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Registration of a Charge

Company Name: GLENTROOL ESTATES GROUP LIMITED
Company Number: 03832605

Received for filing in Electronic Format on the: 04/07/2023 XC71M600

Details of Charge

Date of creation:  30/06/2023
Charge code: 0383 2605 0024
Persons entitted: HANDELSBANKEN PLC
Brief description:
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.

Certified by: DAC BEACHCROFT LLP

Electronically filed document for Company Number: 03832605 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3832605

Charge code: 0383 2605 0024

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th June 2023 and created by GLENTROOL ESTATES
GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th July 2023 .

Given at Companies House, Cardiff on 5th July 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



DEBALTD/G321

THIS DEBENTURE is made on 30 T, K073 BETWEEN:

{1
(2}

Glentrootl Estates Group Limited company number 03832605 (the "Borrower™); and

Handelsbanken pic (ihe "Bank").

IT IS AGREED as follows:

1

1.1

DEFINITIONS AND INTERPRETATION
Definitions
in this Deed, uniess the context otherwise reguires:

“Authorisations” means all authorisations, consents and permils issued by any governmental body,
agency, department or regulatory, self-regulatory or other authority including, without imitation, local
and public authorities and statutory undertakings.

"Bank Account” means any account held by the Borrower with the Bank from time {o time.

"Charged Assets’ means all the undertaking, property and assets of the Borrower described in
clause 3.1 (Fixed charge) and clause 3.2 (Floating charge), including any part thereof and any
interast therein.

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

"Debis” means the assets of the Borrower described in clause 3.1.9 (Fixed chargs).

"Default" means any event of default (howsocever described) which entities the Bank to accelerate or
demand payment of the Secured Liabilities.

"Deposifs” 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 part of the Secured Liabilities or, if earlier, the date on which an application is made or other
action Is taken for the administration of the Borrowsr.

“Insurances” means all contracts or policies of insurance in which the Borrower from time fo time
has an inferest.

"Parly" means a party to this Deed and includes its successors in title, permitted assigns and
permitted transferees, whether immediate or derivalive.

"Pianning Acts® means the Town and Country Planning Act 1890, the Planning (Listed Buildings
and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1980, the Planning
{Consequential Provisions) Act 1990, the Planning and Compensation Act 1991 and the Planning
and Compulsory Purchase Act 2004, and any subordinate legisiation made (bsfore or after this
Deed) under those statutes and any other statute governing or controliing the use or development of
land and property,

"Properties” means the assels of the Borrower described in clause 3.1.1 (Fixed charge) and all
present and future heritable and leasshold property in Scotland now or hereafter vested in the
Borrower together with all buildings, fixtures and fixed plant and machinery on such property, the
proceeds of sale of the whole or any part of such property and all rights appurtenant to or benefiting
such property {each a "Property").




[ "Receiver’ means any. one or more recéivers and/or managers appointed by the Bank pursuant to
R this Deed in’ respect of the Borrower oF over ail or any of the Charged Aesets : '

"'Related nghts" means any drv:dend interest or other amoint {cash or otherwnse) pard or payable:_' S
o in relation to. any Share and any shafes; stocks, securities, ‘trights, money, assets or property 0

- aceruing or offered at any time in relation to any Share by way of redemption; substrtutron exchange.. S
o distribution, bonus affotment preference under optuon rights or othervnse ' S

“Securtty Interest" means any mortgage charge p!edge fren hypothecahon assrgnment by way of S
- security, right of set-off, trust arrangement for the purpose of providing security ‘or any other . .-

- encumbrance securing any obligation of any person or any other type of preferential arrangement
- including, without limitation; title transfer and retentron arrangements) havrng A srrnrlar effect

. '__""'Secured Llabrhtres ‘means at! moneys obtrgat;ons and Irabrlrtree covenanted to be pald or'__f S
- discharged under or pursuant to clause 2 (Covenant to pay}... : S

S _"Secunty Perrod" means the penod from the date of thlS Deed untrl the Bank’ oonhrms in wntrng i o
- the Borrower - that all the Secured L|ab|Ettres have t)een uncondttronally and rrrevocably patd and ool
L dtscharged in futl o : S

. _"Shares" méans the Borrower s rntereste in any share in the share ceprtal of any person
o R 2 - Construct:on S .:' - -. :
o 1 24 Any reference in. thlS Deed to

Sy an “amendment’ Includes amendment mptement _novat:on re- enactment replacement s
o reanstatement oF venatron and "amend" or "amended“ will be considered. accororngly,

: (u) f_: assets tnoiudes present and future property, revenues and nghts of every descnptron

Ao (iff)i conSent“'shafI be construed ‘as anciudrng, wrthout E;mrtatron any authoneatton consent
T approval, resotutton Itcence, exemptron fttlng, notarrsatron or reglstratton SRS

{iv) "ttus Deed" or any other agreement or rnstrument is a reference to th:s Deed or: that other -
.. agresment orinstrurent as the same may have been, of may from time to-time be, amended, -
- novated, replaced, restated or supplemented provided that, wheré the consent of the Bank is= = .
B “required  to - suchamendment;  novation,. rep!a-oemertt, restatement - or -Supp!e"meht.-:SUCh SR
' _'-.consenthasbaenobtarned : e T e R

