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Registration of a Charge

Company name: CITY OF LIVERPOOL INVESTMENT COMPANY LIMITED(THE)

Company number: 00026552
X92103FK

Received for Electronic Filing: 01/04/2020

Details of Charge

Date of creation:  31/03/2020
Charge code: 0002 6552 0033
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: BERMANS
Electronically filed document for Company Number: 00026552 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 26552

Charge code: 0002 6552 0033

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st March 2020 and created by CITY OF LIVERPOOL

INVESTMENT COMPANY LIMITED(THE) was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 1st April 2020 .

Given at Companies House, Cardiff on 2nd April 2020

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
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THIS DEBENTURE is made on ’%j Niﬁfd 2@2(} BETWEEN:
{’?) : Th& Cﬁy of Liverpool Investment Company Limited company number 0(}62655
“Borrower"), am‘i :

: _{2) . Handelsbanken pic (ii‘xe“Bank"}
IT1S AGREED as follows: .
1 - - DEFINITIONS AND INTERPRETATION
“i',;i " Definitions ._ _
_ In this Deed, unlgss the context otherwise requires:

“Authorisations® means all authorisations, consents and permits issued by any gevernmentat:béé"
agency, departmant or regulatory, self-regulatory or other authorily including, without fmitati ort; i
and public auiﬁsrztres and statutt)ry uméaﬂakmgs :

"Bank Account’ means aay account held by the Borrower with the: Bank from fime fo time.

"C%xarged Assets” means all the unc%eriakmg, pmperty and assels of the Borrower descﬂbed
clause 3.1 (Fixed charga) and Qause 32 {Ffoaimg charge), including any part thersof aﬂd a
mterest therein.

“’{:allaieraf Er;stfumems means mstrumer;is gﬁamntees indemnities and other assurances agasﬁs
financial loss and any other documents which tontain or gvidence an obligation {o pay or cisacha?g
any fiabilities of any person. . .

"Bebts means e assets of fhe Bsrrower d@SCﬂbﬁd in clause 3 1.8 (Fixed cﬁargej

) "‘Eie?auit" means any avent of default {howsoever described) which entitles the Bank o aacererate {;
demamf paymaent of the Secured Liabilities.

“ﬁepa&its“ mesns any and all sums’ ?ar the nm& being starzrjmg o the credit of, and the dab
represented by, any bank account misintained by the Borower or in which the Borrower has’ an_
interest. .

"Es@femézﬁeﬂt Date” means the date on which 2}:& Sank ﬁerﬁémﬁs e payment or discharge of all {:é
arvy gaft of the Secured Liabilifles or, i earlier, the dala on which an application is made or Gther-"
ackon is Izken for the aﬁm rs;.;tr:sﬁ it of the Borrgwer, . R

"Insurances” means afl mn%raris it g}{: iniug of insurancs in- w?arch the Borrower from time to i’!fﬁ&
o arn interest _

LParty’ means a pary to this if}eed am:i mriudes sts sacwswm in tite, parmitted assigns iafz:i".. :
parmitted {raﬁ&fefeeg whsther immediate o derivalive. :

“Planning Acts” means ir%eﬁ Town and Country Planning Act JE%E} the Planning {Listed Buildings -
and Conservaiion Areast Act 1940, the Planning (Hazardous Substances) Act 1980, the Planning
 {Consequential Provisions) Act 1890, the. Planring and T Compensation Act 19971 and the Planning.
andd Comioulsory Purchase Act 2004, and any subordinate lagisletion made (before or gller this.
Dewd) under those slatutes and any mmar siatute goverrdng of coniroliing the use or i’f&‘\f&l&);‘f"ﬁéé‘l? of
~fand and mcpen* . e

. "Properties” mssam the assets of the ﬁarrnwer d#sc‘mﬁ& n fziguae 344 (Fixed charge) and al
- present and fulure herilable and lsasehold property in Beoliand now or hereafier vested in the
Harrowar together with all buildings, fidures and fixed plant and.machinery on such property, the -
procesds of sale of the whole or any part of such properly and all rights appurtenant to or beneﬁ%mg _
such property {sach a "Pr{;pérty”} . :




&

E;{ Eceiver” means any ane or mare receivers andior managers appoinited by the Bank pursuaﬂt o -
15 Deed in respect of the gg};;gwer ot over all o any of the Cé‘iargeé Assets. : :

"Related Rights” means any dsvldené mteraisi of e%her amaant {cash or otheywise} paid-or payab
in relation o any Share and any siares, stocks, sscurifies, rights, money, assels o ‘property
ACCIUINg or offered at any time in relation to any Share by way of redemption, substitution, exchaﬁges
distribistion, bonus, allotment, preference, under option rights or otherwise. :

Sec‘fﬁty Interest” means any morigage, charges plerige lier, hypathacation, asgrgnment by way of
SECurity, right. of set-off, trust arrangement for the purpose of providing security or any other
Snoumorance securing any obigation of any persoh or any other type of preferential arrangement
{including, withou Hnitation, title traﬂsﬁer and mtaﬂtim arrangemeits) having a simifar effect.

;§@="feﬂ Liabilities” means. ali ‘monays, obl ;gamms and fiabilties covenanted to be ;sard or
ischarged under or parsuant o clause 2 (Cov&nanf fo ;t}ay) - :

"Security Period” means the panod from the date of ihas Def«:{j urtil the Bank {:csrzfxrms in wr%tmg to

the Borrower that all the Seaurec} Liabififies have been unconditionally and irrevocably ;:zatd am:f -
discharged in fuy.

= n 3 . - ) . ‘.'. Lo
Bhares" means the Barrower's inteérests in any share in the share napltal of any person.

