Companies House
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Registration of a Charge

Company name: W H REAL ESTATE LIMITED
Company number: 03977391

X8JIJLH4

Received for Electronic Filing: 03/12/2019

Details of Charge

Date of creation:  29/11/2019
Charge code: 0397 7391 0018
Persons entitted: HANDELSBANKEN PLC

Brief description:.  FREEHOLD PROPERTY KNOWN AS 62-66 (EVEN NUMBERS),
DEANSGATE, MANCHESTER M3 2EN REGISTERED AT HM LAND
REGISTRY UNDER TITLE NUMBER LA384624 LEASEHOLD PROPERTY
KNOWN AS REGENCY COURT, 62-66 DEANSGATE, MANCHESTER
M3 2EN REGISTERED AT HM LAND REGITRY UNDER TITLE NUMBER
MAN16558

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Electronically filed document for Company Number: 03977391 Page 1




Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: KUIT STEINART LEVY LLP

Electronically filed document for Company Number: 03977391 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3977391

Charge code: 0397 7391 0018

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th November 2019 and created by W H REAL ESTATE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 3rd December 2019 .

Given at Companies House, Cardiff on 4th December 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



THIS LEGAL CHARGE is made on___ Z;Of ~ N Q Ve_mée/ 20 {JBETWEEN:

.' 4} W H Real Estate Limited company number 3977391 (the "Borrower"); and
| (2} Hende!ebanken pic {the "Bank"). .
T 18 AGREED as follows: S
1 BEFINITIONS AND !NTERPRETAT!ON N |
: 11 Deﬁmtmns ) |
” ln thas Deed unless the context otherwase requrres _
:--"."Authonsatsons means all authnnsatiens consents and permits rsened by a.ny gcvernrnenta;!: hody |

-~ agency, department or regulatory, seli-regulatory or other authority lnc!udlng, without iimltetlnn !ocal} o
> ..and public au&hentaes and s&etutery undentakings o e . . o

'_-._"Charged Aesets“ .means all’ rhe undertakung property end assets of the Borrower deecnbed ln:{':_'_ri" :
R .'clause 3 1 {Frxed charge) ancludsng eny part thereof end any interest thereln '-'

: _'_'_3']':; -__“Ceiiatera! Enstruments" rneane rnstrumente guerantees indemnities and ether assurances agaanst_;.f'
. -financial loss and any other documents whrch cnntarn or evsdence an obiaget!nn to pay or dlscharge_ e
---_".'_any Iiebilmes of any person S e _ R e S

- 3: :.__“Enforcement Date" means the date on whsch the Benk demands tne payment or discharge ef aII orf
- any . part of the Secured Liabilities or, if earlier, the date on whrch an appircanon is mede or cther___ s
."._..action :s taken for the admmlstration of the Borrower : : : :

--'_”insurancee” rneans eil contracts or poi:c;es of rnsurence in: wh!ch the Borrower from tame to tame
hes an unierest - S B

-_:_."Party"'means a party to thus Deed and anc!udes its’ 'succeesors sn tstle permutted assagns ‘and
'.-perrnitted transferees whether immed!ate or denvatwe A . i

: _"Planmng Acbs” means’ the ann and Country Plennrng Act 1990 the P!ennmg (Llsted Burldings
- and’Conservation Areas) Act 1990, the: Planning. (Hazardous ‘Substances) Act 1890, the’ Planning =
" {Consequential’ Provisions): Act 1880, the: Planning: and Compensation Act:1881 dnd the Planning
-and Compulsory: Purchase Act 2004, ‘and ‘any subordinate legislation made (before or:after this
~ Deed) under those etatutes and eny ather statute govemrng or contrn!l!ng the use or development of: .
: lend and property : G . e

! -"Prnpertv" eans the pmperty.kncwn as '5@2; %’{i) é@ {€¢§ﬂ éﬁwmm& _-'-'05 ek .3
Mwmeerpee MB 2eal and @e@m; Llevgt 67 bo, Qverf;%gmémwam

. ""ndfregsstered et Land Reg!stry under trtle number g, ;’g% g’{ff*é 2@ {,ﬁ gc,wg;

i :"Recewer" means any ene Q!‘ more recesvers and!or managers appornted by the Bank pursuant to
- this Deed | m respect cf the Berrower nr over ail or any of the Charged Assets e :

: ecunty Interest" means any mortgage charge psedge !:en hypothecetaon essngnrnent by.way nf_;___,_____' o
;.-_;._:secunty right of 'set-off,’ trust arrangement for the’ purpose of providing 'security .or any other = .=
" “encumbrance securing any. obiigation: of any person or any other type of preferential arrangement:’:-_.__-
"':;’(unciudlng wrthout I!mrtehon title transfer and retentaon arrangements} hevnng a s;rmlar eﬁect e

. ."'Secured Lrabrhtees” 'means ail moneys obirgatrens and irabu!:tles eevenented to be pai
drscherged under nr pursuant to clause 2 (Covenent to pay} : = o

