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Registration of a Charge

Company name: W.L. COLLER LIMITED
Company number: 00357066
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Received for Electronic Filing: 12/03/2019

Details of Charge

Date of creation:  20/02/2019
Charge code: 0035 7066 0003
Persons entitted: HANDELSBANKEN PLC

Brief description:  UNIT C, PENRHYN COURT, KNOWSLEY BUSINESS PARK, LIVERPOOL,
L34 9AB REGISTERED AT HM LAND REGISTRY UNDER TITLE NUMBER
MS591266

Contains fixed charge(s).

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: KUIT STEINART LEVY LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 357066

Charge code: 0035 7066 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th February 2019 and created by W.L. COLLER LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 12th March 2019 .

Given at Companies House, Cardiff on 13th March 2019

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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THIS LEGAL CHARGE ismadeon 20 felpruay 4 2014 BETWEEN:

(1)
(2)

W L Coller Lid company number 00357066 (the "Borrower”) and

Handelsbanken pic (the "Bank").

ITIS AGREED as follows:

1

1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Deed, unless the context otherwise requires:

"Authorisations” means all authorisations, consents and permits issued by any governmental body
agency, department or regulatory, sslf-reguiatory or other authority including, without limitation, local
and public authorities and statutory undertakings.

"Charged Assets” means all the underlaking, property and assels of the Borrower described in
clause 3.1 (Fixed charge) including any part thereof and any interest therein.

"Coliateral Instruments” means instruments, guarantees, indemnities and other assurances against
financial ioss and any other documents which contain or evidence an obligetion to pay or discharge
any habilities of any parson.

“Enforcement Date” means the date on which the Bank demands the payment or discharge of all or
any part of the Secured Liabilities or, if earlier, the date on which an application is made or other
action is taken for the administration of the Bomrower,

"nsurances” means all contracts or policies of insurance in which the Borrower from time to time
has an interast.

"Party” means & parly to this Deed and includes iis successors in title, permitted assigns and
permitted transfersss, whether immediate or derivative.

“Planning Acts" means the Town and Country Planning Act 1890, the Planning (Listed Buildings
and Conservation Areas) Act 1890, the Planning (Hazardous Substances) Act 1890, the Planning
(Consequential Provisions) Act 1880, the Planning and Compensation Act 1991 and the Planning
and Compulsory Purchase Act 2004, and any subordinate legisiation made {before or after this
Deed) under those statutes and any other statute governing or controlling the use or development of
iand and property.

"Property” means the property known as Unit C, Penrhyn Court, Knowsley Business Park,
Liverpool, L34 8AB and registered at Land Registry under title number () qu ‘&\23((3

"Recelver” means any one or more receivers andfor managers appointed by the Bank pursuant to
this Deed in respect of the Borrower or over ali or any of the Charged Assets.

"Security interest” means any morigage, charge, pledge, lien, hypothecation, assignment by way of
security, right of set-off, trust arrangement for the purpose of providing security or any other
encumbrance securing any obligation of any person or any other type of preferential arrangement
{including, without limitation, title transfer and retention arrangemants) having a similar effect.

"Secured Liabilities” means all moneys, obligations and liabllities covenanted to be paid or
discharged under or pursuant to ¢lause 2 (Covenant fo pay). .

"Security Period” means the period from the date of this Deed until the Bank confirms in writing to
the Borrower that all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full.

Form of Cherge filed ai the Land Registry under reference MD 15486
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- statute, treaty or other legislative measure in any jurigdiction-or any-present or future directive; -

. :..I__(Xi)..:_

4220

423

Tegulation, -guideline, request, rule or requirement (in each case, whether or.not having the: - S

-Any reference ln th|s Deed to:-

an: "amendment" mcludes amendment rmplement novatlon Te- enactment replacement S
B reinstatement or. vanatuon and "amend” or "amended" WI” be consrdered accordmgly :

: ':"assets" rncludes present and future property, revenues and nghts of every descnptron

"consent“ shall be construed as. rncludlng, wuthout Ilmltatlon any authonsatlon consent
approval resolution;. Ilcence exemptlon fllll"lg, notarisation or regrstrahon — it o

"thls Deed" or any other agreement or mstrument is'a reference to th|s Deed or that other'_: e

~-agreement or instrument as.the same may have been, or may from time to time be, amended; P

" “novated, replaced, restated or supplemented provided that, where the consent of the Bankis =~
“‘required -to - such-amendment; novatlon replacement _restatement_or_ supplement such

: e .consenthasbeen obtained ' o e S
S(vya “guarantee" mcludes any guarantee 1ndemn|ty, counter mdemmty or other assurance |n'___ﬁ._-- L

- respect of the indebtedness of any person;

~the words "mcludes" "mcludmg" and "m partlcular" shall be construed as belng by way of
e ~illustration’ -or emphasis only and shall not be construed as, ‘nor shal[ they take effect as,
- limiting the generallty of any foregomg words; . S e e

"Iaw lncludes comimon or. customary Iaw pnncrples of eqUIty and any constltutlon code of

;.practlce decree, judgement, decision,. legislation, order, ordinance, regulation; ‘bye-law, -

o force of law but, if not having the force of law, the compliance with ‘which is in accordance with

~-the general practice of persons to whom the directive, regulation, guideline, request, rule or .
T requirement is intended to apply) of any governmental, intergovernmental or supranational

body agency, department or regulatory, self—regulatory or other authonty or organlsatlon e

o :"(.\'.r:ii'i.)'.

a’ person" mcludes any person f|rm company, corporatlon government state or agency of a-'_-_. e
-~ state or any association, trust or partnershlp (whether or not havmg separate legal personallty)_ .

