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Registration of a Charge

Company name: HEMINGFORD PROPERTIES LIMITED
Company number: 00652585
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Received for Electronic Filing: 13/03/201

Details of Charge

Date of creation:  09/03/2018
Charge code: 0065 2585 0041
Persons entitled: SVENSKA HANDELSBANKEN AB (PUBL)

Brief description. THE PROPERTY KNOWN AS OR BEING 93A WESTBOURNE TERRACE,
PADDINGTON, LONDON, W2 6QT.

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 0041

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 9th March 2018 and created by HEMINGFORD
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 13th March 2018 .

Given at Companies House, Cardiff on 15th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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LEALTRIG1S

THIS LEGAL CHARGE is made on_ i Mol e 1§ BETWEEN:
(1) Hemingford Properties Limited company number 00652585 (the "Borrower"); and
{2)  SvenskaHandelshanken AB (publ) {the "Bank").

1T 1S AGREED as follows:

1 DEFINITIONS AND INTERPRETATION

14 Definitions

i this Daed, unless the-cdnitext Otherwise réguirés:

“Authorisations" means all authorisations, consents and permits issued by any gavernmental body

-agency, department o reguiatory, self-regulatory or other authority including, without limitation, locat

arid public authorities and statutory undertakings.

"Gharged Assets” means-all the undertaking, proberty and-assets of the Borrgwer described inclause
3.1 (Fixed charge}including any part thereof and any interest therein.

"Collateral instruments” means inslruments, guarantees; indémnities and other assurances-against

financial loss and any other docurments which cofttain or #vidence:ai obligation to pay or discharge
any liabliities of any pérson. '

"Enforcement Date™ means the date on which the Bank demands the payment or discharge of all or
any part of the Secured Lishilities or, if earlier; the data onwhichan: applmat o s made of cther action

is taken fof the administration of thé Borrower.

“Insurances” means all.contracts or pcai cles of insurance in which the Borrower from time fo time has

-aninterest,

"Party" means a party to'this Deedand includes its successors in title, permitted assigns and permitted
transferees; whether immediate or-derivative..

“Planning Acts" means the Town and Country Planning Act 1930, the Planning (Listed Buildings and
Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planfing
(Consequential Provisions) Act 1990, the:Planning and Compensation Act 1981 and the Planfing and
Compulsory Purchase Adt 2904, and-any subordinatd- legistation made-(before or aftel this Deed)

under those statutes and any other statute: governing or controlling the use or development of land

and property.

"Property” rigans the property known as 93a Westbourne Terrace, ‘Paddington; London, W2:6QT
and registered at Land. Reglstry urider title numbier ;

"Receiver' means any oné.or morg réceivers andlor managers agpoinied by the Bank pursuant to this
Deed in respect of the Borrower or overaall or any of the Charged Assets.

"Security Interest” means any morgage, charge, pledge, lien, hypothecation, assignment by way of

security, right of set-off, trust arrafigement for the purposé of providing security or any other
encumbrance securing any obligation of any person or any othertype:of preférential arrangement
{including, without limitation, title transfer-and retention -a?rangements} havirjg a-similar effect.

"Secured. Liabilities" means all moneys, -cbligations and Habiliies covenanted to be paid or
discharged under or pursuant to clause: 2 (Covenant to pay).

"Security Period” means-the period from the date of this Deed until the Bank confirms inwriting to
the Borrower that all the Secured Lisbilities have been unconditionally and irrevecably paid and
dlscharged i full,

Form of Charge fed-at the. Land Registry. under reference MDHB4E
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Lonstruction

_An_y reference in this Dead to:

an "amendment’ includes . amendment, implement, novation, re-enactment, replacement,
reinstatement or variation-and "amend" or "amended" will be GOﬂSidEF@d accarmngim

"assets" includes prasent and futdre property, revenues and rights of every description;

‘eonsent’ shall be construed as including, without limitation, any authotisation, consent,
approval, resolution, Smem@ examption, filing, notarisation or registration.

