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Registration of a Charge

Company name: LEEDS RESIDENTIAL SERVICES LTD
Company number: 10041409

XOHIM1CO

Received for Electronic Filing: 06/10/2016

Details of Charge

Date of creation:  30/09/2016
Charge code: 1004 1409 0004
Persons entitled: SVENSKA HANDELSBANKEN AB (PUBL)

Brief description: BY WAY OF LEGAL MORTGAGE, THE PROPERTY KNOWN AS 7 QUARRY
PLACE LEEDS AND REGISTERED AT HM LAND REGISTRY UNDER TITLE
NUMBER WYK416517 (THE "PROPERTY")

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: DAVID J EVANS

Electronically filed document for Company Number: 10041409 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10041409

Charge code: 1004 1409 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th September 2016 and created by LEEDS RESIDENTIAL

SERVICES LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 6th October 2016 .

Given at Companies House, Cardiff on 7th October 2016

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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LC1/LTD/og15

THIS LEGAL CHARGE is made on 20 5@#3;@& Loll perween:
{1} Leeds Residential Services Limited company number 10041409 (the "Borrower"); and
(23 Svenska Handelsbanken AB {publ) (the "Bank”).

IT IS AGREED as follows:

1 DEFINITIONS AND INTERPRETATION

44 Definitions

I this Deed, unless the context otherwiss requires:

"Authorisations™ means ali authorisations, consents and permits issued by any governmental body

agency, department.or regulatory; self-regulatory or other authority m{:hjdmg, without limitation, local
and public authorities ard siatuiory undertakings.

"Charged Assets” means all the undertaking, property and assels of the Borrower described in clause.

3.1 (Fixed charge) including any parl thereol and any interest therein.

"Coltateral instruments" means instruments, guaranieas, indeminities and other assurahves agamst

financial loss and any other documents which contain or ewdenc& an obligation fo pay or discharge.
__:_:_:___'3i"|y ||ai} E§t§es 0{ any DEFS{)H . T T . . . e e T

"Enforcement Date” means ihe date on which the Bank demands the payment or discharge of all.or
any part of the Secared Liabilities or, if earlier, the date on which an application is made or other action
is taken for the administration of the Borrower.

"Insurances” means all contracts or policies of insurance in which the Borrowet from ime to time has

an interest.

“Payty® rrisans a party to this Deed and incitides its successorsin tliie pefmsﬁad agsigns and permiized o

iransferees, whether immediate or derivalive.

"Planning Acts" means the Town and Couniry Planning Act 1890, the Planning {Listed Buildings and
Conservation Argas) Act 1990, the Planning (Hazardous Substances) Act 1880, the Planning

:(C{msaquentfa Provisions) Act 1990, the Planning and Compensation Act 1981 and fhe Planning and
Compulsory Purchasé Act 2004, and any subordinate legislation rivade (béfore or affer this Desd)

under those statutes dnd any other statute governing or controlling the use or development of land and
property.

"Property” means ihe property known as 7 Quarry Place, Leeds and registered at Land Registry

under fitle numbier WHE kg3 T}

"Receiver” means any one or more receivers andfor managers appointed by the Bank pursuant to this
Deed in respect of the. Borrower of over-all or any of the Charged Agsets.

*Security Interest” magns any mortgage, charge, pledge, fien, hypothecation assignment by way of
security, right of seboff,. frust arrangerment for the purpose of providing . security or any  other

encumbrance securing any obligation of any person or any other lype of preferential -arrangement’

(including, without limitation, title transfer and rélention arrengements) having a similar effect,

"Secured Liabilities” means all moneys, obligations. and labil ittes covenanted fo be paid or
disc:harged undaror purstant fo c!aﬂse 2 {Covenant o pays.

"Security Parlod" means the periad from the date of this Deed until the Bank confirms i writing tothe
Borrower that all the Secured Liabilitles have bosn pncontitionally and irevocably pald and
dischargad in full.

Form of Chee filed ot the. Land Registry under reference MO4848
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1.2

1.4

Construction

Anyretferencs in this Deed 1o

(i)

[)]
i}

(v}

(v}

i

ar "amendment” includes amendment, implemeni, novation, re-enactment, replacemen,

reinstatement or varietion and “amend” or "amended” will be considered-accordingly;

"asgels" includes presenit and Tuture property, revenues and rights of every description;

“consent” shall be construed &s including, without: limitation, ‘any authorisation; consent,
approval, resolution, licence, exemplion, filing, notarisation or registration

