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Registration of a Charge

Company name: PROUD PROPERTIES CORNWALL LIMITED

Company number: 10335436
X87DEEZE

Received for Electronic Filing: 11/06/2019

Details of Charge

Date of creation: 11/06/2019
Charge code: 1033 5436 0004
Persons entitted: HANDELSBANKEN PLC

Brief description:.  THE PROPERTY KNOWN AS SOUTH COTTAGE, AND LAND AT THE REAR
OF SOUTH COTTAGE, SOUTH ROAD, STITHIANS, TRURO, TR3 7AD TITLE
NUMBERS - CL298304, CL190716 AND CL227599

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: 10335436 Page 1



Certified by: STEPHENS SCOWN LLP

Electronically filed document for Company Number: 10335436 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10335436

Charge code: 1033 5436 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th June 2019 and created by PROUD PROPERTIES

CORNWALL LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th June 2019 .

Given at Companies House, Cardiff on 12th June 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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LCAATDM2ME

THIS LEGAL CHARGE is made on 4 deme. 20V BETWEEN:
13 Froud Proparties Cornwall Limited company rumber 133358436 {the "Borrower™): and
{23 Handelsbanken plc {the "Bank™),

IT I8 AGREED as follows:

1 DEFINITIONS AND INTERPRETATION

1.1 Definifions

In thiz Deed, unless the context otherwise requires:

“Authorisations” means all authorisations, consents and permits issusd by any governmaerial body
agency, department or regulatory,-seélf-reguiatory or other authority inchuding, without limitation, local
and public authorities and statutory undertakings.

“Charged Assels” means all the undertaking, property and zssets of the Borrowsr described in
clause 3.1 (Fixed charge) including any part thereof and any interest therein,

“Coltateral Instruments” means instruments, guarantees, indernnitiss and other assurances against
Hnancial ioss and gny othar documents which contain or avidence an abligation to pay or discharge
any Habiilties of any parson,

"Enforéement Date" maans the date on which the Bark demands the payment or discharge of all or
any part of the Secured Liabilities or, I earlier, the date on which an application s made or other
action is taken for the adminisiration of the Borrower,

“insurances” means all confracts or policies of insurance in which the Borrower from time 1o filme
has an intarest,

"Party” means a parly o this Deed and wcludes s successors in tile, permitted assigns and
permitted ransferses, whether immediate of derivative,

"Planning Acts” means the Town and Country Planning Act 1890, the Flanning {Listed Buildings
and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planning
{Consequential Provisions) Act 1980, the Planning and Compensation Act 1891 and the Flanhing
and Compulsory Purchase Act 2004, and any subordinate legislation made (before or after this
Deed) under those statutes and any other statule goverhing or controliing the use or development of
land and property,

"Property” means the properly known zs South Cottage and land at the rear of South Cottage,
south Road, Sfithians, Truro, TR3 7AD and registered at Land Registry under tile number
Chzoeniard | CAATS e oo L2770 Oy

"Receiver” means any one or more receivers and/or managers appointed by the Bank pursuant o
this Deed inrespect of the Borrower or over all or any of the Charged Assets,

"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 security or any other.
encumbrance securing any obfigation of any person or any other type of preferential arrangament
(ncluding, without imitation, fitle transfer and retention arrangements) having a simitar effect.

"Secured Liabilities” means all moneys, obligations and liabilities covenanted to be paid or
discharged under or pursuant to clause 2 (Covenant to payh
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“Security Period” means the period from the date of this Desd until the Bank confirms inowriting 1o
the Borrower that &l the Secured Liabiliies have been unconditionally and irrevocably paid and
disgtaraed i Ul

Construction

Aavy veference inlhls Dead o

{1 sy tamendment’ includes amendment implement, povation, re-enacimant, replacement,

reingtatemant or varlation and "amend” or "amended” will be considered accordingly.
1 “assets” includes present and fulure proparty, revenues and nghts-ofevery description;

iy "consent” shall be construed as including, withaut limitation, any arthorisation, Conssnt,
approval, resoiution. lcence, exemption, Bling: notarisation or registration

(i) “this Deed” or any ofher agreement or nstrument is 2 reference to this Deed or that other
sgreement or instrument as the same may have been, or may from time to time be, amanded,
novated, replaced, restated or supplemented provided that, where the consent of the Bank is
recuired. to such amendment, novation, replacement, restaterent or supplament syl
consent has been ohiained,

vy 4 “guarantee” includes any guarantee, indemnity, counter indemnity or other assurance in
rpspisct of the indebtednass of any person;

