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Registration of a Charge

Company name: MANUAL INVESTING LIMITED
Company number: 02865680
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Received for Electronic Filing: 27/02/2017

Details of Charge

Date of creation: 17/02/2017
Charge code: 0286 5680 0004
Persons entitled: SVENSKA HANDELSBANKEN AB (PUBL)

Brief description:  28-33 COMMERCE WAY WALROW INDUSTRIAL ESTATE HIGHBRIDGE
TA9 4AG

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: JAMES STUART BRENNAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2865680

Charge code: 0286 5680 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th February 2017 and created by MANUAL INVESTING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 27th February 2017 .

Given at Companies House, Cardiff on 28th February 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS LEGAL CHARGE is mada an

LCULTR/0615

BETWEEN:

(1) Manual investing Limited company number 02865580 {the "Borrawer™); and
{2) Svenska Handelsbanken AB (publ) {fhe "Bank"). WE HEREBY CEET&E&’PY
() BE ATRU
IT 15 AGREED as follows: THISO—IF: THE CRIGINAL
1 DEFINITIONS AND INTERPRETATION PN s
o " GARTER LEMON CAMERON ::‘L'J’
11 Definitions 10 Aldaragate Sireat, Lotlon E ;

alpfgz 12007

in this Deed, unless the context otherwise requires:

"Authorisations” means all authorisations, consents and permits issued by any gevernmental body
agency, department or regulatory, seif-reguiatory or other authority including, without limitaticn, losal
and public autherifies and statutory undertakings,

"Charged Assets" mears all the undertaking, propery and assets of the Rorrawer describad in
clause 3.1 (Fived charge) including eny par theraof and any interest therain,

"Collateral Instruments” maans instruments, guarantees, indemnities and other assurances against
financial loss and any ctiter documents which contain or evidsnce an obligation fo pay or discharge
any ligbllittes of any person,

"Enforcement Date" means the date on which the Bank demands the payment ar discharge of all or
any part of the Secured Liabilltiss or, if earfier, the date on which an application is made or cther
acllon is taken for the administration of the Borrower.

"Insurances" means all contracts or policias of Irsurance In which the Borrower from time to time

"Party" means a party [0 this Deed and inclydes its successors in title, permitted assigns and
permitted fransferees, whether immadiate or derlvative.

"Planning Acts" means the Town and Country Planning Act 1890, the Planning (Listed Bulldings
and Conservation Areas) Act 1090, the Planning {(Hazardous Substances) Act 198G, the Planning
{Consequential Provisions) Act 1990, the Planning and Compensation Act 1991 and the Planning
and Compuisory Purchase Act 2004, and any subordinate legislation made (before or after this Cead}
under those statules and any other statute governing or controlling the use or development of fand
and property.

"Property” means the property known as 28-33 Commerce Way Walrow Industrial Estate
Highbridge TAD 4AG and registered ai Land Registry under title number ST185798.

"Reteiver” means any one or mere receivers andfor managers appeinted by the Bank pursuent to
this Deed in respect of the Borrower or aver all or any of the Charged Assets.

"Security interest” means any mortgage, charge, pledge, lien, hypothecation, assignment by way of
security, right of set-off, trust srrangement for the purpose of providing securly or any other
entumbrance securing any obligation of any person of any other type of praferential arrangement
{including, without limitation, tifle trensfer and retention arrangements) having a similar effect,

"Secured Llabilities” means all moneys, abligetions and liabilifies covenanted to be paid or
discharged under or pursuant to clavse 2 (Cavenant to pay).

“Secuiity Period" means the period from the dale of this Deed until the Bark confirms in writing o
the Borrower that al the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full,

Form of Charge fifed at the Land Reglshy under reference MU484P
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{2 Ganstruction
1.2.1  Any reference in this Deed to:

] an "amendment’ includss amendment, implement, novation, re-enaciment, replacement,
reinstatement or variation and “amend” or "amended” wili be congidered accardingly;

() ‘assets” includes present and future property, revenues and rights of every description;

{iif) ‘“eonsent" shzll be construed as including, without limitation, any authorisation, consent,
approval, resolulion, icence, exemption, fling, notarisation or registration

(v} ‘“this Deed" or any other agreament or insirument is a reference to this Deed or that other
agreement or instrumsnt as the same may have been, or may from ime to time be, amendad,
hovated, replaced, restated or supplemented provided that, where the consent of the Bank iz
required fo such amendment, novation, replacement, rastatement or supptement, such
zansent has heen cbizined:

(v) a’guarantes” includes any guaraniee, indemnity, counter indemnily or other assirance in
respect of the indebtedness of any person;