- Form of Charge filed af the Land Regisiry under reférence MD1S49G =~




 "Security Period” means the period from the date of this Deed until the Bank confirms in writing to

the Borrower that ali the Secured Liabilities have been. unconditionally and irrevocably paid and -

discharged in full

Construction

Any reference in this Dee?d o

0

iy

i)

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

"asseis” includes present and future property, revenues and rights of every description;

"consent” shall be construed as including, without limitation, any authorisation, conse;nt,"-
approval, resolution, licence, exemption, filing, notarisation or registration

"this Deed” or any other agreement or instrument is a reference to this Deed or that other

- agreement or instrument as the same may have been, or may from time to time be, amended,

novated, replaced, restated or supplemented provided that, where the consent of the Bank is

. required to such amendment, novalion, replacement, restatement or supplement, such

o

{ixy :

(N

consent has been obiained;

a "guarantee” includes any guarantee, indemnity, counter indemnity or other assurance in
respect of the indebtedness of any perscn,

the words "includes”, “including” and “in particufar shall be construed as béi’ng by way of .
dlustration or emphasis only and shall not be construed as, nor shali they take effect as,

- fimiting the generality of any foregning words;

i |

"law" includes common or customary law, principles of equity and any constitution, code of
practice, decree, judgement, decision, legislation, order, ordinance, regulation, bye-law,
statute, treaty or other legisiative measure in any jurisdiction or any present or future directive,

~ reguiation, guideline, reguest, rule or requirement {in each case, whether ar not having the
force of law but, if not having the force of law, the compliance with which is in accordance with

- the general practice of persons to whom the directive, regulation, guldeline, request, rule or
- requiremnent is intended fo apply) of any governmental, intergovernmental or supranational

(il

body, agency, department or regulatary, self-regulatory or other authority or organisation;

a "person” includes any person, firm, company, corporation, government, state or agency of a’

~ state or any association, frust or partnership (whether or not having separate legal personality)

o

122

123

or two or more of the foregoing;

a "regulation” includes any regulation, rule, official directive, request or guideline {whether or .~
not having the force of the law) of any governmental, intergovernmental or supranational body,
agency, department or regulatory, seif-regulatory or other authority or organisation;

"rights” includes ail rights, title, benefits, powers, privileges, interesis, claims, authorities,

discretions, remedies, liberlies, easements, quasi-easements and appurtenances {in each

. case, of every kind, present, fulure and contingant); and

")

“security” includes any mortgage, charge, pledge, lien, security assignment, hypothecation or, -
trust or other arrangement for the purpese of providing securily and any other encumbrance or
security interest of any kind having the effect of securing any obligation of any person
{including, without limitation, the deposit of moneys, property or title documents with a person

- with the intention of affording such person a right of set-off or lien) and any other agreement or
- any other iype of arrangament having a similar effect.

Clause and schedule headings are for ease of reference only.

A reference in this Deed o any person includaes that person’s Successors in title, whether immediate .
or derivative and (in the case of the Bank only) its permitied assignees and permitied fransferees, -
. whether immediate or derivative. '

Form of Charge fied et the Land Registry under refersnce MD1549G
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- The Bﬁrmwer covenant& that it will on demand pay to the Bank all moneys and deszzharge aiﬁ'-_'f

*obligations and liabilities now or hereafler 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
‘monsys, obligations or liabilities are expressed or imgii&d;_present, future, actual or contingent; joint -
or several, incurred as principal or surety originally owing to the Bank or purchased or otherwise -

22

liabie by way of indemnity for the liabilities to the Bank of the other or others of them.

COVENANT TO PAY

Covenant

"Borrower” shali be deemed to refer to such persons both together and separately and the -
- Borrower's obligations shall be their joint and several obligations and each of thern shall be primarily

acquired by it denominated in steriing or in any other currency; or incurved on any banking account

of in any ather manner whalsoever.

o cenam ;iabizmes

i The rabﬁéstses referred ta in clause 2 1 (Covensnf) shaii wsihcut E!mstataon incsude

o oma

- mdemmtles or other msh’uman%s of aﬁy kmd

.'als Eaabsimes under or in cannectson w:th fore!gn exchange transactmns mterest rate swap;s and'n-.'j S

hedging transactions and other. arrangemeﬁts enierad rnto far the purpose Qf !sm;tmg exposur& m A

ﬁuctuations in interest or exchange rates o :_ -

a!! Isabu!stses ansing fmm the lssue acceptanca endomement ccnf rmaiicn or dsscaunt of any'

negotiable ‘or non-negotiable - instruments, documentary or c:iher crednts bands guaranteas |

mterest (bnth bef@re and aﬂer ;udgement) ta ﬂate af paymem at such fai‘es and on such terms as :
ClLmay from time to time be agreed, commission; fees and other charges and all legal and other costs,

charges and expenses on a full and ungualified indemnity basis which may be incurred by the Bank e

e .stad charge

. ';__::. :"'Tha Borrawer charges to the Bank wsth fuii me guarantee as 2 cantmusng secunty far the payment'_g o
'_and d;scharge of the Secured Llatﬂlstaes the fo!ioweng asse&s bnm present and future ot