B _"(’v):'.' '_ a "guarantee" mctudes eny guarantee |ndernnrty. counter |ndernn|ty or other asslrance, |n'f. :
Lo respect of the mdebtedness of any person : : : :

o .'(yi)' _ -the words mctudes-. --mcludmg and “in. partmular" shatl be construed as. berng by way ot'
o Hlustration or -emphasis. only and shall not be oonsfrued as,. hor sha!! they take effect aS. e
.-_.-Etmltrng the generatity of any foregorng words v

i) aw" znc!udes comimon or customary Iaw pnncrptes of equrty and any oonstltutfon code of_'__' BRI
"_'.practice decrée, judgement, decision, legislation, order, ordinance; ‘regulation; _bye dawgoo
- statute, treaty orother legislative meastiré in anyjurisdiction or any present or'.future-direotive;' o
' ;reguiation,.guideiine; request, rule or requirement (i each case, whether or hot having the -~ -
©-force of law but, if not having the force of law, the compliance with which is.in accordance with .
~ the general practice of persons to whom the' directive, regulation; guideline, request; rule ar -
raguirement is intended to-apply) of any governmental, intergovernmental or supranational
- body, agenoy, department or regutatory, self- regulatory or other authorrty or organasatron

e (vii'i)' ._'a "person rncludes any person ftrm company, corporatron government state or agenoy of a : R
. state-or any association, trust or partnership (whether or not havrng separate Iegai personalrty): Sl
- or two or more of the foregorng, _ . :

S T I i “regu!atlon“ includes any’ regutauon rule “official drreotwe request or gurde!rne (whether o
. not having the force of the law) of any govemmental intergovernmental or supranational body,
S agency, department or regutatory, self- regulatory or other authonty or organisation; .
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1.3

2.1

2.2
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2.2.3

224

3.1

311

(x} ‘rights” includes all rights, title, benefits, powers, privileges, interests, claims, authorities,
discretions, remedies, liberties, sasements, quasi-easements and appurtenances (in each
case, of every kind, present, future and contingent); and

(xi) "security" includes any morigage, 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 effect 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 or
any other type of arrangement having a similar effect.

Clause and scheduls headings are for ease of reference only.

A reference in this Deed to any person includes that person's successors in title, whether immediate
or derivative and (in the case of the Bank only) its permitted assignees and permitted transferees,
whether immediate or derivative.

Gualifying floating charge

This Deed contains a qualifying floating charge, and paragraph 14 of Schedule B1 to the Insolvency
Act 1986 applies to 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 all moneys and discharge all
cbiigations and liabilities now or hereafter 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
moneys, obligations or liabilities are expressed or implied; present, future, actual or contingent; joint
or several; incurred as principal or surely; originafly 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 whatsosver,

Certain liabilities
The liabilities referred to in ciause 2.1 (Covenant) shall, without limitation, include:

all liabilities under or in connection with foreign exchange transactions, interest rate swaps and
hedging transactions and other arrangements entered into for the purpose of limiting exposure o
fluctuations in interest or exchange rates;

all liabilities arising frorn the issue, acceplance, endorsemsnt, confirmation or discount of any
negotiable or non-negotiable instruments, documendary or other credits, bonds, guarantees,
indemnities or other instruments of any kind;

interest (both before and after judgement) to date of payment at such rates and on such terms as
may from time to time be agreed, commission, fees and other charges and all legai and other costs,
charges and expenses on a full and unqualified indemnity basis which may be incurred by the Bank
in relation o any such moneys, obligations or liabifities or generally in respect of the Borrower; and

all costs, charges, expenses and liabilities incurred as a result of or pursuant to the sxercise of the
rights and powers contained in this Deed.

CHARGES

Fixed charge

The Borrower chargss to the Bank with full tile guarantee as a continuing security for the payment
and discharge of the Secured Liabilities the following assets, both present and future by way of fixed

charge:

all estates or Interests in any freehold or leasehold property in England and Wales now or hereafter
belonging to the Borrower,




-~ 3.2 allother interests belonging to it in or over land of the proceeds of sa!e of Iand and. atl licences now
L orin the future held by 1t to enter on oruse land; - . : : -

343 the beneﬂt of all other agreements reiatmg % the Property to whtch It is or may become a party or _ o
S _-'-'otherwrse entrtled = : : . . . Ll

344 all plant and machanery owned by fhe. Borrower and its mterest in any piant and mach:nery W its
Sl possessnon - L - N - : :
345 all Shares held by it andlor eny nominee on its behatf and atl Retated Rrghts, -
318 an benafits in respect of the Insurances mctud;ng aIl cla:ms and the refund ofany premlums, R
CaaT its rtghts under the apperntment of any rnanagsng agent of any of the Propertres
- 318 : the Deposits: : ' |
o '_3'.1.9 . _'att' of its book de'b'ts' other debts and prepayments, the proceeds of the same and all onies due and
o owing to. it together with the full benefit of all Security tnterests Cotteteral tnstruments and other
L _rughts reiatmg to: any of the foregoung, L : : -

