174697 ) %
In accordance with l
s MROT N
Act 2006 Particulars of a charge @

Companies House

A fee is payable with this form You can use the WebFiliggeg=sia +» fila thic fnrm anlina
Please see ‘How to pay’ on the Please go to www compal
last page N
J What this form is for % What this form is NOT f 5
You may use this form to register You may not use this form =}
a charge created or evidenced by reqister a charge where thjie "AZFFLRHE* -
an nstrument instrument Use form MRO A37 24/08/2013 #101

COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge I
delivered outside of the 21 days 1t will be rejected unless 1t 15 accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form. This will be
scanned and placed on the public record

n Company details | ) b \ ’— For oficHl wse
Company number [07 |0_|6_ ,G_IS_I-Q'[']—[Q_ + Filling 1n this f-(;)m

Please complete in typescript or in
Company name n full | The Carlton Property Company (Sheffield) Limited bold black caprtals

All fields are mandatory unless

l {the "Company™) speafied or indicated by *

Charge creation date

Charge creation date |dl Ig EE EEFTE— |

3 Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name Svenska Handelsbanken AB (publ)

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[ 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge

04/13 Version 10




MRO1

Particulars of a charge

Description

Please give a short description of any land {including buildings), ship, atrcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

S S CONTON VLT STRSET™ Snerkewl SWiaip
L1 86A  Ceogrslimh o B Yemrd Ragsioon wndher
GIAL rdbece, 27K BUHLTRT 4 By xawbIRb

Continuation page
Please use a continuation page (f
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

Yes
O No

Floating charge

Is the mstrument expressed to contain a floating charge? Please tick the
appropnate box

[CJ Yes Continue
No Goto Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[0 VYes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
tick the appropriate box

Yes
O nNe

04/13 Version 1 0




MRO1

Particulars of a charge

Trustee statement®

You may tick the box if the company named n Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

©This statement may be filed after
the registration of the charge {use
form MRO6)

Signature

Please sign-the form here

Signature

Sagrature

[

X ATh=—="__ -~ X

This form must be signed by a person with an interest in the charge

04713 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address.

) o S . Dopnstiy
T Shmn WP

Lol vrols
= L2 CLARKEWIWSS Rdo

|Posnnwn

SwstrmD
lcmmw Swrn Y IRGNLT

I"”m [ ol T l2liks
I 199061 Swefven (2

I Telephone

Qub - 2406460

mniﬁcate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

O The company name and number match the
infaormation held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,567&8

You have given a description in Section 4, I
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal istrument, 1t must
be a certified copy.

0oOoo O O o O 0O

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 is payable to Companies House
1n respect of each mortgage or charge filed

.

on paper.

Make cheques or postal orders payable to
‘Compantes House ’

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales.
The Registrar of Companies, Compantes House,
Crown Way, Cardiff Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland;

The Registrar of Companies, Companies House,
Fourth flcor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland.
The Regstrar of Companies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshause gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House.

04/13 Version 10




In accordance with
Sections 859A and
859) of the Companies
Act 2006

MRO1 - continuation page

Particulars of a charge

Description

Please give a short description of any land (including buildings}, ship, aircraft or
intellectua! property registered (or required to be registered) in the UK which is
subject to thus fixed charge or fixed secunty

Description

04/13 Version 10
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

>

Company number: 666979

1

Charge code' 0066 6979 0017

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 19th August 2013 and created by THE CARLTON PROPERTY
COMPANY (SHEFFIELD) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 24th August 2013.

v

Given at Companies House, Cardiff on 29th August 2013

q.h“ Ot g

Companies House

&
¥
B

-
gg s"‘"r‘

%
Cla ND AT"O

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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THIS LEGAL CHARGE smadeon | 9. Aruewsi 2013  serwekkereby certify this ig-

HeC
03] < The Carlton Property Company (Sheffield) Limited (registered number 00666979 gose re, Gggeg fﬁlt;le 1sat 273
Ecclesall Road, Sheffield, S11 8NX(the "Borrower™), and nglnﬁ now

produced to me,

(2) ,Svenska Handelsbanken AB (publ) (the "Bank")

