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Registration of a Charge

Company name: BRIDGEWATER ESTATES (MACC) LIMITED

Company number: 11528946
X7KT46BU

Received for Electronic Filing: 14/12/2018

Details of Charge

Date of creation:  10/12/2018
Charge code: 1152 8946 0002
Persons entitled: HANDELSBANKEN PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: KUIT STEINART LEVY LLP
Electronically filed document for Company Number: 11528946 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11528946

Charge code: 1152 8946 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th December 2018 and created by BRIDGEWATER
ESTATES (MACC) LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 14th December 2018 .

Given at Companies House, Cardiff on 17th December 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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" THIS DEBENTURE is made on l(')’(‘\/\

{1 . rédgewates' Estates (Macc) Limited company number 11528246 (the "Borrower"); and

28 seETWEEN:

{2) - Handelshanken plc (the "Bank”).

1T 18 AGREED as follows: | |

1 DEFINITIONS AND INTERPRETATION

1.1 ._ . Definitions . .

. in this Deed, Qn!éisé the E:ohtext 6thehwise' requires: |

* "Authorisations” means all authorisations, consents and permits issued by any governmental body,
agency, depariment or regulalory, self-regulatory or other authority including, without limitation, local
' and pub!sc authnnnes and statuta:y underakings.

' _' "Bank Account" means any account held by the Borrower with the Bank from time to time.

. “Charged Assets” means all the undertaking, property and assets of the Borrower described in
clause 3.1 (Fixed charge) and clause 3.2 (Floaling charge), including any part thereof and any
- interest therein.

"Collateral Instruments® means instruments, guarantees, indemnities and other assurances against
~ financial loss and any other documents which contain or evidence an obligation to pay or discharge
any liabilities of any person. '

“Deb&s” means the assets of Ehe Bommower described in clause 3.1.9 (foed charga}

_ "Defau!t“ means any evenl: of default (howsoever described) which entitles the Bank fo accelerate or : : : g
_ demand payment of the Secured Liabilities.

"Bepossts" means any and all sums for the time bemg standing to the credit of and the debt
. represented by, any bank account maintained by the Borrower or in-which the Borrower has an
- interest. '

o "Enforcement Date” means the date on which the Bank demands the payment or discharge ofalior . -
. any parl of the Secured Liabilities or, if sarlier, the date on which an application is made or other
- action is taken for the administration of the Borrower,

“Insurances” means all contracts or policies of insurance in which the Borrower from time to time -
has an interest.

o “Par&y" means a parly (o this Deed and includes its successors in title, permitted ass:gns and L
pan’mtted transferses, whether immediate or derivative.

_ "Pia‘nning Acts” means the Town and Country Pianning'Act 1990, the Planning (Listed Buildings
- and Conservation Areas} Act 1990, the Planning (Hazardous Substances} Act 1880, the Planning
{Consequential Provisions) Act 1890, the Planning and Compensation Act 1881 and the Planning
and Compulsory Purchase Act 2004, and any subordinate legislation made (bafore or after this
Deed) under those statutes and any other siatute governing or controlling the use or development of
- land and property. '

- "Properties” means the assels of the Borrower described in clause 3.1.1 (Fixed charge) and all
~opresent and fulure heritable and leasehold property in Scotiand now or hereafter vested in the -
Borrower logether with all buildings, fixtures and fixed plant and machinery on such property, the
proceeds of sale of the whole or any part of such property and all rights appurtenant to or benefiting
such properiy (each a "Properly”™). :
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"Recelver” means any one of more recelvers andfor managers appointed by the Bank pursuant t
- this Deed in respect of the Borrower or over all or any of the Charged Assets,

“"Related Rights” means any dividend, interest or other amount {(cash or otherwise) paid or payable .- L

i refation o any Share and any shares, stocks, securities, rights, money, asseis or praperly -

" accruing or offered at any time in relation to any Share by way of redemplion, substitution, exchange,
distribution, bonus, allotment, preference, under option rights or otherwise.

- ""‘Security Interest” means any morigage, charge, pledge, lien, hypethecatio'nﬁ assign'rnent by way of .
. security, right of set-off, trust arrangement for the purpose of providing security or any other

encumbrance securing any cbligation of any person or any other type of preferential arrangement -
{including, without fimitation, title transfer and retention arrangements) having a similer effect.

"Secured Liabilities” means all moneys, obiligations and liabifities covenanted to be paﬁid or

discharged under or pursuant to clause 2 {Covenant lo pay).

"Security Period” means the period from the date of this Deed until the Bank confirms in writing to

the Borrower that all the Secured Liabiiities have been unconditionally and irrevocably paid and

discharged in full.

"Shares” means the Borrower's interests in any share in the share capital of any person..

- Construction

Any reference in this Deed to: -

(i) an "amendment” includes amendment, implement, novation, re-enactment, replacement,.

