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Registration of a Charge

Company name: COTTAGE DEVELOPMENTS (SW) LIMITED

Company number: 03566854
X8JQMEBA

Received for Electronic Filing: 06/12/2019

Details of Charge

Date of creation:  06/12/2019
Charge code: 0356 6854 0010
Persons entitted: HANDELSBANKEN PLC

Brief description:  1-56 VICTORIA BUILDINGS, VICTORIA PLACE, PENZANCE, CORNWALL,
TR18 4DB (CL165102)

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT 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.
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Certified by: STEPHENS SCOWN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3566854

Charge code: 0356 6854 0010

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 6th December 2019 and created by COTTAGE
DEVELOPMENTS (SW) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 6th December 2019 .

Given at Companies House, Cardiff on 9th December 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 is made on & FEEMIT 2y P BETWEEN:

r{f?_:}
@)

£
Cottage Developmients (SW) Limited compary number 03566854 (the "Borrower"); ard.

Handelsbanken ple (the "Bank").

ITI5 AGREED as follows:

%

1.4

DEFINITIONS AND INTERPRETATION
Definitions
I this Deed, uriless the context otherwise requires:

“Authorisations” means all authorisations, consents and permits issued by any governmental body

agency, department or regulatory, self-regulatory or other authority incliding, without limitation, focal
-and public authorities and statutory underiakings.

"Charged Assets” means all the undertaking, property and assets 6f the Borrower described in’

<lause 3.1 (Fixed charge) including any part thereof and any interest thersin,

“Collateral Instruments” means instruments, guarantees, indermnities and other assurances against
financial loss and any other docurments which contain or evidence an obligation to pay or discharge
‘any liabilities of any persan;.

"Enforcement Date" means the date oni which the Bank demands'the paymenit or discharge of all or
any part-of the Secured Liabilities 'or, if sarlier, the date on which an application:is made or other
action is taken for the administration of the Borrower.

‘Insurances” means all contracts or policies of insurarice in which the Borrower from time to: time
has an interest.

"Party" means a party to. this Deed ‘and includes its successors in title, permitted assigns anidt
permitted fransferees, whether immediate or derivative,

"Planning Acts" means the Town ‘and Country Planning Act 1990, the Planning (Listed Buildings
and Conservation Argas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planning
{Consequential Provisions) Act 1990, the Planning anid Compensation Act 1991 and the- Planning

-and Compulsary Purchase Act 2004, and any subordinate legislation made (before: or after this

Deed) under those statutes and any other statute governing or confrofling the use or development of

land and property.

"Property” miearis the property krown as 1 - 5 Victoria Buildings, Victoria Place, Penzance,
Cornwall, TR18 4DB and registered at Land Registry under fitfle number {uibi o2 |

“Receiver” means any one or more receivers andior ‘managers appointed by the Bank pursuant to
this Deed in respect of the Borrower or over all or any of the Charged Assets.

"Security Interest" mearnis any morldage, charge, pledge, lien, hypethecation, assignment by way of

security, right of set-off, trust arrangemerit for the purpose of providing security or any other
encumbrance securifg any obligation of any person orany other type-of preferantial arrangement

{including, without limitation, title transfer and retention arrangements) having a similar effect.
"Secured Liabilities” means all moneys; obligations and liabilities: covenanted to be paid or
discharged Under of pursuant to clause 2 (Covénant 1o pay).

"Security Period” mearis the period from the daté of this Desd until the Bank confirhs in wiriting to
the Borrower that all the Becured Lizbilities have been unconditionally and frrevocably. paid and

dischargsd infull:

Form.of Charge fited at the Land Regislry under reference MD 15406
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Construction

Any reférence in this Deed to:
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()

‘ar "amendment” includes amendment, implement, novalion, re-enactment, replacement,

reingtatement or variation and "amend” or "amefided" will ba considered accordingly:

“assets” includes present and future property, révenues and fights of ‘svery description;
“consent” shall be construed as including, without limitation, “any authorisation, consent,
‘approval, resolution, licence, exemplion, filing, notarisation or registration

“this Deed" or any other agreement or instrument is g reference to this Deed or that other
‘agreement or instrument as the same may have beér, or may from time to time be, amended,

novated, ramaced restated or suppleménted provided that, where the consent of the Bank is

réquired 1o ‘such amendment, novation, replEcément, restatement of supplement, such

consent has bean obiained:

3 "guarantes” includes any guarantes, indemnity, countér indeimnity or other @ssurance in

respect of the indebledness of any person;.