.: : 3;.1:?.2_ hy way of ‘i’"xed charge

-'by way of !egal mcr&gage the Pwperty and -

i a!! tha gaodwsil of the Eomwer's busmess carrsed on at the Pmperty

|n re!at&on to any such moneys Obiagatsons or l:ahs!stses or ganera!!y in respect of the Bermwer and

: sts pmsses&wn Iocated at the Pmper&y

a!! f xtures and ﬁttmgs fmm t:me io !zme attached to the Propeﬁy

: -:';':-'.Qfﬁmary ceurse of bus;ness

. = '-ail rents &'ec&wabie fmm aﬂy !ease grantad ef the Property and S

Form cf Charge ﬁ!ed a!tha Lend Rag;stry undsrmf&mnca MD‘!S#QG : R
: g T

;a!! benef is zn r&spect cf the insurances mc!udmg a!l c!a;ms and the refund Qf any premaums

2. _'.'.-:'ail costs charges axpenses and lsabsiities mzzurred as a resu!t ef er pursuan& to the exercsse of the"}f"-:'_'_' '
nghts and powers contamed in thas Deed. : G e v

":'-_'aii p&ant and machmew owned by the Earrower and sts nierest m any pﬁant and machmew !n'_': -

} "'_'_'.'ail othar chatteis of the Borrawer !acated at the Pmper&y and not ordman!y desposed Qf in the'__"._'_'_':'.'



33

334

- The Borrower confirms and agrees that at any time on or after the Enforcement Date, the Bank -

andfor any Receiver may — as agent for the Borrower — sell any assets of the Borrower which have .

" not been removed from the Property, The Borrower hereby assigns and agrees fo assign the

proceeds of such sale to the Bank and agrees that the Bank may apply such proceeds in reduction
of the Secured Liabilities.

Set O

The Borrower hereby agrees that the Bank may at any time and from time to time without natice, set
off any amounts owad by it jo the Bommower in or towards satisfaction of the Sscured Liabilities (which

. shall be in addition to and without prejudice to such rights of set-off, combination, lien and other
. rights whatsoever conferred on the Bank by law) and may transfer any sum or sums standing to the
credit of any account of the Borrower with the Bank at any of its branches, of whatever nature and in

whatever currency denominated, in or towards satisfaction of any sums due and payable from the

'. : Borrower fo the Bank under this Deed or in or towards satisfaction of the Secured Liabilities.

332

41

42

43

i the liability in respect of which the Bank is exercising iis rights of set-off is contingent, or not yet

payable, it shall automatically be accelerated, and shall accordingly be due and payable, before and
at the time of such set-off. If the sums standing to the cradit of any account of the Borrower with the
Bank at any of its branches against which sel-off is to be made are not due or matured or otherwise

payable, they shall nolwithstanding anything to the contrary contained in this Deed be deemed . -

already to be so for the purposes of the set-off contemplated in this clause provided that the Bank

~ shall not be obliged to exercise any right given to it by this clause.
UNDERTAKINGS
Duration
The undertakings in this clause 4 remain in fofﬁe &uﬁ'ﬁg the .S.eCL.srity 'Period.. '
Negative Pledge

The Borrower will not create or agreé'{o create or permit to subsist any Security Interest over the -
. Charged Assetls,

" Deposit of deeds

The Borrower will depoéit. with the Bank {to be held at the risk ©f the Borrower) all deeds and

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

4.4

444

442

~ Development and alterations

. The Borrower will not, without the prior' wﬁtten consent of the Ba?‘ﬁk. make or peﬁnit others to make

any application for planning permission in respect of any part of the Property or make any structural
or material sherstion or addition to the Property or carry out or permit 1o be camied out any

- development {within the meaning of that expression in the Planning Acts) on any part of the

Property.

In the event that, during the Security Period, the Property is intendec o be developed or is in the
- course of development (in each case with the prior written consent of the Bank), the Borrower shall.

i) proceed diligently and to the reasonable satisfaction of the Bank and any competent authority
with such development in all respects in conformity with all planning and by-law consents
which shall together with the plans and specifications be produced to the Bank for approval

- prior to the commencement of any works of development; and

: (ii)' _ pbtain such further insurance as shall be required and specified by the Bank.

Form of Charge filsd at the Land Registry under reference MD1545G
&



The Borrower will keep all its buiidings, fixtures, fittings, plant and machinery (or procure that ihey .
. are kept} in good repair and in good working order and condition (fair wear and tear excepted in the

.. case of fixtures, plant and machinery} and fully protected against damage or deterioration and not
commit any wasle thereon or lessen the value thereof,

46 . Acvess

_The Bormwer wai! pan‘nlt any person appmntecﬂ by the Bank without the Bank becomsng sab#e ta

- account as marlgagee in possession, (at reasonable times and on reasonabie notice) {c enteron.

and inspect the state of the Properly and other premises (if any) on which the Borrower shall from :_ _: :

time to time be camrying out any contract or other works.