" “or two or more of the foregoing; -

‘a “regulatlon" includes any regulatton ruie offnmal dlrectlve request or gundellne (whether or; o
_ not having the force of the law) of any governmental; intergovérnmental or supranational body, = ©
-_'agency, department or regulatory, self-regulatory or other authonty or orgamsatlon R

.-_'__""'rlghts" mcludes all rlghts tltle benefts powers pnwleges mterests clalms authontlesf':"_ o
- discretions, remedies,. liberties, ‘easements, quasu-easements and- appurtenances (m each'_-;'_.{_

- case, of every kind, present, future and contingent); and .

"securlty“ mcludes any mortgage charge pledge hen secunty aSS|gnment hypothecatlon or,
. trust or other arrangement for the purpose of providing security and any other encumbrance or -
- osecurity interest of any kind. having . the effect. of securing- any obligation of any person - .-

. (including, without limitation, the deposit of moneys, property or title documents with a person. - -
‘with the intention of affordlng such person & right of set—off or Iren) and any other agreement or 1_ O

' : any other type of arrangement hawng a similar effect. .

Clause and schedule headmgs are for ease of reference only

A reference in this Deed to any person mcludes that person '$ successors in tltle whether |mmed|ate o _
. or derivative and (in the case of the Bank only) its permitted assrgnees and permitted transferees, -

: N -_-:whether rmmediate or derivative.

124

If two or more persons are included in the def n|t|on' "Borrower" then the use in thns deed of the word__-' -
s "Borrower“ shall be deemed to refer . to such persons both together and separately and the R

; ﬁ'__._Form of Charge filed at the Land Registry under reference MD548G " =




2.1
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2.2.1

222

2.2.3

224

4.2

Borrower's obligations shall be their joint and several obligations and each of them shail be primarily
liable by way of indemnity for the liabiliies to the Bank of the other or others of them.

COVEMANT 7O PAY

Covenant

The Borrower covenants that it will on demand pay to the Bank all moneys and discharge all
obligations and liabilities now or hereafler dug, owing or incurred by it to the Bank when the same
become due for payment or discharge whether by acceleration or otherwise, and whether such
moneys, obligations or liabillties are expressed or implied; present, future, actual or contingent; joint
or several; incurred as principal or surety; originally owing to the Bank or purchased or otherwise
acquired by it; denominated in sterling or in any other currency; or incurred on any banking account
or in any other manner whatsoever.

Certain liabilities

The liabilities referred to in clause 2.1 {Covenani) shall, without limitation, include:

ali liabilities under or in connection with foreign exchange transactions, interest rate swaps and
hedging transactions and other arrangaments entered into for the purpose of limiting exposure o
fluctuations in interest or exchange rates;

all liabilites arising from the issue, acceptance, endorsement, confirmation or discount of any
negotiable or non-negotiable instruments, documentary or other credils, bonds, guaraniees,
indemnities or other instruments of any kind;

interest [both before and after judgement) to date of payment at such rates and on such terms as
may from time to time be agread, commission, fees and other charges and all legal and other costs,
charges and expenses on a full and unqualified indemnity basis which may be incurred by the Bank
in refation to any such moneys, ubligations or liabilities or generally in respect of the Borrower: and

all costs, charges, expenses and labilities incurred as a result of or pursuant to the exercise of the
rights and powers contained in this Deed.

CHARGES
Fixed charge

The Borrower charges o the Bank with full title guarantes as a continuing security for the payment
and discharge of the Sscured Liabilities the foliowing assels, both present and future:

by way of legal morigage the Property, and
by way of fixed charge:

{i) all plant and machinery owned by the Borrower and its inferest in any plant and machinery in
its possession lovated at the Property;

(it all fixiures and fittings from time to time attached o the Property;

(i} ail other chattels of the Borrower located ai the Property and not ordinarily dispased of in the
ordinary course of business;

{iv)  all benefits in respect of the Insurances including all claims and the refund of any premiums;
(v} all rents receivable from any lease granted of the Property; and
{+) allthe goodwill of the Borrower's business carried on at the Property.

