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Registration of a Charge

Company Name: THE BUCCLEUCH LIVING HERITAGE TRUST
Company Number: SC377083

Received for filing in Electronic Format on the: 11/07/2023 XC7K4718

Details of Charge

Date of creation: 06/07/2023
Charge code: SC37 7083 0011
Persons entitted: HANDELSBANKEN PLC

Brief description: THE PROPERTY KNOWN AS 567 CHORLEY NEW ROAD, HORWICH,
GREATER MANCHESTER AND REGISTERED AT THE LAND REGISTRY
UNDER TITLE NUMBER MAN272928

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DWF LLP

Electronically filed document for Company Number: SC377083 Page: 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 377083

Charge code: SC37 7083 0011

The Registrar of Companies for Scotland hereby certifies that a charge
dated 6th July 2023 and created by THE BUCCLEUCH LIVING HERITAGE
TRUST was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th July 2023 .

Given at Companies House, Edinburgh on 11th July 2023

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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.......................... CLOITTIng

e
THIS LEGAL CHARGE is made on__ (o ULy 2023 BETWEEN:

| Rk The Buccleuch Living Heritage Trust company number SC377083 (the "Borrewer") and
(2) . Handslsbanken ple (the “Bani’} '
1T 15 AGREED as follows:
R R DEFINITIONS AND INTERPRETATION
14 Definitions
Inthis Dwd; irfess the context otherwiss mtﬁuf?@%?_ L

MAuthorisations” means all suthorisations, donsents and permils issusd k;?y ?amf,} gmﬁémmemai &}mﬁg?
agancy, department or reguiatory, self-regulatory or other authorty including, without imitation, local’
- and public authorities and statutory undertakings.

3.1 fFixed charge) including any part thereol and any interast therein.

 "Collatéral instruments” means iRstruments, guaraniess, indemnitias and other assurances against
-~ financial loss and any other documents which contaln or evidence an obligation to pay or discharge
any labilities of any parson. o

"Enforcement Date” means the date on which the Bank demands the payrent or discharge of allor -
any part of the Secured Liabilitles or, if sarlier, the date on which an application is made or other action
‘iz taken for the administration of the Borrowaer.
- lnsuranices” meatis all contfacts or policies of nsurance in which the Borrowar from tirie to fime has
-an infarest,

| Party” means a party to this Deed and includes its successors in title, permilted agsigns and permitted
~iransferees, whether immediate or derivative.

 "Planning Acts" means the Town and Country Planning Act 1880, the Planning (Listed Bulidings and
 Conservalion Areas) Aot 1980, the Planning (Hezardous Bubstances) Act 1890, the Planning
{Consequential Provisions) Act 1880, the Planning and Compensation Act 1981 and the Planning and

-~ Compulsory Purchase Act 2004, and any subordinate legisiation made (before or afler this Desd)
under those statutes and any other statule governing or controling the use o devalopment of land
and proparty,

- property” means the property known as 567 Chorley New Road, Horwich, Greater Manchester and _
registared af Land Registry under title npumber MANZT2428, :

 "Receiver” means any one of more réceivers and/or mandgers appoiited by the Bank pursuant to this
- Deead in respect of the Bomrowsr or over all or any of the Charged Aszels.

- "Bacurity Interest” means any morigags, chargs, oledds, len, hypolhesation. assigriment by way of

~osecurity, right of set-off, trust arangement for the purpose of providing security or any olher
encumbrance securing any obligation of any person or any other typs of preferential arrangament
{including, without imitation, Ute ransfer and retention arrangemenis) having a similar effect.

 “Secured Lisbilitles” means ai moneys, obligations and Habiliies covenaned to be paid of
- discharged under or plrsuant to clause 2 {Tovenant fo payl.

' "Security Pariod” means the period from the date of this Deed untl e Bank confims in writing o
“the Bomrowsr that all the Secwed Liabiliies have been unconditionally and lrevocably paid and
discharged in full :

Fomi of Chirge fisd & the Land Fegistry ondar rafersrve MO 15400
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424 | Any reference in this Daed to

iy an “amendment’ ihelides smisndment implement, novation, re-gnacimient, replacement
- reifstaternant or varation and "amend” or "amended” will be considerad accordingly;

Y "assets” includss present and future property, revenues and rights of every description;,

i) - "eonsent” shall be construed as including, without Himitation, any authorisation, consent,
approval, résolution, ticence, exemption, fling, notarisation or regisiration

{iW} this Desd” or any other agreemant of instriment is a reference. to this Deed of thal other
' agresment oF instrument ds the same may have been, or may from time o time be, amended,
novated, replaced, restated or supplemanted provided that, where the consent of the Banicis
required to such amendment, novation, replacement, restatemeant or supplement, such consent
has been obiained;

