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Registration of a Charge

Company Name: PEAPOD LIMITED
Company Number: 03289569

Received for filing in Electronic Format on the: 04/10/2023 XCDGIJIGG

Details of Charge

Date of creation:  29/09/2023
Charge code: 0328 9569 0003
Persons entitted: HANDELSBANKEN PLC

Brief description:  ALL ESTATES OR INTERESTS IN ANY FREEHOLD OR LEASEHOLD
PROPERTY IN ENGLAND AND WALES NOW OR HEREAFTER
BELONGING TO THE BORROWER AND ALL PRESENT AND FUTURE
HERITABLE AND LEASEHOLD PROPERTY IN SCOTLAND.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 03289569 Page: 1



Certified by: ELLENA MARGERISON

Electronically filed document for Company Number: 03289569 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3289569

Charge code: 0328 9569 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th September 2023 and created by PEAPOD LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
4th October 2023 .

Given at Companies House, Cardiff on 6th October 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



DEB/LTD/0321

THIS DEBENTURE s made on jq f; bt 2073 BETWEEN:

(1)

Peapod Limited company number 03289569 (the "Borrower"); and
CERTIFIED TRUE COPY

(2)  Handelsbanken plc (the "Bank"), OF AN ORIGINAL
SIGNED"Z 7 7 757
IT 1S AGREED as follows: DATE ... < 3‘02023
. DEFINITIONS AND INTERPRETATION Jowell Kennedy Fidler (/a Tyr)
2 The Embankment
e Sovereign Street
1.4 Definitions LEEDS
L.S1 4BA

In this Deed, unless the contexl otherwise requires:

"Authorisations” means all authorisations, consents and permits issued by any governmental body,
agency, deparlment or regulatory, self-regulatory or other authorily including, without limitation, local
and public authorities and statutory undertakings.

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

"Charged Assets" means all the undertaking, properly and assels of the Borrower described In
clause 3.1 (Fixed charge) and clause 3.2 (Floafing charge), including any part thereof and any
interest therein.

"Collateral Instruments" means instruments, guarantees, indemnities and other assurances against
financial loss and any other documents which contain or evidence an obligation to pay or discharge
any liabilities of any person.

*Debts" means the assels of the Borrower described In clause 3.1.9 (Fixed charge).

"Default" means any event of defauit {howsoever described) which entities the Bank to accelerale or
demand payment of lthe 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 or in which the Borrower has an
interest.

"Enforcement Date" means the date on which the Bank demands the payment or discharge of all or
any parl of the Secured Liabilities or, if earlier, the date on which an application is made or other
acilon is taken for the administration of the Borrower.

"Insurances" means all conlracts or policles of insurance in which the Borrower from time to lime
has an inferest.

"Parly" means a parly to this Deed and includes its successors in fille, permitted assigns and
permilted transferses, whether immediate or derivalive.

"Planning Acts” means the Town and Country Planning Act 1990, the Planning (Listed Buildings
and Conservatlon Areas) Act 1990, the Planning {Hazardous Substances) Act 1990, the Planning
(Consequential Provisions) Act 1990, the Planning and Compensation Act 1991 and lhe Planning
and Compulsory Purchase Act 2004, and any subordinate legislation made (before or after this
Deed) under those slatutes and any other statute governing or controlling the use or development of
land and property.

"Properties" means the assets of the Borrower described in clause 3.1.1 (Fixed charge} and all
present and future herilable and leasehold property in Scotland now or hereafler vested in the
Borrower together with all buildings, fixtures and fixed plant and machinery on such properly, the
proceeds of sale of lhe whole or any part of such property and all rights appurtenant to or benefiling
such property (each a "Property").



1.2
1.2.1

"Recelver" means any one or more receivers and/or managers appointed by the Bank pursuant to
this Deed in respect of the Borrower or over all or any of the Charged Assets.

"Related Rights" means any dividend, interesl or other amount {cash or otherwise} paid or payable
In relation to any Share and any shares, sfocks, securities, rights, money, assets or properly
accruing or offered at any iime In relalion to any Share by way of redemplion, substitulion, exchange,
distribution, bonus, allotment, preference, under option rights or otherwise.

"Security Inferest" means any mortgage, charge, pledge, lien, hypothecation, assignment by way of
security, right of sel-off, trust arrangement for the purpose of providing security or any other
encumbrance securing any obligation of any person or any other type of preferential arrangement
{(including, without Imitation, title transfer and retention arrangements) having a similar effect.

“Secured Llablilties" means all moneys, obligations and tabllities covenanted to be paid or
discharged under or pursuant to clause 2 (Covenant to pay}.

