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Registration of a Charge

Company Name: BARNETT WADDINGHAM TRUSTEES LIMITED
Company Number: 02005798

Received for filing in Electronic Format on the: 02/04/2024 XDO6PARE

Details of Charge

Date of creation:  28/03/2024

Charge code: 0200 5798 0448

Persons entitted: HANDELSBANKEN PLC

Brief description: 11 NEW PRINCESS STREET, LEEDS LS11 9BA
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: SCHOFIELD SWEENEY LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2005798

Charge code: 0200 5798 0448

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th March 2024 and created by BARNETT WADDINGHAM
TRUSTEES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 2nd April 2024 .

Given at Companies House, Cardiff on 5th April 2024

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



LOCITEYALLCORPRMZME

THIS LEGAL CHARGE is made on 28 rvvonde Lo Ly BETWEEN:

i Barnett Waddingham Trustees Limited company number 20057838, Valerie Blaine Smith of
Wondvale House, Woodvale Road, Brighouse, HDS 458, Alan David Smith of Woodvale House,
Woodvale Hoad, Brighouse, MO8 488 and Robert Brigg Smith of Woodvale House, Woodvale
Foad, Brighouse, HDE 4A8 as the trustees for the time being of the Reepesty (the "Mortgagor™y;
and '?Gijs,,ﬁJ PLL Spude)

(2} Handelsbanken plc {the "Banic”). Pension, Sdremne £.g

iTIS AGREED as Illows:
4 BEFINITIONS AND INTERPRETATION
1.1 Befinitions
ler this Dieed, unless the context otherwise reguiras:

"Authorisations” means ali authorisations, consents and permits issued by any governmental body
agency, departrment of regulatory, self-requiaiory or other authorly Including, without Emitation, looal
ard public suthorities and statitory undertalkdngs.

"Borrower” means the rustaes from iime o dme of the Trust

"Charged BAssets” means all the undertaking, property and assets of the Morigagor described in
clause 3.1 (Fixed charge) including any part thereof and any interest therain.

"Collateral Instruments” means instruments, guarsntess, indemnities and olher assurances against
financial loss and any other docurments which cortain or evidence an obligation to pay or discharge
arvy liabilittes of any person,

"Lorporate Trustee” means Barnett Waddinabam Trustees Limited compary number 2005788,

"Enforcement Date” means the date on which the Bank demands the payment or discharge of all or
any part of the Seciwed Liabilities or, IF sarfier, the date on which an applicalion is made or other
action is taken for the administration of the Mortgagor,

"Tnsurances” means all condracts or policies of insurances in which the Mortgagor from time o time
has an interest

"Party" means a party o this Deed and includes s successars in file, permitied assigns and
prrmitbed transferees, whether immediate or derivative,

"Planning Acts” means the Town and Country Planning Act 1990, the Planning (Listed Buildings
arct Conservation Areas) Act 1890, the Planning {Mazardous Substances) Act 1990, the Plarning
{Consequential Provisions) Act 1990, the Planning and Compensation Act 1981 and the Planning
and Compulsory Purchase Act 2004, and any subordinale Jegisialion made {beforg or after this
Deed) undar those stafutes and any other statute governing or controling the use or development of
lared and property.

"Property” means the property known as 14 sews Vripoass ff;-«%ﬂ&:“ . Lagds ; L= ﬂ ‘%&
ard registersd at Land Registry under itle number WYE TAGES M ( Gl Q:}

"Recaiver” means any one of more receivers and/or managers appointed by the Bank pursuant to
this Deed in respect of the Morlgagor or over all or any of the Charged Assels,

Feen of Charge e af e Lo Registy under reforencs MOD18487T
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1.2

1.2.1

“Tecurity Interest” means any mortgage, chargs, pledge, len, hypothecation, assigrment by way of
secirity, right of sel-off, trust arrangement for the purpose of providing securlty or any ofher
gncumbrance securing any obligation of any person or any other type of preferential arrangeament
{including, without Bmitation, tithe transfer and retention arrengements) having a similsr effect.

"Secured Liabilitfes” means af moneys, obligations and Babilities covenanded to be paid or
discharged under or pursoant fo clause 2 {Covenant o pavh.

"Security Perlod” means the perdod from the date of this Dead untif the Bank confirms in writing to
thie BMorlgagor that afl the Becured Libilities have been unconditicnally and irevocably paid and
disvharged in full,

"Trust" means Towngate Ple Special Pension Schema.
Construction
Any reference in this Deead to:

{i an "amendment” includes amendmend, mp rit, movation, re-enackment, replacemeant,
* o i Tt d i, implemant, novation, re-enactment, replacemeant
reinstatemant or variation and “amend” or "amended"” will be considered accordingly;

(i} "assets" includes present and future praperty, revenues and rights of every description;

{#)  "consent” shall be construed as including, without Bmitation, any authorisation, consent,
approval, resolution, licvence, axemption, filing, nolarisation or registration;

