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Registration of a Charge

Company name: STEPHENS & WYATT LIMITED
Company number: 01478912

X8342C08

Received for Electronic Filing: 10/04/2019

Details of Charge

Date of creation:  10/04/2019
Charge code: 0147 8912 0001
Persons entitled: HANDELSBANKEN PLC
Brief description:  N/A
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: 01478912 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NIKKI ADAMS

Electronically filed document for Company Number: 01478912 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1478912

Charge code: 0147 8912 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th April 2019 and created by STEPHENS & WYATT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 10th April 2019 .

Given at Companies House, Cardiff on 11th April 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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DEB/LTD/M218

THIS DEBENTURE Is made on _[(D_ 1D/ | 2017 . BETWEEN:

{1} STEPHENS & WYATT LIMITED company number 01478912 (the "Borrower"); and
{2} Handelshanken ple (the “Bank").

IT IS AGREED as follows:

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Deed, uniess the context otherwise requires:

"Authorlsations" means all authorisations, consents and permits issued by any governmental body,
agency, department or regulatory, self-reguiatory 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 time to time.

"Charged Assets” means all the undertaking, property and assets of the Borrower described in

clause 3.1 {Fixed charge) and clause 3.2 (Floating charge), including any part thereof and any
interest therain.

“Collateral Instruments" means instruments, guarantees, indemnitles and other assurances against

financial loss and any other documents which contain or evidence an obligation to pay or dischargs
any liabilities of any person.

"Debts" means the assels of the Borrower described in clause 3.1.9 (Fixed charge).

"Default” means any event of default (howsoever described) which entities the Bank to accelerate or
demand payment of the Secured Liabilitles.

"Deposits” means any and ali sums for the time being standing to the credit of, and the dsbt

represanted by, any bank account maintalned by the Borrower or in which the Borrower has an
interest.

"Enfercement Date” means the date on which the Bank demands the payment or discharge of all or
any part of the Secured Liabilities or, if earlier, the date on which an application Is made or other
action is taken for the administration of the Borrower.

“Insurances" means all contracts or policles of insurance in which the Bomrewer from time to time
has an interast.

"Party” means a party to this Deed and includes its successors in title, nermitted assigns and
permitted transferees, whether Immaediate or derivative,

"Planning Acts" means the Town and Country Planning Act 1990, the Planning {LIsted Buildings
and Conservation Areas) Act 1980, the Planning (Hazardous Substancaes) Act 1990, the Planning
(Gonsequential Provisions) Act 1960, the Planning and Compensation Act 1921 and the Pianning
and Compulsory Purchase Act 2004, and any sutordinate legislation made (before or after this

[Deed) under those statutes and any other statute governing or controlling the use or development of
land and property.

"Properties” means the asssts of the Borrower described in ciause 3.1.1 (Fixed charge} and all
present and futire heritable and leasehold property in Scolland now or heresfter vesied in the

Borrower together with all buildings, fixtires and fixed plant and machinery on such property, the

proceeds of sale of the whole or any part of such property and all rights appurtenant to or benefiting
such property (each a "Property").



1.2
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"Recelver" mMgarns any one or mere receivers and/or managers appointed by the Bank pursuant to
this Dieed in respect of the Borrowsr or overall or any of the Chargéd Assets,

"Related Righits" means any dividend, interest er.other amount {cash or otherwise) paid or payable
in relation to any Bhare and any shares, stocks, securities, rights, money, asséls ar praperly
accruing or offered at any ime in relation to any Share by way of redemption, substitulion, exchange,
distribution, bonus, allotment, preference, under option rights or offierwise.

"Security Interest" means any mortgage, charge, pledge, lien, hypothesation, assignmenit by way of
security, right of sst-off, trust amangement for ihe: purpese of providing security. or -any other
encumbirance securing any obfigation of any peréon er any other type of preferential arrangement
{including, without limitation, title transfer and retartion. arrangements) having g similar effect,

"Secured Llabilities” medns all moneys, obligations and llabiliies covenantad to be paid or
discharged under or pursuant to clatse 2 (Covenant to pay).

"Security Parlod" means the period frorm the date of this Dead until the Bank confirms in writing to

the Borrower that all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged In fuil.

“Shares” means the Borrower's interests in any share In the share capital of any person.