“this Deed" or any other agreement .or instrument is a reference to this Deed or that other
agreemsnt or instrument as the same may have been, ormay from-time to time:be, amended,
novated, replaced, restated or supplemented provided that, where the consent of the Bank is
required 1o such amendment, novation, replacement, restatement or- su@plament such congent

has Hesn obtainsd;

‘a "guarantee™ includes any guarantes; indemnity, counter indemnity or other assurance in

respect of the ndebtednass of any person;

the words "includes”®, "mciudlng“ and "in particular” shall be construed as being by way of

Hlustration or emphasis only and shal il not be construed as, nor shall they take effect as, limiting

the generality of any foreguing words;

T ;nﬁiudes Sormen or susmmary Iaw prmcspies of eqm@y and any constittion, code of

practice, deeree, judgement, decision, legisiation, order, ordinance, regulation; bye- an statute,
treaty or other legislative measure in any Jurtsdimmn of any present or future directive;
regulation, guideling, request, rule or reguirement (in each case, whetheror not having the forde

of faw but, if riot having the force of iaw, the compliance with which is in accordance with the
general practice of persons to whom the directive, regulation, guideline, request, rule or

requirement is intended to-apply) of any governmental, intergovernmental or sugranational body,

agency, depariment or regulatory, self-regulatory or other authority or organisation;.

1.2.3

1.2.4

(i)

)

{1}

staie or any asscmailﬁn Arust m partnership (whether of nﬂt hawng separate Eegai persenaiaty}

or bwe or more of the forego g,

8 "regulation” includes any reguiation, rule, official directive, request or gmde ine (wheiher or

not having the force of the law) of any gmemmental intergovernmental or supranational body,

agency, depariment or regulatory, self-reguiatory or other authority or orgarisation;

"rights” includes all rights, title, benefits, powers, privileges, interests, claims, authorities,

discretions, remédies, liberties, easements, quasi- -gasements and appurienances {in each tase,

of every kind, present, future and contingent; d@nd

"security” includes any morigage, charge, pledge, lien, security assignmeart, hypothecation dr,
trust-or other arrangement for the purpose of pmwdmg security and any other encumbrance. or
security interest of any kind having the effect of sscuring anv obligation of any person (including,
without limitation, the deposit of moneys, property or title documents with a person with the
iritention.of affording such person & right of set-off or lien) and any. otheragreement or any other
type of arrangemant having a similar effeai

Clauge and schedulé hesdings are for eage of reféfence only.

Arsference in this Dasd to.any person inciudes that person's successors n title, whether immediate or
derivative and {in the case of the Bank only) its permitted assignees and. permutter:% trangferses,
whether immediate or derivative.

if two or more persona are included i the definition "Borrower" then the use in this-deed of the word
"Borrower" shall be deemed to refer 0 such persons-both {Dgﬂihﬁr and separatel iy and the Barrﬁwer g

o of Chargs Hled &0 the Land Relistry under refarenice MOL54P
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2.1

22

221

2232

obligations shall be their joint and several obligations and-each of them shall be primarily liabie by way
of ihdemaily Tor the liabilities to the Bank of the ather or others of them.

COVENANT TO PAY

Covenant

The Borrpwer ‘covenanis that it will' on demand pay 1o the Bank all moneys ‘and discharge all
obligations and liabilities now or hereafter due, owing or incurred by it 1o the Bank when the same.

become. due for payment or discharge whether by acceleration: or oiherwise, and whether such

moneys, obligations or liabilities are expressed or. imphed; present, future, actusl or contingent, jointor
several, incurred as. principal or- surety; originally owing to the Bank of pumhased or otherwise:
acqwred by it; denominated in sterling or in any other currency; or incurred on any banking actount or
in any othar manner w_hatsnever_

Certaln Habilities

The liabllities referred to in-clause 2.1 (Covenant) shall, withoul limitation, include:

ali ligbilities - under or in connection with. forelgn  exchange transactions, interest rate swaps and

heﬂgmg transactions and other arrangements entered into for the purpose of limiting exposure fo
fluctuations in interest or exchange rates;

all fabilities ansing. frant the issue, acceplance, endorsement, confirmation or discount of dény

negotiable -or rion-negotiable. instruments, documentary or other credits, bonds, guarantees,

indempities or other instrurnents of any kind;

224

314

3.2

3.2

imarest (bt}th bef&re ara-:j aﬂer udgemen’ﬁ}n o tate of payment atsich kates sad o stch terms as may: S

from time o time be agreed, commission, fees and other charges and all iegal and other costs,
charges and expenses on a full and ungualified indemnity basis which may be incurred by the Bartk in
relation to any such moneys; obligations or liabilties or generally in respect of the Borrowar, and

all costs, charges, expenses and liabiliies inturred as a resull of of pursuant to'the exercise of the
righis and powers confained in this Deed.