Consfruction

1 Any reference in this Daad m."

G} an amendmerxt" mchjciﬁs am@ndmeni tmplemer;t %’i{)\lattﬁﬁ re- enaczment repiacemem
reinstatement or varfamn and amend" ar amended" wzlbe caﬁsséered accordingly,

() assets™includes p{eserzi and ?utura pr{);:my, revenles arad fights of every description

{{l)  “consent" shal be cﬂrsstmed as ine tzdmg, wrmcut lsmstatuaa any aatﬁons&hon cansen? :
approval, resolution, licence, exemg}tion ?; mg, fiotarisation or registration; ’

. {¥)  Tthis Deed” or any ofher agreement or mstrurﬁent is a reference to this Deed or ﬂwt other
agreement or instrument as the same may have baen, or may from time to time be, amended,
novated, replacer, restated or supplemented provided that, whers the consent of the Bank is .
required fo such amendment, rzt:wahmrz mpiacemszn% rastaternent ar mmp ferrient, such
consent has been obtauzed Ll

{v} a "guarantee” mcludes any gaafantee ;ndemmiy‘ ce:mmer méemmty Gf azhef assurarsce m
respect of the anciebtedness cf arsy persen R .

vl the words :nclaﬁes *'inciud:rsg“ anci in parﬁwiar" si%ati bé asnstraed as bemg by way of
© - Hlustration or empi‘xas;s only and shall riot be mnstrtsed as, nor sha! they take effect as,
liniting the generamy af any foregmng words; - : :

{vii) “aw" includes cammo& or custgmary taw, p;’mcapies {)f aquky and any corzsixiat;cm mde of
practice, decres, judgement, decision, egfsiatsan order, - ordinance;” requlation, - bys-law,
statute, treaty or other legistative measure i any jurisdiction or any présent or {uture directive,
regulation, guideline, request, rufe or requirement (in each. case, whether or not having the

force of law but, if not having the force of iaw, the compliance with which i3 in secordance with -

_the general practice of persons to whom the directive, regulation, guideline, request, rule or -
requirement is intended 1o apply) of any governmental, intergovernmantal ‘or supranational -
body, agency, department or regmatos“yg se H-regul atory or other authc}nty or cxrgamsatmn :

{viiiy & "person’ includes any ;}arson ff {m ccmpanm corpmratm gmefﬂment stat& zra‘ agemy ofa
state or any association; frust or parlnersrz;p (whether or not hamﬁg separate iegal persemahty) '
or two or more of the fcregomgi g _ :

x) = reguiatien" mciﬁdes any regu atoon ‘riile, {;ffamat d:rectwe reqaesi or gu:de ine (whether or
not having the force of the law) of any governmental, intergovernmental or supranational body,
agency, depariment of regutatory, self-reguiatory or other authority or organisation;
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{x) " “rights” includes all rights, titte, benefits, powers, privilages, Interests, claims, aut

~{xi) "security” includes any miorigage, charge, piedge, !:ers securziy assignment, hyp&thecatl

Sor in any other manner whatsoaver,

-anay frorm time o time be Bgreed, convmission, fees and other charges and sl fegal and other costs,
charges and ezpenses on a full and unqualified inderminity basis which may be incurred by the Bank

ugntﬂ: and powsrs contained inthis Eﬁe&d

- Fixed chargs

The Borrower chares fo the Bank with full tile guarantes ss & c;miié'zﬁhg' gacurity for the saymeh: '

diseretions, remedles, hbertias, sasements, guasi-sasements and agpurteﬂances
“-gase, of every kind, ;Jresgrzt ﬂzm;‘e and mntmgem) aﬁd :

trust or other arrangement for the purpose of providing securlty and any other encumbrans
security interest of any kind baving the effect of secwring any obligation of any pér
{including, witheudt limitation, the deposit of moneys, properly or title documents with a persg

with the intention of affording such person a right of set-off or en) and any other agreemert
any other type of arrangement having a similar effect.

Clause and schedule headings are for ease of reference only.
A reference in this Deed to any person mc:lucées that person’s successors in fitle, whether immad|
or derivative and {in the case of the amk anly} its ;}ermlitezd assignees and permitted tz’ansfefes
whether immediate or derfvative. :

Qaaﬁfymg f!aating charge

This Deed containg # qualifying floating charge, and ;}aragréﬁh 14 of Schedule B1 to the Insolve }{:.
Act 1286 applies to the floating charge created by clause 3.2 (Floaling charge). ;

COVENANT TO PAY
Covenant -

"Ths_z Borrower covenants that it will on demand pay to the Bank all moneys and discharge 2
obligations and Habilities now or hereafier due, owing or incurred by it to the Bank when the samés:
become due for payment or discharge whether by scoeleration or otherwise, and whether suct
maongys, obligations or liabilities are sxpressed or implied; present; fulure, actual or contingent; joint
or several; incurred as- principat or surety; originally owing o the Bank or purchased or otherwise:
acquired by it denominated in sterling or in any other currency; or incurred on any banking acocount:
ﬂertalr; Habilities

The tiabilities referred to in clause 2. '1 {Covendnt) shall; withoit lirnitation, include*
all habilities under or in connection with feresgn exchange tfransactions, interest rate swaps anﬁ :
hedging transactions and other arrangemants entersd into for the purpese of limiling expeszzre to
fuctuations in interest of sxc?sange rates;
all liabilifies arising from the issue, acoeptarce, sndorsement, -Confirmation or discount of any
negotiable or norenegolialie - ingtriments, documentary o other oredits, bonds, guarantess
indemnities or other instrurents of any kind; ' :

interest [botly Before and affer Iut‘igérﬁ'@éﬁ) to daterof payrmeérnt b sueh rates and on such terma as

i ralation o any such monays, abligatiaﬂs or Habilities or generally in respect of the Borrower; and

alt costs, charges, expenses and fabditles Wurfﬂd as o rasull of or gmmu«zfs% 0 he axeroise {}f *%aa o

CHARGES

and dischargs-of the Secured Liabiiities the following assets, bolh present and fulure by way of fixed
charge: o .

