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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10402871

Charge code: 1040 2871 0003

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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i L Fa
THIS LEGAL CHARGE is made on Q;f:@ f)g Wf\ ;
(1)

@

LC1/LTDM218

Rmkshma Ltd comparty. number 10402871 (tha 'Borrowsr"); and

_Handelsbanken_p!c (th'_e "Bank").

IT1S/AGREED as follows:

1

1.1

ng's'mm AND INTERPRETATION

In 'thiss- D‘e‘ed, unfess-'-fhe emﬂt’%ﬂ otherwise requires:

"‘Authansatmns" means all authorisations, consents and permits. issued by .any governmental body
agency, department or regulatory, self-reguiatory or other authority including; without limitation, jocal

arid pub!:e autharmes and statuta:ry undertakmgs

'.'Gharged Assets" maans all the undertaking; property and assets of the Borrowst déscribed in clause
3.1 (Fixed charge) including any part thereof and any interest therein.

"Cullatérai lnstruments means instruments; guarantees, indemnities and other assurances agamﬁt
financial loss and any other ciﬁcuments wh;ch contain or evidence an obligation to. pay or discharge

any | Esabﬂttses ﬁf any person.

:"Enfcsmerr;ent Date” means the-date on which the Bank demands the payment of dischiarge of allor

any part’ of the Secured Liabilities or, if sarlier, the date on which an application is rade or other action
i3 taken for tha admlmstz‘atlmn uf the Smrmwer

“ln&urant:&&" means all cantr&ct& or pahcles of insurance in which the Borrower from time to time-has
art interest.

"Party” means & party to this Deed and mcfudes its successors in title, permstted assigns and perriitted
transférees whethar rmrﬁedzata ar tieri\mtlve

"Planning Aeta“ means the Town and Cmuntt‘y Planning Act: 1890, the Planning (Listed Buildings and
Consérvation ‘Areas) Act 1990, the Planning (Mazardous Substances) Act 1990, the Planning
(Consequential Prcvtsmns) Act 1990, the F‘Ianmng and Compensation Act 1891 and the Planning and
Compulsary’ Purchase Act 2004, and any. subordinate legislation made (before or affer this Dead)
tnder those statutes and any e:sther statuta gm\femmg or ccmtroﬁmg the use or development of land

and pr@peny
“Pmperty“ means the property known as Salter House: 263-265 High Street, Berkhamsted HP4 1AB

-and ragzstared at Land Regsstr’y under title number HD381310

"Race:ver“ fgans any one or more racewers and/or managers appointed by the Bank. pursuant to this
Deed in respact t:rf the Barmwer or Gver all or: ar’sy nf the Charged Assets

'-“Eecursty Interest” means. any mortgage, charge, pladge, fien; hypethecatmn assignment by way of

security, rght of set-off, trust arrangement for the purpose’ of providing "security or any other
encurrbrance securing any’ obligation of any person or any other type of preferential arrangement
(znchdmg wnthaut firmitatian, title transfer and retenition arraﬁgements} having a similar effect.

"Secured L:ab;iutses“ means all moneys, obligations and habllntaeg cavenanted to be paid or

'discharged under ar pursuant to clause & {Cﬂvej‘iﬁﬁf fo pay).

“Security Period” means the period from the date of th!s Deed unti the Barik confirms in writing to
the Borrower that all the Secured Llablll’iles have been un&anmtlaﬁafty and irrevocably pafd and
discharged in full.
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Construction

Anhy reference in this Deed to:

{viii}

(%)

0

0

an "amendment” includes amendment, implement, novation, re-enactment, replacement,

reinstatément or variation and "amend” or "amended" will be considered accordingly;
"agsets” includes present and future property, revenues and ré'ghi;'s of avery description;

"consent’ shall be construed as including, without. limitation; -any autherisation, consent,
approval, resolution, licence, exemption, filing, notarisation or registration '

“this Deed" or any other agreement or instrument is a reference. to this Dead or that other
agresment or instrument as the same may have been, or may from time to time be, amended,
novated, replaced, restated or supplemented provided that, where the consent of the Bank is
reqlired to'such arendment; novation, replacement; restatement or supplement; such consent
has beén obtained; S

a "guarantee” incilides any guaraniee, in‘ﬂémjnity, counter indemnity or other assurance in
respect of the Indebtedness a'f any person; '

the words “ir_';:c_!udezs?"'_, "in;:l"ud’ing’” and “in particular® shall be construed-as being by way of
iustration or emphasis only @nd shall not be construed as, nor shall they take effect as; limiting
the generality of any foregoing words; '