(viy  the words "includes”, "including” and “in particular” shall be construed as being by way of

flustration .or emphasis only and shall rot be construed as, nor shall they take effect as,
limiting the gensralily of any foregoing words;

(Wi Maw” includes cammon or custormary law, principles of equity and any constitution; code of
practice, decree, judgement, decision, legislation, order, ordinance, regulgtion, byg-law,
statute, reaty or other legisigtive measure I any jurisdiction or any present or future directive,
requiation, guideline, request, rule or requireiment {in each case, whether or hot having the
force of law but, If not having the force-of law, the compliance with which s iy accordance with
the general practice of persons fo whom the directive. reguiation, geddeline, request, nule or
requirernent 1§ intended to apply) of any governmental, intergovernmental or supranationst
Hody, agency, department or ragudatory, selfraguiatory or other authorily or organisation,

Wity @ "person” icludes.any person, firm, company, cofporation, governmant, stale of agency of &
state or any association. rust or partnership (whether or nol having separate isgal personality)
o it of more of the foregoing:

(k) 8 "regulation” includes any regulation, rule, officiat directive. request or guideling (whether or
not having the force of the lawr of any governmental, intergovernmeantal or suprarationa! body.
sgency, department o reguiatony, selfreguiatony o ptherauthority or orgarsation;

(xy  “rights” includes alt rights, tile, benefits, powers, priviléges, interests. clatms, authorities,
discrefions, remedies, iberties, easements, quash-essements and appartenances (in each
case, of every kind, present, fultire and dontingsnty, and

(xi} “security” incluges sny morigage. charge, pledge, lien, security assigniment, hrypothedatian or,
trust or other artangement for the purpose of providing security and any other encumbrance or
security interest of any kind having the effect of $eowing any obligation of any person
linciuding, without imitation, the deposit of moneys, property or title documents with a person
with the intention of affording such person g right of setoff or fien) and any oiheragréemeant or
any other vt of errangement having & stmilar effect,

Clause andd sthadule hegdings are for ease of raference only,

A reference in this Deed to any person inchides that pErSON'S SUCCRSSOrS In ke, whather inmediale
o derivative and (i the case of the Bank only) its permitted assignees and permitted transferess,
whather immediate or defivative,
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If bwo or more persons are included in the definition "Borrower” then the use in this deed of the word
"Borrower” shall be deemed fo refer 1o such persons both Wgether and separately and the
Borrower's obligations. shall be thelr_ joint and savera obligations and each of theri shall be primarily
liable by way of indemnity for the liabiliies to the Bank of the ofher ar others of them,

COVENANT TO PAY
Lovenant

The Borrower covenants that it will on demand pay fo the Bank all moneys and discharge all
cbligations. and liabilities now or hereafter due, owing or incurred by it to the Bank when the same
becorne due for payment or discharge whether by acceleration or ofherwise, and whether such
moneys;, obligalions or liabilties are expressed or implied; present, future, actual or contingent; joint
or several, incurred as principal of surety; originally owing to the Bank or purchased or otherwise
acquired by it denominated in sterling or in any other currency; or incurred on any banking account
or in any other manner whatsoever,

Certain Habilities
The liabllities réferred o in dlause 2.4 (Covenant) shall, without dmitation, include
all liabiliies under or in connection with forsign exchange transactions, interest rate swaps and

hedging transactions and other arrangements entered into for the purpose of limiting exposure to
fuctuations in interest or sxchange rates:

all liabiities arising from the issue, accepiance, endorsement, confirmation or discount of any
negotiable or nor-negotiable instruments, documentary,. or other credils, bonds. guaranioes,
indemmities or gther instruments of any kind;

interest {both before and efier judgement) fo date of payment at such rates and on such ferms as
may frofh 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 oy the Bank

in relation to any such moneys, obiigations or liabilities or generally in réspact of tha Borrower: and

ail costs, charges, expenses and fiabilities incurred as a result of or pursuant to the exercise of the
rights and powars contained if this Deed.

