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Registration of a Charge

Company name: CHARLTON NOMINEES LIMITED
Company number: 04311230

XBINWIFK

Received for Electronic Filing: 05/12/2019

Details of Charge

Date of creation:  02/12/2019
Charge code: 04311230 0021
Persons entitted: HANDELSBANKEN PLC

Brief description:. LEASEHOLD PROPERTY KNOWN AS MACKENZIE HOUSE, CHADWICK
STREET, HUNSLET, LEEDS REGISTERED AT HM LAND REGISTRY
UNDER TITLE NUMBER WYK816995

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: KUIT STEINART LEVY LLP

Electronically filed document for Company Number: 04311230 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4311230

Charge code: 0431 1230 0021

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 2nd December 2019 and created by CHARLTON

NOMINEES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 5th December 2019 .

Given at Companies House, Cardiff on 6th December 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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CLCIATDHM 21 8

" THIS LEGAL CHARGE s madeon 2. - December 2 ar g BETWEEN:

: (1) = Charlton Nominees Limited company number 04311230 {the "Borrower"); and
(2 . Handeisbanken plc (the "Bank®).
T 18 AGREED as foliows:
1 _ BEFEN!T!ON% AN[) !NTERPRETATSON
1.‘i Dgfmtions R _
i In thss Eiaed unﬁess ihe con!ext etherwase requ:reé o . .
:"Authonsamons“ means all authonsatmns consenits and perrmis issued hy any gavemment&! bedy _
- agency, department or regulatory,: seif—reguiatary or other authanty anc,judsng, without limitation, !Qcai R =

; and pub!ac authanhes and staiutnry under!akmgs

: :"‘Gharged Assets“ 'irneans all the undertakang, pmperty and’ assets Qf the Bérrower descnbed en"__ SR |
g c!ause 3 1 (foed charge) :nc!udmg any part theresf and any mter@st th@rem PR

. “Cc&!ateraﬁ lnstruments” means mstruments guarantees mdemmtues and cther assurances agamst:”_:__f:_' '
" financial loss and any other documents which ccnta;ra ar ewdence an obisgataon ta pay ar dtscharge_f R
{any Isaba!staes of any perscn R e RN B S

'."Enfomement Date” rheans the date on wh;ch the Bank demands the payment or dsscharge of a!i er_:'_f-_ :
. any part of the Secured Liabilities or, if earlier, the date on. whach an- app!lcmmn ss made or. other B
L _3--:'-actzon as taken far the adm!mstrataan of the Bermwer S T R R

--:"’Insumnces“ means aii a:entracts or pohc::es ef msurance ln wh!ch the Borrcwer from time to time_;.' : o
__.:hasan:nieres% L i = e _ e e

.:-'_::'“Party“ means a party ta thas Eeed and mc?udes its successors an t;tla : parmmed assugns ancﬁ"s-': o
_-._'ﬁeﬁnsizteci transferaes whether ammed!ate or derwatwe - et e

T "Planmng Acts ‘means the Town and Country P!anmng Act 1990 the Pianmng (Llsted 5u;!dings S
- and Conservation Areas) Act 1890, the Planning’ (Hazardous: Substances) Act 1980, the Planning .

- (Conséguential Provisions) Act: 1990; the P!annmg and Compensation: Act. 1991 and the Planning

. and:Compulsory: Purchase ‘Act 2004, and ‘any subordinate’ legisiation’ made {before or after.this - .

coos o Deed) under those 5&atutes and any other statute govem:ng r.:r contmi mg the use or deveiapment of_-'; e ;'.
s land and property : . s . : T

E "'._.'3_..._'..-:3_“Property“ means the DFQ_P&FW knewn:.as ..W[&f\z\ﬁ Wﬁ? CW"WCK W@fﬁ”
Hunslel Leals |

:and {eg!stered at Land Reglstry under tit!e number H“{K@ 6’9{”’%5

S "ﬁacawer” means any one or mere recewers andiar managers appmnted by the'iaank pumuant tc':" o
B thes Deed m respect ef ihe Bcrrower or over a!l or any o‘f the Chargad Assats' & .

Seaurﬁw nterest" means any moﬁgage charge p!edge !zan hypathecatmn assagnment by way Gf__. o

“r v security,: right. of - set-off, trust’ arrangemant for the. purpose of providing: security or any other ==

. encumbrance securing any obligation®of any person or any other type of: pr@feranzial armngement R,
i (mc!ud;ng, wsthau! ismstaiion tsi!e transfer and ratentmn arrangements} hawng 2 sumr ar effect

"Secumd L:abslstaes" means atl moneys eb!igatmns and isabr!stses cwenanted ta be pasd mr S
. dﬁscharged under or pursuant tc ciausezmaveﬂanf fc pay) SR : S o

© - Form of Charge filed af the Land Registry undsr refersnce MDT549G & T oo




: ) ..
- (i)

_.(M _

" the Borrower that all the Secured Lizbilitles have been unconditionally and irrevocably paid and |
. discharged in full. '

