Companies House
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Registration of a Charge

Company name: AJ Bell (PP) Trustees Limited
Company number: 03257389

XE6ABKHFU

Received for Electronic Filing: 07/07/2017

Details of Charge

Date of creation:  28/06/2017
Charge code: 0325 7389 1097
Persons entitled: SVENSKA HANDELSBANKEN AB (PUBL)

Brief description: TESCO EXPRESS ROSSMORE ROAD WEST LITTLE SUTTON WIRRAL
CH66 1HG REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER
CH421051 (ALSO DESCRIBED AS ELLESMERE ARMS HOTEL).

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

Certified by: CINDY MAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3257389

Charge code: 0325 7389 1097

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th June 2017 and created by AJ Bell (PP) Trustees Limited
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 7th July 2017 .

Given at Companies House, Cardiff on 11th July 2017

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
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285 June s BETWEEN:

Sani

THIS LEGAL CHARGE is mads on

(1) Ad Bell (PP} Trustees Limited company number 325738

in iz # Bahange Buay Salford Duays
Knden John Altan SIEB 7445 mmﬁ%ﬁ%@
Lorraine Road Timperdey Altringham WATS 70H as the- Bi-oh-the

by (the "Mortgagoer); and “Trustees «f +ine. Andrewy Tohn

(2} Svenska Handelsbanken AB (publ) {the "Bank®},

IT18 AGREED as follows: | heraby certify this to be a true copy of the original
1 DEFINITIONS AND INTERPRETATION ’ . CarDY Ri AR
Solicitor at Kyerson Solicliors, Altrincham

1.4 Definliions
. Dated:
in this Deed, unless the context otherwise requires:

"Authorisations™ means sli authorisations, consenis and permils issued by any governmental body
agency, department or regulatory, self-regulatory or other authority including, without lmitation, local
and public authorities and statutory underiakings.

"Borrower" meens the-truslossden-imate-Ume-etihe Trust AT Gell #0) Tudes Limited gnd Ao Jehin Blea
ug Toasteel of M &ndeni ok Allan S0P "y

"Charged Assets” means all the undertaking, property and asseis of the Morigagor desﬁg I

clause 3.1 (Fixed charge) including any part thereof and any inferest thersin. i

“Collateral Instruments" means instrumenis, gusrantses, indemnities and other agsurances against
financial loss and any other documents which contain or evidence an obiigation to pay or discharge

ary Habilities of any person.

‘Enforcement Date” means the date on which the Bank demands the payment or discharge of all or
any part of the Secured Liabiifies or, if sarlier, the date on which an application Is made or other
action is taken for the administration of the Mortgagor.

“insurances” means all contracts or policles of Insurance in which the Morlgagor from fime fo dme
has an interesi.

"Party” means a parly to this Deed snd Includes e successors In e, parmiitad assigns amd
parmitted transferess, whether immediste or derivative,

"Planning Acts” means the Town and Couniry Planning Act 1890, the Planning (Listed Buildings
and Conservation Areas) Act 1980, the Planning (Hazardous Substances) Act 1890, the Planning
{Consequential Provisions) Acl 1980, the Planning and Compansation Act 1991 ang the Planning
and Comipulsory Purchase Act 2004, and any subordinate legisiation made (before or after this Deed)
unider those statutes and any other statute governing or controlling the use or deveiopment of lang

arsl property.

‘Property” means the properly known as Tesco Express Rossmore Road West Liilie Sution Wirral
CHBB 1JG and registered at Land Registry under tille number CHA21051.{alSs descibed as Slsmere. Aras

Wolel )
‘Receiver” means any one or more recelvers andfor managers appointed by the Bank pursuant fo

this Deed in respect of the Morigagor or over all or any of the Charged Asseds,

*Security Interest” means any mortyags, charge, pletigs, fien, hypolhesation, assignment by way of
securlty, right of set-olf, trust amangemert for the purpose of providing security or any other
sncumbrance securing any obligstion of any person or any other type of preferential arrangement
{including, without fimitation, title fransfer and retention arrangamenis) having a similar effect,

"Secured Liabilities" means all moneys, obligations and labiMes covenanted o be paid or
discharged under or pursuant to clause 2 (Covenant fo pay).
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“Security Period” means the period fram the date of this Deed until the Bank confirms in writing to
ihe Morlgagor that all the Secured Liebillles have been unconditionally and irrevocably paid and

discharged in full.
"Trust’ mesns The Andrew John Allan 3PP

1.2 Construction

1.2.1  Any reference in this Deed fo;

()  an "amendment” includes amendment, implement, novation, re-enaciment, replacement,
reinstatement or variation and "amend” or "amended™ will be considerad accordingly;

