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Registration of a Charge

Company name: WASHBROOK LIMITED
Company number: 03274925

X8IZO00PM

Received for Electronic Filing: 25/11/2019

Details of Charge

Date of creation:  20/11/2019

Charge code: 0327 4925 0026

Persons entitled: HANDELSBANKEN PLC

Brief description: FLAT 3, 164 MARLBOROUGH ROAD, CARDIFF, CF23 5BZ

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: DEWI EVANS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3274925

Charge code: 0327 4925 0026

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th November 2019 and created by WASHBROOK
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th November 2019 .

Given at Companies House, Cardiff on 26th November 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS LEGAL CHARGE s madeon 2.0 /1] [ Zens BETWEEN:
:(_1')

Washbrook letted company nomber 032?4925 (the "Borrower") and

Handetsbanken plc (the “Bank“)

rr rs AGREED as foEEows BN

1.

DEFINITIONS AND INTERF‘RETATIDN o

B Defmlt;ons
' tn thrs Deed untess the context otherwrse requ;res
'."Authorlsat;ons“ rneans all authonsatrons consents and permrts |ssued by any govemmentat body'
- agency,.department or regulatory, setf-regutatory or other authorrty rnciudmg without limitation, Eocal
S and pebtac authontres and statutory undertakmgs : o .

o "Charged Assets" 'means all tne undertakrng, property and essets ot the Borrower descrrbed o

RS .ctause 3 1 (Frxed charge) mctudmg any part thereof and any anterest therern

g Iand and property

"Cottaterat Instruments" means mstruments guarantees rndemmties and other assurances agarnst

- financial loss and any other. documents whrch contarn or evrdence an obirgatron to pay or drscharge -
oany irabr[rtres ofany person ' R B Ll :

- _-._'_“Enforcemerlt Date“ rneans the date on. whrch the Bank demands the payment or drscharge of all or
- any part of the Secured Liabilities or, if earlier, the date on which an apphcatron is-made or other
3 ectron is taken for the admamstratron of the Borrower SR S

. "Insurances" means aII contracts or potrcres of msuranoe in whrch the Borrower from time to ttme

has an rnterest

"Party" means a- party to thrs Deed and :nctudes ttS successors in tltte permttted assrgns and
. permrtted transferees whether rmmediate or cterrvatrve L

"Plannmg Acts“ means the Town and Country Plannrng Act 1990 the Ptannmg (t.rsted Burtdrngs

" and Conservation Areas) Act 1990, the: Planning (Hazardous Substances) Act 1990, the Planning
_'(Consequent;al Provisions) Act 1990, the Ptannrng and Compensation Act 1991 and the Planning
and Compulsory’ Purchase-Act 2004, ‘and- any. subordinate legislation-made (before or after this -

Deed) under those statutes and any other statute go\rern:ng or controttmg the use or devetopment of

- "Property” means the property known as Ftat 3 164 Martborough Road Cardrff CF23 SBZ and
'regrstered at Land Regrstry under title” number

“Recewer" means any one or: more recervers andr‘or managers eppomted by the Bank pursuent to

- .tnrs Deed in respect of the Borrower or over all or any of the Charged Assets

R :"Securlty Interest" means any mortgage charge ptedge i;en hypothecatron assrgnment by way of -

security, right of set-off, trust arrarigement: for the purpose of providing security or any other
encuimbrance securing any obligation of any person or any other type of preferéntial arrangement
(rnctudmg, without limitation; trtte transfer and retentlon arrangements) havrng a-similar effect.

"'_"‘Secured Lrab;hties" means all- moneys oblrgattons and- trabrhtres covenanted to be pard or
: dlsoharged under or pursuant to ctause 2 (Covenant to pay) .

"‘Securlty Perlod" means the perrod from the date of thrs Deed untrt the Bank oonfrrms in writing’ to
-the Borrower . that: all the Secured Lrabrlrtres heve been uncondrtronatiy and arrevocabiy pa;d and
- discharged in full, : : . . _

- “Form of Charge filed at the Land Registiy under reférénce MD15496G
1.
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1.2.1

(%) a
: - nothaving the force of the law) of any governmenta! intergovernmental orsuprenatlonal body,
agency, department or regutatery self—regu!etory or other authonty or organrsataon :

122

123

124

'Gonstruc‘tlon

Any reference in this Deed to: -

an "amendment” inchides amendmént, implement, novation, re-enactment, feplacement,

rernstetement or varratlon and “amend" or "amended" wrll be constdered accordrngly, _

. _"‘assets" rnciudes present and future property, revenues and rights of every descrzptron

"consent" shall be construed as: mcludlng, wrthout lrmltatlon any authonsatton consent _
approval resolutlon lrcence exemptlon fllmg. noterlsatron or regrstratfon : :

o -"‘thls Deed“ or any other agreement or rnstrument is a reference to thrs Deed or: that other'

agreement or instrument as the same ray have been, or may from time to- time be, amended,

- novated, replaced; restated or’ supptemented provided that, where the consent of the Bank is |
required - to - such amendment, eovataon replacement restatement oF supplement such
"-':consent has been obtatned i : . .

a "guarantee" lncludes aray guarantee ;ndemmty counter mdemnlty or other assurance in. .

