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Certified by: LIGHTFOOTS LLP
Electronically filed document for Company Number: 07772861 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7772861

Charge code: 0777 2861 0007

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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DEBA.TD/1218

THIS DEBENTURE Is made on é "1@:@»—\%% Z 0 BETWEEN:

(1}
(2)

Archaylen Property: Limited cornpany number 07772861 (the "Borrower'), and

‘Handelsbanken plc (the "Bank")..

ITIS AGREED as follows:

4

1.1

DEFINITIONS AND INTERPRETATION
Definitions
in this Deed, unless the dontext otherwise requires:

"Authorisations" means all authorisations, consents and permits issued by any governmenital Bady,

agency, department or regulatary self-regulatory or other authority me!udmgﬁ without limitation, local
and publicauthorities and statutory undertakings.

“Bank Account' means any account hield by the Borrowerwith the Bank from time to time,

"Charged Assets” means all the undertaking, property and assets of the Borrower tescribed inclause

3.1 (Fixad charge) and clause 3.2 (Floating charge), inéluding any part thergofand any znterestther@m

“Charged Pmperty" frieans any land and/or buildings (whather or not registered at the relevant Land

Registry) which 18 subject o, or expressed to be subjectto, a starid alone legal mortgage (in the case
of any Prc}perty situated in England or Wales) or a standard security’ (in the case of any Pmpéﬁy

sitizated in Scotland), granted or to bé granted to the Bank to secure all or part of the Borrower's

Secured Liabilities with the: Bank or to secure any- abligation to the Bank under any guarantes andiar
indermnity éntered intd by any parson in respect of any obligation of the Borrower to the Barnk.

"Collateral Instruments" means instruments, guarantees, indemnities and othér assurances against
financial loss and any other documents which contain o evidence an abligatsan t¢-pay or discharge

any liahilities.of any person.

"Debits” medns the assets of the Borrower described in clause 3.1.8 (Fixed charge).

"Default” means any event of default (howsoaver described) which éntitles the Bank to gccelerate or

‘dermand paymént 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 Eurrawer has an interast,

"Enforcement Date" maans the date-ari which the Bank demands the paymant or discharge of all or
any partofthe Secured Liabilities or, if earlier, the date on which an application is madé orother acttcn
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 party to this Deed and includes its successors intitle, permitted assigns and permitted
transferees, whather immaediate of derivative.

“Planning Acts" mieans the Town and Country Planning Act 1990, the Planning (Listed Buildings and
Conservation Areas) Act 1990, the Plarning (Hazardous Substances) Act 1990, the Planning
(Consequiential Prﬁmssans} Act 1990, the F‘Eanmng and Compensation Act 1991 and the Planning and
Compulsary Purchase Act 2004, and any subordinate leglsfatrm mada (hefare &t after this Deed)
urider those statutes and any other statute governing or controlling the use of development of land

and property.

“Properties” means the assets of the Borrower described in clause 3.1.1 (Fixed charge) and all
present and future heritable and leasehold property in Scotland now or hereafter vested in the

i
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1.2.1

Borrower together with all buildings, fixtures and fixed plant and machinery on such property, the
pmceeds of sale of the whole or any part of such property and all rights appurtenaiit to or beneftmg

‘slch praperty {#acha “Praperiy"}

"Recelver' means any one of more réceivers arid/or managers appointed by the Bank pursuant to this
Deed in respect of the Borrower or aver all or any of thé Charged Assats.

"Related Rights" means any dividend, interest or-other amount (cash or otherwise) paid or payable in
rélation te any Share and any shares, stocks, securities, rights, money, assets or prmperiy acerding or
offsred at-any time in relation to any Share by way of redémption, substitlition, exchange, distiibution,
Boriis, allatment, praference under option rights or otherwise.

"Security Inferest’ means arly mortgage, charge, pledge, lien, hypothecatian, assignment by way of
security, fight 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
(mciudmg without limitation, fitle transfer and retention arrangements) having a similar effect.

“Secured Liabilities” means all monays, 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 canifirtiis in writing fo
the Borrower that all the Sectred Liabilities have been unconditionally and irrevacably paid and
dischargad in full,

Construction
Any referenceé in this Deed to:

{ an "amendment’ includes améndment, implement, novation, re-enactment, replacement,
reinstatemarit or variation and "amend” or "amended" will b censiciared at:a::ardlrigiy '

iy “assels" includes present and future property, revenues and rights of every description;

(i) "consent” shall be construed ds including, without. limitation, any authorisation, consent,
approval; reselution, licence, exemption, filing, notarisation or registration;

(iv) “"this Deed" or any other agreement or instrument is a reference to this Deed or that athier
agresment or instrument as the same may have been, or may from time to tima be, amerided,
novated; replaced, restated or slipplemented provided that, where the congent of the Bank is
requlred to'such ar‘nendment navation, replacemant restat&ment or supplemant such ctsnsent
hag been obtained;

(v} & "guarantee” includes any guarantee, indemnity, counter indemnity or other assurance in
respect of the indebtednéss of any person;

(viy tHe words “includes”, "including” and “in particular’ shall be construed as being by way of
ilustration or emphasus only and shall not be construed as, nor shall they take r:*szect as, Ilmztmg
thie generality of any foregoing wards;

