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Registration of a Charge

Company name: VSM PROPERTIES LIMITED
Company number: 031950567
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Received for Electronic Filing: 05/06/2014

Details of Charge

Date of creation:  04/06/2014
Charge code: 0319 5057 0035
Persons entitled: SVENSKA HANDELSBANKEN AB (PUBL)

Brief description:  BY WAY OF A LEGAL MORTGAGE ALL LEGAL INTEREST IN 366 ST
JOHN'S LANE, BEDMINSTER, BRISTOL BS3 5BA REGISTERED AT THE
LAND REGISTRY UNDER TITLE NUMBER BL119851

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: STEPHEN FODEN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3195057

Charge code: 0319 5057 0035

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th June 2014 and created by VSM PROPERTIES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 5th June 2014 .

Given at Companies House, Cardiff on 5th June 2014

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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LOTATORS3
THIS LEGAL CHARRE s made o T June YO BETWERS:

{1 VM Properties Limited company number 31950567 {the "Borrower ), and
{2 Svenska Handelsbanken AB {publ} {the "Bank").

IT 15 AGREED as follows:

$ DEFINITIONS AND INTERPRETATION

4.4 Definitions
I this Deed, urdess the context otherwise reguires:

“Authorisations” means sl aglhorisations, consents and permits issusd by any governmental body
agency, depariment or reguiatory, self-ragulatory or other authority including, withott limitation, local
and pubklic authorities and statutory underfakings.

“Charged Assets” means all the undertaking, praperty and assets of the Borrower described in clause.
3.1 (Fixed charge) inchuding any part thereofl and any interest therein,

"Goltateral Instruments” means instruments, guaraneas, indemnilies and other assurances againgt
fiegncial foss and any other documents which coniain or avidence an obligalicn 1o pay or discharge
any Habiliies of any person.

“Enforcement Date” means the date on which the Bank demands the payment or discharge of alt or

any pari of the Secured Liabiitles or, { eartier, the date on which an application is made or atheraction
s faken for the adrrdnistration of the Borrowar,

"Insurances” means all coniracts or policies of insurance in which the Borrowesr from tirne 1o time has
#n inlarest.

“Party” means a party to tids Deed and inchides its successors in tithe, permitied assigns and permitted
fransfereas, whether immediate or derivative.

"Flanning Acts” means the Town and Country Planning Act 1880, the Planning {Listed Sulldings and
Conservation Areas) Act 18390, the Planning {Hazardous Substances) Act 1980, the Planaing
{Consequential Provisions) Act 1980, the Planning and Conpensation Act 1981 and the Planning and
Compulsory Purchase Act 2004, and any subordinate legistation made {before or after this Dead)

under thuse statutes and any other statute governing or controtiing the use or development of fand and
oroperiy.

"Froperty" reeans the property known as 388 5t John's Lane, Bedminster, Bristol and registered at
Land Registry under fitle number g, 4 SN

"Recaiver” means any one of more receivers andfor managers appointed by the Bank pursuant (o this
Deed in respect of the Bomrower or aver alt or any of the Charged Assels.

“Security interest” means any mongage, chargs, pledde, lien, hypothecation, assignment by way of
security, rght 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 arrangerment
{including, withowt limitation, title transfer and retention arrangements) having a similar effect.

“Socured Liabifities” means ail moneys, obligations and liablliies covenanted {o be paid or
gischarged under or pursuant to clause 2 (Covenant fo pavl.