{(¥) - a "guarantes” includes any guarantes, indemnity. counter indemity or other agsurance in-
respect of the indebladness of any persor; :

i) the words “includes”, “including” and “in particular’ shall be tonstiied as being by way of
dlustration or emphasis only and shall not be construed as, nor shall they take effect as, limiting
. the generalily of any foregoing words;

(vily  “law” includes gomimon of customary law, principles of eqlity and any constifution, cods of
- praclice, decree, judgement, decision, fegislation, order, ordinance, regulation, bye-law, statuls,
treaty or other legislative measure in any junsdiction or any present or fulure dirgctive,
raquiation. guidaline, request, rule or requirement {in each case, whether or not having the force
of law but, ¥ not having the force of law, the compliance with which s In accordance with the
general practice of persons to whom the directive, reguiation, guideline, request, rule or
ragquirgment is intended 1o apply) of any governmental, intergovernmenial or supranationsa
body, agency, depariment or regulatory, salf-reguiatory or other authorily or organisation,

- (uiily a "person” includes any person, firmy, coinparty, corporation, government, state or agency of _
o state or any association, frust or partnership {whather or notl having separate legal personslity)
- ortwo or more of the Toregoing:

(i) @ regulation” includes any regulation. rule, Gfficial direttive, reqiiest or guidifivie (whather or
- not having the force of the faw) of any governmental, intergovernmenial or supranational body,
- agency, depariment or regulatory, seif-reguiatory or other authority or organisation;

discretions, remedies, iberties, easements, guasi-easements and appurtenances {in each case,
of every kind, present, fulure and contingent), and

iy "security” includes any mortgage, chaerge, pledge, Hen, security assighment, hypothecation hid
trust or other arrangement for the purpose of providing securily and sny other encurnbrance or
security interest of any kind having the effect of securing any obligation of any person {inchuding,
‘without dmitation, the deposit of moneys, property or fifle documeants with & person with the
" infention of affording such person a right of set-off or llen) and any other agreement or any other
type of arrangement having a similar effect. '

~1.2.2 - Clause and schedule headings are for sase of reference only.

123 Avefarence in this Deed to any person includes fhat person's SUCOESSOrS N titie, whathsr mediate
or derivative and (in the case of the Bank only} its permitted assignees and permitted transferees,
- whether immediate or darivative,

1.2:4 - If taey 61 more persons are included in the definfiion "Borrowsr” theh the use in this deed of the word
“"Borrower” shall be deamed 1o refer 1o such persons both fogether and separately and the Borower's

| For of Changs fied ot the Land Registry uider ralorente MOT40G
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3.7 .

| ‘obligatiohs ghall be their joint and several obligations and sach of them shall be primarily kable by way
—of indemnity for the Habilites to the Bank of the other or othars of them,

COVENANT TO PAY .

Savenant

‘The Borrowér covenants that it will on demand pay 16 the Bank all moheys and discharde all obligations
~and Habilites now or hereafler dus, owing or incurred by € o the Bank when the same become dus

for payment or discharge whether by acoeleration or otherwise, and whether such moneys, obligations
or labiliies are expressed or implled; prasent, Tulure, actua! or contingent; joint or several; incurred as -
principal of suraly; originally owing to the Bank or purchased or otherwise acouired by i denominated
in sterling or in any other currency. or inourred on any banking sccount of in any other manner
whalsoevar. :

Certain liabilities o

The fiabififies referred 1o in tlause 2.9 (Coverant] shall, without limitation, nclude:

all liabilities under or in connechion with Torelgn axchange transactions. interest fate swaps and
hedging transactions and other arrangements entered info for the purpose of limiting exposure o
fluctuations in interest or exchange rales; '

all lisbilitias arsing from the issue, adceplancs, éﬂde}rﬁa’méﬂt- aonfirmation or disedont of -any
negotiable o non-negoliable’ instruments, documentary or other credits, bonds, guaraniees, -

indemnilies or other instruments of any kind,

interést (both Before and after judgement to date of payment 8t such rafes and on such T6ims a5 may

. from time to time be agreed. commission, {ses and other charges and all legal and other costs, charges

and expenses on a full and ungualified indemnity basis which may be incurrad by the Banl in relation

o any such moneys, obligations or babililies or generally in respect of the Borrower,; and

all costs, charges, expenses and labillles incured as 2 resull of or pursuant o the exarcise of the

rights and powers contained in this Desd.