47 !@aiice's

. 471 -The Samw&r wsii w;th;n 5 Business Qays of receapt give full pamculars to the Bank of any not:ce T

. order, direction, désignation, resolution or proposal having specific application to the Property or. to A
© the area in which it is situate, given or made by any planning suthorily or other public bcdy er._ _

- ; authanty whatevas’ otin pursuance m‘ the pawers conferred by any uther statute

necessary steps to comply with any such nntice or order

L '4.7.2 The Borrawer wﬁ! sf requessed by tha Bank wsthaut degay and at its own cost take a§| reasenab!e er'._ B

4.7.3 The Borrawer will further if requasted by the Bank but at ats own cust make or jmn \mth the Baﬂk II"I:EI' o

L order as the Bank sha!i reasonabiy aeem expedxent

o repaymant of the Securad Laabihtaes

48 .:"'_';-'_'_::-'P!anmng Acts

S -'_:.:-__:The Bcrrower wri!

G cantravene the pmwseans of the Pﬁaanmg Acts and

i '.:--f_-'af the Fiannmg Aci,s

49 :"':i_if'LamI Regustmtmn Acts

The Bormwer wsH not wsthout the iﬁrsar wntten consent of the Bank*"-'zl

thm the defi nstsan in the E.and Regastraimn Acts or

- making such objections or representations against or in respect of any praposa! far such a notxce or i

= :4."?'.'4 '_-i;'Any compensatmn g’ecewed by tha Bomwer as a resuit of any ncﬁace Q!’ Qrder sha!ﬁ be appised in

'-lzzpermst any person to be regzstered as’ pmpnetar under the Land Registratmn Acts sf the

48‘5 :-;nr.;% do or knnwmgiy ormt or knawmgiy suffer to be dcrae or. omitted any act matter or thsng :n ‘on or m_-- o
o respectof the' Property ‘required to 'be done or om:irted by the Piannmg Acts or whech shai!_"_ R

4.'8:2'5::: mdemnify and keep mﬁemmﬁed the Bank agamst a!! actzs}ns praceedsngs' casts expenses clasms o '
comnsand demands whatsoe&ser in respect af any such act maﬂer or thsng 80 cantravemng the provssmns i

8 Ej”s.:reate of kn@wsng!y pemlt ta arise or subsast any ovemdxng mterest affecting the Property : L

: ('iii.'} i permat any pemon to bacame entitied to aﬂy pr@pnetary rsght or'maerest 'wh;ch maght.-’;z":’" -

PAssettherean. o il e e e

i 492 :_The costs lncurred by the Bank in ladgmg fmrn tsme la time a netsce or restnction agaenst regastraﬁscn__: =

'_rof the Pmperty shaii be deemed to be costs pmper!y mcurred by st under th!s Beed B e o

. '_ ._'ZFé}m'éf;C'fharigaisﬁ.’eﬂ.aftﬁé'.'Lé'ﬁdf?ag;'s:‘iyu}"zder}éf&ranéé:&-?ﬂ_fsééﬁ'_;- Lo L

- reasonably be expected adverse!y to aﬁec:t the vaiue of the Property or any oiher Charged__jz : '



4102

4103
4104

41085

in form and with an insurance company or underwriters acceptable to the Bank (acting reasonably).
If requested by the Bank:

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

insurance pelicy but without any liability on the part of the Bank for any premium in relation to - - -

those insurances: and

(i)  the Borrower must procure that at all times évery such policy cdmpsﬁes with the faiiov)iﬁg '
requirements:

{a) it mustcontain:

- anon-invalidation and non-vitiation clause under which the insurances will not be
vitiated or avoided as against any insured party or the Bank as a result of any
misrepresentation, non-disclosure, or breach of any policy term or condition on the

. part of the insured party, the Bank or any agent of the insured party or any
circumstances bevond the control of the insured party or the Bank;

ar ' a waiver of the rights of subrogation of the insurer as against the Borrower, the
Bank and the tenants of the Properly, and

- - aloss payee clause in such terms as the Bank may reasonably require in respect
.- of insurance claim payments otherwise payable to the Borrower. .

(b) - the insurers must give at least 30 days’ notice to the Bank if any insurer proposes (o
repudiate, rescind or cancel any insurance policy, to treat it as avoided in whole of in
*part, or treat it as expired due o non-payment of premium or otherwise decline any valid
claim under it by or on behalf of any insured party or the Bank and must give the Bank
‘the opportunity to rectify any such non-payment of premium within the notice period.

If the Borrower fails to comply with any of the provisions of this clause, the Bank shall immediately be )
entitled to effect the Insurances concerned at the expense of the Borrower.

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

At the Bank's request insurance proceeds in respect of physical damage shall be used to prepay the

Secured Liabilities and until such payment occurs the Borrower shall hold the insurance proceeds on

- trust for the Bank (the perpetuity period for which trust shail be 125 years).

411

4411

or a series of related or unrelated transactions and whether at the same time or over a period of

4112

 Restrictions on dealing with Charged Assets

The Borrower will not, without the prior written consent df thé Bank (whether éh-y'a single traf%s‘acﬁon

time) sell, transfer, lease or otherwise dispose of any of the Charged Assels or agree lo do so.