"Security Period” means the pariod from the date of this Deed untll the Bank confiems in writing to the
Barrower that all the Secured Liabilities have been uncondifonafly and redocably paid and
digcharged in ful
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(Vi)

(b}

an "amendiment” includes smendment, mplement, novalion, re-enactment, replacaement
rafnstatement or variation and "amend” or "amended” will be considered accordinghy

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

“gonsent” shall be construed as including, withoul limitation, any suthorisation, consent,
approval, resalution, licence, exemption, filing, notarisation ¢r registration

Tthis Deed” o any other agresment or instngnent is & reference to this Deed or that other

agreement or instrument as the same roay have baen, of may from ime o Hme be, amended,
novatad, replaced, restated or supplementad orovidad that, whare the consent of the Bank is

requirad 0 such amendrient, novation, replacement, restatement or supplement, such consent
has been chiainad;

a# "guarantee” includes any guacankes, indemnity, counter indemnity or other assurancg in
raspect of the indebledness of any persan;

the words "includes”, "including” and "in particular” shall be construed as being by way of
ustration or emphasis only and shalt not be construed as, nor shall they taks affect as, fimiting
the generality of any foragoing words;

"law includes common of customarny faw, principles of equity and any constitution, onde of
practice, decree, judgemant, decision, legisialion, order, ordinance, ragulation, hye-taw, stalute,
treaty or ciler legisiative messure in any jurisdiction or any present or folure dirsctive,
reguiation, guideline, requast, rule or reguirement {(in each case, whether of not having the foroe
of aw but, i not having the farce of law, the compliance with which is in acoordance with the
general practics of persons to whom the directive, regulation, guideling, redquest, rule or
requirement is inlended to apply) of any governmental, intergovernmental or supranational body,
agency; decadment or regulatory, seif-regulatory or other authorty or organisation,

a8 “person” includes any person, firm, company, corporation, governmend, state or agency of &

siate or any association, trust or partnarship (whather or not having separate legal personality)
or bwo or mora of the foregoing;

& "reguiation” includes any regulation, rule, official directive, request or guidaline {(whather or
not having the force of the law) of any governmental, intergovernmental o supranational body,
agancy, deparrmant or regulatory, seff-regulaiary or other authority or organisation;

“righis” includes all rights, litle, bevefis, powers, privileges, inderests, claims, acthofiies,
discretions, remeadias, iherties, sasements, quasi-easements and appurtenances {in each case,
of evary kingd, present, futire and contingent), and

"seourlty” Of “security interestis)’ includes any morigage, oharge, pledge, lden, sacunity
assignmant, hypothacation o, trust or other arrangemant for the purpose of providing security
and any other encumbrancs or senurity inferest of any kind having the effect of secwing any
obligation of any person (including, without fimitation, the deposit of moneys, property or fithe
documents with a person with the intention of affording such person & right of set-off ar fien) and
any other agreement or any othar type of arrangerment having & sivdlar effect.

Clausa and schedule headings are for ease of reference only.

A reference inihis Deead o any person includss that person's suscessars in title, whether imenediate or
devivative and {in the case of the Bank only) s permitted assigness and permitted ransfereas,
wheiher irmmediate or derivative,

if wo of more persons are included in the definition "Borower” then the use in this dead af the word
"Borrowenr” shall be desrned 1o refer 1o such persons bolh together and separatsly and the Borrower's
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obligations shall be their joini and several obligations and each of them shall be primarily liable by way
of indemnity for the labilities 1o the Bank of the other or ofiters of them,

COVENANT TO PAY

Covanant

The Borrower covenanis thal it will on demand pay fo the Bank all moneys and discharge all
obligaiions and liabiities now or hereafter due, owing or incurred by # to'the Bark when the same
bacome dug for payment or discharge whether by acceleration or otherwise, and whether such
moneys, obiigations or tabilities are expressed or implied; present, futurs or conlingent; loind or several;
incurred as principal oF surely, originally owing 1 the Bank or purchased or otherwise acquired by &
dencminated in sterling or in any other currency; or incurred on any banking account or in any other
manner whaiscever,

Certain Habilities

The lizbilites referred to in clause 2.1 (Covenant) shall, without imitation, ncluds:

all habilities under or in connestion with foreign exchange transactions, interest rate swaps and
nedging transactions and other arangements entered info for the purpose of limiting exposurs to
fluctuations iy interest or exchangs rates;

alf hiabilties arising from the issue, acceptance, endorsement, confirmation or discount of any
negotiable or nonnegotiable instruments, documentary or other credits, bonds, guarantees,
indemnlties or other instruments of any kind:

interest (both before ang after judgement) to date of payment at such rates and on such tarms as may
from Yime to time be agreed, commission, fees and other charges and all legal and other costs,
charges and expenses on a full and unquaiified indemnity basis which may be incurred by the Bank in
refation {0 any such monays, obligations or liabiiities or generally in respect of the Borower: and

ail costs, charges. expanses and fiabilitles incurred as a rasull of or pursuant o the exercise of the
righis and powers contalned in this Daed.