- CHARGES "

Fixed charge

The Borrower charges to the Bank with full title guarantee as a continuing security for the payrent.arid’

disz:harge of thi Secured Liabiities the following assets; both presert and future:

by way of lBgal mortgage the Property; and

by way of fixed charge:

f) il plant and machinery owned by the Borrower and its inferest in.any plant and mactinery in its

possession located at the Property;.

(i) all fixtures and fittings from time to time attached 1o the Property;

(i} il other chattels of the Borrower located at the Property and not ordinarily dispesed of in the

ordinary course of businass;
fivi  a&if benefits in respect of the msurances including all claims and the refund of any premiums;
(v all renls receivable from any lease granted of the Property: and
(vi) all the goodwill of the Borrower's business carried on at the Property,

The Borrower confirmis and agrees that atany lime on or after the Enforcemerit Date, the Bank and/or
any Receiver may — as agent for the Borrower — sell any assets of the Borrower which have not been

Form of Gharge filad it 1he Land Regisiey undar relorence MO484P
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3.3

4.1

ramoved from the Property. The Borrower hereby assigns and agrees io assign the proceeds of such
saie o the Bank and agrees that the Bank may apply such proceeds in reduction of the Secured
Liahilities.

St O

The Borrower hereby agrees thatthe Bank may at any time and from time to time without notice, set off
any amaums caweci by Et tc} the Barrower nor, tﬁwards saﬁzlsfaﬁtamn ﬁf 1he Sesured Lzabslstses (wh:c;h shaﬁi

-wha&s@ever mﬁfarred onthe Eéank t&y Iaw)_ and may iransfer any sum or sa,tms standang 1o the credit of
any account of the Borrower with the Bank gt any o s branches, of whatever nature. and in whatever

curtency dencrainated, in or towards satisfaction of any sums due and payable from the Borrower to

the Bank under this Deed or inor towards satisfaction of the Secured Liabilities.

If the liability in respect of which the Bank is exercising its rights of set-off is contingent, or not yet
payable, it shall automaticelly be accelerated, and shall adcordingly be due and payable, befdre and at

the time of such set-off. If the sums standing to the credit of any account of the Borrower with the Bank:
‘atany of its branches against which Set-off is to be made are not due or matured or olherwise payable,
‘they shall notwithstanding anything to the contrary contgined in this Deed be deemed already to be so

for the purposss of the set-off contemiplated in this clause provided that the Bank shall not be obliged

fo-exercise any right given o it by this clauss,
UNDERTAKINGS

Turation

4.2

4.3

| Thé'.'uh'déﬂékiﬁgs i This clatse 4 reman in forse during the Securlty Perisd.

Megative Pledge

The Borrower will nol create or agree to create or permit to subsist any Security Interest over the:

Charged Assels.

Deposit of desds

4.4

4.4.1

G472

4.5

‘documents of titls reia’gmg o the Propeﬁy arnd. su»:h ather Chargeﬁ Assets as the Bank may rev:;mra

Development-and alterations

‘The Borrower will not, without the prior written consent of the Bank, make or permit others to make any
-application for planning permission in respect of any part of the i—‘?rugerty or make-any structural or
‘material alteration or addition to the Property or ¢arry cut or permit 1o be carried out any development

(within the mieaning of that expression in the Planning Acts) on any part of the Property.

'In the svent that, during the: Security Period, the Property is intgnded to be developed oris in the
‘course of development {in.each case with the prior written consent of ihe'Ba‘nk}a 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 conformily 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

(i} obtainsuch further insurance as shall be requiréd and specified by the Bark:

Repair

Th‘e_'Bofrawer wiif’"ﬁ;eep-aii its buiidings, ﬁxi;@r;es,-ﬂﬁ;?ngs,._plam and machinery {or procure thal they are’
kept) in good repair and in good working order and condition (fair wear and lear excepted in the case of

fixtures, plant and machinery) and fully protected against damage or deterioration and not sommit any
waste thereon of lessen the value thereof.

Forin of Chirge fled af [he Land Réglstry under reference MOIF4P
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4.6

4.7

4.4

4.7.2

4.7.3

4.7.4

4.8

Access

The Borrowsr will permit any-person appainted by the Bank, without the Bank becoming liable to
account s mortgages in possession, (at reasonable times.-and on reasonable nolics) o enler on and
inspect the state of the. Property and other premises (if aﬂy) an which the Ec}rrower shell from time to

time be {:arryzng out any contract ar other works,

Hotices

The: Borrower will, within 5 Business Days of recsipt, give full particulars to the Bank of any natice,
order, direction, designation, resolution or proposal having specific application to the Property or to the
area in which it is situate, given or made by ‘any planning authority or other-public body or authority
whatever or in pursuance of the powers conferred by any other statute.

