Companies House
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Registration of a Charge

Company name: S A MHARPER PROPERTY LIMITED
Company number: 09449212

X65RCO3F

Received for Electronic Filing: 04/05/2017

Details of Charge

Date of creation:  03/05/2017
Charge code: 0944 9212 0002
Persons entitled: SVENSKA HANDELSBANKEN AB (PUBL)

Brief description:.  GAWCOTT FIELDS FARM, GAWCOTT ROAD, BUCKINGHAM MK18 1TN AS
SHOWN EDGED BLUE ON THE PLAN AND REGISTERED AT THE LAND
REGISTRY WITH TITLE NUMBER BM387580 (PART)

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.

Certified by: SPRATT ENDICOTT

Electronically filed document for Company Number: 09449212 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9449212

Charge code: 0944 9212 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd May 2017 and created by S A M HARPER PROPERTY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th May 2017 .

Given at Companies House, Cardiff on 5th May 2017

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



LCHLTIVOBAE
200 BETWEEN:

{1} £ 4 M Harper Properly Limited company number 084452 12 (he "Borrowes™); and

THIS LEGAL CHARGE is mads on

{23 Evensha Handelsbarnken AB {publ) (the "Bank™).
£ 18 AGRERD as fnllows:
1 BEFIRITIONS AND NTERPRETATION

14 Dafintions
in this Deed, unless the contend otherwise requires:

"Authovisations” means all authorisstions, consents and permils issued by any governmental body
agency, department or regulatory, seif-reguiatory or other authorlty including, without imitation, loeal
and public authorities and stabtory undertakings.

“Charged Azsels" meens all the underisking, properly end assels of the Borrower described in
clauss 3.1 (Fiked chergs) including any pert thereol and any interest therein.

“Coliateral instruments” means instrumenis, gusrantses, indemnities and other gssurances againet
financiai loss and any other documents which contain or svidence an obligation to pay or discharge
gy liabiliies of any person.

"Enforcement Date” raeans the dale on which the Bank demands the payment or discharge of all or
any part of the Secured Liabllities or, f sarlier, the date on which an application s mads or other
action is taken for the adminisiration of the Bormower.

“insurances” means all confracls or policies of insurance in which the Borrower from fime o tme
has an interest.

aacrg in Hte, permifted asslgns and

"Parly” means & parly i this Deed and includes s sun
permitied transferees, whether immediate or derivative.

"Planning Acts” means the Town and Country Planning Act 19580, the Planning {Listed Buildings

and Conservation Areas) Act 1990, the Flanning {Hazerdous Substances) Act 1890, the Planning
{Consequential Provisions) Act 1980, the Planning and Compensafion Act 1881 and the Planning

and Compulsory Purchase Act 2004, and any subordinate legislaiion mads (before or after this Deed)

under those sietutes and any other statule govemning or controlling the use or development of lang

and property.

"Proparly” means the properly known a5 CAVLOTT fielos EREM, ig Nw&% e oy THE

Rociipe ik | 1A 1T RS SHONN e

and registered at Land Registry under title number  RMIES-5ED {P ﬁ@"@

"Rocsiver” means any one or mone raceivers and/or managers aopointed by the Benk pursuant to
this Deed in respact of the Bormasr or ovaer all or any of the Charged Assels.

"Securlly Intorest” means any mortgage, charge, pledoe, fen, hypothecation, assignmant by way of
security, right of set-off. fust srangement for the purpose of providing security or any other
encumbrance seciring any obligation of any person or any other ype of preferential srrangement
(including, withoul limitation, title fransfer and refention amangements) having a similar effect.

"Becurad Lisbilitles” means all moneys, obligations and lisbililes covenanled o be pald or
discharged under or pursusnt fo clause 2 {Covenant fo pay).

Forers of Cherpe Mo af e Levd Rogisiry under mifrsnos MO8
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1.2
1.2.1

1.2.2
1.2.3

"Security Period” means the period from the date of this Deed until the Bank confirms in writing to
the Borrower that all the Secured Liabiliies have been unconditionally and imevocably paid and
discharged in fdl.

