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Registration of a Charge

Company name: LETHENDY ESTATES LIMITED
Company number: SC589431

X7F8ABSQ

Received for Electronic Filing: 25/09/2018

Details of Charge

Date of creation:  19/09/2018
Charge code: SC58 9431 0001
Persons entitled: METRO BANK PLC
Brief description:
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.

Certified by: GATELEY PLC

Electronically filed document for Company Number: SC589431 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 589431

Charge code: SC58 9431 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 19th September 2018 and created by LETHENDY ESTATES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 25th September 2018 .

Given at Companies House, Edinburgh on 26th September 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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e THIS DEED dated I

is made between H

o ) ___:_-"':LETHENDY ESTATES LIMITED & company regtstered in Scottand with riumber. (50539431)_- Sl
oo whose Tegistered - offtce is at 37. Albert Street Aberdeen Scotland AB25 1XU {the ..~

'___:_'Chargor) and R o RO S : _ i

U ('2)2_ " METROBANKPLC whose reglstered office s at One: Southampton Row London wm e
R 5HA (reg|stered number 6419578) (the Lender) S _ . e

- -.Now THIS DEED WITNESSES as follows

1 Dermmoms S

= :. 11 : . In thls Deed unless the context otherwrse requrres s

R Borrower means Mtchels Ventures 1 Llrmted mcorporated and regrstered i England' o ;
~and Wales: wrth reglstered number 0969946 whose regtstered ofﬁce rs at 2nd FIoor 32--_' L
: 33 Gosfleld Street Frtzrovla London WtW 6HL R R

Borrowar Ltabrlrtres means atI or any monies and Itabtlrttes WhICh are for the ttme_ :

o bemg and from time to-time (and whetheron or at any time after demand) due, owing

. oFr payable, or expressed to be due, owing or payable in whatsoever manner-to the

. - Leridér by the Borrower whether actuaIIy or-contingently, solely or ;orntIy and whether - SEe
o as principal or surety, together with Interest and: Expenses and all-other chargesor T
S commtssron whtch the Lender may charge or: mcur in. respect of any of those matters S

- Busmess Day means a day other than a Saturday or Sunday on whrch bank are open B
S 'generatly for the: transactton of busrness |n London ' : : o

Company means the company and |fthere rs more than one each company in WhICI’I:: -
the Shares are held as specrfted in: Schedule 1. - S :

L _:Enforcement Event means an event descnbed |n Clauses 8 'I 1 to 8 1.4 mcIusrve

i Expenses means aH expenses (on a fuII lndemnlty ba3|s) lncurred by the Lenderorany SRR
- Receiver atany time in connection with the Secured Liabilities or in taking or perfecting =~
o this Deed orin perfecttng preservmg, defending or enforgirig the: seCurtty created by - R
.- this Deéd or in exercising any power under this Deed or otherwrse with: Interest from e
the datethey are mcurred R N R S
o '}'..FuII Tltle Guarantee has the meamng ascrtbed by the Law of Property
N ':(Mtsceltaneous F’rowsrons) Act 1994 : _ =

R Interest means rnterest atthe rate(s) charged tothe Borrower by the Lenderfromhme'-
L to time under any Relevant Agreement and if there is no such’ agreement, interestshall =~ -
- be computed and compomded according to the'Lénder's usual rates and practiceand -~ -
. so that interest shall be computed and- ‘compounded as. well after as before any___'_ S
e 'demand made or. decree or Judgment obtalned under thrs Deed PREES B

"""_.Retevant Agreement means any agreement or. mstrument from tlme to trme.'_: - '
s ._'-oonstttutrng or evrdencmg the Borrower Ltabtlttles : . B R TRITE

Secured Llab|I|t|es means aII or any monles and ItabrIrtles WhICh are for the ttme"__""'; S
. bging and from time to time due, owing or payabfe bythe Chargortothe Lender under :
' _'or pursuant to: this Deed and the Borrower Lrabrtrtres : Y

St Securtty meansthe Securlty Interests created or lntended to be created by or pursuant';- L '_:
L tothls Deed; B P : - B DR



12

o 123 : "-.any phrase |ntroduced by the terms lncludlng’ ‘mclude in partrcular of any.- g '_
ST srmriarexpressron is |Ilustrat|veonly and does notllmltthe senseofthe words'__ S

130

| "-"_..3'Secur|ty Interest means a mortgage charge assrgnment pledge llen standard__.f_".'__'
oL seeurity; assigriation or- -other security interest securing any obligation ofany person o
S any otheragreement ar arrangementhav:ng a srmllar effect and S :

Lo Shares mean the shares and re!ated nghts charged pursuant to Clause 3
In th|s Deed unless the context otherwrse requlres