(vi) "law" includes common or customary law, principles of equity and any constitution, cmde of
practice; decree, Judgement decision, legislation, order, ordinance, regulation, bye-law, statute,
treaty or other legislative: messure in any’ ;unsductlan ar apy present of futire directive,
regulation, gu;dellne request, rule or requirement (in each case, whether or niot having the force
of law but, if not having the force of law, the aémpliance with which is in accardance with the
general prar:.tlce aof perscns to whom. thé directive, regulation, gu:dahna request, rule or
requirement is intended to apply) of any guvemmantal mtergavemmentat ar supranational
bady, agency, department or regulatory, self-regulatory or other authaority or organisation;

{vii} a"person” includes any person, firm, company, corparation, government, state or agancy ofa
staté or any-association, trust or parinership (whether or not having separate legal personality)
ar twa or morg of the foregoing;
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2.1

22

221

2.2.2

223

224

{ix) aregulation’ includes any regulation, rulg, official directive, request or guideline (whether or
' not having the force of the faw) of any governmental, intergovernmental or Suprahaticmal bodyi
agency, department or regulatary s@lfareguiatary or ather authority or Grgamsat r_‘m '

(x) ‘“rights” includes all rights, title, banaﬁts powers, prsv;iegea._lnterests dmms authaﬁtles
' discretions, remadies, libertiss, gasements, quasi-easements and appur“tenaﬁcés (Eh gach case,
of avery kind, present, ftute and cuntmgent} and

(xi) "security" includes any mortgage, charge, pledge, lien, security. assignment, hypcthecatmn af,
 trust or other dfrarigement for the purpose of providing ser:.ur:ty and any other encuribrance or
securily interest of any kind havmg the effect of securing any abligation of any perscm (sm:iucimg
without  limitation, the deposit of moneys, property of title documents with a person with the
intention-of affardzng stich person a right of gat- off or Etan) and any other agreement or any other:
type of arrangement hsviﬂg a similar effect:

_tifat_;isa and schedule headings are for ease of reference only.

A reference in this Deed to any person includes that person's sUCCessers in t's'tE"e whetﬁer immediate
ar derivative ard (in the case of the Bank ::mly) its. parmitted ass;gnees and permntted transferees
wheth@r immediafé or derivative.

Qualifymg floating charge.

This Deed contaifis a qualifying floating charge, and paragraph-14- af Schadule BT to the inseivency
Ack ’1986 applies to the fEGating Gharge created by clause 3.2 (F!eatmg eharg@)

COVENANT TO PAY
Covenarit

Thi Boftower covenants that it will on demizind pay to the Bank all roneys and discharge all obligations
and liabilities now or hereafter due, owing or incurred by it fo the Bank when the same become due
for payment or discharge whather by accaleration or otherwise, and whether such.moneys, ‘obligations
or liabilities are expressed or 1mplsed present future, actual or contingent; joint of saveral; incurred as
princapaE or surety ariginaily ﬁwmg ta the Bankor: purchas&ci ar otfervisé acqmred by it; denc:mmated
iri sterling or in any other currency; or :ncurred on any banking account or In any nther manner
whatsmver

Certain Habilities
The liabilities referred to in clause 2.1 {Covenani) shall, without limitation, include,
all liabilities under or in conngction with foreign exchangd transactions, interest rate swaps and

hedging transactluﬂs and other afrangements entered into for tha purpose of limiting expastre to
fluctuatmns in ntarest ar emhange rates;

al% Ilab;lntrea arising from the issue, acceptance, endorsement, confirmation or discount of ahy

negotiable ‘of non-negotiable  instrumerits, documentary or athar credits, bands guarantees,
indemnities GF other instruments of any kind;

interest (both before aind after judgement) to date of payiment at such rates anid on such terms as'may
fram time to time be: agreed commission, fees and othar charges. and all iegal and other costs, charges
and expenses on a full and unquaisf ied | nderﬁmty basis. which may beé incurred by the Eank in relation
to any stich’ ‘moreys, ﬁbisgatlms of liabilities or g@narally in réspact cf the Bcrmwar and

rlghts anﬂi pc}wers cantamed in this Deed.
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CHARGES
Fixed cha’sﬁge
The Borrowér charges to the Bank with full title guarantee as & continuing security for the payment

and discharge of the Secured Liabifities the following assats; both present and future by way of fixad
charge:

alt estates or interests in any freshald or ledsehold property in England and Wales now or hereafter

belonging to the Borrower,

all other interests belongirig ta it inor overfand 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 penefit of all other agreemeants rélating to the Property to which it is or may become a party or

otherwise entitled;

all plant and machinery owned by the Borrower and its ifiterest in ahy plant and machinery in its
possession;

all Shares held by it and/or any ndminigs on its behalf and all Related Rights;

all benefits in respect of the Insurancas including all claims and the refund of any premiums,

its- rights under the sppointmarit of any managing agent-of any of the Properties;

the: Deposits;

all'of its book debts, other debts and prepayments, the proteeds of the same and all monigs dueand
owing to it together with the full behefit of all Security interests, Collatéral Instruments and other rights
relating ta any of the foregoing;

all its goodwill and unealled capital from time to time; and

the benefit of all Authbrisations held in connection with its business or the use of any Charged Assets
and the right to récdver and receive all compansation.which may be payabie to it in respect of such
Authorisatians or the Charged Assets.