CHARGES
Fized charge

The Borrower charges to the Bank with full fitle guarantes as.a continuing securily for the payment
anid discharge of the Secured Liabilities the following assets, both present and future:

by way of legal mortgage the Property; and
by way of fixed charge:

(i} &l plant and machinery owned by the Borrowsr and its interest in any plant and rmachinery in
' its possassion located at the Property;

{iy  all fixtures and fittings from time to time attackied 1o the Eroperiy;

(i} all other chattels of the Borrower located at the Progerty and not ordimarily disposed of in the
ardingry course of business;

{ivy 8l benefits in respect of the Insurances including afl claims and the refund of ANY preiums,
(v ailrents recelvabie from any legse granted of the Property; and
{vf} - allthe goadwill of the Borrower's business carfied on at the Property,

Forrof Charge fled at the Lo Registre under reference MIOTES00
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The Borrower canfirms and agress that al any lime on or after the Enforcement Date, the Bank
andlor any Receiver may — as agent for fhe Borrower —sell any assels of the Borrower which have
not heen removed from the Property. The Borrower hereby assigns and agrees to assign the
nrocesds of such sale to the Bank and syress that the Bank may apply such proceeds in reduction
of the Becurkd Liahiities. '

et Off

The Rorrower harsby agress hat the Bank may gt any tme and from tme © trme without notice, set
aff any amounts owed by it In the Bormwer in or lowards satlstacton of the Serured Lishilites {which
shall be in addition o and without prejudice 1o such rights of set-off, combination, lien and other
rights whatsoever confarred on the Bank by law) and may transfer any sum or sums standing 1o the
eredit of any account of the Borrower with the Bank at any of its branches. of whatever nature and in
whatever currency denominated, in or fowards satisfaction of any sums due and pavable Trom he
Borrower to the Rank under this Deed or in-or towards satisfaction of the Becured trabnities.

i -the Hability in respect of which the Bank is exercising s rights of seboff iz contingant, of not vet
payable, it shall automatically be accelerated, and shall accordingly e due and pavable, before and
at the time of such set-off. if the sums standing fo the credit of any.accourt of the Borrower with the
Rank-at any of its branches against which set-off is to be made are not due or malured g athereiss
payable, they shall notwithstanding ahything to the contrary contained i this Deed be desmed
afready to be so for the purposes of the set-off cottemplated in this clause provided that the Bank
shall nol be obliged o exaroisd any right given fo it Dy this clause.

UNDERTARINGS

Dgration

The undertakings In this clause 4 remain in force during the Security Perivd.

Negative Pledge

The Borrower will niot create or agree to oreale or permit 1 subsist any Saouwrity Jnterest over the
Charged Assets,

Deposit of doeds

The Borower will deposit with the Bank (lo be held &t the risk of e Borrowef) all deeds and
documents of title relating 1o the Property and such other Charged Assets as the Banic may require.

Dovelepment and alterations

The Borrower will not, withiout the prior writlen cansent-of the Bank, maks or permit others-to make

-any application for planning permission in respect of ary part of the Property or make any structural

o matenisl alteration or addition 1o the Proparly or carry out -or permit to be carred oul any

development {within the meaning of that expression in the Planning Adts) on any part of the

Property,

In $he avent that, during. the Security Pariod, the Froperly is intended to be developed or is in the
course of development (in each cage with the prior written consent of the Bank), the Borfower shall

(i proceed diligently and to the reasdoable satisfaction of the Bank and any competent atithority
with such. development in all respects in conformity with all planning and by-law congents
which shall together with the plans and specifications be produced fo the Bank for approval
grier fo the comimencement of any works of development, and

iy obtain such further ingurance as shall be required and specified by the Bank.

Frirer of Sharge fled at the Land Ragrsiny wmier reference WL B48G
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4.8.2
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Repalr

The Borrower will keep ail its buildings, fixtures, fitlings, plant and machinery {or procure that they
are kept) in good repair and in good working order and condition {falr wear and tear excepited in e
case of fixtures, plant and machinery) and fully protecled against damage or deterioration and not
cormmil any wasle thereomn or lessen the vaiue theraof,

Aocess

The Borrower will permit any person appoirted by the Bank, without the Bank becoming iiable to
account as morigages in possession, (at reasonable tmes and on reasonable notice) to enter.on

‘and inspect the state of the Property and other premises {if any) on which the Borrower shall from

tine o time bie carrying out any contract or oiher works.
Hotices

The Borrower will, within § Business Days of receipt, give full particulars fo the Bank of any notice,
order, direction, designation, resolution or proposal having specific application to the Property or fo
the area In which it is situate; glven or made by any plarhing authority or other public body or
authority whatever or in pursuance of the powers conferfed by any other statute.

