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Registration of a Charge

Company name: WOOLCASTLE LIMITED
Company number: 01475225

X8AQWIE0O

Received for Electronic Filing: 29/07/2019

Details of Charge

Date of creation:  22/07/2019
Charge code: 0147 5225 0001
Persons entitted: HANDELSBANKEN PLC

Brief description: FIXED CHARGED OVER (AMONGST OTHER) ALL ESTATES OR INTEREST
IN ANY FREEHOLD OR LEASEHOLD PROPERTY IN ENGLAND AND
WALES BELONGING TO THE COMPANY; ALL INTERESTS BELONGING
TO THE COMPANY IN OR OVER LAND OR PROCEEDS OF SALE OF LAND
AND ALL LICENCES NOW OR IN THE FUTURE HELD BY THE COMPANY
TO ENTER ON OR USE LAND. FOR FURTHER DETAILS PLEASE REFER
TO THE INSTRUMENT.

Contains fixed charge(s).
Contains floating 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
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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: FORSTERS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1475225

Charge code: 0147 5225 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd July 2019 and created by WOOLCASTLE LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
25th July 2019 .

Given at Companies House, Cardiff on 30th July 2019

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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DEBATDMS

TURE s mapde on

& Limiled company number 01475225 (the "Borrower™); and
Handelabanken plo (the "Bani”).

T 18 AGREED ae follows:

4
1.1

DEFINITIONS AND INTERPREETATION
Dofinitions

in this Dead, unless the context otharwis

& Feguires:

“Authorisations” means sl authorisations, consents and permita issued by any governmental body,
agency, department or regulatory, self-reguistory or other authority including, without limitetion, locat
and public authorities and statutory underts kings.

"Bank Avcount® means any aceount held by the Borrower with the Bank from time o time.

“Charged Aszsels’ means all the untertaking, property snd asseis of the Borower described in
clavuse 3.1 (Fixed chergs) snd clause 3.2 (Fialing charge), including any part thereof and any
inferest therain,

E ai instruments” moeans nstruments, gusraniees, indemnitles and other sssurenoes sgingt
ose and any olher documents which condsin or avidence an obligation o pay or discharge
any lisbilfties of any person.

"Debis” means the assets of the Bomower described in cleuse 5.1 8 Fixed charge).

"Detault” means sny event of defaull (howsoever described) which entilies the Bank to aceelerate or
damand paymant of the Secured LisbEities,

"Doposits” mesns any and all sums for the time being standing & the credit of, and the debt
represented by, any benk scoount mainisined by the Borrowsr or in which the Bormower has an
inferast,

“Enforcement Date” means the date on which the Bank demands the payrnant of discharge of aff or
any part of the Secured Lisbilities or, i sarlier, the date on which an application ls made or other
action is taken for the administration of the Bormower,

Borowsr from e o Sme

“Insurances” means all conracts or policies of insurence in which the
has an inlerest,

"Party" mesns 8 parly
warnitted ranslersan,

o thi 88 its successors in tle, permitted assigns and

"Planning Acte” mesns the Town and Country Planning Act 1880, the Planning {Listed Buildings
ard Conservation Aresg) Act 1980, the Planning (Hazardous Subsiances) Act 1080, the Planming
{Consequential Provisions) Act 1980, the Plenning and Compensation Ast 1981 and the Planning
and Gompulsory Purchese Act 2004, and any subordinate legisiation made (bafore or afer this
Ueet) under those stetutes and any other statule governing or controfling the use or developmeant of
land and propery.

"Properties” mesns the assets of the Borrower described in clause 3,44 {Fixod charge} and all
present and fulure heritable and leesshoki property in Scotlend now or harsefter vasted in the
Borrower together with all buildings, fdures and fixed plant and machinery on such properly, the
proceeds of sals of the whole or any part of such proparty and alf rights appurtenant fo or bensfiling
such proparty (sach & “Property™).



1.2
1.2.1

"Raecalver” means any one or more receivers sndlor managers appointed by the Bank pursuant to
this Daeed in respect of the Borrower or over all or any of the Charged Assels,

“Falsted Righls" means eny dividend, interest or other smount {cash or olherwise) paid or payabls
in relation to any Bhare and any shares, siocks, sscurities, rights, money, sssals or properly
aceruing or olfered at any ime in relation to any Share by way of redemption, substituion, exchange,
distribution, bonus, allotmaent, preference, under option righte or otherwise.

“Security Interesi” means any mortgage, charge, pledge, lien, hypothecation, assignment by way of
security, right of sst-off, trust amangement for the purpose of providing seocurfy o any other
ancumbrance securing any obligation of any parson or any ofher fype of preferantial mng&mnﬁ:
{including, without limitation, litle transfer and retention arrangements) having & similar 4

"Socured Llubliies” means all moneys, obligations and lisbilitles covenarted to be paild or
discharged under or pursuant to clause 2 (Covenent to pay).

“Security Period” means ihe pariod from the date of this Dasd untll the Bank confirms in wilting o
ihe Borrower that all the Secured Liabiliies have been unconditionally and irevocably paid and
discharged In full,

"Bhares” means the Borrower's interasts in any share in the share capitsl of any pereon.