(i) ‘msseis” inciudes present and future property, revenues and rights of every description;

(i) "consent” shall be construed as including, without limitation, any suthorisation, consent,
approval, resolution, icence, exemption, filing, notarisation or registration;

(iv) ‘"this Deed” or any other agresment or Instrument is a reference to this Deed or that other
agresment or instrument as the same may have been, or may from tims fo time be, amended,
novated, repiaced, restated or supplomented provided that, where the consent of the Bank s
requirad to such amendment, novation, replacement, restatement or supplement, such

congent has been obiained;

(v) @& "guarantee” includes any guaraniee, indemnity, counter indemnity or other assurance In
respact of the indebiedness of any person;

(v} the words "includes®, "including” end "In particular” shall be consirued as being by way of
flustration or emphasis only and shall not be construed as, nor shall they take effect as,
limiting the genarality of any foregoing words;

{vii} “faw" includes common or customary law, principles of aquity and any constitution, code of
practice, decree, judgement, decision, iegisiation, order, ordinance, regulation, bye-law,
statule, treaty or other legislative measure in any jurisdiction or any present or futurs directive,
regulation, guideline, request, rule or reguirement {In sach cass, whether or not having the
force of law but, if not having the force of law, the compliance with which s in accordance with
the general practice of parsons to whom the directive, regulation, guidsline, request, rule or
requiremsnt is intended to apply) of any governmental, intergovernmental or supranational
body, agenuy, department or regulatory, salf-regulatory or other authority or organisation;

{vill) & "persen” Includes any person, firm, company, corporation, government, state or agency of 2
stale or any association, trust or parinership (whether or not having separate legal personaiity)

or two or more of the foregoing;

(ix) a'regulation” includes any regulation, rule, official directive, request or guideline {(whether or
not having the force of the law) of any governmental, Intsrgovernmental or supranational body,
agency, department or regulatory, self-regulatory or other authority or organisation;

(x} ‘“rights" Includes all rights, title, benefils, powers, privileges, interests, claims, authorities,
discretions, remedies, liberlies, easements, quesi-easements and appurfenances {in sach
case, of every kind, present, fulure and confingent); and

{xi) "security” includes any mortgage, charge, pledge, lien, security assignment, hypothecstion or,
trust or other arrangemant for the purpose of providing security and any other encumbrancs or
securlly interest of any kind having the effesi of securing any obligation of any person
(including, without fimftation, the deposit of moneys, property or titte documents with a person
with the intention of affording such parson a right of set-off or lien) and any other agreement or

any other type of arrangemeant having a similar effact,

1.2.2 Clause end schedule headings are for ease of refarence only.

Form of Chargs fied of e Lend Begleiry under referance MO4847
2




i.2.3

1.2.4

1.2.5

2.2

2.2

2.2.2

223

224

3.1

311

A reference in this Deed to any person includes that person's successors in {itis, whether immediate
or derfvative and (in the case of the Bank only) its permittad assigness and permiited fransforees,
whether immediaie or derivative.

if two or more persons are Included in the definition "Borrower” then the use in this deed of the word
"Borrower® shail be deemed to refer to such persons both together and separately and ths
Borrower's obligations shall be their joint and several obligations and each of them shall be primarlly
liable by way of Indemnity for the liabifities to the Bank of the other or others of them.

if two or more persons ars included in the definiion “Morigagor” then the use in this desd of the worg
"Mortgagor" shall be deemed fo refer to such persons both together and separaiely and the
Mortgagor's obligations shall be their joint and several obligaticns.

COVENANT TO PAY

Covenant

The Mortgagor covenants that # will on demand bay 1o the Bank all moneys and discharge af!
obligations and labililes of the Borrower now or herealier dug, owing or inctrred by it to the Bank
when the sams become due for payment or discharge whaether by acoelsration or stherwise, and
whether such monsys, obligelions oy llabilides are expressed or implled; present, future, actual or
contingent; joint or zeveral; Incurred as principal or surety; originally owing to the Bank or purchasad
or otherwlse acquired by if; denominated in sterfing or in any other currency; or incurred on any
banking account or in any other manner whatsoever,

Certaln lnbilities
The liabilities refarred o In clause 2.1 (Covenant) shall, without limitation, include:

all liablitles under or in connaction with foreign exchange fransactions, Interest rale swaps ang
hedging transactions and other arrengements entered into for the purpose of limiting exposure to
fluctuations in interest or exchange rates;

all liabilities arising from the issue, acceplance, endorsement, confirmation or discount of any
negotieble or non-negoiisble instumenis, documentary or other credits, bonds, guaraniees,
indemnities or other instruments of eny kind;

interest (both before and after judgement) 1o date of pevimant at such rates and on such terms as
may from time o time be agreed, commission, fees and other charges and all legal and other costs,
charges and expenses on a full and unqualified Indemnily basis which may be Incurred by the Bank
in relation to any such moneys, obligations or liabilities or generally in respect of the Bomower: and

all costs, charges, sxpenses and fiabilities Incurred as 5 result of or pursuant o the exercise of the
rights and powars contained In this Deed.

