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Registration of a Charge

Company name: ARCHAYLEN PROPERTY LIMITED
Company number: 07772861

XBK38L5D

Received for Electronic Filing: 11/12/2019

Details of Charge

Date of creation:  06/12/2019
Charge code: 0777 2861 0011
Persons entitted: HANDELSBANKEN PLC

Brief description:  (I) LAND LYING TO THE NORTH WEST OF MARSWORTH ROAD,
PITSTONE, LEIGHTON BUZZARD AND (ll) LAND ON NORTH WEST
OF MARSWORTH ROAD, PITSTONE, LEIGHTON BUZZARD AND
REGISTERED AT LAND REGISTRY UNDER TITLE NUMBERS () BM223531
AND (Il) BM326387

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: LIGHTFOOTS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7772861

Charge code: 0777 2861 0011

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 6th December 2019 and created by ARCHAYLEN

PROPERTY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th December 2019 .

Given at Companies House, Cardiff on 12th December 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS LEGAL CHARGE is made on é Dece NBEL ______2&.‘--% BETWEEN:

(1)
{2)

Archayien Property Limited company number 07772861 (the "Borrower”), and

Handelsbanken plc (the "Bank").

IT IS AGREED as follows:

1.
1.7

DEFINITIONS AND INTERPRETATION
Definitions
In this Deed, unless the context othenvise requires;

"Authorisations™ means all authorisations; consents and permits issued by any governmental body
agency, department or regulatary, self—reguiatmy or other authority including, without limitation, focal
and public authorities and statutory undertakings.

"Charged Assets" means all the undertaking, properly and assets of the Borfower described in clause
3.1 (Fixed charge) including any part thereof and any interest therein.

"Collateral Instruments” means instruments, guarantaas indermnities and other assurarices against
financial lnss and any other documents which contain or evidence an obligation to pay or discharge
any liabilities of any person.

"Enforcement Date" means the date on'which the Bank demands the payment or discharge of all or
any partofthe Secured Liabilities or; if earlier, the date on which an application is made or other action
is taken for the administration of the Borrowet,

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

"Party" means a party to-this Deed and includes its successors in title, permitted assigns and permitted
transferees, whether immiediate or derivative.

"Planining Acts’ mearis the Town and Country Planning Act 1880, the Planning (Listed Buildings and
Conseivation Areas) Act 1890, the Planning (Hazardous Substances) Act 1990, the Planning
(Canﬁaquentlal Prnvusmns} Act1990; the Planning and Compensation Act 1991 and the F‘iar;mng and
Gﬂmpuismy Furchase Act 2004 and any subt}rﬁinate legislation made (b@fare or after this Daeé}
undér those statutes and any other statute governing or cantrolling the use or develdpment of land
and property.

"Property” means the property knowh as (i) Land lying to the narth west of Marswdirth Road, Pitstorie,
Leighton Buzzard and (ii) Land on north west of Marsworth Road, Pitstone, Leighton Buzzarci and
registered at Land Registry under title numbers (i) BM223531 and (i) BMSESES’?

"Receiver’ means any one or more reteivers and/or managers appointed by the Bank pursiiant to this
Deed in respect of the Borrower or gver all or dany of the Charged Assets.

"Security Interest’ means any morlgage, chargs, 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 abi;gazmn of any persmn or any other type of preferential arrangement:

{inciuding, witholt limitation, title fransfer and retention arrangements) having a similar effect.

"Secured Liabilities" means all moneys, obligations and liabilities covenanted to be paid or

dischiarged 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 writing to
the Borrower that all thé Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full,
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Construction

Any referern‘;ef‘in this Deed to:
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(vi)

(vii)

(viif)
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an "amendment’ includes amendrment, implement, novation, re-enactment, replacement
reinstaternent or variation and "amend" or "amendad” will be congiderad accordingly;

"assets” includes present and future F:imp'ei’ty_i revenues and righits of every éeserigﬁﬁﬁﬁz

“sonsent’ shall be construed as inéluding, without. fimitation, any authorisation, consent,
approval, resolution, licence, exemption, fi i;ng notarigation or registration

"this Deed" or any other agreement or mgtrument is @ raferartce to this Dead of that other
agreement or instrument as the same fmay have: been, ar may from time 1o time be, amended,
novated, replaced, restated or supplemented provided that, where the consent of the Barik is
required to such amendment, hovation, replacement; restatement or supplement, such consent
has been obiained;

a "guarantee” includes any guarantee, indemnity, counter indemnity or otfier assurance in
respect of the indebtedness of any person;

the words “includes”, "mc!udmg and “in particular" shall be constiued &s being by way of
Husteation or emphasls only and shall niot be constiued as, nar shall they take effect as. limiting
the generality of any foragoing words;

