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Registration of a Charge

Company name: BLUE EDGE INVESTMENTS LTD
Company number: 08730596

X7ADJ780

Received for Electronic Filing: 17/07/201

Details of Charge

Date of creation:  03/07/2018

Charge code: 0873 0596 0010

Persons entitled: SVENSKA HANDELSBANKEN AB (PUBL)
Brief description:

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: ROBERT ANTHONY ROBINSON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8730596

Charge code: 0873 0596 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd July 2018 and created by BLUE EDGE INVESTMENTS
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 17th July 2018 .

Given at Companies House, Cardiff on 19th July 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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' THIS DEBENTURE is made on N e BETWEEN:

(1) Blue Edge investments Lid company number 08730596 (the "Borrower"); and
- {2) . Svenska Handelsbhanken AB {pubi) (the "Bank").
IT IS AGREED as follows:
g DEFINITIONS AND INTERPRETATION -
1.1 Definitions -
- In this Deed, unless the context othemfisé.'requires:

“Authorisations” means all authorisations, consents and pérmits issued by any governmental body,' _
.. - agency, depariment or regulatory, self-regulatory or other authority including, without limitation, local
- and public authorities and statutory undertakings.

"Bank Account” means any account held by the Borrower with the Bank from time o time.

"Gharged Assets” means all the undertaking, properly and assets of the Borrower described in
clause 3.1 {Fixed charge) and clause 3.2 (Floating chargs), including any part thereof and any
" interest therein, '

. "Coliatera! Instruments" means instruments, guarantees, indemnities and other assurances against
financial loss and any other documents which contain or evidence an obligation to pay or discharge
any liabiiities of any person.

- "Debts” means the assets of the Borrower described in clause 3.1.9 (Fixed charge)..

: "Default” maans any event of default (howsoever described) which entities the Bank io accelerats or
demand payment of the Secured Liabilities.

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

- "Enforcement Date" means the date on which the Bank demands the payment or discharge of all or
any part of the Secured Liabilities or, i 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 policies of insurance in which the Borrower from time to time
~has an interest.

"Party” means a party to this Deed and includes iis successors in title, permitted assigns and
parmitted transferses, whether immediate or derivative.

“Flanning Acts” means the Town and Couniry Planning Act 1980, the Planning (Listed Buildings - :
- and Conservation Areas) Act 1980, the Planning (Hazardous Substances) Act 1990, the Planning -~
- {Consequential Provisions) Act 1980, the Planning and Compeansation Act 1981 and the Planning
and Compuisory Purchase Act 2004, and any subordinate legisiation made (before or afier this
- Deed) under those statutes and any other statute governing or controlling the use or development of
-~ land and property.

“Properties” means the assels of the Borrower described in clause 3.1.1 (Fixed charge) and all
present and {uture heritable and lzaseheld property In Scolland now or hereafler vesied in the
Borrower together with all buildings, fixtures 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”). :




. "Receiver” means any one or more receivers andfor managers appointed by the Bank pursuant to
- thiz Deed in respect of the Borrower or over all or any of the Charged Assetls,

' "Related Rights" means any dividend, interest or other amount (cash or otherwise) paid or payable
-in relation fo any Share and any shares, stocks, securities, rights, money, assels or property -

accruing or offered at any time in relation to any Share by way of redemption, substitution, exchange,
distribution, bonus, allotment, preference, under option rights or otherwise.

"Security Interest” means any mortgage, charge, pledge, lien, hypothecation; assignment by way of -

- security, right of set-off, trust arrangement for the purpose of providing securily or any other

encumbrance securing any obligation of any person or any other type of preferential arrangement

. (including, without limitation, title transfer and retention arrangements) having a similar effect,

- "Secured Liabilities” means all moneys, obligations and liabiities covenanied to be paid or -
. discharged under or pursuant to clause 2 {Covenani fo pay}.

"Security Period” means the period from the date of this Deed until the Bank confirms in writing to

the Borrower that all the Secured Liabilities have been unconditionally and irrevacably paid and

discharged in full.

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

1.2

12

Construction

. Any reference in this Deed' to!

{H an "amendment’ includes amendment, _implemént, nOvation,-jre-en’afci%ﬁent, 're;ﬂ'acement,'
- 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 including, without limitation, any authorisation, consent,.

approval, resclution, licence, exemption, filing, notarisation or registration;

{iv} - "this Deed” or any other agreement or instrument is a reference o this Deed or that other
- agreement or instrument as the same may have been, or may from time to time be, amended,
novated, replaced, restated or supplemented provided that, where the consent of the Bank is
required to such amendment, novation, replacement, restatemeni or supplemant, such

~ consent has been obtained,

{(v) ' a "guarantee” includes any guarantee, indemnity, counter indemnity or other assurance in

.- respect of the indebtadness of any person;

{vi) - the words “includes"”, “including” and "in particulas” shall be construed as being by way of -

ilustration or emphasis only and shall not be construed as, nor shall they take effect as,
lirniting the generality of any foregoing words;

