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Registration of a Charge

Company name: TOWER PENSION TRUSTEES LIMITED
Company number: 02178783
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Received for Electronic Filing: 26/04/2019

Details of Charge

Date of creation:  26/04/2019

Charge code: 0217 8783 0826

Persons entitled: HANDELSBANKEN PLC

Brief description: 37 HIGH STREET, STANDISH, WN6 O0HA

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: CL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2178783

Charge code: 0217 8783 0826

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 26th April 2019 and created by TOWER PENSION

TRUSTEES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 26th April 2019 .

Given at Companies House, Cardiff on 29th April 2019

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



THIS LEGAL CHARGE s mads on _ QW M\,&

) Tower Penslon Trustees Limited company number 02‘5 ?8?83
of the Praperty {the "Morigagor™); and

1 hareby ¢) &
(2] Handelsbanken ple {the "Bank". copy of the'c'ngmal

iTi8 AGREED a3 follows;

4 DEFNITIONS AND INTERPRETATION
For ALKER BALL HEA
4 - SOLICTTORS, -
8 Pefinitions UNIT Al swm}zmh i

| SUROFT LOUR-. Wi
in this Dsad, unless the context otherwlse requires: KING .

“Authorisafions” means all authorlsations, consents and permits issuisd by any g
agency, dapartment or regulatory, 5a!f-reguiamry or other authority Including, wﬂhaut limitat
and public authorities and statutory undertakings,

"Borrower” means the trustees from fime to ime of the TrusL

"Charged Assets” roeans all the undertaking, property and assets of the Mcrigagsr descrlbe
clause 2.1 {(Fived change) including any part thereof and any interest therein.

"Coliateral Instruments” means insiruments, guarantess, Ihdemnitles and other éssufaﬁriég #faln:
financled {088 and any other documents which sontain or evidence an obiigation to pay or discharge
any liabiities of any person.

"Enforcement Date™ means the date on which the Bank demands the payment ar disuha?'ge 6? allar
any part of the Becured Liabilities or, if sarlier, the date on which an appilcation s mads or other *
action is taken for the administration of the Morlgagor.

“Insurences” means all confrasts or policles of insurance In which the Morlgegor from time to time
has an Interest,

"Party” means a parly {o this Deed and includes its successors in file, permitied assigns and
permitied fransferees, whether immediate or derfvative,

“Planning Acts” means the Town and Couniry Planning Aot 1980, the Flanning {Listsd Buildings
and Conservation Areas) Act 1880, the Planning (Mazardous Substances) Act 1950, the Planning i
{Consequential Provisions) Act 1880, the Planning and Compensation Act 1881 and the Planning
and Compilsory Purchase Act 2004, and any subordinate leglslation mads (befors or after this
Dead) under those statutes and any cther stetule governing orconlrefling the use or development of
fand and property.

‘Property” means the properly known as 37 High Street Standish WHNS OHA more particulariy
descrthed in a lease of evan date and made between Wi Breheny, M Breheny, Heathclffe Pearce; and High Street’
Standish Management Company Umited and Tower Fension Trustees Limited

and registered at Land Registry under tifle nuimber

"Receiver” means any ong of more recelvers and/or managers appointed by the Bank pursuant to
this Deed in reapect of the Martgagor or over all or any of the Charged Asssls.

"Security interest’ means any morigage, charge, pledge, lien, hypothecstion, assignment by way of
secirity, rght of seboff, rust arrangement for the purposa of providing secwrily or sny. other
sncumbrance securing any obligation of any person or any other type of preferential arrangement
{Including, without limitation, title transter and refention arrengements) having o similar effect,
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1.2

1.2.1

"Secired Liabllities" means ell moneys, obligations and Hablliles covenanted to he pald or
discharged under or pursuant to clause 2 {Covenant o pay).

"Socurity Perlod” means the period from the date of this Deed until tha Bank confirms In writing to
the Mortgagor thet afl the Secured Lisbiffties have been uncondifionally and irrevecebly paid and
discharged in full,

"Trust” means The S{.James's Piace SIPP re Mr Stuart Howarth (SIP1353) |

Construction

Any reference In this Dead to;

{0

(i
(i)

{iv)

()

{vi}

{vif)

(i}

{ix)

(i}

an “amendment’ includes amendment, implement, novetion, re-enactment, replacement,
relnstatement or variation and "ameand” or "amended” will be considered accordingly;

“assets” includes present and fulure property, revenuss and rights of every description;

“congent” shall be construed as including, without fimitation, any authorisation, consent,
approval, resolution, loence, exsrmption, filing, notsrisation or registration;