121 B _any reference to a clause sub clause schedule or party |s to a clause sub-'

R clause of, or schedules or party to, thls Deed

e . 122 _":all references to a statute shall be construed as mcludmg references to

[ _-'___"(a) i any statutory modrflcatlon consolldatlon or re enactment (whether g

X before or after the date of this Deed) forthe tlme belng in. force

(b) all statutory mstruments ororders made pursuant to that statute or _ :

L {c) any statutory prov:smns ofwhrch rt tsa consolldatlon re—enactment._- : _: Lo

or modrftcatton

5§ precedmg those terms

e 1:._'2.:4'_.; "__any reference to this- Deed or to any other agreement or document shall b P
S cohstrued as references 1o this Deed or, as: the'case may be, such other SRR

o "_agreementor document in each case as amended supplemented restatedV :
e novated from t:me to trme Ll : SRR

: 1_.'2..;5' : _':a reference to the srngular mcluded the plurat and wce versa and

.-'_1Q_2.__E_i R _any reference to any person shall be construed as a reference to that_ : R

R person s successors and asagns

-..The headmgs in thls Deed are mserted for convenrence only and do not affect the R
mterpretatlon of thls Deed : . S

L lf there shall be more than one person named as the (,hargor in thls Deed then the' S
" Tfiabilities and’ oblrgatlons of such persons under: this Deed ‘shall be joint and several =

" and references to the Chafgor in this Deed shall be conistrued, anct references to all-".: e

. '.'isuch persons ar. to each or any of them as the context admlts S

ey CDVENANT 70 PAY

e :The Chargor WI|| pay to the Lender the Secured Llab|lrt|es lmmedrately on demand as L
- and when the same are: expressed to be due for payment in accordance W|th thelr__' SR
- respectlve terms : AT . L Ll

o The Ilablllty ofthe Chargor in- respect of the Borrower Llabllltles shall be Irmtted to the i
- amounts. recgived or recovered by the Lender or any Receiver 4 upon enforcementofthe . -
<~ Security, but this shall in ng way limit the liability of the Chargor for the payment or -
- discharge of any. monigs or fiabilitigs {other than-the Borrower Llabllltles) expressed to BRI
o _be due owrng or payable by the Chargor under thrs Deed : o

_":::_CHARGE S

: :The Chargor W|th Full Tltle Guarantee and by way of conttnulng secunty for the I
- paymentand dlscharge ofthe Secured Liabilities, -charges, by way of fixed: charge B
- favour of, and covenants to assrgnto the: Lender all |ts nght tltle rnterestand benefrt SR

'present and. future in and to . _ :

B _3._1-._1-_' the shares referred to in the schedule (lf any) and
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o any and all stocke shares debentures bends of warrants. |ssued by the Companyto the"' o
Chargor at any trme after the date ofthls Deed . : SE

g 'together with ali dlvrdends dlstrlbutrons and other mcome pard or payable and aII rrghts - o

- monies or property accruing or offered at any time in relation to such assets whether by =
-'_'way of redemptron eubstltutlon exchange bonus or preference under optton rrghts or S

- otherwise:
4 '..:.'_;Lmarurv'or.- T.HE..Ci.-:lARG.OR 2
- 41 - '_The Chargor warves ary rrght |t may have of requmng the Lender to

4. 11 g enforce any secunty or. other nght and

i .-:: 24, 2 e cta|m any payment from .or othenmse proceed agamst any other person
. before enforcrng the Secunty constituted by th|s Deed agarnst the Chargor '

e 4.2 g _The hablhty of the Chargor under thts Deed in respect of any ofthe Secured Llablhtres'__'.
R 'shall not be discharged prejud|ced oraffected by PR o R '

' _.'4.2._1.' }any secunty mterest guarantee mdemmty remedy or - other nght held by of T
o available tothe Lender being or becomrng wholfy or’ partlally rlIegaI vord o
B unenforceable on any ground : S S o

.:1_3';.__'4_.2;'2-'_._'_"the Lenderrenewrng determrnrng varylng orrncreasrng any facrtrty or other”_ Rt
S transaction in- any  manner o concurring in,; “acceptingor varying-any .
- ._-."-_..c0mprom|se arrangement or setttement or omrttlng to clalm or enforce_ R
L .fpayment from any other person o R : : S

| 423 T ary amendment wawer or varratron of any Relevant Agreement or. any.--_.ﬁ_'_t S
o failure or delay in the ‘enforcement of any. provrsron of: any RE‘levant_'
: _-"Agreement or of any thhe Secured Llabllltres o o

4n4 .'.'.'any otheract or omrssron WhICh but forth|s prowslon mtghthave dlscharged._':_"f:f_ St S
R -'.'-or otherwrse prejudtced or affected the Ilabmty of the Chargor L

B REPRESENTATIONS AND WARRANTIES

B :':The Chargor makes the representatlons and warrantles set out in thrs Clause 5to the- '
ST Lender on the date ofthrs Deed and on each day whlie the Securrty is contmumg

| "_:'5;2".';1 o 'th'e't':ha'rgor'ie' the sole Iega'l:and"benefrcrat owner and i is the registered holder
o of the: Shares, free from any Secunty Interest of any krnd (other than the :
--jSecunty) ' L _ S .