The Borrower confirms and agrees that at any time on or after the Enforcement Date, the Bank
and/or any Receiver may — as agent for the Borrower — sall any assels of the Borrower which have

Form of Charge fled af the Land Registry under reference MD 15496
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" not been temoved from the "'Prope'rty"' The Borrower. hereby asS|gn's" and agress to assign the S
-0 proceeds of such sale to the Bank and agrees that the Bank may apply such proceeds tn reductlon o
"'..oftheSecured Llabllltles PR : e o S S L

sz 'Set Off

o -'.The Borrower hereby agrees that the Bank may at any tlme and from tlme to tlme W|thout notlce set_' R
. -off any amounts owed by it to the Borrower in or towards satisfaction of the Secured Liabilities (which- -~~~
- ghall be.in addition to-and without ‘prejudice to. such-rights of: set-off; “combination, lien and other. -
~: rights- whatsoever conferred on the Bank by law) and -may transfer any sum or sumis: standlng tothe o
"1 credit of any account of the Borrower with the Bark at any of its branches, of whatever nature andin =~~~
. whatever currency denominated, in or towards satisfaction of any sums due and- payable from the;' P
R -'Borrower to the Bank under thIS Deed or inor towards satrsfactron of the Secured Llabllltles S

S the ||ab|||ty in respect of whlch the Bank is exercrsmg |ts nghts of set—off is contlngent or not yet‘_ S
“"payable, it shall automatically be accelerated, and shall accordingly be due and payable; beforeand .
: ~at the time of such set-off. If the sums standlng to the credit of any account of the Borrower with- the - o
.+’ Bank at-any of its branches against which set-off is to be made are not due or matured or otherwise -
. payable, they ‘shall ‘notwithstanding ‘anything to the" contrary coritained: in this Deed be deemed -~
“o s already to be so for the purposes of the set-off contemplated in-this clause provuded that the Bank e
S shall not be. obllged to exermse any rrght glven to it by th|s clause PR L . g

" ".':'4-:i:" '_.';'-'UNDERTAKINGS
- 41 o ..:Duratlon
= : _The undertakmgs in th|s clause 4 remarn in force durlng the Securlty Perlod |
. 42 .__.:':Negatwe Pledge 5 g S o i

~ " The Borrower will riot create or agree to create or. permlt to sub3|st any Securlty Interest over the e
; Charged Assets. : o L : I

43 .Depos:t of deeds =

e "The Borrower quI deposk W|th the Bank (to be held at the nsk of the Borrower) aIl deeds and -
R : .’documents of tltle relatlng tothe Property and such other Charged Assets as the Bank may requ1re :

o 44 - Development and alteratlons

o "_'4j.4.;‘_|'1_-'_-.The Borrower w:ll not W|thout the prror wrrtten consent of the Bank make or permlt others to make e
e any. appllcatlon for plannlng perm|55|on in respect of’ any part of the" Property or make any. structaral =
- or-material”- alterat|on or addition’’to the Property orcarry .out or permit to- be carried out any .
_'_'.3_-development (W|th|n the meamng of that expressmn |n the Plannlng Acts) on. any part of the'

| 442 .-_ln the event that durlng the Securlty Perlod the Property is intended to be developed or'is in thef S
L course of development (m each case. Wlth the prlor wrltten consent of the Bank) the Borrower shall e

R () f proceed drllgently and to the reasonable satlsfactron of the Bank and any competent authonty_-:_ S
. with such: development 'in all respects .in conformity. with all planning and. by-law congents
. which shall together with the ‘plans and specifications be produced to the Bank for approval- R
_.-prlorto the commencement of any works of development and: : . R

'('i'i") . 'obtaln such further lnsurance as shaII be reqwred and spe0|‘r" ed by the Bank
45 Repalr : L _
-The- Borrower wrll keep a[l |ts burldlngs flxtures fttmgs plant and machmery (or procure that they_- - .:_ o
- are kept) in'good repair and in'good working:order and condition (fair wear and tear éxcepted iri the

" ‘casé of fixtures, plant and machmery) and fully: protected agalnst damage oF deterloratlon and not-* : _:.:' o
- 'commltany waste thereon or lessen the valuethereof : . : S

. _ For'm 'of Charge filed at the-Land_Registry.under reference MD1549G SR
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4.7

474
4.7.2
47.3

474

4.8
481
482

4.5

4.8.1

482

4.10

4101

4102

Access

The Borrower will permit any person appointed by the Bank, without the Bank becoming liable to
account as morigagee in possession, (at reasonable times and on reasonable notice) o enter on
and inspect the state of the Property and other premises (if any) on which the Borrower shall from
fime to time be carrying out any contract or other works.

Motices

The Borrower will, within 5 Business Days of receipt, give full particulars to the Bank of any notice,
order, direction, designation, resolution or proposal having specific application 1o the Properly or to
the area in which it is situate, given or made by any planning authority or other public body or
authority whatever or in pursuance of the powers conferred by any other statute.

The Borrower will, if requested by the Bank, without delay and at its own cost take ali reasonable or
necessary steps o comply with any such notice or order.

The Borrower will further, if requested by the Bank, but at its own cost, make or join with the Bank in
making such objections or representations against or in respact of any proposal for such a notice or
order as the Bank shalt reasonably deem expedient.

Any compensation received by the Borrower as a result of any nolice or order shall be applied in
repayment of the Secured Liabilities.

