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Registration of a Charge

Company name: MARE POND PROPERTIES LIMITED
Company number: 10970413

X6ZOVBMWY

Received for Electronic Filing: 13/02/201

Details of Charge

Date of creation:  07/02/2018
Charge code: 1097 0413 0003
Persons entitled: SVENSKA HANDELSBANKEN AB (PUBL)

Brief description:  AS A CONTINUING SECURITY FOR THE PAYMENT AND DISCHARGE
OF THE SECURED LIABILITIES, THE MORTGAGOR WITH FULL TITLE
GUARANTEE CHARGES TO THE LENDER A FIRST LEGAL MORTGAGE
OVER LAND AT APARTMENT 401, 2 MARITIME WALK, OCEAN VILLAGE,
SOUTHAMPTON; AND A FIRST FIXED CHARGE. FOR MORE DETAILS
PLEASE REFER TO THE INSTRUMENT.

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
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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: JULIAN SAMPSON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10970413

Charge code: 1097 0413 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 7th February 2018 and created by MARE POND

PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 13th February 2018 .

Given at Companies House, Cardiff on 15th February 2018

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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VN |
THIS LEGAL CHARGE is mada on ~ % £k

(t
{2}

LCULTD/O81S

14 200 BETWEEN:

Mare Pond Properties Limited company number 10870413 (the "Borrower”}; and

Svenska Handelsbanken AB (publ)} (the "Bank"}.

ITIS AGREED as follows:

1

1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Dead, uniess the context otherwise requires:

*Authorlsations” means all authorisations, consents and permits issued by any governmental body
agency, department or regulatory, self-regulatory or other authority including, without limitation, local
and pubiic authorities and statutory undertakings.

"Charged Asseis” means all the undertaking, property and asseis of the Bomowsr described in
clauge 3.1 {Fixed chargs) including any part thereof and any interast therein.

"Gollateral Instruments” means instruments, guaranises, indemnities and other assurances against
financial loss and any other documents which contain or evidence an obligation to pay or discharge
any liabifities of any person,

"Enforcement Date” means the date on which ithe Bank demands the payment or discharge of all or
any parl of the Secured Liabilities or, if earlier, the dale on which an application is made or other
action is teken for the administration of the Borrower,

"Insurances” means all coniracts or policies of insurance in which the Borrower from time to time
has an interest,

"Party” means a party 1o this Deed and inciudes its successors in fitle, permilled assigns and
permitted transferess, whether immediate or derivative.

"Planning Acts” means the Town and Country Planning Act 1990, the Planning (Listed Buildings
and Conservation Areas) Act 1980, the Planning (Mazardous Substances) Act 1990, the Planning
{Consequential Provisions) Act 1950, the Planning and Compensation Act 1981 and the Planning
and Compulsory Purchase Act 2004, and any subordinale legislation made (before or after this
Deed} under those statutes and any other statule governing or controlling the use or development of
land and property.

"Property” maans the property known as

. ﬁ?ﬁ&“{mm A0V 2 MAL e WAL
OCerd ViLiAGe SourtmAmptsd Yadsw g ol F

and registered at Land Registry under title number

"Receiver” msans any one of more recelivers and/or managers appointed by the Bank pursuant fo
this Deed in respact of the Borrower or over all or any of the Charged Assets.

"Security interest” means any morigage, charge, pledge, lien, hypothecation, assignment by way of
security, right of sel-off, trust arrangement for the purpose of providing securdly or any other
encumbrance securing any obligation of any person or any other type of preferential arrangement
{including, without limitation, title transfer and retention arrangements) having a similar effect.

"Secured Liabilities” means aill moneys, obligations and liabilities covenanted to be paid or
discharged under or pursuant io clause 2 (Covenant fo pay).

