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Registration of a Charge

Company name: W.L. COLLER LIMITED
Company number: 00357066

X8140HNU

Received for Electronic Filing: 12/03/2019

Details of Charge

Date of creation:  20/02/2019
Charge code: 0035 7066 0004
Persons entitled: HANDELSBANKEN PLC
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 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
Electronically filed document for Company Number: 00357066 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 357066

Charge code: 0035 7066 0004

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 DEBENTURE is made on __J[\  ERbyriin £y J019. BETWEEN:
o
(@)

. DEB/LTDM218 E

WL Coller Lid company number 003570886 (the "Borrower”), and

Handelsbanken plc (the "Bank").

ITiE A@REEB as follows;

1 .
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: DEFEN%‘TSON% AND ENTERPRETATSQN

Definitions

. In this Deed, unless the context atherwise requires: -

"Authorisations” means all authorisations, consents and perm;ts issued by any governmental body,

-agency, department or regulatory, self-regulatory or other authority including, without imitation, !acai _
- and public authorities and statutory undertakings.

_' "Bank Account’ means any account held by the Borrower with the Bank from time to time.

j _":“Chés’géﬂ Assete” means all the underiaking, property and assets of the Borrower described in clause .
3.1 (Fixed charge) and clause 3.2 (Floating charge}, including any part thereof and any inferest therein.

"Collateral Instruments" means instruments, guarantees, indemnities and other assurances against o

financial loss and any other dccumenis whsch contain or evidence an obligation to pay or discharge -

= _"any liabilities csf any gersnn
"mebts" means the assets ef the Borrewer descnbed in c&ause 3. 1 9 {Fixed charge).

s "Defauit“ means any event ef dafau!t {hawscever descnbed} which entities the Bank to acce!erate or '_j }

: “demand payment of the Secured Laabmtcas :

"‘Bep@ssts" means any and au sUMSs far the tim& besng standmg to the creda& of, and th@ debt
rear&sented by, any bank accﬁunt mam%amed by the Borrower or in which the Borrower has an interesi .

“Enf@mament Bate" means the daze on wh:ch the Bank demanda the payment or d|scharge ofallor .
: any part of the Secured Liabilities or, if earlier, the date on whﬁch an appimaimn is made or other action
gt is iaken for the admmistrat;en of the Barmwar . .

Ensurances means a!! ccntracts or poiicses of insurance in whlch iha Burmwar from time to time has '

o lan m&erest

' "Party" means a party o th;s Beecf and inc udes sts SUCCESSOrs in tst!a permsitad assegns and permsﬂed
o transferees wh&thar ummedsaﬁe or derwatwe

- ; .'*P§anmng Aci@" means the Tgwn and Country Piannmg Act 1990 the Pt anning (Lssted Buﬂdmgs and '

~ " Conservation Areas) Act 1980, ‘the Planning (Hazardous Substances) Act 1880, the Planning -
i {Conseguential Provisions) Act 199(} the Planning and Compensation Act 1981 and the Planning and

" Compuisory Purchase Act’ 2*:}{}4 -and any subordinate legisiation made {before or after this Deed)
. under those statutes and any mher statute g{wernmg or centraiisng the use or demigpmen! of land
"'."and properly R . : o

. _“Pmpemes" means the asaem of the Bcrrewer desaﬁbes! in clause: 31 1 (foed chargs} and at
_ present and fulure herilable and leasehold property in Scotland now or hereafter vested in the .
. Borrower together with all buildings, fidures and fixed plant and machinery on such property, the .

- proceeds of saie of the whole or any part of such g;mperty and ai! righis appur&anant to or benefiting
~ such pmpen:y (eacha"Praper@y”) R o : . '

S g "Rasewer" means any ane or more receivers andmr managem appe;nieﬁ by the Bank pursuant to thus -

o Deed in respesi of &he Borrawer or over ail or any af the Charged Asseis



*Related Rights" means any dividend, interest or other amount {cash or otherwise) paid or payable in
- relation to any Share and any shares, stocks, securities, rights, money, assels or property accruing or

cffered at any time in refation to any Share by way of redemption, substitution, exchange, distribution,

" - bonus, slictment, preference, under option rights or otherwise.

"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, tiie transfer znd retention arrangementis! having a similar effact.

"Secured Liabilitles" means all monsys, obligations and labilities covenanted to be paid or -

- discharged under or pursuant to clause 2 {Covenant fo pay).

"Security Period” means the period frorn the daie of this Deed untit the Bank confirms in wrriting o
the Borrower that all the Secured Liabilities have been unconditionally and irrevocably paid and

- discharged in full.
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1.2.1

"Shares"” means the Borrower's interests in any share in the share capital of any person.

_ Construction

| Any reference in this Deed to’

()  an "amendment’ includes amendment, implement, novation, re-enactment, replacement,
- reinstatement or variation and "amend” or "amended” will be considered accordingly,

(éé} "agsets” includes present and future property, revenues and rights of every description;

(i) "comsent® shall be construed as including, without limitation, any authorisation, consent,

- approval, resolution, licence, exemption, filing, notarisation or registration;

L (iv) | "this Deed” or any other agreement or instrument is a reference o this Dead or that other

agreement or instrument as the same may have been, or may from time to time be, amended,
novated, replaced, restated or supplemented provided that, where the consent of the Bank is
‘required to such amendment, novation, replacement, restatement or supplement, such consent
has been oblained;

{(v) = a "guarantes” includes any guarantee, indemnity, counter indemnity or other assurance in
- respect of the indebledness of any person;