- reinstatement or variation and "amend” or "amended" will be considered accordingly;

B (i) "assets" includes present and fulure property, revenues and rights of every description;

: .{iii) "consent” shall be construed as including, without limitation, any authcrisation, consent,

approval, resciution, licence, exemption, filing, notarisation or registration;

'(is?) _"this Deed" or any other agreement or instrument is 3 reference o this Deed or that other .

agreement or instrument as the same may have bean, or may from tima to time be, amended,
- novated, replaced, restated or supplemented provided that, where the consent of the Bank is
. required to such amendment, novation, replacement, restatement or supplement, such
consant has besn oblained;

W ooa "gquarantee” includes any guarantee, indemnity, counter indemnity of other assurarice in

- respect of the indebtedness of any person;

' _'(vi) . the words "includes”, "including” and "in particu!ar" shall be c’onsirued as being by Way of

ifustration or emphasis only and shall not be construed as, nor shall they take effect as,
- lirmiting the generality of any foregoing words;

'_'_{vii)' "law” includes commen or customary law, principles of equity and any constitution, code of

- practice, decree, judgement, decision, legislation, order, ordinance, regulation, bye-law,
statute, treaty or other legisiative measure in any jurisdiction or any present or future directive,
regulation, guideline, request, rule or 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 accordance with
the general practice of persons fo whom the direclive, regulation, guideline, request, rule or
requiremnent is intended o apply) of any governmental, intergovernmental or supranational

. body, agency, department or regulatory, self-regulstory or other authority or organisation;

. {viii} ‘a “person” includes any person, firm, company, corporation, government, siate or agency ofa

~ state or any association, trust or partnership (whether or not having separate legal personality) '
or two or more of the foregoing; .

{Fisév:}': a "regulation” includes any regﬁlation, 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 reguiatory, seif-reguiatory or other authority or organisation; '



{x} .. "rights” includes ali rights, litle, benefits, powers, privileges, interests, ciaims, authorities, .
. discretions, remedies, liberties, easements, quasi-easements and appurtenances {in each
- case, of every kind, present, fulure and conlingent); and '

- {diy - "security” includes any morlgage, charge, pledge, lien, security assignment, hypothecation or,
trust or other arrangement for the purpose of providing security and any other encumbrance or
security interest of any kind having the effect of secuiing any obligation of any person
(inchuding, without limitation, the deposit of moneys, property or title documents 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,

| 122 | C?ausa and schedule headings are for ease of reference only.

1.2.3 A reference in this Deed to any person includes that person's successors in titﬁe,' whether immediate
or derivative and {in the case of the Bank only) ils permitted assigness and permitied transieress,
whether immediate or derivative.

_'1.3- | Quasxfymg floating charge

_' This Deed contains a  gualifying ﬂoatang charge and paragraph 14 of Schedu!e B1tothe inse%vency' o - |
Act 1986 applies to the floating charge created by clause 3.2 (Floating charge). '

2 COVENANT TOPAY

21 Govenant .

The Borrower covenants ihaé it will on demand pay to the Bank all moneys and discha'rge:afii
obligations and liabifities now or hereafter due, owing or incurred by it to the Bank when the same
become due for payment or discharge whether by acceleration or otherwise, and whether such =~
moneys, obligations or liabiiities are expressed or implied; present, future, actual or contingent; joint =~

- or.several; incurred as principal or surely; originally owing to the Bank or purchased or otherwise

acquired by It; denominated in sterling or in any other currency; or incurred on any banking account '
orin any other mannar whatsosver. R

22 cértam iabilities
'The llabslitsas referrad toin c!ausaZ 1 (Covenant} sha!i w;thaut !lmltatien mcsude . .

221 aii iahimes under or in connection wsth fareign exchange transaclions, interest rate SWaps and
hedging transactions and other arrangements entered into for the purpose of limiting exposure. th &
fluctuations in inferest or exchange rates; S

222 all liabiities arising from the issue, acceptance, endorsement, confirmation. or discount of aﬁlny'_' o
negotiable or non-negotiable - instruments, documentary or other credits, bonds, guarantees,
" indemnities or other instruments of any kind;

2.2.3 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 ungualified 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

2.24  all costs, charges, expenses and liabilities incurred as a result of or pursuant to the exercise of the _ -
rights and powers contained in this Deed.