: L 522 :the Shares are fuuy pald up and there are no monles or Irablhtles outstandlng.._' o
_ln respect of any of the Shares ' : L Siae o

: 523 the. Chargcr has ot entered into any agreement or optlon to dlspose of the o
: ERRTDRE Shares other than as is: contalned i thrs Deed

B o 'th|s Deed constrtutes and wrt[ contmue fo constltute vahd and Iegatly btndlng_: S o
R oblrgatrons of the Chargor enforceable in accordance wrth rts terms _' R,

; : _-5.-_2_..5'1'-_-'_..the Securrty Interests whrch thls Deed purports to create are valrd and_ e S
o effective and-are not liable to be avoided or otherwise set aside on the. . =
' 3Chargors death bankruptcy hqurdatron or: admrnrstrahon and : :

526 _the Shares constrtute aH of the tssued share capttal ofthe Company



b 53 : - '; Status

i 5;.-3' It |s atlimited Irahrlrty corporatron duly mcorporated and valldly exrstrng under o i '
L o the law of: rts Junsdrctron of rncorporatron S . RS

32 The Chargor has the power to own |ts aSSets and carry on rts busrnesses as'_' B '::_' o
Ce they are: bemg conducted S : : T
s 54 : "'--_Brndrng obhgatlons _
541 The Chargors obllgatrons in thrs Deed are legal valrd brndrng and:'-ﬁ"':' e
' enforceable oblrgatrons . . RURTHEHIN o
o '5'.'4."2_.' The Securlty whu:h thrs Deed purports to create |s valrd and effectrve and rs.:_ S
: - .' not liable to-be- avorded or:otherwise set- aside on the Chargors or.the’

BorrOWers death of upon the oceurrence. of an. Insolvency Event of the- L
Chargor or Borrower as the case: may be : - : o

SRS .__.5,5‘.' Non—conflrct wrth other obhgatlous

R 551 '-'.The entry mto and performance by the Chargor of its. oblrgatrons under thrs::---_._ _ o
o Deed and the grantrng of the Secunty do not: and wrll not confhct wrth e

o '('é)_ 3any law or regulatlon apphcab_le to 1t
i {b) S |ts constrtutronal documents or
o '(o_) any agreement of rnstrument brndrng upon |t or any of |ts assets or

- constitute a default or termination event (however descnbed) under-:_ Lo
o any such agreement or lnstrument R '

SRR <7 T '_As at the date of this Deed the Chargor % able to meet |ts debts as they fall- B
©o oo - dueand is not otherwise deemed unable to pay its debts within the 1 meaning - -
-~ of section 123 of the- Insolvency Act 1986 or any analogous prowsmn in any S
S relevantjunsdlctlon A e S

P 57' - ziTrtIe and rankrng

571 The Chargor has a good and marketable trtle to and is the sole legal and .-;: L
R 'benefrcral owner of the Shares : o ot

:5.-_-7.2.".-' The Secunty has or: erI have f|rst rankrng prrorrty and rt is: not subject to any: S
S '_pnor rankrng or pan passu rankrng secunty mterest : S

58 _”-Centre of main mterest and es’tabllshments R
: :'5'-'8-::1 --‘3-_'F0r the purposes of The Councrl of the European Umon Regulatron No':
134612000 0n lnsolvency Proceed:ngs (the Regulation), the Chargor's "centre . -
oo of main interest” (as that term-is used i Article 3(1) of the Regulation) is. - S
o situated in Englend and Wales and the Chargor has no "establishment" {as oo
8 that term |s used it Artrcle 2(h) of the Reguiatron) in any other junsdlctron S
B 'COVENANTS By THE CHARGOR ' | B

- _The Chargor shall at all trmes dunng the contmuance of thrs Deed deposrt Wlth the-"'
: Lender and permrt the Lender to hold and retarn . R L

- R '6‘., _1‘.1'- o all stock and share certrfroates and documents of trtle relatmg to the Shares
s together wrth any other documents of trtle rela’hng to the Shares '
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R« o B 'executed but undated transfers of the Shares duty compteted in favourofthe"
L Lender or rts nemrnees or: otherwrse as the Lender may drrect and '