The Borrower will, if requested by the Bank, without delay and at its own cost take it reasonable or
necEssary steps 10 comoly with - any such notice or order,

The Borrower will further, if requested by the Bank, but at its own cost, make of join with the Bank in
making such objections or represeniations against or in respect of any proposal for such a niotice or
order as the Bank shall redsonably. deem expedient,

Any compensation received by the Borrower as a result of any notice &r ordershall be applied in

repayment of the Secured Liabiltles,

Planning Acts

Tre Borrower will

not do of knowingly omit or knowingly suffer to be done or omitted any act, matier or thing in; on orin
respect of the Property required o be done or omitted by the Planning Acts or which shall
contravene the provisiohs of the Planning Acts; and

indernnify and keep indemnified the Bank against all actions, proceedings, costs, expenses, claims
andg demands whatsoever in respect of any such act, matfer or thing so contravening the provisions
of the Planning Acts,

Land Registration Acts

The Borrower will nol, without the prior written consent of the Bank:

{i} permit any person to be registersd as propristor under the Land Registration Acts of the
Proparty;

() create or knowingly permit to arise or subsist any overriding hierest affecting the: Property
within the definition in the Land Registration Acts; or

{ily permit any person to become enfitled fo any proprietary right or interest which might
reasonably be expected adversely o affect the value of the Property or any cther Charged
Agset thereon,

The costs incurred by the Bank in lodging from tinde to time a Aotice or restriction against registration
of the Property shall be deemed 1o be costs propertly incurred by it under this Desd.

Forrr of Charge filed &t the Lantd Registty under referencs MD15886G

E::



4.4

4104

44005

411

#194

9

41

4121

Insurances

The Borrower shall effect insurance of the Charged Assets all such nsurances  be in amount and
i form and with 8n insurance company of undefwriters acceptable tothes Bank (acting ressonadly)

i requesied by the Bank

41y fhis Bperdwiesr moat procure 981 a1 50 tmes the Bonk i3 namier ag codingured oneach such

insurance policy but without-any hability on this part of the Bank for any pramium in relation o
thuse insurances,

iy the Borrowsr must progure that at all Bmes evary sush policy compliss with the Tollowing
resuirsmenia

fad st contany

+ @ noreinvalidation and non-vitiation clause under which the insurances will not be
vitiated or avoided &g sgainst any instred parly or the Bank as a result of any
mistepregentation, non-disclosure, or breach of any policy teom or condition of the
part of the msured perly. the Banik or any agent of the ingured party or any
circumstances bayond the Bontrol of the insured party or the Bank,

- & waiver of the rights of subrogation of the Insurer a8 against the Borrowar, he
Bank and the tenants of the Property: and

o o5s payes cléuse insuch Brms 83 the Bank may reasonably require In respect
of Insurance ol paymenis ofherwise oayable to the Borrower,

(b the insurers must give at Teast 30 days’ notice to the Bank if any isurer proposes (o
repudiate, rescind or cancel any isurance policy, to treat it 28 dvolded m whalgor in
part, or treat it as expired due to non-paymant of prémium or otherwise decling any valid
claim under it by or on behall of any insured parly or the Bank and must give the Bank
the opporiunity to rectify any such non-payment of premivm within the notice pariod,

i the Borrower falls 5 camply with any of the provisions of this clause, the Bank shall immediately be
entitled o offect the Insurandes concermet at the sebense of the Borrower.

Excent as provided below, the procesds of any insurance in réspect of physical damage must be
used towsrds replacing, restoring or réinstating the Property.

Al the Bank's request insurance proceeds in respect of physical damage shall be used to prepsy the
Secured Liabilties and unti such pavment ccours the Borrowsr shall hold the insurance procesds on
trust for the Banic fthe perpetulty period fof which trust shall be 125 years),

Restrictions on dealing with Charged Assets

The Bomower will nol withoub the prior wriltan consaent of the Bank {whethet by 2 single Trangaciion
or a series of related or unielated ransactions and whether at the same time or over a period of
et sell, ransfer, egse or stherwise dispose of any of the Charged Assits or agres to do so

The Borrower shall nol, without first oblaining the exprass writlen permission of the Bank, exercise
any of the powers of leasing or of sccapting surrenders of leases conferred by sections 98 and 100
of the Law of Property AcH 1828 o by cormmon faw or valy any Base or Enancy agresmant of
retiuce gny sum payatle under the same,

