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Registration of a Charge

Company name: KINGERLEE HOLDINGS LIMITED
Company number: 00984588
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Received for Electronic Filing: 03/11/2017

Details of Charge

Date of creation:  26/10/2017
Charge code: 0098 4588 0013
Persons entitled: SVENSKA HANDELSBANKEN AB (PUBL)

Brief description:  FOR INFORMATION OF THE LAND CHARGED PLEASE REFER TO THE
INSTRUMENT

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 00984588 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: KNIGHTS PROFESSIONAL SERVICES LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 984588

Charge code: 0098 4588 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th October 2017 and created by KINGERLEE HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 3rd November 2017 .

Given at Companies House, Cardiff on 7th November 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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DEB/LTDO6156

THIS DEBENTURE is mads on 2.6 Ocdcbor Z2OUF BETWEEN:

(1
(2)

IT IS AGREED as follows!

1
1.4

Kingerlee Holdings Limited company number 00884588 (the "Borrower"); and

Svengka Handelsbanken AR {publ) (the "Bani").

WE HEREBY CERTIFY THIS TO BE A TRLIE AND
GOMPLETE COPY OF THE CRIGINAL
DEFINITIONS AND INTERPRETATION }/wu? bty -

|

-------------------------------------------

i KNIGHTS PROFESSIONAL SERVICES LIMITED
Definitions DERBY

DATED...%.,(., ..,..{..QA!;..’?:.,.._..,.@. .....

I this Deed, unless the context dtherwise requires:

"Authorisations" means all autharlsations, consents and permits Issued by any governmental bady,
agency, deparlment or regulatory, self-regulatory or other authority including, without limitation, local
and public authorities and statutory undertakings,

"Bank Account’ means any account held by the Borrower with the Bank from times to time.

"Charged Assete" means all the undertaking, properly and assets of the Borrower described in
clause 3.1 (Fixed charge) and clause 3.2 (Floaling chargs), including any part thereef and any
interest therain.

"Collateral Instruments” means instruments, guarantees, indemnities and other assurances agalnst
financial Joss and any other dosuments which contain or evidence an obligation to pay or discharge
ahy liabilitiss of any person,

"Dehts" means the assets of the Borrower described [n clause 3.1.9 (Fixed chaerge).

"Default" means any avent of default (howsoever described) which entitles the Bank to accelerale or
demand payment of the Secured Liabilities,

"Deposits" means any and all sums for the time being standing to the credit of, and the debt
represented by, any bank account malntalned by the Borrawer or in which the Borrower has an
interest.

"Enforcement Date" means the date on which the Bank demands the payment or discharge of all or
any part of the Secured Llabliittes or, i earler, the date on which an application is made or other
acllonh is taken for the administration of the Borrower.

“Insurances” means all contracts or poiicles of insurance in which the Borrower from time to time
has an Interest.

"Party" means a parly ko this Deed and Includes its successors In tille, permitted assigns and
permitted transfereas, whethér immeadiate or derivative,

"Planning Acts” means the Town and Colnlry Plapning Act 1990, the Planning (Listed Buildings
and Conservalion Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Plahning
{Consequentlal Provisions) Act 1990, the Planning and Compehsation Act 1991 and the Pianhning
and -Compulsory Purchase Act 2004, and any subordinate leglslation made (before or after this
Dead) Under those statutes and any olher statute governing or controlling the use or development of
land and property,

"Properties” means the assets of the Borrower described in olause 3.1.1 (Fixed: charge) and all~

present and future hefitable and leasehold property in Scolland now or hereafter vested In the
Borrower togethar with all bulldings, fixtures and fixed plant and machinery on such property, the
praceads of sale of the whole or any part of such property and afl rights appurtenant to or benefiting

such property (each a "Property"),




1.2
1.2.1

"Receiver’' means any one or more recelvaers and/ar managers appointed by the Bank pursuant fo
this Deed in respect of the Borrower or aver all of any of the Charged Assets,

"Related Rights" means any dividend, interast or other ameunt (cash of ctherwise} pald or payable
in relation to any Share and any shares, stocks, securities, rights, money, assots or properly
acoruing or offered at any Hime In refation to any Share by way of redemption, substitulion, exchange,
distribUtion, bonus, allotment, preferehce, under optioh rights or otherwise,

"Sacurity Interest' means any morigage, charge, pledge, lien, hypothecatlon, assignmeant by way of
security, right of set-off, trust srrangement for the purpose of providing securlty or any other
encumbrance securing any-obligatlon of any person or any other type of preferantial arrangement
{including, without Imlitation, title transfer and retention arrangements) having a similar effect.

"Secured Liabilities® means all moneys, obllgations and liabllities covenanted to be pald of
discharged undgr or purstuant to clause 2 (Covenant to pay).

"Security Periot” means the perlod from the date of this Deed until the Bank confirms in wilting to
the Borrower that all the Secured Liabllities have been unconditionally and irrevocably paid and
discharged in full.