L6130 -'_".alt 5uch other documents as the Lender may from tlme td trme require for- S
Sl --perfectmg its title to the Shares or for vesting or enablrng it to vest the samg-
Lon rtse!f orits’ nominees oF in any purchaser to the intent that the Lender may :
L at any trme W|thout notrce present them for regrstratron - '

- 62 -~ The Chargor shall not at any trme dunng the: contlnuance of thrs Deed (wrthout the S
ST :'pnorwntten consent of the. Lender) : . S e

B2 1 .-create or permrt to subsrst any Secunty Interest on or over the Shares OI’ any.'_ S
: N -part thereof or tnterest therern (other than the Secunty) B g

622 sell, transferorotherwrse drspose of the Shares o any partthereoforrnterest_ S
Lo therem or attempt or agree so to. do : S

623 .;'_suffer or permrt the Company to permrt any person other than the Lender (or_j.-'_'_'."
:ts nomrnee) to be regrstered as holders of the Shares or any part thereof or..;.-j'-

o 624 :do or cause or permrt to'be done anythlng wh;ch in any way. deprecrates
S Jeopard|ses or. otherwrse prejudlces the Value to the Lender of the Securrty

; 63 .';:The Chargor shall at aII trmes whrle the Securlty |s contmurng, |f requrred by the Lo
S Lender, provrdeacopy ofanyreport accourits, crrcularornotme received in respectof_-: LI
lprii connection wrth any ofthe Shares to the Lender forthwrth uponthe recerpt bythe-__ b
i_'Chargor ' . PR E . SREORREE

64 " The Chargor shall promptty pay atl catfs rnstatments or other payments due and wrlt S
RIS drscharge all gther obligations in respect of the Shares and if it fails to fulfil any sueh ~ .0
" obligations the: Lender may, but shall not be obliged to, make such payments onbehatf
- ofthe Chargor, in which eventany sums so pard shall be rermbursed eh demand bythe S
_Chargor tothe Lender S : . . S

e 65 e The Chargor grants and agrees to

i 6'.-5‘.'_1 - _';'procure as necessary aII consents waivers; approva]s and permrssrons
i which are necessary, under the articles otassocratron or other constitutional. =~ . "
: __-documents of the Company for the transfer of the Shares to the Lender or |ts_- R
- nomings or to a purchaser upon enforcement of the Secunty and SRR

. 652 ; 'procure the amendment of the share transfer provrsrons of the artlcles of e
oot association of other constitutional documents of the Company in- suoh o
R -manner as the Lender may requrre |n order te permrt such a transfer :

RRDSEIEN < ; T TheChargorshaHnot wrthouttheprrorwrrtten consentefthe Lender amend oragree U
oo tothe amendment of, the memorandum or articles of association or other constitutional -~~~ S
R 'documents of the Company of any Shares or the rrghts or lrabrlrtres attachmg to any of_: L
o '.-'the Shares e . _ . Lo

o 67 __The Chargor shatt ensure (rnsofar as |t is. abfe by the exerclse of alt votrng rrghts
S 'pewers of control and other ‘means: avallable to |t) that the Company erI not :

o 6 7. 1 conso{rdate or subdlwde any of its stock or shares or reduce or reorganlse |ts§_._ S
' " share cap|tal inamy. way, SRR : . S

o -_ 672 : rssue any new shares or stock or’
B 673 .-'-'refuse to reg:ster any: transfer of any. of its shares whrch may be Iodged for_.i - L

" registration by. or on behaif of the Lender er the Chargor in accordance wrth
-_thrs Deed. oo _ R
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. _7:::- -";:Vo'rme AND DtVIDENDS
R A S :--Untess and until the Lender is- reglstered as the hotder of the: Shares then for 30 Iong
PR '_"_as no Enforcement Event has occurred the Chargor shall ' :

71 be entltled to retarn all dtvrdends rnterestand other mcome derrwng from and - o
' recerved by rt in respect of the Shares and L - L :

B ?12 : subject always to Clause 6 be entrtled to exerctse ali votmg and other nghts
' anc! powars attached to the Shares i e B . -

:'-_7'_:2- aF the Lender becomes the regrstered holder of the Shares then for so Iong as no :'.
N :.Enforcement Event has occurred the Lenderwr[l S S
721 :- “hold all drvrdends mterest and othermcome derrvrng from and recewed by it

- _'_:.'|n respect of the Shares for the account of the Chargor and will promptly pay -~
__such drvrdends rnterest and other income to the Chargor on; request and '

722 '_’."exercrse all votrng and othér nghts and powers attaiched o the Shares asthe S ST
S Chargor may fromtrme to timetn wrrtrng reasonablydlrect subject always to L :

g Clause’ 6.
g o .ENFORGEMENT
81 “The Secunty shall be enforceable rmmedrately and the Seoured Lrabrlrtres shatl".