"law" includes: common or customaty law, principles of equity and any constitution, code. of
practice, decres, judaement, decision, legislation, order, ordinance, regulation, bye-law, statute,
treaty or other legislative misasure in any jurisdiction or any present or future directive,
regulation, guideline; request, rule of requirement (in each case, whether or not having the force
of law but, if not having the force of law, the compliance with which is in accardance with the
general practice of persons fo whom the directive, regulation, guideline, request, fule or
requirément is intended to apply) of any governmental, infergoverniniental of supranational
body, agency, department or regulatory, self-regulatory or other authority or organisdtion;

a "person’” includes any person, firm; company, corporation, governmment, state or agency of a
state or any association, frust o partnership (whether or not having separate legal personality)
or two.or more of the foregoing; o

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

"rights” includes. all rights, title, benefits, powers, privileges, interests; claims, authorities,
discretions, remedies, libérties; easements, quasi-easements and appurtenances {ingach case;
of avery kind, present, future and contirgent); and :

“security” includes any mortgage; charge, pledge; lien, security assignment, hypothecation or,
trust:or other arrangement for the purpose of providing security and any other ancumbrance or
security interest of any kind having the effect of securing any obligation of any person (including;
without limitation, the deposit of moneys, property or title: documents with a person with the
intention of affording such persora right of set-off or lien) and any other agreament or any other

type of arrangement having a similar effect.

Clause and schedule headings-are for ease of reference only.

123 A reference in this Deed to any person includes that person's successors in title, whether immadiate
or derivative and (in the case of the Bank only) its permitted assigneas and permitted transferees,
whether immediate or derivative. - '

124

If twa ‘of more persons are included in the definifion "Borrower™ then the use in this.dead of the word
"Borrower” shall be deemed to refer to such persans both together and separately and the Borrower's.
shligations shall be their joint-and several obligations and gach of them shali be primarily liable by way
of indemnity for the liabilities to the Bank of the other or othérs of ther.

2
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31.2

3.2

COVENANT TO PAY
Covenant

The Borrower covenants that it will on demand pay to the Bank all moneys and discharge: all obligations
and liabilities row or hgreafter due; owing ar incurred by it to-the Bank when the same become due
for payrment or discharge whether by:acceleration or otherwise, and whether stch moneys, mbligatzmns
o liabilities are expressed or umpiled present, future, actual or contingent; joint o several; incurred as
prmcipat ar sur@ty originally owing to the Bank or purchased or otherwise ac:qulred by it; denominated
in sterling of in any other currency; or incurred on any banking dccount of in @ny other manher
-whatsca\ter o

Certain %iabii§tias
T:h“e iiabiii’ﬁes referred to in clause 2.1 (Covenant) shall; without limitation, include:

all Elabzlmes under or in connection with foreign exchange transactions, interest rate swapg and
hedging transactions and other arrangements ‘entered into for the purpose of {imiting exposure to
fiuctuatucns in _mterast orexchange rates;

all liabilities arising from the issue, acceptance, endorsement, confirmation or discount of any
negotiable or non-negotiable “instruments, dacumantary or -other credits, bonds, guarantees,
mdammtms or ﬁthEF matruments Gf any kind;

interest (bath hefore and aﬂf@r ;udgement} to date of payment at such rates and on such terms ds may
from tinie to time be agreed, commission, fees and other charges and all legal-and other costs, charges
and expenses on a full and ungualified indemnity basis which may be incurred by the Bank'in relation
to"any such maneys abisgatmns or ]IEbl[ltlE‘S or.generally in respect of the Borrower; and

all _'casts,.chargas? expenses and iiahiliti’e‘s incurred as a result of or pursuant to the exercise.of the
rights and powers contained in this Deed:

GHARGES

Fixed charge

The Borrower charges to the Baﬂk with full title guarantee as & continuing security. for the paymant

-and dlscharge af the Secured LF&bllltlE& the fﬂllawmg assets hoth present and future:;

by way of legal mortgage the Property; and
fy way c}f fixed charge

(E)’_ all p[am‘: and machinery owned by the Borrower and Eta interestin any plant and machinery inits
' _pcssess;cm lccated at the Pmper‘ty

(_E_E) all ﬁx-t‘urea' 'a'nd ﬁttinga-frcm time.to tii’ﬂe‘aﬂam‘hed fo the Property;

.(Eii")' all other chattels of the Bcrmwar located at Ehe Property and not mrdlnarziy disposed of in the

mrdlrzary course of busmess

{iv) all benaﬁts_ iy re‘spact‘mf.tha _l_r_t_su_rar;ces 'inr::!"t.xci'_irtg a_[_i.t‘;[_a__ims--anﬂ the refund of any premiums;

{:v") all rents s_'@ﬂ_e"iv_aéﬂ_é frorn any lease granted of the Pr@perﬁy;-'and

vy all fhé‘ gac:‘cilwi'l'é"ﬁf the Borrower's i}uSihesa carried on at the Property.