The Borrower will, if requested by the Bank. without delay and at its own cost take all réasonable or
necessary steps to comply with any such notice or order.

The Borrower will further, if requested by the Bank, but at its own cost, make or join with the Bank:in
making such objections or representations against or in respect of any proposal for such a notice or
order.as the Bank shall reasonably deem expedient.

Any compensation received by the Borrower as a result of any nolice or order shall be applied in
m;}aymem of the Secured Liabilities.

Plgnning Acts

 TheBorrowerwill . ..

4.8

482

nol do or knowingly omit or knowingly suffer to be done or omitted any act, matter or thing n, onoorin
respect of the Property required {o be done or omitted by the Planning Acts or which shall contravene
the provisiona of the Planning Acts: and

indemnify and keep indemnified the Bank against all actions, proceedings, costs; expenses, claims
and demands whatsoever inrespect of any such act, malter or thing so co;’atravenmg the provisions of

the Plannmg Ac’ts

4.9

491

492

410

4.10.1

410.2

Land Reglstratwn Acta

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

(i, permit any person 1o be registered as proprielor under the Land Registration Acls of the
Propeity;

(i} create or Ecnmwang ly permiit to arise or subsist any overriding interest affecting the Property within
the definition in'tha Land Regisiration Acts; or

(ii)  permit any person to become entitled to any proprietary right or interest which might reasonably
be expected adversely {o affect the value of the Property or any other Charged Asset thereon,

The costs incurred by the Bank in lodging from time to time a nhotice or restriction against registration of
the Property shall be deemed o be costs properly mr;urred by it urider ihls Deed.

Insurances

The Borrower shall effect insurance of the Charged Assets.a?ii sueh insurances to be in amount and in
forry and with-an insurance company.or underwrilers acceplable o the Bank {acting reasonably).

if requested by the Bank:

iy the Borrower must procure that at 2l imes the Bank is named-as co-insured on each such
insurance policy but without any liability orvthe part of the Bank for any premium in relalion to
those insurances; and

Form of Cherge filed at the Land Regisiry under reference MD494F
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4103

{#} the Borrower must procure that at all imes every such policy complies with the following
' Tequirements:

{a)  tmustcontain:.

< anonsnvalidation and non-vitiation clause under which the insurances will not be
vitiated or avolded as against any insured party or the Bank as & rasult of any
misrepresentation, non-disclasure, or breach of any policy term or condition on the.
patt ‘of the insured patty, the Bank or any agerit of the insured pary or any
circuristances beyond the control of the insured: pardy or the Bank;

- awaiver of the rights of subrogation of the insurer as against the Borrower, the Bank
arid the tenants of the Property; and

- aloss payee clause in:such terms as the Bank may reasonably require in respect of
insurance ciaim paymerits otherwise payabiﬁ to the Borrower.

(b} the insurers most give &t least 30 days' notice o the Bank if any insurer proposes 1o

 reputiate, rescind or cancel any insurance policy, to treat it as avolded in whole or in part,

ortreat it as expired due to non-payment of premium or ctherwise decline any valid claim

under it by or on behalf of any insured-party or the: Bank and must give the Bank the
‘opporturity to rectify-any such non-payment of premium within the netice pericd.

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

4105

411

Resmcﬁmns mn daaimg w:th Ehaa‘gaﬁ Asseis

Exceplag provided below, the procesds of dny instrance’in rékpect of physical damage milsi be Used
towards replacing, resioring-or reinstating the Pmperty.
Al the Bank's request insurance proceeds in respect of physical damage:shall be used o prepay the:

Secured Liabilities and unfil such payment occurs the Borrower shall hold the insurance proceeds on
trust forthe Bank {the perpetuity period for which trust shall be 125 vears})

4417

4172

442

4124

412.2

4.13.

T‘i’ae Borrower will nal, Withou! the pricy writter CE}hSEﬂi of the Bank (wheiher by &' single transaction or
& gefias of related of unrelated ransactions and whether gt the same time or over a period of trna) sell,

transfer, lease or otherwise dispose of any of ihe Charged Azsets or agree to tio s0.

The Borrowar 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 93 and 100 of the.
Law of Property Act 1925 or by common law or vary any lease or tendncy agreemsnt or reduce any

sl payable under the same.

