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Registration of a Charge

Company name: BUSINESS IN FOCUS LIMITED
Company number: 02553654

XO07FOLS

Received for Electronic Filing: 05/03/2020

Details of Charge

Date of creation:  28/02/2020
Charge code: 0255 3654 0018
Persons entitted: HANDELSBANKEN PLC

Brief description: A LEGAL MORTGAGE OVER THE FREEHOLD PROPERTY KNOWN AS
CROWNFORD HOUSE, SWAN STREET, MERTHYR TYDFIL, CF47 8EU AND
REGISTERED AT LAND REGISTRY UNDER TITLE NUMBER CYM186300.

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: 02553654 Page 1




Certified by: HUW THOMAS, SOLICITOR AT CAPITAL LAW LIMITED

Electronically filed document for Company Number: 02553654 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2553654

Charge code: 0255 3654 0018

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th February 2020 and created by BUSINESS IN FOCUS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 5th March 2020 .

Given at Companies House, Cardiff on 6th March 2020

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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415 LEGAL CHARGE is made on v 2% FResweRy  20%p BETWEEN:
(1 Business in Focus Limited company number 02553654 (the "Borrower"): and
(2 Hand'els;banken pic as security trustee for and on behalf of the Secured Parties {the "Security
Trustea”).
IT IS AGREED as follows: _
1 DEFINITIONS AND INTERPRETATION
1.4 Definitions

Inthis Deed, unless the context otherwise requires:

"Aui_hofisations" m.earis all authorisations, consents and perniits issued by any governmental body
agency, department or regulatory, self-regulatory or other authority including, without limitation, local
and public authorities and statutory undertakings.

"Charged Assefs” means all the undertaking, property and assets of the Borrower described in-
clause 3.1 (Fixed charge) including any part thereof and any Interest therein.

"Collateral Instruments” means instruments, guarantess, indemnities and other assurarices against
financial loss and any-other documents which contain or evidence an obligation to pay or discharge
any liabilities of any person: o

“Enforcement Date™ means the date on which the Security Trustee or any of the Secured Parties
demands the payment or discharge of all or any part of the Secured Liabilities or, if earlier, the date
on which an applicatiort is made ot other action is taken for the administration of the Borrower,

.
w) . L . .
A “Insurances” means all confracts or policies of insurance in which the Borrower from time to fime
.- has an interest.
v "Party” means a party to this Deed and includes ifs successors in title, permitted assigns and
). permitted transferees, whether immediate or derivative:
‘w 'Planning Acts" means the Town and- Country Planting Act 1990, the Planning (Listed Buildings
3 pand Conservation Areas) Act 1980, the Planring (Hazardous Substances) Act 1990, the Planning

~F{Consequential Provisions) Act 1980, the Planning and Compensation Act 1991 and the Planning
dand Compulsory Purchase Act 2004, and any subordinate legislation made (before or after this
‘j Deed) under those statutes and any other statute governing or confrolling the use or development of
i £ land and property. ..

R \"Property” means the property known as Crownford House, Swan Street Merthyr Tydfil CF47 8EU
N&nd registered at Land Registry under title number CYM186300.

Certified to be a true
copy of the original

"Recsiver’ means -any ore or more receivers. andfor managers appointed by the Security Trustee
. bursuant to this Deed in respect of the Borrower or over all or any of the Charged Assets.

"Security Interest" means any mortgage, tharge, 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
g(inctudingi_ without fimitation, title transfer and retention arrangements) having-a similar effect.

&
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LONARD jﬁ

3

3 "Secured Liabilities” means all faoheys, obiigati'on's and liabilittes covenanted to be paid or
= Edisqbarged under or pursuant to clause 2 (Covenant fo pay).
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= rgecurad P’ar’tiaé.'"'H‘\_eéizﬁ‘sf_('ir) Handeisbanken plc a ccmp’aﬁy incorporated in England. {registered
o number 11305395) whose registered office is at 3 Thomas More Square, London, ETW 1WY and ity
_ QSHB-_ {each g "Secured Party").

ik

e

&y
~ 4546

. i Form of Gharge fled at the. Land Regfsr'r_y uirder refarerive MIDT5564
"

Trds (

We. Yure
b

%’G kﬁiﬁt\@

2006,




1.2
1.2.1

"Security Period" means the period from the date of this Deed until the Security Trustee confirms in
writing to the Borrower that all the Secured Liabilities have been unconiditionally and irrevotably paid
and discharged in full. ,

"Security Trust Deed" means the security trust deed dated 1 December 2018 and made between
the Security Trustee and SHB.

"SHB" means Svenska Handelsbanken AB (publ), a company incorporated in Sweden with limited
liability No. 502 007 7862 and having its registered office at Kungstradgardsgatan 2, 106 70 .
Stockhoim.