"faw" includes. cofmmon or cus’tamary law, principles of equity and any ‘constitution, code of
practice, decree, judgement, decision, legislation, order, ordinance, regulation, bye-law, statute,
treaty or other legislative medsure in any jEJHSdEGtIEm of any present or future directive,
requlation, gulﬁeima request, rule or reglirement {in each case, whether ar not having the force
of Taw but, i nat havmg the force of law, the complignice. with ‘Which i$ in accordanice with the
general practice of persons to whom the directive, regulation, guldehne request, rule or
requirernent is intended to appiy} of any govemmantal intergc:vemmantai or 5upraﬂatlanal
body agencyi department or regulamryi 3elf-regutatnry or other authority or organisation;

g "person’” includes any person, firm, cempany, carporation, gﬂvarnment state or agency of a
state or any association, trust or partnership {whather or not having separate. legal personality)
of two o mare of the foregoing;

a “regulation” includés any regulation, rule, official directive, request or guideline (whether or
riot having the force of the law) of any gwemmemai mtergmvemmeratai or supranationat body,
agem:yj dapartment or reguiatary seif-regulatary or other authority or organisation;

"nghts" includes all nghtg fitle, benefits, pawers privileges, interests, claims, authorities,
discrations, refredies, libarfies, sasements, guasi-easements and appurteriances (in sach cass,
of avery kirid, present, future and contingenit); and

“security“ includes any mortgage charge, pledas, lien, security assignment, hypothecation or,
trust or othér arrangement for the purpose.of providing security and any other encumbraiice or
security interest of any kind having the effect of securing any obligation of any person {mcludsng,
without limitation, the depmsit af- mwnsys property or title dacuments with & person with the
intention of aﬁardmg such persan aright of set-off or fien) and any other agreément or any other
typa of arrangernerst having a similar effect.

Clause and schedule headings are for ease of reference anly.

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

whether immediate of derivative.

If two or more persons are included in the definition "Borrower” then the use in this deed of the word

"Borrower” shall be deemed ta refer to stich persons both together and separately and the Borrower's
obligations shall be their joint and séveral obligations, and each of ther shall be primarily liable by way
of mdemmty for the liabilities tothe Bank of the other or 6thers of them.
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3.2

COVENANT TO PAY
Covenant

The Borrower covenants that itwill on demand pay to the Bank all meneys and discharge all obligations
and liabilities now or hereafter die, owing orincurréd by it to the Bank when'the same bacome dug
fm payment or ﬁilscharge whethar by acseleratmn or atherw:a& and whatﬁer suf;h maneys Qb!igatmns

......

pﬂm:lpai or surety; t}nglnaﬁy z:zwmg ta the Bank or purchased ar atharw:se aaqusred by ;t denmminated
in stérling or in any other curréncy; or mcurr&d of ary banking account drin ary other manner
whatsoavar,

Certain Habilities

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

all liabilites unhder or jn connection with foreign exchange transactions; interest rate swaps and
hedging transactions and other arrangements éntered into fnr the purpzse af’ E;miisng exposure to
fluctuations in intarest or ext:hange rates;

all liabilities ‘arising from the issus, acceptance, endorsement, confirmation or discount of any
negt}ttable or ncn»negmaabEe instruments, cfczf:umentary or other credits, bonds, guaranteaﬁ
indemnities or-other instruments of any kind;

interest (bath before and after judgement) to date of payment at such rates and on such terms as may
from time ta time be agraed commission, fées and other charges and all legal and other costs, charges
and expenﬁas on a full @nd ungualifi ffied mdemmty basis which may be incurred by the Bank n relation
to any such moneys, abligations or llablhfléﬁ orgenerally in'réspect of thie Borrmwar and

gll costs, charges; expénses and lighilities incurred as & result of or pursuarit t6 the exercise of the
rights and powers containad in this Eleed

CHARGES
Fixed charge

The Borrower charges to the Bank with full titte guarantee as a continuing security for the paymant
and cilschafge of the Secured Liabilities the following assets, both present and future:

by way.of legal mortgage the Propaity, and
by way of fixed charge:

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

(iy  all fixturés and fittings from tirmie to time attached to the Property;

(i) all other chattels of the Borrower located at the Property and not erdinarily disposed of In the
ordinary course of business:

{iv) all benefits in respect of the thsurances including all claims and the refund of any premiums;
(v} all rents receivable from any léase granted of the Property; and

(viy all the: goodwill of the Bétrév’va‘r‘é- busihess carried on at the Property.