respect of the lndebtedness of eny person

'the words "mcludes” "zncludmg“ and “in part:cular" shall be construed £ bemg by way of :
illustration or: emphasis only and. shall not be construed as nor shet! they take effect as.
'-._'._Elmatthg the generalrty of any foregomg words i S RANRSI

-"’Iaw" sncludes common of customary Iaw pnnc:ples of eqwty and eny constatutron cocle of

~“‘practice, decree, judgement; decision,. Eeg:slatron ‘order, ordinance, regulation,. bye-law,-

(Vi)

- statute, treaty or other legislative measuré.in any- ;unsdlctton or-any present or future directive, -
- regulation, ‘guideline, request, rule or requirement (in each case; whether or not having the.

force of law but; if. not having the force of law, the compliance with which i$ in accordance with

- the general practice of persons to whom the directive, regulation, guideling, request rule-or
‘requirement: is intended to apply) of any governmental, intergovernmental or supranattorzal

body, agency department or regulatory, self-regu!atory or other authority or organrsetron

”person” mcludes any person frrm compaoy corporatron government state or agency of g

- state or any association, trust or parthershlp (whether or not he\nng seperate legai personalaty)
or two or more of the foregomg, _

' "regutatlon“ mcludes anyF regulatron ruie offrcral dlrectrve request or gurdelme (whether or

.""rtghts" mctudes all rrghts tltle beneflts powers pmnleges mterests clalms authorrties
_discretions,  remedies, liberties, easements glasi- easements and appurtenances (m each
- case, of every kmd present future and contrngent) end R .

(xay -

. trust or other arrangement for the purpose of providing security and any other encumbrance or

"'secunty" rncludes ar:y mortgage charge pledge tren secunty assagnment hypothecet;on or,

security interest of ‘any-kind: having: the “effect: of securing any. obligation: of ‘any- person

~(including, without limitation, the deposrt of moneys, property or title documents with a person .

- ‘with the intention’of affording such person a right of set- off or llen) and any other agreement or
: -any other type of arrengement havrng a srmllar effect .

_ C!ause and schedule headzngs are for eese of reference only

A reference in thrs Deed to any person rncludes that person S successors in. title, whether rmmedrate
or derivative and (in the case of the Bank only) |ts permltted assrgnees and permitted transferees,

: whether lmmedlete or derrvetrve

i two oF more: persons are mctuded in the clefrnrtron “Borrower“ then’ the use in thls deed of the word
"Borrower” shall be deemed to refer to such persons both together and separately and the

Form of Charge filed at the Land Registry under reference MD1549G:
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2.1

Borrower's obtrgat;ons shall be their joint and several obligations and each of them shall be primarily
-liable by way of indemnity for the liabilities to the Bank of the other or others of them.

COVENANT TO PAY

Covenant

' The Borrower oovenants that at wrll on demand pay to the Bank all rnoneys and drscharge aH -

e obirgattons and liabilities now or hereafter due, owing or- incurred by it to the Bank when the same
‘become due. for payment or drscharge whether by adcceleration or otherwrse ‘and whether such
"moneys obisgatrons or fiabilities -are expressed or rmphed present, fature, actua! or contingent; joint: _

.. 0r several; incurred as. prancrpat or. surety,_ongrnany owirg-to the Bank or: purchased or. otherwise

E ) aoqurred by.it; denomrnated in: sterlrng or.in any other currency, or rncurred on any bankrng docount

22

221

222

223

224

3.1

or i any other manner whatsoever :

Gertam llabdztles

= :The Erabalrtres referred to in ctause 2 1 (Covenant) snatt wrthoot Irmrtatron rnc|ude B S

all Irabrlrtres uncter or in connectron w:th forergn exchange transactions rnterest rate swaps and '
hedging’ transactions and other- arrangements entered mto for the purpose of !1m:trng exposure to-

_ fluctuatrons in rnterest or exchange rates

alf Irabrhtres arrsmg from the issue, acceptance endorsement confrrmatron or drscount of any'

négotiable  or- non-negotiable " instruments, documentary or other credits, bonds, . guaranteas_
rndemmtres or other mstruments of any krnd :

' mtsrest (both before and after judgement) to date of payment at such rates and on such terms as _
- may from time to time be" agreed ‘commission, fees and other charges and all legal and other costs,

charges and expenses on a full and unqualified indemnity basis which may be incurred: by the Bank

i retatron to any such moneys ob!rgatrons or Irabrtrtres or generaily in respect of the Borrower and

: aii costs charges expenses and liabilities incurred as a resutt of or pursuant to the exercise of the

rights and powers contained in this Deed.

;CHARGE§f~
' Frxed charge _ .. o

'The Borrower charges to the Bank with full title: guarantee ‘ds a contmumg securrty for the payment

- and drscharge of the Secured Lrabrhtres the fottowrng assets, both present and future

3.2

N by way of legat mortgage the Property, and

by way of fixed charge

0] all plant and machmery owned by the Borrower and its interest in any p!ant and maohrnery in
Loits possessron iocatec! at the Property, : :

- (i) _.aEt frxtures and frttrngs from trme to trme attached to the Property, :

(i) . al other chatte!s of the Borrower iocated at the Property and not ordrnaniy drsposed of in the

.ordinary course of business;
(i) all benefits in respect o_f the InSUranc'es' including all c!air'ns and the refund of any premiums;
(v) -allrents receiva'ble from an'y laase g'ranted of the Property: and

{vi) all the gooowrti of the Borrowers busmess carrred 6n at the Property

'The Borrower confrrrns and agrees that at any trme on or after the Enforcement Date the Bank

and/or any Receiver may — as agent for the Borrower - sell any assets of the Borrower which have

Form of Charge fited at the Land Regisiry under reference MD 15496
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3.3
3.3:1

not ‘béen removed from the Property. The Borrower hereby assigns and agrees to -assign the
proceeds of such sale to the Bank and agrees that the Bank may apply such proceeds in reduction
of the Secured Liabilities.