(viy the words "includes", "including” and "in particutar” shall be construed as belng by way of
Mustration or emphasis only and shak not be construed as, nor shall they take effact as,
iimiting the generality of any foregoing words;

{vii} "law" includes cammon or customary law, principles of equity 2nd any constitution, code of
practice, decree, judgement decision, legislation, order, ordinance, ragulation, bye-law,
statute, treaty or other legislative measure in any jurisdiction or any present or futura dirastive,
regulation, guideline, request, rule or requirement (in gach case, whether or not having the
force of law but, if nat having the force of law, the complianice with Which is in accordance with
the general practice of persans to whom the directive, regulation, guideline, request, rule or
reguirement is intended to apply) of any governmental, intergovermmental or supranational
- body; agency, department or regulatory; self-regulsiory: or-other-aultiority.of orgamisafion; - .o v u ...

(vil} & "person” includes any parson, firm, company, corporation, government, state or agency of 2
state or any association, trust or paringrship (whether or not having separate legal personalify)
or two or more of the foregoing;

{iM} 2 regulation” includes any reguiation, rule, ofiicial directive, raquast or guideline (whether or
nat having the force of the law) of any govermmentsl, intergovernmental or supranational body,
agency, department or reguilatory, self-regulatery ar other authotity or organisation;

(x) ‘rights" ncludes all rights, title, benefils, powers, privileges, interests, claims, authoritias,
discretions, remedies, fberties, easements, quasi-sasements and appurtenances (in each
case, of every kind, present, future and contingent); and

(4} “security’ includes any merigage, charge, pledge, fien, security assignment, hypothecation or,
trust or other arrangement for the purpose of providing security and any other encumbrance or
sectrity interest of any kind having the effect of securing any obligation of gny person
{including, without imiation, the deposit of moneys, property aor titte documents with a person
with the intention of affarding such perscn a right of set-off or ier) and any aiher agreement or
any ather type of arrangement having e similar effect,

1.2.2  Clause and schedule headings are {or szse of reference only.

12.3 A reference in this Deed to any person includes that person's sucoessers in iifle, whether immediats
ot derivaiive and (in the case of the Bank only} its parmitted assignees and permitted transferees,
whether imenediate or derivalive,

124 Iftwo or more persans are included in the definition "Borrower” then the use in this deed of the word
"Borrowe;” shall be deemed io refer t such persons both together and separately and the

Fom of Charoe fied af the Land Regisiry under referenca MDagdp
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2.2

221

222

223

Borrower's obligations shall be their joint and several obligations and esch of them shall ba primarity
liable by way of indemnity for the liabilities to the Bank of the other ar others of them.

COVENANT TO PAY
Cavenant

The Bosrower covenants that it will on demand pay to the Bank all moneys and discharge all
obligations and liabilittes now or hereatter due, owing or incurred by it to the Bank when the same
become due for payment or discharge whether by acceferation or otherwise, and whether such
mongys, obligations or fiabilities are expressed or implied; present, future, actual or contingent; Joint
or sevarel; incurred as principat or surety; originaily owing to the Bank or purchased or otharwise
acquired by it; denominated in sterling or in any other currency; or incurred on any banking account
or in any other manner whatsoever,

Cerain liabilities
The labilities referred to In ciguse 2.1 (Covenant) shall, without limitation, include:

all liabilties under or in connection with foreign exchange transactions, interest rate swaps and
hedging transactions and ofher arrangements entered into for the purpose of limiting exposure to
fluctuabions in interest or gxchange rates;

all liabilkies arising from the issus, acceptancs, endorsement, confirmation or discount of any
negotiable or non-negotiable instruments, documantary or other credits, bonds, guarantees,
indemnitias or other instruments of any kind:

Interest (both before end after judgement) to date of payment af such rates and on sush terms as
gy from time to time be agreed, commission, fees and other charges and all legal and oiter costs,
charges and expenses on a full and unqualified indemnity basls which may be incurred by the Bank
in retation to any such moneys, obligations or llabilities or generally in respect of the Borrawer; and

all costs, charges, expenses and liabilities incurred as & result of or pursuant to the exersise of the

. Hghts and powars containedinthisDeed... .. ... . . .. . .

312

3.2

CHARGES
Fixed charge

The Borrower charges to the Bank with full tifle guarantee as = continuing security for the paymeant
and discharge of the Secured Liablities the following assets, both present and future:

by way of legal morigags the Property; and
by way of fixed charge:

{}  all plant and machinery owned by the Borrower and its interest in any plant and machinery in
its posséssion located at the Property;

(i)  allfixtures and fitings from time to time altached to the Property;

{fi)  all other chattels of the Borrower located at the Property and not ordinarily disposed of in the
ordinary course of business;

{v) &l benefits In respect of the Insurances including all claims and the refund of any premiums;
(v}  all rents receivable fram any lease granted of the Proparty: and
{vi)  ail the goodwill of the Borrower's business carried on al the Property.