“this Deed” or any other agreement or instrument is a reference to this Deed or that other

agreement.or instrument as the same méay have been, or’ may from time to tine be, amended,
novated, repiacecf restated or supplemented- ‘provided that, where: the congent of the Bank is

required fo such amendment, novation, replacement, restatement or suppiememt such congent

has baan abtamed

a "guarantee” includes any guaraniee, meﬁemnaty, counter indemnity or other assurance i
:eapeeu uf ihe: mdwmednew ol any persoln,,

the words "includes”, "including” @nd "in particular’ shail be construed as being by way of
iHustration or emphasis only and shall not be construed as, nor shall they fake effectas, i imiting

the generality of any forégoing words;

Maw" include’s common or customary law, principles of gquity and any constiution, -code of
_pr;actlce deores, ;udgemem decision, Ieg:siaﬂun order, ordinance, regtlation, bye-law, statiite,

treaty or other legislative measure in any jurisdiction or any prasent or future directive,

regulation, guldeilﬂe request, rule or reguiremant (in sach case, whether or ﬂa‘chavmg the force.
of faw but, if not-having the forcé of law, the compliance. ‘with ‘which i8 in accordance with the'
general practice of persons to whom %he difgclive, raguiatmn gmde;ne requasi rule or

requirement is intended to apply) of any gmemm&nt&% intergovernmental ‘or supranatmﬂai
‘body, agency, departrment of reguiatory, self-regulatory or othef authdrity or arganisation;

a"person’ inG iudes any person, firm, company, carparaiaon government; state or agency of a
state or any association, trust or partnersh p {whether of not having separate legal personality)

or two or more of the foregoing;

-a "regulation” includes any regulation; rule, official directive, request or guideline {whether or
not having the force of the law) of any go
agency, department or regllatory, sa!f-fegulamry or other authority or nrgamaatmn

srnmaiital, sntergcwernmenta oF supranat ional body,.

“rights” inclldes all rights; title, benefits, powers, privileges, interests, claims, authorities;
-discretions, remadies, liberties, easements; quasi-easemeants and appurtenanc:@s (ingach case,

of every kind, present, future and contingenty, and

"semmty inciudes any mortgage, charge, pledge, fien, security assignment, hypothecation or,

trust or othar afrangement for the purpose of pmwdmg security and any other encumbrance of

security inferest.of any kind having the effect of securing any ol igation of any person (including,
without. limitation; the depx::«s;t i’i}f moneys, property or title: docuiments with & “person ‘with fhe
intention of affardmg such person aright of set-off or lienyand any other agreementor any ather
type of arrangement having a similar effect.

Clause-and schadule headings are for ease of reference only .

A référenice in this Deed to.any pérson includes that person's Successers in title, whether immediate

ot derivative and (m the case of the Bark only} 1’{9 permitted assignees and permitted transferees,
whether immed%ata or derivative.

IF twio or more persons are included in the definition "Borfower" then the use in this deed of the word

"Borrower” shall be deemed to refer to such persons both together'and separately and the Borrower's

Formof Chargs filed at the'Land Registiy uidar referbnte MOGB4P
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3.2

obligations shall be their joint and several obligations and each of them shall be primarily liable by way

of indemmnity for the liabilities to the Bank of the-other.or others. of them.

COVENANT TO PAY

Covenant

The Borrower covenants that it will on.demand pay to the Bank all moneys and discharge all abligations

and liabilities now or hereafter due, owing or incurred by i fo the Bank when the same- become due

‘for-payment or discharge whether by acceleration or otherivige, and whetheér auah maoneys, ab!tga’tmns

or lialiities are expressed.ori mphed present, future, actual or cmntmgenﬁ joint or several, incurred as
principal or: surety; originally owing to-the Bank or purchased or piherwise acqu:rad by it; cfermmlﬂated
in sterling or-in any ottier currency; or incurred-on:any barking account or i any other manner
whatsoaver..

Certain liabilities.

The liabilities referrad to in clause 2.1 [Coveriant) shall, without limitation, include:

-all lizbilities under or In connection with foreign exchange transactions, inferést rate- swaps and
hedging transactions and other arrangements.entered: into for the: purpose of limifing expostire to

fluctuations in-interest or exchange rates;

all habilities arising from the issue, acceptance, endorsement, confirmation. or discount of -ahy

-negoitlabie or non-negotiable instruments; documentary or other credits, bonhds, guarantess,

indemmities or other instruments of any kind;

‘interest {both before and after Judgemant} todate of payment at such rates and on such terms-as may
fromtime to time be agraad commission, fees and other charges and all legal and othar costs, charges
-and expenses.on a full and unqualified indemnity basis which may be incurred by the Bank in relation

to-any such moneys obligations or liabilities or-generally inrespect of the Borrower; and

all costs, charges, expenses and liabilities ineurred as & rasult of or pursuant to the exércise of the

rights and powears cantained in this Déed.

