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Registration of a Charge

Company name: ROMANELA INVESTMENTS LIMITED
Company number: 05964643

X7LoLH82

Received for Electronic Filing: 21/12/201

Details of Charge

Date of creation:  21/12/2018

Charge code: 0596 4643 0003

Persons entitled: HANDELSBANKEN PLC

Brief description: ALL THE UNDERTAKING PROPERTY AND ASSETS OF THE COMPANY

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: PAUL EDMUNDS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5964643

Charge code: 0596 4643 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 21st December 2018 and created by ROMANELA

INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 21st December 2018 .

Given at Companies House, Cardiff on 24th December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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WE CERTIFY THIS TO
_ HE A TREE RSBy
THIS DEBENTURE is made on___* 2~ | Eﬁeaamla(’f 20\ seiwEeRiE ORIGINAL.

{1 Roemanela investments Limited company number 05864643 (the "Borwﬁg’%% & STEV ENS"
(2} Handelsbanken plc {the "Bank™),

Gowen & Stevens LLP
5 Mulgrave Chambers
1 DEFINITIONS AND INTERPRETATION 26-28 Mulgrave Road

_____ 5L E

iT IS AGREED as follows:

..-i ]iz,é té

"Authorisations” means sli authorisations, consents and permits issued by any govemmental body,
agengcy, depariment or reguiatory, self-regulatory or other authority including, without limitation, tocal
and public authorities and statutory undertakings.

1.1 Definitions

In this Deed, uniess the context otherwise requires:

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

"Charged Assets” means all the undertaking, properly 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, guaranteas, indemnities and other assurances against
financial loss and any other documents which contain or evidence an obligation to pay or discharge
any liabilities of any person.

"Debis" means the assets of the Borrower described in clause 3.1.8 (Fixed charge).

"Default” means any event of default (howsoever described) which entitles the Bank to accelerate or
deinand payment of the Secured Liabilities.

"Deposits” means any and all sums for the time being standing to the credit of, and the debt
represented by, any bank account maintained by the Borrower or in which the Borrower has an
interest.

"Enforcement Date" means the date an 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 interest.

"Party" means a parly to this Deed and includes its successors in tifle, permitted assigns and
permitted iransferees, whether immediate or derivative.

"Planning Acts" means the Town and Country Planning Act 1890, the Planning (Listed Buildings
and Conservafion Areas) Act 1880, the Planning (Hazardous Substances) Act 1990, the Planning
(Consequential Provisions) Act 1980, the Planning and Compensation Act 1881 and the Planning
and Compulsory Purchase Act 2004, and any subordinale legisiation made (before or after this
Deed) under those statutes and any other statute governing or conrtrolling the use or deveiopment of
land and property.

“Properties” means the assets of the Borrower gescribed in clause 3.1.1 (Fixed chargs) and all
present and fuiure heritable and leasehold property in Scotiand now or hereafier vested in the
Borrower together with all buildings, fixtures and fixed plant and machinery an such property, the

proceeds of sale of the whole or any part of such properly and all rights appurtenant to or benefiting
such property (each a "Property”).
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1.2.1

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

"Related Rights® means any dividend, interest or other amount (cash or otherwise) paid or payable
in relation to any Share and any shares, stocks, securilies, rights, money, assefs or properiy
accruing or offered at any time in relation to any Share by way of redempiion, substitution, exchange,
distribution, bonus, allotment, preference, under option rights or otherwise.

"Security interest’ means any morigage, charge, pledge, lien, hypothecation, assignment by way of
seourity, right of set-off, trust arrangement for the purpose of providing security or any other
encumbrance securing any chligation of any person or any other type of preferential amangement
{including, without limitatian, title transfer and retention arrangements) having a similar effect.

_"Secured Liabilities” means all monsys, obligations and liabilities covenanted to be paid or

discharged under or pursuant to clause 2 (Covenant to pay).

"Security Period" means the period from the date of this Deed until the Bank confirms in wiiting to
the Borrower that all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full.

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

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

(i) “assets" includes present and future property, revenues and rights of every description;

il “consent’ shall be construed as including, without limitation, any suthorisation, consent,
approval, resolution, licence, exemption, filing, notarisation or registration;

{(iv) “"this Deed" or any other agreement or instrument is a reference o this Deed or that other
agreement or instrument as the same may have been, or may from time to time De, amended,
novated, raplaced, restated or suppiemented provided that, where the consent of the Bank is
required to such amendment, novation, feplacement, restatement or suppiement, such
consent has been obtained;

(v} a "guarantee™ includes any guaranies, indemnity, counter indemnity or other assurance in
respect of the indebtedness of any parson;