The Borrower confirms and agrees ihat at any time on or afler the Enforcement Date, the Bank
andfor gny Receiver may — as agent for the Borrower — esl| any assels of the Borrower which have

Formn of Gherge fied af the Land Registry onder refarence MDL84E
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3.3

4.2

44

441

44.2

4.5

not been removed from the Propery. The Borrower hereby assigns and agrees to assign the
proceads of such sale to the Banl and agrees that the Bank may apply such proceeds in reduction
of the Secured Liabilities.

Set Off

The Borrower hereby agrees that the Bank may at any time and from time to fime without nofice, set
off any amounts owed by it to the Borrower In or towards satisfaction of the Securad Liabilitles (which
shall be in addition te and without prejudica to such rights of set-off comblnation, lien and cther
rights whatsoever conferred on the Bank by law} and may transfer any sum or sums standing to the
credit of any account of the Barrower with the Bank at any of its branches, of whatever nature and in
whalever currancy denorinated, in or fowards sefisfaction of any sums due and payable from the
Borrewsr t¢ the Bark under this Deed orin or towards satisfaction of the Secured Liabilities.

If the liabiiity in reapect of which the Bank is exercising its rights of set-oif is contingant, or not yet
payable, it shall automatically be acealerated, and shall accordingly be due and payable, before and
at the ime of such set-off. If the sums standing to the credit of any sccount of the Bomowar with the
Bank at any of its branches against which set-off is to be made are not due or matured or otherwise
payable, they shall notwithstanding anything fo the contrary contalned in ihis Deed be deemed
already to be so for the purposes of the sef-off contemplated in this clause provided that the Bank
shzll not be chliged to exercise any right given to it by this clause.

UNDERTAKINGS

Puration

The undertakings in this clause 4 remain in force during the Seourity Period.
Negative Pledge

The Boertower will not create or agree to create or permit to subsist any Security Interast over the
Charged Assets.

The Borrower will deposit with the Benk {fo be held st the risk of the Borrowsr} all deeds and
docurnents of title relating to the Property and such other Charged Assets as the Bank may require,

Developmeant and alterations

The Borrower will pot, 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 Property or make any structura)
or material alieration or addition to the Froperty or carry olt or permit to be carried out any
development (within the meaning of that expression In the Flanning Acts) on any part of the

Property.

In the event that, during the Security Period, the Property is infended to be developed or is it the
course of development (in each case with the prior writtan consent of the Bank), the Barrower shall:

{i}  proceed diligently and to the reasonzble selisfaction of the Bank and any competent authority
with such development in all respects In conformity with all planning and by-law consents
which shall togetner with the plans and specifications be produced to the Bank for approval
prior ta the commencement of any works of development; and

{ii}  obfain such further insurance as shall be required and specified by the Bank.

Repair

The Borrower will keep all its buildings, fixtures, fitings, plant and machinery (or procure that they
are kepl} in good repair and in good warking order and condition (fair wear and tear evcepted in the

case of fixiures, plant and machinery) and fully protected against damage or deterioration and not
commit any waste thereon or iessen the value thereof.

Farm of Charge filed st the Land Registry unter relerence MG4540
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4.6 Access

The Bomower wilt permit any person appointed by the Bank, without the Bank hecoming liable to
account as mortgagee in possassion, (at reasonable times and on reasonable notice) o entar on
and Inspect the state of the Prapefty and other premises (if any) on which the Borrower shall fram
time fo time be carrying out any contract or other works.

4.7 Notices

4,7.%  The Borower will, within 5 Business Days of receipt, give full particulars to the Bank of any notice,
order, direction, designation, resolution or proposal having specific application to the Property or to
the area in which # is situate, giver or made by any planning authority or other public body or
authority wiatever or in pursuance of the powers gonferred by any ather statubs.

4.72 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,

4.73  The Borrowar wili further, If requested by fhe Bank, but at its own cost, make or join with the Bank in
making such abjections or representations against or in respact of any proposat for such a notice or
order as the Bank shali reasonably deem expedient.