{ivi  “this Deed” or any other agreement of inslrument is & reference to this Deed or that other
agraement of instrument as the same may have besn, or may from e to Bme be, amended.
novated, replaced, restated or supplemented provided that, where the consant of the Bank is
required to such amendment, povalion, replacement, restaterent or supplernent, such
congerd has been obtained;

Wi a2 “gusrantes’ includes any guarantes, ndemnity, counter indermnily or other agsurance in
respect of the indabtedness of any person;

fvi}  the words "includes”, "including” and "in particular® shall be construed as baing by way of
Hlustration or emphasis only and shall not be construed as, nor shall they take effect as,
imiling the generality of any foregoing words,

Bl "law” Includes corvman o cusfomsary law, pinciples of equity and any constitulion, qode of
practice, decree, judgement, decision, lagislation, order, ordinance, regulation, bye-law,
statule, trealy or other legislative measure In any urisdiction or any present or fJulure directive,
ragulation, guidelne, reguest, rule or reguirement {in each case, whether or not having the
force of law but, if not having the force of law, the compliance with which is In accordance with
ihe general practice of persons lo whom the directive, regulation, guidefine, request, rule or
reguirgmant is ntended o applyt of any governmental, intergovernmental or supranational

body, agancy, departmant or regudatory, self-reguiatory or other authority or organisation;

{viily = "parson” includes any person, fism, company, corporation, government, state or agency of &
state or any association, trust or partnership {whether or not haneing separate legal personality}
or two or more of the foregoing,

fixd & '‘reguistion” includes any regutation, rule, official directive, reguest or guidedine (whether or
not having the force of the law) of any goveromental, intergovernmental or supranational body,
agency, departrment or regulatory, seif-reguiatory or other authorily or organisation,

{x} “rights" includes all rights, title, benefits, powers, privileges, inlerests, claims, authorities,
disoretions, remedies, Bberies, sasements, quasi-easements and appurtenances [in sach
case, of every Kind, present, fulurs and contingent); and

{xi) "securlty” includes any mortgage, charge, pledge, lien, security assignment, hypothecation or,
trust or other arrangement for the purpose of prewiding security and any other encurmbrance o

Foerr of Chaege e af the Land Regiztry under reference MOT548T
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1.2.2

1.2.3

1,25

2.1

2.2.1

228

2.2.3

284

ok
sy

3.1

secirity interest of any kind having the effect of securing any obligation of any person
firchiding without mitstion, the deposit of moneys, property or title documents with a person
with the interdion of alfording such peeson a right of set-off or lien) and any ciher agreemeant or
gy othar type of arrangerment having a similar effect,

Clause and schedule headings are for sase of reference onby,

Avreference in this Desd fo any person includes thal person’s successors in title, whather immediate
or derivative and {in the case of the Bank onlyd ds permitted assigness and permilled transferses,
whather immediate or derivative,

H two or more persons are included in the definllion "Borrowsr™ then the uze in s deed of the word
"Borrower" shall be deemed to refer lo such persons both fogether and separately and the
Borrower's obligations shall be their joinl and several obligations and sach of them shall be primarily
liabrle by way of indernnity for the labiities to the Bark of the ofher or others of them,

1 two or more persons are included in the definition "Mortgagor” then the use in this deed of the word
"Wortgagor” shall be desmed o refer to such persons both fogether and separately and the
Maortgagor's obligations shall be their joint and severad oblinalions.

COVENANT TO PAY
Covanant

The Mortgagor covanants that it will on demand pay to the Bank all monsys and discharge i
obligations and liabiliies of the Borrowsr now or heresfisr due, owing or incurred by it to the Bank
when the same become due for payment or discharge whether by acceleration or otherwise, and
whether such moneys, obligations or lisbillties are sxpressed or implied; present, futurs, actual or
contingent; joint or several; incurred as principal or surety; originally owing to the Bank or purchased
of otherwise acauired by it denominated in stering o in any other curmency: or incurred on any
banking account o in any other manner whalsoever,

Certain liabiitles

The liakilities referred to in clause 2.1 (Covenant} shall, without limitation, include:

alt liabilities wnder or in connection wilh Torsign exchange fransactions, interest rate swaps and
hedging transactions ard other arrangements enterad into for the purpose of limiting exposura to
fluctuations in interest or exchange rales,

all liabilities arising from the issus, acceplance, endorsement, confirmation or discount of any
negotiable or non-negofiable  instruments, documentary or other credits, bonds, guarantess,
irchermnities or other instruments of any kind;

interast (both before and after judgement) io date of payment st such rates and on such terms as
gy from time (o time be agreed, commission, fees and ofher charges and il fegal and other costs,
charges and expenses on a full and ungualified indermnity basis which may be incurred by the Bank
in relation ko any such moneys, obligations or liabilities or generally in respect of the Borower; and

ail vosts, charges, expenses and Habilities incurred as & result of or pursuant o the eercise of the
rights and powers contained in this Deed,

