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Registration of a Charge

Company name: HEMINGFORD PROPERTIES LIMITED
Company number: 00652585

XE69EKDY6

Received for Electronic Filing: 26/06/2017

Details of Charge

Date of creation:  23/06/2017
Charge code: 0065 2585 0040
Persons entitled: SVENSKA HANDELSBANKEN AB (PUBL)

Brief description:. THE PROPERTY KNOWN AS 32 LONDON END, UPPER BODDINGTON,
DAVENTRY, NN11 6DN AND REGISTERED AT THE LAND REGISTRY
UNDER TITLE NUMBER NN201846

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: WRIGHT HASSALL LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 652585

Charge code: 0065 2585 0040

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 23rd June 2017 and created by HEMINGFORD
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 26th June 2017 .

Given at Companies House, Cardiff on 27th June 2017

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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LCALTDIETS

THIS LEGAL CHARGE is madeon _Ce ok i@ Ttk BETWEEN:
(1)-  Hemingford Properties Lirmited company number 00852585 {_the: "Borrower"); and
{2} Svenska Handelshankeri AB (publ) (the "Bank”).

IT 1§ AGREED as follows:

1 DEFINITIONS AND INTERPRETATION

14 Definitions

In this Deed, unless the context otherwise requires:

"Authorisations” means ali‘authorisations, consents and perraits issued by any governimental body

agenty, department or regulatory, seif—regulat:}ry or-other atithority. including. \ i’t_hj{i:'u;t"_Iim'itatiq"n.. local
and public authorities and statutory undertakings.

"Charged Asdels” moans all the unidertaking, propetty and assets of the Bofrowet describied in clause
31 (Fixed charge} m::ludmg 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 obligatioh to pay ar discharge
any: 1ab|htses of-any péarson;

"Enforcement Date” means the date on which the Bank demands the payment or discharge of all o
aﬂy pait of the Secured Liabilities or, if sarlier, the date ory which an’ appilcatlon is mede Or other action
is taken for the. admlmstratson of the Borrower.

"Insurances means all contratls or policies of insurance In which the Borrbwer from time {o time has-
an irterest.

"Party"means a party 1o this Déed and Includes its successorsin title; permitted assigns.and permitied
transferees, whether immediate or derivative:

"Planning Acts” mieans the Town and Country Planning Act 1990, the Planning (Listed Buildings and
Conservation Areas) Act 1990, the Plannhing (Hazardolis Substances) Act 1990, the: Planting
{Consequential Provisiohs) Act- 1990, the Planning and Cormpensation Act 1981 and the Planning arid
Compulsary Purchase Act 2004, and any subordinate legislation made (beforg orafter this Desd)
under those s%atutes and any- other statute goverfiing or eontrolfing the use or development 6f land and

pr@pexty

"Property” means the properly Known-as-32 London End, Uppef Boddington, Daventry, NN11 6DN
and registered at Land Registry undertitle number  Agny 201 B U

"Receiver” means any ohe of more receivers andlor managers appointed by the Bank pursuant to this
Deed in respect of the Borrower orover alf orany of the-Charged Assets.

"Security Interest” means any mortgage, chiarge, pledge, fien, hypothecation, assignment by way of

:sacuraiyy rtghx of se*&ngff trusi arrangemen% fﬁf ihe purpose a&‘ pmwcimg secunéy 0{ any othef

{including, wathnut Ilmstatlan ttle transfer and reteml(m arrangementa} hawng a similar effact

“Secured Liabilities" wieans -all moneys, obligations and liabilities covenanted 1o bd paid or
-discharged under or pursuant to clause 2 {Covenant fo pay).
“Becurity Period” means the period from the date of this:-Deed until the Bank confirms in'writing to the

Borrower that all the Secured Liabilities have been unconditionally -and :rrevt)cably paed “grnid
discharged in full.

Fortmof Charge fled al the Laind Régistry unider feférenice MD484p-
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1.2
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1.2:4

Construction

Any reference inthis Deed to:

{

(i)
(i)

(ivy

(v}

{vi)

{vit)

(i}

(i)

an "amendment” includes amendment, implement, novation, re-epactment, replacement,
reinstatement of variation and “amend" or "amended” will be congidersd: accmrdmg%y,

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

"consent’ shall be copstiued as including, without limitation, any authorisation, cohsent,