# estatés of interests in ar%y freehol e:E or !easehsld property in Englamﬁ ané Wa a5 NOW Of hﬁf&aﬂef'_”_ﬂ
be onging fo the Borrower, o




all other Nterests belonging to’ n m of over iand or the proceeds of sale-of iaﬁté md all Enaemxes FOW |

OF i the future held by itto &ﬁi&? féﬁ oruse éﬁd '
the hggeg,t of a8 other ag{eeme?ﬁf’% re atsrsg Eo t e ?’rﬁg}eﬁy to-which it is or ma‘; becc:».meﬁ a party or
otherwige entifled: ' |

8l plant and machinery ewned iagf"t?ﬁe. Sﬂfréwér and it interest in any plani and machinery in its
possession: o I ) i ’
all Shares held by it andlor.any gcm‘fgeé'eﬁ s béhalf"anci all Retated Righls;.

_ ail benefits in respect of the %nsuramms inc udmg all cla:ms and he refund of any premmfﬂ&

s rights under the a;ﬁsg}omimﬁém o Ay mam&gmg éxgsml af as’iy :;xf the Properties

the Deposity:

all of its book debts, dther debls and pfePHYmems the pmaeeds of the same ancf ol monis e
owing to it together with the full benefit of ail Sezsurliy merests Coillateral Instruments and eiher
rights refating to any of the ?sgagé ng.- ' ' .

alt ts goodwill and uncalied capital fmm %m& 0 hma airtd _
. the benefit of all i\utﬁonsatic}ns hé‘f(ﬁ in connection wth its t}usmess or the use of any Charged :
~ Assels and the right to recover and receive all cammn@aﬁoﬂ which may be pavablé to it in respect of
such Authorisations or the f_’:harged Assets R S

Floating charge

The Borrower ¢harges to the Bank a5 a éﬁﬁténuiﬂgéét’:ﬁrity for the ‘payment and discharge of the '
Secured Lisbilites by way of flosling charge all s underfaking, property, rights and. assets
whatsoaver and wheresoaver bolhi present and fature, other than any property, rights or assefs from
time to ime effectively charged by way of fixed charge pursuant td clause 3.1 (Fixed chargs).
Conversion of floating charge by mstace : ' '

The Bank may by notice to the BGT‘%‘&W&%’ m}mert the ﬁoatmg charge created by this Daed into a fixed
- gharge as regards all or any af the Borrowers assets spemf ed in the notice if; . :

& Default i continuing; o

the Bank considers those &ssets to bein danger af helr;g se%zed o sold zmder ar‘sy form of dlsimm '
aftachment, exscution, s&qa&gtmtiaﬂ of ather process or i be Gt?zemse in ;eegafdy :

Automatic conversion. e

Notwithstanding any‘&;asng cora?airzed int this Deed :f wrthﬁui the prmr writtei consent of ihe Ban%: ar. as .
parmitied under this Deed .

the- Borrower creatés aay Secunty ﬁfe;esl (whe%%%eg by way -of fixed or floa;mg $ee:unty mterest) '
wver, ar otherwise encumbers, any af 2ha {Zhar‘geﬁ Ass&ts suiﬁ;em 10 a ﬂoazmg charge: unéér thig
Deed or gtempls lodoso; or :

_ any person levies or aitampts o l&vy any azstre&s attachmerﬁ exacuilon Sequeﬁtfatnﬁn oF ﬁther
process against any of the Sharged Assets

- the floating charge create&cj by tbts i}eeé over such of ih@ {:hargeé As&ets shall as,;tomatueally without
. notice operate aﬂd have effectas a %‘xxeci charge mszam%y such eveam QCCLTS, '

Set Off

. ”%’“he Borrower hareby agreey that thz& i%ar&k may atany time amﬁ from timie to fime without notice, set
-off any amounts owed by it to the Bsrrower nor mwsrcis satlsfacﬁc}n of the Becured Liabiti es {which .

A




isz.

- 4.2

43

434

432

433

44

4.5

48

- ghall ﬁe in addition to and Wlthﬁuf prejutice 1o such righits of set- off, combination, fien an

" whatever currency denominated, in o towards satisfaction of any sums due and payable ff

" payable, it shall sutomatically be accelerated, and shall accordingly be due and payable, before

if requested by the Bank, open such bank accounts {including separate designated accou’hié_
- blocked acotunts or frust sccounts) in the name of the Borower with such mandates as the Bank

i) setoff, vary, posipone of reledse any of the "%sm&

) faitor of assign its Debls?or

. raculire.

rights whatsoever conferred on the Bank by law) and may transler any sum or sums standing
credit of any accolnt of the Borrower with the Bank at any of its branches, of whatever naturg

Borrower m %he Bank under this Desd or in or towards saﬂsfacum of the Secured Lizbifities
if the igab;my in respect of which the Bank is exercising it ﬁghis of set-off is {:ontlﬁgent {}f ng
at the time of such set-off, ¥ the sums stending to the credit of any account of the Borrower with 44
Bank st any of its brariches against which set-off is to be made are not due or matured or c:niherw s
payable, they shall notwithstanding anything to the contrary contained in this Desd be deem
already to be so for the purposes of the set-off contemplated in this clause 3.5 gmymed tha
Bank shall not be obliged to exercise any right givan to it by this tlause 3.5,
UN;)ERTAK?NG&