Set Off

-The Eorrower hereby egrees that the Bank’ may at any tirne and from time fo time wrthout notrce set- .
- off any'amounts owed by it to the Boriowar inof towards satisfaction of the Secured. Lrab:lrtres (whrch .

- 'shall be in addition to and wrthout pre;udrce to such r;ghts of set-off ‘combination; lien and other

“Trights whatsoever conferred on the Bank by an) and- may transfer any sum or sums stand;ng to thé.
- credit of any account of the Borrower with the Bank at any. of its branches -of whatever nature and in

- whatever currency denominated; in of towards' satisfaction of any sums - dite ‘and- payable from the

: 332

41

42

4.3

4.4

4.4

447

45

Borrower to the Bank under this Deed ar i or towards satrsfacnon of Ehe Secured Laabmt;es

i the habrirty in respeot of whrch the Bank is exercrs;ng sts nghts of set off is cootmgent or not yet o
payabie it shall automatically be accelerated, and shall- ‘accordingly be dug and payable, before-and .

-at the time of such set-off. If the sums standing to the creditof any account of the Borrower with the
~Bank at any of its- branches’ aga;ost which set-off is to be made are not due or ‘matured or otherwise

payable, they shall notwrthstandmg anythmg to' the contrary contained in this’ Deed be deemed

already to be so. for the purposes of the set- off contemplated. in this clause provrded ’shat the Bank:
o shaii not be obhged to exer<:1se any rlght given to rt by th:s clausa : . :

'_ UNDERTAKINGS |
'Duratron ._ f— -
The undertekmgs in thrs clause 4 remazn rn force dunng the Seourrty Period.
' Negat;ve Pledge | |

' The Borrower waEE not create or agree to create or permrt to slibsist any Securaty interest over the
Chargecf Assets -

' Beposrt of deects

The Borrower w;i! deposat with -the Benk (to be hetd et the rrsk of the Borrower) all deeds and

docurments of title re!atmg tothe Property and such other Charged Assets as the Bank mey require.

Development and a!teratlons

The Borrower wrll not wzthout the prior wrrtten consent of the Bank make or permtt others to make

- any app!acatron for. plarining permission in réspect of any part of the Property or make any structural
or_material alteration or - addition ‘to ‘the Propérty or~ carry - out or ‘permit to be carried out any

- development (within- the meaning of that: expressaon in - the. Planhing Acts) oh any . part of the
':Property : o : .

In"the event that, durmg the Seourrty Perrod the’ Property is sntended to be deve!oped or is in'the
course of development (in each case with the prror wratten consent of the Bank), the Borrower shalk:

iy ".'proceed da!sgently and to the reasonablo sat:sfact:on of the Bank and any competent authorrty

- with ‘such deveiopment in all respects in conformity with all .planhing and by-law consents
- which shall together with the plans: and specifications be produced to the Bank for: approvat
prror to the commencement of any works of deveiopment and -

(i) obtain such further rnsurance as sha!l be requrred and speotfred by the Bank

Rep‘a;r o

The Borrower will keep all-its buildings, fixtures, fittings, plant and. machinery (or procure that they
are kept) in good repairand in good working order and condition {fair wear and tear excepted in the
case of fixtures, plant and -machinery) and fully protected agamst damage ar deteraoratron ahd not
commit any waste thereon or lessen the va!ue thereof.

Form of Charge fied Fat the Land Registry indei referénce MD1549G
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4.6

‘Access

The Borrcwer will permrt any person eppornted by the: Bank Wwithout the Barik beoommg liable to

. ;account as mortgagee in possession, (at reasonable times and on réasonable natice) to-enter on -

-.and inspect the state of the Property and’ other premrses (if. eny) on whrcb the Borrower sheli from .

o time to tzme be carryrng out any contract or other works

471

: Not;oes

The Borrower wr!l wrthrn 5 Busmess Deys of recerpt grve futt partroutars to the Benk of any rotice,

_:order drrectron desrgoation resolution or proposal: hevmg specrfso application to the Property orto-

e ~the area in whlch itis setuate ‘given or made by any’ planning ‘authority or cther public. body or

472
473
474

g Any compensat:on recerved by the Borrower es e resu!t of eny notroe or orde;r shall be appired in
-repayment of the: Secured Lrabrlitres R, : - e

48

484

482

euthorrty whatever or in pursuanoe of the powers conferred by any other stetute

-The Borrower wrtt rt’ requested by the Bank w:thout delay and at rts own cost take ail reasonabie or -

necessary steps to comply wath any such notrce or order

The Borrower wrli further rf requested by the Bank but at rts own coet make or jo:n w:th the Baok in o