thewords “Includes”, "inclisding” and “in particular” shall be constried as being by way of
filustration or emphasis only and shall not be construed as. nor shall they take effect as,

imiting the generality of any foregoing words;

“law" includés comfrion or customary law, prindiples 'of Bquity gnd -any coristitution, ¢odé of
practice, decres, ;udgément dtac;mm ieglss ation, order, ordifiance, fegsiatzﬁn bye-law,
statute, treaty or other legislative measure inany jurdsdiction or any present or future direcltive,
regulation, guideline, request, rule or requirément (in each case, whether or not having the

forceof iaw but, if not having the force of law, the compliznce with which 15 in accordande with
the general practice of persons to whor the direéctive, fegulation, guidsling; request; rule or

‘requiremient s intended o apply) of any govarnmental, miergwemmentai of su;}{ar;atmgai

body, agency, deparimentor regulatory, self-regulatory or other authority or arganisation;

& "persoi” includes any person, firm, company, corporation, governrient, state or agency of a

state or any association, trust or parinership {whether or not having separate legal personality)

or two oF more of the: foregoing:

a "regulation” includes any regulation, rule, official diractive, request or guidsline (whether or
not having the force of the law) of any gavemmef;%a rztergmemmaﬂiai or supranational bmﬁy

agency, éep&rﬁm%i or regulatory, self-regulatory or other atthority or. organisation;

“rights” includes all r%gh%s title, benafits, powers, privileges, interests, claims, authorities,

disoretions, remedies, fiberties, ea&emaﬁm quasi-easements and a;};}m%aﬁamﬁs {in each
case, of every kind, présent; future and contingenty; and

“sectirity” ing ludes #ny mortgage, charge, pledge, lisn, security assignment, nypothecation or,
trust or other arrangement for the purpose of providing gecurity and any other encumbrance or
security interést of any kind having the effect of securing any obligation of any person
{intluding, without limitation, the deposit of moneys, properly or fitle documents with a person

with the intehtion of affording such person a right of set-off or lien) and any other agresment or
any otfier typeof arrangement having a simitar sffect

Clause and schedule 'hﬁ'adings-are; for egse of reference only.

Areference in this Deed jo any person | mszu{%es that person’s successors in title, whethér immediate

or derivative and (in the case of the Bank only) ifs permitted #ssigness and permittéd transférees,
whether immadiaie dr defivative,

If two o MoTe peredng are included in the: definition "Borrower” then the use in this dead of the word”
“Borrower" shall be deemed 1o refer 6 such gsafsems both together and separately and the

Form of Chigtos ied af the Land Registry under refgrance MUTS4806
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Borrower's obligations shall.be their joint and several obligations-and each-of them shall be primarily
liable by way of indemiiity for the liabilities to the Bank ¢f the other or others of them.
COVENANT TO PAY

Covenant

The Borrower covenants' that it will on demand pay to the Bank all moneys and discharge all
©Obligations and labilities now or hereafter due, owing or incurred by it fo- the Bank when the same

‘become-due for payment or discharge whether by acceleration or ctherwise, and ‘whether such

moneys, obligations or liabiliies are expressed or implied; present, future, actual or contingent: joint
or several, incurred a8 prinicipal or surety; originially owing o the Bank or purchased or otherwise
acquired by it; denominated in sterling or in any other currency; or incurred on any banking account
orin any other manner whatsoever.

Cartain liabilities

The liabilities referred to'in clause 2.1 {Covenant) shall, without limitation, include:

all fiabilities under or in connection with forsign exchange transactions, interést rate swaps and
hedging transactions and otherarrangements entered into for the purpose of limiting exposure 1o
fluctuations in intérest or exchange rates:

all liabilites arising from the issue, acceptance, endorsement, confirmation or discount of any
negotiable or non-negotiable ‘instruments, documentary or other credits, bands, guarantees,
indemnities or other instruiments of any kind;

interest (both. before and after judgement) to date of payment at such rates and on such terms as-

may-from time {0 time be agreed, commission, fees and-otfier charges and all lagal 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, obligations or liabilities: or generally in respect of the Barrower: and

all costs, charges; expenses and liabilities incurred as a result of or pursuant 1o the exercise of the-

rights @rid powers containgd inthis Deed.