CHARGES
Fixod charge

The Morigagor charges to the Bank with full title guaranfes as a continuing security for the payment
and discharge of the Secured Liabilltiss the following asseis, both present and fulure:

by way of legal mortgage the Property; and

by way of fixed charga:

()] all plant and machinery owned by the Mortgagor and fis inferest in any piant and machinery in
itz possession located ai the Property;

(i) &k fintures and fittings from time to time altachad to the Property;
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3.2

2.3

4.2

4.3

4.4

4.4.4

4.4.2

{iii)  alt other chatltels of the Morlgagor located at the Property and not ordinarily disposed of in the
ordinary course of business;

(W) 2l bensfits in raspect of the Insurances including all claims and the refund of any premiums;
and

(v}  ali renis receivable from any leass granted of the Property,

The Mortgagor confirms and agrees that at any time on or after the Erforcement Dale, the Bank
and/or any Receiver may — as agent for the Morigagor ~ sell any asseis of the Morigagor which have
not been removed from the Property. The Morlgagor hereby assigns and agress {0 assign the
proceeds of such sale to the Bank and agrees that the Bank may apply such proceeds in reduction

of the Secured Lisbilites.
Bet OF

The Mortgagor hereby agrees that the Bank may at eny fime and from time fo time without natlcs,
set off any amounis owed by It fo the Morigagor in or towards satisfaction of the Secured Lisbilities
{which shall be in addition to and without prejudice 1o such rights of sel-off, comblnation, lien and
other rights whatsoever sonferred on the Bank by law) and may transfer 2ny sum or sums standing
tu the credlt of any account of the Mortgagor with the Bank at any of its branches of whatever nature
ang in whatever currency denominated, in or towards safisfaction of any sums due and pavable from
the Mortgagor to the Bank under this Deed or in or towards satisfaction of the Secured Liabilities.

if the tiability I respect of which the Bank Is exsrcising Hs rights of sei-off Is contingent, or not yet
payable, It shall automatically be accelerated, and shall accardingly 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 Mortgagor with the
Bank at any of its branches against which set-off is to be made are not due or matured or otherwise
payabla, they shall notwithstanding enything o the confrary contained in this Desd be deemed
afready to be so for the purposes of ths set-off contemplated in this clause provided that the Bank
shall not be obliged to exercise any right given to it by this clausa,

UNDERTAKINGS

Duration

The undertakings In this clause 4 remain in foree during the Bescurity Period.

Negsative Pledge

The Morlgagor will not create or agree o creale or permit io subsist any Sscurity Interast over the
Chargad Assetls,

Deposit of deeds

The Mortgagor will deposit with the Bank (io be held st the risk of the Mortgagor) all desds and
documents of title relating to the Property and such ofher Charged Assets as the Bank ray require.

Dovelopment and alterations

The Morigagor will not, without the prior written consent of the Bank, make or parmilt others to make
any application for planning permissicn in respect of any part of the Property or maks any shructural
or material alteration or addition o the Property or carry out or permit to be carrled out any
development (within the meaning of that expression in the Planning Acts) on any part of the

Properly.

In the event that, during the Security Period, the Property is intended 1o be developed or ig in the
course of development (in each case with the prior written consent of the Bank), the Mortgagor shall:

(I}  proceed diligently and to the reascnable satisfaction of the Bank and any compstent atithority
with such development in all respects In conformity with all planning and by-faw consenls

Form of Charge ffed ef the Larmd Registry unter reference MDA4D47
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4.9

4.8

4.7
4.71

472

4.7.3

4,74

4.8

481

482

4.8

481

which shall fogether with the plans ang specifications be produced o the Bank for approval
prior fo the commencement of any works of development; and

(i} obtain such further insurance as shall be required and spacified by the Bank.

Hopair

The Mortgagor will keep all its buildings, fixtures, fittings, plant and machinery (or procure that they
are kept) In good repair and in good working order and condition {feir wear and tear excepted in ths
case of fixures, plant and machinery) and fully protected against damage or deteriestion and not
commit any waste thereon or lessen the value thereof.

Access

The Mortgagor will permit any person appointed by the Bank, without the Bank bscoming liable io
account as morigagee in possession, (at reasonable times and on reasonabla notice} i enter on
art inspect the state of the Property and other premises (if anyj on which the Mortgagor shall from
tima 1o fime ba carrying out any contract or other works.