- making: stich ob;ectrons or’ representations against or in respect of any proposel for such a notrce or
order as the Bank shett reasonab!y deem expedrent ' : :

-'Plannmg Acts S

_-'The Borrower wrll

not do or. know:ogiy omrt or knowmgty suffer to be done or omrtted any act matter or thmg in, onor in
respect of the Property required to be done or. omitted by the Plannmg Acts or whrch shall

. contravene the provrsrons of the Planﬂmg Acts and

mdemnrfy end keep mdemnzfred the Benk agernst all eotaons proceedrngs costs expenses ciarms"

~and demands whatsoever in: respect of any such ect matter or thmg 50 contravenrng the provisions -

.49

491

(r) -perm:t any person to be regrstered as proprretor uoder the Lend Regrstrat:on Acts of the.- R

of the Pfannrng Aots

Land Reg;stratron Acts

The Borrower wrtt not wrthout the prror wntten consent of the Bank

Property, S

: ;' '('ii)'-_' _create or knowang!y perm;t to arrse or subsrst eny ovemd;ng mterest aﬁectmg the Property

402
4.10
4101

4102

= _wrthrn the defrmtron in the Lend Regsstratron Acts or

{iii} permrt any persort to. become entrtled to any proprretary rrght or rnterest whsch mrght
reasonably be- expected edversely to affect the va!ue of the Property or eny other Charged'
; _Asset thereorr : e . o

_The costs mcurred by the Bank in todgrng from tame to tsme a notrce or restrrctron agarnst regrstrataon'
o of ihe Property she!! be deemed to be costs properiy rncurred by it dnder this Deed,

Insura nces

The Borrower shall effeot insurance of the Charged Assets aH such insurances to be in amount and

“in form’ and with an insurance company or underwriters acceptabie to the Bank (ectmg reasonably).

If requested by the Bank:

Form of Charge filed at the Larid R'egr'etr'y under refererice MD1549G
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4103
41904

4105

(i} the Borrower must procure that at all trmea the Baok is named s co- msored on eaoh suoh :
. insurance policy but without any Erabrtrty on the part of the Bank forany premrum in retatzon to
_ .those rnsuranoes and . _ ) '

(i the Borrower must prooure that at ait trmes every such pohoy oornpires wrth the foltowrng
requsremente L : : .

B "(a}'_ L must contam

AT non anva!rdatlon and non~vrtratron otause under whrch the insurances wrtl not be R

. vitiatéd . or avoided as against any . insured party or- the -Bank as a result. of any
mrsrepreseotatson non—drsotosure or breach of any ootacy term or condition on the -
- part-of the insured: party, the Bank of any agent of the insured party or any’ _

o .:orroumstanoes beyond the oontrol of the rnsured party or the Bank o :

B - - a waiver of the nghts of subrogatron of the rnsurer as agamst the Borrower the
B Bank and the tenants of the Property, and : : '

- a toss payee ctause in suoh terrns as the Bank may reasonably requrre rn respect -
: _'of msurance ctarm payments otherwrse payabEe to the Borrower

- (b} -'.the rnsurers most grve at teast 30 days notrce to the Bank |f any insurer proposes to
. répudiate, rescind or: cancel any insurance policy, to treat it as-avoided in-whole or in
“part; or treat it as exprred due to non-payment of premium or’ otherwise decline any valid
- claim-under it by.or on’behalf of any-insured party or the Barik and. must give the Bank
_ 'the opportunrty to reotrfy any soch non- payment of premrum wrthm the notrce penod

If the Borrower fails to comply Wlth any of the provrsrons of thig cEause the Bank sha!i arnmedrateiy be

_ en’otled to effeot the lnsurances concemed at the expense of the Borrower

Exoept as provaded below the proceeds of any msurance in. respect of physrcat damage must be

: used towards reptacsng restorrng or rerostatrng the Property

At the Bank‘s request msuranoe prooeeds in respect of physrcal damage shall be ueed to prepay the

‘Secured Liabilities and until such payment gecurs the Borrower shall hold the insurance proceeds on

“trust for the Bank (the perpetuity peraod for whrch trust shatt be 125 years)

411

41411

A2

_Restrzctrone on dealmg wrth Charge(i Assets e

The Borrower. wr!i not wrthout the prior: written consent of the Bank (whether by a srngle transactron -
of a.series of related or unrelated transactions and whether at the same time-or over a per;od of

. trme) sett transfer tease or otherwrse drspose of any of the Charged Assets or. agree to do s0. .

The Borrower shatl not wathout frrst obtammg the express wrrtten permrssron of the. Bank exerorse'

~any of thé powers: of leasing or of acceptrng stirrenders of leases conférred by sections 98 and 100
-of the Law of Property Act 1925 or by: common an or vary any lease or tenapoy agreement or

- reduce eny sum payable under the same

a2

4421

4122

413

Power to remedy

I the Borrower at any time defautts in compiyrng Wrth any of 1ts obhgatrons oontarned in thrs Deed

“the Bank shall, without prejudice to any other. Trights arising as a consequence of such default, be

entitled to'make good such default and the- Borfower irrevocably authorises ‘the  Bank and its
employees and agents by way of securrty to do e!t suoh thmgs necessary or desrrable in oonneotron

- wrth the same.