CHARGES
Fixed charge

The: Borrower charges to the Bark with full title guarantee as a continuing seourity for the payment

afid discharge of the Secured Liabilities the feﬁax@égg-agmf&; both present and fulure:
by way of legal mortgage the Property; and
by way of fixed charge:

() all plant énd machinery owned by the Borrower and its'interest in any plant and machinery in
its possession located at the Property;

(iiy el fixtures and fittings from time to time attached to the Property:

4t} all other chattels of the Borrower located at the Property and not ordinarily disposed of in the

ordinary course of business;

(ivy -all benefits in respect of the Insurances including all ic‘ia?imsi and the réfund of ahy prémiims;

{¥) &l rents receivable from any lease granted of the Property: and

(i) @l the goodwill of the Borrower's business carried on at'the Praperty,

The Borrower confirms and agrees that at any time on or after the Enforcement Daté. the Bank
and/or-any Receiver may = as agent for the Borrower — sell any assets of the Borrower which have

Form of Chatge fled af the Land Registry under reference MD1549G
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4.2

4.3
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not besn removed from the Property. The Borrower hereby assigns and zgrees o assign the
prociéads of such sale to the Bank and agrees that the Bank may apply such proceeds in reduction

of the Sesured Liabliities.

Set O

The Borrower hefeby agress that tie Bank may at any time and front time fo time without notice, set
off any amotints cwed by it to the Borrower in or fowards satisfaction of the Secured Liabilities: (which
shall be in addition to and without: prejudice to such rights of set-off, combination, lien and other
rights whatsoever conferred on the Bank by law) and may transfer any sum of stims standing to the
credit of any geéount of the Borrower with the Bank at any of ite brinches, of whatever nalure and in

whatever currency denominated, in or towards satisfaction of aiy sums due and payable from the

Borrower to the Bank under this Deed ¢r in or towards satisfaction:of the Secured Liabilities.

the :ab;iat}f in-respect of which the Bank is exércising i(s rights of set-off is contingent; or fiot yet.
‘payable, it shall automatically be accelerated, and shiall accordingly be dus 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 fo be miade are niot due or matured or ftherwise.
;':.sayaiﬁie they shall riotwithstanding anything o the confrary contained In this Deéd be deemed

already to be sd: for the purposes of the set-off contemplated. in this clavse provided that. t?&e Bardk

sha i ot be obliged fo exarcise any right given to it by this dlause.
UNDERTAKINGS

Duration

The undertakings in this clause 4 remain in force turing the Security Period,

Hegative Pledge

The Borower will gt crédte or agree 1o créate or permit 1o subsist any Security interest gver the

Charged Assets,

Deposit of deeds

“The Borrower will deposit with the Bank {to be held at the risk of ths Borrower) all deeds and
documents of litle refating to the Property and such other Charged Assels as the Bank may require.

Development aind alterations

The Borrower will not, without the priof written congent of the Bank, make or permit othiers o make
any application for ;;ianr;mg pefrission in ‘respact of any pari of the Pfﬁpﬁﬁy or make ‘any structural

‘or material alteration or addition to the Property or aaz‘rg; out o permit to be carried out any
developmant (within' the meaning of that sxpression in the Planning ﬁ{;ﬁs} on any part of the

Property.

in the event that, during the Sécurity Period, the Property is intendied to be developed or is in the

eourse of developmeént {in Bach cage With the prior writfen consent of the Bank), the Borrgwer shall

(i  proceed diligently and to the reasonable satisfaction of the Bank and any competent authority
with ‘such development in all respects in conformity with all plansing and by-law tohsents

which shall together with the plans and specifications be produced to the Bank for approval
prior {6 the commencarment of any works of development; and

{iiy  obtain such further instirance as shall be required and specified by the Bank.

‘Repair

The Borrower will kéep all its buildings, fixtures, fitings, plant-and machinery {or procure that they
are kept) in good répaif andin good working order and condition (fair wear and tear excepted in the
case of fixtures, plant and machinery) and fully protected against damage of detérioration énd not
commit any waste thereon or lessen the valte thereof

Form of Chibrde fled 5t the Land Registly inder referencs MD715496G"
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Acoess

The Borrower will permit any person appointed by the Bank, without the Bank becoming liable to
account as mortgagee in possession, (at réasonable times and on reasonable notice) to enter on
and inspect the state of the Property and other premises. (if any) on which the Borfower shall from
fimeto-time be carfying out any contract or other works:

Notices

The Barrower will, within & Business Days of receipt, give full particulars to the Bank of any notics,
order,-direction, designation, resolution o proposal having specific application to the Property or to

the area In which it is situate, given or made by any planning authority -or other public body or
-authority- whatever or in purstiance of the powers ¢onferred by any other siatute:

The Borrower will, if requested by the Bank, without delay and at its: owrrcost take all reasonable or
necessary steps o comply with any such notice or drder,

The Borrower will further, if requested by the Bank; but af its own cost, make or join with the Bank in
making ‘such objections or representations against-orin respect of-any proposal for siich & notice of

‘orderas'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 Lisbilities.
Planning Acts
The Borrower will:

not do-or knowingly omit or knowingly suffér to be done or omiitted any-act; matter or thing in, on of in
respect of the Property required to be done or omitted by the Planning Acts or which shall

contravene the provisions of the Planning Acts; and

indermnify and. keep indemnified the Bank against all setions; proceedings; costs, expenses, claims:

and demands whatsoever in respéct of any such act, matter or thing so coniraveriing the provisions:

of the Planning Acts..