(vi) the words "includes”, "including” and "in particular” shall be construed as being by way of '
ilustration or emphasis only and shall not be construed as, nor shall they take effect as, imiting
" the genersality of any faregoing words;

1{\.'rii) “law” includes common or cusiomary iaw, principles of equity and any constitution, code of

praclice, decree, judgemant, decision, legistation, arder, ordinance, reguiation, bye-law, statute,
[ ireaty or other legislative measure in any jurisdiction or any present or future directive,

- ragulation, guideline, request, rule or requirement (in each case, whether or not having the force '

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

genseral practice of persons o whom the direciive, reguiation, guideline, request, rule or

. requirement is intended to apply) of any governmental, intergovernmental or supranationai
body, agency, department or regulatory, self-regulatory or other authority or organisation;

' ('viii} a "person’ includas any person, firm, company, corporation, government, state or agency ofa -

- state or any asscciation, frust or parinership {whether or not having separate legal personality) - '

~or two or more of the foregoing;

(b() " a "regulation” includes any regulation, rule, official direclive, request or guideline (whether.or .

- not having the force of the law) of any governmental, intergovernmental or supranational body,
agency, depariment or reguiatory, self-regulatory or other authority or crganisation;

(x) ' "rights” includes all rights, title, benefits, powers, privileges, interests, claims, authorities,

discretions, remedies, liberties, easements, guasi-easements and appurtenances (in eachcase,. .

. of every kind, present, future and contingent); and
_ .
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1.3
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) “secusity” inciudes'any'maﬁgage? Charge,.'psedge,'léen, %curi!y"assigﬁmeni, hypc}thecaiicﬁ'nrg S

“trust or other arrangement for the purpese of providing security and any other encurnbrance or

security interest of any kind having the effect of securing any obligation of any person (including,

without Eimitation, the deposit of moneys, property or litle documents with a person with the
intention of affording such person a right of set-off or lien) and any other agreement or any other -
type of arrangement having a similar effect,

_ Clause and schedule headings are for sase of reference only..

A reference in this Deed o any person includas that person's successors in titié, whether immediate -
- or derivative and (in the case of the Bank only} its permitied assignees and permitled ransferses,
whether immediate or derivative.

Cualifying ﬂaatmg charge

- This i}eed cantams a quaiiﬁnng ﬂmmmg charge and parzagraph 14 of Scheduie 81 fo :he Ensa!vency _
- Act 1086 applies to the floating charge created by clause 3.2 (Fioaling charge).

COVEMANT TO PAY

Covenant

The Borrower covenants that it will on demand pay to the Bank all moneys and discharge all obligations

and liabiliies now or hereafler due, owing or incurred by i to the Bank when the same become dus

for payment or discharge whether by acceleration or otherwise, and whether such moneys, obligations

“or liabilities are expressed or implied; present, future, actual or contingent; joint or several; incurred as -
RIS principai or surety; originally owing to the Bank or purchased or otherwise acquired by it; denominated :
wodn sterlingor in any othef currency, or. sncurred on any banksng acceunt or in any other manner. .

whatsaever :

22

221 o
- hedging transactions and other arrangements anlered into for the purpose of limiting exposure tc RN
- fluctuations in interest or exchange rates; T

222

Certain habiiitlég:' :

B The Eeahsiitses referred t{) in c!ause2 1 (cavenan#} shaii wsthoui icmitatscn snciude

all !!abs!it;es under or in connectrm wrth foreign exchange transactsons mterest rate swaps “and

a!i habi!;iaes ansmg fmm the ssue acceptanca andemement confi m‘aaizan or discount-of any ﬁ' -
. nggotiable - or - non-negotiable. mstmments documentary -or other credils,  bonds, guarantees L

e mdemmizes or othar mstmmants GE any kind;

2.2.3

224

3.1

' m%erest (bcsih befﬂre and after ;udgement) to date of payment at such rates and on such terms as may S

from time to time be agreed, commission, fees and other charges and all legal and other costs, charges
- and expenzes on a full and unqualified indemnity basig which may be incurred by the Bank in relation
© o any &uah moneys ab!sgat;ons or %eabmties or genera”y in respect of the Borrower, and

a&& costs chas‘gas expenses and !:absiitzes mcun’ed as a result of or pursuant to the exercise Qf ihe -
rsghts and pawers contained in this Deed

QHARGE&

- Fixed charge -

| ..The Eurrawar c;harges te the sank wath full taﬂe guarani‘ee 8sa cantmumg secursty i‘nr this payment -
.. and discharge of the Secur&d Lsabsisttes the following assels, both present and fulure by way of ﬁxed :
- charge i o B . - . .

calt estazas or mterests in any ﬁeehaid er Iaasehe!d pmperty’ in Eng?and anc! Wales now or her@aﬁer'
o beiangmg tc the Bcﬁ’awer ' T : : R

.'aEi mher mterests h& Qng ng ta ;t in or over Eand or f:he pmc&e@s Qf saie m‘ iand and all !;sences now or
= ivthe future held by it {o enter on or use land; o : G _
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- the benefit of all other agreemsants relating to the Property to which # is or may become a parly or
- ptherwise entitled,

- all plant and machéneky owned by the Borrower and its interest in aﬁy plant and machinery in 'its"

pOSSEssion;

all Shares held by it and/or sny nominee on its behalf and all Reléted Rights; |

all benefils in respect of the Insurances including all claims and the refund of ahy premiu.ms; : :
its rights under the appoimment of any managing agent of any of the Properiies;

the Deposits;

‘@il of its book debts, other debls and prépaymentis, the proceeds of the same and all monies due and

- owing to it together with the full benefit of all Security Interests, Collateral instruments and other rights

3.1.10

3111

relating to any of the foregoing;
all its goodwill and uncalled capital from time to time; and

the benefit of ail Authorisations held in connection with its business of the use of any Charged Assets
and the right to recover and receive all compensation which may be pavable to it in respect of such

© Authorisations or the Charged Assefs.