3 CHARGES
3.4 . Fixed charge -
‘The Barrower charges to the Bank with full title guarantee as a cmt‘in'uing security for the payment
~and discharge of the Secured Liabilities the following assets, both present and future by way of fixed
charge: '

311 -all estates or interests in any freehold or leasehold property in Engiand and Wales now or hereafter '
'  belonging to the Borrower,; :
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all other interests belonging 1o & in or over land or the procseds ¢f sale of land and sl licences now
or in the future held by i to enter on or use landg;

" the benefit of ail ather agreements relating to the Property o which it is oF may become a parly or

. otherwise entitled;

" all plant and machinery owned by the Borrower and its interest in any piant and machinery in its'_ _ '

pOSEESSIon,

5 all Shares held by it andfor any nominee on its behaif and all Related Rights;
" all benefits in respect of the Insurances including all claims and the refund of any premiums; -

' its rights under the appointment of any managing agent of any of the Properties;

the Deposits;
all of its book dieb.ts, other débts and prepayrhents', the proiceeds of the same and ail monies due and
owing to it together with the full benefit of all Security Interests, Collateral Instruments and ofther
rights relating lo any of the foregoing;

all its goodwill and uncalled capital from time o time; and

the benefit of all Authorisations held in connection with ifs business or the use of any Charged .
Assets and the right to recover and receive all compensation which may be payable to it in respect of -

- such Authorisations or the Charged Asseis.

" Floating charge

The Borrower charges to the Bank as 3 continting Qecurity for the .payiﬁen‘t and discharge of the

- Secured Liabilities by way of floaling charge all its underiaking, properly, rights and assels .
. whatscever and wherescever both present and future, other than any property, righis or assets from
- time to time effectively charged by way of fixed charge pursuant to clause 3.1 {Fixed charge).

331
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Conversion of floating charge by notice

The Bank may by notice o the Bormower convéﬁ the ﬂ.oa.zi'ng chérge'créated by this 'D.eed i'nﬁto: a ﬁxed. :
charge as regards all or any of the Borrower's assets specified in the notice if;

-a Default is continuing; or

the Bank considers those assets 1o be in danger of being seized or sold under any form of distress,

attachment, exsculion, sequestration or other process or lo be otherwise in jeopardy.
Automatic conversion

Notwithstanding anything contained in this Deed i, without the prior written consent of the Bank or as -
permitted under this Deed:

~ the Borrower creates any Security Interest (wheth'ér by way of fixed or floating Security Intarest)'

_over, or otherwise encumbers, any of the Charged Assets subject to a floating charge under this =~

342

Deed or atternpts to do so; or

“any person levies or atiempls 10 levy ény disiress, attachment, execution, sequestration or other

" process against any of the Charged Assels,

- the floating charge created by this Deed over such of the Charged' Assets shall automatically without

notice operale and have effect as a fixed charge instantly such event ooccurs.

 Set OFf

The Borrower hereby agrees that the Bank may at any time and from time to time wilhout notice, set
off any amounts owed by it to the Borrower in or fowards satisfaction of the Secured Liabilities {which '



shall be in addition to and without prejudice to such rights of sel-off, combination, lien and other
rights whatscever conferred on the Bank by law) and may transfer any sum or sums standing to the
- credit of any account 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 the
Borrower to the Bank under this Deed or in or lowards 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 ye& _
payable, it shall automatically be accelerated, and shall accordingly be due and payable, before and
. at the time of such set-off. If the sums standing to the credit of any account 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 to the contrary contained in this Deed be deemed -
_ already to be so for the purposes of the sel-off contemplated in this clause 3.5 provided that the
- Bank sha!! nct be obliged to exercise any right given to it by this clause 3.5. T
4 H%DERTAK!NGS | .
_ 41 Dumtlon
The undertakmgs in this cﬁause 4 remain in ferce dunng the Secunty Penod
a2 'Negatwe Pﬁedge

‘The Bermwer will not crea&e ar agree to create or perrmt to subsnst any Secunty Interest over any-._
“part of the Charged Assels. :

43 Debts
" The Borrower will:
431 collect in the ardinai’y course of its business and pay immediately into the Bark Account ail moneys
- - which it receives in respect of the Debts and hold the proceeds of such Debts (until payment into the S
~. Bank Acceunt) an twst {for which the pemetuaty pennd shall be 125 yaars) for the Bank; R
| '4,3!2 if requested by the Bank open such bank accounts (mc!udmg sepamte demgnated accounts_ B
~ blocked accounts or trust accounts) in the name of the Borrower with such mandates as the Bank
may specify, and if requested by the Bank, procure that all payments received by it in respect of the
. Debls are pald into such aceount in accordance with the written directions of the Bank from to time -
- {subject on!y to such’ nghts as: the bank at which the account is held may have in respect therem}
: and S S : N
433 not, without the prier wﬁtte:n consent cfthe aank: o
W set off. '\fary. postp@ne or reEease any of the Debts; )
_'(i§)3 factorerassagn its Dabt& or
(it - dn or omit to do anythmg wh!c:h may defay or pregudu;e Ehe ful! rasovery cf any Debﬁc
44 . Deposit of deeds
" The Bomower will deposit with the Bank (to be heid at the risk of the Borrower) ail deeds and _
- documents of title relating to the Properlies and such other Charged Assels as the Bank may
. raquire,
45 Calls

The Borrower wil duiy and gp?cmpt!y pay all calls, instaiments or otﬁer moneys which may from time- B
- to time become due in respect of any of the Shares.

