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Details of Charge

Date of creation:  19/10/2018
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Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

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

Company number: 3220895

Charge code: 0322 0895 0005

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 19th October 2018 and created by ALDERGROVE

INVESTMENTS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd October 2018 .

Given at Companies House, Cardiff on 25th October 2018

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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Companies House



THIS DEBENTURE is madeon A&\ (txoges 2o BETWEEN:

{1 Aldergrove Investments Limited company number 03220885 (the "Borrower™); aﬁd'
" 2)  Svenska Handelsbanken AB (publ) (the "Bank’).
IT i3 AGREED as follows:
1 DEFINITIONS AND INTERPRETATION
11 B Definitions
in this Dead, aness the 'cenieﬁt éﬁﬁemise a’equiresz

- “Authorisations” means all authorisations, consents and 'per’sﬁits issued by a’ﬁ'y gwer’rﬁmema'ﬂ bﬁdys _
agency, department or regulatory, seif-reguiaiory or other authority including, without imitation, local
- and public authorities and statutory underiakings.

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

"Charged Asseis" means all the undertaking, property and assets of the Borrower described 'iﬁ
clause 3.1 (Fixed charge} and clause 3.2 {Fipating charge), inciuding any part thereof and any
interast therein,

- "Coliateral Instruments” means instruments, guarantees, indemnities and other assurances against
- Bnancial loss and any other documents which contain or evidence an obligation 10 pay or discharge
any liabiliies of any person,

"Debizs” means the assels of the Borrower described in clause 3.1.9 (Fixed charge).

. "Defagit” means any event of default (howsoever described} which entitles the Bank o aééelerate dlr
- demand payment of the Secured Liabilities,

"Deposits” means any and all sums for the time being standing to the credit of, and the debt
 represented by, any bank account maintained by the Borrower o in which the Borrower has an
" interest.

- "Enforcement Date” means the date on which the Bank demands the bayment or discharge ofaior
~ " any part of the Secured Liabilities or, i eadier, the dale on which an application is made or other
action is taken for the adminisiralion of the Borrower.

- "Insurances” means all conlracts or policies of insurance in which the Borrower from lime to time
has an interest.

. “Party” means a parly o this Deed and includes iis subcessors'in title, permitied assigns and
.- permitted transferees, whether immediate or derivaltive.

- "Planning Acts” means the Town and Country Planning Act 1880, the Planning (Listed Buildings
and Conservation Areas) Act 1880, the Planning (Hazardous Substances) Act 1980, the Planning

- {Conssquential Provisions} Act 1880, the Planning and Compensation Act 1881 and the Planning
and Compuisory Purchase Act 2004, and any subordinate legislation made (before or afler this

. Deed) under those statutes and any olher statule goveming or conbrolling the use or deveiopment of
land and property.

"Propeities” means the assels of the Borvower described in clause 3.1.1 (Fixed charge) and all
prasent and future heritable and leasehold properly in Scolland now or hereafier vesied in the
Borrower together with all bulldings, fixtures and fixed plant and machingry on such property, the
procesds of sale of the whole or any part of such property and all righis appurtenant to or benefiting
such propesty {each a "Propsriy”).



1.2

124

this Dead in respect of the Borrower or over all or any of the Charged Assals.

"Related Rights" means any dividend, interest or other amount (cash or otherwise) paid or payable ™ .
~in refation {o any Share and any shares, stocks, securities, rights, money, assels or property -
_accruing or offered at any time in relation to any Share by way of redemplion, substitution, exchangs,

distribution, bonus, aliotment, preference, under option righis or otherwise.

. "Security Interest” means any mortgage, charge, pledge, fien, hypothecation, assignment by way of
- security, right of set-off, trust arangement for the purpose of providing security or any other
encumbrance securing any obligation of any person or any other type of preferential arrangement

- {inchiding, without limitation, title ransfer and retention arrangements) having a similar effect. '

“Secured Liabilities" means all moneys, obligations and liabilities covenanted io bs pald or

discharged under or pursuant o ciause 2 (Covenant fo pay).

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

discharged in full,

" "Shares" means the Borrower's interests in any share in the share capital of an'y person. -
 Construction
Any reference in this Deed to'"

()  an "amendment’ includes amendment, implement, novation, re-enactment, replacement,

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

(i)  “assets” includes present and future properiy, revenues and rights of every description;.