CHARGES

Fixed charge

The Borrower charges to the Bank with full titie guarantee as a continuing security for the payment
and discharge of the Secured Lizbilities the following assets; both present and futare:

by way of legal mortgage the Property: and

by way of fixed charge:

{  all'plant and machinery owned by the Borrawer and is interestin any plant ard machingry in its

possession located at the Property;
(i) all fixtures and fittings from time to time attached 1o the Property;

(iiy -all other chatiels of the Borrower located at the Property and not ordinarily disposed of in the
ordinary course of business;

{ivy all bensfits in respect of the Insurances including gl claims and the refund of any premiums;

(v} all rents receivable from-any lease granted of the Property. and
(viy all the goodwill of the Borréwear'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/or
any Reteiver may — as agént for the Borrower — sell any assets of th@: Borrower which have nat i:teeﬂ

Form of Charge fled at the Land Registry tinder refsrencis MD484F.
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removed:frony the Property. The Borrower heraby assigns and agrees o asssgﬂ the progeeds of such

saleto the Bank -and agrees that the Bank may . appiy such proceeds in reduction: of the Secured

‘Liabilities:

Set O

The: Borrower: hereby agrees: that the Bank- hay at any time and from time to time without notice, set.

off:any amounts owed by it to the Borower ity o towards satisfaction of the' Secured Liabilities {which

shail be in addition to and wst_houl__p{ewd ice to such:rights of set-off, combination, lien-and other rl_ghts _
whatsoever conferred on the Bank by law} and may transfer any sum or sums standing to the.credit of-

~any account of the. Bgrmwer withthe Bark-at any of its branches, of whatever nature and in'whatever

currency denominated, in or towards satisfaction of any sums due and payable from the Borrower to
the Bank under this Deed orin or towards satisfactionof the Secured Lianilities.

If the liability-in- respect of which-the Bank is exercising its rights of set-off is contingent, or not yet
payable, it shall automatically be accelerated, and shall ac:c::afdmg!y be dua and pavable, before and
at the:time of such set-off. If the sums standing: {o the credit of any account of the Borrower with the
Bank at-any of its branches against which-set-off is to be made are not-due or matured orotherwise
payable, they shall notwithstanding anything to the contrary contained inthis Deed be deemed already

to besofor the purposes of the set-0f contemplated in this clause provided that the Bank shall not'be.

obliged to exercise any right given to it by thig clause,

UNDERTAKINGS

Duration

The-undertakings in this clause 4 remain in force during the Security Period.
Negative Pledge

The Borrower will not creste or agree:to create or permit to subsist any Security Interest over the
Charged Assets:

Deposit of deeds

The Borrower will deposit with the Bank (to be held atthe risk of the Borrower) all deeds and documents
of tile relating to the Propetty and such other Charged Assels as the Bank may reguire.

Development and alterations

The Borrower wili not, ‘without the prior written consent of the Bank, make or. parmit others to make
any applh ication for planning permission in respect of any part of the: Property or make-any structural
ormaterialalteration or addition to the Property or carry out or permitio be carried outany: development
(within the meaning of that expression in the Planning Acts).on any part of the Property,

Inthe event that, during the Security Period, the Property-is intended to be developed or is in the
gourse of development (in each case with the prior-written consent of the Bank), the Borrower shail:

{iy  proceed diligently-and to the reasonable satisfaction of the Bank and any competent authority
with such development inall respects in mﬂform!ty with-all piannmg and by-law consents which:
shall-together with the plans and specifications be produced to the Bank for approval prior to.
the commencement of any works of development; and

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

Repair

“The Borrower will keep all its buildings, fixtures, fittings, plant and machinery (or proclire that they are-
kept) in good repair and in goocé working order and condition (fair wear and tear excepted in the case:

_of ﬁxtures plant and machmery) and fully prateated against damage or deterioration and not compmt.
any’ waste ther_ez:n_ or lessen the value. thiereof,

Forim of Chargs filed-atihe Land Régisty under reference MDAG4P
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4.10.1
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Access

The Borrower will permit any person appeinted by the Bank, without the Bank becoming liable to
acoount as mortgagee in possession, (at reasonable times am:i on reasonablenolice) to enter-onand

inspect the state of the Property and other premises {if amy} or-which the Borrower shall from time to

fime be carrying out-any contract or other works.
Notices

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

arder, direction, dasngnat:u}n resoclution or proposal having spacific-application tothe Propertyor 1o the
'afea W whic;h ut is Sxiuate gzvem or mad@ by‘ aﬂy pfannmg auihnnty prother pubim body o authority

The Borrower will, if requested by the Bank, without dal ay’ and at its own-cost fake gl reasonable or
necessary steps W cﬁmp!y with any such nolice or order.”