CHARGES
Fixed charga

The Barrowar charges 1o the Bank with full title guarantee as a continuing security Yor the payment and
discharge of the Sscured Liabiffies the following asseis, bath prasent and future:

by way of legal mortgage the Property; and
fiy way of fixed charge:

HH ail plant ang magchinery owned by the Borrower and ifs interest in any plant ang machinery in its
possassion located & the Propeany;

{iy  alfixturss and fitings from time to time aitached lo the Propary;

(it} =l other chaflels of the Borrower located at the Property and not ordinanily disposed of in the
ordinary course of husiness,

{fvi sl benefits in respect of the Ingurancas including all claims and the refund of any premiums;
(v} &l rents recelvable from any lease granted of the Propenty; and
{vit &l the goodwill of the Borrower's business carried on af the Property.

The Borrower confirms and agrees that at any lirne on or after the Enforcement Date, the Bank andior
ary Recelver may - as agerd for the Borcower — sall any asseds of the Borrower which have not hean
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3.3

4.3

4.4

4.4.1

442

4.5

removad from the Proparly. The Borrower heraby assigns and agrees o assign the procesds of such
sale to the Bank and agrees that the Bank may apply such proceaeds in reduction of the Secured
Linbilities.

Het O

Tha Borrower hareby agrees that the Bank may at any time and from time o time withoul nofice, set off
ariy amounts owed by it to the Borrower in artowards satisfaction of the Secured Liabiiities {which shall
be in addition to and without prejudice fo such rights of set-off, combination, ien and other rights
whatsoever conferred on the Bank by law) and may ansfer any sum or sums standing to the credit of
any account of the Borrower with the Barik at any of its branchas, of whatever nature and in whatever
curresicy denominated, in or lowards satisfaction of any sums due and payable from the Borrowar o
tha Bank under this Deead or in or towards satisfaction of the Secured Liabilities.

if the Hability in respect of which the Bank is exercising its rights of sel-off is contingent, or nut yet
pavable, it shall avtomatically be acceleratad, and shall accordingly be due and payable, before and at
the time of sush sel-off. If the sums standing to the credit of any aceouitt of the Borrower with the Bank
at any of its branches against which set-off 810 be made are not dus or matured or otherwise payable,
they shall notwithstanding anything to the conbrary contained in this Deed be deemed already o be s0
for the purposes of the set-off contermplated in this clause provided that the Bank shall not be obliged
to axercise any right given to it by this clause. '

URBERTARINGS

Duration

The underiakings in this clause 4 remain in forte during the Seourity Pariod.
MNagative Fladge

The Borrower wili not creste or agree to oreale o permit {o subsist any Security Irterest over the
Chargad Assets,

Deposit of deoads

The Borower will deposit with the Bank (to be held at the Ask of the Borrower) all deeds and
documents of fitle retating to the Property and such other Charged Assets as the Bank may requive.

Development and ahtarations

The Borrower will not, without the prior writien consent of the Bank, make or permit othars o make any
application for planning permission in respect of any part of the Progedy or make any struchural or
maierial alteration or addition to the Propeny or canry oul of permit 1o be carried oul any development
{within the meaning of that expression in the Planning Acts) on any part of the Property.

it the svent that during the Security Period, the Property is intended o be developed or is in the
course of development (in each case with the prior written congent of the Bank), the Bomower shall

] provesd diigently and to the reasonable satisfaction of the Bank and any sompetent authority
with such developraent In ail respecis in conformity with all planaing and by-law corsents which
shail together with the plans and specifications be praduced 1o the Bank for approvat prior o the
commencemeant of any works of development; and

iy ahiain such further insurance ag shall be required and specified by the Bank.