Constiuction

Any reference in this Deed to:

M

{in}
(i)

(iv)

V)

{vi)

(ily

(viii)

(ixy

()

an "amendment” includes amendment, implement, nevation, re-enactment,. replacement,

reinstatement or variation and "amend" or "amended" will be considered accordingly;

"assets" includes present and future property, revenues and rights of every description;

"eonsent" shall be construed as including, without limitation, any authorisation, consent,
approval, resolution, licence, exemption, filing, notarisation of registration T

"this Deed” or any other agreement or instrument is a reference to this Dead or that other
agresment 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 Security
Trustee is required to such amendment, novation, replacement, restatement or supplement,
such consant has been obtalned;

‘a "guarantee" includes any guarantee, indemnity, counter indemnity. or other assurance in

respect of the indebtedness of any person; ;

the words "includes”, "including” and "in particular” shall be construed as being by way of

llusfration or emphasis only and shall not be construed as, nor shall they take effect as, -

fimiting thé generality of any foregoing words;

"law" includes common or customary law, principles of equity and any constitution, code of -
practice, decree, judgement, decision, legisiation, order, ordinance, regulation, bye-law, "
statute, freaty or ather legislative measure in any jurisdiction or any present or future directive,
regulation, 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 general practice of persons to whomi the directive, regulation, guideline, request, rule or -
requirement is intended to apply) of any governmental, infergovernmental of supranational

body, agency, department or regulatory, self-regulatory or other authority or organisation; ’

a "person" includes any person, firm, company, eorporation, govermment, state or agency'-of a
state or-any association, trust or partnetship (whether or not having separate legal personality} .
or two or more of the foregoing, -

a "regulation” includes any regulation, rule, official directive, request or guideline (whether or
not having the force of the law) of any governmental, intergovernmental or supranational body,
agency, department or regulatory, self-regulatory or other authority or organisation;

"righfs" includes all rights, title, benefité.,. powers, privileges, .interests, claims, authorities,
discretions, remedies, libertiés, easements, quasi-easements and appurienances (in.each
case, of every kind, present, future and contingent); and

"security" inclides any mortgage, charge, pledge, lien, security assignment, hypothecation or,
trust or other arrangement for the purpose of providing security and any cther encumbrance or
secuiity 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

Form of Gharge filed at-the Land Registry undar reference M 1556A 4



1.2.2

1.2.3

1.2.4

21

2.2

224

222

223

2.2.4

31

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 ease of reference only.

A reference in this Deed to any person includes that person's successors in title, whether immediate
or derivative and (in the case of the Security Trustee and any of the Secured Paities) its permitted
assignees and permitted transferées, whether irimediate or derivative.

If two or more persons are included in the definition "Borrower” then the use in this deed of the word

"Borrower” shall be deemed to refer to such persons both together and separately and the

Borrower's obligations shall be their joint and several obligations and each of them shall be primarily
liable by way of indemnity for the liabilities fo the Security Trustee (whether for its own account or as
trustee for the Secured Parties) or any of the Secured Parties of the other or othiers of them.

COVENANT TO PAY

LCovenant

The Borrower covenants that it will on dermand pay to the Security Trustee alt moneys and discharge
all obligations and liabilities now or hereafter due, owing.or incurred by it to the Security Trustee
(whether for its. own account or as trustee for the Secured Partigs) or any of the Secured Parties
when the same become due for payment or discharge whether by acceleration or otherwise, and
whether such moneys, obligations or liabilities are expressed or lmplred present, future, actual or
contingent; joint or several; incurred as principal or surety; origirially owing to the Security Trustee
(whether for its own account or as trustee for the Secured Parties) or any of the Secured Parties or
purchased or otherwise acqulred by it; denominated in sterling or in aiy other currency; or incurred
on any banking account or in any other manner whatsoever together with all costs, charges and
expenses incurred by the Security Trustee or any of the Secured Parties which are, or are expressed
to be, or may become due, owing or payable by the Borrower under or in connection with those
obligations or liabilities or this Deed.