Construction

Any reference in this Dead to;

(i) an “amendment® includes amendment, implement, novation, re-enaciment, repiacement,
reinstatement or variation and "amend" or "amended” will be considered accordingly;

(i)  “assets" includes present and future property, revenues and rights of every description;

(i) “"consent" shall be construed as inciuding, without limitation, any authorisation, consent,
approval, resolution, licence, exemption, filing, notarisation or registration;

{iv) "thls Deed" or any other agreemsnt or instrument is a reference to this Deed or that other
agreemant or instrument as the same may have been, or may from fime'to fime be, amended,
novated, renlaced, restated or supplemenied provides that whers the consent of the Bank.is.
required to such amendment, novation, replacement, restatement o ‘supplement, such
consent has been obtained: '

{v) & "guarantee” includes any guarantee, indemnity, counter indemnity or other assurance in
respect of the indebtedness of any person:

(vi}  the words “includes”, "including” and "in particular” shall be consliuad as being by way of
iustration or ‘emphasis only and shial not be construed as, nor shall they take effect as,
limiting the generality of any foregolng words:

{viiy “law" inclides common or customary law, principles of equity and &ny constitution, coda of
praclice, decree, judgement, decision,. legisfation; order, ordindnce, ragulation; ‘bye-law,
statute, treaty or other legislative measure in any jurisdiction or any presentor futurs directive,
reguiation; guidefine, requeast, ruls or requirement (in each case, whether or nat having. the
force of law but, If not having the force of law, the compliance with which s in accordarice with
‘the general practice of perscns fc whaom the dircotive; regulation,. guidsline, request, rule or
requirement is intended to apply) of any governmental, intergovernmental or supranationa
bady, agency, department or regulatory, self-regulatory or other authority or organisation’

(Vill) .a person” includes any person, firm, company, cifporation, govemment, state or agency of a

state or any assosidtion, frusl.or partnership {whether or not having separate legal persorality)
or'tive or more of the foregoing;

{ix} a "regulatlon” includes any ragulation, rule, official directive, rétjliest or guideling (whether-or
not having the force of the taw) of any governmental, intergovernmental or supranational body,
agency, department or regulatory, self-reguiatory or ather-authority or organisation:
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(x) ‘rights" includes all rights, title, bensfits, powers, privileges, interests, claims, authorities,
discretions, remedies, liberties, sasements, quasi-sasements and appurtenances (in each
case, of every kind, present, future and contingent); and

(xl) ‘“security” includes any morigage, charge, pledge, lien, security assignment, hypathecation or,
trust or other arrangement for the purpose of providing securlty and any other encumbrancs or
securily interest of any kind having the effect of securing: any obligation of any person
{including, without limitatior, the depesit-of moneys, property or fitle dosuments with a person
with the Intention of affording such person a right of setoff or llen) and -any ofher agreement or
any other type of arrangement having a similar sffect.

Clause and scheduls headings are for ease of reference only,

A refersnce in this Deed to any person includes that person's successors In title, whether Immediate

or derivative and {in the case of the Bank cnly) its permitted assigness and permiited transferses,
whether immediate or derivative.

Gualifying floating charge

This Desd contains a qualifying. fioating charge, and paragraph 14 of Schedule B1 to the Insolvency
Act 1886 applies to the floating charge created by clausa 3.2 {(Floaling charge).

COVENANT TO PAY

Covenant

The Borrower covenants that it will on demand pay to the Bank all moneys and dischargs all
obligations and liabifities now or hereafter due, owing or incurred by it to the Bank when the same
bacome due for payment or discharge whether by acceleration or otherwise, and whether such
moneys, obligations or liabilitles are expressed or Implied; present, future, actual or contingent; joint
or several, incurred as principal or surety; eriginally owing to the Bank or purchased or otherwise
acquired by it; deriominated in‘sterling or In any other currency; or incurred on any banking account
oriry any olher manner whatsoeves, '

Certaln liabllitles
The liabilities referred to in clause 2.1 {Covenant) shall, without limitation, include:

all liabilities under or in conneclion. with foreign exchange transactions, interest rate swaps and
hedging transactions and other arrangements entered into for the purpose of imiting exposure to
flustuations ln interest or exchange rates;

all liabilities arising from the issue, acceptance, endorsement, confirmation or discount of any
negotiable or non-negotlable instruments, documentary or other credits, bonds, guaranteas,
indemnities or other instruments of any kind;

interest (both before and afler judgement) to date of payment at such rates and on such terms as
may from time (o time be agreed, commission, fees and other charges and all iegal and other costs,
charges and expenses on a full and unqualified indernity basis which may be incurad by the Bank
in relation to any such moneys, obligatisns or liabliities or generally in respact of the Borrower; and

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

CHARGES

Fixed charge

The Borrower charges to the Bank with full titie guarantee as a continuing security for the paymant
and discharge of the Secured Liablililies the following assets, both present and future by way of fisad
charge:

all estates or interests in any freehold or leasehold property In England and Wales now or hersafter
belonging to the Borrower;
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all other interests belonging to It in or over land or the proceads of sale of land and all licences now
or in the future held by it to enter on or use land:

the benefit of all other agresments relating to the Property to which it is or may become a party or
otherwise entitied;

all plant and machinery owned by the Borrower and its interest In any plant and machinety in its
possessicn,

all Shares held by it and/or any nominee on its behalf and all Related Rights;

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

lts rights under the appointment of any managing agent of any of the Properties;

the Dsposits;

all of its book dabts, other debts and prepayments, the proceecs of the same and ali monies due and
owing to it together with the full benefit of all Securlty Interests, Collateral Instruments: and other
rights relating to any of the foregoing;

all lts goodwill and uncelled capital from time to time; and

the benefit of all Authorisations heid In connection with its business or the use of any Charged
Assets and the right to recover-and receive all compensation whith may be payable to It in respect of
stich Authorisations or the Charged Assets.