'3'.1.:1'0 all uts goodwrtt and uncaiied capttatfrom ttmeto ttme and '

- 3111 the benefit-of all Authorisations. held in conrection with its business or the use of any Charged R
- Assets and the right to recaver and receive all compensatton which may be payab!e toitin respect of;- e
- osuch Authorisations or the Cherged Assets. . . : :

:' 3.2 : 'Floatmg charge s
"'-_Th'e'Borrower:c'harges fo the Bankas 2 -oontinuizng_'secarity 't‘or_th'e 'gﬁaymentartd-dtsch'argecf"the - SR
- 'Secured  Liabilities by way. of floating charge all: its. undertaking;. property, .rights..and assets "

- “whatsoever and wheresoever both present and future; other than any property, rights or assats from'
cofime totime: etfectlvely charged by way of fixed charge pursuant to ciause 3. 1 (Frxed charge)

L '3'.3-'_. _:': 'Conversron of ftoatmg charge by nottce

L _.The Bank may by notlce to the Borrower convert the ftoetlng charge created by thas Deed rnto a flxed' T
o .-__-_'charge asregards’ atl or any- of the Borrower's asgels Specrfred in the notice if: . : '

B "_3-;3;1..-'_;a Default is conttnumg or

332 "'the Benk consrders those assets to be in danger of berng seized or sold under any forrn of drstress, _- - L
. attachment, axecution, sequestratron or other process orto-be otherwrse in Jeopardy ' SRR

» 34 Automattc converston JE

Notwuthstandlng anythrng contarned ;n thrs Deed rt wrthout the prror wrttten consent of the Bank or as___' o
permitted iindsr th!s Deed N . _ e o

TR the. Borrower creates eny Securrty Interest (whether by way of flxed or ftoatmg Securrty Intereet). o
- over, or otherwise -encumbers, any of the Charged Assets subject to-a floatrng charge under thts-. R
- 'Deed or attempts to do SO OF — _ _ . RS

342 '."any person Isvies ‘or attempts {o Ievy any drstress attachment executron sequestratlon or other'_ SR S
: o process agamst any ofthe Charged Assets : : e

g the f!oatmg charge created by this Deed over such ot the Charged Assets shatl automattcatly wrthout o g
. ‘notice operate and’ have effect as a fixed charge mstantty such event ocecurs. : e B

= 35 :-'Excepttons

354" Save as permltted by Part A1 of the teso!vency Act 1986 whére the Borrower obtains a rnoratonum'_' s
-~ underthat Part A1, and whilst the moratorium continues; the floating charge created by the Borrower .~ -
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3.6

3.8.1

382

4.1

4.2

4.3

431

4.3.2

4.3.3

in clause 3.2 (Floating Charge): (i) may not be convertad into a fixed charge by notice in accordance
with clause 3.3 (Conversion of floating charge by notice) and (i} shall not automaticaily convertinto a
fixed charge under clause 3.4 (Automatic conversion).

Notwithstanding clauses 3.3 (Conversion of fleating charge by notice) and clause 3.4 {Automalic
conversion), and save as permitled under Part A1 of the Insolvency Act 1986 nothing done for or by
the Borrower with a view to obtaining a moratorium under that Part A1 shall give rise to any right to
crystaflise the fioating charge by notice under clause 3.3 {Conversion of floating charge by notice) or
cause the automatic crystaliisation of that floating charge under clause 3.4 {(Automatic conversion).

Set Off

The Borrower hereby agrees that the Bank may at any time and from time to time without notice, set
off any amounts owed by it to the Borrower in or towards 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 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 {0 the Bank under this Deed 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 vet

payable, it shall automatically be accelerated, and shalf accordingly be due and payable, bsfore 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 matured or otherwise
payable, they shall notwithstanding anything to the contrary contained in this Deed be deemed
already to be so for the purposes of the set-off contemplated in this clause 2.5 provided that the
Bank shall not be obliged to exercise any right given to it by this clause 3.5.

UNDERTAKINGS

Duration

The undertakings in this clause 4 remain in force during the Security Period.
Negative Pledge

The Borrower will not create or agree to create or permit to subsist any Securily Interest over any
part of the Charged Assetls.

Debts

The Borrower will:

collect in the ordinary course of its business and pay immediately into the Bank Account all moneys
which it receives in respect of the Debts and hold the proceeds of such Debts {until 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 accounts (including separate designated accounts,
blacked accounts or trust accounts) in the name of the Borrower with such mandates as the Bank
may specify; and if requested by the Bank, procure that all payments recelved by it in respect of the
Debts 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) set off, vary, postpone or release any of the Debts;

(it factor or assign its Debts; or

(i)  do or omit to do anything which may delay or prejudice the full recovery of any Debt.




o The Borrower will deposit with the Bank (to'be held at the- risk of the' Borrower) all deeds and®
" -documents of tltie reiatmg to the Propernes and such other Charged Assets as the Bahk rnay SR
' .-reqwre e o : o . : '

a5 calls =

- The Borrower will duly arid promptly pay atl ce!ts mstaiments or other moneys whnch may from tzme.--":
it tire become due in respect of any of the Shares. . AR S