CHARGES
Fived charge

o The Borrower chafges to the Bark with fill title guarantes as 4 mmﬁmemg security for the payment

and discharge of the Secured Liabillties the following assets, both present and fulure:

by way of lsgal mortgage the Propery,; and

© by way of fized charge,

(3. . all plant dand machingry owned 'b'y' the Borrovwer and s interest in any'piam andd 'mmhmerg inits
. possession incaled gt the Property;

' {éé'} all fixtures and fitings from time 1o fime aftached (o the Property:

(il &l other chattels of the Borrowér located at the Property and not ordinarily disposed of in the
ordinary course of busingss;

{iv)all benefits in respect of the Insurances inoluding 2l claims and the refund of any premitins:
v}zl rents receivable from any lease granted of the Property; and
(vi} . all the goodwill of the Barrower's business carried on at the Property. _

© The Borrower confirms and agrees that at any lime on o after tHs Enforcement Date. the Bank-andlor

any Recelver may — as agent for the Borrowsar -~ sell any asseis of the Borrower which hiive not besh

U o of Charge fHed & the Lang fi?a&ég{m‘f.}f urdier élevarice MDTS46G
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4.4.1

44

U rennvistd frony e Proparty. Thiy Borriwer harshy assigny and aores i as'sé‘g;ﬂ the pracsads of such

sale o the Bark and agrees that the Bank may aoply such procesds in reduction of the Sacured
Liabilities,

Set O

The E%sf‘mwes*'mreby agéeﬁs that the Bank may at any tire and from time 1o e withalt notice; set
off any amounts owed by it to the Borrower in or towards satisfaction of the Secured Liabllities {which

-shall bein addition o and without prejudice 1o such rights of sel-off, combinalion, en and other righis

whalsoever conferred on the Bank by law) and may ransfer any sum or sums standing to the credit of
any account of the Borrower with the Banic at any of its branches, of whatever nature and In whalever
currency denominated, in or towards satisfaction of any sums due and payable from the Borrower tn
the Bank under this Deed or in or towards satisfaction of the Secured Liahililies.

. i the Hability in respect of which the Bank is exercising its rights of set-off Is contingent, at nol Yt
- payable, it shall automalically be accelerated, and shalt accordingly be due antd payable, before and
gt the time of such set-off. If the sums standing o the cred! of ary account of the Borrowsr with the

Bank at any of iis branches against which ssl-off is o be made are nod dus or matured or othérsise -
payvable, they shall notwithstanding anvithing o the contrary contained in this Dead be deemed alreaddy -
o be 50 for the purposes of the seb-off contemplated in this clause provided that the Bank shall not be
obliged to exercise any right given o d by this clause. '

 UNDERTAKINGS

._ Duration |

The Uﬁdéﬁék’mgg'éﬁ this elaiise 4 remai in force dufing this Security Period,
.' Hegative Pladgs

The Borrower will not create or agree 1o create or permil to subsist any Security Interest over the -
Charged Assels.

‘Deposit of deeds

The Borrower wil deposit with the Bank {{o be held al the risk of the Bérrower) all deeds and dotuments

oof tis relating 1o the Property and such other Charged Asssts as the Bank may require.

Development gnd alteraficns

- The Borrower will not, without the bricy wiitten congant of the Bank, make or permit others 1o make

any application for planning pgrmission in respect of gny part of the Properly or male any struciura!
or material alteration or addition to the Property or carry out of permit to De carred cut any development

'_ {within the meaning of thal expression in the Planning Acts) on any part of the Property.

i the svant that, during the Securily Period, the Property is intended 1o be deveioped of i in the
-course of developmaent {in each case with the prior writlen consent of the Bank), the Borrower shall

iy proceed diligently and to the reasonable satisfaction of the Banl and any competent authority

with such devalopment in all respacts in conformity with all planning and by-law consents which-
" shall fogether with the plans and spaciiications be produced to the Bank for approval prior to
the commencement of any works of development; and

{0 . obtain such further insurance as shall be required and specfied by the Bank,

- Repair

The Borrower will keep all its buildings, fixtures, fittings, pfant and machinery {or procure that ey are ~

kept) in good repair and in good working order and condiion (fair wear and tear exceptad in the case

U of fixtures, plant and machinery) and fully protected against damage of deterioration and not commil -

- any waste thereon of lessen the value thereof.

Form of Uhinge fed 8t thi Land Redisty undér réfdronts MD1E4805
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LAcoess

CThe Borower will pérmitany parsan appointed by the Bank, without the Bank becoming liable to
Coacoount as mongagee in possession, (3l reasonable times and on reasonable notice) lo enter on and -
Cinspect the state of the Property and other premises (0 any) on which the Borrower shall from time o

4.7

a4

time ba carrying out any contract or other works,

Notices

The Borawer will, within 5 Business Days of ressipt, give Tull particllars to the Bank of any notice,
order direction, designation, resolution or proposal having snecllic application to the Property or to the
area i which i is situate, given or mads by any planning authority or other public body or-authorily

- owhatever of in pursuance of the powsrs conferred by any other statute.