Floating charge

The Borrower charges to the Bank as a continuing security for the payment and dischargs of the
Secwed Liabiliies by way of floating charge. all its undertaking, property, rights and assets
whatsoever and wherescever bolh present ard flture, ofher than any property, rights or assets from.

time to time effectivaly charged by way of fixed charge pursiant to clause 3.1 {Fixed charga}.

Conversion of floating charge by notlce

The Bank may by nhatice to the Borrower convert the Hloating charge created by this Deed into a fixed
chargs as regards ail or any of the Borrower's assets specified In the notice if:

a Default is continuing; or

the Bank considers those assats lo be in danger of being seized or sold under any form of distress,
attachiment, execution, sequestration or other process or i be otherwiss in Jeopardy,

Automatic conversion

Notwithstanding anything contained in this Deed If, without the prior written consent of the Bank or as
permitied undar this Deed:

the Borrower creates any Security Interest (whether by way of fixed or floaling Secyrity Intersst)
over, or otherwise encumbers, any of the Charged Assets subject to a flosling charge under this
Deed or attempts to do s0; or '

any person levies or attempts to levy any distress, attachment, execution, sequestration or other
pracess against any of the Charged Assets,

the floating charge created by this Deed over such of the Charged Assels shall automatically without
notice operate and havs effect as a fixed charge instantly such event oceurs.

Set Off

The Borrower hereby agrees that the Bank may at any time and fram time to time without notice, set
off any amount’s&“;’:}wé_d_ by it to the Borrower in or towards satisfaclion of the Becured Liabilitles (which
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shall be In addition to and without prejudics to such rights of sst-off, combination, lien and other
rights whatsoever conferred on the Bank by law) and may transfer any sum or sums standing to the
credil of any account of the Borrower with the Bank al any of its branches, of whatever nature and in
whatever currency denominated, in or towards safisfaction of any sums due and payabie from the
Borrower to the Bank under this Deed or in or towards satisfaction of the Secured Llabliities.

i the lisbility in respect of which the Bank is_exercising ils rights of set-off is contingent;.or not yet
payable, it shall automatically be accelerated, and shall accordingly be due and payable, before and
althe time of such set-off, If the sums standing to the credit.of any account of the Borrower with the

Bank at any of its branches against which get-off is to-be made are not due or matured or otheryise
payable, they:shall notwithstanding anything to the confrary contained in this Deed be deéméd
already to be so for the purpases ¢f the set-off contermplated in-this.clause 2.5 proyided that thé
Bank shaill not be obfiged to exercise any right given to it by this clause 3.5

UNDERTAKINGS

Duration

The undertakings In this clause 4 remaln in force during the Security Period.

Negative Pledge

The Borrower will not create or agree to create or permit to subsist any Security Interest over any
part of the Charged Asseis,

Debts

The Borrower will:

coliect in the ordinary course of its business and pay immediately into the Bank Account all moneys
which it receives in respéct of the Diebts and hoid the proceeds of such Debts (until payment into the
Bank Account) on trust (for which the perpetuity partod shall be 125 vears) for the Bank:

If requested by the Bank, open such bank accounis (including separate designated. accounts,

blocked accounts or trust accounits) in the name of the Borrowar with such mandales as the Bank
may specify; and if requested by the Bank, procure that all paymerits recefved by it i respect of the

Debts are: paid into such acoount in accordance with the writlen directions of the Bank from to time:
(subject only to such rights as the bank at which the account is held may have in respect thereof);
and

not, without the prior written consent of the Bank:

{i) set off, vary, postpons or reieasge any of the Debts;

{i}  factor or assign its Debts; or

(i}  do or omit to do anything which may delay or prejudice the full recavery of any Debt.

Deposit of deeds

The Borrower will deposit with the Bapk (to be held at the risk of the Borrower) all deeds and
documients of title relating to the Properties and such other Charged Asssts: as the Bark may
require. '

Calis

The Borrower will duly and promptly pay all calls, instalments or other monsys which may from time
to time become due in respact of any of the Shares.

Compliance with covenants

The Borrower will;
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abserve and perform all covenants, burdens, Stigulations, Tequirements and obligations from tims to
time affecting the Charged Assets-or the use, ownership, ocoupation, possession or other enjoyment
of the Charged Assets whether imposed by statute, conlract, lsase of ofherwise:

do all acts necessary to preserve its rights, title and interest in and to the Charged Assets; and

not, without the written prior consent of the Bank, enter Into any oneraus or restrictive obligations
affecting any of the Charged Assels.

Devealopment and alterations

The Borrower will not, without the prior written censent of the Bank, make or permit others to make
any application for planning permission in: respset. of any part of the Properlies or maks any
structural or. material altaration or addition to.the Properties or carry oul or-permit fo be carried out
any devalopment (within the meaning of that expression in thé Planning Acts)-on-any part of the
Propetliies.