(vii) “law" includes common or customary law, principles of equity and any constitution, code of .

practice, decree, judgement, decision, legisiation, order, ordinance, regulation, bye-law,
* statute, treaty or other legisiative measure in any jurisdiction or any present or future directive,

. reguiation, guideline, request, rule or requirement (in each case, whether or not having the
- force of law but, if nol having the force of law, the compliance with which is In accordance with
the general practice of persons 1o whom the direclive, regulation, guideiine, request, rule or -
- reguirement is intended. to apply) of any governmentai, intergovernmental or supranational
~ body, agency, department or regulatory, seif-reguiatory or other authority or organisation; '

- (viil) a“person” includes any person, firm, company, corporation, government, state or agency ofa -

state or any association, trust or parinership (whether or not having separate legal personality}
- or two or more of the foregoing; :

- ' {ix) Ca “regulation” includes any reguiation, rule, official directive, request or guideline (whether or

“not having the force of the law) of any governmenial, intergovernmental or supranational body,
agency, depariment or reguiatory, self-regulatory or other authorlly or organisation;



- {%} - "rights” includes all rights, title, benefits, powers, privileges, interests, . claims, authorities, -
discretions, remedies, liberties, easements, quasi-easements and appurienances (in each
. case, of every kind, present, future and contingent}; and

) “"security" includes any morigage, charge, pledge, lien, security assignment, hypothecation or,
' trust or other arrangement for the purpose of providing security and any other encumbrance or
security interest of any kind having the effect of securing any obligation of any person
{inciuding, without limitation, the deposit of moneys, property or title documents with a person
with the intention of affording such person a right of set-off or lien) and any other agreement or
any other type of arrangement having a similar effect.

122 C!’ahée and schedule headings are for ease of reference only.

1.2.3 A reference in this Deed to any person includes that person's successors in 'tétiie, whether immediate
-or derivative and (in the case of the Bank only) its permitted assignees and permilted transferses, .
- whether immediate or derivative,

1.3 ! Qualifying floating charge

" This Deed contains a qua!ifyi'hg floating 'cha'rg;e',- and parégr*aph 14 of Schedule 81 to the ihsaivency '
~Act 1986 applies to the floaling charge created by clause 3.2 (Fioating charge).

2 COVENANT TC PAY
- 2.1 . Covenant

- The Borrower covenanis that it will on demand pay to the Bank all mioneys and discharge all
obligations and liabilities now or hereafter due, owing or incurred by it to the Bank when the same

- become due for payment or discharge whether by acceleration or otherwise, and whether such
moneys, obligations or liabilities are expressed or implied; present, future, actual or contingent; joint
or several; incurred as principal or surety; originally owing to the Bank or purchased or otherwise
acquired by it denominated in sterding or in any other currency; or incurred on any banking account
or in any other manner whatsoaver. -

‘22 Certain liabilities
" The liabilities referred to in clause 2.1 (Covenant) shall, without limitation, include:
224 - ali liabilities under or in connection with foreign exchange transactions, interest rate 'swéps’ and

hedging transactions and other arrangements entered into for the purpose of limiting exposure to
fluctuations in interest or exchange rates;

222 :alE liabilities arising from the issue, acceptance, endorsement, confirmation or discount of any
negolisble or non-negotiable instruments, documentary or other credils, bonds, guaraniees,
~indemnities or other instruments of any kind;

2.2.3 interest (both before and after judgement) to date of payment at such rates and on such terms as
miay from time to time be agreed, commission, fees and other charges and all legal and other costs,
charges and expenses on a full and unqualified indemnity basis which may be incurred by the Bank
in relation to any such moneys, obligations or liabilities or generally in respect of the Borrower; and

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

'3 CHARGES
31 Fixed charge
The Borrower charges to the Bank with full title guarantee as a continuing security for the payment
~ and discharge of the Secured Liabilities the following assets, both present and future by way of fixed
- charge: :

3.1.1 ail estates or interests in any freehold or leasehold property in England and Wales now or hereafter
belonging to the Borrower,




- all other interests belonging o it in or over land or the proceeds of sale of land and all Eicenceé now

. arin the future held by it to enter on or use land;

314

the benefit of all other agreaments relating 1o the Property o which itis or may bacome a party or
otherwise entitied; _

all plant and machinery owned by the Borrower and its inferest in any piant and machinery in its

" possession,

345
.'3‘1,6-
317

318

319

~all Shares held by it and/or ahg nominge on s behaﬁf and all Related Rights;

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

its rights under the appointment of any managing agent of any of the Properties;
the Deposits;

all of its book debts, other debis and prepayments, the proceeds of the same and all monies due and

- owing to it together with the full benefit of all Securily Interests, Collateral Instruments and other

3110

3111

rights relating to any of the foregoing;
all its goodwill and uncalled capital from time to time; and _

the benefit of all Authorisations held in connection with its business or the use of any Charge‘ﬁ'

- Assets and the right 1o recover and receive all compensation which may be payable to it in respect of

a2

such Authorisations or the Charged Assels.

