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Registration of a Charge

Company Name: REDSWAN PENSIONEERS LTD
Company Number: 04279533

Received for filing in Electronic Format on the: 18/07/2022 XBSILRJ7

Details of Charge

Date of creation: 08/07/2022
Charge code: 0427 9533 0064
Persons entitted: HANDELSBANKEN PLC

Brief description: FREEHOLD OF 6 BRADMAN ROAD, KNOWSLEY BUSINESS PARK
NORTH, LIVERPOOL, L33 7UR REGISTERED AT LAND REGISTRY WITH
TITLE NUMBER MS315386

Contains fixed charge(s).
Contains negative pledge.

Chargor acting as a bare trustee for the property.

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: FORBES SOLICITORS LLP

Electronically filed document for Company Number: 04279533 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4279533

Charge code: 0427 9533 0064

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th July 2022 and created by REDSWAN PENSIONEERS
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 18th July 2022 .

Given at Companies House, Cardiff on 20th July 2022

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

Companies House s
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THIS LEGAL CHARGE is madeon & Julig 20772 BETWEEN:

n Redswan Pensioneers Ltd company number 04270533, Roger Francls Rimmer of 5 Oid Lane
Formby L37 74D, Jonathan Rimmer of 12 Church Green Formby L37 2LN and Simon Rimmer of 4
Little Brewery Lane Formby L37 7HB as the trustees for fhe time being of the Property (the
"WMerigagor); and

(2} Handelsbanken ple (the "Bank").
iT 15 AGREED as llows:
1 DEFINITIONS AKD INTERPRETATION
1.1 Definitions
In this Deed, unless the context otherwise requires:

"Authorisations™ means all amhorisatidas, consents and permits issued by any governmental body
- agency, department or regulatory, self-regulatory or other authority including, without imitation, local
and public authorities and statutory undertakings.

“Borrower” means the frustees from time o time of the Trust.

"Gharged dssets’ means all the undertaking, property and assets of the Martgagor described in
clause 3.1 {Fixed charge) inciuding any part thereof and any interest therain, T

“Collateral Instruments” means instruments, guarantees, indemnities and other ABBUNENCES against
financial loss and any other documents which contain or evidence an ubiigation 1o pay or discharge
any lisbilitles of any person.

"Gorporate Trustes” means Redswan Pensioneers Lid sotnpany number 04279533,

"Enforcement Date" means the dale an which the Bank demands fre payment or discharge of all or
any part of the Secured Liabilities or, if earlier, the date o which an application is made or other action
is taken for the administration of the Martgagor. .

“Insurances” means all gontracts or poficies of insurance in which the Martgagor from time o fimes
has an interest.

"Party" means a party to this Deed and includes its successors-in fitle, permitied assigns ang permitied
transferess, whether immediate or derivative. :

"Planning Acts" maans the Town and Country Planning Act 1990, tha Planning (Listed Buildings and
Conservation. Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planning
{Consequential Provisions) Act 1990, the Planning and Compensation Act 1991 and the Planning and
Compulsory Purchase Act 2004, and any subordinate. legislation made (hefore or afler this Deed)
under those statutes and any other statute governing ar controlting the use or development of land
and proparty,

"Broperty" means the property kniown as (s Brad man Road ; Mwmafefﬁ Iﬂc;u_gia:mj Faris,
L;@u-?aai 23 TUE

and registered at Land Regisiry under title number MS 345 38k

"Recelver” means any ane or more recaivars and/or managers appointed by the Bank pursuart to.this
Ueed in respect of the Mortgagor or over all or any of the Charged Assats,

"Security Interest” means any morigage, charge, pladge, lien, hypothecation, assignment by way of
gecurity, «ght of set-off, trust arangement for the purpose of providing security or any othar

Form of Charga filad al the Land Registry under reference ME S4GT
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1.2

1.2.14

encumbrance securing any obligation of any person or any other type of preferential arrangement
(including, without limitation, Btle transfer and relention arrangements) having a similar effect.

“Securatd Liabilities" mesns all moneys, obligations and liebilities covensanied to be peid or
discharged under or pursuant to clause 2 (Covenant to pay).

"Sacurity Perlod” means the period from the date of this Deed until the Bank confirms in writing to
the Mortgagor that all the Secured Liabilities have been unconditionally and irevocably patd and
dischargad in full,

"Trust" means Boundary Group Pension Scheme.

