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Details of Charge

Date of creation:  06/12/2019
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Contains fixed charge(s).

Contains negative pledge.
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Certified by: LIGHTFOOTS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10402871

Charge code: 1040 2871 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th December 2019 and created by ROCKSHINE LTD. was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
12th December 2019 .

Given at Companies House, Cardiff on 13th 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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LEVLTO/IZTE

THIS LEGAL CHARGE i mace on_ 0™ ECEMBER 2019 setween:

(1
(2

Raockshine Ltd company numiber 10402871 (the "Borrower"); and

Handelsbanken ple (the "Bank').

IT1S AGREED as follows

1

1.

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed; unless the context otherwise requires:

"Authorisations" means all authorisations, congénts and pérmits isstiad by any gcvemmenta! body
agency, department or regulatcsry, self-regulatory or ather atthority including, without limitation, focal
ant pubtsc authorities.and statutc:ry undertakmgg

“Charged Assets” means all the undeﬁakmg property and assets of the Borrower described in‘clause

3.1 (Fixed charge) including any part théreof and any interest therain.

“Collateral Instruments” means instrurients, gudrantees, indernnities and other assurances against
finaricial loss and any other documants 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 part of the Secured Liabilities-or, if earlier, the daté on which an application is made or otfier sction
is taken for the administration. of the Borrower,

"Insurances’ means all contracts of palicies of insurance in ‘which the Borrower from time to tire has
an interest.

“Party" means a party to this Deed and includes its successors in title perm;tted assigns and permitted
transferees, whether immediate or derivative.

“Planning Acts" means the Town ahd Country Planning Act 1990, the Planning (Listed Buildings and

Congarvation Areas) Adt 1990, the Planring (Mazardous Substances) Act 1990, the Planning
{Consaquential Prav:smﬁs} Act 1890, the Planning and Gamaensaﬁmn Act 1991 and the Pianmng and
Compulsory Purchiase Act 2004, and any subordinate legislation made (befare of after this Deed)
Under those statutes and any other statute governing or ccmtm!iirtg the use or development of land

and prc}perty

"Property” means the property known as Causley House, 6a Arden Grove, Harpenden AL5 4FQ and
rég_isttereﬂ at Land Registry under title number HD195408

"Receiver! means any one or more receivers and/or managers.appointed by the Bank pursuant to this
Dead in respact of the Borrower of aver all orany of the Charged Assets:

“Security Interest' means any mortgage, chafge, pledge, lien, Hypothecation, assignment by way of
security; right of set-off, trust affangemient fof the purpcse of providing security or any other
encumbrance sacuring any obiigation of any parson or ary ottter type of preférential arrangement
(including, without limitation; title transfer and retention arrangements) having a similar effect.

“Secured Liabilities" means all moneys, obligations and liabilities. covenarited to be paid or
discharged under or pursuant to clause 2 (Covenant io pay).

"Security Period" means the period from the date of this Déed until the Bank confirms in writing to
the Borrower that all the Secured Liabilities have been urnconditionally and irrevocably paid and
discharged in full,
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Construction

Any reference in this Deed to:

0]
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)
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(viii)
(i)
(%)

()

an "amendment’ includes amendment, implement, novation, re-enactment, replacernent,
reinstaterhent or variation and "amend" or "amended" will be considered accordingly;

"ass@fa-‘:‘ .ingi'uﬁés presentan&future- properly, revenues and rights of every-description:

‘consent’ shall be construed as inchuding; without limitation, any. authorisation, consent,
appmval resa:stutmn Ele::enca exemption, filing, notarisation or registration

"this Deed” or any other agreement or instrument is a reference to this Deed or that other
agreement o instrument as the same may have been, or may from time to tirme be, amended,
novated, replaced; restated or supplemented provided that, where the consent of the Bark is
required to such amendment, novation, replacement, restatement or supp!ement such cansent
has been obtained;

a "guarantee” includes any guarantee, ndemmty, counter mdemmty or othet gssurance in
respect of the indebtedness of any parson;

the words “includes”, "including” and “in particalar' shall be consirued as being by way of
ilustration or-emphasis only and shall not bé construed as, nor shall they take effect as, limiting
the generality of any foregoing wards;