(vi) the words "includes”, "Including” and *in particutar” shall be construed as being by way of
ilustration or emphasis only and shall not be construed as, nor shall they take effect as,
limiting the generality of any foregoing words;

(vii) “law" includes cormmon or customary law, principles of equity and any constitution, code of
practice, decree, judgement, decision, legislation, order, ordinance, regulation, bye-law,
statute, treaty or other legislative measure in any jursdiction or any present or future directive,
regulation, guideline, request, rule or requirement (in each case, whether or not having the
force of law but, if not having the farce of law, the compliance with which is in accordance with
the general practice of persons to whom the directive, regulation, guideline, request, ruie or
requirement Is intended to apply) of any govermnmeantal, intergovernmental or supranational
body, agency, department or regulatory, seif-regulatory or other autharity or organisation;

{vii} & "person” inciudes any person, firm, company, corporation, government, state or agency of a
state or any association, trust or partnership {whether or not having separate legal personality)
or two or more of the foregoing;

{ix) a‘regulation” includes any reguiation, rule, official directive, request or guideline (whether or
not having the force of the law) of any governmental, intergovernmental or supranational body,
agency, department or regulatory, self-regulatory or other authority or organisation;
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3.1.1

(x) "rights” includes all rights, tile, benefits, powers, privileges, interésts, claims, authorities,
discretions, remedies, liberties, easements, guasi-easements and appurienances {in each
case, of every kind, present, future and contingerit}; and

(d) “security” includes any morigage, charge, pladge, lien, security assignment, hypothecation or,
triist of other arrangement for the purpose of providing security and arly 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 titie docurnents with a person
with the. intention of affording such person a right of set-off ar lien) and any other agreement or
any other type of arrangement having a simiar affes, ' '

Clause and schedule 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.

Qualifying floating charge

This Deed containg a qualifying flaating charge, and paragraph 14 of Schedule B1 to the Insclvency
Act 1988 applies to the floating charge created by clauss 3.2 {Floating charga).

COVENANT TO PAY

Covenant

The Borrower covenants that it wil on demand pay to the Bank all moneys and discharge all
obligations and liabiiites now or hereafter due, owing or incurred. by it to the Bank when the same
become due for paymient or discharge whether by acceleration or otherwise, and whether such
riioneys; obligations cr liabilities are expressed or implied; present, future, actual or contingent; joint
or'several; incurred ss. principal or surety; originally owing to the Bank or purchased or otherwise
acquired by it; denominated in sterfing-or in any other cumrency; or incurred on any banking account
of in any other manner whatsoever:

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

alt fiabilities under or in connection with foreign exchange transactions, interest rate swaps and
hedging transactions and other amangements entered inta for the purpose of limiting exposure to
fluctuations in‘intersest or exchange rates:

all liabiiities arising: from the isatie, acoeptance, endorsement, confirmation or discount of any
negetiable or non-negotiable instruments, documentary or other credits, bonds, guarantees,
indemnities or other instruments of any kind;

interest (both before and after judgement) to date of payment at such rates and on such terms as
may from time to time be agreed, commission, fees and other charges and ajl legal ard other costs,
charges and expenses on a full and unqualified indemnity basis which may be incurred by the Bank
in relation to sny-such moreys, obligations or liabilities or generally in respect of the Borrower, and

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

CHARGES

Fixed charge

The Barrawer charges to the Bank with full tile guarantee as a continuing security for the payment
and discharge of the Secured Liahifities the foliowing assats, both present and futirs by way of fixed
charge: '

all estates or interests in any freehold or leasehold property in England and Wales now of hereafter
belonging to the Borrower;
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all other interests belonging to it in or over land or the proceeds of sale of land and all licences now
or in the future held by it to enter on or use land;

the benefit of all other agreements relating to the Property ta which it is or may become a party or
olherwisa entitled;

all plant and machinery owned by the Bomower and its interest in any plant and machinery in s
pOSSESSIon,

all Shares held by it and/or any nominee on its behaif and ail Related Rights;

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

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

the Deposiis;

all of its book debts, other debits and prepayments, the proceeds of the same and all monies due and
owing to it together with the full benefit of all Security Interests, Collateral Instruments and other
rights reiating to any of the foregoing;

all its gocdwill and uncalled capital frem time to time; and

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

Floating charge

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

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

& Default is continuing; or

the Bank considers those assets to be in danger of being seized or soid under any form of distress,
attschment, execution, sequestration or other process or to be otherwise in jeopardy.