CHARGES
Fined charge

The Mortgagor charges o the Bank with foll fifle guarantss as o continuing security for the paymeant
and discharge of the Secured Liabilites the following assets, both present and futire:

by way of legal morgags the Property; and

Iy way of fixed charge:

Farm of Dharge Hed of the Lond Registny vndesr reference MO 15887
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3.2

3.3

332

4.1

4.2

#4.3

4.4

4.4.1

{1 all plant and machinery owned by the Mortgager and its interest in any plant and machinery in
s possession located at the Property;

fiy &l fixtures and ftlings from tires 1o time attached 10 the Property;

{iiy &l other chattels of the Mortgagor focated at the Property and not ordinarily disposed of in tha
ordinary course of business;

fivy  all benefits in respect of the Insurances including all claims and the refund of any premiums;
and

(vi  all rents receivable from any lease granted of the Property,

The Mortgagor confirms and agrees that al any Bme on o alter the Enforcemend Diate, the Bank
arbor any Receiver may — a5 agent for the Morgagor — sefl any assels of the Morlgagor which have
not been rermoved from the Properly, The Mortgagor hereby assigns and agrees 1o assign the
proceads of such sale to the Bank and agrees that the Bank may apply such procesds in reduction
of the Securad Lisbiities,

Sat Off

The Morigagor hereby agrees that the Bank may at any ime and from tirme to tme without notice,
set off any amounts owed by i to the Mortgagor in or fowards satisfaction of the Secured Liabilities
fwhich shall be in addition to and withou! prejudice fo such rights of seboff, combination, Ben and
othar rights whatsosver conferred on the Bank by law) and may transfer any sum or sams standing
ip the credit of any account of the Morigagor 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 Marlgagor o the Bank under this Deed or iy or towards satisfaction of the Sacured Liabilities,

If the Habillty in respect of which the Bank is exercising its rights of seloff is contingent, or not yet
payabla, it shall automatically be acceberabed, and shall accordingly be due and payable, before and
at the tirme of such set-off, If the swms standing o the credit of any aceount of the Morigagor with the
Bank at ary of s branches against which set-off is © be made are not dus or matured or stherwise
payvable, they shall notwithstanding anything o the contrery contained in this Oeed be desmed
already o be 30 for the purposes of the seb-olf contemplated in this clause provided that the Bank
shall not be obliged to exarcise ary righl ghven o it by this clauss.

UNDERTAKINGS

Duration

The undertakings in this clause 4 rerngin in force during the Security Pariod.
Megathve Pledge

The Morigagor will not create or agres to create o permit fo subsizt any Securily Interest over the
Charged Assels.

Deposit of deeds

The Morgagor will deposit with the Bank {lo be held al the risk of the Morlgagor) all deeds and
docurments of e refating to the Froperty and such other Charged Assets as the Bank may requite.

Development and alierations

The Mortgagor will not, without the prior wrilten consent of the Bank, make or permit others 1o make
ary application for planning permission In respect of any part of the Progerty o make any stroctural
or material alferation or addition to the Properly or carry out or permit o be carried oul any
devalopment (within the meaning of that expression in the Planning Acts) on any part of the
Property.

Forerr of Chenge Hed af the Land Sagisiey pnder reference MOTS48T
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4.5

4.5

4.7

4.7.4

#4.7.2

4.7.3

4.7.4

4.8

48,1

4.8.2

4.4

4.8

In the event thal, during the Secwity Period, the Property s intended o be developed or ig in the
course of development (in each case with the prios written consent of the Bank), the Mortgagor shall:

{i) procesd diigently and to the reascnable satisfaction of the Bank and any competerd authority
with such development in all respacts In conforrmily with sl planning and by-law consents
which shall together with the plans and specifications be prodused fo the Bank for approval
prior 1o the scommensemsnt of any works of developmoent; amnd

(it} obtairn such further insurance as shall be required and specified by the Bank.
Rapair

The Mortgagor will keep all s bulldings, fixiures, flings, plant and machinery (or procure that they
are kept) in good repair and in good working order and condifion [fair wear and tear excepled in the
case of fixtures, plant and machinery} and fully profected against damage or deterioration and not
oot any waste theraor or lessan the value thereod,

Aronss

The Mortgagor will perrrit any person appointed by the Bank, without the Bank becoming lable to
account as mortgagee in possession, (2 reasonable fimes and on reasonable nolice! fo enler on
and inspect the state of the Property and other premizes (f any) on which the Morigagor shall from
time o time be carrying oot sy contract or other works.

Motices

The Mortgagor will, within 5 Business Days of receipt, give full particulars to the Bank of any notice,
order, direction, designation, resolution or proposal having specific application to the Property or o
the area in which it is situale, gven or made by any planning authorily or other public body or
authority whatever or in prsuance of the powess conferred by any other statiste.