"faw" includes. commeon or custormary law, prmc:lples of equity and any constitution, code of
practice, decree, judgement, decision, Eegaslatlan order, ardinance;, regulatioh, bye-law, statute,
treaty or other legislative measure in any Jurssﬂ;ctlun or any present or future. directive,
regulation, guideline, request, rule ar requirement (in each case, whether or not havmg the force
of law but, if not having the force of iaw, thé compliance with which Is in accordance with the
ganeral practlca of persons io whom the directive, regulation, guideline, request, rule or
requirement is intended to apply) of any governmental, mtergavemmer‘nta! or supranatmnal
body, agency, departmant.or regulatory, self-regulatory or other authority or organisation;

a ‘person” includes any person, firm, company, corporation, gcsmmmant ‘state or agency of a
state or -any association; trust or partnérship (whether:or not having separate !egal persanahty)
or twe or roore of the farega;ng

a "regulation™ includes any regulation, tule, official directive, raquest or gundelme (whether ar
not having the force of the:law) of any gevemmental mtergﬂverﬁmantai or supranational body,
agency, depariment or regulatary, self-regulatory.or other authority or erganisation;

“rights“ includes all rights, title, behefits, powers, privileges, interests, claims, authorities,
discretions, remedies; liberties, easémants, quase»reaﬁements gind appuﬁenanaes(m each case,
of every kind, present, future and cantmgeﬂt) and

"security” includes any morigage, c;harge pledge fien, security assignmient, hypctheca’:mn ar,
trust or other arrangament for the purpose of prcmu;img secur;ty and any otherencumbrance or
security interest.of any kind having the: affact of securing any obligation of any peraon (mc:iud;ng _
without limitatian, -the deposit of moneys, praperty of title documents with a person with the
intention of affording such person a right of set-off or llen) and any other agreement or any ottier
type of arrangement hav:ng a similar affect,

Clause and schedule headings are for ease of reference only.

A reference in this Deed to any persot includes that person's sucgassors in title, whather immadiate
ar derivative. and (in the-case of the Bank only) its perm[ttec& assignees and permitted: transterees,
whether immediate or derivative.

If two or more persons-are included in-the définition "Borrower” then the use in this deed of the word
"Borrower" shall be deemed to refer to such persons both together &nd separately and the Borrower's
obligations shall be their joint and several obligations and each of them shall be primarily lable by Way
of Indemnity for the liabilities to the Bank of the other or others of them.
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COVENANT TO PAY
Cavenant

The Borrower covenants thatit will on demand pay tothe Bank all moneys and discharge ali obligations
and liabilities riow or hereafter dug, owing or incurred by it to the. Bank when the same become due
for payrment or dnscharge whether by acceleration or otherwise, and whether slich fionays, ohligations
or liabiiities are expressed ar implied; present, future, actual mrc:ontmgent Jjoint or several; incurred as
prmclpai or surety ariginally owing ta the Bank or purchased or otherwise acquired by it; derominated
in_sterling or in any other currency; or incurred on any barlking account. or in any othef manner

whatsoever.

Certain liabilities

The liabilities referred to in clause 2.1 Ct:itfénaﬁt}' shall, without lirnitation, include:

4l fiabilities under or in connection with' fdreign axchange trangactions; interest rate swaps and
heﬂgmg tranzactions angi other arrangaments ‘entered into for the purpose of limiting expostre fo.

fluctuations in inferest or EXEE’IEﬂgE& rates;

all liabilities arising from the ssue, acceptance, endorsement, confirmation or discount of any
rieqotiable or non-negotiable instrurnents, documentary or other credits, bonds, guarantees,

indemnities ar other instruments of any kind,;

interest (both before and after 1ue§gement) fo date of payment &t stich rates and on such ternis as may

from tirme to time be agreed, commission, feas and other charges and all legal and other costs, charges
and expanses on a full-and unqualified indeminity basis which may ‘be incurred by the Bank in relation

1o any siich moneys, obligations or liabilities of gengrally in respect of the Barrawer; and

all costs,. chat’ges, expanses and. liabilities incurred as a result of or pursuant to the exercise of theé
rights and powers contained in this Deed.

CHARGES
Fixed charge

The Borrowsf charges to the Bank with fuli title guarantes as a continuing security far the paymait
and dsscharge of the Secured Liabilities the following assets, both present and future:

by way of legal mortgage the Property; and
by way of fixed charge’

()  -all plantand machinery owhed by the Borrower and its interest in any plant and machinery in its
possession located at the Property;

{iiy &l fixtures.and fittings from time to time attached to the Property;

(i) all other chattéls of the Borrower located at the Prmperty and nat ordinarily disposed of in the

ordinary course of business;
(iv) all benefits in respect of the Insurancés including all claims and the refurid of any premiums;
(v)  all rents receivablé from any lease granted of the Property; and
(viy il the goodwill of the Bofrawer's business carried on at the Property.