"Shares" imeans the Borrower's Interests in any share in the share capital of any person,
Construction

Any reference I thiz Deed o

i)  an "amendment' Includes ameéndment, Implement, novation, re-enactment, replacement,
reinstatement or variation and "amend" or "amended" will be consldered accordingly;

(i)  assets" includes prasent and fullre properly, reventes and rights of every description;

(i} "eonsent” shall he construed as Including, without mitation, any authorisation, consent,
approval; resolution, lisenos, exemption, flling, notarisation or registration,

(iv) "this Deed" or any other agreement or instrument is a reference to this Deed or that other
agresmaent or instrument as the same may have bean, or may fram time to time be, amended,
novated, replaced, restatad or supplemented provided that, where the consent of the Bank Is
required to such amendment, novalion, replacement, restatement or supplement, such
consent has been obtained,

{¥) & "guarantes” Includes any guarantee, indemnity, counter indemnlty or other assurance in
respect of the indebtedness of any person,

{vi} the words "inctudes”, "including” and “in particular” shall beé construed as being by way of
itustration or emphasis only and shall net be construed as, nor shall they take effect as,
fimitthg the. generality of any foregoing words;

(v “law" Inciudes commen or customary law, principles of equity and any constitutfon, code of
practice, decree, judgement, declslon, legislation, order, ordinance, regulation, hye-law,
statute, treaty or other leglslative measura In any jurisdiction or any present or futurg diractive,
regillation, guideling, request, rule or requitement (in each case, whether or not having the
force of law bul, If not having the forcs of law, the compliance with which Is in accordance with
the general practice of persons to whom the diractive, regulation, guidsline, request, nile or
requiremant Is Intended to apply) of any governmental, Intergovernmental or supranational
body, agency, department or regulatory, self-regulatory or other authorlty or organisation;

(viil) & "person” includes any persoh, firm, company, corperation, government, state.or agency of a
" state or any association, trust or partnership (whether or not having separate legal personality)
or two of more of the foregaing;

(ik) a "regulation” includes any regulation, rule, official diractive, request or guideline (whether or

not having the force of the law) of any governmental, intergovernmental or supranational body,
agengy, department or regulatory, self-regulatory or ather althority or organisation;
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1.2.2

1:2:3

1.3

241

2.2

2.2.1

2.2.2

2.2.3

2.2.4

3.1

(x) “rights" includes all rights, title, benefils, powers, privlieges, interests, claims, authorities,
discretions, remedies, liberties, casements, quasl-sasaments and appurtenances (In each
cane, of every kind, present, future and contingent); and

(xiy "security” includes any morigage, charge, pledge, flen, security assigiiment, hypothecation or,
trust or ather arrangement for the purpose of providing security and any other encumbrance or
securlty Interest of any kind having the effect of securlng any abligation of any person
(including, without limitation, the deposit of moneys, propefly or title documents wilh a person
with the intentlon of affording such person a right of set-off or lien) and any other agreement or
any other type of arrangement having a similar effect.

Clause and schedule headings are for ease of reference only.

A reference In this Deed to any person includes that person's sliccessors in tille, whether immeadlate
or derlvative and {In the case of the Bank only) its permitted assignees and permitted transferses,
whether immediate or derivative.

Qualifying floating charge

This Deed contains a qualifying fioating charge, and paragraph 14 of Schedule B1 to the Insolvency
Act 1986 applies to the floating charge created by clause 3.2 (Floating charge).

COVENANT TO PAY

Coverant

The Borrower cavenants that it will on demand pay to the Bank all moneys and discharge all
obligations and fiabilitles now of hereafter due, owing ar ncurred by it to the Banl when the same
become due for payment or discharge whether by acceleration or otherwise, and whether sueh
monays, abligationa or liabllities are expressed or Implied; present, future, actual or contingent; jolnt
or ssveral: incurred as principal or surety; originally owing to the Bank or purchased or otherwise
acquired by it; denominated in sterling or in any other currency; or incurred-oh any banking account
or In-any ather manner whalsoever,

Certain liabilities
The liabilities referred to in clause 2.1 (Covenant) shall, without limitation, include:

all liablliles under or in connection with forelgn exchange transactions, interest rate swaps and
hedging transactions and other -arrangements entered Into for the purpose of limiting exposure 1o
fluctiiations in interest or exchange rates,

all Nabilities arising from the |ssue, acceptance, endorsement, confirmation or discount of any
negottable of non-hegotiable Instruments, documentary or other credits, bonds, guarantees,
indemnities or other instruments of any kind;

interest (both before and after judgement) to date of payment at such ratss and oh such terms as
may from time-to time be agreed, cominission, fees and other charges and all legal and other costs,
charges and expenses on a full and unquallfied Indemnity basis which may be incurred by the Bank
in-refation to any such moneys; obligations or liabillties or generally In respect of the Borrower; and

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

CHARGES
Fixed charge

The Barrawer charges to the Bank with full title guarantee as a continuing seourlty for the payment
and discharge of the Secured Liabliitles the following assets, both present and future by way of fixed
charge;

all eslates of Interests in any freehold or leasehold property in England and Wales now or hereafter
belonging to tha Bofrower,

i T




3.1.10
3111

3.2

3.3

3.3.1

3.3.2

3.4

3.4.1

3.4.2

3.6

all other interasts halonging to It In of over land or the proceeds of sale of land and all llicences now
or In the future held by [t to enter on or use land;

the beneflt of all other agreements relating fo the Propeily to which it is or may become a party or
otherwise entitlad;

all plant and machinery owned hy the Borrower and fts interest in any plant and machinery In its
possession;

all Bhares held by [t and/or any nominee on Its behalf and all Related Rights:

all benefits In respect of the Insurances including all claims and the refund of any premiums;

its rights under the appolntinent of any managing agent of any of the Properties;

the Deposlts;

all of its boole debts, other debls and prepayments, the proceads of the same and all monles due and
owing to It togethar with the full benefit of all Securlty Interests, Collateral Instrumnents and other
rights relating to any of the foregolng;

all its goadwill and uncalled caplital fram time ta time; and

the benefit of all Authorisations held in connaction with Its business or the use of any Chargsd

Assets and the right to recover and receive ail compensation which may be payable to it In respect of

stich Attharisations orthe Charged Assets.

