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Registration of a Charge

Company name: FLIMWELL PARK LTD.
Company number: 04818639
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Received for Electronic Filing: 11/02/2021

Details of Charge

Date of creation:  09/02/2021
Charge code: 0481 8639 0003
Persons entitled: HANDELSBANKEN PLC
Brief description:
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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MATTHEW CORNFORTH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4818639

Charge code: 0481 8639 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated Sth February 2021 and created by FLIMWELL PARK LTD.
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 11th February 2021 .

Given at Companies House, Cardiff on 12th February 2021

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/0920

THIS DEBENTURE is made on BETWEEN: % %N% 2041
(1)FEmwell Park Limited company nurber 4818639 {the “qurnwer“}';:and.
_{2')H'{andeishan ke plc {the "Bank").
IT18 AGREED as foliows:
DEFINITIONS AND INTERPRETATION
Definfiors

I this Deed, unless-the context ctherwise requires:

“Authotisations” means all authorisations, consents and permits isstad by any governmenial body,
agency, depariment or regulatory, seli-ragulatory or other authority. incluiding, without firitation; joeal
and public authorities and statutery undertakings. ' o

“Bank Account’ means any accaiint held by-the Borrower with the Banik from time 1o tirie.

“Charged Assets” means 4l the undertaking, property and assets-of the Borrower described in.
clause 3.1 {Fixed charge) and clause 3.2 (Floating charge), including any part hereot and any.
interest thersin, ' '

“Collateral Instruments” means instruments, guarantees, indemities and other assurantes against
financlal foss-and &ny other documents whic -contain or evidence an obligaton o pay or digchaige
any lkabilities of any person.

"Debis” means ths sssets of the Bomrower described in dlause 3.1.9-(Fixed charge)..

“Default” means any event of defauit (howsoever dascribed) which entitles the Bank to accelerate or
-demand payment of the Secured Liabifites.

"Deposits’ means any and all sums: for the time beiny standing to the-credit of and the debt
‘represented by, any bank dccount maintained by the Borfower or it which the Borrower -has an
interest, '

"Enforcement Date" means the date on which the Bank demarids the payment or discharge of 8l or
any part.of the Secured Liabiliies or, i earlier; the date on which an - application: is made or other
“action i5 taken for the administration ofthe Borrowsr,

f‘iﬂsu.raﬂnmes“ means. all coniracts or policies of insurance in which the Borrower from time to time
has an interest

"Party” means u party o this. Deed and includes its successers in fille, permitied. assigns arid
permitted transferees, whether immediate or dervative.

‘Planning Acts” means the Town and Country Planping Act 1880 the Plariring - (Listed Buildings
and Gonservation Areas) Act 1980, the: Plahning (Hazardous. Substances) Act 1980, the Plansing
{Gonsequential Provisions) Act 1990, the Planning and Compersation Act 1991 and the- Plarining
and Compulsery Purchase At 2004, and any-subordinate legislation: made (before or after this
Peed) under those statutes and any other statute governi ng or contraliinig the tse or development of

fand and gropeity.

'Properties’ means the assets of the Borrower described in clatse 341 (Fixed charge) and ali
present and future herltable and leasehold proderty in Scotland now or hereafter vested in tha
Borrower together with all buiidings, fixtures and fixed plant and machinery. on such property, the:
proceeds of sale of the whole or any part of such property and alf rights appurtenant to or benefiting
stich property {each a "Property”). ' ' '

"Recelver” ineans any. one of more receivers andior managers appointed by the Bank pursuant
this Deed in respect of the Borrower or over ail or any 0f the Charged Assals.
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:’Re-laiep Rights" means any dividend, interest.or other amount (cash or otherwise) paid or payahle
m:_r_eiat(m 1o any Share and any shares, stocks, securifies, rghts, mongy, assels OF property
accruing or offered at any fime in relation to any Shire by way of redemplion, substitutios, exchange,

distribUution, bon us, aliotment, preference, under option rights or otherwiss.

“Security interest” means any morigage, charge, oledge; llery, hyputhecation, sssignment by way of
security, right. of sel-off, trust arrangement. for the purpose of providing security or any -other
encumbrance securing any obligation of-any parson or any other type of prefarential drrangement
(including,; without Bimitation, fitle transfer and retention arrangements) having a similar effect,

"Secured Liabilities” msans all moneys, obligations and lisbilites covenanted to bs pald or
discharged under or pursuantto clivse 2 {Govenant o pay).

“Security Period" mearis the period from the date of this Desd uivtl the-Bank confiriis it writing to
the Borrower that all the Secured Lisbiitiss have bean unconditivnally and irrévocably paid and
discharged in full.. ' -

"Bliares" msans the Borrower's interasts in any share in the share capital of any person.
Congtriction
Any referance Inthis Deed to:

an “amendment” includes amendiment, implement, novation, e-anzclment; replacemant, Teinstatement or

variation and "amend” or "amended" will be considered accardingly:
"assets’ includes present and future properly, revenues and rights of every descriptibn;

"consent” shall be construed as including, withaul limitation, any guthorisation, consent, approval,
resolution, licence; exemption, filing, notarisation ot registration®

this: Deed" or any other agreement or instrument is & feference 1o this Deed or that othier agreement or
instrument a3 the-same may have been, or may from time to time be, amendad, rovated, replaced, restated
or-supplamented provided that, whers the consent of the Bank Is- reduired fo such amendiment, novation,
replace ment, rogtatement or supplement, such consent has besi ohtained;