In the -evant that, during the Secus‘ity'éﬂ‘eﬁmda.-aﬂy Property is intended to be developed or is in the
course of development (in each case wilh the-prior written congént of the Bank), the Borrower shall:

(I}  proceed difigently and to the reasonable satisfaction of thé Bank #nd any competent authority
with. such development in all respests in conformity. with -all planning -and by-aw consenis
which shall together with the plans. and spatifications. be: proguced to the ‘Bank for appraval
prior ko the commancement of any Works of development; and o

() obtain such further insurance as shall be required and speclified by the Bank.

Repair

The Barrowar will keep all Its buildings, fixtures, fitlings, plant and rmachinery (or procure thaf they
are kephi int good repair and in-good werking order and condition {fair Wear and tear excapted in the

case of fidures, plant-end machinery) and fully protected agsinst damage or deterioration and not

commitany. waste thereoh or lessen the value thereof.
Access

The Borrower will permil any person appointed by the Bank, without the Bank becaming Jabls 1o

-account s mortgagée In possession, (3t reasonable Himes and ori reasonable natice) 1o enter on

and inspect ihe stats of the Proparties and other promises {if-any) on-which #ie Borrower shall frorm
time o time be carrying out any contiact or other works, '

Informatien

The Borrower will produce to the Bank such documeants or information relating to the Propartles as
the Bank ray fram time-to lime reasonably request and promptly delfver to this Bank & capy of any
notice or progeedings served: by any person on the Boirowar senceming the Properlies o alleging
any breach of its obligations relating to the Propertlies:

Notlces

The Borrower will, withiti 5 Business Days of reosint, give full paiticulars to the Bank-of any notice,

order, direction, designation, resoluiion or proposal having specific application to.any Properties or to

the area in.which it s situate, given of made by any planning authority or other public body or
authority whetever or In pursuance of the powers conferred by any other statute. '

The Borrower will, If requested by the Bank, without delay and at its own cost take all reasonable or
necassary steps to comply with any such notice or ordar.

The Berrower will further, if requested by the Bank, but at its own cost, rrake or join with the Bank |n
making such ;nbjef;_tigmﬁ or representations against-orin respect of any proposal for such a notice or
order as the Bank shall reasonably deer expedient.

Any compensation received by the Borrower as a result of any notice or order shall be applied In
repayment of the Secured Liabilities,
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Jeopardy

The Borrower will not do, of cause or permit to be done, anything which may depreciate, jsopardise
or otherwise prejudice the value to the Bank of the Propertles nor incur any expenditure or Hiability of
an exceptional or unusual nature in relation to the Properties without the prior written consent of the
Bank.

Land Registration Acts

The costs Incurred by the Bank in lodging from time to time & notice or resiriction against registration
of the Praperties-shall be deemed to be costs properly incurred by it under this Deed.

Additional Property

The Borrower will inform the Bank immediately on.conlracting to purchase any estate or Interest in
any fréehold, leasehold or heritable propérty and will supply the Bank with such details of any such
purchase asthe Bank may from time to fime reasonably requirs:

The Borrower wlll, on demand by the Bank, and at the cost of the Borrower, execute and defiver to
the Bank a legal morigage in favour of the Bank over-any freehold or leasshold property which
becomes vested in it affer the date of this Deed in form -and substance satisfactory 1o the Bank,

Insurances

The Borrower shali effect insurance of the Charged Assatls all such insurances to be in amount and
in form and with an insurance company o underwriters acceptable to the Bank (acting reasonably).

If requestad by the Bank:

{i} the Borrower must procure that at all times the Bank is named as co-insured on each such

insurance policy but without any llability on the part of the Bank for any premium in relation to
those insurances; and

()  the Borrower must procure that at all times every such policy complies with the following
requirements:

{a) It must contain:

- a non-invalidation and non-vitiation clause under which the insurances will not be
vitiated or avoided as against any insured party or the Bank as a result of any
misrepresentation, non-disclosure, or bresch of any policy term or condition on the
part of the insured party, the Bank or any agent of the insured party or any
circumstances beyond the control of the insured party or the Bank;

- @ waiver of the rights of subrogation of the insurer as against the Borrower, the
Bank and the tenants of the Property; and

- a loss payes clause in such terms as the Bank may reascnably require In respect
of insurance claim payments otherwise payabls fo the Borrower,

(b}  the insurers must give at least 30 days' notice {0 the Bank if any insurer proposes io
repudiate, rescind or cancel any insurance policy, to treat it as avoided In whole or in
part, or lreat it as expired due to non-payment of premium or otherwise decling any valid
claim under it by or on behaif of any insured party or the Bank and must give the Bank
the: opportunity Lo rectify-any such non-payment of premium within the notice period.

The Borrower will use Its best endeavours to procure that there 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 material variations or canceilations of policies
made or, to the knowledge of the Borrower, threatsned or pending.