: 4.6. Compliance with covenants

- The Borrower wilt



observe and perform all covenants, burdens, stipulations, requirements and obligations from time to

~ time affecting the Charged Assets or the use, ownership, cccupation, possession or other enjoyment |

of the Charged Assels whether imposed by stalute, contract, lease or otherwise;

do all acts necessary o preserve its rights, title and Interest in and to the Charged Assets; and

not, without the written prior consent of the Bank, enter into any onerous or restrictive obligations

" affecting any of the Charged Asseis.

471

.' Development and alterations

"The Bomower will not, without the priélr Wtitten cdnseht of thé Bénk, make or permit others to make

any application for planning permission in respect of any part of the Properties or make any

- structural or material alteration or addition o the Properiies or carry out or permit io be carried out

any development (within the meaning of that expression in the Planning Acts) on any part of the

. Properties.

472

In the svent that, during the Security Period, any Property is intended to be developed or is in the
course of development {in each case with the prior wrilten consent of the Bank), the Bormower shall:

()} procead diligently and to the reasonabie salisfaction of the Bank and any competent authority

with such development in all respecis in conformily with all planning and by-law consents |

. which shall together with the plans and specifications be produced to the Bank for approval
prior {o the commencement of any works of development; and

:(ii) - obtain such further insurance as shall be required and specified by the Bank.

48

are 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 deferioration and not -

Repalir

The Borrower will keep all its bisi!di'ng.s, fixtures, ﬁtﬁ’ngs, piént and machinery {or procure that théy

_commit any waste thereon of lessen the value thereof.

49

410

Access

The Borrower will permit any perscn appointed by the Bank, without the Bank becoming liable to -
account as morigagee in possession, (at reasonable times and on reasonable notice) to enter on
and inspect the state of the Properties and other premises (if any} on which the Borrower shall from
time to time ba carrying out any conlract or other works.

- Information

The Borrower will produce to the Bank such documents or information refating to the Properties as _

the Bank may from time o time reasonably request and promptly deliver (o the Bank a copy of any

- notice or proceedings served by any perzon on the Borrower concerning the Properties or alleging

IR

4.31.1

any breach of its obligations relating to the Properties.
Motices

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

- order, direction, designation, resoclution or proposal having specific application to any Properties orto 3
. the ares in which it is situate, given or made by any planning authorily or other public body or

4112

4113

authority whatever or in pursuance of the powers conferred by any other statute.

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

The Bomrower will futther, if requested by the Bank, but at #s own cost, make or join with the Bank in

- making such obiections or representations against or in respect of any proposatl for such a notice or
- order as the Bank shall reasonably deem expedient.

4114

Any compensation received by the Borrower as a result of any notice or order shail be applied in "~ - B

repayment of the Secured Liabilities,



442 Jeopardy o

- The Borrower wxi! not do oF cause or permit to be done, anythmg which may depreciate, jeopardise
- or otherwise prejudice the value to the Bank of the Properties nor incur any expenditure or liability of
 an exceptional or unusual nature in relation to the Properiies without the prior written consent of the
© Bank.

413 Land Registration Acts

- The costs incurred by the Bank"inbdgsng from tima o timé.a notice or %estdétinn again’sit.regi;fstratiah
“of the Properties shall be deemed o be costs properly incurred by it under this Deed.

- 4.14  Additional Property

. '4.14.1 The Borrower will inform the Bank immediately on contracting to purchase any estats or interestin
B any freehold, leasehold or heritable property and will supply the Bank with such details of any such
- purchase as the Bank may from tsme o time reasonably require,

4.14.2 The Borrower wﬂl on demand by the Bank and at the cost of the Borrower, execute and deliver (o - |
 the Bank a legal mortgage in favour of the Bank over any freehold or ieasehold property which
becomes vested in it after the date of this Deed in form and substance satisfactory to the Bank.

415  Insurances

'4.15.1 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 reasonably). _

4162 K mquested by the B’ahk.:’

()  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 to
those | insurances; and .

iy the chwer must procure that at all times every such policy complies with the fo!iawmg--’-"
. requirements: S

{a)  itmustcontain:

- a non-invalidation and non-vitiation clause under which the Insurances will not be
.- vitialed or avoided as against any insured party or the Bank as a result of any -
misrepresentation, non-disclosure, or breach of any policy lerm 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 pariy or the Bank;

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

- aloss payee clause in such terms as the Bank may reasonably require in respect s '
of insurance claim payments ctherwise payable to the Borrower.