Motices

The Mortgagor will, within 5 Business Days of recsipt, give full particulars to the Bank of ary notice,
order, directioni, deslgnation, resolution or propossl having specific application to the Properly or to
the arsa in which It Is situats, given or made by any planning authority or other public body or
authority whatever or in pursuance of the powers conferred by any other siatule.

The Mortgagor will, f requested by the Bank, without delay and ai its own cost take all reasonable or
nacessary steps o comply with any such notice or order.

The Morigagor will further, if requestad by the Bank, but at its own cost, maike or join with the Banic in
making such objections or representations against or in respact of any proposal for such a nofine or
order as the Bank shall reasonably desm expedient,

Any compensation received by the Morigagor as & result of any notice or order shall be applled in
repayment of the Secured Liabilities.

Planning Acts
The Mortgagor will

not do or knowingly omit or knowingly suffer 1o be done or omitted any act, matter or thing In, on or in
respect of the Propery required to be done or omiited by the Planning Acts or which shall
contravene the provisions of the Planning Acts; and

indemaify and keep indemnified the Bank against a)l actions, proceedings, cosis, expenses, claims
and demands whatsoever In respect of any such act, matter or thing 3o confravening the provislons

of the Planning Acts,
Land Registration Acts
The Mortgagor will not, without the prior written consent of the Bank:

{n permit any person 10 be registered as propristor under the Land Regisration Acls of the
Property,

(i)  create or knowingly permit to arise or subsist any overriding Interest affecting the Property
within the definitlon in the Land Registration Acts: or

(i) permit any person to become entiled to any propriefary right or Interest which gt
reasonably be expecled adversely to sffect the value of the Property or any other Charged

Azset thereon.
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492

4,10
4.10.1

4.10.2

4.10.3
4.10.4

4105

4,11
4119

4.11.2

4.12

4.12.1

4.12.2

The costs incurred by the Bank in lodging from time to time a notice or restriction against raglstration
of the Pruperty shall be deemed to be costs properly incurred by It under this Deed.

Insurances

The Morigagor shall effact Insurance of the Charged Assets, all such Inswrances io be in amount ang
In form and with an Insurance company or underwrilers acceptabie to the Bank {acting reasonably},

The Mortgegor must procure that at all times:

(i)  the Bank is named as co-insured on each such Insurance policy but without any lisbility on the
part of the Bank for any premiurm in relstion to thosa insurances; and

()  everysuch policy complies with the foliowing requlrements;

(&) it must contain;

& noninvaiidation and non-vitiation clause under which the insurances will not be
vitinted or avoided as against any insured parly or the Bank as a result of any
misrepresentation, non-disclosure, of breach of any policy term or condifion on the
part of the Insured party, the Bank or any agent of the insured party or any
cirsumstances beyond the control of the Insursd party or the Banic and

- awaiver of the rights of subrogation of the Insurer as against e Morlgagor, the
Bank and the tenanis of the Property,

{b) the insurers must give at least 30 days’ notice to the Bank if any insurer proposes o
repudiate, rescind or cancel any insurence policy, to treat #t as avoided In whole or in
part, or treat it as expired due fo non-payment of premium or otherwise decling a0y vaild
clalm under it by or on bebalf 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 Morigagor fails to comply with any of the provisions of this clause, the Bank shall immediately
be entitied fo sffect the Insurances concerned ai the expanse of the Mortgagor.

Except as provided below, the proceeds of any insurance in respact of physical damage must be
usexl towards replacing, restoring or relnstating the Proparty.

Al the Bank's request insurance proceeds in respect of physical damage shall be used to prepay the
Secured Liabilities and until such payment cceurs the Morigagor shall hold the insurance proceeds
on frust for the Bank (the perpetuity period for which trust shall be 125 years).

Restrictions on dealing with Charged Assets

The Mortgagor will not, without the prior writen consent of the Bank {whether by a single transaction
or & ssries of related or unrelsted transactions and whether at the same time or over a period of time)
sell, transfer, isase or otherwise dispose of any of the Charged Assets or agres fo do so.

The Mortgagor shali not, without first obtaining the express written permission of the Bank, sxerciss
any of the powers of Isasing or of accepling surrenders of lsases conferred by sections 99 and 100
of the Law of Properly Act 1925 or by common law or vary any lease or tenancy agresment or
reduce any sum payable under the same.

Power to remedy

If the Morigagor at any fime defaults in complying with any of its obligations contained in this Deed,
the Bank shall, without prejudics lo any other rights arising as a consequence of such default, be
antitied to make good such default and the Mortgagoer ievovably authorises the Bank and its
employess and agents by way of securily {o do all such things necessary or desirable in connection

with the same.