Floating charge

The Borrower charges to the Bank as a continuing security for the payment and discharge of the
Secired Liabiliies by. way of floating charge allits undertaking, prmperty rights- anid assets whatsoever
and wheresoever both present and futures, othar thah afy property, Tights or assets f from time ta time
affectively charged by way of fixed charge pursuant to'clause 3.1 (Fixad charge).

Conversion of floating charge by notice

The Bank may by hotice to the Borrower convert the fioating charge ¢reated by this Deed into a fixed
charge s regards-alt or any of the Qc:rmwer‘s assets specified in the notice if:

a Default is continuing; or

the Bank considers those assetls to be in dariger of being seized or sold under any form of distress,
attachment, execution, sequestration or other pfgcess or to be c&ther‘wma in jempardy

Automatic conversion

Notiwithstanding anything contained in this Deed if, without the prior written consent of the Bank-or as
permitted under this Deesd: '
the Borrower creates any Security Interest (whether by way of fixed or floating Seeurity Interest) over,

of otherwise encurrbers, ahy of the Charged Asgets subject fo & floating ¢harge under this Deed or
attempts to do so; or
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43.2

4.3.3

4.4

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

the ﬂastnng charge created by this Deed over such of the Chargad Assets shall automatically withaut
notice uperate and have effect as a fixed charge nstantly such event occurs.

Set Off

The Borrower hereby agraes thiat the Bank may at any time and from time to time without riotice, sef
aff any amounts owed by It to the Barrower in or towards satisfaction of the Secured Liabilities (which
shall be in addition to and. wittiolit prejudice to such rights of set-off, cittsmhsr'tatmni fien and other rights
whatsoever canferred on-the Bark by law) and may transfer any SUm or sumis standmg o the credit of
any account of the: Barrawer with the Bank at any of its branches, of whatever nature and in whatever
currenay . denominated; in ar towards satisfaction of any slims due and payable fror the Bz::rruwar to
the Bank under this Dead o in of towards satisfaction of the Secured Liabilities.

If the liability in respect of which the Bank is exercising its rights of set-off is contingent, or not yet
payable, it shall automatically be accelerated, and shall a:::mrdarrgiy e due and payable, before and
at the timé of such set-off. If the sums stahding to the credit of any accournt of the Borrower with the
Bank at any of its branches against which set-off is to be made. ‘are not due or mattired or otherwise
payahlé, they. shall m::t\mthstanding anything to the contrary c:czntamed in this Deed be deémed airaac%y
tt} be SQ fmrthe purpcsas Df Ehe $et cn‘F canterﬂplated |n ﬂ’!lS clause 3.5 provided that the Bank shall not

UNDERTAKINGS

Duration

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

The Borrower will not créate or agree to create or permit 1o subsist any Security Interest over any part
of the Charged Asséts.

Debits.

The Borrower wili;

Unless otherwise agreed by the Bank; collect in the ordinary course of it business and pay
immediately into the Bank Account all moneys which it receives in respect of the Debts and hold the

proceeds of such Debts (until payment into the Bank Account) on trust (for which the perpatuity period
shall be 125 years) for the Bank;

if requested hy the Bank, open such bank adcolints (Includtng separdte ﬁﬁssgnsted accounts, blocked
accounts of trust accounts) i the name of the Borrower with siich mandates as the Bank miay specify;

and if requested hy the Bank, procure thatall payments received by it in:respect of the Debts are paid

into such accountin accordance with the writteri directions: of the Bank fromi to time (subject only to
such rights as the bank at which the account is Held may have in respect thereaf); and

riot, without the prior writter consent of the Bank:

()  setoff; vary, postpore or release any of the Debts;

('_%'_E:) factor or assign Its Debits; of |

(i) dooromitto do anything which may delay or prejudice the fuill recovery of any Debt.
Deposit of deeds

The Borrower will deposit with the Barnk (td be held at the fisk 6f the Borrower) all deeds and doguments

af title rélating to the Properties and such other Charged Assets as the Bank may require.
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4.6.1

4.6.2
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4.7
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&.7.2

48

4.9

4:10

4.11
4111

Catlz

“The Borrower will duly and promptly pay all calls, instalments or other moneys which may from time to

time become due in respect of any of the Shares.
Campliance with covenants
The Borfower will:

observe and peifdrm all covenants, burdens, stipulations, requsrements and obligations from time to

time affecting the Charged Assets of the use, ownership, occupation; possession or ofher enjoyment

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

not, withaut the writien priar consent of the Bank, enter into any onerous or restrictive obligations
affectmg any of the Chargad. Assets.

Development and alterations.

The Barrawer will not, witiiout the pric:wr written consent of the Bank, make or permit others to make
any apphcatlan for planning permissm in respect of any part of a Charged Property or make any
structural or material alteration or addition ta & Charged Prapart}; ar garry out or permit to be’ carrisd
out any developrent (withiri the’ mieaning of that expression in the Planning Acts) on any part of a.
Charged Property.

I the. a\feni that; during the Security Petiod, arly Chargad Property isinténded to be developed or is
in the couirse of development (in-each tase with the prior writien consent of the Bank), the Borrower:
ghall:

()  proceed diligently and to the reasonable satisfaction of the Bank and any cornpetent authority

' ‘with 8tch developrment in all respectsin conformity with all planning and by-law consents which
shall togettier with the psans and specifications be produced 1o the Bank for appmval prior ta
the dommericement of any works of development; and

(i}  obtain such further insrance as shall be required and specified by the Bank.