Planning Acis

The Borrower will:

not do or knowingly omit or knowingly suffer o be done or omitted any act, matter or thing in, onorin
respect of the Property required to be done or omitted by the Planning Acts or which shall
contravene the provisions of the Planning Acts; and

indemnify and keep indemnified the Bank against all actions, proceedings, costs, expenses, claims
and demands whatsoever in respect of any such act, matter or thing so contravening the provisions
of the Planning Acts,

Land Ragistration Acts

The Borrower will not, without the prior writlen consent of the Bank:

(i} permit any person to be registered as propristor under the Land Registration Acts of the
Property; : - :

(i)  create or knowingly permit to arise or subsist any overriding interest affecting the Property
within the definition in the Land Registration Acts; or

(i)  permit any person to become entited to any proprietary right or interest which might
reasonably be expected adversely to affect the value of the Property or any other Charged
Assat thereon,

The costs incurred by the Bank in lodging from time to time a nolice or restriction against ragistration
of the Property shall be deemed {o be cosls properly incurred by it under this Deed.

Insurances

The Borrower shall effect insurance of the Charged Assets all such insurances {o be in amount and
in form and with an insurance company or underwriters acceptable to the Bank (zcting reasonably).

if requested by the Bank;

Form of Charge Bled af the Land Registry under referance MO 54806
g



4103

. (iy :_‘_the Borrower must procure that at aII tlmes the Bank is named as co-lnsured on each such-'_"

: (n) :_'.: “the Borrower must procure that at atl tlmes every such pollcy complles wrth the followmg"j“j : ::.35

- insurance policy. but w;thout any hablllty on- the part of the Bank for any premlum in relaticn to
"'.-'.'those msurances and : S B R e S o

S ':-requrrements

w -':_-_'--__(-a)_' _' "it must contaln

Sl -i'a non :nvalldatlon and non-wtlatlon clause under wh:ch the msurances WI|| not be L
vitiated -or “avoided ‘as-against any insured party or the Bank as a result of any- ERa
- ‘misrepresentation, non-disciosure, or breach. of any policy term-or condition on the o
“part of the insured party, the Bank or any agent- of -the: msured party or: any_.-'-._ o

= 'C|rcumstances beyond the controi of the msured party or the Bank

L - v -'a waiver of the nghts of subrogation of the |nsurer as: agamst the Borrower the_-__'-_ g

Bank and the tenants of the Property, and

- i ' -".--a Ioss payee clause in such terms as the Bank may reasonably requrre |n respeCt e B

of i msurance clalm payments othenmse payable to the Borrower

L :'(b)' | 'the msurers must glve at Ieast 30 days notlce to the Bank |f any insurer proposes to-_ : S

“repudiate, rescind or cancel any insurance pelicy, to treat it as avoided in whole or'in

~part, or treat it as expired due to non-payment of premium or-otherwise decline any valid: - -
claim under it by or on behalf of any-insured party or the Bank and must give the Bank -

- -._-the opportunrty to rectlfy any such non- payment of premrum W|th|n the notlce penod

if the Borrower falls to comply wuth any of the provrsmns of th|s clause the Bank shalt |mmed|ate|y be"' f'-': B

R ;'.entltied to effect the Insurances concerned at the expense of the Borrower o

o -:"4:..'10.'4

an0s

”"f4n1f

Except as prowded below the proceeds of any insurance in respect of physma! damage must be '_ e
_-.used towards replacmg, restorlng or relnstatmg the Property . L R

At the Bank‘s request insurance: proceeds |n respect of phy5|cal damage shaII be used to prepay the- e i
" 'Secured Liabilities and until such paymerit occurs the Borrower shall hold: the insurance proceeds on R

i trust for the Bank (the perpetmty perlod for WhICh trust shaII be 125 years)

Restrlctlons on deallng WIth Charged Assets '_ B i SR

The Borrower erI not W|thout the p!'lOt' written consent of the Bank (whether by a smgle transactloni g : _' e
" “or a series of related or unrelated. transactions and whether at the 'same time or over a. penod of =

L :tlme) sell transfer Iease or otherW|se dlspose of any of: the Charged Assets or agree to do $0..

a2

o

:.; '_ 4 121

The Borrower shaII not, W|thout first obtalmng the express written permrssmn of the Bank exercrse-'-' R
- any of the powers of leasing or of .accepting surrenders. of leases- conferred by sections'99.and 100 .= -
.of the Law of ‘Property-Act 1925 or by common Iaw or vary any Iease or tenancy agreement or':_ R
_reduce any sum. payable under the: ‘same. : . S . o REERE

_Power to remedy

If the Borrower at any tlme defaults in complylng Wlth any of its oblrgat:ons contalned in thrs Deed S
“the Bank shall, without prejudice to any other rights arising’as-a consequence of such default,. be_ RERT

entitled to ‘make . good- 'such -default and: the 'Borrower. |rrevocably authorises the Bank and ‘its. -
- employeés and agents by way of securlty to do aII such thlngs necessary or desrrable m connectron
: ':Wlth the same L : . L ; :

t4j22

4131

(e if the PrOPerty is |easehold the Borrower undertakes to comply Wlth the ‘terms of the Iease and_'f L

Any moneys S0 expended by the Bank shatl be repayable by the Borrower to the Bank on demand

.Leasehold Property

| '3-_3-_|mmed|ately mform the Bank |f any notlce is recewed from the Iessor relatmg to any actual or-.i'

For'm of_Charge_ﬂIed at'the Land Regfstiy under-reference.MD154QG_ S




8.1

62

621

§2.2

6.3

5.4

g.4.1

642

suggested breach of the lease or threalening action or proceedings for possession or to forfeit the
lease.