The Borrower canftrms and agrees that at any. time o 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 not been
removed fram the Property. The Bdrrower hereby assigns and agrees to assign the proceeds of such

sale to the Bank and agrees that the Bank may 3pply such prmceeds sn reduction of the Secured

Lzabiiztses



3.3

3.3.1
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4.2
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4.4

4.4

4.4.2
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4.8

Set Off

The Borrower hereby agrees that the Bank may at-any time and from fime to time without notice, set
off any amounts owed by it to the Borrower in.or towards satisfaction of the Secured Liabilities: (whmh
shall be in addition to and without prajudice to such rights of set-off, combination, lien-and other rights
whatsoever conférred on the Bank by law) and may transfer any sum or surms standing to the credit of
any account of the Borrower with the Bark at any of its’ bfanchas of whatever nature and inwhataver
currency denominated, in of towards satisfaction of any sums dug and payable fram the Borrower to
the Bank under this:Deed or inor tawarda satistaction of the Secured Liabllitles.

[ the: liability in respéct of which the Bank is' exercising its rights of set-off is ccntsngent ar not vet
payable, it shall altomatically be accelératad, and shall aacardmgly be due and payahls, before and
at the timie of such set-off, If the sums standing to the dredit of any account of the Borrower with the
Barik at dny of its branches against which set-offis to be made are not due or matured or otherwise
payabie they shall nc}t\aﬂthstaﬂdmg anything td the cmntrary contained in this Deed be deemed alrgady

1o ke 80 for the purpaae& of the set-off conteriplated in this claus& prc:wcied that ’she Bank shall rmt be

obliged to exercise any right given ta it by this ciauae
UNDERTAKINGS
Duration

The undertakings-in this clause 4 remain in force during 'the Security ?eridd.

Negative Pledge

The Borrower will-not create or agree to create or permit'to subsist any Security Interest over the

Charged Assets.

Deposit of deeds

The Borrower will depasit with the Bank {to be held atthe. r:sk c:wf the Borrower) all daeds and dac:uments
of title relating to the Property and such other Charged Assets as the Bank: may require,

Developmiént and alterations

The Barrower will not, without the prior written consent of.the Bank, make or permiﬁ others to. make

‘any application for planning perrmission in res;:ect of-any part of the Property or make any structural
or materiakatteration or addition to the Property or carry outor perinitto be carried outany develc:pment
-(wnth:n the risaning of that expressmn in the PEanmng Acts) on any part af the Pmperty

In the event that, during the Security Period, the Pmperty is intended to be deveEaped or iz In tha
course of devaloprent {in gach case w ith the prior written ccmsent f}f tha Baﬂk} the Borrowar shall:

(iy  proceed diligently and to the reasonatle satisfaction of the Bank and any competent autharity
with siich deveiapmant in‘all respects IR cenfarmlty with alf plannmg and by-law consents which
shall fogether with the plans and specifications be- praduced to: the Bank f::;r approval’ pmar to
the cammencamant af any wc:rks of ﬂevalapmem and

(i)  obtain suchfurther insurance a.s_'ﬁh_aii_. be-required and specified by the %l_ank.

Repair

The Borrower will keep all s buildings, fixtures, ﬁtt:ngs. plant aﬁd machmery {or procure that th@zy are
kept) in good repair and in.good working order ancf cordition (fair wear and tear excepted in the case

of fixtures, plant and machinery) and fully protected against damage or detenaratmn and not comimit
any waste thereon or lessen the value thareaf

Access

The Barrowsr will permit any parson appointed by the Bank, without the Bank becoming fiable to
account as mortgages in possession, (at reasonable times and on reasonable notice) to enter on and
inspect the state of the Property and other premises.(if any) on which the Earrawer shall from time to
tirme be carrying out any contract or other works.

4
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492
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Notices

The Borrower will, within 5 Business Days of receipt, give full particulars to the Bank of any riotice,
order, direction, deszgnatmn resolution or proposal having specific: application 1o the Pmpérty orto the
area in which it s situate, given or made by any planning authotity or other public body ar attharity
whatever ot.in pursuance of the powers corferred by any other statute:

The Barrower will, if requested by the Bank, without delay and at its own. cost take all reasonable o
necessary steps tu'mmply'With any such notice or order.