Lr

i

Agvy referencs In this Deed I

{i an "emendment’ indludes amendment, implement, novall
reinstalement or varkelion and “amend” or "amended” wﬁ%% Bm mramd@mé amﬁsngiy,

(i

i "conseni” shall be consirued as including, without Bmitation, any authorisation, consent,
approved, resolation, licence, exemption, fling, notarisation or registration;

sls" includes present and future properly, revenues and rghis of every description;

{iv} Cihis Desd” or sny other sgreement or insbrument & 8 reference o this Deed o thet oiher

resmant of ingrument as the seme mey have been, or may Trom Yme to time be, amendad,
novated, replaced, restaied or supplermanted pmvmeé that, whare the consent of the Bank is
required 1o such smendment, novation, replacement, restslement o supplement, such

consent has been oblaned:

v & "gusrantes” includes any gusraniee, indemnity, counter indemnity or other gssurance in
regpect of the indeldedress of sy person;

i} the words "ingludes”, "Incheding” and “in particular” shall be construad 82 being by wey of
ilustration or emphasis only and shall nol be construed as, nor shall thay teke effect ss,
limniting the generality of any foregoing words;

fwii;  “lew" mmﬁﬁ‘% mmms; or cmmmwy law, principles of equily and any constituion, code of
) sofen, Rdigement, oechsion, %egm%aimﬂ, ', urlinance, regulstion, byedaw

statute, %ma‘ty cr t}t%seﬁ“ i@gﬁéatw measure in any jurdsdiction or any present or luture dsmc&w@
reguiation, guldeline, request, rule or requirement {in sach case, whether of not hawing ih@
faree of ew buf,  not having the foree of law, the compliance with which is In scoordance with
e pansral s}r@cﬂm of persons 10 whom the directive, regulstion, guideline, reguest, fule or
requirement is intended to spply} of any govermnmeantal, intergoversmental or sugrensiions)
body, agency, department or regulatory, sel-regulatory or other authorily o organisation;

{viily & “person” includes any person, frm, company, corporation, government, stale or agsncy of 8
state or any association, trust or partnership (whether or not having separate legal personality)
oF fw oF more of he foregoing;

(i} 8 "mguistion” includes any regulation, nule, official directive, request or guideline (whether or
not having the force of the lew) of any govermmental, Intergovernmental or suprenational body,
agency, department or regulatory, selbregulatory or other suthorily or organisation;




{.2.2
1.2.3

1.3

.2

2.2.1

222

2.2.3

224

(x} ‘righis" ncludes sl rights, title, banefits, powers, privileges, interests, claims, authorilies,
discretions, remedies, liberties, easaments, quesi-easements and sppurtenances (in each

888, of avery kind, present, Ruture and coningent); and

() “sscurily” includes any morigage, charge, pledge, lien, securily sssignment, hypothecation or,
trugt or other amangament for the purpose of providing security and any other sncumbrancs or
securily interest of any kind having the effect of securing any obligation of sny person
{including, without imitation, the deposit of moneys, property or ttle documents with & person
with the intention of sffording such person a right of sst-off or fien) and any other agreament or
any other lype of srrangement having a similer sifact

Clause and schedule headings are for ease of reference orly.

A refarence in this Deed to any person neludes hat parson's successom In tike, whethsr immediste
of derivative and (in the case of the Bank only) #s permitied assigness snd permitled bransiaress,
whather immediate or derivalive.

ig Dsad containe e qualifying foating charge, ad paragraph 14 of Schedule B1 1o the insalvency
Act 1986 applies lo the flosting charge crested by clause 3.2 (Flosting charge).

TT0 PAY

Covenant

Tha Borower covenants that it will on demand pay to the Bank all moneys snd discharge alf
obligaticns and lisbiiies now or hereafter due, owing or Incured by | to the Benk when the same
bacome cue for payment or discharge her by accelerstion or ofherwise, end whether such
monays, obligations or labifties ane e d or impliad; present, future, sctusl or contingent, joint
or several; incurred as principel or surely; originally owing to the Bank or purchesed or otherwiss
goouired by & denomin in slering or in any other cumsncy; or incurred on any banking sceount
or in any other manner whalsoever,

Gostaln Habiites
The liabilities referred to in clause 7.9 {Covenant) shall, without limitation, Inciude:
all liabiltias under or In connection with foralgn exchenge transactions, Interest rake swans ard

hadging transactions and other amangements enered Into for the purpose of limiting exposurs to
fuctuations in Interest or exchenge rates;

all lisbililes arising from the sue, acceplance, endorsement, confimation or discount of @y
negotiable or nonnegotisble instruments, documentary or other credits, bonds, gustantoss,
indemnities or other instruments of any king;

intarast (both before and sfler Judgement) to date of payment at such rates and on such terms as
may from time to time be agreed, commission, fees ang other charges and all lags! and other cosls,
charges and expenses on & full and unquatified Indemnity basis which raay ba incurred by the Bank
in ralation to any such moneys, obligations or liabifities or gensrally in respect of the Bomowsr and

all costs, charges, expenses and labilties incurred 58 3 result of o purauanl o the exarciss of te
rights and powers contalned in this Deed.