Certain liabilities -

The liabilities referred to in clause 2.1 {Covenant] shall, without limitation, include:

all liabilities under or in connection with foreign exchange transactions, interest rate swaps and
hedging transactions and other arrangemerits entered into for the purpose of limiting exposure to
ﬂuqtua_tions in interest or exchange rates;

all liabilities arising from the issue, acceptance, endorsement, confirmation or discount of any
negotiable or non-negotiable instriments, documentary or other credits, bonds, guarantees,
indemnities or other mstruments of any Kind;

interest {both before and after judgement) to date of payment &t such rates and on such terms as
may from time to time be agreed, commission, fees and other charges and all iegal and other costs,
charges and expenses on-a full-and unqualified indemnity basis which may be incurred by the
Security Trustee or any of the Secured Parties in relation to any such moneys, obligations or
lighilities or genera[ly in respect of the Borrower, and

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

CHARGES
Fixed charge

The Borrower charges to the Security Trustee with full title guarantee as a continuing security for the
payment and discharge of the Secured Liabilities the following assets, both present and future:

by way of legal mortgage the Property, and

Form 6f Gharge filed at the Land Registry under referetice MDT556A
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3.2

33

334

332

3.3.3

42

by way of fixed charge:

{iy  all plant-and mac:hmery owned by the Borrower and |ts mterest in any plant and machmery in
its possession located at the Property; .

iy all fixtures and t” ttmgs frorn tirtie to time attached to the Propatty; -

(iiy  all c:sther chattels of the Borrower Iocated at the Prope'rty and nof ordlnarlly dlsposed crf in the
ordrrrary course of business;

{iv) -ali benefrts in respect of the lnsurances mcludrng aH r:)larms arrd the refund of any premrums

vy all rents rec:ervable from any Iease granted of the F’raperty, -and

L)y ait the goodwrll of the Borruwers busmess camed on at the Property

The Borrower confirms and agrees that at-any time on or after the Enfarcement Date, the Seacurity.
Trustee and/or ‘any Receiver may — as agént for the Borrower — sell any assets of the Barrower
which have not been removed from the Property. The Borrower. hereby assigns and agrees to assign
the procesds of such sale to the Security Trustee and agrees. that the Securtty Trustee may apply
such pmceeds i reduction of the Secured Llabllrtles

Sei off

The Borrower hereby agrees that the Securrty Trustee and arry Secured Party may at any trme and

from time to ime without notice, set off any amiounts owed by the Security Trustee or any- Secured

Party to the Borrower i or towards__satrsfastror_t of. th_e Secured Liabilities {which shall be-in. additior -
- to-and- without prajudice fo-such - rights of det-off, combination, en and other rights whatsoever

conferred on the Security Trustee and the Secuied: Parties by law) and may transfer {or procure the
trangfer ofy any-sum or sums standing to the credit of any account of the Borrower with a Secured
Party at-any of its branches, of whatever nature and in whatever-currency denominated, in or
towards satisfaction of any sums due and payable from the Borrower to the Security Trustes and/or
the Secured Parties under this Deed or in or towards saﬁrsfactlon of. the Secured Liabilities.

if the habrhty in: respect of whmh the Security Trustee ora: Secured F‘arty i exemrsmg its- rlghts of
set-off is contingent, of not yét payable, it shall-automatically be dccelerated, and shalt actordingly
be due and payable, before and at the time of such set-off, If the sums standing to the credit of any
acoount of the Borrower with a Secured Party at any of its brariches 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 desmed alréady to be so for the purposes of the set-off
contemplated in this clause provrded that the Security Trustee and the Secured Partres ‘shall not be
obliged to exercise any. right given to it by thrs clause.. : _

The Security Trustee andfc;r the Secured Partres may effect such currency exchanges a8 are‘
appropriate to implemernt the set-off and any. usual charges and all applicable taxes in relation to
stich currency exchanges shall be subject tcr the mdemmty in clause 11 (Indemmhes) .
UNDERTAKINGS - S ' |

Eﬁuratlon

The undertakrngs in thls r:lause 4 remmiain in fcrrce durmg the Sec:urrty Perrod

Negative Pledge

The Borrower will niot create or agree to create or permit fo subsist any Security Interest over the
Charged Assets.

Foim of Charge filed at the Land Registry under reference MD 15564
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4.3

4.4

4.4.1

4.4.2

45

48

4.7

4.7.1

4.7.2

4.7.3

4.7.4

4.8

Deposit of deeds

The Borrower will deposit with the Security Trustee (to be held at the risk of the Borrower) all deeds

and documents of title relating to the Property and such other Charged Assets as the Security

Trustee may regquire.
Development and alterations

The Borrower will not, without the prior written consent of the Security Trustee, make or permit
others to make any application for planning permission in respect of any part of the Property or make
any structural or material alteration or addition to the Property 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 the
Property.

In the event that, during the Security Period, the Property is intended to be developed or is in the

course of development {in each case with the prior written consent of the Security Trustee), the
Borrower shall; '

{iy - proceed diligently and to the reasonable satisfaction of the Security Trustee and any

competent authority with such development in all respects in conformity with all planning and

by-faw consents. which shall together with the plans and specifications be produced to the

Security Trustee for approval prior to the commencement of any works-of development; and
(i)  obtain such further insurance as shall be required and specified by the Security Trustee.