: (ﬁéi)" “consent” shall be construed as including, without limitation, any authorisation, consent;

approval, reschdion, licence, exemption, filing, notarisation or registration;

. () “this Deed" or any other agreement or instrument is a reference fo this Deed or that other |

- agresment of instrument as the same may have been, or may from lime o time be, amended,

novated, replaced, restated or supplemented provided that, where the consent of the Bank is

- required to such amendment, novalion, replacement, resiatement or supplement, such
consant has been oblained,

(v} a "guarantee” includes any guarantee, indemnily, counter indemnity or other assurance in

respect of the indabledness of any person;

(vi) - the words "includes”, “including” and “in particular’ shall be construed ‘as being by way of

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

-limiting the generality of any foragoing words,

{vii} - "law” includes common or customary law, principles of equity and any constitution, code of
practice, decree, judgement, decision, legislation, order, ordinance, regulation, bye-law,

statute, treaty or other legislative measure in any junisdiction or any present or future directive,

" reguiation, guideline, request, rule or requirement {in sach 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 whom the directive, regulation, guideline, request, rule or

requirement is intended 1o apply) of any governmental, intergovernmental or supranational
- body, agency, depariment or requiatory, self-regulatory or other authority or organisation;

(vill)  a "person” includes any person, firm, company, corperation, government, state or agency of a2
state or any association, trust or partnership (whether or not having separate legal personality} .

- or two or more of the foregoing;

(%) a "regulation” includes any reguiation, 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-reguiatory or other authority or organisation;



(%) "rights” includes - all rights, title, benefils, powers, privileges, interesls, claims, authorities,
discretions, remedies, fiberties, easements, quasi-easements and appurtenances {in each
case, of gyery kind, present, fulure and contingant); and :

Axiy  "security” includes any morigage, charge, pledge, lien, securily assignment, hypothecation or,
- trust or ather arrangement for the purpose of providing security and any other encumbrance or
-~ securily interest of any kind having the efiect of securing any obligation of any person
(including, without limitation, the deposit of moneys, properiy or title docurments with 3 person
with the intention of affording such person a right of set-off or lien) and any other agreement or

any other iype of arrangement having a similar effect,

122 Clause and schedule headings are for ease of reference only,

123 A reference in this Deed to any person includes that persangs'aucce%orsf in title, whether immediate
of derivative and {in the case of the Bank only) iis permitied assigness and permitted transfereas,
whether immediate or derivative.

1.3 ' Qusalifying floating charge

. This Deed contains a qualifying floating charge, and paragraph 14 of Schedule B1 to the Insolvency
Act 1986 applies to the foating charge created by clause 3.2 (Floaling charge).

2 COVENANT TO PAY
21 Covenant

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

obligations and labiliies now or hereafler due, owing or incurred by it io the Bank when the same

become due for payment or discharge whelher by acceleration or othernwise, and whether such

monays, obliaations or llabilities are sxpressed or imphed, present, fulure, actual or contingent; joint
. or several incurred as principal or surely; oniginally owing to the Bank or purchased or otherwise
- acquirad by it denominated in steriing or in any other currancy, or incurred on any banking account
~or in any other manner whaisoever.

'_ 22 - Certain liabilities
The ligbilities referred to i'n c%au.se Z2.1 .(Csvenan!}'shail, withéut imitation, include:

2.21 ° alf liabilities under or in connection with foreign exchange transactions, interest ?ate 'swaps and _
hedging transactions and other arrangements enlered inio for the purpose of limiting exposure to
fluctuations in Interest or exchange rales; :

. 222 a8l lisbilities arising from the issue, scceptance; endorsement, confirmation or discount of any
negotiable or non-negotiable instruments, documentary or other credils, bonds, gusraniees, .
"indemnities or other instruments of any kind;

2.2.3 interest (both before and after judgement) 1o dale of payment at such rates and on such lerms as
- may from Hime to me be agresd, commission, fees and other charges and all legal and other costs,
charges and expenssas on g full and ungualified indemnity basis which may be incurred by the Bank

in relation to anv such moneys, cbligations or liabilities or generally in respect of the Borrower, and

. 224  all costs, charges, expenses and liabilities incurred as a result of or pursuant lo the exercise of the -
rights and powers contained in this Deed.

3. CHARGES
‘3.1 . Fixed charge _
" The Borrower charges to the Bank with full fitle guar’aﬁtee as a continuing seéi,:'rity for the payment
. and discharge of the Secured Liabiiities the following assets, both present and future by way of fixed

charge:

3.4.1 all estates or interests in any freehold or leasehold property in England and Wales now or he!rieaﬁef
beionging to the Borrower,



''''''''''' 3.4:.2 - &l other interests belonging o it in or over land or the p.roceeds'af sale of land and all licences now
or in the future held by it to enter on or use land,

3.1.3  the benefit of all other agreements relating to the Property to which it is or may become a party or
agtherwize entitled;

- 344  all plant and machinery owned by the Borrower and its interest in any plant and machinery in its
pOSSession;