48 ; :"'Comphance with covenants o
' The Borrower will:

461 'observe and perform all covenante burdens stzpu!at!ons requlrements and ob!agations from time to- S
- - time affecting the Charged Assets or the usg, ownership, occupation, possession or other enjoyment :
- of the Charged Assets whether rmpoeed by statute contrac:t Iease or otherwisse; - :

462 : do all acts necessary to preserve its rights trtle and mterest ;n and to the Charged Aseets and

| :_'4".'6.-3 not wrthout the wrﬂten prror consent of the Bank enter rnto any onerous or restrlctwe obhgat;ons- '
Lo raffecting any of the Charged Assels. o S :

AT Development and alteratiens

4T -The Borrower wul not w;thout the prror wntten oonsent of the Bank make or perm;t others to- make' ol
w0 Tany application for planning 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 R
~any developmeht (within-the meamng of that expressron in- the Plannmg Aots) ofi any part of Ehe’_ e
- Properties. B ROUR : : .

472 “In the event that; dur;ng the Secur!ty Period; any Property s mtended 6 be deve!oped or s ifi the -
il course of deve!opment (:n each case: w;th the prior written consent of the: Bank) the- Borrower shall .

iy proceed d:!lgentiy ahd to the reasonab!e satlsfaotuon of the Bank and any oompetent euthortty. ;
. with such development. in. all- respects in conformity with’ all planning and by-law consents: =
- which shall together with the plans and specifications . be produced to-the Bank for approva! A
; phor to the commencement of any works of development; and S L

) obtain such further insUrance as shal! be reqwred and specmed by the Bank
48 :'_ :_Repalr ' =

- f.The' BorroW’e’r will keep all its buildings, fixtures; fitlings, plant. and machinery (or procure that they =
. -are-kept) ingood repair and in good working order and condition (fair wear and tear excepted inthe =
o case of fixtures, plant and machinery) and fully protected agaunst damage or deterloratuon and not ERERR
commit any waste thereon or lessen the vatue thereof. : : L

' 49 "-"Access i

- The Borrower ‘will permit any person appointed by the Bank, withott the Bank becoming liable fo
account as-mortgagee in possession, (at reasonable times and on reasonable notice) to enter on =
. and inspect the state of the Properties and other premises (rf any) on whnch the: Borrower shall from'._.
- .__tume to time be carrylng ot any contract orother works: : SRR T : -

= 4."1"0_. '_ '_-:!nformatlon '
 The Borrower will produce 1o the Bank such documerits or information relating fo the Properties as
- the Bank may from time to time reasonably request and promptly deliver to the Bank a copy of any = -

notice or proceedings served by any person on the Borrower: ooncemmg the Propemes or a!!egmg' .
- any breach of its ob!agatuons relatlng to the Propertles : : K
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4.11.1

4.11.2

4.11.3

4.11.4
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4.13

4.14

4141

4142

415

4151

4.15.2

MNotices

The Borrower will, within 5 Business Days of receipt, give full particulars to the Bank of any notice,
order, direction, designation, resclution or proposal having spacific application to any Properties 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 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, if requested by the Bank, but at its own cost, make or join with the Bank in
making such objections or representations against or in respect of any proposal for such a notice or
order as the Bank shall reasonably dearm 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 permit to be done, anything which may depreciate, jeopardise
or otherwise prejudice the value to the Bank of the Properties nor incur any expenditure or liability of
an exceptional or unusual nature in relation to the Properties without the prior written consent of the
Bank.

L.and Registration Acts

The costs incurred by the Banic in fodging from time o time a nolice or reslriction against regisiration
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 confracting to purchase any estate or interest in
any frechold, leasehold or heritable property and will supply the Bank with such details of any such
purchase as the Bank may from time to time reascnably require.

The Borrower will, on demand by the Bank, and at 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 to be in amount and
in form and with an insurance company or underwriters acceptable to the Bank {acting reasonably).

if requested by the Bank:

{H 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 contain:

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

- a waiver of the rights of subrogation of the insurer as against the Borrower, the
Bank and the tenanis of the Property; and




- -a loss payee clause in such terms a8 the Bank may reasonably require in- respect ) j._ L

"""""""""""""""""""" . of insurance c!arm payments otherwrse peyebte to the Borrower

by - the insurers: muist grve at least. 30 days notrce to the Bank if any instirer proposes to R
- repudiate, rescind or cancel any insurance policy, to treat it as avoided in-whole arin" -
“part; or treat it as expired due to non-payment of premium or otherwise decling any valid - -

claim under it by or on behalf of any insured party or the Bank and must give the-Bank .
o 'the opportunrty to rectrfy any such noh- payment of premrum within the nottce penod o

4153 The Bomower wil use its best endeavours. o procure fhat there be given to the Benk such'__ B
- ... Information in connection with the Insurances and copies of the. policies as the Bank may reasonably’ 0T
~require and will notify the Bank-of renewals made and. material variations or cencetlataons of polrmes SRR
B ;-.'made or, to the knowiedge of the Borrower threatened or pendmg - I