Power to remedy

If the Borrower at any ime defaults I complying with any of its mbiegaitom cotal ned in this Deed, the

Barik shall, without prejudice 1o any other rights arising as a conseguence of such default, be enlitied
to-make good such default and the Borrower irrevocably authorises the Bark and its employees-and

agents by way of security to do all such things necessary or desirable in conneclion with the same.

Any moneys so-expended by the Bank shall be repayable by the Borrower to the Bank on-demand.

Leasehold Propariy

if the Property is leasehold, the Borrower underizkes to comply with the terms of the lease and
immediately inform the Bank if any notice is received from the lessor reiat:ng to any actual or
suggested breach of the lease or tnreaﬁemﬂg action or proceedings for possession or {o forfeit the
icase.

Form of Cherge ed al-the Land Registry under refgrence MUSE4P
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5.4

5.4.1

5.1.2

6.2

FURTHER ASSURANCE
Further assurancs
The Borrower shzll, i and when reqguired by the Bank:

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

thingg as the Bank shiall fromn time 1o time require over ot in relation to all of any of the Chargad Assets’

{o securs the Secured Liabilities ‘o to perfect or protect the security intended to be crealed by this
Deed ovor the Charged Asseis of any part thereof or o facilitate the reglisation ofthe same; and

affix to-such items of the Charged Assets-or endorse or cause lo be endorsed thereon as the Bank.
shall glipulate such labels, signs, memoranda or other recognisable [dentification markings as the
Bank shall reguire refering ordrawing atlention o the securily constituted by or pursuant to this Desad.
POWERS OF THE BANK

Powears on enforcament

At.any time on or after the Enforcement Date, or if requasted by the Borrower; the Banicmay, without
further notice and whether or not-a Receiver shall have been appointed, exercise all the powers.

conferred on martgagees by the Law of Property Act 1925, as varled or extended by tms Deed, and all
the powers and discretions ccmferred by this Deed on a Recelver ealher exprassiy or by reference.

Subseguent Security Interests

o2
© part thereof, the Bank may open a new account for the Borrower,

822

If-it does not open a new account then, untess the Bank gives express written nolice to the contrary io

e Borrower, it shall nevertheless be treated as if it had opened 2 new actount at'the time when it

received such nolice and as Trom that time all payments made by or on behalf of the Borrower [o the
Bank shall be crediled or be tredled as having been credited o the new account amd shall nat operaie
to reduce the Secured Liabilities at the time whan it receavaci such notice.

the Bank recsives notice of any subsequent Security Interest affecting the Charged Assets orany -

6.3

6.4

£.:4.1

84.2

*Statutory power of ledsing -

The Bank shall have the power 1o lease and make agreements for leases at @ premium or otherwiss, to
accept surrenders of leases and to grant options on suich terms as the Bank shall consider expedient
and without the nesd o observe any of the provisions of sections 98 and 100 of the Law of Property
Act 1925,

Contingencies
ifthe Bank enforces the security constituted by this Deed at a Hme whien no amourit in respect of the

Secured Lisbilities is due and payable, the Bank {or the Receiver) may pay the proceeds of any
recovenies effstted by it into a suspense account.

The Bank may (subject to the payment of any cldims having priority to-this security} withdraw amounts-

standing to the credit-of such account for application as follows:

(i} paying all costs, charges and expenses incurred and payments made by the Bank {or the
Receiver) in'the course of such enforcemant;

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

(il paying amounts due and payable in respect of the Secured Lizbilities as and when the same-

become due and payable,

Formi of Charge: filed af the Land Registry under reference MD484F
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8.5

7.1

7.1

1.2

Power of sale and right of conselidation

Bections 83 and "103.0f the Law of Property Act 1928 do not apply to the security constituted by this
Deed. '

APPOINTMENT AND POWERS OF RECEIVER.

Appointment

Al ariy time on or after the Enforcement Date, or if requested by the Borrower, the Baok rmay by
instrument. i Writing exesuted as & deed or under the Hand of any duly authotised officer appoint a

‘Receivér of the Charged Assels or ény part thereaf.

‘Where mors than one Receiver is appointed, each joint Receiver shall have power to act severally,

independeritly of any other joint Receivers, except to the extent that the Bank may specify to the
contrary. in the appointrment.

The Bank may (subject to section 45 of the: Insolventy ACt 1986) remove any Receiver so appmﬂted

and appoinrt another i his place and may (subject 16 the provisions of any apphcab!e &) rep ace an

administrator of the Borrowsér previously appeinted by the Bank whers there is a vacancy in such:
office: '

Recelver as agent

A Receiver shall be the agent-of the Borrower and the Borrower shall be solely responsible for his acts-

_or defaults and for his remuneration.

