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Registration of a Charge

Company name: KEYTREE LIMITED
Company number: 05744007

X78Z88YZ

Received for Electronic Filing: 27/06/2018

Details of Charge

Date of creation:  11/06/2018
Charge code: 0574 4007 0002
Persons entitled: RBS INVOICE FINANCE LTD
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 05744007 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ABI LAW

Electronically filed document for Company Number: 05744007 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5744007

Charge code: 0574 4007 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th June 2018 and created by KEYTREE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

27th June 2018 .

Given at Companies House, Cardiff on 29th June 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



: THIS IS AN lMPORTANT DEED. YOU SHOULD TAKE INDEPENDENT LEGAL ADVICE BEFORE SIGNING AND

SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND. IF YOU SIGN AND RESIF IS NOT PAID YOU MAY LOSE
THE ASSET(S) CHARGED.

Cllant: ' Keytres Limited

Registered No: - . os7a4007 R
" Client's Address for Service: . 114 St Martin’s Lane, London, WC2N 4BE
RBSIF: _ o R8S Involce Finance Limilad

1. Clien's Obligations -~ e B e o
* The Client will pay to RBSIF on demand all ite Obiigaitio'ns. The Client's Chbligations are all the Clisnt's

o liabilities to RBSIF (present, future, actual or contingent and whether incurred slone o jointly with another)
- and Include: , :

1 interest at the same rate as the discounting charge chasgad by RBSIF fo the Client, calculated both before

and afler demand or judgment on a dally basls and compoundad according to agreement, or, In the absence .
of agreement, monthly on the days salecled by RBSIF; :

12 any expensas RBSIF or a receiver incurs {on a full indemnity basls and with interest from the date of

- payment) in connaction with:

- 121 the Property charged by Clause 2;
- 1.2.2 " taking, perfecting, protecting, enforcing or exercising any power under this deed.

. Referances to Property Include any part of it and refarences to Land are 1o any interast in heri!abla; freshold
or isesehold land. i

2. . Charge

" The Cliant, as a continuing security for lts Obiiga’ﬁons and with full title guarantes, gives to RESIF:

2.1 '_ a legal morlgage over all Land vestad in the Client specified in the Schedula:

22 a fixed charge over the foliowing Property of the Client, owned now of In the fulurs:

2.2.1 gl Land vested in or charged to the Client all fixiures and fittings attached to that Land and all rents receivable .
from any lease granted out of that Land; '

© 222  alt piant and machinary, including any associated warranties and maintenance contracts;

223  all the goodwlll of the Cliant's business;

224  any uncalled capilal;

- - 2.2.8 - all Non-Vesting Debts and their Related Rights;

225 all stock, shares and other securities held by the Client at ény iim:e. in any Subsidfary and all income and rights

reiating to those stocks, shares and securiiies;

226 all intellectual property, licences, claims, insurance policies, procseds of any insurance and any other legal
rights: ;

1

|
2.2.7 ' the benefit of any hedging amangements, futures fransactions or ireasury Instn.énents;

i

A Subsidlary is an entity contrelied, directly or indirectly, by the Clfent or by a é;ubsldiary of the Client. .
. "Control” means the ability to appoint or remove direclors or exercise the majority of voling righis, alone or
. with the agresment of othars, :

Non-Vesting Debts means ail Debis which faji to vest in RBSIF under any Debt Purchase Agresment.




Related Rights and Dabts have the meanings given to them under any Debt Purchase Agreement.
Debt Purchase Agreemant means any debt purchase facifity enterad into between the Cllent and RBSIF.

2.3 - @ floaling charge over all the other property, assets and rights of the Client owned now or in the future which .
: are not subject to an effective fixed charge under this desd or under any other sacurity hald by RBSIF, .

3. B Restrictions = o : o
The Clieni wiil not, Wilhoui RBSIF's prior wrilten congent: _ > .
oA : permit or create any morigage, standard securily, charge or lien on théPropértyi'
3.2 dispose of the Property charged by Clausas 2.1 and 2.2; AT
.33 - disposa of the Property charged by Clause 2.3, other than in the ordinary course of business; - '
. 34 cal on. of accept payment of, any uncalied capital; .