Reopair

Thae Borrower will keep all its buildings, fixtures, fittings, plant and machinery (o procure that they are
kept) in good repair and in goad working order and condition (fair wear and tear excepled in the case of

focures, plant and machinery) and fully profected against damege or detertoration and not commit any
waste theraon or lassen the value thereol,
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4.10.2

Anvess

The Borrower will pervit any persen appointed by the Bank, without the Bank banorning lighe to
account as morigages in possession, (2l reasonable imes and on reascnable notice) o enter on and
inspect the slate of the Property snd other premises ({ any) an which the Borrower shall from time iy
time be carrying out any confract or other works,

Motices

The Bomower will, within § Business Days of receipt, give kil particulars to the Bank of any notice,
order, dirgetion, dosignation, resolution or proposat having specific applicetion to the Praparty or to the
arga in which 1 s stuate, given or made by any planning authority or other public body or authornty
whatever or in pursuance of the powers conferred by any other statule.

The Berrower will, if requasied by the Bank, without detay and at its own cost take 8l ressonable of
necessary steps to comply with any such notice or arder.

The Borrower will further, if requested By ihe Bank, but at its cwn cost, makes of join with the Bank in

mmaking sunh objections or repraserdations against or in respect of any proposal for such a notice or
order as the Bank shail reasorably deam expedient.

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

Planning Acts

The Borrowsr with

ot do or knowingly omit or Knowingly suffer to be done or omitted any acl, matter or thing in, ot of in
respect of the Froperty required 1o be dane of omitted by the Planning Acts or which shall confravens
the provisions of the Planming Acts; and

indempify and keep indempdfiad the Bank against all actions, proceedings, costs, expenses, claims
and demands whataoever In respact of any such act, matter or thing sa tontravening the provisions of
the Planning Acts,

Land Registration Acts

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

M parmit any person to be registered as proprietor under the Land Fegistration Acts of the
Froparty,

(i create or knowingly permit to anse o subsist any overniding inferest affecling the Property within
ihe definition in the Land Registration Acls, or

(#y perail any person ic become entitlad 10 any propristary right or interest which might reasonably
ba expected adversely to affect the value of the Property or any other Chargad Asset thereon.

The costs incurred by the Bank in lodging from Bme (o time & notice or reatriction against registration of
the Property shall be deemed to be cosls properly incurred by # under this Deed.

Insurancas

The Borrower shall effect insurance of the Charged Assels all such insurances 1o be in amount and in
form and with an insurance company or underwnters aceeptable to the Bank {acting reasonably),

The Borrower will procere that the Bank is co-insured on each such insurance policy and hat every
stch policy shall contain,

{y & standard morgages clause whereby such insurance shall not be vitiated o avolded as
aganst a morgages in the event or 43 a result of any misrepresentation. act or neglect or faflure

Form of Ghargs Hled at the Land Ragishy under rference MD4SER
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fo make disclosura on the part of the insured party or any dircumstance bayoad the condrol of the
sured party, and

(B} terms providing that if shall not be ihvalideted so far as the Bank ts concemead for fallure 1o pay
any pramium due without the insurer first giving o the Bank st less than 14 days’ wellen notice,

I the Borrowse falls 1o comply with any of the provigions of this clause, the Bank shall bnmedistely be
erditled to effect the Insurances concemed at the expense of the Bomower.

Excepl as provided below, the proceeds of any insurances in respect of physicat damage must be used
towards replacing, restoring or reinstating the Propetty.

At the Bardt's request insurance proceeds in respact of physieal damage shall be used to prepay the
Securad Liabililles and untl such payment acours the Borrower shalt hold the insurance procesds on
trust for the Bank {the perpatuily period for which trust shall he 80 years).