474 Any compensation received by the Borrower as a result of any notice or order shall be applied in
repayment of the Segurad Liahilities,

4.8 Plantning Acts
The Borrower will;

4.8.1  not do or knowingly omit or knowingly suffer 1o be done or omitted any act, matter or thing i, en orin
respect of the Property required fo be done or omitted by the Planning Acts or which shall

contravene the provisions of the Planning Acts; and

482 . indemnify.and keep indemnified the Bank against all.ackons, procesdings, costs, -GXPENESS, GlANTE - v v

and demands whatsoever in respect of any such act, matler or thing so contravening the provisions
of the Planning Acts,

4.9 Land Registration Acts
4.8.1 The Bomrower will not, without the prior written consent of the Bank:

() permit any person o be regisiered as proprietor under the Land Reglstration Agcts of the
Property;

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

{liiy permit any person to become eniitied to any proprietary right or interest which might
reasonably he expected adversely to affect the value of the Property of any other Charged
Asset thereon,

48.2  The costs incurred by the Bank in lodging from time to fime a notice or restriction against registration
of the Property shall be deamed to be costs properly Incurred by it under this Ceed.

410 Insurances

4,101 The Borrowsr shall effect insurance of the Chargad Assets all such insurances to be in amouat and
in form and with an insurance company or underwriters acceptable 1o the Bank (acting reasonably),

4.10.2 M requested by the Bank:

Fatm of Charga Fied af the Land Reglsiry under rafareroe MD484P
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() the Borrawer must procure that af all times the Bank is named 25 eo-insured on each such
insurance poficy but without any fiability on the part of the Bank for any premium in relation to
those insurances; and

(i) the Borrower must prooure that at all times every such policy comptlies with the foliowing
requiremenis:

(a8 it musicontain'

- 3 nop-invalidation and non-vitiation clause under which the insurances will not be
vittated or avoided as agalnst any insured party or the Bank as a result of any
misrepresentation, non-disclosurs, or breach of any policy term or condition on the
part of the insured party, the Bank or any agent of the insured party or any
circumstances beyond the control of the insured party or the Bank:

- awalver of the rights of subrogation of tha insurer a5 sgainst the Borrawer, the
Bank and the tenants of the Property; and

- @ loss payee clause in such terms as the Bank may reasonably require in respect
of insurancs ¢laim payments otherwise pavable tc the Borrower,

(b}  the insurers must give at least 30 days' nofice to the Bank if any insurer proposes lo
repudlate, rescind or cancel any insurance poliey, fo treat it as avoided in whole or in
part, or treat it as expired due to nen-payment of pramtium or otherwise decline any valid
claim under it by or an behalf of any insured party or the Bank and must give the Bank
the oppartunity to rectify any such non-payment of premilm within the notice period.

4.10.3 |f the Borrower fails to comply with any of the provisions of this ¢lausa, the Bank shall Immediately ba
entitled to effect the insurances concerned at the expense of the Barrower.

4.10.4 Except as provided befow, the proceeds of any insurance in respect of physical damage must ks
used fowards replacing, resioring or reinsiating the Property.

i u:mwtmwarek@requasﬁnsuranr;eqzFaaeeé&-inufesﬁeet‘n#physisﬂiﬁamage"shal%be*usedmpaﬂhem’w "*‘""
Secured Liahilities and until such payment cecurs the Borrower shall held the insurance preceeds on
trust for the Bank (the perpetuity period for which trust shall be 125 years),

411 Restrictions on dealing with Charged Assets

4.11.1 The Borrower will not, withaut the prior written consent of the Bank (whather by a single transaction
or a series of related or unreiated transaciions and whether at the same time or aver periad of time)
sell, ransfer, lease or otherwise dispose of any of the Charged Assets or agree to do so.

4.11.2 The Borrower shall not, without first oblaining the express written parmisgion of the Bank, exerclse
any of the powers of leasing or of accepting surrenders of leases conferred by sections 89 and 100
of the Law of Properly Act 1825 or by sommon law or vary any lease or lenancy agreement or
reduce any sum payable under the same.

412 Power to remedy

4.12.1 i the Borrower aif any time defaults in complying with any of its obligations contained in ihis Deed,
the Bank shall, without prejudice to any other rights arlsing as a consequence of such default, be
entitted to mzke good such default and the Borrower irrevocably suthorises the Bank and its
employees and agents by way of security to do all such things necessary or desirahle in connection
with the same.

4122 Any moneys so expended by the Bank shall be repayabie by the Borrower to the Bank on demand.
413 Leasehold Property

If the Property is leasehold, the Berrower undertakes to comply with the terms of the lease and
immedtately inform the Bank if any nofice is received from the lessor relating fo any actual or

Form af Charge (fed at the Land Registry under referance MO484P
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suggested breach of the lease or threatening action or proceedings for possession or to forfeit the
lease.