“this Dsad” or any other agresment or Instrument 15 a reference to this Deed or that other
agreement or instrument as the same may have been, or may from time {o fime be, amendead,
novaled, replaced, restated or supplemented provided that, where the consent of the Bank is
retuiired to such amendment, novation, repiacement, reststement or supplement, such
consent has bean oblalned;

& "guarantes’ includes any guarantes, indemnity, counter Indemnily or other assurance In
respent of the Indebtedness of any parsony;

the werds "includes”, "including” and "in particular® shall be construed as being by way of
filustration or emphasls only and shall not be construed as, nor shall they take sffsct as,
limiting the generality of any foregoing words:

Mlaw” Includes common or customary law, principlas of equity and any constitution, coda of
practice, decres, judgement, decision, legislation, order, ordinance, regulation, bye-law,
statufe, trealy or other legislative measure in any jurisdiction or any present or future direciiva,
regulation, guldeline, request, rule or requirament {in aach csss, whether or not having the
force of law but, f not having the force of law, the compliance with which Is in accordance with
ihe general practice of persons fo whom the directive, ragulation, guldeline, raquest, rule or
requirement is Infended to apply) of any governmental, intergovernmental or supranational
body; agency, department or regulatory, self-regulatory or other authority or organisation;

a "person” includes any person, firm, company, carporation, government, state or agency of a
state or any assoclation, frust or partnership (whether or not having separate legal parsonality)
or two or more of the foregoing;

a "regulation” inciudes any regulation, rule, officlal diractive, recuaest or guideline {(whether or
net having the farce of the law) of any governmental, intergovernmental or supranational body,
agency, depariment or regulatory, seif-reguiatory or other suthority or organisation:

‘rights” includes gl rights, title, bensfita, powsrs, privileges, interests, clalms, authorities,
discretions, remedies, libertles, easements, nuask-easements and appurtenances {in each
case, of every kind, present, future and contingent); and

"security” includes any morifgage, charge, pledges, lien, security assignment, hypothesation or,
trusi or other arrangement for the purpose of providing securily and any other sncumbrance or
securlty inisrest of any kind having the effect of securing any obligation of any person
{inciuding, without limitation, the deposlt of moneys, property or title documents with & parson
with the intention of affording such person 3 right of set-off or en) and any other agresment or
any other tvpe of arrangemant having a similar affect,
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1.2.2

1.23

1.2.4

1.2.5

2.4

2.2

2.2.1

222

223

224

3.1

312

Clause and schedule headings are for ease of reference anly.

A refarance in this Desd {0 any person includes that persen's successors in titls, whether immediate
or derivative and {in the case of the Bank only) its permitied assignees and permitied transferess,
whethar immediate or derivative.

If two or more persons are included in the definition *Borrower® then the use in this deed of the word
"Bomrower” shall be deemed to refer to such persons both together and sepwratsly and the
Borrower's ohiigations shail be thelr joint and several obligations and each of them shail be primarily
liable by way of indempily for the liabillies to the Bank of the other or othsers of them.

if two or more persons are included in the definition "Mortgagor® then the use in this deed of the word
"Morigagor” shall be deemed {0 refer to such persons both together and separstely and the
Mortgegor's obligations shall be their joint and several obligations.

COVENANT TO PAY

Covenant

The Morigagor covenants that it wilt on demand pay to the Bank all moneys and discharge all
ohligetions end liabifities of the Borrower now or hereafler dus, owing or incurred by it to the Bank
when the same become due for paymeant of discharge whether by acceleration or otherwise, and
whether such monsys, obligations or labilities are expressed or implled; present, fulure, aciual or
contingent; joint or saveral; incurred as principal or surety; originally owing o the Bank or purchased

or otherwise acquired by it; denominated in sferling or in any other currency; or incurred on any
banking acocount or In any other manner whaisoever.

Certain liahilities
The liabilities referred to in clause 2.1 {Covenani} shall, without limitation, include:

all Hablities undsr or In connection with forelgn exchange fransactions, interest rate swaps and
hedging transactions and other arrangsments entered into for the purpese of limiling exposure o
fluctuations in interest or exchange raies;

all liabilities arising from the issue, acceptance, endorsement, confirmation or discount of any
nagotiable or nor-negotiable instruments, documentary or other oredits, bonds, guaranises,
Indemmnities or other instruments of eny kind;

intarast (both before and after judgemant) to date of payment at such rates and on such terms as
may from time to timse be agreed, commission, fess and other charges and sil legal and other costs,
charges and expenses on a full and unqualified indemnily basls which may be Inctirred by the Bank
in redation to any such monays, obligations or iabilities or generally in respect of the Borrower; and

all costs, charges, axpenses and lisbilities incurred as a resull of or pursuant to the exerise of the
righte and powers contained in this Desd.