Automatic conversion

Notwithstanding anything contained in this Deed if, without the prior written consent of the Bank or as
permitted under this Deed: )

the Baorrower creates any Security Interest (whether by way of fixed or floating Security Interest)
over, or othierwise encumbers, any of the Charged Assels subject to a foating charge under this
Deed or attempts to do so; or

any person levies or attempts to levy any distress, attachment, execution, sequestration or other
process against any of the Charged Assets,

the fioating charge created by this Deed over such of the Charged Assets shall automatically without
notice operate and have effect as a fixed charge instantly such event occurs.

Set Off

The Borrower hereby agrees that the Bank may at any time and from fime to time without nofice, set
off any amounts owed by it to the Borrower in or towards satisfaction of the Secured Liabilities (which

4
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rights Whatsoever confarrait on the Bank by law} and. may transfer any surm of sums. standing to the

‘eredit of any actournt of the Barrawer with tha. Banicat any of its branches; of whatever nature ard in

whatever currency denominated, in or towards satisfaction of any sums due and payable from the:
Borrower to the Bank urider this Deed orin or towards satisfaction of the Secured Liabilities..

1f the liability n respect of which the Bank is BXETCISing its rights of set-off is: contingent, or not yet
payabie, it shall autcrmatizally be accelerated, and shall accordingly be due and payable, befors 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 sst.off is to be mads are rigt due or-matured or othenvise

‘payabls, they shall niotwithstanding anything to the contrary contained. in this: Deed be deemed

already to-be 5o for the purposes of the set-off contemplated in this elause 3.5 provided that the
Bank shall not be obliged to exerciss any right givento 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 Security Interast over any
part of the Charged Assels,

Dabts
The Borrower will:

coliect 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 (untif payment into the
Bank Account) on-trust (for which the perpetuity period shall be 125 years) for the Bank;

if réquested by the Bank, apen ‘such bank accounts {including. separate- designated aceounts,
bfacked accounts or trust accounts) in the name of the Borrowsr with such ‘Mandates as the Bark
may specify; and if requested by the Bank, procure that 8l payments received by itin respect of the
Debts are paid Into sueh. secount in aceordance with-the writtery directions of the. Bank from o time

-f(-snbjest only to such rights as-the bank at which the acdolint is held may-have-in respect theraof);.
and ) -

not, without the prior writter; consent of the Bank:

(i set off, vary, postpone or releasa any of the Debis;

(i) factor or assign its Debts; or

{li) door omitto do anything which may delay or prejudice the full recovery of any Debt.

Deposit of deeds

The Borrower will deposit with the Bank {0 be held at the risk of the Borrower) all desds and
dnc:{menm of titie relating to the Properties and such other Charged Assels as the Bank may
require.

Cails

The Borrewer will duly and promptly pay all calls, instalments or other moneys which may from time
1o fime become due in respect of any of the Shares.

Compliance with covenants

The Borrower wiil:
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abserye and perform All covenants, burdens, stipulations; requirements and oblig ations fram time it

me affecting the Charged Assets or the sk, owrership, tccupation, possession or other enjoyrment

of the Chiarged Assets whether imposed by statute, contract, lease or otherwise;
do all acts necessary to preserve its rights, title and interest in and o the Charged Assets; and

not, without the written prior consent of the Bank, enier into any onerous cr restrictive obligations
affecting any of the Charged Assets.

Development and alterations

The Borrower will not, withaut the prior written consent of the Bank, make or permit others to make
any application for planning permission in respect of any part of the Properties or make any
structural of matgaal-alteration or addition to the Properties or carry out ar permit to be carfied out
any development {(within the meanirig of that expression.in the Planning Acts) on-any part of the
Properties.

in the event that, during the Security Period. any Property IS interded to be developed or. is in the
coiirse of developmerit (in each case with the prior written sonsent of the B-anﬁk}__, the Borrower shall:

)y  procesd difigently and to the reasonable satisfaction of the Bank and any competent authorily
with such development in al respects in conformity with all pianaing and by-law consents
which shall together with the plans and specifications be produced to 1he ‘Bank for-approval

prior to the commencerment of any works of development; and:

(i)  obtain such further insurance as shall be required and specified by the Bank.
Repair

The Borrower wili keep ail Its puildings, fures, fittings, plant and machinery (o procure th#&-'mey.
are kept) in good repair-and in.good working order and condition {falr wear and tear excepted in.the

case of fadures, plant and mizchinery} and fully protected against damage-of deterioration and fot
cammit any waste fnereon of lessen the value thereof.

ACCess

The Barrowst W‘iiil_-permi{-.any person appointed by the Barik, withoul the Bank becoming fiable to
account a5 rmortgages in possession, {at réasonzble times #nd on reasonable notice} o enter-on

and inspect the state of the Properties and other premises {if any) on which e Borrower shail from
time to time be carrying oul any contract o other works.