Construction

Any reference in this Desd to;

1)

(i)
(i)

V)

{vi)

(it}

{wiii)

(ix)

(x}

{xi}

an "amendment” includes amendment, implament, povation, re-enactment, replacement,
reinstaternent or variation and “amend” or "amended” will be considered accordingly;

‘assets” includes pregent and fulure proparty; revenoes and rights of every description,

"consent” shall be construed as inciuding, without Bmitation, any authorisation, conseni,
approval, resolution, licence, exemption, filing, notarisation.or registration;

*this Deed" or any other agreement or instrument is a reference to this Deed or that other
agreemsnt or instrument as the same may have been, or may from time {o ime be, amended,
novated, replaced, restated or supplemented provided that, whare the consent of the Bank is
required o such amendment, novation, replacement, restaternent or supplement, such congent
hiag heen ohiained;

7 “guarantes” includes any guarantes, indemnily, counter indemnity or other assurance in
raspect of the Indebledness of any person;

the words "inclsdes”, “including” and "In particular shali 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;

“aw" includes common or sustomary law, principies of equity and any constifution, code of
practice, decree, judgemant, decision, legislation, order, ordinance, reguiation, bye-taw, statute,
freaty or other legislative measure in any jurisdiction or any present or future directive,
regutation, guideline, request, rule or requirement (in sach case, whether or not having the fores
of law but, i not having the force of law, the compliance with which is in accordance with the
genaral praciice of persons fo whom the direclive, reguiation, guideline, requast, rule or
requirement is intended to apply) of any governmental, intergovernmental or supranational
pody, agency, department or reguiatory, self-reguiatory or other antharfty or organisalion,

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 tegal personality)
or twa or more of the Toregolng,

a "regulation" includes any regulation, rule, official directive, request or guidsline (whether or
not having the foree of the law) of any governmental, intergovernmental or supranational body,
agency, department or regulatary, self-regulatory or ofher authority or organisation,

"Yights" includes all rights, title, benefils, powers, privileges, interests, claims, authtriios,
discraetions, remedies, Tberties, easements, quagi-easements and appurtenances (in esch case,
of every Kind, oresent, future and contingent), and

"security” includss any morigage, charge, pledge, lien, security assignment, hypothecation or,
trusi or ofher arrangement or the purpose of providing securily and any other encumbrance or
security interest of any kind having the effect of securing any obiigation of any person {including,
without limitation, the deposit of moneys, property or title documents with B person with the
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122

123

1.2.4

1.2.5

1

2.2

2.2

2.2.2

223

224

34

312

intention of affording such person a fight of set-off or flen) and any other agreemant or any other
typa-of arrangement having a similsr effect,

Clause and schadule headings are for ease of referance only.

A reference in this Deed fo any person includes that person's successors i ttle, whether immediate
ar derivative and {in the case of the Bank only} its permitted assignees and permitted fransfereas,
whether immediate or derivativa,

If two or more persons are included in the definitfon "Borrower” then the use i this dead of e word:
"Borrower” shall be deemed to refer o such persong both together and separately and the Borrower's
obligations shall be their joint and severa obfigations and each of them shall be primarily liabie by way
of indemnity for the lisbilities to the Bank of the otber or athers of them,

if two or more persons are included in the dafinition “Mortgagor” then the use in this deed of the word

. "Mortgagor" shall be desmed o refer to such persons both together and separately and the

Mortgagor's obligations shali be their joint and several obiigations,
COVENANT TG PAY
GCovenant

The Mortgagor covenants that i will on darmand pay o the Bank all moneys and discharge all
obligations and Habilities of the Borrower now or hereafter due, owing or incurred by # to the Bank
when the same bocome due for payment or discharge whether by acceleration or ofherwise, ang
whethsr such moneys, obligations or Babilities are expressed or implied; present, future, actyal or
contingsnt; joint or several; incurred as principal or surety; ariginally owing fo the Bank or purchased
or othierwise acquired by it denominated in sterling or in any other clrrency; or incurred on any banking
gaccourd or it any other manner whalsoaver.

Certain Halilities

The liabilities referred to In clause 2.1 (Covenant) shall, without limitation, inciude:

all liabilities under or in connection wilh foreign exchange transactions, inferest rate swaps and
hedging transattions ard ofher arrangements entered into for the putpose of imiting exposure in

fluctuations in interest or excharige rates:

all liabilities arising from the issue, acceplance, endersement, confirmation or discount of any
negoliable or non-nsgotiable instruments, dotumentary or other credits, bonds, guarantees,

indemniies or other insiruments of any kind;

interest (both before and after judgement) to date of payrnent at such rates and on such terms as may
from fime 1o tne be agreed, commission, fees and ofher charges and all legal and other costg, chargss
and expenses on a full and urqualified indemnity basis which may be incurred by the Bank in relation
ko any such moneys, obligaticns or liabilities or generally in respest of the Borrewsr; and

all costs, charges, expenses and liabiiities incurred as a result of or pursuant to the exercise of the
rights and powers contained in this Desd.