Restrictions on dealing with Charged Assets

Thae Borrowsr will not, without the griar written cunsent of the Bank {whether by a single bansaction or
a seriey of related or unrelated ransactions and whether al the same time or over a perios of time) sell,
transfer, lioasae of ofherwise dispose of any of the Charged Assels or agres o do so.

The Borrower shall not, without first obtaining the axpress written permission of the Bapk, exercise any
of the powers of leasing or of accepting surrenders of leases confarred by sections &% and 100 of the
Law of Propedy Act 1825 or by common law or vary any lease or ienancy agraement or reduce any
sum payabia under the samae.

Power to remedy

¥ the Borrowsar ol any ime defauis in complying with any of $s obligations contained i this Deed, the
Hank ahall, without prejudice to any other rights ansing as a conseguence of such defaull, be entitled
o make good such defaull and the Borrower irrevocably suthorises the Bank and s employees and
agents by way of security to de all such things necessary or desirable in connection with the same.

- Any moneys 50 expended by the Bank shall be repayable by the Borrower to the Bank on demend.

Leasehold Property

if tha Property s leasghold, the Borrowsr undsiiskes to comply with the terms of the lease and
immaedistely inform the Bank ¥ any nolice is received from the lessor relating o any actusl of
suggested breach of the leass or threatening action or proceedings for possession or o forfeit the
lemse.

FURTHER ABSURANCE
Furthor sssurance
The Borrower shall, if and when required by the Bank:

axaouls such Rurthor Seourity nterests and assarances in favour of the Bavdk and do alf such acts and
things as the Bank shalt rom time to ime require over or in refation 1o &l or any of the Charged Assels
o secure the Secured Liabilities or o perfect or protect the security intended 1o be created by this
Dead over the Charged Assels or any part thereof or (o facililals the reslisation of the same; and

affix o such #tems of the Charged Assets or endorse or cause 10 be endorsed therenn as the Bank
shall stipulate such labels, signs, memoranda or other recognisable identification markings as the
Bartk shalt require referring or drawing atiention to the secwrity constifuted by or pursuant to this Deed.

£
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8.5

POWERS OF THE BANK
Fowers on etforcoment

At any Hroe on or after the Enforcement Dale, or if reduested by the Barrower, the Bank may, withoul
further notice ard whether or not a Recelver shall have been appointed, exercise all the powsrs
conferred on morfyagess by the Law of Property Aol 1925, as vared or extended by his Dead, and ai
the powers and discretions conferred by this Deed on g Receiver either expressly or by referénce.

Subsegusnt Seourily Interests

if the Bank receives nolice of any subsequent Security Interest affecting the Charged Assels or any
part thereof, the Bank may open a new account for the Borrower,

H it does not open & new aocount then, unless the Bank gives express wiithen notice to the gontrary to
the Borrower, it shall nevarthaeless be treatad as if i had openet & new account at the time when
received such natice and as from that Hme all paymants made by or an bahalf of the Borowaer to the
Bank shall be credited or be freated as having been credited to the new account and shall not onerate
to reduce the Secured Liabiliies & the fime when it received such notice.

Statutory power of leasing
Tha Bank ahall bave the powear to lpase and make agreements for feases at a pramiunt or otherwise, io
accept surranders of leases and {o grant options on such tarms as the Bank shall consider expadient

and without $e noed to observe any of the provisions of sections 89 and 100 of the Law of Propsriy
Aot 1825

Contingencies

if the Bank snforces the security constituted by this Bead at & time when no amount in respect of the
Secured Liabilities is due and pavable, the Bank {(or the Recelvar) may pay the proceeds of any
racoveries effectad by i info & suspense account,

The Bank may {subject to the payment of any claims having priority to this securily) withdraw gmounts
standing o he ¢redit of such account for application as follows:

{i paying aff cosis, charges and expenses incurred and paymeants made by the Bank (or the
Receivar) i the cowrse of such enforcement;

(fy paying remuneration to the Receiver as and when the same becomes due and payable, and

{iiy  paving amounis due and payabie in respect of the Securad Liabilities as and whan the same
become dug and pavable.