Power fo remedy

If the Borrower at any timé defaults in complying with any of its otiligations contained in this Deed.
the Bank shat, withiou! prefudics o any other rights ansing 85 a consequance of such defaul, be
enfitled to make good such defaull and the Borrower Irrevocably authorises the Bank and #§
amplovees and agenis by way of security fodo-all such tings necessary o desivable in oonnedlion
with the same,

Foprrof Charge Sled ot e Land Rpgisiry under refarsncs MO 840G
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Any moneys $0 expended by the Bank shall be repayable by the Borrower to the Bank on demang.
Leasshold Properly

If the Property i leasehold, the Bofrower undertakes to comply with the terms of the lease and
immediately inform the Bank if gty notice s received. from the lessor relaling 1o any acluat or

suggested brpach of the legse or treatening sction or proceedings for possession or 1 forfeit the
lease

FURTHER ASSURANCE

Further assurance

The Borrower shall, If and wher réquired by the Bank:

execute such further Securlly Interests ang assurancss infavour of the Bank and do all such acts
and things as the Bank shall from time to time reuuire over or in relation to all or any of the Charged

Assets to secure the Secured Liabilities or to perfect or protect the securily intended o be created by

this Deed over the Charged Assets or any part thereof or to facilitate the realisation of the same; and

affix to such items of the Charged Assets or endorse or cause (o 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 attention 1o the security constituted by or pursuant to this
{ged.

POWERS OF THE BANK

Powers on enforcement

Atany fime on or-affer the Enforcement Date, or if requested by the Borrower, the Bank. miay, withiout
further notice ard whether or nol g Receiver shall have been appointed, exercise all the powers
conferred on mortgagess by the Law of Property Act 1925, as varied or extended by this Desd, and

all the powers and discretions conferred by this Deed on a Receiver either expressly or by referance.

Hubseguent Seourity Interesis

It the Bank receives notive of any subseguent Security Inferest affecting the Charged Assels or any

partthereof, the Bank may open 2 new account for the Borrower.

I it does not open 2 new account then, urifess the Bank gives expriss written notice to the contrary
to the Borrower, it shall nevertheless be treated asif it had gpened g new ascount gt the time when it
received such notice and as from that time ali payments made by or on behaif of the Borrower to the
Bank shall be credited or be Wreated as having been credited to the new atcount and shall not
operate o reduce the Securad Lisbillies al the tirme when Rreceived such notice.

Statutory power of leasing

The Bank shall have the power to iease and make agreements for leases at & premium or otherwise,
o acdept surrenders of lgases and to grant oplions on such terms as the Bank shall consider
expedient and without the need to observe any of the provisions of sections 9% and 100 of the Law of
Property Act 1925,

ﬁﬁﬁﬁﬂgﬁﬂﬁ%ﬁ

ff the Bank enforces the secunity constituted by this Deed at a time whian no amount in respect of the
Secured Liabilties is due and pavable, the Bank (or the Heceiver) may pay the proveeds of any
recoverias sffacted by it info-a suspenss account.

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

Form of Dherge Fed et the Land Regishy under refarpnos ML S480
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{4 paying ait costs, charges and expenses weurred and payments made by the Bank (or the
Recaiver) i ihe coursd of such enforcement

{y paying remuneration tothe Recsiver as.and when the same becemes tue and payabie: g@nd

{Hiy  paying arblnts dug and payable in respect of the Secured Liabilities as and when the same
bedorye dud g pavabls

Power of sale and right of congolidation

Sactions U3 and 103 of the Law of Property Act 1925 do not anply o the securily constituted by this
Dead,

AFPOINTRENT AND POWERS OF RECENVER
Appotnbment

At any e on or after the Enforcernent Uate, or if requested by the Borrower, [he Bank may by
instrument in writing executed as a deed or under the hand of any. duly authorised officer appoint a
Reosiver of the Chiarget Assels or any part therand,

Where more than ane Heceiver is appuinted, sach joint Receiver shali have power fo act aw&;‘aﬂy
msw;}mﬁ@my of any other joint Receivers, except to the extent that the Bank may specify to the
contrary-in the appoinimeant

The Bank may g@ﬁﬁi@@t to section 45 of the Inscivency Act 1988} remove any Receiver so appoinied
arid sppaint another inhis place and ¢ "{my tsubject to the provisions of sny applicable law! raplade an
atirministrator of the Borrower praviously apodintad by the Bank where thére 1 a vacanoy . such
oifice,