“Securlty Perlod" means the period from the date of this Deed until the Bank confirms in writing to
the Borrower that zall the Secured Liabilities have been unconditionally and irrevocably pald and
discharged in full,

"Shares" means the Borrower's interests in any share in the share capitat of any person.
Construction
Any reference in this Deed to:

(i) an "amendment” includes amendment, implement, novation, re-enactment, replacement,
reinstatement or variation and "amend" or "amended" will be considered accordingly,

(iy “assets"includes present and fulure properly, revenues and rights of every description;

(i} “consent' shall be construed as including, without limitation, any authorisation, consent,
approval, resolution, licence, exemption, filing, notarisation or registration;

(iv} "this Deed" or any other agreement or instrument is a reference to this Deed or that other
agreement or instrument as the same may have been, or may from time to time be, amended,
novated, replaced, restated or supplemented provided that, where the consent of the Bank is
required to such amendment, novation, replacement, restatement or supplement, such
consent has beesn oblained;

(v) a "guarantee” includes any guarantee, indemnity, counter indemnity oa" other assurance in
respect of the indebtedness of any person;

{vl) lhe words "Includes", "including” and "in particular” shall be construed as bsing by way of
iflustration or emphasis only and shall not be consirued as, nor shall they take effect as,
limiting the generality of any foregoing 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, trealy or other legislative measure in any jurisdiction or any presen! or future directive,
regulation, guldeline, request, rule or requirament (in each case, whether or not having the
force of law but, if not having the force of law, the compliance with which is in accordance with
the general practice of persons to whom the directive, regutation, guideline, request, rule or
requirement is inlended lo apply) of any governmental, intergovernmental or supranational
body, agency, department or regulalory, self-regulatory or other authority or organisaiion;

(viii} a "person”inciudes any person, firm, company, corporation, government, state or agency of a
slale or any associallon, trust or partnership (whether or nof having separate legal personalily)
or two or more of the foregoing;

{ix) a "regulation” includes any regulalion, rule, official directive, request or guldeline {whether or
nol having the force of tha faw) of any governmental, intergovernmental or supranational body,
agency, department or regulatory, self-regulatory or other authority or organisation;



1.2.2

1.2.3

1.3

2.1

2.2
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222

223

2.24

3.1

3.1.1

{x) ‘“rights" includes all rights, tille, benefits, powers, privileges, interests, claims, authorilies,
discretions, remedies, liberlies, easements, quasi-easemenis and appurtenances (in each
case, of every kind, present, fulure and contingent), and

{xi) “security" includes any morlgage, charge, pledge, lien, security assignment, hypothecation or,
trust or other arrangement for the purpose of providing security and any other encumbrance or
security interest of any kind having the efieclt of securing any obligation of any person
{including, without limitation, the deposit of moneys, property or title documents with a person
with the Intention of affording such person a right of set-off or lien} and any other agreement ar
any other type of arrangement having a similar effect.

Clause and schedule headings are for ease of reference only.

A reference In this Deed to any person includes that person’s successors In lille, whether immediate
or derivative and (in the case of the Bank only) ils permilled assignees and permilted transferees,
whether immediate or derivative.

Qualifying floating charge

This Deed contains a qualifying floating charge, and paragraph 14 of Schedule B1 to (he Insolvency
Act 1986 applies 1o the floating charge created by clause 3.2 (Floating charge).

COVENANT TO PAY
Covenant

The Borrower covenants that it will on demand pay to the Bank alf moneys and discharge all
obligations and liabilities now or herealter due, owing or incurred by it to the Bank when the same
become due for payment or discharge whether by acceleration or otherwise, and whether such
rmoneys, obligations or liabilities are expressed or implied; present, future, actual or contingent; joint
or several; incurred as principal or surely; originally owing to the Bank or purchased or otherwise
acquired by it; denominated in sterling or in any other currency; or incurred on any banking account
or in any other manner whatsoever.

Certain liabillties
The liabilities referred {o in clause 2.1 (Covenant} shall, without limitation, include:

all liabilities under or in conneclion wilh foreign exchange lransactions, Interest rate swaps and
hedging transactions and other arrangements entered into for the purpose of limiling exposure lo
fluctuations in interest or exchange rales;

all liabilities arising from the Issue, acceplance, endorsement, confirmation or discount of any
negotiable or non-negotiable instruments, documentary or other credits, bonds, guarantees,
indemnities or other instruments of any kind, :

interest (both before and after judgement) to date of payment at such rales and on such terms as
may from lime 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
in relation to any such moneys, ohligations or liabilities or generally in respect of the Borrower; and

all costs, charges, expenses and liabilities incurred as a result of or pursuant (o the exercise of the
rights and powers confained in this Deed.