~ Fioating charge

" The Borrower charges to the Bank as a 'céentiﬁuéhg sedﬂﬁty for the payment and discharge of the

Secured Liabilities by way of floating charge all s underiaking, properly, righls and assels
whatsoever amnd wheresoever both present and future, other than any property, rights or assets from

- time fo time effectively charged by way of fixed charge pursuant to clause 3.1 (Fixed charge).

33

 3.3.1

332

34

Conversion of floating charge by notice

The Bank may by notice to the Borrower convert the floating Chargé created by'this Deed into a fixed
chiarge as regards all or any of the Borrower's assats specified in the notice ik

" a Default is continuing: or

the Bank considers those assets to be in dahger of"i:sseing seized or sold under any form of distress,
attachment, execution, sequesiration or other process or to be otherwise in jeopardy. '

-Automatic conversion

Notwithstanding anything contained in this Deed if, without the prior wiitten consent of the Bank or as

341

permitied under this Deed;

the Borrower creates any Security Interest (whether by way of fixed or floating Security Interest)

- over, or otherwise encumbers, any of the Charged Assels subject to 2 floating charge under this

342

Bead or attempls to do s0; or

. any person levies or attempis to levy any distress, altachment, execution, sequesiration or other.

- process against any of the Charged Assets,

the floating charge created by this Deed over such of the Charged Assets shall auiumaticaiiy without

3.5

notice operate and have effect as a fixed charge instantly such event coours.,

- Bet OF

The Borrower hereby agrees that the Bank may at any time and from time to time without notice, set

- off any amounts owed by it to the Borrower in or towards satisfaction of the Secured Liabilities (which

4



- shall be in addition to and without prejudice to such rights of set-off, combination, fien and other
rights whatsoever conferred 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 its branches, of whatever nature and in
- whatever currency denominated, in or towards safisfaction of any sums due and payable from the
Borrower to the Bank under this Deed or in or towards satisfaction of the Secured Liabilities.

- If the liability in respect of which the Bank is exercising its rights of set-off is contingent, or not yet =~
payable, it shall automatically be accelerated, and shall accordingly be due and payable, before and
at the time of such sel-off. If the sums standing to the credit of any account of the Borrower with the
Bank at any of its branches against which sef-off is to be made are not due or matured or otherwise

- payable, they shall notwithstanding anything to the contrary confained in this Deed be desmed

already to be so for the purposes of the set-off contemplated in this clause 3.5 provided that the
Bank shall not be obliged to exercise any right given to it by this clause 3.5.

4 UNDERTAKINGS

: 4.'1....-Dufation

| The undertakings in this clause 4 remain in force during the Security Period. -
- 42 MNegative Pledge |

The Borrower will not c&reate or agree to créate or permit to 'subsist any 'Seé;'u'rity interest over any'
 part of the Charged Assels.
© 43 Debts
The Borrower will:
431 collect in the ordinary course of its business and pay immediately into the Bank Account all moneys
~which it receives in respact of the Debts and hold the proceeds of such Debts {until payment into the
Bank Account) on trust {for which the perpetully period shall be 125 vears) for the Bank;
432 if requested by the Bank, open such bank accounts (including separate designated accounts,
- blocked accounts or trust accounts) in the name of the Bomrower with such mandates as the Bank
may specify; and if requested by the Bank, procure that all payments received by it in respect of the
.- Debts are paid into such account in accordance with the written 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 thersof);
- and

4.3.3 | not, without the prior written consent of the Bank;
(i) set off, vary, posipone or release any of the 'De.bts; o
. (i} factor or assign its Debts; or . | |
(i) do or omit to do anything which ma& delay or ps&judic;e'the; ﬁll! recoﬁe.ry 6f any gDébt.' _
&.4 Deposit of deeds o
_ The Borrower wi!i'depﬁsit with the Bank {ta'be held st the risk of t'hie.Bor.rower):.ail deeds and
docu_mants of title reiating to the Properties and such other Charged Assets as the Bank may
- reque. .
45  Calls

The Borrower will du!y and promptly pay all calls, instalments or other moneys Which'may from time
. to time become due in respect of any of the Shares.

46 Compliance with covenants

- The Borrower will:



. observe and perform all covenants, burdens, stipuiations, requiraments and obligations from fime to

time affecting the Charged Assels or the use, ownaership, occupation, possession or other enjoyment
of the Charged Assets whether imposed by statule, contract, lease or otherwise;

do all acts necessary to preserve its righis, litle and interest in and fo the Charged Assets,; and

not, without the written prior consent of the Bank, enter into any onerous or restrictive obligations

. affecting any of the Charged Assels.

4741

" Development and alterations

The Borrower will not, without the prior written consent of the Bénk, make or permit others to make
any application for planning permission in respect of any part of the Properiies or make any
structural or material alteration or addition to the Properties or carry out or permit to be carried out

- any development {within the meaning of that expression in the Planning Acts) on any part of the
" Properties.