CHARGES
Fized charge

The Morigagor charges to ihe Bank with ful titie guaraniee as & continuing security for the payment
and discharge of the Secured Liabilitiss the foliowing assets, both present and future:

by way of legal mortgage the Property; and

by way of fixed charge:

Farm of Charge fled af the Land Registry under raference MD1540T
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3.2

3.3

3.3.7

3.3.2

4.9

4.2

4.3

4.4

4.4.1

44.2

(i ali plart and machinery owned by the Mortgagor and its intergst in any plant and machinery in
its possession localed at the Property,

(i} ailfixtures and fittings from time o time atfached o the Property,

(iiy =% other chattels of the Mortgagor located at the Property and not ordinarity disposed of in the
ordinary course of business;

(iv) al benefits in respect of the Insurances including all claims and the refund of any premiurms,
aricl

{vy  ali rents receivabie from any lease granted of the Proparty.

Tha Morlgagor confirms and agress that at any tme on or after the Enforcement Date. the Bank and/or
any Recelver may ~ as agent for the Mortgager — sell any assets of the Morlgagor which have not
heen ramoved from the Property, The Mortgagor hereby assigns and agrses to assign the proceeds
of such sale to the Bank and agress that the Bank may apply such procesds in reduction of the
Secured Liabilities.

Set Off

The Mortgagor hereby sgress that the Bank may at any time and from tme 1o time without nofice, set
off any amounts owed by it to fhe Morigagor In 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 ofher rights
whatsosver conferred on the Bank by law} and may transfér any sum or sums standing to the credit
of pny account of the Morlgagor with (he Bank at any of its branches of whatever nature and In
whatever currency denominated, In or towards salisfaction of any sums due and payable from the
Mortgagar to the Bank wrdler this Deed or in or towards satisfaction of the Secured Liabilities.

if the liability in respect of which the Bank is exercising s rights of set-off is contingent, or not et
payable, it shall autornatically be dccelerated, and shall accordingly be due and payable, before and
at-the time of such setoff. ¥ the surns standing o the cradit of any account of the Mortgagor with the
Bank at any of its branches against which sel-off is t¢ be made are not dus or matured or otherwise
pavable, they shall nolwithstanding anything to the contrary contained ir this Deed be desmed already
to be so for the purposes of the set-off contemplated in this clause provided that the Bank shall rot be
abliged 1o sxercise any right given to it by this clause.

UNDERTAKINGS

Duration

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

The Mortgagor will not create or agree 1o create or permit to subsist any Securlty Interest over the
Charged Assels.

Deposi of desds

The Mertgagor will deposit with the Bank (to be held at ihe risk of the Morigagor) alf deeds and
documents of title relating to the Property and such other Charged. Assels as the Bank may reguire.

Development and alterations

The Mortgagor will not, without the prior written consent of the Bank, make or permif others to make
any application for planning permission in respect of any part of the Properly or make any structural
or material altleration or addition to the Propeity or carry out or permit to be carriad-out any developmert
{within the meaning of that sxpression in the Planning Acts) or any part of the Property.

in the event that, during the Sscurity Period, the Properly is intended o be develoned or s in the
course of development {in each case with the prior written consent af the Bank), the Mortgagor shali:

Form of Charge fited at the Larvd Registy under refarence MOTSIET
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4.5

4.6

4.7
4.7.1

4.7.2

4.7.3

474

4.8

4.8.1

4.8.7

4.8

481

i) proceed diligently and fo the remsonable satisfaction of the Benk and any competent authority
with such development in all respects in conformity with alf planning and by-law consents which
shall together with the plans and specifications be produced o the Bank for approval prior o
the commencement of any works of development; and

() obtain such further insurance as shail be. required and specifisd by the Bank,

Fepair

The Morlgagor will keep all its buiidings, fittures, fittings, plant and machinery (or procure that they are
kept) i good repair and in good working order and condition (fair wear and tear excepted in the case

of fixtures, plant and machinery) and fully protecten against damage or deterioration and not commit
any waste thereon or lesser the value thereof.

Access

The Mortgagor witl permit any person appointed by the Bank, without the Bank becoming liable o
account as morgagee in possession, (at reasonable times and-on reasonahie noticed to enter on ang
ingpect the state of the Property and other premises (if any) on which the Mortgagor shall from fime o
fime e carrying out any cantract or other works,

MNotices

The Mortgagor will, within 5 Business Days of receipt, give fult particulars to the Bank of any nofice,
order, direction, designation, resolution or proposal having specific application o the Property or i the
area In which it is situate, given or mads by any planning ‘authority or other public body or autharity
whalever or in pursuance of the powers conferred by any other statute.