'The Borrower wil fuﬂ:i’:ea’i if requested by the Bank, but-at its own cost, make of join with the: Bank in
making such objections or répresentations against or in respect-of any: pmpesai for such a rotice or
order as the Bank shall reasonably deem expedient.

Any c_a_m_pen'saﬁz;n received by the Borrower-as a result of any hotice or order shall be applied in
repayment of the Secured Liabilities:

Planning Acts

'T'ha-' Borrower WEE;E-

fot-da ar knowingly omit or knowmg v .suffer to be done or. omitted ary &ct, matter ar thing in, o1 or in
respect of the Property required to bedone or omitted by the Planning Acts or which shall contravens

-the pramsmns of %he Planmng Acts; aﬂd

-mdemmﬁ; and keep sndemmﬁad the Bank against all actions, proceedings, costs, axpenges claims:

and demands whatsmavar in raspee:t of any such act, matter or thing 50 caﬁtravamng the provisions of
the Planning Acts.

Land Ra_g%stratitﬂ_j‘ Acts
Th_e_fﬁ'csrmwzar will not, 'wiiﬁhf;&uf 'the-.p_rliaf- wriﬁen-;canaent of the Bank:

iy - permit any person to be regzstered Bs prapnetar under the Land Reglﬁtratam Acts of the
' Pmperty

(_i'i) wreateor Eenc:wmgiy permit to arise or subsist any overriding interest aﬁectmg the Pmperty within
~ thedefinition in the Land Reg:stratlan Acts; or

iy perm:t any person to become: entitled to any proprietary right or interest which-might reasonably
' be expec’red ﬁdversety to affact the valuge: Df the Prnperty orany other Eharged Asset thereoh:

The costs incutred by tha Bank in l@dgfng from hme to time a notice or restriction against registration
of th@ Praperty shall ba daemed to be costs propetly incurred by it under this Deed.

Ins ura nces

Thie Bc:rrtswer shall effect insurance of ihﬁ Qharged Assets all such insurances to bein amount and in

form and with an insurance campany ot underwr;teps acceptabia to the Bank (actlng reasonably):

If reque5teci by the Bank

(E) the Br:srrawer must procure that at all timas the aank is named as first loss payee on each such

instrance ‘policy But wathaui‘ any hablllty on the panﬁ of the Bank far any premium in relation o
those insurances; and

(i) the Borrowsr must procure that at all times every such policy. complies with the following
requlraments

(8) it must contain:

- a nan—znvandatlan and nan»wha’c:on clause under which the: insurances will not be.
vitiated or avoided as against any insured party or the Bank as a result of any

B
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4,105

4.11
4411

4112

412

4121

4.12.2

413

5.1.1

misrepresentation, non-disclosure, or breach of any policy term or condition on the
part of the insured parly, the Bank or any agent of the insured party or any
circumstances beyond the. control of the insured party of the Bank '

- awalverofthe rights: of subragation of the znsur&r as against the Borrower, the Bank
and the tenants of the F’m;}erty and

- aloss payee clause in suc:h terms as’ the Bank may- reassanabiy requ;ra in respect of
insurance claim payments- atherwsse payabie to the Barrawer

{by the inzurers must give at’ least 30 days' notice to the Bank If any insurer proposes to

' re;:sudiate reseind or cancel any nsurarice policy, to treat it as avoided in whole or in part;
ortreat it sz axp!red duie to non-payment of premium or otherwise decline any valid claim
under it by or an behalf of-any insured party or the Bank and must give the Bank the
nppaﬁumty to rectlfy any stch r‘acm payment af premlum within the notice period.

i the Borrower fails to- cmmpiy with any of the provisions:of this clause, the Bank shall immediately be
entitled o effect the Insurances c;cma:ernez‘} at the expense of the Botrower,

Except as provided below, the proceeds of any insurance in respect of physical damag@ st be used

towards rapiacmg' restoring or relﬁstatmg 2he Property:

At tha Bank's request tnsuranc:e proceeds in respect of physical damage shall be used to prepay the
Secured Liabilities and until such payment occurs the Borrower shall hald the inslirance proceeds on

trust for the: Bank (the perpéﬁ.&!ty period for whuch trust shall be 125 years).