CHARGES

Fixed charge

The Borrower charges io the Bank wilh full titte guarantee as a continuing securily for the payment
and discharge of the Secured Liabilities the following assets, both present and future by way of fixed

charge:

all estates or interesls in any freshold or leasehold property in England and Wales now or hereafler
belonging to the Borrower;
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3.1.10
3.1.11

3.2
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3.341

3.3.2
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341

3.4.2

3.5

3.5.1

all other interests belonging 1o it in or over land or the proceeds of sale of land and all ficences now
or in the future held by it to enter on or use land;

the beneifit of ali other agreements relating to the Property to which it is or may become a parly or
otherwise entitled;

all plant and machinery owned by the Borrower and ils interest in any plant and machinery In its
possession;

all Shares held by it andfor any nominee on its behalf and all Related Rights;

all benefits in respect of the Insurances including all claims and the refund of any premiums;

its rights under the appointment of any managing agent of any of the Properties;

the Deposits;

all of its book debts, other debts and prepayments, the proceeds of the same and all monies due and
owing fo it together with the full benefit of all Security Interesls, Collateral [nstruments and other
rights relating to any of the foregoing;

all its goodwill and uncalled capital from time to time; and

the benefil of all Authorisations held In connection with its business or the use of any Charged
Assets and the right to recover and receive ali compensation which may be payable to it in respect of
such Autherisations or the Charged Assets.

Floating charge

The Borrower charges to the Bank as a continuing security for the payment and discharge of the
Secured Liabilities by way of floating charge all its undertaking, properly, rights and assels
whatsoever and wheresoever both present and future, other than any properly, rights or assets from
lime to lime effectively charged by way of fixed charge pursuant fo clause 3.1 (Fixed charge).
Conversion of floating charge by notice

The Bank may by notice to the Borrower converl the floating charge created by this Deed into a fixed
charge as regards all or any of the Borrower's assets specified in the notice if:

a Default is continuing; or

the Bank considers those assels to be in danger of being seized or sold under any form of distress,
altachiment, execution, sequestralion or other process or to be otherwise in jeopardy.

Automatic converslon

Nolwithstanding anything contained in this Deed if, without the prior written consent of the Bank or as
permitied under {his Deed:

the Borrower creates any Securily Interest {whether by way of fixed or floating Security Interest)
over, or otherwise encumbers, any of the Charged Assels subject to a floating charge under this
Deed or attempts to do so; or

any person levies or attempts o levy any distress, atlachment, execution, sequestraiion or other
process against any of the Charged Assels,

the floating charge created by this Deed over such of the Charged Assels shall automalically without
nolice opsrate and have effect as a fixed charge instantly such event occurs,

Exceptions

Save as permilted by Part A1 of the Insolvency Act 1986, where the Borrower cbtains a moratorium
under that Part A1, and whilst the moratorium continues, the floating charge created by the Borrower

4



3.6

3.6.1

3.6.2

4.1

4.2

4.3

4.3.1

43.2

4.3.3

in clause 3.2 (Floaling Charge): (i} may not be converted into a fixed charge by nolice in accordance
with clause 3.3 (Conversion of floating charge by notice) and (ii) shall not automatically convert into a
fixed charge under clause 3.4 (Automalic conversion).

Nolwithstanding clauses 3.3 (Conversion of floafing charge by nolice) and clause 3.4 (Automalic
conversion), and save as permilted under Part A1 of the Insolvency Act 1886 nothing done for or by
the Borrower with a view to oblaining a moralorium under that Parl A1 shall give rise fo any right to
crystallise the floating charge by notice under clause 3.3 (Conversion of floating charge by nolice) or
cause the automalic crysiallisation of that floating charge under clause 3.4 (Automatic conversion).

Set Off

The Borrower herehy agrees that the Bank may at any time and frem time to time withoul notice, set
off any amounts owed by it to the Borrower in or towards salisfaction of the Secured Liabiiilies {which
shall be in addition {o and wilhout prejudice to such rights of set-off, combination, lien and ofher
rights whatsoever conferred on the Bank by law) and may fransfer any sum or sums standing to the
credit of any account of the Borrower with the Bank at any of its branches, of whatever nature and in
whatever currency denominated, In or towards satisfaction of any sums due and payable from the
Borrower to the Bank under this Desd or in or towards satisfaction of the Secured Liabilities.

if the liability in respect of which the Bank is exercising its rights of set-off is contingent, or not yet
payable, it shall automatically be accelerated, and shail accordingly be due and payable, before and
at the time of such set-off. If the sums standing to the credit 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 olherwise
payable, they shall nolwilthstanding anything to the conirary contained in this Deed be deemed
already 1o be so for the purposes of the set-off contemplated in this clause 3.5 provided that the
Bank shall not be obilged to exercise any righf given {o il by this clause 3.5.