Any moneys so expended by the Bank shall be repayable by the Mortgagor fo the Bank on demand.
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B

5.1.2

6.1

6.2
8.2.1

8.2.2

6.3

8.4
§.4.1

6.4.2

Lsasehoid Property

if the Property is leasshold, the Morlgagor underfakes o comply with the terms of the lease and
immadiately inform the Bank i any notice is received from the lessor relating fo any sclual or
suggested breach of the lease or threalening action or proceedings for possession or to forfalt the

lease.

FURTHER ASSURANUCE

Further assurancs

The Morigagor shall, if and when requirad by the Bank:

exscule such further Securlty Interasts and assurances In favour of the Bank and do all such acte
and things as the Bank shall from time to time require over or in relation io all or any of the Charged
Assets {0 securs the Secured Lisbilities or to perfect or protest the security intended fo ba created by
this Deed over the Charged Assets or any part thereof or to faciiitate the reallsation of the same; and

afftx to such items of the Charged Assels or endorse or cause to be endorsed therson as the Bank
shall stipulate such labels, signs, msmoranda or other recognisable identification markings as the
Bank shall require referring or drawing attenlion to the securlly constituled by or pursuant 1o this

Dead,
POWERS OF THE BANK

Powers on enforcement

Al any lime on or afler the Enforcement Date, or if requesied by the Marlgagor, the Bank rmay,
without further notice and whether or not a Receiver shall have been appointed, exercise all the
powers corferred on morlgagees by the Law of Properly Act 1925, as varied or extended by this
Deed, and alt the powers and discretions conferred by this Deed on a Receiver either expressly or by

refarence,
Subseguent Securlly inferests

Iif the Bank receives notice of any subsequent Security Intersst affscting the Charged Asssts or any
part thereof, the Benk may opan s new acoount for the Borrower,

If it does not open & new account ihen, unless the Bank gives exprass written notice to the contrary
to the Borrower, It shail nevertheless be realed as i It had opened a new acocount at the time when it
recelved such notice and as from that e all payments made by or on beha!f of the Borrower to the
Bank shall be credited or be freated as having been credited o the new account and shall not
operate o reduce the Secured Liablifles al the time when I recelved such notice.

Statuiory power of leazing

The Bank shall have the power i lesse and make agresments Tor jeasss ai a premium of otherwise,
o accept surenders of leases and to grent oplions on such lerms as the Bank shall consider
expedisnt and without the need to observe any of the provisions of sections 99 and 100 of the Law of

Property Act 1925,

Contingencies

i the Bank enforces the security constituted by this Dead at & time when no amount in respect of the
Secured Liabilities is due and payable, the Bank {or the Receiver) may pay the proceeds of any

racovaries effected by It into & suspense escoynt.

The Bank may (subject 1o the payment of any claiins having priovity to this security) withdraw
amounts standing 1o the cradil of sush account Tor application as follows;
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5.5

7.1.2

7.2

7.3

7.a4

7.3.2

7.3.3

7.3.4

7.3.5

7386

{}  paving all costs, charges and expenses incurred ang payments made by the Bank (or the
Recelver) In the course of such enforcement;

(i}  paying remuneration to the Receiver as and when the seme becomes due and payvabie; and

(i)  paying amounts due and payable In respect of the Secured Liabillties as and when the sams
become dus and pavable,

Power of sale and right of consolidation

Sections 93 and 103 of the Law of Propsriy Act 1825 do not apply to the security constituted by this
Desd,

APPGINTMENT AND POWENS OF RECEIVER

Appointment

At any time on or after the Enforcement Date, or If requested by the Mortgagor, the Bank may by
instrumant in writing executed as a deed or under the hand of any duly authorised officer appoint a
Recelver of the Charged Assels or any part thereof.

Where more than one Recsiver is appointed, each joint Receiver shall have power 1o act severally,
independently of any other joint Receivers, except fo the extent that the Bank may specily io the

contrary in the appointment,

The Bank may (subject fo section 45 of the Insolvency Act 1 866} remove any Recelver so appointed
and appoint another in his place and may (subject to the provisions of any applicable law) replacs an
administrator of the Mortgagor previously appointed by the Bank where there is a vacancy in such
office,

Facelver as agent

A Receiver shall be the agent of the Morigagor and the Mortgegor shall be solely responsible for his
acts or defaulls and for his remunaration,

Powers of Recelver

A Recelver shall have all the powers conferred from time o time on receivers, administrative
recelvers and administrators by statute and power on behalf and at the expense of the Morigagor o
do, or omit to do, anything which the Morigagor could do, or om to do, in relation to the Charged

Assels or any part thereof including:

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

exercise in respect of the Charged Asseis all voling or other powers or rights available to &
registerad or other holder in such manner es he may think fit; and/or

carry on, manage, develop, reconstruct, amalgamate or diversify the business of the Morgagor or
any part thereot:; andfor

lease or ofherwise acquire and develop or improve properfies or other sssefs without baing
responsible for ioss or damage; and/or

raise or borrow any money from or incur any other Jability to the Bank or others on such terms, with
or without securlty, es he may think fit and so that any such security may be or inciuds a charge on
the whole or any part of the Charged Assets ranking in priority to this security or otherwise: andlor

sell, let, surender or accept surrenders, grant liences or otherwise dispose of or deal with all or any
of the Charged Assels 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, securifies or other valusble considerstion and be payabla
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7.3.7

7.3.8

7.3.8

7.2.10

7.211

7312

7.2.13

immediately or by instaiments spread over such period as he shall think fit and so that any
consideration received or receivabie shall immediately be and become charged with the paymant of

all the Secured Lisbiifies: andior

promote the formation of companies with a view o the same becoming z Subsidiary of the
Morigagor and purchasing, leasing, licensing or otherwise acquiring inlerests in all or any of the
Charged Assels or otherwise, arrange for such companies fo trade or cease o trade and o
purchase, isase, license or otherwise scquire all or any of the Charged Assels on such ferms and

conditions as he may think fil; and/or

make any arangement or compromise or enter into, or cancel, any contracts which he shall think
expadient; andfor

meke and effect such repalrs, renewals and improvements to the Charged Assets or any parl thereof
as he may think it and mainialn, renew, take out or Increase insurances; andfor

appoint managers, agents, officers and employees for any of the puiposes referred te In this clause
7.3; andior

make calls conditionally, or uncondilionally, on the members of the Morlgagor in respact of uncalied
capital; andfor

Instiute, continue, enforce, defond, seitle or discontinue any actions, suifs or procosdings in relation
o the Charged Assels or any part thersof or submit to arbiiration as he may think fit; andior

delegale his powers in accordance with clause 10 (Delegation); andior

7.3.14sign any document, execute any deed and do all such other acts and things ss may be considered by

7.4

9.2

him to be incidental or conducive io any of ithe maliers or powers referred fo In this clause T3 or fn
the realisation of the securily creatsd by or pursuant o this Deed and to use the name of the

Morigagor for all the purposes referred fo in this clause 7.3

Remuneralion

The Bank may from tims {o time delermine the remunsrafion of eny Receiver and section 109(8) of
the Lew of Properiy Act 1825 shall be varied accordingly.

APPLICATION OF PROCEEDS

All moneys received by the Bank or by any Keceiver shall be applied, after the discharge of the
rermuneration and sxpenses of the Recelver and all lisbliitles having priority to the Secured Liabilities,
In or towards satlsfaction of such of the Secured Liabilities and in such order as the Bank in iis
absolute discretion may from time o ime conciusively determine, except that the Bank may credit
the sams v a suspense account for so long and In such manner as the Bank may from fime o time
conclusively delermine and the Recelver may retain the same for such period as he and the Bank

consider expadient.
PROUTECTION OF THIRD PARTIES

Desemed right o anforce

in favour of any purchaser (g8 defined in section 205 of the Law of Property Act 1925) or person
dealing in good faith, the Secured Ligblliitles shall be deemed io become dus, and all righls of
anforcement conferred on the Bank by the Law of Property Act 1925, as varied and extended by this
Desd, shall be deemed b arise, immediately after the execution of this Desad,

Mo enguiry reguired

No purchaser or other person Jaaling with the Bank or g Receiver shall be bound or concemed o
enquire whether any powesr sxercised or pumporied 10 be sxercised under this Dead has become
exercisable or whather eny money is due on the securily of this Dead or as to the propriefy or
reguiarity of any sals by, or olher dealing with, the Bank or such Recsivar or be congemnsd with

Form of Chorge fied st the Land Regivlry under reference MD484Z
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114

1.2

11.2.1

11.2.2
11.2.3

12

124

1241

121.2

"notice to the contrary. Any such sale or dealing shall be deemed to be within the powers confarrad

by this Dead and to be valid and effectual acoordingly.

DELEGATION

The Bank and any Receiver may delegate by power of attorney or in any other manner to any pergon
any right, powsr or discretion exercisable by & under this Deed. Any such delegstion may be made
on the terms {including power to 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 Receiver will be In any
way liable or responsible to the Morigagor for any loss or liabiilty arising from any act, defaull,
omission or misconduct on the part of any such delegate or sub-delegate.

