2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: GLENTROOL ESTATES GROUP LIMITED
Company Number: 03832605
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Details of Charge

Date of creation: 30/06/2023
Charge code: 0383 2605 0031
Persons entitted: HANDELSBANKEN PLC

Brief description: 9 HIGH STREET, SKIPTON BD23 1AJ AND REGISTERED AT LAND
REGISTRY UNDER TITLE NUMBER NYK403421.

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.

Certified by: DAC BEACHCROFT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3832605

Charge code: 0383 2605 0031

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 5th July 2023 .

Given at Companies House, Cardiff on 6th 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
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THIS LEGAL CHARGE is made on 3@ 'jQﬂQ ’7?0922 BETWEEN:

{1
{2)

Glentrool Estates Group Limited company number 03832605 (the "Borrower”); and

Handelsbanken plc {the "Bank™).

ITIS AGREED as follows:

1

1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Deed, unless the context otherwise requires:

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

"Charged Asseis” means all the undertaking, property and assets of the Borrower described in
clause 3.1 (Fixed charge) including any part thereof and any interest therein,

“Collateral Instruments” means instruments, guarantees, indemnities and other assurances against
financial loss and any other documenis which contain or evidence an obligation o pay or discharge
any tiabilities of any person.

"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 Borrower.

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

"Party” means a parly to this Deed and includes its successors in tifle, permitied assigns and
permitted transferses, whether immadiale or derivative.

"Planning Acts" means the Town and Counfry Planning Act 1980, the Planning (Lisled Buildings
and Conservation Areas} Act 1290, the Planning (Mazardous Substances) Act 1880, the Planning
{Consequential Provisions) Act 1990, the Planning and Compensation Act 1891 and the Flanning
and Compuisory Purchase Act 2004, and any subordinate legislation made (before or afler this
Deed) under those statutes and any other statute governing or controlling the use or development of
land and properiy.

"Property” means the property known as 9 High Street, Skiplon, BD23 1AJ and registered at Land
Registry under title number NYK403421.

"Receiver” means any one of more receivers and/or managers appointed by the Bank pursuant o
this Deed in respect of the Borrower or over ali or any of the Charged Assets.

"Security Interest” means any morigage, charge, pledge, lien, hypothecation, assignment by way of
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 retention arrangements) having a similar effect.

"Secured LlabilHles" means all moneys, obligations and labilities covenanted to be paid or
discharged under or pursuant to clause 2 {Covenant o pay).

"Sgcurity Period” means the period from the date of this Deed until the Bank confirms in writing to
the Borrower that all the Secured Lisbilities have been unconditionally and irrevocably paid and
discharged in full,
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(|) “an "amendmient’ “incliides amendment, implement, novation; re-ehactmenit, reptacement: -
s rernetatement or varratton and "amend" of "arnended" wrll be consndered eccordlngty. o o

0 _' - "assete" mcludes present and future property, revenues anct rrghts of every descnptron

:(ii'i')'_. _' "consent" shat! be construed as rncluding, W|thout irrmtatron any authorrsatron consent'f. SR
SERR approval reso!utron 1rcence exernptron frtlng notansatron of reglstrahon : o

N (13 "thls Deed" or any other: agreement or lnstrument is a referent':'e o thrs Deed or that other_
e agreement or :nstrument g8 the'same may have been; or may from’ tima to time be, amended L
- novatéd, feplaced; restated or supplemented prowded that; where the conssnt of the Bank ts-'- -
- required - to . such amendment novatron replacement restatement or supptement such"
consent has been obtemed o : : . :

U ':-_a "guarantee" cludes any guarantee rndemmty, counter mdemnrty oF bther assurancs |n' o
e respect of the sndebtedness ofany person : . S . -

- (vr) the words "'ncludes" "’nctudmg" and "m partlcutar" ehati be construed as bemg by way of' BRI
S ilfustration or . emphasis. only and shall not be construed as,. nor shall they take effect as, -
o __:Irmttrng the generailty ofany foregorng words; : L L

iy "%aw" tnctudes common or custornary Iaw pnncrptes of eqmty and any constltut|on code of o
' : '_'practtce decree; judgement, decision, - Iegrslatlon order; ordinance; regulation,  bye-law, -~
. statute, treaty or other legislative measure:in any jurisdiction or-any present or future directive, .~
" fegulation; guidelirie, request, rule or requirement. (in each case, whether or not: having the
- force of law but, if not having the force of law,.the: cornpllance with which is in-accordance with :
- the general practice of persons: to whom: the directive, regulation,. gurdehne request; rule or.
" requirement is intended to: apply) of any governmental, intergovernmentat: or supranational -
_ body. agency, department or regulatory, self-regulatory or-other authoruty or organrsetlon