The Borrower confirms and. agrees that at any time on or after the Enforcement Date, the Bank and/or

any Receiver may - as gent for the Bofrower — sell any assets of the Borrower which have not been
removed from the Property. The Borrower hereby assigns and agrees to assign the proceeds of such

sale to the Bank and agrees that the Bank may apply such proceeds in reduction of the Secured
Liaghilitigs.
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4.4.4

4.4.2

4.5

4.6

Set QFf

The Borrower heraby agrees that.the Bank. may at any time and from time to time without notice, set
off any amounts owed by it to the Borrower in or towards gatisfaction of the Secdrad Liabilities (which
shall be iri-addition to.and without prejudice to $uch fights of set-off, combination, lien and other rights
whatsoever conferred on the Bank by law) and may transfer any sum or sums: standmg to the credit of
any account of the Borrower with the’ Bank at@ny of its branches, of whatever nature and-in whatever
currency denominated, in or towards satisfaction of any sums die and payabla from the Borrower to

‘the Bank under this Deed orin or towards satisfaction of the Secured Liabilities.

[f the liability in raspect of which the Bank is exercising its rights of set-off is contingent. or not:yet.
payable, it shall automatically be accelerated, and shall accordingly be due and payable, before and
at the time.of such set-off. If the sUrms standing to the-credit of any account of the Borrower with the
Bank at any of its branches against which set-off is to be; made are not due or'maturad or otherwise
payable, they shall notwithstandirig anyﬁhmg to the contrary contained in this Deed bie deemed already
to be so for the purposes of the set-off contemplated in this clause provided that the Bank shall nat be
obliged to exercise any right-given to it by this clause.

UNDERTAKINGS

Duration

The undertakings it this clatse 4 remaln. in force during the Security Period.
Negative Pledge

The Barrower will not create or agraa to create oF permilt to subsist any Security Interest over the
Charged Assets.

Deposit of deeds

The Borrower will deposit with the Bank (to bie Feld at the risk of the Barrower)-all deeds and documients

of title ralatmg to-the Property and such dther Chiarged Asséts as the Bank may require.
Development and alterations

The Borrower will not, without the prior written consent of the Baink, make or periit others to make
any application for p!armsng permigsion in respect of any part of the. F‘mperty of make any structural
or material alteration or addition to the ngaerty or carry out or parmit to be carnied out any developiant
{wsthm the meaning of that expression in the Planning Acts) on any part of the Proparty.

In the event that, during the Security Period, the Property is intended to be developed or is in'the
course of development (in each casé with the prior written consent of the Bank), the Barrower shall:

(i) proceed diligently and to the reasanable satisfaction of the Bank and dny competent authority

' with such dewels:prnent in all respects in conformity with all planmng and by-law consents which
shall tagether with the plarss and specifications be pmtiucaci to the Bank for aipproval prior tor
the commiencement of. any works of development; and

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

The Bt}rrcwer wil keep all its: Bildings, fixtures; fittings, plant &nd machinery (or procure that they are
Kepty in good repairand in good working order and condition {fair wear and tear excepted in the case
of fixtures, plant and machinery) and fully protected against damage o detérioratian and net commit
any waste thereon or lessen the value thereof.

Atcess

The Borrower will permlt any persan appointed by the Bank, without the Bank becoming liable to
account as mc}rtgagee in possession, (at reasonable times and on reasonable rotice) to enter on and
inspect the staté of the Property and other premises (if ary) on which the Borrower shall from tihe to
timme be carrymg out any contract or other works.

i
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Notices
The Barrower will, within § Business Days of receipt, give full particulars to the Banik of any notice;
order, direction, designation, regolution ar pmpaﬁal having spetific apr;lmatlan to'the:Property orto 2he

area in whmh it is situate, given.or made by &ny planning altharity or other pubhc Body or Euthi}t‘lty
whiatever or iri pursuance of the powers conferred by any other statute:

The Borrower will, if requested by the Bank, without delay and at its own cost take all reaacanable or
necessary steps | to comply with any such nctlf:e or t:arder

The Borrower will furthér, if requested by the Bank, but gt its-own cost, ‘make or: ;a;n with the Bank i in
miaking sUch objettions of représentations against or in respact of any proposal for suc:h a notice or
order as tha Bank shall reascmably dearn expedient

Any compensation recéived by the Borrower as a result of any notice or :::rder aha!i e apphed in
repayment of the Secmeei Liabilities.