Floating charge

The Borrower charges to the Bank as & oontinuing securlty for the payment and discharge of the
Seclired Llabllities by way of floating charge all Itz undertaking, property, rights and assets
whatsoever and wheresoever hoth present and future, other thain any propetty, rights or assets from
iime to fime effectively charged by way of fixed charge pursuant to clause 3.1 (Fixed chargs).
Conversion of floating charge by notice

The Bank may by notice to the Borrower convert the ftoating charge created by this Desd Into a fixed
charge as regards all or any of the Barrower's assets specified in the notice if;

a Pefault Is continulng; or

the Bank consiters those assets to be In danger of being seized or sold under any form of distress,
attachment, executlon, saquestration or othar process or to be otherwise In [éopardy.

Automatic conversion

Notwithstanding anything contained In this Deed if, without the prior written consent of the Bank or as
permitted under this Deed:

the Borrower creates any Security Interest (whether by way of fixed or floating Security Interest)
over, or otherwise encumbers, any of the Charged Asssls subject to a floating charge under this
Deed or altempts to do so; of

any person levies or altempls to levy any distress, atlachment, execution, sequestration or other
process against any of the Charged Assats,

the floating charge created by this Deed over such of the Charged Assets shall automatically without
notice operate and have effect as a fixed charge Instantly such event ocours,

Set Off

The Borrower hereby agrees that the Bank may at any time and from tinie to time without notice, set
off ahy amounts owed by [t to the Barrower In or towards satisfaction of the Sectred Llabllities (which
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4.2

4.3

4.3.1

43.2

4.3.3

44

4.5

4.6

shall be in addltion to and without prejudice to such rights of set-off, combination, llen and other
rights whaltsoever conferrad on the Bank by law) and may trarisfer any sum or sums standing to the
credit of any account of ihe Borrowar with the Bank at any of lts hranches, of whatever nature and Ih
whatever currenoy denominated, in or towards satisfaction of any sums due and payable from the
Borrower to the Bank under this Deed or in or towards satisfaction of the Secured Liablilties.

If the abiiity in respect of which the Bank is exercising Its rights of seb-off is contingant, or not yet
payable, It shall automatically be accelerated, and shall acoordingly be dus and payable, before and
at the time of such sat-off, If the sums standing to the credit of any accolint of the Borrowert with the
Bank at any of lts branches against which set-off Is to he made are not due or matured or otherwise
payable, they shall notwithstahiding anything to the contrary contalned in this Deed be deemed
already to be so for the purposes of the set-off contemplated in this clatse 3.5 provided that the

Bank shall not ba obliged to exerclse any right glven to It by this clause 3.5,
UNDERTAKINGS

Duration

The undertakings i this clause 4 remaln in force during the Secutity Period,

Negative Pladge

The Botrower will not create or agree to create or permil to subsist any Securlty Interest aver any
part of the Charged Assats.

Debts

The Borrower will:

collect in the ordinary course of lts business and pay immediately into the Bank Account all moneys
which It recelves in respect of the Debts and hold the proceeds of such Debts (until payment into the
Bank Account) on trust {for which the perpetulty period shall be 126 years) for the Bank;

if requested by thé Bank, open such bank accounts (including separate designated accounts,
hiocked accolnts or trust accounts) In the name of the Borrower with such mandates as the Bank
may specify; and if requested by the Bank, procure that all payments recelved by It in respect of the
Debts are pald into such account In accordance with the written directions of the Bank from to tlime
(subject only to such rights as the bank at which the account Is held may have in respect thereof),
and

not, withaut the prior writtett consent of the Bank:

(i set off, vary, postpone or release any of the Debts;

(i)  factor or assign its Debls; or

(i) do oromitto do anything which may delay o prejudice the full recovery of ahy Debt.
Deposit of destis

The Borrower will deposit with the Bank (lo be held at the risk of the Borrower) all deeds and
documents of title relating to the Properties and such other Charged Assets as the Bank may

reguire.
Calls

The Borrower will dtily and promptly pay-ail calls, Instalments or other moneys which may from time
to tima bacome due In respect of any of the Shares.