- become immediately due and payable to the extent not atready due ar demanded |n' -
""_-accor'dance wrth thelr terme rf . . .

- 811 payment of any of the Secured Ltabllrtles is demanded by the L.ender.
e 81 2 | the Chargor breaches a provrslo.n. of thrs tDeed or any Relevant Agreement :
8‘13 the Borrower breaches a provrsron of any Retevant Agreement or:: |
- :5.3':;.-: 8.1 4 the Chargor S0, requests | - B
9 B ::POWERS OF THE LENDER .

e The Lendershall be entrtted (but shall not be bound) to remedya breach at anytrme by'_ SR
o the Chargor of any of its obligations contained inthis deed, and the Chargerirrevocably -~
authotises the Lendar and sts agents to do all such thrngs as. are necessary oF deswabte R
: _'for that purpose : : SR ; -

B2 I the Lender receives. notlce of any Secunty Interest or other mterest affectlng att or_'_ S
“o o partof the Shares, the Lerider may open a new account or accounts for the Chargorin "
2the Lender ] books and (wnhout prejudice tothe Lender's right to. combrne accounts): no.
o money paid to the credit of the Chargor in any such new account will be approprteted SO
s '-towards or have the eﬁect of dlschargmg any part of the Secured Llabltrtres Tl

93 If the Lender does not open anew account or accounts rmmedlately on recerpt of notice - :
Lo under Clause 9.2 above, then, unless the Lendér gives express written notice torthe - o
- contrary to the Chargor as from the time of receipt of the relevarit notice by the Lender - -0
“of notice under Clause 9.2 all payments made by the Chargor to the Lender. shall be
L treated as. hawng been credited to a new account: of the: Chargor and not as havrng
R -been applled in reductlon of the Secured Llab|I|tres R IR

94 'At any fime the Lender and any nominee ofthe Lender may complete the transfers in
- oni o respect of the Shares deposited with the Lender in:accordance with Clause 6.1 by
o dating the same and may submit alt or any of the said transfers. togetherwdh any Share
" Certificates in respect thereof for regtstratlon b the name of the Lender ora nomlnee of B
'.the Lender S : S :



g -_.The Lender may, without notice to the Chargor and without prejudrce to any other rrght’".'__' S
o ofthe'Lender under the general law, set off any Secured Liabilities which are dueand
©sunpaid: agarnst any obtlgatlon (whether oF not matured) owed by the Lender to the SRt
Chargor _' - : : : :

B The Lender may but shall not be oblrged 80 to do and in addrtron and wrthout pt'eJUCIICE' SRR
L forany ether nght of the Lender fights under the genieral- Taw, Without fiotice to the -
_ 2 Chargor apply any credit balance {(whetheror not then due) which is atanytimeheldby 0 S
- the Lerder for the account of the: Chargor in or towards satrsfactren of the Secured Lt
Lrabllltres or. any of them S o B o

97 -The Lender may place and retarn ona’ suspense aocountfor as long as |t consrders flt_._._- L
T dny moneys réceived, recovered or realised under or.in- connection ‘with this Deed 0
- without any obligation on the part of the Lender to. apply the same in or’ towards the o
o drscharge of the Secured Lrabrlrttes : _ 2 S

g 98 i jj:at any tlme after the occurrence of an Enforcement Event the Lender may wrthout
DI -'.:'notrce to the Chargor SN e : ERSIRER :

_.9:.8_..1_: : -requrre the Chergor to transfer and the Chargershalltransfer elI orany of R =
L the Shares to the' Lender of to |t$ nomrnees to he held at, the expense and
rtsk of the Chargor . . : S

o 982 -"Ie’xerc|se to the exclusmn ofthe Chargor aII rlghts end powers pertammg to s
T _-.the Shares or any pert thereof in: euch manner as rt may eiect andfor '

S R° SRR .any interest or. other payments whrch may be recewed or recewable by the: Lender or
Lol by @ nomineéin respect of any of the Shares after an Enforcement Event has occurred
- shall be paid forthwith to the Lender, and pendlng slich payment shall be hefd by the
- recipient Upon trust to-pay the samie to the Lender; and:upon stich payment may be_' S
_ applred by the Lender as though they were proceeds of sale . B R

o APPOINTMENT AND POWERS oF RECEIVER

: 101 S .The Lender shaII be entrtled to appolnt in wnttng under hand any person or persons to S
. be a Receiver of all or any of the Shares at any trme after the occurrence of an:
' Enforoement Event . . . . L :

g -1.0';-'2'3___ ' '_The Lender may from time to trme determtne the remuneratlon of the Recerver and may S
""" Lo remove the Recerver and appomt another n hts place SO s