@ "guarantee™ includes any guarantes, indemnily, countsr indemnity or other assuraiice in fespact of the
indebtedness of any parsan;

tie words “includes”; "including” and 'in particular shall be construed as being by way of illustration or
eraphasis’ only and k4l not be doristiied as, nor shiall they take effect as, limiting the. generality of any
foregoing words:

“law" Includes common or customary faw, priniciplées of equity and any constitution, code of practice, decres,
Judgement, decision, legislation, order,. ordinance, regulation, byeaw, stafute, trealy or other legistative
measure: in any jurisdicion or any present. or future difsctive, regulation, guideding, recuest. rule or
requirement {in sach. case, whether or not having the foree of law but, if not having the force of law, e
compliance with. which is ‘In accordance with she ‘gefeial peactice of persons to whotn the directive,
tegulation, guideline, request, rule or requitement is infenided to apply) of any governmisrital,
intergovernmerital.or supranational body, agsney, department or regulatory. seif-regulatory or other authority
G organisation;

‘@ "person”includss any person; firm, company, cerporation, government, state or agancy of a state or any
‘aseociation, trust or partnérship (whether or not having separite legal personality} or two ar more. of the
forégofrig,; ' ' '

a "regulation” inchides any regulation, rule, official directive, reguest or guideline (whether o not having the
force of the law} of any governmental, intergovernmental or supranational body, agency, departiient or
regulatory, self-regulatory or other atthotity or organisation;

"rights”. includes all righis, title, benefits, powsis, privieges, Interests, claims, aithorities, discretions,
remedies, liberfies, easements, quasi-easements and appurtenances (in sach case, of svery kind, present,
future and Mﬂﬁngent};z and



“security” includes any morgage, charge, pledge, lien, security assignment, hypothecation or, trust or olher
arrangement for the purpose af provitding security ‘and arny ofher Sncumbrance or security interest of any kind
Having the affect of securing any obligation of any person {including, without limitation, the deposit of
moneys. property or title docurments with & parson with the intention of affording such person a fight of set-off
or fien) and any other agreement or any othsr type of arrangement having a-similar effect. S

Glause and scheduls headings are for ease of feferénce only,

A reference in this Deed to any- persan ‘ricludes fhat personty successors. in tite, whether immediate or
derivalive and {in the case of the Barik only) its permitted dssignees and permitted transferees, whether
immediate arderivative. ' o

Qualifying floating charge

This Deed contains a qualifying floating charge, and paragraph 14 of Schedule B1 fo the insolvency
Act 1586 applies to this floating charge created by clause 3.2 {Flesting charge).

GQVENANT TOPAY.
Covenant

The Borfower covenants thal # will-on demand pay o the Banic all moneys and discharge ail
obligations and lishilities now or hereafter due, o ving: or Incurred by it to the Bank whes $he sams-
become due for payment or discharge whether by.acceleration or otharwise, and whether such
monieys, cbligations or liabilities are expressed of implied; present, future, actual or contingent: joint
or several; incufted as principal or surety; orginally owing to the Bank-or purchased or otherwise
acquired by it denominated in sterling or In any other currency; or incurred off any banking account.
orin any other manner whatsosver, .

-Certain llabilities

The liabilities referred to in clause 2.1 (Covanant) shall; without limmitation; include:
all Habilifios under oFin-confection with forslgn exchange transactions, interest rate swaps and hedging
transactions and other arrangements entered into for the piirpose of fimiting - exposure to fluctiations in
Jinterest or exchange rates;

all liabilities arising from the issie, teceptance, endorsenent, confirmation or ;;fsmuni.-niany negotiable or
‘hon-riegotiable insfruments, documentary -or other credits, bonds, guarantaes, indemnities or dthier
instrumients 6f any kind;

Interest (both before and after judgement) to date of payment at such ietes and on SUch terms as mmiay from
time to tive be agreed, commission; fess and other chargss-and all fegal and other costs, charges and.
expensaes on a full and unqualified indeimnity basis wich may be-ingurréd by the Bank in relalion to any such
mioneys, obligations or liabilities or generally in sespect of the Borowsar and

all-costs, chiarges, expenses and liabilities incurred as a result of or pursuard to the exercise of the rights and.
powers: contained in'this Deed,

CHARGES

F’im&tﬁhame'
The Borfower charges to. the Bank with full title guararitee as a coftinuing securily for the paymant
and dischargs of the Secired Liabilities the following assets, both present and future by way of fixed
sharge:

all estates or interests in any freehold or leasehold property in England and Wales now or hereafter

belonging ta the Borrower,

all other Interests belonging toit in orover land or the proceeds of sale o land and all licensss rigw or in ths
Tuture held by it 1o enter on of use land:



tha ?enaﬁt of gl other agreements refating to the Property to which it is or My becoms a parly or otherwise
eniitied; ' -

all plant and machinery owngd by the Borrower and its interest in any plant-and machinery in its-possession;

all Shares held tiy it afidior any nomines:on its behaif and 4li Related Rights:

all benefits in respect of the Insurances inciuding all claims and the refund of any premiums:

its rights under the appointment of any managing agent of any-of the Froperiigs;

the Deposits;

all of its book debts, other debts and prepayments, the proceeds of the safms and all monies due and owing

to it together with-the full banefit of all Security interests, Coliztoral Instruments and other fighis relating to

any of the forsgaing: '

all'its geodwill and uncalled capital from time 1o fime; and

the benefit of all Autharisations held in connection with its business or the use of any Charged Assets and

the right to recover and recsive all compensation which may be. payebie: to | In respect of such

Authorisations or the Charged Assels,

Flaating charge
The Borrower chaiges fo the Bank as a continuing seturity for the payment and discharge of the
‘Secured Liabilitles by way of floating charge all Hts undertaking, property, rights and assets
whatsoever and wheresoever both present and futurs, other than any praperty, rights or assets from
lire to-ime effectively charged by way of fixed charga pursuant to dlause 3.1 {Fixed charge).