UNDERTAKINGS

Duration

The undertakings In this ¢lause 4 remain in force during the Security Period.
Negative Pledge

The Borrower will not create or agree {o create or permit to subsist any Securily Interest over any
part of the Charged Assels,

Debts

The Borrower will:

collect in the ordinary course of its business and pay immediately inte the Bank Account ali moneys
which it receives in respect of the Debls and hold the proceeds of such Debts (untif payment into the
Bank Account) on trust (for which the perpetuity period shall be 125 years) for the Bank;

if requested by the Bank, open such bank accounls (including separate designated accounts,
blocked accounts or trust accounls) in the name of the Borrower with such mandates as the Bank
may spacify; and if requested by the Bank, procure thal all payments received by it 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 rights as the bank at which the account is held may have in respect thereof);
and

not, without the prior written consent of the Bank:

(I} setoff, vary, postpone or release any of the Debts;

(i} factor or assign its Debls; or

(i}  do or omil to do anything which may delay or prejudice the full recovery of any Debt,



4.4

4.5

4.6
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4.7.2

4.8

4.9

4,10

Deposit of deeds

The Borrower will deposit with the Bank (lo be held at the risk of the Borrower) all deeds and
documents of fitle relating to the Properlies and such other Charged Assets as the Bank may
require.

Calls

The Borrower wiil duly and promplly pay all cails, instalments or other moneys which may from time
to ime become due in respect of any of the Shares.

Compliance with covenants
The Borrower will:

observe and perform all covenanls, burdens, stipulalions, requirements and obligations from time to
time affecting the Charged Assets or the use, ownership, occupation, possession or other enjoyment
of the Charged Assets whether imposed by statute, contract, lease or otherwise;

do ali acts necessary to preserve ils rights, litle and inlerest in and to the Charged Assels; and

no(; without the written prior consent of the Bank, enter into any onerous or restriclive obligations
affecting any of the Charged Assets.

Pavelopment and alterations

The Borrower will not, without the prior written consent of the Bank, make or permit others to make
any application for ptanning permission in respect of any part of the Properties or make any
structural or material alteration 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
Praperties.

In the event thal, during the Security Period, any Properly is intended to be devsloped or is in the
course of development (in each case with the prior written consent of the Bank), the Borrower shall:

{i) proceed diligently and to the reasonable salisfaction of the Bank and any compelent authority
with such development in all respects in canformity with all planning and by-law consents
which shall together with the plans and specifications be produced fo the Bank for approval
prior 1o the commencement of any worles of development; and

{ii) obtain such further insurance as shall be required and specifted by the Bank.
Repalr

The Borrower will keep all i{s buildings, fixtures, fillings, plant and machinery {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 protected against damage or delerioration and not
commit any waste thereon or lessen the value thereof.

Access

The Borrower will permit any person appointed by the Banl¢, without the Bank becoming liable to
account as morlgagee in possession, (al reascnable limes and on reasonable nolice} to enter on
and inspect the state of the Properties and other premises (if any) on which the Borrower shall from
time to time be carrying out any contract or other works.

information

The Borrower will produce to the Bank such documents or informaltion relating to the Properlies as
the Bank may from time to time reascnably 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

any breach of its obligations relating to the Properties. '
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4.13
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4.14.1
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4,15.1

4,152

Notices

The Borrower will, within 5 Business Days of receipl, give full particutars to the Bank of any nofice,
order, direction, designation, resoiulion or proposal having specific application to any Properties or lo
{he area in which it is siluate, given or made by any planning authorily or other public body or
authority whatever or in pursuance of the powers conferred by any other statute.

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

The Borrower will further, i requested by the Bank, but at its own cost, make or jain with the Bank in
making such objections or representations against or in respect of any proposat for such a notice or
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,

Jeopardy

The Borrower will not do, or cause or permil to be done, anything which may depreciate, jeopardise
or otherwise prejudice the value to the Bank of the Propatiies nor incur any expenditure or lability of
an exceptional or unusual nature in relation to the Properties without the prior wrillen consent of the
Bank.

Land Registration Acts

The costs Incurred by the Bank in lodging from time to time a nolice or restriction against registration
of the Properties shall be deemed to be costs properly incurred by it under this Deed.

Additional Property

The Borrower will inform the Bank immediately on contracting to purchase any estate or interest in
any freehold, leasehold or heritable property and will supply the Bank with such details of any such
purchase as the Bank may from time to time reasonably require.

The Borrower will, on demand by the Bank, and al the cost of the Borrower, execute and deliver to
the Bank a legal mortgage in favour of the Bank over any freehold or leasehold property which
becomes vested in it after the date of this Deed in form and substance satisfactory to the Bank.

Insurances

The Borrower shall effect insurance of the Charged Assets all such insurances te be in amount and
in form and with an insurance company or underwriters acceptable to the Bank (acting reasonably).