CHARGES
Fixed charge

The Morigagor charges fo the Bank with full ile guaraniee as & continuing security for the payment
and discharge of the Secured Liabllitles the following assels, both present and Tuture:

by way of legel mortgage the Property; and
by way of fixed charge:

{i a!l plant and machinery owned by the Morlgagor and its interest in any piant and machinery In
its possession located at the Property;

(i ali fixtures and fitings from time {o time aftachad o the Property, '{j

Form of Change fled &t the Land Reglistry under raference MO1540W
3



3.2

4.3

4.1

4.2

4.2

4.4

4.4.1

442

{iily ali other chaltels of the Morigagor localed af the Properiy and not ordinarily dizposed of in the
ordinary courss of business;

{iv) =it benafifs in respect of the Insurances including ail claims and the refund of any premiums;
and

{v} &l rents receivable from any lease granted of the Froperty.

The Mortgagor confirms and agrees that at any time on or afler the Enforcement Dats, the Bank
andfor any Recelver may — as agent for the Mortgagor — sell any assets of the Morigagor which have
not been removed from tha Properly. The Morlgagor hereby assigns and agrees to assign the
proceeds of such sale fo the Bank and agrees that the Bank may apply such procseds in reduciion
of the Secured Liabilities.

Set Off

The Mertgagor hereby agrees that the Bank may at any ims and from time to time without nofige,
set off any amounts owed by I to the Morlgagor in or towards satisfaction of the Secured Liabliities
{which shall be in addition to and without prejudice to such rights of sel-off, combination, llen and
othar rights whatsoever confarred on the Bank by law) and may transfer any sum or sums standing
to the credit of any account of the Mortgaoor 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 Mortgagor to the Bank under this Deed or in or fowards satisfaction of the Secured Ulabilities.

if the liabliity In respect of which the Bank s axercising its rights of sel-off is contingent, or not yet
pavable, it shall automaticaily be accelerated, and shall accordingly be due and payable, before and
al the time of such set-off. If the sums standing fo the credit of any account of the Morlgagor with the
Bank at any of Its branchas against which set-off is to be made are not due or matured or otherwlss
payable, they shall notwithstanding anvthing o the condrary contained in this Deed be desmed
already to be so for the purposes of the set-off contemplated in this clause provided that the Bank
shall not be obliged to exercise any right given to it by this clause,

UNDERTAKINGS

Duration

The undertakings in this clause 4 remain in foroe during the Security Period.
Hegative Pledge

The Mortgagor will not create or agres to craate or permit to subsist any Securlty Interest over the
Charged Assats,

Daposii of desds

The Mortgagor will deposit with the Bank (to be held at the risk of the Mortgagor) all desds and
documents of titls reiating to the Property and such other Charged Assets as the Bank may require.

Development and slterations

The Mortgagor will not, without the prior written consent of the Bank, make or permit others to make
any application for planning perrission in respect of any part of the Property or make any structural
or material alteration or addition fo 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
FProperty.

in the event that, during the Security Period, the Property is intended to be developed or is in the
sourse of development (in each case with the prior written consent of the Bank), the Mortgagor shali:

{i} praceed diligently and to the reasonabie satisfaction of the Bank and any compstent authority
with such development in all respects in conformity with all planning and by-law conssnis
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4.5

4.5

4,7

4.7.1

4.7.2

4.7.3

4.7.4

4.8

4.8.1

482

4.9

4.9

which shall tegether with the plans and specifications be produced 1o the Bank for approval
pricy {o the commencement of any works of development: and

(it obtain such further Insurance as shall be required and specified by the Bank,
Repair

The Morigagor will keep all ils bulldings, fixtures, fittings, plant and machinery (or procure that they
ara kept) In good repair and in good working order and condition (fair wear and tear excepted In the
gage of fixiures, plant and machinery) and fully protected against damage or deterloration and not
cornmit any waste thereon or lessen the value theraeof,

Aceass

The Mortgagor will permit any parson appointed by the Bank, without the Bank becoming liable to
account ag mortgagee In possession, (8t reasonabls Himes and on reasonable notice) o enter on
and Inspect the stats of the Property and other premises (if any) on which the Morlgagor shall from
fime to Hime be carrying out any contract or other works.