315  all Shares held by it andior any nominee on its behalf and ail Related Rights;
3.1.6  all benefits in respect of the Insurances including all claims and the refund of any premiums;
3.1.7 . its rights under the appointment of any managing agent of any of the Properties;
3.1.8  the Deposits;
- 319 all of its book débtsﬁ 'bther' dehts a'nd p'repayments, the proceeds of the same and all 'rhénie's due and
“owing to it together with the full bensefit of all Sscurity Interests, Coliateral Insirumenis and other
rights relating to any of the foregoing;
3.1.10 all its gocdwill and uncalled capital from time to time; and
2111 the benefit of all Authorisations held in connection with its business or the use of any Chargéd'
“Assets and the right to recover and receive ali compensation which may be payable o it in respect of
- such Authorisations or the Charged Assets.
3.2 ; Fieoating charge
The Borrower chafges to the Bank as a continuing secuﬁiyf for the paymeht 'a"nd'discha'r'ge of the =
Secured Liabilittes by way of floating charge all its underiaking, properly, rights and asssls - .
whalsoever and wheresoever both present and future, other than any property, rights or assels from
time 1o lime effectively chargad by way of fixed charge pursuant to clause 3.1 {Fixed charge).

33 _ | Conversion of floating charge by notice

The Bank may by notice to the Borrower convert the floating charge created by this Desd into a fixed
charge as regards all or any of the Borrower's assels specified in the notice if;

331  aDefaultis continuing; o

332 the Bank considers those assets to be in danger of being seized or sold under any form of distress,
attachment, execution, sequestration or other process or io be olhierwise In jeopardy.

3.4  Automatic conversion

 Notwithstanding anything contained in this Deed if, wéithout'tﬁe’paéim written consent of the Bank or as
permitted under this Deed: :
344  the Borrower creates any Security Interest (whether by way of fixed ofﬂcat"ing Security !merest). '

- over, or otherwise encumbers, any of the Charged Assets subject to a floating charge under this
Deed or atternpis o do so; or

342 any person levies or atlempts to levy any distress, attachmenl, execution, sequestration or other
. process against any of the Charged Assests,

" the floaling charge created by this Deed over such of the Chafged Asseis shall automatically without -
notice operate and have effect as a fixed charge instantly such event occurs,

a5  Set Off

- The Borrower hereby agreés %h'af?ché Bank ma'y at'any time and from time to limé without notice, set
- off any amounts owed by it to the Borrower In or towards satisfaction of the Secured Liabilities (which -

Fl



shall be in addition {0 and withoul prejudice to such rights of set-off, combination, lien and other
- rights whatsoever conferred on the Bank by law) and may transfer any sum or sums slanding to the
.. credit of any acoount of the Borrower with the Bank st any of its branches, of whalever nature and in
whatever currency denominated, in or lowards satisfaction of any sums due and payable from the
. Borrower {o the Bank under ihis Deed or in or towards satisfaction of the Secured Lisbilities.

~ |f the liability in respect of which the Bank is exercising its rights of set-off is contingent, or not yet-
_ payabls, it shall automalically be accelerated, and shali accordingly be due and payable, before and
- gt the time of such set-off. If the sums standing to the credil of any account of the Borrower with the .
- Bank at any of its branches against which set-off Is to be made are not due or malured or otherwize
_payable, they shall notwithstanding anything o the confrary contained in this Deed be deemed
- glready o be so for the purpeses of the set-off conlemplaied in this clause 3.5 provided that the
Bank shall not be obliged o exercise any right given o il by this clause 3.5,
4 UNDERTAKINGS
41 Duration
The undertakings in this clause 4 remain in force during the Security Period.
42 Megatlive Pladge

. The Borrower will not créété or agree o create or permit to subsist any Sec'uriiy' Interest over any
- part of the Charged Assels, o
43  Debts
The Borrower will,
434 . collect in the ordinary course of its business and pay immediately into the Bank Account al hﬁoneys '
- which i receives in respact of the Debls and hold the proceeds of such Debls (until payvment into the
Bank Account} on trust (for which the perpetuity period shall be 125 years) for the Bank;
432 if requested by the Bank, open such bank accounts (including separate designated accounts,
blocked accounts or tust accounis) in the name of the Borrower with such mandates as the Bank
- may specify, and if requested by the Bank, procure that all payments received by § in respect of the
- Debls are paid into such account in accordance with the written directions of the Bank from to time
{subject only to such righis as the bank at which the account is held may have in respect thereof), -~
andd T
- 4.3.3 - not, without the prior wrilten consent of the Bank:
i) set off, vary, postpone or release any of the Debts; -
{iiy - factor or assign its Debls,; or
| (i -~ do or omit to do anything which .r?aay deiay or prfejudiée the full reém@er? of 'anyDebt. '
44 Deposit of deeds
- The Borrower will deposit with the Bank' {tb be held at the risk of the Borrower) all deeds '?and
. documents of title relating io the Properlies and such other Charged Asssis as the Bank may
_ U require,
45  Calis

The B{Js‘éﬁWer'wiii du!y and p’hﬁmptiy pay al ca!fs, instalments or other mcheyé which rﬁéy' from time
"o time become due in respect of any of the Shares.