INDEMNITIES

Enforcement costs

The Morigagor shall on demand, lidlemnify the Bank against any cost, loss or liability incurred by the
Bank or by any Receiver as a result of the enforcement, preservation or aftempted preservation of
any of the securily created by or pursuant to this Deed or any of the Charged Asssts.

indemnity from Charged Asaets

The Bank and any Recelver, attorney, agent or other parson appointed by the Bank under this Desd
and the officers and employess of the Bank and any such Receiver, attorney, agent or other person
{each an *Indemnified Farty”) shali be entitied to be indemnified out of the Charged Assets in
respect of ail costs and lnsses which may be incurred by, or made against, any of them {or by or
against any manager, agent, officer or employee for whose ilability, act or omission any of them may
be answerable) at any time relating to or arising out of or as a consequence of;

anything done or omitled in the exercise, or purported exercise, of the powers contained in this Desd;
or

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

any claim made or asserled 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 witful default of the
relevart indemnified Parly.

POWER OF ATTORNEY
Power of attorney

The Morigagor, by way of security (and 10 secure propristary interests of any delegates), irrevocably
appoints each of the Bank and any Receiver and thelr respsciive delegaies severally fo be iis

atiorney In its names and on iis behalf:

to execuls and complete any documents or instruments which the Bank or such Receiver may
raguire for perfecting the litle of the Bank lo the Charged Assels or for vesting the same in the Bank,

its nominee or any purchaser;

to sign, execule, seal and deliver, and otherwise perfect, any Turther Securilly interest or document
referrad! to in clause 5.1 (Further assurance); and

12.1.30therwise generally to sign, seal, exscule and deliver all deeds, agresments and other documents and

to do all acts and things which may be required for the full exercise of all or any of the powers
conferrad on the Bank or a Recelver under this Dead or which may be desmed expedient by the
Bank or a Receiver in connection with any disposition, reslisation or getfing in of the Charged Assets
or any part thereof or in connection with any other exercise of any power under this Desd,

Fon of Charge filed af the Lany Ragisly undler reference MDE04Z
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42.2

13

3.4

13.1.1

13.1.2

13.4.3

13.2

13.3
13.3.1

13.3.2

12.4

-Ratification

The Morigagoer rafifies and confirns and agrees fo ratify and confirm all acls and things which any
attorney pursuant o clause 12,1 (Powsr of afforney} shall do, or purport to do, In the exercise of his
powers under clause 12.1 (Power of aliormey).

MISCELLAKEOUS PROVISIONS

Gontinuing securlty
This Deed and the obligations of the Morigagor under this Deed shali:

secure the ulimate balance of the Secured Lisbiliies and shall be = continuing securily
noiwithstanding any settlement of account or other matier whalsoever

be in addition to, and not prejudice or affect, any present or future Collateral Instrument, Security
inferesti, right or remedy held by or avaiiabls to the Bank: and

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

Setilements conditional

Any settlement or discharge betwsen ths Bank and the Mortgagor shall be conattional on no security
of, or disposition or payment to, the Bani (whether by the Mortgagor or otherwise) being avaided or
reduced or required fo be pald away or refunded by virtue of any requirernent or enactment (in each
case whather or not having the force of law and whether relating to bankruptoy, insolvancy,
kquidation, administration or otherwise) at any time in force or by virlue of any obligation to give
effsct to any preference or prionity and the Bank shall be entitled fo recover the value or smount of
any such security or payment from the Mortgagor and to erdorce this Dasd as if such sellement or

discharge had nof occurred,

Land Reglstry

In respect of the Property charged by this Dead, the title to which s or Is to be registered at the Land
Reglsiry, the Morlgagor:

{i} certifies that the security created by this Deed does not contravene any of the provisions of the
constiutional doouments of the Mortgagor; and

(i} hereby applies to the Land Registry for the entry of the following restriction in the
Proprietorship Register of any relgvant Propsrty,

Mo disposition of ihe registered estete by the proprisior of the registered estate or by the
proprietor of any registersd cherge not being a charge registered before the snfry of this
restriclion is to be registered withoul a written consent signed by the proprietor for the time
being of the charge dated fthe dale of this Deed] in favour of Svenska Mandelsbanken AB

{publ) referred fo in the chargss register”,

The cbligation on the part of the Bank to make further advances to the Borrower under any facility or
other documeniaiion issued by the Bank to the Borrower shall be deemed fo be incorporated in this
Deed for the purposes of Section 94{1}{(c) of the Law of Proparly Act 1925, Section 49(3) of the Land
Registration Act 2002 and Rule 108 of the Land Regisiration 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
applies to the Chief Land Registrar to enter a nofe of such obligation on the register of sach of the

titles referred to In clause 13.3.1.