Receiver as agent

A Recsiver shall be the agant of the Borrower and the Borrower shall be solely responsible for his
acts or defaults and for his femunerdtion

Paowers of Receiver

5 Receiver shal have il the powers conferred from tme o Ume on recelvers, admingirative
rpceivers and sdministrators by statule and power on behall and at the expense of the Borrower W
do, tr omit to do, anything which the Borrower could o, or-omit 1o do, in relation o the Chargad
Assets or any part thereof indluding:

take possession of coliect and get in, and give 8 goad discharge for, all or any of the Charged
Assets) andior

exgroise in respect of the Charged Assets all voting or other gowers or rghts available to a
registered orother holder in such manner ag he may think it andior

carry on, manages, develop, regonsiruct, amalgamate or diversily the business of the Borrdwer or any
part thereof; andfor

lsase or otherwise acquire and develop o improve properties or ofher assels without being
rasponsile forloss or dimage andior

raise or borrow gy money From or incur any other lability to the Bank or othets on such tenns, with
or without security, 88 he may think fit and so that any such security may De or include a charge on
the whole or any part of the Charged Assels ranking in prionty to'this security or otherwise; andior

sell, let, swrenderor accant suriarders, grant loences o othenwise dispose of or deal with ali or any
af the Charged Assals for such congidaration and genarally on such termg and condifions as he may
think fit ang the considerafion for sucky sale, lease or disposition may be for cash, debentures or
other obligations, shares, slock. ﬁw:ﬁaréism or other valughble consideration and be pavabia

Eopm of Chsege Med ot the Land Fogisiry under referenag MIDTBAE
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immediately or by instaiments spread aver such period as he shall think 8 and so that any
consideration recsived or reciivable shall immediately be and become charged with the payment of

@l the Sepured Liskilities, and/or

promote the formation of companies with g view 1o the same pecoming 2 Subsidiary of the Borrower
and purchasing, leasing, licensing or otherwise acquiring interests in all or any -of the Chidrged
Assets or otherwise, arrange for such comparies to trade or cease to rade and 1o purchase, lease,
ficense or otherwise acquire al-or any of the Charged Assels on such terms and canditions as he
may think it andfor

make any arrangement or compromise -or enter inte, or cancel, any sontracts which he shall think

sxpadient andir

make and effect such repairs, renewals and improverments 1o the Charged Assets or any part thereof
#s he may think ftand maintaln, renew, take out or increase insurances: andior

appoint managers, agents, officers and employess forany of the purposes referred o in this clause
7.3 andior

make calis conditionally, or unconditionally, on the members of the Borrower In respact of uncalied

‘Capltat andior

i&&fétam, continue, enforce, defend, settle or disconfinue any actions, siits or pruteedings in relation
io the Tharged Assels or any part iereof or submit to arbitration as he may think fit, andior

- delegate his powers I accordance with olause 10 (Delegation); andfor

sign any document, exscute any deed and do all such other acks and things as may be considered
by hirm to be incidental or conducive to any of the matters or powers referred to in this clause T3 ar
to the realisation of the security created by or pursuant fo this Deed and to use e name of the
Borrower for all the purposes referred to inthis clause 7.3,

Remuneration

The Bark may from time fo ime determine the remuneration of any Racelver and section 108(8) of
thie Law of Property Act 1925 shall be varied accordingly,

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 all liabilities having priorty o the Secured Liabilities,
i or towards satisfaction of such of the Secured Liabillies and in such order as the Bank in iis
absoiute discretion may. from timé to time conclusively determing, except that the Bank may oredit
the same to 2 suspense account for so fong and i such manner a5 the Bank may from time to time
conclusively determine and the Recelver may retain the same for such period as he and the Bank
sonsider axpedient.

PROTECTION OF THIRD PARTIES

Desmed right o enforce

In favour of any purchaser las defined in section 205 of the Law of Property Act 1825} or parson
dealing in good faith, the Secured Lizbiities shail be deemed t5 become due, and all rights of
griforcement conferred on the Bank by the Law of Property Act 1925, as varied and extended by this
Deed, shall be deemad to arise, immediately after the execution of this Deed.