The Borrower will further, if requested by the Bank, but-at its own-cost. make or join with the Bank in

making such {)b;ecmn& or representations: agamst arin respect of-any proposal for such a notice or
order as the Bank shall reasonably deem expedient,

Any compensation received by the Borrower as a result of any notice or-order shall be appl:ed in
repayment of the Secured Liabilities.

Planning Acts

The Borrower will:

not.do or knﬂwmgiy omitor knowingly suffer to be done or omitted any. act, matter or thing in, on-orin
respect of the Property required to be doneor. omitted by.the Planning Acts or which shall contravene
the provisions of the Planning Acts; and

indermnify and keep indemnified the Bank against-all |l actions, proceedings, costs, expenses; claims.
and demands whatsoever in respect of any such act, matter or thing s contravening- the provisions of
the Planning Acts:

Land Registration Acts

The Borrower will not, withotit the prior written consent of the Bank:

(i)  permit any person to be registered as proprietor under the Land Registmtaon Acte of the
h Preperty,

(i} createor knawgngiy permitio arise or subsistany werndmg interest aﬁ‘ectzng the' Praperty within-
 the definition in the Land Reg;strataan Acts;or

'{Eii_) permit any person to-become entitied to any proprietary right or. interest which might. reasonably
be expected adversely to-affect the vaiue of the Property orany other Charged Asset thereon.

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

insurances

The Borrower shall effect insurance of the Charged Assets all such insurances to be in amount.and in
form and with-an insurance company or-underwriters acceptable to the Bank (acting reasonably).
If requested by the Bank:

0] the Borrower must procure that-at all times the: Bank is named as co-insured on each such-
' insurance: pailcy but without any_ mbzit‘ﬁy on the part of the Bank for any premium in relation to
those insurances;.and

Formof Charge fled ol the Land Registry under reference MD4845
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{ily  the Borrower miust procure that -at alf times every such:policy: complies with the following
requirgments:

{ay st contain:

- -a r‘;cm—mva!sdatmﬂ md ncm w’tiatlcm ciausa uﬂder w_hi_gh the: msuranc&s wsli nat be-
-mxar&pr@santetm& figh- dtsalasur@ el bgeach czaf any pniﬁcy Eerm or cond tif:m on t%‘;e-
paft of the insured 3:):;.4;‘1:31'e the ‘Bank orany agent of the insured party o any-
circumstances beyomd the-controlof th@ insured party or the Bank;

= awaiver of the rights of subrogation of the insurer as against the Borrower; the Bank:
and the tenanta of the Propérty; and

~ @ logs payee clause in such terms as the Bank may réasonably require in respect of
insurance clalm payrmnts Gthamme payable tathe Eﬁrmwer

(b) the Insurers must give at least 30 days' notice to the Bank if any insurer pmp%% fo
fepudiate, rescmd orcance! aﬁy insurance polidy, to° treat itasavoided in who!e o W part,
ortreat it as e:xpwed due 1o non- paymeﬂt of premiur or, otherwise: decline any valid claim’
under it by or ¢n behalf of any insured party or'the Bank ‘and rmust give thé Bank the'
appc}rtun:%y to réctify any stch noi- payment of premium within the notice period.

if the Borrower fails to comply with any of the provisions of this clause, the Bank shall immediately be
mnhﬂmr{ 0 raffmg% H"lf-’x %nm |mnr~@a ggnr‘emmr_j gt the experigeof the ermwmr

Exceptas provided below, thé proceeds of any insurénce in respect of physical damage mustbe usad.
towards replacing, restoring or reinstating the Property.
At the Bank's reduedt insurdnde proceeds:in raspect of phivsical damage shall be uged to prapay the

Secured Liabilities and until such payment occurs the Borrowsr shall hold the insurance procesds on
triist for the Bank (the perpetuity peried forwhich trust shall be 125 years).

Restrictions on dealing with Charged Assets

The Borrower will not, without the prior writieri corsent.of the Bank (whether by a single transaction or
a gerigs of refated of unrelated transactions and whether at the same-ime or over & period of tims)
sell, transfer, lease or otherwise dispose of any of the Charged Assels or agres to doso.

The Bormrower shall not, without firgt obtaining the express writtén-permission of the Bank, exercise any
of the powers of leasing orof accepling surrenders of leases conferrad by sections 98-gnd 100 of the

Law of Property Act 1925 or by comman faw of vary any lease or tenancy agreement or rédiice any
suim payabie under the saime.