4154 The Borrowsr shall not do or permrt {6 be done. anythrng whlch may make vord Of vordable any of the S S
e Insurances. e T : :

o '_'4'.-15L"5 The Borrower shatt prompt!y pay aEI premtums and do at! other thrngs necessary to keep all of the'-"' |
B tnsurences : _ : : : :

';"4'."!5.'6‘ If the Borrower farls to comply wrth eny of the provrsrons “of this ctause 4 15 the Bank sheil '
RN _4mmedrately be entitled to effect the Insurances concerned at the expense of the Borrower :

4957 Except as provrded below the proceeds of any insurance in respect of physrcal damage must be_". -
Lol used towards rep!aczng, restoring or remstatrrtg the Property o

__'_-4..31'5.8 At the Bank s request insurance prooeeds in respect of physrcal damage shall be used to' prepay the SRR
C.o-. - Becured Liabilities and until such payment accurs the Borrower shall hold the insurance proceedson "
- trust for the Bank. (the perpetmty betiod for whrch trust shatl be 125 yeers) S

418 'Reetrrctlons on dealtng with Charged Assets

R '4-.11'6;1 The Borrower wr|| not wrthout the prtor wratten consent of the Bank (whether by a srngle fransaction - i '
. oraseries of related or unrelated transactions and whether at.the same time cor over a period of . ..
time}. sell, transfer, lease or otherwise drspose of eny of the assets descrrbed in clause 3.1 (Frxed SR

o charge} or agree to- do S0, e . . '

:4t16;2 The Borrower wrlt not wuthout the prior wrrtten consent of the Bank (whether by a smg!e transactron _
oo or a-series of related or unrelated transactions and whether -at the same time or over-a period of o0
- time) sell, transfer, lease or otherwise dispose of any of the assets described inclause 3.2 (F{oetmg' S
cherge) or: egree to do 50, other than'in the ordmary course of busrness : L

: -';4..:16;3 The. Borrower shall not exercise any of the powers of teasrng or of acceptlng surrenders of !eeses’- - AR
T ~conferred by sectioris 99 and 100 of the Law of Property Act 1925 or by-comimon law or Very any AR
B --tease or tenancy agreement or reduce. any sum peyebie under the same..: . R

o 417 ' _Power to remedy

- [id the Borrower et any trrne defaults in comp%ymg wrth any of lts oblrgattons conterned in thls Deed
" the Bank shall, without prejudice to ary other rights arising ‘ds-& consequence of such default, be I
- entiled fo make good" such default-and the Borrower irrévocably. authorises thie Bank and its
-~ -employees and agents by wey of: securrty to do atl such thlngs necessary of. desrrabte in corinection S
' '-'_'wrth the same: : RN

s -FURTHER AssusAncE s
51 o, Further assurance -
R ‘F‘he Borrower shatl :f and when requ:recﬁ by the Bank
B execute such further Securlty Interésts and assurances in favour of the Benk and do all such acts” o
~ .o -and things as the Bank shall from time:to time require over or in relation to allor any- of_ the Charged - -
. -Assets to secure the Secured Liabilities or to peffect or protect the security inténded to be created by
- this Deed over the Charged Assets or any part thereof or to facilitate the realisation of the same;and . =~



8.1

6.2

6.3

8.3.1

6.3.2

6.4

6.5

6.5.1

652

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 reguire referring or drawing attention to the security constituted by or pursuant to 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 to the Bank or such nominees or agents of the Bank as the Bank may select and, until such
time, the Borrower shall exercise the voting rights in respect of the Shares in a manner which is not
prejudicial to the interesis of the Bank.

Powars on enforcemeant

At any time on or after the Enforcement Date, or if requested by the Borrower, the Bank may, without
further notice and whether or not an administrator or 2 Receiver shall have been appoinied, exercise
alt the powers conferred on mortgagess by the Law of Property Act 1925, as varied or extended by
this Deed, and all the powers and discretions conferred by this Deed on a Receiver sither expressly
or by refarence.

Subseguent Security interests

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

if it does not open a new account then, unless the Bank gives express writlen notice to the contrary
to the Borrower, it shall nevertheless be treated as if it had opened a new account at the time when it
received such notice and as from that time all paymeants made by or on behalf of the Borrower to the
Bank shall be credited or be ireated as having been credited to the new account and shall not
operats to reduce the Secured Liabilities af the time when if received such notice.

Statutory powsr of leasing

The Bank shall have the power o lease and make agreements for leases al a premium or otherwise,
to accept surrenders of leases and to grant options on such terms as the Bank shall consider
expedient and without the need to observe any of the provisions of sections 99 and 100 of the Law of
Property Act 1925,

Contingencles

if the Bank enforces the security constituted by this Deed at 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 effected by it into a suspense account.