The Mortgagor will, If requested by the Bank, withomt delay and atits own cost teke all reasonable or
necessary steps o comply with any such notice or order,

The Martgagor will further, if requested by the Bank, but at its own cost, make or join with the Bank In
making such objections or representations against ar in respect of any proposal for such a notice ar
order as the Bank shall reasonably deem axpedient,

Any compensation received by the Mortgagor as a result of any notice or order shall be applied in
repayment of the Secured Liabilittes,

Planning Acts

The Morigagor will:

not do or knowingly omit or knowingly suffer to be dons or omitted any act, matter or thing in, on or in
respect of the Property requirad to be done or amitted by the Planning Acts or which shall contravane.
the pravisions of the Planning Acts; and

indemnify and keep indemnified the Bank against all actions, proceedings, costs, expenses, claims
and demands whatsosver in respect of any such.act, matter or thing so contravering the provisions of
the Planning Acts.

Land Registration Acts

The Morigagor will not, without the prior weitten consent of the Bank:

{i permit any person io be registered as proprietor under the Land Registration Acts of the
Froperty;

{H)  create or knowingly permit to arise or subsist any averriding Interest affecting the Property within
the definition in the Land Registration Acts: or

Formof Charge fled at the Land Registry under reference MO1 H49T
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492

4.10

4.10.1

4.10.2

4.10.3

4.10.4

4.10.5

411

4111

4112

412

4.12.1

() permit any person to become entitled to any proprietary right or interest which might reasonably
he expected adversely to affect the value of the Property or any other Charged Asset thereon.

The costs incurred by the Bank in lodging from fime fo fime a notice or rastriction agsainst registration
of the Property shall be deamed to be costs properly incumred by it under this Deed.

Insurances

The Mortgagor shall effect insurance of the Charged Assets, all such insurances o be in amount and
int form and with an insurance company or underwriters acceptable to the Bank (zcting reasonably).

The Mortgagor must prosure that at alt Hmes:

{5 the Bank is named as co-insured on each such insurance policy but without any liability on the
part of the Bank for any premium in relation {o those insurances; and

{iy  every such policy complies with the following requirements:
(&) it must gontain;

- a nor-invalidation and non-vitigtion clause under which the insurances will not be
vitiated or avoided as ageinst any insured parly or the Bank as a result of any
misrepresantation, non-disclosure, or breach of any policy term or condition on the
part of the insured party, the Bank or any agent of the insured parly or any
circumistances bavond the control of the insured party or the Bank; and

- @ walver of the rights of subsogation of the insurer as against the Martgagor, the
Bank and the tenanis of the Property.

{by  the insurers must give al least 30 days’ nofice to ihe Bank if any insurer proposes to
repudiate, rescind or ¢cancet any insurance paticy, o reat it as avoided in whole or inpart,
or treat i as expited dus o non-payment of pramium or otherwise decling any valid claim
urider it by or on behalf of any insured party or the Bank and must give the Bank the
opportunity fo rechify any such non-payrment of prarmium within the notice pericd,

If the Mortgagor fails to comply with eny of the provisions of this clause, the Bani shall immediately
be entited 1o effect the insurances concermed al the expense of the Mortgagor.

Except as provided below, the proceeds of any insurance in respect of physicat damage must be used
towards replacing, restoring or refnstating the Property.

At the Bark's request insurance procesds in respect of physical damage shallt be used to prepay the
Saciuraed Liabiities and until such paymeni coours the Mortgagor shall hold the insurance proceerds on
trust for the Bank {the perpetuity period for which trust shall be 125 years).

Rustrictions on dealing with Charged Assets

Tha Morlgagor will not, without the prior written consent of the Bank (whelher by a single transaction
or & series of ralgied or unrefated transactions and whether at the same Gme or over a period of time)
sel, transfer, lease or otherwise dispose of any of the Charged Assets or agree to do so.

The Mertgagor shall not, without first obtaining the express writlen permission of the Bank, exercise
any of the pewers of leasing or of accepting surenders of leases conferred by sections 89 and 100 of
the Law of Property Act 1925 or by cormmon law or vary any tease or enancy agresmant o reduce
any sum payable under the same.

Power to remedy
if the Marigagor at any lime defaults in complying with any of its abligations containged in this Deed,

the Bank shall, without prejudice to any other rights arising as a consequence of such defauit, be
enfitled 1o make good such default and the Mortgagor irevocably suthorises the Bank and its

Formiof Charge Bled at the Land Registy under reference MO 5457
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4,122

4,13

&1

6.2

621

6.2.2

6.3

8.4

65.4.1

542

employees and agents by way of security to do alf such things necessary or desirable in connection
with the same.