Land Registration Acts

The Borrower will not, without the prior wiittén conserit of the Barik:

{iy  permit any pefson to be registered as proprietor under the Land Registration Acts of the
Propérty;
(i} create or khowingly permit to arise or subsist any overriding interest affecting the Property-

within the definition in the Land Registration Acts; or
(i} permit any person o become entitled to any proprietary right -or interést which might
reasonably be eXpected adversely to affect the value of the Property or-any other Charged
Agset thereon: '

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

Insurances

The Botrowsr shall effect insurarice of the Charged Assets all stich insurances to be in amount and

inform and with an insurance company or underwriters acceptable to the Barik (acting reasonably).

4.40.2 1 requested by the Bank:

Form of Charge flad at the Land Registry under reference MD1549G:
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{ the. Borrower must procure. that at all times the Bank is named as codnsured on gach such
insurance policy but without any liability on the part of the Bank for @ny premium inrelationto
those insurances; gnd

{iiy the Borrower must procure that at all times: every such policy complies with the following
reqiiréments:

{8)  itmust contain:

- @ ron-invalidation and non-vitlation clause under which the insurances will not be
vitiated or avoided as against any insured party or the Bank as a résult of any
misrépresentation, non-disclosure, or breach of any policy term or ‘condition on.the:
part of the insured party, the Bank or any egent of the insured party or ‘any
cirourmistances beyond the controt of the insured party or the Bank;

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

- aloss payee clause in such terris as the Bank may reasonably require in respect
sf ihsuranoe claifm payments othetwise paysble to the Borrower,

by theinsursrs must give at least 30 days' niotice to the Bank if aﬁg'?ﬂsurar proposes o
repudiate, rescind or cancel any insurance policy, 10 treat it as avoided in whole or in
part; or freat it a5 expired due to non-payment of premium of otherwise decline any vaiid
claim under it by oron behalf of any insured gﬁ;ﬁy or the Bank and must give the Bank
“the aoportunity to rectify any such non-payment of premium within the ngtm period.

If the Borrower fails to comply with any of the provisions ofthis clause, the Barik shail immediately be
entitied to. sffect the Insurances concerned at'the éxpense of the Borrower,

Except dgs pravided below; the proceeds of any insurandé in réspect of ;:shyszfsa damage miust be
used towards replacing, restoring or reinstating the Property.

Af the Bank's request nstrance proceeds in respect of physical damage shall be used to prepay the
Secured Liabilities and until such payment occurs the Borrower shiall hold the insurance proceeds on

‘trust for the Bank (the perpétuity period for which trust shall be 128 vears).

Restrictions on dealing with Charged Assets

“The Borrowsr will niot, withaut the prior written consent of the Bank (whether by a single transaction
Or & seriss of related ordnrelated transactions and whether at the-same tme or over a pariod-of

time) sell, fransfer, lsase or otherwise dispose of any of the Charged Asséts oragree todo so.

The Borrower shall not, without first obtaining the-exbress writtety permission of the Bank, exercise
any of the powers of leasing or of dccepting surrenders of lease$ conferred by sedtions 99 and 100

‘of ife Law of ?rzs;ze{ty Act 1925 or by common faw of vary any lease of i&ﬁaf‘%ﬂ? agreement or

reduce any.surm payable under the same.

Power 1o remedy

if the Borrower at any time defaults in complying with any of its Qbiigauana contained in this Deed,
the Bank shall, without ﬁre;usim fo-any other rights arising as a donsequence of such default, be
entitled to make good such defeult and the Borrower irrevocably authorises the Bank and its

‘employees and agents by way of sepurity. to: do =l such things necessary or desirable in connection

With the same.

‘Any moheys so-8xpended by the Bank shall be repayable by the Borrower to the Bank on demand.
Leasehold Property

1f the Property i ﬁamhaéd the Borrower undertakes 1o comply with the terms of the lease and
immediately ‘inform the Bank if any notice is: received front the lessor relating to-any actust or

Form of Charge Hd &t the Laiitf Registiy under rfsrenics MD1549G
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6.4.2

suggested breach of the lease or threatening action or proceedings for possession or to forfeit the
leasé.