FURTHER ASBSURANCE
Further assurance
The Borrower shall, if and when required by the Bank:

execute such further Securily Inferests and assurances in favour of the Bank and do all such acts
and things as the Bank shall from tima to time require over or in relation to all or any of the Charged
Assets o secure the Secured Liabiiities or to perfect or protect the security intended to be created by
this Deed over the Charged Assets or any part thereof or to facilitate the realisation of the same: and

affix fo such items of the Charged Assets or endorse or cause to be endorsed thereon as the Bank
shall stipulate such labels, signs, memoranda or other recognisable identification markings as the
Bank shall require referring or drawing attention to the security constituted by or pursuant to this
Deed.

POWERS OF THE BANK
Fowers on enforcement

At any time on or after the Enforcement Date, or if requested by the Barrower, the Bank rmay, without
further notice and whether or not a Receiver shall have been appointed, exercise all the powers
conferred on morigagees by the Law of Property Act 1825, as varied or extended by this Deed, and
all the powers and discretions conferved by this Deed on a Receiver either expressly of by reference.

Bubsequent Security interests

if the Blank receives notice of any subsequent Security Interest affecting the Charged Assets or any
part thergof, the Bank may open a new account for the Borrower,

If it does not open a new account then, unless the Bank gives express written notice to the contrary
to the Borrower, it shall neveriheless be treated as if it had opened a new account at the time when it
received such notice and as from that ime all payments made by or on behalf of the Borrower to the
Bank shall be credited or be ireated as having been credited {o the new acoount and shall not
operate {o reduce the Secured Liabilities at the ime when it received such notice.

Statutory power of lsasing

The Bank shall have the power to lease and make agreements for leases at a premium or otherwise,
to accept surrenders of leases and o grant oplions on such terms as the Bank shall consider
expedisnt and without the need to observe any of the provisions of sections 98 and 100 of the Law of
Property Act 1925,

Contingencies

If the Bank enforces the security constituted by this Deed at a time when no amount in respect of the
Secured Liabilities is due and payable, the Bank (or the Receiver) may pay the proceeds of any
racoveries effectad by it into 2 suspense account.

The Bank may {(subject to the payment of any claims having priority to this security) withdraw
amounts standing to the credit of such account for application as follows:

{i paying all costs, charges and expenses incurred and paymeanis made by the Bank (or the
Receiver) in the course of such enforcament;

{ih  paying remuneration to the Receiver as and when the same becomes due and payable; and

{if)  paying amounts due and payable in respect of the Secured Liabilities as and when the same
become due and payable.

Form of Charge fled st the Land Regishy under referance MD153486
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L 7.3 Powers of Recelver

731 . -take possessron of;. collect and get in;’ and glve a good dlscharge for all or any of the Charged" G

- Assets; andlor
. ':_ 734
S responsuble for Ioss or damage andfor

'___7.3.55'

s

e 737

. E_fj:;.Appomtment

Power of sale and rrght of consolldatton

._-:fSectlons 93 and 103 of the Law of Property Act 1925 do not apply to the secunty constltuted by thrs; e
i Deed. el N At e _ - o

__':_;:.:-""APPOINTMENT AND POWERS OF RECEIVER

: At any tlme onor. after the Enforcement Date or if requested by the Borrower the Bank may by'-"' S
- “instrument in writing executed as a deed or under the hand of any. duly authcnsed officer appornt aio
_':'Recelver of the Charged Assets orany partthereof e g . R

'-_._":_Where more than one Recelver is appomted each Jomt Recelver shall have power to act severally,
- -independently. of ‘any- other. joint Recervers except to-the: extent: that the Bank may specrfy to the..':' S
: '-'_-_contrary in the appomtment . : : : S . L

_ :The Bank may (sub_lect to sect|on 45 of the Insolvency Act 1986) remove any Recelver 50 appomted
- "and appoint another in his place and may (subject to the provisions of any applicable law) replace an . L
- administrator of the Borrower prevrous!y appornted by the Bank where there is-a vacancy |n such S

off!ce L

A Receiver shall be the agent of the Borrower and the Borrower shall be solely responsmle for his 'j_ P
3_5__-acts or defaults and for his remuneratlon o TR o S

Recelver as agent

_ 'A Recerver shal! have all the powers conferred from trme to tlme on’ recelvers admmlstratlve
receivers and administrators by statute and power on behalf and at the expense of the Borrower to - =
~-do, or omit to do, anything which the Borrower could do, or omlt to do ln relation to the Charged S

R ‘Assets or any part thereof inciuding: .

e exercise in respect of the Charged Assets aII votlng or- other powers or nghts avarlab[e to a:_."_'
o :jreglstered or-other holder in such manner as he may thrnk ft andlor - : S

carry on manage develop, reconstruct amalgamate or d:ver5|fy the busrness of the Borrower or any L

o _'paf't thereof andfor

Iease or otherwrse acqurre and develop or |mprove propertles or other assets wrthout belng_'_"_'_';_