Any moneys so expendsd by the Bank shall be repayable by the Mortgagor to the Bank on demand,

Leasehold Property

If the Property is femsehold, the Morigagor undertakes to comply with the lerms of the lsase and
immediately inform the Bank if any notice is received from the lessor relaling to any actyal o siygested
greach of the lzase or threatening action or proceedings for possession or to forfelt the lease,
FURTHER ASSURANGE

Further assurance

The Mortgagor shall, if and wher required by the Bank:

execute such further Security Interests and assurances infavour of the Bank and do ail such aots and
things as the Bank shall from time 10 time require over or in relation to all or any of the Charged Assets
to sacure the Secured Liabilities or to perfect or protect the secwrity intended to be created by this
Deed aver the Charged Assats or any part thersof or to facilitate the realisation of the same: and

affix to such items of the Charged Assets or endorse or cause to be endorgad thereon as the Bank
shali stipulate such labels, signs, memoranda or other recognisable identification markings as the Bank
shall require referring or drawing attention to the security constituted by or pursuant o this Deed.
POWERS OF THE BAMK

Powers on enforcoment

At any time on or after the Enforcement Date, or requasied by the Morigagor, he Bank @y, without

further notice and whethar ar not 2 Recsiver shall have been appointed, exercise sl the DWers

conferred on mortgagees by the Law of Properiy Act 1925, as varied or extended Dy this Deed, snd
altthe powers and discretions conferred by this Deed on a Receiver aither expressly or by refsrence.

Subsaquent Sccurily Interests

If the Bank receives notice of any subsequent Security Interest affecting the Charged Assets or any
part thereof, the Bank may open a new account for the Borrowear.

If it does not open a new account then, unloss the Bank gives exprass written notice to the confrary {o
the Borrower, it shall nevartheless be treated as ¥ it had opened a new acoourt at the tims when it
received such notice and as from that time all payments made by or on. behalf of the Borrower io ths
Bank shall be credited or be roated as having been crediled to the new accourt and shall not operate
to reduce the Secured Liabilities at the time when it received such nolice.

Statutory powaer of leasing

The Bank shall hava the power o lease and make agreemeanis for leasas at @ premium or otherwise,
to accept surrenders of leases and to grant oplions on such terme as the Bank siall consider expedient
and without the need o oheerve any of the provisions of sections 89 and 100 of the Law of Property
Act 1925,

Contingencies

i the Bank enforces the sacurity constinstad by this. Deed af a time when no amount in respact of the
Secured Liabilities s dus and payable, the Bark {or the Reueiver) may pay the procesds of any
recoveries effected by # into a suspense account,

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

Form of Charge filed at the Land Regisiry under referance MO1549T
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6.5

712

7.2

7.3

7.3

732

7.3.3

7.34

738

738

{i) paying aill costs, charges and expenses incurred and paymenis made by the Bank (or the
Raceivar) in the course of such enforcement;

(i} paying remuneration io the Recsiver as and when the same becomes chié and payable, end

{iiy  paving amounts due and payable in respact of the Sscured Lisbilities as and when the same
become due and payable.

Power of sale and right of consolidation

Sections 83 and 103 of the Law of Properly Act 1825 de not apply to the security constituied by this
Deed.

APPOINTMENT AND POWERS OF RECEIVER
Appolntment

At any time on or after the Enforcement Date, or if requestad by the Mortgagor, the Bank may by
Instrornent in writing executed a8 & desd or under the hand of any duly authorised officer appoint 2
Recaiver of the Charged Assets or any part thereof,

YWhere more than one Recelver is appointed, gach joint Receiver shall have power 10 act severally,
independently of any other joint Receivers, except to the extent that the Bank may specify to the
contrary in the appointment.

The Bank may (subject o saction 45 of the Insolvency Act 1988} remove any Recaiver so appointed
and appoint another in his place and may (subject o the provisions of any applicable faw) replace an
administrater of the Morigagor previcusly appointed by the Bank where there is a vacancy in such
office.

Receiver ag agant

A Recefver ghall be the agent of the Mortgagor and the Morigagor shall be solely responsible for his
acts or defaulis and for Ms remuneration.