Planning Acts

The Barrower will:

not do.or knawingly omit.or Knowingly suffer to be done ot omitted any act; matter-or thing i art onorin
reapee:t of the F’ruperty requlred te ba dfme or amitted by the Planmng Aﬁts or wh;ch shail contra\zene
the provisions of the Planning Acts; and:

indemnify and keep indemnified the Bark against all actions, proceadings, costs, expenses, EEatms_
and demands whatsoever in respect of any such act, mattet‘ ar thing so. cantra\ienmg the pravisians of
the Planning Acts.

Land Registration Acts

The Borrower will niot, without the:prior writter consent of the Bani:

i permit any person to be registered as proprietor Under the Land Regisiration Acts of the
Property. | et .

iy createor knﬂwmgiy pérmit to arise or sibsist any overriding interest affecting the Property within
the definition in the Land Registration Acts; or

{ily  permitany person to become entitled to any proprigtary right-orinterest which might reasonably
be expected adversely to affect the value of the Property orany other {Zhargeci Asset thereon.

The costs incurred by the Bank in lodging from time to time a rolice or restriction against registration
of the Propsity shall be deémed to be costs pmperly incurred by jt Under this Qeed

Insurances

The Borrower shall effectinsurance of the Charged Assets all such insurances to be in amount and in
form and with an insurance company or urzfierwrlterﬁ acﬂeptabie to the Baﬁk (actmg raasanably)

If requested by the Bank:

(i) the Borrower must procure that at all times the Barik'is namad as first logg payeé on each such
insurance pt}lfcy but without any liability on ‘the part of the Bank for any premium in relation to
thgse insurances, and

(iy  the Borrower must procure. that at all times every such policy camiplies with the follawing
requireiments,

(@) it must contain:

= 8 non-invaiidation and ﬂanuwtlatmn glause under which the insurances will not be
vitisted -or avoided as against any insured party or the Bank as a result of any

5
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4.10.4

4.10.5

4.1

A114

4112

412
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412.2

413

misrepresentation, non-tisclosure, or breach.of any policy term or condition on the
part of the insured party, the Bank or any agent of the ifislred party or any
circumstances beyond the cantrol of the insured party or the Bank;

- awaiver of the rights of sUibrogation of the insurar as against the Borrower, the Bank
and the tenants of thé Property; and

- aloss payee clause in such tefms as the Bank may reasonably require in respact of
insurance claim paymants otherwise payable io the Borrower.

(b) the insurers must give at least 30 days' notice to the Bank.if any insurer proposes o
repudlate rescind of cancel any insurancde pr::hcy, to treat it as avoided in whole or ini part,
or treat itas exp;reci due ta non- pa\;ment of premitim or otherwise decline any valid claim
undér it by or on behalf of any insured party or the ‘Bank and must g]\se the: Barzk the
opportunity to rez;tnfy any slich non-payment of pramium: wsthiﬁ thee nc:atuce period.

f the Borrower fails to comply with any of the provisions of this clause, the Bark ahaEE smmeduately be
entitled to effect the Insurances concerned at the expense. of the Borrower.

Exceptas provided below, the proceeds of any insurance in respect of ;}hysmai damage must be used
towards replaging, restoring or reinstating tha Property.

Atthe Bank's request insurance procgeds in respect of physical damage shall be used tor prepay the
Secured Liabllities and untik such payment gocurs'the Bofrawer. shall hold the msursnce precead& on
frust for the Bank (the perpetuity period for wh:ch trust shall be 25 years) '

Restrictions on dealing with Charged Assets

The Borrowear will nat, without the prior writteni consentof the Bank (whather by a smgi@ transaction or
g sories of related ar unrelated transactions and whether at the same time or over a partaci of time)
gall, traﬂsfer lease or athérwsse dispose of any of the C:hargad Asgets or agree to t;ia srz o

The Borrower shall not, without first obtaining the express written' permlssmn of the Bank, exercise any.
of the powers of leasing or of accepting surrenders of leases canferred by sections 99 and 100 of the
Law of Property Act 1925 or by comimon law of vary any lease or lenancy agreement of reduce any
gum payable under the same.

Powet to remedy

If the Borrower at any time defaults in complying with any of its abizgaticﬁg containad in thss Deed, the
Bank shall, without’ pre;udu:a to any other rights arising as a conseguence of such default be entitled
to make good such default and the Borrower irrevocably authorises the Bank and its ‘employees anc!
sgents by way of securaty ta do all such things necessary or deslrable in ccrsnectlnﬂ with the same,
Any moneys so expendetl by the Bank shall be repayable by the_‘B;;.rrcswer,ta _’;’h_e Ba__n_k_ on demand.
Laasehold Property

If the Fraperty is lgasehold, the Borrower undertakes to comply- wzth ’the terms of the lease. and

immediately mfc;{rn the Bank if any notice is racaived from the lessor felatzng to any actual or suggested
breach of the lease of thr&atamﬂg action or pruc:eaﬁmgs for possession or to fﬂrﬁa‘ii the lease.