" (b)  the insurers must give at least 30 days' notice io the Bank if any insurer proposes o .
© repudiate, rescind or cancel any insurance policy, 1o treat it as avoided in whols orin -
. part, or treat It as expired due {o non-payment of premium or otherwise decline any valid
~ claim under it by or on behalf of any insured party or the Bank and must give the Bank
- the apportunity to reclify any such non-payment of premium within the notice period.

.4.15.3 The Borrower will use its best endeavours to procure thal there be given {o the Bank such
information in connection with the Insurances and copies of the policies as the Bank may reasonably
require and will notify the Bank of renewals made and material variations or cancellations of policies

- made or, o the knowladge of the Borrower, threatened or pending.

4.15.4 The Borrower shall not do or permit to be done anything which may make void or voidable any of the
Insurances.



“The Borrower shall promptly pay all premiums and do ali other things necessary to Keep all of the

Insurances.

if the Borrower fails to comply with any of the provisions of this clause 4.15, the Bank shall
immediately be entitled to effact the Insurances concerned at the expense of the Borrower.

Except as provided below, the procesds of any insurance in respect of physical damage mustbe

used towards replacing, restoring or reinstating the Property.

At the Bank’s request insurance proceeds in respact of physical damage shail be used to prepéy the -
Secured Liabilities and untll such payment occurs the Borrower shall hold the insurance procesds on

~ trust for the Bank (the perpetuity period for which trust shall be 125 years).

Restrictions on dealing with Charged Assets

The Borrower will not, without the prior written consent of the Bank (whether by a single transaction .
or a series of refated or unrelated transactions and whether at the same time or over a pariod of

time} sell, transfer, lease or otherwise dispose of any of the assels described in clause 3.1 (Fived

charge} or agree to do so.

The Barrower 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

fime) sell, transfer, lease or otherwise dispose of any of the assels describad in clause 3.2 (Figaling

- charge,’!_ or agree 0 do so, other than In the ordinary course of business.

417

The Borrower shall not exercise any of the powers of leasing or of accepling surrenders of leases
conferred by sections 89 and 100 of the Law of Property Act 1925 or by common law or vary any
lease or lenancy agreement or reduce any sum payable under the same.

Power to remedy

" If the Borrower at any time defaults in complying with any of its obligations contained in this Deed,
.- the Bank shali, without prejudice to any cther rights arising as a consequence of such default, be

- entitied t0 make good such default and the Bormrower imevocably authorises the Bank and #ts -
amplovees and agents by way of security to do all such things necessary or desirable in connection -
© with the same, '

 FURTHER ASSURANCE

Further assurance

" The Borower shall, %ff'an.d whén reddired by 'ihé Bénkf'

511

“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 ime require over or in relation 10 all or any of the Charged
Assets to secure the Secured Liabiiities or 1o perfect or protect the security inlended (o be created by

. this Deed over the Charged Assats or any pari thereof or to facilitate the realisation of the same; and - :

512

6.1

" gffix to such items of the Charged Assets or endorse or cause io be endorsad 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
The Shares

‘After the Enforcement Date, the Borrower will, if sé 'réquesiefd by the B%k fransfer all ér any of the

Shares (o the Bank or such nominees or agents of the Bank as the Bank may select and, until such
time, the Borrower shall exercise the voting rights in respect of the Shares in a manner which is not

- prejudicial o the interests of the Bank,



2. Powers on enforcement

At any time on or after ihe Enfarcement Date, or if requested by the Borrower, the Bank may, without
further notice and whether or not an administrator or 2 Receiver shall have been appointed, exercise -
all the powers conferred on morigagees 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 either expressly .
. of by reference. '

8.3 Subsequent Security Interests

" 6.3.4 - If the Bank receives notice of any subseduenf Security Intiere.st'affecﬁng the Ch'arged Assels or ény .
_ part thereof, the Bank may open a new account for the Borrower. '
632 it does'not'open a new acoount then, unless 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 when it
- received such notice and as from that ime all payments made by or on behalf of the Borower o the

Bank shall be credited or be treated as having been cradited to the new account and shall not
operate fo reduce the Secured Liabilities st the lime when it received such notice. T

5#4 | Statutery power of ieassng
" The Bank shall have the power ta:x Eease and make agreemeni:s for Ieases ata premsum or otherwsse N
o accept surrenders of leases and {0 grant options on such {erms as the Bank shall consider

- expadient and without the need to observe any of the provisions of sections 89 and 100 of the Law of
. Property Act 1925,

65 :Conﬁ?ngencies

851 Ifthe 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 proceeds of any
recoveries effected by it into a suspense account.