Form of Charge filed al the Land Registry under reference MD484F
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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 uncondiionally and irrevocably paid and
discharged in full,

Construction

Any reference in this Deed o

(i)

{wiif)

(ix)

(x}

{xi)

an "amsndment” includes amendment, implemant, novation, re-enactment, replacement,
reinstaternent or variation and "amend” or "amended” will be considered acoordingly;

"assets” includes present and fulure property, revenues and rights of every description;

“consent” shall be construed as including, without fimitation, any authorigation, consent,
approval, resolution, lcence, exemption, filing, nolarisation or registration

"this Deed" or any other agreement or instrurnent is a reference to this Deed or that other
agreement 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
required {o such amendment, novation, replacement, restatement or supplement, such
consent has beean ohizined;

a "guarantes” includes any guaranies, indemnity, counter indemnity or other assurance In
respect of the indebledness of any person;

the words "includes”, “including” and "in particular” shall be construed as being by way of
ilustration or emphasis only and shall not be construed as, nor shall they take effect as,
firnlting the generality of any foregoing words,

“law” includes common or customary law, principles of equity and any constitution, code of
practice, decree, judgement, decision, legislation, order, ordinance, regulation, bve-law,
statute, trealy or other legisiative measure in any jurisdiclion or any present or future directive,
regulation, guideline, request, rule or requirement (in each case, whether or nol having the
force of law but, if not having the force of law, the compliance with which is In accordance with
the general practice of persons to whom the directive, regulation, guideline, request, rule or
reauirement is intended to apply) of any governmental, intergovernmental or supranational
body, agency, department or regulstory, selfregulatory or other authority or organisation;

a “pergon” includes any person, firm, company, corporation, government, state or agency of a
state or any association, trust or parthership {whether or not having separate legal personality)
or twe or more of the foregolng;

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 supranationat body,
agency, department or requiatory, self-regulatory or other authorily or organisation;

“rights” includes all rights, title, benefits, powers, privileges, interests, claims, authorities,
discretions, remedies, liberfies, sasementis, guasi-easemenis and appurtenances {in each
case, of every kind, present, future and contingent), and

"security” includes any mortgage, charge, pledge, lien, securily assignment, hypothecation ar,
trust or other arrangemant for the purpose of providing security and any oiher encumbrance or
security interest of any kind having the effect of securing any obligation of any person
{inciuding, without limitation, the deposit of moneys, propearty or title docurments with a person
with the intention of affording such person a right of set-off or lien) and any other agreement or
any other type of arrangement having a similar effect.

Clause and scheduls headings are for ease of referance only.

A reference in this Deed o any person includes that person's successors in title, whether immediate
or derjvative and (in the case of the Bank only) its permitted assignees and permiiled transferees,
whether immediale or derivative.
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2.1

2.2

2.2.1

222

223

224

3.1

3.1.1

3.1.2

if two or more persons are included in the definition "Borrower” then the use in this deed of the word
"Borrower” shall be deemed {o refer o such persons bolh together and separately and the
Borrower's obligations shail be their joint and several obligations and sach of them shall be primarily
liable by way of indemnity Tor the liabilities 1o the Bank of the other or others of them,

COVEMANT TO PAY

Covenant

The Borrower covenants that i will on demand pay to the Bank all moneys and discharge all
obiigations and liabilities now or hereafler due, owing or incurred by it to the Bank when the same
bacome due for payment or discharge whether by acceleration or otherwise, and whether such
moneys, obligations or liabilities are expressed or implied; present, future, actual or contingent; joint
or several;, incurred as principal or surety; originally owing to the Bank or purchased or otherwise
acquired by i, denominated in sterling or in any other currency; or incurred on any banking account
of in any other manner whatsosver,

Certain liabilities

The liabilities referred to in clause 2.1 (Covensgnt) shall, without limitation, include:

all liabiliies under or in connection with foreign axchange fransactions, interest rate swaps and
hedging transactions and other arrangemenis entered into for the purpose of limiling exposure to
fiuctuations in interest or exchange rates,

all habilities arising from the issue, acceplance, endorsement, confirmation or discount of any
negotiable or non-negofiable instruments, documentary or other credits, bonds, guaraniees,
indemnities or other instruments of any kind;

interest (both before and after judgement] to date of payment at such rates and on such terms as
may from time to time be agreed, commission, fees and other charges and all legal and other costs,
charges and expenses on a full and unqualified indemnity basis which may be incurred by the Bank
in relation to any such moneys, obligations or liabilities or generally in respect of the Borrower; and

all costs, charges, expenses and fiabilities incurred as a resull of or pursuant to the exercise of the
rights and powers contained in this Deed.