FURTHER ASSURANCE

Furthér assurance

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

exécute such further Security Interests and assirances in favour of the Bank and do alf such adks
ang ihmgg as the Bank shall from tinde to tire require over or in relation o ail or any of the Chargéd
Assels to secure the Secured Liabilities orto perfect-or protect the security intended to be created by
this Deed over the Ghargea Assets orany part thereof of o facilitate the realisation of the same; gnd

affix: to stch fterns of the Charged Assets or endorse or cause to be endorsed thereon as the Bank
shall stipulate: sw;h labels, signs, ‘mérmoranda of other recognisable identification markings as the
Bark shall require: referring or drawing aftention to the securily constituted by or pursuant to this

Desd.

POWERS OF THE BANK
Powers on enforcemant
At any time on or after the Enforcament Date, or if requested by the Borrower, the Bank may, without
further notice’ and whether or riof g Receiver shall have been appointed, exercise all the powers

cerﬁe%d on mortgagess by the Law of Property Act 1925 as vaned or extended by this Deed, and
all the powers am:i diséretions conferred by thig Deed on a Receivir aither expresgfy or by refersnce.

Subsequent Security interests

If the Bank receives notice of any subsequent Security Interest affecting the Charged Assels or any
;:;as”t thereof, the Bank may open @ new actount-for the Borfower,

If it does not open a new sctount then, unless the Bank gives: express wiitten notice to the- contrary
to the: Borrower, it shall nevertheless be treated as if it had openid g new dceotint at the time whan it
recelved such natice and ‘as from that time all payments made by or on behalf of the Borrower o the

Banilc shall be credited or be trested ds having beén dredited to the new account and shall not

operate {0 reduce the Secured Liabiliies at the time when it received such notice:
ﬁtatﬂts:s?y}wwer_ of leasing

The Bank shall have the ;:‘_mxfar'ta lease and male agreements for leases at & premium 'Gr-ath’emié?;_ég
to accept sulréiiders of leases and to grant oplions on such terms as the Bank shell consider

‘expedient and without the nead 1o obseve any of the provisions of sectiong 99.and 100 of theé Law of

Froperty Act 1925,
Contingencies

If the Bank eriforces the seciirity constituted by this Deed ata time wher no amount in réspect of the

-Sacasfed Ligbilities s due and s}ay&b g, the Bank (or the Receiver) may pay the procesds of any
recoveries effécted by itinto a suspense account.

The Bank mady (subject to ‘the payment of any claims having priority to this Security) withidraw
amounts standing 1 the credit of such gtcount for application os follows:

M paying all costs, x’;?;argﬁss and expenses inturred and payments made’ by the Bank {of the
Receiver) in the course of such enforcement:

iy paying remuneration 1o the Receiver as and when the same becomes due ﬁnﬁpa‘jg?a&éez-aﬁﬁ

iy paying amounts due and payablé in respect of the Secured Liabilities as and when the same
become due and payable.

Fom of Charge fied at the Land Registry under reference MD15496
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Power of sale and right of consolidation

Sections 93 and 103 of the Law of ?ﬁ*mwﬁy Ast 1925 do not apply 1o the securily constiluted by this
Deed.

APPOINTMENT AND POWERS OF RECEIVER

Appointment

At any time on or after the Enforcerrient Date, or if requested by the Borrower, the Bank may by
instrurnent in writing executed as a deed 6r under the hand of any duly authorised officer appoint @

Reseiver of the Charged Assets or ar%y part iheracf

Whare moré than one Receiver is abpointed, 8ach joint Receiver shall have power to act severally:
mdegen&anﬁy of any other jont Receivers, except o the extent that the Bank may specify o the

contrary in the appointment.

The Bank may {%u&agem to section 45 of the Insolvency Act ’%%86} remove any Receiver so appoinied.

‘and appoint another in his place and may {subject to the provisions of any appita&h law} replace an

administrator of the Borrower previously appointed by the Bank where there is & vacancy in such
office..

Receiver as agent

A Recewer shall be the agent of the Borrower and the Borrower shall be solely responsible for his
acts or defaulis and for his rémunération.