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

any Receiver may — as agent for the Borrower — sell any assets of the Borrower which have not been

removed from the Property. The Borrower hereby assigns and agrees to ESStgﬂ the proceeds of stich
sale to the Bank and agrees that the Bank may apply such proceeds in reduction of the Secured
Liabilities.
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Set Off

The Borrower hereby 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 satisfaction of the Seeured Liabilities (which

‘shall be'in additicn to and without prejudice to such rights of set-off, combination, ien and other rights

whatsuever conferred on the Bank by law) and may transfer any sumor sums staﬁcimg to the credit of

any adécount of the Borrower with the Bank at any of its branches, of whatever nature and in whatever

currency denominated, in or towards satisfaction of any sums due and payable from Ehe Barmwer to
the Bank um:ier this Deed orin or tawards satusfachon of the Secured Lsamhtuea

If the lsablfzty in respect Qf whiah the Bank is exercising its rights of set-off is contnr;gént or not yet
payable it shalt autmmatlcally ba ac::eiarateci and shaill acmrdmg%y bedue and payable, before and
at the fime of such set-off, If the sums standing to the credit of any atcount of the Borrower with thée

‘Bank at d@ny of its branches against which set-off is' to be-made are not due or matured or otherwise

payabie they shall notwithstanding anything to the ct}mrary contained in this Deed be deemed already

t0-be so forthe purposes of thie set-off contemplated i ir this clause provided that the Bank shall not be
obliged to exarcise any: right _gwe_n_ to l‘t___h‘g this clause.

UNDERTAKINGS

Duration

Thefu_radierté}{éngs i this:clause 4 remain.in foree during the Security Period..
Neg;aiiife Pledge

The Barrcwer wsll not create or agree ’sm create ar permit to subsist any Security Interest over the.
Chargeﬁ As@ets

"D'epas itof d'&_&ds

Thg-B’QFf‘_ﬁiwar'wi!i depasit with the Bank {to be held at the risk.of the Borrower) all deeds and docliments
of title relating to the Property and such other Charged Assets as the:Bank may require,.

'l‘:}e\?fe_inpmént'an'd alterations

The Borrower will riot; wﬁhmut the prior written consent of the Bank, make or permit othérs to make
any application for planning permission in respect of any part of the Property or make any structural
or material alteration or addition to the Property or carry out or permit to be carried olit any development
(within tha meamng of that expression in the Planning Acts) on any part of the Property.

in th& e\;ent that, during the Securtty Period, the Praperty is intended to be-developed or is in the

.czc;urge c:rf devai@pmant (m sach case wnth i’he prior written consent of the Eank) the Borrowet shall:

{(iy proceed daiigentiy and to the reasonable satisfaction of the Bank and any competent authmr;ty
‘with such development in all respects in conformity with all planning and by-law congents which:
‘shall together with the plans and specifications be produced to the Bank for appm\fai prior to
the cammancement @f any works of development; and

(i)  obtain s;zc_h_-fuﬁhés insurance as shall be required and specified by the Bank.
Repair

The Barmwar will kee;:} all its budcﬁmgs fixtures; ﬁttings plant and machinery. {ar proctire that. thay g
kept) in good repair and in good working order and condition (fair wear and tear excepted in the case

‘of fixtures, plant and machinery) and fully protected against damage or deterioration ard not.commit

any waste thereon or lessen the: value thereof.

'ﬁam:ess

The Borrower will parmzt any person appointed by the Bank, without the Bank becoming liable to
account as mortgagee in possession, (at reasonable times and on reasonable notice) to ehter oh ahd
inspect the state of the Propérty and other premises (if any) on which the Borrower shall from time to

time be carrying outany contract or other works.

4
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Motices

The Borrowar will, within-5 Business Days of fecaipt, give full particutars to the Bank of any notice,
order, direction, deszgnatlun resolution or pmpasat having specific applicationta the Praperty orto'the
area in which it is:situate, given or made by any planning. authiority or other publie body or authority

whatever or in pursuance of the pcwars conferred by any other statute,

The Borrower will, if requested by the Bank, Wlthc::ut delay and at its own cost take all reasonable or
ﬂacessary staps to comply with any such notice or order,

The Borrawer will further, if requested by the Bank, but at its own cost, make or join with the Bank in
makihg stich ‘ohjections or representations against or in respect of any proposal for such & native or
ordat as the Bank shall reasc:rsably deem expedient.