Construction

Any reference in this Desd fo:

(i

(i)
(i)

()

v)

(vi)

(vil)

(viil)

(ix)

{x)

{xi)

an "amendment’ includes amendment, implement, novation, re-snaciment, replacement,
reinstatement or variation and “amend” or "amended” will be considerad accordingly;

“assets” includes present and future property, revenuss and rights of every description;

"consent” shall be construed as including, without limitation, any authorisation, consent,
approval, resolution, licence, exemption, filing, notarisation or registration

"this Dged” or any other agresment or ingtrument is a reference 1o this Dead or that other
agreement or instrument as the same may have been, or may from time {o time be, amended,
novated, replaced, restated or supplemanted provided that, whers the consent of the Bank is
required to such amendment, novation, replacement, restatement or suppiement, such
consent has been oblained;

a "guarantee” includes any guarantee, indemnily, counter indemnity or other assurance in
respact of the indebtedness of anv person;

the words "includes”, “including” and "in particular’ shall be construed as being by way of
ilusiration or emphasis only and shall not be construed as, nor shall they take effect as,
limiling the generality of any faregoing words;

“law” includes commoen or customary law, principles of equity and any constitution, code of
practice, decrse, judgement, decision, legislation, order, ordinance, regulation, bye-law,
statute, treaty or other legislative measure in any jurisdiction or any present or future directive,
regulation, guidsline, request, rule or requirement {in each case, whether or not having the
force of faw but, if not having the force of law, the compliance with which is in accordance with
the general practice of persons to whom the direstive, reguiation, guideline, request, rule or
requirement Is intended to apply) of any governmental, intergovernmental or supranational
body, agency, department or reguiatory, sel-regulatory or other authority or organisation;

a "person’ includes any person, firm, compeny, corporation, government, state or agency of a
state or any association, trust or parinership (whether or not having separate lagal personality)
of two or more of the foregoing;

a "ragulation” includes any regulation, rule, official directive, request or guidsline {whethser or
not having the force of the law) of any govemmental, intergovernmental or supranational body,
agency, depsriment or regulztory, seifreguiatory or other autharity or organisation;

“rights” includes all rights, title, benefits, powers, privileges, interests, claims, authorities,
discretions, remedies, liberties, easements, quasi-easements and appurtenances {in each
case, of every kind, present, futurs and contingent); and

“security” includes any mortgage, charge, pledge, lien, security assignment, hypathecation or,
trust or other arrangement for the purpose of providing security and any other encumbrance or
securlty interest of any kind having the effact of securing any obligation of any person
{including, without limitation, the deposit of moneys, properiy or title documents with a person
with the intention of affording such person a right of set-off or lien) and any other agresment or
any other type of arrangement having a similar effect.

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} s permitted assignees and permitted transferzes,
whether immediate or derivative.

Form of Chargs fifad at the Lard Regisiry under reference MD4R4F
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1.2.4

2.2

221

222

223

£2.d

311

312

if two or more persons are included in the definition "Bomower” then the use in this deed of the word
‘Borrower” shafl be deemed W refer to such persons both together and separately and the
Borrower's obligations shall be thelr jolnt and several obligations and each of them shall be primarily
liable by way of indemnity for the liabilities to the Bank of the olher or others of them.

COVENANT TO PAY

Covenant

The Borrower covenants that & will on demand pay o the Bank all moneys 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 whathar by accelerstion or otherwise, and whether auch
moneys, obligations or liabilities are expressed or implied; present, future, actual or contingent; joint
or several, incurred as principal or surety; originally owing 1o the Bank or purchased or otherwise
acquired by it; denominated in slerling or in any other curmency; or incurred on any banking account
of in any other manner whalsoever,

Coriain labilites
The fsbilties referred to in clause 2.1 {Covensnt) shall, without limitation, include;

all liablitles under or in connection with foreign exchange transactions, interest raie swaps and
hedging ransactions and other arrangements entered Into for the purpose of limiting exposure 1o
fluctuations in interest or exchange rates;

all liabilites arlsing from the lssue, acceptance, endorsement, confirmation or discourt of any
negotiable or non-negotiable instruments, documentary or other credits, bonds, guarantees,
indermnities or other ingtrumants of any kind;

inferest (both before and afier judgement) to date of payment af such rates and on such terms as
may from tme to time be agresd, commission, fees and other charges and all legal and other costs,
charges and expenses on s full and ungualified indemnity basis which may be incurred by the Bank
in redation to any such moneys, obligations or liabilities or generally in respect of the Borrower: and

all costs, charges, expenses and llabiffles Incurred as a resull of or pursueni to the exercise of the
rights and powers containgd in this Dead,