- _(fvii'i) a person includes any: person firm company, corporatron QOVernment state of agency of a"; o
o state or any association; frust-or partnershlp (whether or not hawng separate iegel perSOnallty)-
“of two or-more of the: foregorng, s . . . . '

o '_ (rx) : a "regulatlon“ mc!udes any regulatron rule ofﬂmal drrecttve request of gurdetrne (whether or’:_'
.- not having the force of the law) of any governniental, intergovernmenital or supranatiohal body; -
L oagency, department or regutetory self—regulatory or other: euthorrty OF: organlsatron, S

';'(x):"__"rlghts Hclides all nghts itle; beriefits, pOWers, pnvrleges interests, claim. authorities,. S
Lo discretions, remedies, liberties, easements, fuasi easemants and appurtenances (rn each_' RNy
- caseg,of e\/ery kind, present future and contmgent) and : :

Sty securlty rncludes any mortgage cherge pledge Ilen securlty assrgnment hypothecetron or.
- trust or other arrangement for the purpose of providinig security and any other encumbrance.or -
-security interest of -any kind having the effect- of securing any obligation: of any person - -
- {inctuding; without fimitation, the deposit of moneys, propeity or title documents with a person =1
~with the intention of affording such personi a right of ‘gat- off ar Iren) and eny other agreement oro
' _'any other type of arrangement ha\nng g srmrtar etfect : '

: '.'_-1.2-,2' _. 'Ctause and schedu!e heedrngs are for ease of reference onty
o .:_ _"1:,23...3'_:_' 'A reference n thrs Deed to any person mchdes that person 3 siiccessors in trt!e whether ;mmedtate_ o L
oo of derlvative and (in the case of the Bank: onty) its perrnltted assrgnees and perm|tted transferees S
whether lmmedrate of: denvattve : : o .
= 124 if two oF more persons are mctuded in the defrmtron "Borrower" then the uss in thrs deed’ of the word o o

"Borrower” ghiall be desmed o refer to such persons both' together :and séparately. -and the. - S
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3.4

3.1.1

3.2

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

COVENANT TO PAY

Covenant

The Borrower covenants that i will on demand pay to the Bank all moneys and discharge all
obligations and liabllities now or hereafter due, owing or incurred by it to the Bank when the same
becomea due for payment ar 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 surety; originally owing to the Bank or purchased or otherwise
acquired by it; denominated in sterling or in any other currency; or incurred on any banking account
or in any other manner whatsoever.

Certain Habilities

The tiabilities referred to in clause 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 to
fiuctuations in interest or exchange rates;

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

interest (both before and after judgement) to date of payment al 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 ungualified indemnnity basis which may be incurred by the Bank
in relation to any such moneys, obligations or liabilities or generally in respect of the Borrower; and

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

CHARGES
Fixed charge

The Borrower charges to the Bank with full title guarantee as a continuing security for the payment
and discharge of the Secured Liabilities the following assets, both present and fulure:

by way of legal morigage the Property; and
by way of fixed charge:

{i} alt plant and machinery owned by the Borrower and its interest in any plant and machinery in
its possession located at the Property,

(iy  alt fixtures and fittings from time to time attached io the Property;

(i)  all other chattels of the Borrower located at the Property and niot ordinarily disposed of in the
ardinary course of business;

{iv)  all benefits in respect of the Insurances including ail claims and the refund of any premiums;
(v}  all rents receivable from any lease granted of the Property; and
{(vi}  ali the goodwill of the Borrower's business carried on at the Property.

The Borrower confirms and agrees that af any time on or after the Enforcement Date, the Bank
andfor any Receiver may ~ as agent for the Borrower — sell any assets of the Borrower which have

Form of Charge filed at the Land Registry under reference MD1349G
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""""""""" not been rémioved from the Property. The Botrower lereby assigns and agrees to assign the ~
procesds of sugh sale o the Bank and agrees that the Bank may appty such proceeds rn reductlon'.-' B
:of Ehe Secured Lrabr!rtres : S ; . . .