Any compérisafion received by the Boirower as a result of any nitice oF ordér shall be applied in

repayment of the Secured Liabilities:

Planning Acts

The Barrower will:

not da or’ k‘nawmg!y ot or knowingly suffér to be done or omitted any act, matter or thing in, on or in
respect of the Property requirad to be done or omitted by the Planning Acts or which shall contravane
the provisions of the Planning Acts; and

inderinify and kesp indermnified the Bank against all actions, proceadings, costs, expenses, claims
and demands whatsoever in respect of any such act, matter-or ’Ehn’;g so.contravening the provisions of
il F‘!Einmng Acts,

Land Registration Acts

The Barrower will not, without the pr’icﬁr writteh consent of the Barik:

_(_i'} permut any person to be régastered as propri@tar unider the Land Registration Acts of the

Property:

(iy createor km}wmgly perimit to-arise or subsist any overriding interest affar:;tmg the Property within
- the definition in the Land. Reglstratmn Acts: oF

(i) :permut any person to biecome entitled to any proprietary right or interest which might reasonably
- beexpected adverse[y to affect the value of the F’raparty of any other Charged Asset thereon.

Thei costs incurred by the Barik in ladging fram time to time:a notice or restriction against registration
of the Property shall bie deemed to be costs properly incurred by it uhder this Deed.

Insurances

The Borrower shall effect insurarice of the Charged Assets all such insurances to be i amalnt and in
form and with an insirance: mmpany or underwriters acceptable to the Bank (ac:tmg reasnnah%y)

If r*eq'u’es’éad by the-Bank:

(i  the Borrower miust procure that at all times the Bank is named as first loss payee or aach stich

- insurance pa!tcy but withiout any liability on the part of the Bank for any premium in relation to
those insurances; and

(i) the Borrower must procure that at all times every such pélicy complies with the. following
reguiretrients:

{a) it must contain:

- a non-invalidation and non-vitiation ciause under which the insurances will not be
vitiated or avoidad as against any nsured parly of the Bank as a result of any

A
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misrepresentation, non-disclosure, or breach of any policy term or condition on.the
part ‘of the insured party, the Bark or any agent of the insured party or any
circumatances beyond the car;tmi of ’Eha insured party or the Bank;

= #waiver of the rights-of subrogation of the insurer as agalnst the Borrower, the Bank
and the’ tenants of the Property; and

< aloss payee clause iri such terms as the Bank may reasonably require in respect of
lnsuraru:e clazm payments etharwme payable to the Borrower..

(b)  the insurers must give at least 30 days’ notice to the Bank if any insurer pmpeses tn

' repudna’t@i rescind or cancel.any insurance puhcy, to freat it-as avolded in whole or in par,
or treat It as expired due to non-payment of premium or atherwise decling any valid-claim
under it by of on behalf of any insured party or-the Bank and must give the Bank the
'mppurtumty o reatify any such nonapaymant of premium within the notice period.

If the Borrower fails to. comply-with any of the provisions of this ¢lause, the Bank shall’ ammednate!y be

'entltletf to-effect’ the !m;uranaes goncerned at the expense of the Borrower.

Except as pmvaded below; the praceeds of any insurance in respect of physical damage must be used

'tawardﬁ r@plamng restoring or remstat;ng the Property.

At the Bank's request insurance proceeds in respect of physical damage shall be used to prepay the
Secured Liabilities and untit such’ payment occurs the Borrower shall hold the insurance procesds on
;rust fc:;r‘ thie Bank {the perpetu;ty period for which trust shall be 125 years).

R'estricﬁﬁns ah deaﬁiﬂg with Charged Assets

The Berrﬁwerwsii mat wethaut the prior written consent of the Bank {whethar bya single trafsaction of
a series of related or unrelated transactions and whether at the samg fime or over a periad of tirie)
3eEE, transfes, Iaase or otherivise dispose of any of the Charged Assets or ag_t‘ee to do sa;

The. Barr@mar shall not, without first obtaining the express witten parmlss;an ofthe Bank, exercise any
of the powers of Ieasmg or of accepting surrenders of leases conferred by secti ons 99 and 100 of the
Law of Property Act 1925 or by common law or vary any lease or tenaricy agreemant or reduce any

sl payabie undér the same.

meer 't::t mm‘edy

if the Borrower at any time defaultsin complying with any of its obligations contained in this Deed; the
Bank shall, without prejudice to any other rights arising as a consequence. of such default, be entitied
to make gaad such defauit and the Borrower irrevocably athorises the Bank and itg ‘employess. and
agems by way of security to do all such thmgs necessary or desirable in conniection with the same.
Any.maoneys so expended by the Bank shall be-repayab-le-by the Borrawer to the Bank-on demand.