Power of sale and right of consolidation

Zeotions 93 and 103 of the Law of Property Acl 1825 do not apply to the security constituted by this
Liesd,

APPOINTMENT AND POWERS OF RECEIVER

Appointinent

At any fime on or after the Enforcement Date, or if requested by the Borrower, the Barik may by
ingtrisment inowriting executed as s dead or under the hand of any duly suthorised officer sppoint a
Receiver of the Charged Assetls or any part thereof,

Where more than one Recaiver s appoinled, sach joint Recsivar shall have power o acl sevarally,

independently of any other joint Receivers, axcapt {o the extant that ths Bank may specify 10 the
carfrary in the appoinimaent.

Eon i Charge fed af e Land Registry under sefersnos MD4845
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The Bank may {(subject 1o section 45 of the Insclvency Act 1888} remové any Receiver so appoinied
and appaint another i his place and may (subject to the provisions of any applicable law) replace an
adminisirator of the Bormwer proviously appointed by the Bark where there i a vacancy in such
office.

Recebver 85 agent

A Receiver shall be the agent of the Borrower and the Borrower shall be solely responsible for his sots
or defaults and for his remuneration,

Powers of Receiver

A Repeiver shall havve all the powers corferred from ime o tire on recelvers, administrative receivers
and sgfministrators by statule and power on behalf and at the expeanse of the Borrower to do, or omii fo

do, anything which the Borrower could do, or omit fo do, in relation to the Charged Assetds or any part
therant inchading:

take possession of, collect and get in, and give 8 good discharge for, all or any of the Chaifgett Assets;
andior

exercise in respact of the Chargid Assets all voting or ofher powers o rights availaile to a registered
or ofiver holder in such manner as he may think fit; andfar

Sarry on, manages, develop, reconstrust, amalgamate or diversify the business of the Borrower or any
part themof, andior

fmmse or ctherwise acquire and develap or Improve properties of ofher assels withoul belng
respongihle for ipgs o damage; andfor

ralge or borrow any maney Trom of incur any other liability to the Bank or others on such terms, with or
without securfty, as ha may think fit and so that any such secudly may be or include a charge on the
whole of any part of the Charged Assets ranking in priority to this securnity or otherwise, andfor

aedl, tet, surrendar or accept surrenders, grant licences or otherwise dispase of or deal with all or any of
the Uharged Assels for such consideration and generally on such ferms and conditions as he may
think it and the consideration for such sale, tease or dispusition may be for cash, debentures or other
abiigations, shares, slock, securiiies or other valuable considaration and be payable immediately or by
instaiments spread over such period 28 he ghall think i and 30 that any consideration received or
raceivable shall irnmediately be and hecome charged with the payment of ali the Secured Lishilities;
andior

promote the formation of companies with & view o the same bacomiing & Subsidiary of the Borrower
ang purchasing, leasing, icensing or otherwise acquiring indsrests in all or any of the Charged Asssts
or piherwise, arrange for such companies to trade or cease i irade and 1o purchase, wese, icenze or

otherwise acquire 8l or any of the Charged Assets on such tenms and conditions as he may think fi
andfor

make any arrangemant of coMpromisé or enter inlo, or cancel, any contfacts which he shall think
expedient; andior

make and effect such repairs, renewais and improvements o the Charged Assets or any part thereol
as he may think fit and maintain, renew, take oul orincrease insgrances, andior

appnint ranagers, agents, officers and ermployess for any of the purposes referred to i this clauss T.3;
ancdfor

make calls conditionally, or unconditionadly, o0 the mambars of the Borrower in respect of uncalted
capital, andior

institute, cuntinue, enforoe, defend, sette or discontinue any actions, suits or proceadings in relation to

the Charged Aseets or any part thereof or submit to arhitration &8 he may think i andfor

Foem of Change flsd 3 ihe Land Ragistny under refsrence MD4B48
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1.4

1t.2

delegate his powers in accordance with clasuse 10 {Delogation); andiwr

sign any document, sxecute any deed and do all such other acls and things as may be considered by
him to be incidental or conducive o any of the matiers or powers referrad 1o in ihis clause 7.3 or lo the
realisation of the securily created by or pursuan 1o this Deed and o use the name of the Botrower for
all the purposes refarred to in this clause 7.3,

Remunaration

The Bank may from time to time determine the renuneration of any Recelver and saction 108(8} of the
Law of Property Act 1925 shall ba varied accordingly.