Restrictions on deaﬁ_ng -with Chargad Ag.—:gets

The Borrower will not, without: the prior written consent of the Bank (whather by a smgle transaction or
& series of related or urirelated transactions and whether at the same time or overa penad of tima)
3@& trar‘esfer lease or otherwise duspase of any of the Charged Assels or agree to do.go,

The Borrower shaﬂ riot, Wuthautf rst t}btamsng the express written permission of the Bank, exercise any

‘of the powers of léasing or of accepting surrenders of leases conferred by sections. 99 and 100 of the

Law of Property Act 1928 or by cmmm@n law. or vary any lease or tenamy agreement or reduce. any

‘sum-payable under the sarme,

Power to rernedy‘

if the Borrower at any time defaults | in complying with any of its obligations contained in this Deed, the
Barik shall, without prejudzce to any other rights-arising as.a consequence of stch default, be entitled
to make: gc:cd such default and the Borrower irrevocably authorises the Bank and its emplnyees and
agents by way af ses:urity to do all such things necessary or desirable in conhection with the same.
Any moneys so expended by the Bank shall be repayable by the Borrower to the Bank on demand.
La_a‘sfehc:ﬂd Pmperﬁy

If the F’raperty is leasehold, the Borrower undertakes to comply with the terms of the lease and
irmmediately inform the Bank. if any notice is received from the lessor reia’ting to any actual or. suggested_
breach of the: lease or threatemng aa:,:tmn or pmcaed;ngs for possession or 1o forfeit the lease:
FURTHER ASSURANCE

Furth_a{r-assumn{;é'

The éarmwer shall, if a‘nd when required by the Bank:

exacute 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 or in relation to all or any of the Charged Assets

to seciire the Secured Liabilities or to perfect or protect the security intended to be created by this
Deed over the Chargad Assets orany part thereof or to faciiitate the realisation of the same; and
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6.1

6.2
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6.4
6.4.1

642
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affix to such items of the Charged Assets.or endorse of cause to be endorsed thereon as the Bank
shall stipulate such labels, signs, memaranda or other recagmsab!e identification marklngs gsthe Bank
shall require réferring or drawirg attention to the security constituted by or pursuant to this Daed.

POWERS OF THE BANK
Powers oni enforcement
At any time on or after the Eriforcement Date, or if requested by the Borrower, the Bank may, without

further nmtsae and whether of not a i‘-%ecewer shall have beer appumt&d exarcise all the powers
conferred on mortgagees by the Law of Property Act 1925, as varied or exténded by this Deed, and

‘all the powars and distretions: cmnferred by this. Eleacf ot a Renerver enther exprassly or by reference

Subsegirent Security Interests

It the Bank receives natice of any subsequent Security Interest affecting the Chafged Assets or any
part thisreof, the Bank may open a new account for the Borrower,

If it does not open a new account then, Unless the Bank gives express written notice to the contrary {o
the Borrower, it shall nieverthaless be treated as if it had opened a new accolnt at the tire when it

réceived such notice and as from that time all payments made by o on behalf of the Borrower to the

_Bank shali bie: ﬂradlteti or be traa’ﬁecﬁ as ha\nng been credltaﬁ to the new axzcmurst and shali nf:at operate

‘Statutory power of leasing

The Bank shall have the power to lease and make agreements for leases at a premium or otherwise,
to accept surrenders of leases and to grant options.on such terms as the Bank shall conisider axpedient
and withaut the rieed to sbserve any of the provisions of sections 99 and 100 of the Law of Property

Act 1825,

écntingeﬁeieﬁ

IF ihe Sank eriforces the security constituted by this Deed at a time when no amount in réspect of the
Securad Liabilifies is due and payable, the Bank (or the Receiver) may pay the proceeds of any

‘recoveries effected by itinto a suspense account;

Thie Bartk may (subject to the payment of any claims having pricrity to this security) withdraw amounts
standing to the credit of such sccount for application as follows!

)i paying all costs, charges and expenses incurred and payments made by the Bank (or the
Receiver) it the course.of such enforcement;

(i)  paying remuneration to the Receiver as and wher the same becomes due and payable; and

(i) paying amounts dug and payable in respect of the Secured Liabilities as and when the same
become die and pavable.

Power of sale and right of consolidation

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

Deed.

APPOINTMENT AND POWERS OF RECEIVER

Appointment

At any time oh orafter the Enﬁ:rrcement Date, or if requested by the Borrawer, the Bank may by
instrurment in writing executed as & deéd or under the hand of any duly authorised officer appoint a
Receiver of the Charged Assets or any part théreof.