472

In the event that, during the Security Period, any Property is intended to be developed or is in the . )

course of development {in each case with the prior written consent of the Bank), the Borrower shali;

L) proceed diligently and to the reasonable satisfaction of the Bank and any competent authority

with such development in all respects in conformity with all planning and by-law consents .
~ which shall together with the plans and specifications be produced to the Bank for approval
prior to the commencearment of any works of development; and

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

48

Repair

. The Borrower wil keep all its buildings, ﬁxtures;ﬁmngs,' pi'ant énd.mac.;hi'nery '(or procure that they" _
- are kept) in good repalr and in good working order and condition {fair wear and tear excepted in the

case of fixdures, plant and machinery} and fully protecled against damage or deterioration and not

. commit any waste thereon or lessen the value thereol.

49

“account as morigagee in possession, {at reasonazble times and on reasonable notice) to enter on
" and inspect the state of the Properties and other premises (if any) on which the Borrower shall from -

" Access

The Borrower will permit any person appeinted by the Bank, without the Bank becoming liable to

- thme to time be carrying out any contract or other works.

410

information

“The Borrower will produce to the Bank such documents or information relating to the Properties as

the Bank may from lime to time reasonably request and prompily deliver {o the Bank a copy of any -

- notice or proceedings served by any person on the Borrower conceming the Properties or alleging

441

4111

any breach of its obligations relating 1o the Properties.

- Notices

The Borrower will, within 5 Business Days of receipt, give full particulars to the Bank of any notice, .
order, direction, designation, resclution or proposal having specific application 1o any Properties or to

- the area in which it is situate, given or made by any planning authority or other public body or

4.11.2

authority whatever 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 ail reasonabie or '

_ngcessary steps o comply with any such nolice or order,

414.3

4114

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

“making such obijections or representations against or in respect of any proposal for such a notice or -

order as the Bank shall reasonably deem expedient.

Any compensation received by the Borrower as a result of any nofice or order shall be applied in '
repayment of the Secured Liabilities.



‘The Berrower wiil not do, or cause or permit to be done, anything which may depreciate, jeopardise
- or otherwise prejudice the value to the Bank of the Properties nor incur any expenditure or liability of
- . an exceptional or unusual nature in relation to the Properties without the pricr writien consent of the -
" Bank.

_ 413  Land Regisiration Acts -

" The costs incurred by the Bank in lodging from time to time a notice or restriction against registration
of the Properties shall he deemed o be costs properly incurred by it under this Daed.

414  Additional Property

4.14,1 Tha Borrower will inform the Bank inimecﬁiate!y on contr'acti'r'ig {o p'ur¢hase any estate or interesi in.
any freehold, leasehold or heritable property and will supply the Bank with such details of any such
. purchase as the Bank may from tirme to time reasonably require. '

' _414.2 The Borrower will, on demand by the Bank, and at the cost of the Borrower, execute and deliverto
the Bank a legal mortgage in favour of the Bank over any freshold or leasehold property which
 becomes vested in it after the date of this Deed in form and substance satisfaciory to the Bank.

415 Insurances

" 4.45.1 The Borrower shall 'effecti insuran.ce of the'(’_‘.harged Assetls a!.i such Enéu'r.anceé to be in amou'nt and -
in form and with an insurance company or underwriters acceptable to the Banik (acting reasonably).

- 4.15.2 - |f requested by the Bank:

{i) the Borrower must procure that at all tié‘nés the Bafnl.{ is named as co-insured on each such -
insurance policy but without any lizbility on the part of the Bank for any premium in relation to
those insurances; and

(ii)' - the Borrower must procure that at all times every such policy complies with the foliowing .
" requirements:

{@) it mustcontain:

= 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
risrepresentation, non-disclosure, or breach of any policy term or condition on the
part of the insured parly, the Bank or any agent of the insured party or any -
circumstances beyond the confrol of the Insured party or the Bank;

- a waiver of the righis of subrogation of the insurer as against the Borrower, the -
* Bani and the tenants of the Propenty; and

.. _a loss payee clause in such terms as the Bank may reasonably require in respect
of insurance claim payments otherwise payable to the Borrower.

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

4.15.3 The Borrower will use iis best endeavours to procure that there be given io 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 cancellations of policies
. made or, to the knowledge of the Borrower, threatened or pending. :

- 4.15.4  The Borrower shall not do or permit 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 to keep alf of the N

Insurances.

If the Borrower falls to comply with any of the provisions of this clause 4.15. the Bank shaft
immediately be entitled to effect the Insurances concerned at the expense of the Borrower.

Except as provided below, the proceeds of any insurance in respect of physical damage mustbe

- used towards replacing, restoring or reinstating the Property.

At the Bank's request insurance proceeds in respect of physicaﬁ damage shall be used io prepay the B
Becured Liabilittes and until such payment occurs the Borrower shall hold the insurance proceeds on

trust for the Bank (the perpeiuity period for which trust shall be 125 years),

Restrictions on dealing with Charged Asseis

The Borrower will not, without the prior written consent of the Bank (whether by a single fransaction

“or a series of related or unrelated transactions and whether at the same time or over a pariod of

time) sell, transfer, lease or otherwise dispose of any of the assels described in clause 3.1 (Fixed

. charge) or agree to do so.