The Bank may (subject to the payment of any claims having priority to this security) withdraw
amounts standing to the credit of such account for application as follows! '

{i) paying all costs, charges and expenses incurred and payments made by the Bank {or the
Receliver) in the course of such enforcement;

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

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

Power of sale and right of consolidation

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




= _-_mstrument in wntrng executed as a deed or undar the hand of any duly authorrsed offrcer appomt
: -"('i)' _' 8 Recelver of the Charged Assets or any part thereof or -
iy an adm:nletrator of the Borrower :

= 742 "-Where mriore than one Reoelver is appomted “each jornt Recerver shat! have power fo act severa!ly, Lk
- -independently of any other joint. Receivers; éxcept to the extent that the Benk may specrfy to thef Sl
-.contrary inthe appomtment : conl .

SR 7.4.3 '-'-_The Bank may (sub}eot to sectson 45 of the- Insotvency Act 1986) remove: any Rece!ver a) appornted o
. and appoint another in his place-and may (subject to the provisions of any applicable law) replace an -
- administrator-of the Borrower pre\rlously appornted by the Bank. Where there isa vaoancy in such'
' off!ce : : _ .

[RRERI % - X '_Notw:thstandrng anyth;ng to the contrary i thss Deed nerther the obtarnmg of a: moratorrurn by the -
i Borrower under Part A1 of the Insolvency Act 1986 (whilst the moratorium continues) nor-the doing -
. of anything for or by-the Borrower with a view to. obtaining such ‘& moratorium (including any -
preliminary decision or investigation) shall be; or shall be construed as; a ground under this Deed for-. =
~othe apporntment of a Receiver save where such an apporntment would be permrtted under that Part R

T2 '.Recelveras agent

p o A Receiver shall be the agent of the Borrower and the Borrower shalt be solely responsrble for his L
o - actsor defeuits and for his remuneration : : : : A : S

: -.3-"'7.3' _ Powers of Recelver

R Recerver eha!! have at! the powers conferred from trme to tame on- recervere admrnretratrve. L

oo redeivers and administrators. by statute and power on-behaif and at the expense of the Borrower.to- -7

. do, or-omit to-do, anything ‘which the Borrower could do or omit to do, rn relation to-the- Charged_g S
Assete or. any part thereof moludrng : : : :

R <Rl ::take possessaon of,. cottect and get i, and gwe a good dlscharge for Al or any of the Charged :
S -'_.;Assets and!or Ay _ o o _ . _ .

732 exercise in respect of the Charged Assets all votrng &t other powers or nghts ava;iable to a L
Sl reg:stered or other holder in such manner as he may think fit; and/or .. : S

U 7A3 _'._"carry on, manage devetop, reconstruct amalgamate or dlversrfy the business of the- Borrower or- any.'- S
S part thereof .andfor - . : :

. "7'.31.'41_._3-tease or- otherwrse acqurre “arid develop of rmprove propertlee or other assets without besng';
RN responsrble for Ioss ar damage and!or : i ' S L s

i 5 '7"'3._5.'}" raise oF Borow any money o oF IAeiF any other 1:abr!tty to the Rank or others on suoh terms wrlh'."s' S
oo orwithout security, as he may think fit and. so'that any-such-security may be-or include a charge on
S the whote of any part of the Charged Assets rankrng in pr;onty to this seounty or otherwrse and/or

736 sett Iet surrender or aocept surrendere grant tzcences or otherwrse drspose of of deal W|th all or any_-'_ e
. of the Charged Assets for such-consideration-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 -other - valuable consideration. and be payable
S immediately or by instalments spread -over such period as he ‘shall think it and so that- any .o
© . consideration received or recewabie shall rmmedratety be and become charged w:th the payment of IR
: ..'atl the Secured Llabt!ItIeS andlor : -

B [ R



7.3.7

7.3.8

7.3.9

7.3.10

7.3.11

7.3.12

7.3.13

7.3.14

7.4

8.1

8.2

promots the formation of companies with a view to the same becoming a Subsidiary of the Borrower
and purchasing, leasing, licensing or otherwise acquiring interests in all or any of the Charged
Assets or otherwise, arrange for such companies to trade or cease to trade and to purchase, lease,
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 arangement or compromise of enter into, or cancel, any conracts which he shall think
expedient; andfor

make and effect such repairs, renewals and improvements to the Charged Assets or any part thereof
as he may think fit and maintain, renew, take out or increase insurances; andfor

appoint managers, agents, officers and employses for any of the purposes referred to in this clause
7.3; and/or

make calls conditionally, or unconditionaily, on the members of the Borrower in respect of uncalled
capital; andfor

institute, continue, enforce, defend, settle ar discontinue any actions, suits or 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); 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
io the realisation of the security created by or pursuant to this Deed and to use the name 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) of
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 applied, after the discharge of the
remuneration and expenses of the Receiver and all liabifities having priority to the Secured Liabilities,
in or towards satisfaction of such of the Secured Liabllities and in such order as the Bank in ifs
absolute discretion may from time fo time conclusively determine , except that the Bank may credit
the same to a suspense account for so long and in such manner as the Bank may from time to time
conclusively determine and the Receiver may retain the same for such pericd 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
dealing in good faith, the Secured Liabilities shali be deemed to become due, and all rights of
enforcement conferred on the Bank by the Law of Property Act 1925, as varied and extended by this
Deed, shall be deemed to arise, immediately after the exscution of this Deed.