The Morigagor will, f reguesied by the Bank, without deday and at its own cost take all ressonable or
necessary steps b comply with any such notice o order,

The Martgagor will further, if requestod by the Bank, but at its own cost, rmake o join with the Bark in
making such objedlicns o representations against or in respect of any propasal for such & notice or
prdar as the Bank shall reasonably deem sxpedient,

Any compensation recefved by the Morlgagor as a result of any notice or order shall be spplied in
repayiment of the Secured Lisbilities.

Planning Acts

Thee Worbgagor wilh

ot do o knowingly ot or knowingly suffer jo be done or omitted any act, maltler or thing i, onoor in
respect of the Properly required to be done or omilted by the Planning Acts or which shsl
cordraeens the provisions of the Planning Acts; and

indemnify and keep indemnified the Bank agains! all actions, proceedings, cosls, expenses, claims
and demands whalsosver in respect of any such act, matter of thing so confravening the provisions
of the Planning Acts.

Largd Registration fcts

The Mortgagor will not, without the prioy wiitten consant of the Bank;

{8 permill any person o be registered as propretor under the Land Registration Aels of the
Froperty;

fis)  oreate or knowingly permil o arise or subsist any overniding intergst affecting the Properly
within the defirdtion in the Land Registralion Acts; or

Forr of Charge Med st e Langd Regisly under refecercs MDTE49T
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4.10

4.10.9

41,2

4.10.3

4.10.4

4 10.5

4.11

4.11.1

4.11.2

4.12

4.12.1

il permit any person o become enlitled to any proprietary right or interest which might
ressonably be expected adversely o aflect the value of the Property or any other Charged
Azset theraon.

The costs incurred by the Bank in lodging from time to ime a notics or restriction against registration
of the Property shall be deemad to be costs properly incurred by it under this Deed.

Insurances

The Mortgagor shall effect insurance of the Charged Assets, all such insurances to be in amount and
in form and with an insurance company or undanwriters acoeplable to the Bank (acting reasonatdy},

The Mortgagor must procure that at all times:

{i} the Bark is named as co-insured an each such insurance policy bul without any Eability on the
part of the Bank for any premium in refation o those insurances, and

(i) every such policy complias with the following requirarnents:
{ay i must contain:

- a non-lwealidation and non-villation clause under which the insurances will not be
vitistad or avoided as against any insured party or the Bank as 8 result of any
rmigrepresertation, non-disciosure, or braach of any policy lerm or cordition on the
paart of the insurect party, the Bank or any agent of the insured party o any
circumsiances bevond the control of the insured party or the Bank; and

- a waiver of the rights of subrogation of the insurer as against the Maorigagor, the
Bank and the tenants of the Property.

(b)  the insurers must give at least 30 days' nofice to the Bank if any insurer proposes o
repudiate, rescing or cancel any nsurance policy, ko reat it as avoided in whole or in
part, or treat it as explred due o not-payment of pramlem or ofherwise decling any valid
clalm under it by or on behalf of any insured parky or the Bank and must give the Bank
the ocpportonity t rectify any such non-payment of premium within the notice period.

i the Mortgagor fails o comply with any of the provisions of this clause, the Bank shall mmediately
be entitled to effect the nsurances concermed at the expenss of the Morigagor,

Except as provided below, the procesds of any insurance in respect of physies! damage must be
used fowands replacing, restoring or refnstating the Property,

Ad the Bank's request insurance procesds in respect of physical damage shall be used to prepay the
Secured Liabiles and until such peyment oocours the Mortgagor shall hold the insurance procesds
ey frust for the Bank (the perpetuity period for which trust shall be 125 years).

Restrictions on dealing with Charged Assels

The Mortgagor will not, without the prior weitten consent of the Bank (whether by a single transaction
or a series of related or unrelated ransactions and whether at the same me or over g period of
tirne} sell, transfor, lsase or ctherwise dispose of any of the Charged Agsels or agree to do so.

The Mortgagor shall nof, without first oblaining the express wrilten permission of the Bank, exercize
sy of the powers of leasing or of accepting surrenders of isases conferred by sections 99 and 100
of the Law of Property Act 1825 or by common law or vary any igase or lenancy agreement of
raduce any sum payable under the same,

Power to remedy

If the Mortgagor at any time defaults in complying with any of its obfigations contained in this Deed,
the Bank shall, without prejudice to any other rights arising a8 2 congequence of such defaull, be

Foery of Charge Fed at the Lang Registry under reference MOTSET
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4.12.2

4,13

4,141

4.14 2

5.1

N

enditled o make good such defaclt and the Morlgagor Brevocably aulhorises the Bank and Hs
employess and agents by way of security to do all such things necessary or desirable in connsction
with the sami,

Ay moneys so axpended by the Bank shall be repayable by the Mortgagor o the Bank on demand.
Leasehold Property