Repair

The Borrower will keep all its buildings, fixtures, fittings, plant and machinery (or pracure that they

are kept) in good repair and in-good working order and condition (fair wear and tear excepted in the
case of fixtures, plant and machinery) and fully protected against damage or deterioration and not
commit any waste thereon or lesser the value thereof,

Access

The Borrower will péfmit any person appointed by the Security Trustes, without the Security Trustee
becoming lizble fo account as mortgagee in possession; (at reasonable times and on reasonable
notice) to enter on and iNspect the state of the Property and other premises (if any) on which the
Borrower shall from time to fime be carrying out any contract or other works.

Notices

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

The Borrower will, if requested by the Security Trustee, 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 Security Trustee, but at its own cost, make or jein with
the Security Trustee in making such objections or representations against or in respect of any
proposal for such a notice or order as the Security Trustee shall reasonably deem expedient.

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

Planninig Acts

The Borrower will;

_Form of Charge.filed at the Land Registry .under'ref'er@n_r;e MDT15564
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4.8.1
482

4.9

4.9.1-

4.9.2

410

41401

4.'1'0.2

not do-or knowingly omit or knowingly suffer to be done or omitted any act, matter or thing in, on orin
respect of the Propetty reguired to be done or omitied by the F’lannrng Acts or whroh shall

-tontravene the provrsrorrs ofthe Plannrng Acts; and

mdemmfy and keep moemmfred the Securrty Trustee agamst afl aotrons proceedmgs costs,

expenses, claims and demands whatsoever in respect of any such act, matter or thing. so’

contravening the provisions of the Planning Acts.
Land Regirsitrraiion Acts -
Tho Borrower er not wrthout the prror wrrtterr oonsent of the Seourrty Trustee

(i) ' permlt any person to bo regrstered as proprretor under the Land Regrstratron Aots of the
Property,

i} create or- knowmgly permrt to arrse or: subsrst any o\rerrrdmg interest affeotrng ’rhe Property
within the definition in the Land- Reglstrat[on Acts; or _

(il - permit any person to become entltled o any -proprietary right o interest which might-
. Teasonhably be expected advorseiy to affect the value of tho Property or: any other Charged
Asset thereon : . o _ _

The c:osts rnourred by the Securrty Trustee in Iodgmg from trme to trme a notice or restnotron againat
registration of the Property shall be desmed to be: costs properly incurred by it under this Deed

Insurarnces

Thi& Borrower shalt effect insurance of the Charged Assets all such insutances to be in amount and _
in farm aind with an insurance company or undérwriters acceptable to the Security Trustee {actlng

. regso nably)

|f requested by the Seourrty Trustee

(i  the Borrower must procure that at all times thie Security Trustee is named zs co-insured or
each stich insurance policy. but without any. irabllrty on the part of the Seourrty Trustee for any
premlum in relation to those lnsurances and e e .

'(i'i} the Borrower must procure that at ail trmos every such po[rcy comphes wrth the followrng
reguirerments:

ay it mustcontain:

~ =8 non-invalidation ard non-vitiation' clause under which the iNsurances 'w.iéﬂ-ﬁoi be
vitiated of avoided &s against any insuréd party of the Security Tristee as a result
of gny mrsrepresentatron hon-disclosure, or breach of any pollcy term-or condition.
oh-the part of the insured party, the Security Trustgs or any agent of the insured
party or any- crrcumstances beyond the oontrol of the itstred party of the Securlty
Trustes; _ : R :

=@ waiver of the rights of subrogatlon of the ihgurer as agamst the Borrower the
: Secunty Trustee amd tho tonarrts of the Property, and : :

T} Ioss payee clause in suc:h tatrs as the Soourlty Trustee may reasonably reguira
in respect of i msurance claim payments otherwrse payable to the Borrower

{bY the insurers must gwe at least 3¢ days notlce to the Securlty Trustee |f r;any,;r thsurar
proposes to repudiate, rescind or cancel any insurarice policy, to treat it as avoided in
whole oF i part, or treat it &s expired due to non-payment of premium- of othenwise
decline any valig claim-under it by or on bahalf-of any- insured party or the: Security
Trustee and must give the Securtty Trustée the opporunity to retify. &ny sueh fion-
paymert of premium wrthm the notice period.

Forra of Charge filad at the Land Registry under reference MD15564
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4.10.3
4.10.4

410.5

411

4411

4112

412

4121

4122

4,13

51

511

If the Borrower fails to comply with any of the provisions of this clause, the Security Trustee shail
immediately be entitled to effect the Insurances concerned at the expense of the Borrower.

Except as provided below, the proveads of any insurance in respect of physical damage must be
used fowards replacing, restoring or reinstating the Property.

At the Security Trustee's request insurance proceeds in respect of physical damage shall be used to
prepay the Secured Liabilities and untif such payment occurs the Borrower shall hold the insurance
proceeds on trust for the Security Trustee (the perpetuity period for which trust shall be 125 years).