35 grant, or accept a surrender of, any lease or licence of any of iis Land or consent to a tenant assigning or sub-
letting;

3.6 dispose of, part with or shars possession or occupation of any of its Land,

4 Property Undertakings
- The Client will: _ S SR
4.1 permit RBSIF at any time to Inspect the Property:

. 4.2 keep all Properiy of an Insurable nature ccmprsheﬁslvely inédfed (including i requested by RBSIF, ferrorism
' . cover) to RBSIF's reasonable satisfaction for its full reinstatement cost. in default, RBSIF may amange
insurance at the Client's expense;

y 4.3 . hold on trust for RBSIF all proceads of any insurance of the Property, At RBSIF's opiion, the Clisnt will apply
g  the proceeds in making good the relevant losg or damags, or to reducs the Client's Obligations;

44 whers required by RBSIF, deposit with RBSIF a Insurance policies (or coples where RBSIF agrees), and all B
deads and documents of title relating to the Proparty;

4.5 . keep the Property in good condtion;

4.6 ' not, without RBSIF's consant, cary out any development on or make any allerations o any Land which
. requirs planning permission or approval under bullding regulations;

47 . deal with all Non Vesting Debts and their Related Rights as if they were debis which vested in RBSIFunder
: any Debt Purchase Agreement; .

. 4.8 deal with all Debis in accordance with ihe terms of any Debt Purchase Agraement.

5 Conversion of Fleating Charge to Flxed Charge

5.1 RBSIF may by notice conver! the floating charge on any of the Property into a fixed charge. Foliowing this o
: . notice, the Client will not disposa of the affacted Property without RBSIF's consent, R

5.2 - The floating charga will become a fixed charge if an adminisirator of the Client is appoinied,

) | 6.. - Investigating Accountants _ o . o
RBSIF may raguire the Client 1o aphaint a firm of accduntéht;s' to re'vieﬁv.il.s financial aﬁéifs if:
'5.1 _' any of the Client's Obligations are not paid when dus:
6.2 - RBSIF considers that the Cliant has breached any other obligation o RBSIF;
5.3 .' _ RBSIF conslders any information provided by the Cllent lo be matardaliy Enaccﬁrale.

" Any raview required will take place within 7 days of RBSIF's request (or ionger if RBSIF agfeés). The firm,
- and the terms of raference, must be approved by RBSIF. The Client (and not RBSIF) will be responsible for _
- the firm's fees and expenses, but RBSIF may make payment and the Client will repay RBSIF on damand,




7. Passession and Enforceshility

. 7.1 RBSIF does not have an Immediata right to possession of the Property or its Income (and will not be )
- considerad {o be taking possession i it enters o inspect or repair the Properly). The Client will continue In
possession until RBSIF takes possassion, :

?;2 - RBSIF may tske possession and enforce this dead if:
~ 7.21  RBSIF demands payment of any of the Cllent's Obligations:

- 7.2.2 . tha Client asks RBSIF, or RBSIF receives notice of Intention, o appé!nt an admlnlstriatbfdr a‘ﬁ admfn!stm’tldn '
" application s made: :

723 a meating Is called or a petition is presented for liquidation of the Client;
7.24 . any securty Is enforced in respect of any assels of the Clisnt; _
7.25 8 Termination Event {2s dafined In any Debt Purchase Agresment) occurs,

B Any purchaser or third party dealing with RBSIF or a recsiver may assume that RBSIF's pbwars have arisen
: and are exercisable without procf that demand has been mada,

74 RBSIF will not be liable o account to the Clisnt for any money not actually raceived by RASIF.

8. - Appointment of Recslver or Administrator

8.1 RBSIF may appolnt or remove a receiver or recaivers of the Préparty. or appeint an .adm!rﬁst:étor of the -
: - Clieni,

: 8.2 Any receiver will be the Clisnt's agent and the Client (and not RBSIF) wil be responsibie for the acls, defaulls _
-+ and remuneration of the receiver, RBSIE may fix and pay the recsiver's fees and expenses ai the expanse of -
the Cliant. :

- 9. Powers of RESIF, an Administrator or Recelver _
8.1 _ RBSIF, an administrator or any recaiver may: )

~8.1.1 ° cany on tha Client's business; e
8.1.2  enter, take possession of, snd/or generally manage the Prope'ﬂy:

8.1.3 = compleie any unfinished works or camy out any new works of buildiﬁg, reconstruction, m'afnten'ahce'or repair
on any Land;

9,14 purchase any Land or other property and purchass, grant or ralease any interest in or right over Land or the
' bansfit of any covenants effecting that Land. Referances to Land or Property include land or property that is
purchased by RBSIF or a recelver under thia power;