Powers of Receiver

A Recsiver shall have all the powers confarred from {ime to time on receivers, adiministrative receivers
and administrators by statute and power on behaif and at the expense of the Mortgagor fo do, or omit
{0 do, anything which the Mortgagor could do, or omit {o do, in relation to the Charged Assets or any
part theteof including:

take possession of, collect and get in, and give a good discharge for, all or any of the Charged Assels;
and/or

axarcise i respect of the Charged Assets all voling or other powers or rights avaifable to & registered
or other holder in such manner as he may think fit; and/or

carry on, manage, develop, reconstruct, amalgamate or diversify the business of the Morlgagor or any
part thereof, and/or

lzase or otherwise acquire and develop or improve properties or other assets without being responsible
for-doss or damags; and/or '

raise or harrow any monsy from or incur any other liabity {o the Bank or others on such ferms, with
o without security, as he may think fit and so that any such securnly may be or include a charge on
the whole ar any part of the Charged Assets ranking in priority to this security or otherwise; and/or

sall, let, surrender or accept surrenders, grant licences of otherwise dispose of or deal with all or any
of the Charged Assste for such consideration and genarally on sueh terms and conditions as he may
think fit and the consideration for such sale, lease o disposition may be for cash, debentures or other
abligations, shares, stock, securities or other valusble consideration and be payable immediately or
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737

7.3.8

738

7.3.10

7311

7312

7.3.13

i.3.14

7.4

8.1

2.2

by instalments spread over such perlod as he shall think it and so that any considleration raceived or
receivable shall inmediately be and become charged with the payment of all the Secured Liabilities;
and/for

pramote the formation of companies with a view to the same bacoining a Subsidiary of the Martgagor
and purchasing, leasing, Hoensing or otherwise acquiring interests in all or any of the Charged Assets
or otherwise, arrange for such comipanies 1o trade or cease to frade and o purchase, lease, licensa
or otherwise acquire all or any of the Charged Assats. on such terms and conditions as he may think
fit; and/or

make any arrangement of compromise of enter Into, or cancel, any contracts which he shall think
expedient; and/or

make and effect such repairs, renswals and improvements io the Charged Assets or any part thereof
&z he may think fit and maintain, renew, take out or increase insurances; andfor

appoini managsers, agents, officers and employees for any of the. purposes referred to in this clause
7.3; andfor

make calls conditionally, or unconditionaily, on the membears of the Mortgagor in respect of uncalled
capital andior

institute, continue, enforce, defend, setile or discontinue any actions, suits or proceedings in relation
to the Charged Assets or any part thereof or submit to arbitration as he ray hink fit; and/or

delegate his powers in accordance with clause 10 {Delegalion, andior

sign any daocument, execute any deed and do all sugh other acts and things as may be considerad by
him to be incidentad or condugive (o any of the matters or powers referred 1o in this clause 7.3 orto the
realisation of the security created by or pursuant to this Deed and 1o Lse the name of the Mortgagor
for all the purposes referred to in this clause 7.2,

Remuneration

Tre Bank may from time to time determine the remuneration of any Receiver and section 100(6) of
ihe Law of Proparty Act 1925 shall be varied accordingly.

APPLICATION OF PROCEEDS

All moneys raceived by the Bank or by any Receiver shall be applied, after the discharge of the
remuneration and expanses of the Receiver and all liabilities having priority to the Secursd Liabilities,
in or towards satisfaction of such of the Secured Liabilities and in such order as the Bank in its absolute
ciscretion may from time 1o time conclusively determing, axcept that the Bank may credit the sams to
8 suspense account for so long and in such manner as the Bank may from time to time conclusively
determine and the Receiver may relain the same for such perlod as he and the Bank consider
expediernt,

PROTEGCTION OF THIRD PARTIES
Deemed right to enforce

In favour of eny purchaser (as defined in saection 205 of the Law of Property Act 1925) or person
deafing in good faith, the Secured Liabilities shall be desmed 1o become due, and all rights of
enforcemant corferred on the Bank by the Law of Property Act 1925, as varied and extended by this
Deed, shall be deemead to arise, immediately after the execution of this Deed.

Mo enguiry reguired

No purchaser or other person dealing with the Bank or a Receiver shall be bound or concerned to
enquire whether any power exsrcised or purported o be exercised under this Deed has become
exercisable or whether any money is due on the security of this Deed or as to the propristy or regularity
of any sale by, or other dealing with, the Bank or such Receiver or ba conserned with notice to the

Formr of Charge fled at the Land Reglstry uindsr reference MD15487
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11.2.1

11.2.2

11.2.3

12

121

12.1.1

12.4.2

1213

contrary. Any such sale or dealing shall be deemed in be within the powers conferred by this Deed
and to be vaiid and effectual accordinghy,

DELEGATION

The Bank and any Receiver may delegate by power of attorney or in any other manner to any person
any right, power or discretion exercisable by it undery this Deed. Any such delegztion may be made on
the terms (including powst to sub-delegate) and subject to any regulations which the Bank or such
Receiver (as the case may be) may think fit. Neither the Bank nor any Receiver will be in any way
fimble or responsibie to the Morigagor for any loss or liability arising from any act, defauit, omission or
misconduet on the part of any such deiegate or sub-delegate.