Information

The Borrower will prodice 1o the Banl suth docurnents ar information relating o the Properties as
the Bank may from tire to fire reasonably request and pramptly defiver 1o the Bank & copy of any
notice of proceedings servad by any person-on the Borrower concerming the Properiies. or slieging

any breach of its obligations rislating o the Properties.
Notices

The Borrower will, within 5 Business Days of recelpt, give full particilars to the Bank of any notice,

‘order, difection, designation, resolution or proposal having specific application toany Praoperties of to

fne area in which it is situate, given or made by any ‘plarining authority or other public body or
authority whatever or in pursuance of the powers conferred by any other siatute.

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: of order.

The Barrawer will further, i requested by the Bank, but gt fts own cost, make or join with the Bank in
making such objections of sepresentalions against or in respect of any proposal for such a natice or

‘order-as the Bank shall reasonably deem expedient.

Any compensation received by the Borrower ag a result of any notice or order shall be applied in

repayment of the Secured Liabilities.
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Jeapardy

The Borrower will not.do, or cause or permit to be dane, anything which ‘may depreciate, jeopardise
or otherwise prejudice the value ta the Bank of the' Properties nor incur any expenditure or liability of
an exceptional or uriusial nature in rélation to the Properties without the prior written cansent of the
Bank.

Land Registration Acts

The costs incurred by the Bank in Iodiﬁg"_'from-time.tngﬁmg.a natice or restriction against registration
of the Properties shait be deermed to be costs property incurrad by it under this Deed.

Additlonal Property

The Bonower will-inform the Baink immeﬁiateigun'-;onir_actﬁn,g_. o purchase any estale gr interest in
any:freehdld; leasshold or heritable: property and will supply the Bank with such detsils-of any such
purchase as the Bank may from lime to time Teasinably requiire,

The Borrower will, on demand by the Bank, and at the cost of the Bormower, execute: and deliver to
e Bank & legal figrigage: in favour of the' Bank aver any freehold or legsehiold proparty which
becomes vested in it after the dale of this E}eed_in-‘Fori"rs:and-siubstanca-sai;isfao:itcr_y-_tn-*tfhe‘ Bark,

Insurances

The Borrower shali effect ingurance of the Charged Assets all such insurances o be in amount and

in forrm and with an insurance comipany or underwriters acceptable to the Bank (acting reasonably).

if requested by the Bank:

{iy  ihe Borrower must procure that at ail times the Bank is named as co-insured oan each such
insurance poiicy but without any liability on the part of fe Bani for any. premium in relation to
those insurances; and

(il the Borrower must procure that at all times every such policy complies with the foliowing
requiremants:

(@ it must contain:

= @ non-invalidation and non-vitiation Cleuse under which the insurarices will not be
vitiated or avoided as against any insired party or the Bank as & result-of any
misrapressntation, non-disclosure, -oF breach of &ny. pelicy term or condition s the
part of the insured party, the Bank or any agent of the insured party or any
circumstances beyand the contral of the insured pary or the Banik;;

- a waiver of the _rfghts_ of subrogation of the insurer as against the Borrower, the
Bank and the tenants of the Property; and

- @loss payes clause ini such terms as the Barik may reasonably require in respect
of insurance claim payrmenis otherwise payable to the Borrower,

(b)  the insurers must give al least 30 days’ notice to the Bank if any insurer proposes 1o
repudiate, rescind or ¢ancel any nsurance policy, to treat it as avoided in whale or in
part, or treat it as expired dus to nen-payment of oremium or otherwise decline any valid
claim under it by or on ‘behaif of any insured party or the Bank and must give e Bank
the oppertunity to-rectify any such nan-paymient of premiumwithinthe notice petiod,

The Borrower will use its best sndeavouwrs fo procure that there be given to the Bank such
Information in connection with the Insurances and copies of the policies as the. Bank. may raasonably

require and will nokify the Bark of renewals made and matarial variations or cancellations of policies
frade-or, ta the knowledge of ihe Borrower, threatened or pending.

The Borrower shall not do of permit to be done anything which may make void or voidable any of the
insurances.

7
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The Borrower shall promptly pay all premiums and do all other things necessary to keep all of the
Insurances.

If the Borrower fails to comply with any of the provisions of this clause 4,15, the Bank shall
immedistely be entitied to effect the Insurances concernéd at the expense of the Borrower.

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

At the Bank's request insurance proceeds in respecl of physical damage shall be used o prepay the
Seoured Liabiliies and until such-payment ocours the Borrower shall hold the insurance procesds on

trust for the Bank (ihe perpetuity period for which trust shall be 125 years).