CHARGES
Finad charge

The Borrower charges to the Bank with full title guarantee as & continuing security for the payment
sl discharge of the Secured Lisbilities the following assets, both present and fulurs:

by way of legal mortgage the Property; and

by way of fixed chargse:

{)  all plant and machinery owned by the Borrower and its inferest In any plant and machinery in
its possession ocated af the Property;

(i) ail focturey and fitings from time to tme attached to the Property;

(i) all other chattels of the Bormower located at the Property and not ordinarily disposed of in the
ordiraty course of business;

{v)  all benefilts in respect of the Insurences including all claims and the refund of any premiums;
{v} all rents receivable from any lease granted of the Property; and

(vi)  ail the goodwill of the Borrower's business carried on at the Property.

Form of Charge Bigd ot e Langd Rogialry onder rafeesnne S
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3.2

3.3

4.2

4.3

44

4.4.1

442

The Borrower confirms and agrees that af any time on or afier the Enforcement Date, the Bank
and/or any Receiver may ~ as agent for the Borrower — sell any assets of the Borrower which have
net been ramoved from the Property. The Borower hereby assigns and agrees to assign the
procesds of such sale fo the Bank and agress that the Baok may apply such procesds in reduction
of the Securad Liabilities

Sot O

The Borrower hereby agreas thal the Bank may at any time and from time o time without notice, set
off any amounts owed by it to the Borrower in or towards safisfaction of the Secured Liabilitles (which
shall be in addition fo and without prejudice o such rights of set-off, combination, lien and other
rights whatsoever conferred on the Bank by law) and may transfer any sum or sums standing 1o the
gredit of any account of the Borrower with the Bank at any of its vanchas, of whalever nature and in
whatever currency denominated, in or towards satisfaction of any sums due and payable from the
Borrower (o the Bank under this Deed or in or towards satisfaction of the Secursd Lizhiiities.

If the kabllity in respect of which the Bank is exercising its righis of set-off is contingent, or not yat
payabie, it shall autornaticaily be scoelerated, and shall accordingly be due and payable, before and
at the time of such sat-off. If the sums standing o the credit of any account of the Borrower with the
Bank at any of its branches against which set-off is {o be made are not due or matured or otherwize
payable, they shall notwithstanding anything to the contrary contsined in this Deed be deemed
aiready to be so for the purposes of the set-off contermplatad in this clause provided that the Bank
shall not be obilged o exercise any right given o it by this clause.

UNDERTAKINGS

Duration

The undertakings in this clause 4 remain in force during the Security Period.
Magative Pladge

The Borrowar will not creats or agree to create or permit to subsist any Security interest over the
Charged Assels.

Dieposit of deads

The Borower will deposit with the Bank {to be held at the risk of the Borrower) all deeds and
documents of titie relating fo the Property and such other Charged Assets as the Bank may require.

Development and alterations

The Borrower will not, withowt the prior wiitien consent of the Bank, make or permit othars to make
any application for planning permission in respect of any part of he Property or make any strustural
or material altaration or addiion @ the Property or cany out or permit to be carried oul any
development (within the meaning of thal axpression In the Planning Acts) on any part of the

Property.
In the even! that, during the Sscurity Perlod, the Property is intended o be developed or is in the
course of devalopment (in each case with the prior written consent of the Bank), the Barmowar shall:

{i) procesd diligently and 1o the reasonable satisfaction of the Bank and any competant authority
with such development in all respects in conformity with all planning and by-law consants
which shall together with the plans and specifications be produced to the Bank for approvasl
prior to the commencament of any works of deveiopment; and

(i)  obiain such further insurancs as shall be required and specified by the Bank.

Form of Chargs fled af the Land Registry under referance MDAB4P
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45

4.8

&7

4.7.14

472

4.7.5

474

4.8

4.8.1

482

4.3
4.9.1

4.8.2

Repair

The Borrower will keap all its bufldings, fixtures, fittings, plant and machinery (or procure that they
are kept) in good repair and in good working order and condition (fair wear and tear excepled i the
case of fixtures, plant and machinery) and fully protecied against damage or deterioration and not
commit any wasle thereon or lessen the value theregt

Acoess

The Borrower will permit any person appointed by the Bank, without the Bank bacoming lable to
account es morigagee in possession, {at reascnable mes and on reasonable notice) fo enter on
and inspect the state of the Properly and other premises (if any) on which the Borrower shall iom
time to time be carrying out any contract or other works.