Repair

In respect of a Charged Property. the Barrower will keep all its buildings, fixtufes, fitings, plant and
mac:hmery {or procure that they are kept) in good repair and in good working e:arder and condition (fair

wear and téar excepited in the case of fixtures, plant and machirery} and fully protected agarnst
damage orf detérioration and nigt camm:t .any waste thereon or Eessen the value tharer::f

Access
The Borrower will permit any person appointed by the Bank, without the Bank becoming liable o
account as mortgagee in possession, (at reasonable times and on reasonable nattce) to enter onh and

inspect the state of the Praperties and other premisas (if any) of which the Borrower shall from time
to time be.carrving out any contract or athier works.

Information

The Horrower will produce to the Bank such documents or information relating to the Properties as the
Bank may from tinfe to time reasonably request and promptly deliver tothe Bank a copy of any notice
or progeedinigs served by @ny person an the Barrowear concerning the Prczperttes oralleging any breach
of its obligations relating to the Properties.

Motices

The Borrewer will, within 5 Business Days of receipt, give full particulars to the Bank of any notice,

order, direction. ﬁegignatmn resolution or proposal having specific application to any Properties ot fo

the ared in which it is situate, given or made by any pianmng authority or other public body or autharity
whatever-or in pursuarice of the powers conferred by any other statute.

8
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4.11:3

4.11.4

412

4,13

414

4.14.1

415
4,151

4187

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

The Borrower will further, if requested by the Bank, but &t its own cost, make or join with the Bank in
making such obiections or represéritations agamﬁt or in respect of any pmpﬂﬁai for such: a notice or
arderas the Bank shall reasoniably deém expedient.

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

Jeopardy

The Borrowsr will nat do; or cause or permit o be done, anything which may depreciate, jeopardise or
otherwise prejudice the vallue to the Bank of the Prcpemes nar ingur ary expenditure of liability of an
exceptional or unusual nature in relation to the Properties without the priar written consent of the Bank,

Land Registration Acts

The costs incaired by the Bank in fodging from time te time a natice or réstriction against registration
of the Propetties shall be deemed to be costs properly incurred by it under thig Deed.

Additional Property

The Borrower will inform the Bank zmmed:ately on contracting to purchase any estate or interest inany
freehald, leasehold or heritable property and will supply the Bank with such details of any such
purchase as the Bank may from time to time raaacmahiy require.

. The Borrower will, on demand by the Bank;-and at the cost of the Borrower, éxécute and deliver to the
Bank a legal maortgsige in favour of the Bank over any freehold or leasehold property which becomes
vested in it after the date of this' Deed in form and substarnice: satisfactory tothe Bank.

insurances

The Borrower’ shall effect insurance of the Ehargezﬁ Assets all such insurances to be in amount and in
farm and with an insurance cnmpany or underwriters: acceptab!e to the Bank {acting. reaﬁanah!y)

if requéstef.d. by the Bank:

(i) the Borrower must procure that at all times the Bank is named as first loss payee o gach such
instirance palicy but without any liability on the par’t of the Bank forany premsum in relation to
those insuranices; and

(i}  the Borrawer must procure that at all times every such pﬂizty complies with the following
requirements;

(@)  itmiust contain:

- 3 NGn—lnvaEidatlcm and nanwwtlatlcm clause under which the insurarices will not be
vitiated or aveoided ‘as against any insured party or the Bank as a result of aty
fisrepresantation, nof-disclosure; or breach of any palicy term or condition on the
part of the insured party, the Bank or any agent of the insured party or any
circumstances beycmd the contral of the instired psrty or the Bark:

- &waiver of the rights of subragation of the insurer as agamst the Barrower, the Bank
and the tériants of the Proparty, and

- dlosg payea clause in stich terms as the Bahk may- reasanably require in reapec;t of
insurance claim payments otherwise payable to the:Borrower.

(8) the insurers must. g:ve at lgast 30 days notice to the Bank if any msurer ﬁmpasea to
repudiate, rescind of cancel any insurance pcllcy, to treat itas avoided in whole or in part,
.or treat it as expired due to non-payment of premium or otherwise detline any valid claim
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417

5.1.1

51.2

under it by oron behalf of any insured party or the Bank and must give the Bank the
capaﬁumty to rectlfy any.such non-payment of premium within the notice period.

The Borrower will use its best endéavours o pracu;'e that there be given to the Bank such information
in connection with the Insurances snd copies of the pmllclas as the Bank may reasaﬂabiy reduire and
will notify the Bank of renewals made and material variations or cancellations of policies made or, to
thie knowledge of the Barrower, threatened or pending.

Thg Ba:’rﬁwﬁéhaﬂ not do or permiit to be dore anvthing which may make void or voidabie any of the
Ingurancas,
The Barrower shall promptly pay all premiums and do all gther things necessary fo keep all of the
thsurances.

ff the Borrower fails to comply with any of the provisions of this clause 4.15, the Bank shallimmediately
be entitied to effect the Insurances conderned at the expense of the Boirower.