9.1.5 . sall, lease, surender or accept surmenders of leases, chargs or deal with the Proparty without restriction,
including disposing of any fixtures separately from the Land;

816 - complste any transactions by executing any deeds or documents in the name of the Chent;
- 9.1.7  take, continue or defend any proceedings and enter Into any armangement or compromise;

. 8.1.8  insurs the Property and any works, amange indemnity and other similar insurance, and obtain bonds and glve'
counter-indemnities and other security in connection with this;

9.1.8 K the Clientis a company, call up any uncalied capital with all the powers conferred by the Cllent's articles of
association, '

. 9.1.10" if the Client is an LLP, call up any capital due from the Client's members with all the powsrs conferrad by the -
members' agreement in relation to capital coniributions;

8.1.11 employ advisers, consultants, meanagers, agents, workmen and others;

 8.1.12 purchase or acquire materials, tools, equipment, furnishing, goods or supplies; o

9.1.13 do any acts which RBSIF or a recsiver considers 1o be Incldental or bensficial to the exercise uf thelr pOWers. .
82 A receiver may borrow and secure the repayment of any money, in priority to the Client's Obligations.
8.3 Joint recelvers may exercise their powers jointly or separately.



8.4  Arecsiver will first apply any money received from the Property towards the repayment of all meoney that the
. receiver has borrowad and secondly in payment of the receiver's fees and expenses. The recaiver will then
* apply any remalning monay received as raguirad by law.

‘8.5 RBSIF may exercise any of iis powars aven if a recalver has been appointed,

9.5 RBSIF may exarcisa any rights altached to charged stock, shares and other securities as Reonsiders
necassary o preserve the valus of, or realise, that Property, Otherwise RBSIF will only exercise those rights
- as Instructed by the Client.

97  RBSIF may set off any amcunt dus from the Client against any amount owed by RBSIF to the Client. RBSIF
' may exercise this right, without prior notics, both bafore and after demand, For this purpose, RBSIF may
" convert an amount in ane cusrency fo anothar, using is marke! rals of exchange at the relavant #ime.

9.8 . Any credil batance with RBSIE will not be repaysbls, or capable of baing disposed of, charged or dealt with by '
: - the Client, until the Cllent's Obligations have been pald in full. RBSIF allowing the Cliant to make wihdrawals
will not walve this restriction,

9.8 This desd may ba enforcad against the Client without RES3IF first having recourse to any other right, remedy,
guarantes or security held by or avallable io RESIF,

_ 9.10' ~ Sectlon 83 of the Law of Property Act 1925 wili not apply to this desd.

- 811 The powers of sale and appeinting a recelver conferrad by this deed will be exercisable withoutthe -
restrictions contained In section 103 of the Law of Property Act 1825 or otherwise. :

9.12  The powars set out in this Clauss 8 are In addition io powars conferrsd on administrators or receivers by
- staluts,

10.  Application of Payments . R T L : _
101" RBSIF may apply any paymenls recaived for the Client to reducs any of the Client's Obligations, as RBSIF - -
decides, .
10.2  HRBSIF recaives notice of any charge o other interest affecting the Property, RRSIF may suspend the
: Cllent's account(s) and opsn a new account or accounts. Regardiess of whether RESIF suspends the

- account(s), any paymanis received by RBSIF after the date of the nolice will be applied first to rapay any of
the Cilent's Obiigations arlsing after that data,

" 11, Preservation of sther Security and Rights and Further Assurance

“11.1 - This deed is in addition to any other securlty for the Cllant's Obligations he!d'ﬁy RESIF now or in the ﬁ:iure. ' _
. RBSIF may consolidate this dead with any other securily so that they have to be redeemed togather, but it will
- not merge with or prejudice any other sacurity or RBSIF's other rights, '

112 - On request, the Cilent will axecute any deed or document, or take any othar aclion required by RBSIF, to
perfact, enhance or facllitate the realisation of RBSIF's sacurily under this deed,

1.2 The Obligations of the Client under this desd will not be affected by any act or omission which, but for this - R
deed, would raducs, releass or prejudice any of its Obligations under this dsad {without imitation and whethar
- ornot known to i or to RBSIF) including:

11.3.1 any exiension of lime, waiver or consent granted to, or composition with, the Client or other person;

1132 the taking, variation, compromisa, exchangs, renewal or release of, or refusal or neglect to perfsct, teke up or
enforce, any righis against, or sacurity over assels of, the Cliant or any other person orany fallure to comply
with any requirement of any instrument or any fallure to realise the full valus of any sacurity;