3.2

| Floating charge

The Borrower charges to the Bank as & corﬁtihuing sequrty for the paymen% and 'disChargé of the

Secured Liabilities by way of floating charge ali its undertaking, property, rights and assets whatsoever
and wheresoever both present and future, other than any property, rights or assets from time to time

. effectively charged by way of fixed charge pursuani to clause 3.1 (Fixed charge).

3.3

3394

332

- 34

- Conversion of floating charge by notice

The Bank may by nolice o the Borrower convert the 'ﬂoating charge créatéd by thié Dée's‘:! into & fixed B
. charge as regards all or any of the Borrower's assets specified in the notice if;

2 Defaullis conlinuing; or

the Bank considers those aséets o be in daﬁger of heing seized or soid under any form of &Esta‘esis,
atiachment, execution, sequesiration or other process or to be otherwise in jeopardy.

< Automatic conversion

Notwithstanding anything contalned in thzs Deed if, without the pfscr written consent m% the Bank or as'

- ~ permitted under this Deed:

341

the Borrower creates any Security Interest (whether by way of fixed or floating Sec:un‘ty lnﬁérest} over,

or otherwise encumbers, any of the Charged Assets subject to a floating charge under this Deed or

. attempis to do so; or

342

any person levies or attempis to levy any distress, att'ach'ment, execution, sequestration or other - O
- process against any of the Charged Assels, '

the fioating charge created by this Deed over such of the Charged Assets shaiE'auwmaticaf%Ey without -

a5

notice operate and have effect as a fixed charge instantly such event occurs.

Set OF

. The Borrower hereby agrees'tha‘t the Bani niay at ény ttmé and from time to time without notice, set

off any amounts owed by it to the Borrower in or towards satisfaction of the Secured Liabilities (which
shali be in addition to and without prejudice to such rights of set-off, combination, ien and other rights

.. whatsoever conferred on the Bank by law} and may transfer any sum or sums standing to the creditof
- any account of the Borrower with the Bank at any of its branches, of whatever nature and in whatever

#



. éurrancy denominated, in or towards satisfaction of any sums due and payable from the Borrower to :
© the Bank undsr this Deed or in or towards satisfaction of the Secured Liabilities.

if the liability in respect of which the Bank is exercising its rights of set-off is contingent, or not yét

. payable, it shall zutomatically be accelerated, and shall accordingly be due and payable, before and

4.2

at the time of such set-off. If the sums sianding o the cradit of any account of the Borrower with the
Bank at any of iis branchas against which set-off is to be made are not due or matured or otherwise

- payable, they shall notwithstanding anything to the contrary contained in this Deed be deemed already
. 1o be so for the purposes of the set-off contemplated in this clause 3.5 provided that the Bank shall not

be obliged 1o exercise any right given o 1§ by this clause 3.5

UNDERTAKINGS
~ Duration
" The undertakings in this clause 4 remain in force during the Security Period,

 Negative Pledge

- The Earrswer will noi create or agz‘ae to create or permst ta subsist any Secur;ty !nterest over any part '

43

VLR
' _ which it receives in respect of the Debts and hold the proceeds of such Debts (until payment into the

of the Charged Assets.

. The Borrower will -

collect in the ordinary course of its business and pay immediately into the Bank Account all moneys ~

o Baﬂk Acaount} on trust {for which the gerpeiusw period shall be 125 vears) for the Bank;

PEOR

433

:f requested by the Eaﬁk open such bank ameunts {including separale designated aemunts b!acked
- ‘accounts or trust accounts) in the name of the Borrower with such mandates as the Bank may specify,
- and if requested by the Bank, procure that all payments received by it in respect of the Debls are paid

into such account in accardance with the written directions of the Bank from to time (subiject only ta_ N

such rights as the bank at which the account is held may have in regpect thersof); and

"n{:% w;thout the pncr wr tten consent of the Bank

e {i)"g “get off vary, pnstgone o release any of the Debts

a5

B {is} -factcr o 888ign ats Debﬁg or

' (m) ﬁe or cmit todo aﬂyihmg ‘which may deiay or pre;uﬁice the ful reccwery of any Debt

Bepos&t ef deeds

' 'The Bsrrﬁwer wui depssrt wui"h the Bank {tﬁ be hald at tha risk of the Bgrmwea’) aii deedﬁ and documents |
= c:f titie reiahng to the Prcpertaes and such ather Charged Assels as the Bank may mquem

Qai!s

s The Bermwar wail duly and pmmpt!y pay ai! ca!!s snstaiments or aiher mmneys whsch may from %ime m-

“* time become due in respect of any of the Sharas o

4B

cgmplﬁance mth coveuaniﬁ

The Berrower w&%i

461

_ obsewe and perfcwm a%i mvenants burdens atzpusanans reqwrements and ohiegat&ans fram tima o _
- time affecting the Charged Assets or the use, ownership, occupation, possession or mther enjgymeni

L ef the Charged Assets wheth&r empased by siatute cantract %ease or athamzse

- 4g2

e:.,{o a!! acts necessafy tc presawe its rsghts tit!e and mteras% in and o the Shargad Assezs and



L a72

_not, without the written prior consent of the Bank, enter into any onerous or restrictive obﬁgaﬁ@ﬁsl

affecting any of ihe Charged Assals,

Development and alterations

The Borrower will not, without the prior written consent of the Bank, make or permit others to make |

any application for planning permission in respect of any part of the Properties or make any structural =

" or material alteration or addition to the Properlses or carry out or permit to be carried out any

development {within the meaning of that expression in the Planning Acts) on any part of ihe Properties.