IT IS AGREED as follows

1 DEFINITIONS AND INTERPRETATION WeEQSoakalie..
11 Definitions Wake Smith LLP /

In this Deed, unless the context otherwise requires Solmtors

- ateq7-2 OF2MNS
"Authorisations” means all authorisations, consents and permits 1ssued by any governmental body agency, department
or regulatory, self-regulatory or other authority including, without limitation, local and public authorities and statutory
undertakings

“Charged Assets" means all the undertaking, property and assets of the Borrower described 1n clause 3 1 (Fixed
charge) ncluding any part thereof and any interest theremn

"Collateral Instruments" means instruments, guarantees, indemnities and other assurances against financial loss and
any other documents which contain or evidence an obhigation to pay or discharge any habihities of any person

"Enforcement Date” means the date on which the Bank demands the payment or discharge of all or any part of the
Secured Liabilities or, if earlier, the date on which an application 13 made or other act:on 15 taken for the admimistration
of the Borrower

"Insurances" means all contracts or pohicies of insurance in which the Borrower from time to time has an interest

"Party" means a party to this Deed and includes its successors n title, permitted assigns and permitted transferees,
whether immediate or dervative

"Planning Aects" means the Town and Country Planning Act 1990, the Planning (Listed Buildings and Conservation
Areas} Act 1990, the Planming (Hazardous Substances) Act 1990, the Planming (Consequential Provisions) Act 1990,
the Planning and Compensation Act [991 and the Planning and Compulsory Purchase Act 2004, and any subordinate
legislation made (before or after this Deed) under those statutes and any other statute governing or controlling the use
or development of land and property

"Property" means the property known as 55 Fentonville Street, Sheffield, S11 8BA and registered at HM Land
Registry under title number S3YY, 246385 « Sy ML 286

“Receiver” means any one or more recelvers and/or managers appointed by the Bank pursuant to this Deed in respect
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, night of
set-off, trust arrangement for the purpose of providing security or any other encumbrance securing any obligation of
any person or any other type of preferential arrangement (including, without limitauon, title transfer and retention
arrangements) having a similar effect

"Secured Liabilities” means all moneys, obligations and habilities covenanted to be paid or discharged under or
pursuant to clause 2 (Covenant to 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 Liabihities have been unconditionally and iwrrevocably paid and discharged 1n full

12 Construaction
(a) Any reference 1n this Deed to
)] an "amendment" includes amendment, implement, novation, re-enactment, replacement,

reinstatement or vanation and "amend" or "amended"” wit! be considered accordingly,
Form of Charge filad at HM Land Registry under reference MD484P
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(b}
©

(d)

(1)
(m)

()

)

(v)

(vu)

(vin)

(x)

(x)

(x1)

"assets” includes present and future property, revenues and rights of every description,

"consent” shall be construed as including, without himitation, any authorisation, consent, approval,
resolution, licence, exemption, filing, notarisation or registration

"this Deed" or any other agreement or instrument 1s a reference to 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 i1s requred to such
amendment, novation, replacement, restatement or supplement, such consent has been obtaned,

a "guarantee” includes any guarantee, indemmty, counter indemnity or other assurance in respect of
the indebtedness of any person,

the words "includes”, "including” and "in particular” shall be construed as being by way of
illustration or emphasis only and shall not be construed as, nor shall they take effect as, limiting the
generality of any foregoing words,

"law" includes commen or customary law, principles of equity and any conshitution, code of practice,
decree, judgement, decision, tegislation, order, ordinance, regulation, bye-law, statute, treaty or other
legislative measure 1n any jurisdiction or any present or future diective, regulation, guideline,
request, rule or requirement (in each case, whether or not having the force of law but, if not having
the force of law, the comphance with which 1s n accordance with the general practice of persons to
whom the directive, regulation, guideline, request, rule or requirement 15 intended to apply) of any
governmental, ntergovernmental or supranational body, agency, department or regulatory, self-
regulatory or other authority or organisation,

a "person” includes any person, firm, company, corporation, government, state or agency of a state
or any association, trust or partnership (whether or not having separate legal personality) or two or
more of the foregoing,

a "regulation” includes any regulation, rule, official directive, request or guideline (whether or not
having the force of the law) of any governmental, intergovernmental or supranational body, agency,
department or regulatory, self-regulatory or other authority or organisation,