HNo enquiry reguired

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

gnguirg whether sny power exercised or purporied 1o be exarcised under this Deed has hsnoms

exercisable or whether any money I8 dug on the security of this Deed or as to the propriety or

reguiatity of any sale by, or other dealing with, the Bank or such Receiver or be concerned with

Formrof Gharge fed o e Land Regisiry under feference M 5480
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nofice © the contrary. Any such sale or dealing shall be deemed o be within the powers conferred
by this Deed and o be valid and effectual accordingly,

DELEGATION

The Bank and any Recelver may delegate by power of altornay o in any other manver 10 any persen
any right, power or discretion exercisable by it under this Deed. Any such delegation may he made
on the terms fincluding power to sub-delegate) and subjact 18 any regulations which the Bank or
such Receivar (gs ihe case may bey may think it Maither the Bank nor any Racewer will be in any

wiy Hable or responsible to the Borrower for any loss or Labillly wrising from any sl default,

orission or miseonduct anthe pertof any sueh delegate or sub-glegate.
INDEMNITIES
Enforcement cosls

The Borrower shall on demand, indemnify the Bank against any cost, loss or liability Incurred by the
Bank or by any Receiver as 2 result of the enforcemient, preservation or allempted presearvation of
any of the security creatad by of pursiant to this Deed or any of the Charged Assets.

ndemnity from Charged Assels

The Bank and any Receiver, attarney, agent or ofher person appointed by the Bank under this Deed
and the officers and employees of the Bank and any such Receiver, atlorney, agent or other person
(eath an "Indemnified Party™) shall be entiled to be indemnified out of the Charged Assets i
respect of all costs and losses which may be incurred By, or made aganst, any of tharm {or by or
against any manager, agent, officer or employee for whose Hability, act or amission any of thern.may
bie answerablel at any tme relating to or &rsing outof or 25 2 conseguence of

anything done or omitled In the exercise, or purported exercise. of M powers containst in this
Deed, of

any breach by the Borrower of any of #ts obifigations under this Deed;or

any claim made-or asseried ageinst an indemnified Party which would not have ansen if ihis Dead
had not been executed and which was not caused by the gross negligence or willul default of the
relgvaht inderrinified Party.

POWER OF ATTORNEY
oy of aticney

The Borrower, by way of securlty (and to seoure proprietary intérests of any delegates), irrevocably
appoints each of the Bank and any Receiver and thelr respective delegales. severally © be i3
attormey in its nams and on Hs bahall

to execute and complete any documents or Instruments which the Bank. or such Recsiver may
require for perfecting the tite of the Bank to the Charged Assets or for vesting the same in the Bark,
s roimines ar any purchassern

to sign, execute, seal and déliver, and atherwise perfect, any further Security interest o gisurment
referved fo inclause 5.1 (Furtiier assurancel, and

othierwise generally to sign, seal, execute and deliver all deeds, agresments and other documeants,
and o do el acts and things which may be required for the full exercise of all or any of the powers
confarred on the Bank or 8 Receiver under this Deed or which may be desmed expedient by the
Bank or a Receiver iy connection with any disposition, realisation or gatting. in of the Chargad Assets.

or any part thereof a¢ in connection with any other exerciss OF any power undar this Diwed,

Fapy 8F Chigriye $led aliiie Lond Registry aoder reference MOTRSE
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Ratification

?ﬁe--ﬁaymwez ratifies and confirms and agrees to ratify and confirm ail acts and things which any
attorney pursuant to cleuse 12,1 (Power of atforney shall do, or purpert to-do, in the exercise of his
powers dnder clause12.1 (Power of afforney).

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

secre. the uiimale balance of the Secursd Liabilities and shall be a confinuing security
riotwithstanding any sstilement of account.or other matter whatsoaver

be in additior to, and not prejudice or affect, any present or futire Collateral Instrument, Security
Interest, fight or rernady beld by or gvailable fo the Bank:ang

not merge with, or be in any way préjudiced or affected by the existence of, any such Collateral
instrumant, Secunty Interest, right or rermedy.

Bettlements conditionat

Any settiement or dischérge between the Bank and the Borrower shall be conditional onno security
of. or disposition or payment to, the Bank {whether by the Borrower or othierwise) being avoided or
reduced or required to be paid away or refunded by virlue of any requirgment or enactment {in each
case whether or not having the force of law and whether relating to. bankruploy, insolvency,
tiquidation, 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 to recover the value or amouni of
any such secunty or payment from the Borower and o enforce this Deed as i such ssttlement or
discharge had notooouned,

Land Registry

In respect of the Property charged by this Oeed, the title to whichis or is 16 be registered af the Land
Registry, the Borrower:

{i}  certfies that the sectirity created by this Deed does not contravene any of the provisions of the
corstittiona! docurments of the Borrower, and