472
475
474
88

ey

The Borowsr will, if requestad by the Bank, without delay and at its own cost take all ressanable of

necassary sieps 0 comply with any such notice or order,

The Borrowsr will further, if requested by the Banlk, but at s ovin ost, make or joiri with the Barnk in
rmaking such dbjsctions or representations against or i réspect of any proposal for such a notice or |
arder ad the Bank shall rensonably deem expedient.

Any compensation recebved by the Borrower as a resull of any notice or oider shall be apptied i
repayment of the Secured Liahiiities,

Planning Acts

The Bowowar wilh
rint do ar knowingly omit or knowingly suffer to' be done of omitiad any act, matter or thing in, or or in
respect of the Property required fo be done or omilted by the Planning Acts or which shall contravene

U the provisions of the Planning Acts; and

487

indemnify and kéep indemnified the Bank against all actions, proceedings, costs, expenises, claims

" and demands whatsoevaer in respect of any such acl, matier or thing so confravening the privdgions of

the Planning Acls.

Land Registration Acts

The Borrower will not, without the prior written consent of the Bank:

iy permit any. person o be fegistered as propistor urider tHe Lard Registation Acts of the
Fronerty; : : '

(i) create or kiowingly permit to sflse of subsist any wmridiég mitsrgst a@f?@é‘;{mg the Property within
ihe defintion in the Land Registration Acts; or

Y permit any person to become entitied to any propristary rgit or interest which might reasonably

4.4n

4401

-4.30.2

be expecied adversely o affect the value of the Property or any other Charged Asset therean.

The costs incutred by the Bark in fodging from time 1o time a notice of restriction against registration
of the Property shall be deemed 10 be cosls oroperly incurred by i under this Deed,

~Insurances

The Borrower shall effect insurance of the Chargeiﬁ Assets all sich insurances 1o be in amount and in
form and with an ingurance company or underwriters acceplable (o the Bank {acling reasonably}.

if requasted by the Bank:

Ty the Borrower must procure that at all times the Bank is namead as co-ffigured on each such

insurance policy but without any liability on the part of the Bank for any pramium in relation to
- those insurances, and

Fhim of Chargs Bled al e Land Reglshy under refaratict M 54903
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reguirements:

Aa)  Emustoontaing
= a non-invalidation and non-vitiation ¢lause Under which the ihsurances will not be
viligted or avoided sz against any insured party or the Bank as & resull of any
misrepresentation, non-disciosure, or braach of any policy term of condition on the
“part of the insured party, the Bank or any agent of the insured party or any
" circumstances bevond the control of the insured party or the Banig '

- awaiver 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 of '
. insurance claim pavments otherwise pavable o the Borrower,

By the insurers must give at least 30 days’ natice to the Bank if any insurer propioses i
- repudiate, rescind or cance! any insurance policy, o reat ¥ as avoided in wholg or in parf
or treat it a8 expired due to non-payment of prermium or olherwise decline any valid clalm
under it by or on behalf of any insured party or the Bank and must give the Bank the
opporiunity to rectify any such non-payment of premiurm within the notice period.

4103 Ifthe Bortower fails to comply with any of the provisions of this clauss, the Bank shall immediately be.
' “entitled to effect the Insurances concerned at the expense of the Borrower,

4104 Except as provided below, the procesds of any insurance in respect of phys;iz:aé'damagé must be tsed
towards replacing, restoring or reinstating the Property,

4105 At the Bank's fequest insurance procseds i respect of phyaical damage stiall be used o orepay the
Secured Liabilities and unii such payment occurs the Borrower shall hold the insurarce proceeds on -
frusi for the Bank (the perpetuity period for which frust shall be 125 vears),

441 “Restrictions on dealing with Charged Assets

4.11.1 - The Borrower will not, without the prior written consent of the Bank (whether by 3 ﬁéhgié transaction ar
- a-seres of related or unrelated transactions and whather at the same time or over & period of ime)
sell, iransfer, lease or olherwiss dispose of any of the Charged Assels or agres 1o do so.

4.11.2 The Borrower shall not, without first obiaining the exprass wiitien permission of the Bank, exercise any

of the powers of leasing or of acceplting surrenders of leases conferred by sections 82 and 100 of the
- Law of Property Act 1925 or by common law of vary any lease or tanancy agreement or reducs any
" sum payabie under the same.