"rights" includes all nghts, title, benefits, powers, privileges, nterests, claims, authorities,
discretions, remedies, hiberties, easetnents, quast-easements and appurtenances (in each case, of every
kind, present, future and contingent),

"security” or "security interest(s)" includes any mortgage, charge, pledge, lien, security assignment,
hypothecation or, trust or other arrangement for the purpose of providing security and any other
encumbrance or security nterest of any kind having the effect of securing any obligation of any
person (including, without limitation, the depostt 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

Clause and schedule headings are for ease of reference only

A reference 1 this Deed to any person includes that person's successors in title, whether immediate or
derivative and (in the case of the Bank only) 1ts permitted assignees and permitted transferees, whether
immediate or derivative

If two or more persons are mcluded in the definition “Borrower” then the use in this deed of the word
“Borrower” shall be deemed to refer to such persons both together and separately and the Borrower's
obligations shall be their jomnt and several obligations and each of them shall be primanly hable by way of
indemmity for the habilities to the Bank of the other or others of them

Form of Charge filed at HM Land Regtstry under reference MD484P
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22

31

32

COVENANT TO PAY

Covenant

The Borrower covenants that 1t will on demand pay to the Bank all moneys and discharge all obligations and liabilities
now or hereafter due, owing or incurred by 1t to the Bank when the same become due for payment or discharge whether
by acceleration or otherwise, and whether such moneys, obligations or liabthities are expressed or implied, present,
future or contingent, joint or several, incurred as principal or surety, ongmally owimg to the Bank or purchased or
otherwise acquired by 1t, denominated n sterling or mn any other currency, or incurred on any banking account or 1n any
other manner whatsoever

Certain habilities
The habilities referred to in clause 2 1 (Covenant) shall, without hmitation, include

(a) all lrabihities under or in connection with foreign exchange transactions, interest rate swaps and hedging
transacttons and other arrangements entered into for the purpose of imiting exposure to fluctuations 1n interest
or exchange rates,

(b) all iabilities arising from the 1ssue, acceptance, endorsement, confirmatton or discount of any negotiable or
non-negotiable instruments, documentary or other credits, bonds, guarantees, mdemmties or other mnstruments
of any kind, and

(c) mnterest (both before and after judgement) to date of payment at such rates and on such terms as may from time

to time be agreed, commusston, 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 i relation to any such moneys,
obligations or liabilities or generally in respect of the Borrower

{d) all costs, charges, expenses and hiabilities incurred as a result of or pursuant to the exercise of the rghts and
powers contained in this Deed

CHARGES

Fixed charge

The Borrower charges to the Bank with full title guarantee as a continumng security for the payment and discharge of
the Secured Liabilities the following assets, both present and future

{a) by way of legal mortgage the Property,

(b) by way of fixed charge

(1) all plant and machinery owned by the Borrower and 1ts interest i any plant and machmery n its
possessien located at the Property,

(1) all fixtures and fittings from time to time attached to the Property,

{uy) all other chattels of the Borrower located at the Property and not ordinanily disposed of in the
ordinary course of business,

(1v) all benefits n respect of the Insurances including all claims and the refund of any premiums,
(v) all rents receivable from any lease granted of the Property
(v) all the goodwili of the Borrower’s business carried on at the Property

The Borrower confirms and agrees that at any time on or after the Enforcement Date, the Bank and/or any Recever
may — as agent for the Borrower — sell any assets of the Borrower which have not been removed from the Property
The Borrower hereby assigns and agrees to assign the proceeds of such sale to the Bank and agrees that the Bank may
apply such proceeds 1n reduction of the Secured Liabilities

Form of Charge filed at HM Land Registry under reference MD484P
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43

44

45

46

47

Set Off

The Borrower hereby agrees that the Bank may at any time and from time to time without notice, set off any amounts
owed by 1t to the Borrower 1n or towards satisfaction of the Secured Liabilities (which shall be in addition to and
without prejudice to such rights of set-off, combination, lien and other nights 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 denomunated, 1n or towards satisfaction of any sums due and
payable from the Borrower to the Bank under this Deed or i or towards satisfaction of the Secured Liabtlities