In the event that, during the Security Pericd, any Properly is intended fo be developed or is in the

" course of development (in each case with the prior written consent of the Bank), the Borrower shail:

| i proceed diligently and to the reasonable satisfaction of the Bank and any competent authority -

with such development in 2il respects in conformity with all planning and by-law consents which
- shall together with the plans and specifications be produced to the Bank for approval prior io
- the commencement of any works of development; and

© - {li} - - obtain such further insurance as shall be required and specified by the Bank.

48

Repair

" The Borrower wil keep all its bdﬂdihgs; ﬁxmres, fittings, plant and machinefy {or procure that they are

kept) in good repair and in good working order and condition (fair wear and tear excepled in the case
of fixtures, plant and machinery) and fully protected against damage or delerioration and nod commit

- any waste thereon or lessen the value theraof,

4.9

~ Access

The Borrower wil pérmét ahy person Iappointed by the Bank, without the Bank b‘ecam?ﬁg i!'éa'bie'to'
account as morigagee in possession, (st reasonable times and on reasonable notice) 1o enter on and
inspect the state of the Properties and other premises {if any) on which the Borrower shall from time

~ to time be carrying out any contract or other works.

410

. Information

The Borrowey Miipréduc& to the Bank such documents or §nf0nna'§5éin 'reiaténg' to the Properties as the -

- Bank may from time fo time reasonably request and promptly deliver to the Bank a copy of any notice -

of proceedings served by any person on the Borrower concerning the Properties or alleging any breach '_

- ofits obligations relating to the Properties.

SVSIE

4111

Motices

The Borrower will, within & Business Days of receipt, give full particulars fo the Bank of any notice,

- order, direction, designation, resolution or proposal having specific application to any Properties orto

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.

4112

4113

4114

442

The Borrower will, if requested by the Bank, without delay and at its own cost take all reasonable or ™ -

necessary steps to comply with any such notice or order.

The Borrower will further, if requested by the Bank, but atils own cost, make or join with the Bank in.

making such obiections or representations against or in respect of any proposal for such a notice or
order as the Bank shall reasonably deem expedient.

-Any compensation received by the Bormrower as a result of any notice or order shall be applied in

repayment of the Secured Lisbilities.

. ieopardy

The BormWer will néfdo,' or cause or permit to be done; anything which may depféciate, jeopardi_se or
otherwise prejudice the value to the Bank of the Properties nor incur any expenditure or liability of an
exceptional or unusual nature in relation to the Properties without the prior written consent of the Bank.



443

LandRégistr’atignAﬁs' R .......

_ The costs incurred by the Bank in lodging from time fo time a néticé or restriction against 'régéstratinﬂ ;

414

4.14.1
4442
415
4.15.1

415.2

of the Praperties shall be deemed to be cosis properly incurred by it under this Deed.

“Additional Pmpedy

‘The Borrower wilt inform the Bank immediately on contracting to purchase any estate or infsrest in any

freehold, leasehold or heritable property and will supply the Bank with such details of any such
- purchase as the Bank may from time to time reasonably require,

The Borrower will, on demand by the Bank, and at the cost of the Borrower, execute and deliver to the
Bank a legal morigage in favour of the Bank over any freehold or leasehold property which becomes

- vested in it afier the date of this Deed in form and substance satisfactory o the Bank.

insumn@es .

The Berrcwer shail eﬁect insurance of the Chargad Assets all such i insurances to be | en amaun% and in

form and with an insurance company or underwriters acceptable to the Bank {acting reasonably).

if re'd.uesiéd by 'tﬁe"Bahk:

“{D the Borrower must procure that at all times the Sank is named as cci;intsured on each such

-insurance policy but without any liability on the part of the Bank for any premium in relation to -'

- %hase insurances: aﬂd

Sy the Borrower mus? pro{:use \ that at a!i times every such paiicy compizes with the faiiawmg" '

i jrequsremeﬂts

- ' ('a}' i must anntam

'« anon-invalidation and non-vitiation clause under which the insurances will not be

vitiated or avoided as against any insured parly or the Bank as a result of any B

. misreprasentation, non-disciosure, or breach of any policy term or condition on the

part of the insured party, the Bank or-any agent of the insured paﬁy or any'_.

- mrcumstances beyend the cﬂntra! of the maured par%y or tha Bank

e : —':-_-: _-a waiver of !:he ngh!.s a'.xf subragatmn uf the msm’er ass agamst the Barrﬁweﬁ’ the Bank '

o .and the tenants m‘ ihe Praperty and T

. 'a !ess payee c?ause iri such terms as the Bank may reasanabiy requsr@ in respect af_

- '_ o msur‘ance ciasm payments oiherwzse payabie to the Bormwer

R () B the insurers musi gme at !east 3(} days not;ce ta the Qank if any instirer pmpa}ses to
~repudiate, rescind or cance! any insurance palu:y, to reat it as avaided 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 ~

4153

_ epportumty o rectafy any such nmn-paymani of premrum wsthm the notsce period.”