8 FURTHER ASSURANCE

&1 Further assurange
The Borrower shall, if and when required by the Bank;

5.1.1  execute such further Security Interests and assurances in favour of the Bank and do alf such asts
and things as the Bank shall from time to time require over or in relation to aff or any of the Charged
Assels to secure the Secured Liabillties or to perfect or protect the securily intended to be created by
this Dead gver the Charged Assets or any part thereof or to facilitate tha realisation of the same; and

§1.2  affix to such iterms of the Charged Assats of endorse or catse Io be endorsed therson as the Bank
shail stipulate such labels, signs, memoranda or other recognisable identification markings as the
Bank shall require refarting or drawing attention o the security constituted by or pursuant 4o this
Deed,

3 POWERS OF THE BANK

6.1 Powers on erforcement

At any fime on of after the Enforcement Date, or if requested by the Borrower, the Bank may, without
further notice and whether or not a Receiver shail have been appointd, exerclse aff the powers
conferred an mortgagees hy the Law of Property Act 1825, as varied or extended by this [Yeed, and
ali the powers and diseretions conferred by this Deed on 2 Receiver either axpressly or by reference,

8.2 Subsequent Security Interests

6.2.1  If the Bahk recelves notice of any subsequent Securily fnterast affecting the Charged Assets or any
part theracf, the Bank may cpen a new account for the Borrower.

e . 822 JE it does not open 8 new account then, unless the BElnk--QEVGS-ﬁxpFess-Wittgﬂﬁﬂﬁﬂiggjﬂ;lh_e;nﬁmEaEy;"-;;‘;‘;:, .

Coe T T o the Borrower it shall rievetheless be troated a8 iF it had opened & new account at the fime when &
received such notice and as from that time 2l payments made by or on behalf of the Borrower to the
Bank shall be credited or be treated as having been credited to the new account and shall not
operate o reduce the Secured Liabilities at the time when it received such notice,

6.3 Statutery power of leasing
The Bank shall have the pawer i6 lease and make agreements for leases at a premium ¢r otherwise,
te accept surrenders of feases and fo grant options on such terms as the Bank shall consider
expediernt and without the need to observe any of the pravisions of sectlons 99 and 100 of the Law of
Property Act 1925,

6.4 Centingencies

8.4.1 [fthe Bank enforces the sacurity constituted by this Deed at a time when no amount in respect of the
Secured Liabilides Is due and payable, the Bank {or the Receiver) may pay the proceeds of any
recoveries effected by it into a suspanse account,

6.4.2 The Bank may {subject to the payment of any claims having prlority to this security’ withdraw
amounts standing to the cradit of such account for application as follows:

{}  paying ali costs, charges and expenses incurred and payments rmade by the Bank (or the
Receivar) in the course of such enforcement;

(i}  paying remuneration to the Recelver as and when the same becomes duye and paysble; arnd

{i})  paying amounts due and payable in respect of the Secured Liabiliies as and when the same
becorne due and payable,

Forrn of Charge led al the Lard Registry under raforance MO484P
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6.5

7.1

T7.1.1

7.1.3

7.2

7.3

7.3.1

7.3.2

7.3.3

7.3.4

7.3.5

7.3.8

7.3.7

Power of 5ale and right of consclidaticn

Sections 93 and 103 of the Law of Property Act 1925 dc not apply ta the security constituted by ihis
Deed.

APPOINTMENT AND POWERS OF RECEIVER

Appointment

At any time on or aftar the Enforcement Date, o if requasted by the Berrower, the Bank may by
instrumant in writing executed as a deed or under the hand of any duly authorised officer appoint a
Receziver of the Charged Assets or any part thereof,

Where more than one Recelver Is appolnied, each joint Receiver shall hava power to act severally,
independantly of any other joint Receivers, except to the extent that the Bank may specify to the
contrary in the agpointrment,

The Bank may {subject ta section 45 of the [nsolvency Act 1986) remove any Receiver st appointed
and appoint another In his place and may (subject to the provisions of any applicable law) repiace an
administrator of the Borrower previously appicinted by the Bank where there Is & vecancy in sush
office.