Power toremedy

Ifthe Borrower at any time defaults in-complying with any of its obligations contained in this Deed, the
Bank shall, without prejudice o any other rights arising asa consequence of such default, be entitled
te-make good such default and the Borrower itrevocably authorises the Bank and its emplovess and.
agents by way of security to do all such things necessary or desirable in.connection with the same.
Any moneys so expanded by the Bank shall be repayable by the Borrower to the Bank on demand.
Leasehold Property

If the Property is leasehold, the Borrower underlakes: to comply with the terms of the lease and
immadiately informithe Bank if any notice is received from the lessor relating to'any actual or suggested:

breach of the lease or threatening action or proceedings for possassion of to forfeit the lease.

Formr of Charge Hled-al the Land Registry wider refererics WD454P
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FURTHER ASSURANCE

Further assurance

The-Borrower shall, if and whan required by the Bank:

exscute such further Security Interests and assurances in‘favour of the Bank and do.all such acts and

things as the Bank shall from tirme o time require over orin relatior to all orany: of the Charged Assets
to secure the Secured Liabilities or to perfect-or protect the: security intended to-be created by this

‘Daed aver the Charged Assets of any part thereof or to facilitate the realisation of the same; and:

affix to such tems of the Charged. Assets or endorse or.cause to be endorsed thereon as the Bank

shall stipufate such labels, signs, memorandz or other recognisable {dentification markings as the Bank

shall reguire: refarring or drawing attention to the security constituted by or pursuantto this Deed,
POWERS OF THE BANK

Powers on enforcement

fwr%her notice and whether or et @ Reae ver shali hawez been appmﬂteci exercuse aii the f:sawers-
caenferred-on mortgagees by the Law of Property Act 1925, as varied orextended by this: Deed, and
ali the powers and discretions conferred by this Deed on-a Receiver gither. expressiy or by reference.

Subseqguent Security interests

1fthe Bank receives notice of any subsequent Securtty Interest affecting the Charged Asseis or any
part thereof, the Bank may open a-new account for the Borrower.

If it does not: opena 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 anew account at the time when it
recaived such rotice and as from fhat time ali payments made by or on behalf of the Borrower to the

Bank shall be credited or be treated as having been credited fo the new account: and shall not operate:
to reduce the Secured Liabliiies 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,
to accept surrenders of leases and fo grant opﬁons 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 Property

Act1925,

Gontingencies.

If the Bank enforces the security constituted by this Deed at a time when no-amourit in respect of the

Secured Lisbilities is due and payable, the Bank (or the l%eaewer) may pay- the proceeds of any.

recoveries effected by itintoa: suspense account,.

The Bank may (subjéct tothe payment of any claims having: priority fo this: aecurzty) withdraw amounts:
standmg to'the credit of such account for apphcatmn a5 follows:

("_i')- paying all costs; charges and experisesincurred and- payments made: by the Bank-{or the
Receiver) in the course of such enforcemant;

(i paying remuneration fo the Recsiver as and when the 'same_;bemme_s;-du_e'-and_payable;gand’;

{iilf)y -paying amounts due-and payable in respect of the Secured Liabilities as-and when the same.
become due and payabie.

Forivrof Charge filed at the Land Registy under reference MD484P
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Power of sale and right of consolidation

Sactions 83 and 103 of the Law of Property Act 1925 do:not apply to the security. constituted by s
iy ¢ _ _

APPOINTMENT AND POWERS OF RECEIVER

Appointment

AL any-time ‘on or after the Enforcemeant Date, or if requestéd by the Borrower, the Bank:may by
Tnstrurmient in wiiting executed as a desd or under the: hand of any dilly authorised officer appointa
Recelver of the Chiarged Assets or any part thereof.

Where rmiore; than one Receiver ig-appointed, each joint Reteiver stiall have power 1o act severally,

independently of any other joint Receivers, except'to the extent that the Bank may specify to-the
‘contrary in'the appointment.

The Bank may- (sub;act to section 45 of the Insolvericy Act 1986) remove any Receiver so sppmmted

“and appoint another in hig place and may (subject to the provisions of any app licable law) replace an
‘admihistrator of the Borrower previously appointed by the Bank where thergis a vacarnicy in such office;