Motices

The Morigagor witl, within 5 Business Days of receipt, give full particulars to the Bank of any notlee,
order, direction, designation, resolution or propesal having specific application to the Property or fo
the area In which it is siiuale, given or made by any planning authorily or other public body or
authority whatever or in pursuance of the powers conferred by any other statute.

The Morigagor will, ¥ requested by the Bank, without delay and &t lts own cost tzke all reasonable or
necessary steps to comply with any such notice or order,

Tha Mortgagor will further, If requested by the Bank, but at is own cogt, make or join with the Bank in
making such cbjections or representations against or in respect of any proposal for such a notice or
order as the Bank shall reasonably deem expedient.

Any compensalion received by the Mortgagor as a result of any notice or order shall be spplied In
repayment of the Secured Liabilities.

Planning Acts

The Morigagor will:

not do or knowlngly omit or knowingly suffer to be done or omitted any act, matier or thing In, on or'in
respect of the Properly required to be done or omitted by the Planning Acts or which shall
contravens the provigions of the Planning Acts; and

indemnify and keep Indemnified the Bank against all aclions, procsedings, cosls, expenses, clalms
and demands whalsoever in respect of any such act, matter or thing so contravening the provisions
of the Planning Acts.

Land Raglstration Acts

The Mortgagor will not, without the prior written consent of the Bank:

(i permit any person io be registered as propristor under the Land Registration Acts of the
Property,;

{iiy oreate or knowingly permit fo arise or subsist any. overriding interest affecting the Properly
within the definition in the Land Regisiration Acts; or,

{ilt permit any person {0 becoms enfitied to any proprielary right or interest which might
reasonably be expecied asdversely to affect the value of the Property or any other Charged
Assel therson.
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4.9.2

4.10

4.10.1

4.10.2

4.40.3

4104

4.10.8

4.11

4.11.1

4.11.2

412

4421

4.12.2

The costs Inourred by the Bank in lodgling from time o time a notice or restriction against registration
of the Property shall be deemesd {0 be costs properly incurred by i under this Deed,

Insuranoas

The Morigagor shall effect insurance of the Charged Assets, all such Inswrances 1o be In amount and
in form and with an insurance company or underwriters acceptable fo the Bank (acting reasonably).

The Mortgagor must procurs that st all imss:

{Ily  the Bank is named as co-insured on each such ingurance poficy but without any lishilily on the
part of the Bank for any premium in relation to those insurances; and

{iy  ewvary such policy compliss with the following requirements;
{ay 1t must coniain;

¢ & non-nvalidation and non-vitiation clause under which the insurances will not be
vitiated or avolded as against any insured party or the Bank as a result of any
misrepresentation, non-disclosure, or breach of any policy term or sondition on the
part of the Insured party, the Bank or any agent of the insured party or any
gircumstances beyond the control of the insured party or the Bank: and

~ & walver of the righis of subrogation of the insurer 85 against the Morlgagor, the
Bank and the tenants of the Property.

{by  the Insurers must give at least 30 days' notice to the Bark I eny insurer proposess to
repidiate, rescind or cancel any Insurance policy, I reat i as avoided n whols or in
part, or treat it as expired due o non-payment of premium or otherwise decling any valid
claim under |t by or on behalf of any insured parly or the Bank and must give the Bank
the opportunity to rectify any such non-payment of premium within the nofice period.

If the Morlgagor fails to comply with any of the provisions of this clause, the Bank shall immedialely
be entitied to effect the insurances concerned at the expense of the Mortgagor.

Except as provided below, the proceeds of any Insurance in respect of shysical damage must be
used towards raplacing, restoring or reinstating the Property,

At the Bank's request insurance proceeds in respect of physical damage shait be used 1o prepay the
Secured Liabilities and untit such pavment occurs the Morigagor shall hold the insurance procesds
on frust for the Bank (the perpetuity perfod for which frust shail be 125 vears).

Festrictions on deallng with Charged Assets

The Morigagor will not, without the prior written consent of the Bank (whether by a single transaction
or a series of related or unrslated transactions and whether ot the same time or over a perlod of
time} sell, ransfer, lease or otherwise dispose of any of the Charged Assels or agree to do so.

The Mortgagor shall not, without first oblaining the express written permission of the Bank, exercise
any of the powers of leasing or of accepting surrenders of leases confered by sections 88 and 100
of the Law of Property Act 1025 or by common law or vary any lease or tenancy agreement or
reduce any sum pavable under the sams.