~raise or borrow any money from or incur any other Ilablllty to the Bank or others on such terms Wlth' - SR
“or without security, as he may think fit and so that any such security may be or include a charge on B
-the whole or any part of the Charged Assets rankmg in pnorlty to thls securlty or othervvlse andfor: o

_-seI] let surrender or accept surrenders grant Ilcences or other\mse d|spose of or deal W|th all or any':-_ B
" of the Charged Assets for such consideration and generally on such terms and conditions as he may =
‘think -fit and the consideration for such sale, lease or disposition may. be for cash, debentures. or -

S ‘other obligations, shares, stock, securities or - other. valuable ' consideration and be . payable

“immediately or by’ instalments spread over such period as he shall think fit ‘and so that any - :

= consideration received or receivable shall immediately be and become charged with the payment of =~

o all the Secured Liabilities; and/or

‘promote the formation of comp'an'ies"with 'a'view to 'the'sam"e' becoming' a Subsidia'ry 'of the Bo'rr'ower S
~ - and purchasing, leasing, licensing- or otherwise acquiring interests in-all or any of the Charged = =" -
g 'Assets or otherwrse arrange for such companues to trade or cease to trade and to purchase Iease e

g Form of Charge ﬁ!ed at the {and Registry underreference MD154QG__' o : e



7.3.8

7.39

7.3.10

7.3.11

7.3.42

7.313

7.3.14

7.4

8.1

92

10

license or otherwise acquire all or any of the Charged Assets on such terms and conditions as he
may think fit; andfor

make any arrangement or compromise or enter into, or cancel, any contracts which he shall think
expedient; and/or

make and effect such repairs, renewals and improvements to the Charged Assets or any part thereof
as he may think fit and maintain, renew, take out or increase insurances: andior

appoint managers, agents, officers and employees for any of the purposes referred to in this clause
7.3; andlor

make calls conditionally, or unconditionally, on the members of the Borrower in respect of uncafled
capital; andior

institute, continue, enforce, defend, setlle or discontinue any actions, suits or proceedings in relation
to the Charged Assets or any part thersof or submit to arbitration as he may think fit, and/or

delegate his powers in acoordance with clause 10 (Delegation); andior

sign any document, execute any deed and do all such other acis and things as may be considered
by hirm o be incidental or condusive to any of the matiers or powers referred {o in this clause 7.3 or
to the realisation of the security created by or pursuant to this Desd and to use the name of the
Borrower for all the purposes referred to in this clause 7.3.

Remuneration

The Bank may from time to time determine the remuneration of any Receiver and section 10%(6) of
the Law of Property Act 1925 shall be varied accordingly.

APPLICATION OF PROCEEDS

All moneys received by the Bank or by any Receiver shall be applied, after the discharge of the
remuneration and expenses of the Receiver and all liabilities having priority to the Secured Liabilities,
in or towards satisfaction of such of the Secured Liabilities and in such order as the Bank in its
absolute discretion may from time to time conclusively determine, except that the Bank may credit
the same to a suspense account for 50 long and in such manner as the Bank may from time to time
conclusively determine and the Receiver may retain the same for such period as he and the Bank
consider expedient.

PROTECTION OF THIRD PARTIES
Deemed right to enforce

In favour of any purchaser (as defined in section 205 of the Law of Property Act 1925) or person
dealing in good faith, the Secured Liabilities shall be deemed to become due, and all rights of
enforcement conferred on the Bank by the Law of Property Act 1925, as varied and extended by this
Deed, shall be deemead to arise, immediately after the execution of this Deed.

No enguiry required

No purchaser or other person dealing with the Bank or a Recsiver shall be bound or concemed o
enguire whether any power exercised or purported fo be exercised under this Deed has becoms
exercisable or whether any money is due on the security of this Deed or as io the propriety or
regularity of any sale by, or other dealing with, the Bank or such Receiver or be concerned with
notice to tha contrary. Any such sale or dealing shall be deemed to be within the powers conferred
by this Deead and o be valid and effectual accordingly.

BELEGATION

The Bank and any Receiver may delegate by power of attorney or in any other manner to any person
any right, power or discretion exercisable by it under this Deed. Any such delegation may be made

Form of Charge filed at the Land Registry under reference MDT1549G
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SR -_Deed or

o INDEMNITIES

Enforcement costs

- on the terms (including power to sub-delegate) and subject to any. regul’a'tlons;which:;'th'e_.Bank.'o'r.'--3'--' S
"> such Receiver (as the case may be) may think fit. Neither the Bank nor any Receiver will be:inany - .~
':_-'.way liable' or responsible to - the: Borrower. for: any-loss. or liability -arising’ from- any act default S
~.-omission or mlsconduct on the part of any such delegate or sub-delegate TR . =