Duration

Thé_&ndeﬁak’ings in this clause 4 remain in force during the Security Period.
Negative Pledge

The Borrower will nat- creaie or agrée’ %ﬂ create or permit {0 sui:s;st arty Security Interest czver aﬁ)"-
part of the Charged Assels. :

Debts
The Borrower will:

collact in the ordinary course of its business and pay immediately into the Bank Account all m’aﬁé?
which it receives in respect of the Debts and hold the praceeds of such Debts (until payment inte the.
Bark Account) on frust (for which the perpetuity period shall be 125 vears) for the Bank; B

ay specify; and if requested by the Bank, procure that all payments received by itin respect of. the
Debts are paid into such account in accordance with the written directions of the Bank from to ime
{subject only to such righte as the bank at which the account is hild may have in respect thereof)
and .

not, without the pncsr writters consant of the Bank:

Y

[ do of omit to do anyibing which midy delay or prejudice the full recovery of any Dett.
Trepasit of deeds

The Borrower will deposit with the Bank {fo be held at the risk of the Berrower) all deeds and’
dotumants of e relating  the E*mpbrﬁes; and such othar Charged Assels as the Bank may
Galls

The Sorrower wi il duly amd g:ﬁmm v pay ait calls, mmsmmta ar :ﬁther mgns&ys which may from ume b
to e bacome dug in respect of any of tm Bhares. : 3

Comphance with sovenants

The Borrowsr will;




§§f§ Wf? and perform gl mvenania&i burdens, stipulations, keqai?emenis and obtigations fre;'{a" ﬁi’ﬁ:éz o
"~ oot Bgectmg the Chargad Assets or the use, ownership, occupation, possession or cther enfoyment
© Charged Assets whether imposed by statute, contract, fease or olherwiser SR

2 do all acts necessary to praserve its rights, ziﬁé'_'éhd interest in and ta the C:hz_afgéd Assels; and 2 '

ﬁﬁf’ Without the written prior corisent of the Bank, ‘enter into any onerous or restrictive obligations
attecting any of the Charged Assets. . .

t&aveia;&mantand alterations . g

The Borrower wilt not, without e prior written consent of the Bank, make or paimil ofhers to make
any appiication for planning permission in respect of any part of the Properties or make any
structural or materiat afteration or addition to the Properties or carry out of permit fo be cared out

any development (within the meaning of that expression in the Planning Acts) on any part of the
. Properties, _ 7 S . [

1 the event that, during the Security Period, any Property is intended to be developed or is in the "
course of developmant fin each case with the prior writter: consent of the Bark), the Borrower shall

() proceed diigently and to the reasonable satisfaction of the Bank and any competent authority
with such development in all respects in conformity with all planning and bydaw consents
w%jeeh_ shall together with the plans and spacifications be produced o the Bank for appre}yai
prioT to the cormmencemerit of any works of development; and - .

{ii}  obtain such further insurance as shafl be ré‘quiré%d and specified by the Bank. -
Repair L . L _ o

The Borrower will keep all its bulldings; fixturss; fitihgs, plant and machinery {or proturs that they
are kept) in good repair and in good working order and condition {fair wear and tear excepled inthe
vase of fixtures, plart and machinery) and fully protecied against damage or dsterioration and not
commit any waste thereon or lessen the valGe thereof. : - o

Accass

The Borrower will permit any person appointed by the Bank, without the Bank becoming fiable o
actount 35 mortgagee in possession; {at reasonable imes and or reasonable notice) 10 ‘enter on
and inspect the stale of the Prapérties and other premises (if any) on which the Borrower shall from
firne to time be carrying out any contract or other works.

information

The Borrower will prodice o the Bank such documents of informiation relating 10 the Properties as

the Bark may from time to tirme reasonably request and promptly deliver to the Bank a copy of any
notice o proceedings served by any person on-the Barrower concerning the Properties or alleging ©
any breach of its obligations refating to the Properties. : e : :

' Hotices

" The Borrower will - within 5 Business Oays of receipt, give Tull particulars to the Bank of any hotice,
arder, direction, designatior, resolution or proposal having specific application to any Properties of to
the area in which (¢ is situate, given or made by any planning authority or other public body or
authority whatever or il pursugnce of the powers conferred by any other statute,

- 441.2 The Borrower will, if requested by the Bank, without delay and at its it cost take all reascriable o
necessary steps 1 comply with any such notice or order, _ L L

4113 The Borrower will flrther, if requésted by the Bank, but at s own cost, make or joir with the Bank in
" making such objections or represéntations against-or in respect of any proposal for sush a notice or -
order as the Bank shall reasonably déem expedient. L e . o

T4414 Any compensation receved by the Borrower a3 a result of any notice or order shall be a;ﬁéiiﬁd i
: repayment of the Secured Liabilitiss. . AR _ :




4.12 Jea;&ardy

The Eérmm&r will rot do, or cause or permﬁt to be done, anyihmg which may deprémate‘ e
or otharwise prejudice the value to the Bank of the Properties nor incur any expenditure ordia
an-exceptional or unusual nature in refation to the Properties without the prior written conse
Bark, . :

413 Land Regjisiratiaﬁ Acts

The-costs incurred by the Bank in iodging fmm time 1o time a notice or restriction agamﬁt regrstr
of the Properties shall be deemed to be costs properly incurred by it under this Deed.

414  Additional Property

4141 The Borrower will inform the Bank immediataly on contracting fo purchase any estale or ihte‘__
any freehold, leasehold or heritable property and will supply the Bank with such details of ar su
purchase as the Bank may from time to time reasonably require.

4142 The Borrowsr will, on demand by the Bank, and at the zost of the Borrowar, execule and delive
- the Bank a legal mortgage in favour of the Bank over any frechold or leasehold property whic
becomes vested in # after the date of this Deed in form and substance satisfactary to the Bank.