CHARGES
Fixed charge

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

by way of legal morigage the Properly; and
by way of fixed charge:

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

{iy  all fixtures and fittings from time to time attached (o the Property;

(iiiy  all other chattels of the Borrower located at the Property and not ordinarily disposed of in the
ordinary course of business;

{iv} all benefits in respect of the Insurances 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 fifed af the Land Registry under reference MD484P
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3.2

3.3

4.1

4.2

4.3

4.4

441

442

The Borrower 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 Propsrly. The Borrower hereby assigns and agrees to assign the
proceeds of such sale to the Bank and agrees that the Bank may apply such proceeds in reduction
of the Secured Liabilites.

Set O

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 Secured Liabilities (which
shall be in addition to and without prejudice to such rights of set-off, combination, lien and other
rights whatsoever conferred on the Bank by law) and may transfer any sum or sums sianding fo the
cradit of any account of the Borrower with the Bank at any of its branches, of whatever nature and in
whatever currency denominated, in or fowards satisfaction of any sums due and payable from the
Borrower to the Bank under this Deed or in or towards satisfaction of the Secured Liabilities.

if the liability in respect of which the Bank is exercising its rights of set-off is contingent, or not yet
payable, it shall automatically be accelerated, and shall accordingly be due and payable, before and
at the fime of such set-off. If the sums standing to the credit of any sccount of the Borrower with the
Bank at any of its branches against which set-off is to be made are not due or matured or otherwise
payable, they shall notwithstanding anything fo the contrary contained in this Deed be deemed
already to be so for the purposes of the set-off contemplated in this clause provided that the Bank
shall not be obliged to exercise any right given io it by this clause.

UNDERTAKINGS

Duration

The undertakings in this clause 4 remain in force during the Security Period.
Maegative 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 deposit with the Bank (o be held at the risk of the Borrower) ail deeds and
docurnents of title relating to the Property and such other Charged Assets as the Bank may require.

Development and alterations

The Borrower will not, without the prior written consent of the Bank, make or permit others 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 permil to be carred out any
development {within the meaning of that expression in the Planning Acts} on any part of the
Praperty.

in the event that, during the Security Period, the Property is infended to be developed or is in the
course of development (in each case with the prior written consent of the Bank), tha Borrower shall:

() proceed diligently and to the reasonable satisfaction of the Bank and any competent authorily
with such development in all respects in conformity with all planning and by-law consents
which shall together with the plans and specifications be produced to the Bank for approval
prior to the commencement of any works of development; and

(iy  obtain such further insurance as shall be required and specified by the Bank.

Form of Charge fied at the Land Regisfry under reference MD484P
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4.5

45

4.7

4.7.1

472

473

4.7.4

4.8

4.8.1

482

4.8

4.91

482

Repalr

The Borrower will keep all its buildings, fixtures, fittings, plant and machinery {(or procure that they
are kapt) in good repair and in good working order and condition (fair wear and tear excepled in the
case of fixtures, plant and machinery) and fully protected against damage or deterioration and not
commit any waste thereon or lessen the value thereof.

Access

The Borrower will permit any person appointed by the Bank, withoul the Bank becoming liable o
account as morigagee in possession, {at reasonable limes and on reasonable notfice) o enter on
and inspect the state of the Property and other premises (if any) on which the Borrower shall from
time to time be carrving out any contract or other works.