Recelver as agent

AReceiver shall be the agent of the Borrower and the Borrower shail be solely responsible for his acts

or defaults and for his remuneration..
Powers of Receiver

A Receiver shall have all the powers conferred from time to time on receivers, administrative receivers:
and administrators By statute and power on behalf and at the expense of the Borrower to do,.oromit.
to do, anything which the Borrower could do, or oniit to do, in-relation to the Charged Assets or any-
part thereof including:

take possession:of, collect and: geétin, and give a good discharge for, ali or any of the. Gharged Agssts;
andiar

exercise in respect of the Charged Assets all wtmg or other powers or rights available to a registerad
or-othier holder in'such manner as he'may think fit and/or

carry-on, manage, develop, reconstruct, amalgamate or diversify the businsss of the Borrower or any
part thereof, andior

lease orotherwise acquire and develop.or improve properties or other assets without being responsible
for loss or damage; and/or

raise. or Borrow any money from or incur any other liability to the Bank or others on such terms, with
or without-security, &s he may think:fit and so that any such security may be or include a charge:on-
the whole or any part of the Charged Assets ranking in priorily o this security or otherwise; andfor

sell, let, surrender or accept surrenders, grant licences or otherwise dispose- of or deal with all or any
of the Charged Assets Tor 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, securities or other valuable consideration and be payable immediately or

by instalments spread over $uch period as he shall think fit and so that any consideration received or
receivable shall immediately beand become charged with the payment of all the Secured Liabilities;

andfor

promote the formation-of companies with & view to'the same beccmmg a Subsidiary of the Borrower

and purchasmg Isasing, licensing or otherwise acquiring interests in-all or any of the Charged Assets
or otherwise, arrange for such companies to trade or cease to trade and to-purchase, lease, Jicense:

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

fit: and/or

.Form of Charge fled at the Land Registry under reference MD484P
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7.3:13

7.3.14

74

8.4

8.2

10

make any arrangement or compromise-or enter into, or cancel, any contracts which he shali think

expecisent andior

make and-effect such repairs; renewals and 1mpraveméﬁts to the Charged Assets orany part. thersof

8% he may think fit and maintain; f‘EﬁQW take-out or ncrease insurances; and/or

appoint managers; agehts, officers and employess for any. of the purposes referred to I this clause
7.3; andlor

migke calls conditionally, or uncenditionally, on the members of the Borrower in respect of uncalle d
'cagntal andfor

inslitute, continue, enforee, defend, settie or discontinue any aictions, suits or proceedings in relation:

k(o2 th@ Chargﬁzd Assets orany part thereof or subimit to arbitration as he may think’ fit; and/or

delegate his powers In accordante with clause 10 (Delegation]; and/or

sign any document, execute dny deed and doall such othieracts and things as may be considered by
Hirn 1o b Inciderital or conducive to any of the matters or powers referred to in this clause 7.3 or to the

Taatisation of the security created by orpursuant to this Deed and to use the name of the Borrowsr for

all the purposes refefred toin this clause 7.3

Remuneration
The Bank may from time to time determine the remuneration of any Receiver-and section 109(8) of
the Law of Property Act 1928 shall be varied accordingly.

APPLICATION OF PROCEEDS:

remaneratﬁcsn and expensas of the Recelver andall I:abahtles havmg prmrlty o the Secured Laabtl:‘é 165,
ifvor fowards satisfaction of sush of the Secured Liabilities and in such orderas the Bank in its absclute
discretion may from time to time condlusively determine, except-that the Bank may credit the same to
Fstspanse account for so lony andin such manner as the Bank may from time o fime conclusively
determine and -the:Receiver miay retain the game Tor such period: as he and-the Bank- consider
expedient '

PROTECTION OF THIRD PARTIES
Deemed right to-enforce

Ity favour of any purchaser (as defined in section 205 of the Law:of Property Act 1825) or person
dea!mg in gucﬁ faith, the Sﬁec:ured anbﬂntxea shatl bie deﬁmad tcn becamedue and al rsghts c}f.

Deed__ shai[ bie ﬁeemer:i m anse_ immeduately aﬂaf the executlmﬁ of: this ﬂe_ed
No enquiry required

No-purchaser or other person dealing with the Bank or-a Receiver shail be bound -or concernad 1o
enguire whether any power exercised or purported to be exercised under this Deed has become
exercisable.or whethier any money 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 Receiver or be concermied with notice to the:
contrary, Any such sale or dealing shall be-deemed to be within the powers-confarred by this Deed
and to bie valid and effectual accordingly.

DELEGATION

The Bank and any Receiver may delegate by powerof attorney or in any other manner to any person
any right, power of discretion exercisable byitunder this Deed. Any suchdelegation may be made-on

theterms (including power to sub-delegate) and subject to any regulations which the Bank or:such

Receiver (as the case may be) may think fit. Neither the Bank nor any Recaiver will be in‘any way

Form of Charge filed af e Landg Régistry vnderrpferénce MD454P
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12.2
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liable or responsible to the: Borrower tor any toss or liability ansing from any. act, detault, omission or
misconduct on the part of any such delegate: or sub- d@t@gate

INDEMNITIES

Enforcement costs

The Barrower shall andemand, indemnify the Bank against any cost, loss or Isamltty incurred by the.