‘Conversion of floating charge by riotice

The Bank may by hotice to the Borrower convert the floating charge created by this Dieed into 2 fixed
charge:as regards all or any of the Borrower's assets specified in the notice iF

a Default is cohtinuing: or

the Bank considers those assets to be in danger of being seized or sold under any form of distress,
attachmant, execution, sequestration er other process or o be otherwise in- jecpardy.

Automatic conversion

Nuotwitlistanding anythirig contained in this Deed if, without the. prior written consent of the Barnk of as
permitted undar this Dead:

the Borrower creates dny Ssourity Inlerest (whather by way of fixed or floating Security Interest) over, or
otherwise sncumbers, any of the Charged Assets subject 10 a fvating charge under this Deed or attempis to
doso; ar

any person fevies of: atiemnpls o levy any distrass, . attackment, execution, -aequa_sfm’ﬁ%:n or ofher process
against any of the Charged Assets,

the fipating charge created by this Deed over such of the Charged Assets shall autematically withou:
notice operate and have effect as a fixed charge iristantly such svent ocoiirs..

Excaptions

Save as perniitied by Part A1 of the Insolvency Act 1988, where the Borrower obtains a moraterium under
that Part A1, and whilst the moratorium cantinues, the fioating charge created by the Borrower in clause 3.2
(Floating Charge): {ij may not be convertad into 4 fixed ‘charge by notice in accordance with clause 3.3
{Convarsion of fidating charge by nolice) and (i) shall not automatically convert ihte 4 fixed-charge under
“clause 3.4 (Autoimatic convérsion), '



Motwithstanding clauses 3.3 {Convarsion of flogting charge. by notice). and clauss. 34 {Automatic
conversion), and save as pemmitted under Part A1 of the Insolvency. Act 1988 nothing done far ar by the
Borrower with-a view fo olitéining 2 moratorium under thet Part A% shall givé fise to any fight 1o crystallise
the. floating .charge by- notice under clatise 3.3 {Conversion of floating charge by fiotice) -oF cause the
axtomatic crystallisation of that floating . charge under clayses 3.4 {Automitic conversion). '

Set OH

The:Borrower hereby agrees that the Barik may at any time.and from time to fime without nolice; set off any-
amounts owed by it fo the Borrower i of fowards safistaction of the Securad. Liabilities {which shall be in

addition to and without prejudice to such rights of set-off, combination; lien and other rights whatsoever

canferred on the Bank by law) and may transfer any sum or sums standing to the credit of any account of the
Borrower with the Bank at any of #s branches, of whatevar nature and in whatever currency denominated, I
or towards satisfaction of any sums due and payable from the Borrower o the Bank under this Deed or in or
towards satisfaction of the Secured Liabilities. '

If the Hability in respect of which the Bank is exercising its rights of set-off is contingert, or fiot yet payable; it
shall automatically be accelerated, and shall accordingly be dus and payable, before and st the time of such
set-off. If the stms standing fo the credit of any account of the Borrower with the Bank at any of its branches
against which set-off is-fo be madé ate not due or matured or otherwiss payable, they shall motwithétanding
anything to the contrary contaihed in this Desd be deemed alrsady fo be so'for the purposes of the set-off
“wontemplated in this clause 3.5 provided that the Bank shall not be abliged to axercise any right given to'it bry
Ahis clause 3.5,
UNDERTAKINGS
Duration

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

The Borrower wil not Sreate of agree 10 create of pérmit to subsist any Sgcurity Interast over any

part'of the Charged Assets. '
Diebts

The Barrower will
collect in the ordinary course of its business and pay immediately into the Bank Account.all mioneys which it
receivas in respect of the Dabis and hold the. procesds of such Debts (uniil payment into the Bank Account)
onvtrust {for which the perpetuity period shall be 125 vears) for the Barnk:

if requested by the Bank, open such ‘Barnk accounts: (including ‘suparate designated accounts, _blackﬁa_:l_
accounts or trust accounts) in the nadine of the Borrower with such mandates ag the Bank may specify; and if

requested by the Bank, proture that &l payments received by it irz-._r_esp_e_s‘ct of the Debts are paid into- such.

aceount in accordance with the wrilten directions: of e’ Bark from to time (subject onky fo.such righls. as the

barik at whichi the aceaunt is heid may have in respact thereof); and

not, without the prior written consent of the Barik:

set off, vary, postoons or release any of the Debts:

factor or assign its Debts: or

do or omit to do anything which may delay or prejudice the full recovery of any Debt,

‘Deposit of desds:
The Borrower will deposit with the Bank (lo be held =t the risk of the Borrower) all deeds ‘and
documents. of titke relating o the Properties- and such other Charged Assels as fhe Bark may
reguire.