_ '..__-._The Borrower sha!l on demand mdemmfy the Bank agamst any cost; loss or Ilablllty mcurred by the " o
~:Bank or by -any Receiver asa result of the enforcement, preservatlon or attempted preservat:on of i
U _;"any of the secunty created by or pursuant to thlS Deed or any of the Charged Assets T

i 'Indemmty from Charged Assets

' The Bank and any Recelver attorney, agent or other person apponnted by the Bank under thls Deed:
" and the officers and employees of the Bank and any such Receiver, attorney, agent or other person .7 "
~(each-an "Indemnified Party") shall-be entitled-to be indemnified. out of the Charged-Assets in .7
- ‘respect of all costs and losses which -may be incurred by, or made against, any -of them (or by.or- =~ " -~
- ~against any manager,-agent, officer or employee for whose: liability, act or. omlssmn any of them rnay S

be answerable) at any time re!atmg to or arlsmg out of orasa consequence of

1122

1123
-~ had not-been executed and which was not caused by the gross negllgence or: wnlful default of thes o

1z
PRl
o .-'__12§i_.1

1212
S - referred to in clause 5 1 (Further assurance) and -

anythlng done or omltted in the exercnse or purported exermse of the powers contalned in thls_'-

any breach by the Borrower of any of |ts obllgatlons under th|s Deed or

any clalm made or asserted agalnst an lndemmf" ed Party WhICh would not have arisen |f thls Deed B

S - relevant Indemnified Party

'POWER OF ATTORNEY
i Power of attorney

T The Borrower by way of securlty (and to secure proprletary |nterests of any delegates) lrrevocably o
~appoints each.of the ‘Bank and ‘any. Receiver -and thelr respectwe delegates severally to. be |ts- PR
e attomey in |ts name and on |ts beha!f _. o . . _ _ ST

to execute and complete any’ documents or instruments wh:ch the Bank or. such Recewer may __: L
“require for perfecting the title of the Bank to the Charged Assets or for vesting the same | in the Bank R

e “its nominee or any purchaser

S 12;'1'ﬁ3

i _-::: _.-12';2:::-.___'

to sngn execute ‘seal'and dellver and other\mse perfect any further Secunty !nterest or document'-::.:.'.:_-" g

otherwnse generally to 5|gn seal execute and delwer aII deeds agreements ancl other documents"'

~and to do all acts and things which may be required for the full exercise of all or any of the powers e

. conferred on the Bank or a-Receiver under this Deed or which may be deemed expedient by the

Bank or a Receiver in connection with any disposition, realisation or getting in of the Charged Assets = '
Loor any part thereof orin connectlon Wlth any other exercuse of any power underthls Deed Bt

. The Borrower. ratlfles and confirms and agrees to- ratlfy and conf irm- all acts and thlngs WhICh any
" attorney pursuant to clause 12.1 (Power of atforney) shall do, or purport to do, in the exercise of his. "

Ratlflcatlon :

: " powers under clause12.1 (Power of attorney).

.. Form of Chergé filad at the Land Registry under reference MD1549G -
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13.1

13.1.1
131.2
13.1.3

13.2

13.3

13.3.1

13.3.2

13.4

13.5

MISCELLANEOQUS PROVISIONS
Conlinuing security
This Deed and the obligations of the Borrower under this Deed shall:

secure the ultimate balance of the Secured Liabilities and shall be a continuing security
notwithstanding any settlement of account or other matter whalsosver,

be in addition to, and not prejudice or affect, any present or future Collateral Instrument, Security
interest, right or remedy heid by or available to the Bank; and

not merge with, or be in any way prejudiced or affected by the existence of, any such Coliateral
Instrument, Securily Interest, right or remedy.

Settlements conditional

Any settlement or discharge between the Bank and the Borrower shall be conditional on no security
of, or disposition or payment to, the Bank {whether by the Borrower or otherwise) being avoided or
reduced or required to be paid away or refunded by virtue of any requirement or enactment (in sach
case whether or not having the force of law and whether relating to bankruptcy, insclvency,
fiquidation, administration or otherwise) at any time in force or by virtue of any obiligation to give
effect to any preference or priority and the Bank shall be entitled to recover the value or amount of
any such security or payment from the Borrower and to enforce this Deed as if such setflement or
discharge had not occurred.

Land Registry

in respect of the Property charged by this Deed, the title to which is or is to be registered at the Land
Regisiry, the Borrower:

{iy certifies that the security created by this Deed does not contravene any of the provisions of the
constitutional documents of the Borrower; and

{iy ~ hereby applies to the Land Registry for the entry of the following restriction in the
Proprieforship Register of any relevant Property:

‘No disposition of the registered estale by the propristor of the registered estate or by the
propristor of any registered charge not being a charge registered befors the eniry of this
restriction is to he registered without a written consent signed by the proprietor for the time
being of the charge dated [ihe dale of this Deed] in favour of Handeisbanken plc referred lo in
the charges register”.

The obligation on the part of the Bank to make further advances to the Borrower under any facility or
cther documentation issued by the Bank {o the Borrower shall be deemed to be incorporated in this
Deed for the purposes of Section 84(1){c) of the Law of Property Act 1925, Section 48(3) of the Land
Registration Act 2002 and Rule 108 of the Land Registration Rules 2003 and for the purposes of the
Land Registration Rules 2003 and Section 49(3) of the Land Registration Act 2002 the Bank hereby
applies o the Chief Land Registrar to enter a note of such obligation on the register of each of the
tities referred to in clause 13.3.1.