Motices

The Borrower will, within § Business Days of receipt, give full particulars fo the Bank of any notice,
order, direction, designation, resolution or proposal having specific application o the Properiy or o
the area in which it is situale, given or made by any planning authority or other plublic body or
authority whatever or in pursuance of the powers conferred by any other statute.

The Borrower will, if requested by the Bank, without delay and at its own cost take all reasonable or
recessary steps 1o comply with any such nofice or order,

The Borower will further, if requested by the Bank, but af s own cost, make or join with the Bark in
making such objections or representations agsinst or in respect of any proposal for such a notice or
order as the Bank sha!! reasenably deem axpedient.

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

Planning Acls

The Borrowsr will;

not do or knowingly omit or knowingly suffer io be done or omilted any act, matter or thing In, on or in
respact of the Property reguired to be done or omitled by the Planning Acts or which shall
contravens the provisions of the Planning Acts; and

indemnify and keep indemnified the Bank against all actions, proceedings, costs, expenses, ciaims
and demands whatsoaver in respect of any such act, matter or thing so contravening the provisions

of {he Planning Acts.
Land Registration Acts
The: Borrower will not, without the prior wiitlen consent of the Bani;

(i permit any person o be registered as proprietor under the Land Registration Acts of the
Property,

{i)  create or knowingly permit fo arise or subsist any overriding Interest affecting the Property
within the definition In the Land Registration Acts; or

(i) permit any person o become entitled o any proprietsry right or inferest which might
reasonably be expecled adversely o affect the value of the Properly or any other Charged

Asget therson.

The costs incurred by the Bank in lodging from time to time a nolice o restriction against registration
of the Property shall be deemed to be costs properiy incurred by it under this Deed.

Fopen of Chags e of the Land Regislry urdor rafersrce MG
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4.10

4.10.1

4.10.2

4.10.3
4.10.4

4.10.5

4.41

4.11.1

4412

442

4121

Insurances

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

if requested by the Bank:

(i) the Borrower must procure that at all times the Bank is named as co-insured on each such
insurance policy but without any liakility on the part of the Bank for any premium in relation to
those insurances; and

(i) the Borrower must procure that at all imes every such policy complies with the following
requirements:

{ay it moust contain:

= & non-invalidation and non-vitiation clause under which the insurances will not be
vitiated or avoided as against any insured parly or the Bank a3 a result of any
misreprasentation, non-disclosurs, or breach of any policy term or condition on the
part of the insured parly, the Bank or any agent of the insured parly or any
circumstances beyond the contred of the Insured party or the Banig

a waiver of the nghls of subrogalion of the insurer as against the Borrower, the
Bank and the tenants of the Property; and

& foss payee clause in such terms as the Bank may ressonably require in respect
of insurance claim paymenis otherwise pavable to the Borower.

{b) the insurers must give at least 30 days' notice to the Bank if any insurer proposes to
rapudiate, rescind or cancel sny insurance policy, & reat it as avoided in whole or in
parl, or reat it as expired dus to non-payment of premium or otherwise decline any vaiid
claim under it by or on behalf of any insured party or the Bank and must give the Bank
the apportunity to rectify any such non-payment of pramium within the notice period.

if the Borrower fails to comply with any of the provisions of this clause, the Bank shall immediately be
antitted to effact the Insurances concemned at the axpense of the Barrower,

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

At the Bank’s request insurance proceeds in respect of physical damage shall be used to prepay the
Secured Liabilities and uniil such payment occurs the Borrower shall hold the insurance proceeds on
trust for the Bank {the perpetuity period for which trust shall be 125 years).

Resbrictions on dealing with Charged Asseofs

The Borrower will not, without the prior written consent of the Bank (whether by & single transaction
or & series of related or unrelated transactions and whether at the same time or over a period of time}
sell, ransfer, lease or ctherwise dispose of any of the Charged Assets or agres o do so.

The Borrower shall not, without first obtaining the express written permission of the Bank, exercise
any of the powers of leasing cr of accepting surenders of leases conferred by sections 99 and 100
of the Law of Properly Act 1925 or by common law or vary any lease or tenancy agreement or
reduce any sum payable under the same.

Power to remedy

if the Borrower at any time detaults in compiying with any of iis obligations contained in this Deed,
the Bank shall, without prejudice to any other rights arising as a consequence of such default, be
entiied to make good such default and the Borrower irevooably authorises the Bank and its
employees and agenis by way of securily to do all such things necessary or desirable in connection
with the same.