The Borrower shail not do or germit to be done anything which may maks void or voidable any of the
Insurances,
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The Borrower shall promptly pay all premiums and do all other things necessary to keep al! of the
Insurances.

if the Borrower fails to comply with any of the provisions of this clause 4.18, the Bank shal
immediately be entitled to effect the Insurances concermad at the expense of the Borrower.

Except as provided below, the proceseds of any insurance in respect of physical damagse must be
used towards replacing, restoring or reinstaling the Property,

At the Bark's request insurance procesds.in respect of physical damage shall be usad lo prapay the
Secured Liabilities and until such payment eculs the Borower shall ficld the insurdnce procesds an
trust for the Bank (the perpetuity period for which trust shall be 125 years),

Restrictions on deallng with Charged Assets

The Borrower will not, without the prior written consent of the Bank (whether by a single fransaction
or a series of related or unrelaled transactions and whiether af the same tima or aver & period of
time) sell, transfer, isase or otherwige dispose of any of the assets described in cliuse 3.1 {Fixed
charge) ot agrew to.do so.

The Borrower will not, without the prior writlen congent of the Bank (whether by a single transaction

or a series of related or unrelated transactions and whether at the same tims or over a variod of

tirne) sell, transfer, lease or otherwise dispose. of any of the assats desoribed in ¢lzuse 3.2 (Flogting
chigitge) or agree to do so, other than in the ordiriary course of business., '

The Borrower shall not exarcise any of th‘e_-pgwers-cﬁ leasing or of actepting surrenders of leases
conferrad by sections 99.and 100 of the Law of Property Act 1925 or By common law or vary any
leaseorenancy agresment or reduse any sum payable undar the same.

Power to remedy

if the Barrower at any tinie defacis in eomplying with any of its obligations containgd in this. Deed,
the Bark shall, without prejudice to any other rights arising as a consequence of such defadlt, be

eniitled 10 make good such defaull and the Borrewsr Irrevocably authorises the Bank and i

employees and agenis by way of security to-da'all such things necessary or desirable in connection

with the sarne.

FURTHER ASSURANCE

Further assurance

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

execute such further Securily Interests and assurances infavour of the Bank and do- all such acts
and things as the Bank shall from time to time requiire-aver-or in relatlon lo all or any of tha Charged
Assels to securs the Secured Liabllitles or to perfect or protect the securily-intended to be created by
this Deed over the Charged Assels or any part thereal of to factlitate the realisation of the sare; and.

affix to such items of the Charged Assets or endorse or Cause to-be endorsed thereon as the Bank

shall stipulate such labals, signs, memoranda or ofter recegnisible identification markings as the

Bank shall require referring or drawing attention to the securily constituted by or pursuant to this

Deead.

POWERS OF THE BANK
The Shares

After the Enforcament Dale, the Borrowar will, i s requested by the Bank, transfer all orany of the
Shares 1o the Bank or such-nominges or agents of the Bank as the Bank may select and, ufi| such
tirme, the Borrower shall exercise the voling rights in respsct of the Shares in‘a manner which is ot
prejudicial to ihe interests of the Barik,
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Powers on enforcement

At any time an or after the Enforcement Date, or If requested by the Botrower, the Bank may, without
further notice and whather or not an administrator or a Recsiver shall have been appointed, exercise
all the powers conferred an mortgagees by the Law of Property Act 1925, as varfed or extended by

this Dead, and alf the powers and discretions conferred by this [sed on a Receiver either exprossly
or by referencs.

Subsequent Security Interests

If the Bank receives notice of any subsequent Security Interest affecting the Charged Assets or any
part thareof, the Bank may open a new account for the Barrower.

if it does not open a new account then, unless the Bank gives express written notice to the contrary
to the Borrower, it shall nevertheless be trealad as if It had opened a new account et the time when it
received such notice and as fioim that time all payments mada by or-on behalf .of the Borrower to the
Bank shall be crédited ‘or be. freated:.as. having been credited to the: new account and shall not
operate o reduce the Sacured Liabilities at the time when if received such notice:

Statutory power of leasing

The Bank shall have the power to lease and make agreements for leases at a premium or otherwise,
o accept surrenders of Jeases and to grant oplions on such terms as the Bank shall consider

expedient and without the need to observe any of the provisions of sections 89 and 100 of the Law of
Property Aot 10925,

Contingencies

It the Bank enforces the security constituled by this Deed at a timg when no amount in respest of the

Sscured Liabliiles is due and payabie, the Bank (or the Receiver) may pay the procesds of any
recoverias effectad by 1t into a suspense account.

The Bank may {subject to the payment of any ciaims having priority fo this security) withdraw
amounts standing to the credit of such account for application as follows:

{1} paying all costs, charges and expenses incurred and peymenis made by the Bank (or the
Fscelver) In the course of such enfarcement,

(ify  paying remuneration to the Receiver as and when the same becomes due and payabie; and

(i) paying amounts due and payabie in respect of the Secured Liabilities ag and when the same
hecome due and payabias.