If requested by the Bank:

(i) the Borrower must procure that at all times the Bank is named 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 times every such policy complies with the following
requirements:

{a) it must conlain:

- a non-invalidalion and non-vitiation clause under which the insurances will not be
viliated or avoided as against any insured parly or the Bank as a result of any
misrepresentation, non-disclosure, or breach of any policy term or condition on the
part of the inswred parly, the Bank or any agent of the insured parly or any
circumstances beyond the control of the insured parly or the Bank;

- a waiver of the rights of subrogalion of the insurer as agalnst the Borrower, the
Bank and the tenants of the Properly, and
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4.15.6

4167
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- & loss payee clause in such terms as lhe Bank may reasonably require in respect
of insurance claim payments otherwise payable io the Borrower,

{b) the insurers must give at least 30 days’ notice to the Bank if any Insurer proposes to
repudiale, rescind or cancel any Insurance policy, to treat it as avolded in whole or in
parl, or treat it as expired due to non-payment of premium or otherwise decline any valid
claim under It by or on behalf of any insured parly or the Bank and must give the Bank
the opportunity to reclify any such non-payment of premium within the notice period.

The Borrower will use its best endeavours to procure that there be given to the Bank such
information In connection with the Insurances and copies of the policies as the Bank may reasonably
require and will notify the Bank of renewals made and material variations or cancellations of policies
made or, to the knowledge of the Borrower, threatenad or pending.

The Borrower shall not do or parmit to be done anylthing which may make void or voldable any of the
Insurances.

The Borrower shall promplly pay all premiums and do all other things necessary to keep all of the
Insurances.

If the Borrower fails to comply with any of the provisions of this clause 4.15, the Bank shall
immedialely be entitled to effect the Insurances concerned at the expense of the Borrower.

Except as provided below, the proceeds of any insurance In respect of physical damage must be
used lowards replacing, restoring or reinstating the Properly.

At the Bank's request insurance proceeds in respect of physical damage shall be used to prepay the
Secured Llabilities and until such payment occurs the Borrower shail hold the insurance proceeds 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 wrilten consent of the Bank (whether by a single fransaction
or a setles of related or unrelated transactions and whether al the same time or over a period of
time) sell, fransfer, lease or otherwise dispose of any of the assets desciibed In clause 3.1 (Fixed
charge) or agree o do so.

The Borrower will not, without the prior wrilten consent of the Bank {whelher by a single transaction
or a series of relaled or unrelated transactions and whether at the same time or over a period of
time) sell, transfer, lease or otherwise dispose of any of lhe assets described in clause 3.2 (Floaling
charge) or agree to do so, other than in the ordinary course of business.

The Borrower shatl not exercise any of the powers of ieasing or of accepting surrenders of leases
conferred by sections 99 and 100 of the Law of Property Acl 1925 or by common law or vaty any
lease or tenancy agreement or reduce any sum payable under the same.

Power to remedy

if the Borrower at any time defaults in complying with any of its obligations contained in this Deed,
the Bank shall, without prejudice to any other rights arising as a consequence of such default, be
entitled to make good such default and the Borrower Irrevocably authorises the Bank and is
employees and agenis by way of securily to do all such things necessary or desirable in connection
with the same.

FURTHER ASSURANCE

Further assurance

The Borrower shall, if and when required by the Bank:

execute such further Security Interesis and assurances in favour of the Bank and do all such acls
and things as the Bank shall from time to lime require over or In relation to all or any of the Charged

Asseis to secure the Secured Liabilities or lo perfect or prolect the security intended o be created by
this Deed over the Charged Assels or any part thereof or to facllitate the realisalion of the same; and
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6.5.1

6.6

affix to such items of the Charged Assets or endorse or cause to be endorsed thereon as the Bank
shall stipulate such labels, signs, memoranda or other recognisable identification markings as the
Bank shall require referring or drawing attention lo the securily conslituted by or pursuant {o this
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 o the Bank or such nominees or agents of the Bank as the Bank may select and, untit such
time, the Borrower shall exercise the voting righls in respsct of the Shares in a manner which is not
prejudicial to the interests of the Bank.

Powers an enforcement

At any lime 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 shall have been appointed, exercise
ali the powers conferred on morigagees by the Law of Properly Act 1925, as varied or extended by
this Deed, and all the powers and discrelions conferred by this Deed on a Receiver elther expressly
or by reference,

Subsequent Security interests

If the Bank receives nolice of any subsequent Security Interest affecting the Charged Assets or any
part thereof, the Bank may open a new account for ihe Borrower.

If it does not open a new account then, unless the Bank gives express written nolice to the conlrary
to the Borrower, it shall nevertheless be ireated as if it had opened a new account at the time when it
received such notice and as from that ime all payments made by or on behalf of the Borrower to the
Bank shall be crediled or be Wreated as having been credited to the new account and shali not
operate to reduce the Secured Liabilities at the fime when il received such notice.

Statutory power of leasing

The Bank shall have the power to lease and make agreements for leases at a premium or otherwise,
to accept surrenders of leases and to grant opfions on such terms as the Bank shall consider
expedient and wilhout the need to observe any of the provisions of sections 99 and 100 of the Law of
Froperly Act 1925.

Contingencies

If the Bank enforces the securily constiluted by this Deed al a time when no amount In respect of the
Secured Liabilities is due and payable, the Bank (or the Receiver) may pay the proceeds of any
recoveries effecled by it into a suspense account.