CHARGES
Flxod charpe

The Borrower charges 1© the Bank with full title guaraniee 83 & continuing sacurity for the payment
and discharge of the Secured Linbilities the following assets, both present and fulurs by way of fved
charge:

all estales or interasts in any freshoki or leasehold properly in England ard Wales now or hereafter
belonging to the Borrower;




3.1.2

313

3110
3111

32

3.3

3.3.1
3.5.2

3.4

341

342

3.5

281

all pther interasts belonging fo # in of over land or the proceeds of sale of lend and all #cences now
or in e future hald by 1o enter on or use lam;

the benalit of all other agresments relating o the Properly o which it Is or may become a parly or
otherwise enlitied;

alf plant and machinery cwmed by the Borrower angd B inderest in any plant and machivery in iis
poasession;

all Shares held by | andlor any nomines on ils behall and all Ralaled Righls;

gl banefils in respact of the Insurances inluding all clakns and the refund of any premivms;
Ha rights under the appoirtment of any mensging agent of any of the Properties;

the Deposits;

all of its book dabis, othar debts and prepsyments, he proceeds of the same ang all monias due and
owing to i together with the full benefit of all Securlly Interasis, Collsters! Instruments and other
rights relating o any of the foregoing;

all its goodwill and uncalled capital from fime lo time; and

the benafit of all Authorisations held in connection with fis business or the use of any Charged
Agsets and the right to recover and receive all compensation which may be payabie lo i in respect of
such Authorisations or the Charged Assets.

Finating chargs

The Bomrower charges to the Bank as & conlinuing securily for the pavment and dissharge of the
Secured Linbiities by way of flosling charge ol e underisking, properly, dghles and assels
wheteoever and wherssoaver both present and fulure, other than any properly, rghls or assels fom
fme o ime effeciively charged by way of fiked cherge pursuan to clause 3.1 (Fived charga).

Sonverston of Houwting charge by aclics

The Bank may by notice to the Borrowsr convert the Bosting charge created by this Deed into a fixed
acharge as regards all or any of the Borrower's assets specified in the notice if:

& Defaul s continuing; or

the Bank congiders those assets to be in danger of being selzed or sold under any farm of distrass,
shathment, sxecution, sequesiration or ofher protess or 1o be othervise In jeopardy.

Aptomstic convarsion

Mobwithslanding anylhing contained In this Deed If, without the prioe willlen consent of the Bank or as
parmitted under this Desd:

the Borowsr cresles sny Securfly inferest (whelher by way of Ted or foaling Secwrily Intares)
over, or otherwise encumbers, any of e Cherged Assels sublect i g Bosting charge under this
Dead ¢r attempls to do s0; or

any person lavies or ettempts to lovy any distress, attachment, execution, sequestration or other
process against any of the Charged Asgels,

the flosting charge created by this Deed over such of the Charged Assels shell sutermatically without
notice oparate and have effect as a Tued charge inslantly such avent gutuwrs.

Bt O

The Borrowsr harsby agreas that the Benk may &l any time and fom e o tme without solice, set
off any amounts owed by it to the Borrower in or towards salisfaction of the Secured Liabilities {which

4




+.5.2

4.2

4.3

4.3.4

452

4.3.3

4.4

4.5

4.8

shall be in addition to and without prejudics to such rights of setof, combination, lien end other
fights whatsosver conferrad on the Bank by law) and may ransfer any sum or sums slanding o the
cradit of eny account of the Borrower with the Bank gt any of its branches, of whatewer nature gnd in
whalever cumency denominsted, in or lowsrds satisfaction of any sums dus and payable from the
Borrowe x4 o in or Wwwerds salisfaction of the Sacured Lisbilities,

ar i the Bank under this D

i the liability tn reapect of which the Bank is exarcising its rights of set-off s contingent, or not yai
payabde, it shall automatically be accelersied, and shall sccordingly be due and payable, before and
at the time of such set-off. if the sums standing to the credit of any acoount of the Borrower with the
Bank st any of it branches against which set-off Is o be matle are nol dus or matured or otherwise
payable, thay shall nolwithstanding anything to the contrary contained in this Deed be deemad
already 1o be so for the purposes of the set-off contemplatad in this clause 3.5 provided that the
Bank shall not be obliged to avercise any right ghven to i by this clsuse 3.5,

UNDERTARINGS
Duvation

Thae undertaldngs in this clause 4 remain In for
Negative Pledge

3 during the Securly Parod.

The Borrower will not create or agree o creste o parmil fo subsist any Security Interest ovar any
j g Anzels,

The Berrower will:

collect in the ondinary course of s business and pay immadistely inlo the Bank Account alf IOnEYS
which i raceives in respect of the Debis and hold the proceeds of such Debls {untl peyment into the
Bank Account) on trugt for which the perpatuity period shall be 125 years) for the Bank;

i requested by the Bank, open such bank scoounts {including separste designeted sccounts,
blocked accounts or trust gocounts) in the name of the Bomowsr with such mandates sy the Bank
gy specify; and If requested by the Bank, proc wit of the
Debls are pald into such account in accordence with the wiitlen dire % of the Bank from to time
{subject only to such righis as the bank &t which the scenunt is held may heve in reapect theroof)
and

ure that all payments received by it in res

niof, without the prior writhen consent of the Bank:

i set off, vary, posipone or relepse any of the Dabls:

() factor or assign its Debis; or

i} door omit to do anyihing which may delay or prejudice the full recovery of any Debl.

ot of geors

The Borrower will deposit with the Bank (fo be held st the risk of the Borrower) all deads and
docurments of fitle relating to the Properties and such other Charged Assets ss the Benk may
LT,

Lralls

The Borrower will duly and promptly pay all cally, Instalments or olher moneys which may from time
to e become dus in respect of any of the Shares,