.appreva! resoluhan Ileence exemptmn filing, notarisation or registration

"this Deed" ot any other agreement of instrument.is & reference to this Deed of that other

agréement or instrument as the same Mmay have been, or may from time fo time be, amendad;

novated, fepl laced, restated or supplememed pmwﬂed that, where the consent of the Bank:is
Tequired to stgh- amenclment novation, replacement, restatemant or s.upplement BlCh cans@n{
‘has been abtaifed;

a "guarantee" includes -any guarantee, indemnity, counter indemnity or. other assurance in

respect of the indebtedness of any persan;

the words "includes”, "including” and “in particular” shall be construed as being by way of

ilustration or emphases only and shall not be constried as, nor shall they take effect'as, limiting

‘the generality of any forégoing words;

“law" includes commion of customary law, principles of equity and any constitution, code of

practice, decree, Judgement decision, ieg;siancn order, ordinance; regulatsmn bye~iaw statiite,

treaty- or ‘other legislative: measure in. any jurisdiction or any present or future directive,
a‘egui&tmn ‘Guideling, request, rule or fequiremeant (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 aceordance with the:

-general prac:tme of persons to whom the ‘diréctive, regu lation; gmdetme ‘request; fule or

requirement i intended to apply) of any. gmvemmental mtergmvemmenta1 or supranational body,

-agency, departimentor regulatory, sélf-requlatory or other authorify or organisation;

a’person” includes any person, firm, company, corpofation, government, state or agency of &
state or any assbeiation, trist or parinership (whether or not having separate legal personality}
of two or more of the %regmg,

a "regulation” includes any regulation; rule, official directive; request or guideline (whether or
not having the force. of the faw) of any gcvernmenta§ mtergwemmeﬁtai ‘or supranational body,
agency, dapartmam ar ragulatﬁry, self-regulatory or cther authority or organisation;

"rights” includes ail fights, lifle, benefits, powers, privileges; interests; claims, authorities,
discretions, remﬁdnes liberties: easements, Guasi-easements and appurtenances (ineach vase,
of every kind, present, futirg’ aﬂd continigent): and

"'samnty“ includes any mortaage, charge, pledge, lien, security assignment; hypothecationor,

trust or other arrangement for ihe purpose of pmvrdmg ser:urlty and any other encumbrance or
security interest of any kind having the effectof securing’ any thgatmn of any person (including,

without limitation, the depasn% of moneys, property or tile documerits with' & person with the
an%arstmn of: aﬁordlng such person d right of set-off or lien) and any other agreementor any other
type of arrangamesﬁt havirig & simitar effect

Clause and schedule headings are for sase of refarence only,

A reference in this Deed 1o any person includes that person's successors in titie, whether immediate or
derivative and (in the case of the Bank aniy): ;ts permitied assignees and permitied transferees,
whsthar immediate or derwatwe

If two or more persons are included in the definition "Borrower” then the use in this deed of the word
“Borrower" shall be deemid to refer to such persons both together and separately and the Borrower's

oy of 'ti‘:‘ifa.:'ge Thed i the Laid Régisty under réfefence MOA484P
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2.4

2.2

2:2:1

2.2.2

223

2.:2:4,

31

344

42

ehligations shall be their joint and several obligations and each-of them shall be primarily lable by way
of indemnity for the liabilities to-the Bank of the other ot others of them.

COVENANT TO PAY:
Covenant

The Borrower covenanis that it will on démand” pay to- the Bank all moneys and discharge all
obligations -and liabilities now or hereafter due, owing or incurred by it to the- Bank when the same:
become dus for payment or discharge whether by acceleration or-otherwise, and whether such:
moneys, obligations or liavilties are expressed or iﬂ"#pfl&!d present, future, actual 0rccmtiﬂgent jointor
several -incurred @s -principal or su?ety, originally owing to the Bank or purchased or otherwise
acquurad by:it; denominated in-sterling orin any other currency: orincurred on.any. banking account or
in any other manner whatsoever,

Cortain Habilities
The Habilities referred to in clause 2.1 (Covenant) shall, without imitation, include:

all iabilities under or in connection’ with- foresgn exchange fransactions, interest rate ‘swaps and
hedging transactions and other arrangements entered into for the- purpmse of limiting exposure to
fluctuations in mterest or exchange rates;

all liabilities ariging from the issue,. acceptance; endorgement, confirmation or discount of any
negotiable or non-negotiable instruments, documentary or other credits, honds, guarantees;
indarnrities or other ingtraments of any kmd

interast (i::x::,«th before and after 3udgement) 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 ?agal and other cosis;
chargas and expenses onra full and unqualified indemnity basis which may be incurred by the Bankin
relation fo any such mioneys, obligations or liabilities or generally in respect of the Borrower; and

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

CHARGES

Fixed charge

“The Berrower charges to the Bank with full fitle guarantee as a continuing security for the: paymentand

di scharge of the Secured Liabilities ths following assets, both. pr&sent and fature:

by way of lagal mortgage the F’rcap-ariy_; and:

by way of fixed charge:

{h all plant and machinery owned by the Borrower-and its'inferastin any plant and machinery in its
possession logated atthe F’roperty

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

(i}  all other chattels of the Borrower located at the Praperly and not ardinarily disposed of in the
 ordinary course of business;

(ivf} all benefits in respect of the Insurances inciuding all ¢laims and the refund of any premiums:

(v)  allrents receivable from any lease granted of the Property; and

{vi)  all the goodwill of the Borrower's business carried on at the Property.