46 Compliance with covenants

- The Borrower will:



471

463

472

4.8

Y-

410

- observe and perform all covenants, hurdens, stipulaiéaﬁs; reqisireinents and obligations from time to
- time affecting the Charged Assels or the use, ownership, occupation, possession or other enjoyment

. of the Charged Assets whether imposed by statute, contract, lease or otherwise;

486.2

a7

do ali acls necessary {0 preserve its rights, title and interest in and 1o the Charged Assets; and .

‘not, without the written pricr consent of the Bank, enter into any onerous or festrictive th’égétbns

affacting any of the Charged Assels.

Development and alterations

~ The Borrower will not, without the pfior writtan conséni of the Bank, make or permit others to make
any application for planning permission in respect of any part of the Properties or make any
siructural or material slteration or addition to the Properties 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

"~ Properties.

. {B proceed diligently and to the reasonable salisfaction of the Bank and any competent authariiy o
' . with such development in all respects in conformity with all planning and by-law consenis
which shall together with the plans and specifications be produced to the Bank for approval

~in the event that, during the Security Period, any Properly is intended to be deveioped or is in the )

course of development {in each case with the prior written consent of the Bank), the Borrower shall:

o prior io the commencemeant of any works of development; and

(;iﬁi}-' obtain such further insurance as shall be required and specified by the Bank: B

_ Repair

The Borrower will keep all its b'uﬁléii'hgss fixtures, 'ﬁttingé,' plant and fnachinery {or procure 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 protecited against damage or deterioration and not

.- commit any waste thereon or lessen the value thergof,

-~ Access

The Borrower will permit any person appointed by the Bank, without the Bank becoming liable to
account as mortgagee in possession; {at reasonable times and on reasonable nofice) to enter on -

. and inspect the state of the Properties and other premises (if any) on which the Borrower shall from o
. time o ime be carrying out any contract or other works, :

- Information

* The Borrower will produce 1o the Bank sich documents or information relating to the Properties as

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

notice or proceedings served by any person on the Borrower concerning the Properties or alleging -

N any breach of iis cbligations relaiing 1o the Properties.

411

4411

Motices

The Borrower will, within 5 Business Days of récéiptg'give fuall p‘aﬁiculafs to the Bank ef'any notice,

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

4112

4113
- making such objections or representations against or in respect of any proposal for such a nolice or

4114

the area in which it is situate, given or made by any planning authority or other public body or

authority whatever or in pursuance of the powers conferred by any other staiute.

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

The Borrower will further, if requested by the Bank; but at its own cost, make or join with the Bank in |

order as the Bank 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.



4]12 . JEQ?&?"dy . . - . .. .................................
 The Borrower will not do, of éause or permit to be done, anything which may depreciste, jeopardise
- or otierwise prejudices the valug o the Bank of the Properties nor incur any expendiiure or liability of
~ - an exceplional or unusual nature in relation to the Properties without the prior written consent of the
© Bank,

413 Land Registration Acts .

 The cosis incurred by the Bank in '!adging from t'ime to time @ notice or restric%iun against registration
-of the Properties shaill be deamed o be costs properly incurred by it under this Desd.

414 - Additional Property

B 4141 The Borrower will inform the Bank immediate!j: oh contracting to purchase any eslaie br éﬁtefest in
any freehold, leasehold or heritable property and will supply the Bank with such delails of any such '
purchase as the Bank may from time o time reasonably require. '

414.2 The Borrower will, on demand by the Bank, and at the cost of the Borrower, exacute and deliver fo -
the Bank a legal mortgage in favour of the Bank over any freehold or leasehold property which
" bscomes vested in it after the dale of this Desd in form and substance satisfactory o the Bank.

'4.15 Cinsurances

4.15.1  The Borrower shall effe?ci insurance of the Charged Assets all such insurances to be in amount and
~in form and with an insurance company of underwriters acceplabie to the Bank (acling reasonably).

4152 If requested by the Bank:

{H the Borrower must'pmcuré that at éi! limes 'th?e Bahk'is 'hamed as co-insured on each such
: . insurance policy but without any liability on the part of the Bank for any premium in relation to
_ those insurances, and

(i) - the Borrower must procure that at all imes every such policy complies with the following
requiremeants:

g (8} it mustcontain:

- a non-invalidation and non-vitiation clause under which the insurances will not be
vitiated or avoided as against any insured party or the Bank as a rasult of any
. misrepresantation, non-disclosure, or breach of any policy term or condition on the -
- part of the insured party, the Bank or any agent of the insured parly or any -
- cirgumstances bevond the control of the insured party or the Bank;

- & waiver of the rights of subrogation of the insurer as against the Borrower, the
' - Bank and the tenants of the Property; and

- aloss payee clause in such terms as the Bank may reascnably require in respect
- of insurance claim payments otherwise payable o the Borrower.