FURTHER ASSURANCE

Further assurance

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

gxacute such further Security Intérests and assurances in favour of the Bank and do all such actsand
things as the Bank shall from time to time reguire over orin relation to all or any of the Charged Assets

to secure the Secured Liabilities or to perfect ot protect the security intended to be created by this
Deed cver the Charged Assets or dny part thereof or to facilifate the r@ai;satmn of the same; and
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affix to such items of the Charged Assets or endorse or cause to be endorsed thereon as: the Bank
ghall stlpulate such labéls, sians, rmemorarida or other recognisable identification markings as the Bank
shall réquire referrmg or drawing aﬁtenisan to the S@curlty constituted by or pursuant to this Deed

POWERS OF THE BANK

Powers on enforcement:

At any tima on or after the Enforcement Date, or if requested by the Borrower, the Bank may, without
further notice and whether or not @ R@amvar shall have been appmmted exercise &l the powers
conferred on margagees by the Law of Praperty Act 1925, as varied or extended by this Deed, and
ali the powers and discrations conferred by this: Deed on & Receiver aithat axprasa!y or by referenca

Subsequent Security interests

if-the Bank recelves notice of arly subsequent Security Interest affecting the C}harged Assets or any
part thereaf the. Bank may open a new account for thie Bormrower.

Ifit doés not-open a new account-thien, unless the Bank gives express written notice to the contrary to
the Barrower, it shall nevertheless be treated as if it had openaed a new atcount at the tirme whet it
received such notice and as from that time all payments made by or on behalf of the Borrower to the
Bank shall be credited or be treated as havirig been cradited to the new accaunt and shzil not aparata
to rediice the Secured Liabilities at the time when it received such notice.

Statutory power of leasing

The Bank shall have the power to lease and make agreemarits for leases at a premium or othérwise,

to accept surrenders of leases and to grant aptions on siich terms ag the’ Bank shall consider expedlarrt
and without the need to. mbgerve any of the provisions: of gections 99 and 100 of the Law of Praparty
Act 1925.

Contingencies

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

Seécured Liabilites is due and payable, the Bank (of the Receiver) may pay the proceeds of any

recoveries effected by it inta & suspense account.

The Bank may (subject to the payment of any claims having priority to this security} withdraw amounts

-.standmg to the credit of such account for appiacat;cm as follows:

{y  paying all costs, charges and expenses incurred and payments made by the Bank (or the

Receiver) in the course of such enforcament;

(i} paying remunieration 1o the Receiver as and when the same becomes due and payable; and

{iij paying amounts dus and payable in respect of the Secured Liabilities ag and whén the same
become dug and payable.

Power of sale and right of consolidation

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

APPOINTMENT AND'POWERS OF RECEIVER

Appointment.

At any time on or after theé Enforcement Date, or if requested by the Borrower, the Bank may by

instrument it writing executed as a deed or Under the hand of any duly authorised officer appoint a

Receiver of the Charged Agsets or any part thereof.

Where mare than one Receiver is appointed, each joint Receiver shall have power to act severally,

-mﬂependantty af any other joint Receivers, except to the extent that the Bank may specify to the

contrary in the appaintment.
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The Bank may (subject to section 45 af the Insolvency Act 1988) remiove any Receiver 50 appointed
and appoint another in his place and may (subject fo the provisions of any apphcabie an) replace an
administrator of the Borrower prewmusiy appchmted by‘ the Bank where there is 8 vacaney in stich office.

Receiver as agent

A Receiver shall be the agent of the Borrower and the Borrower shall be Qolely responsible for his acts
or defaults #nd for his remuneration.

Powers of Receiver

A Receiver shall have gl the pc}w&rs conferred from time to time on réceivars, administrative recéivers
and administrators by statute and power dn: behalf and at the expense of the. Barrower to'da, or omit
to do, anything which the Borrower could do, or'omit to do, in relation to the. Charged Assets or any
part thereof fnmiudlng

takie possession of, collect and gat in, and gwe a good discharge for, all ar any of thé Charged Assets;
and/or

exarcize in resp@ct of the Charged Assets all voting or other powérs or rights available {0 a registered
ar other holder in such manner.as he may think fit; andfor

carry on, manage develap, reconstrict, amalgamate or diversify the business of the. Borrower or any
partihereaf andior

lease or otfisrwise asquire and developorimprove properties or othier assets without being respansible
for ioss ordamage; and/or

raise or borraw any money from or incur any other liability to the Bank orothers on such terms, with
or without security, @5 he may think fit and so that any such securlty may be or include.a chargeon
the whole of any part of the Chargeﬁ Assets ranking in priority to this security or othenwise; and/or

sell, let, surrender o accept surrenders, grant licences of otherwise dispose of or deal with all or any
of the Charged Assets for such consideration and generally on such terms and conditions as he may
think fit and the consideration for such sale, lease or disposition may be for cash; debentures or other
obligations, shares, stack securities or othigr valuable consideration and be payable immadiately or