The Borrower confirms and agrees that at any time on or after the Enforcement Date, the Bank and/ior

any Recelver may-as agent for the Borrower = seli any assets of the Horrower wmch have not been

Form of Charge filed af tha Land Registry under reference MD484R



4.2

4.3

4.4

44,1

442

4.5

saie tc; the Bﬁnk and agrees thaﬁ the Bank may apply suah pmcevads in raductim af the Secured
Liabilities.

Set Off

The Borrower hersby agrées that the Bank may at any time and from time to time without notice, set off
amny. amounts owed by it to the Borrower in or fowards satisfaction of the Secured Ltabahtues {wh;c' shall
be in addition to and without prejudice to suchirights of set-off, combination, lien and other rights
whatsoaver conferred an the Bank by law) and may transferany sum of sums a?:andmg to the gradit of
any account of the Bnrmwer w:th the Bank at any of its brariches, of whatever nature and inwhatever
currency. denominated, in or towards satisfaction of any sums due and payabie from the Borrower to
the Bank under this Deed or in or towards satisfaction of the. Secured Liabiiities,

If the liabifity in réspect of which the Bank is exercising its rights of set-off is contingent, or not:yet.
payable, it shall automatical by be accelératéd, and shall af:cofdmg y be die and payable, before and at

thatime of such set-off. If the sums standmg to the credit of any account of the Borrower with the- Bank:

atany: of its. braﬁches agamstwhaaﬁ set-off is to be made are not due or matired or otherwrse payabie

they shall notwithstanding anything o the: cmntrary contained in this Deed be deemed aready to beso
for the purposes of the set-off contemplated in this c:!aufse provided that the Bank shall not be obiiged_

to exercise any right given to it by this clause.
UNDERTAKINGS
Duration R

The undértakings in this clause 4 remain in force during the Security Pericd.

MNegative Pledge

_Gharge_d Asse_zts_

Deposit of deeds

The Borrower wili deposit-with the Bank (to-be held at the risk of the Borrower) all deeds aﬁdj

documents of titis relating to the Praperty and such o%her Charged Asgits as the Bank may require
Development-and alterations

“The Borrowsr will riot; without the preur written consent of the Bank, make or permit others to make any

application for planning permission in respec:t of any part.of the ?’mpaﬂy or make any structural or

‘material alteration or addition to the. Propeg’{y of carry ot or permit-to be carriéd out any development

{within the meaning of that expression in the Planning Acts} onany part of the Property,

inthe event that, during the Security Period, the Property is intended to be developed or'is in the

..tourse of. devei;}pment iin. aach case with fhe priot written corisent. of fhe. Bank). the Borrower shatl: |

i procead diligently and to the reasonabie-satisfaction of the Bank and any competent authority
with such’ deve!npment in all respectsin canformity with all ptanﬂmg and’ by-law consents which
shall together with the plans-and specifications be produced to the E?»ank for approval priot to the
commencement of any works of developmernit, and

(i} obtain such further insurance as shall be required and specified by the Barik.

Repair

The Bofrawer will keep all its buildings, fixtures, fittings, plant and machinery {or procure that they afe
kept) in good repair.and in good working orderand condition {falr wear aid tear excepled in the case of

fixtures, plantand machinery)and fully pmtac:ted against damage of deteraaraim and not corfimit any
waste thereon or lessen the value thereof.

Form of Chdrge Filgd al the Lend Registy unider reference MD4B4P
4



4.6

4.7
471

4.7.2

473

474

4.8

487

482

4.9

4,81

4.92

440

4.10.1

4102

Access
The err@wer wxli p&rmlt any p&rsmn appamt@d by the Bar‘gk wathaut the Baﬁk becommg iabie tc:u

mspect the state of the: Prepes‘ty and mmf pmmxsea {Jf any} on whmh the Bnrmwer ahali fmm tgme 1o
{ime becarrying out any contract or other works.