415 ~ .Insurances

4151 The Borrower shall effect insurance of the Charged Assets all such insurances to be in amotnt @
in form and with an ingurance company or undenwriters acceptable to the Bank (acting reagsonably)

4452 If requested by the Bank:

'{%) .. the Borrower must procurs that at all tmes the Bank is named as co-insured on dach $i
~ - Insurance policy bul without any fability on the part of the Bank for any premium in relatio
those insurances; and :

iy the Borrower must pmcur& that at ali tiries m&ry sich policy complies with the folt ﬁwmg
) requirgments;

{a) it mustgontain: -

Vit a%ed or ‘avoided as against any insured parly or the Bank as a reezuii of #ny.
- ygrapresentation, non-disciosure, or breach of any policy term or condition ot th
part of the insured parly, he Bank or anyagent of the insured party or gny
sircurnstances beyond the control of the insured party or the Bank;

& wamf of e dghits. o Subrogation of Hg-nsurer 8% against the Borrowsr, i"‘té*' :
Rank and He ternants of the Property and

- §(}6$ pzsy&a whausE in Sush teems ag the Bank inay f%wmb y ragulrs in mgpem
of nsurance claim pa ;menfs etherwise payabis to the Borrower,

by the iﬁswrﬁrs must give at laz‘sz 30 days’ nofice W the Bank i any insurer proposes oo
.. rapudiate, rescihd or cance! any inswrance policy, o real it as avoided n whole or in &
parl, or reat it ag expired due lo non-payment of premivm o plerwise dectine any valid

slaim undar # by or on behaif of any insurad party or the Bank and must give the Bank

the opportunily to rectify any such norepaymaent of premiur within the notice period. '

4455 The Borrowsr will uss 15 best andeavours fo procurs that frere be given o he Bank such
inforimation in connection with the Insurances and sopies of the policies as the Bank may reasonably
require and will notify the- Banic of renewals madse and mterial variations or cancetiations of p}a}hmes
made or, o the krowledge of the Bcfmwer threatenad or pending. -

4,154 The Borrower shall not do or permit t{:; be done anythirg whtz:h may maké void or vcrdahia any of the '
: Insurances,




Tha Borow i o X ) X . o ot oo 1
sy SM;";‘W shalt promptly pay all premiums and do all other things necessary o keep all of the

‘! P
i;::@f OTower fails to comply with any of the provisions of Tis clause 4.15, the Bank shall
mEtiately be entitfed to effect the insurances concemad at the expense of the Borrower.
iﬁ?m 38 provided below, the proceeds of any insurance in respect of physical damage rrust be
8¢ towards repiacing, restoring or reinstating the Property.

gﬁ e Banik's request insurance proceeds in respect of physical damage shall be used fo prepay the
: ﬁaggaﬁ_mﬁ?ht;% and untit such payment ocours e Borower shalt hold e insurance prooeeds on
Fustiorihe Bank (the perpetuity period far which trust shafl be 125 years).

Restrictions on tealing with Charged Assels

The Borrower will not, without the prior writien consent of the Bank (whathar by a single transactio?
o @ seres of relaled or unrelsted fransactons and whathar at the same e o OVEr & Eﬂzs@s@ of
time) sefl, transfer, lease or olherwise dispose of any of the assels desoribed I olause 3.1 (Fived
Chatgel or agres 1o do s, |

The Borrowsr wil not, without the prior written consent of the Bank (whather by a singie trangaction
of & series of relaled or unrelaled ransactions and whether at the sama time o over a pariod of
lime} sell, transfer, lease or otherwise dispose of any of the assets described in cause 3.2 {Floating
charge) or agree to do so, other than in the ordinary course of business.

The Borrower shall not sxercise any of the powers of leasing or of accepting surrenders of leases
conferred by sections B0 and 100 of the Law of Properly Act 1925 or by common [aw of vary any
lease or tenancy sgreemant or reduce any sum payable under the same.

Fower fo remedy

If the Borrower &t any time defaulis in.complying with any of its obfigations contained in this Deed,
the Bank shall, without prajudice to any other rights arising as a consequence of such defaull, be
entitled o make good such default and the Borrower irevocably authorises the Bank and iis
smployees and agents by way of security to do all such things necessary o desirable in conneciion
with the same,

FURTHER ASSURANCE
Further assuranee
The Borrower shall, if and when required by the Bank:

exscute such further Securlly Inderasis and assurances in favour of the Bank and do all such acis
and things as the Bank shall from time {0 time require over or in relation to afl or any of the Charged
Ausels o gecure the Secured Liabilittes or to perfect or profest the security intended o be craated by
this Deed over the Charged Assets or any part thereof or to facilitate the reafisation of the same; and

affix 1o such items of the Charged Assefs or endorse or cause to be endorsed thereon as ihe Bank
shall stipulate such jabels, signs, memoranda or ofher recognisatile identification markings as the
Bank shall require referring or drawing altention ko the security constituted by or pursuant to this
Deed. : .

POWERS OF THE BANK

The Shares

After the Ernforcersent Date, the Borrower will, if 5o regliested by the Bank, trangfer alf or gty of the
Shares to the Bank or such nomineges or agents of the Bank as the Bank may select and, untit such

firne, the Borrower shall exercise the voling rights in respect of the Sharas in & manner which is not -
prajudicial to the interests of the Bank, _ T




5.2
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83,1

634

6.4

B85

651

852

66
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EAN

_{f the Bank enforces the sacurily i:im&h(tﬁéd by this Deed at 4 time when no amount i respest of th
" recoveries effected by it into a suspense account.