The Borrower shall not, without first obtaining the express written permission of the Bank, exercise . -

any of the powers of leasing or of accepting surrenders of leases conferred by sections 89 and 100
of the Law of Property Act 1925 or by common law of vary any lease or {enancy agreement or

- reduce any sum payable under the same.

412 .

4121

Power to remedy

if the Borrower at any time defauits in complying with any of its-dbﬁﬁaitioﬂs contained in this Deed, |
the Bank shall, without prejudice to any other rights arising as a consequence of such default, be

- entitled to make good such default and the Borrower irrevocably authorises the Bank and its

employees and agents by way of security to do all such things necessary or desirable in conneclion

- with the same.

_ Form of Charge filsd at tha Land Registry under refarance MD1549G - '
. 5 :



'4.13  Leasehold Property

. If the Property is leasehold, the Bormower undeftakes to comply with the terms of the lease and
immediately inform the Bank if any notice is received from the lassor reiatmg to any actual or
suggested breach of the lease or threstening action or proceedings for possession or to forfeit the -

" lease. L

8§ - FURTHER ASSURANCE
B4 Further assurance _
o The Bcrfawar shall, if and when required by the Bérﬁk: '
511 execute such further Security Interests and assurancas in favour of the Bank and do all such acts
o - and things as the Bank shall from time to time require over or in relation to all or any of the Charged
- Assets to secure the Secured Liabilities or to perfect or protect the security intended fo be created by~
- thig Deed over the Gharged Assetls or anyr part thereof or to faciliiate the rea&rsatmn ofthe same; and -
B '5.-1:.2:--'_"aff P to such |tams of the Charged Assets or endorse or cause i be endorsed therecm as the BankE = : S
“ooo shall stipulate such labels, signs, memoranda or other recognisable identification markings as the S
- Bank shall ‘Tequire. re?ernng or dramng attentsan to the secun&y constituted by or pursuant tc this i
--'Beed L _ S _ : . . SR

e POWERS OF THE BANK

o 6.'1'-'_3.'_ = Powem on enfomament

B 'At any tsme on ar aﬂer the Enfsmement Sate or sf requesied by ﬁhe Borrower the Bank may wstheut }_3- ]
. further notice and whether or not a Receiver shall have been appointed, exercise all the powers:

. conferred on morigagees by the Law of Property Act 1925, as varied or extended by this Deed, and =
o ail the powers and d:scretaaﬂs conferred by th:s Beed on a Recewer es&her expressiy OI’ by referance

I’ Subsequens Sm:urity ﬁntemts :

!f !,he Eank receaves notsce af any subsequent Secunty lnterest af'fechng the Chafged Assets cr any o
e paa’t therea:af ﬁhe ﬁank may apen a new account for the Borrower E : e e

T eR2 !f st daes not apen a new accaunt then un!ess the ﬁank g:ves express wmten notsce to ghe contrary':__ SRR
- lo the Borrower, it shall nevertheless be ireated as if it had opened a new account at the time when it =
“ received such notice and as from that time all payments made by or on behalf of the Borrower to the e
- Bank ‘shall be credited" or be treated as having been cradited to the new’ accaunt and shaﬁl recst S
_:.'operate o reduce the Secured Llabzimes at the tsme when |t recewed such nr:otice R L

o 63 ._}i’_Statutory power ef !aasmg

e The Bank shail have the pewes' tr:a Eeaae and make agreements f@r Eeases ata premsum ar chemxse G
* o accept surrenders of leases and to grant options on’ such terms’as: the Bank shall .consider
~expadient and wsthout the need to obser\re any of the prewsmns of sestions 99 and ‘me of 1he Law of B

'___-"_Pi'ﬂQEE'tYAGthS SR G R

64 Gantmgemies

844 1 ¥ the Bank enfnrces the secunty canstntuted by this Deed at a time when no amaunt in raspect uf the!
Lo :::Secured Liabilities is due and payable, the: Eank (er the Recewar) may pay the praceeds of | any S

' _'::' 6.4.2 '-_"_:_The Bank may (subject ta the paymem Qﬁ any c!aams havmg pncnty &0 this secunty} w;thdraw ;:;_:.-".': .
e 'ameunts standing to the cafeﬁit of such account fer appiscatan as folisws T

Form of Charge filed at the Land.ngisf?yunde?r&fe?ﬁhdéﬁdﬂ?é@@i__-.__._'_: s
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74

744

(i} paying all costs, charges and expenses incurred and payments made liy the Bank (or the

Receiver) in the course of such enforcement;
(i} - paying remuneration to the Receiver as and when th‘e same becomes due and payable; and

(i) - paying amounts due and payabie in respect of the Secured Liabilities as and when the same
" become due and payabie. :

Power of sale and right of consolidation

- Sections 93 and 103 of the Law of Broperty Act 1925 do not apply to the security constituted by this

Deaad,

APPOINTMENT AND POWERS OF RECEIVER -

- Appointment

-At any fime on or Iafter the Enforcement Date, or i requested by thé Borrower, the B.arﬁk .may by' N
- instrument in writing executed as a deed or under the hand of any duly authorised officer appoint a .

- Receiver of the Charged Asseis or any part theraof.