INDEMNITIES
Enforcoment costs

The Morgagor shallen demand, indamnify the Bank against any cost, loss or liability incurred by the
Bank or by any Recgiver s a result of the enforcement, preservation or attempled preservation of any
of the securily nreated by or pursuant to this Deed or any of the Charged Assels.

Indemnity from Charged Assels

The Bank and any Feceiver, sttornay, agent or other person appoinied by the Bank under ithis Dead
and the officers and employess of the Bank and any such Receiver, attorney, agent-or other person
{each an "indemmnified Party") shall be entitled to be indemnified out.of the Charged Assels in respect
af all costs and losses which may be incurred by, or made against, any of them [or by or against any
manager, agent, officer or employee for whose fability, act or omission any of them may be
answerable) at any time relating to or arising out of or as a congaquance of:

anything done or omitied in the exercise, or purported exercise, of the powers contained in this Deed;
or

any breach by the Mortgagor of any of ils obligations underthis Deed; or

any claim made or asserted against an indemnified Party which would not have arisen if 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 attomey

The Martgagor, by way of securily {and to secure proprietary interests of any delegates), irevocably
appoints each of the Bank and any Recaiver and their respective delegates severally to beits attornsy
in its name and on its behaif:

to exectite and complete any documents or instruments which the Bank or such Recewermay require
for perfecting the title of the Bank to the Charged Assels or for vesting the same in the Bank, ils
nominee or any purchaser

to sign, execute, seat and deliver, and otherwise parfect, any further Sacurity linterest or document
referrad to in clause 5.1 (Frifier assurance), and

otherwise generalty to sign, seal, execule and deliver all deeds, agreements and other docurnents and
fa do afl acts and things which may be required jor the full exarcise of all or any of the powers conferred
on the Bank or.a Haceiver under this Deed or which may be desmet expedient by the Bark or 2
Receiver in connaction with any disposition, realisation of getling in of the Charged Assuls or any part
thereof or in connecton with any other exercise of any power undsr this Desd.

Form of Charge fled at the Land Registy under refarsnce MD15487
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Ratification

The Martgagor ratifies and confirms and agrees to ratify and confirm all acts and things which any
attomey pursuant to clause 12,1 (Fower of allornay) shall do, or purporl o do, in the exercise of his
powers under clause 12.1 (Powsr of aftormey).

HHISCELLANEOUS PROVISIONS
Continuing security
This Deed and the obligations of the Mortgagor under this Deed shall:

secure the ultimate balance of the Secured Liabilities and shall ke g continuing  security
notwithstanding any setflement of account or other matter whatsoever;

be in addition to, and not prejudice or affect, any present or future Collateral Instrument, Security
tnterest, right or remedy held by er available to the Banils; and

not merge with, or be in any way prejudiced or zffeciad by the existence of, any such Collateral
Instrument, Security Interest, right or remedy.

Settlemenis conditional

Any seftlement or discharge between the Bank and the Morigagor shall be conditional on no securiy
of, or dispdsition or payment to, the Bank {whether by the Mortgagor ar ctherwise) 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 faw ang whether relating to bankruptey, insolvency, liquidation,
administration or otherwise) at any tme in force or by virlue of any obligation to give effect in ary
preference or priority and the Bank shall be entitled to recover the value or amount of any such security
or payment from the Mortgagor and to enfores this Deed as if such seltlemant or discharge had not
oscurred.

Land Rogistey

In respect of the: Property charged by this Deed, the title fo which is or is to be registered at the Land
Registry, the Morigager:

(i} certifies that the security created by this Desd does not contravens any of the provisions of the
constitutional documents of the Mortgagor; and

{iiy  hereby applies to the Land Registry for the entry of the following restriction in the Froprietorship
Regisler of any relevant Property:

‘No disposition of the registered sstate by the proprietor of the registered estate or by the
proprietor of any registered charge not being a chatge registered before the entry of this
restriclion is to be tegisterad without a writterr consent sigried by the proprietor for the Hime being
of the charge daled fthe-date-of-ibis-Desd] in favour of Handslsbanken pic referred fo in the
charges register”. %1 Suds 7622

The obligation on the part.of the Bank fo make further advances o the Horrower under any facility or
ather documentation issued by the Bank to the Borrower shall be deemed tes be incorporated in this
Deed for the purposes of Section 94({1)(c} of the Law of Property Act 1925, Section 48(3) of the Land
Registration Act 2002 and Rule 108 of the Land Registration Rules 2003 and for the purposes of the
Lend Registration Rules 2003 and Saction 48(3) of the Land Registration Act 2002 the Bank hereby
applies to the Chisf Land Registrar lo enfer 8 note of such obligation on the register of each of the
fitleg referred to in clavse 13.3.1.