Except as pravided balow, the prodesds of any insurance in respect of physical demage must be used
towards replac:mg restoring or reinstating the: Fmperty

At the Bank's. request insurance proceeds in réspect of physical damage shall be used to prepay the
Secured Liabilities and until such payment occlirs the Borrower shall hald the insurance proceads on
trust for the Bank (the perpetiiity period for which trust shall be 125 years).

Restrictions on dealing with Charged Assets
The Barrower will not, without the prior written congent of the Bank (whather by a slrsgl@ ttarsaction or

& seéries of reldted or unrelated transactiong and whather at the same time or over & period of time)
sell, transfer, lease or otharwise disposa of any of the asssts ﬂescnbed inclause 3.1 {Fixed chaige)

or aglee o dﬂ_ S0

‘The Borrower will not, withoeut the prior written consent of the Bank (wheather by a single transaction or

a series. af related or unrelated trafisactions and whether at the same time or aver & pEFlOd af tima)
sell, ransfér, lease or otherwise ti:%pﬁse of any of the assets described in ciausa 3.2 {Ffﬁat;ng charge)
or agree to do so, other than in'the ordinary colrse of busmess

The Borrawer shall rot exercise any of the powers of leasing or of accepting surrenders of leases

conferrad by sections 89 and 100 of the Law of Property Act 1925 of by comimon law or vary any lease

or fenancy agreement or reduce any sur payablé under the game.
Power to remedy

if the Borrower at any time defaults in complying with any of its obligations containad.in this Deed, the
Bark shall, withaut pr@;udme ta any other rights arising as a consequence of such :iafauit be antltiad
fo make good such defaultand the Barrower irra\fﬂcabiy authorises the Bank and its employses and
agents by way of security to do all sueh things nécessary or cieslrab&z i connection with the. same,

FURTHER ASSURANGE

Furthér assurance

The Borrower shall, if and wheri réguired by the Bank:

exacute such further Security Interests and assurances in favour of the Bank and do all such acts and
thmgs as the Bank shall fromtime to time require aver orin relation to allor any of the C:hargeeﬁ Aszets
to secure the Secured Lisbilities or to perfact or protect the security intended to be created by this
Deed over the Charged Assets or any part thereof of to facilitate the reailsatmn of the sarne; and
affix to such items of the ilharged Assets or endorse or cause {o be endaorsed thereon as the Bank

shall stipulate such labels, signs, memoranda or other recognisable identification rharkings as the Bank
shall require réferring or drawing attention t6 the security constituted’ by or pursuant to'this Deed.
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7.1

7.1.1

POWERS OF THE BANK
The Shares

After the Enforcement Date, the Borrower will, if so requested by the Bank, transfer all or any of the
Sharss o the Bank or such naminees or agents of the Bank as the Bank may select and, untif such
time, the: Borrower shall exercise the voting rights in respect of the Shares in a manner which is ot
prejudicial to the interests of the Bank.

Powers on enforcement

At any time on of after the Enforcement Date, or if requested by the Borrawer, the Bank may, without
further notice and whather or riot an administrator oF 8 Receiver shall have been appmnted axercise
all tha powers conferred on mc;rtgagees by the Law of. Prcperty Act 1925, as varied or extended by
th:a Deed, and all the powers and discretians conferred by this Deed on a Receiver either expreasty
or by reférence.

Subsaguent Security Inferests

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

Iif it doss not open.a new account then, unless the the Bank gives éxpress writteh notice to the contrary

to the Borrower, it shall nevertheless be treated as if it had apened a new account at the tifme When it
receivad-such notice and as from that time all payments made by or on behalf of the Borrower to the
the Bank shall be credited or be treated as having been credited to the new account and shall not
operate to reduce the Secured Liabliities at the tirfie when it received siich notice.

Statutory power of leasing
The Bank shall have the power to léase afid make agreements for leases al a premium of otherwise,
to accept surrenders of leases and to grant mptzcﬂs an siich terms as the Bank shall consider exged:ent:

and without the nsed to abserve any of the provisians of sections 99 and 100 of the Law of Property
Act 1925,

If the Bank enforces the security canstituted by this Deed at a time when no amount:in respect of the
Secured Liabilities is die and payable, the Bank {or the Receiver) may pay the proeeads of any
racoveries effected by it into a Suspense account.

The Bank ray (subject to'the payment of any claims having priority to this security) withdraw amounts
standing to the cradit of Such account for application as faliows:

{ii  paying all costs, charges and expenses incurred- and paymerits made by the Bank (or the.
Receiver) in the course of such enforcement;

(i)  paying remuneration to the Recaiver as and when the same becomes due and payable, and

(i) paying amounts dug and payable in respect of the Secured Liabilities as and when the same
becoma dug-and payable.

Power of sale and right of consolidation

Sections 93 and 103 of the Law of Praperty Act 1925 do nat apply to the security constituted by this
Deed. '

APPOINTMENT AND POWERS OF ADMINISTRATOR AND RECEIVER.
Appointment

At any time on or after the Enforcément Date, or if requested by the Borrower, the Bank may by
instrument in writing éxecuted as & deed or under the hand of any duly authorised officer appoint:



7.2

73

7.32

733

7.3.4

7.35

738

7.3.8

7.39

7.3.10

(il  aRecsiver of the-Charged Assets orany part thereof; of
(i) anhadministrator of the Borfower.