© by instalments spread over such périod as He shall think fit and so that any consideration received or

7.3.7

7.38

7.3

7.3.10

7314

7.3.12

7.3.13

receivable shall immedi ately be and become charged with the payment of all the Secured Liabilities;
and/of

prormote the formation of companies with a view to the same becoming & Subsidiary of the Borrower
and purchasing, Eeasmg, licensing or otherwise acqwrmg interests in all oF any of the Charged Assets
or otherwise, arrange for such companies to tfade or cease fo trade and to purchase, lease, license
or otherwise acquire all or-any of the Charged Assets on such farms and conditions as he may think
fit;-andior

make any arangament or compromise or enter into, or cancel, any contracts which he shall think
expedient; and/or

rake and effect such répairs, rénewals and fmpm\zement& to the Charged Assets or any part thereof
as he-may think fit-and maintain; feiew,. take aut or increase insurances; andfar

appoint rranagers, agents, offiders and employees for any of the purposes referred to in this clause
7.3; andfor

ﬂfiake-éé!_ts_'::énd'iticna!iy;.e'r uncanditionally, on the memnibers of the Borrower in respect of uncalled
capital; andfor

institute, continue, enforce, defend, settie or discontinue any actions, suits or proceedings.in relation
to the Charged Assels or gny part thareaf or submit to arbitration as he may think fit; and/or

delegate his powérs in accordance with clause 10 (Delegation); and/or



7.34 signany document, execute any deed and do all such other acts and things as may be considerad by

74

8.1

9.2

kit

1.2

him to'be incidental or conducive to ary of the matlers or powers referred to in this clause 7.3 or to the
realisation of the security created by or pursuant to this Dead and to use the riame of the Borrower for

all the purposes referred to in this claise 7.3.
Remuneration

The Bank may from time to time determine the remuneration of any Receiver and section 108(8) of
the Law of Property Act 1925 shall bie varied aﬂt;ﬁrdngy

APPLICATION OF PROCEEDS

All moneys received by the Bank or by any Receiver shall be applied, after the discharge of the
remunaration and expenses of the Receiver and all liabilities having priority to-the Secured Liabilitiss,
in or towards satisfaction of siich of the Secuired Liabilities andin stch.drder as the Bank ifvits absolute
discrétion may from tirme to time mnciussvety datermine, except that the Bank may credit the same to
a s«;uspensa aﬂcmuntfer so Istmg am:i in sut:;h mannar aa the Bank rnay fmrn time to tlma cnnﬁmsweiy

e_xped:ent
PROTECTION OF THIRD.PARTIES
Deemed right to enforce

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

No enquiry required

Na purc:hasﬁ-’:r or other person dealing with the Barik of a Receiver shall be bound or concermed to
enquire’ whether any power exercised or purported to be exercised Under this Deed has become
exercisable or whether any monhay is due o the Sacurtty of this Deed or as to the propriety or rsgular:ty
of any sale by, or other dealiig with, the Bank of such Receiver of be toricerned with notice to the
cantrary. Any such sale or dealing :-;hal! be deemed to be within the. powers ::anferred by thzs E’;zeed
and to be valid and effectual accmdmgly

DELEGATION

The Bank and any Receiver may delégate by power of attornay or in-any other manner to any person

‘any right, power or discretion exercisable by it under this. Deed. Any such delegation may be mada on

the terms (mﬂludmg pawar fo sub- -delegate) and subject to ‘any r@gulatzaﬂs which the Bank or ‘guch
Retceiver (as the cass may be) may think fit. Neither the Bank nor'any Receiver will be:in any way
fiable or respanslble to the Borrower for any loss or liability arising from any act, default, omission or

'mmﬁandunt on the part of ary sich delegate or sub-delegate.

INDEMNITIES

Enforcement costs

The Borrower shall on demand, indeminify the Bank against any cost, loss or ligbility incurred by the
Bank of by any Recéiver as @ résult of the enforcerment, preservation or atternpted preservation of any

ofthi security created by or pursuant fo this Deed or any of the Charged Assets.