552 The Bank may (subjact to the payment of any claims having priority to this security) wsthdraw |
: amaunts standmg to the credit of such account for application as follows: _:

o o paymg all costs,_charges and expenses incurred and payments made by the Bank (or the
' - Receiver) in the course of such enforcement;

" (i) paying remuneration to the Receiver as and when the same becomes due and payable; and B

. {ii} ~ paying amounts due and payable in respact of the Secured Liabilities as and when the same
become due and payable,

68 | Power of sale and ﬁght of consoligation

Sections 93 and 103 of the Law of Property Act 1825 do ot apply to the seéairiiy constituted by this - |
Deed.

. ?. S APPOINTMENT AND 'POWERS OF ADMINISTRATOR AND RECEWVER
‘71 . Apaointment

741 At any time on or after the Enforcemient Date, or if requested by the Borrower, the Bank may by -
instrument in wiiting executed as a deed or under the hand of any duly authorised officer appoint: :

o (il  aReceiver of the Charged Assets or any part thereof; or
{iy  an administrator of the Borrower,
: T’i2 Where more than one Receiver is appointed, each joint Receiver shall have power to act s'everaiéy_. '

independently of any other joint Receivers, except to the extent that the Bank may specify to the
conltrary in the appointment. :



The Bank may (subject to section 45 of the Insolvency Act 1986) remove any Receiver so appmnted
and appoint ancther in his place and may (subjectto the provisions of any applicable law) replace an

- administrator of the Borrower previously appointed by the Bank whare there is a vacancy in such

o office.

72

73

- Recsiver as agent

A Receiver shall be the agent of the Borrowar and the Borrower shal@ iae se!ely respanssb&e for his

acts or defaulis and for his remuneration.

Powers of Recelver

A Receiver shall have all the pbwe’rs conferred from time to time on rec'eivers, administrative

731

receivers and administrators by statute and power on behalf and at the expense of the Borrower o

~do, or omit to do, anything which the Borrower could do, or omit to do, in relfation to the Charged

Assels or any part thereof including:

tske possession of, collect and get in, and give a good di'schalrge for, ali or any of the Charged

- Assets; andlor

. 732

" exercise in respect of the Charged Assets all voting or other powers or righis available to a

" registered or other holder in such manner as he may think fit; and/or

733

carry on, manage, develop, reconstruct, amalgamate or diversify the business of the Borrower or any

- part thereof, andfor

734

735
= - or without security, as he may think fit and so that any such security may be or include a charge on

lease or otherwise acquire and develop or improve properties or other assels without being

. rasponsible for loss or damage; andfor

raise or borrow any money from or ingur an'y other !iabiiity to the Bank or others on such terms, with _

. the whole or any part of the Charged Assels ranking in priority to this security or otherwise; and/or

7386

737

‘sell, lat, 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 lerms 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, slock, secuwrities or other valuable consideration and be payabie
immediately or by instalmenis spread over such period as he shall think & and so thal any

" consideration received or receivable shall immaediately be and become charged with the payment of
" all the Secured Liabilities; andfor

- promote the formation of companies with a view o the same becoming a Subsidiary of the Borrower =~

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

. Assels or otherwise, arrange for such companies to trade or cease o trade and to purchase, lease,

license or otherwise acquire all or any of the Charged Assets on such terms and conditions as he

- may think fit, andfor

728
739
" '?34d
7311
7312

7343

"make any arrangement or compromise or enter into,.or cancel, any contracts which he shall think

expedient; andfor

- make and effect such repairs, renewals and improvements to the Charged Assets or any part thereof |

as he may think fit and maintain, renew, take out or incraase Insurances; andfor

appoint managers, agents, oﬁ‘ icers and employees for any of the purposes referred to in this clause
7.3; and/or o

make calls conditionally, or unconditionally, on the members of the Borrower in respect of uncalled

_capital, andlor

institute, continue, enforce, defend, settle or discontinue any actions, suits or proceedings in relation
to the Charged Assetls or any part thereof or submit fo arbitration as he may think fit; and/or

delegate his powers in accordance with clause 10 {Delegation); andfor

10



 7.3.14 sign any document, execute any deed and do all such other acts and things as may be considered
by him to be incidental or conducive o any of the matters or powers refarred to in this clause 7.3 or

. to the realisation of the security created by or pursuant to this Dead and o use the name of the .
- Borrower for all the purposes referred to in this clause 7.3. '

74 Remuneration

" The Bank may from time to time determine the remuneration of any Receiver and section 109(6) of
the Law of Property Act 1925 shall be varied accordingly.