Notices

The Borrowerwill, within 5. Busihess: Days of receipt, give full particulars to the Bank of any notice,
order, direction; damgﬁation ;‘esaiutaan of proposal having: spaclfic appiication fo the Property orto the
area in which it is situate, given or’ made by-any n!aﬂmng authority or ‘othier public body or authority.
whatever or in pursuance of the powers conférred by any other statute.

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

The Borrower will further, if requested by the Bank. but at its. own ¢ost, make or join with the Bank'in
makmg such abjeﬁhons or: represeniahoﬂs agams& mr in respect of any proposal for such a rictice or

Any compensation received by the Borrower as-a result of any notice or order shall be applied in
repayment of the Secured Llablimes

Planning Acts
The Borrower wilk
not do o knowingly-ornit or knowingly suffer to be done or omitted any act, matter or thing in, en orin

a‘espeﬂi of the Property required to be dong or Drmited by the Planning Acts or wh!ch shall contravene
the provisions of the Planning Acts; and

and demands whatsmever i respec? of any such aci ma&ter ar thmg 50 camravenmg the ;:rrcwslons mf
the Planring Acts.

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

(i)  permit any person to be registered as proprietor under the Land Registration Acts of the
Property;

(i)  create orknowingly permit to arise or subsist any overriding interest affecting the Property within
the:definitioh in-the Land Remstra’cmn Acts ar

(iily permitany person to become entitied to any. proprietary right or interest which might reasonably
be expected adversely 1o affect the value of the Property orany other Charged Assat thereon.

Thie ¢oats incurred by the Bank in lodging froim time to time a notice or restriction against registration of

‘the Propérty shali be deemed to be costs pmperly ingurred by # under this Deed,

Insurances.

The Borrowér shall effect insurance of the Charged Assets all such insurances to be in amount and in

“forr and with an insurahce company of underwriters acceptable to:the Bank (acting reasonably):

if retiuested by the Bank:

()  the Borrower must procure that at-all times the Bank is named as codnsured on each such
insurance policy but without:any liability on the part of the Bank fof any premiumi in refation o
those insurances; and

Foitr of Charge filed at ifis Lard Registyy under referénce MDA484P
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4103

4104

4.10.5

411

4491

41412

492

PRCE

4422

413

{iy the Borrewer must procure that-at all times every such policy complies with the following
requirements:

{ay itmustcontain:
+  a hon-invalidation and non-vifiation clause under which the insurances will not be

vitiatad. or aveided as agamst any nsured party or the Bank as a resut uf any
m;&representa‘%ian naﬂmdasmlmsure or breach of any pQIlCV term of cenmﬁc}n on the

patt of ‘the insured pary; the Bahik of-any agem of the insured party or any

circumstances beyond the contrel of the insured party or the Bank;

= a'waiver of the rights of subrogation of the insurér as agaihst the Borrower, the Bank.

and the tehants of the Property; and

- aloss payee-clause insuch ferms as the Bank may reasonably reguire in respect of
insurance claim paymen%s mhermse payable to the Borrower.

{b) the insirers must give at least 30 days' notice o the Bank if any insurer proposes {o
rapudfate rescind of cancel any insurance pciicy, to treat it-as avoided in whole or in: part
or treat it ag. exp:r@d dueto ﬂcnﬂpayment of premlum 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:

opportunity to rectify any such non-payment of premium within the. niotice period.

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

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

At the Bank's request insurance proceeds:in respect of physical damage shall be tsed 1o prépay.the:

_Securec% Liabilities and until such.payment occurs the Borrower shall hold the i insurance procesds on

trust for the Bank (the perpetuily periad for whzch trust shall be 125 years).

Resirictions on dealing with Charged Assets

The Borrower will not, without the prior written-consent of the Barik (whether by & -single fransaction of
transfer, lease or otherwise dispose of any of the. Charged Assets or agreeto do 50,

The Borrower shall not, without first obtaining the express writlen permission of the Bank, exercise any

‘of the powers of teasmg orof acceptmg surrenders of leasas conferred by sectiohs 99 and 100 of the:

Law of Property Act 1825 or by commorn law of vary any lasse ar tenancy agreement or rez:iuce any.

suim payable under the safme..

Power to remedy

{fthe Bormwer at any %ama defatilts in compiymg with any of its obhgatuons ccmtamed i this Deed, the
Bank shall; without: pr&,wdzce to any othet fights arising a5 a consequence of ‘such defaulf, be entitled
to make gmnd such:defauit and the Borrower grrevmeably authorises the Bank and its empl oyees and

agents by way of security to do.all such things necessary o desirable in’ ‘connection with the same.

Any moneys so expended by the Bank shall be repayable by the Borrower 1o the Bank on demand.