103 The Recenrer shall (so far as the Iaw permrts) be the agent of the Chargor (who ehall-_ .
Lo sach alone be: personally Tiable fortheir acts defaults omissions and remuneration)and
- shall have and be entitled to.exércise &l powers conferred by the Law-of - Property Act -
1925 and the Ihsclvency Act 1986.in the same way as if the Receiver hiad beei duly-
o '-'appotnted thereunder and in particular by way of addition to, but without’ limiting any =
R general powers referred to above (and without prejudice to.any of the Lender's POWers
L orthe generalrty of the foregolng) the Receiver shall have power |n the name. of the3 LR
' '_Chargor or othenmse to do the followrng thmge namely RO :

i "-.:10 3 1 o take possess:on of collect and get in all or any of the Shares and for that ':' f:- L
: _ .-..purpose to take any proceedmgs as ttshallthlnk f|t ' RSN R '

' "-.3'.1:0;3'.2' "_'to sell charge of: otherwrse deal W|th or dISpose of the Shares wathout; Lol
B ' restrtchon and ' : RER NI
o o 1033 ' to do all such other acts and thrngs as may be consndered to be rnc;ldental or_'_' _ :j'
RS ._-conducrvetoany ofthe mattersorpowers aforesard andwhrch rt Iawfullyrnay L
RS -_or <an do : . BN : Lo

= ": -'_:10'._4_ : All of the powers of the: Recewer under thrs Deed may be exerctsed by the Lender at . -:f L
S Cany time after the Secured Liabilities have become due, whether as- attorney of the .o
Chargor ar otherwrse and whether or not a Recerver has been appomted I




105 Att monies recerved by the Lender ora Rece;ver in the: exerclse of any enforcement
SR -.powers conferred by thrs Deed shaII be applted ' : Lo RER
o ;"’10 5 T ftrst i payrng arl unpalo‘ fees costs and other Irabrlrty mcurred by or on behalf'._-'_:'--; i
' = of the Lender (end any Recerver attorney or agent appornted by rt)
; 10_.;5.2 second ity paytng the remuneratron ofany Recerver (as agreed between hrm '
R 'andtheLender) BRI ; R B N
S 1053 '-thrrd i or towards dlscharge of the Secured Lrabrlrtres m such order and":'.
: : g 'manneras the Lender shalt determlne end RO S

e . 10 5 4 '_'_frnally |n payrng any surplus to the Chargor or any other person entrtled to rt :
o A 06 'Nerther the- Lender nor any Recelver shall be bound to pay or approprrate any recerpt or

i _.-'-'-.-payment first towards interest ratherthan pnncrpal or otherwrse in any partlcular order : :
B '-as between any of the Secured Llabrlltres ERRR : o

5 11 _-PROTECTION OF LENDER s INTEREST
o o ."__'.The powers conferred on the Lender by thils charge are sotely to protect its rnterests o
<o the Shares and. shatl not rmpose any duty on the Lender to exercise’ any of those---'
- _'powers . O _ -

o120 The Lender shall not in- respect of any of the Shares have any duty oF incur any L
RN trabrlrtyfor ; Sl RO _ S B
---“.11.2_."_1: ascertarmng or takrng actron in respect of any caHs rnstalments Conversrons
SRR exchanges maturities, tenders orothermatters relatrngto any Shares orthe-_ Ceein
- natire or sufficiency of any. payment whether or not the Lender has orids. i
o _'_deemed to have knowledge of’ such matters or: e L

" '.:-': _1_1:._2.2[_ ﬁftakrng any necessary steps to preserve nghts agarnst prror partres or any_ :
SRR R other rrghts retatrng to any ofthe Shares e

13 The Lender shall not be liable to account as mortgagee in possessron for the Shares:_: R
D -:and shall not be habte rn connectlon wrth the Shares for - e

._11 3 1 _any Ioss on. reattsatron

o _': '1'1 3 2 .any farlure to present any rnterest coupon or, any bond or stock drawn for--' o
: ._:-Zrepayment : R : . A o

g 1133 'any fa:lure fo pay any call or lnstatment

LA 34 -_.the acceptance of any offer or the notrﬂcatron of the Chargor of any such: '

1135 ; any farlure fore ensure that the correct amounts are pard or recaaved m respect L
::oftheShares : SR : S

- 1136 any neglrgence or- defauit by |ts. ﬁommées or
E 11 37 any other Ioss of any nature whatsoever o
12 _':”_.:;Conrmumc Secumrv ' : : . o '. -
: 12‘1The secunty created by thls Deed and the obllgatrons and Ilabrlrtres of the Chargor and _ ' '_ o
i rights, remedies and powers of the Lender hereunder shall be held by the Lenderasa. - o

i continuing security for the payment of the Secured Llablhtres and the performanceand -~ .- -
: '-observance of an comp]rance wrth aII of the covenants terms and condrtrons (express S L

o pagetooitd




- or implied) contained in.this Deed and shall remain in full force and sffect until the o
- Secured '-Lia-bili_t_i.e_s-'ha've_-b_een:'p'ai'_d',..d'i's_c_hargie_d and satisfied in full. - RERRT PR