Power of sale and right of consolldation

Sections 93 and 103 of the Law of Property Act 1925 do not apply to the security constituted by this
Deel,

APPOINTMENT AND POWERS OF ADMINISTRATOR AND RECEIVER

Appointment

At any time on or after the Enforcement Date, or if requested by the Borrower, the Bank may by
instrument in writing executed as a desd or under the hand of any duly authorised officer appoint:

{i) a Recelver of the Charged Assets or any part thereof; or

(i,  an administrator of the Borrower.

‘Where more than one Receiver is appointed, sach joint Receiver shall have power to act severaily,

independently of any. other Joint Receivers, extopt to the axient that the Bank may speclfy to the

‘eontrary in the appointment.



7.2

7.3

7.3.1

7.3.2

7.3.3

734

7.3.8

7.38

T.87

7.3.8

738

7.3.10

7.3.41

7.3.12

7.3.13

The Bank may (subject to section 45 of the Insoivency Act™ 98} remove any Recelver so appointed
and appoint another in his place and may (subject to the provisions of any-applicable law) replace an
administrator of the Borrower previcusly appointed. by the Bank whars thars |5 a vacancy in such
office.

Recolver as agent

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

Powers of Recsiver

A Recsiver shall have all the powers confsrred from time to Yme on receivers, administrative
receivers and administrators by statute and power on bahalf and at lhe expense of the Borrower to
do, or omit fo do, anything which the Borrower colid do, or omit to:do, in refation to-the: Charged
Assets or any part thereof including:

take possession of, coilect and get in, and give a good discharge for, all or any of the Chargsd
Asgsats; andior

exercise In respect of the Charg.aéd_ Assets all voling or other powers or rights available to g
registered or.ather holder in such Manner as he may think fit;-andior

carry on, manage, develop, reconstruct, amalgamate or diversify the business of the Barrower or any
part theraaf, and/or

lease or otherwise acquire and develop or improve properlies or other assets without being
responsible for loss or damage; and/or

raise or borrow any maney ffom or incur any ather liability to the Bank or others on such terms, with

or without security, as he may thifik fit and so'that any such security may be or Include s churgs on

the whole or any part.of the Charged Assets ranking in priaitity to this secarity or etherwise: and/or

sell, let, surrender or accept surrenders, grant licences or otharwise dispose of or deal with all or any
of the Charged Assets for such sensideration and generally on such terms and conditions as e gy
think fit and the consideration for such sale, lease v disposition. may be for cash; debenturas or
other obligations, shares, stock, securities or other valuable consideration and be payable
immediately or by instalments spread over such perlod as he shall think fit and. so thal any
consideration received ar receivable shall immediataly be and becomie chargad with the payment of
ail the Secured Ligbilities; and/for

promote the formation of companies with a view to:the sdme becoming a Subsidiary of fhe Barrower

and’ purchasing, leasing, llcensing or otherwise acquiring interests in all or-any of the Charged

As‘aﬁté ar alherwise, arrange for such companies to frade oF Gease o trade. and {0 purchase, laass,
license or othétwise acquire all orany of the Charged Asssts on such terms and conditions. as he

miay think fit; and/or

make any arrangement or compromise or enter into, or cancel, any contracts which he shall think
expedient; andlor

make and effect such repairs, renswals and improvements. to the Charged Assets or any part thersof
as he may think fit and mainiain, ranew, take. out or ifcrease insurances; andior

appoint managers, agents, officers and employess for any of the purposes referred to in this clauss
7.3; andfor

make calls conditionally, or unconditionally, on the members of the Borrower in respect of uncalled
capital; andfor

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

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

10



7.3.14 sign any decument; execute any desd and do all such other acts and things es may be considered

7.4

2.1

p.2

10

i

by him-to be incidental or conducive to any-of the-matiers or powers referred 1o in this clause 7.3 of
16 the-realisation of the secuflly created by or pursuant to this Deed and fo use the name. of the
Borrower for all the purposes referred fo in this clatise 7.3

Remuneration

The Bank may from time to time determine the remuneration of any Recsiver and section 109(6) of
the Law of Property Act 1825 shall be variad accordingly.

APPLICATION OF PROCEEDS

All moneys received by the Bank or by any Receiver shalt ba applied, after the discharge of the
remuneration-and expenses of the Recsiver and all labilites having priority fo the Secured Liabilifles,
in or towards satisfaction of such of the Secured. Liabllities and ‘in-such order as the Bank in ils
absoluta discretion may fram time to time conclusively determine, except that the Bank may credit
the samie to a suspense account for so Jong and in such manner ag the Bank may from time to time
conclusively determine and the Receiver may retain the same for such period as he and the Bank
sonsider expedient.