Calls



“E_“he_Barmwe_r will Guly. and promptly pay all calls, instalments or other moneys. which may from.time
to fime becomie due in respect of any-of the Shares. )

Compliance with covenants
Thig-Borrawss will:

chserve and perform all covenants, burdens, stipulations, requirements-and obligations from tinse 6 time
affecting the Charged Asgels or the uss, ownership, coaipation, possession or other enjoyment of the
Gharged Assete whether imposed by slatute, contract, lesse or otherwise:

a6 sl ats netessary to préserve its rghts, tile and interestin and 15 tha Charged Assets; and

niot, without the written prior conserit of the Bank, enter into any onercus or restriciive shligations affscting’

any of the Charged Assets.
Development and alterations

The Borfower will not, without the prior written consent of the Bank. make or permit bihers to-make any
application for plarnriing phimisgion in respact of any part of the: Properties.or make’ any structural oF matarial
dlteration or addition to the Properties or carry ot or permit to be carried out any development (withir' the
meaning of that expression in the Planning Acts) on any part ofihe Propérties,

In the event that, during the Security Period, any Propeity is intended to be developed or is I the course of
development (in each case with the prior written corisent of e Bark), the Borrower shall;

[praceed diligently dnd to the reasorabie satisfaction of the Bank and any compsatent authority with such
development in all respects in conformity with all planning and by-law canhsents which shall together with e
plans and specifications. be produced %o the Bark for approval prior o the commencarment of dny works of
devalopment; ang : ' ' '

obtain such further Insurance-as shall be required and specifiad by the Bank,
Repair

The Borrower will keep:all its buildings, fixtures, fittings, plant and machinery (o proctire that they
are kept)in good repairand i good wirking orderand cordition (Ffair wear and tear excepted I the
case-of fixtures, plant.and machinary) anid fully protectac cgainst damage or deterioration and nof

comimit sny waste thereon or lessen the value thereof.
Access

The. Borrower will permit any person appointed by the Bank, without the Barik becoming lable to
account as: morfiages In possesgion, {at reasonabla fimes and o reasonable notice) {6 enter on
aril inspect the state of the Properties and other premisss {If any) on-which the Borrower shall from

time to time be carrying cut sy goritract or other works.

information
The Borrower will producs 1o the Bank such dociiments or information relating lo-the: Properties as
the Bank may from time to'time reasonatly request and promptly deliver to the Bank a Copy of any
notice of proceedings served by any person on the' Borrower concerning the Properties of alleging
any breach of its obligations relating ta the Properties.

Notices

Thie Borrower will, within 5 Business Days of receipt, give full paiticulars 1o the Bank of any notice, order,
difection, designation, resolution of proposal having specific application to any Properties or o the area in
‘which it'is situate, given or made by any planning authority or other public body or authority whatever or in
pursuance of the powers conferred by any other siatute. )

The: Borrower will, if requested by the Bank, withoul delay and 3t its own cost toke all reascnable or
h_éc_essary steps to comply with any such netice or Gider.
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The_-qufcwgr will further, if requested by the Bank, but at its own cost, make or join with the Bank in. making
such chjections or representations against or in. respect of any proposal for such a notice or order as the
Bank shall reasonably deem sxpediem. . S ' '

Any Gompensation recefved by the Borrower as a result of any niotice of order shal be applied in repaymeant
of the: Secured Liabilities, ' ' '

Jaopardy

Tﬁa ?Bnm;swer-wiﬁlmt dd, 6r Cause of pamit 1o be done, anything which may deprociate; jsopardise
or otherwise prejudice the value {o the Bank of the Froperties nor incur any expenditure or fighility of

an exceptional or uniisuadl natlre in reladion tothe Properties without the pricr written conisent of the
Bank. ' ' '

Land Registration Acts

The costs.incurred by the Bank in-lodging fram tima 1o time a notice or restriction agalist 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 contracting to purchase any eistate of inferest-in any
freshold, leasehold or heritable property and will supply the Bank with such datails of ey such purehass 4g
‘the Barik miay from time to ime reasonably requirs, '

The Borrowsr will, on demand by the Bank, snd at the cost of the Borrower, exscute and deliver to the Bank
& legal merigage in favour of the Bank over any freshold or lgasshald property which becormes vested in i
after the date of this Daad in form and substance salisfactory to the Bank.

Insurances

“Thie Borrower shall sffest insirance of the Charged Assels 8l such insurances 16 be in smotint and I Form

and with an insurance company or sndefvriters aceaptable to the Bark (acling rea sonably).

Hragquested by the Bank:

the Borrower must procure that at all times the Bank s aamed as co-insured on sach-such. insurance policy
but withoul any liability on the part of the Bark for any promiuim in-relation to'those insurances; and :

the Borrower must procurs that 4t all fimes every such policy complies with the following reguiremenis:
{a)it must contaln:

-a non-invalidation and non-vitiation dlause undst which the insurances will riot be
vitiated ‘o avoided as-against any insured party or the Bafik as & result of any
fisrapresantation, non-disclosure, or breach. of any pélicy term or condition on the
part of the insured party, the Bank or any agsnt of the insured party o any
circumstances beyend the coritrol of the insuted party or the Bank:

-a waiver of the rights of subrogation of the Insurer as sgdinst the Borrowsr, -the Bank

and the tenants of the Property; and

-a loss payee clause in such lerins as the Bank may reasonably reguire in respect of
insufance claim payments otherwise payable to the Borrowet,

{bjthe insurers must give at least 30 days' niotice to the Bank i any nsurer proposss o
repudiate, rescind or cancel any insurance policy, to treat it as avoldsd ir- whols crin
part, o treat itas éxpired dus to non-payment.of prermium or otherwise decline any vilid
claih. under it by of on behalf of any insured pary of the Bank ahd nust give the Bank
the apportunity to rectify any such non-payment of premium within the hotice perigd,

The Bormower will use its best endeavours o procare: that there be given to the Bank such _iniqrmaﬂp_n'jn
cornecticr with the Insurances and copies of the policies as the Bank may reasenabdly redgdire and will notily
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th:ee_ Ba_n;k of renewals made and material variations or cancellations of policles made or, to the knowledge of
the Borfower, threatened or pending, ' '

The Borrower shali niat door perimit-to:be done anything which may make void or voidable any of the
Insurances; '

The Borrower shall promptly pay all premiums and do all other things necessary o keep all of the.
Insurances: . '

if the Borower fails 1o 'comﬁiy-wifh_amy of the provisions of this clause 4.15, the Bank shall immedistely be
entitled to-effect the Insurdncas concernsad at the expense of the Borrower, o
Except as provided below, the procesds of any insurance in respect of physical damage must be used
towards replacing, restoring of reinstating the Property.