The Bormw&r wﬂ! use its best endea\murs tn pmcure lhat thef’e be gwen to the Bank such mformatmn B '
“in connection with the Insurances and copies of the policies as the Bank may reasonably require and

: -will notify the Bank of renewals made and material vaﬁations of canceﬂahans af pohmes made orto
* the knowledge of the Borrower, threatened or pending. - SRR - SRR

4154
o '4.’15’.5

4156

s Ensumnces

The Bnrrower sha!i not do or permst tﬁ be done anyth;ng whsch may make valci or vcidabﬁe any Qf the'

insurances

The Bermwer sha!i promptiy pay aii pr&miums and d{s aii othaa‘ things necessary ta keep all of the '

Ef tha Bormwer fasis tc campiy With any mf the pmvssmns ef th;s ciause 4 15 the Bank shaﬂ ;mmedsate!y' K

be entsiied o effect the Insurances mncemeﬁ at the expense of the Bnn’cwer _



Except as provided below, the proceeds of any insurance in respect of physical damage must be used

owards replacing, restoring or reinstating the Property.

- At the Bank's request insurance proceeds in respect of physical damage shall be used o prepay tha

Secured Liabilities and untll such payment occurs the Borrower shall hold the insurance proceeds on

- trust for the Bank {the perpeluity pericd for which trust shali be 125 years).

416

4164

" Restrictions on dealing with Charged Assets

The Borrower will not, without the prior written consent of the Bank (whether by a single transaction or
a series of related or unrelated transactions and whether al the same time of over a period of ime}

- sell, transfer, lease or otherwise dispose of any of the assels described in clause 3.1 (Fixed charga)
- or agree to do 80,

4162

4.16.3

The Borrower will not, without the prior written consent of the Bank {(whether by a singie transaction or
a series of related or unrelsted transactions and whether at the same time or over a pericd of time)
sell, ransfer, lease or oltherwise dispose of any of the assets described b clause 3.2 (Floating charge}
or agree to do so, other than in the ordinary course of business.

The Borrower shall not exercise any of the powers of leasing or of accepling surrenders of leases
conferred by sections 99 and 100 of the Law of Properly Act 1825 or by comman law or vary any lease -

“or tlenancy agreement or reduce any sum payable under the same.

447

Power to remedy

- if the Borrower at aﬁy 'time' defa'ul.&s in compiying with 'any af'%ts ob%igaﬁohs contained in this Deed, the

" Bank shal, without prejudice to any cther rights arising as a consequence of such default, be entitied

51

to make good such default and the Borrowsr irrevocably authorises the Bank and its employees and
agents by way of security to do all such things necessary or desirable in connection with the same.

B - FURTHER ASSURANCE

- Further assurance

" The Borrower shall, if én'd'when required .b'y'the Bank:

B4

. execute such further Security interests and assurances in favour of the Bank and do all sUch.acis and

things as the Bank shall from time to time require over or in relation to all or any of the Charged Assels .
0 secure the Secured Liabilitizs or to perfect or protect the securily intended {o be created by this

- Deed over the Charged Assetls or any part thereof or to facilitate the realisation of the same; and

542

affix to such items of the Charged Assels or endorse or cause to be endorsed thereon as the Bank

- shall stipulate such labels, signs, memcranda or other recognisable identification markings as the Bank

B

shall require referring or drawing attention o the security constituted by or pursuant fo this Daed.

POWERS OF THE BANK

" The Shares

 After the Enforcemant Date, the Borrower will, if so requested by the Barik, ransfer all or any of the

Shares o the Bank or such nominges or agents of the Bank as the Bank may select and, until such
time, the Borrower shall exercise the voling rights in respect of the Shares in & manner which is not

- prejudicial to the interests of the Bank.

62

Powers on enforcement

. Atany time on or after the Enforcement Date, orif requé5ted by the Bofrbwerﬁ the Bank rhéy_,'witheut

further notice and whether or not an administralor or a Receiver shall have been appointed,. exercise '

ali the powers conferred on mortgagees by the Law of Property Act 1925, as varied or extended by
this Deed, and all the powers and discretions conferred by this Deed on a Receiver either expressly

. or by reference.



63

831

632 -

B4

8.5

- esi
 Secured Liabilities is due and payable, the Bank {or the Receiver} may pay the proceeds of any o

Subsequent Security interests .

~If the Bank receives notice of any su'bésequehs: Security Interest aﬁ‘eéting the Charged Assets or 'any'_'
~ pari thereof, the Bank may open a new account for the Borrower.

If it does not open a new account then, unless the Bank gives exprass written notice to the contrary to
the Borrower, it shall nevertheless 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 1o the

Hank shall be crediled or be treated as having been cradited to the new account and shall not operate

to raciuce the Secured Liabilities gt the time when it received such notice,

Statutory power of leasing

_ The Bank shall have the power to lease and make agree?ﬁents for iéaseg ata premimﬁ or ctheﬁ;vfse',"

o eccept surrenders of leases and fo grant aptiens on such terms as the Bank shail consider expedient

- and without the need fo observe any of the provisions of sections 98 and 100 of the Law of Prap&r&y
Act 1825 0 o

Qontmgensseé -

if the Bank enforces the securilty constituted by this Deed at a time when no amount in respect of the

 recoveries effectad by ii: mio a suspense accaunt

652 -

The Bank may {sumect tc Ehe paymant of any c%aims havsng pnan&y to thas secumy) wxmdmw amounts e '
o standmg to the z:redit mf such acceunt far apﬁiscatsﬁn as %‘oiicws : R L PO

{:) 'paymg all: cas&s charges aﬁd expenses !ncurmd and paymants made by the Eank {ar the

= Ras&we&’) §ﬂ &he course of such enforcement; .

i) paymg ramuneratmn ta the Rec&wer as and when the same hecames dua and payabsa and s