I the Property 3 lessshold, the Morlgagor underiskes o comply with the terms of the lease and
immediately inform the Bank # any notice s received from the lessor relating o any actual or

suggested breach of the lease or threatening action or procesdings for possession or to forfeit the

lease.
Reqgistration of ovorseas entity

If the Properly i3 a guaiifying eslate (s defined in the Economic Crime {Transparency and
Enforoement) Act 2022 ("ECTEA™) ard the Mortgagor is {or, where the Morlgagor comprises more
than one party, # includes) an overseas entity {as defined in tha ECTEAR), it undertakes that:

£iy if required pursuant to the provisions of the ECTEA | will procure that it is properly and
effectively registered land maintaing such registration at ail times) on the Register of Oversaas
Entities ("RQE") al Companéss House;

(i) i # falls within 2 specified class which, in accordance with the ECTEA, i exempt from the
requirement o regisier on the ROE, it will provide & valid solicilors or conveyancer's certificals
wertifying such exemplion and ¥ such exemplion ceases to apply 8t any tirme, it will procurs
that it is promptly properly and sffectively registered on the Register of Overseas Entities
["ROE"} in accordance with clause 4,14, 1()),

Without prejutice to the provisions of clause 4.11, if the Mortgagor grants a lease {which will be a
nualifving estate under the provisions of the ECTEA} of the Property or permits the assignment of
any existing lease (which is a qualifving estate) of the Property to an overssas entity (as defined in
the ECTEA], the Mortgagor will not complete any such new lease nor permil the assignment of any
such existing lease unless and untll the overseas entity has either (a) registered on the ROE and the
Maortgagor has obtained evidence of the overseas entity identification registration in place at the date
of completion of the new [ease or assignment of the existing lease (as applicable) or (b) providead the
Maortgagor with a valid solicitor's or corvevancer's certificate certifying that the overseas entity Talis
within a specified class which s exempt from the requirement o register on the ROE.

FURTHER ASSURANCE

Further assurance

The Mortgagor shall, i and when required by the Bank:

exacute such further Security inferests and assurances in favour of the Bank and do a8 such acls
and things as the Bank shall from time lo time require over or in relation o all or any of the Charged
fssets to secure the Secured Lisbiities or i perfect or protect the security infended o be created by
this Deed over the Charged Assels or any parl thereof or to facilitate the realisation of the same; and
affix to such items of the Charged Assets or endorse or cause to be endorsed thereon as the Bank
shall stipuiate such labeis, signs, memorands or other recognisable identification markings as the
Bark shall require referring or drawing atfention to the security constituted by or pursuant to this
Oeed,

POWERS OF THE BANK

Powers on enforcement

Al any time on or alter the Enforcement Date, or if requested by the Morlgagor, the Bank may,

withoust furtber notice and whether or not 8 Receiver shall have been appointed, exercize all the
poweers corferred on morigagess by the Law of Properly Act 1928, as varled or exdended by this

Form of Uharge fed & e Land Rogisty snder refaronos MO1549T
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5.2

5.2

622

0.3

&4

641

f.4.2

8.5

Deed, and all the powers and discretions conferred by this Deed on 3 Receiver either expressly or by
reference.

Bubsequent Securlty Interasis

if the Bank receives notice of any subsequent Securily Interest affecting the Charged Assets or any

part thereof, the Bank may open a new account for the Borrower.

1T i doss not open a new account then, wnkess the Bank gives exprass written notice to the contrary
to the Borrower, i shalt nevertheless be trealed as iT 8 had opened & naw aocount at the trma when it

received such notice and a5 from that tme all payments made by or on behalf of the Borrower (o the

Bark shell be credited or be trested as having been credited to e new account and shall nod
operate 1o reduce the Secured Liabilities ot the tme when it received such notics.

Statutory power of leasing

The Bank shall have the power to lease and make agreemants for leases af 8 premium or ofherwise,
tn accept surrenders of leases and to grant optiens on sueh lerms as the Bank shall consider
gxpedient and without the need to observe any of the provisions of sections 99 and 100 of the Law of
Property Act 1825

Contingencies

If the Bank enforces the security constituted by this Deed at a time when no amount in respect of the
Secured Liabiliies is due and payvable, the Bank {or the Recelver) may pay the proceads of any
recoverias elfected by it into a suspense acoount,

The Bank may (subject to the payment of any claims having priorty {0 this securily) withdraw
amounts standing to the credit of such account for application as follows:

fi} paying all costs, charges and expenses incurred and payments made by the Bank (or the
Hecelver! in the course of such enforcerment;

{#}  paying rermuneration o the Recebrer ag and whe the same beoomes due and pavable, and

(8 paying amourtts due and payable in respect of the Secured Liabiliies as ard when the same
bacome dus and pavable.

Power of sale and right of consolidation

Sections 25 and 103 of the Law of Properly Act 1925 do not apply 1o the seourily constitubed by this
Diead,

APPOINTMENT AND POWERS OF RECEIVER
Appointment

Al any time on or after the Enforcement Date, or if requested by the Mortgagor, the Bank may Dy
instrurnent i wiing execuied as a deed or under the band of any duly suthorised officer appoind g
Receiver of the Charged Assels or any part thereof.