- The Bank may {subjeci tothe payment of any claims having priority i::} this security) w;t?zdfaw
“amounts standing lo the credit of such account for application as follows:

iy, paying remuneration to the Receiver as and when the same becomes due and payable; and
| Power of sale and right of consolidation

. Appointmaent

3 mzrumw? in weiting exacuted a8 a deed or under the hand of any duly auihonsed officer appaint

B an pdmin stram of the aom;waf

Powers on enforcemant

At any time on or after the Enforcoment Date, or # requested by the Borrower, the Bank may
further notice and whether or nob.an administrator or a Receiver shall have been appointed, 8

all the powers conferred on mortgagees by the Law of Property Act 1928, as varied or exien
this Deed, and all the powers and discrelions conferred by this Deed on a Recelver githar expr
or by reference. .

Subsequent Security interests

If the Bank receives notice of any subsequent Securily Inferest affecling the Charged Assets o
part thersof, the the Bank may open a new account for the Borrower.

If it doss not open a new account then, unless the the Bank gives express writlen notice X it
contrary 1o the Borrower, it shall nevertheless be treated as f It had opened a new account @
time when it received such notice and as from that time ait payments made by or on behat #.0
Barrower to the the Bank shall be credited or be treated as having been credited io the new accd
ang shall not operate to reduce the Secured Liabilities at the time when i recsived such notice

Statitory power of leasing
The Bank shali have the power to lsase and make agreements for | leases al a premivm or otherw
to accepl surrenders of leases and to grant options on such lerms as the Bank shall consl
axpedient and without the need to observe any of the provisions of sections 9% and 100 of ma Lawy
Property Act 1925, .

Contingsncies

Secured Liabiliies is due and payable, the Bank {or the Receiver) may pay the proceeds {)f a

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

iy payng amounts due and payable in respect of the Securad Liabifities as and when the sa{a‘s
became due and payabia,

Sections 8% and 100 of the Law of Property Act 1525 do it 'é&k)‘f}'ﬁy to the gacurity constituted i'ay zm
Dawd, - . :

APPOINTMENT AND POWERS OF ADMINISTRATOR AND RECEIVER
Pary bme onor after the Enforeement f;‘atef or § requssied by the Borrower, the Bank méy i;;y

8 Bsceiver of the Shasa}a:fd Bgaels or any pact th :fe{af or

Whare mors than one Feseiver s appointed, each joint Qéwi\}ef shall have power 10 act severaly, _'
independently of any other joinf Receivers. except to the axtent that the Bank may specily fo ihe'_-_
contrary in the appointment. .'




AT

- The Sank may (subject to section 45 of the insolvency Act 1986) remove any Recaiver S0 appointed
- APpoint another in his place and may (subject to the provisions of any applicable law) réplace an

admin ¢ ( : ) rep
Gf_ﬁ%‘estfaior of the Borrower pre_veousiy appamieeﬁ py the Bank where there is & ?acanf:y in such

Receiver g5 agent

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

Powers of Receiver

A Rgceiver shail have aif the powers conferred from time m'ﬁme on receivers, adminisirative
receivers and adminisirators by statute and power on behalf and at the expense of the Borrower 1o

do, or omit to do, anything which the Borrower could do, or omit fo do, i relation to the Charged
Assets or any part thereof including: T ' : o

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

BXeICiSe in respect of the Charged Assets. afl voting or other powers or rights available to a

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

tarry on, manage, develap, rﬁ(:{}ﬁﬁiréiﬁ:‘h amalgamate or diversify the husiress of the Borrower or any -

part thereof: andior

ipase ar ctherwise acquire and ‘develop or Improve grcperﬁes' or other assets without being
Tesponsitie for loss or damane:; and/or o o -

raise or borrow any money from or incur any other liability fo the Bani or other's on such terms, with
or without security, as he may think fit and so that any such securily may be or include a charge on
the wholg or any part of the Charged Assels ranking in pricrity fo this sacurity or otherwise; an{i{or

sell, let, surrender o aceent sdfrenﬁérsf grant licenoes or otherwise dispose of or deal with ali 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, debentures or

other obligations, shares, stock, securiies or other valuable considerstion and be payable |

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

promote the formation of companies with 4 view to the same becoming a Subsidiary of the Borrower
and purchasing, leasing, licensing or- otherwise acquiring interests in all or any of the Charged
Assets or otherwise, arrange for such companies to trade or ceass fo trade and fo purchase, lease,
license or otherwise acquire all or.any of the Charged Asssts on such ferms and conditions as he
may think fit; andfor U o . )

make any arangement o comprommise or anter into, or cancel, sy contracts which he shall think
expedient; and/or ) - . S

make and effect such repairs, renewals and improvements 1o the Charged Assets or any part thereof
as he may think fit and maintain, renew, take out or increase insurances, andfor

appoint managers, agents, officers and amployess forany of the pi}?;ﬁmsgs referred 16 in this clause
7.3 anditr : E - _
reake calls conditionally, or unconditionalty, on the members of the Borrower in respect of uncailed
capita; andfor L _ . L - .

institute, continue, enforce, defend, settle of discontinue any actions, suils or proceedings i relation

to the Charged Assets or any part thereof of submit to arbitration as he may think fit; andfer

delegate his powers in accordance with clause 10 {ﬁ@lé’gaﬁmi‘t); andfor

10




7.3.14 sign any document, execute any deed and do all such dther acts and things as may be const
.. By himvto be incidental or condusive to any of the mallers or powers refarred 1o In this clause 7.9

- + o the realisation of the security created by or pursuant to this Deed and to use the name

- Borrower for all the purooses referred to in this olause 7.3,

74 Ramuneraﬂon

The Bank may from time to time determine the remuneration of any Receiver and saction ’EEQ(G
the Law of Pr{};;erty Act 1925 ghall be varied accordingly.