Mo responsibility forfoss

Neither the Bank nor any Recsiver shall be responsible for any loss cccasioned by the fiming of the
exercise of s powers under this Deed.

Foum of Charge filed af the Land Rogistry wnder reference MDD 15487
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Mo liability as mortgages in possession

Neither the Bank nor any Receiver shall be fiable to account as morigagee or heritable creditor in
possession in respect of &ll or any of the Charged Assets or be liable for any loss on realisation or for
any neglect or default of any nature whatsosver for which a morigdgee. or herilable creditor in
possession may be ligble a3 such.

Festricted Liability

The Bank shall not be entitled {o recover from the Corporale Trustee arty amount under this Deed in
sxcass of the value of thé assels of the Trust aveilable to the Corpordte Trustes &8 trustee of the Trust

CHANGES TO THE PARTIES AND DISCLOSURE
Aszignments and transfers by the Morigagor

The NMortgagor may not assign any of its rights or transfer any of its rights or obiligations under this
Dised.

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 parson or
olherwise grant an interest in them 1o any person.

PARTIAL INVALIDITY

If, at sny time, any provision of this Deed is-or becomes flegal, invalid or unenforceable inany respect
vnder any law of any jurisdiction, neither the legality, validity or enforceability of the remaining
provisions nor ihe legality, validity or enforceabllity of such provisions under the law of any other
Jjurisdiction will in any way e affected or impaired.

HOTICES

Any communication to be made by the Bank unider oy in connaction with this Deed shali be made in
wrifing and, unless otherwise stated, may be made by fax or 1gtter to the address of the Morlgagor last
knowrs {0 the Bank

CALCULATIONS AND CERTIFICATES,

Accounis

in any litigation or arbitration proceedings arising out of or jn connection with this Deed, the enfriss
made In the accounts maintainad by the Bank are prima facie evidence of the matters. o which they
relate,

Cortificates and determinations

Ary certification or determination by the Bank under this Deed is, in the abzense of manifest srror,
conclusive evidence of the matters to-which it relales,

Mo sel-off by the Mortgagor

All payments to be made by the Morlgagor under this Deed shall be calculated and be made without
(ard free and clear of any deduction Tor} set-off or countarclaim,

LAW OF PROPERTY (MISCCLLANEOGUS PROVIBIONS) ACT 1889

For tha purposss of the Law of Property (Miscellanecus Frovisions) Act 1989, any provisions of each
document governing the terms of the Secured Liabilitles and relating to any disposiion of property
shalt be deemed to be incorporated in this Deed.

Form of Charge filed at he Land Registry undler reference MUTS4ET
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18 THIRD PARTY RIGHTS
Bave Az parmitied In this Dead, a person whe is not a party 1o this Deed has no rights under the
Contracts {Rights of Third Parties) Act 1999 to enforce any term of this Deed. This clavse 19 dogs net
affect any right or remedy of any person which exists or is available otherwise than pursuant to that
Act.

20 EXECUTION AS A DEED

The parties agree and confirm that this Deed shall take effect as 2 desd notwithstanding that the Bank
may have executed this Deed under hangd only.

21 GOVERNING LAaw

This Deed and any nor-cantractual obligations arising out of or in connection with it are governed by;
and construed In accordance with, English law.

This Deed has been entered into as a deed at the date stated at the beginning of this Deed,

BIGNATORIES

Mortgagor

Exacuted a5 a deed }
by Redswan Pensionears Lid }
aeling by a dirsctor In the presencs of }

Signatura of wilness;

Mame:
{iNB

Address:

{xe]
nadewan L

E gﬁ’%ﬁfﬁ PR AV T L) Pl
R[SLLELE Faas ot

250N, ManchiEsier,

. geas B 1492
er pipl 241 5047

Signed as a desd
by Roger Franels Rimmer
in the presence of:

Address: LMl LD foaD

ﬂ(ﬂc}mﬁfﬁ;f HADYSTeme S

LivEifoo.  , 33 FUi

Form of Charge filed 21 the Land Regisiry under reference MWD 5407
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Signed as a deed
by Jonathan Rimmer
in the presente of:

S ot e

Witness' name in fult SAATTHEN [ t1qe4 8t

Adcress, Lfrriwlioip 0D

ﬁ?uﬁéb‘f{é}f ISOUSTIIAL., ESTATE

LlventPooe | LRSS UL

Sigred as a desd
by Bimon Rimmer
inithe presence of

Witness' name in ful
{iN BLOC

 AdArTiE IS IAEER

Signafure;

Address: AfAAREOND oo

KN CAS L (RO TR EprefTe

LivEnfme , L3330

For and on behalf of the Bank

HBUKL 240582622/ 1.08:43
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