(b} - the insurers must give at ieast 30 days' notice to the Bank if any insurer proposes o
" repudiate, rescind or cancel any insurance policy, to treat it as avoided in whole orin
part, or treat it as expired due 1o non-payment of premium or otherwise decling any valid
~claim under it by or on behalf of any insured party or the Bank and must give the Bank
the opportunity to rectify any such non-payment of premium within the nolice period.

4183 The Borrower will use its besl endeavours io procure thal there be given to the Bank such
information in connection with the Insurances and copies of the policies as the Bank may reasonably
- reguire and will notify the Bank of renewals made and material variations or cancellations of policies -
- made o, o the knowledge of the Borrower, threatened or pending.

B 4;15'.4 The Borrower shall not do or permit (o be done anything which may make vaid or voidable any of the
insurances.
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insurances,

- 41641

" 4.18.2

4,16.3

417

If the Borrower at any time defaults in 'compi.ying' with any of its obiigﬁatﬁens contained in this Deed,

If the Borrower fails to comply with any of the provisions of this clause 4.15, the Bank shall
immediately be enlitled o effect the Insurancas concermed at the expense of the Borrower,

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

At the Bank's request insurance proceads in respect of physical damage shail be used o prepay the

Secured Liabilities and until such payment ocours the Borrower shalt hold the insurance proceads on
trust for the Bank (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 Bank (Whéther by a 5ihg!e transaction

or & series of related or unrelated iransactions and whether at the same time or over a period of -
" time} sell, ransfer, lease or otherwise dispose of any of the assels described in clause 3.1 (Fixed

chargej or agree to do so0.

The Borrower will not, without the prior written consent of the Bank (whether by 2 single transaction

or a series of related or unrelated transactions and whether at the same time or over 2 penod of

time) sall, transfer, lease or otherwise dispose of any of the assels described in clause 3.2 (Floating
charge) or agree io do so, other than in the ordinary course of business.

The Borrower shall not exercise any of the powers of leasing or of accepting surrenders of leases

conferrad by sections 29 and 100 of the Law of Properiy Act 1525 or by common law or vary any
igase or lenancy agresment of reduce any sum payable under the same.

Power to remedy

- the Bank shall, without prejudice to any other righls anising as a consequence of such default, be

entitied to make good such default and the Borrower irrevocably authorises the Bank and its

. employees and agents by way of security to do ali such things necessary or desirable in connection . |

with the same.

 FURTHER ASSURANCE
- Further assurance
" The Borrower shall, if and when reguired by the Bank: e

| execute such further Security interests and assurances in favour of the Bank and do all such acts

. and things as the Bank shall from time to ime require over or in relation to all or any of the Charged

. this Deed over the Charged Assets or any part thereof or to facilitate the realisation of the same; and

542
- shall stipulate such labels, signs, maemoranda or other recognisable identification markings as the
- Bank shall require referring or drawing atlention fo the security constituted by or pursuant to this

Assets lo secure the Secured Liabilities or 1o perfect or profect the security intended 1o be created by

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

Deed,

POWERS OF THE BANK .

.. The Shares

After the Enforcement Date, the Borrower will, if so requested by the Bank, transfer all or any of the

Shares to the Bank or such nominges or agents of the Bank as the Bank may select and, unbil such

tima, the Borrower shall exdrcise the voting rights in respect of the Sharas in a manner which is not

prajudicial to the interests of the Bank.



6.2 . Powersonenforcement .

. Al any time on or after the Enforcement Date, or if requested by the Borrower, the Bank may, without -
~ further notice and whether or not an administrator or a Receiver shali have been appointed, exercise -
all the powers conferred on mortgagees by the Law of Property Act 1825, as varied or extended by
this Deed, and all the powers and discretions conferred by this Deesd on a Recelver either expressly
. or by reference, -

6.3 Subsequent Securily interesls

631 If the Bank receives notice of any subseguent Security Interest affefc':ting the Gharged Assels or ahy '
part thereof, the Bank may open a new account for the Borrower,

| 6.3.2 it does not open a new account then, uniess the Bank gives exprass written notice to the cbntrary '
“to the Borrower, it shall nevertheless be treated as if it had opensd 2 new account at the time when it
received such notice and as from that time all payments made by or on behall of the Borrower to the -
... Bank shall be credited or be treated as having been credited 0 the new account and shall not
- operate o reduce the Secured Ligbilities at the time when il received such nolice.
6.4 " Btatutory power of leasing
The Bank shall have the powér to lease and make agreementé for leases at a ;Skemium 'or. otherwise,
to accept surrenders of leases and o grant oplions on such terms as the Bank shall consider
. expedient and without the need to observe any of the provisions of sections 98 and 100 of the Law of
Property Act 1925,
65  Contingencies
6.5.1 * If the Bank enforces the security mnstimted by this Deed at @ time whén no amount in'respact of thé'
Secured Liabilities is due and payabls, the Bank (or the Receiver) may pay ihe procseds of any
- recoveries effected by it info a suspense account.