Form of Charge Flad at the Land Regialry undar referance MDA84P
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4.12.2 Any moneys so expended by the Bank shall be repayable by the Borrower to the Bank on demand.

4,13

812

8.
g.21

822

6.3

8.4
£41

642

Lesseholl Property

If the Properly is leasehold, the Borrower undertakes to comply with the terms of the lease and
immediately inforn the Bank i any nofice is received from the lessor releting to any actual or
suggested breach of the lease or threatening action or proceedings for possession or to Torfelt the

lease,

FURTHER ASBURANCE

Further assurance

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

execute such further Becurily Inferests and essurances in favour of the Bank and do all such apks
and ihings as the Bank shall from time to time require over or in relation 1o alt or any of the Charged

Asgels 10 secure the Secured Liabiliies or to perfect or profect the security intended o be created by
this Deed over the Charged Assets or any part thereof or to facilitate the reslisstion of the same; and

affix to such items of the Charged Asseis or endorse or cause to be endorsed theraon as the Bank
shall stipulate such labels, signs, memoranda or other recognisable identification markings as the
Bank shall require referring or drawing attention lo the security constituted by or pursuant io this

Dead,
POWERS OF THE BANK

Powers on enforcement

At any time on or aiter the Enforcement Date, or If requested by the Borrower, the Bank may, without
further notice and whether or not 8 Receiver shall have been appointed, exercise all the POWErs
conferred on morgagees by the Law of Properly Act 1925, as varied or extendsd by this Deed, and
all the powers and discrelions conferred by this Deed on 2 Recsiver either expressly or by reference.

Subapuent Securily Inder

if the Bank recelves notice of any subsequent Security Interest affecting the Charged Assets or any

part thereof, the Bank miay open a new account Bor the Borsower,

if it does not open a new account then, unless the Bank gives express written notice fo the contrary
to the Borrower, it shall nevertheless be freated as If it had opened a new account at the fime when it
received such notice and as from that time ali payments made by or on behalf of the Borrower to the
Bank shall be credited or be treated as having been credited to the new account and shall not
operats o reduce the Secured Liabilities at the ime when i received such notice.

Statuiory power of leasing

The Bank shall have the power o lease and make agreements for leases at & premium or othervizs,
to socept surenders of leases and to grant oplions on such lerms as the Bank shall consider
expedient and without the need fo observe any of the provislons of sections 88 and 100 of the Law of

Property Act 1825,
Gontingancies

if the Bank enforces the security constituted by this Deed at a time when no amount in respect of the
Secured Lisbilities is due and payable, the Bank {or the Receiver) may pay the proceeds of any
recovenes sffecied by # Into o suspense account.

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

Forn of Cherge Bed t e Lo Reglalry vrdsr eefersens MOSR42
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6.8

74
711

7.2

7.3

731

T.3.2

7.3.3

7.3.4

735

738

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

(il paying remuneration 1o the Receiver as and when the same becomes due and payable; and

(i) paying amounts dus and payable in respect of the Secured Liabilities as and when the same
bacome dus and payable,

Power of sale and right of conzolidation

Sections 83 and 103 of the Law of Properly Act 1825 do not apply to the securily constituted by this
Dead,

APPOINTHMENT AND POWERS OF RECEIVER

Appointment

At any time on or after the Enforcement Date, or if requested by the Borrower, the Bank may by
instrument in writing execulad as g deed or under the hand of any duly authorised officer appoint a
Receiver of the Charged Assels or any part therscf.

Whera more than ona Recelver is appointed, sach juint Recsivar shall have power 10 act severally,
independently of any other joint Receivers, excapt fo the exient that the Bank may spasify lo the
contrary in the appointment.

The Bank may (subject to saction 45 of the Insolvency Act 1886) remove any Receiver so appointed
and appoint another in his place and may (sublect {0 the provisions of any applicable faw) replace an
administrator of the Borrower previously appointed by the Bank where there is a vacancy in such

office.
Receiver as agent

A Receiver shall be the ageni of the Borrowear and the Borrower shall be solely responsibie for his
acts or defaulls and for his remuneration.