- Construction
" Any reference in'-ihis .Dé'eed to:

g

an "amendment’ includes amendment, implement, novation, re-enaciment, replacement,

- reinstatement or variation and "amend” or "amendead” will be considered accordingly;
"assets” includes present and future property, revenues and fights of every description;

“gonsent” shall be construed as including, without limitation, any authorisation, consent,
. approval, resolution, licence, exemplion, filing, notarisation or regisiration

“this Deed” or any other agreement or instrument is 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 is

- required to such amendmenti, novation, replacement, restatement or supplement, such
- consant has been oblained;

)

(vi)

@ "guarantee’ includes any guarantee, indemnity, counter indemnity or cother assurance in -

respect of the indebtedness of any person;

-the words "includes”, "including” and “in particular” shall be construed as béing by way of -
flustration or emphasis cnly and shall not be construed as, nor shall they take effect as,

- Eimiting the genearality of any foregoing words,

(i)

"law” includes common or custornary law, principles of equity and any constitution, code of -
practice, decree, judgement, decision, legislation, order, ordinance, reguiation, bye-iaw,
statute, treaty or other legistative measure in any jurisdiction or any present or future directive,

- regulation, guideline, reguest, rule or requirement (in sach case, whether or not having the

force of taw but, if not having the force of law, the compliance with which is in accordance with

" the general practice of persons to whom the directive, regulation, guideline, request, rule or .-
reguirement is intended to apply) of any governmental, intergovernmental or supranational

" body, agency, department or reguiaiory, seif-regulatory or other authority or organisation;

(i)

W

422
1.2.3

)

a "person” includes any person, firm, company, corporation, government, state or agency of a N
state or any association, trust or parinership (whether or not having separale legal personality)

" or two or more of the foregoing;

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

"rights” includes all rights, titie, benefits, powers, privileges, interests, claims, authorities, - '

discretions, remedies, liberties, easemants, quasi-easements and appurtenances (in each -
case, of every kind, present, future and contingent); and

"security” includes any mortgage, charge, pledge, lien, security assignment, hypothecation or, - '
trust or other arrangement for the purpose of providing secunity and any other encumbrance or .

" security interest of any kind having the effect of securing any obligation of any person

{including, without iimitation, the deposit of monays, property or title documents with a person '

_ with the intention of affording such person a right of set-off or lien) and any other agresment or

any other type of arrangement having a simitar effect.

Clause and schedule headings are for ease of reference only.

A reference in this Deed (o any person includes that person’s 'successors in titie, whether immediate _
~or derivative and {in the case of the Bank only) its permitied assignees and permitted transferees,

- whether immediate or derivative.

Form of Charge filed at the Land Registry under reference MD1549G
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"Borrower” shall be deemed o refer o sush persons both together and separate!y and the

_ Borrower's obligations shall be their joint and several obligations and each of them shall be primarily
liable by way of indemnity for the liabilities to the Bank of the other or others of them, :

2 COVENANT TO PAY

2,1 o Qowenan‘t :

The Bormwer covenants that it wm on demand pay to the 8ank all mcneys and dsscharge ail':' ;
" obligations and liabilities now or hereafter due, owing or incurred by it to the Bank when the same -

become: due for payment or discharge whather by acceleration or otherwise, and whether such

- maoneys, obligations or liabilities are expressed or implied; present, future, actual or contingent; joint
T oFr several; incurred ‘as - principal mr"surety originally owing to the Bank or purchased or otherwise -

acquired by it; denominated in sterling or in any other currency; of incurved on any banking accaunt A

. or in any other manner whatsoever )

.. f22: fGenamImbﬂmes

. : The tabsist;es raferred to &n c%ause 2 1 (Cwenam?} shali w:thnut Esmatatmn mséuda :

221 !! Iaabssmes under or.in cannect;cn w;&h fcfagn exchange transactions interest rate swaps and o
' - hedging transactions and other arrangements entered mio for the purpase of limiting expasure io'_-_._.- '

fiuctuatsons in tnterest or exchange ra%es

L 2..2.2' 5 a!! i;abs!mes arlsmg frem ihe sssue acceptance endarsement conf rmatien or dlsmunt of any:"'
- negotiable - or non- negotiable - instruments, dncumentary or ﬁiher crad:ts bonds guarantees

- fmdamnst!es or cher ansiruments ef any kind

- _'2:'2.3' _mterest (both befare and aﬁer judgamant) tc} date ef payment at such rates and on such terms as. .
Lo may. from time to time be agreed cornmission, fees and other charges and all legal and other costs,”
- charges and expenses on a full and unqualified indemnity basis which 'may be incurred by the Bank

_'in re!ation !;;:3 any such mnneys cbhgatmns er hahshties or genera!iy in respeci ef the Berrower and

:- 224 '-::"a!! cos&s charges expenses and iaahmtges incurred as a resu!ﬁ c;f or pus’suant ta &he exercsse ef the*-':-'-_”' b