Receiver as agent

A Receiver shall be the agent of the Borrower and the Borrower shail be solely responsible for his
acts or defaults and far his remuneraticn,

Powers of Receiver

A Recelver shall have all the powers conferred from time te fime on recelvers, adminisirative
recelvers and administratars by siatute and power on behalf and at tha expense of he Borrower to

do, ar omlt to0 do, anything which the Borrower could do, or omit te do, in relation fo the Charged

take pessession of, collect and get in, and give a good discharge for, all or any of the Charged
Assets; and/or

exercise in respect of the Charged Assets all voting or other powers or rights available tn a
registered or other holder in such manner as he may think fit; andfor

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

lease or otherwise acquire and develop or improve propertlies or other assels without being
responsible for loss or damage; and/ar

raise or borrow any morey from or incur any other fability to the Bank or athers on such terms, with
or without security, as he may think fil and so that any such security may be or include 2 charge on
the whale or any part of the Charged Assets ranking in priority to this security or otharwisé; and/or

sell, let, surrender of accept surrenders, grant Heances or otherwise dispose of or deal with all or any
of the Charged Assets for such consideration and generally on suci terms end condliions as he may
think fit and the consideration for such sale, lease or dispesition may be for cash, debentures or
other obligations, shares, stock, securities or other valuzble consideration znd be payable
Immediately or by instakments spread over such pericd as he shall think At and sa that any
consideration received or receivable shalt immediatety be and become charged with the payment of
all the Secured Liahifities; and/or

promote the formation of cempanies with a view o the same becoming a Subsidiary of the Borower
and purchasing, leasing, licensing or otherwise acquiring interests in all or any of the Charged
Assets or otirerwise, arrange for such companies to trads or cease to frade and o purchase, lease,

Form of Charge filad ot the Land Registry tndar refsrangs MDA3ap
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license or otherwise acyuire all or any of the Gharged Assets on such terms and conditions as he
may think fit; and/ar

7.3.8  make any arrengement or compromise or entar into, or cangel, any contracts which he shall think
expadient: andlor

7.3.9 make and effect such repairs, renewals and improvements to the Charged Assets or any part thereaf
@s he may think fit and maintain, renew, take out or increase insurances; and/or

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

7.3.11 make calls conditionatly, or unconditonaily, on the members of the Borrower in respect of uncalied
capital; andfor

7.3.12 institute, continue, enforce, defend, settle or discontinue any actions, suits or proceedings in relation
to the Chargex! Assets or any part thereof or submit to arbitration as he may think fit: ander

7.3.13 delegate his powers in accordance with clause 10 (Delegation), andiar

7.3.14 sign any decument, execute any dead and do all such other acts snd thirgs as may be considered
by Aim lo be incidentai or conducive to any of the malters ar powers referred to in this clause 7.3 or
to the reafisation of the security created by or pursuant o this Desd and te usa the name of the
Borrower far all the purposes referred 1o In this clause 7.3.

7.4 Remuneration

The Bank may from time to fime determine the remuneration of any Receiver and section 108(8) of
the Law of Praperly Act 1925 shall be varied accordingly,

8 APPLICATION OF PROCEEDS

All monaeys received by the Bank or by ary Recelver shail be applied, after the discharge of the
. temureration and expenses of the Receiuer and.all lishilities having. pricrity.to.the Secured. Liabililies, v . -
in of towards safisfaction of such of the Secured Liabilities and in such order as the Bank in ils
absofuta discretion may from tme to time conclusively determine, except that the Bank may credil
the same 1o a suspense account for so long and in such manner as the Bank may from time to time
conclusively datermine and the Recaiver may retain the same for such period &s he and the Bank
consider expedisnt.

9 PROTECTION OF THIRP PARTIES
9.1 Deemed right 1o enforce

In favour of any purchaser {as defined in seclion 205 of the Law of Broperty Act 1528) or person
dezling In good faith, the Secured Liabilities shall be deemed 1o become due, and &all rights of
enforcement canferred on the Bank by the Law of Praperty Act 1825, as variad and extended by this
Deed, shzll be deemed to arise, immediately after the execution of this Dead.

9.2 N2 enquiry required

Ne purchaser cr other person dealing with the Bank or a Recelver shall be bound or concemed te
enquira whether any power exercised or purparted io be exercised under this Deed has become
exercisable or whether any money is due on tha security of this Deed or as to the propriety or
regularity of any saie by, or ofher 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 conferrad
Dy this Deed and o be valid and effectual accardingly.

10 DELEGATION

The Bank and any Receiver may delegale by power of altomey or in any other manner to any person
any right, power or discrefion exersisable by it undsr this Deed. Any such delegation mav be made

Form of Charge fed at tha Lend Reglsly under reference MD484P
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12.1.1

12.1.2

12.1.3

12.2

on the terms {including power f0 sub-delegete) and subject to any regulations which the Bank or
slich Receiver {as the case may ba) may think £l Naither the Bank nor any Receiver will be in any
way liable or responsivle & the Borrawer for any joss or liability arising from any act, default,
emission or misconduct on the part of any such delegate or sub-delegate.