S -_: (i?i} " paymg amounts due and payab!e in’ respect cf the Secur@d Llabzimes as and when the same’l-" '

o 65

- ;:_' :Appmntment

g __bacame due and payabie

Power ﬁf saie and nght ef cans@isdateon o

o Sectmns 93 and ‘103 af the Lz«zw of Pmpeﬁy Act 1925 de nat a;spiy fo the secunty mnstztutad by thrs
: i)eed e o

APPQ&NTMENT ANB PBWERS OF Ammmmmma ANB REGEWER G

. At any am";e on or aﬁer the Enforcement Date of. lf requested by the: Bormwer the Bank may by'-_ L
: -_:nstwment in wrstmg axecuted asa deed or under the hand of any duiy authansed off cer appamt L

| "'i(s)' ‘a Recewer of the Qhargeci Assets or any part themaf Qr
e (ia) an admznistrator of th@ Bor&’oweg’ '

-'.--'Where more than one. Reca;ver is appomied each gamt Rec;ewer shaii have power to act severa!iyy.-_-'_.'.
- independently of any other joint Receivers, except o the: extent that the Bank may: specsw o Ehe'

"cantrary m the appamtmen&

: :The Bank may (sub;est ta sectmn 45 Qf the inso!vency Act 1986) FEmove any Racewer 50 appasnted
-~ and appoint another in his place and may (subject to the provisions of any applicable iaw) replace an -

o admimstrator m‘ ihe Barmwer prev:ousiy appasnted by the Bankwhere thereis a vacancy in such office. _

72

CEA Recewer sha!i be the ageni of iha Bcrmwer anﬁ me %armwer sha!! be soieiy raspunsibie for his acts e
or dafauits and Ecr h;s a’emunaratien o S _ _ ST

Recewer as agent



. and administrators by statute and power on behalf and at the expense of ihe Borrower to do, or omit
- to do, anything which the Borrower could do, or omit to do, in relation to the Charged Assets or any _

. part thereof including:

T 734

take possession of, collect and getin, and give a good discharge for, all or any of the Charged Assets;

" andfor

732"

exercise in respect of the Charged Assets all voting or other powers or rights available to a registered

- or other holder in such manner as he may think fit; and/or

733

734

- carry on, manage, develop, reconstruct, amalgamate or diversify the business of the Borrower or any

part thereof, andfor

. lzase or otherwise acquire and develop or improve properties or other assets without being responsible

.. for loss or damage; and/for

735

raise or borrow any money from or incur any other liability to the Bank or others on such terms, with

_or without security, a5 he may think fit and s0 that any such security may be or include a charge on

7.36

the whole or any part of the Charged Assels ranking in priority o this security or otherwise; and/or

sefl, let, surrender or accept surrenders, grant licences or otherwise dispose of or deal with ali or any

- of the Charged Assets for such consideration and generaily 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 other -
cbligations, shares, slock, securities or other valuable consideration and be payable immediately or
by instaiments spread over such period as he shall think fit and so that any consideration received or
receivabie shall immediately be and become charged with the payment of ail the Secured Liabilities;

and/or

737

promote the formation of companiés with a view io the same becoming a Subsidiary of the Borrower - |
and purchasing, leasing, licensing or otherwise acquiring interests in all or any of the Charged Assefs .

: or ctherwise, arrange for such companies o lrade or cease o trade and to purchase, leass, license
~or otherwise acquire all or any of the Charged Assels on such terms and conditions a2s he may think
fit andlor

738
739

7310

make any arangement or compromise or enter into, or cancel, any contracts which he shall think

gxpedient; andior

" make and effect such repairs, renewals and improvements to the Charged Assets or any part thereof’

as he may think &t and maintain, renew, take oul or increase insurances; and/or

appoint managers, agenis, officers and empioyees for any of the purposes referred to in this clause

7.3, andfor

7311
7312

7343

7.3.14

make calis conditionaliy, or unconditionally, on the members of the Borrower in respect of uncalied
capital; and/or

institute, continue, enforce, defend, settle or discontinue any actions, suits or proceedings in relation
to the Charged Assels or any part thereof or submit to arbitration as he may think fit; and/or

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

sign any documeant, execute any deed and do all such other acts and thin@Qs aé'may be considered hy
hirn 1o be incidental or conducive to any of the matiters or powers referred {o in this clause 7.3 orto the

- reglisation of the security created by or pursuant to this Deed and to use the name of the Borrower for
~ gl the purposes referred 1o in this clause 7.3 :

74

Remuneration

The Bank may from time to time determine the remuneration of any Recaiver and section 109(6) of

- the Law of Property Act 1925 shall be varied accordingly.

10



. APPLICATION OF PROCEEDS

Al monays received by the Bank or by any Receiver shall be applied, éﬂfar"the discharge.ef. !h.e

. remuneration and expenses of the Receiver and all liabilities having priority to the Secured Liabilities,

- inor towards satisfaction of such of the Secured Liabilities and in such order as the Bank in its absolute

discretion may from time o time canaiusiv&iy determing, excapt that the Bank may credit the same to

- @ 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

- expadient.

82

112

| 11.2.1
1122
11.2.3

PROTECTION OF THIRD PARTIES

Oesmed right to enforce

in favour of any purchaser (as defined in section 205 of the Law of Property Act 1825) or person .
- dealing in good faith, the Secured Liabiiities shall be deemsd o become due, and ali rights of .