Powers of Receiver

A Receiver shall have all the powsrs confefred from tire to time on receivers, -administrative
maewﬁzs aﬁd aﬁmmtsﬁm{a;‘s i}y s%a%ute aﬁd ;mwaf on @ehai? am:i at i'he &)ﬁp{i‘féﬁﬁ of the ﬁﬁffewer t&:&-

ﬁss&iﬁ or aﬁy ;:}ar% ﬁ‘}&{ﬁi}f iﬂ_{: ﬁsmg

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

exercise in fespea% of the: Charged Assets all voting. or other powers or rights available to &
registerad or othe holder in such manneras he may think fit; andfor

garry.on, manage, develop, rétonstruct, amalgamate or diversify the business of the Borrower or any

part thereof; andior

lease O otherwise adquire and develop or improve properties or ofher assets without being
responsibie for losg or damage; andlior

raise or borrow any money from or.incur any other liability to the Bank or othiers on stich'terms, with
or without security, as He may think fit and so that any such security may be or include 2 chargé on
the whole or any partof the Charged Assets ranking In priority to this security or otherwise; andior

sell, let, surrender or aceépt sufrenders, grant licences br otherwise dispose of of deal with all orany

of the Charged Assiets Tor such mn&sﬁe?‘aﬁm and generaily o guch termis and t::cmsiﬂ:mﬁg A5 he may

think fit ang the consideration for such sale; lease or disposition may be for cash, debentures or

othar -obligations, sharas, stock, seaursiaeﬁ or other valuable consideration and be ‘payable

immediately or by instalments spread over such period as he shall think fit and so that any
'z:arsswieraﬁem received or receivable shall immediately be' snd become charged with the payment. of

all the Becured Liabilities: andior

promote the formation of companies with & view to the saitie. becoming a Suizsssdsafg of the Borrower
and purchasing, ledsing, licensing or ctherwise acquiring. interests i all or any of the Charged
Asents of otherwise, arrange for: such companies to tradé or ¢ease to trade and. o purchase, lease,

Eprm of Chargs fled at the Land Registyy nder refatence MD 15496
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7.3.9

7.3.10

7311

7312

7.3.13
7344

7.4

8.1

82

10

by this Deed and to be valid and effectual accordingly.

license or otherwise acquire all or any of the Charged Assets on such terms and conditions as he
may think fit, and/or

make any arrangement or comprormise or-enter into, or cahcel, -any contracts which he shall think
expedient, andfor

miake @nd effect such repairs, rerewals and improvements o the Chatged Assets or any part thereof

as hie-may think fitand raaintain; renew, take outor increase insurances; andfor:

‘appoint managers, agents, officers and employess for any of the purposes referred o in this clause

7.3 andlor

make calls conditionally, or unconditionally, on the members of the Borrowet in respect of tncalled

capital; and/or

Institute, continue,.enforce, defend, settle or discontinue any actions, suits ot proceedings in relation
to the Charged Assets or any part thereof or submit to arbitration 'as he may think fit and/or

delegate his powers in-accordance with clause 10 (Delegation: andlor

sign-any document, execite any deed and do ail such other acts and things as may be considered
by him' {o be incidental or conducive o any of the matters or powers referred o in this clause 7.3 or
to the realisation of the security created by or-pursuant to this Deed and {6 use the naife of the:
Borrower for all the purposes referred to in this clause 7.3,

Remuneration

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

APPLICATION OF PROCEEDS

All moneys received by the: Bank 'or by any Receiver shall be spplied. after the discharge of the

Temuneration and experises of the Recelver and all liabilities having priority {o-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 time conclusively determine, except that the Bank may credit .
the sarme 1o a suspense account for so long and i such manner as the Bank may from time to time

conclusively determine and the Receiver may retain the same for such period as Hé and the Bank:

consider expedient.
PROTECTION OF THIRD PARTIES

Deemed right to enforce.

In favour of any. purchaser (as defined i section 205 of the Law of Property Act 1925) or person
dealing in .good faith, the: Secured Liabilities ‘shall be deemed to become due, and all rights of
enforcement conferred on the Bank by the Law of Property Act 1825, as varied and extended by this
Deed, shall be deemed to arise, immediately after the execution of this Deed.

No enquiry required

No purchaser or other person dealing with the Bank ora: Receiver shall be bound or conceed to

‘enquire whether any power exercised or purported to be exergised under this Deed has becorme

éxercisable or whether any money is dug-on the security of this Déed or as ‘to the propriety or

regularity of any sale by, or other dealing with, the Bank or §uch Recelver or be concérned with

notice to the contrary. Any such sale or dealing shall be deemed o bé within the powers conferred

DELEGATION
The Bank and any Receiver may delegate by powet of attornay-or in‘any other manner torany person.
any right, power of discretion exercisable by # under this Deed. Any such defegation may be made
Faim of Charge filed at the Land Registry inder reference MD 15496
o



11
111

112

1124

11.2.2

11.2.3

12

121

1214

1243

122

en the terms (including power 10 sub-delagate) and subject to any regulations which the Bank or
such Receiver (as the case may be)may think fit. Neither the Bank nor: any Radeiver-will be In any
way liable ‘or responsible to the Borrower for any loss or liability arising from any act, default,
omisgion of misconduct on the part of any such delegate or sub-délegate.