GCompliance with covenants

The Borrower will:




44,1

4.672

4.6.3

4.7
4.7.1

4,72

4.8

4,9

4.10

4.1
4.11.1

411.2

4.11.3

4.11.4

obgerve and perform all covenants, burdens, stipulations, requirements and obligations from time to
fima affacting the Charged Assets or the use, ownership, necupation, possession or other enjoyment
of the Charged Assets whether Imposed by statute, contract, lease or otherwise;

do all acts nhecessary to preserve its rights, title and interest In and lo the Charged Asssts: and

hot, without the written prior consent of the Bank, enter into any enerous or restrictive obligations
affecting any of the Charged Assets,

Development and alterations

The Barrower will not, without the prior written consent of the Bank, make or permit others to make
any application for planning permission in respect of any part of the Properties or make any
structural ot material alteration or addition to the Propertles or carry out or permit to be carried out
any development (within the meaning of that exprasslon In the Planning Acts) on any part of the
Properties,

In the event that, during the Security Period, any Properly is intended to be daveloped of is In the
course of development (In each case with the prior wrltten consent of the Bank), the Borrower shall:

() proceed diflgently and to the reasenakble satisfaction of the Bank and any competent autharity
with such devslopment in all respects in conformity with all planning and by-law consents
which shall together with the plans and specifications be produced to the Bank for approval
prior ta the commencement of any works of development; and

{li)  obtain such further Insurance as shall be required and apecified by the Bank.
Repair

The Borrower will keep allits hulidings, fixtures, fittings, plant and machinery {or procure that they
are kept) in good repair and In good working order and condition (fair wear and tear excapted in the
case of fixlures, plant and machinery) and fully prolested against damage or deterioralion and ot
commit any waste thereon or lessen the value thereof,

Access

The Borrower will permit any parson appolnted by the Bank, withoul the Bank becoming liable to
account as mortgagee in posseaslon, (at reasonabls times and on reasonable notice} to enter on
and Inapect the state of the Properties and other premises (if any} on which the Barrawer shall front
time [o lime be carrying out any contract or othar works.

Information

The Barrower will produce to the Bank such documents or information relating to the Proparties as
the Barik may from time to time reasohably request and promptly deliver to the Bank a copy of any
notiee or proceadings served by any person on the Borrower concerning the Properties or allegirig
any breach of its chligations refating to the Proparties,

Notices

The Borrower will, within & Business Days of recelpl, give full particulars to the Bank of any hotics,
order, direction, deslgnation, resolution or proposal having specific applicatlon to any Properties or to
the area in which it is situate, glven or made by any planning authorlty or other public body or
authorlty whatever or in pursuance of the powers confetred by any other statule,

The Borrower wlll, if requested by the Bank, without dalay and at lis own cost take alt reasonable or
necessary steps to comply with any such hofice or ofder.

The Barrower will further, If requested by the Banlg, but-at its own cost, make or join with the Bank in
making stich objections or representations against or In respect of any proposal for such & notice or
ordar as the Bank shall reasonably deem expadiant.

Any compensation received by. the Borrower as a result of any notice or order shall be applied In
repayment of the Sectired Liabifities.

b
i
i
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4941

4.14.2

415
4,15.1

41562

Jeopardy

The Borrower will not do, or cause ot permlt to be done, anything which may depreciate, jeopardise
or otherwlse prejudice the value to the Bani of the Properties nor incUr any expenditure or llabliity of
an exceptional or unusual nature in relation to the Praperties without the prior written consant of the

Bank,
Land Registration Acts

The costs Incurred by the Bank in ledging from time to time a hotice or restriction against registration
of the Properties shall be deemed to be costs properly incurred by It under this Dead,

Additional Praperty

The Barrower will inform the Bank immediately on contracting to purchzse any estate or interast in
any freehold, leasehold or hesitable property and will supply the Bank with such details of any such
purchase as the Bank may from time to time reasonably require;

The Borrower will, on demand by the Bank, and at the cast of the Barrower, execute and deliver to
the Bank a legal mortgage In favour of the Bank over any freehold or leasehold proparty which
hacomes vested in [E after the date of this Desd [n form and substance satlsfactory to the Bank.

Insurances

The Borrower shall effect insurance of the Gharged Assels all such Insirances 1o ba In amount and
in form and with an insurance company or underwriters acceptable to the Bahk (acting reascnably).

If requested by the Banl

()  the Barrower must procurs that at all times the Bank is named ag co-insured on each such
insurance policy but without any llabtilty on the part of the Bank for any pramitm in relation to
thase Insurancés; and

(Il the Borrower must procure that at all times every such poficy complies with the followlhg
requirements:

{a) It must contain:

- a non-invalidation and non-vitlation clause under which the insurances will hot be
vitiated or avoided as agalnst any insured party or the Bani as a result of any
misrepresentation, non-disclosurs, or hreach of any policy term ar candition on the
part of the insured party, the Banl or any agent of the insured party or any
sircumstances beyond the control of the insured parly or the Bank;

- a walver of the tights of subrogation of the insurer as against the Borrower, tha
Bank and the tenants of the Property; and

- aioss payee clause in such terms as the Barik may reasonably require In respect
of insurence clalm payments otherwise payable to the Borrower.

(b) the insurers must give at jeast 30 days' notice to the Bank If any insurer proposes to
repudiate, rescind or cancel any Insurance policy, to treat it as avoided In whole or In
part, of treat it as explred due ko non-payment of premiurm or otherwise ¢lecline any valld
claim under It by o on behalf of any Insured party or the Bank and musl glve the Bank
the opportunity to rectify any such non-payment of-premium within the noetice perlod,

4453 The Borrower wil use its best endeavours to procure that there be given to the Bank such

4,154

information in connestion with the Insurances and coples of the policies as the Bank may reasonably
reguire and will notify the Bank of renewals made and material varlations or cancellalions of pollcles
made ot, to the khowledge of the Borjower, threatened or pending.