Hotices

The Borrower will, within 5 Business Days of recsipt, give full particulars to the Bank of any notica,
order, direction, designation, resolution or proposal having specific application 10 the Property or o
the area in which it is situate, given or made by any planning authority or other public hody or
authority whatever or in pursvance of the powers conferred by any other statute.

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

The Borrower will further, If requesied by the Bank, but at iis own cosl, make or join with the Bank in
making such objections o representations against or in respect of any proposal for such a notice or
order as the Bank shall reasonably deem expedient.

Any compensation received by the Borrower as 2 result of any notice or order shall be applied in
repayment of the Secured Liabililies.

Planning Acts

The Borrowsr will:

not do or knowingly omit or knowingly suffer o be done or omitted any act, matter or thing in, on or in
respect of the Froperly required to be done or omitted by the Planning Acts or which shall
contravene the provisions of the Planning Acts; and

indemnify and ksep indemnified the Bank against all actions, procsedings, costs, expenses, claims
and demands whalsoever in respect of any such act, matter or thing so contravening the provisions
of the Planning Acls.

Land Registration Acts

The Borrower will not, without the prior written consent of the Bani

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

{il creale or knowingly permit to arise or subsist any overiding interest affecting the Property
within the definition in the Land Registration Acts; or

{in  permit any person fo become eniitied to any proprietary right or interest which might
reascnably be expected adversely to affect the value of the Property or any other Charged
Asgsel thereon.

The costs incurred by the Bank in lodging from time to ime a notice or restriction against registration
of the Property shall be deemed to be costs properly incurred by it under this Deed.

Form of Charge filed at the Land Regisiry undar reference MD484F
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4.10

4101

4102

4.10.3

4104

410.5

411
4.11.1

411.2

412

4121

Insurances

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

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 liability on the part of the Bank for any premium in relation o
those insurances; and

{i the Borrower must procure that at ail times every such policy complies with the following
reguirements:

(ay it mustcontain:

- & non-invalidation and non-vitiation clause under which the insurances will not be
vitiated or avoided as against any insured party or the Bank as a result of any
misrepresentation, non-disclosure, or breach of any policy ferm or condition on the
part of the insured party, the Bank or any agent of the insured party or any
circumstances beyond the control of the insured party or the Bank;

- a walver of the rights of subrogation of the insurer as against the Borrower, the
Bank and the tenants of the Property; and

- @ loss payee clause in such terme as the Bank may reasonably require in respect
of insurance claim payments otherwise payable to the Borrower,

{b) the insurers must give al least 30 days' notice to the Bank if any insurer proposes (o
repudiate, rescind of cancel any insurance policy, to treat it as avoided in whaole or in
part, or treat it as expired due to non-payment of premium or otherwise decline any valid
ciaim under it by or on behalf of any insured party or the Bank and must give the Bank
the opportunity to rectify any such non-payment of premium within the notice period.

If the Borrower fails to comply with any of the provisions of this clause, the Bank shall immediately be
entitled to effect the Insurances concerned at the expense of the Borrower.

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

At the Bank's reguest insurance procesds in respect of physical damage shall be used to prepay the
Secured Liabilities and untii such payment occurs the Borrower shall hold the insurance proceeds on
trust for the Bank (the perpeiuity period for which trust shall be 125 years).

Restrictions on dealing with Charged Asssls

The Borrowsar will not, without the prior written consent of the Bank (whether by a singie transaction
or a series of related or unrelated transactions and whether at the same time or over a period of
time) sell, transfer, lease or otherwise dispose of any of the Charged Assets or agree {o do so.

The Borrower shall not, without first obtaining the express writlen permission of the Bank, exercise
any of the powers of leasing or of accepting surrenders of leases confarred by sections 29 and 100
of the Law of Property 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 defaulis in 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 good such default and the Borrower irrevocably authorises the Bank and its
employees and agents by way of security to do alt such things necessary or desirable in connection
with the same.