417 Powerto remeady
4121 I the Borrower at any time defaulis in comphving with any of ifs pbligations containgd in this Qé@'ﬁ, the
. Banlc shall, without preiudice io any other rights arising 8s a conseguence of such default, be entitled
to make good such default and the Borrower imevocably suthorises the Bank and its emplovees and
agents by way of security to do all such things necessary or desirable in conneclion with the same.
4122 Any moneys so-axpended by the Bank shall be repayable by the Borrower 1o the Bank on demand.
“4.13 - Laasehold Property
if the Property is ieasehold, the Borrower underiakes to comply with the terns of the lesse and
immediately inform the Bank if any notice is recaived from the lassorrelating (o any aclual or suggésted
breach of the lease or threatening aclion or proceedings for possession of to forfeit the lease.

Fom of Chinge fier 8 the Land Registyy under ritersnce MD1545G . )
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511 execute sich further Security Infersats and assurances in favour of the Bank and doall sush acts and -
things as the Bank shall from time to tme require over or in relation to all or any of thé Charged Assets .
to secure the Secured Liabilitles or lo perfect or protect the security intended to be created by this
Dead over the Charged Asssis or any part thereof or (o facilitale the realisation of the same; and

C8.1.2° affix to such ftems of the Charged Assets or endorse of cause 10 be endorsed thereon a8 the Bank
' -shall stipulate such labels, signs, memoranda or other recognisabile identification markings ag the Bank .
shall require referring or drawing allention to the security constituted by or pursuant to this Deed, '

& . POWERS OF THE BANK
6.‘? s Powers on enforcement  -

Atany time on or after the Enforcernent Date, or if réquested by the Borrower, the Bank may, without
turther notice and whether or not a Receiver shall have been appointed, exercise all the powsrs
conferred on mortgagees by the Law of Property Act 1925, as varied or extended by this Deed, and
all the powers and discretions conferred by this Deed on a Recever gither expressly or by referenges,

82 7 Subsequent Security Interesis

‘G211 i the Bank recelves notice of any subseduent éecuréty interést aﬁéctéhg the Charged Assels or any
part thereof, the Bank may open a new account for the Borrower.

8.2.2  Witdoes not open a new account then, unless the Bank gives express written niotice to the confrarv fo.
ihe Borrower, i shall nevertheless be ireated as if it had opgned 2 new sccoount al the time when it .
receivad such nolice and as from that tme all payments made by or on Behall of the Borrower 1o the
Bank shall be credited or be treated as having been credited {o the new account and shall not operate.
to raducs the Secured Liabilities at the Ume when i received such notice.

8.3 Statutory power of lsasing
. The Bank shall have'the powsr to ledse and make agreﬂmén%s for leases 'm Ed 'gr@méum'm ﬂ%hé?%iﬁ@
1o accept surrenders of leases and o grant options on such terms as the Bank shall consider expedient -
ant! without the need o observe any of the provisions of seclions 99 and 100 of the Law of Progerty =
. Act 1925 :
64 - Confingencies
641 I the Bank enforces the securily constituted by this Deed at a time when ro amount in raspesi of the
" Secured Liabiliies is due and payable, the Bank {or the Raceiver) may pay the proceeds of any
“recoveries effected by iUinlo 3 suspensé acoount,

6.4.2 The Bank may (subject to the bayment of any slaims having priority th this secirity] withdraw amounts .
~gtanding 1o the credit of such accound for application as follows:

(i} paying all costs, charges and expenses incurred and payments made by the Bank {or the
- Receivar) in the course of such enforcement;

(i) paying remuneration to the Recsiver as and when the same becomes dus and payable: and

{ily - paying amounts dus and pavabls in respect of the Secursd Lisbitities as and when the same
become due and payable. .

L Form of Clarge fed al the Land Regisiy (nder referance MOTR5G .
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74

EAKD

Power of sale and right of consolidation -

Sectinfs 93 and 103 of the Law of Pragarty Act 1825 do hot apply o the security constitited by this
Desd, '

- APPOINTMENT AND POWERS OF RECEIVER )

~Appoiniment

At any fime on or aflei the Enforcement Dale, o if requested by the Borrower, the Bank may by
instrument in wiiling exemuted a3 a deed or under the hand of any duly authorised officer appoint a
Roceiver of the Charged Assels or any part hereof,

Vithere more than one Receiver is appointed, each joint Receiver shall have power fo act sevarally,

independently of any other joint Recelvers, except o the extent thal the Bank may specify to the -

Coondrary in the appointmernt.

7.3

The Bank may {subject 1o section 45 of thia iﬁséév’émy Act 1988) remova any Recsiver so aﬁmmwﬁ '

- ang appoint angiher in his place and may {sublact to the provisions of any applicable law) replace an
administrator of the Borrower previousty appointed by the Bank where there is a vacaney in such office.