Power to remedy

H the Mortgagor al-any time defaults in complying with any of its obligations contained in this Deed,
the Bank shall, without prejudice o any other rights arlsing as a conseguencs of such defaull, be
entitled to make good such default and the Morlgagor irrevocably authorises the Bank and s
smployees and agents by way of security 1o do ail such things necessary or desirable in connection
with the sams,

Any moneys s expended by the Bank shall be repaysble by the Morigagor 1o the Eank on demand,
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4.13

8.1

6.2

8.2.1

g8.2.2

6.3

6.4
8.4.1

6.4.2

Leasshold Properiy

If the Property is |easehold, the Morgagor underiakes to comply with the tarms of the lease and
immediately inform the Bank if any nolice is received from the lessor relating to any actual or
suggested breach of the lease or threatening action or progesdings for possession or to forfelt the
leass.

FURTHER ASSURANCE
Further assuvance
The Mortgagor shall, If and when required by the Bank:

execute such further Security Inferests and assurances in favour of the Bank and do all such acls
and things as the Bank shall from lime fo thne require over or in relation 1o all or any of the Charged
Assets to sscure the Sscured Liabilittes or to perfect or protect the security intended to be created by
this Deed over the Charged Assels or any part thereof or {o facliitale the reslisation of the same: end

affix o such Bems of the Charged Assets or endorse or cause to be endorsed thereon as the Bank
shall stipulate such labels, signs, memoranda or other recognisable identification markings as the
Bank shsll require referring or drawing atiention io the security constituted by or pursuant to this
Deed, .

POWERS OF THE BAKK
Fowers on anforcement

At any time on or after the Enforcement Dale, or If requested by the Morlgagor, the Bank may,
without further notice and whether or not & Receiver shall have been appointed, exercise ail the
powers conferred on mortgagees by the Law of Property Act 1925, as varied or exiended by this
Deoed, and all the powers and discretions confarrad by this Deed on & Recsiver either expressly or by
reference.

Subssquent Security interests

If the Bank racelves notice of any subsequent Security Inferest affec‘tsng the Charged Assels or any
part thereol, the Bank may open a new account for the Borrower,

if it does not open a new account then, uniess the Bank gives express written notice to the contrary
to the Borrower, it shall nevertheless be treated as i it had opened a new acoount at the ime when #f
received such nolice and as from that ime all payments made by or on behalf of the Borrower {0 the
Bank shall be- credited or be trealed as having been credited to the new accourd and shall not
oparais to reduce the Secured Liabiliies af the time when it received such notice,

Statutory power of leasing

The Bank shall have the power io lease and make agresments for leases at 8 premium or otherwise,
o accapt surrenders of lsases and o grant optiones on such terms asg the Bank shall conslder
expeadisnt and without the nesd to observe any of the provisions of sections 88 and 100 of the Law of
Property Act 1825,

Contingencles

it the Bank enforces the securily constituted by this Deed at & time when no amount in respect of the
Secured Liabllitles is due and payable, the Bank {or the Recelver} may pay the proceeds of any
racoveries effected by it inlo 4 suspense account.

The Bank may (subject o the payment of any ciaims having priority to this security) withdraw
amounts standing to ths credil of such account for application as follows:
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8.5

72

7.3

741

7.3.2

7.3.3

T34

735

738

{i) paying all cosis, charges and expenses incurred and pavments made by the Bank (or the
Recaivar) in the course of such enforcement;

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

{#iy paying amounis dus and payable in respect of the Becured Lighilities ag and when the same
betome dus and payahle,

Power of sale and right of consolidation

Sections 83 and 103 of the Law of Property Act 1825 do not apply to the security constiiuled by this
Diead.

APBOINTMENT AND POWERS OF RECEIVER
Anpointment

At any time on or after the Enforcement Date, or if requested by the Morlgagor, the Bank may by
instrument In writing executed a8 a deed or under the hand of any duly authorised officer appoint a
Raceiver of the Charged Assets or any part thereof,

Where more than one Recejver I appointed, each joint Recelver shall have power fo act severally,
independently of any other joint Receivers, except fo the exient that the Bank may specify to the
zondrary In the eppointment,

The Bank may (subject lo sectlon 45 of the Insolvency Act 1888} remaove any Recelver 50 appointed
and appoint another In his place and may {subject o the provisions of any applicable law) replace an
administrator of the Morigegor previously appointed by the Bank where there is a vacanay In such
office.

Recalver as agent

A Receiver shall be the agent of the Mortgagor and the Morigagor shall be solely responsible for his
acis or defaulte and for his remuneration.