Gompilance with covenants

The Bormower wil




4.8.1

4.8.2

483

4.7

4714

472

4.8

4.8

410

4.11

4114

411.2

4113

4114

observe and perform all covenanis, burdens, stipulations, eguirements and obligstions from time ©
time affacting the Charged Assets or the vse, ownership, cocoupation, posssession or other endoyrment
of the Charged Assels whether imposed by statute, contract, lsase or otherwise,

de afl acks necessary Io preserve is vights, e and Inferest in and 1o the Charged Assels, and

not, without the wiitten prior conssrt of the Bank, enter info any onerous or resirictive obligetions
affecting any of the Charged Assets,

Davalogmant and sllertions

The Borrowar will mot, without the pricr wiritlen consent of the Bank, make or pernid others o maks
any applostion for plasning permission in mepent of any pert of the Properies or make any
sirucharsl or meterial sleration or sddition o the Properties or carry ouf or perodt io be carred ont
any development {wilhin the mesning of that expression in the Planning Acts) on any part of the
Propanties,

i the sven! thel, during the Security Period, any Property s intended to be developad or & in iha
courss of development {n oach cose with the prior wiittan conzant of ihe Bank), the Bormower shall

iy proceed diligently and to the reasonable satisfaction of the Bank and sny competant suthority
with such developrment in sl mepecte in conformlly with il planning and by-law consents
which shall fogether with the plans znd specificstions be produced i the Banic for apgproval
pricr to ihe cormmencement of any works of devtdopment; and

{5y  obiain such further insurence as shell be reuuired and specified by the Bank,
Hepair

The Bomower will keap &l s bulldings, fdures, Bilings, plant and machinery (or procure thal they
are kept in good repalr and In good working order snd condition (Talr wesr and fear excepisd In the
case of fixlures, plont and machinary) and Rully protecisd ageinst damage or deteriorstion and not
cumnit any washe therson or lessen the velue hereol.

Aocans

The Borrower will permit any person appointed by the Bank, without the Bank becoming fisble to
account s morgages in possession, (8t reesonabie Himes and on ressonable notice) o enter on
and inspect the state of the Proparties and other pramises (i any) on which the Borrowar shell from
tirna {0 e be carrying oul any contract or other works.

Informetion

The Borrower will produce o the Bank such doouments or information reigting lo the Froperiies gy
the Bank may from fime lo time ressonably request and promplly deliver to the Benk s copy of any
nolice or proceedings sendad by any person on the Bomower conteming the Prpertias or alleging
any brasch of s obligations relating o the Propertias.

:'_Et@" B

The Bomowsr will, within § Business Days of receipt, glve full particulars to the Bank of any nolice,
wrder, diraction, designation, resoiution or proposal hawing specilic application o any Propertias orio
e grea in which it s situsie, given or mede by any planning authorily or other public body or
authority whatever or in pursuance of the powers conferrad by eny other statule,

The Borrowsr will, f requesied by the Bank, without delay and at its own oot teke ali ressonable or
naecassery sleps o comply with any such notice o order,

The Borrowsr will further, ¥ reguested by the Benk, bul 8t ils own cost, maks or lbin with the Banlcin
making such objections or repressntations against or in respest of any proposal for such a notice or
order s the Bank shall reasonably deem expadiant.

Any compensation recelved by the Borrowsr a8 & resull of any notics or arder shall be applied in
rapayment of the Secured Linbilities,




4.12

4.14

4.14.4

4.14.2

418

4.15.1

4162

4.18.3

4184

Jeopardy

Tha Borrower will not do, or ceuse or paimit fo be done, anylhing which may depreciate, jeopardise
ar otherwise prejudice the value to the Bank of the Properties nor incur any expenditure or liability of
an exceplional or unuzsual nature In relation o he Properties without the prior written consent of the

Bank.
Land Regletration Aels

The costs incurred by the Benk in lodging from time to fime & nolice or restriction apainst registretion
of the Properties shall be desrmed to be costs properly incurred by i under this Desd,

Addittonal Proparty

The Bomrowsr will inform the Bank immesdiaiely on confracting o purchase any estate or Interest in
any freshold, lsasshokd or hertable property and wit supply the Bank with such delails of any such
purchase as the Bank may from Sime to time reasonably require.

The Borrower will, on demand by the Benk, and 8t the cost of the Borrowsr, execuls and deliver to
the Bark & legal mongage in favour of the Bank over arty froshold or lsasehold property which
becomes vastad in it after the date of this Dasd In form and substence satislactony to the Banlk,

ineurantes

The Borrower shall effect insurance of the Cherped Assels il such insurances fo be in amount and
in form and with an insurance company or underwri i BHTNE

if requested by the Bank:

) the Borrower must procure that &t 51 tmes the Bank s nemed as oo-insured on esch such
insurance policy bul without any ability on the part of the Bank for @y premium in relation o
those Insurances; and

i} e Borrower must procure thet ot sl times evary such policy complies with the following
reduirerents:

{8y st condsin

- & non-invalidation and non-vitlation clause under which the Insurances will not be
vitiated or avolded ss ageinst any insured parly or the Bank a8 o result of any
rigrepresentation, non-disclosure, or breach of any policy term or condition on the
part of the insured party, the Bank or any sgent of the insured party or any
circumstances beyond the control of the insured party or the Bank;

= & waiver of the rights of subsogaetion of the insurer s against the Borower, the
Bark and the tenants of the Properly; and

- &8s payes clsuse in such lerms as the Bank may reasonably require in respect
of insurance claim payments otherwise pavable to the Borrower,

B the ingurers must give al lsast 30 dave’ nolice to the Bank # any insurer proposes o
repudiate, rescind or cancel any insurance policy, to treatl il as avoided in whaole of in
pant, or reat # as expired dus fo non-payment of premium or atherwise decline ary vadic
ciaim under It by or on behalfl of any insursd party or the Bank snd must oive the Bank
the opportunity to rectify any such non-pavment of premium within the notice period.