INDEMNITIES
Enforcement costs

The Borrewer shall on demand, indamnify the Bank against any cost, loss of fiability incurred by the
Bank or by any Receiver as a result of the enforcement, preservation or atternptad preservation of
any of the security created by or pursuant lo this Deed or any 6f the Charged Assets.

indemnily from Charged Assets

The Bank and any Recsiver, attorney, agent or other person appointed by the Bank under this Dead
and the officers and employees of the Bank and any such Recsiver, attorney, agent or other person
(each an "Indemnified Party") shall be entitled fo be indemnified out of the Charged Assets in
respect of all costs and lesses which may be incurred by, or made against any of them (or by or
against any manager, agent, officer or employee for whose liability, act or amission any of them may
be answerable) at any time relating to or arising ot of or 25 8 cengequenca of,

anything done or omitted in the exercise, or purported exercise, of he powers contzired in this Dead:
or

any breach by the Borrower of 2ny of its obligations under this Dead: or

eny claim made or asserted against an Indemnified Party which would not have zrisen ¥ this Dead
had not been executed and which was not caused by the grass negligence or wilful default of the
relevant Indemniiizd Party.

POWER OF ATTORNEY

Pmﬂf;aﬁﬂmey.u;hu_,-. aa PR e e e

The Borrower, by way of security (and to secure propristary interests of any delegates), imevocably
appoints each of the Bank and any Receiver and their respective delegates severally to be its
atigrney in its name and on its behalf:

to execule and complete any dacuments or instuments which the Bank or such Receiver may
require for perfecting the title of the Bank to the Charged Assets ar for vesting the same in the Bank,
its nominze or any purchaser;

to sign, execute, seal and deliver, and otherwise perfect, any further Securily interest or document
referfed to in clause 5.1 {Further assurance); and

otherwise generally to sign, seal, exacute and deliver all deeds, agreements and other documents
and to do zlf acts and things which may be required for the full exercise of al! or any of the powers
conferred on the Bank or a Receiver under shis Deed or which may be deemed expedient by the
Bank or & Recelver 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 Desag,

Ratification
The Borrower ratifies and confirms and agrees to ratify and confirm all ants and things which any

attorney pursuant to clause 12.1 (Power of atferney} shall do, or purport to do, in the exergise of hig
pawers under clause12.1 (Power of aftorney).

Form of Chiarge filed af tha Lend Ragishy undar reference MO4B4P
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13 MISCELLANEOUS PROVISIONS
3.1  Continuing security
This Deed and the gbligations of the Borrower under this Deed shal

13.1.1 secwre the uitimate balance of the Secured Liabilities and shall be a continuing security
notwithstanding any settlement of sccount ar other matter wh atscever,

13.1.2 be in addiion to, and not prejudice or affeqt, any present or future Coliateral Instrument, Security
Interest, right or remedy held by or avaifable to the Bank; gnd

13.1.3 not merge with, or be in any way prejudiced or afiected by the existence of, any such Collateral
[nstrument, Security Inferest, right or remegy.

13.2 Settlements conditional

Any seftiement or discharge between the Bank and the Borrower shall be conditional on 1o security
of, or disposifion or payment to, the Bank (whether by the Borrower or otherwise} being avoided or
reduced or required o be pald away or refunded by virlue of any requirement of enactment {in each
case whether or not hiaving the force of law and whether refating to bankruptcy, insofvency,
liquidation, administration or otherwise) at any tims in force or by virlue of any cbiigaticn to giva
effect to any preference or priority and the Bank shall be entitled to recover the value or amount of
any such securily or payment frem the Borrower and o enforee this Desd as IF such seltlement or
discharge had not occurred.

13.2  Land Registry

13.21 In respect of the Property charged by this Deed, the title Io which is or is i be registered at the Land
Registry, the Borrower:

{iy  certifies that the security created by this Deed does not contravens any of the provisicns of the
constilutional documenis of the Barrower, ang

{if hereby applies to the tand Registry for the entry of the following resiiction in the
Propristorship Register of any relevant Property:

"No disposition of the regislered estate by the propristor of the registarad estate or by the
praprielor of any registered charge not being a charge registerad before the enlry of this
rastriction is to e registered without a writlen consent signed by the propristor for tha time
belng of the charge dated [the date of this Deed) in favour of Svenske Handelsbankan AB
foubl) referred o in the charges registar”

13.3.2 The obligation on the part of the Bank to make further advances to the Borrower uncter any facility or
other documentation issued by the Bank to the Borrower shall be deemed to be incorporated in this
Deed for the purpeses of Section 24¢1)(c) of the Law of Property Act 1925, Section 49(3} of the Land
Regislration Act 2002 and Rule 108 of the Land Registration Rules 2003 and for the purpuses of the
Land Registratlon Rules 2003 and Section 48(3) of the Land Registration Act 2002 the Bank hereby
apphies to the Thief Land Registrar to enter 2 nate of such obligation on the register of each of the
titles referred to in clause 13.3.1.