7.4 A

-A Receiver shall have all the powers conferred from time o time onreceivers, administrative réceivers

and.adménistratots by s_ta%ute_and power on behalf and at the expense of t’heEcrrew-ar-to do, or omit to
do, anytting which the Borrower could do, or omit o do, inrelation o the Charged Assels or any part

thereof including:

1ake possessmn c:f ccxilect and get in, ami g ves gmd f:ilschargfa for a!i Dl‘ aﬂy m‘ the Chargad ASS&’ES

T.3.2

7.3.3

734

.35

7.38

737

h "dHGfUE

exercise in respect of the Charged Assets all voling of ather powsrs arrights availeble to a registerad

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

carry on, manage, develop, reconstruct, amalgamate or diversify the business of the Borrower.or.any
part'thereof, andfor

lease or otherwise acquire and develop. or improve properties of other ‘assets without being
respans:blg for foss or damage: gndfor

raise or horrow any money front or inclr 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 eny part of the Charged Assets ranking in priority to this securily or otherwise; andfor

sell, lel, surrender or accept surrenders, grant licences or otherwise dispose of or deal with all orany of

the Charged Assets for such: consideration and geﬁera! y on such terms and condifions as hemay
hink fit and the consideration far stch sale, lease or ;:ﬁspnsmon may be for cash, debentures or cther
ohligations, shares, stock, securities or other valuabie consideration and be payable immediately or by

instalmants spraad over such period as he shal think fit and 50 that eny consideralion received or
receivable shall immediately be and bécome charged with the payment of all the Secured Liabilties;

andicr

promate 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 orany of the Charged Assets
or otherwise, arrange for such companies to trade of cease to frade and to purchase, ledse, license or

Fortri of Charge filed st Wie Land Registry vhider reférence MOL54P
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7.3.8

738

7.3.40

.54

730

7.3:43

7.3.14

otherwise acquire all or any of the Charged Assets on such terms.and conditions as he may think fit;
angdior

ake any arrangement of comproriise or entér into, or cancel, any contracts which he shall think
expedient; andior

make and effect such repairs, renewals and improvertients 1o the Charged Assels or any part thereof
as he may think it and maintain, renew; lake outor ncrease .ins-uraﬁceg; and/or

appoint managers, agents, officers and ampiayeeg for any of the purposes referred to inthis clause 7.3;

andior

trake cails conditiopally, or unconditionally, on thie merribers.of the Borrower in respect of uncalied
capital; andfor

instituie; continue, enforce, defend, seille or discontinue any actions, suits or proceedings in relation to
the Charged Assets or any part thereof or submiit to arbitration as Ke may think fit; and/or

delegate his powers in-accordance with clause 10 (Defegation): and/or

sign any document, execute any deed and do all such ctfier acls and things-as may be considered by
himi to be incidental or conducive o any of the matters or powers referred 10 in this clause 7.3 or to the

realisation of the security ¢reated by or pursuant to this Desed and to use the name of t#m Boirrower for

all the purposes refemed 1o in this clause 7.3,

Remuneration,

“Fhe Bank | iy oG %r;} e determine e Temuneator ot aﬂy Racaiver and sechon 109{6) ofihe

Law of Property Act 1925 shall be varied accordingly.

APPLICATION OF PROCEEDS

All moneys received by the Bank or by any Receiver shall be applied, after the discharge of the
remuneration and expenses of the Receiver and all liabilities having priority to the Secured Liabilities,
inor towards satistaction of such of the Secured Liabilities and in such order as the Bank i its-absolute

9.1

9.2

10

 disoration may from time to time’ conclusivaly determine, excapt that the Bank may creditthe sametoa
suspense gocount for so long and in such manner-as the Bank may from time to time conclusively

determine and the Recelver may retain the same for such period as he and the Bank consider
expediant.

PROTECTION OF THIRD PARTIES

Peemed right to enforce

i favour of any purchaser (as defined in- section 205 of the Law of Property Act 1995) or person
dealing in good faith, the Secured Liabilities shall be deemed to become due, and-all rights of

enforcement conferred on the Bank by the Law of Property Act 1028, as varied and extended by this

Deed, shall be- deemed to arise, immediately- after the execution of this Deed.

Noenguiry refuired

No purchaser or other person dééling with the Bank or & Recsiver shall be bound o toncerned o
enquire whether any power exercised or purportad o be exercised under this Desd has bacome
‘exercisable or whether any money is due on'the security of this Deed or as to the propriety or regularity

of-any sale by, or other dealing with, the Bank or such Recelver or be concerned with notice to the

cantrary. Any such sale or.dealing shall be deemed to be within the powers conferred by this Deed and

16-be valid and effeciual accordingly.