The Boriower shall hot do or parmit to be done anything whieh may malke vold or voldable any of the
Irsurances.




4.16.6 The Borrower shall promptly pay ail premitims and da all other things necessary to keep all of the

4.16.8

4167

4.15.8

4,16
4.16.1

4.16.2

4.16.3
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6.1

Insurances,

If the Borrower fails to comply with any of the provisions of this clause 4.18, the Bank shall
immaediately be ehtitled to effect the Insurances concetned at the expense of the Borrower.

Except as provided below; the proceeds of any insurance in respsct of physical damage must he
used towards replacing, restoring or reinstating the Property,

At the Bank's request Insurance proceeds |n respect of physloal damage shall be used to prepay the
Seotlred Liabllities and until stch payment ocours tha Borrower shall hold the insurance proceeds on
trust for the Banlk (the perpetuity perlod for which trust shall be 125 years).

Restrictions on dealing with Charged Assets

The Borrower will not, without the prior written consent of the Bank (whether by a single transaction
or a series of refated or unrelated transactions and whether at the same time or over a period of
time) sell, transfer, lease or otherwise dispose of any of the assets described In clause 3.1 (Fixed
charge) or agree o do so.

The Borrower will nol, without the prior written consent of the Bank (whether by a single transaction
or a serles of related or unrelated transactlons and whether at the same time or over a perfed of
time) sell, transfer, lease or otharwise dispose of ahy of the assels descrlbed in clause 3.2 (Floating
charge) or agrea to do so, other than in the ordinary course of business,

Tha Borrower shall not exerclse any of the powers of leasing or of accepting surrenders of leases
conferred by sectlons 89 and 100 of the Law of Properly Act 1925 or by common law or vary any
lease or tenancy agraement or reduce any suim payable Lnder the same,

Power to ramery
If the Borrawer at any time defaults In complying with any of Its obligatlons contained In this Deed,

the Banl shall, without prejudice to any other rights arising as a consaequence of such default, be
entltled to male dood such default and the Borrower irrevocably authorlses the Bank and its

-employees and agents hy way of securlty to do all such things necaessary oy desirable in connection

wlth the same.

FURTHER ASSURANGE

Finther assurance

The Borrowar shall, if and when requirad by the Bank;

execlte such further Security Interests and assurances In favour of the Bank and do &ll such acts
and things as the Bank shall from time to fime require over or in relation lo all or any of the Charged
Assels to secure the Securad Llahllities or to perfect or protect the security intended to be created by
this Deed overthe Charged Assels or any part thareof or to faclitate the realisation of the same; and

afflx to such tems of the Charged Assets or endorse or calse to be endorsed thereon as the Bark
shall stipulale sush labels, signs, memoranda or other recognisable identification markings as the
Bank shall require referring or drawing attention to the security constituted by or pursuant to this
Dead,

FOWERS OF THE BANK

The Shares

After the Enforcement Date, the Borrower will, If so requested by the Bank, transfer all or any of the
Shares tothe Barik or such heminegs or agents of the Bank as the Bank may select and, untll such

time, the Borrowar shall exercise the voting rights i respect of the Shares in a manner which is not
prejudiclal to the Interests of the Bank.




6.2

6.3

6.3.1

8.3.2

6.4

6.5.2

6.6

7.1
7

Powers an enforcement

At any time on or after the Enforcement Date, or if requestad by the Borrower, the Bank may, without
further notice and whether or not an adminlstrator or a Recalver shall iave been appointed, exerclse
all the powers conferred on mortgagees by the Law of Property Act 1925, as varied or extended by
this. Deed, and all the powers and discretions conferred by this Desd on a Reéelver either expressly

or by reference,
Subsequent Sacurity Interests

If the Bank receives notice of any subsequent Security Interest affecting the Charged Asseis or any
part thereof, the Bank may open a new accaunt for the Borrower,

if it does not open a new account then, unless the Bank gives express wrltten notice to the contrary
to the Borrower, it shall nevertheless be freated as If It had opened a new account at the tine when it
received such notice and as from that time &ll payments roade by or on behalf of the Borrower ta the
Bank shall be credited or be treated as having been credited to the new account and shall not
operate to raduce the Secured Llabilies at the time when it recelved such notice,

Statatory power of leasing

The Bank shall have the power to lease and make agreements for leases at'a pramiium of otherwise,
to accept surrenders of leases ahd to grant oplions 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

Proparty Act 1926.

Gontingencies

If the Bank enforces the securily constituted by this Deed at a time when no amount In respact of the
Secured Liabilities is due and payabte, the Bank (or the Receiver) may pay the proceads of any
recuveries effected by it into a suspense accolnt,

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

(i)  paying all costs, charges and expenses incurred and payments made by the Banlk {or the
Receiver) in the course of such enfarcement;

() paying remuneratlon fo the Receiver as and when the same becomes due and payable; and

()  paying amounts due and payable in respect of the Secured Liabilities as and when the same
become due and payable.

FPower of sale and right of consolidation

Seotions 93 and 103 of the Law of Property Act 1928 do not apply to tha security constituted by this
Deed.