- enforcement conferred on the Bank by the Law of Property Act 1925, as varied and exiendsd by this

Deed, shall be desmed to arise, immediately after the execution of this Deed,

" 'No enquiry required

- No purchaser or other person dealing with the Bank or a Receiver shall be bound or concernad to

enguire whether any power exercised or purporied (o be exercised under this Deed has become -

- exercisable or whether any money is due on the security of this Deed or as to the propriety or regulanty
. of any sale by, or other dealing with, the Bank or such Receiver or be concerned with notice to the

contrary. Any such sale or dealing shall be deemed to be within the powers conferred by this Deed ;

and to he valid and effectual accordingly.
}'BELEemaN

o The Eank and any Recew&r may ﬁelegaie by pew&r of attomey orin any cther manner ta any parsﬂﬁ S
- any right, power or discretion exercisable by it under this Deed. Any such delegation may be made on-
- the terms (including power to sub-delegate} and subject to any regulations which the Bank or such

- Receiver (as the case may be} may think fit. Neither the Bank nor any Receiver will be in any way’

- liable or responsible to the Borrower for any loss or lizbilily arising from any act, default, omission or -

: misconduct on the part af any such deiegata or subﬁe&agata

| !NDEMNET%ES
'-. Enf@memam cmts
'?he Bormwer 5hai! on demaﬂd mdemmf‘y the lank agaznst any cnst Euss or Euahailty mcurred by the

- Bank or by any Receiver as a result of the enforcement, preservation or attempted preservation of any T
o of the se@unty created by or Qursuan% to this Deed or any of the Charged Assets - o

-:.; Endemmty’ fmm cnarged Asset@

E The Bank and any admmasimmr Rmesvar aﬂﬁm&y, ageﬂt or nther pemcn apg:som%ed by the Bank .
< under this Deed and the officers and employees of the Bank and any such administrator, Receiver,
- attorney, agent or other ‘person {(each an "indemnified Party”) shall be entitied to be indemnified out
- of the Charged Assets in respect of all costs and losses which may be incurred by; or made against,
any: of them (or by or against any manager, agsni, officer or empisyee for whose liabliity,- act or
- pmission any of them may be answerabi@} at any time reianng to or arising outof or asa cons&quemce -
ef . . _ '

any treach by the Bsrmwer of am; of its cbhgatsens under thzs Dead or

any cian’n made or as&eﬁaﬁ agamst an ndemn:f ad party whmh weuld net haw:.' arisen if thsg Deed had R
- not been executed and Wh!Ch was nct caused by the gmsa neg%agenm or wa fui dafauﬁt af’ the feiavant -
lnciemmf‘ad Party T S o A T _ - o

anythzng dane or omsﬁed in ihe axerc;sa or purpmr%ed exercsse nf the powers caniamed in ihss E}eed .
Lor . ) o s _ R



- POWER OF ATTORNEY

Power of attorney

The Borrower, by way of .sécur'ét'y (and to secure proprietary interests of any delegates), iérévécabiy

appoints each of the Bank and any Recelver and their respective delegates severally to be its attomey

- inits name and on its behalf:

12.1.1

to execute and complete any documents or instruments which the Bank or such Receiver may require'

- for perfecting the title of the Bank to the Charged Assets or for vesling the same in the Bank, its

12.1.2

1213

nomines or any purchaser;

to sign, execute, sea! and deliver, and otherwise perfect, any further Security Interest or document . L

referred to in clause 5.1 (Further assurance); and

ctherwise generally to sign, seal, execute and deliver all deeds, agreements and other documenis and

. to do all acts and things which may be required for the full exercise of all or any of the powers conferred
on the Bank or & Receiver under this Desd or which may be deemed expedient by the Bankora .

- Receiver in connection with any disposition, realisation or getling In of the Charged Assets or any part

122

thereof or in connection with any other exercise of any power under this Deed.

Ratification

"The Borrower ratifies and confirms and agrees to rafify and confirm all acts and things which any -

attorney pursuant to clause 12.7 (Power of altorngy) shall de, or purport (o do, In the exercise of his

- powers under clause 12.1 {Power of allorney;},

| MISCELLANEOUS PROVISIONS

. Continuing security

This Deed and the obligations of the Borrower under this Deed shall:

secure the ultimate balance of the Secured Liabiliies and shall be a .cun'tinuinglsecurity-
notwithstanding any settlement of account or other matier whatscever;

be in addition to, and not prejudice or affect, any present or future Collateral instrument, Secuﬁty
interest, right or remedy held by or avaiiabie to the Bank; and

not merge with, or be in any way prejudiced or affected by the existence of, any such collateral '
instrument, security interest, right or remedy.

' Settlements conditional

Any settlement or discharge between fhe 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 .
reducad or required to be paid away or refunded by virtue of any requirement or enactment (in each .

- case whether or not having the force of law and whether relating to bankruptcy, insolvency, liquidation,

administration or otherwise} at any time in force or by virtue of any obligation to give effect to any -

- preference or priorily 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 setlement or discharge had not

- pocurred.

13.3

Deposits

Without prejudice' to;any right of set-off tﬁe Bank may have; fany tifne’i:ieposit matures on ahy account
- the Borrower has with the Bank at any time when:

1331

43.3.2

his security has become. enforceable; and

no amount of the Secured Liabilities is due and payablé,

that time deposit shall automatically be renewed for any further :ma!;urity which the Bénk considers -~

appropriate.
12



134

 13.4.1

1342

136

45

~Land .Regésiry '

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

- Regislry, the Borrower

{i}  certifies that the security created by this Deed does not confravene any of the provisions of the

. constilutional documents of the Borrower, and

~{ily  hersby consents to the lodgement at the Land Registry of an application by or on behaif of the
- Bank for the antry of the following resiriction in the Propristorship Register of any relevant

Property:

. "Np disposition of the registered estate by the proprietor of the registersd estate or by the
propriefor of any registered charge not baing & charge registered before the enlry of this
restriclion is io be registered without a written consenl signed by the proprielor for the time being

of the charge dated fthe date of this Deed] in favour of Handelshanken ple referred o in the ™

charges register or, their conve yancer"

The obisga‘imn on the paﬁ of the 8ank to make further advances to the Bez’mwer under any facsi;ty ar'_ ..