No responsibility for loss

Neither the Bank nor any Receiver shall be responsible for any loss occasionad by the timing of the
exercise of its powers under this Deed.

Mo liability as morlgagee in possession

Neither the Bank nor any Recsiver shall be liable 1o account a8s morigages or heritable creditor in
possession in respect of all or any of the Charged Assets or be liable for any loss on realisation or for

 any neglect or default of any nature whatsocever for which a mortgagee or heritable creditor in

possession may be liable as such.

Form of Charge ffed st the Land Regishy under reference MD1549G
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e _‘:_14_:5}-_-';_-._- _CHANGES TO THE PARTIES AND DISCLOSURE

o 141 -_ Assugnments and transfers by the Borrower

o ': "}'The Borrower may not aSSIQn any of rts nghts or transfer any of |ts rlghts or obhgatuons under thls :
""..;._Deed i ey o e e i

: 142 '.Asssgnments and transfers by the Bank and dusclosure

. _""__'_The Bank may assrgn and transfer any of |ts rrghts and obllgatlons under th|s Deed to any person or: i o
-'othenvlse grant an nnterest in thern to any person : : e _

s PARTIAL lNVALIDITY

"If at’ any t|me any prowslon of thls Deed isior becomes |!Iegal mvahd or unenforceabfe in any---_: L
" respect. under any law of any jurisdiction, ‘neither. the legality, validity -or enforceability of the. - .
" remaining provisions nor the legality, validity or: enforceablhty of such prowsmns under the !aw of any:_ R
B _.-.otherjurlsdlctlon will |n any way be affected or |mpa|red o R :

e NOTICES
'Any communication to bé made by the Bank Under of in cofinection with this Deed shall be made in e

- writing and, unless otherwise stated may be made by fax or Ietter to the address of the Borrower last - o
-~ known to the Bank. S : . . R e

oA .'_CALCULATIONS AND CERTEFICATES
inany 'Iiti'gation' or arbitration proceedings arising out of or in connection with this Deed, the entries
~made in the accounts maintained by the Bank are pnma facie evidence of the matters 1o which they S
relate. : : : ; : :
72 Certific cates and determlnatlons i

S _fAny certlfcatron or determlnatton by the Bank under this Deed IS in the absence of mamfest error P
i .'concluslve e\ndence of the matiers to which it relates. - : : 2 -

o 1_?_:.3-'_._-_-"No set-off by the Borrower

i All payments to be made by the Borrower under thls Deed sha!! be ca[culated and be made wnthout Lo s
- (and free and clear of any deductlon for) set—off or counterclaim. e = . SRR

18 LAWOF PROPERTY (MISCELLANEOUS PRO\IISIONS) ACT 1939

j For the purposes of the Law of Property (Mlscellaneous Provrsmns) Act 1989 ‘any prows:ons of each
- -document governing the terms of the Secured Liabilities and relatmg to any dlsposmon of property'
- shall be deemed to be mcorporated in thls Deed : N . _ . :

9 Z-_:_THIRD PARTY RIGHTS

" Save as permltted in thls Deed a person who is not a party to this Deed has nio nghts under the S :

. Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed. This clause 19 does S

- not affect any nght or remedy of any person WhICh exlsts or is available otherwise than pursuant to -

_ - that Act. o _ L . L : o T R
a0 'EXE'(':UTI'O"N AS ADEED e
e .The parties agree and confirm that thls Deed shall take effect as a deed notwrthstandmg that the"'.'-" e
:_ j Bank may have executed this Deed under hand only S _ B

- Form of Charge filed at the Land Registry under reference MD1549G = o



21 GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governed by,
and construed in accordance with, English law.

This Deed has been enfered into as a deed at the date stated at the beginning of this Deed.

SIGNATORIES

Borrower

txecuted as a deed
by the Borrower

acting ey-bwe-direciars-ar
by a d:reciora ha-Gam
I toe gg%mz;e; Og

e M Yoo Vmag® mgn®

For and on behalf of the Bank

C N O\t

Authorised Signatory

HBUKHOZ012078/16:28:08

“u-; _ (,{3 whiness

Mome ! David Mo onely

Rddsess: 3 St Mmgs fusonage
Moncpesier,
M3 280

2

Form of Charge filed at the Land Regisiry under refarence MDT54865
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Hesolufion re Legal Charge
Extract from the Minutes of a Meeting of the Directors
of W L. Cofier Ltd (the "Company”)

“After due consideration of all the circumstances and on being satisfied that it is for the benefit of the
Company and in the interests of the Company for the purpose of carrying on its business the Company
agreed to enter info the legal charge in the form now produced (the "Legal Charge") and to deliver the Legal
Charge {o the Bank,

It was resolved that the Legal Charge be exscuted and delivered as a deed by the Company either acting
by a Director and its Secretary, or by two Direclors.”

! hereby certify that the foregoing is a true extract from the Minutes of a Meeting of the Directors at which
(all appropriate interests having been declared) a guorum entitied to vote was present duly held on the date
detailed below and that a true copy of the Legal Charge has been retained by the Company.

Secretary

Date of Meeting. 10 %T?hmmxg 20149

HEBUKO2012078/16:29:06