Restrictions on dealing with Charged Assets

The Borrower will not, without the prior written cansent of the Bank (whether by a single transaction
or-a series of reélated or unrelated lransactions and whether atine same time or over & period of
time) sell, transfer; lease of otherwise dispose of any-of the assels describad in clause 3.1 (Fxed
charge) or agree to do so. ' ' '

The Bomower will not, without the prior written consent of the: Bank {whether by a single transaction
or & series of related or unrelated transactions and whether gt the same {ime of over a petiod of
time) sell, ranster, lease or otherwise dispose. of any of the assets descried:in clausge 3.2 (Floating
cherge) or agree to do S0, other than iri the ordinary course of business.

The Borrower shail ot exercise any of the powers of leasing or of accapting sumenders of lesses
confeired by sections 89 and 100 of the Law of Property Act 1925 or by common law or vary any
lease or lenancy agreemiant or reduce any sum payable under the same.

Power to remedy

¥ the Borrower at any time defaults in complying with any of its obligations contained in this Deed,

ihe Bank shall; without prejudice 'o.any ather rights arising as 2. consenuendce-of such defaull, be
entitied 10 make good such default and ihe ‘Barrower irrevocably authorises the Bank and its
smployees and agents by way of secinty 10 -do- all such things necessary ‘or désirable in connection’
with the same. o '

FURTHER ASSURANCE
Further assurance

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

‘axecute such further Security Interests and assurances in favour of the Bank and do-all such 2cts:

and things & the Bank shall fram fime 1o tifme require dier or It relation to all or any of the Charged

Assets to secure the Secured Liabilies or to perfect or protect the security infended to be crested by

this Deed overthe Charged Assets or any part thereaf or to faciitate the realisation of the same; and

affix to-slich items of the Charged Assets or endorse or cause 0 ‘be endarsed therenn as the Bank
‘ghall stipulate -such. lzbels, signs, memonanda of other recognisable ideritification markings asthe

Bank shall require referring-or drawing attention to the securty constituted by or pursuant to this
Deed. ' ' '

POWERS OF THE BANK
The Shares

After the Enforcement Date, the Borrower will; if 5o reguasted by the. Bank, transfer all orany of the
Shares lo. the Bank or such nominess or agents of the Bark as the Bank may select and, until such

time, the Borrower shall exertise ihe voling fights in respect of the.Shares in a-mannef which is not
prejudicial to the interests of the Bark.
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Powers on enforcement

At any time on or after the Enforcemnent Date, or if requested by the Borrower, the Barik may, without
furiher notice and whether o not an administrator or 5 Recelver shall have been appointed; exercise
all the powars conferred on mortgagees. by the Law of Property Act 1 925, asvafied or extended by
this Deed, and 4l tHe powers:and disoretions conferred by this Deed an a Recsiver gither expressly
orbyreference; '

Subsequent Security Interests

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

If it dos not open a new account then, unless the Bank gives express written notice to the contrary
ter the Burower, it shall nevertheless be treated as f it had opened a new aceount at the time wher it
received such notice and as from that time all payments made by or on behalf of the Barrower 1o the
Bank shall be credited or be treated as having been credited 1o the new acdount and shall not
operate to rediice the Secured Liabilities af the time when it received such notice,

Statutory power of leasing

The Bani shall have the power Io lease and make agreemerts for leases at a premiur or otherwise,

o accept surrenders - of leases and to grant options oh such terms as the Bank: shall consiger

expedient and without the need to dbsenve any of the provisions of sections 89 and 100 of the Law of

Contingencies

if the Bank enforces the security constituted by this Deed at a time when no amount in respect of the

Secured Ligbiities s due ‘and payable, the Bapk (or the Receiver). may pay the proceeds of any
recoveries effected by it into 2 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:

(0  paying all costs, ‘charges and expenses incurred and payments made by the Bank (or the
Receiver) in the course of such enforcerment

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

(i)  paying amounts due and payable in respect of the Secured Liabilities as and when the same
become dug and payatile,

Power of sale and right of consclidation

Sections 83 and 103 of the Law of Property Act 1925 do not apply to the security constituted by this
Daed,

APPOINTMENT AND POWERS OF ADMINISTRATOR AND RECEIVER
Appolntment

At any time on or after the Enforcement Date, or if requesied by the Bomrower, the Bank may by
instrument in writing executed ss a deed or under the hand of any duly autharised officer appoint

()  aReceivarof the Charged Assets or any part thereof: or
(i)  an administrator of the Borrower.
Where more than one Receiver is appointed, each joint Receiver shall have power to aet severally,

independently of any other joint Receivers, excent to the extant that the Bank may specify to the
contrary in the appointment, '
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The Bank may {subject to section 45 ef the insoivency Act 18B6] remove any Receiver so appainted
and appaintanother in his plate and may (subject {o'the provisions af any applicatie law) replace an.
adminisirator bf the Borrower praviously appeinied by the Bank where there is a vacancy in such
coffice. ' '

Receiver as agent

A Recaiver shall be the agent of the Borrower and the Borrower shall be solely responsible for his

acts or defaults and for his rernuneration.