Any moneys $0 expended by the Bank sheti be repayab!e by the Borrower to the Baﬂk on demand

_..Leasehold Property

If the Property is- 1easehold the Borrower undertakes to oompty wrth the terms of the Iease and

_ immediately mform the. Bank if any notroe is: recerved from the lessor relating to any actual or

F—“orm of Charge fr!ed af fhe Land Regfstry rmder referenoe MD1 5496
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544

'soggested breech of the leese or threetenmg actron or procaedmgs for possessaon or fo forfeit the

lease.

FURTHER ASSURANCE

' Further assurance _
N The Borrower shan if and when requrreo by the Bank

'execute such further- Secunty interests and. assurances in favour of the Barik and do att such acts
and things as the Bank shall from time to time require over or in relation to all or any of the Charged

. Assets to secure the Secured’ Llabrtattes or-to perfect or protect the security intended to be created by

542

L thls Deed over the Cherged Assets or any part thereof or to fac;iltate the reahsatton of the sarne and

_effrx to such rtems of the Charged Assets or ehdorse or cause’ to be endorsed thereon as the Bank
“shall stipulate such’ labels; -signs;. ‘memoranda or other recognrsabte identification rnarkungs as the

. Bank shall requrre referhng or drawung ettent:on to the securaty constltuted by or pursuant to thls _'

. 8.2

6.2.1

822

6.4

641

6,42

" Déed. _
- "POWERs or THE eANK
:-. Powers on enforcement
At any ttme on or after the Enforcement Date or ;f requested by the Borrower the Bank may, wrthout .
‘further notice  and whether or not a Receiver shall have been appomted exercise all the powers
- conferred on mortgagees by the Law of Property Act 1925, as varied or extended by this Deed, and
all the powers and dtscrehons conferred by th:s Deed on a Recewer elther expressly or by reference.

' Subsequent Secunty Interests _

1f the Benk receives notlce of any subsequent Secunty |nterest affechng the Charged Assets or any
: part thereof the Bank may open a new eccount for the Borrower :

_ If it does not open a new account then un!ess the Bank gwes express wntten notrce to the contrary )

to the Borrower, it shall nevertheless be treated as if it had opened a new account at the time when it
received such notice and as from that time all payments made by or on behalf of the Borrower to the

‘Bank shall be credited or be treated ‘as havirig been cradited to the new ‘accournt and 'shall not
operate to reduce the Secured Ltabfhtles at the time when 1t recelved such nouce

: 'Statutory power of Ieasmg

._The Bank shatl have the power to iease and meke agreements for teases at e prem:um of otherwase _
. to ‘accept surrenders: of leases ‘and to- grant options on such terms as the Bank shall consider
. expedient and without the need to observe eny of the prowssons of sections 99 and 100 of the Law of
_.'Property Act 1925 '

Contmgencles o

AAf the Bank enforces the secunty constttuted by 'EhlS Deed at a ‘ume when no amount in respect of the

- Secured Liabilities is.due and payable, .the Bank: (or the Receuver) may pay. the proceeds of any
: recovenes effected by |t mto a suspense account )

.-The Bank may (sub;ect to the payment of any clatms havmg prsonty to thrs secunty) w:thdraw

emounts stand:ng to the credlt of such account for apphcahon as follows:

'(E) _ -_-_-payrng alt costs charges and expenses uncurred end payments made by the Benk (or the'

. Recewer) in the course of such ehforcement

) m paymg remunerahon to the Recewer es and when the same becomes due and payabte and

(i) - paymg amounts due and payable rn respect of the Secured Lrabri;tses as and when the same_
: becorne due and payabte S : _

Form of 'Charge filed at the Land Registry under reference MD1549G
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6.5

742

Power of sale and rrght of consohdatron

-Sectrons 93.and 103 of the Law of Proper’ry Act 1925 do not apply to the securrty constrtuted by this

Deed

APPOINTMENT AND POWERS OF RECEIVER

- Appomtment :

AL eny trme on or efter the Enforcement Dete or :f requested by the Borrower the Bank may by_
“ instriment in writing executed as adeed or ‘under the hand- of any duty authorrsed off:cer epporni' a
' Recerver of the Charged Assets or eny part thereof - :

Where more than one Recerver is appornted each Jornt Receiver shall have power to act severally,f
independently of any other: ;orr_rt Recervere except io the extent that the Benk mey specrfy to the _

contrary in the appomtment

The Bank ‘may (subject ’ro sectson 45 of the msolvency Act 1986) refiove eny Recerver s0 appo;nted :

. and appoint another in his place and may {subject to the provisions of any epphcabie law) repiece an
“administrator of the Borrower prevrously eppornted by the Bank where there is a vacancy an such

N offace =

72 Recelver as agent

A Receiver shalt be the egent of the Borrower end the Borrower shat! be so!eEy responsrble for hrs

< Hcts! or defeults end for hrs remuneratron

7.3

7.3

7.3.2
733
7.34

. 7.35

7.36

737

' Powers of Recerver

A Recetver shaﬂ have all the powers conferred from time to trme on- receivers, admrn;stratrve'
réceivers and administrators by statute and power on-behalf and at the expense- of the: Borrower {0
do, or omit-to do, anything which the Borrower could do or omit: to do in re!etron to the Chargecf

. Assets or eny part thereof mc1uciang

'take possess:on of collect end get rn end grve a good dascharge for aEE or eny of the Charged
' Assets and/or e . _