Powars of Recelver

A Recsiver shall have il the powers conferred from fime fo time on receivers, administrative
receivers and adminisirators by statute and power on behalf and a8t the expense of the Bomrower to
do, or omit to do, anything which the Borrower could do, or omit to do, in relation o the Charged
Agasts or any parnt thereof including:

take possession of, collect and get in, and give a good discharge for, all or any of the Charged
Azsets: andior

axgroize in respect of the Charged Assets 2l voling or other powers or rights available t© &
registerad or other holder in such manner as he may think fit, andfor

carty on, manages, develop, reconstruct, amalgamate or diversify the business of the Borrower or any
part theraof, andfor

iease or otherwise scguire and develop or improve proparties or other sssels without being
responsibie for loss of damage; andfor

raise or borrow any maney from or incur any olher labiiity to the Bank or others on such lerms, with
or without sacurity, as he may think fit and so that any such sscurily may be or include a charga on
the whole or any part of the Charged Assets ranking in priority to this sscurity or otherwiss; and/or

sell, let, surrender or accept surrendars, grant ficences or otherwise disposs of or deal with all or any
of tha Charged Assets for such sonsideration 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, debsntures or
other cbligations, shares, stock, securifies or other valusble consideration and be payable

Form of Chargs filed st the Land Registry under reference MD4G4P
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737

738

7.3.8

7310

7.3.11

7312

7.3.13
7.3.14

74

8.2

immediately or by instalments spread over such pericd sg he shall think fit and so thst any
consideration received or receivable shall immediately be and become charged with the payment of
all the Secured Lizbilities; andfor

promgte the formation of companies with a view o the same becoming a Subsidiary of the Borrower
and purchasing, leasing, licensing or otherwize acquiring interests in all or any of the Charged
Assets or otherwise, amange Tor such companies io trade or cease 1o frade and to purchase, lease,
license or otherwise acguine alf or any of the Charged Assels on such terms and conditions as he

miay think fit and/or

make any arrangement or compromise or ender inlo, or cancel, any coniracia which he shall think
axpediont andior

make and effect such repgirs, renewals and improvements io the Charged Assets or any part thereof
as he may think #i and maintain, renew, take out or increase nsurances; andior

appoint managers, agents, officers and employees for any of the purposes meferred o in this clause
7.3; andior

make cails conditionally, or unconditionally, on the members of the Borrower in respect of uncalied
capital; andior

institute, continue, enfores, defend, seftle or discontinue any actions, sulls or procesdings in relation
to the Charged Assels or any part thereof or submit to arbitration as he may think fit; andior

telegate his powery In accordence with clause 10 (Defegafion); and/or

sign any document, exscule any desd and do all such other acts and things as may be considerad
by him to be incidental or conducive o any of the matters or powers referred to in this clause 7.3 or
o the reglisation of the seaurfly oreated by or pursuant i this Deed and o use the name of the
Borrower for all the purposes refermed 1o in this clause 7.3

Femuneration

The Bank may from time o Bme delermine the remuneration of any Receiver and section 109(8) of
the Law of Properly Act 1928 shall be varled accordingly.

APPLICATION OF PROCEEDS

All moneys recelved by the Bank or by any Receiver shall be applied, after the discharge of the
remuneration and expenses of the Receiver and sl liabilities having priority to the Secured Liabilities,
in or towards satisfaction of such of the Secured Lishbillies and in such order as the Bank in s
absclute discretion may from time fo fime conclusively defermine, except that the Bank may credit
the same 0 5 suspense acoount for so iong and in such manner a5 the Bank may from me b time
conclusively determine and the Recelver may retaln the same for such period as he and the Bank

congider expedient.
PROTECTION OF THIRD PARTIES

Deemsd right 1o snforme

In favour of any purchaser (as defined in section 205 of the Law of Property Act 1825) or person
dealing in good {aith, the Secursd Liabiliies shall be desmed io become dus, snd all rights of
enforcement conferred on the Bank by the Law of Property Act 1825, as varied and exianded by this
Deed, shall be deemed o arise, immediately afier the execution of this Deed,

Ho snoulry reguired

Ho purchaser or other person dealing with the Bank or & Receiver shall be bound or concemed o
enquire whether any power axercised or purported to be exercised under this Deed has becoms
exercisable or whether any money is due on the security of this Desd or as i the propriety or
regularity of any sale by, or other dealing with, the Bank or such Receiver or be concerned with

Foremr of Chargs Wed a1 B Lond Raglstry undsr ralforence MOSE4S
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11.2.3

12.1.1

12.1.2

12.1.3

notice to the confrary. Any such sale or dealing shall be deemed o be within the powers confarred
by this Desd and {o be valid and effectual accordingly.