S '_'nghts and pewe:s cﬂntamed m this Da&d

g}cHAR@Es

3.4 ::::.'Faxed eharge

- and discharga of the Secured Lsabe mes the fc!!swmg assets both present and future

A 1;_ its psssesszan Euﬁated at ihe Property

:' ail fxtumg ancj fttmgs from tame %o time attached tm the Pmperty

g .'_crmnary course of busmess

ali gents receavab!e fmm any Sease granted of the Pmpeﬂy anﬁ

{ a!! the gaodwa&! of tha Borrower’s bussness camed an at the Propemf

me uf Ckarge ﬁ!ad af !h@ Lana’ R’eg:sf!y undar mfereme MQ?E#QG o T

"I“_I'ail cther chatte!s of Ehe Eorrﬁwer I{mated at the Property and not ordsnari!y dssgﬁsed Gf in the:. :

i ﬁ! benef ts in respec:ﬁ: af E,ha Ensurans:es mz;!udmg aii ciasms and the refund ofany premaums S

o The Barmwer charges fo the Bank w:th fu!! teﬁe guarantee as'a cantmumg secunty far the payment_-f';__

i :-_:asi piant and machmery cined by the Barmwer and its mterast in any piant and mach;nery snf;':""' )



- shall be in addition to and without prejudice to such rights of set-off, combination, ien and other

.. The Borrower confirms and agrees that at any time on or afier the Enforcement Date, the Bank
- andfor any Receiver may - as agent for the Borrower — sell any assets of the Borrower which have

. not been removed from the Property. The Horrower hereby assigns and agrees fo assign the
. - proceeds of such sale to the Bank and agrees that the Bank may apply such proceeds in reduction.
of the Secured Liabilities. ' '

Set OFf

The Borrower 'her'eby'égrfees that the Bank hiay’ at any time and from time to time without n’dﬁice; set
off any amounts owed by it to the Borrower in or lowards satisfaction of the Secured Liabilities (which

rights whatsoever conferred on the Bank by law) and may fransfer any sum or sums standing to the

credit of any account of the Borrower with the Bank at any of its branches, of whatever nature and in - |

"+ whatever currency denominated, in or towards satisfaction of any sums due and payable from the
. Borrower 1o the Bank under this Deed or in or towards satisfaction of the Secured Liabilities.

332

- I the lishility in respect of which the Bank is exercising its rights of set-off is contingant, or not yet

payable, it shall automatically be acceleraled, 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 is to be made are not due or matured or otherwise
~ payable, they shali notwithstanding anything to the contrary contained in 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 exarcise any right given o it by this clause.

UNDERTAKINGS

Duration

| The umdeﬂékﬁ‘igé in this clause 4 fé?haih in force during'tgh'e Sei:u'rity Period.

42

Megative Pledge

‘The Borrower will not create or agree to create or permit to subsist any Security Interest over the -

- Charged Asseis.

43

. Deposit of deeds

~ The Bormower will deposit with the Bank (to be held at the risk of the Borrower) all deeds and R |

441

documents of title relating to the Property and such other Charged Assets as the Bank may require.

- Development and alterations

The Borrower will not, without the pféor written consent of the Bank, make or permit others to make _

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

or material alteration or addition lo the Properly 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

442 .

Property.

In the event that, during the Security Pericd, the Property is intended to be developed or is in the
course of development {in each case with the prior written consent of the Bank), the Borrower shall,

(i proceed diligently and to the reasonable satisfaction of the Bank and any competent authority

with such development in all respects in conformity with all planning and by-law consents

 which shal together with the plans and specifications be produced (o the Bank for approval
- prior to the commencement of any works of development; and

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

" Form of Charge filed at the Land Registry under raference MD1549G o
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The Borrower will keep a!i Jts bu;idungs fixdures, fi ttmgs plant and machinery {or procure that they.
.- are kept) in good repair and in good working order and condition (fair wear and tear excepted in the
- case of fixtures, plant and machinery} and fully protected against damage or deterioration and not

- commit any wasts therson or lessen the value thereof

45

47

AT

Acceﬁs

The ermwar wyl! permit aﬁy person appnmted by the Bank wsihaut the Bank bacoming l:able m o
account as morigagee in possession, (at reasonable times and on reasonable notice) to enter on
- and inspect the state of the Property and other premises (if any} on which the Borrowsr shall fmm L

time to time be carrying out any confract or other works.

' Motices
"“The Borrower will. within 5 Businiess Days of receipt, give full particulars to the Bank of any notice,

- order, direction; designaﬁon resolution or proposal having specific application to the Property or o -
~the area in which it is situate, given or made by any planning authority or other public bﬁdy or

o : auihenty whatever ar m pursuance of the pewers ccnferred by any cher statute.