4.16.2

. 4183 -

The Borrower will not, without the prior written consent of the Bank (whether by a single transaction
or a series of related or unrelated transactions and whether al the same lime or over a period of
time) seli, transfer, lease or otherwise dispose of any of the assels described in clause 3.2 (Floating
charge) or agree to do so, other than in the ordinary course of business,

The Borrower shall not exercise any of the powers of ieasing or of accepting surrenders of leases -

- conferred by sections 98 and 100 of the Law of Property Act 1925 or by common law or vary any

_iease or tenancy agreement or reduce any sum payable under the same.

447

Power to remeady

If the Borrower at ianytime defaults in .campl'y'ihg with any af. its. c'>'bl'ig'a.tiﬂ.nis contained in this Deed,

- the Bank shall, without prejudice to any other rights arising as a conseguence of such default, be

O entitled to make good such default and the Borrower imevocably authorises the Bank and its

employess and agents by way of securly to do ail such things necessary or desirable in conneclion

. with the same.

- FURTHER ASSURANCE

Furiher assurance

. The Borrower shall, if and when reduia'éd by the Bank: )

~execute such further Security Interests and assurances in favour of the Bank and do all such acts

- and things as the Bank shall from time to time require over or in relation to all or any of the Charged

Assels {o secure the Secured Liabilitles or to perfect or pratect the security intended to be created by

. this Deed over the Charged Assets or any pari thereof or to faciiitale the realisalion of the same; and

512

- affix to such items of the Charged Assels or endorse or cause to be endorsed thereon as the Bank -

shall stipulate such labels, signs, memoranda or other recognisable identification markings as the

" Bank shall require referring or drawing atiention to the security constituted by or pursuant fo this

Liead.

- POWERS OF THE BANK

' The Shares

' After the Enforcement Date, the Borrower will, if so requested by the Bark, transfer all or any of the-

Shares to the Bank or such nominees or agents of the Bank as the Bank may select and, until such
time, the Borrower shall exercise the voting rights in respect of the Shares in a manner which is not

- prejudicial to the interesis of the Bank.



At any time on or afler the Enforcement Date, or if requested by the Borrower, the Bank may, without
~ further notice and whether or not an administrator or a Receiver shall have been appointed, exercise
_all the powers conferred on morigagees by the Law of Properly Act 1925, as varied or extended by
this Deed, and all the powers and discretions conferred by this Deed on a Receiver either expressly
of by reference,

8.3  Subsequent Security Inlerests

831 : If the Bank receives notice of any subsequant Security Interast aﬁecting the Charged Assets or any ..
- part thereof, the Bank may opan a new account for the Borrower.

6.3.2 Ifit does not open a new account then, unless the Bank gives express writien nofice to the contrary
to the Borrower, it shall nevertheless be treated as if it had opened a new account at the time when it
. received such nolice and as from that time all payments made by or on behalf of the Borrower to the _
- Bank shall be credited or be trealed as having been credited to the new account and shall not
. operate to reduce the Secured Liabilities at the time when It received such notice.

6.4 Statutory power of leasing

. The Bank shall have the power to lease and make agreements for leases at a premium or otherwise,
to accept surrenders of leases and o grant oplions on such terms as the Bank shall consider
expedient and without the need to observe any of the provisions of sections 99 and 100 of the Law of
Froperty Act 1825,

6.5 | Contingencles
' 6.5.1  If the Bank enforces the 'security constituted by this Deed at a time when no amount iﬁn'reapecs of the .
- Secured Liabilities is due and payable, the Bank (or the Receiver) may pay the proceeds of any
recoveries effacted by it inlo a suspense account,

8.52 The Bank may (subject to the payment of any claims having priority to this security) withdraw
amounts standing to the cradit of such account for application as follows:

- (i) paying all costs, charges and expenses incurred and payments made by the Bank {or the
' - Receiver} in the course of such enforcement;
. paying remuneration to the Receiver as and when the same becomes due and payable; and " _:

(iii) . paying amounts due and payable in respect of the Secured Liabifities as and when the same
" becomea due and payable.

66 Power of sale and right of consolidation

- Sections 93 and 103 of the Law of Property Aca 1925 do not apply te'ihe sz.'ecurity'ccns'ﬁtuted by this
Deed.

g 7 APPOINTMENT AND POWERS OF ADMINISTRATOR AND RECEIVER
7.1 .. Appointment

- 7.4.1 At any time on or after Ehe Enfarcemaht Daté, or if reques'ted' by the Borrower, the Bank may by
. instrument in writing executed as a deed or under the hand of any duly authorised officer appoint:

| i a Receiver of the Charged Assets or any part thereof; or
(i) - an administrator of the Rorrower,
7.1.2 . Where more than one Receiver is appointed, each joint Réceiver Shall'have power to 'aét severaily, .

