Companies House
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Registration of a Charge

Company name: SEFTON HOLDINGS LIMITED
Company number: 00577593

X979EKOB

Received for Electronic Filing: 15/06/2020

Details of Charge

Date of creation: 15/06/2020
Charge code: 0057 7593 0062
Persons entitted: HANDELSBANKEN PLC

Brief description:.  THE PROPERTY KNOWN AS 64 VICTORIA ROAD, AIGBURTH,
LIVERPOOL, L17 ODP REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBER MS360240

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: WEIGHTMANS LLP

Electronically filed document for Company Number: 00577593 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 577593

Charge code: 0057 7593 0062

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th June 2020 and created by SEFTON HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 15th June 2020 .

Given at Companies House, Cardiff on 16th June 2020

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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LEHLTOM2IE
15 June 2020

THIS LEGAL CHARGE s made on - . BETWEEN:

)
|

{2}

‘Safton Holdings Limifed company ﬂm'ﬂber ﬁﬂﬁ?g?% {the "Borrower™) and

Handélsbanken plc (fHz "Bank"). i

_ IT1S AGREED as follows:

1

1.3

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed, unless the context otherwise requires:

*Authorisations” mesns all authorisations, consents and permits issued by any governmerntal body

‘Bgency, department-or regulatory, seif-reguiatory of other autherity including, Wlth(}ul limitation, local

and public authtrities and statutory undertakings.

"Charged Assets” mesns all the undertaking, property and assets of the Borrower described in

clause 3.1 (Fixed charge) including any part thereof and any interest therein.

"Collateral Instruments” means instruments, guarantees, indémnities and other assurances against
financial loss and any cther documents which contain or évidence an obligation to pay or dischage

any habilities of any person.

“Erforcement Date” means the date orf which the Bank demands the payment.or di’schafge of all or
any part of the Secured Liabilities or, If sarlier, the date on which an appimati{m is made or uther
action s takan for the administration of the Borrowsr.

“Insurances” means all contracls or policies of insurance In which the Borrower from time to time
has an interest.

"Party" means-a party 1o this Deed and includes its ‘sucCessors in title, permitted assigns and
permitted transferges, whether immediate or derivative.

"Planning Acts™ means the Town and Country Planning Act 1990, the Planning (Listed Buildings.
ard Conservation Areag) Act 1990, the Planning (Hazardous Substances) Act 1990, the Pianning
(Consequential Provisions) Act 1980, the Planning and Compensation: Act 1991 and the Planning
and Compulsory Purchase -Act 2004, and. any subordinate. legisiation made (before. or after. this
Deed) under those statutes and any other statute govemmg or controling the use or deveippment of
tand d@nd property,

"Propatty” means the property Known as 64 Victoria Road, Aighirth, Liverpos! L17.0DP

and registered at Land Registry under title number MS360240

"Recslver” means any one or more receivers and/or managers appointed by the Bank pursuant to
this Deed in respect of the Borrower or over all or any of the Charged Assaels.

"Security interest” means any morigage, charge, pledge, lien, hypothication, assignment by way of
security, fight of set-off, frust arrangemant for the purpose- of providing security or any other
encumbrance seclring any obligation of any person ofany other: type -of prefarential arrangernient
{irickiding, without limitation, title transfer and retention arrangements) having a similar effect.

"Secured Liabilities” means all moneys, obligations and labilities covenanted to be paid or
discharged under or pirsuant to clause 2 (Covenant o pay}.

Form of Charge filed af the Land Registry Under reference MD1549G
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1.2.2

1.2.3

Any reference in this Deed to

"Security Pericd” means the pericd from the date of this Deed until the Bank confirms In writing 1o
the Borrower that ail the Secured Liabilites have been unconditionally and irrevocably paid and
discharged in full.

Lonstruction i %f%

i an "amendment” includes amendment, implement, novation, re-enaciment, raplacement,
reinstaternent or variation and “amend” or "amended" will be considered accordingty;

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

(il "consent" shall be consirued as including, without limitation, any authorisation, consent,
approval, resolution, licence, exemption, filing, notarisation or registration

(iv) "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 1o tme be, amended,
novated, repiaced, restated or supplemented provided that, where the consent of the Bank is
required to such amendment, novation, replacement, restatement or supplement, such

consent has been obtained;

(v} a "guarantes” includes any guarantee, indemnity, counter indemnity or other assurance in
respect of the indebtedness of any person;