APPLICATION OF PROCEEDS

Al moneys receivad by the Bank or by any Receiver shall be applied, eRer the discharge of the
ramuneration and expensas of the Receiver and all iabliities having priodly to the Secured Lisbitities,
irt of lowards satisfacton of such of the Secured Liabilities and in such order as the Bank in s absolute
discretion may from time to time conclusively determing, except that the Bank may creditthe sama to a
suspenas account for 30 fong and in such manner as the Bank may from {ime to time conclusivaly

X

detarmine and the Recelver may rafain the same for such period as he and the Bank consider
axpedient.

PROTECTION OF THIRD PARTIES

Deemed right to enforce

in favour of any purchaser (as defined in saclion 205 of the Law of Propeardy Act 1823} or persen
dealing in good faith, the Secured Lisbiliies shall be deemed to becorme due, and all righls of
enforcement conferred on the Bank by the Law of Property Act 1928, as varied and extended by this
Deed, shall be deemead o anse, immadiately after the execution of this Deed,

No enguiry redguired

No purchaser or other person dealing with the Bank or a Receiver shall be bound or concemed o
enquire whether any power exarcised or purported to be exercised under this Deed has become
exercisable or whether any monay is due on the security of this Deed or as to the propriety or reqularity
of any sale by, or other dealing with, the Bank or such Receiver or te cencerned with notice to the
contrary, Any such sale or dealing shall be deamed to be within the powers canferred by this Deed and
o be valid and effectusl accordingly.

DELEGATION

The HBank and any Receiver may delegate by power of altorngy or in any other manner to any persen
any right, power or discretion exercisable by it under this Deed. Any such delegation may be made un
the terms {including power to sub-delegate) and subject to any regulstions which the Bank or such
Receiver (85 the cage may be} may think fit. Neither the Bank nor any Receiver will be in any way liable
ot responsible to the Borrower for any loss or liabidity arsing from any acl, defaull, omission of
miscondust on the part of any such delegate or sub-delegate.

INDIERINITIES

Enforcemayd cosis

The Borrower shall on demand, ingdemnify the Bank against any cost, loss or labilily ncurred by the
Banik of by any Receiver as a resull of the enforcement, preservation or giempled preservation of any
of the security creatad by or pursuant to this Deed or any of the Chargad Assets.

Indemnity from Oharged Assels

The Bank and any Receiver, stiomay, agent or other parson appeinied by the Bank under s Deed
ard the officers and amployees of the Bank and any such Recelver, atiormey. agent or othier person
feach an ngdermnified Party™) shalt be antitied lo be indemnifind out of the Chargad Assels inrespect

Formr of Charge fied at the Land Registy under reference MDS84P
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of alf cosls and losses which may be inourred by, or made againgl, any of them {of by or against any
manager, agent, offiner or amployee for whose liabilty, act or omission any of them may be
answarahled af any time relating 1o or arising ot of or as & consequente of

anything dons or omitled in the exarciss, or purporied exercise, of the powers containad in this Deed;
of

any breach by the Borrower of any of its abligations undes this Deeg; or

ary claim made or assenied against an Indemnifisd Party which would ant have arisen if this Deed had
net baen axacuted and witich was not causad by the gross negligence or witfu! default of the relavant
ndermpified Parly.