L@asahaizi Property

1§ the Pr@perty is leasshold, the Bc::rmwar undeﬂakaa to eumply with the terms of the lease and

immadhiately inform the Bank if any notice is recelved from the lessor relatmg to any actual or suggested

‘breach of the lease or thr@atemng action or proceedings for possassion or fo forfeit the lease,
FURTHER ASSURANCE

F_u rther assurance

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

execute such further Security Interests and assurances in favour of the Bank and do all such acts and
things as the Bank shall from time to time require.over arin relation to all ar any of the Charged Assets
to secure the Secured Liabilities or to perfect or protect the security intended to be created by this
Deed over the Charged Assets or any part thereof or to facilitate the realisation of the samé; .and
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affix.- fo such items of the Charged Assels of endorse or cause to be endorsed thereon as the Bank
shall stipulate such labels, signs, memoranda or other recognisable identification markings as the Bank
shall require referring or drawing attention to the security constituted by or pursuant to this Deed.

POWERS OF THE BANK
Powers on enforcement

At-any time on or after the Enforcamant Date, or if requested by the Borrower, the Bank may, without
further notice and whether or not @ Receiver shall have been appointed, exercise all the powers
conferred on mortgagees by the Law of Property Act 1925, as varied or extended by this Deed, and
all the powers and discretions conferred by this Deed on & Receiver either expressly or by reference.

Subszeguent Security Interests

If the Bank receives naotice of any subsequent Security Interest affecting the Charged Assets of any
part thereof, the Bank may open a new account for the Borrower.

If it does notopen a new account then, unless the Bank gives expréss written notice 1o the contrary to
the Barrower, it shall nevertheless be frested as if it had opened a new account at the time when it
received such notice and as from that time all payments made by or of behalf of the Borrower ta the.
Barik shall be credited-or be treated as having been credited to the new account and-shall not operate
to raduce the Secured Liabilities at the tirne when it received such notice.

Statutory power of leasing

The Bank shall have the power fo lease and make agreements for Ieases at a premium or otherwise,
to accept surrenders of leases and to-grant options on such terms as the Bank shall consider expedient
-and without the need to observe any-of the provisions of sections 99 and 100 of the Law of Property
Act 1925,

Contingencies

If the Bank enforces the security constituted by this Deed at a time when no amount in réspect of the
Secured Liabilities is due and payable, the Bank (or the Receiver) may pay the proceeds af any
recoveries effected by it into a suspense account: '

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

(y  paying all costs, charges and expenses incurréd and payments made by the Bank (or the
R Receiver) in the course of such enforcement;

(i)  paying remuneration to the Receiver as and when the same betomes due and payable; and

(i) paying amounts due and payable in tespéct of the Secured Liabilities as and when the same
' becorne due and payable.

Power of sale- and right of consalidation

Sections 93 and 103 of the Law of Property Act 1925 do rot apply to the security constitited by this
Deed. ' '

APPOINTMENT AND POWERS OF RECEIVER

A_ppai'ﬂtm'ani-.

At any time on or after the Enforcement Date, or if requested by the Borrower, the Bank may by
instrument in writing executed as a deed or under the hand of any duly althofised officer appoint a
Receiverof the Charged Assets orany part thereof.

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

independently of any -other joint Receivers, except to the extent that the Bank may specify to the
contrary in the appointment. '
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The Bank may {subject to.section 45 of the Insolvency Act 1988) remove any Receiver so appointed
and appalnt snother in his place-and may {subject to the provisions of any applicable lsaw) replace an
agfmsnsstrater of tha Bermwer prewuusly a;}pcmted hy the Bank where thereis a vacaﬂcy in stich office.

Regei’v&r*aa a_gent.

A Recelver shall be the agent of the Borrower and the Borrower shall be solely résponsible for his acts
or defaults and for his remuneration.

'Pawers of Receiver

A Receivershall have all the powers conferred from fime to time on receivers, administrative receivers
and administrators by statute and power on behalf and at the expense of the Borrower 16 do, or omit
to'do, anything which the Borrower could da or ot to df} in-rélation to the Charged Assets or any

part: thereof maludnrsg

take possession of, collect and getin, and glve - gczsd discharge for, all of any of the Charged Assefs;
anﬂfﬁr

exercise in respect of the: Charged Assets all vating or other powers or rights availdble to a registered
or other holder in such manner as he may thinkfit; andior

carry on, manage, develop, reconstruct, amalgamate or diversify the business of the Borrawer or any
part thereof;, and/or

lease orotherwise acquire and develop of improve properties or other assets without being responsible
-far- loss or damaga;.andlef '