'~ 8 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 Recaiver and all liabilities having priority (o the Secured Liabilities,
- in or towards satisfaction of such of the Secured Liabilities and in such order as the Bank in its
absolute discretion may from time to time conclusively determine, except that the Bank may credit
* the same to a suspense account for so long and in such manner as the Bank may from fime to time
- conciusively determine and the Receiver may retain the same for such period as he and the Bank
- cons&der expeﬁlem '

8 PROTECTION OF THIRD PARTIES o
/9.1 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 Property Act 1825, as varied and extended by this
@eed shall be daemed tr:: anse lmmedsate!y after the execution of this Deed,

92 Ne enqu:a’y fequsred

- No pumhaser or other person dea!mg wsth the Bank ora Recewer shall be bound or concemed to
- enquire whether any power exercised or purported to be exercised under this Deed has become
. exercisable or whether any money is due on the security of this Deed or as to the propriety or
. -reguiarty of any sale by, or other dealing with, the Bank or such Recsiver or be concerned with -
- notice to the contrary. Any such sale or dealing shall be deemed to be within the powers conferred
by this Deed and to be valid and effectual accordingly.

10 DELEGATION
- The Bank ancs'.any Receiver may déiega'ta by pdweé"of.aﬁorney or in any other mannér to any péradﬁ - _
- 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 nor any Receiver will be in any

- way liable or responsible fo the Bormrower for any loss or liability arising from any act, default,
omission or misconduct on the part of any such delegate or sub-delegate.

11 INDEMMITIES
111 - 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 result of the enforcement, preservation or attempted preservation of
- any of the security created by or pursuant to this Deed or any of the Charged Assets. '

11.2 Indsmnity from Charged Assetls

- The Bark and any administrator, Receiver, attorney, agent or other person appointed by the Bank
. under this Deed and the officers and employees of the Bank and any such administraior, Receiver,
attorney, agent or other person (each an “indemnified Party”) shall be entitied 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 them (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 a_
consequence of.

1"



anything done or omilted in the exercise, or purported exercise, of the powers contzined in this '

Deed: or

~appoints each of the Bank and any Receiver and their respective delegates severally to be its

1211

any breach by the Borrower of any ofits obﬁgaﬁons under this Deed; or

any claim made or asserted against an Indemnified Party 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 -
relevant indemnified Parly. :

- POWER OF ATTORNEY

Power of atiorney
The Borrower, by way of security (and to secure proprietary interests of any delegates), irevacably
attornay in its name and on its behaif:

to execute and compiete any documents or instruments which the Bank or such Receiver may

require for perfacting the title of the Bank o the Charged Assets or for vesting the same in the Bank, )

~ its nominee or any purchaser;

212

1213

to sign, execute, seal and deliver, and otherwise perfect, any further Security Interest or document
referred to in clause 5.1 (Further assurance), and '

ctherwise generally o sign, seal, execute and deliver all deeds, agreements and other documents

and {o do all acts and things which may be required for the full exercise of al! 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 a Receiver in connection with any disposition, realisation or geliing in of the Charged Assets
"~ or any part thereof or in connection with any other exercise of any power under this Deed. :

422

Ratification

| The Borrower raiiﬁes and confirms and agrees tb"ratiify and confirm all acts and thing.s which any '

.
131

attorney pursuant to clause 12.1 (Power of afforney) shall do, or purport to do, in the exercise of his
powers under clause 12.1 (Power of atfomey).

 MISCELLANEOUS PROVISIONS

- Continuing security

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

3.1
13.1.2
13.1.3

132

secure the uitimate balance of the Secured Liabilities and shall be a c'omii'nu;%‘ng securiiy _

notwithstanding any settlement of account or other matier whatsoever,

be in addition to, and not prejudice or affect, any present or future Coliateral Instrument, Security
Interast, right or remady 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 coliaterall_ '
instrument, security inlerest, right or remedy.

Settlermnents conditional
Any setilement or discharge between the Bank and the Borrower shall be conditional on no security |

of, or disposition or payment to, the Bank {whether by the Borrower or otherwise) being avoided or
reduced or required to be paid away or refunded by virlue of any requirement or snactment {in each

' . case whether or not having the force of law and whether relating to bankrupicy, inscivency,
- liquidation, administration or otherwise) at any time in force or by virlue of any obligalion o give
- effect to any preference or priority and the Bank shali be entitled to recover the value or amount of

any such security or payment from the Borrower and to enforce this Deed as # such sstilement or

discharge had not occurred.

1z



13.3.1
1332

134

1344

R (i) “hergby consents to the lodgement at the Land Registry of an application by or on behalf of the g

13.4.2

- Registration Act 2002 and Rule 108 of the Land Registration Rules 2003 and for the purposes of the - '
Land Registration Rules 2003 and Section 49(3) of the Land Registration Act 2002 the Borrower
- hereby agrees to submit to the Chief Land Registrar such forms as are necessary to enter a note of L

4358

B .Neither the Bank nor any Recewer shaﬁi be responmble for any 0ss occasaaned by the timing of the":"

Without prejudice to any right of set-off the Bank may have, if any time deposit matures on any :
- account the Bommower has with the Bank at any time when:

this security has become enforceable; and

no amount of the Secured Liabiiities is due and payable, :

- that time deposit shall automatically be renewed for any further métuﬁty' thch the Bank considers |
. appropriate.