Faorm of Charge filed at the Land Registry under reference MDA84P
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4.122

413

8.1

8.2

§.2.1

6§22

8.3

8.4

641

€4.2

Any moneys sc expended by the Bank shall be repayable by the Borrower to the Bank on demand.
L.easehold Proparty

If the Properly is leaseshold, the Borrowsr underiakes to comply with the terms of the lease and
immediately inform the Bank if any notice is received from the lessor relating o any actual or
suggested breach of the lease or threatening action or proceedings for possession or to forfeit the
lease.

FURTHER ASSURANCE
Further 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 or in relation to all or any of the Chargad
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 therecf or to faciiitate the realisation of the same; and

affix to such lems of the Charged Assets or endorse or cause to be endorsed thereon as the Bank
shall stipulate such labeis, 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
Dead.

POWERS OF THE BANK
Powers on enforcement

At any thme on or after the Enforcement Date, or if requested by the Borrower, the Bank may, without
further notice and whether or not a Receiver shall have bsen appointed, exercise all the powers
conferred on morlgagees by the Law of Property Act 1925, as varied or extended by this Deed, and
ali the powers and discretions conferred by this Deed on a Receiver sither expressly or by reference.

Subsequent Security Interests

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

if it does not open a naw account then, uniess the Bank gives express written notice to the contrary
to the Borrower, it shall nevertheless be treated as if it had opened a new account at the time whan it
received such notice and as from that time al 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
operate 1o reduce the Secured Liabilities at the time when it received such notice.

Statutory power of lsasing

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 ferms 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 respect of the
Secured Liabilities is due and payable, the Bank {or the Receiver} may pay the procesds of any
recoveries effected by it into a suspense account,

The Bark may (subject to the payment of any claims having priority to ihis securily} withdraw
amounts standing to the credit of such account for spplication as follows:

Farm of Charge fled ai the Land Registry under reference MD484E
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6.5

7.2

7.3

7.3.1

7.3.2

7.3.3

734

735

7.38

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

(ii  paying remuneration {o the Receiver as and when the same becomes due and payable; and

(i) paying amounts due and payable in respect of the Secured Liabilities as and when the same
pecome due and payable.

Power of sale and right of consolidation

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

APPOINTMENT AND POWERS OF RECENVER
Appointment

At any time on or after the Enforcement Date, or if reguested by the Borrower, the Bank may by
instrument in writing executed as a deed or under the hand of any duly suthorised officer appoint a
Receiver of the Charged Assats or any 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 10 ihe extent that the Bank may specify to the
contrary in the appointment.

The Bank may {subject to saction 45 of the Insclvency Act 1086) remove any Receiver s0 appointed
and appoint ancther in his place and may (subject to the provisions of any applicable law) replace an
administrator of the Borrower previously appointed by the Bank where thers is a vacancy in such
office.

Receiver as agent

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

Powers of Heceiver

A Receiver shall have all the powers conferred from time o time on receivers, administrative
recaivers and administrators by statute and power on behalf and at the expense of the Borrower fo
do, or omif to do, anything which the Borrower could do, or omit to do, in relation to the Charged
Assets or any part thersof including:

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

sxercise in respect of the Charged Assets all voting or other powers or rights available o a
registered or other holder in such manner as he may think fit; andfor

carry on, manage, develop, reconsiruct, amalgamate or diversify the business of the Borrower of any
part thereof, and/or

lease or otherwise acquire and develop or improve properiies or other assets without being
responsible for loss or damage; andfor

raise or borrow any money from or incur any other liability to the Bank or others on such terms, with
or withaut security, as he may think fit and so that any such security may be or include a chargs on
the whole or any part of the Charged Assets ranking in priority to this security or otherwise; andior

sell, let, surrender or accept surrenders, grant licences or otherwise dispose of or deal with all or any
of the Charged Assets for such consideration and generally on such terms and conditions as he may
think fit and the consideration for such sale, lease or disposition may be for cash, deheniures or
other obligations, shares, stock, securifies of other valuable consideration and be payable
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737