Indedinity from Charged Assets

The: Bank and any Receiver, attorhiay, agent or other person appointed by the Bank undér this Deed

‘and the officers and émplayees of the Bank and any such Recsiver, attoriiey, agent or other person

{each an "Indemnified Party") shall be enfitled to be indemnified out of the Charged Assets in respect
of all costs and losses which may be inclrred by, or made against, any of them {or by or agamst any
manhager, agent, officer or employse for whose isai};hty act or omission any of them may be
ahswerable) at any time relating to or arising out of or 85 & donseguence of;
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anythlng done or omitted ini the exercise, or purported exercise, of the powers contained in this Desd;
o’

any. breach by the: Borrower of én_y of ité-obligations under this Dead; or

any claim made or asserted against an Indemnified Party which would not have arisen if this Deed had
not beén executed and which-was not caused by the gross riegligence or wilful default of the relevant
Indemnified Party.

POWER OF ATTORNEY
Power of atiﬁrne‘;y

The Borrower, by way of secunty {and to- secure proprietary interasts of any delegates), irrevocably
appoints each of the Bank and any Receiver and their respective delegates severally to be its attormey
inits name and on-its behalf;

to execute and complete any documents or instrurhents which the Bank or such Recelver may raquire
for perfecting the title of the Bank to the Charged: Assets. or for vesting the same in the Bank, its
Hominge or any purchaser;.

to sign, execute, seal and deliver, and otherwise perfect, any further Security Interest or document
refarred o in clause 5.4 (Furtier assuram:&} and

atherwise generally to sign, séal, execute and deliver all deeds, agreements and other documients and
to do all scts and things which:may be required for the full exercise of all or any of the powars coriferred
on the Bank or a ‘Receiver uindar this Dead or which may be deemed expedient by the Bank or @
Remawer sn c:cmnec:tmn wsth ar’:y dlspasstmn reaiisatmﬂ or gattmg m z:rf the Charged Asgets or any part

Ratification

The Bc;rmwér ratifies and confirms and adrees. to ratify and confirm ali acts and things which any
attarney pursuant to clause 12.1 {Pawer of attorney) shall do or purport to- do, in the exercise of his
powers under clause 12.1 (Power of attornai).

MISCELLANEOQUS PROVISIONS
Continuing security
This Deed and the obligations of the Borrower urider this Deed shalk:

secure the ultimate balance of the Secured Liabilities and shall bé a continuing security
notwithstanding any settlement.of account or other’ iiatter whats&ever

ba in addition to, and riot prejudice or affect, any present or future Collateral Instriment, Security
Interest; right-or remédy held by or available to the Bank; and

not merge with, or bé in any way prejudiced or affected by the existence of, any such Collateral
Instrument,. Seturzty Interast, right or remedy.

Settlements conditional

Any settlerment of discharge between the Bank and the Bofrowér shall be conditional on no security
of, or d:spusstmn oF payment to, the. Bank (whather by the Borrower or @therw:sei being avoided or
rediced or required to be paid away or reflnded by virtue of any requirement or enactment (inaach
case whether or not hiaving the force of [aw and whether refating to bankruptey, insolvency, liguidation,
administration or otherwise) at any time: in foree or by virtue of any obligation to give effect to any
preference or priority and the Bank: shall be entitled ta recover the value or amount of any such security

or payment fram the Borrower and o enforce this Deed as if such sattlamant ar d:ssharge had not
peourred,

18
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Land Registry

In respsct of the Property charged by this Deed, the title to which is or is to-be registered at the Land
Registry, the Borrower: 2 8tk ne Lan!

B certifies that the security créated by this Deed does not contravene any of the’ prowsmns of the

'mr}st!tutmnaf dﬁeuménts of the Bcsrrawer and

(i) hereby applies to the Land Registry for the entry of the following restriction in- the F’mpnetarsh!p
Register of any relevant Property:

"No d:spa&:tfan of the registered estate by the proprietor of the reg:st@r@aﬁ gstate or by the
propristor of any registered charge not being a tharge registered. before . the entiy of this
restriction is to be registered without s written congent signed by the proprietar for the time being
of the Gharge dated [the date of this Deed] in favour of Handei&baﬂken plc referred to in fhe:—:
charges register”.

The obligation on the part of the Bank fo make furthier advances to the Barrower under any facility or
otfier documentation issued by the Bank to the Borrawer shall be deemed to be incarporated in this
Deed for the purposes of Section 94(1)(c) of the Law of Property Act 1925, Section 49(3) of the Land
Raglstratmn AGt 2002 and Rule 108 of the Land Regfstratm Rules 2003 and for the purposes of the
Land Registration Rules 2003 and Section 49(3) of the Land Registration Act 2002 the Bank hereby
applies to the Chief Land Registrar to enter a note’ of such obligation on thé register of aach of the

titles referred to in clduse 13.3.1.