o3 Set off

©03.34 - The Borrower hereby agrees thet the: Bank may at any trme and from time to time wrthout notrce set
o offany amounts owed by it to the Bofrower i or towards satistaction of the Secired Liabilities (which’ -
- oshall be in addition to and without prejudice to such rights 'of set-off, combination, lien: afd other
" rights whatsoeveér conferred o the Bank by law) and may transfer any sumi or sums stariding tothe -~ &
. eredit of any account of the Borrower with the Bank at any of its'branches, of whatever nature and in
" whatever currericy denominated; in of towards: satisfaction of -any suris due-and payable from_the"_ S
v Borrower to the Bank under thrs Deed or m or towerds satrsfactron of the Secured Ltabllrtres

o 332 g '- If the !rabiirty rn respect of whrch the Bank is. exercasmg rts rrghts of set off is. contrngent or not yet_ SR

R .Bank_ at any of :ts_bfanches_egarnst whach _eet -off is to'be mede are not due or matured or other_wrse?- Soon
- payable, they shall notwithstanding anything’ to the: contrary toritained. in- this Deed ‘be deerned -
" alreddy to be so for the purposes of the setoff conternplated in this cleuse provrded that the Bank. '

. shall not be oblrged to exercrse any nght glven to rt by th;s c!ause : S o

- -.'f_:: 4 UNDERTAKINGS
.':-:_'.'.4'.1' _..:'._'Duratlon
. - S The undertakrngs in thrs clause 4 remarn rn force dunng the Securrty F‘—‘errod
| 42 : ":Negatrve Pledge . . o

. - 'The Borrower wrlt not create or egree to create or permrt to subsrst any Securrty Interest over the'- o
'__Charged Assets. _ B _ . L

SRR 'Deposat of eeeds

. 'The Borrower Will deposrt wrth the Bank (to he held at the rrek of the Borrower) ali deeds and '
N documents of trtte relatrng to the Property and such other Charged Assets as the Bank may requwe

= 44 Deve!opment and alteratlons

BRRNC % -The Borfower wrt! not wrthout the prror wrrtten consent of the Bank make oF permrt others to make._ R
BRRTSE any application for planning permission in respect of any.part of the Property or make any, structural
. or material -alteration -or additioh -to the Property. or' carry out or permit to be carried out any - " -
'_devetopment (wrthrh the meanrng of- that expreseron in: the F‘Iennrng Acts) on. any part af: the3 RPN
Propetty : : Lol . : . : :

" 442 i the event that durrng the Securrty Perrod the Property is rntended to be developed or is in the"
AR course of development (rn each case wrth the prror wntten consent of the Bank) the Borrower shall: -

..-'(E)_.- B, proce'e'd drtrgently and o the reasonable satrsfaotroo of the Bank and any competent euthorrty sl
o with such - develtoprent in-all respects in-conformity with. all planning and by-taw. consents
- which shall together with- the. plans and specifications be: produced to: the Bank for approval
o 'prror to the commencement of any WOrks ot deveiopment and : '

- i:('r'i)'_-. _ obtetn-such_further |nsuran'ce as shall ber_equrred and specrfled by 'the:'B'e'nk.: R
45 Repar | e |
o --The Borrower will keep ali rte buridrngs frxtures frttrngs plant and machrnery (or procure that they"_ o
Ldre kept) in good repair and in"good working order and condition (fair wear and tear excepted inthe ©-

S " caseof fixtures, plant and. mach:nery) and fully protected agernst demage or deterroratron and not .
SR commrt eny waste thereon of !essen the value thereof e : : R

' Form';af:'cna'rge,ﬁred ar‘r‘n‘e'tand-eégrérry underr‘éréeﬁce Mb1s4eG -
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4.8

4.8.1

4.8.2

4.8

4.9.1

492

410

4.10.1

Access

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

Motices

The Borrower will, within 5 Business Days of receipt, give full particulars to the Bank of any notice,
order, direction, designation, resolution or 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 pursuance of the powers conferred by any other staiute.

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

The Borrower will further, if requested by the Bank, but at its own cost, make or join with the Bank in
making such objections or representations against or in respect of any proposal for such a notice or
order as the Bank shall reasonably deem expedient.

Any compensation received by the Borrower as a result of any notice or order shall be applied in
repayment of the Secured Liabilities,

Blanning Acts

The Borrower will:

not do or knowingly omit or knowingly suffer to be done or omitted any act, matter or thing in, on or 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

indemnify and keep indernnified the Bank against all actions, proceedings, costs, expenses, claims
and demands whatsoever in respect of any such act, matter or thing so contravening the provisions
of the Planning Acts.