POWER OF ATTORNEY
Power of attornsy

The Borrower, by way of security {and 1o secura propristary inferasts of any delegates), krevocably
appoints egch of the Bank and any Recelver and their respeciive delegates severally to be its altorney
in e rame and on ie behall

to exscute and complete any documents or instrumenis which the Bank or such Receiver may require
for perdecting the tille of the Bank to the Charged Assels or for vesting the same in the Bank, its
nomingEs of any purchager;

o sion, execuls, saal and deliver, and otherwise perfact, any further Secouwdty Interest or donument
referrad {0 in clause 5.1 (Further gssurarice); and

otherwise genarally in sign, seal, exacute and deliver all deads, agreements and other documents and
to do alf acts and things which may be required for the full exercise of aif or any of the powsrs conferraed
on the Bank or & Receiver undar this Deed or which may be deemed expadiant by the Bark or a
Hecelver in connaction with any disposition, reslisation or getting in of the Charged Assets or any pant
therent or in connection with-any other exercias of any power under this Desd,

Ratification

The Borrower ratifies and confirms and agrees o ratify and cordirrn all acts and things which any
attomey pursuant {0 clause 12.1 (Power of attorney) shal do, or purgort 1o do, in the sexercise of hig
powers uhder clauee12.1 (Power of affornay).

FHSCELLANEOUS PROVISIONS
Continuing security
Thiz Deed and the obligations of the Borrower under this Deed shall

secure the ultimate balance of the Secuwred Liabilities and shall be g continuing security
notwithstanding any settlement of account or othetr matter whatsosver,

ba in addition to, and not prejudice of affect, any present of future Colisteral Instruraent, Seourity
{nteresy, right or rersedy held by or avallabie to the Bank; and

not merge with, or be in any way prejudiced or afecited by the axistence of, any such Collateral
instrurmant, Seocurity intereat, right or remeady.

Setlomenty conditionat

ay settement or dischargs betweartthe Bank and the Borrowsr shall be conditionad on no security of,
or disposition or pavmant to, the Bank {whsther by the Borrowesr or dtherwisg) being avelded of
reduced or required 10 be pald away or refundad by virlwe of any requirerent o enacimant {in each
case whether or not having the force of law and whether relaling to banikruptoy, Insolvenay, iinuidation,
administration or otherise) at any Ume in force or by virtue of any obligation 1o give effadt (o any
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MOTICES

Any communication to he made by the Bank under of in cormection with this Tieed shall be made in
writing and, anleas otherwise stated, may be mads by Tax of leter 1o the addrass of the Bormower last
knowr o the Bank.

CALDULATIONS AND CERTIFICATER

Avoounts

in mny litigation or arbiration proceedings arising out of or in Cormection with this Deed, the enfries
matie in the gocounts maintained by the Bank are prima facie evidense of the matlers o which they
relate.

Cortificates and determinglions

Any ceriification or determination by tha Bank under this Deed i, in the absence of manifest errar,

conclusive evidence of the matiers (o which it reiates.

No set-off by the Borrowar

All 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 counterclain.

LAW OF PROPERTY (MISCELLANEQUS PROVISIONS) ACT 1388

For the purposes of the Law of Property {(Miscellanecus Provisions) Aot 1888, any provisions of each
document governing the terms of the Secured Liabilities and relating to any disposition of proparty
shall be deemed to be incorporated in this Deed.

THIRD PARTY BIGHTS

Save as permitied i thiz Deed, a parson who is not a parly 1o {his Deed has o righls under the
Contracts {Rights of Third Parties) Act 1899 to enforce any term of this Deed. This clauss 19 does not
affect any right or remedy of any parson which exists or is available otherwise than pursuant to that
Act.

GUVERMING LAW

This Dead shall be governed by, and construed in accordance with, English law,

This Dead has bean entered into af the date stated &t the beginning of this Deed.

SIGNATORIER

Borrowar L
%

Exgcuted as & dead ;

oy the Borrower acting by
i diractors or by & divector and
the company seorelary

Dkr&t"'@”““f .

iiﬁ}%{} r!.‘;%écmtary

e
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For and on behalf of the Bank /«

Autharised Sig;lafé)ry ]
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