No responsibility for loss

Neither the Bank norany Raceiver shall-be responsible for-any loss occasioned by the timing r}f thie
exercise of its powers under this Deed

No liability as mortgagee in possession

Neither the Bank nor any Receiver shall be liable to account as mortgages or heritable creditor in
possession in respect of all'or any of the Charged. As&e’ss or be liable for any loss an realisation of for
any ﬂegie::t of default of any nature WhEtSE}E\fE.‘F for which a mcrtgagea of heritable credltc:r in
possession may be liable as sucH.

CHANGES TO THE PARTIES AND DISCLOSURE

Assignments and transfers by the Borrower

The Borrower may not &ssign any of its rights or transfer any-of its fights or obligations under this
Decd. _ : 1er , _ _

Assignments and transfers by the Bank and disclosure

‘The Bank may aSSIQn and transfer-any of its rights and obligations undei this Deed to any person or

ethermﬂse grant an interest in them to'any person..

PARTIAL INVALIDITY

if, atany time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any respect
under any law of any jurisdiction, neither the legality, validity or enfmrceabmty of the remaining
provisions har the legality, validity or enforceability of slch provisions under the law of any other
jurisdietion will i any way bes affectad of impaired.

NOTICES

Any communication to be made by the Bank unider or in connection with this' Deed shall be made in

'wni’mg and, unless otherwise stated, may be made by fax or letter 1o the address of the Borrower last

Rnown ta the Bank.

11
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17.1

17.2

17,3

18

18

20

21

CALCULATIONS AND CERTIFICATES
Accéunts

I any litigation or arbitration. proveedings arising-out of or in connection with this Deed, the entries

‘made in the accounts maintained by the Bank are prima facie evidence of the matters fo which they

relate.

Certificates and determinations

Any certification or determination by the Bank under this' Deed {8, in the absence of manifest error,

‘conclusive ewcfance of the matters o whmh it r’elaias

No set-off by the Borrower

All payments to be made by the Borrower under this Deed shall be- calf:uEat@d aﬂd be made w&thc:ut
{and freée and clear of any deduction for) set sff or cczuntercla;m '

LAW OF PROPERTY (MISCELLANEQUS PROVISIONS) ACT 1889

For the purposes of the Law of Property (Miscellaneous Provisions) Act 1 989 any ﬁrawsmns of each
document governing the terms of the: Secured Uabihtses and relating to any dsspasntmn of prﬂpar’ty

‘'shiall be deemed to be incorporated in this Deed,
THIRD PARTY RIGHTS:
‘Save as permitted in this Deed, a person who is riot & party to this Deed has no rights under ihe

Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed. This clause 19 does not
affect any right.or remedy of any parson which exists or is avatlabie othenvise than pursuant tr.:) that

Act.
EXECUTION AS A DEED

The parties agree and confirm that this Deed shall take eﬁ’ec;t 4s a deed natmthstandmg that the Bank.
may have executeﬁ th:a Daed mder hand aniy

GOVERNING LAW

This Deed and any ndn-contractual ahllgatlens ar;s_mg Qut rﬁ ar m connection’ with at are governeﬂ by,

Ersﬁ ct}nstruad in accerdaﬂce with, Er‘:ghsh law.

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

SIGNATORIES

Bofrower

Executed 45 adeed

by thie Borrower-

acting by two directors or

by & director and the company secretary

'Direﬁtp_r '

Dfe;tmrfsgcra_ta ry.

For and oni-behalf of the Bank

Althorised Signatory

HBURJY/19082079/16:04:06
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Resolution re Legal Charge
Extract from the Minutes of & Meeting of the Directors
of Archaylen Property Limited (the "Company")

“After dug consideration of all the circurmstances and on bemg satisfied that it is for the benefit of the Company
and in the interests of the Company for the purpose of carrying on its business the Company agreed to enter
into the 1egal charde in the form now praduced (the “Legal Charge™) and io defiver the Legal Gharge tothe
Bank,

1t was resolved that the Legal Charge be executed and delivered as a deed by the Company eitheracting by
& Direttor and its Secretary, arby two Directors

I hereby certify that the foregoing s a true éxtract from the Minutes of 2 Meeting of the Directors at which {all
‘appropriaté interests having béan declared) a quarurh gntiffed to vote was present duly heid G the date
datailed below and that a-true copy of the Legal Charge has been retained by the Company.

Secretary,

Date of Meating: 5 [/ ’ } / ZQ} “

HBUR/19082019/18:04:06