Restrictions on dealing with Charged Assets
The Borrower will not;-without the prior written consent of the Security Trustee (whether by a single

transaction or a series of related or unrelated transactions and whether at the same time or over a
period of time)-sell, transfer, fease or otherwise dispose of any of the Charged Assets or agree to do

S0.

The Borrower shall not, without first obtaining the express written permission of the Security Trustee,
exercise 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 comron law or vary any lease or tenancy agreement
ot reduce any sum payable under the same.

‘Power to remedy |

If the Borrower at any time defauitts in complying with any of its obligations contained in this Deed,
the Security Trustes shall, without prejudice to any. other rights arising as a consequence of such
default, be entitfed to make good such default and the Bofrower irrevocably authorises the Security
Trustee and its employees and agents by way of security to do all such things necessary or desirable
in: connection with the same.

Any moneys so expended by the Security Trustee shall be repayable by the Borrower to the Security
Trustes on demand. .

Leasehold Property

If the Property is leasehold, the Borrower undertakes to comply with the terms of the lease and
immediately inform the Security Trustee if any notice is received from the lessor relating to arty
actual or suggested breach of the lease or threatening -action or proceedings for pussession or to
forfeit the lease.

FURTHER ASSURANCE
Furthier assurance
The Borrower shall, if and when required by the Security Trustee:

execute such further Security Interests and assurances in favour of the Security Trustee and do all
such acts and things as the Security Trustee shall from time to time require over or in relation to all
or-any of the Charged Assets to secure the Secured Liabiliies 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 to stuch items of the Charged Assets or endorse or cause to be endorsed thereon as the
Security Trustee shall stipulate such labels, signs, memoranda or other fecognisable identification
markings. as the Security Trustee shall require referring or drawing attention to the security
constituted by or pursuant to this Deed.

Form of Charge filed at the: Land Regisiry under reference MD1556A




6.1

6.2

621"

522

8.3

8.4

6.4.1

6.4.2

&5

7.1
711

Powers on enforcement

At any tlme on-or after the Enforeement Date or requested by 1He. Borrewer the Secunty Trustee
may, without further notice and whether or riot & Receiver shall have been-appointad, exergise all the
powers conhferred on mortgagees by the Law of Property Act 1925, as varied or.extended by this
Deed, dnd ail the: powers ‘and discretions: conferred by thls Déed on-a Receiver either exprassly or by
reference. . : : o

Subsequent Security Interests

If the Security: Trustes receives notice of any subsequent Security Interest affesting the Charged

Agsets or any part thereof, the Security Trustee {for its own .account or as trustee for the Secured

Parties) of any of the Secured Parties may open a new account for the. Borrower,

If the Security Trustee or any of the Secured Parties does hot open a néw.account then, unless the

‘Security Trustes or any.of the Secured Parties gives sxpress writtén notice to the contrary to:the
- Barrower, it ghall nevertheless be freated as if it had opened a new account at the time: when the

Security Trustee received such notice and as from that time all payments made by or o behaif of
the Borrower to the Security Trustee or any of the Secured Parties shall be credited or be treated as
having been credited to the néw account and- shall not operate 16 redlice the Securecl L|abllmee at
the time when the Security Trueiee recewed such notice. : :

Statatory power of leasing

. The Security Trustes shall have the- pow'er to lease and make agreements forleases at a premium or

otherwise, to accept surrenders of leases and to grant options on such terms as the ‘Security Trustee
shall corsider expedierit and without the need to observe any ef the provisions of sections 99-and
1()0 of the Law af F’reperty Act 1925

Contmgencxes

If the Security Trustee enforces the security constituted by this Deed at a firme when o amount i
respect of the Secured Liabilities is due and peyable the Security Trustee . (er the Receiver) mey pay
the proceeds of any recoveries effected by itintoa suspeﬁse acoount, .- _

The Security Trustée may - (subject te the peyment of any cleams hevmg prfonty to thte securrty)
withdraw aimounts standing to the cradit of such accotint for application as follows:

{i) payirg all costs, charges. and expensee incurred and payments made by the Securlty Trustee
(er the Recewer) inthe course of such enfercement

(i} paymg remunera’froh o the Recelver as and when the samie becomee due and payeble ahd

(i} paying amounts due and payeble in respect ef the Secured Liabllrtlee as and when the sarme.
: become due and payable T _ . :

Power of sale and right of censolldatlon -

Sectlons 93 and 103 ¢f the E_aw of Pmperty Act 1925 do Hot apply to the securlty cone’ntuted by this
Deed.