If the hability in respect of which the Bank 15 exercising its rights of set-off 1s contingent, or not yet payable, it shall
automatically be accelerated, and shall accordingly be due and payable, before and at the time of such set-off If the
sums standing to the credit of any account of the Borrower with the Bank at any of its branches against which set-off 15
to be made are not due or matured or otherwise payable, they shall notwithstanding anything to the contrary contained
n this Deed be deemed already to be so for the purposes of the set-off contemplated in this clause provided that the
Bank shall not be obliged to exercise any right given to 1t by this clause

UNDERTAKINGS

Duration
The undertakings m this clause 4 remain m force duning the Secunity Penod

Negative Pledge
The Borrower will not create or agree to create or permit to subsist any Securnity Interest over the Charged Assets

Deposit of deeds
The Borrower willi deposit with the Bank (to be held at the risk of the Borrower) all deeds and documents of title
relating to the Property and such other Charged Assets as the Bank may require

Development and alterations

(a) The Borrower will not, without the prior written consent of the Bank, make or permit others to make any
application for planning permission 1n respect of any part of the Property or make any structural or matertal
alteration or addition to the Property 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 Property

(b} In the event that, during the Security Period, the Property 1s intended to be developed or 1s 1n the course of
development (tn each case with the prior written consent of the Bank), the Borrower shall

(1) proceed diligently and to the reasonable satisfaction of the Bank and any competent authority with
such development 1n all respects in conformuty 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
commencement of any works of development, and

(1) obtain such further insurance as shal! be required and specified by the Bank

Repair
The Borrower will keep all its buildings, fixtures, fittings, plant and machinery {or procure that they are kept) in good
repair and 1n good working order and condition (fair wear and tear excepted i the case of fixtures, plant and
machinery) and fully protected against damage or deterioration and not commut any waste thereon or iessen the value
thereof

Access

The Borrower will permut any person appointed by the Bank, without the Bank becoming hable to account as
mortgagee 1n possession, (at reasonable times and on reasonable notice) to enter on and inspect the state of the Property
and other premises (1f any) on which the Borrower shall from time to time be carrying out any contract or other works

Notices

(a) The Borrower will, within § Business Days of receipt, give full particulars to the Bank of any notice, order,
direction, designation, resolution or proposal having specific application to the Property or to the area in which
1t 1s situate, given or made by any planning authority or other pubhc body or authority whatever or n
pursuance of the powers conferred by any other statute

Form of Charge filed at HM Land Registry under reference MD484P
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(b) The Borrower will, 1f requested by the Bank, without delay and at 1ts own cost take all reasonable or necessary
steps to comply with any such notice or order

{c) The Borrower will further, if requested by the Bank, but at its own cost, make or join with the Bank 1n making
such objections or representations aganst or i respect of any proposal for such a notice or order as the Bank
shall reasonably deem expedient

d) Any compensation received by the Borrower as a result of any notice or order shall be applied 1n repayment of
the Secured Liabihities

Planning Acts
The Borrower will

(@) not do or knowingly omit or knowingly suffer to be done or omitted any act, matter or thing m, on er In
respect of the Property required to be done or omitted by the Planning Acts or which shall contravene the
provisions of the Planning Acts, and

(b} indemnify and keep indemnified the Bank against all actions, proceedings, costs, expenses, claims and
demands whatsoever 1n respect of any such act, matter or thing so contravening the provisions of the Planning
Acts

Land Registration Acts

(a) The Borrower will not, without the prior written consent of the Bank
)] permit any person te be registered as proprietor under the Land Registration Acts of the Property,
{n) create or knowingly permit to arise or subsist any overriding interest affecting the Property within the

defimition in the Land Registration Acts, or

(ur) permit any person to become entitled to any proprietary night or mterest which might reasonably be
expected adversely to affect the value of the Property or any other Charged Asset thereon

(b) The costs incurred by the Bank in lodging from time to time 2 notice or restriction agamst registration of the
Property shall be deemed to be costs properly incurred by 1t under this Deed

Insurances
(2) The Borrower shall effect imsurance of the Charged Assets all such insurances to be in amount and m form and
with an mnsurance company or underwriters acceptable to the Bank (acting reasonably)