Al the Bank's request insurance proceeds in' respect of prysical damage shall be used to prepay the
Secured Liabilities and ntil sueh payment occurs the Borrower shall hold the insurancé proceeds on trust for
the Bartk (the perpetulty peériod for which trust shall be 125 years), '

Restrictions on deafing with Charged Assets

‘The Borrower Wil'l tiot, withouit 1he prior written consent of the Bank (whether by a single trafisaction ar 8
serigs of rolated or unrelated transactions .and whether at the same tme or aver a period of time) ssif,
iransfer, l2ase or otherwise dispose-of any of the assels desdiibed in datss 3.1 {Fixed chaige) or agree o
-do-sa. ' ' ' '

The Borrower will not, wittiout the prior written consent of {he Bank (whether by a single transactian or-a
-series of related or unrelated: transactions and whather at the same time or over.a perod of time) sell,
transfer, lease or atherwise dispose of any of ihe assets describad in dlause 3.2 {Flcating charge) or agree to
dorso, ofhier than i the ordinary course of husiness,

The Borrower shall not exercise any-of the powers of leasing or of accepting surrenders of leages conferred
by sectitns. 89 and 100 of the Law-of Property Act 1925 or by commibi law or vary-afly. lease or tenancy
agreement orreduce any sum payable under the same; '

Powerto remedy
IF the Borrowar at any tire defaults in complying. with any of iis obligations contained in this Dead,
the Bank shall, without:prejudice o any other rights arfsing s a consequence-of such default, be
entitied 1o make good. such default and the Borrowear revocably adthorises the Bank and its
employees and agsnis by way of security fo do all such things necessany-or desirable in connsction
witl the same,
FURTHER ASSURANCE:
Further assurance
The Borrower shail, ifand wheri requifed by the Bank:
exacute such further Security Interests and assurances in favour of the Bank and do aif BUCH acts and things
ag the Bank shall from fime to Ume require over or in relation o =l or any of the Charged Assets to secure
the Secured Liabilities: or to-perfect or protect the security Intended to be- credited by this Deed over-the:
Charged Assets or any part thereof of fo faciitate the realisation of the same; and
affix fo such items of the Charged Assets or-endorse or tause to be éndorsed therech as the Bank shall
stipulate such iabels, signs, memmorands or sther recognisable identification markings as thé Bank shall
require referring or drawing attention to the security constituted by oF plrstant 1o this Desd.
POWERS OF THE BANK
The Shares -

After the Enforcemient Date, the Borrower will, if so requested by the Bank, transfér all-or-any of the
Sharss to the Bank-or such nominees or agents of the Barik as the Bank may select ant, unti such
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time, the Borrower shall exercise the vating rights in respect of the Shares in 2 manner which is-not
prejudiclal to-tHe interests of the Bark, '

Fowers on enforcement

At any time on or after the Enforcement Date, urif requested by the Borrower, the Bank may, withcut
further riotice’ and whsther or not an administrator of o' Receiver shall Aave been appainted; exercise
all the powers conferrad on morlgagess by e Law of Proparty Act 1925, as variad or ekisnided by
this Deed, and all the powers and diseretions corferrad by this Deed on a Receiver gither expressly
or by raferance; '

Subsequent Security Inferests

If the-Bank receives notice of any subsequent Security Interest affecting the ‘Cheirged Assets or any part

thereot, the the Bank may open a new.acéolint fof te Horrower,

IF it-doss not open-a new account then, Unless the the-Bank gives express writien notics to the contrary 1o
the Borrower, tshalt nevertheless be treated as if it-had opéned a new acoount at the e when it raceived

such riotice énd as from that fime: alt payments made by-or on behalf of the Botrawer to the the Bank shall be
‘cradited or be treated as having been credited 1o the new agcount and shall not operate to reduce the
Secured Liabilities af the-time whed it received such notice, '
‘Statutory power of leasing
The Bank shall hiave the power to lease and make agreements for leases at a ‘premiun or otherwise,
to sctept Surrenders of leases and to grant options on such terms us the Bank shall consider
expedient and without this need ta observe any of the provisions of sections 99 arid 100 of the Laiw of
‘Property Act 18925.
Contingencigs:
1 the Bank enforces the securify -constituted by this Deed at a time when'na amount in respect of the
Secured Liabilities is die and payable, the Bank (or the Recelver) may pay the proceeds of any regoveries
effected by it into:a suspense actourit,

The Barik may (subject to the payment’ of any:claims having priority o ihis security) withdraw amounts
staniding to the credit of such d@ccaunt for application as follows:

paying &ll costs, charges and expenses incurred snd payments made by the Bank (or the Receiver) in the
course of such enforcermsnt:

paying remuneration to the Receiver as and when the samie becories du:a‘.‘and.;Qsayieﬁfe:.}and

pﬁ?gng-;amqun_{s. dueaﬂd pavable i respect of the Sectred Liabﬁ?ities as and when the same become dug
and payable. _ _ _

Power of sale and right of consolidation

Sections 93 and 103 of the Law of Property Act 1925 do nof apply to the security constitisted by this
Deag.. '

APPOINTMENT-AND. POWERS OF ADMINISTRATOR AND RECEIVER,
Appointment

At any time on or ‘after the Enforcemanit Date, or if requested by te Borrower, the Bank may by Instrument in
“writing executed as a deed orunder the hand of any duly authorised officer appoint:

& Receiver of the Charged Assets of any part theraof, or’

‘an adminjsirator of the Borrower.