PROTECT!ON OF THIRD PARTIES

Deemed right to enforce

In favour of any purchaser (as defined in section 205 of the Law of Properly Act 1925) or person
dealing in good faith, the Secured Liabiiities .shall he deemad 1o, become: due, ard all rights of
enforcement conferred on the Bank by the Law of Property Act 1925, as varled and extended by this
Deed, shall be deemed 1o arise, imrrediataly after the execution of this Desd

Mo enquiry required

No-purchaser or other person dealing with the Bank or a Receiver shall be bound or concerned to

enquire whether any power exercised or purported 10 be exercised under this Deed has become

exercisable or whether any money is dug on the security of this Deed or as to the propriety or
regularity of any salg by, or -other 'dealing with, the Bank or such Receaiver or be concerngd with

nelice to the contrary, Any such gl or dealing shall be deemed to be within the powers conferred

by this: Deed and to be valid and effectysl decordingly.
DELEGATION

The Bank and any Receiver may delegate by power of attarnay or in any otfer manner to.any parson
any right, power or discretion exercisable by. it under this Deéd: Any sich delagation may. be made
on the terms. {including power {o sub-delegate) and subject to any requiations which the Bank or
such Recelver (as the case may be) may think fil. Nelther the Bank nor any Receiver will be in any
way Jiable or rasponsible to the Borrawer for any loss or liability arising from any act, default,
omission or misconduct on the part of any such delegats or sub-delagate.

INDEMMNITIES
Enforcement costs

The Borrower shall on demand, indempnify the Bank against any cost, loss or liability incurred by the
Bank or by any Recelver as a result of the enforcement, preservation or attempted preservation of
any of the security created by or pursuant to this Deed or any of the Charged Assets.

indemnity from Charged Assats

The Bank and any administrator, Receiver, attorney, agent or other person appointed by the Bank
under this Deed and the offlcers and employees of the Bank and any such administrator, Recsiver,
attornay, agent of other parsen {each an “Indemrilfied Party") shali be entitled to be indemnified aut
of the' Charged Assets In respect of all costs and losses which may be incurred by, or made against,
any of them (of by or against any manager, agent, officer or employee for whoss lability, act or
omigsion any of them may be answerable) at any time relating fo or arising out of or as a
sonssguence of;

™



11.2.1

11.2.2
11.2.3

12

12.1

12,414

12.1.2

12.1.3

12.2

13

13.1

13.1.1

13.1.2

13.1.3

13.2

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

any breach by the Bomrower of any of its obligations under this Deed,; or

any claim made or asserted against an Indemnified Party which would not have arisen if this Deed

had not been executed and which was not caused by the gross negligence or wilful default of the
relevant Indemnified Party.

POWER OF ATTORNEY

Power of attorney

The Borrower. by way of security (and to secure propristary interesis of any delegates), irrevocably
appoints -each of the Bank and any Receiver and thelr respetiive delegates severally to be its
altorney in'tts name-and-on its behalf:

to exacute and complete any documents or instrurments which the Bark or sUEH Recelver may
require for perfecting the title of the Bank to the Charged Assets or for vesting the sarme in the Bank,
its nominee or any purchaser;

to sign, execute, seal and deliver, and otherwiss perfect, any further Security Interest or document
referred to In clause 5.1 (Further assurance); and

ctherwise generally fo sign, seal, execute and deliver all deeds, agresments and cther documents
and to do all acts and things which may be requiréd for the fuil exercise of all. orany-of theé powers
conferred on the Bank or a2 Recelver under this Deetf of which may be desmed expadient by the
Bank or a Reeelver in conneclion with any dispositicn, realisation or gelting in of the Charged Assits
or any part thereaf or In conrection with any other exercise of any power under this Daed.

Ratification

The Borrower ratifies and confirms and agrees to ratify and confirm all acts and things which any
attorney pursuant to clause 12.1 (Power of attorney) shall do, or purport te do, in the exercise of his
powers under clause 12.1 (Power of atforney).

MISCELLANEOUS PROVISIONS
Continuing security
This Deed and the obligations of the Borrower under this Deed shali:

secure the uliimate balance of the Secured Liabllites and shall be a continuing  sacurity
netwithstanding any sattlement of account or other matter whalsoever:

be in addition to, and not prejudice or affact, any present or future Collaterai Instrument, Security
Interest, right or remedy held by or available to the Bank; and

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

Settlements conditional

Any settlement or discharge between the Bank and the Borrower shall be conditional on no security
of, or disposition or payment to, the Bank {whether by the: Borrower or otherwise) being avolded or
reduced or required to be paid away or refunded by virlue of any requirernent of enacimernt.(in sach
case whether or not having the force of law and whether relating 1o Bankruplcy, insolvency,
liquidation, administration or otherwisey at any time in farce of by virtue of any obligation to - give
effest o any prefersnce o priority arnid the Bank shall be enftlsd o recover 1hé valus o amotint of
any such security or payment from the Borrower and to erforee this Deed as if such setilement or
discharge had not cccurred. ' o

12



13.3

13.3.1

13.3.2

13.4

1341

13.4.2

13.5

13.6

14

14.1

14.2

Depaslts

Without prejudice to any right of set-off the Bank may have, if any time deposit matures on any
account the Borrower has with the Bank at any time when:

this security has become enforceabie; and

no amount of the Secured Liabilities is due and payable,

that time deposit shall automatically be renewed for any further maturity which the Bank considers

appropriate.