(vij the words “includes”, "including” and "in particular” shall be construed as being by way of
Mustration or emphasis only and shall not be construed as, nor shall they take effect as,
limiting the generality of any foregoing words;

(vi) “law" includes common or customary law, principles of equity and any constitution, cods of
oractice, decree, judgement, decision, legisiation, order, ordinance, regulation, bys-law,
statute, treaty or other legisialive measure in any jurisdiction or any present or fulure directive,
regulation, guideline, request, rule or requirement {in each case, whether or not having the
force of taw but, if not having the faorce of law, the compliance with which s in accordance with
the general practice of persens to whom the direclive, regulation, guideline, request, rule or
requirement is intended to apply) of any governmental, intergovernmental or supranaticnat
hody, agency, department or regulatory, self-regulatory or other authority or organisation;

{vii} a"person” includes any person, firm. company, corporation, government, state or agency of a
state or any association, trust or parinership {(whether or not having separate legal personality}
or two or more of the foregoing;

{ix} & "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, depariment or requlatory, self-regulatory or other authorily or organisation;

{x) ‘“rights” includes all rights, title, benefits. powers, privileges, interests, claims, authorities,
discretions, remedies, liberties, sasements, quasi-easements and appurtenances (in each
case, of every kind, present, future and contingent); and

(xi} “"security" includes any mortgage, charge, pledgs, lien, security assignment, hypothecation or,
tfrust or ather arrangement for the purpose of providing security and any ather encumbrance or
security interast of any kind having the effect of securing any obligation of any person
lincluding, 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 type of arrangement having a similar effect.

Clause and schedule headings are for ease of reference only.
A reference in this Deed 1o any person includes that person’s successors in title, whether immediate

or derivative and {in the case of the Bank only) its permitted assignees and permitted transferees,
whather immediata or derivative,

Form of Charge filad at the Land Regislry under reference MO1549G
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124

2.2

2.2.1

222

223

2.2.4

" if two or more persons are included in the dafinition “Borrower” then the use in this deed of the word

"Borrower” shall be dsemed io refer to such persons hoih logsther and separately end the
Borrower's obligations shall be their joint and several obligations and each of them shall be primarily
el by way of indemnily for the linbilites to the Bax]wk of the c*%jer or nthars of tham:.

E : L

COVENANT TO PAY

EC&i;venam , ;

The Borrower covenants that it will on demand pay to the Bank ali moneys and discharge all
abligations and liabilities now or hereafter due, owing or Incurred by it to the Bank when tha same
become due for payment or discharge whether by acceleration or otherwise, and whather such
moneys, obligations or lisbilities are expressad or impliad; present, fulure, actual or contingent; joint
or several incurred as principal or surety; originally owing to the Bank or purchased or otherwise

acquired by it; denominated in sterling or in any other currency; or incurred on any banking account
or in any other manner whalsoever.

Certain liabilities

The labilities referred to in clause 2.1 {Covenant} shal, without limitation, include:

all liabilities under or in connection with foreign exchange iransactions, interest rate swaps and
hedging transactions and cther arrangements entered into for the purpose of limiting exposure {o
fluctuations in interest or exchange rates;

all liabiities arising from the Issue, acceptance, endorsement, confirmation or discount of any
negotiable or nonnegotiable instruments, documentary or other credits, bonds, guarantees,
indemnities or other instruments of any kind;

interest (both before and after judgement) to date of payment at such rates and on such terms as
may from time to time be agreed, commission, fees and other charges and all lagal and other cosis,
charges and expenses on a full and unqualified indemnity basis which may be incurred by the Bank
in relation to any such monays, obligations cr liabilities or generally in respect of the Borcower; and

all costs, chargas, expenses and Habilitias incurred as a result of or pursuant to the exercise of the
rights and powers contained in this Deed.

CHARGES
Fixed charge

The Bormower charges to the Bank with full titfe guarantee as a continuing security for the payment
and discharge of the Secured Liabifities the following assets, both present and future.

by way of legal morigage the Property; and
by way of fixed charge:

(i  all plant and machinery owned by the Borrower and its interest in any plant and machinery in
its possession located at the Property,;

(i} all fpdures and fitings from time to time attached to the Properly;

(i  alf other chattels of the Borrower located al the Property and not ordinarily disposed of in the
ordinary course of business;

{iv} all benefits in respect of the Insurances including all claims and the refund of any premiums;
(vi  all rents receivable from any lease granied of the Property; and

(viy  all the goodwill of the Borrower's business carried on at the Property.