No enquiry required

No purchaser or other person dealing with the Bank or a Receiver shall be bound or concerned to
enquire whether any power exercised or purported to be exercised under this Deed has become
exercisable or whether any money is due on the security of this Deed or as to the propriety or
regularity of any sale by, or other dealing with, the Bank or such Receiver 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 effectual accordingly,

1




SRS The Bank and any Receiver may delegate by powerof attorney or in-any other mannerto any person’ -~
“any right, power or discretion exercisable by it under this Deed. Any such dslegation- may be made- .. -
on the terms (including power-to. sub-delegate) and subject to any regulations which.the Bank or ' -
" such Receiver (as the case may be) may think fit. Neither thé Bank nor any Receiver will be in any
. way- liable or responsible to the. Borrower. for any loss or liability arising from any act, defautt SRS
--_omrseaon or misconduct on the partof any stich detegate or sub- delegate o

11 INDEMNITIES
g o 114 _Enforcement-coste’. -

" The Borrower shall on demand, indémnify the Bank against any cost, loss or 'E!a'br!rty incurred by the o
- Bank or by any Receiver:as-a result of the enforcement, preservation or. attempted preservat;on of Ll
Tany of the security created byor pursuant to this Deed or any of the Charged Aesets -

_1:1.2'__'_ - !ndemmty from Charged Assets

'The Bank and any admnmstrator Receaver attorney, agent or other person appolnted by the Bank' SR
- under this Deed and the officers and employees of the Bank and any such administrator; Recéiver,
"attorney,-agent or other person (each an "Indemnified Party") shall be entitled to be indemnified out - R
~..of the Charged Assets in respect of ail 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 liability, act or
" omission any.-of ‘them rnay be answerabte) at any trme re!at:ng to or arrerng out of or as & -
: _-_consequence of:: . o '

C2A anythmg done. or omltted |n the exerc:se or purported exercise; of the powers conta:ned in thrs:
cooo Deed;or R - : : :

. 1.'1 ;:2'..'2 any breach by the Borrower of any of |ts obl;gataons under thrs Deed or

1123 any cia|m made of asserted agamst an tndernnrfted Party wh;ch wou!d ot have arisen if this Deed. o
"o had not been executed and which was not caused by the gross negttgence or W|Iful defautt of the
- relevantindemnified Party : . L o : :

2 _'_POWER OF ATTORNEY

T 121 Power of attorney

: _: The Borrower by way of secunty (and to secure propnetary rnterests of any de]egates) rrrevocably'_'__ g o
- ‘appoints. each of the Bank and any. Receiver and thelr respectlve detegates eeveratly to be.its o
s attorney in tta name and on its behatf S

VR “to execite and comp!ete any documents o instrumients whlch the Bank or such Recewer may‘-"_-'.-.
. require for perfecting the title of the Bank to the Charged Assets or for vestmg the same in the Bank; -~
T lts nominee or any purchaser ' 5 ST ) : L

-':_'1'2.t.'2 to ergn execute seal and delrver and otherwrae perfect any further Secur;ty lnterest or document” [
s referred to in clause. 5 1 (Fun‘her assurance) and . :

. _1'2.1'.3 otherW|se geheraity to srgn seal ‘exscute and deluver all. deeds agreements and other documents_ S
-~ and to do ail acts and things which may be required for the full exercise of all-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 Assets -
_--or any part thereof or'in conhectlon wrth eny other exercise.of aﬂy powar under thrs Deed o

2.2 : 'Ratrflcatron
" The Borrower ratrfles and confarms and agrees to ratrfy and confrrm atl acts and thrngs whrch any"_'-__ o

7 attorney pursuant to clause 12.1 (Power of artorney) shal! do, or purport to do in the exercise. of hrs-f
S _'powers under clause 12.1 (PoWer ofatt‘omey) . : : o : '



13

13.1

13.1.1

13.1.2

13.1.3

13.2

13.3

13.3.1

13.3.2

13.4

1341

13.4.2

MISCELLANEOUS PROVISIONS
Continuing security
This Deed and the obligations of the Borrower under this Deed shail:

secure the ultimate balance of the Secured Liabilities and shall be a continuing security
notwithstanding any settiement of account or other matter whatsoever,

be in addition to, and not prejudice or affect, any present or future Collateral instrument, Security
Interest, right or remedy held by or available 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 remedy,

Settlements conditional

Any settiement or discharge between the Bank and the Borrower shall be conditional 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 virtue of any requirement or enactment (in each
case whether or not having the force of law and whether relating to bankruptcy, insolvency,
liquidation, administration or otherwise) at any time in force or by virtue of any obligation io glve
effect to any preference or priority and the Bank shall be entitled to recover the value or amount of
any such security or payment from the Borrower and to enforce this Deed as if such settlement or
discharge had not ocourred,

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 Liabilities is due and payable,

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

Land Regisiry

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

{H certifies that the security created by this Deed does not contravene any of the provisions of the
constitutional documents of the Borrower,; and

(il  hereby consents to the lodgement at the Land Registry of an application by or on behalf of the
Rank for the entry of the following restriction in the Proprietorship Register of any relevant
Property:

"No disposition of the registered estate by the proprietor of the registered estate or by the
propriefor of any registered charge not being a charge registered before the entry of this
restriction is to be registered without a written consent signed by the proprietor for the time
being of the charge dated [the dale of this Deed] in favour of Handeisbanken plc referred to in
the charges register or, their 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 to the Borrower shall be deemad 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 Borrower
hereby agrees to submit to the Chief Land Registrar such forms as are necessary to enter a note of
such obligation on the register of sach of the titles referred fo in clause 13.4.1.