APPOINTMENT AND POWERS OF RECEWER
Appomtment
At any time on or after the Enfarcement Date, or if requested By the Borrower, the Security Trustee.

may by instrument in writing executed a5 a deed ot under the hand of any-duly authorised officer
appoint a Receiver of the Charged Assets orany part thereof.

Farmm of Chargs fitee af the Land Reglstry under reference MD 15564
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7.2

7.3

7.3.1
7.3.2
7.3.3
7.34

7.3.5

7.3.6

7.37

7.3.8
7.39

7.3.10

Where more than one Receiver is appointed, each joint Receiver shall have power o act severally,
independently of any other joint Receivers, except to the extent thiat the Security Trustee may specify
to the contrary in the appointment..

The Security Trustee may (subject to section 45 of the Insolvency Act 1986) remove any Receiver so

‘appointed and appoint another in his place and may (subject to the provisions of any applicable law)

replace an administrator of the Borrower previously appointed by thie Security Trustee where there i5
a vacancy in such office.

Receiver as agent

A Receiver shall be the agent of the Borrower and the Borrower shall be solely responsible for his
acts or defaults and for his rermurieration.

Powers of Receiver

A Receiver shall have all the powers conferred from time to time on receivers, administrative

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 omit to-do, .in relation to the Charged
Assets or any part thereof including:

take possession of, collect and get in, and give a good discharge for, all-or any of the Charged
Assats: andfor '

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

- registered or other holder in such marnner as he may think fit. and/ar

carry on, manage, develop, reconstrict, amalgamate or diversify the business of the Borrower or any
part thereof; andfor

lease or otherwise acquire and develop or improve properties or other assets without being
responsible for loss or damage; andfor

raise or butrow any money from or incur any other liability to the Security Trustee or others on such
terms, With or without security, as he may think fit and so that any such security may be or include a
charge on the whole or -any part of the Charged Assets ranking in priority to this security or
otherwise; and/or

sell, let surrender or accept surrenders, grant licences or otherwise dispose of or deal with all or any
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
other obiigations, shares, stock, securities or other valuable consideration and be payable
immetiately or by instalments spread over such period as he shall think fit and so that any
corsideration received or receivable shall immediately be and become charged with the payment of
all the Secured Liabilities; and/or

promote the formation of companies with a view fo the same becoming a Subsidiary of the Borrower
and purchasing, leasing, licensing or otherwise acquiring interests in-all- or any of the Charged
Assets or otherwise, arrange for such companies to trade or cease to trade and to purchase, lease,
license or otherwise acquire all or any of the Charged Assets on such terms and conditions as he
may think fit, and/or .

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

make anid 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 insurarices; andfor

appuint managers, agents, officers and employees for any of the purposes.referred to in this clause
7.3; andfor
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7.3.11
7.3.12

7.3.18

7.3.14

7.4

g.1

9.2

10

11

111

make calls conditionally, of uncendmOnally on the members of the Borrower ig] respect of unealled
capital; andlor _ _ .

institute, continue, enforce, defend, settle or discontinue any actions suits or proceedmgs in relatloh
to the: Gharged Assets or any pait thereef ot submit to arbltratlon as he mey think fit; andfor...

delegate his powers in accordance wath clause 0. (Qefegatfan) endfcrr

sigh-any dociment, execute any déed and do all such other acts and thmgs as mey be conmdered
by him to be incidental or conducive to any of the matters or powers réferred to in this clause 7.3 or
to the realisation of the ‘security created by or pursuant to this Deed and to use the hame of the
Borrower for all the purposes referred to'in this clause 7.3 : S
Remuneration '

The Security Trustee may from fime to time determine the remuneratlon of any Recelver and sectlon

109(6) of the Law of Property Act 1925 shall be varied accordmgly

APPL[C:ATIQN OF PROCEEDS

All meneys received by the Secrity Trustee or by any Receiver shatl be applled after the d|sc:harge
of the remuneration and expenses of the Receiver and all lisbilities haying priority to the Secured
Liabilities, in or towards satisfaction of such of the Secured Liabilities and irr such order as may be
ggreed between the Security Trustee and the Secured Parties, gxcept that the Security Trusteé may
credit the same to a suspense account for so long and in-such manner as the Security Trustes may
from time to time conclusively determine and the Receiver | may retair the same for such penod ashe
and the Security Trustee conelder expedrent S .

PROTEGTIGN OF THIRD .PARTIES

Deémed rght to enforce

tn favour of any purchaser {as definad i if section 205 ef 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 Security Trustee by the Law of Property Act 1925, as varied and

extended by this Deed, shall be deemed 16 arise, immediately efter the: execuhon of thls Deed.