raise or.borrow any money. from or incur-any other liability to the Bark or others on such terms, with
or without security, as he may think fit-and so that any such security may be or include & charge on

the whole of any part of the Charged-Assets ranking in priority to this security or otherwise; and/ar

sell, let, surrender or accept surrenders, grant licances or chET‘WESE dispose of or deal with all or any

of the Charged Assets for such consideration and generally o stich terms and conditions as he may
think fit-and the consideration for such sale, lease or disposition may be for cash, debentures or other
obligations, shares, stock, securities or other vallable consideration and be payable immediately or
by instalmants spread over such periad as he shall think fit and so that any consideration received or
receivable shall immediately be and become charged with the payment of all the Secured Liabilities;
and/or

promote the formation of companies with a: view to- Ehe saine becnmmg a Eubsldlary of the Borrower

and purchasing, leasing, licensing or otherwise acquiring interests in all or any of the Charged Assats

or ofherwise, arrange: for such companias to trade or cease to trade and to purchase, lease, license
or otherwise acquire all or-any of the Eharged Assets on such termis and conditions as he may think

fit; and/ar

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

make and effect such repairs, renéwals and lmpmvementa te- the: Charged Assets or any part thereof
ag he.may think fit and maintain, renew, taka out or incréasa insurances; andlor

appoint managers, agents officers and emplayees for any of the purposes. referred 1o in this clause
7:3; and/or

make calls conditionally, or uncanditionally, on the mermbers of the Borrower in respect of uncalied
capital: and/or ' '

institute, continue, enforce, defend, settle of discontinue any actions, suits or proceadings in ralation
to the C:hargad Assets or any part thereof or'submit to-arbitration as-he may think fit; and/or

delegate his powers in accordance with ¢lause 10 (Delegation); and/or



7.3.14 sign any document, execute any deed and do all such otheér acts and things as may be considered by

7.4

9.1

9.2

10

11

11:2

him to be incidental or conducive to any of the matters af powers referred to in thie clause 7 3 or to the.
realisation of the security created by or pursuantto this Deed and {o use the name of the Borraower fof
all the purposes referred {0 in this.clause 7.3

Ramuneration

The Bank may from time.to time deferminie the remuneration of any Receiver and section T08(6) of

the Law of Property Act 1925-shall be varied accordingly.

APPLICATION OF PROCEEDS

All moneys received by the Bank or by any Receiver shall be applied, after the discharge of the

remuneration and expenses of the Receiver and all liabilities having priority to the Secured Liabilities,
in or towards satisfaction of such of the Secured Liabilities.and in such order as the Bank inits absolute

discretion may from time to time conclusively determinie, except that the Bank may credit the same ta
a suspense account for so long and in such manner as the Bank may from time to time conclusively
determine and the Receiver may retain the same for such period as he and the Bank consider
expedient.

PROTECTION OF THIRD PARTIES

Deemead 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 Liabilities shall be deemad {0 become due, and ali rights of
enforcement conferred on the Bank by the Law of Property Act 1925, as varied and extended by this
Dead, shall be deemed to-arise, immediately after the execution of this Deed.

No enquiry required

No purchaser or other person dealing with the Bank or 8 Receiver shall be bound or concerned to

‘enguire whether any powsr exercised or purported to be exercised dnder this Deed has betome

exercisable or whether any money is due on the sécurity of this Deed or 8 to the propriety or regularity
of any sale by, or other dealing with, the Bank or such Receiver or be concerned with notice to the
contrary. Any such sale or dealing shall be deemed to be within the powsrs conferred by this Deed
and to be valid and effectual accordingly. '

DELEGATION

The Bank and any Receiver may delegate by power of attorney or in-any other manner to any person
any right, power or discretion exercisable by it under this Deed. Any such delegation may be made on
the' terms {including power to sub-delegate) and subject to any regulations which the Bank or such
Receiver (as the case may be) may think fit. Neither the Bank ner any Receiver will be in any way
liable or responsible to the Borrower for any Ioss or liabllity arising from any act, default, omission of
misconduct on the part of any such delegate or sub-delegate.