Land Registry

in respect of any Property charged by this Deed, the titie to which is or is ta be registered at the Land
Reglstry, the Borrower;

(1 certifies that the security created by this Deed does not contravene any of the provisions of the
constitutional documents:of the Borrower; afid

(i)  hereby consents to the lodgement at the Land Registry of an application by or on behalf of the

Bank for the entry of the following restriction in the Propristorship Register of any relevant
Property:

“No.disposition of the registered estate by the proprietor of the registersd estate or by the
proprietor of any registersd charge nof being a charge registered before: the entry of this
restriction is to be registered without a written consent signed by the proprietor for the time
heing of the charge dated [ihe date of this Deed] in favour of Handelsbanken Blc referred fo in
the charges register or, their conveyancer”,

The obligation on the part of the Bank to make further advances to the Borrower under any facility or
other documentation issued by the Bank to the Borrower shall be deemed to be incorporated in this
Deed for the purposes of Saction 94(1)(c) of the Law of Property Act 1925, Section 49(3}) of the Land
Registration Act 2002 and Rule 108 of the Land Regisiration Rules 2003 and for the purposes of the
Land Registratlon Rules 2003 and Section 49(3) of the Land Registration Act 2002 the Borrower
hereby agrees to submit to the Chief Land Registrar such forms as are necessary 1o enter a note: of
such bbligation on the register of each of the titles referred to In clause 13.4.1.

No responsibliity for loss

Neither the Bank ner any Recelver shall be responsible for any loss occasioned by the timing of the

axercise of lts powars under this: Deed.

Mo liabllity as mortgages in possession
Neither the Bank nor any Receiver shall be liable to account as mortgages or herliable 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 default of any nature whatsoever for which a mortgages or heritable creditor in
possession may be liable as such,

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

The Borrower may not assign any of its rights or transfer any of its rights or obligations under this
Deed.

Assignments and transfers by the Bank and disclosure

The Bank may assign and transfer any of ifs rights and obiigations under this Desd to any person or
otherwise grant an intei£4t in them to any person.

13



15

16

17

17.1

17.2

17.3

18

19

20

21

PARTIAL INVALIDITY

If, at any tims, any provision of this Deed is or becofss Hlegal, invalid or unenforceable in any
respect under any law of any |urisdiction, neither the legality, valldity or enforceabliity of the
remaining provisions nor the legality, validity of enforcesbllity of such pravisions under the law of any
other jurisdiction will in any way be affected or impaired. B

NOTICES

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

CALCULATIONS AND CERTIFICATES

Accounts

In any litigation or arbltration proceedings arising out of or in connection with this Dead, the entries
made in the accounts maintained by the Bank are prima facie avidence of the maiters ta which thay
relate,

Certificates and determinations

Any eertification or dsterminalion by the Bank under this Deed 8, In the absence of manifest error,

conclusive evidence of the matters to which it relates.

No set-off by the Borrower

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

LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989

Far the purposes.of the Law of Property (Miscellaneous Provisions) Act 1989, any provisions of each
document governing the terms of the Secured Liabllities and refating to any-disposition of property
shall be deamed o be ineorparated in this Deed.

THIRD PARTY RIGHTS

Save as permitted in this Daed, a person whe is not a party 1 this Deed has no righits under the
Contracts (Rights of Third Parties) Act 1980 to enforce arty term of this Deed. This clause 19 does
not affect any right or remedy of any person which exists o is available otherwise than pursuant to
that Act. -

EXECUTION AS A DEED

The parties agree and confirm that this Deed shall take effect as 2 deed notwlthstanding that the
Bank may have executed this Deed under hangd only,

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governed by,
and construed in accordance with, English law.

14



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

SIGNATORIES

Borrower

Execulad as a deed }
by the Borrower

acting by a dirsctor in the presence of: J

Signature of witnes

MName:

Addrass:

For and on behalf of the Bank

REUKY 1401 2019/15:35:25






Resolution re Debanture

Extract frum the records of STEPHENS & WYATT LIMITED 4ifie "Campany") w

of & resolution of the Director dated ﬁfjﬂ’i‘“ N}ymm-m\ 2D

o]

“After due consideration o all the circumstarices and on bélng satistied that it Is tor the bensfit of the G'qpm pany
and in the interests of the Campany for the purpasa of camying on its business 't was resolved fo enter into the
vebenture in the form now produced (e "Debenture”; and t deliver the Delienturs (o the Bank,

Hwas resolved that the Debenture be exsouted and delivered as a deed by the Gompany acting by !ts Divector
In the presence of g witnsss”

| hereby certity that the foregoing 's a true extrsct from the records of the Company and hat a true copy of
the Debenture has been retained by the Gompany..

Liretor/Seeretary’

"Delele as appropriate but sheuld anly.Be slgned

poro; _ by & director where the company ne lenger has a company
sacratary and has altered its Articlas(o this effect '

HBUKK 1401201841 5.36.25