73.8

738

7.3.10

7.3.11

7.3.92

7.3.13

7.3.14

7.4

2.1

9.2

immedigiely or by instaiments spread over such period as he shall think fit and so that any
consideration received or receivable shall immediately be and become charged with the payment of
all the Secured Liabilities; and/or

promote the formation of companies with a view o the same becoming g Subsidiary of the Borrowsr
and purchasing, leasing, licensing or otherwise acquiring inferests in all or any of the Charged
Assets or otherwise, arrange for such companies (o trade or cease o trade and o purchass, lease,
license or otherwise acquire all or any of the Charged Assels on such terms and conditions s he
may think fit, and/or

make any arrangement or compromise or enter into, or cancel, any contracts which he shall think
expedient, andior

make and affect such repalrs, renewals and improvements o the Charged Assels or any parl thereof
as he may think fit and maintain, renew, take out or increase insurances,; andfor

appoint managsrs, agents, officers and employees for any of the purposes referred b In this clause
7.3: andior

make salls conditionally, or uncondiionally, on the members of the Borrowar in respect of uncalled
capital; andlor

institute, continue, enforce, defend, setlle or discontinue any actions, sults or proceeadings in relation
to the Charged Asssls or any part thereof or submil 1 arbitralion as he may think fit, and/or

delegale his powers in accordance with clause 10 (Defagatlion); andior

sign any document, exesute any deed and do all such other acts and things as may be considered
by him o be incidental or conducive to any of the matiers or powers referred o in this clause 7.3 or
in the realisation of the secuily created by or pursuant o this Deed and o use the name of the
Borrower for all the purposes referred (o in this clause 7.3

Remuneration

The Bank may from time o lime determing the remuneration of any Recsiver and section 108(8) of
the Law of Properly Act 1828 shall be varied accordingly.

APPLIGATION OF PROCEEDS

All moneys received by the Bank or by any Receiver shall be applied, afler the discharge of the
remuneration and expenses of the Receiver and all lisbilifies having priority to the Secured Liabilities,
in or towards satisfaction of such of the Secured Liabilities and in such order as the Bank in is
absotute discretion may from fime o tme conclusively determine, sxcest that the Bank may credi
ihe same (o & suspense acoount for o long and in such manner as the Bank may from time o time
conclusively determing and the Heceiver may relain the same for such pericd as he and the Bank
consider expedient,

FROTECTION OF THIRD PARTIESR
Deemed right to enforce

I favour of any purchaser (as defined in section 208 of the Law of Property &gt 1825} or person
deging in good faith, the Secured Liabiliies shall he deemsd o become due, and all rights of
agnforcement conferred on the Bank by the Law of Property Act 1925, 23 varied and extended by this
Desd, shall be deemead o arse, iImmediately after the execution of this Desd.

Mo engulry required

Mo purchaser or other parson dealing with the Bank or 8 Recsiver shall be bound or concernad 1o
enuuire whether any powsr sxercisad or purported (o be exercised under this Deed has become
sxercisable or whether any money ig due on the securily of this Deed or as o the propriety or
ragularity of any sale by, or other dealing with, the Bank or such Receiver or be concermead with

Form of Tharge fed at the Land Registry under reference MD4B4R
b2
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12

121

1214
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12.1.3

notice o the contrary. Any such sale or dealing shall be deemad 1© be within the powers conferred
by this Deed and {0 be valid and effeciual aecordingly.

DELEGATION

The Bank and any Receiver may delegate by power of attormey or in any other manner fo any person
any right, power or digoretion exercisable by it under this Deed. Any such delegation may be made
on the terms {ncluding power o sub-delegate) and subject to any regulations which the Bank or
such Receiver (as the case may be) may think fit. Neither the Bank nor any Receiver will be in any
way lable or responsible fo the Borrower for any loss or lisbility arising from any acl, default,
omission of misconduct on the part of any such delegate or sub-delegate.

INDEMNITIES
Enforcement cosis

The Borrower shall on demand, indemnify the Bank against any cost, loss or liability incurred by the
Bank or by any Recelver 85 a result of the enforcement, presarvation or attsmplad preservation of
any of the security created by ar pursuant to this Deed ar any of the Charged Assels.