11.3.3 any incapacity or fack of power, authority or legal personality of or dissolution or change in the members or
status of the Cient or any other parson;

11.3.4 any amendment, novation, supplemeant, extension, restatement or replacement of the Debt Purchase
Agreement or any othsr document or security Including, without limitation, any change in the purpose of, any
aextension or increase in any facility or the addition of any new facility under the Debl Purchasa Agresmentor
other document or security;

1135 any unenforceability, illegality or invalidity of any obligation of any person under the Debt Purchass
Agreemant or any other document or security;

11.3.6 any insclvency, administration or similar proceedings of the Client or any othar person.



12,  Cartificate of the Cllent's Obligations

.. A cerlificats signed by an offizial or manager of RBSIF as to the cause, exislence or amount of the Cllent's
. Obligations or the amount dua from the Client under this dead will be conclusive evidence save in tha case of
manifast ermor or on any quastion of law.

13.  Power of Attorney

To give effect to this deed and secure the exercise of any of its powars, the Cliant imevocably appeoints =
RBSIF, and separately any recsiver, io be the Cllent'’s attomay {with full power of substiulion and delagation},
in the Client's name to sign or execute any documants, deeds and other instruments, or to take, continue or
defend any procsadings.

14. . Consents, Motices and Demands o
141 - Al consents, notices and demands must be In w:iﬁng.

' . 14.2 - RBSIF may daliver a notice or demand to the Client at its registerad office, at the contact detalls last kriown to -
RBSIF or at the Address for Service if specified. :

143 Anotice or dermand signed by an official or manager of RBSIF will be effactive at the tims of parsona) S
- delivary; on the second business day after posting; or, if by fax, al the Gma of sending, if sent before 6.00 p.m.
- ©n & busingss day, or otherwise on the next business day. A business day is & weskday other than a
- national holiday.,

- 144 Anotice from the Client to RBSIF must be addressed to the Clisnt's Relationship Manager and will be
sffective on recsipt. a

15 - Transfers o o B
15.1  RBSIF may allow any person to take over any of its rights and duties undér this deed. The Client authorises
. RBSIF to glve that person or its agent any financlal or other information about the Cllant. Refersnces to
- RBSIF include its successors,

152 - The Client may not transfer any of its righls or obligations undsar this deed.

' 16.  Reinstatement _ . _ e
Where any discﬁarge (whether in respect of the Obligations of the Client or any sécurity for those Obligations
or atherwise} is made in whole or in part or any arangement is made In rellance on any payment, sacurity or
other disposition which is svolded or must be resiorec on insolvency or otherwise the Clienl's Obiigations

- undar this desd will continue as if tha discharge or arrangement had not occurmed, RBSIF may concade or
compromise any claim that a payment, sacurity or other disposition Is liable o aveidance or restoration,

7. Law

17.1 . This deed Is goverﬁéd by the laﬁs of Eﬁglaﬁd and Wales and the courls of Engla.n.d' and Wales have éxc!usiva :
- jurisdiction, -

17.2 - For the benefit of RESIF, the Client irrevocably submils to the jurisdiclion of the courts of England and Wales
and irrevocably agrees that a judgment in any procesdings in connaction with this desd in those courts will be
_ cenclusive and binding on the Clisnt and may be enforced against the Client in the courts of any ofher
jurisdiction.

17.3 W an Address for Service is specified, il, or any other address provided for this purpose, wili ba an effactive
address for service of proceadings on the Client.



" Scheduls

Part 1: Registered Land

............ . .PartZ:UnmgisEemdLand

' In Wlmess of which this deed has been duly executed and deliverad on the date specified below
. Dated: lliéhﬁ

Signed for and on behalf of
Keyirgs Limitad,
. tha Client, acting by a director and its sacratary or .
two directors, or a director in the presence of a witness

Pﬁht Full Name (BLOCK CAPITALS)

' Whera'dn'ly one Director signs, a witness Is required E

rénun FETIT [T T

----------------------------------------------------------------

P!’irlt Witness Full Name (BLOCK CAPlTALS)

HE PR

Address

------------------------------------------------

. Signead for and on behalf of
RBEE invoice Finance Limited
by a duly authorised signatory

émm G, DDA

' Prﬁnt Signaiory’s Full Nams {BLOCK CAPITALS)