Powers of Recaiver

A Receiver shall have all the powers conferred from time o fime on receivers, administrative
receivers and administrators by statute and power on behalf and at the expense of the Borrower fo
#o, or-omit to.do, anything which the Borrower could :do, or omit ta do, in refation to the Charged
Assets or sy pant thereof including:. '

take possession of, collect and get in, and give @ good discharge for, ali or any of the Charged
Assets; and/or

exercise in respect of the Chargec Asseis all voting or other powers or rights avsilable to a

‘registered or other holder in such -mlahnm‘as e may think fit; andfor

camy on, manage, deveiop, reconstruct, amalgamate or diversify the business of the Borrower or any
part thersof, and/or

lease or ctherwise acquire and develop or improve properties or other assets without being

responsible f6r loss or damage; arwdlor

raise or borrow any money fom or incur any other liability to the Bank or others on such tarms, with
or without security, a8 he:may think fit and g0 that any srich security may be or include & charge on

the whole br any paitt-of the Charged Assets ranking in priority to this security or oterwise, andfor

sell, let, surrender or accept surrenders, grant licences ar otherwise dispese of or deal with all or any
of the Charged Assets for such consideration and generally o such terms and conditions as he may
think fit and ire consideration for such sale, leass or disposition may- be for cast, debentures or
other ooligations, shares, stock, ‘securiies ‘or other valuable consideration and be payable
immediately or by instalments spread over such period as “he shall think fit and so. that any
consideration received or reciivable shall immediately be and become: harged with the payment of
all the Secured Liabilities; and/or ' '

promote the formation of mmpenia’sw&th-_-a"w?ew to-the same becoming & Su baidiary-of the Borrower.

and purchasing, leasing, licensing or otherwise -acquinng interests in-all or-any of the Charged
Assets o atherwise, arfange for such: gompanies 1o trade or cease 1o trade and o purchase, lease,

icense of othierwise acquire all or gny of the Charged Assels on such terms and canditions as he
may think fit, andfor

make any arrangement of compromise or enter into, or cancel, any contracts which he shall think
expedient, andfor

make and effect such repairs, renewals and improvemants ta the Charged Assets or any part thersof
as he may think fit and maintain, renew, take pul or increase insuramces; and/or

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

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

institute, continue, enforce, defend, settle OF discontinue any actions, Suis or procesdings in relation

to the Charged Assets or any part thersof or submit to arbitration as he may think fit; andior

delegate his powers in accordance with clause 10 {Delegation); andfor

10



7.3.14 sign any document, execute any deed and dc all such other acts.and things as may be considered

7.4

8.2

10

1
i1.1

112

by him to be incidental or eonducive 1o any of the riatters or powers referred to in this clatse 7.3 or
to the reafisstion of the security created by or pursuant to this-Dead and to use the nanie: of the
Borrowar fur sl the PUrpGsEs refarred o in this clauge 7.3,

Remuneration

The Bank may from time fo time determine the rérmuneration of any Receiver and section 108(B) of
the Law of Properly. Act 1925 shali ba varied accordingty.

APPLICATION OF PROCEEDS

All moneys received by the Bank or by any Reeelver shall be applied, afler the discharge of the
remuneration and expenses of ihe Receiverand all liabiliies having priority to the Secured Liabilities,
i or towards satisfaction of such of the. Secured. Liabilities and in such order as the Bank in its
absolute discretion may from time to time condlusively detemins,.-exte.;:?:fthat-'the.. Bank may credit
the same to a susperise account for-so long and-if sugh manner as the Bank may from time to time
conclusively determine and the Receiver may. retain the same for such period as he aiid e ‘Bank
consider expedient, '

PROTECTION OF THIRD PARTIES

Deemed right to enforce

tn-favour of any purchaser (as defined in section. 205 of the Law of Property Act 1925)or person

dealing. in good faith, the Secured Liabilites shall be deamed fo become die, and all rights of

enfarcerment conferrad on the Bank by the Law of Property Act 1925, as varied and ‘extended by this

Deed; shall be desrred to arise, immediately aftsr the execution of fis Desg.
No enquiry required

No purchaser or other person dealing with the Bank or a Receiver shall be bound or concerned to

enquire whether any powsr exgrcised. or purparted to be exercised under this Deed has become
exercisable or whether any money is due on the. secunty of this Deed or as fo tha propriety. or
regularity of any sale by, or other dealing with, the Bank or such Receiver or be concermed with
notice fo-the contrary. ANy such-sale or dealiny shall be deemed o be within the powers conforrad
by this Deed and to bs valid and effectual accordingly. :