(b) The Borrower will procure that the Bank 15 co-insured on each such msurance policy and that every such
policy shall contain

(1) a standard mortgagee clause whereby such nsurance shall not be vitiated or avoided as agamst a
mortgagee n the event or as a result of any misrepresentation, act or neglect or failure to make
disclosure on the part of the mnsured party or any circumstance beyond the control of the insured

party, and

() terms providing that 1t shall not be invalidated so far as the Bank 1s concerned for failure to pay any
premium due without the insurer first giving to the Bank not less than 14 days’ wnitten notice

(c) If the Borrower fails to comply with any of the provisions of this clause , the Bank shall immediately be
entitled to effect the [nsurances concerned at the expense of the Borrower

(d) Except as provided below, the proceeds of any insurance 1n respect of physical damage must be used towards
replacing, restoring or reinstating the Property

(e) At the Bank's request insurance proceeds in respect of physical damage shall be used to prepay the Secured

Liabilities and until such payment occurs the Borrower shall hold the insurance proceeds on trust for the Bank
(the perpetuity period for which trust shall be 80 years)

Form of Charge filed at HM Land Registry under refarence MD484F
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Restrictions on dealing with Charged Assets

(a) The Borrower will not, without the prior wnitten consent of the Bank (whether by a single transaction or a
sertes of related or unrelated transactions and whether at the same time or over a period of time) sell, transfer,
lease or otherwise dispose of any of the Charged Assets or agree to do so

(b) The Borrower shal! not, without first obtaining the express written permussion of the Bank, exercise any of the
powers of leasing or of accepting surrenders of leases conferred by sections 99 and 100 of the Law of Property
Act 1925 or by common law or vary any lease or tenancy agreement or reduce any sum payable under the
same

Power to remedy

(a) If the Borrower at any time defaults in complying with any of 1ts obligations contained 1n this Deed, the Bank
shall, without prejudice to any other rights arising as a consequence of such default, be entitled to make good
such default and the Borrower rrevocably authorises the Bank and its employees and agents by way of
security to do all such things necessary or destrable in connection with the same

(b) Any moneys so expended by the Bank shall be repayable by the Borrower to the Bank on demand
Leasehold Property

If the Property 1s leasehold, the Borrower undertakes to comply with the terms of the lease and immediately nform the
Bank 1f any notice 15 recerved from the lessor relatung to any actual or suggested breach of the lease or threatening
action or proceedings for possession or to forfeit the lease

FURTHER ASSURANCE

Further assurance
The Borrower shalil, 1f and when required by the Bank

(a) execute such further Security Interests and assurances 1n favour of the Bank and do all such acts and things as
the Bank shall from time to time require over or 1n relation to all or any of the Charged Assets to secure the
Secured Liabilities or to perfect or protect the security intended to be created by this Deed over the Charged
Assets or any part thereof or to facilitate the realisation of the same, and

(b) affix to such items of the Charged Assets 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 attention to the secunity constituted by or pursuant to this Deed

POWERS OF THE BANK

Powers on enforcement

At any time on or after the Enforcement Date, or 1f requested by the Borrower, the Bank may, without further notice
and whether or not a Receiver shall have been appointed, exercise all the powers conferred on mortgagees by the Law
of Property Act 1925, as varied or extended by this Deed, and all the powers and discretions conferred by this Deed on
a Receiver either expressly or by reference

Subsequent Security Interests
(a} If the Bank receives notice of any subsequent Secunity Interest affecting the Charged Assets or any part
thereof, the Bank may open a new account for the Borrower

(b) If it does not open a new account then, unless the Bank gives express written notice to the contrary to the
Borrower, 1t shall nevertheless be treated as 1f 1t had opened a new account at the time when it recetved such
notice and as from that time all payments made by or on behalf of the Borrower to the Bank shall be credited
or be treated as having been credited to the new account and shall not operate to reduce the Secured Liabilities
at the time when 1t received such notice

Statutory power of leasing

The Bank shall have the power to lease and make agreements for leases at a premwum or otherwise, to accept surrenders
of leases and to grant options 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 Property Act 1925