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

independently of any other ;o;nt Receivers, except fo the extent that the Bank may specify to the
sontrary in the appointment.
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7.2.13

The Bank may (subject to section 45 of the Insolvency Act 1986) remove any Receiver so appointed
and appoint another in his place and may (subject to the provisions of any applicable law) replace an
administrator of the Barrower previously appointed by the Bank where there is & vacancy insuch office.

Receiver as agent

A Receiver shall be the agent-of the Borrower and the Borfower shall be solely responsible for his acts
o defaults and for his remuneration. ' '

Powers of Recelver

A Recaiver shall have all the powers conferred from time to time on receivars, administrative receivers
and administrators by statute and power on behalf and at the expense of the Borrower to do, or omit
to do, anything which the Borrower could do, or omit to-do, In telation to the Charged Asgets or any
part thereof including: '

take possession of; collect and get i, and give a good discharge for, all or any of the Charged Assets;
and/or

exercise in respect of the Charged Assets all voting or other powers of rights avallable to a registered
or other holder in such manner as e imay think fit; and/or

carry on, manage; develiop, reconstruct, amalgamate of diversify the business of the Borfower or any
part thereof; and/or.

jease or otherwise acquire-and develop of improve properties or other assets without being responsible
for loss or damage; and/or

raise or borrow any money from of incur any other liability to the Bank or otfiers on stich terms, with
or without security; as he may think fit and so that any such security may be or include a charge on

the whale or any part of the Charged Assets ranking in pricrity to this security orotherwise; and/or

sell, Ist, surrender or aceépt surrenders, grant licences or otherwise dispose of or deal with all or any
of the Charged Assets for such consideration and generally on such terms and conditions as he may
think fit and the consideration for suich sale; lease or disposition may be for cash, debentures or other
obligations, shares, stock, securities or other valiable consideration and be payable immediately or
by instalments spread over such period as hé shall think fit and so that any consideration received or
receivable shall immediately be and become charged with the payment of all the Secured Liabifities]
and/for

promate the formation of companies with & view to.the same becoming a Subsidiary of the Borrower

and purchasing, leasing, liéénsing or otherwise acquiring interests in all or any of the Charged Assets

or otherwise, arange for such companies to trade or cease to trade dnd to purchase, lease, license

or otherwise acquire all 6rahy of the Charged Assets on such térms and conditions.as he may think

fit andior

make ary afrangerment or compromise or énter into, of cancel, any cobtracts which he shall think
expedient; and/or

make and effect such repairs, renéwals and improvements o the Charged Assets or any-part thereof
as he may think fit and maintain, renew, take olt or increase insurances; andfar

appoint managers, agents, officers and employees for any. of the purposes referred to in this clause
7.3; and/or - S

make calis conditionally, or uncenditionally, on the members of the Borrower in respect of uncalled
capital; and/er

institute, continue, enforce, defend, se_tﬁle_-ar discontinue any actions, suits of proceedings in relation
to the Charged Assets or dny part thergof or submit to arbitration as he may think fit; and/ar

delegate his powers in accordance with clause 10 {Delegation); and/or



7.3.14 sign any document, execute any deed and do all such other acts and things as may be considered by
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9.1

8.2
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1
1.1

him to be incidental or conducive to any of the matters or powers réferrad to in thrs clausa 7.3-oF {d the
realisation of the securily created by oF pursuant to this Deed and to.use the name of the Barrower for

all the purposes referred to in this clause 7.3.

Remuneration

The Bank may from time to time determing the ramuneration of any Receiver and section 109(8) of
the Law of F‘roperty Act 1925 shall be varied aﬂcr;rdnngiy

APPLICATION OF PROCEEDS

All meoneys received by the Bank or by any Receiver shall be applied, after the dlﬁﬂharge of the
remuneration and expenses of the Receivar and all liabilities having priority to the Secured Liabili ities;

in or towards satisfaction of such of the Secured Liabilities and in'such ofder a5 the Bank in its:absolute
discretion may from time to tirme ccﬂmualmiy determine, exﬁept that tha Bank may credit the samea to

@ suspense account for o long afid in slich manier as the: Bark. may from time to time c:mncIus;vaEy'

determine and the Redeiver may retain the same for such peridd 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 person
dealing in good faith, the Secured Liabilities shall be deemed to become due, and all rights of
enforcement conferred on the Bank by the Law of Propetty Act 19285, as variéd and extended by this
Deed, shall be deemed to arise, immediately sfter the eXecution of this Deed.