72

73

 Where more than one Receiver is appointed, each joint Receivar shall have power to act severally,
-independently of any other joint Receivers, except o the extent that the Bank may specify to the -

cantrary in the appoiniment.

- The Bank may {subject to section 45 of the insoivency Act 1986) remove any Receiver so appointed |

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

Receiver as agent

- A Receiver shall be the agent of the Borrower and the Borrower shall be solely responsible for his
- acts or defaulis and for his remuneration.

Powers of Recelver

" A Recaiver shall have ali the powers conferred from time to fime on receivers, administrative
‘receivers and administrators by statute and power on behalf and at the expanse of the Bomower fo

~ do, or omit to do, anything which the Borrower could do, or omit to do, in relation to the Charged

R Ach B
- Assets, andlor

732

733

734

735

7.36

Assals or any part thereof including:

take possession of, coilect and gst in, and give a good discharge for, all or any of the Charged

exercise in respect of the Charged -Aésets all voting or other powers or rights available to a '

‘registered or other holder in such manner as he may think fit; and/or

carry on, manage, deveiop, reconstruct, amaigamate or diversify the business of the Borrower or any -
part thereof, and/or

lease or otherwise acguire and develop or improve properties or other assets without being-"

- responsible for loss or damage; and/or

raise or borrow any money from or incur any other liability to the Bank or others on such terms, with

- or without security, as he may think fit and so that any such security may be or include a charge on

the whole or any part of the Charged Assets ranking in priority to this security or otherwise; and/or

sell, let, surrender or accept surrenders, grant licences or ctherwise 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, debentures or
other obligations, shares, stock, securiies or other valuable considerstion and be payable

Form of Charge fled at the Land Registry under reference MD1545G
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immediately -or- by instaiments spread over such period as.he shall think fit and so that any
- consideration received or receivable shall immedialely be and become charged with the payment of

- all the Secured Liabilities; andfor

0 7.37 - promote the formation of companies with a view to the same becoming a Subsidiary of the Borrower
- and purchasing, leasing, licensing or otherwise acquiring interests in all or any of the Charged
- Assets or otherwise, arrange for such companies to trade or cease o trade and to purchase, lease,
- license or ctherwise acquire all or any of the Charged Assels on such terms and conditions as he
may think fit; and/for - : SR

7.38  make any arrangement oF compmmuse or enter mto or cancel any contracts whsch he shal! thmk'_ '
- expedient; and/or : o

"7.3.9 make and effect such repairs renewals and smgrevements to the Charged Assets or any part thereaf s

as he may thmk fit and maintain, renew, take out or increase insurances;, ancﬂar

o - 7.3.10 _:appmnt managers agents ﬂﬁ" icers :and emp!oyees for any of !he purposes referred to in thls ciause ' S "

e -_-? 3 andior

7341 "i'_':_make ca!is cenditxanaﬂy‘ or uncendttmnal!y. on the members nf the Barmwer in a‘espect of unca!led'-.'-__;ffl-_"
_.:cap;tai and!cr S : e e

. 7‘.'3'.1'2 j."snstitute cnnﬂnue enfarce defend setﬂe mr duscentmue any acttcms susts or proceedmgs i reiatmn L ;

S ta the Charged Aasets or any pae"t thereof or submlt to arbstfaison as he may thmk ﬁt and!cs' R

o :. ?31 3 delagate his powers an accardance w;th ciause ‘i@ (Qe#egation) andlar

7_3.14 'sagn any dacument executa any deed and dn a! such cher acts and thmgs as may be consadered f"::._ &

oo by him to be incidental or conducive 1o any of the matters or powers referred to in this clause 7.3 or s

Cne i to the realisation of the security created by.or pursuant to thss Deed and ta use &h@ name Qf the_'_i' G
i -'-"'-'Bﬁrrcwerfor all the purpeses refarred to iy this clause? 3 ST T

o ?4 : "’Rem&memtsen

_ ::_tha Law of Property Act 1925 shall be varied accordmgiy
e APPL:CAﬂoN mF PROQEEDS s

'_-:-:_'AN moneys receaved by ihe Bank or by any Recewer shaii be app eed aﬂer Ehe discharge of the

The Bank may fmm tsme ta tsme determsna the remuneratscn of any Racezver and sactsan 13@{63 af:_'.:-*:.'._

o . remuneration and expenses of the Receiver and all liabilities having priority to the Securad Liabilities, o

absolute discretion may- from time to time conc%us;veiy determine, except that the Bank may credit
i thesame o a suspense accolnt for s long ‘and in such'manner as the Bank may from time to ime

consaderexpedsent G

e 3_:PROTEGTIQM QF mma PARTiES

9.1 :_'._"_'Deemeﬁ nght to enf@me

L _'33'in favcur of any pumhaser {asidef neﬁ in sectsan 205 af the Law Qf Pmperty Act ‘3925) or pes‘sen

“in.or towards ‘satisfaction of such of the: Secured  Liabilities and .in“such order as the Bank in: its'__"f_-'- S

- conclusively detérming and the Recewer may reﬁam ihe sama fos' such permd as. he and the Bankﬁ . ;_Zj";_' =

o ‘degling ingood faith, the Securad: Liabilities shall be deemed to. bécome due, and all-rights of .