L necesaary steps to cmmp!y with’ any such notme or erder

o ar3

The Barmwer wsié i requested by the Bank wﬁhnut delay and at its own cost take all reasonable gr_é__-_.’"' B

_ '-The Barrﬁwer weil further if requested by the Bank but az ats own cast make or join with the Bank m‘i-":"-'-.- -
- making stich objections or represeniations against or m respec% cf any proposa( for such 2 notice or R

- order as the Bank shais reascnab!y deem exped;ent

'-_'-P!anmng ﬂcts

© 0 and demands whatsoever in ;espec;i of any such act maﬂer or thmg S0 eontravenmg %he prawsmns.-{. S
o -'of the Piannmg Ac&s L ; et B e e

494 1

S .-perm;t any pesson to become entitled ﬁo any propnetary rsgh% or anterast which might.'_"; v

- '-"The B@rrower wsﬁ

Any campensatmn recewed by the Barrowes as a resu!t Qf any netsce cr arder shall be app!ied in':‘
repaymenmf the Sacus’ed Llabi!aties e : e i i L

noi du or kncwmg!y szt or knewmg!y'suﬁar to be done or amsttad any ast matter or thmg in, onor m.-.'i-f-
Sl respect of the: Property. required o be done or omltted by the F‘fanngng Acts or wmch shai R
"_'.-'-:___cantravene the prmnsmns of the P!anmng Acts and e o e

mdemnzfy and keep mdamm‘f‘ ed the Bank agamst ali act:cns pmceedmgs Lcos!s expenses claams G

i j_Preperty

wsthm the def nstsan in the i.and Regsstratmn Acts or- :

f:"permst any persan to be registered as prepnetor under the Land Registrataon Acts of the'.i_:’_'-. :

'create o knawang!y permlt tc arise or subs:st any ovemdsng snterest aﬁecting the Property_ : S

~ reasonably be’ expaeted adverse!y ta aﬁect the va!ue ef the Pmperty or any ather Charged"- '

win __:-_'Asset therem

Fom of Chare fied a.f'.th'ré'Q‘.aﬂé"f?éigis"?ryaﬂdér'}&fé?@n{':éﬁ?ﬂ'fﬁ#éé: P

_The costs incufred by the Bank in iadgsng from t;me tca tsme a notice or rastractian agams& rag:stratson _ = S
“of the Prcperty 5ha!ﬁ be deemed sa he c:asts pr{:periy mcurred by st under thss Beed GoEm L



4.10

4102

insurances

in form and with an insurance company or underwriters acceplabie o the Bank (acting reassnataly)

If requested by the Bank:

() the Borrower must procure that at all times the Bank is named as co-insured on each such

" iInsurance policy but without any liability on the part of the Bank for any premium in relation to
those insurances; and

': (i} .~ the Borrower must procure that at al t%mes every such policy compi!es with the fo!iowmg R

4103

4104

4105

AT

4.11:1

4112

412

4121

- requirements:
{a) it mustcontain:

- a non-invalidation and non-vitiation clause under which the insurances will not be
. vitisted or avoided as against any insured parly or the Bank as a result of any
misrepresentation, non-disclosure, or breach of any policy term or condition on the
 part of the insured parly, the Bank or any agent of the insured party or any
circumstances beyond the control of the insured party or the Bank; .

- . a waiver of the rights of subrogation of the insurer as against the Borrower, the
Bank and the tenants of the Propertly, and

.- aloss payee clause in such terms as the Bank may reascnably require in respect
- of insurance ciaim paymenis otherwise payable to the Borrower.

{b}' the insurers must give at least 30 days' notice to the Bank if any insurer p‘rt:bbses o
' repudiate, rascind or cancel any insurance policy, o treal # as avoided in whois or in
part, or treat it as expired due lo non-payment of premium or otherwise decline any valid

- claim under it by or on behalf of any insured party or the Bank and must give the Bank

the opportunity to rectify any such non-payment of premium within the nolice period.

If the Borrawer fails to comply with any of the provisions of this clause, the Bank shall immediately be
entitlad lo effect the Insurances concemed at the expense of the Borrower.

Except as provided below, the proceeds of any insurance in respect of physical damage must be
used lowards replacing, restoring or reinstating the Property.

Al the Bank's request insurance proceads in respect of physical damage shall be used o prepay the

Secured Liabilities and unti! such paymeant occurs the Borrower shall hold the insurance proceeds on o

trust for the Bank {the perpetuity period for which trust shali be 125 years),
Restrictions on dealing with Charged Assets

The Borrower will not, without the prior written consent of the Bank (v}hether by'af sﬁng!e transaction -
or a series of related or unrelated transactions and whether at the same time or over a period of

ime) sel, transfer, lease or otherwise dispose of any of the Charged Assels or agree to do so.

The Borrower shall not, without first obtaining the express written permission 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

If the Borrower at any time defaults i complying with any of s obligations contained in this Deed, .

- the Bank shall, without prejudice to any other righls arising as 2 consaquance of such defaull, be -

anfitied 1o make good such default and the Borrower irevocably authorises the Bank and iis
employees and agents by way of security to do all such things necessary or desirable in connection
with the same,

 Form of Charge filad at the Land Registry under reférence MD1549G
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P

- 4.42.2" Any moneys so expended by the Bank shall be repayable by the Borrower to the Bank on demand. o
.4‘13 " Leasehold Property .