Receiver as agent

A Receiver shall be the agent of the Borrower and the Borrawer shall be solely responsible for his acts

o defaults and for Ms remuneration.

73

Powers of Recaiver

A Receiver shall have ail the powers conferred from Time fo time on feceivers, administrative receivers
and administrators by statute and power on behalf and at the expense of the Borrower 10 do, or omit’

o do, anyihing which the Borrower could do, or omit (o do, in relation to the Charged Assets or any

. part thereof including:

7.3 _ .

7.2

733

-

738

take possession of, collect and gatif, and give @ gaoddi%harg@f@h all of sny of the Chatged Assets’
andfor

exercise in respuct of the Charged Assets all voting or ather powers or rights available to 4 regisiered

ar ather holder in such manner as he may think it andfor

aurry on, manage, develop, reconstruct, amalgamate or diversily the business of the Borrower of any
part thereof; and/or

lease o siherwise soguire and devalop or iwmmve nropierties or otfier assels withoi Beirg responsibla '

for loss or damags; and/or

raise or borrow any maney from or incurany other liability 1o the Bank ar cthers on such terms, with

-or without securily, as he may think it and so that any such securily may be or include a charge on

the whole or any part of the Charged Assets ranking in pricrity to this securily or otherwise; and/or

sell, 8, stirender o andepl surrenders, grant licences oF cthaiwise digpose of of desl with all or af‘#y '
of the Chargsd Assets for such consideration and generally on such terms and condiBons as he may
think it and the consideration for such sale, lease or disposition may be for cash, debenhuras oy other

- obligations, shares, stock, securities or other valuable consideration and be pavable iImmedialely or

by instaimends spread over such perlod as ha shall think it and so that any consideration recelved or '

‘receivable shall immediately be and become charged with the pavment of all the Secured Liabiiities;

and/or

sromote the formation of companies with a view to the same becoming 8 Subsidiary of the Barrower
and purchasing, leasing, licenszing or otherwize acquiring intefests in all or any of the Charged Assels
of ofherwise, arrange for such companies o rade or cease o rade and 10 pwrchase, lease, ivense

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

fit; and/or

" Ean of Charge fled o the Land Ragisty arder sefarance MO 15456
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- make any arrangemient of compromise ot entar inte, of cancel,any contracts which he shalt think -

- expedient; andfor

as he'may think fit and maintain, renew, take out o increase insurances,; and/or

appoint menagers, agends, officers and emplovess Tor any of the purmnoses refersd o inthis clauss

- 7.3 andfor

' realization of the security created by or pursuant o this Deed and to uss the name of the Borrower for

7.4

miake calls {;ahdi‘t%ém?iy? or unconditionally, on the members of the Borrower in. respect of uncalied
capital and/or

institute, continue, enforce, defend, settle or disconfinue any actions, suils or praceedings in relation

to the Charged Assets or any part thereof or submit to arbilration as he may think i and/or

delegate his powers i accordance with c¢ladse 10 (Delegatich); andlor

sign any document, exécute any desd and do al such other scfs and things as may be considerad by

hirm o be incidental or conducive to any of the maltters or powers referred 10 in this clause 7.3 orto the'

all the purposes referrad to in this clause 7.3,

" Remungration

The Bank miay from fime fo time determinie the remneration of any Receiver and section 100(6) of

- - the Law of Property Act 1225 shall be varied accordingly.

81

 APPLICATION OF PROCEEDS

All moneys received By the Bank or by any Heceiver shall be applied, sfter the discharge of the
refnuneration and expenses of the Receiver and ail liabiiities having priority 1o the Secured Liabilities,

in or towards satisfacton of such of the Secuwred Liabilities and in such order as the Bank in its absolule

discration may from lime o Gme conclusively delerming, except that the Bank may credit the same o
# suspense account for 8o long and in such manner ag the Bank may from ime to Hme conclusivaly

‘riake and affect sUCH répaits, rerewals and improvements o the Charged Assets of any part thereof

determine and the Recebver may retgin the same for such period as he and the Bank consider

axpedian,

- PROTECTION OF THIRD PARTIES

Digemed right to enforce

In favour of any purchaser (as defined in section 205 of the. Law of Property Act 10257 or person

dealing in good {aith, the Secured Liablliies shall be deemead 1o become due, and all rights of

~ enforcement conferrad on the Bank by the Law of Property Act 1925, as varled and exiendsd by this '
" Deed, shall be deemed 1o arise, immediately afler the execulion of this Deed. '