Form of Charge Fled at the Land Registry under reference MD1B48G
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3.2

3.3

331

332

4.1

4.2

43

4.4

441

4.4.2

The Borrower confirms and agrees that at any time on or after the Enforcement Date, the Bank
andlor any Receiver may — as agent for the Borrower — sell any assets of the Borrower which have
not besn removed from the Property. The Borrower hereby assigns and agress 1o assign the
pmceeﬁ%of such sals & the Bank and agrees that the Bajmx may a??iy such procesds in reduction

of the S4tuned Liabiities.
Sat{

T oy
The Borrower hereby agrees that the Bank may at any time and fromitime 1o ime without notice, set
off any amounts owed by it to the Borrower in or towards satisfaction of the Secured Liabilities (which
shall be in addition to and without prejudice to such rights of sel-off, combination, lien and other
rights whatsoever conferred on the Bank by iaw) and may transfer any sum or sums standing o the
cradit of any account of the Borrower with the Bank at any of its branches, of whatever nature and in
whatever currency denorminated, in or towards satisfaction of any sums due and payable from the
Borrawser 1o the Bank under this Deed or in of towards safisfaction 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 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 credit of any account of the Borrower with the
Bank al any of its branchas against which set-off is to be made are not due or matured or otherwise
payable, they shall notwithstanding anything to the contrary contained in this Ueed 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 rght given o i by this clause.

UNDERTAKINGS

Duration

The underiakings in this clause 4 remain in force during the Security Period.
Wegative Pledge

The Borrower will not create or agree o create or permit to subsist any Security Interest over the
Charged Assets.

Deposit of deads

The Borrower will deposit with the Bark (to be held at the risk of the Borrower) all deeds and
documents of title relating to the Property and such other Charged Assets as the Bank may require.

Development and aiterations

The Borrower will not, withaut 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 Property or make any structural
of material afteration or addition to the Property or carry out or permil to be carried oul any
development (within the meaning of that expression in the Planning Acts) on any part of the
Proparty.

in the event that, during the Security Period, the Properly is intended to be developed or is in the
course of development (in each case with the prior written consent of the Bank]}, the Borrower shail:

(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
orier o the commencement of any works of development; and

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

Form of Charge filed at the Land Registry under rafersnce MD 15436
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4.5

47

4.71

47.2

4.7.3

474

4.8

4.8.1

482

4.9

491

402

Repalr

The Borrower will keep all its bulldings, fixtures, fillings, plant and machinery {or procureg that they
are kept) in good repair and in good working order and condition (fair wear and tear excepted in the
casy of ficiurey| plant and machinery} and fully protected agair!.st damagegjor deterioration and not
corryiit any walite therson or lessen the value thereof. i ?E

1

BCCOES El l

|

The Borrower will permit any person appointed by the Bank, without the Bank becoming liable to
account as mortgagee in possession, {at rsasonable times and on reasonable notice} 1o enter on
and inspect the state of the Property and other premises (if any] on which the Borrower shall from
tfime to time be carrying out any contract or other works.

Motices

The Borrower will, within 5 Business Days of receipt, give full particulars o the Bank of any notice,
order, direction, designation, resalution ar propasal having specific application to the Froperily or o
the arga 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 stalute.

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

The Borrower will further, if requested by the Bank, but at ils 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 desm expedient.

Any compensation received by the Borrower as a result of any notice or order shall be appiled in
repayment of the Secured Liabilities.

Planning Acts
The Qorrowser will:

not do or knowingly omit or knowingly suffer to be done or omitted any act, matter of thing in. on or in
respect of the Property required to be done or omitied by the Planning Acts or which shall
contravene the provisions of the Planning Acts; and

indemnify and keep indemnified the Bank against all actions, proceedings, costs, expenses, claims
and demands whatsoever in respect of any such act, matter or thing so contravening the provisions
of the Planning Acts.

L.and Registration Acts
The Borrower will not, without the prior written consent of the Bank:

{i permit any person to be registered as proprietor under the Land Registration Acts of the
Property,

(i) create or knowingly permit to arise or subsist any overriding interest affecting the Property
within the definiion in the Land Registration Acls; or

(i} permit any person to become entitled to any proprietary right or interest which might
reasonably be expected adversely to affect the value of the Properly or any other Charged
Asset thereon.