The Borower will use its best endeavowrs to procure that thers be given to the Bank such
information in connection with the Insurances and copies of the policies as the Bank may reasonably
require and will notify the Bank of renewals made and materisi varations or cancellations of policies
made or, 1o the knowledge of the Borrower, threatenad or pending,

The Borrower shall not do or permit to be done anything which may make void or voidable any of the
Insursnces.

¥



4.158.8

4158

4.48.7

4.15.8

4.18

4.18.1

4.18.2

4.18.3

4.17

514

The Borrower shall prompty pay all premiums and do ail olher things necessury i keep all of the
insurances,

if the Borower fails lo comply with any of the provisions of this clause 4.15, the Bank shall
immadiaialy be entitied to effect the Insurences concarned at the expense of the Borrower,

Except a8 provided below, the procesds of any insurance in respect of physical darmage must be
used lowerds replacing, restoring or relnstating the Property.

At the Bank's request insurance proceeds in respect of physical damage shall be used to prepay the
Secured Liabilites and unll such payment ocours the |§ war ehall holld the Insvrance srocesds on
trust for the Bank {the perpeluity period for which wust shall be 125 years).

wiions on dealing with Charged Assels

The Borrower will not, without the prior written consant of the Bank (whether by a single iransaction
or & series of relaled or uprelated rensactions and whether al the same tme or over a period o
tima) aall, irensfer, lease or otherwiss dispose of any of the assels described in clause 3.1 (Fived
cherge) or agres to do su.

The Borrower will not, without the prior written congent of the Bank (whether by a single transaction
or & series of related or unrelated transections and whether at the same time or over a period of
thme) sail, transfer, lsase or olherwise dispose of any of the sasels described In clause 3.2 (Floating
charge} or agree 1o do 0, other than in the ordinery sourse of business.

The Borower shall nol exercise any of the powers of leasing or of gocepting surmenders of leases
conferred by seclions 99 and 100 of the Law of Property Act 1925 or by common law or vary By
lsmss or tanancy agreement or reduce any sum payable under the same.

™

rer o vernedy

i the Borrowsr et any time defaulis in complying with any of iis obligations contained in this Dead,
the Bank shail, without prejudice to any other rights ansing 58 o conseguense of such dafault, be
enlitled to make good such default and the Bomower irevooably suthorises the Bank snd is
employess and agents by way of secunity to do all such things necessary or desirabls in connection
with the seme,

FURTHER ABSURANCE
Further sseurameg
The Borrower shall, If and when required by the Banic

execute such further Securily Interests and sssurances in Tavour of the Bank and do sl sush acts
a@nd things as the Bank shail from tima to me require over or in relstion o all or any of the Charged
Assets to secure the Secured Liabilitles or fo perfect or protact the security intended to be created by
this Deed over the Charged Assels or any part thereof or to facilitate the realisation of he seme; and

aftix to such ftlems of the Charged Assels or endorse or cause 10 be endorsed thereon 8s the Bank
shall stipulate such isbele, signs, memoranda or other recognisable identification markings s the
Bank shall require referring or drawing attention lo the security constituted by or pursusnt to this

POWERS OF THE BANK

The Bhares

After the Enforcement Date, the Borrowsr will, if 8o requested by the Bank, rensfer all or any of the
Shares 1o the Bank or such nominees or agents of the Bank as the Benk may select and, until such

time, the Borrower shall exerciss the voting rights In reapect of the Shares in & manner which is not
prajudicial o the interests of the Bank,
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852

6.8

7.1

7.1

1.2

Powere on enforcament

At any time on or after the Enforcement Date, or if requested by the Borrower, the Bank may, without
further notice and whather or not an edministralor or s Recelver shall have been apoointad, axercise
all the powers confarred on morlgagees by the Law of Property Act 1825, as varied or exiendsd by
this Deed, and all the powers and discrefions conferred by this Deed on a Receiver sither expressly
or by raferance.

Subsequent Securlly Interesls

If the Bank recaives nolice of any subsequent Security Interest affecting the Charged Assets or any
part thereof, the the Bank may open a new account for the Borrowar.

if i does not open a new account then, unless the the Bank gives express writlen notice 1o the
contrary to the Bomower, it shall nevertheless be trested as if & had opened & new account at the
time when it received such nolice and as from that time ali payments made by or on behalf of the
Barrower to the the Bank shali be crediled or be reated ae having been cradited o the new sccount
and shall nol operate to reduce the Secured Linbiltiss st the me when

Statutory power of loasing

The Bank shall have the power (o lease and make agreements for leases at @ premium or otherwise,
o accep! surrenders of leases and lo grant oplions on such lerms 28 the Benk shall consider
expadiant and without the need fo observe any of the provisions of sections BU and 100 of the Law of
Froperty Act 1825,

Continpensies
i the Bank enforces the security constiluled by this Deed at a ime when no smount In respact of tha

Secured Lisbilites Is dus and payable, the Bank (or the Recsiver) may pay the procesds of &y
recoverias sffected by it inlo & suspense acobunt,

The Bank may (subject io the payment of any claims having priority to this securityl withdraw
amounts standing to the credit of such scoount for applicalion as follows:

i} paying all costs, charges and expenses incurred and payments made by the Bank {or the
Recelver) In the course of such enforcemeant:

{f)  paying remunenation to the Recsiver as and when the same becomes dus and pavable; and

(i} paying amounts due and payable In respect of the Secwred Lisblities g and when the seme
become dus and payable.