L.and Registration Acts

The Borrower will not, without the prior written consent of the Bank:

{i} permit any person to be registered as proprietor under the Land Registration Acts of the
Property;

()  create or knowingly permit to arise or subsist any overriding interest affecting the FProperty
within the definition in the Land Registration Acts; or

(i) permit any person to become entitied to any proprietary right or interest which might
reasonably be expected adversely to affect the value of the Property or any other Charged
Asset theraon.

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

4.10.2 if requestsd by the Bank:

Form of Charge filed at the Land Registry under reference MD1549G
5




o Z_' insurance potroy but wrthout any lrabrtrty on the part of the Barnk for any premrurn in retatron o
- those: msuranoos and : : . Ll '

o ':':-'--'(ii).'-_ the Borrower must procure that at a!t timas: every euoh potrcy oomp!res wrth the fottowrng
Sl _-_.requrrements . o RS .

g _-(e)‘5' it must contarn

s non—invatidation and non-vitiation clause under-which the insurances will not be
. vitiated or avoided as against any insured party ot the Bank: as a result of ‘any -
. misreprasantation, non-disclosure; or breach of any policy term or condition on the
- part of the insured party; the Bank or any agent of the ihsuréd party or eny-.
'. __'.-'crrcumstances beyond thecontrol of the msured party or the Bank Ll o

L _ "e waiver of the rrghts of subrogatron of the insurer as agarnst the Borrower the"”
- Bank and the tenants of the: Property, and . R

Swg toss payee clause in such terms a8 the Bank: may reasonabty requ;re in respect"
S 'of insurance ctarm payments otherwise payabte o the Borrower .

oo {by "'the insurers rnust g;ve ‘at Ieast 30 deys not|oe to the Bank if any insurer proposee to’- o
-~ repudiate, rescind: of. cancel any insurance policy, to treaf it as: avoided in whole or in
' -part, or treatit as expired dus to non-payment of prémium or otherwise decline any valid -
< claimt under it by-of ofi behalf of ‘any insured party-or-the Bank and must give the 'B'ank '
~oothe. opportun;ty tor rectrfy any ‘ghichnon- payment of premrum wrthrn the notlce perrod

BT "4,-_'10'.'3 'If the Borrower fatls to cornply wrth any of the prowsaons of thrs clause the Bank shall rmmedlatety be :' =
S _entrt!ed to effect the Insurances concerned at the expeose of the: Borrower e

404 Except a8 prowded beiow the proceeds of any insurance iy respect of physrcat damage must be s
AR _used towards reptacrng. restor:ng or relnstatmg the Property : SR

o '4.'10'.-5 At the Bank s request insurance prooeeds in respect of: physroel darnage shall ba used to prepay the-"' Sl
oo Becured Liabilities and until such' payment occurs the Borrower shiall hold the insurance proceeds on i_ S
- hrustfor the Bank (the perpeturty perrod for which trust shatl be125 yeers) - e

At .'Restrtcttons on dealmg wrth Charged Aseets

4 1':.:1' The Borrower will riot, withotit the prior writter: consent of the Bank (whether by a smg!e transactron'. S
o @ series.of related or unrelated transdctions and whether. at the: same time or over a. penod of oo
: '_ : t|me) seEI transfer Eease or otherwise drspose of any of the Chargod Assets or agree to do 0. S

R ;34..-11;2 The Borrower shall not wrthout flrst obtarnrng the express wrrtten permrssron of the Benk exercise -
C o anyof the: ‘powers of leasing or of accepting surrenders of leases conférred by sections- 99 and 100 _
- of tHe Law of Property Act 1925 or by common Iaw of: vary any Iease or tenancy agreement or o
'-reduce any sum payable under the sarrre ' . -

o442 Powerto-remedy e
. _':4:._1'-2-,'1_ lf the Borrower at any time defaults i complyrng wath any of rts obtrgatrons oontarned in thrs Deed .
oo the Bank shall, without prejudice o any: other rights -arising as ‘a consequence of such défault, be
~. entitled fo-make good stch default and the Borrower irrévocably authorises -the Bank and ifs -
_ __employees and agents by way of eecunty to do ell such thrngs necessary or des;rable in connectron e
wrth the same:. : o R o
' 4'.'1"2:;.2 Any moneys S0 expended by the Bank shelt be repayabte by the Borrower fo the Bank on demand .
443 '_'-Leasehotd Property | B o | e Rov