INDEMNITIES
Enforcement costs

The Borrower shall on demand, indemnify the Bank against any caost, loss or liability incurred by the
Bank or by any Receiver as a result of the enforcement, preservation or attempted praservation of any
of the security created by or pursuant to this Deed or any of the Charged Assels.

indemnity from Chargaf} Assels

The Bank and any Receiver, attorney, agent or other person appointed by the Bartk-undeér this Deed
and the officers and employees of the Bank and any such Receiver, attorney; agent or ather person
(each an "Indemnified Party”) shall be entitled to be indemnified out of the Charged Assets in respect
of all costs and losses which may be incurred by, or made against, any of thém (or by or against any.
manager, agent, officer or employee for whose liability, act or omission any of them may be
answerable) at any time relating to or arising out of or as & consequence of:
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1‘3_.*1

13.1.1

13.1:2

13.1.3

13.2

anything done or omitted in-the exercise, or purported exercise, of the powers contained in this Deed,
oF : ! . SR

any br@ac_“h' By iha Borrower of any. of Eft& abligations under this Deed; or

any claim made or asserted against an Indemnified Party which would not have arisen if this Dead had
Hot besn executed and which was not caused by the gross negilgenca or wilfu! default of the relevant
!ﬁdammf‘ ed F’arty '

POWER OF ATTORNEY

F?qwar of a‘%tmney

‘The Borrower, by way of security (and to secure proprietary interests. of any delegates), ;rravmcably

appoints each of the Bank and any Receiver and their respective delegates severally 10 be its attorney
in ita rame-and on itsbehall:

to execute and complete any documents or instrumerits which the Barnk or such Receiver may regtlire
for perfecting the title of the Bank to the Charged Asséts or for vesting the same in the Baﬂk its
nominee or any purchaser;

to sign, execute; seal and deliver, and otherwise perfact, any further Security Interest or document
referred to In clause 5.1 (Further assgrance) and

- otherwise generally to mgn seal, execute and deliver all deeds, agreements and ather dacuments and
to do all acts.and things which may be required for the full exercise of all or.any of the powers conferred
on the Bank or a Receiver under this Deed or which may be deemed expedient by the Bank or &
Receiver in connection with any dispositian, realisation or getting in of the Charged Assets oF amy part
thereof or in connection with any other exercise of any power inder this Deed.

Ratification

The Borrower ratifies and confirms and agrees to ratify and mnflrm all acts and thmgg which any
attorney pursuant to clause 12.1 (Power of ;afmm@y) shall do, or purpart to da; in the exercise of his
powers under clause 12,1 (Pcrwer of attorney).

MISCELLANEOUS PROVISIONS

Continuing security.

This Deed and the obligations of the Borrower under this Deed shall

secure the ultimate balance of the Secured Liabilities and shall be a cdntiruing secunty
n@tmthstaﬂdmg any seftlement of aceount-or other matter whatsoever:

be in addition to, and not-prejudice or affect, any present or future Collateral Instrument, Security
interest, right or remedy held by or available to the Bank; and

not merge with, or be in any way prejudiced. or affected by the existence of, any such Collateral
Instrument, Security Interest, right or remedy.

Settlements conditional

Any settlement or discharge. betwean the Bank and the Borrower shall be conditional on o securlty

of or disposition or payment {o, the Bank (whether by the Borrower or aiherwsse) being avoided or

reduced or required to be paid away or réfurded by virtue of any requiremant or enactment (in each
case whether or not having the force of law and whether relating to bankruptey, insolvency, liquidation,

administration or otherwise) at any time in force or by virtue of any obligation t& give effect to any
preference or priority and the Bank shall be gntitled to recaver the valué or amaount of any such secufity
or payment from the Borrower and to enforce this Deed as if such seftlernant or discharge had not.
oceurred.

10
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Land Registry

in respect of tha Praperty ﬂharged by this Deed, the title to which is or is to be registered at the Land
Registry, the Borrower: -

(iy  certifies that the security created by this Deed dées not contravene any of the provisions of the
constitutional documents of the Borrower; and

(i) hereby applies to the Land Registry for the:entry of the following restriction in the Proprietorship
- Register of any re!e’vant"f-'*rapertyf::

“No-disposition of the régistered esiate by the proprietor of the registerad estate or by the
proprietor of any registered charge not being & charge registersd before te entry of this
rastriction is to be registered without a writter consent signed by the proprietor for the time being
of the charge dated [the date of this Deed] in favour of Handelsbanken plc referrad to'in the
charges regrsfer

The obligation on the part of the Bank to make fuither advancas to the Borrower under any facailty ar
other documentation issued by the Bank to the Borrower shall be deemied to be incorporated in this
Deed for the purposes of Section Qd('i)(c:) of the Law of Property Act 1925, Section 49(3) of the Land
Registration Act 2002 and Ruie 108 of the Land Registration Rules 2003 and for the purposes. of the
Land Registration Rules 2003 and Sectioh 49(3) of the Land Registration Act 2002 the Bank hereby
appliés to the Chief Land Registrar to enter & note of such obligation on the register of each of the
titles referred to in clause 13.3.1.