Leasehold Property

|f4ne Property is leasehold, the Borrower undertakes to comply with the terms of the lease and

immediately. inform ‘the Bank if any notice is received from the %essor felating to aﬂy actual or
stiggested Breach of the lease o threatening: action.or proceedings for possession o to forfeit the
lease,

Farmeof Chargé filed at the Lérd Regisiry undér referenca WMD484F
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5471

B2

6.2

6.2

822

6.3

b4

84.1

5475

FURTHER ASSURANCE

Further assurance

The Borrower shall, if and when required by the Bank:

executasuch further Security. Interasts and assurances in favour of the Bank-and do all such acts and
things as the: Bank shall from time to tima require over orin relation to all or any of the Charged Assets
to sécure the Secured Lisbilities orfo parfact-ar: protect: the security intendéd to be created by this
Deed overthe Charged. Assets or any part thereof orto facilitate the realisation of the same; and
affix to such items of the Ghargeacs Assetsar eﬁdame orcause to be-endorsed thergon as the Bank
shall stipulate such labels, signs, memoranda-or other recognisable’ identification markings as the
Bank stall require referring or drawing: attention to the security-constituted by or pursuantto this: Deed.
POWERS OF THE BANK

Powers on enforcement

At ariy firie on-or affer the Enforcement Dati, or iFrequested by the Berrower, the Bank may, without

further nofice and whether or not a Receiver shali have been appointed, exercise all the powers
conferred on morfgagees by the Law of Property Act 1925, as varied or-extended by this Deed, and all
the powers and discretions conferred. Ecay this Deed on a Receiver either expressly or by reference

Subsequent Security interests
If the Bank receives notice of any subsequent Security Interest affecting the Charged Assets or any
paﬁ-ihere@fw the Bank may.open & new.account for-the Borrower.

If it does not open-a new account 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 time all payments made by or on behalf of the Borrower to the
Bank:shall be credited or be treated as having been credited to the new account and shall not upeyate
to reduce the Secured Liabilities at the time when it received such notice.

Statutory power of leasing

“The Bank shall have the power to lease and make agreements for leases at a premium or otherwise, fo
docept surrenders of leases and {o grant thwns on such:terms as the Bank shall consider expedient

and without the need to observe any-of the provisions of sections 99 and 100 of the Law of Pmpeﬂy
Act1925,

Contingencies

 the Bank enforces the security constitufed by this Deed at a time when no amount in respact of the
Secured Liabilies is-due and payable, the Bank {or-the Receiver} may pay the procesds.of any
recovaries effected by into 2 suspense account: '

The Bank may (subject to the payment of any claims having priority to this security) withdraw amounts
standing to the credit of such.account for application-as follows:

{1} paying all costs, charges and expenses incurred and gtaymemts made by the Bank (cr the

Receiver} in the:course of such enforcement;

{ii) paying remuneration to the Receiver as and when the same becomes due and payable; and

(-?i'i’}' paying amounts due and payable in respect of the Secured Liabilities as and when the same
become due and payable. '

Form of Charge filed at the Land Registry.under reference MD484P
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6.5

T4

7.14

743

7.2

A

7.32

733

7.3.4

735

7.36

7.3.7

Power of sale and right of consolidation

Bettions 83 and 103 of the Law of Property Act 1926 do not-apply to the security constituted. by this
Deéxd.

APPOINTMENT AND POWERS OF RECEIVER

Appointment

At any time on-or after the Enforcement Date, of f requested by the Borrower, the Bank may by
instrument in writing exécuted as @ deeci of under the hand of any duly authorised officer appoint a
Racesver of th@ Charged Assets’ orany part thereaf.

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

snd%pendentiy of any- other joint Reaewers except 1o the extent that the Bank may spemfy to the
contrary in the:appointment.

The Bank may (sui:uect to sectioh 46 of the: ingoivency Act 1986) remove any Receiver o appointad
and appoeint:another in his place. and may {subject to the provisions of any appltaabie law) replace an
-admmsstratmr mf the Borrowsr. prevmusiy appomted by the Bark where there'is a vacansy in such

office.