Form of Charge filed at HM Land Regristry under reference MD484P

6




64

65

71

72

73

Contingencies

(a) If the Bank enforces the security constituted by this Deed at a time when no amount in respect of the Secured
Liabilities 15 due and payable, the Bank {or the Recetver) may pay the proceeds of any recovenes effecied by
1t Into a suspense account

(b) The Bank may (subject to the payment of any claims having priority to this security) withdraw amounts
standing to the credit of such account for apphication as follows

0] 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 Recerver as and when the same becomes due and payable, and

(1) paying amounts due and payable in respect of the Secured Liabilities as and when the same become
due and payable

Power of sale and right of consolidation
Sections 93 and 103 of the Law of Property Act 1925 do not apply to the security constituted by this Deed

APPOINTMENT AND POWERS OF RECEIVER

Appointment

(a) At any time on or after the Enforcement Date, or 1f requested by the Borrower, the Bank may by strument in
writing executed as a deed or under the hand of any duly authorised offtcer appoint a Receiver of the Charged
Assets or any part thereof

(b) Where more than one Receiver 1s appomnted, each joint Recewver shall have power to act severally,
independently of any other joint Receivers, except to the extent that the Bank may specify to the contrary in
the appointment

{c) The Bank may (subject to section 45 of the Insolvency Act 1986) remove any Receiver so appointed 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 1s a vacancy in such office

Receiver as agent
A Receiver 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 Receiver

A Recerver shall have all the powers conferred from time to time on receivers, administrative receivers and
administrators by statute and power on beha!f and at the expense of the Borrower to do, or omit to do, anything which
the Borrower could do, or omit to do, in relation to the Charged Assets or any part thereof including

(a) take possession of, collect and get in, and give a good discharge for, all or any of the Charged Assets, and/or

®) exercise 1n respect of the Charged Assets all voting or other powers or rights available to a registered or other
holder 1in such manner as he may think fit, and/or

(c) carry on, manage, develop, reconstruct, amalgamate or diversify the busmness of the Borrower or any part
thereof, and/or

(d) tease or otherwise acquire and develop or improve properties or other assets without being responsible for loss
or damage, and/or

(e) raise or borrow any money from or mcur any other hability to the Bank or others on such terms, with or

without security, as he may think fit and so that any such security may be or include a charge on the whole or
any part of the Charged Assets ranking n priorty to this security or otherwise, and/or
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(f) 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 fit 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 immedately or by nstalments spread over such
period as he shall think fit and so that any constderation received or receivable shall immediately be and
become charged with the payment of all the Secured Liabilities, and/or

(g) promote the formation of compantes with a view to the same becoming a Subsidary of the Borrower and
purchasing, leasing, licensing or otherwise acquinng interests m all or any of the Charged Assets or otherwise,
arrange for such companies to trade or cease 1o trade and to purchase, lease, license or otherwise acqurre all or
any of the Charged Assets on such terms and conditiens as he may think fit, and/or

(h) make any arrangement Or COmpromise or enter into, or cancel, any contracts which he shall think expedient,
and/or - -
)] 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 msurances, and/or

()] appont managers, agents, officers and employees for any of the purposes referred to mn this clause 7 3, and/or

(k) make calls conditionally, or unconditionally, on the members of the Borrower wn respect of uncalled capital,
and/or

4)) nstitute, continue, enforce, defend, settle or discontinue any actions, suits or proceedings in relation to the

Charged Assets or any part thereof or submit to arbitration as he may think fit, and/or
{m) delegate his powers 1n accordance with clause 10 (Delegation), and/or

(n) sign any document, execute any deed and do all such other acts and things as may be considered by hum to be
incidental or conducive to any of the matters or powers referred to in this clause 7 3 or to 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

Remuneration
The Bank may from time to tune determine the remuneration of any Receiver and section 109(6) of the Law of
Property Act 1925 shall be varied accordingly

APPLICATION OF PROCEEDS

All moneys recerved by the Bank or by any Receiver shall be applied, after the discharge of the remuneration and
expenses of the Receiver and alt Liabilities having priority to the Secured Liabilities, in or towards satisfaction of such
of the Secured Liabilities and in such order as the Bank 1n its absolute discretion may from time to time conclusively
determine, except that the Bank may credit the same to a suspense account for so long and in such manner as the Bank
may from time to time conclusively determine and the Receiver may retain the same for such period as he and the Bank
consider expedient