R the Property |s teasehold the Borrower undertakes to comp!y with' the terms of the !ease and L
' ,‘-rmmedrately infort the Bank |f any nottce is reoe;ved from the tessor retatrng to any actual or' S

3 - B o Chers e a the Land Registy tinder roforsncs MD1SA9G
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4.14.1

4.14.2

8.1

6.2

6.2.1

6.2.2

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

Registration of overseas entity

if the property is a qualifying estate (as defined in the Economic Crime (Transparency and
Enforcement) Act 2022 ("ECTEA")) and the Borrower is (or, where the Borrower comprises more
than one parly, i includes) an overseas entity (as defined in the ECTEA), it undsrtakes that:

{i) if required pursuant to the provisions of the ECTEA it will procure that it is properly and
effectively registered (and maintains such registration at all times} on the Register of Overseas
Entities ("ROE") at Companies House;

(i) if it falls within a specified class which, in accordance with the ECTEA, is exempt from the
requirement to register on the ROE, it will provide a valid solicitor's or conveyancer's cerfificate
cerlifying such exemption and if such exemption ceases to apply at any lime, it will procure
that it is promptly properly and effectively registered on the Register of Overseas Entities
("ROE"} in accordance with clause 4.14.1(j}.

Without prejudice to the provisions of clause 4.11, if the Borrower grants a lease (which will be a
qualifying estate under the provisions of the ECTEA)} of the Property or permits the assignment of
any existing lease (which is a qualifying estate) of the Property to an overseas entity {as defined in
the ECTEA), the Borrower will not complete any such new lease nor permit the assignment of any
such existing lease unless and untit the overseas entily has either (a) registered on the ROE and the
Borrower has obtained avidence of the overseas entily idenfification registration in place at the date
of completion of the new lease or assignment of the existing lease (as applicable) or (b) provided the
Borrower with a valid solicitor's or conveyancer's certificate cerlifying that the overseas entity falls
within a specified class which is exempt from the requirement to register on the ROE.,

FURTHER ASSURANCE
Further assurance
The Borrower shall, if and when required by the Bank;

execute such further Security interests and assurances in favour of the Bank and do all such acts
and things as the Bank shall from time to time require over or in relation to all or any of the Charged
Assels to secure the Secured Liabilities or to perfect or protect the security intended to be created by
this Deed over the Charged Assets or any part thereof or to facilitate the realisation of the same; and

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
Barik shall require referring or drawing attention to the security constituted by or pursuant to this
Deed.

POWERS OF THE BANK
Powers on enforcement
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 a Receiver shall have been appointed, exercise all the powers
conferred on mortgagees by the Law of Property Act 1925, as varied or extended by this Deed, and
all the powers and discretions conferred by this Deed on a Receiver either expressly or by reference.

Subsequent Securily Interests

if the Bank receives notice of any subsequent Security interest affecling the Charged Assels or any
parl thereof, the Bank may open & new account for the Borrower.

If it does not open a new account then, unless the Bank gives express wrilten 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
recaived such notice and as from that time all payments made by or on behalf of the Borrower to the
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: SR Bank ‘shall be credited or be freated as having been credited: to the new account and shal! not. -
' '_operate to reduce the Secured Liabilities at the time: when itreceived such notice. ..~ -

63 o | Statutory power of teasmg

. The Bank shatl have: the power to Iease and meke agreements for leases at a premrum or otherwree S
10 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 prowsaons of sections 89 and- 100 of the Law of
BRI Property Acr 1925 N o _

B4 Contmgencres _':
841 fthe Benk enforces the secufity constatuted by thls Deed at a time when ho amount in respect of the'.' o
h o Becured Liabilities' is- due and: payable, the: Bank (or the Reeeiver) may pay the proceeds of: any'ﬁi"_

S recoveries effecteci by rt tnto a suspense account _

642 : ;The Benk may (sub;ect to the payment of any c!asms hevrng prrortty 1o thrs securrty) wrthdraw;'__' o
e amounts standang 1o the credit of such account for epphcatlon as fo!!ows R o

3 '(i')' : pey!ng all costs charges and expenses rncurred ehd payments made by the Benk (or the Sy
o Z_Reoewer) i the course: of such enforcement N

o '(ii);: _' paymg remunerataon to the Recerver as and when the sarie becomes due: and payable end

...'('i"ri"}- paymg amounts due and payabte in respect of the Secured Laabli!tles as and when the same'-:-'-i
R 'become due and peyabie Ll L L S :