APPOINTMENT AND POWERS OF ADMINISTRATOR AND RECEIVER
Appalntment

At any time on or after the Enforcement Date, or if requesied by the Borrower, the Bank may by
instrurment In writing executed as a deed o under the hand of any duly authorised officer appoint:

() @ Receiver of the Charged Assels or eny part thereof; or

(Y anadministrator of the Borrower.

Where more than one Regelver ls appointed, each joint Raceiver shall have power to act soverally,
Independently of any other Joint Rageivers, except fo the extent that the Bank may spaclfy fo the
contrary In the appointment,




7.2

7.3

7.3.1

7.3.2

7.3.3

7.34

7.3.5

7.36

a7

7.3.8

7.39

7.3.10

7.3.11

7.3.12

7.3.13

The Bank may (subject to section 45 of the Insolvency Act 1986) ramove any Recelver so appointed
and appoint another In his place and may (subject to the provislons of any applicable law) replace an
administrator of the Borrower previously appaointed by the Bank where there Is a vacanoy in such
office,

Recelver as agent

A Receiver shail be the agent of the Borrower and the Borrower shall be solely responsible for his
aots or defaults and for hls ramuneration,

Powers of Recelver

A Recelver shall have all the powers conferred from time to time on receivers, adminlstrative
receivers and adminlstrators by statute and power onh behalf and at the expanse of the Borrower fo
do, or omit to do, anything which the Borrower could do, or omit to do, in relation to the Charged
Agsets or any part thereof ncluding:

lake possession of, collect and get In, and give a good discharge for, all or any of the Charged
Assets; andlor

exercise in respect of the Charged Assels all voling or other powers or rights available to a
raglstered or other holder in such manner as he may think fit: and/or

oarry oh, mahage, develop, reconstrict, amalgamate or diversify the business of the Borrower or any
part thereof; andfor

lease or otherwise acquire and develop or Improve properties or other assets without being
respansible for loss or damage; and/ar

raise or borrow any maeney from or incur any other liability to the Bank or others o such terms, with
or withaut security, as he may think fit and so thiat any sueh security may be ar inalude a charge on
the whole or any part of lhe Charged Assels ranking In priorty Lo lhis securily or olheywlse; and/or

sell, let, surrender or accept surrenders, grant licences or otherwise dispose of or deal with all or any
of the Charged Assets for stich consideration and generally on.such-terms and condltions as he may
think fit and the consideration for such sale, lease or disposltion may be for cash, debentures or
other obligations, shares, stock, securites or olher valuable consideration and be payable
Immediately or hy instalments spread over such period as he shall think fit and so that any
conslderation recelved or recelvable shall immediataly he and beoome sharged with the payment of

alf the Secured Liabilities; and/or

promote the formation of companias with a 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 otherwlsg, arrange for stch companies fo trade or cease to trade and to purchase, lease,
licensa or otherwise acquire all or any of the Charged Assets on such terms and conditions as he
may think fit; andfor

make any arrangement or compromise or enter inlo, or cancel, any contracts which he shall think
expadisnt and/or

make and effect such repairs, renewals and improvements to the Charged Assets or any part theraof
as he may think fit and maintain, renew, take out or increase insurancea; and/or

appoint managers, agents, offlcers and employaes for ahy of the purposes referred o in this clause
7.3; andlor '

fnake calls conditlonally, or unconditionally; on the members of the Borrewer in respect of uncallad
caplital; andfor

institite, continue, enforce, defend, settle or discontinue any actions, sults or proceedings in relation
to the Charged Asséts or ahy patt thereof or submit to arbitration as he may think fit, and/or

delegate his powers in accordance with olause 10 (Delagatfon}; andjor
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7.3.14 sigh any document, execute any deed and do all such other acts and things as may be considered

7.4

9.1

8.2

10

11
1.1

11,2

by him to be incidental or conducive to any of the matters or powers referred to in lhis clause 7.3 or
to the reafisation of the securlty created by or pursuant to this Deed and to use the name of the
Borrower for all the purposes referred to in this clause 7.3,

Remunération

The Bank may from time to lime determine the remuneration of any Receiver and sectlon 109(5) of
the Law of Property Aot 1925 shall be varied accardingly.

APPLICATION OF PROCEEDS

All moneys racelved by the Banis or by any Recelver shall be applied, after the discharge of the
remuneration and expenses of the Receiver and all liabilities having priorlty to the Sectired Liakilllties,
ih or towards saflsfaction of such of the Secured Llabilities and In-such order as the Bank in its
absolute discretion may from time to time conclusively determine, sxcept that the Bank may credit
the same ta a suspense account for so long and in such manner as the Bank may from time to me
conclusively determine and the Receiver may retain the same for such period as he and the Bank

cons|der expediant.
PROTECTION OF THIRD PARTIES
Deemed right to enforce

In favour of any purchaser {as defined In sectfon 205 of the Law of Property Act 1 926) or person
dealing in good falth, the Secured Llabilities shall be desmed to become due, and all rights of
enforcement canferred on the Bank by the Law of Property Act 1926, as varled and extended by this
Deed, shall be desmed to arise, Immediately after the execution of this Deed,

No enguiry required

No purchaser or other person dealing with the Bank or a Recelver shall be bound ar concerned to
enquire whether afiy power exercised or purported to be exercised linder this Deed has hecome
exafclsable o whether any money is due on the sscurlly of this Deed or as to the propriety or
regularlty of any sale. by, or other dealing with, the Bank or such Receiver or be cohcerned with
notlce to the contrary. Any such sale or dealing shall be desmed io be wilhin the powers conferred
by this Deed and to be valld and effectual accordingly.