Where more than one Receiver is ‘appointed, each jt}lht Receiver shall have power to act sevarally,
independently of ar;y other jeint Receivers, except to the extent that the Bank may specify to the
cantrary in the appointment..

The Bank may (subject to section 45 of the isolvency Act 1988} reriove any Receiver su appointed
ahd appoint another in His place and may (subjec:t to the provisions of @hy applicable !aw} replace an
administrator of the Borrower pra\zmus ly @ppointed by the Bank where there is a vacancy in such office.

Receiver as ageat

A Receiver shall be the agent of the Barrower and the Borrowar shall be solely responsible for his asts
or defaults and for his rémuneration,

Powers of Becelver

A Recsiver shall Have all the powers conferred from time to time on receivers, adrinistrative receivers
and administrators by statute and power oh behalf anfi at the expense of the Borrower to da, or omit
to do, anything which the Barrower could do, or omit to do, in relation 5 the Charged Assets or any.
part thereof including:

tak@ pmssassk:an of; collgct and. getin, and give a good discharge for, all or gny of the Charged Assets;
and/or

@xercise in respect of the Chargéd Assets all voting or other powers or rights available o a registered
ar othér helder 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
pﬁa'rt thereof: and/or

lease or otherwise acq uire and develop or imiprove proparties of othier assets without being respansible
for loss or damage; and/or

raise or borrow any money from or ircur any other Esabﬂﬁy to the Bank or others on such terms; with
&r 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 priarity to this seturity or otherwise; andfor

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 generally on such tarms and conditions as he may
think fit and the consideratior for sich sale, lease or ﬁispasmen may. ba for cash, debentures or dther
obligations; shares, stack, securities or other valuable consideration.and be payab!@ imimediately or
by instalments 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- Sec.ured Liabiiitieﬁ
andfor

promate the formation of corripanies with a view tc the same becoming & Subsidiary of the Borrower

and parchasing, leasmg licensing or otherwise gcquiring Intérests in all or any of the Charged Assets
of otherwise, . arraﬂge for such companies to trade or cease to ttade and to purizhase lesise, license
of otherwise acquire all or any of the Charged Assets on such terms and conditioris as he may think
fit; and/or

maka any arrafgement or comprofise o enter into, or cancel, any contracts which he shail think

exped;ent ‘and/or

make #@nd effect such rapairsE rénawals and 1mpmvements ta the Charged Assets or any part thefeof
as he may think fit and maintain, fenew, take out'or increase insurarices; and/or

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

10



7.3.11
7.3.12
7.3.13

7.3.14

7.4

9.2

10

1

111

make calls conditionally, or unconditionally, on the members of the Borrower in respect of unca!lad
capital andfor

institute, continue, enforce, defend, settle of discontinue any’ act:e:mﬁ suit$ or proceedings’in ra_l_atlan
to the Charged Assets or any part th@reaf or submlt to arbztratzan as he rnay ’ehmk fit; andlor
delegate his powers in accordance with clause 10 (Baf@gaffmnjl;ja‘ndlgr

sign any document, execute any deed and do all such other acts ard things as may be cans:deraﬁ 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 createci by or pursuant to this Deed ‘and to use: the nama of the' Barmwarfor

dll the purpasess referrad o in this. c!ausa 73

Re‘n’m neration

‘The Bank may from time to time determine the remuneration ¢ of any | Receiver and sectlcm 109{6) of

the Law of Property Act 1925 shall be varied accordingly.
APPLICATION OF PROCEEDS

All monays received by the Bank or by any Receiver shall be applied, after the dnsmharge af the
remuneration and expenses of the Receiver and all liabilities hawng pricrity to'the Secured Lizibilities,
in‘or towards satisfaction of such of the Secured Liabilities and in stch order asthe Bank in its absa!ute
dlscretsr:m may from time to time mnciussvety determine , except that the Bank may credit the same'to
a suspense account far 8o long and in such manner as the Bank rriay fram time to time conclussvely

detarmine and the Receiver may retain the same for sich petiod as he and the Bank consider

expedient
PROTECTION OF THIRD PARTIES
Deemed right to enforce

In favour of ‘any purchaser (as defined in section 205 of the Law of Property Act ‘1925) or parson

dealing in good faith, the Secured Liabsiities shall be deemed to become due, and all rights of

enforcerment conferred on the Bark by the Law of Property Act 1925, as varied and extended by this
E‘S}eed shall be de&med to arise, immediately after the execition of thlﬁ Deed.

No enquiry required

No purchaser or other person dealing with the Bank or g Receiver shall be bound or cnﬁcerneci to

‘enquire whether any pawer exarcised or purparﬁe{i to be exercised undar this Deéd has become

exercisable or whether any mioney is due on the'security of this Deed or as tothe prapriaty or réguiarity

of any sale by, or other dealing with, the' Bank or such Receiver or be concerned with notice to the

contrary, f\ny such sale or dealing: shall be desmed to be \Aﬂth!n the powears aanfen‘ed by thts Deed
and 1o he valid and effectual accordingly.

DELEGATION

The Bank-and any Receivér may délegate by power of attarriey or inany other manner 1o any person

‘any right, power or discretion exercisable by itunder this Deed. Any such daiega’ﬂmn may. be made on

the-terms (including power to $ub—deiegate} and aubjact to ary regulations which the Bank or such
Racewer {as theé case may be) may think fit. Neither the Bank nor any Receiver will be in any way
liable or respmnmble t¢ the Borrower for any loss or liability ar;smg fram any act, default omissiort of
misconduct on the part of any such delegate or sub-delegate.