g A?I’LiﬁATEG?\I OF PROCEEDS

in or tlowards satisfaction of such of the Ss&r:u;ed Llabséit ies and in such order as the Bank'in i
absolute discretion may from time o fime conclusively determine | except that the Bank may ‘ored
the same to a suspense account for 5o long and in such manner as the Bank may from time to tim
conciusively determine and the Reﬁ;awer may retain the same for such period as he and im Ean
consider expadient,

§ PROTECTION OF THIRD PARTIES
91 Deemed right to enforce

In favour of any purchaser (as dafined in section 205 of the Law of Property Act 1925} or persof
dealing in good faith, the Secured Liabifities shall be desmed fo become due, and all rights: b
- enforcement conferred on the Bank by the Law of Property Act 1825, as varied and extended by this
Deed, shall be desmed to arise, immediately after the execution of this Deed.

9.2 No enquiry required

Na purchaser or olhar person dealing with 1he Bank of '8 Receiver shall be bound or conf:smad o
Cenquire whether any power exercised or purported fo be exercised under this Deed has b&come_
exercisable or whether any money 5 due on the security of this Deed or as o the propriety o
regularily of any sale by, of gther dealing with, the Bank or such Receiver or be concerned withi
- niotice o the contrary. Any such sale or dealing shall be deemed to be within the powers caﬁfgz‘red
by this Deed and {o be valid an{f effectual accordingly. .

10 ' DELEGATION:

The Bank dnd any Receivir may delsgate by power of atforney or in any other manner to any person’
any right, power or digscretion exercisable by it under tis Deed Any such delegation may be mads:
on the terms frcluding powsr 1o sub-delegate) and subject to-any fegulations which the Hank or)
- such Macelver (48 the case may bej may think fit, Neither the Bank nar any Recelver will be o anys
way. Hable or responsible o the Borrgwer for any lass - or Babiiity ariging fom any act, dﬂmw :
) :;mmsmﬁ o risconduct on the part- s:;f aﬁ v SLich ﬁﬁﬂ&{;rj%b orsule-delegate) :

1 'mpa‘mmﬁs_
;I’I 1 . Ertfesmémem costs

T%e Borrowed ghall on demantd, :v}damf*;fy mg Bank ﬁgms‘ any {:z:wt jas or framh:y Fouresd by the
- Bank or by any Recelver as a resull of the enfornemant, preservation or attemplad ;:mwmmau of _' :
< any of fm} securnily created by or pufswnt 0 ﬁ}iﬁ Doed or any of the Charged Assets. g

117 - indemnity fmm ﬁhazgﬁxd Ms&m

The Bank and :»m; adirinistrator, Ra::@wzer “atiorniay, agent or Sifer persen appointed by the Bank
under this Desd and the officers and smployess of he Bank and any such adminisiralor, Receiver, -/
altormay, agent or other person (each an "Indemnified Party™) shall be entiffed to be indemnified out
of the Charged Assets in respect of all costs and lusses which may be incured by, or made against,”
any of them {or by or against any manager, agent, officer of employee for whose Hability, act or
nmission any of them may be aﬁswerabfe} az amj tsme reiatmg to’or arising out of or as a .
consequence Gf :

4




S

anything done or omittad in the exercise, or purported exercise, of the powers contained in this
Daed; or _ ' . :

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

iﬁy claim made or asserted against an Indemnified Parly which would fiot have grisen if this Dead
30 not bean e and which was not caused by the gross negligence o wilful default of the

refevant tndemnified Party, ' -

POWER OF ATTORNEY

Power of attornay

The Borrower, by way of security {and o seture ;;mpr;eza_gy intarests of any delegates), irrevocably

#ppoints each of the Bank and any Receiver and their respective delegales sevarally o be ifs

attorney in its name and on its behalf

10 execute and complete any documents or instruments which the Bank or $uch_§?gae§ver may
require f;‘m perfecting the title of the Bank to the Charged Assets or for vesting the same in the Eige’:ks
{5 nomines or any purchaser; . -

to sign, execute, seal and detiver, and otherwise perfect, any further Security Inferest of dogument
referred {o 1 clause 5.1 {Further assurance), and _ :
otherwise generally to sign, seal, execute and defiver al deeds, agreements and other documents
and to do all acts arx! things which may be required for the full exercise of all or any of the powers
conferred on the Bank or a Receiver under this Deed or which may be deemed expedient by the
Bank or a Receiver in connetion with any disposition, reafisation or getting in of the Charged Agsels
or any part thereof or in connection with any other exercise of any power under this Deed.

Ratification

The Borrower ratifies and confinms and agrees to ratify and confirm all acts and things which any
attornay pursuant fo clause 12.1 (Power of atforhey) shall do, or purport o do, in the exsrcise of his
powers under clause 12.1 (Power of afforney). _ -

MISCELLANEOUS PROVISIONS

Continuing security

This Deed and the obiigéﬁéﬁs of the Borrower under this Deéed shali

1 secure the ulimats hél&r‘stse of the Secured Léa_bil'iﬁgs and shall be a continuing security
notwithstanding any seftlernent of account or other matter whatsogver,;

be in addition to, and not ;érejudiéé'or' affect, any present or future Coliateral Instrument, Security
tnterest, right or rermedy held by or available to the Bank; and

not merge with, or be in any way p"%eéudésed or affected by the' existence of, any such collateral
instrument, securily inferest, right or remedy. = o .