DELEGATION

The Bank and any Recelver may delegate by power of attorney or in any other mannsr to any person
any right, power or discretion exercisable by it under this Desd. Any such delegation may ke made
on the lerins (Including power to sub-delagate) and subject to any regulations which the Bank or
such Receiver (as the Gase may be) may Lhink fit. Neither the Bank nor any Receiver will be in any
way liable or responsible fo the Borrower for any loss or llabillty arising from any act, defaull,
omission or filsconduct on the parl of any such delegate or sub-delsgate.

INDEMNITIES

Enforcement costs

The Borrower shall on demand, indemnify the Bank agalnst any cost, loss or llabliity incurred by the
Bank or by any Recelver as a result of the enforcement, preservation or attempted preservation of
any of the seclirlty oreated by or pursuant to this Deed or any of the Charged Assets.

Indemnity from Charged Assets

The Bank and any adminlstrator, Recalver, attorhey, agent or other person appointed by the Bank
under this Deed and the officers and employees of the Baiik and any such adminlstrator, Recelver,
altarney, agent or ather person {each an "Indemnified Party™) shall be entitied to be indemnified out
of the Charged Assels In respect of all costs and fosses which may be incurred by, or made agalnst,
any of them (or by or against any manager, agent, officer or employee for whoge [fabillty, act or
omission any of them may be answerable) at any time relating to or arlsing out of or as a
cansequence of;

1A




11.2.1

11.2.2

11.2.3

12

12.1

12.1.1

12.1.2

12,1,3

12.2

13

18.1

13.1.1

15.4.2

13.1.3

13.2

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

any breach by the Borrower of any of lts obllgations under this Deed; or

any clalm made or asserted agalist an Indemnified Pariy which would not have arisen if this Dead
had nat been exacuted and which was not caused by the gross negligance or wifful default of the
refevant [ndarmnifled Parly.

POWER OF ATTORNEY
Power of attorney

The Borrower, by way of securlty (and to secure proprietary interests of any delagates), Irrevocahly
appoifits each of the Bank and any Receiver and their respective delegates severally to be its
attorney in its name and on its behalf,

to execute and complete any documents or Instruments which the Bank or such Recelver may
require for perfecting the litle of the Banld to the Charged Assels or for vesting the sante in the Bank,
ita nominas or any purchaser,;

to sign, execute, seal and dellver, and otherwlse perfect, any further Security Interest or document
refefred to In dause 8,1 (Further assurance); and

otherwise generally o styn, seal, execute and deliver all deeds, agresments and other documents
and to do all acts and things which may be required for the full exerclse of all or any of the powers
conhferred on the Bank or & Recelver under this Deed of Which may be deemed expedient by the
Banlk or a Receiver ih connaclion with any dispasition, realisation or getting In of the Charged Assets
or any pait thereof or In connection with any other exercles of any power under this Deed.

Ratification

The Borrower ralifies and confitms and agrees o ratify and confirm all acls and things which any
attorney pursuant to clause 12,1 (Power of attorney) shall do, or purport to do, in the exercise of his
powers under clause 12,1 (Power of attorney),

MISCELLANEQUS PROVISIONS
Continuing secuity
This Deed and the obligations of the Borrower urider this Deed shall;

secure the ultimate balance of the Secured Liabllities antl shali be a continuing security
nolwithstanding any settlement of account or other matter whalsoever,

be in addltion to, and nol prejudice or affect, any present or fulure Collateral Instrument, Sectirity
Interest, right or remedy held by or available to tha Lander: and

not merge with, ar he in any way prejudiced or affected by the existenoe of, any such collateral
instrumant, seotirity interest, right or remedy,

Settlements conditional

Any settiement or dischargs batwaen the Bank and the Barrower shall be conditional on no security
of, or disposition or payment to, the Bank (whether by the Borrower or ctherwise) being .avolded or
reduced or required to be pald away or refunded by virtue of any requirement or enactment {in each
case whether or not having the force of law and whather relating to bankruptey, Insolvency,
liquidation, adminisiration or otherwise) at any time In force or by virtue of any obligation to give
effect to any preference or priority and the Bank shall be entitled to recover the value or amount of
any such sscurlty or payment from the Borrower and o enforce this Deed ds if such seltlement or
discharge had not ccclired,
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13.3

13.3.1

13.3.2

13.4
13.4.1

13.4.2

13.5

13.6

14
14.1

14,2

Deposits

Without prejudice to any tight of set-off the Banlk may have, If any time deposit matures on any
accolnt the Borrower has with the Banlc at any time when:

this security has bacome enforceable; and
no amount of the Secured Liabllitles is due and payable,

that time depasit shall attomatically be renewed for any further maturity which the Bank considers
appropriate,

Land Registry

In respect of any Property charged by this Deed, the title to which Is or Is to be registered at the Land
Reglstry, the Borrower:

(i}  certifies that the seourity created by this Deed does not contravene any of tha provisions of the
constitutional doctiments of the Borrower,; and

(i  hereby consents to the lodgement at the Land Ragistry of an application by or on behalf of the
Banl for the entry of the following restriction in the Proprietorship Register of any relavant
Propstty:

"o disposition of the registered estate by ihe proprietor of the raglstered estate ot by the
propristor of any tegistered charge not bejpg a charge ragistered hefore the enlry of this
restriction is to be registered without a written consent signad by the proprietor for the time
peing of the charge dated [the dale of this Deed] in favour of Svenska Handelshanien AB
(vubl) referred to in the charges register or, their conveyancer".