'exercase rn respect of the Charged Assets ell votrng of oiher powers or rrghts avar!able toa.
_ regrstered or other holder in such manner as he may think fit; and/or S :

carry on, manage deve!op, reconstruct amatgamate or drversrfy the busmess of the Borrower or aﬂy '
.part thereof andlor _ . : _ P

Iease oF otherwrse acqurre end deve!op or rmprove proper’r;es or other assets wrthout berng '

'resporasrble for toss or damage endlor

raise or borrow any money from or incur any other Irabrlrty to the Bank of others on such terms, with
-6f without securrty, as he may think fit'and so that: eny ‘'such security may bé or include a charge on-
o the whole orany part of the Charged Assets rankmg in: praorrty to thrs security or otherwrse aﬂdfor

seEE 1et ‘surrender or accept surrenders grant Ircences or ctherwrse drspose of or deai wrth all or any
of the Charged Assets for such consideration and generaiiy on such terms and conditions as he may
think fit and the consideration for such sale, lease or disposition may be for cash, debentures or
other’ ob!rgetaons shares; stock, securities of other valuable considération and- be  payable

" immediately or by instalments: spréad - over such- period as ‘he shall“think. fit ‘and 'so" that. any

consideration received or receivable’ shall rmmedretely be and become charged wrth the payment of
aii ’rhe Secured Lrabmtres and/or RN o _ __ .

promote the formatron of companres wrth a view to the same becommg a Subsrdrary of the Borrower

“and purchasing: leasing, licensing ‘or ‘otherwise acquiring interests in all or any of the Charged

Asgéts or otherwrse errange for such cornpan;es to trade or cease to trade and to purchase, lease,

Form of Cherge filad et the Land Regrstry under reference MD154QG
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- license or.otherwise aequrre all or any of the Charged Assets on such Ierme and cond:trons as he
*‘may think fit; andfor . . o

738
7.3.9

7.3.10:

make any arrangement or comprom:se or enter tnto or caﬂcel eny contracts whlch he: shall thirk

'_exped:ent andfor

‘make and effect such reparrs renewals and rmprovements to the Charged Assets or any part thereof ~
‘as-he may thrnk fit ahd marn’tam renew take out or increase msurances aradior o -

appomt managers agents offrcers and employees for any of the purposes referred to in thzs clause

- _.73 andlor

7341
- 7.342
g 7_.3.1-3

| '7';'3',-1_'4

7.4

make calle condrtsona!ly, or uncondrt:onaily, on the members of the Borrower in respect of uncalled _
capﬁal andr’or _ _ e L

lnshtuie contrnue enforce defend sett!e or drscontmue any actlons sutts o proceedmgs m reiatron

: to the Charged Assets or any part thereof or submrt to arbrtrat;on as he may thmk fet andlor

de!egate hrs powers m accordance wrth clause 10 (Delegatron) andlor

s:gn any document execute any deed and do aEE such other acts and thsngs as may be cons:dered -
by him to be incidental or coriducive to any of the- matters or powers referred to in this clause 7.3 or

to the. realisation of the securrty created: by ‘or pursuant to'this Deed and to use the name of the
' Borrower for all the purposes referred to'in thrs cEause 7 3 : :

Remuneratlon

The Bank may from trme to time determlne the remuneratron of any Recerver aﬂd sect:on 109(6) .f :

. the Law of Property Act 1925 shall be varaed accordmg!y
| APPLICAT!ON OF PROCEEDS

LAl moneys recewed by the Bank or by any- Reeerver sha!i be apphed after tha dfscharge of the

remuneration and expenses of the Receiver 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 its -
~absolute discretion may. from time to tire- concias:ve!y determine, except that the Bank may credit -

' - the same t0'a suspense account for so long and in such manner as the Bank may from time to time.

8.1

conclusively determine and. the Recewer may retain the same for such penod as’ he and the Bank
consrder expedrent : :

PROTECTION OF THIRD PARTIES

In favour of any purchaser (as defmed in section 205 of the Law of Property Act 1925) or person '

. dealing in good faith, the Secured Liabiiities shall be deemed to become due; and all rights of
.- enforcement conferred on the Bank by the Law of Pmperiy Act: 1925, as varied and extended by this
: Deed shall be deemed to arise; :mmedrateiy after the executron of thas Deed ' :

E-ra

.._No enqurry reqwred

No purchaser or other person deatrng wrth the Bank or a Receiver shaEE be bound or concerried to
enquire whether any power exercised or pufported-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

- regularity of any sale by, or other deatmg with,-the Bank or such Receiver or be concerned with

10

notice to the contrary. Any such sale or dealing shall be deemed to be within the powers conferred
by this Deecf and to be va!aci and effectua! accordrngly

DELEGATION

‘The Bank and any Receiver may delegate by power of attorney or in any other manner to any person

any right, power or discretion exercisable by it under this Deed. Any such delegation may be made
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on the terms (mciudmg power to sub-delegete) and subjeot to eny reguletzons which the Benk or'
such Receiver (as the case may be) may think fit. Neither the Bank nor any Receiver will be in any

‘way liable ‘or responsible to.the Borrower for -any loss or. fiability arising -from any -act, defautt,

om;ssroe or misconduct on the part of any such delegate or siib- de!egate

: Enforcement costs

g The Borrower shall on demend mdemmfy the Bank egaanst any “cost, ioss or Irabrltty snourred by the