The Bank may (subject 1o the paymenl of any claims having priorily to this security) withdraw
amounts standing to the credit of such account for appiication as follows:

(i) paying all cosls, charges and expenses incurred and paymenls made by the Bank {or lhe
Receiver) in the course of such enforcement;

(i)  paying remuneration to the Receiver as and when the same becomes due and payable; and

(i)  paying amounts due and payable in respect of the Secured Liabililies as and when the same
become due and payable.

Power of sale and right of consolidation

Sectlons 93 and 103 of the Law of Properly Act 1925 do not apply lo the securily constifuted by this
Deed.
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7.3.3

7.3.4

7.3.5

7.38

APPOINTMENT AND POWERS OF ADMINISTRATOR AND RECEIVER
Appointment

At any lime on or afler the Enforcement Dale, or if requested by the Borrower, the Bank may by
instrument in writing executed as a deed or under the hand of any duly authorised officer appoint:

(i) a Regceiver of the Charged Assels or any part thereof; or
(i)  an administrator of the Borrower.

Where more than one Recelver is appolnted, each Joint Recelver shall have power to act severally,
independently of any other joint Recelvers, except to the extent that the Bank may specily lo the
contrary in the appointment.

The Bank may (subject to section 45 of lhe Insolvency Act 1986) remove any Recelver so appointed
and appoint another in his place and may (subject to the provisions of any applicabie law} replace an
administrator of the Borrower previously appointed by the Bank where there is a vacancy in such
office.

Nolwithstanding anything to the contrary in this Deed, neither the obtaining of a moratorium by the
Borrower under Part A1 of the Insolvency Act 1986 (whilst the moratorium cortinues) nor the doing
of anything for or by the Borrower with a view to obtaining such a moratorium (including any
preliminary decision or investigation) shall be, or shall be consirued as, a ground under this Deed for
the appointment of a Recslver save where such an appointment would be permitted under that Part
Al

Recelver as agent

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

Powers of Recelver

A Receiver shall have all the powers conferred from time to time on receivers, administrative
receivers and administrators by stalute and power on bshalf and at the expense of the Borrower to
do, or omit to do, anything which the Borrower could do, or omit to do, in relalion 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
Asssts; and/or

exercise in respect of the Charged Assets all voling or other powers or rights available to a
registered or other holder in such manner as he may think fit; and/or

cairy on, manage, develop, reconstruct, amalgamale or diversily the business of the Borrower or any
parl thereof; and/or

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

ralse or borrow any money from or incur any other lability to the Bank or athers on such terms, with
or without securily, as he may think fit and so thal any such securily may be or include a charge on
the whole or any part of the Charged Assets ranking in priority lo this security or otherwise; and/or

sell, let, surrender or accept surrenders, grant licences or otherwise dispose of or deal with ali or any
of the Charged Assels for such conslderation and generally on such terms and conditions as he may
think fit and the consideration for such sale, lease or disposition may be for cash, debentures or
other obligations, shares, stock, securities or olher 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
all the Secured Liabilities; and/or

10
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7.3.8

7.3.9

73410

7.3.11

7.3.12

7.3.13
7.3.14

74

9.1

9.2

promole the formation of companies wilth a view to the same becoming a Subsidiary of the Borrower
and purchasing, ieasing, licensing or otherwise acquiring interests in all or any of the Charged
Assets or otherwlse, arrange for such companies to trade or cease {0 trade and fo purchase, lease,
license or otherwise acquire all or any of the Charged Assets on such terms and conditions as he
may lhink fit; andfor

make any arrangement or compromise or enter into, or cancel, any contracis which he shall think
axpedient; andfor

make and effect such repairs, renewals and Improvements o lhe Charged Assets or any part thereof
as he may think fit and maintain, renew, take oul or increase insurances, and/or

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

make calls condilionally, or unconditionally, on the members of the Borrower In respect of uncalled
capital, and/or

institute, continue, enforce, defend, settle or discontinue any actions, suits or proceedings in relation
to the Charged Assels or any part thereof or submit lo arbilration as he may think fit; and/or

delegale his powers in accordance wilth clause 10 (Delegation); andfor

sign any document, execute any deed and do all such other acts and things as may be considered
by him to be incidental or conducive o any of the matters or powers referred 1o in this clause 7.3 or
to the realisation of the security created by or pursuant to this Deed and to use the name of the
Borrower for all the purposes refaerred to in this clause 7.3.

Remuneration

The Bank may from time to time determine the remuneration of any Receiver and section 109(6) of
the Law of Property Act 1925 shafl be varied accordingly.