INDEMNITIES
Enforcement costs
The Borrower shall o demand, | irdemnify the Bank against any cost; loss or liability incurred by the

Bank-or by any Receiver as & result of the enforcement, pfesewaizw ar attempted preservation of
any- of the: security: created byor pursuant to this Deed or any of the Charged Assets.

Indemnity from Charged Assels

The Bank and aniy Recsiver, sttorney; agent or other person appuinted by the Bank uinder this Deed
and the officers and employees of the Bank and any such Receiver, attormey, agent or oftier person
{each an “Indemnified Party") shall [ be entifed to be indemnified out of the Chargsd Assefs in
réspect of all costs and losses which may be incurred by, dr 'made &gairst, any of them {or by-or
againstany manager; ggent, officer or employee for whose éahsiaiy, adh or ofission any of them may

e answerabl e__} at g@ny time relating to orarising out of or as 4 consequénce of:

anything done or omitted in the exercise, ‘or purporied exercise, ‘'of the powers contained in ﬁ;iﬁ
Deed; or

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

any clzim made or asserted against an Indemnified ?ari:y which wolld riot have arisen if this Deed
had riot beeri-axecuted and which was not caused by the gross negligence or wilful ‘default of the
relevant Indemnified Party.

POWER OF ATTORNEY
Power of attorngy
Thie Borrower, by way & securify (and fo secure propristary inferests of any delegateés); ifevocably

appoints esch of the Bank and any Receiver am% their respective delegates severally 1o be its
atforney in its name and on its behalf:

to execute and complete any documents or instruments which the Bank or such Receiver may
recjuire for parfactmg the titfe of the Bank to the: Charged. Assets or for vesting the sarme in'the Bank;
its nominee of sny ;mmhasﬁf

o sign, exedute, seal and deliver, and ofherwise perfect, any further Sectirity Interest or document
refefred o in clause 5.1 (Further assurance); and

and to ::30 all acts and Ei’smgs w?‘i%ﬁh may éze re{:gugf&si for zha fu}! ech;s@ &f all or zarzy of %i”sa gwwera
conferred oni the Bank or a Receiver under this Deed or which may be deemed expedient by the

Bank or a Receiver in contiaction with any disposition, reakmaisc}n or getting in of the Charged Assets

or any part thereof o in conneéction with any othier exercise of any power under this Deed,

Ratification

The Borrower ratifies and confimis-and agrees to ratify and confirm all acts and things which any

‘attorney pursuant toclause 121 (Powsr of aitorngy) shall do, or purport 1o 4o, In the exercise of his
powers under clause12.1 (Power of atfornéy).

Forrof Chirgs fid s ihe L Regishy Undsr réfeisiice ML15H5G
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13
3.1

13:1.1

1312

13.1.3

13.2

13.3
1334

1332

13.4

MISCELLANEDOUS PROVISIONS
Continuing security
This Deed and the obligations of the Borrower under this Deed shall:

secure the ultimate balance of the Secursd Ligbilities and shall be a continuing security
notwithstanding any séttlement of account or other matter whatsoever:

be in addition to, anhd not prejudice or -affesi,ﬁ-af}y__present of future. Collateral Instrument, Security
Interest, right or remedy held by oravailable to the Bank; and

not merge with, or be in any way prejudiced or affected by the existence of -any such Collateral
Instrument, Security Interest, right or remady.

Settlements conditional

Any settlement or discharge between the Bank and the Borrower shall be conditional on N seclrity
of, -or disposition o payment to, the Bank (whether by the Borrower or otherwise) being avoided or
reduced or required fo be paid away or refunded by viriue of any reguifement or enactment (in each
case ‘whether or not having the force of law and whether relating to bankruptoy, insolvency,
liquidation,. administration or otherwise) at any time in force or by viriue of any obligation to give
effect to any preference or priority and the Bank shall be entitied to recover the value or amount of
any such security or payment from the Borrower and 1o .énforce this Deed as if such settlement or
discharge had notoccurred. '

Land Registry

In respect of the Property charged by this Deed, the title to which is:or is 1o be registered at the Land
Registry, the Borrower;

() -certifies that the security created by this Deed does not contravene any of the provisions of the

constitutional docurnents of the Borrower: and.