[z
d

- Mo enguiry required

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

Cenguire whether any power exercised or purported to be exercised under this Deed has hecome
“exarcisable or whether any money (5 dus on the security of this Desd or as 10 the propriety or regulanty -

of any sale by, or cther dealing with, the Banic or such Recelver or be concemad wilh notice 1o the

. contrary. Any such sale or dealing shall be desmed o be within the powers conferred by this Deed
- aned o be valid and effectual accordingly,

g

DELEGATION

. The Bank and any R@céwmmay de%égme-by ;:';Qwér of ammﬁybr %m'ang? other manner t any parson
—any right, powaer or diseretion axercisable by i under this Desd, Any such delegation may be made on
©ihe terms {including power o sub-delegale) and sublect to any regulations which the Bank or such

Facever {2z the case may be) may think il Neither the Bank nor any Recesiver will be in any way

Form of Charge fed at the Land Fegishv ynder refarance MDT5EEE -
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1

liable of responsible to the Borowar for any loss or lability arising from an act, defaul, omission or

- misconduct on the part of any such delegate or sub-delegate. _

INDEMNITIES

Enforcement costs -

© The Borrowar shall on demand, indemnaify the Bank agé?nst any cost, ings or fability incurred By the.

 Bark or by any Receiver ag a resull of the enforcement, preservation or attempted préservation of any
- of the securily created by or pursuant fo this Deed or any of the Charged Assets. :

' indemnity from Charged Assels

The Bank and any Receiver, atloriey, agent o mher'mmm appoinied by the Bank under this Deed

and the officers and emplovees of the Bank and any such Receiver, atiomtey, agent or other parson '
{each an "Indemnified Party™) chall be entiled 1o he 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 liabliily, act or omission any of them may be

L answersble) al any Ume relating to or arlsing out of or as a conseguence of

LR

“anything done or omitted in the exercise, or purported exercise, of the powers tontdined in this Deed:

[

‘any breach by the Borrower of aﬁ‘;} of Its obligations undar this Dead: of

3 any claim made or asserted against an indernified Party which would not have arisen if this Deed had

not been executed and whith was not caused by the gross negligence o wilful delfault of he relevant

Indemnified Party.
- POWER OF ATTORNEY

- Power of atmmey o

The Borrowsr, by way Of sEcur iy {amf O SECUre ;}rowetar;; Htermtfs of any d@é&gam%} irravocably -
. ‘appoints each of the Bank and any Recaiver and thair respactive delegates saverally to be its atlorney

RVERE

anA2

2138

i s name and on its behalf

to execute and complete any dbcuments or instruments which the Bank or such Receiver may require
for perfeciing the title of the Bank to the Charged Assets or for vesting the sams in the Bank, s
nominee or any purchaser,

to sign, execute, seal and deliver, ant:* mtw:wsw mﬁ@a% ANy t”m’iher Security interest or document

Creferred o in clause B (Forther assurance ), ar‘;d

otherwise genarally lo'sign, seal, exsoute and deliver ali desds, agreements and other documents and-
o do all acls and things which may be required for the full exercises of all or any of the powers conferred

©on the Bank or a Receiver under this Deed or which may be desmead expedient by the Bank or s

Receiver in connmction wilth any disposition, reaslisation or gelling in of the Charged Assels or any part
theresof or in connection with any other exercize of any power under this Deed.

. Rafification

. The Botrowet ratifies and confirms and agrees to rafify and confirm all acts and things which any

13

13.1

“aitorney pursuant to clause 12.1 (Power of aftorney) shall do, or purport to do, in the exercize of his '

powers under clause 121 (Fower of aftorney].

MISCELLANEOUS PROVISIONS
- Continuing seourity

: This Deed and the @bisgm icins of ih@ Bmmwm um@ this E}c@d ﬁhaﬂ
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securs - the  ultimate  balance of the Secured  Lbilities and shall be & dontinuing secirity

notwithstanding any setfement of acoount or other maltsr whatsosver,

be.in addition to, and not prejudice or affect, any present or future Coliateral Instrument, Sacurity - '

intersst, right or remedy held by or availabla to the Bank, and

3 not merge with, or b in any way prejudiced or affected by the existence of, gy such Coliateral
nstrument, Security Interest, right or remedy.

Settlemenis conditiona!

Any sefflement or discharge betwsen the Bank and the Boirower shall be corditional on o security
of, or disposition or paymert 10, the Bank (whather by the Borrower or otherwise) being avoided or
reduced or required fo be paid away or refunded by virlue of any requirement or enactment {in each -

" cass whether or not having the force of law and whether relating to bankruptoy, insolvency, liouidation,

administration or otherwise) at any time in force or by virtus of any obligation to give effect o any
preference or priority and the Bank shall be entifled to recover the value or amount of any such security
of paymeant from the Borrower and {0 enforce this Deed as i such setflement or discherge had not

ooourred.