11.2

“Bank or by any Receiver as a result of the enforcement, preservation or attémpted preservatron of
' any of the secunty createcf by or pursuant to thss Deed or. any of the Charged Assets

.'Indemmty from Charged Assets '

The Bank end any Reoerver attomey, egent or other person apposnted by the Benk under thrs Deed o
and the officers and employees of the Bank. ‘and-any such Receiver, attorhey, agent or other person i

| ~(each an "indemnified Party") shall be entitled to be indemnified out of the. Charged Assels in

respect of all costs and losses which may be ifctirred by, of made agaanst any ‘of them (or by or

_“against any manager, agent, officer or emp!oyee for whose liability, act or omission’ any of them may
_ be answerabie) et eny trme refatmg to or artsmg out of or as a consequence of _

1124

anythrng done or. omttted in ’ehe exeroase or purported exercase of the powers contasned rn thrs _

- 'Deed or

11.2.2
1123
12

121

eny breach by the Borrower of eny ofits ob!agetrons under th;s Deed or -

any clarm made or asserted agamst an lndemmfred Party whrch wouid not have arisen if thrs Deed
had not been executed and which was not caused by the- gross negligence or wilful default of the
retevant Indemmfred Perty :

: POWER OF ATTORNEY

: Power of attorney

) "'Fhe Borrower by way of securrty (and to secure propnetary mterests of any detegates) :rrevoceb!y

appoints ‘each of the Bank and any Receiver and therr respectrve delegates severally 6 be its

: attomey i lts name and on lts behaif

12.1.1

4242

to execute and complete any. documents of mstruments which the Bank or ‘stich Receiver may
require for perfeotmg the title of the Bank to the Charged Assete or for vestsng the same in the Bank

zte nominee or any purchaser; |

to szgn execute sea! and delrver and otherwsse perfect eny further Securtty interest or dooumeﬂt -

' .referred to in crause 5 1 (Fun‘her assurance) end

1243

195

otherwrse generelly to srgn “seal, execute aﬂd deliver aH deeds agreements and other documents :
“and to do all-acts and thmgs which may be required for the full exercisé of all or any of the powers

" conferred on the Bank of a Receiver under this Deed or which may be deemed expedient by the _
Bank or a Receiver in'connection with-any dzsposmon realisation or getting in of the: Charged Assets .
or any part thereof or m connectson Wlth any other exercsse of any power under !hts Deed

Ratrfrcat%on

' The Borrower re’erfres and oonfrrms and agrees to ratrfy and conflrm ell acts and thrngs which any

attorney pursuant to clause 12.1 (Poiwer of- attomey) shaii do or purport to do, in the exercise of his
powers under clause 12.1 (Power of ettorney) :

Form of Charge filed at the Land Registry undier réference MD1549G
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13.1

13.1.4
13.1.2
T13.4.3

132

MISCELLANEOUS PROVISIONS
Continuing security
This Deed and the obhgatlons of the Borrower under thrs Deed shail

secure the ultrmate balance of the Secured L!abmttes and shall be a contmusng security

_not\mthetandmg any settlement of account or other matter whatsoever

be in addition to, and not prejudrce or effect any present or future CoEEateraI Instrument Securtty :

'!nterest rtght or remedy he!d by or avartable to the Bank end s

not. merge with, or be in any way prejudlced or aﬁectecﬁ by the exrstence of eny such. Coitaterel '
instrument Securrty Intereet rrght or remedy . e _ .

: .Settlements condltlonal

_.-Any sett!ernent or drscharge between the Benk and the Borrower shalt be condltlonel on o securlty
of, or disposition or payment to, the Bank {(whether by the Borrower or otherwrse) being avoided or

reduced or required-to be’ pald away or.réfunded by virtte of any requiremient of enactment (in each
case whether or not having the force of ‘law and - whether  relating to. bankruptcy, - insolvency,

'iiqutdatron administration or otherwise) at any time in force: or by virtue: of any- obligation to:give
“effect to 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 to enforce this’ Deed as if such settlement or

13.3
13.3.1

dtecharge had not occurred

Land Regtstry

In respect of the Property charged by thts Deed the title to whrch isoris to be regtstered 4t the Land
Regtstry, the Borrower .

| (i) o certrf;es that the securrty created by thls Deed does not contravene any of the prov:srons of the

13.3.2

13.4

13.5

B constttuttonai documents of the Borrower and

(i) 'hereby appEtes to the Lend Regrstry for the entry of. the fOHOWiI’tg restrrctron in the
. Proprretorshtp Regtster of any relevant F’roperty .

"No drspos:tron of the regrstered estate by the proprretor of the regrstered estate or by the

proprietor of any registered charge riot being a charge registered before the entry of this

restriction is to be. registered without a written consent signed by the proprietor for the time

- being of the charge dated [the date of thrs Deed] in favour of Handeisbanken plc referreo' toin
- the charges regrsfer" S : _ SR : -

The oblrgatron on the part of the Bank to make further advances to the Borrower under any facrtaty or
“other documentation issued by the Bank to the Borrower shall be deeried to be mcorporated in this
Deed for the purposes of Section 94(1)(0) of the Law of Property Act 1925, Section 49(3) of the Lard
Reglstratron Act 2002 and Rule 108 of the Land Registration Rules.2003 and for the purposes of the

“Land Registration’ Rules 2003 and Section 49(3) of the Land Regrstration Act 2002 the Bank hereby

applies to the Chief Land Registrar to-enter a note of suc:h obitgetron on the reg;ster of gach of the

_trttes referred to in ctause 13. 3 1.