INDEMNITIES

Enforcement costs

The Borrower shall on defmand, indemnify the Bank against any cost, loss or liability incurred by the
Bank or by any Receiver as & result of the enforcemient, preservation of aftemipted preservation of any
of the seturity created by or pursuant to this Deed or any of the Charged Assets,

11



11.2

11.2.1

1122

12

12:1

1241

12.1.2

12.1.3

122

13

131

13.1.1

13.1.2

13.1.3

indemnity from Charged Assels

The Bank and any administrator, Receiver, attorney, agent or other person appointed by the Bank
urider this Deed and the afficers and- empioyees of the Bank and any suich administrator, Receaiver,
attarney, agent or other peraarn (each an "Indemnified Party") shall be entitled to-be indémnified out
of the Charged Assets in respect of all costs and losges which may be incurred by, or made: againat,
any of them (or by or against any tanager, agent, officer or empic}yee fc:r whose habsistyi act or
omigsion any of them may be answerablé) at any time relating to or arising c:sut ofor 48 & consequence

af:

gnything done.or omitted in the exercise, or purported exercise, of the powers contained in this Dead]

or

any bresich by the Borrower of any of its obligations under this Deed, or

-any claim made or dsserted againstan Indemnified Party which wollld not have arisen if this Deed had
not been executed and which was not ¢aused by the gross ﬁaghgeme oF wilful default of the’ rel@vant
Indeninified Party.

POWER OF ATTORNEY

Power of attorney

The Borrower; by way of security (and to secure propristary interests ofany deiegates) rrevacably

-appmnts each of the Bank and any Receiver and their respective delegates severally to be its attomay

in its name and o E{‘ﬁ hahaif

to execite and complete any documents or instruments which the Bank or such Receiver may require

for peﬁeatmg the fitle of the Sank to. the Charged Assits or far vestmg the same in the Bank, its

nominee orany purchaser;

to sign, execute, seal and deliver, and otherwise perfect, any further Security Interest or document
refafred to in clause 5.1 fFu:fher gesuranca); and

otherwise generally to sign,seal, execute and deliver all deeds, agreements and s:ather documenis and
to-do all acts and things which may be requured for the full exarcise of all orany of the powers cmferred_
an the Bank of a Receiver unider this Deed or Which may be deamed expedient by the Bank or &
Raﬂe:ver in c{mnectmn with any dispwltsan realisation oF getting in of the Charged Asseta of any paa't
thereof or in cornection with any otherexercise of any power under this Deed.

Ratification

The Borrower ratifies and confinrs and adress to ratify and confirm all gets and thsngs which_any
aftorney pursuant to clause 12.1 (Fower of atfomsy) shall do, or purpart to do, in the exercise caf his
powers undér clause 12.1 (FPower of alforngy).

MISCELLANEOUS PROVISIONS

Continuing security

Thig Deed and the obligations of the Barrower under this Deed shall:

secure the ultimateé balance of the Secured Liasbilities and shall be a r::antmumg security
notwithstanding any setttement of accouni or other matter whatsmever

be in addition to, and nof prejudice or afféct, ary present or futite Collateral Instrument, Seeurﬂy
Interest, right ar refriedy held by or avallabla tothe Bank; and

not ‘merge with, or be in any way prejudicéd or affected by the existence Qf any such mEEateral
instrument, security interest, right or remedy..

12



13.2

13,3

1331

13.3.2

13.4
13.4.7

1342

13.8

136

Settiements conditional

Any settfement 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 psid away or refunded by virtue of any requirement or enactment (in each
case whether or not havihg the force of law and whether relating to bankruptey, insolvency, liquidation,
admiiristration or othefwise) at any time i force or by virtue of any obligation to give effect to any.

pieference or priofity and the Bank shall be entitled to recover the value or amount of any such security

or paymént from the Borrower and to enforce this Deed as if such settiement ar discharge had not

‘oecurred.

Deposits

Without prejudice to any right-of set-off the Bank may-ﬁa\:e,_ if ariy _{i:me deposit rmatures on any-account
the Borfower has with the Bank at any time when! S

this security has become enforceable; and
rib afmount of the Secured Liabiiitles is due and payable,

that time deposit shisll autormatically be renawad for any further maturity which the Bank considers
aEproptiate. _ y RS TENEW LIS ae ity

Land Registry-

In réspect of any Property charged by this Deed, the title to wmajh isoris to be registered atthe Land
Registry, the Borrowear: ' oo '

(i certifies that the security created by this Deed does not contravene any of the.prav-isims of the
constititional documents of the Borrower; and ' o '

{i)  hereby congents to the lodgement at the Land ﬁeﬁgistrygnf an appiic;_aii;pn by or on behalf of the
Bank far the entry of the fallowing restriction in the Proprietorship Register of any relevant
Propery: J ; ! AL SRR .