03 TERMINATION
130 Onthieirrévocable payment in full to satisfaction of the Lender of the Secured Liabilities” "
RRHE: '_'-'_the:Lehdershail_,'a.'t;'t-_he3r_équ.est-an-dc'03t_ ofthe Chargor, deliver, transfer or causeé tobg
. Teleased to the Chargor or to such person or persons as it shall direct the documents -~

- and other articles referred to in Clause 6.1 and release and retransfer the Sharestothe ™~ -

- -Chargor or to such person or persons as it shall direct, free and discharged from the = S

- security hereby-ccinistitu'ted_: S
14 FURTHER ASSURANCE AND POWER OF ATTORNEY

2141 . The Chargor shali from time to time execute and do all such assurances and thingsas ~ 0
Sl the Lender may reasonably requiire far perfecting this Seclirity and; after the monies .~
- secured byjthis'Dee_d-Shal!‘_ha.ve-.be.comé:payable,.f'o_r facilitating the realisation of allor
~-any part of the Shares and for exeraising all powers, authorities ‘and discretions b
- conferred by this Deed or by law on the Lender or any Receiver appointed by it. S

B - R The Chargor by way of security for the payment of the Secured Ligbilities irrevocably -
S -appoinits the Lender to be the attorney of the Chargor to execute and do any things =
. which:the Chargor ought to execute and do.under this Deed and generally to usethe

© . name ofthe Chargor inthe exercise of all or any of the powers conferred on the Lender R
- orany Receiver appointed by it-under this Deed and to-delegate all or any of the' "
- powers conferred by this Deed upon _itt'o'3any_R_e_cei\._fer'ap-pca_in-tecf'_'by-_it ortg such other R

L person or persons as if'm'a_y'i'n-_its_'absd_l_ute-d_is-c.rét_ion_thi'n'k fit. The Chargor ratifies and "~
- confirms and agrees to ratify and :ccn_firrh_wh'a'te\_fer_any;_éitbr-hey_'appciiht-ed underthis
.- Clause properly does or purports.to do:in; the exercise of all or any of the powers o
* . authorities and discretions granted or refefred to in this Deed.~ ~ -

15 FINANGIAL COLLATERAL

T 151 T the extent that the: Shares constitute “financial collateral” and this Deed and the = =
- Chargor's obligations- under this. Deed- constitute a “security financial collaterat -
- -arrangement” (in each case forthe purpose of and as defined in the Financial Gollateral
. Arrangements (No.2) Regulations 2003 (S1 2003 No. 3226)) each: Receiver and the
- Lender shallhave the right after this Security has become enforceable to appropriateal)
-or any part.of that financial collateral in or towards the satisfaction of the Secured -

Liapilities.

152  Forthe purpose of Clatise 15,1 the value of the financial collateral appropriated shallbe
o such amount as the Receiver or Lender reasonably’ determines having taken into. =

o account advice obtained by it from an independent investment or accountancy firm of oo

' national standing selected by it. -
16 MiscELLangous

6 'j:-'3'-_Nq_'défa:y:pr-bm'iss'ion_ on the part of the Lé:n.d'_e'.r i;ﬁ-éx_erc_:is_ihg_éhy;rig:h't'.o;-r"em'ed_y under
(o this Deed shall impair that rig 1tor remedy or.operate as or be taken to be awaiver of it

. “nor shall any single paﬁia{o-r.'d'e__fectivé.'e_ke'rcis_e of:any such right of remedy preclude R
R any other or further exergise. under this Deed of that or a_ny-o_th.e.r--r_ig-h_t'or._.remedy_.' S
162 The Lender's rights under this charge are cumulative and not exciusive of any rights

. provided by law and may befexercise.d_'from3tim'e.;jto__ti-me and as often as the Lender .~

o by the Lender under it shall onlly be effective'if given in writing and then only for the |
L - purpose and upon the terms and conditions: if any.on which it is given. oo

U183 Any waiver by the Lender of any terms of this Deed or any cohsent or approval given'
164 Thesecrity constituted by this Deed shall be in addition to and'shall not be prejudiced” E
B determined or affected by.nor operate so as in.any way to determine prejudice affector =



RN merge in: eny Secunty Interest whrch the Lender may now ar at any trme i the future R
. hotd for or -in_ respect of the Secured :Liabilities or-any of them and shall fict.be.
S prejudrced by time or mdulgence granted to any person orany ‘abstention by the Lender RRER
- in perfecting or enforcing any remedies securities guarantees orrights itmay now orin
- the future have from or against the Chargor or any othei person or any waiver rélease .
L :vanatron act omission forbearance unenforceabte mdulgence ar mvalldrty of any such B
o remedy securrty guarantee or nght : : RETRURES : R