CoAf the Pmparty s easehoid the Bcrmwer undartakes to cempﬁy w&th the terms cf the !ease and___ :
-~ immediately inform the Bank if any notice is received from the lessor re!atmg o any actual or

suggested braach of the Iease or threatening action or proceedings for possession or to forfeit %he - .

lease.
5 FURTHER ASSURANCE -
B - Further as’surame_ |
= The Borrower sha'i.i'i, if 'a.nd' @heh required by the Ba.ﬁk;.'.

B4 execute such further Security Interests and assurances in favour of the Bank and do all such acts

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

"~ Assets {0 secure the Secured Liabilities or to perfect or protect the security intended to be created by

- this Deed over the Charged As;ﬁets or any part thereof or to facﬁztate the reasxsat:on of the same; and S

512 o afixio such itemns of the Gharged Assets or endorse or cause to be endorsed thereon as the Bank. i

- -shall'stipulate such.labels, signs, memoranda or other recognisable identification markings as the =

S Bank shall r&qugre referrmg or Grawmg aﬁentson to the security constituted oy or purﬁuant o t%“us'
'.___'Eeed S T -

T fﬁfP@WERs QF THE BA?&K

f-'Powars on enfamement

At any tsme an or aﬂer !:he Enforcament Qate or If s’equested by the B@rrcwer !he Bank may, w:thaut'?.:'."- S

- further notice and whether or.not- a- Receiver shall have been appointed, exercise all the ‘powers -
‘" conferred on mortgagees by the Law of Pmperty Act 1825, as varied or extended by this Deed, and .

: --‘ﬁ"_"---'subﬁequent Sscurzty in&erests '

T the Bank receives. nouce 5 3 any subsequent Sacuﬂty interest aﬂemting the Charged Assets or any o
paﬂ: !herecf the Bank may open anew acccunt fnr %he Bamw&r ' e : G

- j:alé the pcxwers and dcsc;retsans cenferred b},: th:s Deed on a Recewer eather express!y or by reference : _' ; :ﬁ:_ '

' _'_If it does not op&n anew accaunt then un!ass; the Bank gwes exprass wrstten 'natica to the conirary_'f"_i__' :_fﬁ.:
to the Borrower, it shail nevertheless be treated a8 if it had opened a new account at the time when it

' received such notice and as from that time all payments made by or 6n behalf of the Borrower to'the -

i ; ogerate tc reduca tha Secur@d L!abiisiies at the tsme when It recewed such nmace

. -':_56'.3 - ._rswtumry pawer of isasmg

i Bank:shall be credited- or be treated as having béeén’ credited to the ‘new. accaunt and shaii nat:;;--_s-':_-_f'.

' Tha Bank shall have the powsr to lease and maks : agreemants Tor leases at & premium or othenwise,
~“to accept surrenders of leases and 10 grant options ‘on such terms as the Bank:shall consider -

. '_expedaent and wﬁhcut the need to Qbseme any ef the pmws:ﬁns of sectsons 99 and ‘EGQ of the Law ef_
: _--_PmpeﬂyAcHQES : S : R R

S 8_,4:'".__5 Gantmgenmes

recﬁverses effected by !% mtc} a suspense account

642 The Bank may (subgect to. the payment of any claim awng przonty to thus secunty} w:thdraw i e
s .amaunts standmg ta i:he credgt c;f such acaount for appiscat;on as fﬁ!iows : _ R

e Form of Chargs filed at the L.and Registry under refrsnce MD15490 ._ e 5

!f the Bank enfarc:es the sacunty constsiuted by thls Deed at a trme when no amaunt iy respect ef &he : S

'f?--Securad Liabilities is due. and payable, the Bank (er_the Recew@r§ may pay Ehe preceeds of anyf o




65

?1 - Appointment

741

742

713

(D) paying all costs, charges and expenses incurred and payments made by the Bank (or the - =

 Receiver) in the course of such enforcement;

(i) . paying remuneration to the Receiver as and when the same becomes due and payable; and

{iiiy | 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 1825 do not apply lo the security constituted hy.this o

Deed.

 APPOINTMENT AND POWERS OF RECEIVER 5

At any time on or after the Enforcement Date, or if requested by the Borrower, the Bank may by

' instrument in writing executed as a deed or under the hand of any duly authorised officer appointa .~

Receiver of the Charged Assals or any part thereof.

Where more than one Receiver is appointed, each joint Receiver ghall have power to act severally,
independently of any other joint Receivers, except o the extent that the Bank may specify to the
contrary in the appointment.

~ The Bank may {subject to section 45 of the Insd?vencﬁy Aét'1986) remove any Receiver so appointed

and appoint another in his piace and may (subject to the provisions of any applicable law) replace an -
administrator of the Borrower previously appointed by the Bank where there is a vacancy in such

- office.

73

" 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.