'-'1:_3__}_Deed shail be deemed o anse ammedsata!y aﬁer the executson af this Daed

i -';'No purchaser or other persmn deai:ng ‘with the Bank o ora Recewer shall be bound or concemed to;.-‘_*f-_-.' =

“ enquire’ whether any power exercised or purported t0'be exercised under this Deed has become

ST exercisable or whether any money is dus on the: secunty of this Deed or as to the propriety or
S regularsty af any sa!e by, or, ether deahng wath the Bsnk cr such Recewer or. ba concemed wsth._’_

Fam of Cha:gs ﬁ!ad at ths Land Reg:s!a’y under mfemm:e Mﬁf 549{'5

" enforcement conferred on the Bank by the Law of Property Act 1925, as varied and extended by thss_:'_}j__-'_-_. B



notice 1o the contrary. Any such sale or dealing shall be deemed {o be within the powers conferred . |

by this Deed and to be valid and effectual accordingly. -

- any right, power or discretion exercisable by it under this Deed. Any such delegation may be made
an the terms (including power to sub-tdelegate) and subject to any regulations which the Bank or

- DELEGATION

The Bank and any Receiver may delegate by power of attorney or in any other manner to any person

such Recsiver (as the case may be) may think fit. Neither the Bank nor any Receiver will be in any

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

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

-

ERTREE

- INDEMNITIES

Enforcement costs

The Borrower shall on demand, indemn%fy the Bank agéiﬁét any cost, loss or liabliity incurred by the .
Banlk or by anv Recsiver as a result of the enforcement, preservation or attempied preservation of -

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

12

Indemnity from Charged Assets

The Bank and any Receiver, attornéy, agénf ar other person appoinﬁed' by the Bank under this Deed

. and the officers and employees of the Bank and any such Receiver, atforney, agent or other person

(each an “Indemnified Parly™ shall be entitled io 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 employee for whose liability, act or omission any of them may
- be answerable) at any time relating to or arising out of or as a consegquence of.

) 4121

anything done or omilted in the exercise, or purporied exercise, of the powers coniained in this

-Deed; or

1122

-11.2.3

...12.

124

' The Borrower, by way of security (and to secure proprietary interests of any delegates), imevocably

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

any claim made or asserted against an Indemnified Party which would riot have arisen if this Deed

had not been executed and which was not caused by the gross negligence or wilful defaull of the ;

relevant Indemnified Parly.
POWER OF ATTORNEY

Power of attorney

' appoints each of the Bank and any Receiver and their respective delegates severally to be ils

1241

attorney in its name and on its behalf:

to execute and complete any documents or instruments which the Bank or such Receiver may
require for perfecting the title of the Bank io the Charged Assels or for vesting the same in the Bank, . -

- . its nominee or any purchaser;

12.1.2

1243

to sign, execute, seal and deliver, and otherwise perfect, any further Security Interest or document
referred to in clause 5.1 (Further assurancs); and

otherwise generally to sign, seal, execute and deliver all deeds, agreements and other documents

and to do all acts and things which may be required for the full exercise of all or any of the powars

conferred on the Bank or a Receiver under this Deed or which may be deemed expedient by the

Bank or a Receiver in connaction with any disposition, realisation or gefling in of the Charged Asssls

"~ or any part thereof or in connection with any other exercise of any power undear this Dead.

. Form of Charge filed at the Land Registry under reference MD1549G -
0



The Borrower ratifies and confirms and agrees to ratify and conf irm ali acts and things wh!ch any...-... :
attorney pursuant (o clause 12.1 (Power of aliomey} shall do, or purport to do, in the exercise of his =
~ - powers under clause 12.1 {Power of altorney). S

. 13 MISCELLANEOUS PROVISIONS
134 ‘Continuing security
" This Deed and the obligations of the Borrower under this Deed shaiﬂ

13.4.1 secure the uitimate balance of the Secured Liabilities and shail ba a continumg secunty-:-'-'_- &
" notwithstanding any settiement of account or other matier whatsoever; : o

©13.1.2 bein addition to, and not prejudice or affect, any gxa‘esent or futuz’e Coiiaterai lnstrument Sesunty R
: Enteres% right or remedy he!d by or avaelab!e to the Bank and . . :

o ...1;3.1'.3 nat rnerge wsth or be in’ any way prejudlcad or affected by the existence Df any such Co!!aterall o e
: Insirument Secunty Interest nght or remedy. L s - g T

o 132 _Settiements cundetsonal

Any sett!ement or dlscharge between the Bank and the Borrower sha!l be conditinnal on no secunty_i;{_ S
- of,-or 'disposition or payment to, the Bank (whether by the Borrower or otherwise) being avoided or =
- “reduced or required to be paid away or refunded by virtue of any requirement or enactment (ineach
" case whether or. not having: the force .of law and: whether relating - to bankruptcy, inseivency,
L fiquidation, administration or otherwise) at any time in force or by virue of. any obligation to give:
- effect to any preference or priority and the Bank shall be entitled to recover the value or.amount of
< any-such security or payment from the: Bormwer and tu enfarce th;s Deed as lf such settiement or.'_ T
: "-_'3_dsscharge had notaccurred e e .