‘Receiver as agent

A Receiver shall be the agent of the Borrower and the Borrower shall bie solely responsible for his aots:

or defaults-and for his remuneération.
Powers of Receiver

A Recejver shall have all the powers conferred from time to time on receivers, administrative receivers

and administrators by statute and power.on bahai!’ and atthe- expansa of the Borrower to do, or c)m&t o

do, anythmg which the Borrower could do, or omit to da, in relation to the Charged Assats of any part
thereof including:

take possession of, collectand getin, and give a govd discharge for, all or any of the Charged Assels,
andlor

exércise in ms;}act of the Charged Assets all voling or other powers or rights available fo 8 registered

or other holder i such manrier as he may think fit and/or

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

part theraof, andfor:

lease or otherwise acquire and develop of improve groperties or othar assets: without being

respongible for loss or damage; andfgr

wathc}ui seﬂursiy, as he may think fit and b ihat any su::;h seguxety may‘ be of mciud@ 2 charge of the
whiole of any part of the Charged Assets ranking in priority to this'security or otherwise; and/or

‘sell, let, sirrender or accept surrenders; grant licences or otherwise dispose of 6r deal with all or any of

the- Charged Assets for such consideration:and generally on slich terms. and conditions as hé may

‘think fit and the consideration for such salé, léase of disposition may be for cash, debentures or other
obligations, shares; stock; securities of other valuable consideration and be payable immediately of by
instalments spread over such period ‘as he shall think fit and so that any consideration received of
receivabie shall immediately be and become charged with the payment of all the Becured Liabilities;

andior.

pramote the formation of mmpames with & view to the same becoming a Subsidiary of the Borrower

“and purchasmg easmg, licensing or otherwise acqusrmg interests in all o any of the Chiarged Assets

grotherwise, arrange for such companies. t6 trade or cease 16 trade arid to purchase, lease, license or

Eorof Charge et of the Land Registy pider felerohos MD4548
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otherwise acquireall orany of the Charged Assets on sugh terms and conditions as he may think: fzi:
ardior

rmake any aftangement or compromise or enter into, or cancel, any centracts which. he shall-think
aexpedient: andfar

make and effect such repairs; renewals and improverments to the Charged Assets of any part thereof
as hé may’ think fit and maintain, renew, iake out Or increass insurances; and/or

appoint managers, agents, officers and employees for any of the purposies referred to.in this clause 7.3;
andior ' '

make calls conditionally, or unconditionally, on the merbers of the Borrower in respect of uncalled
capitat; and!ar

institute, continue, enforce; defend, settle or discontinie any actions, suits-or proteedings in relation to
the Chargsd Assets or any part thereof ar S%meit to arbitration ag he may think fit; andlor

delegate his powers in accordance with clause 10 (Delegation); andior

sign any document, execute arly deed and do all such other acts and things as may be considered by
him to be incidental or conducive to- any of the matiars or powers referred to in this clause 7.3 or to the
realisation of ihe secur:iy created by or pursuant to-this Deed and to use the name of the Borrower for
ali the purposes referred {o in'this ciause 7.3,

Remuneration’

The Bank may from tirme to ime delermine the remuneration of any Receiver and section 108{(6}) of the
Law of Property Act 1925 shall be varied ascordmg v

APPLICATION OF PROCEEDS

All moneys received by the Bank orby-any Renewer shall be-applied, -after the discharge of the
remuneration and expenses of the Receiver and all liabilities having priority-to the Secured Liabilities,
in or towards satisfaction of siich of the Securad Liabilities and in such order as the Bank in its absolute
discretion may from time to time ccmciuswaiy determine, excapt that the Bank'may credit the same toa
suspense account for so long-and in such manner as the Bank may from time to time conclusively
determine and the Rec:emaf may retain tha garmie for such period as: he and the Bank consider
expedient.

PROTECTION OF THIRD PARTIES
Deemied right to enforce

In favour-of any purchaser {88 definad in section 205 of the Law of Property Act 1925) or person
dealing in good faith; the Securad Ligbilities shall be deemed to become due, and all rights of
enforcerment. Gur"sferred on the Bank by the Law of Property Act 1925, as varied and extended by-this
Deed shall be deemed to arise, immediately after the execution of this Deed.

Mo enquiry required

No purchaser or other person dealing with the Bank-or a Receiver shall be: bound or cencerned fo
enquire whether any power exercised or purported to be exercised under this Deed has become
axercisable orwhether any monsy is due on the security of this Deed or as to the propriety or regularity
of any sale by, or-other dealing with, the Bank or such Recaiver or be congerned with fiotice to the
cmntrary Ay such sale of dealing shali be deemed tobewi ithirn the powers: gonferrad by this Deed and
to be valid and effectual accordingly,

DELEGATION

The Bank and any Receiver may delegale by power ofattorney or i any other mannerto ary person

any right, power ot discration gxercisable by it underthis Deed. Any such delegation may be made on

Forit-of Cherge filsd at the Land Registry under refarence MDA84R
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the terms {inciuding power to sub-delegate) and-subject to.any regulations which the Bank or suchi

Receiver (ag the case may be) may think fit. Neither the Barik nor any Receiver will bein any way liable

or responsible to the Borrower for any loss or liability arising from: any. act: default, ‘omission or
misconduct onthe part of any-such delegate or sub-delegate.