{iiy  hereby applies fo the Land Registry for the entry of the following restriction. in the
Fropristorship Register of any relevant Property

"No disposilion of the regislered estate by the pioprietor of the registerad estate or by the
proprietor of any registered charge riot being a chamge registered befors the entry of this
restriction. is to be registered without a written consent signed by the proprietor for the time
being of the charge daled [the date of this Deed] in favour of Handelsbanken plt referred to in
the charges register”

The obligation on the part of the Bank to make furthier advances to the Borroweér under any Tacility or
other documentation issued by the Bank fo the Borrower shall be deemed 1o be incorporated in this
Deed for the purposes of Section 841 of the Law of Property Act 1925, Section 49(3) of the Lang

Registration Act 2002 and Rule 108 of the-Land Registration Rules 2003 and for the purposes of the

Land Registration Rulés 2003 ang Section 48(3) of the Land Registration Act 2002 the Bank hereby
applies 1o the Chief Land Registrar to enter 4 note of such obligation on the register of sach of the
titles referred o ih clause 1331,

No responsibility for loss

Neither the Bank nor any Receiver shall be responsible for any loss occasionad by the iming of the

exercise of s powers under this Deed.
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Ko tabllity as mortgages In possession

Neither the Bank nor any. Recelver shall be liable o account as mongagee of heritable credilor in
nossassion in fespect of il or any of the Chargad Assets or be Hable for any ioss on realisation o for
any neglect or default of any nature whaltsoever for which a morlgagee or neritahis credifor n

‘possession may be liable &s such.

CHANGES TO THE PARTIES AND DISCLOSURE
Assignmends and tranglers by the Borrower

The Borrower may not-assign any of its rights or transfer any of its rights or ohligations under this
Dl

Lswigrments et tranalfors by the Bank and disgicsure

The Hank wiay assign and transfer any of its rights and obifigations under this Desd (o any parson Of
othanvise grant an intérast in them 0 any person.

FARTIAL INVALIDITY

I atany tme, any provision of this Deed is or becomes llegal, invelid or unenforceable in any
respect under any Jaw of any jurisdiction, neither the legality, validity or enforceability of the
ramaining provisions nor the legality, validity or enforceability of such provisions under the faw.of any
other ursdicton will in any way be gffscted orimpainsd],

NOTHCESR

Any communication to be made by the Bank under or in connection with this Deed shall be made in
writing and, uniess dtherwise siaied, may be miade by fax or jgtter to the address of the Borrower last
B i the Bank,

CALOULATIONS AND CERTIFICATES

Acoounis

in any lifigation or arbitration proceedings ardsing ouf of of i connection with this Deed, the entries
made in the-accounts maintained by the Bank are prima facie evidence of the matters to which they
relmte.

Ceriificates and delerminations

Any cetification or determination by the Bank under this Deed'is, in the absence of manifest error,
conciugive eyvidence of the matters 1o which i retales.

Wi set-off by the Borrower

All payments to be made by the Borrtwer undér this Deed shall be calcuiated and be made without
fand frewn and chear of ey deduction fory seb-of or countsrcliaim,

LEW OF PROPERTY (MISCELLANEQLUS PROVIBIONS: ACT 1558

For the purposes of the Law of Property (Miscellaneous Provisions) Act 1889, any provisions of sach
document governing the terms-of the Secured Liabilities.and relating to any disposition of property
shall be deemead o be incorporatad in this Deed,

THIRD PARTY RIGHTS

Save as permitted inthis Desd, a person who s not a party fo this Deed has no rights untier e
Contrpets {Fights of Third Parties) Act 1889 1o enforce any term of this Deed. This clause 18 does
nat affect any right or remedy of any gerson which exists or is available otherwise than pursuant to
that Act:
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20 EXECUTION AS A DEED

The parties agrge and confirm that this Deed shall take effect as & desd nolwithstanding that the
Bank may have executed this Deed under hand only.

1 GOVERNING LAW

This Deed and any. non-contractual obligations arising out of or in connection with i are governed by,
and construet in socordancs with, English law,

This Deed has been entered into as a deed at the date stated at the beginning of this Deed.
SIGNATORIES
Borvovesr
Execuded ag a deed
by the Borrower

acting by two directons or
by a director and the company secratary

Director

e e e o

For and on behalf of the Bank

Authorised Signatory

HEBLURKADITER0 8143058
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