Where more than one Receiver is appointed, each joint Receiver shall have. powsr to act severally,
mde;f;eﬂ_d_er;tly of any ﬂthar'jni-nz'_ﬁ'ec-eivers_..e}mept-‘tﬁ-‘&he extent that the Bank may spedify to the Contrary in
the appointrent. . ALY

The-Bank may {subject o' section 45 of the Insolvency Act 1986) remove ariy. Retaiver-so appointed and
3Fpn_i_rj'i another .in. his place and may {subject. io the provisions. of any applicable law) replace’ an
administrator of the Borrower previously appointed by the Bank where thera is & vagancy in such office,

Netwithstanding anyitiing o the contrary in this Deed, either the-obtaining of a moratsrum by the Borrower
under Part At 'of the Insolvency Act 1986 {whilst-the moratorium continues) nor the: doing of anything for or
by the Borrower with a View to obtaining. such a moratorim {including any prelirinary decision or
investigation) shall be, orshall be construed as; a ground underthis Deed Tor the appointment of & Resaiver
save where such an appointtment woulld be permiltted under that Part Al

Receiver as agent

A Recaiver shall be the agent of the Borrower and the Borrower shall be solely responsible for his
acts or defaults and for his remuneration, '

Powers of Recelver.

A Recelver shall have all the powere conferred fom fime 1o fme oh. recsivers, administrative
recelvers and administrators by statute and power on beHal and at the sxpense of the Borrower to
-do, or amit to.do, anvthing which the Borrower could do, or-omit to do; in rélation 1o the Chigrged
Assets or-any part thergof Indluding:

take possgssion of, collect and.getin, and give & good discharge for, ail or any of the Charged Assels;
“andinr ' .

sxercise in respect of the Charged Assets all voting or ofher powers or rights' svailable to-& fegistered or
‘othar holder in-such manner as he rmay think fit; and/or ' o

cafry on, manage, develop, reconsuct, amalgamate of diversify the business of the Borrower-or any part
‘thereof: and/or

lease or otherwise acquire and develop or improve propeties or olher assels witholit being responsible for
loss or damage; and/or '

raise or borrow any money fori or itur. dny other liability o the Bank or others.on such terms, with or
without security, as hie may think fit-and so that any such security may be-orinclude a chargs on the whole or
any part.of the Charged Assels ranking in-priority to this seourity or otherwise: and/or '

sell, fet, surrender or accept surrenders, grant licences or otherwise dispose of or deal with-all or any of the
Charged Assets for such consideration and generally on such terms antd conditions as fie may think fil and
the -consideration for such sale; lease or dispesition miay be for cash, debéntures or ather obligations,
shares, stock, secufities or other valuahle consideration and e payable immediately -or by instaiments’
spread over such period as he shall think fit and so that any consideralion received or recelvable shall
immediately be and become charged with the payment of all the Secured Lisbilitioz; and/or

pramote thea formistion of comparies with a view to the same becoming a Subsidiary of the Borrower afid
purchasing, leasing, ficensing. or otherwise adguidng. inferests in all or a@ny of the Cherged Assels or
otherwise, sirange for such companies: fo. trade or cease to trade and to purchase, lease, license or
etherwise acquire alt orany of the Charged Assefs on such ferms and conditions as fie may think 8t andfor

make d@ny arrafigement or compromise or enter into, oF cancsl, any confracts which he shall think expedisnt;:
andlor

make and effect-such repairs, renewals and im;;rgvements-m the Charged Assets orany part thereof a8 he
may think fit- and maintdin, fenew, take out or increass insurances; andior

appoint managers, ‘agents, officers and employess for any of e purposes referred 1o in this clause 7.3;
andior ) '
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m;:ji;e_ calls conditionally, or uncenditionally, on the members of the Borrower in-respect of uncalled capital;
andfor N

institute, continus; enforce; defend, sattle or discontinue any attions, suits orproceedings in relation o the

Charged Assets or any part thereof or submit fo arbitration as he may think %it; andior
delegate his powers in sccordance with clause 10 (Delegation): aridior

sign any ‘docurment, execute any deed and do all such other acts and things as may bie considered by himto
e heidental or conducive to any-of the matters or powsts. referred 6 in this Clalse 7.3 or fo the realisslion of
the security created by or pursuant o this. Deed and to use the name of the Borrower for all the plirpgses-

referrod to in this clause 7.3.
Remuneration

The Bank may from time lo time determine the remurisiafion of any Recelver and section T08(8) of
the Law of Propérty Act 1925 shall be varied ‘geoordingly.