INDEMNITIES
Enforcement costs:
The Borrower shall on demand, indemnify the Bank against any cost, logs or liability: incurred By the

Bank or by any Recelver Bsa r@sult of tha-enforcement, presarvation or atternpted preservation-of any
of the security created by or pursuant to this Deed or any of the Charged Assets,

Indemnity from Charged Assets

The Bank and any Receiver. attorney, agent or other person appoinied by the Bank under this. Deead
and the officers and emplayees of the Bank and. any such Recelver; attorney, agent or other pérson

_{each an"Indemnifiéd Party") shall be entitied to be indemnified out of the: Charged / Agsets in respect

of all costs and losses which may be incurred by, or made against, any of them {ar by or agamst any
manager; agent, officer-or- emptuy@a for whose . Hability, act or omission any of them may be
answerable) at any time retating to or arising out of or 25 a consequence of

anything done or omitted in the exercise, or purported exercise, of the powers contained in this Deed;
or

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

any claim made orasserted againstan Indemnified Party which would: not have arisen if this Deed had.
not been executed and which was not caused by the gross negligence or- willul detault of the relevant.

Indemnified Party.
POWER OF ATTORNEY

'Quwer of aimmey

_appﬂmts each of %he Bank and any. F{etewer and thew s'espec%we de[egates saveraﬁy ﬁﬁ be its- attomey'

in s name and-on s behialf:

to execute and complete any documents or instruments which the Bark or such Receiver may require
for perfecting the title of the: Bank 10 the: Charged Assels or for vesting the same in the Bank, its
nominge.of any purchaser,

to sign; execute, seal and :détiver, and otherwise perfect, any further Seclrity Interest or document
‘referred to:n clavse 5.1 {Furthar assurance), and

atherwise generally 1o sign, seal, execute and deliver all deeds, agreements and other documents and
to do all acts and things which may be required for the full exercise.of all or-any of the powers conferred
on-the Bank ora Receiver under this: Deed-or which may be deemed expedient by the Bank or a
Recewer i camectmn with-any: dlspcasatmr; reaiasatmn Br gettlng in of the: Charged Assets orany part
thereof or in connection with any other exercise of any power under this Deed.

Ratification

The Borrower ratifies and confirms and agrees to ratify-and confirm all avts and 'thmgs'wmc;h any.
.attumey pursuant to clause 124 {Paweraf attorney) shall do, or purpnrt {0 do, in i:ha exercise of hig
‘powers under clause?2.1 (Power of attorney).

Foim of Chargs Wed of the Land Registiy bkhder reférente MD484P
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MISCELLANEOUS PROVISIONS
Continuing security
This Deed and the obligations of the Borrower under this Deed shall:

secure the ulimate balance of the. Secured Liabilites and shall be a continuing security
natwsthstandmg any settlerment of account-or other matter whatsoever;

be in addition to, and not prejudice or affect, any present.or future Collateral fnstrument, Security-
Interest, right.or remedy held by cor available fo'the Bank; and

not-merge with, or be in any way prejudiced or affected by the existence of, any such Collateral
Instrument; Secunty?nterest right.or remedy..

Settlements conditional.

Any seftlement or discharge betwaen the Bank and the Borrower shall be condifional onne security of,
or-disposition or payment to, the: Hank {whether by the Borrower or Oth%ﬂNlﬁﬁ} being -avoided or
reduced or required to be:paid away or refunded by virtue of any requirement or enactment {in-each
case whether or nothaving the force of law and whether relating to bankrupicy, msmivency ligquidation,
administration or ethem;se} at any time in force or by virtue of any obligation: to give sffect to any
preference or priority and the Bank. shall be entitled to recover the value or amount of any suchsecurity
or payment from the Borrower and to-enforce ihis Deed as if such seftlement or discharge had riot
poourrad,

Land Registry

In respect of the Property charged by this Deed, the title to which is or is fo be registéered at thé: Land
Reg_istry, the Bamrower:

(i}  cerlifies that the security created by this Deed does not contravene any of the provisions of the
constitutional documents of the Borrower; and

(i)  hereby applies to the Land Registry for the entry of the following restriction In the Proprietorship
Register of-any relevant Property:

“No. disposition of.the registered estate by the proprietor of the registered estate or hy the
proprigtor of -any registered charge not. ‘being a charge regrsiered before . the entry of this
restriction Is fo be registered withouta written.consént signed by the proprietor for the lime bemg‘
of the charge dated [the date of this Deed] in favour of Svenska Handelsbanken AB.(publ)
refarred to'in the. charges rogister”.