133 Land Regnstry

."1'3..3'.'1 !n respect of the Pmpeﬂy charged by th:s Deed the titie tc wh;ch is or as to be registered at the Land e
Reg:stiy the Borrower g S

(3) cemf' ies that the secuﬂty created by thls Deed does not contravene'any of the 'pm\ns:ons of the:.'-
e _;_"ccnstitutsonai documents of the Borrcwer and Tele i : )

: | :':'..:_-_'hereby apphes ic the Land Registry for the entry af the fo!lawnng restnctaon ln the..j'_-.;._'.""'
A _-'Propnetorship Regzster of any ralavant Prcperty i T

: __“No d:sposf!;on of fhe reg:srered esiate by the pmpnetor of: tha 'ragistersd esfata' or: by'the

- proprietor. of .any registered. charge’ not: being a. charge regastered before ‘the enffy of_‘ thrs;_._

i being of the charge dated [fhe date of thfs Deed] in favour af Handefsbanken plc referred toi m |
: the charges reglster" i : '

:_Z Deed for the purposes ‘of Section’ 94(1)(;:) of the Law of Property Act 1825, Sectlon 49(3} of the Landf{"if

- Registration Act 2002 and Rule 108 of the Land Reégistration Rules 2003 and for the purposesofthe . .
- Land: Registration Rules 2003 and Section 49(3) of the Land Registration Act 2002 the Bank hereby =

- applies to the Chief Land’ Regastrar to enter a nate of such ob!igataon on the regsster of each of the S

: txtiesreferredtomc!ause1331 B R e e

-'ZINQ responsihilaty for Ioss .

Neither the Bank nor any Receaver shail be respons:ble fdr-any Ioss occasuoned by the tnmmg of the : f.f__:' '
_' exercsse of its powers under thss Deed : S e T

Fofm af Chame ﬂed'at the Land Reg:smr under mfarsncéMDf 549@ G



44

141

142

15

16

47

7.1

172

473

Mo liahility as mortgagee in possession

Neither the Bank nor any Receiver shall be liable to account as morigagee or heritable creditor in
possession in respect of all or any of the Charged Assels or be liable for any loss on realisation or for

any neglect or default of any nature whatsoever for which a morigagee or heritable creditor in '-

' possession may be liable as such.

CHANGES TO THE PARTIES AND DISCLOSURE o
Assignments and transfers by the Borrower

The Borrower may not assign any of its rights or transfer any of its rights or obligations under this

- Deed,

Assignments and transfers by the Bank and disclosure

The Bank may assign and transfer any of ifs rights and Qbii’gation's under this Deed to 'aﬁy persczf%'af

- otherwise grant an interest in them to any person,

- PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes ilegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provisions under the law of any

other jurisdiction will in any way be affected or impaired.

NOTICES

" Any communication to be made by the Bank under or in connection with this Deed shall be made in
- writing and, unless otherwise stated, may be made by fax or leiter to the address of the Borrower last
© known to the Bank, -

CALCULATIONE AND CERTIFICATES

Accounis

" In any %itigatébﬂ or arbitration proceedings arising out of or in connection with this Deed, the entries -
~ made in the accounts maintained by the Bank are prima facie evidence of the malters o which they
- relate.

Certificates and determinations

- Any certification or determination by the Bank under this Deed is, in the absence of manifest error, -
conclusive evidence of the maliers o which it relates.

_No set-off by the Borrower

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

~ {and free and clear of any deduction for) set-off or counterciaim.

LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1289

'_ - For the purposes of the Law of Property (Miscellaneous Provisions) Act 1'9891; any provisions of each
- document governing the terms of the Secured Liabilitles and relaling to any disposition of property

. ghall be deemad o be incorparated in this Deead.

18

- THIRD PARTY RIGHTS

_Save as permitted in this Deed, a pérson who'is not a party 'to this Deéd has no ﬁghts 'ur'eder' the .

- Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed. This clause 19 does

not affect any right or remedy of any person which exists or is available otherwise than pursuant to

" that Act.

- Form of Oharge filed at the Land Registry under refgrence M{J‘IS«sQG
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20 EXECUTIONASADEED i

_ The parties agres and confim that this Deed shall take effect as a deed notwlthstandmg that thé' | ) :
- Bank may have executed this Deed under hand only. e

21 GOVERNING LAW

This Deed and any non-contractual obligatéon's arésing' out of or in connection with it are goverﬂ'ied by.,'_.:
and construed in accordance with, English law.

This Deed has been entered into 25 a deed at the date stated at the béginning of this Deed. 0 g
SIGNATORIES

- Borrower

S Executed as a deed -
. " by the Borrower .

" acting by two durectcfs or.
R by a darectur and the company secratary

o 'Dé'rectariecrry_ .

. Forandonbehalfofthe Bank =

o honsﬁ? ignaicry

i HBUKJ121112 19!72 06 40

o of Chargs ed at he Land Rogisty underroforence MD15496