73

Powers of Receiver

A Regeiver shall have all the ‘powers conferred from time to time on receivers, administrative
* receivers and administrators by statule and power on behalf and at the expense of the Borrower fo
" do, or omit to do, anything which the Borrower could do, or omit to do, in relation to the Charged

- " Assels or any part thereof including:

731
732
733

734

735

736

take possession of, collect and get in, and give a good discharge for, all o any of the Charged

- Assets: andfor

exercise in respect of the Charged Assets all voting or other pdwers'-gir 'é’ights available to a

. 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 Borrower or any

part thereof, and/or

iease or otherwise acquire and develop or improve properties or other assets without being 3

~ responsible for ioss or damage; andior

raise or borrow any money from or incur any other liability to the Bank or others on su'ch'ti:eh'ns. 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 in priority lo this security or otherwise; and/or

- sell, let, surrender or accent surrenders, grant licences or otherwise dispose of or deai with ali 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 vailuable consideration and be payable

Form of Charge filad at the Land Registry under reference MDT1548G
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immediately or by instalments spread cver such pericd as he shall think it and so that any
consideration received or receivable shall immediately be and become charged with the payment of
- @il the Secured Liabilities; and/or

7.3.7  promate the formation of companies with a view to the same becoming a Subsidiary of the Borrower
E -~ and purchasing, leasing, licensing or otherwise acquiring interests in all or any of the Charged -
Assels or otherwise, arrange for such companies o trade or cease io rade and to purchase, lease,
license or otherwise acguire all or any of the Charged Assets on such terms and conditions as he
- may think fit; and/or . :

7.3.8  make any aﬂangémeht or compromise or enter into, or cancel, any contracts which he shafl think
. expedient; and/or

7.39 make and effect such repairs, renewais and impmvemenis o the Gharged Assata or any part thereof
' as he may think it and maintain, renew, take oul or increase insurances; and/or o

-~ 7.3.10 appomt managers, agents nff icers and empicyae& fcr any of the pufpases refarred o in %hss ciause .' R
[ _-_?3 anc!!ez' e : .

3 7.3.‘!1 fhake calis mnditmnaﬂy, or unceﬂditiona!ly, on the memham nf Ehe Earrower in raspect of uncaiiedl '
o capﬁal andier _ P . L

| 7.3.12- ms%stute conﬁnua enforca defend sett!e of d;scantmue any actmns susts or pmceadmgs in reiatmn'-_-'
S :ta the Qharged Asseis or any paﬁ thereaf or submit ta &rbitration as ne may thmk fit; and!or : "

o 7313 delegate his pcwem in accardanca wgth ciause 1&3 (Deiagaé‘ion) and!asr

- ?.‘3’.14 ssgn aﬂy document execute any deed and du aii such o%her acts and thmgs as may be mnszdered e

o by him to be incidental or conducive to any of the matters or powers referred to in this clause 7.3 or
- to‘the reafisation. of the securily created by or pumuant tc,) this Daed anﬁ 20 use the name Qf the' e
2 :"Bﬂrmwer far a i the pumcs&s referred to in this ciause ? 3 : L SR

o R@muneratson

E_The Bank may fmm turne ta tsma detarmme the remunerabcn of any R@cewer and secteon 109{8) of :_. i
o the Law af Pmperty Act 1@25 sha!ﬂ be vaned accordmgiy B RETE i e

= APPL&CAT!QN QF PRQCEEDS

-_:_'AM mmeys receweﬁ by the Bank or - by any Recewer shall ha app%zed aﬂar the diﬁcharge of the
S remuneration and expenses of the Receiver and ali liabilities havmg priority to the Secured Liabilities, s
o in ortowards ' satisfaction of Such of the Secured Liabilities and in such order as the Bank inits .
R -:_;abso!uta discretion ‘may. from’ time totima’ ‘conclusively determing, except that the:Bank may cred;t-;- S
- the same to 2 suspense account for 50 long and in such manner as the Bank may from time to time ..
S conclusively determsne and the Recewex may retam th& same fcr such parsad as he and the Bankf-fr;-- g
_ -consider exped:ent e e R T

::-.PRQTECTIGN QF THiRD ?ART!ES .

: 9‘1 :.Daemsd ﬂght ta anfome

i '_'in favour of any @urchaser {as def ned in sectsan ZQS Of the Law of F’roperty Ac:,t 1925} or. persan
" desling ingond faith,: the Secured Liabiliies shall be deemed to become due, and ‘all rights of :

o enforcement conferred on the Bank by the Law of Property Act 1825, as var@ed and axtended by this S

ceDeed; 5ha§i be deemed tﬂ anse immediately af‘&er the execusmn of thss Beed : e

| 92 "?"f-__'No enquwy s’equwed

_'}.‘_Na purchaser or other person dea!mg wsih the Bank or a Recewer shai! be bound or. cancemad to_"-‘i- B
- enquire whether any powser exercised or purported to be exercised under this Deed has become
- -exercigable or whether any money: is due on the security of this Deed or as to the propriety or L
R reguiarity Qf any sa!e by; ar. other deaiing wxih &he Bank or su&h Rac:ewer or he cancemed w;th R

i _' Fom of Cbafga ﬁ{eﬁ ai me Land R&g;sfry emder mfsmnc@ MD?Mgﬁ




" by this Deed and Io be valid and effectual accordingly.