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




The Bank may {subiect io section 45 of the Insolvency Act 1588) remove any Receiver so appoinied -

-and appoint another in his place and may (subject to the provisions of any applicable law) replace an

administrator of the Borrower previously appointed by the Bank where there is a vacancy in such

© o pffice,

7.2

- Receiver as agent

A Receiver shall be the agent of the Borrower and the Borrower shall be soiely respons.iﬁ'l'e for.his |

73

acts or defaults and for his remuneration.

Powers of Receiver

" A Receiver shall have all the powers conferred from tme to time on receivers, administrative

receivers and adminisirators by statute and power on behalf and at the expense of the Borrower (o - |

. do, or omit to do, anything which the Borrower could do, or omit to do, in relation to the Charged

7.3.1

7a2

Azsels or any part thereof including;

take possession of, collect and get in, and give a good discharge for, all or any of the Chargad'-'
Assets; andfor

exercise in respect of the Charged Assets all \éoting'o; other powers or rights available to a

- registered or other holder in such manner as he may think fit; and/or

7.3.3
7.3.4

- 7.35

- or without security, as he may think fit and so that any such security may be or include a charge on -

_catry on, manage, develop, reconstruct, amalgamate or diversify the business of the Borrower or any

part thereof, and/or

lease or ctherwise acguire and develop or improve properties or other - assets  withoul being |
responsible for loss or damage; arndfor

raise or borrow any money from or incur any cther liability to the Bank or others on such terms, with

- the whole or any part of the Charged Assets ranking in priority to this security or otherwise; and/for

738

sell, let, 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 and conditions as he may

- think it and the consideration for such sale, lease or disposition may be for cash, debentures or

other obligations, shares, stock, securities or other valuable consideration and be payable -
immediately or by instalments spread over such period as he shall think ff and so0 that any
consideration received or receivable shall immediately be and become charged with the payment of

gl the Secured Liabililes; and/or

7.37

- Assets or otherwise, arrangs for such companies fo trade or cease to trade and to purchase, lease,

promote the formation of companies with a view 1o the same becoming a Subsidiary of the Borrower - :
and purchasing, leasing, licensing or olherwise acquiring interests in all or any of the Charged

- ficense or otherwise acquire all or any of the Charged Asseis on such terms and conditions as he

738
738
- 7.310

7341

may think &t andior

~make any arrangement or compromise or enter into, or cancel, any contracts which he shall think - o
- expedient; andfor _

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

appoint managers, agents, officers and employees for any of the purposes referred to in this clause '

7.3; andfor

make calis conditionally, or unconditionally, on the members of the Borrower in respect of uncalled

- capiial; andfor

. 7.342

7.313

institute, continue, enfaﬁ;:e, defend, setfle or discontinue any actions, suits or proceedings in relation

-to the Charged Assets or any part thereof or submit io arbitration as he may think fit; and/or

delegate his powers in accordance with clause 10 (Delegation); and/or

1]



7.3.14 sign any document, execute any deed and do all such other acts and things as may be considered
by him to be incidental or conducive o any of the matters or powers referred to in this clause 7.3 or
. o the realisation of the security created by or pursuant to this Deed and to use the name of the
- Borrower for all the purposes referred to in this clause 7.3,

7.4 Remuneration

_ The Bank may from time to time determine the remuneration of any Receiver and section 108(8) of -
~ the Law of Property Act 1925 shall be varied accordingly.

| '8 - APPLICATION OF PROCEEDS

- All moneys received by the Bank or by any Receiver shall be applied, after the discharge of the =
- remuneration and expenses of the Receiver and ali liabilities having priority to the Secured Liabilities,
"in or towards satisfaction of such of the Secured Liabilities and in such order as the Bank in its
- absolute discretion may from time to time conclusively determine, except that the Bank may credit -
the same 1o a suspense account for 3o long and in such manner as the Bank may from time to time
© - conciusively determine and the Recsiver may retain the same for such period as he and the Bank -
consider expedient,

- &  PROTECTION OF THIRD PARTIES
8.9 Deemed right to enforce

In favour of any purchaser (as defined in section 205 of the Law of Property Act 1825) or person’

dealing in good faith, the Secured Liabilities shall be deemed {c become due, and ali rights of
- enforcement conferred on the Bank by the Law of Property Act 1925, as varied and extended by this
 Deed, shall be deemed to arise, Immediately after the execution of this Deed.

8.2 No enguiry required

. No purchaser or other person desling with the Bank or a Receiver shall be bound or concerned to

- enguire whether any power exercised or purported to be exercised under this Deed has bscome

- exercisable or whether any money is due on the security of this Deed or as to the propriety or
regularity of any sale by, or other dealing with, the Bank or such Receiver or be concerned with
notice to the contrary. Any such sale or dealing shall be deemed to be within the powers conferred
by this Deed and to be valid and effectual accordingly.