S :_'1:6;5- : 'Any statement certrftcate or determrnatron of the Lender as to the Secured Lrabrlrtres_';- -
S the Depositor, without limitation any other matter provrded farin this: Deed shaill in the R
L __absence of manrfest error. be conclusrve and btnding on the Chargor S

86 Sectron 93 ofthe Law of Property Act’ 1925 shalt not apply to: thrs Deed or the Secunty S

BT Sectron 103 of the Law of Property Act 1925 shatt ot appty to thrs Deed r nor to any RRRHRr
i sale by the Lender or a Receiver under that ‘Act and the Secured Liabilities shall be
-'._"deemed to have beconie due, and the: statutory power of sale and’ appo:ntmg an
- Receiver under Sections 101and 109 of the of the Law of Property Act 1925 (asvaried =
- and extended under this Deed) shall as between the Lender or such Receiveranda = =0

© - purchaser from the Lender orsuch Receiver arise and be exercrsable atany time after -

“+. - the execution of this: Deed provided that the Lender shall not exercise this- powerofsale -
~ - -untit-an- Enforcement ‘Event shall have occurred but this: proviso: shall not affecta ™" .

1 purchaser or put him upon enquiry as to whether such'i monres have become payabte or' S
ey as to whether an Enforcement Event has occurred ' Sl g

A7 .-COMMUNICATIONS

BRI XA SR -'Every notrce demand or other communlcatton under thrs Deed shatt be |n wrrtrng and'_':' S '
©7n o may be delivered personally or by letter despatched by the Lender to the Chargottoits
R _.address specified at the head of this Deed or its regtstered or pnnc:pal office for the .
- time being for the attention of the Company Secretary or the Géneral Partnerorto'such 0 _.
- -otheraddress as may be notrﬂed in aCCordance wrth thrs Ctause 1? by the Chargor to oo -
.'-.'the Lender for such purpose ' o . ; . RETRES

LAT2 Every notrce demand or other communrcatron shall be deemed to have been received .
e forty-eight hours after: being posted first ‘class postage prepaid and-(if delivered
o 'personalty of by facsimile transmrssron) at the time of delivery or despatch if during
. normal business'hours on-aworking day in the place of intended recerpt and otherwise -
3 at the- openlng of busrness in that ptace on the next succeedrng such workrng day

Coqg 'COUNTERPARTS = i
B I _This Deed may be exeCUted in any number of counterparts each of whrch when{ S
pEa 3f-_executed and delivered, shall be an orlgrnal and aII the counterparts together shall-_z e
' constrtute one and the same mstrument s : T
-E"___:19'_' S THIRD PARTYRIGHTS e

' ':':_ ‘191 i -Only a Recerver has any nghts underthe Contracts (Rrghts of Thrrd Partles) Act 1999':_: : S
ot enforce or enjoythe benefrt otany term of th;s Deed ' _ S

.20 S GOVERNING LAW AND Junrsorcnon
_-Thrs Deed is gcwerned by and shall he construed in accordance wrth Enghsh Iaw and |t_: -

- isirrevocably agreed that the Engltsh Couirts shall have excfusrve Junsdrctron to settle'-_
S .any legal actron or proceedrngs with respect to thrs Deed . : S

s IN WITNESS whereof the partres hereto have caused thts Deed to be duly executed as a deed' -_ - .
o the day and year frrst wrrtten S S : S
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: Name -_ of _"'c.drn_.pan'y_- ._ijn- ': -Né_m-é_ 'o.f_'h-old'er' B _'_lfy_pe_'.of'_shére' “I'Nominal = " | Num.béf héldj B
| which'sharesare held ~ | . = oot yalue e
| Micheis Ventures 1 Limited | Lethendy - Estates | Ordinary Ashares [ £1- = 195 -

- ['Nichels Ventures 1 Limited | Lethendy _ Estates | Ordnary Bshares &1 . |5
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' : Witn_es_e _-sig.ﬁatUre

i lock capitalsy.

S Ei\(EC‘UTI‘DN

: -::c:orporate

e :'Slgned as a Deed by LETHENDY ESTATES LIMITED actlng '
-':by a dlrector in the presence of : B .

- {in e.oqzk capitaie) i WJU\-R L& L< \Q‘\.‘-&‘C B

Address

AL.\-(—H.\ \Dt-\n %D@

 Occupation

-"."Sagned for and on behalf of METRo BANK PLc actmg by - S L
."'tts duly authorlsed mgnatory e . o

Witniess signature -

" Oceupation
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