Fowers of Recelver

A Recsiver shall have all the powers conferred from tlme o Hime on receivers, adrinistrative
receivers and administrators by stalute and power on behalf and at the expense of the Mortgagor to
do, or omit to do, anything which the Morigagor could do, or omit to do, In relation to the Charged
Assets or any part thersof including:

take possession of, collect and get In, and give a gond dlscharge for, all or any of the Charged
Assats; andfor

exercise In respact of the Charged Assets all voting or other powers or rights svailsble o a
registered or other holder in such manner as he may think fit; andfor

catry on, manags, develop, reconstruct, amalgarmate or diversify the business of the Morigagor or
any part thersof, and/or

lease or otherwise acquire and develop or improve properties or other assels without bsing
responsible for logs or damage; andior

raise or borrow any money from or Incur any other labliity to the Bank or others on such erms, with
or without security, as he may think fit and so that any such securlly may be or include a charge on
the whole or any part of the Charged Assets ranking In oviority to this securlly or otherwiss; andlor

sell, let, surrender or accapt surrenders, grant licences or otherwise dispose of or deal with all or any
of the Charged Assets for such consideration and generally on such terms and conditions as he may
think fit and the consideration for such sale, lease or disposition may be for cash, debeniures or
other obligations, shares, stock, securities or other valuable consideration and be payable
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757

7.3.8

7.3.8

Fa.40

7.3

7312

7.3.13

7.3.14

T4

4.1

82

immediately or by nstalments spread over such peried as he shall think it and s0 that any
consideration received or recelvable shall immediately be and become charged with the payment of
all the Secured Liabllities; andfor

promate the formation of compandes with & view to the same becoming a Subsidiary of the
Mortgagor snd purchasing, leasing, licensing or otherwise acquiring Inerests In afl or any of the
Charged Assets or otherwise, arrange for such companiss to trade or cesse o trade end
purchase, lease, Hoense or otherwise acouire all or any of the Charged Assels on such terms and
conditions as he may think it and/or

make any srrangement or compromise of enfer info, or cangel, any contracts which he shall think
axpeadient; and/or

make and effect such repalrs, renewals and Improvemsnts fo the Charged Assets or any part thereof
a8 he may think il and maintein, renew, 1ake out or increase insurances; and/or

appoint managers, agents, officers and employsss for any of the purposes raferred 1o in this clause
7.3 andior

makes calls condiflonally, or unconditionally, on the members of the Morigagor in respect of uncalied
capial andlor

insfitute, continue, enforee, defend, setile or disvontinue any actlons, sulls or provesdings in relation
o ihe Charged Agsets or any pan thereof or submit to arbilration as he may think fit; andfor

detegate his powers in accordance with clause 10 {Delegation); andfor

sign any document, exscuts any deed and do all such other acts and things as may be considersd
by him to be incldental or conducive to any of the matters or powers referrsd to in this cleuse 7.3 or
to the resiisation of the securlly created by or pursuant fo this Dsed and to use the name of the
Maortgagor for all the purposes referred o in this clause 7.3,

Remunaration

The Bank may from fime to ime determine the remuneration of any Recsiver and section 108(8} of
the Law of Properly Act 1825 shall be varied acoordingly,

APPLICATION OF PROCEEDS

All monays recelved by the Bank or by any Receiver shall be applisd, afler the discharge of the
remunersilon and expenzes of the Recelver and sll liabliitles heving priorlly 1o the Secured Liabiilles,
in or owards satisfacton of such of the Seoured Lishilities and in sush order as the Bank In s
gbaolute discretion may from time fo ime conglusively delermins, except that the Bank may oredit
the same 0 & suspense scoount for so long and in such manner as the Bank may from thme o thoe
conclusively determine and the Recelver may retain the same for such pariod as he and the Bank
consider sxpedient.

PROTECTION OF THIRD PARTIES
Deemed right {0 enforce

in favour of any purchaser (as defined In saction 208 of the Law of Property Act 1828) or person
dagling In good falth, the Beouyred Liabiiites shall be deemed 0 Decoms dus, and all rights of
srforcament conferred on the Bank by the Law of Properly Act 1825, s varied and extendad by this
Dagd, shall be desmed to arise, Immadiately alter the ssecution of this Deesd,

No enguiry requived

Moy purchaser or other person dealing with the Bank or a Recelver shall be bound or concernad {0
enguire whether eny powsr exsrolsed or purported o be exwercised under this Desd has become
gxgruisable or whether any money 5 due on the security of this Deed or a5 v the propristy or
ragularity of any sale by, or other dealing with, the Bank or such Receiver or be concernad with

Form of Chargs fed o Hhe Land Reglatry under reference MDT5400W
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1.2

1.2,

11.2.2

1123

12

12.1

12.4.1

12.1.2

12.1.3

notice 1o the contrary. Any such sale or deaiing shall be deemed o be within the powers conferred
by this Deed and 1o be valid and effectusl scoordingly.