- .82 . The Bank may (subject to the payment of any claims having priority to this securily) withdraw '
: amounis standing 1o the credit of such account for application as follows:

R} paying all costs, charges and expenses incurred and paymenis made by'tha Bank {or the .
' . Receiver) in the course of such enforcement,

iy ~ paying remuneration to the Receiver as and when the same becomes dué and payab!e'; and

| (i) paying amounts dug and payable in respect of the Secured Liabilities as and whan the same
' - become due and payable.

_ 86 Power of sale and right of consclidation

Sections 93 and 103 of the Law of Property Act 1925 do not apply to the security constituted by this
Deed.

: 7 . APPOINTMENT AND POWERS OF ADMINISTRATOR AND RECEIVER
7 Appointment

741 AL any time on 'of:a.fier.the &;ﬁfbrce'ment'ﬂaie, éri sf réquééted 5y ihé .'B.ormu}er, the Bank méy b.y |
'  instrument in writing gxeculed as a deed or under the hand of any duly authorised officer appoint
1) a Receiver of the Charged Assets or any part thereof, or
{in . an administrator of the Borrower, | |
© 7.1.2  ‘Where more than one Receiver is appsir.ztéd,: each joint .R.e.icéiver shall have pawef'to act severally, ..

- independently of any other joint Receivers, except o the aextent that the Bank may specify io the o
contrary in the appointment. -



and appoint another in his place and may (subject 10 the provisions of any applicable law) replace an
adminisirator of the Borrower previously appointed by the Bank where thare is a vacancy in such

. office.

72

Receiver as agent

" A Recelver shall be the 'agfent @f the Bowdwax_’ and the Borrower .shé'lé be so!e!y responsible for his-

7.3

actz or defzulis and for his remuneration,

Powers of Receiver

A Receiver shail have all tﬁe.powers'mﬁfeﬁed from time to time on receivers, administrative

734

recelvers and administrators by statute and power on behalf and at the expense of the Borrower fo
do, or omif 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

- Assels; and/or

732

733

exercise in respect of the Charged Assels all 'vming or other powers or rights available to a
registered or oiher holder In such manner as he may think §it; and/or '

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

. part thereof, and/or

734

lease or otherwise acquire and deveicap or improve properties or other asseis wi?hout'bein-gﬁ:

- responsible for loss or damage; andior

735

736

raise or borrow any money from or incur any other Eéabi!i&y to the Bank 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 Assels ranking in priodty o this security or otherwise, andfor

- 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 condilions as he may
think fit and the consideration for such sale, lease or disposition may be for cash, debentures or

- other obligations, shares, stock, securities or other valuable consideration and be payable

_immediately or by instalments spread over such period as he shall think fit and so that any
consideration received or receivable shall immediately be and become charged with the payment of

737

all the Secured Liabiiities: and/or

" promote the formation of companies with a view to the same becoming a Subsidiary of the Borrower

and purchasing, leasing, licensing or ctherwise acquiring interests in all or any of the Charged -

. Assets or otherwise, arrange for such companies o trade or cease o trade and to purchase, lease,

license or otherwise acquire all or any of the Charged Assets on such terms angl conditions as he

' may think fit, andfor

738
| 7.39

B 7310
7341

AR -

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

make and sffect such repairs, rengwals and improvements to the Charged Assels or any part thereof |
- @8 he may think fit and maintain, renew, take out or increase insurances; andfor

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

make calls conditionally, or unconditionally, on the members of the Borrower in respect of uncalled |

capital: andior

institute, continue, enforce. defend, settle or discontinue any actions, suils or proceedings in relation

- to the Charged Assets or any part thereof or submit o arbitration as he may think fit, and/or

1 7.313

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

40



7.3.14  sign-any document, execute any deed and do all such other acts and things as may be considered

' by him 1o be incidental or conducive to any of the matters or powers referred to in this clause 7.3 or

o the realisation of the securily created by or pursuant to this Deed and to use the name of the
Borrower for all the purposes referrad {o in this clause 7.3,

7.4 Remuneration

~ The Bank may from tih’se 0 iimé detérrhihe the remunefation of any Receiver and section 1098y of
the Law of Properly Act 1925 shall be varied accordingly. '

- B APPLICATION OF PROCEEDS

All moneys received by the Bank or by any Receiver shall be applied, after the discharge of the
- remuneration and expenses of the Recelver and all liabilities having priority to the Secured Liabilities, |
- in or towards satisfaction of such of the Secured Liabilities and in such order as the Bank in ils
- absolute discration may from time o time conclusively determine, excep! that the Bank may credit
~ the same fo a suspense account for 56 long and in such manner as the Bank may from time (o time
.- conclusively delermine and the Receiver may relain the same for such period as he and the Bank
- consider expedient. '