The obligation o {he part of the Bank to make further advances to the Borrower under any factllty or
other documentation isstied by the Bank to the Borrower shall be deemed to be incorporated In this
Dead for the purposes of Section 94(1)(c) of the Law of Property Act 1925, Section 49(3) of the Land
Registration Act 2002 and Ride 108 of the Land Registration Rules 2003 and for the purposes of the
Land Registration Rules 2003 and Section 49(3) of the Land Registration Act 2002 the Borrower
heraby agrees to submit to the Chief Land Registrar such forms as are necessary to enter.a note of
stioh obligation on the register of each of the titles referred to In clause 13.4.1.

No responsibility for loss

Neither the Banlk nor any Receiver shall be responstble for any loss occasioned by the thning of the

exercise of its powers under this Deed.

No TlabHity as mortgagee in pogsession

Naither the Bank nor any Receiver shall be liable to accourit as mortgagee or hefltable creditor in
possession in respect of all or any of the Charged Assets or be fiable for any loss on realisation or for

any neglect or defauit of any nalure whatsoever for which a morigagee or heritable creditor in
possession may be llable as such,

CHANGES TO THE PARTIES AND DISCLOSURE
Asslgnments and transfers by the Borrower

The Berrower may not assigh any of its rights or transfer any of its rights or abligations under this
Dead.

Asslgnmants and transfors by the Bank and disclosure

The Banl may assign and transfer any of its rights and obligations under this Deed to any person or
atherwise grant an interest In them to any parson,
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17
171

17.2

17.3

18

19

20

21

PARTIAL INVALIDITY
If, at any time, ahy provision of this Deed is or becomes llegal, invalid or unenforceahle In any
respect under any law of any jurisdiction, nelther the legality, validity or enforceabllity of the

remaining provisions not the legality, validity or enforoeability of such provisions under the law of any
other jurisdiction will In any way be affected or impaired.

NOTICES

Any communicatioh to be made by the Bank under or in connection with this Deed shall be made in
writihg and, unless otherwlse stated, may be made by fax or letter to the address of the Barrower |ast
lkhown to the Bank,

CALCULATIONS AND CERTIFICATES
Accounts

In any litigation or arbitration proceedings arising cut of or In connection with this Deed, the entries
made In the accounts maintained by the Banl ara 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,
concluslve evidence of the malters to which it relates,

No set-off by the Borrowey

All payments to be made by the Borrower under this Deed shall be calculated and be made without
(and free and clear of any deduction for) set-off or counterclalm,

LAWY OF PROPERTY (MIBCELLANEOQUS PROVISIONS) ACT 1089

Far the purposes of the Law aof Properly (Miscellaneous Provisions) Act 1988, any provisions of each
document governing the terms of the Secured Llabllities and relating to any disposition of property
shall be desmed to be Incorporated in this Deed.

THIRD PARTY RIGHTS
Save as parmitted n this Deed, & péraoh who is not a party to this Dead has no rights undsr the

Contracts (Rights of Third Parties) Act 1899 to enforce any term of this Deed, This clause 19 does
rot affect any right or remedy of any person which exists or is avallahble otherwise than puisuant to

that Act,
EXECUTION AS A DEED

The parliss agree and confirm that this Deed shall take effect as a deed notwithstanding that the
Bank may have executed this Deed under hand only.

GOVERNING LAW

This Deed and any non-contractual abligations arising out of or In connectlon with It are govarnad by,
and construed In accordance with, English law,
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This Deed 1isis been éijtered iito as a desd at tha ddfe stated atthe béghming of this Deetd,
SIGNATORIES
Rorrowsy
1.
: @
Esgolitad g5 a deed ) i
by lhe Barrawer ) P
acling by two direclors-or ) o
By & dirdtor and te compaty sesratary )
' ) iraotor/Secretary
Forant en behalf of the Bank !
S :
Autllorlﬁgd{/-t:;:grratary i
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Resolufioh re Debenting
Extract from the Mifites of g Mesling of the Diréctors

of K‘iﬁ;garleﬁ Holdlngs Limitgd {tha "Company")

"After dus obhsideratien of all tie clreumstances and ot balty safisfisd tfiat It is foF the. hensflf-of the

Coiripany and v the hite wily of the Soinpatty for the pirpose of sarrying on its buslhess the: Company
agread to enter into the debentirs in the fofm now produced (the "Debenture") and to deliver the Debenture

to the Banle,

I was fasolved that the Debantura ba oxecuted and delivered as a deed by the Company elther acting by a
Director and its Secretary, or by dwo. Directdrs,

| heveby ¢evtify that tie faregoing ls a bue extract from the Minutes of a Meeting of e Dirgctors af which
(all appropriate interésts having Heen declaréd) a qubrum entilled to vote was present duly held on tha date
detailed below and that a trué copy of the Debenture has been retained by the Company.

w-—

Date ofMesting: 2 Qelover 2O
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