DELEGATION

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

" way liable or responsible to the Borrower for any loss or liability arising from any act, default,

11

on the terms (including power to sub-deiegate) and subject to any reguiations which the Bank or
such Receiver (as the case may be) may think fit. Neither the Bank nor any Receiver will be in any

omission or misconduct on the part of any such delegate or sub-delegate.

INDEMNITIES

- Enforcement costs

| The Borrower shall on 'demandi. ihdemnify the Bank against any cbst, loss or Ii'ability'i'n'cUrred by the -
Bank or by any Receiver as a result of the enforcement, preservation or atternpled preservation of

12

any of the security created by or pursuant 1o this Deed or any of the Charged Assets.

Indemnity from Charged Assets

The Bank and any Receiver, attorney, agent or other persen appointed by the Bank under this Deed
" and the officers and employees of the Bank and any such Receiver, attorney, agent or other person

124
11.2.2

1123

.._.12.._

124

{each an “Indemnified Parly™ shall be enliled to be indemnified out of the Charged Assels in '

respect of all costs and Insses which may be incurred by, or made against, any of them (orbyor

against any manager, agent, officer or employee for whose liability, act or omission any of them may
be answerabla) at any tme ralating to or arising out of or as a consequence of '

anything done or omilled in the exercise, or purported exercise, of the powers contained in this
Desd: or

any breach by the Borrower of any of its obligations under this Deed; or
any claim made or asserted against an indemnified Parly which would not have arisen if this Deed

had not been executed and which was not caused by the gross negligence or wilful defauit of the
reievant Indemnified Party,

- POWER OF ATTORNEY

Power of attorney

The Borrower, by way of secm'ity {and to securébropﬁétar’y interests of a'ny' delegates), irrevocaﬁiy
appoints each of the Bank and any Receiver and their respective delegates severally to be iis

. altorney In its name and on its behalf:

1211

to execute and complele any documents or instruments which the Bank or such Receiver may
require for perfacting the title of the Bank to the Charged Assets or for vesting the same in the Bank,

- its nominee or any purchaser;

1212

1243

to sign, execute, seal and deliver, and otherwise perfect, any further Security interest or document B

referred o in clause 5.1 (Further assurance); and

otherwise generally to sion, seal, execule and deliver all deeds, agréements and other documents
and {o do a2l acts and things which may be required for the full exercise of all or anv of the powers -

confarred 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 getling in of the Charged Assels
- or any part thereof or in connection with any other exercise of any power under this Deed,

' Form of Charge fled at the Lind Registry under refsrence MD15496
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- 122 Ratification

. The Borrower ratifies and confirms and agrees io ratify and confirm all acts and things ‘which any |
- - attorney pursuant to clause 12.1 (Power of altorney} shall do, or purport 1o do, in the exercise of his
- powers under clause 12.1 (Power of alformey).

43 © MISCELLANEGUS PROVISIONS
13.;% - Continuing security
This Deed and the obligations of the Borrower uhdér this Deed 'sha?!!:

13.1.1 .secure ihe'-u?timéte balance of the Secured Liabilities and -shall be a'cnhﬁnuing Sééuriiy_
notwithstanding any setilement of account or other maﬁerwhatsoever . e

'13.1.'2 be in addition to, and not prejudice or affact any present or future Collateral lnstmment Securz%y': o
- Interest, nght or a’emedy held by or avaiiable to the Banik; and L

- 13.1.3 not merge wsth ar: be in any way pre;udsced or affected by the exnstence cf any such C@ilaterai-::'.":-'
E Instwment Secursty interest, nght of remady. .

= 432 Set&‘;iements canditmna! e

Any s&!tiement or d;scharge hetween the Bank aﬂd ihe Bormwer shai! be canda!amna! cn ne secunty RS
- of, or disposition or payment to, the Bank {whether by the Borrower or otherwise) being avoided or R
- reduced or required to be paid away or refunded by virtue of any requirement or enactment (in each ™ Lo
- case whether or not having the force of law and whether relating to. bankruptoy, inscivency,”
- liguidation, administration or otherwise) at any time in force or by virtle of any . obligation to give s
. effect to any preference or priority and the Bank shall be entitied to recover the value or amount of -
oonany such security or payment ﬁmm the: Barrﬁwar and EQ enfmrce th;s ﬁeed as af such 5eﬁ!emen% cr'_--.--:-_';“
= '_dsscharge had notaccumd : : % : L S

g 133 '::'.-'.Larad Regsstr’y

i 1331 I respect of the Praperty charged by th;s ﬂeed the tgﬂe to which :s or as ta be ragsstered at the Lan
R }.Registsy,ihe Berrawer B e S - Lo S S

_ : 'cerisﬁes that the secunty created by &his Deed dces nat cantravene anyf ef the pmws:cns Gf the_f. % i '
B consmutaonai documents o? the B@rmwer and T - S s