Mo responsibility for loss

Nelther the Bank nor any Receiver shall be responsible for any loss occasioned by the timing of the
exercise of its powers under this Deed,

Fonm of Charge fled al the Lend Registry wider refersnce MD4R47
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13.6

14
14.1

14.2

15

18

17
HE

7.2

7.3

18

‘Mo labillly 28 morigages In possassion

Melther the Bank nor any Recelver shall be lable 1o account as morlgagee or heritable creditor in
possession in respect of all or any of the Charged Asssis or be Bable for any loss on realisation or for
gny neglect or default of any nature whalscever for which 2 mortgeges or herltable creditor in

possession may be liable as such.

Restricted Liablilty

The Bank shail not be enitled to recover from the Mortgagor any amount under this Deed in axcess
of the value of the assels of the Trust avallable 1o the Morigagor as trustes of the Trust.

CHANGES TO THE PARTIES AND DISCLGBURE

Asslgnments and trensfers by the Morigagor

The Morlgagor may not assign any of s righte or transfer any of iis rights or obligations under this
Daed.

Asslgnments and transfers by the Bank and disclosure

The Bank may assign and trensfer any of ils rights and obligations under this Deed o any persen or
ctherwlse grant an interest in them to any parson.

PARTIAL INVALNNTY

if, at any lime, any provision of this Dead is or becormes legal, Invalid or unenforcesble In any
respect under any law of any jurisdiction, neither the lsgaity, validily or enforcsability of the
remgiring provisions nor the legality, validlty or enforceability of such provisions under the law of any
other jurisdiction will in any way be affected or impaired.

NOTICES

Any communication to be made by the Bank under or in connection with this Deed shall be made in
writing and, unless otherwiss stated, may be made by fax or letter to the address of the Morigagor

last known (o the Bank,

CALCULATIONS AND CERTIFICATES

Aocounts

in any litigation or arbitration proceedings arising ot of or in connection with this Deed, the eniries
made in e accounts maintainad by the Bank are prima facle evidencs of the matlers to which they

relate.
Certificates and doterminations

Any cerffication or delermination by the Bank under this Deed Is, in the absenos of manifest ermror,
conclusive evidence of the matiers o which it relates.

No set-off by the Mortgagor

All paymenis 1o be made by the Morigager under this Deed shall be calculated and be made without
{and free and clear of any daduction for) sel-off or counterclaim,

LAW OF PROPERTY (RISCELLANEQUS PROVISIONE) ACT 1089

For the purposes of the Law of Property (Miscellansous Provisions) Acl 1989, any provisions of each
document governing the terms of the Securad Lisbilitles and relating to eny disposition of property
zhall be desmad 1o be Incorporaied In this Deed.

Form of Charge fled al the Land Regiziry under referance MDEB4E
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19 ~THIRD PARTY RIGHTS
Save as permitted In this Deed, & person who I3 not a party to this Deed has no rights under the

Contracts (Rights of Third Partles) Act 1999 to enforce any tarm of this Deed. This clauss 19 does
net affect any right or remedy of any person which exists or is aveilable ntherwlze than pursiant o

that Act.

24 EXECUTION AS A DEED

The parties agree and confirm that this Deed shall take effect as & deed notwithstanding that the
Bank may have executed this Deed under hand only.

21 GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it ere governed by,
and construed in accordance with, English law.

This Deed has been entered Info as a desd at the dale stated at the beginning of this Deed.
BIGNATORIES
Morlgagor

Direclor

Exsculed as a deed )
by AJ Beli (PP) Trustess Limited )
acting by two directors or )
)
)

by a direcior and tha company secretary
Dlratior/Se

Signed as a desd
by Mr Andrew John Allan SIPP
i the presence of;

p g

Witness' name in full: ﬁ&cz‘;@@ SHEACIAAN

i
Sionature: z

Aridress; @’@WMW DAY

SO0 Qubrs
Tee. M8 S

For and on behallf of the Bank

o, .
Authorised Slgnalory

HBUKIDR0B201F/11:28:15
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Resolution re Legs! Charge
Exirvact from the Minutes of 2 Meeling of the Direclors

of A Bell (PP} Trustess Limited {the "Company™}

"After due consideration of all the circumstances and on being satisfied that it Is for the beneflt of the
Company and in the interesis of the Company for the purpose of carmving on Hs business the Company
agreed to anter into the legal charge In the form now produced (the "Lagal Charge™) end to deliver the Legal

Charge fo the Bank.

it was resolved thal the Legal Charge be executed and delivered as a desd by the Company sither acting
by & Director and its Secretary, or by two Dirsctors ®

i heraby certify that the foregoing is & irue exiract from the Minules of a Mesting of the Directors a! which
{all appropriate inferests having been declared) a quorum enlitled to vole was present duly held on the date
detatied below and that a rus copy of the Lega! Charge has been retained by the Company.

Becrelary S d —

22 /06 200y

Diate of Meetng

HBUKJORG62017711:28:15