APPLICATION OF PROGEEDS

All moneys received by the Bank or by any Recsiver shall be applied, after the discharge of the
remunetation and expenses of the Recelver and all liabilities having priority to the Secured Liabllities,
in or towards satisfaction of such of the Secured Liabilities and In such order as the Bank in its
absolute discretion may fram ime lo lime conclusively determine , excepl that the Bank may credit
the same to a suspense account for so long and in such manner as the Bank may from time fo time
conclusively determine and the Receiver may relain the same for such period as he and the Bank
consider expedient,

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
deafing in good falth, the Sacured Liabililies shall be deemed to become due, and all rights of
enforcement conferred on the Bank by the Law of Properly Act 1925, as varied and exlended by {his
Doed, shall be deemed to arise, immediately after the execution of this Deed,

Na enquiry required

No purchaser or other person dealing with the Bank or a Receiver shall be bound or concerned to
enquire whether any powsr exercised or purported lo 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
reqularily of any sale by, or other dealing wilh, the Bank or such Recelver or be concerned with
notice to the contrary. Any such sale or dealing shall be deemed to be within the powers conferred
by this Deed and to be valid and efiectual accordingly.

1%
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11

11.2

11.2.14

11.2.2

11.2.3

12

121

12.1.1

12.1.2

12.1.3

12.2

DELEGATION

The Bank and any Receiver may delegate by power of altorney or in any other manner lo any person
any right, power or discrelion exercisable by it under this Deed, Any such delegation may be made
on the terms (including power {o sub-delegate) and subject to any regulations which the Bank or
such Recelver {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 Hability arising from any acl, default,
omisslon or misconduct on the part of any such delegate or sub-delegate.

INDEMNITIES
Enforcement costs

The Borrower shail on demand, indemnlfy the Bank against any cost, loss or Fability Incurrad by the
Bank or by any Receiver as a result of the enforcement, preservation or altempted preservation of
any of the security created by or pursuant to this Deed or any of the Charged Assets.

Indemnity from Charged Assets

The Bank and any administrator, Receiver, attorney, agent or other person appointed by the Bank
under this Deed and the officers and employees of the Bank and any such administrator, Receiver,
altorney, agent or other person (each an "Indemnified Party") shall be enlilled to be indemnified out
of the Charged Assets in respect of all costs and losses which may be incurred by, or made against,
any of them {or by or against any manager, agent, officer or employee for whose liabiiity, act or
omission any of them may be answerable) at any time relating to or arising out of or as a
consequence of:

anything done or omilted in the exercise, or purported exercise, of the powers contained In this
Deed; or

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

any claim made or asserted against an Indemnified Parly which would nol have arisen if this Deed
had not been sxecuted and which was not caused by lhe gross negligence or wilful default of the
relevant Indemnifled Parly.

POWER OF ATTORNEY
Power of attorney

The Borrower, by way of securily (and to secure propristary interests of any delegates), irrevocably
appoints each of the Bank and any Receiver and their respective delegates severally to be its
altorney in its name and on its behaif.

to execute and complete any documents or instruments which the Bank or such Receiver may
require for perfecting the fitle of the Bank to the Charged Assets or for vesting the same in the Bank,
its nominee or any purchaser;

to sign, execule, seal and deliver, and otherwise perfect, any further Securily Interest or document
referred to In clause 5.1 (Further assurance}; and

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

Ratification

The Borrower ratifies and confirms and agrees lo ratify and confirm all acts and things which any
attorney pursuant to clause 12.1 (Power of allorney} shall do, or purport to do, in the exercise of his
powers under clause 12.1 (Power of aftorney).

12
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13.1

13.1.1

13.1.2

13.1.3

13.2

13.3

13.3.1

13.3.2

13.4

13.4.1

13.4.2

MISCELLLANEQUS PROVISIONS
Continuing security
This Deed and the obligations of the Borrower under this Deed shalk:

secure the ullimate balance of the Secured Liabilities and shall be a continuing security
notwithstanding any settlement of account or other matter whatsoever;

be in addition to, and not prejudice or affect, any present or future Collateral Instrument, Security
Interast, right or ramedy held by or avallable to the Bank; 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.

Settiements conditional

Any settlement or discharge belween the Bank and the Borrower shall be condifional on no security
of, or disposition or payment to, the Bank (whether by the Borrower or otherwise} being avoided or
reduced or required to be paid away or refunded by virlue of any requirement or enactment (in each
case whether or not having the force of law and whether refaling to bankruptcy, insolvency,
liquidation, administration or otherwise) at any time In force or by virtue of any obligation to give
effact lo any preference or priority and the Bank shall be entilled to recover the value or amount of
any such security or payment from the Borrower and to enforce this Deed as if such setllemient or
discharge had not occurred.