DELEGATION

The Bank and any Receiver may delegate by power of altorney or in any other manner 1o any person
any right, power or discretion exercisable by It under this Deed. Any such delegation may be made
on the terms {(including power o sub-delegate) and subject to any regulations which the Bank or
such Receiver {as the case may be) may think fit. Nelther the Bank nor any Recelver will be in any
way lable or responsible to the Mortgagor for any less or ability arising from any act, default,
omission or miscanduct on the part of any such delegate or sub-delegate.

IHDEMNITIES
Enforcement costs

The Mortgager shall on demand, indemnify the Bank agalnst any cost, loss ar liability incurred by the
Bank or by any Recsiver as & resull of the enforcemert, presarvation ar attempled preservation of
any of the securlty created by or pursuant o this Deed or any of the Charged Assets.

indemniy from Charged Assetls

The Bank and any Recelver, attorney, agent or other person appointed by the Bank under this Deed
and the officers and smployees of the Bank and any such Receiver, attorney, agent or othar person
{each an "Indemnified Party”) shall be entitled o be indemnified out of the Charged Assets in
respect of all costs and losses which may be incurred by, or made against, any of them {or by or
against any manager, agent, officer or employes for whose Hability, act or omission any of them may
be answerable) at any time relating to or arising out of or as a consequence of;

anyihing done or omitted in the exercise, or purported exercise, of the powers contained in this
Daed: or

any breach by the Martgegor of any of its obligations under this Deed; or

any olaim made or asserted against an Indemnifisd Parly which would not have arisen if this Deed
had not been executed and which was not casused by the gross negligence or wilful default of the
redevard Indemnified Party,

POWER OF ATTORMNEY
Pewer of altorney

The Mortgagor, by way of securily (and to secure proprietary interests of any delegates), irrevocably
sppolnts each of the Bank and any Recelver and thelr respeclive delegates severally to be it
attorney In s name and on Hes behalk:

io execute and complete any documents or inslrumenis which the Bank or such Recelver may
require for perfecting the title of the Bank to the Charged Assets or for vesting the same in the Bank,
lts nominse or any purchasar;

to sign, execuls, seal and deliver, and otherwise perfect, any further Security Intersst or document
referred o in clause 5.1 (Further sssurance); and

otherwiss genarally to slgn, sesl, execule and deliver all deeds, agreements and other documenis
and fo do all acts and things which may be required for the full exercise of all or any of the powesrs
corferred on the Bank or & Receiver undsr this Dead or which may be deemed expadient by the
Bank or & Recsiver in connection with any disposition, realisation or getting in of the Charged Assets
ar gny part thereof or In connection with any other exarcise of any powsr under this Deed,

Farm of Charge Wed al the Land Registiy undsr refarence MO1540W
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12.2
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13.1

13.1.1

13.1.2

13.1.3

13.2

13.3

13.3.1

13.3.2

13.4

Ratification

The Mortgagor ratifies and conflrms and egrees to railfy and confirm all acts and things which any
altorney pursuant to clause 12.1 (Power of sliorey] shall do, or purport o do, In the exerclse of his
powers under dause 12.1 [Power of atlomey).

MISCELLANEGUS PROVISIONS
Continuing security
This Desd and the obiigations of the Morlgagor under this Deed shall:

secure the ultimate balance of the Becured Llabilities and shall be a confinuing security
notwithstanding any settlsment of account or other matier whalsoever,;

be in additlon o, and not prejudice or affect, any present or future Collateral instrument, Security
Interast, right or remsdy held by or availabis o the Bank; and

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

Settiements conditionat

Any setilernent or discharge betwesn the Bank and the Morigagor shall be conditional on no security
of, or disposition or paymaent to, the Bank (whather by the Morigagor or otherwise) being avoidsd or
reduced or reguired o be paid away or reflunded by virtlue of any requirement or enaciment {in sach
case whether or not having the force of law and whether relating fo bankruptoy, insolvency,
liquidation, administration or otherwise) at any time In force or by vidue of any obilgation {0 glve
sffect to anv preference or priority and the Bank shall be entilled to recover the value or amount of
any such securlty of paymant from the Mortgagor and to enforee this Deed as if such settfement or
discharge had not ocowred.