No enguiry required | |

No purchaser or offier parson deeiin'g'w&h' the Security Trustes or a Receiver shall be bound or
conceried to enguire. whether any. power. exercised or purported to be exercised under this Deed

has beceme exermsable or whether any- muney s due on. the saeunty of thls Deed or, ee to the

be cenc;emed wrth nettce to the centrary Any such ea]e or deehng shall be deemed to be wnthm the
powers conferred by this Deed. and to be valid end effectua] accordingly. :

DELEGATION

The Sacurity Trustee and any. Recewer may delegate by power of attorney orin’ eny other mafiner o

any parson any rigiht, power or discretion exercisable by it unider this Deed. Am,f such delegation may
beé made on the terms (including power to sub- delegate) and subject to any ‘regLilations which the

Security Trustee or such Receiver (as the case may be) may think fit. Neither the Security Trustes
nor any Receiver will be in any way liable or responsible to the Borrower for any loss or liability
ariging. from any act, default omission ot mrsconduct on the part of any such. delegate or sub-
delegate

INDEMNITIES

Enforcement costs
The Borrowet shalt ot demand, 'i-ncfemni_'fy'_the Security Trustee and gach Secured Party against any
cost, loss or liability incurred by any of them or by any Receiver as a result of the enforcement,
Form-of Charge filed at the Larnid Registry uiides feferenios MO 15564
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11.2.7

11.2.2

11.2.3

12

13

13.1

13.1.1

13.1.2

13.1.3

13.2

preservation or attempted preservation of any of the security created by or pursuant to this Deed or
any of the Charged Assets.

thidemnity from Charged Assels

The Security Trustee and any Receiver, attorney, agent or other person appointed by the Security
Trustee under this Deed and the officers and employees of the Security Trustee or of any Secured
Party and any such Receiver, attorney, agent or other person {each an “Indemnified Party") shall
bie entitled 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, agent, officer ot
employee for whose liability, act or omission any of them may be answerable) at any time relating to
or arising out of or as a consequence of:

anything done or omitted in the axercise, or purported exercise, of the powers contained in this

_ Deed: or -

any breach by the Borrower of any of its obligations under this Deed; or

any claim made or asserted against-an Indemnified Party which would not have arisen if this Deed
nad not been executed and which was not caused by the gross negligence or wilful default of the
relevant Indemnified Party. '

TAXES

The Borrower shail pay promptly; and in any event before any penalty becomes payable, ail stamp,
registration, documentary and similar taxes, if any, payable in connection with the entry into,

-performance, enforcement or admissibility in evidence of this Deed and any other document referred

to in this Deed, and shall indemnify the Security Trustee on demand against any costs and expenses
with respect fo, or resulting from any defay in paying or omission to pay, any such tax.

"POWER OF ATTORNEY

Power of attorney

The Borrower, by way of security {and to secure proprietary interests of any delegates), irrevocably
appoints each of the Security Trustee and any Receiver and their respective delegates severally to
be it attorney in its namie and on its behalf:

to execute and complete any docurments or instruments which the Security Trustee or such Receiver
may require for perfecting the title of the Security Trustee to the Charged Assets or for vesting the
same in the Security Trustee, its nominee or any purchaser,

to sign, execute, seal and deliver, and otherwise perfect, any further Security Interest or dacument
referred to i clause 5.1 (Further asstrance);,-and

othierwise generally to sign, seal, execute and deliver all deeds, agreements and other documents
and fo do all acts and things which may be required for the full exercise of all or any of the powers
conferred on the Security Trustee or a Receiver under this Deed or which may be deemed expedient
by the Security Trustee or & Receiver in connection with any disposition, realisation or getting in of
the Charged Assets or any part thereof or in connection with any other exercise of any power under
this. Deed.

Ratification
The Borrower ratifies and confirms and agrees fo ratify and confirm all acts and things which any

attorney pursuant to clause 13.1 (Power of attorney) shall do, or.purport to do, in the exercise of his
powers under clause 13.1 (Power of attorney).
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14

14.1

14.1,1

14.1.2

14.1.3

14.2

14.3

14.3.1

14.3.2

14.4

14.5

MISCELLANEOUS PROVISIONS
Continuing security
This Deed and the obligations of the Botrower under this Deed shall

secure the ultimate balance of the- Secured ‘Liabilities- and shall be a contmumg security

notwithstanding any settlement of account or other matter whatsoever;

be in addition to, and not- prejudlce or affect, any. present or future Coliateral Instrument Security
Interest, right or remedy held by or available to the Security Trustee or any of the Secured Parties;
and .

not merge with, or be in any way prejudiced or affected by the existence of, any such- Collateral
fnstrument; Security Interest, right or remedy.