"No dispasition of the registersd estate by the proprietor of the registered estate or by the
propristor of any registered charge not being a charge registered before the entry of this
rastriction is to be registered without & written consent signed by the proprietor for the time being
of the charge dated [the date of this Deed] i favour-of Handelsbanken plc referred to in the
charges register or, their conveyancer”. -

The obligation or the part of the Bank to make further sdvances to the Borrower under any facility or
othier documentation issued by the Bank to the Borrower shall be deemed to be incorporated in this.
Deed for the purposes of Section '94(1)(c) of the Law of Property Act 1925, Section 48(3) of the Land
Registration Act 2002 and Rule 108 of the Land Registration Rules 2003 and for the purposes of the'
Land Registration Rules 2003 and Section 49(3) of the Land Registration Act 2002 the Borrower
hereby agrees to submit to the Chief Land Registrar such forms as are necessary fo-entef a note of
such obligation on thé régister of each of the titles referred to in clause 1341, ~

No responsibility for loss

Neither the Barik nor dny Receiver shall be responsible for any loss occasioned by the timéﬁg of the
exercisé of its powers Under this Deed. - ' ' o
Mo fiabliity as mortgagee in possession

Neither the Bank rior any Receiver shall be lidble to dccount as mortgagee or l’lterif_'a'hiérc:‘ra'c'iiter_-'in
possession in respect of all or any of thé Charged Assets or be liable for any l0ss.on realisation or for
any nieglect or defallt of any nature whatsoever for which a mortgagee or heritable creditor in
possassion may be liable as such.

13
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141

15

16

17

17.1

1 ?";E

17.3

18

18

20

CHANGES TO THE PARTIES AND DISCLOSURE
Assignments and transfers by the Borrower

The Borrower may not assign any of its rights or-transfer any of its rights or obligations under this
Deégd, LR ights o et : _

Assignments and transfers by the Bank and disclosure

The Bank may assign and transfer any of its rights and.obligations under this Deed to-any- person af
otherwise grant an interést.in them toany person.

FARTIAL INVALIDITY
If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable inany respect

under any law of any jurisdiction, neither the legality, validity ‘or enfarceability of the remaining
provisions nor the legality, validity or enfameab:hty of such provisions under the law af any other

Jurisdiction will in any way be: aﬁeetaﬁ ar tmpa:red

NOTICES

Any commnication to be made by the Bank under or in cohnection with- this Deed shall be madé in
writing and, uriless dtherwise stated, may be made by fakor Iettar i:m the address’ of the Bcrmwer Ia&t
known to the Bank.

CALCULATIONS AND 'CERT%F;’GATEE
Agcounts

I any litigation or arbitratiot proceedings arising dut of ot it coRnection wath this Deed the entrles
made in the. at:caunts mamtamed by the Bank are prsrﬁa ficie ewdenee of the mattEEs tm whlch they
relate.

Certificates and determinations.

Any certification or determination by the Bank under this Deed is, in the absenfze af manuf&s‘t error,
aenciuswa av:tjenca of the mat!ers e whiz::h it relates.

No sat-off by the Borrower

All paymants to ba made by the Borrower under this Deed shall be caiculated and ba made mthout_
{and free and clear of any dedu;:tmn fory set-off or counterclaim.

LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1988

For the purposes of the Law of Property (Miscellaneous Prav;snanﬁ) Act 1389 any provisions of aach
document goverring the terms of the Secured Liabilities and selai‘ing ta ‘any dESpGSItIGn C’)f pmmei"ty'
shall he desmed tobe mcorporateci in this Deed.

THIRD PARTY Rit%HTS’

Save as permittéd i this Deed, & person who is not a parly to this Deed has no rlghts under the
Contracts (Rights of Third Parties) Act 198910 enfarce any term of this Deed. This clause 19 does not

affect any right of reimedy of any persoh which: exists or is avasiahle @thez‘wme than pursuant to that
Att.

EXECUTION AS A DEED

The patties agree arid confifm that this Deed shall take effect asg deed nutw;ths’(andmg that the Rank
may have executed this Deed under hand only.

14



21 GOVERNING LAW

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

This Deed has been entered into as a deed at the ﬁate'ﬁtateﬁ'at'tﬁ'e bggi‘nni_ng of this Deed.
SIGNATORIES

Borfower

Executed a8 a deed

by the Borrower

acting by two directors or

by a difectorand the company secretary

Director

ot e e it

'ﬁ)rgtér@ec@far}f

For and on behalf of the Bank

" Authorised Signatory

HBUKTS0B20IB/16.08:53
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Resolution re Debenture
Extract from the Minutgs of a Meeting of the Directors
of Archaylen Propeity Limited (the "Company”)

"After due consideration of all the circumstances and an being satisfied that it is for the benefit of the Company
and in the interests of the: Cmmpany forthe purpc:se of carrying on its buginess. the {’;csmpany agfaad o enter
info the debenturé in the form.now prodiced (the'Debenture”) and to deliver the Debenture to the Bank,

it was resolved that the Debenture be executed and delivered as a deed by the Company either acting k:}y 8
Difector and its Secretary, or by two Dlr’ectﬁrs

I hereby certify that the foregaing is & trus extract from the Mirutes of a Meeting of the Directors at which {all
‘appropriate interests havmg been declared) & quorim entitled to vote ‘was presant duly held on the date
detailed beldw and that a trus copy of the Debenture has been retained by’ the Company.

Secretiry. o —
o

Date of Meeéting: 55{/3 { f/g@} 9

HBUKJ/19082019/15:08:53