Land Registry

“In respect of any Property charged by méé l}eed,' the title to which is or is to be registered at the Land

Hegistry, the Bomower;

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

" Bank for the entry of the following restriction in the Proprietorship Register of any relevant o

' Pmperty

- “No dssposmon of a‘he regtstered estate by the propriator of the registered estate or by the o

- proprietor of any registered charge not being a charge registered before the entry of this

restriction is to be registered without a wrilten consent signed by the propriefor for the time

- being of the charge daled [the date of this Desd] in favour of Handelsbanken plc referred to in”

" the charges register or, their conveyancer”,

The abligation on the part of the Bank to make further advances to the Borrower under any facility or ~

cther documentation issued by the Bank o the Borrower shall be deemed to be incorporated in this _
.- Deed for the purposes of Section 84(1}{c) of the Law of Property Act 1925, Section 48(3) ofthe Land

such obligation on the register of each of the tities referred to in clause 13.4.1.

Mo responslbihsy fm loss _

. exercise of its powers under this Desd,

138

'1;4..

141

142

No itabiility as morigagee in possession :

Neither the Bank nor any Recsiver shall be liable to account as mortgagee 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 nature whatsoever for which a morigagee or heritable creditor in

possession may be liable as such.

. CHANGES TO THE PARTIES AND DISCLOSURE
_ -As'sii'gsu'ments and .tran'sflelrsi 'by the Borrower

The Borrower may not assign any of its righis or transfer any of its rights or éb!igaiébns under this

Deed.

‘Assignments and transfers by the Bank and disclosure

The Bank may assign and transfer any of its rights and nbiégatici'ns under this Deed to any person or

- otherwise grant an interest in them to any person.

Lt
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48

respect under any law of any jurisdiction, neither the iegafity, validity or enforceability of the

. remaining provisions nor the legality, validity or enforceability of such provisions under the law of any - _ |
- other jurisdiction will in any way be affected or impaired. o

NOTICES

- Any communication to be made 'b'y.thef Bank under or in connection with this Deed shall be made in -
" wiiting and, unless othérwise staled, may be made by fax or letter to the address of the Borrower iast

known to the Bank.

- CALCULATIONS AND CERTIFICATES

Accounts

i any Eitigation'o.r arbitration pmﬁ:eedings érising out of or in connection with this Déed, the entries
made in the accounts maintained by the Bank are prima facie evidence of the matiers 1o which they
“relate.

Certificates and determinations

E Any ceriification or determination by the Bank under this Geed is,'in the absence of rﬁanifést érmr,
o conclusive evidence of the matiers to which it relales.

Mo set-off by the Borrower

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

LAW OF PROPERTY (MISCELLANEOQUS PROVISIONS} ACT 1888

For the purposes of the Law of Property (Miscellanecus Provisions) Act 1 989, any pruViSions of each

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

shall be deemed {0 be incorporated in this Deed.

THIRD PARTY RIGHTS

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

 Contracts {Rights of Third Parties) Act 1899 io enforce any term of this Deed. This clause 19 does

20

2

- not affect any right or remedy of any person which exists or is available otherwise than pursuant to
. that Act.

 EXECUTION AS A DEED

The parties agree and conifirm that this Deed shall take effect as a deed ndh&ithétanding that the

Bank may have executed this Deed under hand only.
GOVERNING LAW

This Deed and any non-contractusl 'oblésgaltioﬁs ariéi’ﬂg out of o in conniection with it are governied by,
and construed in accordance with, English law. :

o T



. SIGNATORIES

Horrower

NN ST

_.mir?%

. Dirsclor/Ee

~ Executed as a deed
by the Bomower

... aoting by two directors of o
- by a director and the company secretary

St tenaer® s Mg P

" For and on behalf of the Bank

Authorised Signatory
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 Extract from the Minutes of 2 Meetmg of the Dweciors

of Bridgewater Estates {Macc) Limited (the "Company™) |

- Company and in the interesis of the Company for the purpose of carrymg on s business the Company o
. agreed to enter into the debenture in the form now produced (the "Debenture®) and to deliver the Debenture

-~ {o the Bank.

it was resolved that the Debenture be executed and delivered as a deed by the Company either actingbya
Director and its Secrelary, or by two Directors.”

1 hereby cartify that the foregoing is a true extract from the Minutes of a Mesting of the Directors at which
- (all appropriate interests having been declared} a quorum entitied to vote was present duly held on the date
. detailed below and that a true copy of the Debenture has been refained by the Company. g

Set;rétaw. ' @ﬂﬁﬁ

Date of Meating: b1 1%
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