DELEGATION

The Bank and any Reécelver may delegate by power of attorney or in any other mander to Any person
any right, power or disaretion exercisabie by it under this Deed. Any such delegation may: be made
on the terms {including power to sub-delegate) and subject 1o any regulations which the Bari¢ or
Such Recelver (as the case may be) may think fit. Neither the Bank nor any Receiver will be- iri &y
way liable or responsible to'the Borrower for any loss or liability arising from any act, defauit
omission or misconduct on the part of any such delegate or sub-delegate.

INDEMNITIES

Enforcement costs

The Borrower shall on demand, indemnify the Bank against any cost, toss or liabilify incurred by thie
Bank-or by-any Recelver as a-resuit of the enfarcement, presetvation or attempted praservation of
any of the security created by or pursuant 1o this Deed orany of the Gharged-%sets‘

Indemnity from Charged Assets

The Bank and any administrator, Receiver, attorrey, agent or ofhier person appointed. by the Bank
under this Ueed and the officers and employess-of the Ea‘nk-.an;f;_-any'suc:h_admiﬁisxram{, Repeiver,
aftormey. agent or other person (ezch an "indemnifiod Party™ shall be entitled to be indernnified out
of the Charged Assets in respect of alt fosts and losses which may be incurred by, or made against,
any of them for by or against any manager, dagent, officer or employes for whase liability, 2ot o
urnission. any of them: may ‘be answerable) at any time relating to or arising out of of as E:
consdquience of '

ikl
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11.22

11.23
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anything done or omitted in the exercise, of purported exercise, of the powers contained in this
Deed; or

any breach by the Borrower of any of its obligations under this Deed, of

any claim made of asserted against an Indemnified Parly which would not have arisen if this Deed
had not been executed and which was not cauged by the.gross negligence of wilfuf defauit of the
relevant Indemnified Party.

POWER OF ATTORNEY

Power of attorney

The Borrower, by way of securily (and to secura proprietary interasts of any. delegates), imevocably

‘appoints each of the: Bank and any Recsiver and their respeciive delagates severally to be its
attorriey in its name and on fis behalf:

1241

12.4.2

12143

12.2

13

1341

13141

1312

13.1.3

13.2

fo execute and complete any documents of instruments which the Bank of such Receiver may
require for perfecting the titte: of the Bank to the Charged Assets or for vesting the same in the Bank,
its RoinEs or any pdrchasen, ' '

to sign, exezine, seal and deliver, and otherwise perfect, any further Security Interest ar document
referred to iri clause 5.1 {Furtherassurante}, and.

otherwise generally to sign, seal, exacute and deliver ali deeds, agreements and other documents
and to do all ‘acts and things which may be required for the full exercise of all or any of the powers
conferred on the Bank or a Recsiver under this Deed or which may be deemed expedient by the
HBank or a Receiver in cormaction with any disposition, reslisation or getting iy of the Charged Assets
or any part therecf or in connaction with-any other exercise of any power under this Deed.

Ratification

The Borrower retifies.and confirms and agrees ta ratfy and confirm all aéts and things which any
altomey pursuarit o ciause 12.1 (Fower of attarngy] shall do, or purport 1o do, In the exercise of his
powers under clause 12,1 {Power of attorney).

MISCELLANEOUS PROVISIONS
Continuing security
This Deed and the obligations of the gomower under this Deed shall:

secure the ulimate balance of the Secured Liavilities and shall be a continuing securty
notwithstanding any setiiement of account or oiher matter whatsoever,

pe in addifion o, and not prejudice or affect; any present or future Collateral Instrument, Security
frterest, right or remeqy heid by or available 1o the Bank; and

not merge with, or be in any way prejudiced or affected by the existence of, any such collateral
instrumend; security interest, right or reredy.

Settlements canditional

Any settiement or discharge between the Bank and the Borrower shall be gonditional on-no security
of, or disposition ar payment i, the Bank {whether by the Borrower of gtherwise) belng avoided ar
teduced or required to be paid away of refunded by virtue of any requirement or gracknent {n each
case whether or not having the force of law and whether relating to barkruptcy, ifisclvency,
fliquidation, agminksiration of otherwise) at any time in force or by virtue of any obligation fo give
sffect to any preference. or priority and the Bank shall be entitled ta recover the valug or amount of
any suéh security or payment frorm the Borrower and 1o enforce this Deed as i such setdement or
discharge had not occurred. ' h