Bank or by.any Recelver as a result of the enforcement; preservation of attempted 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 appainted by the Bank under this Deed.
and the officers and employees of the Bank and any such Receiver; sttorney, agent or.other person
(each an “lndemmﬂeﬁ Party") shail be entitled to be indemnified out of the Charged Assets in respect
of all costs and iosses which may be incurred by, or made against,-any. of them: {or by or against any
manager, agent, officer or-employes for whose liabil lity, sct-or omission any: of them: may bo
answerable) at any time rélating 1o oratising ot of or as @ consequience of:

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

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

any claim made or asserted againstan indemnifisd Party which would not have arisen if this Deed had
not been executed and which was not caused by the gross negligence or wilful default of the relevant
Indemnified Parly.

POWER OF ATTORNEY

Power of attorney

The Borrower, by way. of security (and to secure proprietary interests-of any del egates) trr&maab!y_-

appoints gach of the Bank and'any Receiverand: their respactive delegates severally to be its attorney-

in its name-and on its behaif:

fo-execute and complete: any documents or instruments which the Bank or such Receiver may require
for perfecting the title of the: Bank o the Charged Assets or-for vesting the same in the Bank, its

norhines or any purchaser;

to sign, execule, seal and deliver, and otherwise perfect; any further Security Interest or document.

referred foin clause 5.1 (Further assurance); and

otherwise generally to sign, seal, execute and deliver all deeds; agreements and other-documents and

to do-all acts and things which may be requgred for the fisll exercise of afl or any of the powers conferred
on-the Bank or & Receiver under this Deed or which may be deemed expedient by the Bank ora
‘Receiver in connection with any disposition, reahsatucm orgetting inof the Charged Assets orany part
thereof or in connection with any other exercise of any power under this Deed.

Rafification’

The Borrower ralifles and confirms: and agrees to rafify and confirm all aicts and things: which any

attorney pursuant to'clause 12,1 (Power of attomay) shall do,.or purport to do, in the exercise of his

powers: urider clause12.1 (F‘ower of glforney).

MISCELLANEOUS PROVISIONS

‘Continuing security

This Deed and the obligations ofthe Borrower under this Deed shall

Form of Charge filed at the Land Registry undsr refarance MD484P
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13.1.2

13.2

133
133

1332

134

135

secure. the ullimate balance of the Secured Liabilities and shall be a continuing security
nﬁiwathstandmg any Settlament of accotnt or Gther miatier whatsosver,

be in addition to,-and not prejudice or-affect, any preésent or future Cotlateral Instrument, Security:

lmeresst rlght of” remedy held by or available to the Bank; and

- not merge with; or bein any way préjudiced or affected by the existence of -any such Coltateral
Instrutment,. Securlty Interest, rzght or remed’gf

Bettlements conditional

Any-settlement or discharge between the Bank and the Borrower shall be conditional on no security

of, of disposition or paymient o, the Bank (whéether by the Borrower or otherwise) bemg avoided or

rethiced or required to. be paid away or refunded by virtue of any requirement or enactment {in each

.case whather Gr nat navmg the force of !aw and wha’cher relatmg tm baﬂkrupmy, snsaﬁvency, !iqu;dat:oﬂ :

-prefereme of pnorlty ar‘ad the: Bank shall be entitled to recover ﬂm value 0!‘ amaunt ofanysuch secunt_y-
or paymient froiv the Borrower.and to enforce this Deed as if such settiement or discharge had not

Godured:
Land Registry

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

(i), certifies thatthe security created by this Deed does not contraverie @ny of the provisions of the
constitutional documents of the Borrower, and

iy hereby applies fo the Land Registry for the entry of the-following restriction in thie Propristorship-
Register of any relevant Property:

“No disposition: of the registered esidgte by the propristor of the registered estate or by the
proprielor of -any registered charge nol being & charge registerad before the enfry of s
restriction is-lo be registered without a-written consent:signed by the proprietor for the time heing.
of the r::harg@ dated: [the date of ﬁws Deed] in favour of Svenska Handelsbanken AB {pubi).
refarred fo fiy the charges register”.

The' obligation on the part of the Bark to make further advances to the Borrower under any facility or
other documentation issuer by the Bank to the Borrower shall.be desmed to be incorporated:in this.
Dead for the purposes of Section 94(1)(c) of the Law of Property Act 19825, Section 49(3) of the Land-
Registration Act 2002 and Rule 108 ¢f the Land Registration Rules 2003 and for the purposes of the
Land Registration Rules 2003 and Section 42(3) of the Land Reglstration Act 2002 the Bank hershy
applies to the Chief Land Registrar to-enter a note of such abligation on the register of each of the:
titles referred to i clause 13.3.1.