PELEGATION

The Bank and any Recelvélr may delégate by powef of attormiey or in any other manniet 10 /v pérson
any right, power or discretion exercisable by It under this Deed. Any such delegation may be'made on

Form of Charge filed at the Land Registry under reference MOAB4P
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11

11.1

11.2

11:2.1

14.2.2

_ary breach by the Borrower of any of its abligations under this Deed: or

the terms (including power to sub-delegale} and subject to any reguiations which the Bark or such

Recsiver (as the case may be)- may think fit. Ne ther the Bank ndr any Receiver will be if any way liable

r:}r responsible 1o the Borrowsr for any loss of liability -arising fram ‘ary act, defaul; amlss;m or
mistanduct on the partof any such delegate or sub-delegate.

INDEMNITIES

Enforcement costs

The Borrower shall on demand, indemnify the Bank against any cost, loss or liability incurred. by the
Bank or by any Receiver &5 & result of the: enforcement, pmservat ion or attempted preservation of any

of the seturity créated by or puisuant 1o this Deed or any of the Charged Assets.

Indemnity from Charged Assets

The Bank and any Receiver, atiorney, agent or other person appointed by the Bank under this Deed
and the officers and employees of the Bank and any such Receiver, attorney, agent or other person
{sach an "Indemnified Party™) shall be entitled to heé indemnified out of the Charged Assets in respect
of all costs and fossés which may be mf,:urreﬂ 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
answarable) at any time relating to or arising out of of a3 8 conssquence of:

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

Bk i

12

121

any claim mads or asserted against an Indemnifisd Party which would not have arisen if this Desd had
not been executed and which was not caused by the gross negligence or wilful defauit of the relevant
Indemnified Party.

POWER OF ATTORNEY

Power of attorney

4211

12.1.2

1213

12.2

The Borrowar, by way of-security-{and-to secure proprietary interestsof any deiegams} irrevacably

appoints each of the Bank and any Receiver and their respective delegates severally to be its atlorney
in fls name and on #s behalf:

to execute and complete any documents or instruments which the Bank or such Receiver may requira
for perfectmg the title of the Bank fo the Charged Azgets or for vesting the same i the Bank, its
nominee orany purchaser,_

to sigh, execute, seal and deliver, and otherwise perfect, any further Security Interest or document 7

r&ferrecf torinclause 5.1 (Further assurance/; and

otherwise generally to-sign, seal, sxedtute and delivér all déeds, sgresmants and othér documents and
to doall acts and things whichmay be required for the full exercise of all or any of the powers conferred,
on the Bank or a Receiver under this Deed or which may be deemed expedient by the Bank or a
Receiver | i connedtion with any disposition, realisation or getling in of the Charged Assats or any pant
thereo! or in connection with any olher exercise of any power under this Deed.

Ratification
The Borrower radifies and confirms sind agrees lo ratify and confirm all acts and things which- any

attorney pursuant to clause 12.1 (Power of afforney) shall do, or purport 1o do, in the exercise of his
powers under clause12.1 (Fower of attorney;.

Form of Chargs filed at the Land Registy tridse refersnce MIMagF
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13

131

13.1.1

13.4.2

13.1.3

13.2

MISCELLANEQUS PROVISIONS
Continuing security
This Deed and the obligations of the Borrower under this Deed shall:

secure the. ulimale balante of the Bécured Lidbilities &rid shall be a continuing security
notwithstanding any setfiemnent of account or ofher matter whatsbever;

be in addition to, and not prejudice or affsct, any present or future Collateral Instrument, Security
Interest, right or remedy held byor available to the Bank; and

net merge with, or be in any way prejudiced or affected by the existence of, any such Coliateral

Instrument, Security literast right or remedy.

Settlements conditional

Any settiement or discharge betweenthe Bank and the Borrower shall be conditional on no security of,

or disposition or payment to, the Bank {(whether by the Borrower or otherwise) being avoided or

reduced or fequired to be paid away or refunded by virlue of any requirement or enactment (in each
tase whether or not having the force of law and whether yelafmg [0 bankruptoy, msaivemy, liguidation,
administration or otherwise) at any time in forée-or by virlue of any gbligation fo give effect to any

preference of priority and the Bank shall be entitled to recover the value or amount of ahy such secunty'
or paymient from the Borrower and 1o enforce this Deed as it such ssitfement of d:scharge had not

goturred.

13.3.4

Land Registry .. .

In respect of the Properly charged by this Deed, the tille o which is or is {o be registered at the Land
Registry, the Borrower:

{iy  certifies thet the security created by this Déed does ot contravene any of the provisions of the
constitutional documents of thé Borrower, and

(i)  hersby applies to the Land Reg;s%ry for the entry of the fu%luwmg resirmtmn inthe Pmpneiorsh;p_.