13.3°

1331

Land Regiﬁt?’y :

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

) certifies that the seciity created by this Daed does riot confravene any of the provisions of the

constiiutiona! documents of the Borrower, and

UGB hereby-applies to the Land Registry for the entry of the following restriction in fhe Propristorship

1332

434

Register of any relevant Property:

- "No disposifion of the registered esfate by the propristor of the regisiered estate or by the
propristor of any registered charge not being a charge regisfersd before the enlry of fhis
restriction is o be registered withou! a written consent signed by the proprietor for the time baing
of the charge dafed [the date of this Deed] in favouwr of Handelshanken ple refarmed to in the

“charges register”,

The dk}!ig;}ticﬁ on the pan of thie Bank to make furher sdvances to the Borrower under any fa(ﬁéi;’iﬁé}f'm :

oihar documentation issued by the Bank io the Borrowsr shall be deemed o ba incorporated in this

Dreed for the purposes of Section 94{13{c) of the Law of Property Act 1825, Saction 49(3) of the Land
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 Bank heraby
“applies to the Chisf Land Registrar to entar a note of such obligation on the register of each of the

fitles referred o in clause 13,21,

- No rasponsibility for loss

Neither the Bank nor any Receiver shall be responsible for any loss occasioned by the timing of the

o exercise of s powers under this Desd,

135

N liability as mortgagee in possession

Neither the Bank nor any Receiver shall be Hiable fo account 88 morgages o hertable creditor in

-possession in respect of all or any of the Charged Assets or be iable for any loss on realisation or for

- any neglect or default of any nature whalsoever for which a mortgages or herilable creditor in

possession may be lisble as such,
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.‘M CCHANGES 7O THE PARTIES AND DISCLOSURE:

149 . Assignments and transfers by the Borrower -~ 0

. The Borrower may not assign any of is rights of transter any of its ﬂ‘gmg or obligations under this -
- Deed, .

142 .Agsighmems'and'immf&rsﬁ by the Bank and disclosure -

Thie Bank may assign and transfer any of its righis and obligations under this Dead o any person or -
otherwise grant.an intergst in tham o any parson.

-~ 15 PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becormes illegal, invalid or Unenforceable in any respect
under any law of any jurisdiction, nelther the legality, validity or enforcesbiity 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.

16 - NOTICES
Ay comminication to be made by {ha Bank under of in canniection with this Deed shall be made in
- writing and, uniess diherwise stated, may be made by fax or letier to the address of the Borrower last
known 1o the Bank,
17 CALCULATIONS AND CERTIFICATES
171 - Accounis
Cin any Htigation or arbitration ﬁ?ﬂﬁé’%eéﬁﬂgﬁ 'arés;img out of or it connection with this Dsed, the enties
- made in the accounts maintained by the Bank are prima facie evidence of the matlers lo which they
ralaie.
172 Certificates and determinations

Any certification o determination by the Bank under ihis Dead is, in the absence of manifest eror,
conglusive evidence of the matters o which i reélates.

17.3 _ Mo set.off by the Borrower

All payments to be made by the Borrower urider fhis Deed shall be caleulated and be made without
- tand free and clear of any deduction for) set-off or counterclaim.

48 LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989
For the purposes of the Law of Property (Miscelianesus Provisions) Act 1989, any p?a:wé&a’bm of sach

document governing the terms of the Secured Liabiitles and relating o any disposiion of property
shall be deemed o be incorporatad in this Deed,

48 THIRD PARTY RIGHTS

- Save as permitted in this Deed, 5 person who is hot 2 party to this Dead has né rights urder the
- Contracts (Righis of Third Pardies) Act 1989 to enforce any term of this Deed. This clause 19 does not
aftect any right or remedy of any person which exists or 5 avallable otherwise than pursuant o that
Ak

20 EXECUTION AS ADEED

- Ttie parties agres and confirm that this Dead shall take effect as a deed notwithstarding that the Bank
may have executed this Deed under hand only,
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Rl GOVERNING LAW

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

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

SIGNATORIES
- Borrower
Execiited a8 & deed e oy
- by the Borrower - - . _ L
acting by 8 director ini the pwseme of: ' ). - Director

Sagnature cf witness:

Name: _ Fumds Deuer ok ﬁﬁﬁﬂf E(j}ﬁ»}

{iN BLOCK CAPITALS)

 Address:

. Forand on behalf of the Bank

Authorised Signatory <

HBUK 412000144837
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