10 . DELEGATION

The Bank and any Receiver may delegate by power of attorney or in any other manner to any person
any right, power or discretion exercisable by it under this Deed, Any such delegation may ba made

on the terms (including power to sub-delegate) and subject fo any regulations which the Bank or :
such Receiver (as the case may be) may think fit. Neither the Bank nor any Receiverwili be inany
way liable or responsible to the Borrower for any loss or liability arising from any act, defauit,
omission or misconduct on the part of any such delegate or sub-delagate.

1 INDEMINITIES
11.1  Enforcement cosis L

~ The Borrower shall on demand, indemnify the Bank against any cost, loss or liability incurred by the
Bank or by any Receiver as a result of the enforcement, preservation or altempted preservation of
any of the security created by or pursuant to this Deed or any of the Charged Assats.

11.2 Indemnity from Charged Assels

‘The Bank and any adminisirator, Receiver, attorney, agent or other person appointed by the Bank . . .
- under this Deed and the officers and employees of the Bank and any such administrator, Receiver,
~ attorney, agent or other person {each an "Indemnified Party") shall be entitied to be indemnified out
- - of the Charged Assets in respect of all costs and lossas which may be incurred by, or made against,
- any of them (or by or against any manager, agent, officer or employee for whose liability, act or
- omission any of them may be answerable) at any time relating to or arising out of or as a
- gongequence of

11
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121

anything done or omitted in the exercise, or purporied exercise, of the powers contalned inthis =~

Deed: or

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

any claim made or asserted against an Indemnified Party which would not hsiavé arisen if fh'i%s Deed

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

relevant Indamnified Parly.

. POWER OF ATTORNEY

Power of attorney

The Borrower, by way of security (and to secure proprietary interests of any deieg@éte?s), irrevocably
appoints each of the Bank and any Receiver and their respective delegates severally io be its

R attorney in its name and on s behaif;

4241

4212

4213

o execute and complele any documents or instruments which the Bank or such Receiver m'éag'
require for perfecting the title of the Bank to the Charged Assets or for vesting the same in the Bank,
its nominaa or any purchaser, '

o sign, execute, seal and deliver, and otherwise perfect, any further Security Interest or document )
referred o in clause 5.1 (Further assurance);, and

otherwise generally to sign, seal, execute and deliver all deeds, agreements and olher documents
~and to do all acts and things which may be required for the full exercise of ali or any of the powers .
conferred on the Bank or 2 Receiver under this Deed or which may be deemed expedient by the . -

- Bank or a Receiver in connection with any disposition, realisation or getting in of the Charged Assets

12.2

or any part thereof or in connection with any other exercise of any power under this Deed.

Ratification

" The Borrower ratifies and confirms and agrefes to ratify and confirm all acis and things which any

attorney pursuant to clause 12.1 (Power of attomey) shall do, or purport to do, in the exercise of his

N nowers under clause 12.1 (Power of altormey).

43

13.1

MISCELLANECUS PROVISIONS

Continuing security

.- This Deed and the leigatiens of the Borrower under this Deed'sh.aﬁ: .

4314

secure the ultimate balance of the Secured Liabilities and shall be a égnﬁnuing sécur'iijif-"'

_ notwithstanding any settlement of account or other matter whaisoever:

o312

1313

be in addition to, and not prejudice or affect, any present or fuiure Coliateral Instrument, Security
interest, right or remedy held by or availabie to the Lender, and

not merge with, or be in any way prejudiced or affected by the exislence of, any such coliateral

“instrument, security interest, right or remedy.

13.2

Settlements conditional

* Any setflement or discharge between the Bank and the Borrower shall be conditional on no security
" of, or disposition or payment to, the Bank (whather by the Borrower or otherwise) being avoided or

reduced or required to be paid away or refunded by virtue of any requirement or enactment {(in each
case whether or not having the force of law and whelher relating (o bankruploy, insoclvency,
liguidation, administration or otherwise} at any time in force or by virlue of any obligation to give
effect to any preference or priority and the Bank shall be entitled o recover the value or amount of

' - any such security or payment from the Borrower and to enforce this Deed as i such settiement or

discharge had not ocourred,

T



133 Beposits

 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;

- 1331 this security has become enforceable; and
©13.3.2 no amount of the Secured Liabilities is due ahd payable,

that time deposit shall automatically be renawed for any further maturity which the Bank considers :
- appropriate,

13.4 | Land Registry

13.4.1 " In respect of any Property charged by this Dead, the title to which is or is to be registered at the Land L
Registry, the Borrower,

{iy  ceriifies that the security created by this Deed does not contravene any of the provisions of the
constitutional documents of the Borrowsr, and

(i) hereby consents io 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 Proprietorship Regisler of any relevant

Property:

.- "No disposition of the registered estale by the proprigfor of the registered estafe or by the -
- proprisior of any registered charge not being a charge registered before the enfry of this
- reslriction is fo be regisltered without a wrilten consent signed by the proprietor for the time
 being of the charge daled [the date of this Deed] in favour of Svenska Handelsbanken AB
{publ) refarved to in the charges register or, their conveyancar”, :

13.4.2 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 o the Borrower shall be deemed o be incorporatad in this
Deed for the purposes of Section 94(1){c) of the Law of Property Act 1925, Seclion 49(3) of the Land
 Registration Act 2002 and Rule 108 of the Land Registration Rules 2003 and for the purposes of the
Land Fegistration Rules 2003 and Section 48(3) of the Land Registration Act 2002 the Borrower -
_ hereby agrees o submit to the Chief Land Regisirar such forms as are necessary o enter a note of
- such cbiigation on the register of each of the titles referred to in clause 13.4.1.