DELEGATION

The Bank and any Receiver may delsgate by power of attorney or in any other manner o any person
any right, power or discrelion exercisable by it under this Deed. Any such delsgafion may be mads
on the terms (including power to sub-delegate) and sublect o any regulations which the Bank or
such Receiver (as the case may be) may think {it. Neither the Banx nor any Reoiver will be in any
way liable or responsible o the Borrower for any loss or dizbility arlsing from any act, default,
ornission or misconduct on the part of any such delegate or sub-delegale.

INDERNITIES
Enforcement costs

The Barrower shall on demand, indemnily the Bank agsinst any cost, loss or liability incurred by the
Bank or by any Receiver as a resull of the enforcament, preservation or attsmpied preservation of
any of the securily created by or pursuant fo this Deed or any of the Charged Assets.

Indemaity from Chargsd Assels

The Bank and any Receiver, atorney, agent or other person appdinted by the Bank under this Deed
and the officers and employees of the Bank and any sush Recelver, altorney, agant or other parson
{sach an “Indemnified Parly™) shall be entitled fo be indemnified cut of the Charged Assels in
respact of all costs and losses which may be incurred by, or made against, any of them {or by or
against any manager, agent, officer or employee for whose liability, ast or omission any of them may
be answerable} at any tima relaling o or arising out of or as a conssquencs of.

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

any breach by the Borrower of any of its obligations under this Deed; or

any claim mede or asserted against an indemnified Pary which would not have arisen if this Desd
had not been execuled and which was not caused by the gross negligence or wilful default of the
relevant indemnified Party.

POWER OF ATTORNEY
Power of atlorney

The Borrower, by way of security (and to secure proprietary interests of any delegates), irevocabiy
appoinis each of the Bank and any Receiver and their respective delegates severally fo be ifs
aitorney in its name and on its behall

fo oxecute and complete any documents or instruments which the Bank or such Receiver may
require for perfacting the title of the Bank to the Charged Assels or for vesting the same in the Bank,
its nomines or any purchaser,

o sign, axeculs, seal and deliver, and otherwise perfect, any further Securily Interest or document
referred to in clause 5.1 (Further assurance); and

otherwise generally to sign, seal, execute and deliver all deeds, agreements and other documents
and to do ali acls and things which may be reguirad for the full exercise of all or any of the powers
conferred on the Bank or 2 Recelver under this Deed or which may bs deemed expedient by the
Bank or & Recaiver in connection with any disposition, realisation or geffing in of the Charged Assels
or any part thereof or in connection with any other exercise of any power under this Deed.

Form of Charge filad at the Land Regisiry under reference MD4BAF
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13.1.1
13.1.2
13.1.3

13.2

3.3

1331

1332

13.4

Ratification

The Borrower ratifies and confirms and agrees fo ratify and confirm all acts and things which any
attorney pursuant to clause 12.1 (Power of allorney) shall do, or purport to do, In the exercise of his
powers under clause12.1 (Power of allomey).

MISCELLANEDQLE PROVIBIONS
Contlnuing security
This Deed and the obligations of the Bompwer under this Deed shall

secure the ultimste balance of the Secured Lizbiltles and shall be 2 conlinuing securily
notwithstanding any sattferment of account or other matler whalsoever,

be in addition to, and not prejudice or affect, any present or future Coliateral Instrument, Securily
interest, right or remeady held by or avaiisbis io the Bark; and

not merge with, or ba In any way prejudiced or affected by the existence of, any such Coliateral
instrument, Becurily Inlerest, right or remedy.

Battlemenis condifions!

Any sattiement 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
reducad or required to be peid sway or refunded by virtue of any reguirsment or enactment (in each
case whether or not having the force of law and whether relating fo bankruptoy, insolvency,
auidation, adminisiration or otherwise) at any lime in foroe o by virlue of any obligation o give
effect to any praference or priorly and the Bank shall be entitied o recover the value or amount of
any such security or payment from the Borrowsr and o enforce this Deed as if such setllement or

discharge had not occurmed.