No enquiry required

Ne pumhaﬁer or other person dealing with the Bank or & Receiver shall be bound or concerned t©
enquire whether any power exercised or purported to be exarcised under this Deed has become
exercisable or whether.any money is due on the-seciirity of this Deed oras to the propriety or regularity
af any sale by, or other dealing with, the Bank or such Recelver or be canicerned with notice to the

contrary. Any such sale or dealing shall be deemed to be within the powers conferred by this Dead

and to be valid and effectual accordingly.
DELEGATION

The Bank and any Receiver may delegate by power of attorriey of in ary other marnner 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 reguiatmns which the Bank dr such
Receiver (as the case may be) may. think fit. Neither the Bank rior- any Receiver will 'be-in any way
liable or responsible to the Borrower for any loss or liability 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 cost, loss or liability incurred by the

‘Bank or by any Receiver as a resuit of the enforcement, preservation or atteripted preseivation of any
of the security created by or pursuant to this Deed or any of the Charged Assets.

Indemnity from Charged Assets

The Bank and any Receiver, attorney, agent or other person appointed by the Bank under this. Deed

and the officers and employees of the Bank and any such Receiver, attorney, agent or other 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 themn (or by or againstany
manager, agent, officer or employee for whose liability, act or omission any of them may be
answerable) atany time relating to or arising out of or a5 a consequence oft
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anything done or omitted in the exercise, or purported exercise, of the powers contzined in this Deed;
or HEC ! \ . _

any braac'h'_ by tha '_'B"c:r‘rc}warof any of 'ift_s c;bi'igaticns under this: Deed; or

any claim made or asserted agaznst an Indemnified Party which would not have arisen if this: Deed had
nat been executed and’ whmh was not caused by the gross negligence dr wilful default of the relevant.
indemﬂ;ﬁed Party.

POWER OF ATTORNEY
'Péwer_ of aﬁa_rney

The Borrower, by way of ‘security (and to secure propristary interésts of any delegates), irrevocably
a;}pmnts each of the Bank and any Recaiver and their respective delegates severaliy to beits attc;rney
in its name aﬂd onits bahah‘

to executa and complete any documents or.instruments which the Bank or such Receiver may require
for per’ﬁe&tmg ‘the title of the Bank to the ﬁharged Assefs or for vesting the same in the Bank, its
nf:m;ﬂee orany purchaser,

to slgn axacute, seal and deliver, and otherwige patfect; any further Sesur;ty Interest or document
referred to n‘s E38U$E 5.1 (Furfhar assurance]; and

otherwise generally to sign, sesl, execute and déliverall deeds, agreements and other documerits and
to daall acts and things which may be requsired 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 desmad expedient by the Bank or &
Recejverin connection with any dispasition, fealisation or getting in of the Charged Assets or any part

theraaf or in cornection with any other exercise of any power under this Deed.

Raﬁfﬁeaﬁﬁﬂ

The Borrower ratifies and confirms and agrées to. ratify and confirm all acts and things which any

attormey pursuant to clause 12,1 (Power of attorney) shall- do, or purport to do, in the exercise of his
powers under clause 12.1 (Power of atforney).

MISCELLANEOUS PROVISIONS

.{’_ﬁ'ﬂﬂtinuing socurity

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

secure the ultimate balance of the Secured Liabllies and shall be a continding security
ﬁutwiths’tanding any settlement of account or other matter whatéoever;

'~ be In addition to, and not prejudice or affect, any prasent or future Collateral Instruiment, 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 existenice of, any such Coliateral
Instrumant, Security Interest, nght oF remedy.

-Setﬂem‘&nts conditional

Any settlement or discharge between the Bank and the Borrower shall be conditional -on-no security

of or disposition or payment to, the Bark (whether by the Barrower of otherwisa) bémg avoided or
reduced or required to be paid away or refunded by virtue of any requirement or enactment (in each
zase whether or nat having the force of lawand whether reiatmg ta bankruptoy, msahfency liguidation,
administration or otherwise) at any fime in force or by virtue of any Qbiigatmn to give effect to any
preference or priority and the Bank shall be-entitied to recover the value or amount of any such security
or payment from the Borrower and to enforce this Deed as if such settiement or discharge had not
aecurrad.