Powaer of sale and right of consclidation

Sections B3 and 103 of the Law of Property Act 1825 do not apply fo the security constituted by this
Dead.

APPOINTIIENT AND POWERS OF ADMINISTRATOR AND RECEWVER
Apoodntment

AL any tme on of afler the Enforcement Dale, or if requested by the Borrower, the Bank may by
instrument in writing executed as a deed or under the hand of any duly authorised officer appoint:

() & Receiver of the Charged Assets or any part thereof: or
(i} anadministrator of the Borrower,
Where more than one Recaiver is appointed, each joint Recaiver shall have power to act severally,

independantly of any other joint Recelvers, axcept to the extant that the Bank may spanily o the
ponirary in the appointment.
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12

7.3

7.3.1

732

733

7.3.4

7.3.6

7.3.8

7a7

7.3.8

7.3.9

7310

7311

7.3.12

7313

The Bank may {(subject to section 45 of the Insalvency Act 1986} remove any Recsiver 8o appoinied
and appoint ancther in his place and may (sublect to the provisions of any spplicabls law) replace gn
administrator of the Borrower previously appointed by the Bank where thers is & vacancy in such
affics,

Recelver aw agent

A Raceiver shall be the agent of the Borrower and the Bomowsr shall be solaly
acts or defaulls and for his remuneration.

Powers of Becelver

responsible for his

A Recelver shall have all the powsrs conferrsd from fme o Sme on racoivare, adminisirative
receivers and administrators by statute and powsr on behslf and at the aupanee of the Borower o
do, or omit o do, anyihing which the Borrower could do, or omit to do, In relation b the Charged
Assets or any part thereof Including:

leke possassion of, collect and get In, and give a good discharge for, afl or any of the Charged
Assaty; andfiyr

exerciee in respact of the Charged Assels all voling or other powers or rights svallable v =
registarad or other holder in such manner as he may think fit sndior

carry on, manage, develop, reconsiruct, amalgamate or diversify the business of the Borower or By
prart thareof, andor

wase or otherwise acquire end develop or improve preperiies or olher assels without being
responsible for loss or damages; andior

raige or borrow any money from or incur any other lability to the Bank or others on such e, with
ar without securlty, s he may think it end so that any such securfy may be or inchsde 8 charge on
the whole or any part of the Charged Assels ranking in priority io thiz security or otherwise; andior

sell, lel, surrender or scoept surrenders, grant licences or otherwise dispose of or deal with all or any
of the Chargad Assets for such consideration and genereily on such terms and condifions as he may
think fit and the considerstion for such sale, lease or disposition may be for cash, debentures or
ather obligetions, shares, stock, securiies or other valuable considerstion and be payabls
mimediately or by Instalments spresd over such period & he shall think fit and so that any
ronsideration recelved or recsivable shall immedialely be and beoome charged with the peyment of
all the Ssoured Lisbliitles, andfor

promote the formation of companies with a view o the same bacorning 8 Subsidiary of the Borrowsr
and purchasing, leasing, licensing or otherwise acuiring Interests in all or any of the Charged
Azeals or olherwise, arange for auch companies 1o trade or cease o rade and o purshene, lagse,
hcense o otherwise soquire sll or any of the Charged Assets on such terms and conditions g8 he
miay think Bt andior

make any arangement or compromise or enter Into, or cancel, any sontracts which he shall think
expadiant, andfor

make and effect such repairs, renewals and improvements to the Charged Assels or any part thereof
a6 he may think it and maintain, renew, take out or incresse nsurances' sndlor

appoint managers, agents, officers and employees for any of the purposes refersd o in this chuse
7.3, andior

make calls conditionally, or uncondilionally, on the membeare of the Borrower in raapect of uncallsd
caplial, andlor

inatite, continue, snforce, defend, settle or discontinus any actions, suits or proceedings in relation
to the Charged Assets or any part thersof or submit to arbitration as he may think B andior

delegate his powers in accordance with clause 10 Defapelion), andior

i




7.3.14 sign any document, execule any dead and do all such other acts and things as may be consitered

7.4

9.2

10

114
111

11.2

by him to ba incidental or conducive to any of the matters or powers referred to in this ciause 7.3 or
fo the reslisstion of the security crested by or pursuant to this Deed and 10 use the name of the
Borrower for all the purposes referred (o in this clause 7.3

Remunerstion

The Bank may from time o e determine the remuneration of any Recelver and section 109(8) of
the Law of Properly Act 1925 shall be varied accordingly.

APPLIGATION OF PROUEEDS

All moneys received by the Bank or by any Receiver shali bs spplied, after the discharge of the
remuneration and expenses of the Recalver end ali liablites having priority to the Secured Liabilities,
in or towards salisfuction of such of the Secursd Lisbilitles and in such order as the Bank in lis
absoluie discretion may from tme to time conclusively determine | excap! that the Bank may credit
the same io @ suspense account for 50 long and In such manner as the Bank may from ime o time
conclusively detenmine and the Raceiver may retsin the same for such period as he and the Bank
consider expadient.