_other documentation issued by the Bank to the Borrower shall be deemed to he incorporated in this

Deed for the purposes of Section 94(1){(c) of the Law of Property Act 1825, Section 48(3) of the Land

- Registration Act 2002 and Rule 108 of the Land Registration Rules 2003 and for the purposes of the

s

Land Registration. Rules 2003 and Section 49(3) of the Land Registration ‘Act 2002 the Borrower

hereby agrees o submil to the Chief Land Registrar such forms as are necessary o enler a nole ef :

- -_such ab!:gatmn on the regxster of each af ihe tsties referred tf:: sn clause ‘13 4. 3

No resgansabihty fm’ S@ss

) : Neather &he Eank nor any Receaver shai! be respons:b!e for any less occasmned by the ismmg of ihe" L
. exercise of its puwers under this Deecﬁ . o

_ Na isabsli&y as mnrtgagee in possessmn '

- Neuther the. Bank nor any Recewer shall be !sah!e o acmunt as marigagee ar herﬁabia c:redstf}r ino
. possession in respect of all or any of the Charged Assels or be liable for any loss on realisation orfor
Cany- neg!ect or defauit of any nature wha&soever for which a rnortgagea or heritable creéﬂar e

 possession may be isable &5 such.

4
o141

._-CH;&NGES Tﬁ THE ?ART?ES ANQ Q%SCLGSURE

Assi@nmantﬁ ami tmnsfam hy the Bormwer

The Berrower may not asssgn any af its nghts or transfer any nf its rzghts or obhgatsons under ihus':"'
L Deed . o -

RN

- under any law of any jurisdiction, neither the legality, validity or enforceability of the remaining.

. PAR’%‘!AL !NVAL&DIT‘(

_'Asmgnments and transfexs hy &he Bank and dzssiasure

. "_"The Bank may aasagn and transfer any ef sis nghts and obiigatmns under th;s Deed i@ aﬂy persen nrf i
L othai’wsse gmni an ;naerest in them te any parsonh... . .. . . : : o

i, at any t;me any pravassan af this E}eed is or becomes ziiegaﬁ mvai;d or unenfemaabie in any respect

o provisions nor.the legality, validity or enforceability of such provisions under the law of any other.

: junsdmtmn wsii in any way ha aﬁected or impasred o

NQT%CES

- Any cemmumcatsen to be made by the Bank under or in mnnectian wrth thss Deed sha!f be rnade an' |

L writing and, unless oth&rw;sa siated, may be made by fax or letier o the address of the Borrower last :

o known io the Baﬁk

o



.......... 17CALCULAT!@NSAN[}GERTEF!CATES

17.1 * Accounts

~ In any litigation or arbitration pruceéding*s arising out of or in connection with this Deed, the entries . |
“made in the accounts maintained by the Bank are prima facie evidence of the matters to which they
- relate.

172 Certificates and determinations

B Any certification or determination by the Bank under this Deed is, fri the 'abseﬁce of manifest error,
conclusive evidence of the matters o which it relates.

. 17.3 No set-off by the Borrower

Al payments to be made by the Borrower under this Deed shall be calculated and be made without
{and free and clear of any deduction for) set-off or counderciaim.

18 LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989
- _For the purposes of the Law of Property {Miscellaneous Provisions) Act 1989.. any"pmvisi.ons' 6f each
document governing the ferms of the Secured Liabilities and relating to any disposition of property -
- shall be deemed to be incorporated in this Deed,
49 THIRD PARTY RIGHTS
Save as permitted in this Deed, a person who is not a party to this Deed has no fights under the .
~ Contracts (Rights of Third Parties) Act 1998 fo enforce any term of this Deed. This clause 19 does not
affect any right or remedy of any person which exists or is available otherwise than pursuant to that
Act, '
20 EXECUTION AS A DEED

. The parties agree and confirm that this Beed shall take effect as a deed no.twithstands}ng that Ehé Bank
‘may have executed this Deed under hand only.

21 GOVERNING LAW

" This Deed and any non-contractual ohiigatinhs arising out of or in cohnectioh with it are governed by, .
_ and construed in accordance with, English law.

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

Borrower

"Executed és adeed

-
" by the Borrower Y
~ acting by-bwe-di BE
by a director a RARY-Eearetary }
W the plesence O ¥ biresmrBecniary
: N 8z8mufe, OF untness |
| For and on behalf of the Bank ' R o Mame ' David MG(QK\% o :
o Clebe L  Padsess” 3 §4 Mary§ Parswaog,
- Authorised Signatory ( e M&ﬂ%ﬁ&ﬂ?}t@z
o S M3 2RO,

" HBUKJ/D2012019/16:35:36
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- Reso!.u'téon' re Debenture o
Extract from the Minutes of a Meeting of the Directors
- ofWL Coiler 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

. into the debenture in the form now produced {the "Debenture™) and to deliver the Debenture o the Bank,

It was resolved that the Debeniure be executed and delivered as a deed by the Company either acting hy a
Director and its Secretary, or by two Directors.”

i heféby certify that the foregoing is a trus extract from the Minutes cf a Meeting of the Directors at Whifﬁh (a!i'

' appropriate interests having been declared) a quorum entitled to vole was present duly held on the date S '

detailed below and that a true copy of the Debenture has been ralained by the Company.

' DateotMesting 19™ Felogagyy 2010

L HBUKIO2012019/16:35:26