8. PROTECTION OF THIRD PARTIES
%} - Deemed right to enforce

in favour of any purchaser (as defined in section 205 of the Law of Property Act 1925) or person
dealing in good faith, the Sscured Lisbilities shall be deemed o become due, and all rights of
enforcement conferved on the Bank by the Law of Property Act 1925, as varied and exiended by this

- Deed, shall be deemed (o arise, immediately after the execution of this Deed. '

82 No engulry reguired

- No purchaser or other person dealing with the Bank or a Receiver shall be bound or concerned (o
- enquire whether any power exercised or purporiad to be exercised under this Deed has become
exercisable or whether any money is due on the security of this Deed or as to the propriety or -
requtarity of any sale by, or other dealing with, the Bank or such Receiver or be concemed with
notice to the contrary. Any such sale or dealing shall be deemed (o be within the powers conferred
by this Dead and o he valid and effectual accordingly.

10 DELEGATION

The Bank and any Receiver may delegate by powsr of attorney or in any other manner to any person
any right, power or discretion exercisable by it under this Desd. Any such delegation may be made
on the terms (including power fo sub-delegate) and subject to any regulations which the Bank or
- such Receiver (as the case may bej may think fit. Neither the Bank nor any Recelver will be in any
way liable or responsible o the Borrower for any loss or liabilily arsing from any act, defaull,
omission or misconduct on the part of any such delegate or sub-delegate. -

11 - INDEMNITIES
11.1  Enforcement costs

" The Borrower shall on demand, éndémnify the Bank'against any cost, loss or !iabéiiiy incurred by the
Bank or by any Receiver as a result of the enforcement, presarvation or attempled preservation of
. any of the security created by or pursuant 1o this Deed or any of the Charged Assels,

L 11.2 . indemnity from Charged Assels

- The Bank and any administrator, Receiver, attorney, agent or other person appointed by the Bank
under this Ueed and the officers and employees of the Bank and any such adminisirator, Receiver,
attorney, agent or other person {(each an "Indemnified Party”} shall be entitizd 1o be indemnified out
- of the Charged Assets in respect of all costs and losses which may be incurred by, or mads sgainst,
"~ any of them {or by or against any manager, agent, officer or employes for whose liability, act or

omission any of them may be answerable) at any lime relating to or arising out of or as a -
- conseguance of.

T
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12.4

- The Borrower, by way of security (and to secure proprietary interests of any delegates), irrevocably
.. appoints each of the Bank and any Receiver and their respective delegates severally to be s -

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

Dead: or

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

any claim made or asserted against an indemnified Party which would not have arisen if this Deed

had not been executed and which was not caused by the gross negligence or wilful default of the
relevant Indemnified Party.

POWER OF ATTORNEY

Power of atlorney

- attorpey in its name and on its behalf;

12.1.9

12.1.2

4213

to exscute and complete any documents or instruments which the Bank or such Receiver may -
require for perfecting the title of the Bank to the Charged Assets or for vesting the same in the Bank,

its nominee or any purchaser,

to sign, execute, seal and deliver, and otherwise perfect, any further Security Interest of document -

referred to in clause 5.1 (Further assurance); and

otherwise generally to sign, seal, execute and deliver ali deeds, agreements and other documents

and to do all acts and things which may be required for the full exercise of all or any of the powers '
conferred on the Bank or & Recelver under ihis Deed or which may be desmed expedient by the .
Bank or a Receiver in connection with any disposition, reslisation or getling in of the Charged Assels

- or any part thereof or in connection with any other exarcise of any power under this Dsed.

122

- attorney pursuant to clause 12,1 (Power of altorney) shall do, or purport to do, in the exercise of his

Ratification

The Barrowe'r'ratiﬂes and confirms and agrées 0 'ra'téfy' and confirm ialé'a'cts and' thihgg which any

- powers under clause 12,1 (Fower of aiforney).

13

131

_-_7@3?._.1',1

4312

13.1.3

132

~ Any settiement or discharge between the Bank and the Borrower shall be conditional on no security

. of, or disposition or payment fo, the Bank (whether by the Borrower or otherwise) being avoided or

.. reduced or required to be paid away or refunded by virtue of any requirement or enactment (in each -
- case whether or not having the force of taw and whether relating to bankruptey, insolvency,

. MISCELLANEOUS PROVISIONS

Continuing securily

" This Deed and the ob!'ga't%dns of the Borrower under this Deed shall:

secure the ultimate balance of the Secured Liabilities and shall be a contlnulng s&cumty

-notwithstanding any settlement of account or other matfer whatsoever,

‘be in addition to, and not prejudice or affect, any present or future Coliateral lnSirurhEnt, Security _

interest, right or remedy held by or available to the Lender; and

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

- Settlements conditional

fquidation, administration or otherwise) at any tme in force or by virlue of any obligation 1o give

_ effect o any preference or priority and the Bank shall be entitled to recover the value or amount of

_ any such security or payment from the Borrower and 1o enforce this Deed as if such settlement or

discharge had not occurred.



account the Borrower has with the Bank at any time whan:
13.3.1 ' this security has become enforceabls; and
12.3.2 no amount of the Secured Liabilities is due and payable,

. that Ume deposht shall astomatically be renewed for any further matgriiy which the Bank considers
appropriata.