':.6'.:.5' o Power of sale and nght of conso!tdatron ' '_ e R
s Sectlons 93 end 103 ot the Lew of Property Aot 1 925 do not eppty to the securrty constatuted by thrs _ .:
o Deede . :_ NS e SRR
7 B ;._IAPPOtNTMENT AND POWERS OF RECEIVER
o 71 .'-'Appomtment | I
i 711 _'.":.At any tims on or.after the Enforcement Dete or if requested by the Borrower; the Bahk may by:. T

S instrument in writing sxsculed as a deed or under the hand of any duly authorlsed offroer eppomt a. e
_Recewer of the Cherged Assets or any part thereof : _ S :

B Where more then one Rece;ver i appomted saich joirt. Recerver shetl have power to: act severatiy,'_ Lo
RN mdepehdently of any other joint Recervers except to the extent Ehet the Bank may specrfy to the
o contrary in the appoantment - . RN _ :

e 713 The Bahk may (subject to sectlon 45 of the: lnso[vehcy Act 1986) remove eny Recerver 80 eppornted
- and appoint another in his placeand may:{subject to the provisions of any applicable law). rep!ece an- e
~ - administrator of ‘the Borrower prevaously appomted by the Bank where there is.a vaoancy i such Sl

- office: | . . _ . : )

S ?2 o Recerver as agenf

S A Recelver shell be the agent of the Borrower end the Borrower shai! be: soleiy respons:ble for his o
_ _acts or’ defaults and for his remuneration. - TSR S :

7.3 o Powers of Recewer

.'.A Recelver sha!! have el! the powers oonferred from time to trrne on receuvers admmrstratrve' :

- receivers.and administrators by statute and. power on behalf and at the expense of the Borrower to- ol

. "do; or-emit to do, anything which-the Borrower could do, or .omit to do, rn retatlon {o the Charged.
-j'Assets or any part thereof including:- : . S _ _

: .'Form_'of"éhere‘e filedat the Land Registry uiider reference MD15466 o



731

7.3.2

7.3.3

7.3.4

7.3.5

7.3.8

737

7.3.8

7.3.9

7.3.10

7.3.11

7.3.12

7313

7.3.14

7.4

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

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

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

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

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

sell, let, surrender or accept surrenders, grant licences or otherwise dispose of or deal with all or any
of the Charged Assets for such consideration and generaily 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
immediately or by instalmenis spread over such period as he shall think fit and so that any
consideration received or receivable shall immediately be and become charged with the payment of
all the Secured Liabllities; andfor

promote the formation of companies with a view fo 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 otherwiss, arrange for such companies to trads or cease to frade and to purchase, lease,
license or otherwise acquire all or any of the Charged Assets on such terms and conditions as he
may think fi; and/or

make any arrangement or compromise or enter into, or cance!, any contracts which he shall think
expedient; and/for

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

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

make calls conditionally, or unconditionally, on the members of the Borrower in respect of uncalled
capital; andior

institute, continue, enforce, defend, settie or discontinue any actions, suils or proceedings in relation
to the Charged Assets or any part thereof or submil to arbitration as he may think fit; andfor

delegate his powers in accordance with clause 10 (Defegation}; and/or

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 to any of the matters or powers referred to in this clause 7.3 or
to the realisation of the security created by or pursuant to this Deed and to use the name of the
Borrower for all the purposes 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
ANl 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 liabilities having priority to the Secured Liabilities,
in or towards satisfaction of such of the Secured Liabiliies and in such order as the Bank in its

Form of Charge filed af the Land Registry under reference MD1549G
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absolute-discretiony may from time'to time conclusively determine, except:that the. Bank may credit.

‘the samé to & suspense account for so long and in such manner as the Bank may from time to time.

- conriclusively determine and the Receiver. mey retaln the same for such perrod as he and the Bank ST
'corrstder expedlent : : : '

s _PROTEC'E‘ION OF THIRD PARTlES
L 91 | Deemed right te enferce _:

_ i fa‘_vdur of any p‘urchaser -(asi defined in section 205 of the Law of Property Act 1925) or person:
‘dealing. in good faith, the Secured- Liabilities shall be- deemed to bécomie: dug, and -alk rights of
enforcement conferred on ths Bank by the Law of Property Act 1925, as varied dand extended by this: -