No responsibility for loss:

Neither the Bank nof ainy Receiver shall be responsible for any loss occasioned by the timing of the
exercige of its powers Under this Deed. '

No liabifity as mortgagee in possession

Naither the Bank nor any Receiver shall be liable to account as mortgages of heritable creditor in

possession in respect of ali or any of the Charged Assets or be Eiai}ie far any loss on realisation or for

any heglect or defallt of any nature whatsoever for which a mortgages or heritable ‘reditor in
possession may be liable as such.

CHANGES TO THE PARTIES AND DISCLOSURE

Assighments and transfers by the Borrower

The Boitower may hot assign any of its rights or transfer any of its rights or obligations under this
Deed.

Assignmaents and transfers by the Bank and disclosure

The Bank may gissign and transfer any of its r:ghts and obligations Uiider this Deéd ta any person or

otherwise grant an interest in their fo any person.
PARTIAL INVALIDITY

If.-atany time, any prav;smﬂ of this Deed is.or becomes illegal, invalid or unenforceable in any reapect-
under any law of any jurisdiction, neither the legality, validity ar enfﬂfceablhty of the remaining
provisions. nor the legality, validity or enforceability of such ?i!‘t‘l\:‘lﬁt@ﬂ& under the law of any other
jurisdiction will in.any way be affected or impaimd

NOTICES
Any communication to be made by the Bank under of in connection with this Deed shall be made in

writing and, unless olherwise stated rray be made by fax or letter to the address of the Borrower last
known to the Bank.

11
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17.1

17.2

17.3

18

10

20

21

CALCULATIONS AND CERTIFICATES
Accounts

in any. lxtzgatmr‘s or arh&trataan proceedings arising out of or in connection with this Deed, the entries

hade in the aaczaunts mamta;neci by the Bank are prima facie: evidence of the matters to whigh they

reiaﬁe
Eertifita’fes--and'.deﬁerminaﬁt}ns-

Arty cartsﬁcatst}n or determination by the Bark under this Deed is, in the absence of manifast arror,
CQF‘EE!USEVE avudar‘eca of the: matters to whlch it relates.

No s_etﬂ_;sff; by the Borrower

Al ?&Yﬁ?enés to be made by the Borrower under this:Deed shall be calculated and be made witholit
(and free and clear of any deduction for) set-off or counterclaim.

LAW OF ﬁ;&_aPERT? (MISCELLANEOUS PROVISIONS) ACT 1989

For the RLFPOSES cf the Law of Praperty {Miscellaneous Provisions) Agt 1989, any provisions. of each
ddacument governing the terms of the Secured Liabilities and r’elatmg to any eﬁlspaﬁstmn of propérty
'shaii bedeemed to be incorporated in this Deed.

TH%RQ PARTY RIGHTS

Save as permitted in this Deed, a person.who is not a party to this Deed has na rights under the

Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Dead. This clause 19 does not
affect any nght or remedy of any person which exists or is available otherwise than pursuant to that
Act

EXECUTION AS A DEED

'The parties agree and confirm that this Deed shall take éffect a3 a deed nc:tw;thstandmg that the Bank

may have executed this Deed under hand only.
GQVER‘NING LAW

This Deed and any non- -contractudl ohligations arising out of or in connection with it are governeéd: by,
and congtrued in accordance wsth English e

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

SIGNATORIES

Borrower

Executed as a deed

by the Borrower

acting by two directors or

by a director and the company secretary

Di’rectm_‘_

‘Director/Secretary

For and on behalf of the Bank

| Authorised Signatory

HBUKJ/19082070/16:04:08
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Resolution re Legal Charge
Extract from the Minutes of a Meeting of the Directors
of Rockshine Lid (the "Company")

“After due consideration of all the circumstarices and on being 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 Gompany agreed to enter
inte the legal charge in the form now produced (the "Legal Charge") and to deliver the Legal Charge to the
Bank.

Tt was resolved that the Legal *‘Z’lharge be.executed and delivered as a deed by the Gampany gither actmg by
a Diréctor and its Secretary; or by twe Directors."

T hereby certify that the foregoing is.a true extract from the Minutes of a Megting of the Directors-at which (all
‘appropriate interests having been declared) a quorim entitled to vote was present duly held on the datg
detailad below and that a frue copy of the Legal Charge has been retained by the Company.

Secretary

Date of Mesting: 5 / H /2 0l 57

HBUKJ/19082019/16:04:06