13.3.2

3.4

13.5

“Registar of any relevant Proparty:

"No- dispositioin of the registered estale by the proprietor of the registered estate or by the
proprictor of any registered charge not being a charge registered before the eniry of this
restriction is fo bie registered without a written consent signed by tihe proprietor for the time being

of the charge dated [the daté of this Deed] in favour of Svenska Handelsbanken AB (publ)

referred fo in the charges register”,

The obligation on the part of the Bank to make further advances fo the Borrower urider any famhty or
other documentation issued by the Bank o the Borrower shall be desmed o be | incorporatad in this
Deed for the purpeses of Section 94(1)c) of the Law of Property Act 1925, Section 48(3} of the Land
Registration Act 2002 and Rule 108 of the Land Registration Rules 2003 and for the purposes of the
Land Registration Rules 2003 and Section 49(3) of the Land Regastratlm Act 2002 the Bank haraby
applies to'the Chief Land Registrar to'enteér a note of such abligation-on the register of sach of the fitles
referfed toin clause 13.3.1.

Mo responsibility for loss

Neither the Bank nor-any Receiver shzll be responsible for any joss cceasicned by the timing of the
exercise of ils powers under this Deed,

No liability as mortgagee in possession

Neither the Bank nor any Recelver shall be liable 1o account as mortgagee or heritable creditor in
possession in respect of all or any of the Charged Assets or b2 liable for any loss on réaligation or for
any neglect of default of any nature whalsoever for which a2 morigagee or heritable creditor in
possession may be llable as such.

Form of Charge filed af the Land Regisiry under reference MO4S4R
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14 CHAMGES TO THE PARTIES AND DISCLOSURE

144 Assignments and transfers by the Borrower
The Borrower may 1ol assign any of its rights or transfer any of its rights or obligations under this
Deed.

14.2  Assignments and transfers by the Bank-and disclosure
The Bank may assign and transfer any of its rights and obligations urider this Deed to any person or
Gtherwise grant an intérest in them fo-any person.

15 PARTIAL INVALIDITY
If, at any time, any provision of this Deed is or becomes illegal, invaiid or unenforceable in.any respect
under any law of any Jurssmctmn neither the legality, validity or enforcsability of the _remaining
provisions nof the tega ity, validity or enforceability of such provisions under the law of any other
Jjurisdiction will in any way be aﬁected ot impaired.

16 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 letter to the address of the Borrower last
known o the Bank,

747 CALCULATIONS AND CERTIFICATES

174 Adcounis
In-any litigetion or arbitration proceedings arising out of or in connection with-this Deed, the entries
made in the accounts maintained by the Bank are prima fatie evidence of the matters {o which they
retate,

172 Qartaflcat»&s and ﬁ&farmma@mns
Any cartificition or deterfhination. by the Bank under this Deed s, in the absence of rianifest rror,
eoriclusive evidenca of the matiers o whichy it relates.

“17.3.  No.set-ofi by the Borrower
-All payments 1o be made by the Borrower under this Deed shail be calculated and be made without
{and free and clear of any deduction for) sel-off or counterclaim.

18 LAW OF PROPERTY (MISCELLANEQUS PROVISIONS) ACT 1989
For the purposes of the Law of Property (Miscelianecus Provisions) Act 1989, any provisions of each
document governing the terms of the Secured Liabilities-and relating to ar&y gisposition of property
-shall be deemed {o be incorporated in this Deed.

19 THIRD PARTY RIGHTS
‘Save a5 permitted in this Deed, & person who is not.a party fo this Dead has no rights under the
‘Gontracts (Rights of Third Parties) Act 1999 o enforce any term of this Deed. This clause 19 does not
affect any right of rémedy of any berson which sxists o is available ctherwise than porsuant to that
Act. '

20 EXECUTION AS A DEED.

The parties agree and confinm that this Deed shall teke effect as & deed notwithstanding that the Bank
may have executed this Deed under fiznd only.

Form ol Charge Tled af the Land Registry wivder reference MLLBIP
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21 GOVERNING LAW

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

This Deed has been anterad into as a deed at the date stated at the begifining of this Deed.
SIGNATORIES

Borrower

Executed as a teed ]

by.the Borrower L
-acting by a director in the presence of: Y Director /

Signature of witness:

Name:

J} m . j LA
Addiress: kly Lﬂ il e il

For andﬁjﬁ'n'gehaﬁ of the /Bank

A AAMARL

Authorised Signatory

HBUKY26052016/15:25:45
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