APPLICATION OF PROCEEDS

All moneys rezeived by the Bark or by any Receiver shall be applisg, dfter the dischiargs of the

remuneration and expenses of the Receiver and all liabilities having priorty to the Secured Liabilties,
in or towards satisfaction of such of fhie Sectred Lisbiiies and in-such order as the Bank in its
absolute discretion may from time o time conclusively determinie s extapt thiat the Bank may credit
the same fo a suspense account for 5o lofig and in such manner as the Bank may frof fime totime
conciusively deterrmine and the Receiver may rstain the. sare for such period as he and the Bank
consider expedient,-

PROTECTION OF THIRD PARTIES
Dasmed right to-eniforie

In favour of any purchaser (as defined in section 205 of e Law of Property Act 1925 or person
dealing in good faith, the Secured Lisbililies shall be deamed to betome due, and all rights of
enforcernent conferred on'the Bank by the Law of Praperty Act 1925, as varied and exdendad by this
Deed, shall be desmed to arise, immediately after the execution of this Deed:

Mo enguiry redquired

Mo purthaser or other person dealing with the Bank of a Recéiver shalf bs bound. of coficersiod §i
enquiré whisther any power exercised or purporied to be: exercised under this Doed has. bécoms
exercisable or whether 2ny monéy is due on the gecurity of this Deed or as to the propriety or
regularity of any sale by, or other dealing with, the Bank of sich Receliver or be soficérmed with
noticé to the contrary: Any such sale or dealing shall be deemed to be within the-powsrs conferred
by this Desd and to be valid and effectual accordifgly.

DELEGATION

The Bank and any. Receiver may delsgate by power of atforaey orin any other manner 1o.any persan
any right, power or discretion exercisable by it under this Died. Any such delegation may be miéde
on the terms (including power to sub-delegate) and subject to any regulations. which the Bank or
such Receiver (as the case may be) may think fit. Neithér the Bank ror any Receiver will be in any
wey Hable- ar responsible to the Borrower for any loss or. ligbility arising from any act, default,
omission ormiseonduct on the part of any such delegate or subsdelegate: '

INDEMMITIES
Enforcament costs

“The Bomrower shall oi demand, indemriify the Bank against any cost, loss or liabliity incurred. by the
-Bank or by any. Receiver as a resuit of the enforcéfent; preservation or attempiad preservation of

any of the security created by or pursuant to this Deed or any-of the Charged Assets.

Indemnity from Charged Assets
i



The. Ba_n__k and any administrator, Recelver,. atiormey, agent or other person appoirted by the Bank
under this Deed and the officers and smployses of the Bank -and any such administrator, Receiver,
attorney, agent or-offier person (sash an “Indemnified Party”) shall:be entitied! to be Indermnified out
of the Charged Assets in respect of all costs and tosses which may be incurred by, o made against,
any of thent (or by or against any manager, agent, officer or employes for whose liability, act or
omission any of them may be answeratle) at any fime relating to or arising out of ar as &
thnsetiance of ' i

anything done oromittad. in the éxercise, of purported exercise, of the powers contained i this Deed; or

any breach by the Bofrowar of any of its obligations under this Desd: of

any dlaim made or asserted against an indemnified Party which would not have arisen if this Desd had rigt
been ‘executed and which was not caused by the gross negiigence or wilful default. of the ralevant.
Indernnified Party. ' '

POWER OF ATTORNEY

Power of attomey
The Borrower, by way of security {and to secure proprietary interests of any delegates); irrevocably
appoints each: of ‘the Bank and’ any Receiver and their respective delegates. severally fo be s
attomney in it nams-and on its Behalf:

ol execute and complete any documents or instruments which the Bank or such Receiver may require for
perfeciing the fitle of the Bank to the Charged Assets. or for vesting the seme in thé Bank, Hs forminee or gny
purchaser, '
o sign..execute, seal and deliver, and othewise perfect, any further Secuirity Inferest o docurnent referred
to'nclause 5.1 {Further assurance); and ' S

otherwisa generally to sign, sesl, execute and deliver all deeds, agreements and ofher documerits afid 1 da
all acts and things which may be retuired for this full exerciss of gl or-any of the powers conferred on the
Bank or a Reteiver undsr this Deed or which may be desmed expedisnt by the Bank or & Receivar-in
connection with -any disposition, realisation or getting in of the Charged Asdets or any part thereof or ify
cannsction with any other exsrcise of any sower Under this Deed. ' '

Ratification
The Borrower ratifies and confirms and agrees 1o satify and coftfiri &l acts- and things which-any
atiorney pursuiant to clause 12.1 {Pawer of attorney) shall do, or purport 16 do, in the exercise of hig
powers under clause 12.1 (Power of atforhiey).

MISCELLANEOUS PROVISIONS

Continuirig security
This Dead and the-db’lig_atidnﬁ of _fhé,-_ Borrower under this Dead shall:

sacure the ulimate balance.of the Secured Liabilities and shall be & continiuing security notwithstanding @iy
-setiiement of account or other matter whatsoaver:

be-in-atidition to, and riot prejudice or affect, any present or future Collateral Instrurient, Security Inferdst,
right er remedy hield by or available o the Bank; end

ot frerge with, or ba In any way prejudicsd or affected by the exisience of, any such collateral insttument,

-gééurity intarest, right or rerhedy.