Land Registry

In respect of the Property charged by this Deed, the title to which is or is to be registered at the Land
Regisiry, the Bormower,

cerlifiss that the secwry crested by this Deesd does not contravene any of the provisions of the
constitutional documents of the Borrower; and

(i) hereby applies o the Land Registry for the entry of the following restriction in the
Proprietorship Register of any relevant Property:

"o disposition of the registered estate by the propriefor of the registersed estele or by the
proprietor of any ragisiered charge nof being a charge registered before the enfry of fhig
resiriction is lo be registorod without a written consent signed by the propriefor for the Gme
being of the charge dated fthe dale of this Deed] in favour of Svenska Handelsbanken AB

(oubl) referved to in the charges register”.

The obligation on the part of the Bank o make further advances to the Borrower under any faciity or
other documeniation issuad by the Bank fo the Borrower shall be deamed io be incorporated in this
Desd for the purposes of Section 84{1}{c) of the Law of Properly Act 1925, Section 48(3} of the Land
Registrafion Act 2002 and Rule 108 of the Land Regisiration Rules 2003 and for the purposes of the
Land Registration Rules 2003 and Section 48(3) of the Land Regisbation Act 2002 the Bank hereby
applies o the Chisf Land Regisirar to eniter a note of such obligation on the register of each of the

titles referred o in clause 13.3.1.

Ho responsibliity for oas

Neither the Bank nor any Receiver shall be responsible for any Joss oceasioned by the timing of the
exarcize of ils powers under this Deed,

Foren of Chargs e of the Land Ragletry ke relaronos MOMBSP
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Mo lishility s morigagee in possassion
Naither the Bank nor any Receiver shall be jiable 1o account as morgages or heritable creditor in
possession in respect of all or any of the Charged Assetls or be lable for any loss an realisation or for

any neglect or defaull of any nature whaisoever for which a morigagee or heritable cradior in
possession may ba liable as such.

CHANGES TO THE PARTIES AND DISCLOSURE
Agsigrments and transfers by ihe Borrowes

The Borrower may nol assign any of its rights or ransfar any of ils rights or obligations under this
Daad.

Assignments and lransfers by the Bank and disclosure

The Bank may assign and transfer any of its rights and obligations under this Dued to any persen or
ofherwise grant an interast in them o any person.

PARTIAL INVALIDITY

If, at any fime, any provision of this Dead 18 or becomes illegal, invalid or unenforceable in any
respact under any law of any jurisdiction, neither the legalily, validity or enforcesbility of the
remaining provisions nor the legality, validity or enforceability of such provisions under the law of any
other jurisdiction will in any way be affected or impaired.

NOTICES

Any communication o be made by the Bank under or in connection with this Deed shall be made in
writing and, unless otherwise stoted, may be made by fex of letier to the adiress of the Borrower last
knowin to the Bank,

CALCULATIONS AND CERTIFICATES
Accounts

In any litigation or arbitration proceedings ariging out of or in connaction with this Deed, the entriss
made in the accounts mainiained by the Bank are prima facle evidence of the matters to which they
relate.

Cevtificatesz and determinations

Any cerlification or determination by the Bank under this Oeed is, in the absence of manifest error,
conciusive evidence of the matters o which it relates,

Mo sot-off by the Borrower

All payments to be made by the Borrower under this Deed shall be caloulsted and be made without
{and free and clear of any deduction for) set-off or counterciaim.

LAW OF PROPERTY (MISCELLANEQUS PROVIBIONS) ACT 1588

For the purposes of the Law of Property (Miscallaneous Provisions) Act 1988, any provisions of sach
document governing the tenms of the Secured Liabilities and relating to any disposition of properly
shall be deemed lo be incorporated in this Deed.

THIRD PARTY RIGHTS

Zave as permitted in this Deed, 2 person who is not a parly fo this Deed has no rights under the
Contracts (Rights of Third Parties) Act 1689 fo enforce any term of this Deed. This clause 19 does
not affect any right or remedy of any person which exists or is available otherwise than pursuant to
that Act.

Form of Charge filed st the Land Raglloy vnder referanve ML4847
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26 EXECUTION AE A DEED

The pariies agres and confirm that this Dead shall take effect as g deed notwithstanding that the
Bank may have execufed his Deed under hand only.

b3 GOVERNING Law

This Deed and any non-confractual obligations arsing out of or in connection with it are govemed by,
and construed In scoordancs with, English law.,

Thin Deed hes been entered inlo as 2 desd 2t the dale sinted of the
SHGNATORIES

Borrowgr

Execyied 88 8 desd

by the Bomower

moting by o directors or

by & director and the company secretary

Direednr

T e N Wt St

For and on behalf of the B

Mﬁ:ﬁ@n&& Signalory “
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