PROTECTION OF THIRD PARTIES

Deemed right to enforece

In favour of any purchaser (as defined in section 205 of the Law of Property Act 1925) or person dealing in good faith,
the Secured Liabilities shall be deemed to become due, and all 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

No enquiry required

No purchaser or other person dealing with the Bank or a Receiver shall be bound or concerned to enquire whether any
power exercised or purported to be exercised under this Deed has become exercisable or whether any money 1s due on
the security of this Deed or as to the propriety or regulanty of any sale by, or other dealing with, the Bank ot 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
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DELEGATION

The Bank and any Receiver may delegate by power of attorney or 1n any other manner to any person any right, power
or discretion exercisable by 1t under this Deed  Any such delegation may be made on the terms (including power to
sub-delegate) and subject to any regulations which the Bank or such Recetver (as the case may be) may think fit
Neither the Bank nor any Receiver will be in any way lable or responsible to the Borrower for any loss or hability
arising from any act, default, omission or misconduct on the part of any such delegate or sub-delegate

INDEMNITIES

Enforcement costs

The Borrower shall on demand, imdemnify the Bank against any cost, loss or liability ncurred by the Bank or by any
Receiver as a result of the enforcement, preservation or attempted preservation of any of the security created by or
pursuant to this Deed or any of the Charged Assets -

Indemnity from Charged Assets

The Bank and any Receiver, attormey, agent or other person appointed by the Bank under this Deed and the officers and
employees of the Bank and any such Recerver, attorney, agent or other person (each an "Indemnified Party") shall be
entitled to be indemmified out of the Charged Assets 1n respect of all costs and losses which may be mcurred by, or
made against, any of them (or by or against any manager, agent, officer or employee for whose habuility, act or omission
any of them may be answerable) at any time relating to or arising out of or as a consequence of

(a) anything done or omitted 1n the exercise, or purported exercise, of the powers contained in this Deed, or

(b) any breach by the Borrower of any of 1ts obligations under this Deed, or

{c) any claim made or asserted agamnst an Indemnified Party which would not have ansen 1f this Deed had not
been executed and which was not caused by the gross negligence or wilful default of the relevant Indemnified
Party

POWER OF ATTORNEY

Power of attorney
The Borrower, by way of security (and to secure proprietary interests of any delegates), irrevocably appoints each of
the Bank and any Receiver and their respective delegates severally to be its attorney in its name and on its behalf

(a) to execute and complete any documents or instruments which the Bank or such Receiver may require for
perfecting the title of the Bank to the Charged Assets or for vesting the same in the Bank, 1ts nominee or any
purchaser,

(b 1o sign, execute, seal and deliver, and otherwise perfect, any further Securnity Interest or document referred to

in clause 5 1 (Further assurance), and

(©) otherwise generally to sign, seal, execute and deliver all deeds, agreements and other documents and to do all
acts and things which may be required for the full exercise of all or any of the powers conferred on the Bank
or a Receiver under this Deed or which may be deemed expedient by the Bank or a Receiver in connection
with any disposition, realisation or getting n of the Charged Assets or any part thereof or in cennection with
any other exercise of any power under this Deed

Ratification

The Borrower ratifies and confirms and agrees to ratify and cenfirm all acts and things which any attorney pursuant to
clause 12 1 (Power of attorney) shall do, or purport to do, in the exercise of his powers under clause 12 1 (Power of
attorney)

MISCELLANEOUS PROVISIONS

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

(a) secure the ultimate balance of the Secured Liabilities and shall be a continuing securnty notwithstanding any
settlement of account or other matter whatsoever,
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) be in addition to, and not prejudice or affect, any present or future Collateral Instrument, Security Interest,
right or remedy held by or available to the Bank, and

() not merge with, or be n any way prejudiced or affected by the existence of, any such Collateral Instrument,
Secunity Interest, right or remedy