13.5 No responsibility for loss

 Neither the Bank nor any Receiver shall be responsible for any loss occasioned by the timing of the
" exercise of its powers under this Deed.
13.6  No liability as merigagee in possession
Neither the Bank nor any Receiver shall be liable to account as mortgagee or heritable creditor in -
- possession in respect of all or any of the Charged Assets or be liable for any loss on realisation or for
any negiect or default of any nature whatsosver for which a mortgagee or heritable creditor in
~ possession may be liable as such.
14 CHANGES TO THE PARTIES AND DISCLOSURE
141 Assignments and transfers by the Bormower

‘The Borrower may not assign any of its rights or transfer a'n.y of its righs.s or obligations under this
- Deed.

14.2  Assignments and transfers by the Bank and disclosure -

~ The Bank may assign and transfer any of its rights and obligations under this Deed to any person or
otherwise grant an interest in them to any person,

- T
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" respect under any law of any jurisdiction, neither the legality, validity or enforceability of the :
remaining provisions nor the legality, validity or enforceabiiity of such provisions under the law of any
 other jurisdiction will in any way be affected or impaired. '

NOTICES

Any communication to be made by the Bank under or in connection with this Deed shall be made ifi

. wrlting and, unless otherwise stated, may be made by fax or letter {o the address of the Borrower last
- known o the Bank.

CALCULATIONS AND CERTIFICATES

. Accounts

*in any litigation or arbitration proceedings arising otk of or in connection with this Deed, the entries

made in the accounts maintained by the Bank are prima facle evidence of the matters to which they

- relate.

Certificates and determinations

-Any certification or determination by the Bank under ‘ihi's Deed Is, in the absence bf manifest errer,

conclusive evidence of the matters to which i relates.

Mo set-off by the Borrower

- All payments fo be made by ihe Borrower under this Deed shall be calculated and be made without

{and free and clear of any deduction for} set-off or counterclaim.
LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989

For the purposes of the Law of Property (Miscellaneous vaisio.ns) Act 1989, ahy prévisio'ns of each

- document govemning the terms of the Securad Liabilities and relating to any disposition of property

shali be deemed to be incorporated in this Deed,

- THIRD PARTY RIGHTS

' Save as permitted in this Deed, a person who i not a party to this Deed has no rights under the

Coniracts {Rights of Third Parties) Act 1999 to enferce any term of this Deed. This cizuse 19 does

- not affect any right or remedy of any person which exisis or is available otherwise than pursuant to |
" that Act.

 EXECUTION AS A DEED

- The paries agree and confirm that this Deed shall take efiect as a deed nem%t%siahding that the
* Bank may have executed this Deed under hand only.

- GOVERMNING LAW

" This Deed and any non-contractual oblégatiens arising out of or in connection with it are governed by,

and construed in accordance with, English taw.

RIS



‘SIGNATORIES
Borrower
. Executed as a deed

. by the Borrower
" acting by a direcior in the presence of

Qir&ctor

Signature of wilness:

MName:

- Address: P00t BB gy—mrmiree _Petar Brown &Co
::mhc;mrs LLP ' S Solicitors LLP
Grouﬂd & F:mt Fiocr L Ground & First Floor
.a—..:.-. g 5 gt FREET . . Com?j H°§88’ 1g§§at|0&ﬂoad
aw Eamm EN5 1 aw Barnet 51
DEATTON Maw Bare%}t . DXATTOE New Barnat

" For a‘hd onk

Authorsed/Signalorr |
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. Resolution re Debentuire -

- Extract from the records of Blue Edge investments Lid (the “C'ompau'y”}

| L -
- of a resolution of the Director dated &3 Jmed 0@

“After due consideration of all the circumstances and on being satisfi ed that it is for the benefit of the
Company and in the interests of the Company for the purpose of carrying on its business it was resolved o
enter into the debeniure in the form now produced (the "Debenture”) and lo defiver the Debenture to the

- Bank.

it was resolved that the Debenfure be exscuted and delivered as a deed by the Company acting by its
- Director in the prasence of 2 wilness."

| hereby certify that the foregoing is a frue extract from the records of the Company and that a true copy of
the Debenture has been retained by the Company.

Dir ctor:’Sez:retarv

*De!ete as appropnate but shau!d only be s:gned by a director where the company ne !onger has a campany
- gecretary and has altered s Articles to this effect
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