Whare more than one Recebver is appointed, sach ol Receiver shall have power to act severally,
indapendently of any other joint Recelrers, except B the extent that the Bark may specily o the
contrary in the appointrment.

The Bark may {subject to section 45 of the nsolvency Act 1286) remiowve any Heceiver 50 appointed
and appoint another in his place and may (subject to the provisions of any applicable law) reptace an
admirdsirator of the Maortgagor previously appointed by the Bank where there is a vacancy in such
office.

Form of Charge fited af the Land Registry under reference MO 5497
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Recelver as agent

A Receiver shall be the agent of the Mortgagor and the Mortgagor shall be solely responsitle for hig
acts of defaults and for his remuneration.

Powers of Recselver

A Fecelver shall have afl the powers conferred frorm Hme 1o tme on receivers, adminisirative
receivers and administrators by siabule and power on behalf and at the expense of the Mortgagor to
do, or omit 1o do, amthing which the Morlgagor could do, or omit io do, 0 relation o the Charged
Azsats or any part thereod incllading:

take possession of, collect and get in, and give & good discharge for, all or any of the Charged
Assats; andfor

exercise in respect of the Charged Assets all woling or other powers or rights available o 2
registerad or other holder in such manner as he may think it andior

carry on, manage, develon, reconstruct, amalgamate or diversify the business of the Morlgagor or
any part thereof, andior

lease or otherwise acquire and develop or improve properties or other sssels without being
responsible for loss or damage; andior

raise or bormow any money from or incur any other Hability 1o the Bark or others on sush terms, with
or without security, as he may think fit and so that any such securlty may be or Include & charge on
thee whole or any part of the Charged Assels ranking in priocly to this security or otherwiss; andior

zell, tel, surrender or acoept surrenders, grant icences or othereise dispose of or deal with il or any
of the Charged Assets for such consideration and generally on such terms and conditions as he may
think il arxd the consideration for such zale, lease or disposiiion may be for cash, debentures or

‘other obfigations, shares, stock, securlies or oiher valusble consideration and be pavable

immediately or by instalments spread over such period as he shall think it and so thal any
consideration received or receivalile shall immediately be and become charged with the payment of
all the Secured Liabilities, andior

promote the formation of companies with a view o the sams becoming a Subsidiary of the
Martgagor and purchasing, leasing, leensing o otherwise acguiring interssts in all or any of the

Charged Assets or otherwise, arrange for such companies to trade or cease fo trade and to

purchase, iease, Hoense or otherwise acqguire all or any of the Charged Assels on such terms ang
condifions as he may think i andior

make any arrangement or compromise or enter into, or cancel, any contracts which he shall think
supeadient; and/or

make and effect such repairs, renswals and improvesments o the Chargied Assets or any part thereof
as he may think i and maintain, renew, take out or increase insursnces; andior

appoitt managers, agents, officers and employees Tor any of the purposes referred 1o in this clauss
7.5 andior

rmake calls condiionally, or unconditionally, on the members of the Modgagor in respect of uncalisd
capital, andior

melifute, continue, enforse, defend, seltle o disconiinee any aclions, sulls o procesdings in relalion
to the Charged Assets or any part thereof or submit to arbitration as he may think fit; andfor

delegate his powers in accordance with clause 10 (Delegafion); andior

sign any document, execute any deed and do all such other acls and things as may be considerad
by bl o be ncidentad or conducive fo any of the mallers of powers referred o in this clause 7.0 or
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to the realisation of the security orealed by or pursuant fo this Deed and fo use the name of the
Martgagor for all the purposes referred to in this clause 7.3

Remunaration

The Bank may from bime to Hme determdne the remuneration of any Recelver and section 109(8) of
the Law of Property Act 1825 shall be varied accordingly.

APPLICATION OF PROCEEDS
Al moneys received by the Bank or by any Feceiver shalf ba applisd, after the dischargs of the

rerriuneration and expenses of the Receiver and all abilities having prionity to the Secured Liabilities,
in or towards satisfaction of such of the Secured Lisbilities and in such order as the Bank in its

absolule discretion may from fime o time conclusively determing, except that the Bank may credil

the same 1o 2 suspense account for 5o fong and in such manner as the Bank may from time {0 lime
conclusively determing and the Receiver may retain the same for such period as he and the Bank
congider expedient,

PROTECTION OF THIRD PARTIES
Dreemed right {o enforce

I fenvour of any purchaser fas defined in section 205 of the Law of Property Act 1825) or person
dealing in good faith, the Secured Liabiliies shall be deemed i become due, and all rights of
arforcerment conferred on the Bank by the Law of Property Act 1925 as varied and extended by this
Dead, shall be deemed to arse, immediately after the execution of this Desd.