-"(ii)'_._ hereby apphes m tha Land Regxstry fnr the entry of the ful!nwmg s‘estnction m the_-_ T
S -_.'Pmpﬁetorsh;p Regsstar af any re%evant Property ey
“No d:sposxteen of the mgfsfered estate by the pmpnsfar af th@ ragisfered estate or i::y the S
‘oo proprigtor: of ‘any registered .charge not being a charge registered befora the entry of this . -
. restriction is to be registered without a writfen consent signed by the proprietor for the time S
o - being of the charge daied [me daf@ of th;s Deedj in favaur cf Hanﬁefsbaafeen pic refermd ro :n' o
. e chafges register’s . T i _ e

S '13.'3.2 'E'he obixgatian sn the part af tha Bank ia make further advances to the Bom:war under any facs!ity o S
- 7o other documentation issued by the ‘Bank to the Borrower shall be deemed to be Incorporated in this®
o '.; Deed for the purposes of Section 94{1)(c) of the Law of Property Act 1925, Section 49(3) ofthe Land- -~
“"Registration Act 2002 and Rulé 108 of the Land Registration Rules 2003 and for the purposes of the =~
- Land Registration Rules 2003 and Section 48(3) of the:Land’ Registration Act 2002 the Bank hereby. .~
- appliesto the Chief Land Registrar ta enter a note Qf such ob!sga&mn czn tha reg!ster of each af ihe s
"'-'_-tstlesreferredtomc!ause1331 S T S - B e

".:'-:..."'.'_;-'_13:.4:51'.::.?@0 respunssbshty fer ss Gl

Naatﬁer the Bank nor aﬂy Recewer shai! be a’esponaxb!e E@r any Eass ac;cas oned by tha En’mng of the'_ "
._j_exercﬁs& mf sts powers underthls Daed S S ke SRNEe

Farm af Chs:gs 5 isd as !he Lafm’ Hag:sz;y mder refemnce MQ?M@G
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142

15

16
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171

17.2

17.3°

Nsither the Bank nor any Receiver shall be liable to account as morigagee or hetiiabie creditor in e

- 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 whatsosver for which a morigagee or herilable credilor in
- possession may be lable as such.

| CHANGES TO THE PARTIES AND DISCLOSURE

Assignments and iransfers by the Borrowser

- The Borrower may not assign any of its rights or transfer any of its fights or obiégatic.iri‘s under this
" Deed.

Assignments'and transfers by the Bank and disclosure

The Bank may assign and transfer any of its rights and ob!lgations under this Deed to any person or .

~ otherwise grant an interest in them to any person.
| PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any

respect under any law of any jurisdiction, neither the legality, validity or enforceability of the

_remaining provisions nor the legality, validity or enforceability of such provisions under the law of any
. other jurisdiction will in any way be affected or Impaired, '

MOTICES

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

writing and, uniess otherwise stated, may be made by fax or lelter to the address of the Borrower last

- known io the Bank.
 CALCULATIONS AND CERTIFICATES
- Accounts

‘In any litigation or arbitration proceedings ésis'ing out of or in connection with this Deed, the entries

made in the accounts maintained by the Bank are prima facle evidence of the matters o which they
refate. '

Certificates and determinations

Any cerification or delermination by the Bank undef ié’%rs Deed is, in Ehe ahsence of mansfest error ;

© gonclusive evidence of the matters to which it relates.

Mo set-off by the Borrower

All payments to be made by the Borrower Linder this Deed shall be calculated and be made without

| - {and free and clear of any deduction for) seb-off or counterciaim.

18

| - LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989

| .. For the purposes of the Law of Property (Miscellaneous Provisions) Act 1889, aﬁy pravisééns of each -
.. document governing the terms of the Secured Liabilities and relating to any disposition of property

19

- shall he deamed {0 be incorporated in this Deed.

THIRD PARTY RIGHTS

‘Save as permitted in this Deed, a person who is not a party 1o this Deed has no rights under the .

Contracts {Rights of Third Parties) Act 1998 to enforce any term of this Deed. This clause 19 does
not affect any right or remedy of any person which exists or is available otherwise than pursuant to
that Act, _

" Faim of Charge fifed at the Lant Regisiry under referance MD1549G
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T .. zﬂ ) .. Ex&cu?geﬂ As A BEED ................................................

 The parties agree and confirm that this Deed shall take effect as a deed notwithstanding that the
- Bank may have sxeculed this Deed under hand only,

3 GOVERNING LAW

" This Deed and any non-contractual ahiég'atédns arising out of or in connection with it are gcvaméd 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.
. SIGNATORIES
Borrower
5 Executad as a deed
“hy the Borrower

" acting by two dirsctors o.r _ : '
by a dirsctor and the ccmpany sec;retary" '

i For and on behaif af the Bank

L _-_..:-:'AuthonSed Signamr};- e

HBUKJR1082018/08.6504 -

- Form of Charge fied at the Land Registry under reference MO15496 B