No responsrbmty fer ioss

s Nerther the Benk nor eny Recetver shatE be responsrbte for any loss occas;oned by the trmrng of the

exerc;se of |ts powers urtder this Deed
No Irabrrlty as mortgagee in possessron -

Nerther the Bank nor any ‘Receiver shall be Irabte to account as mortgagee or herrtab!e creditor in

-possession in respect of all orany of the Charged Assets or be liable for any loss on realisation or for

any neglect or default of ‘any nature whatsoever for which-a mortgagee or heritable creditor in
possession may be llable as such
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14.1

: ._1_4;2..

15

16

17
YA

17.2

173

18

19

20

CHANGES TO THE PARTIES AND eiscmsuae
Assrgnments and transfers by the Borrower '

The Borrower may not esmgn any of rts nghts or trensfer any of lte nghts or obllgatlons under this

: Deed

:: Assrgnments and transfers by the Bank and dlsciosure

The Bank may assugn and transfer any’ of rts raghts and obltgations under thts Deed to any person or

B otherw;se grantan mterest in them 1o any person R

-PARYIAL iNVALIDiTY

-Ef at any tsme any prowsaon of this Deed is or becomes illegal, mvetrd or unenforceable in - ahy

respect. under’ any law of any jurisdiction, neither  the legality, vatidrty or enforceab;i;ty of the

. remaining provssrons nor the legality, validity or énforceability of such provrsrons under the law of any .
: other junsdlctron w;ii m any way be affected or rmpa!red '

| _'N(}TICES

'Any commumcatlon to be made by the Bank under orin connection wsth thrs Deed shalE be mads in _
- writing and, unless otheérwise stated, may be mede by fax or letter to the address of the Borrower last .

kiriown to the Bank..

CALGULATIONS AND GERTIFICATES. -

“Accounts

_In-any litigation of arbitration proceedings arising out of or in connection with this Deed, the entries

made in the accounts maintained by the Bank are prima facre ev:dence of the mattere to which they
relaté.. - . _ _

Certifrcates and determinatzons e

Any certrfrcatlon Br determmat{on by the Bank under thrs Deed is, m the ebsence of mamfest error,.
-conciuswe evrdence of the matters to whzch :t reEates o :

'No set-off by the Borrower e

AL payments to be made by the Borrower under thss Deed shatf be ca!cutated and be made without
(and free and clear of any deductron for) set- off or countercie:m

: _.LAW OF PROPERTY (MESCELLANEOUS PROVISIONS) ACT 1989

'For the purposes of the Law of Propeﬁy (Misceﬁaneous Provrsrons) Act 1989 any provrs:ons of each

document governing the terms of the Secured Lrath;t;es and relatmg to eny dlspomtlon of property
_shall be deemed to be mcorporated in thls Deed B

THIRD PARTY RIGHTS

Save as permztted in thts Deed a person Wwho is not a party to this Deed has no rsghts under the
Contracts (Rights of Thitd Parties) Act 1999, to enforce. any term of this’ Deed. This clause 19 does
not affect any right or remedy ‘of ar‘ry person whrch exists or-is available otherwise than pursuant to
that Act _ _ . : :

| _execuncN AS A DEED

.The partres agree and confsrm that thls Deed shall take effect as a deed no’rwrthstandang that the

Bank may have executed thzs Deed under hand only.
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21 GOVERNING LAW

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

“and construed in accordance with, English taw.

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

. SIGNATORIES
Borrewer
Executed asadesd - - ) / T PR A &
by the Borrower ) L BN

acting byadrrector in the presence of ) . Director

_ -Stgnature of witness: §:5v‘7 5

Name:

- Address:

39—1*?% £ FM"’T

N BLOCK CAPlTALS)

#@éi‘f »}‘zm/jﬁ"

HYWCEA TP

R |7 - F TR

Forand on a the Bank

AuthBfised Signatory

HBUKJ30102019/08:56:11
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" Resolution re Legal Charge .

Extract from the records. of Washbrook 'Li'n'l_it_ed '('t.h'e "_'Co'mpany")

of a resolution of the Director dated -~

"After ‘due consideration of all the circumstances and on being satisfied that it s for the bensit of the

- Company and in the interests of the Company-for the purpose of carrying on its business it was resolved to

. enter into the legal charge in the form now pro_'duce_d"(’t_hE'_"L_egal'C_h‘arge")_ahd to deliver the Legal Charge to -

the Bank.

1t was resolved that the Legal Charge be executed and defivered as a deed by the Company acting by its

. Director in the presence of a witness,” .

) hiereby certify that the foregaing is'a true extract from the records of the Company and that a triié copy of

the Legal Charge has been retained by the Company.

Director/Secretary*

*Delete as ap‘propriéte. but should ohly be Signéd by a director'where-the company no longer has a company
secretary and has altered its Articleés to this effect

. -HBUKJ/30102019/08:56:11