B -Deed ehefl be deemed to arigé; rmmedrately after the executlon of thls Deed o

92 No enqutry requrred

o Ne purchaser or ether person deallng wrth the' Bank ora Recerver shall be beund or concerned to' Sl
“enquire whether any power exercised or purportad to be exercised under this Deed has becoma
' axercisable of whether any money is die on the security of this Deed: or a8 to the propriety’ or
. regularity: of ‘any sale. by, ‘of other dealing with, the Bank ‘or such Receiver of be concerned with
“riotice to:the contrary, /Any such sale or dealing shall be deemed, to be thhrn the powere cenferred . "
' _by thls Deed and to be valrd end effectual accordrngly : R

10 eer.eep.rrorr

' The Bank and any Receryer may delegate by power of attorney or rn any ether manner to eny persod s
on the terms (mcludang power. fo sub- detegate) and. subject to any regulations: whrch the Bank o e
* such Recsiver (as the case may be) may think fit. Neither the' Bank nor any Recéiver will be in’ any o
-way liable or responsible 1o the Borrower. for -any loss ok liability: artsrng frem any act default

: :'emrsswn oF mleconduct on the part of any euch delegate of sub delegate

I INDEMNITIES
o 147 Enforcement cests

' The Borrower ehall on demand |rrdernrnfy the Bank agamst any coet Iess ar llabllrty lncurred by thei" s o
- Bank or by any Receiver as a result of the: enforcement, _preservation-or attempted preservatlon of' S
any. of the eecurlty created by or pursuant to this Deed oF any of the Charged Assets AR :

SR | T 1 !ndemmty frem Charged Assets

. The Bank and any Receiver attomey, egent or: other person appemted by the Bank under thrs Deed SRR
- and the officers and employees of the Bank and any such Receiver, attorney, agent or-other persomn. .-
- (each ah "“Indemnified Party"). shall be entitled to be indemnified out of the: Charged Assets in
" respect of all costs and losses which may: be.incurred by, or made against; any of .them (or by or.
-against any manager, agent; officer-or employee for whose liability, -act.or omission any of- them may AR
" be anewerebie) af any time reiatlng to or errsrng out of oras'a ceneequence of e

o '-"l'l_'.-2;1 arrythmg done or emrtted in. the exermse or purported exercrse of the powere contelned in thrs.
""'Deeder . _ . e .

_1'1.2.'2 any breach by the Berrower ef any of |ts obllgataons under thls Deed oF
1'1_3.-2..-3 any clalm mede or aeserted agamst an lndemmfred Party whrch would net have arisen if this Deed R

. had not been executed and which was not caused by the gross negllgence or w:lqu default of. the- S =
B Z-'_:_ reievant indemmfied Party - T . _ . o
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12.1

12.1.1

12.1.2

12.1.3

12.2

13

13.1

13.1.1

13.1.2

13.1.3

13.2

13.3

13.3.1

POWER OF ATTORNEY
Power of attornay

The Borrower, by way of security (and to secure proprietary interests of any delegates), irrevocabiy
appoints each of the Bank and any Receiver and their respective delegales severally to be ils
attorney in its name and on its behalf:

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

to sign, execute, seal and deliver, and otherwise berfeot, any further Security Interest or document
referred {o in clause 5.1 (Further assurance}; and

otherwise generally to sign, seal, execute and deliver all deeds, agreements and other documents
and to do aill acis 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 connection with any other exercise of any power under this Deed.

Ratification

The Borrower ratifiss and confirms and agrees to ralify and confirm all acts and things which any
attorney pursuant to clause 12.1 {Power of atforney) shall do, or purport to do, in the exercise of his
powers under clause 12.1 (Power of aftorney).

MISCELLANEOUS PROVISIONS
Continuing security
This Dseed and the obligations of the Borrower under this Deed shall

secure the ultimate balance of the Secured Liabililes and shali be a continuing security
notwithstanding any setflement of account or other matter whalsoever,

be in addition to, and not prejudice or affect, any present or future Collateral instrument, Security
Interest, right or remedy held by or available ic 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 setilernent 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 virlus of any requirement or enactment {in each
case whether or not having the force of law and whether relating to bankruptoy, insclvency,
iiquidation, administration or otherwise) at any time in force or by virtue of any obligation to give
affect 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 to enforce this Deed as if such settlement or
discharge had not occurred.

i.and Registry

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

iy  certifies that the security created by this Deed does not contravene any of the provisions of the
constitutional documents of the Borrower; and
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. S (iiy .. hersby -applies to the Land Registry for the entry of the foIIOW|ng restriction rn the
RIS el Proprretorshrp Regrster ofeny relevant Pmperty : : : B :