Mo enguiry required

Mo purchaser of other person dealing with the Bank or 8 Recelver shall be bound or concernad to
asnquire whether aoy powesr axercised o purported o be exercised under this Deed has begome
sxercisable o whether any money s dus on the securily of this Deed or as lo the propriety or
reqularity of any sale by, or other dealing with, the Bank or such Reosiver or be concernad with
nofice o the contrary. Any such sale or dealing shall be deemed 1o he within the powers confarred
by thiz Deed and o be valid and sffectual accordingly.

DELEGATION

The Bank and any Recebver may defegate by power of attorney or in any other manner o any person
any right, power of disoretion exercizable by it under this Deed. Any such delagation may be made
on the terms (including power to sub-delegate) and subject to any regulations which the Sank or
such Receiver (as the case may be) may thick fit. MNeither the Bank nor any Receiver will be in any
way lable or responsible o the Morgagor for any loss o lability aising Frorme any act, default,
omission or misconduct on the part of any such delegate or sub-delegate.

IMDEMMNITIES
Enforcement costs

The Mortgagor shall on demand, indemnify the Bank against any cost, loss or Bability incurred by the
Bardk or by any Receiver as a resull of the enforcement, preservation or attempted praservation of
any of the security orealed by or pursuant o this Deed or any of the Charged Assets,

Indemnity fram Charged Assets

The Bank and any Receiver, atforney, agent or other person appointed by the Bank under this Deed
and the officers and employees of the Bank and any such Receiver, attorney, agent or other parson
feach an "Indemnified Party™) shall be entitled to be indemnified out of the Charged Assels in
respect of 2 costs and losses which may be ourred by, or made against, any of them {or by or
against ary manager, agent, officer or employes for whose liability, act or omission any of them may
be answerable) at any time relating to or arising out of or as a consequence of,
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anything dome or amitled in the exercise, or purported exercise, of the powers contained in this
Dead; or

any braach by the Morlgagor of any of its obligations under this Deed; or

ary claim made or asserfed against an Indemnifled Party which would not have arisen if this Deed
had not been executed and which was nol caused by the gross negligence or wilful default of the
retevant indemnified Parly.

POWER OF ATTORNEY
Pawer of attorney

The Mortgagor, by way of securily (and 1o secure propristary inferasts of any delegates), irevocably
appoints each of the Bank and any Receiver and their respective delegates severally to be jis
attorney in its name and on its behal:

o execute and complsis any documsnts oF instruments which the Bark or such Recelesr may
raguire for perfecting the title of the Bank o the Charged Assels or for vesting the same in the Bang,
is rominee or any purchaser,

o sign, execule, zeal and delver, and otherwise perfect, any further Becurity Interest or document
rafarred {0 in clause B3 (Fudher assurance); and

othererise generally o sign, sea!, sxecute and deliver all deeds, agresments and other documents
and to do all acts and things which may be required for the full exercize of gl or any of the Dowers
conferred on the Bank or a Receiver under this Deed or which may be deemed expsdient by the
Bank or g Receber i connection with any disposition, realizetion or getling in of the Charged Assets
or sy part thereof or v connsction with any other exercise of any powser under this Deed.

Hatiflcation

The Mortgagor ratifies and confirms and agrees o ratify and confirm all acts and things which any
attorney pursuant 1o clause 12,1 (Power of aftorney) shall do, or purport 0 do, in the exercige of hig
powers under clause 121 {Powsr of alfornevi.

MISCELLANEGUS PROVIBIONS

Continuing security

This Deed and the obligations of the Morlgager urder this Dead shalh

segoure the ullimate balance of the Secured Uabiliies and shall be a continuing  security
nobwithstanding any sefilemant of acoount or other matter whalsoover;

be i addition to, and not prejudice or affect, any present or future Collatera!l Instrument, Security
fretesrest, right or remsdy held by or availatde to the Bank: and

not merge with, or be In any way prejudiced or affected Dy the exdstence of, any sugh Collataral
Instrment, Becurity Interast, right or remedy.

Setilements conditional

iy settlemant or discharge between the Bank and the Morigager shall be condifional on no security
of, or digposition or paymernt io, the Bank (whether by the Mortgagor or otherwise) being avoided or
reduced or required to be pald away or refunded by virtue of any requirement or enactment (in each
case whether of nol baving the force of law ard whether relating o bankruploy, insolvency,
liguidation, adminisiration or olherwise) at any fime in foree o by virlue of any obligation 1o give
effect o any preference of priority and the Bark shall be entitled 1o recover the value or amount of
amy such seciaily or payrent from the Morigagor and to enforce this Dead as i such seiffemeant or
digcharge bad nof ooourred,
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Land Registry

inrespect of the Property charged by this Deed, the Hle o which is or is o be registered at the Land
Fegistry, the Mortgagor,

{i4 cartifies that the securily createcd by this Deed does not contravene any of tha provisions of the
constiiutional documents of the Morlgagor, and

{iiy  hersby applies to the Land Registey for the entry of the following restriction i the
Proprietorship Hogister of any relevant Froperly:

"Wo digposition of the registerad estate by the proprslor of the registered estate or by the
propriefor of any registered charge oot being a charge registered before fhe enfry of thiz
restriction is fo be registered wn‘fwuf $ wnffsm consent signed by the propriefor for the lime
baing of the charge dated Bhewhat sa-faaadt in fvour of Handelshanken plo referred to in

the charges regizlers”, TR W‘xm«&h SRR

The ohligation on the part of the Bank to make further advances to the Borrower under any facility or
ociher documentation issued by the Bank to the Baorrowsr shall be deemed 1o be incorporated in his
eed for the purposes of Section 84071)(c} of the Law of Property Act 1925, Section 48(3) of the Land
Hegistration Act 2002 and Rule 108 of the Land Registration Rules 2003 and for the purposas of the
Land Registration Hules 2003 and Section 48{3) of the Land Registration Act 2002 the Bank heraby
applies o the Chief Land Registrar to ender 3 note of such obligation on the register of each of the
tittes refarred to in clapse 1331,

Mo responsibility for loss

Meithier the Bank nor any Receiver shall be responsible for any loss occasioned by the timing of the
axercise of s powers under this Desed,

Mo liability as mortgages 0 possession

Meither the Bank nor any Receiver shall be lable to account as morinages or herilable creditor in
pogsession in respect of all or any of the Charged Assels or be fable for any loss on realisation or for
any negiect or default of any nature whatsoever for which & morigeges or heritable creditor =
nossession may be lable as such,

Hestricted Liability

The Bank shall not be entitled o recover from the Corporale Trustes amy amount undar this Deed
excess of the value of the assels of the Trust avaitable 1o the Corporate Trustees as restes of the
Trisi

CHANGES TO THE PARTIES AND DMBCLOSURE
Assignments and transfers by the Mortgagor

The Mortgagor may not assign any of iz righls or transfer any of its rights or obligations under this
Draad.

Assignments and fransfers by the Bank and disclosure

The Hapk may assign and transfer any of its rights and obfigations under this Deed to any person or
otherwise grani an interest in them o any person,

PARTIAL INVALIIITY

if, at any time. any provision of this Deed is or becomes illegal, nvalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforcesbility of the
remaining provisions nor the legality, vaiidity or enforceability of such provisions under the law of any
other jurisdiction will in any way be affected or impalred,
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NOTICES

vy comrsinication o be made by the Bank under or in connection with this Deed shall be rmade in
writing and, unless othersdse staled, may e made by fax or letter {o the address of the Morlgagor
fast known to the Bank,

CALCULATIONS AND CERTIFICATES

Acoounts

In any Bhgation or arbitration proceedings arising out of or in connection with this Dged, the entries
mada in the accounts maintained by the Bank are wima facie evidence of the matlers o which they
redate,

Certificates and delermingtions

Ay certification or delermination by the Bank under this Deed is, in the absence of manifest eror,
canclusive evidence of the matters to which & relates.

Mo set-off by the Mortgagor

All payments to be made by the Morigagor under this Deed shall be calcudated and be made without

et free and clegr of any deduction for) set-off or counderciaim,

LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1889

For the purposes of the Law of Propedy (Miscebansous Provisions) Act 1889, any provisions of sach
documeard goversing the terms of the Secured Liabilities and redating to any disposition of property
shall be deemed 1o be incorporated in this Desd.

THIRD PARTY RIGHTS

Save as permilted in this Deed, 8 person who i not a parly to this Deed has no righls wnder the
Contracts (Rights of Third Parlies) Act 190% o enforce any lerm of this Deed. This clause 19 does
net affect any right or remedy of any person which exists or is available otherwise than pursuant o
that Act.

EXECUTION AZ & DEED

The parties agree and confirm that this Deed shall take efiect as a desd notwithstanding that the
Bark may have sxecuted this Deed under hand only.

GOVERNING Law

This Deed and any non-coniraciual obligations arising out of or in connection with it are governed by,
and constreed i accordance with, English law.
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SIGNATORIES

This Deed bas beon entersd Inlo a5 2 deed st the dute stated ol the boginndng of this Deed,
Mortaagor
Execited a8 @ dead

by Barnett Waddingham Trustees Limited ' _

acting by a dirssior in the presencs of Yy Director i

Signature of witnegs

MNarrie: R e G
(i BLOCK CAPITALS]

Adldress

Signed ag & dead
by Vaierie Elaine Smith
if the presence of.

Siemmlurg:

Address: —

Fiitns of Chavge filod at the §ind Registry undier étaranos MO1540T
1



Slgned 85 & degd
by Blan David Smith
iy thie prasoncs of:

2

Signed as a desd }
by Robert Brigg Smith J
irethe presance of: 3

For and on behalf of the Bani

Authorised Signatory ”

HBUR A0TSR 4848

Fuowviy 6 Cluirge Bed af His Lond FRegletry ander refamhos W01 5997
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