PROTECTION OF THIRD PARTIES
Deemed right to snforcs

In favour of any purchaser {as defined In section 205 of the Law of Property Act 1626) or person
dealing in good falth, the Secured Lisbilities shall ba deemad to bacome due, and si rights of
enforcement conferred on the Bank by the Law of Property Act 1925, as varied and extended bythis
Deed, shall be desmed to arise, immediately afler the exesution of this Dee.

MNo engqulry requirsd

No purchazer of other person desling with the Bank or & Recelver shall bs bound or concemned o
enduire whather any power exercised or purporied to be exercised under this Deed has become
exercisable or whether any money is due on the security of this Deed or as to the propristy or
regularity of any sale by, or cther dealing with, the Bank or such Recelver or be concemed with
notice 1o the conirary. Any such sale or dealing shall be deemed to be within the powers confemad
by this Deed and 1o be valid and effaciual accordingly.

DELEGATION

The Bank and any Receiver may delegate by powsr of atiorney or in any other manner to any person
any right, power or discretion exercisable by it under this Deed. Any such delagation may be made
on the terms (including power to sub-delogate) and subject to any regulations which the Bank or
such Receiver (as the case may be) may think fit. Neither the Bank nor any Receiver will be In any
way liable or responsible fo the Borower for any loss or liabilly arising from any act, default,
omission or misconduct on the part of any such delegate or sub-tlelegate,

NDEMMNITIES
Enforcomaont costs

The Borrower shall on demand, Indemnify the Bank against sny cost, ioss or lisbility Incurred by the
Bank or by any Receiver as a resull of the enforcement, praservation or atternpied pressrvation of
any of the sacurity created by or pursuant to this Deed or any of the Chargad Assels,

indemnily from Charged Assels

The Bank and any administrator, Receiver, atforney, agent or other peraocn appointed by the Bank
undar this Deed and the officers and employees of the Bank and any such administrator, Recelver,
atforney, agent or other persan (each en “indemnifled Party”} shall be entitied to be indemnified out
of the Charged Assets in respect of all costs and losses which may be incurred by, of made against,
any of them {or by or against any manager, agent, officer or smploves for whose labifity, act or
omission sny of them may be answersbie) at any lime reigting to or ariging out of or ag 9
consequencs of.

11




11.2.1

11.2.2

123

92

124

1414

12.9.2

12.1.3

12.2

13

39

1391

1312

13.1.3

13.2

anything done or omitled in the exercise, or purported exerciss, of the powers contained in this
Deed, or

any breach by the Borrower of any of its obligations under this Deed: or
any clalm made o asseried sgainst an Indemnified Party which would not heve grisen i this Deed

had not been executed end which was not caused by the gross negligence or willl defsult of
relevant indemnifisd Party.

POWER OF ATTORNEY
Power of sllormey
The Borrowar, by way of security (and to secure propristery interests of any delegates), revocably

appoints esch of the Bank end any Receiver and thelr respeciive delegsles severally o be s
aitorney in s name and on s behalf:

to execuls and complate any documents or instruments which the Bank or such Receiver may
require for perfacting the tite of the Bank to the Charged Assels or for vesting the same in the Bank,
its nominee or any purchaser;

S

to sign, execuls, sesl and delivar, and otherwise p
raferred (o In cleuse 6.1 (Further sssurence); and

4, any furither Security Interest or documant

olherwise generally lo sign, seal, execute and deliver all deeds, agreements and other documents
and 1o do all scts and things which may be requirad for the full exercise of alf or any of the PG
conferred on the Bank or 8 Recelver under this Deed or which may be desmed expadient by the
Bank or @ Receiver In connection with any disposition, reslisation or geiting in of the Charged Asse
or any part theraof or In connection with any other exercise of any power under this Deed.

HnttHostion

The Borrower ralifies and confinms and agrees o ratify and confirm all acts and things which any
atiormey pursuant to clauge 12.1 {7 of altorney} shall do, or purpott 1o do, in the exerciss of his
powers under cleuse 12.1 FPower of alfomey),

MISGCELLANEOUS PROVIBIONS
Gontinuing security

This Desd and the obligations of the Borrowaer under this Deed shall;

secure the uilmate balance of the Secured Lisbiiies and shell be s continuing ety
notwithstanding any sattlement of account of other metier whatsoever,

be in addition to, and not prejudice or affect, any present or future Colisteral Instrument, Security
Intmrest, right or remedy hald by or svailable to the Bank: and

not merge with, or be in any way prejudiced or affecied by the existence of, any such collateral
instrument, securfly interest, right or remedy.

Battlvments conditlongl

Any setiisment o dischargs | n the Bank and the Borrowsr shall be condilional on no securlly
of, ar disposition or payment to, the Bank (whether by the Borrower or otharwise) badng avoldad or
reduced or raquired o be paid awsy or refunded by virlue of any requirement or enactment (in esch
vase whather or not having the force of law end whether relating to bankruploy, insolvenay,
liquidation, administration or otherwise) at eny time in force or by virtue of any obiigation fo give
effect to any preference or priovity snd the Bank shall be entitled to recover the vaelue or amount of
any such securty or payment from the Borower and to enforce this Daed as if such sotiement or
discharge had nol oocurmsd,

2
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1332
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1341

13.4.2

13.5

13.8

4.2

Daposils

Without prejudice fo any rght of sel-off the Bank may have, if any time daposit matures on any
acoount the Borrower has with the Bank at any e when:

this securily has become enforcesble; and
no amount of the Securad Liabiliies is due and pavable,

that time deposit shall sutomatically be renewed for any further malurity which the Bank congiders
approntiate,