13




S exercise of |ts powers under thls Deed.
-'13.6-;' .'.'No Irabrhty as mortgagee in poesessmn - '

PRt Nerther the Bank nor. eny Recewer shaEi be Esabie to account as mortgagee or- herrtab!e credator N
" possession in respect of all or any of the Charged Assets or be liable for any. loss on realisation or for _
sany nieglect or default -of any. nature whatsoever for whrch a mortgagee or herrtab!e creditor in-
- possession may be I:able as:such. . R :

R T ICHANGES 'ro THE PART!ES AND DISCLQSURE
ih A Assrgnments and transfers by the Borrower

The Borrower may not aesrgn any of rts rrghts or transfer any of sts rrghts of ob!rgat;ons under thrs-- B
“Deed. " L Sl AR N . o

142 .._Ass,lgnments and transfers by the Bank and desclosure - S

The Bahk may assrgn and transfer any of rts rrghts and obl;gatlons under thre Déed. to any person or B
otherwrse grantan rnterest in them: to any person R . _ _ RN

s PART;AL INVALIDITY

' If at any trme any provrsron of thrs Deed isor becemes |!!egel :nvalrd of unenforceab!e in any-_ N
.-"_-;respect under “any law-of any jurrsdact:on neither -the . legality, vehdrty or enforceability of the =
- remainifig provisions nor the legality; validity or enforceabr!rty of. such provrsrons under the: iaw of any RO
other;urredrchon will in eny way be affected or rmparred e : : : 3
SRR i NOTICES | | |
 Any comminication to b made by the Bank under or in connection with this Deed shall bs made in -
oo writing and, unless otherwise stated, may be made by fax or Ietter to the address of the Borrower Iast e
~ o known tothe Baﬂk e, . L R .

17 .'_":_-ftcALCULAT;GNs AND CERTEF!CATES
. 171 Accounts
~In any litigation of arbitration proceedings- errsrhg"om of of in connection with this Deed, the entries
“made In the accounts maintained by the. Benk are prrma facie evidence of the: mattere to which they
~relate : : S .
AT : _'C'eirtif'ie:ates'ar!d deterrniﬁetieh'e =

R Any caititication or datéimination by the Bark under thrs Deed i, in the absence of manifest error, SR
- conclusive evidence of the ‘matters to which it relates: . : : - S

o _'_-'1'7.'3"" No set:off by the Borrower

o Al paymen{s to be made by the BorrOWer under this Deed sha!l be Galculated and be made wrthout'_ S
B (and free and clear of any deductron for) set-off or counterclarm : TR

48 LAW oF PROPERTY (MHSCEE.LANEOUS PROVISIONS) ACT 1989
For the purposes of the Law of Property (Mrscellaneous Provss;ons) Act 1989 any provisions of each

. document governing the terms of the Secured Liabilities and relatmg to any dlsposmon of property o
-shaii te deemed to be mcorporaied in thrs Deed. . S . y } BN

BRNRPE



19 THIRD PARTY RIGHTS

Save as permitted in this Deed, a person who is not a party to this Deed has no rights under the
Contracts (Rights of Third Parties) Act 1989 to enforce any term of this Deed. This clause 19 does
not affect any right or remedy of any person which exists or is avallable otherwise than pursuant to
that Act,

20 EXECUTION AS A DEED

The patties agree and confirm that this Deed shall take effect as a deed notwithstanding that the
Bank may have executed this Deed under hand enly.

21 GOVERNING LAW

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

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

Borrower

Executed as a deed

by the Borrower

acting by two directors or

by a director and the company secretary

Directar/Secretary

HBUKI/22062623/11.:52:33
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Resolution re Debenture

Extract from the Minules of a Meeting of the Directors

of Glentrool Estates Groupn Limited (the "Company™)

"sfter due consideration of all the circumstances and on being satisfied that it is for the benefit of the
Company and in the interests of the Company for the purpose of carrying on its business the Company
agread to enter into the debenture in the form now produced {the "Debenture") and to deliver the Debenture
to the Bank.

It was resoived that the Debenture be executed and delivered as a deed by the Company either acting by a
Giractor and its Secratary, or by two Directors, or by cne Director in the presence of a witness who attests
his/her signature.”

| hereby certify that the foregoing is a true extract from the Minutes of a Meeting of the Directors at which
(alf appropriate interests having been declared) a quorum entitied to vote was present duly heid on the date
detailed below and that a true copy of tha Debenture has been refained by the Company.

2ate of Meeting; [01 /L ( Lﬂ

HBUKY/22062023/11:.52:33
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