134 Land Registry

124.1 inrespectof any Pmpaﬁy charged 'by this Deed, the title to which is oris to beregisiéred st the Land
Hegistry, the Borower:

- {n 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 consents io the lodgement at the Land Registry of an application by or on behalf of the
- Bank for the entry of the foliowing restriction in the Proprietorship Register of any relevant
. Property:

- "Mo disposition of the registered eslate by the propriefor of the registered estate or by the .
" propristor of any registered charge not being a charge regisiered before the enlry of this
rastriction is o be registered without 8 wrillen consent signed by the proprisgior for the ime

- being of the charge dated [the daie of this Dead] in favour of Svenska Handeisbanken AR -
{publ) referred i in the charges register ar, their conveyancer”, '

- : 13.4.2.- The obligation on the part of the Bank to maks further advances to the Borrower under any facility or -

other documeniation issued by the Bank o the Borrower shall be desmed 1o be incorporated in this
Deed for the purposes of Section 94{1}{c) of the Law of Properly Act 1925, Section 48(3) of the Land
- Registration Act 2002 and Rule 108 of the Land Registration Rules 2003 and for the purposes of the
o Land Reglstration Rules 2003 and Seclion 48(3) of the Land Registration Act 2002 the Borrower
hereby agrees to submit to the Chief Land Registrar such forms as are necessary to enter a note of
. such obligation on the register of each of the titles referred o in clause 13.4.1.

B 13.5'.- Mo responsibility for loss

- Meither the Bank nor any Receéﬁéf' 5ha!§ be responsible for any loss éccﬁasimﬁed by the timing of the '.
exercise of its powers under this Deed.

- 138  No tiabllity as mortgagee In possession

‘Meither the Bank nor any Receiver shall be liable to account as mortgagée or heritable creditor in-
possession in respect of all or any of the Charged Assels or be lisble for any loss on realisstion or for
any neglect or default of any nature whalsoever for which a morlgagee or heritable creditor in

_ . possession may be liable as such.
. 14 °  CHANGES TO THE PARTIES AND DISCLOSURE

141 - Assignments and transfers by the Borrower

© - The Borrower may not assign any of its rights or transfer any of its rig:hisi' or obligations under this
- Deed.

. 142 Assignments and transfers by the Bank and disclosure

The Bank may assign and transfer any of its rights and obligations under this Deed to any personor
otherwise grant an interest in tham to any person. -

B <



16

47

4714

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 Bank Under or in connection with this Deed shall be made in
writing and, unless otherwise stated, may be made by fax or lstter to the address of the Borrower last

known to the Bank.
CALCULATIONS AND CERTIFICATES

Accounts

n any Iitigationler arbitration proceedéngs aris'mg out of or in connection with this Deed, the entries
made in the accounts mainiained by the Bank are prima facie evidence of the matlers fo which they

© o relate,

o472

- : 173

18

Certificates and determinations

. Any certification or determination by the Bank under fh%sl Deed i;s-; ifi the abisence of manifest ém‘dr, o
 conclusive evidence of the matters to which it relates,

Mo set-off by the Borrower

Alt payments to be made by the Borrower unider this Deed shail be calculated and be made without

(and free and clear of any deduction for) set-off or countarclaim.

" LAW OF PROPERTY {MISCELLANEOQUS PROVISIONS) ACT 1989

For the purposes of the Law of Properly (Miscellanaous Provisions) Act 1%989:_, any prcvis?ohsﬂ of éach |

document governing the terms of the Secured Liabilities and relating to any disposition of property

~ shall be deemed to be incorporated in this Deed.
- THIRD PARTY RIGHTS

- Save as permitted in this Deed, a pés’sonIWho"i's' not a party to this Deed has no rights under the

Contracts (Rights of Third Parties) Act 1999 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 otherwise than pursuant to -

. that Act.

20

'21_.:

- EXECUTION AS A DEED

‘The parties agree and confirm that this Deed shall take effect as a deed nahﬁéthstahdiﬁg that the
Bank may have executed this Deed under hand only.

GOVERNING LAWY

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

N - and construed in accordance with, English law.

T



This Deed has been entered into 85 a desd at the datle stated af the beginning of this Deed.
SIGNATORIES _ - IR

Borrower

" Evecutedmsadeed B . %‘K K

by the Borrower . . ) L To Wy

acting by a diractor in the presence of. ¥ ~ Director

" Signature of witness: &Q‘\‘;Q o o
‘Name: SegAart (et

S 1 Onsppl Wl M

. Address: o Pordidnoim

5 | Be& B5F

" Forand on behalf of the Bank

- . Authorised Signatory
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