Indemnity from Charged Assets

The Bank and any Receiver, attorney, agent or other person appoinied by the Bank under this Deed
and the officers and empioyess of the Bank and any such Regelver, altormey, agent or other parson
{gach an "Indemnified Party") shall be enlitied fo be indemnified out of the Charged Assets in
respect 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 employes for whose Hability, act or omission any of them may
be answerable) al any time relating 1o or arising cut of or a8 & consequence of

anything dong or omitted In the exercige, or purporied axercise, of the powsrs contained in this
Dieed, or

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

any claim made or asserted against an Indemnified Parfy which would not have arisen if this Deed
had not been executed and which was not caused by the gross negligence or wilful default of the
relavant Indemnified Party.

POWER OF ATTORNEY
Power of attorney

The Barrower, by way of security (and to secure proprietary interests of any delegates), irrevocably
appoints each of the Bank and any Receiver and their respective delegates severally to be iis
atiorney inlts name and on s behalf:

to execule and complete any documenis or insfruments which the Bank or such Heceiver may
require for perfecting the title of the Bank to the Charged Assets or for vesting the same in the Bank,
its nominee or any purchaser,

o sign, execute, sesl and deliver, and otherwise perfect, any further Security Interest or document
rafarred 1o in clause 5.1 (Further assurance); and

otherwise generally to sign, seal, execute and deliver all deeds, agreements and other documents
and fo do all acis and things which may be reguired for the full exercise of all or any of the powers
conferred on the Bank or 2 Receiver under this Deed or which may be deemed expedient by the
Bank or a Receiver in connection with any disposition, realisation or gefling in of the Charged Assels
or any part thereof or in connection with any other exercise of any power under this Dead.

Form of Charge fled at the Lend Registry under reforgncg MO484F
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13.4

Ratification

The Borrower ratifies and confirms and agrees to ratify and confirm all acts and things which any
attorney pursuant to clause 12.1 (Fower of gfforney) shall do, or purport to do, in the exercise of his
powers under clause12.1 (Powsr of afforney).

MISCELLANEQUS FROVISIONS
Continuing security
This Deed and the obligations of the Borrower under this Deed shall:

secure the ultimate balance of the Secured Liasbilities and shall be a continuing security
notwithstanding any settlement of account or other matter whatsoever,

be in addition to, and not prejudice or affect, any present or future Coliateral instrument, Security
interest, right or remedy held by or available o the Bank; and

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

Settiements conditional

Any settlernant or discharge betwsen the Bank and the Borrowar shall be conditional on no security
of, or disposition or payment to, the Bank (wheather by the Borrower or otherwise) being avoided or
reduced or required fo be paid away or refunded by virtue of any reguirement or enactment {in sach
case whether or not having the force of law and whether relating to bankruptoy, insoivency,
liguidation, administration or otherwise} at any time in force or by virtue of any obligation o give
effect 1o any preferance or priority and the Bank sha!l be entitled to recover the value or amount of
any such security or pavment from the Borrower and to enforce this Deed as f such settlerment or
discharge had not ccourred.

Land Registry

In respect of the Property charged by this Deed, the tille to which is or is to be registered at the Land
Registry, the Borrower:

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

{iy  hercby applies o the Land Registry for the enlry of the Tollowing restriction in the
Proprietorship Register of any relevant Property:

"Wo disposition of the registersd estate by the proprislor of the registered estale or by the
propristor of any registered charge not being a charge registered before the enfry of this
rastriction is to be registerad without & wrillen consent signed hy the propristor for the fime
bheing of the charge dalted [the date of this Dead] in favour of Svenska Handelshanken AB
(publ} refarred to in the charges register®,

The obligation on the part of the Bank o make further advances io the Borrower under any facility or
other documentation issued by the Bank to the Borrower shall be deamed to be incorporated in this
Deed for the purposes of Section 24(1)(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 Section 48(3) of the Land Registration Act 2002 the Bank hereby
applies to the Chief Land Registrar (o enter a note of such obligation an the register of sach of the
titles referred 1o in clause 13.3.1

No responsibility for loss

Neither the Bank nor any Recelver shall be responsible for any loss occasioned by the timing of the
exercise of its powers under this Deed.