10
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149
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15
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Land Registry

Intespect of the Property chargeci by this Deed, the title.to which is or is to be registered at the Land
Reg istry, the Borrower:

{i certifies that the secuiity created by this Deed does not contravens any of the provisions of the
- constitutional documents of the Borrower; and

iy hereby applies to the Land Registry for the entry of the following restriction in the Proprietorship
' Re'gis’te’r{ of any relevant Préperty:‘

"No. disposition of the registered estate by the ;Dm;memr of the registered estate or by the
propriator of any registered charge not being @ charge registered before the enlry of this
restriction is to be registered withcot a written. consent signed by the prapr;&t‘ar for the time fzemg
of the charge dated [the date of this Deed] i favour of Handelshanken plc referred to in the
chargas register”,

The obligation on the part of the Bank to make further advances to the Borrowér under-any facility or
other decumentation issued by the Bank ta the Barrower shall be desmed to be incorporated in this
Deed for the purposes of Section 94(1) J{c) of the Law of Property Act 1925, Saction 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 ahd Section 49(3) of the Land Registration Act 2002 the Bank hereby
applies to the: Chief Land Registrar to enter a note-of such obligation on the register of each of the
titles referred to in clause 13.3.1.

No responsibility for loss

Neither the Barik nor any Receiver shall be responsible for any loss accasioned. by the timing of the
exarcise of its powers under this Deed.

No liability as mmg'age@ in possession

Neither the Bank nor any Receiver shall be liable to account as mortgagee or heritable creditor in
possession in respectof all or any of the Charged Assets or be liable for any loss an realisation or for
any nagiect or default of any nature whatsogver for which & mertgagee ar heritable creditor in
possession may be liable as such.

CHANGES TO THE PARTIES AND DISCLOSURE

Assighments and transfers by the Borrower

The Borrawer may not assign any of its rtghts or transfer any of its ?zghts of letgatlans nder this
Deed.

Assignments and transfers by the Bank and digclosure

The Bank miay assign and transfer any of its rights and abl:gattens under this Deed to any person or
otherwise grant an interast in them to any persan.

PARTIAL INVALIDITY

if, at any time, any provision of this Deed is or becomes illegal, invalid o unenforceahla in any respeat
um:lar any law of any jurisdiction, néither the legality, vahdity or enforceability of the remaining
provisions. nor thé legality, validity ot enforceability of such prc;vss brs under the law of any other
juriadiction will in any way be affected or impairad.

NOTICES
Any communication to be made by the Bank unhder or in connection with this Deed shall be made in

writing and, unless otherwise stated, may be made by fax or lstter to the address of the Borrower last
kngwn to the Bank:

11



17

17.1

17.2
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19

20
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CALCULATIONS AND CERTIFICATES

Accounts

In ‘any litigation or arbitration proceedings arising out of or in connection with this Deed, the entries
made in the accounts maintained by the Bank are prima facie evidence of the matters to which thay
relate. N '

Certificates and determinations

Any certification or determination by the Bank under this Deed is, in the absence of manifest error,
conclusive evidence of the matters to which it relates,

No set-off by the Borrower

All payments to be made by the Barrower under this Deed shall be calculated and be rriade without

{and free and clear of any deduction for) set-off or counterclaim.

LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989

For the purposes of the Law of Property (Miscellaneolis Provisions) Act 1989, any provisions of each

docurent governing the terms of the Secured Liabilities and relating to any disposition of property

shall be deemed to be incarporated in this Deed.
THIRD PARTY RIGHTS

Save as permitted in this Deed, a person who is not a party to this Deed has no rights under the

Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed. This clause 19 does not

affect any right or remedy of any persof 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 effect a8 a deed notwithstanding that the Bank
may have executed this Deed under hand only.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of ar in connection with it are governed by,
and construed in accordance with, English law.

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

SIGNATORIES

Borrower

Executad as a deed

by the Borrower

atting by two directors or

by a director and the company secretary

*DitectoriSecratary

Far anc_l_ on behalf of the Bank

'

|

uthorised Signatory

HBUKIH 9082075/ 8:04:06
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Resolution re Legal Charge
Extract from the Minutes of a Meeting of the Directors
of Rockshine Lid (thé "Company")

"After due consideration of &l the circumstances and oh: benng satisfied that it is for the benefit of the Company
and in the interests of the Company for the purpose of darrying on its business the Cormipany agreed to enter
into the legal charge in the form now produced (the "Legal Charge") and to deliver the Legal Charge to the
Banlk.

It was resolved that the Legal Charge be executed and delivered as a deed by the Company either acting by
a Directar arid its Secretary,.or by two Directors.”

1 isreby certify that the foregaing is a true extract from the Minutes of 3 Meetmg of the Directors at which (all
dppropriate intérests ha\fmg beeri deé!ared) & quordm entitled 1o vote was present duly held of the date
detailed below and that a trué ccpy of the Legal {‘:harga has beén retained by the Company,

Becretary

Date of Mesting: {j / J { /Q@fﬁ

HBUK/19082019/16:04:08