134 Noresponsibility for Joss

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

13.5  Ne liability as mortgagee in possession

Neither the Bank nor any Receiver shall be liable to account as mortgagee or heritable creditor in
possession in respect of all or any of the Charged Assels or be liable for any loss on reakisation or for
any neglect or default of any naturs whatsoever for which a mortgagee or heritable creditor in
passession may be llable as such.

Form of Charge il al the Land Registry under reference MD4645
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CHANGES TO THE PARTIES AND DISCLOSURE
Assignments and transfers by the Barrower

The Borrower may not assign any of its rights or transfer any of its rights or ohligations under this
Dead,

Assignments and transfers by the Bank and disciosure

The Bank may assign and transfer any of its rights and obiigations under this Deed to any person or
otherwise grant an interast in them to any person.

PARTIAL INVALIDITY

If, at any tirne, any provision of this Deed s or becomes iliegal, invalid or unenforceabdle in any
respect under any lsw of any [urisdiction, neither the legality, validity or enforceabillty of the
remaining provisions nor the fegality, validity or enforgeability of such provisions under the law of any
other jurizdiction will in any way be affected or impaired.

NOTICES

Any communication to be made hy the Bank under o7 in connection with this Deed shall be made in
writing and, unless otherwise siated, may be made by fax or letier to the address of the Borrower last
known 1o the Bank,

CALGULATIONS AND CERTIFICATES

Accounts

tn any litigation or arbitration proceedings 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

17.2

17.3

18

19

20

Certificates and determinations

Any certification or delermination by the Bank under this Deed is, in the absence of manifest error,
conclusive evidence of the matters fo which it relstes,

No set-off by the Borrower

All payments to be made by the Bomewsar Under this Deed shall be calculated and be made without
(and free and clear of any deduction for) set-off or countarclaim,

LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989

For the purpoeses of the Law of Property (Miscellaneous Provisions) Act 1989, any provisions of each
document goveming the terme of the Secured Liabilities and relating to any disposition of properly
shafl be deamed to ke Incornorated in this Deed,

THIRD PARTY RIGHTS

Save as permitted in this Deed, a person wha Is not 2 party to this Dead has no rights under the
Contracts (Rights of Third Parties) Act 1899 to enforce any term of this Deed. This clause 19 does
not affect any right or remedy of any person which exists or is available ctherwise than pursuant to
that Act.

EXECUTION AS A DEED

The parties agree and confinm that this Deed shall iake effect as a deed notwithstanding that the
Bank may have executed this Daed under hand only.

Farm of Chorge ffled at the Land Ragisliy under reference MO484F
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21 GOVERNING LAW

This Deed and any non-cortractual obligations ariging out of or in connection with It are governed by,

and construed in accordance with, English law.

This Deed has heen entered info a5 a deed at the date stated at the beginning of this Deed,

SIGNATORIES
Borrower
Exectted as a deed

by the Borrowsr
acting by a director in the presence of:

Eignature of witness: _ e
Nama: critasot gl N s S
"_,;-‘-""
Bofa weuwid
Address: Frad 13¢

Lawoar  JLI47€R

For and on bahalf of the Bank

Diregtor™ - w___

T L T T

R

Authoried Signatory 3 =

el

5 BASH N

HBUKIH01207 1/11:59:59
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Resolution re Legal Charge
Extract from the records of Manual Investing Limited (the "Company™)

of a resolution of the Diractor dated o] ':7

"After due consideration of afl the circumstances and on being satlsfied that it is for the benefit of the
Company and in the interasts of the Company for the purpose of carrylng on its business it was resclved to
erter into the legal charge in the form now produced (the "Legal Chiarge™ and to deliver the Legal Charge to
the Bank.

It was resolved that the Legal Charge be executed and delivered 25 a deed by the Company actiag by its
Diractor in the presence of a withess,"

1 hereby certify that the foregoing s a frue extract from the records of the Company and that a true copy of
the Legal Charge has been retained by the Company,

Director/Secretary* %ﬁ)\\

*Delete as appropriate but shouid only be signed by a director where

- ..aacretary and.has alisred its Articles to this.effect. . ... - .. e -

HBUKJO4012G17/11:58.59

the company no longer has a company