Form of Charge fied at the Land Regisly under reference MD484R
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Mo liability 25 mortgagee in possession

Neither the Bank nor any Receiver shall be Hable 1o account as morigages or heritable creditor in
possession in respect of all or any of the Charged Assets or be liable for any loss on realisation or for
any neglect or default of any nalure whatsoever for which a morigages or heritabls creditor in
possession may be lizble as such.

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

The Borrower may not assign any of its rights or fransier any of its rights or obligations under this
Deed.

Asslgnments and transfers by the Bank and disclosure

The Bank may assign and transfer any of #ig righis and obligations under this Deed (o any person or
otharwise grant an interest In them {0 any person.

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomas lllegal, invalid or unenforceabie in any
regpect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remalning provisions nor the legality, validity or enforceability of such provisions under the faw of any
other jurisdiction will in any way be affected or impaired,

NOTICES

Any communication to be made by the Bank under or in connection with this Deed shall be made in
writing and, uniess otherwise stated, may be made by fax or ietter to the address of the Borrower last
kniown to the Bank.

CALCULATIONS AND CERTIFICATES
Accounts

in any litigation or arbitration proceadings arising out of or in connection with this Deed, the eniries
made in the accounts maintained by the Bank are prima facle evidence of the malters (o which they
retate.

Certificates and determinations

Any certification or determination by the Bank under this Deed is, in the absence of manifest error,
conciugive avidence of the matters to which i relates.

Mo set-off by the Borrower

All payments to be made by the Borrowsr under this Deed shall be caleulated and be made without
(and free and clear of any deduction for) set-off or counterclaim.

LAW OF PROPERTY (MISCELLANEQUS PROVISIONS) ACT 1888

For the purposes of the Law of Property (Miscellaneous Provisions) Act 1989, any provisions of each
documeant governing the terms of the Secured Liabilities and relating to any disposition of property
shall be deemed o be incorporated in this Deed.

THIRD PARTY RIGHTS

Save as permitted in this Dead, a person who is not a party to this Deed has no rights under the
Contracts (Rights of Third Parties) Act 1989 to 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 fo
that Act.

Formn of Charge fled of e Land Registry under referengs MDAG4P
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20 EXECUTION AS A DEED

The parties agree and confirm that this Deed shall take effect as a deed notwithstanding that the
Bank may have executed this Dead under hand only.

21 GOVERNING LAW

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

This Desd has been entered inlo as a deed at the date stated at the beginning of this Deed,
SIGNATORIES
Borrower
Executed as a deed

by the Borrower
acting by a director in the presence of;

&4:{.

Director

|

o et Tomat®

Signature of witness: %,

VATESYA  fAc s

Name: e,
den (el STEAl u;f}%
Address: 34 01 evfdd Ao
L0
Wl 4id

st Behalfiof the Bank

e

o S!g[;atory

HBUIJGBOT2018/11:27:18
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Resolution re Legal Charge

Extract from the records of Mare Pond Properties Limited (the "Company™

of & resolution of the Director dated __ 2 “S4usAdY 20

“After due consideration of all the circumstances 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 it was resclved to
enter into the legal charge in the form now produced (the "Legal Charge™) and to deiiver the Lagal Charge to
the Bank.

it was resolved that the Legal Charge be executed and delivered as a deed by the Company acting by its
Director in the presence of a witness.”

| hereby cortify that the foregoing is a true extract from the records of the Company and that a true copy of
the Legal Charge has been retained by the Company.

*Delete as appropriate but shouid only be signed by a directar whera the company no longer has a company
secretary and has altered its Articles to this effect

HEBUKOS0T12018/T 12718