B “No drsposrnon of the regrstered estar‘e by the proprretor of the regrstered estate or. by the S
" proprietor -of any-registered charge .not being a charge registered: before the entry of this .
1 restrictionis fo be registered without a-written consent signed by the proprietor for the fime-~ .
. being-of the charge dated [the dare of thrs Deeo‘] in favour of Handelsbanken plereferredtodn
_.the Charges regrster" . . S _ Dl

-_13 3 2 The obl;gatron on the part of the Bank o make further adyancee to the Borrower under any facmty or
other documentation issiied by the Bank to the Borrower shall bé deermed to-be incorporated in this
- Deed for the purposes of Section 94(1){c)of the Law of Property Act 1925, Section49(3) of the-Land -~
< Registration Act 2002 and Rule: 108 of the L.and Registration-Rules 2003.and for'the purposes of the
“Land Registration: Rules 2003-and Section 49({3) of the Land Registration: Act 2002 the Barik heraby -
- applies to the Chief Land Registrar to enter a: note of such oblrgatlon of the regrster of eaoh of the g
o titles: referred toin clause 13 3 1o : . I . SR

134 .No responsrbllatyfor Eoss

Nerther the: Bank for any Recerver shai! be responmble for any !oee oocasroned by the t:mmg of the
. _exercrse of |ts powers under thrs Deed : L :

o 135 --_._'No isabrllty as mortgagee in possessnon

- Nerther the Bank niof any- Recerver shall be’ 1rabte to account as mortgagee ‘ar herltable credrtor in
- possession’in respect of all of any of the Charged Asseéts or be liable for any 1088 o0 realisation ar for g
o any- neglect or default of -any. nature’ whatsoever for whroh a mortgagee of’ herrtabte credltor |n S

possesslon may be Ilable ag’ such e IR : Dl

= -__1'_ﬁz'ii S __CHANGES TO THE PARTIES AND ersca.esuae
o ' 141 Assrgnments and transfers by the Borrower

L The Borrower may not aesrgn eny of |ts rrghte or transfer any of |ts nghts or obllgatrons under thls
: Deed ' . . . . L .

o142 Assrgnments and transfers by the Bank and dlsclosure

'__:The Bank may assrgn and’ tranefer any of lts rlghts and oblrgahons under thrs Deed to any person o
S _'.otherwree grant ar rnterest i them o any person . - . . .

R .PARTIAL INVALIDITY

If;at eny trme any provreron of this Deed is or. becomes rtlega! mvalrd or unenforceable in any

respect ‘under’ -anylaw of any_ jurisdiction;. ‘neither the legality, validity or- eﬂforceabrlrty of the

remaining provisions nor the legality, validity or enforceabrlrty of such prowsrons under the iaw of any
o 'other jUE’ISdICtiOﬂ wr!| |n any way be: affec:ted or :mparred : : .

e NOTICES
S Any communication to be made by the Bank under of in tonnection with this Deed shall be madein,
~-writing and, unless otherwrse stated, may be'made by fax or letter fo the: addreee of the Borrowar !ast L
-.knowntotheBank R, : RS
a7 -:'CALCULATSONS AND CERTIFICATES
'.'.:-'t'"fﬁit'_-.."':Accounts SR
n any Iitrgatron or arbatrataon proceedrngs arrsrng out of or in connectron wrth thre Deed the entrses

~made in the accounts: marntarned by the: Bank are prima facie evidence of the matters to which: they
Zrefate : . . . . . L »
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17.2

17.3

18

19

20

21

Certificates and determinations

Any certification or determination by the Bank under this Deed is, in the absence of manifest error,
canclusive evidence of the matters to which i relates.

MNo set-off by the Borrower

All payments to be made by the Borrower under this Desd shall be calculated and be made without
{and free and clear of any deduction for) set-off or counterclaim,

LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989

For the purposes of the Law of Properly (Miscellaneous Provisions) Act 1988, any provisions of each
document governing the terms of the Secured Liabilities and refating fo any dispositicn of property
shall be deemed to be incorporated in this Deed.

THIRD PARTY RIGHTS

Save as permitled in this Deed, a person who is not a party to this Deed has no rights under the
Contracts {Rights of Third Parties) Act 1999 to enforce any term of this Deed. This clause 19 does
net affect any right or remedy of any person which exists or is available otherwise than pursuant to
that Act.

EXECUTION AS A DEED

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

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

Director

[ e -

HBUKJ/22062023/12:28:31
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