Settlements: conditional
Any settlernemn or discharge betwasn the Bank and the Borrower shall ba conditionat on no-sea:uﬁé’y
of, or disposition or payment o, the Bank (whether by the Bofrower or olherwise) being avoided or
‘rechuced or requiret 10 be pald away or refunded by virtue of anyreq‘_ui‘_reﬁﬁeﬁﬁ GF erigctment (in ezch
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case whether or not having. the Torce. of law and whather refating. to bankruptey, insolvency,
liquidation, administration or otherwise} at any time in force or by virtue of any obligation o give
‘effect to any preference or priotity and the: Bank shall be entitied 1o recover the valie or anotnt of
any such securlty or payment from the Borrower and 10 enforce this Dasd ag il such setflement or
discharge had not oconfed. '

Deposits
V__\afi_tﬁhé_éut prejudice fo any right of set-off the Bark may have, any time deposit matlures on any
Account the Borrower has with the Bank atany time whery:

this security has become enforesable; and.

ng amount of the Securad Liabililes Is due and payable,
that time deposit shall automatically be renewed for any further maturity which-the Bank- considers.
approfpfiate. ' h

Larnid Registry

In respect of any Property charged by this Deed, the ltle o which s of is to be registered at the Land
Registry, the Borrowsr:. .

certifies that the secuiity created by this Deed dees not contravene ariy of the provisions of the constitutions]
documents of thie Barrower; and B '

hereby consents to the lodgement-at the Land Registry of an applicatiort by or an behalf of the Bank for the
‘entry of the following festriction In‘the: Proprisicrship Register of any relavant Propeity:

"No disposition of the registered sslste Ly the: proprietor of thy régistersd estate or by the
proprietor of any registered charge not being a charge registared before tie entry of this
festriction: is to be fegistéred without & wiitler consen! signed: by the propiistor for the tims
being of the charge dated [the dete of this Dead] in favair of Handelsbanken plc referred to.in
the charges ragisteror, thelr conveyancer” ' '

The obligation on the part of the Barik to make further advances to the Borrower under any facility or olher
documentation issued by the Bank to the Borrower shall be deemed t be incorporaled in this Deed for the:
purposes-of Section 94(1)(c) of the Law of Property Act 1925, Section 49(3) of the Land Registration Adt
2002 and Rule 108 of the Land Registration Rules 2003 and for the purposes of the Land Registration Fuies
2003 aind Section 48(3) of the Land Registration Act 2002 the Borfowoer hereby sgrees to submit to the Chief
Land Registrar such forms ss are necessary fo enter anote of such obligation on the register of each of the
tities referred o in clause 13.4.1.

No responsibility for lass

Neither the Bank nor any Receiver shall be rasponsible for any loss accasiohad by the timing of the

exgrolse of ils powers usder #is Desd-

No liability as mortgagee in possession
Neither the Bank nor any Receiver shall be liable to accouni s mortgagee or heritable craditor in
possession ir respect of all or any of the Charged. Assets or bie liable for any loss-on rezlisation of for
any neglact or default of any nature whatsosver for which a morigagee or -heritable. creditor i
possaession may be lable ag such,

CHANGES TO THE PARTIES AND DISCLOSURE

Assignments and transfers by ths Borrowsr

The Barrower may riot assign any of ils fights. of transfer any of its rights or obligations under this
Deed. ' '

Assigrunents ahd transfers by the Bank and disclosure
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The Bank may assign and transfer any of its rights and obligations under this Dead to-any person or
othetwise grant an interest in them o any person, o

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is. or becomes ilegal, invalid or unenforceable i any
respect under any law . of dny jurisdiclion, rigither the legality, validity or enforcaability of the
remaining provisions nor the legality, validity of enfo roeabifity of such provisions urider the faw of any
other jurisdiction will in any way be affécted orimpeirad.

NOTICES
Any communication fobe made by the Bank under or In connection with thls Deed shall be made in
writing and, unless otherwise stated, may be made by fax or letter 1o the address of the Borrower last
Known to the Bank. o

CALCULATIONS AND CERTIFICATES

Accounts
In any Titigation or arbiiration proceadings arising ot of orin connection with-this Deed, the efitrigs
made i the acobiints maintained by the Bank are prima tacis evidence-of the matters-to which they
relate,

Certificates and determinations

Any cer_i_i'ﬁcaﬁun or determingtion by the Bank under this Deed is, in the absence of ‘manifest-grrar,
conclusive evidence of the matters-fo-whish it relatés,

No set-off by the Borrower

All payments fo be rigde by the Borrower under this Deed shall be calculated and be made without
(and free and claar of any deduction for}y set-off or counterclaim.

LAW.OF PROPERTY (MISCELLANEQUS P’F{ﬁVISlﬂHB} ACT 1980
For the: purpssss of the Law of Praperty :(MésceISanms.-Prqvi’s:i_gnsg_Ac’%._‘!&&ﬁ, any provisions of each
document governing the terms of the Secured Liabilities and relating to any disposition. of property
shall be deerhed 1 be incorporated in this Deed.

THIRD PARTY RIGHTS
Save as periltied in this Dead. a person who is not a party to fhis Deed has no rights unider the.
Centracts' (Rights. of Third Parties) Act 1988 to erfdrce any term of this:Deed. This clause 19 does
not affect any right or remedy of any person which exials or is available Gthierwise than pursiant fo
thatdet,

EXECUTION AS A DEED

The parties agres gnid confirm that fhis Dead shall fake efféct as a deed notwithstanding that the
Bank may have exscuted this Deed under hand only.

GOVERNING LAW

This Dsed and any non-conraciual obligations arising out ofor in connection with 1t are govemad by,
and construgd in accordance with; Engiish law,

This Deed has been ehtered into asa deed at the date stated at the beginning of this Deed.
‘SIGNATORIES

Borrower
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Execited as a deed)
by the Borrower)Biester.
acting by wwe-directors-e;

For and on behalf of the Bank

Authiorised Sighatory
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