No responsibility for loss

Neithier the Bank nor any Receiver shall be responsible for any loss ocoasioned by the timing of the:
exercise of its powers urider this Deed,

Mo liability as morigagee in possession

Neither the Bark nor any Receiver shall be liable to account as-mortyagee or heritable creditor-in
possession inrespect of all-or any of the Charged Assets or ba liable for any loss on realisation or for

'any naeglect or default of any nature whatsoaver for which a morigagee or heritable creditor in
‘possession may be liable as such.

Farm of Charge filed at the Land Registry under refarance. MDH84P
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172
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CHANGES TO THE PARTIES AND DISCLOSURE
Assignments and transfers by the Borrower

The: Borrower may nobassign any of its rights or ransfer any of its rights or obligations under this
Dond. _ hiiga

Assignments and transfers by the Bank and disclosure

The Bank may-assign and fransfer any of ifs rights and obligafions uider this Deed to-any person of
otherwise grantai interest in theni 1o any persoi:
PARTIAL INVALIDITY

if, at any time, any provision.of this Deed is or becomes illegal, invalid or unenfurceable in any respect
under any’. taw-of any. ;urlsdmtmn neither the iegahty vahdzty or enfomeabal:s:y of the: remaining
provisions nor the aga!;ty, validity or enferceabtlzty of such provisions dnder the faw of any other
jurisdiction will in any way: be alfecled br inipaired,

NOTICES

wntmg and unless mihewsa stateﬁ may be made by ?ax of letter te the: adc%ress 01‘ the BU!’S’QW&!‘ izast
Kknown to.the Bank.

CALCUH ATIONS AND CERTIFICATES

Accounts

in any Htigatin of arbitratioty proceedings arising vut of or in connection with this Deed; the entries
made in the accounts maintained by the Bank are prima facie evidence of the matters ty which-they

relate.

Certificates and determinations.

Any certification or determination by the Bank under this Deed is, in the absence of manifest arror,

cmnc!uswe ev:dence ef the matters to whlc;h it rélates.
No set-off by the Borrower

All payments to be made by the Borrower unider this Deed shall be calculated and be made without

(and free and clear of any deduction for) set-off of counterclaim.

LAW OF PROPERTY (MISCELLANEOUS PROVISIONSY ACT 1989

[Fer the purptses of the Law of Property (Miscellansous Provisions) Act 1989, any provisions of each

dotument governihg the terms of fHe Secured Liabilities and relating to any disposition of property

‘shali be deemed fo be incorporated in this Deed.

THIRD PARTY RIGHTS

‘Save as pefinitted in this Deed, a person who isinot a party to this:Deed has no rights under the
'-Contracts {Rights of Third Parties) Act 1999 1o enforce’ any term of this Deed. This. tlalise 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 partiss agree and donfirm that this Deed shall teke effect asa deed notwithstanding that the Bank
may have exgcuted this Deed under hand only:

Fomvof Charge Flad at-the Land Regisiry vhdsr reférencg MD484R
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2 GOVERNING LAW

This Deed and any non-gontractual obligations arising out of or in.connection with it are governad by,
and gonstrued naccordance with, English law,.

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

Borrower

Executed-as a deed

by the Borrower o
acting by a.director-in the presence of.

Signature of witness:

Name: AT,

Address: < uk@&m@% BN,

CNEG ol -

For and on behalf of the Bank

o

Authorised Signatory

HBUKIHBOT207T8/18116:28
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Resolution re Legal Charge
Extract from the records. of Hemingford Properties Limited (the "Company™).

of a resolution of the Director dated VS Tes cenfel 51017

"after dug consideration of all the circumstanges and on being satisfied that itis for the benefit of the Cormpany
and in the/interests of the: Gompany far the purpose of carrying on its businass it was resolved to enter inta the
Iegal charge in the form now produced {the "Legal Charge") and to deliver the. Legal Charge to the Bank.

it was:resolved that the Legal Charge be-executed and delivered as a deed by the Campany acting. by its
Director in the presence of a withess,”

Fhereby certify that the foregoing is & true extract from the records of the Cormpany and that a trus copy of
the Legal Charge has been refained by the Company.

Director/Seeratary®-

*Delete as appropriate but should only be signed by a ditector where the company no longer has a compahy
secretary.and has aliered ifs Articlas to this effect

HBUK 16012075716 16.:26