Deposits

Without prejudice to any right of set-off the Bank may have, if any time deposit matures on any
account the Borrower has with the Bank at any time when:

this security has become enforceable; and
no amount of the Secured Liabililies is due and payable,

that time deposit shall automatically be renewed for any further maturity which the Bank considers
appropriate,

Land Registry

in respect of any Properly charged by this Deed, the fille to which is or is to be registered at the Land
Regislry, the Borrower:

(i)  certifies that the security crealed by this Deed does not contravense any of the provisions of the
constitutional documents of the Borrower; and

(i)  hereby consents to the lodgement at the Land Regisiry of an application by or on behalf of the
Bank for the entry of the following restriction in the Propristorship Register of any relevant
Property:

"No disposition of the registered estate by the proprietor of the registered eslate or by the
proprietor of any registered charge not being a charge registered before the enlry of this
restriction is lo be registered withoul a writlen consent signed by the proprietor for the time
being of the charge daled [the date of this Deed] in favour of Handelsbanken plc referred to in
the charges register or, thelr conveyancer”,

The obligation on the part of the Bank to make further advances to the Borrower under any facility or
other documentation issued by the Bank lo the Borrower shall be deemed to be incorporated in this
Deed for the purposes of Section 94(1)(c) of the Law of Property Act 1925, Section 49(3) of the Land
Registration Act 2002 and Rule 108 of the Land Registraiion Rules 2003 and for the purposes of the
Land Registration Rules 2003 and Section 49(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 reglster of each of the tilles referred to in clause 13.4.1.

13



13.5

13.6

14

14.1

14.2

15

16

17
17.1

17.2

17.3

18

No rasponsibility for loss

Neither the Bank nor any Recelver shall be responsible for any loss occasioned by the timing of the
exerclse of ils powers under this Deed.

No lability as mortgagee in possession

Neither the Bank nor any Recelver shall be liable to account as mortgagee or heritable creditor In
possession in respecl of all or any of the Charged Assels or be liable for any loss on realisation or for
any neglecl or defaull of any nalure whatsoever for which a mortgagee or heritable creditor In
possession may be liable as such,

CHANGES TO THE PARTIES AND DISCLOSURE

Assignments and transfers by the Borrower

The Borrower may not assign any of its rights or transfer any of Its righis or obligations under this
Deead.

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 person or
otherwise grant an interest in them to any person,

PARTIAL INVALIDITY

If, at any {lme, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, nelther the legality, validily or enforceabilily of the
remaining provisions nor the fegality, validity or enforceability of such provisions under the taw of any
ofher 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 leller o the address of the Borrower last
known to the Bank.

CALCULATIONS AND CERTIFICATES

Accounts

In any litigation or arbilration proceedings arising out of or in connection with this Beed, the entrles
made in the accounis maintained by the Bank are prima facie evidence of the malters to which they
relate.

Certificates and determinations

Any certification or determination by the Bank under this Deed is, in he absence of manifest error,
conclusive evidence of the maiters to which it relales.

No set-off by the Borrower

All payments lo be made by the Borrower under this Deed shall be calculated and be made without
(and free and clear of any deduction for) set-off or counterclaim.

LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989
Far the purposes of the Law of Property (Miscetlaneous Provisions) Act 1989, any provisions of each

document governing the ferms of the Secured Liabilities and relating to any disposition of properly
shall be desmed to be incorporated in this Deed.

14



19 THIRD PARTY RIGHTS
Save as permitied in this Deed, a person who is nof a parly fo this Ueed has no righis under the
Contracts (Righls of Third Parties) Acl 1899 lo enforce any term of this Deed, This clause 19 doss
not alfect any right or remedy of any person which exists or Is avallable eotherwise than pursuanl to
that Act,

20 EXECUTION AS A DEED

The partios agree and confirm that this Deed shall take offect as a desd nolwlthstanding that the
Bank may have executed this Deed under hand only.

21 BOVERNING LAW

This Deed and any non-confraciual obllgations avising out of or In connection with | are governed by,
and construed in accordance with, English law,

This Deed has heen enfered Into as a desd at the date stated at the beginning of this Deed.
SIGNATORIES
Borrower
Exacuted a5 a dead

)
by the Borrowsr }
acting by & director in the presence of: }

Namae:

wrastior

Address:

o

!vg Bank

Authofized Signatery

HBUKJAG3072023/16:37:25

15



Resolution re DBehanture

Extract from the records of Peapod Limited (the “Company")

. | TP
of a resolution of the Direclor datad %\“\%\ %’QE ;é f-,-'i;-"‘“;‘-‘* 4] {) A i W

“After due consideration of all the circumstances and on being salisfied that it is for the benefit of the
Company and in the interests of the Company for the purpose of carrying on its businass it was resolvad to
anter Inte the debenture In the form now produced (e "Debenture”) and to deliver the Debenture to the
Bank.

it was resolved that the Debenture be executed and delivered as a deed by the Company actitig by iis
Directar in the presence of a wilhess,”

! hereby certify that the foregoing is a true extract from the records of the Company and tha! a frue copy of
the Debenture has been retalned by the Company.

*Delete as appropriste but should only be signed by a direcior where the company no longer has a company
secretary and has alterad its Articles to this effest

HBUKJO30T2023/16:37:29
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