The obligation on the part of the Bank to-make further advances to the Borrower under any a‘ac;tlty or

-other documentation issued by the Bank fc the Borrower shail be deemeﬁﬁ to-be mcorparated in this

Deed for the purposes of Section 94{1)(¢) of the Lawof F’mpeﬂy Act 1925, Section 49(3) of the Land
Reglstratmn 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 hereby

applies to the Chief Land Registrar to entera nots of such obligation on the register of each of the titles
réferred to in clause 13:3.1,

‘No responsibility for loss

Neither the Bank-nor any Receiver shall be responsible for any loss occasioned by the timing.of the
svercise of its powers under-this Daed,

No liability as mortgagee in possession

Neither the Bank nor-any Receiver shall be liable to account as mortgagee or heritable creditor in
possessiorin respect of all orany of the Charged Assets or be liable for any loss on realisation or for

any nagiact or default of any nature whatsoever for which -a mortgagee or heritable creditor in

possession may be liable as such.

Form of Charge filed at the Land Registry under reference MD484F
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CHANGES TO THE PARTIES AND DISCLOSURE
Assignments and transfers by the Borrower

The Borrower may nol assign any: of.itg ﬂghts or- transfer-any -of s rights or obligations under this.
Deed.

Assignments and transfers by the Bank and disclosure

The Bank:may assign and transfer any of its rights and obligations under this Deed to-any persor or
otherwise grant an interest in them o any:parson,

PARTIAL INVALIDITY

I, at any time; any provision of this Deed is.or becomes.iltegal, invalid or unenforceabla In-any. respect

under any law of ‘any. jurisdiction, neither the- legality, 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 orimpaired.

NOTICES
Any communicalion to be made by the Bank under orin connaction with this Deed shall be miade in

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

GALCULATIONS AND CERTIFICATES
‘Accounts

In-any litigation or arbitration proceedings arising out-of orin connection with this Deed, the-entries

madé in the accounts maintained by the Bank are prima facie evidence of the matters to which they
relate.

Certificates and determinations

Any cerlification or determination by the Bank under this Deed is, in the absence of manifest error,

‘conclusive evidence of the matters to which it relates.

No set-off by the Borrower:

All payments to be-made by the Borrower. under: this Deed shall be calculated and be made without
(and free and clear of any deduction for) set-off ot counterclain.

LAW OF PROPERTY (MISCELLANEOUS PROVISIONSY ACT 1989

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

“THIRD PARTY RIGHTS

Save as permitted’ in-this Deed, @ person who is not a party to this Deed has ng rights undet the
Contracts (Rights of Third Paﬁles) Act 1599 to enforce. any term of this Deed. This clause 19 does not
affect any right or remedy of any person which exists or is available otherwise than pursuant to that
Act.

EXECUTION AS A DEED
The parties agree and confirm that this Dead shall take effect a8 & deed nolwithstanding that the Bank

may have executed this Deed under hand only.

Farm of Charge filed at ihe Land Raglshy undsi referernce MD484F
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1 GOVERNING LAW

This. Dead and any non- -gontractual obligations arising out of orin.cannection with it are. gavernad 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.
SIGNATORIES

Borrower

Executed asadeed 3

by the Borrower
acting by a-director in the presenceof

Signature of withess: % \6{ A

Narme: ORI ex Qﬁwﬁmm _

Y Diractor

Address: mﬁ?kwﬁﬁﬁ @mﬁ; Fele Wi,
Leaa e Grovs GE A

For and on behalf of the Bank

Amhnnsed Ssgnatem J}

HBURBOB092016/12:55,21

Form of Charge filed al the Land Regisly under referance MDG84P.
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Resolution re Legal Charge
Extract from the records 'of Hemingford Properties Limited (the "Company")

of a resclution of the Director dated.

"After due consideration of ail the circumstances and on’ bsmg satisfied that it is for the benefit-of the Company
and in the interests of the Company for the purpose of carrying or its business it was resolvad to.enter inté the
legal charge i the ferm now produced {the "Legal Charge"yand o deliver the Legal Charge o the Bank.

It was resolved that the Legal Charge be exscuted and delivered as a deed by the Company acting by its
Directorin the presence of a withess.”

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

Director/Segretary”

*Delete as appropriate but should only be signed by a director-where the company no longer has a company
sec:retary and has alterad its Articles to this effect

HBUKJ06092016/12:55:21