Settlements conditional -

Any settiement or. discharge between the Security Trustee and the Borrower shall be conditional on
no security of, or disposition -or payment 1o, the Security Trustee {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 each case whether or not having the force of law and whether relating
to bankruptey, msotvency, liquidatiori, administration or otherwise) at any time in force or by virtue of
any obligation to give effect to any preference or priority and the Security Trustee 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 settiement or drscharge had-not occurred..

Land Reglstry

In respect of the Property charged by this Deed the tltle to wh;ch s oris to be reglstered at the Land
Registry, the Borrower; :

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

(i hereby applies -to " the Land Reglstry for the antry of the fo[lowmg restrlctlon in the
Proprietorship Register of any relevant Property: e

"No disposition of the registered estate by the propnetor of the regtstered estate or by the
proprietor of any registered charge not being a charge registered before the entry of this
restriction-is to be registered without-a written consent signed by the proprietor for the time
being. of the charge dafed [the dafe of tms Deed] in favour af Hander’sbanken p!c referred to n
the charges register”. - _ . :

The - obligation on the part of any of 'the'Se’c‘ured Parties 't'o'- make fUrt'heir adva'nc-es- to the Borro'wer'

under any facility or other documentation-issued by any of the Secured Parties to the Borrower shall

be deemed to be incorporated in this Deed for the purposes of Section 94{1){c) of the Law of
Property Act 1925, Section. 49(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 Security Trustée hereby applies to the Chief Land Registrar t6

enter a note of such obligation on the register of each of the tities referred to in clause 14.3.1.

No responsibility for loss

Neither the Security Trustee nor any Receiver shall be responsible for any loss occasioned by the
timing of the exercise of its powers urder this Deed. . e et

Neo liability as miortgagee in possession
Neither the Security Trustee nor any Receiver shall be liable to atcolnt as morgagee or heritable

creditor in possession in respect of all or any of the Charged Assets or be liable for ary loss on

Farm of Charge filed at the Land Registry under refererice MD 15564
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16

16

16.1

16.2

17

18

19

19.1

19.2

19.3

20

realisation or for any neglect or default of any nature whatsoever for which a morigagee or heritable
creditor in possession may be liable as such.

SECURED PARTIES

The Borrower and each Secured Party agrees that the Security Trustee's interest and rights under
and in respect of this Deed shall be held by the Security Trustee as agent and, to the extent
permiitted by law, trustee for itself and the Secured Parties for the time being and from time to time
and on the terms set out in the Security Trust Deed. Accordingly, unless the context requires
otherwise, ail references in this Deed to the Seocurity Trusiee mean the Security Trustee in its
capacity as agent and-trustee, and each Party to this Deed also agrees that the Becured Parties for
the time being and from time to time shall have the benefit of this Deed and the Secured Parties are
able to enforce any obligations owed to it under this Deed.

CHANGES TO THE PARTIES AND DISCLOSURE

Assignments and transfers by the Borrower

The Borrower may not assign any of its rights or transfer any of its rights or obligations under this
Deed. '

Assignments and transfers by the Security Trustee and the Secured Parties and disclosure

The Security Trustee and any of the Secured Parties may assign and transfer any of its rights and
obligations under this Deed to any person or otherwise grant an interest.in them to any person.

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceabie in any

“respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provisions under the law of any

other jurisdiction will in any way be affected or impaired.

NOTICES

Any communication to be made by the Security Trustee under or in connection with this Deed shall
be made in writing and, uniess otherwise stated, may be made by fax or letter to the address of the
Borrower last known to the Security Trustes.

CALCULATIONS AND CERTIFICATES

Accounts

In-any litigation of arbitration proceedings arising out of or in connection with this Deed, the entries
frade in the accounts maintained by the Secutity Trustee are prima facie evidence of the matters to
which they refate. '

Certificates and determinations

Any certification or determination by the Security Trustee under this Deed Is, in the. absence of
martifest error, conclusive evidence of the matters to which it relates.

No set-off by the Borrower

All paymenits te 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 counterclaim.

LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989
For the purposes of the Law of Property (Miscellaneous Provisions) Act 1989, any provisions of gach

document governing the terms of the Secured Liabilities and relating to any disposition of property
shall be deemed to be incorporated in this Deed.
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24 THIRD PARTY RIGHTS
Save as permitted in this Deed, a person who is not a party o this Deed has no rights under the
Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed. This clause 21 does
not affect any right or rémedy of any person which exists or is available otherwise than pursuant to
that Act.

22 EXECUTION AS A DEED

The parties agree and confirm that this Deed shall take effect as a deed notwithstanding that the
Security Trustee may have exgcuted this Deed under hand only.

23 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 entered into as a deed at the date stated at the baginning of this Deed.
SIGNATORIES '

Borrawer

Executed as a deed

by the Borrower

acting by two directors or

by a director and the company secretary

For and on behalf of the Security Trustes

HBUK W 1025020/09:32:35
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