Land Registry

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

(i) ceriifies that the security created by this Deed doss not confravene any of the provisions of the
constitutional documents of the Morigagor; and

{iy  hersby applies to the Lsnd Registry for the entry of the following restriclion in the
Propristorship Register of any relevant Properhy:

"No disposifion of the registered esiale by the propriefor of the registered sstals or by the
proprisfor of any reglstered charge not being a chargs registered before the entry of fhis
resfriction is fo be registered without s writlen consent signed by the propretor for the fime
belng of the charge daled fthe dale of Ihis Desd] in favour of Handeishanken pl referredic in
the charnges register”.

The obligation on the part of the Bank fo make further advances to the Borrower under any facflity or
oiher documentation lssued by the Bank to the Borrower shall be desmed o be incorporated in this
Deed for the purpeses of Section 84(1)(c} of the Law of Properly Act 1825, Section 40(3) of the Land
Registration Act 2002 and Rule 108 of the Land Registration Rules 2003 and for the purposses of the
Land Reglstration Rules 2003 and Section 48(3) of the Land Registration Act 2002 the Bank heraby
epplies 1o the Chisf Land Registrar o enier a nole of such obligation on the register of each of the
tities reforred to in clause 13.3.1.

Ho responsibility for loss

Melther the Bank nor any Recelver shall be responsible for any loss occasioned by the timing of the
exarclse of s powers under this Deed,

Form of Charge filed at the Land Registry under referanae MO 15481
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13.5

13.6

14

14.1

14.2

15

16

17

17.1

17.2

17.3

18

No Habllity as morigagee In possession
Meither the Bank nor any Recelver shall be liable fo account as morigagee or heritable craditor in
possession In respect of all or any of the Charged Assats or be liable for any lozs on realisation or for

any neglect or default of any nature whatsosver for which a morigagee or heritable oreditor in
possession may be lable as suych,

Restricted Liability

The Bank shall not be aniiiled to recover from the Mortgagor any amount under this Deed in excess
of the: value of the asseis of the Trust available to the Mortgagor as trustee of the Trust.

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

The Mortgagor may not assign any of its rights or transfer any of its rights or obiigations under this
Dsead.

Assignments and transfers by the Bank and disclosure

The Bank may assign and transfer any of its rights and obligations under this Deed to any person or
otherwlse grant an Interest in them o any person.

PARTIAL INVALIDITY

i, at any time, any provision of this Deed s or becomes Illegal, invalid or unenforceabls 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
othar jurisdiction wilt In any way be affected or Impaired,

NOTICES

Any communication {0 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 letter to the address of the Morigagor
last known to the Banlk,

GCALCULATIONS AND CERTIFICATES

Accounts

In any litigation or arbitration proceedings arising out of or in connection with this Deed, the eniriss
mads in the sccounts meintained by the Bank are prima facle evidence of the matters to which they
relate,

Certificates and determinations

Any certification or determination hy the Bank under this Deed is, in the absence of manifest error,
conclusive evidence of the matters to which it relates,

No set-off by the Mortgagor

All payments to be made by the Mortgagor under this Deed shall be calculated and be made without
{and free and clear of dny deduction for} set-off or counterciaim,

LAW OF PROPERTY (MISCELLANEDUS PROVISIONS) ACT 1853

For the purposes of the Law of Property (Miscellaneous Provisions) Act 1989, any provisions of sach
document gaverning the terms of the Secured Liabilities and relating to any disposition of property
shail be deemed to be incorporated in this Deed, :

Form of Charge filod at the Land Reglstry under reference METE481
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19 THIRD PARTY RIGHTS

Save as permitled in this Deed, a person who i3 nol a party o this Deed has no righis under the
Coniracts {(Rights of Third Parties) Act 1888 o enforce any term of this Deed. This clause 19 does
not affect any right or remedy of any person which axists or is avaliable otherwise than pursuant o

that Act.

20 EXECUTION AS A DEED

The parties sgres and confirm that this Deed shall take sffect a3 g deed noiwithstanding that the
Bank may have execuled this Desd under hand only.

21 SOVERNING LAW

This Deed and any non-contractual obligations arising out of or In connaction with i are governed by,

and construed in aceordance with, English law.

This Deed has been antered Into as a deed at the date siated at the beginning of this Deed.

SIGNATORIES

Mortgagor

Executed as a dead

by Tower Pension Trustess Limilad
acting by two directors or

by a director and the company secralary

For and on behaif of the Bank

‘Authorissd Signatory

HBUKH 130320181 1:57:67
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