12



13.3

13.3.1
1332

134
13.4.1

13.4.2

13.5

13.6

14
14,1

14.2

Deposits

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

this security has become enforceabis: and

no amount of the Secured Liabilities is due ang p2yable,

appropriate.
Land Registry

In respect of any Property charged by this Deed, the title 1o which is or is to be fegistered at the Lang
Regislry, the Bum\wés:

0] certifies that the security created by this Deed does nof contravena any of the provisions of the

constitutional documents of the Borrower; ang

{i)) hereby consents to the Iudgema_nt atthe Lang Registry of an application by or on behalf of the
Bink for the entry of the following restriction in the Proprietarship Ragistar of any relevant
Property:

propristar of any registered charge Aot belng a charge registéred before the entry of this
restriction s o be registergd ‘Without g wiillernr céhsent gigned by the proprietor for the time
baing of the charge dated fthe date of this Deed] in favour of Handelsbankan ple reforred to in
the charges registar or, their Conveyanver”

The obligation on the part of the Bank 16 make further advances to the Borrower under any facility or

other documentation issted by the Bank to the Bomower shall be deemed 1o be incorperated in this

Deed for the purposes of Section 94{1)(c) of the Law of Property Act 1825, Section 49(3) of the Land
Registration Act 2002 and Rule 108.of the Land Registration Rules 2003 ang for-the. pirposes of the
Land Registration Rufes 2003 ang Seciion 49(3) of the Land Registration Act 2062 the: Borrowsr
hereby agrees 1o submit tothe Chief Land Registrar such forms:as are Necessary to enter a nate. of

such obligation on the register of each of the tiles referred ta in clause 13.4.1.

No responsibifity for losg

Meither the Bank nor any Ressiver shall be responsible for any ioss occasioned by the timing of the
Bxercisa of its powers underthis Deed.

No liability as mortgagee In possession

Neither the:Bank nor 2y Receiver shall be fiable 1o account as mortgagee or heritable ergditor in

pessession in fespect cf all or any of the Charged Assets or be fiable for any loss on realisation or for

By neglect or default. of any nature 'wﬁ'afsmever for which a mottgages or heritable creditor in
‘Possession may be liaple #8 such.

CHANGES TO THE PARTIES AND DISCLOSURE

Assignments and transfers by the Borrower

Assignments and fransfers by the Bank and disclogyre

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

13
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18

17

17.4

17.2

17.3

13

19

20

21

PARTIAL INVALIDITY

{, at any time. any provision af this Deed & oF pecomes illegd!, invalid. of unenforceable in any
respect under any law of any jurisdichon, saither the legality, validity or enfarceabiiy of the

remaining provisions Aar the legaiity, validity. ot enforceability of such provisions under trie few of any
ather jurisdiction wiil i any way be affected of impairad.

NOTICES

Any communigation o be made by the Bank under of irt connection with this Deed shall be made in
writing and, uniess otherwise stated, may be made by fax of letter 1o the sddress of the Barrower last
known to the Bank.

CALCULATIONS AND CERTIFICATES

Accounts

in any litigation or arbitration proceedings arising out.of of in gannection with this Deed, the entries
made in the accounts maintained by the Bank =ce prima facie evidence of the matters to which they
relate.

Cedificates and determinations

Any. certification of determination by the Bank under this Deed is, in the absence of manifest eror,

conclusive evidence of the friatters to which it relatas.
No set-off by the Borrower

Al payments to be made by the Borrower under this Deed shall be calculated and be made without
{and free and clear of any deduction for) setoff or counterciaim.

LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989

For the purposes of the Law of Property (Miscellaneous Provisions) Act 1988, any provisions of each

dosument govemning the terms of the Seoured. Liatiiities and relating to any disposition of property
shall be deemed to b.e‘a_.iﬁ_sqrpara-ted-iﬂm_‘:s-ﬂeed. '

THIRD PARTY RIGHTS

Save as permittad in. this Deed, a-_per_son'_wh'o- iz not @ party to this Deed. has no rights under the
Cﬂnz;amﬁ-(aigh't;ﬁﬁf Third Parties) Acl 14469 to enforee fany'!ténﬂdf;ﬂw%s Deed. This clause 19 does
not affect any fight ar remedy of any person which exists of is available otherwise than pursuant o
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 ha jo executed this Deed under hand only.

GOVERNING LAW

This Deed and any _naﬁmn’crac;iuai obligations arising out of or in connection with it are governed by,
and construed in accordance with, English law.

14



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

WM

Executed as a deed

by the Bormower Dfrecﬁar
acting by two direciors or

by a director and the campany secretary

For and on beha!f of the Bank

( \)”\\ e, 7

Authmrased $agnatery

HBUKY04122018712-12:30
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