{iy ~hereby applies to the Land Registry fof the entry of the following festriction in the
Proprietorship Register of any relevant Property:

"o disposition-of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge not being a charge registered before the entry of this
restriction. is {o be registered without & writtery consent sighed by.the proprietor for the time
being of the charge dated [the-date-ofthis-Beed] in favour of Handelsbanken ple referred to:in
the charges register”. G oirn gk Loy g ' '

The obligation on the part of the Bank to make further advances to the Borrower unider any facility or
other documentation issued by the Bank to 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 Registration Rules 2003 and for the purposes of the
Land Registration Rules 2003 and Section 49(3) of the Land Registration Act- 2002 the Bank hereby
applies to the Chief Land Regisirar to enter a hote of such obligation on the register of each of tha.

titles referred to in clause 13.3.1,

No responsibility for loss

Neither the Bank nor any Receiver shall be responsible for atiy loss oceasioned by the timing of the

exercise of its powers Under this Deed,

No fiability as mortgagee in possession

Neither the Bank nor any Recelver shall bs liable to account as morigagee or heritable crediter in-

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

any neglect or default of .any nature whatsogver for which a mortgagee or heritable creditor i

possession may be liable as such.

Form of Charge fied st e Eand 'Regfsféy underreference MDI15496G
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14

141

142

15

16

17
17.4

172

17:3

18

20

CHANGES TO THE PARTIES AND DISCLOBURE
Assignmients and transfers by thie Borrower

‘The Borrower may not assign any of its rights or transfer any of its rights or obligations under this
Deed.

Assignments and transfers by the Bank and disclosure

The Bank may assign and %ransfer any of its rights and obligations under this Deed to any person or
otherwise grant an interest in them to any person.

PARTIAL INVALIDITY

1i, at any timg, any provision of this Deed is or becomes illegal. invalid or ungnforceable in any

r&age&% under aﬂy taw of any ;urssdssiszm neither the legality, validity of enforceability of the
remaining pmvsswns nor the legality, validity or enforceability of such provisions under the law of any
other §ur§$diciéﬂﬁ will inany way be affected orimpaired.

NOTICES

Any communication to be made by the Bank under or in: connection with this Desd shall be made'in
writing snd, unless otherwise stated, may be made by fax or lelier 10 the dddress of the Borrower last

known to the Bank.

CALCULATIONS AND CERTIFICATES

Accounts

Inany E;tzgatsm g arbitration: m@ceecimgs arising out of or in connection with this Desd, the entries
hade in the accounts maintained by the Bank are prima facie evidence. of the malters o which they
relate’

Certificates and determinations

Any certification. of determination by the Bank under this Deed is, In the absence of manifest grror,

conclusive evidence of tﬁe atters to which it relates.

No set-off by thée Borrowsr

Al payménts to be made by the Borrower under this Deed shall be calculated and be: made without
fand free and cléar of any deduction for) set-off or counterclaim.

LAW OF PROPERTY (MISCELLANECUS PROVISIONS) ACT 1989

For the purposes of the Law of Property (Miscellaneous Provisions) Act 1989, any provisions of eéch
_cé&mzmem governing the terms of the Secured Liabilities and relating to any disposition of property

shall be deemed o be incorporated in this Deed.

THIRD PARTY RIGHTS

‘Save as permitted in this Deed, g pérson who 15 not a party'to this Deed has no rights under the

Contracts (Rights of Third Parties) Act 1999 1o enforce any term of this Deed. This clause 19 doss
not affect any right or remedy-of - any person which exists or £ avaziai’}ie otherwise than pursuant io

‘that Ag

EXECUTION AS A DEED

The parties agree and confirm that this Deésd shall take effect as a dest mththstandmg that the.

Banik may have executed this Déed under hand only.

Form of Chargé filed al he Land Registry unflér reference MO15456G
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21 GOVERNING LAW

This Deed and any fAon-contractual obligations-arising out of or in connection with it-are governad by,
and construed in accordance with; Englishr law. .

This Deed has been entered into as a deed &t the date stated at the beginning of this Deed.
SIGNATORIES
Borrower
Exscuted as a deed

by the Borrower -
acting by a director in the dre

R

Signature of witness?

N?me:

{IN BLOCK CAFITALS)

Addrase wﬂ&y e
AT Bl
i IR

Forand on behalf of the Bank'

Authorised Signatory

HBLIKC DSDES 0T 0808
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