Land Reglstry

In respact of any Properiy char
Hegistry, the Bormwer:

ged by this Deed, the Ui to whizh ts or is to be reglat

#l the Langd

certifies that the securlly crasted by this Deed dose not contravene any of he provisions of the
congtitlulional documents of the B jar, s

(i) heraby consents i the lodgement st the Land Registry of an application by or on behalf of the
bank for the entry of the following restriction in the Proprstorship Register of eny relevant

Fropesriy:
Wo disposiion of the regislered estate by the propristor of the registered estate or by the
proprigtor of any registersd charge not being e charge registered before the anbry of thin

reslriction is {0 be registered without & writen consent signed by the propristor for the time
being of the charge daled jthe dste of this Deed] in favour of Mandelsbanien ple refered io in
the charges regisier or, thelr conveyancer”.

The obligation on the part of the Bank to make further advances o the Borower under any fucility or
other decumentstion issued by the Bank o the Borrower shall be desmed to ba incomorated In this
Deed for the purposes of Section 94(1)(c) of the Law of Proparty Act 1025, Section 48(33 of the Land
Ragistation Act 2002 and Rule 108 of the Land Regisiration Rules 2002 and for the ot of th
Larnd Registation Rules 2003 and Section 48{3) of the Land Registration Act 2002 the
haraby sy to submit to the Chief Land Registrar such forms a5 sre necessary 0 enter 2 note of
such obligation on the register of sach of the tliss referred to in clause 13.4.1.

Ho responsiBillty for lops

Neither the Bank nor any Receiver shall ba responsible for any loss vocesionad by the timing of e
svercise of e powers under this Daad,

Wity a9 morigages In posssssion

Nelther the Bank nor any Receiver shall be Bable to scoount as morigeges or hentables credilor in
poseession in respect of all or any of the Charged Assels or be llable for any loss on reslisation or for
any neglect or default of any nature whatsoever for which 8 morigagee or heritsble craditor in
presession may be lsble as such,

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

The Borrower may not assign any of its rights or iransber any of iis rights or obligations under this
Dued.

Apgignments and transfers by the Bank and disclosure

The Bank may assign and transfer any of its rights and obligations under this De
otherwisa grant an intergst in them to any parson.

1 to any person or

13
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18

178

173
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20

PARTIAL INVALIDITY

if, at any tims, any provision of this Deed is or becomes illegal, Invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legailly, validity or anforceabiiity of the
remaining provisions nor the legality, validity or enforceability of such provisions under the law of any
other jurisdiction will in any way be affected or impaired.

NOTICES

Any communication to be made by the Bank under or in connection with this Deed shall be made In
writing and, unless otherwise stated, may be made by fax or letfer to the address of the Borrower last
koo & the Bank,

GCALCULATIONS AND CERTIFICATES

Aveounts

In any itigetion or arbitration proceedings arising out of or In connaction with this Deed. the entries
mads in the accounts maintsined by the Benk are prima facie avidence of the matlers to which they
relale,

Cariift

ten and determinalions

Any cerlification or delermination by the Bank under this Deed s, in the absence of manifest BITEE,
condlusive evidencs of the matiers to which 1l relates.

No sat-off by the Borrower

Al payrments to be made by the Borrower undsr this Deed shall ba calculsted snd be made without
{and fres and dlaar of any deduction for) set-oif or counterciaim,

LAW OF PROPERTY (MISCELLANEDUS PROVISIONS) ACT 1988

For the purposes of the Law of Property (Miscellaneous Provisions) Act 1988, any provisions of each
document governing the terms of the Secured Linbilities and relating to any disposition of proparty
shal be deamsd o be incorporated in this Dead,

THIRD PARTY RIGHTS

Seve as permitted in this Deed, 1 person who is not & party o this Deed has no rights urder the

Contracts (Rights of Third Parties) Act 1980 fo enforce any term of this Deed. This clause 19 does
not gffect any right or remedy of any person which exisls or 5 avalishle ctherwise than pursyant o
that Act.

EXECUTION A8 & DEED

The parties agres and confirm that this Deed shall teke effect as 8 deed notwithstanding that the
Dank may have exscutad this Deed under hand only,

GOVERNING LAW

This Deed and any non-contrachusl obligations arising out of or in connestion with i are governed by,
ardd gunsirued in accordance with, English law.

14




This Desd has been entersd into as 2 desd at the date stated ot the baginning of this Deed.
SIGHNATORIES

Executed as  dead

by the Bomrower

acting by two direciors or

by & director and the company secretary

For aﬁd bohalf of the Bank

Autforised w A

HBURIITOS2018/12:51.:32
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Resclution re Debanturs
Extract from the Minutes of 2 Mesting of the Dirsclors
of Woolcastis Limited {the "Company”)

“After due consideration of all the circumsiances and on being satisfied that It is for the benefit of the
Company snd In the interssls of the Company for the purpose of carrying on its business the Compeny
agreed to enter into the debanture In the form now produced {the "Debenture™} and to deliver the Deberdure
fer the Bank,

i was resolved thel the Debenture be exer
Direclor and #s Secretary, or by two Din

wd and delivered a8 & deed by the Company aither acting by &

I heveby certify that the foregoing Is & frue extract from the Minutes of # Masting of the Directors at which
{afl sppropriste interests having besn declared) a quorum entitied to vols was prasent duly hald on the date
detalied below and that 8 true copy of the Debanture hes been retained by the Company.
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