Settlements conditional

Any settlement or discharge between the Bank and the Borrower shall be corditional on ro security

of, or disposition or payment fo, the Bank {whether by the Borrower of otherwise) being avoided or

reduced or required 1o he paid away or refunded by virdue of any requitement or enactrert {in each: '

case whether or not having the force of law and whether relating to bankruplcy, insolvency,
Hquidation, administration or otherwise) at any time-in force or by virtue of any obligation o give
sffect to any praference or priority and the Bank shall be entitled fo recover the value or amount of
any such security or payment from the Borrower and fo enforee this Deed as if such setlemant or
digcharge had not ogcurred. . :

R 4




133

1331
1332

134

1341

1342

13.5

138

14 -

4.1

14.2

~ather dosumentation fssued by the Bank to the Sorrower shall be deemed 1o be incorporated in this
- Deed for the purposes of Saction 94{1}c) of the Law of Property Act 1025, Section 4803 of the Lan

. such obligation on the register of each of the titles referred 1 in clause 13.4.1.

'Asségnmenm and transfors by the Enrrcéwsar

Qﬁm}s

Wg?@f}&t prejudice o any s‘zght of sei-off the Bank may have, ¥ any time deposit rz;z;w;es far
account the Borrowser has with the Bank al any tims wheny

this s%m;iéy hag become enforceable; and
ey amount of he Secured Lisbifities 5 dus and pavable,

that time deposit shall automatically be renewed for any furier maturily which the Bank aaﬂméﬁ
appropriale.

Land Registry

inrespect of any Property charged by this Dsed, the Uile 1o which is or i 1o be registered af iﬁ& L nd
Registry, the Borrowsr:

{y  verlifies that the securily created by His Dead does not confravene any of the provisions Gfi
constifutional documesnts of the Borrower; and

(i hereby consents to the lodgement at the Land Regiszry of an appfication by or on behalf i}f ing
Bank for the entry of the {oflowing restriction In the Propriglorship Register of any re e nt
Property:

"Wo dispasition of the registersd estale by the proprietor of the registersd eslale or i::sf the
propristor of any registered charge not being a charge regisiersd before the entry OF i

restriction s o be registered without a wrilten consent signed hy the propristor for the time
being of the charge dated jthe date of this Deed] in favour of Handelshanken pic raferred. ff}
the charges reglster or, thelr convevancer”.

The obligation on the part of the Bank to make further advancas o the Borrower under any fa{:iii'!y" or

Registration Act 2002 and Rule 108 of the Land Ragistration Rules 2003 and for the purposes of the:
Land Registration Rules 2003 and Section 48(3} of the Land Registration Act 2002 the Borrower
hereby agress ko submit to the Chief Land Registrar such forms as are necessary o enter a m%e of

No responsibility for loss

Neither the Bank nor any Heceiver shall b& rasponsible for any loss oocasionad by the Hming of zhs'
sxercise of B powars under this Deed. :

Mo Gability as mortgagee Inpossession
Naither g Bank nov any Redsiver shall e Hable o acsount as mortgaaes or hetabie oreditor in
posgession in respect of alf orany of the Chargad Assels orbé liable for any loss oo realisation or for
any neglect or default of &y nature whalscever for which -4 -morigages  or hertable crediter in
sessassion mey be iable as'suth,

CHANGES TO THE PARTIES AND DISCLOSURE

The Borrower may nol assign any of fts rigiids or tansfer any m‘ .is rights or uiligations undar’ tr &
Dwad. :

Assignments and transtars by the ﬁarik':md disclosuie

The Bank may assign did transfer any of g rights and cm?sg*az cms mé#f ghm Deed to any persenar
gtherwisa grant an irderast in them to any person, o

13
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PARTIAL INVALIDITY

-ii&a;;ﬁy ime, any provision of this Deed is or becomes fliegal, inya[id or ane;ﬁar{:ee%i?!e in-any

' rempag i md@rﬁﬁy law of any jurisdiction, neither the legality, validity or enforceabilty of the

oth g Provisions nor the fegality, validity or enforceability of such provisions under the law of any
o1 urisdiction wi in any way be affected or impaired. _ e

NOTICES

ANy communication 1 be made by the Bank sﬁder or in connection with this Deed shall be made in

wriling and, uniess otherwise stated, may be mads by fax or leiter o the address of the Borrower fast
known to the Bark. _

CALCULATIONS AND CERTIFICATES
Accounts B
In any litigation or arbitration maf;éedéﬁga arising out of of in zz).ﬁﬁea'ﬁan with this Deed, the enries

m?iée i the accounts maintained by the Bank are prima facie evidence of the matters 10 which they
refate. . o

Certificates and determinations

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

No set-off by the Borrower

Al 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 counterclaim. -

LAW OF PROBERTY {HiSCEL&ANEG&S PROVISIONS) ACT 1989

For the purposes of the Law of Property (Miscelianeous Provisions) Act 1989, any provisions of each
document governing the terms of the Secured Liabiliies and relating fo any disposition of property
shall be deemed to be incorporated in this Deed. )

THIRD PARTY RIGHTS
Save a5 permitted in this Deed, a p’érsers who i§ riot @ party to this Deed has no rights under the '
Coniracts (Rights of Third Parties} Act 1999 to enforce ‘any term of this Deed. Thig clause 15 does
ot affect any right or remedy of any person which exists or is available otherwise than pursuant fo
that Act, ' -

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 Teed under hand ondy. :

GOVERRING LAW

This Deed and any non-contractual obligations arising out of or In corinection with it are governed by,
and construed in accordance with, English law. i
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* This Deed has beer entered into as a deed at the date stated at the beginaing of this Deed.
' SIGNATORIES

Borrower

Executed as a dead

) .

by the Borrower ) Directay/

acting by two direciors or 1 ‘%f

by a director and the company secretaw i 8, }'YK (-\fﬁf M
) Daectoriﬁeczetary

For and on behalf 6f the Bank

A Joa

Authorised Signalory
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