Settlements conditional

Any settlement or discharge between the Bank and the Borrower shall be conditional on no security of, or disposition
or payment to, the Bank (whether by the Borrower or otherwise) being 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 whether
relating to bankruptcy, insolvency, liquidation, administration or otherwise) at any time in force or by virtue of any
obligation to give effect to any preference or priority and the Bank shall be entitled to recover the value or amount of
any such security or payment from the Borrower and to enforce this Deed as if such settlement on discharge had not
occurred

Land Registry
(a) In respect of the Property charged by this Deed, the title to which 1s or 1s to be registered at the Land Registry,
the Borrower

(1) certifies that the secunty created by this Deed does not contravene any of the provisions of the
constitutional documents of the Borrower, and

(1) hereby apphes to the Land Registry for the entry of the following restriction in the Propretorship
Register of any relevant Property

"No disposttion of the registered estate by the proprietor of the registered estate or by the proprietor
of any registered charge not being a charge registered before the entry of this restriction is to be
registered without a written consent signed by the proprietor for the ime being of the charge dated
[the date of this Deed] in favour of Svenska Handelsbanken AB (publ) referred to i the charges
register

(b) The obligation on the part of the Bank to make further advances to the Borrower under any facility or other
documentation 1ssued by the Bank to the Borrower shall be deemed to be incorporated 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 Act
2002 and Rule 108 of the Land Registration Rules 2003 and for the purposes of the Land Registration Rules
2003 and Section 49(3) of the Land Registration Act 2002 the Borrower hereby applies to the Chuef Land
Registrar to enter a note of such obligation on the regtster of each of the titles referred to 1n clause 13 3(a)

No responsibility for loss
Neither the Bank nor any Recerver shall be responsible for any loss occasioned by the timing of the exercise of 1ts
powers under this Deed

No habilhity as mortgagee 1n possession

Neither the Bank nor any Recerver 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 neglect or default of any nature
whatsoever for which a mortgagee or heritable creditor m possession may be liable as such

CHANGES TO THE PARTIES AND DISCLOSURE

Assignments and transfers by the Chargor
The Borrower may not assign any of its rights or transfer any of 1its rights or obligations under this Deed

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
mnterest 1n them to any person
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15 PARTIAL INVALIDITY

If, at any time, any provision of this Deed 1s or becomes illegal, invalid or unenforceable n any respect under any law
of any jurisdiction, neither the legality, validity or enforceability of the remaining provisions nor the legality, vahidity or
enforceability of such provisions under the law of any other jurisdiction will in any way be affected or impaired

16 NOTICES

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

17 CALCULATIONS AND CERTIFICATES

171 Accounts B
In any litigation or arbistration proceedings arising out of or in connection with this Deed, the entnies made 1n the
accounts marntarned by the Bank are prima facie evidence of the matters to which they relate

172 Certificates and determinations
Any certification or determination by the Bank under this Deed 1s, 1n the absence of mamfest error, conclusive evidence
of the matters to which 1t relates

173 No set-off by the Borrower
All payments to be made by the Borrower under this Deed shall be calculated and be made without (and free and clear

of any deduction for) set-off or counterclaim
18 LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989

For the purposes of the Law of Property (Miscellaneous Provisions) Act 1989, any provisions of each document
governing the terms of the Secured Liabilities and relating to any disposition of property shall be deemed to be
incorporated 1n this Deed

19 THIRD PARTY RIGHTS

Save as permitted n this Deed, a person who 1s not a party to this Deed has no rights under the Contracts (Rights of
Third Parties) Act 1999 to enforce any term of thus Deed This clause 19 does not affect any night or remedy of any
person which exists or 1s available otherwise than pursuant to that Act

20 GOVERNING LAW

This Deed shall be governed by, and construed 1n accordance with, English law
This Deed has been entered into at the date stated at the beginning of this Deed.
SIGNATORIES
Borrower o T
JFxecuted as a deed by Fl‘ Zé/
the Borrower acting by frap@aw Kuani® D @

twordtrectors-or-by a director andy 2, -tne,
HS-SeCRlany fomerce -t —

)
For and on behalf of the Bank %mﬁ\sﬂ

Loirens Qpararid LLF
SA—\,\CMMS
Authorised Signature SweffusD

R N N

Director/Secretary
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