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

Form of Charge filed at the Land Registry under referance MO 15496
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4.10.1

4.10.2

4.10.3

4.10.4

4.10.5

411

4.11.1

4.11.2

4.12

4.12.1

nsurances % :
The Borrower shall offect insurance of the Charged Assets all such insurances to be in amount and
in form and with an insurance company or underwriters acceptable fo the Bank {acting reasonably}.

if reqaestéd by the E’%E‘Hﬁ E ;@

(i}  the Borrower must procure that at all times the Bank is named as co—amured on each such
insurance wllcy but without any liability on the part of the Bank.for any gsmmrum in relation to
those insurancés; and {

(i} the Borrower must procure that at all times every such policy complies with the foliowing
requirements:

{g) ¥ must contain:

- a non-invalidation and non-vitiation clause under which the insurances will not be
vitiated or avoided as against any inswed paerty 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 parly or any
circumstances beyond the control of the insured party or the Bank;

- a waiver of the righis of subrogation of the insurer as against the Borrower, the
Bank and the tenants of the Preperty; and

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

(o)  the insurers must give at least 30 days' nolice to the Bank if any insurer proposes 1o
repudiate, rescind or cancel any insurance policy, to reat it as avoided in whole or in
part, or treat it as expired due to non-payment of premium or otherwise decline any valid
¢laim 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
entitied 10 effect the Insurances concemned at the expense of the Borrower.

Except as provided below, the proceeds of any insurance in respect of physical damage must ba
used fowards replacing, restoring or reinstating the Property.

At the Bank's request insurance proceeds in respect of physical damage shall be used to prepay the
Secured Liahilities and until such payment occurs the Borrower shall hald the insurance proceeds on
trust for the Bank (the perpetuity period for which trust shall be 125 years}.

Restrictions on dealing with Charged Assels

The Borrowar will not, without the prior written consent of the Bank {whether by a single transaction
or & series of related or unrelated fransactions and whether at the same time or over a period of
time} sel, transfer, lease or otherwise dispose of any of the Charged Assets or agree to do so.

The Borrower shafl nof, without first obtaining the express written permission of the Bank, exercise
any of the powers of leasing or of accepting surrenders of leases confarred by sections 89 and 100
of the Law of Properiy Act 1925 or by common law or vary any lease or tenancy agreement or
reduce any sum payable under the samea.

Power to remedy

if the Borrower at any time defaults in complying with any of its obligations contained in this Deed,
the Bank shall, without prejudice to any other rights arising es a consequence of such default, be
entitied to make good such default and the Borrower imevocably authorises the Bank and its
employees and agents by way of security fo do all such things necessary or desirable in connection
with the same.

Form of Charge filed ai the Land Registry under reference MD 15486
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4.12.2 Any monsys so axpemdéd by the Bank shall be repayable by the Borrower to the Barlk on demand.

4.13

5.1

51441

5.1

6.2

8.2.1

622

6.3

6.4

5.4.1

6.4.2

Leasshold Property

- 4 . | |
If the Proparly ;£ !easahaf% the Borrowsr underiakes to comply with the ﬁerms of thg lmase and
immediately inform the Bahk if any notice s received from the lessor ralating o ahy aciusl o
suggested breach of theilease or threatening action or proceedings for possession or 1o forfeff the

lease, i

H 3 i

!
FURTHER ASSURANCE

Further assurance
The Borrawer shall, if and when required by the Bank:

execute such further Security Interests and assurances in favour of the Bark and do alf such acls
and things as the Bank shall from time to time require over or in relaticn to all or any of the Charged
Assets to secure the Secured Liabiliies or to perfect or protect the security intended to be created by
this Deed over the Charged Assets or any part thereof ar to faciiitate the realisation of the same; and

affix to such items of the Charged Assets or endorse or cause to be endorsed therson as the Bank
shall stipulate such labels, signs, memoranda or other recognisable identification markings as the.
Bank shall require referring or drawing attention to the security constituted by or pursuant to this
Deed.

POWERS OF THE BANK
Powers on enforcement

At any time on or after the Enforcement Date, or if requested by the Borrower, the Bank may, without
further notice and whether or not a Receiver shall have been appointed, exercise all the powers
confarred on mortgagees by the Law of Property Act 1825, as varied or extended by this Deed, and
all the powers and discretions conferrad by this Deed on a Receiver either expressly or by reference.

Subsequent Security Interests

i the Bank receives notice of any subsequent Security Interest affecting the Charged Assets or any
part thereof, the Bank may open a new account for the Borrower.

If it does not open a new account then, unless the Bank gives express written notice to the confrary
to the Borrower, it shall nevertheless be treated as i it had opened a new account at the time when it
received stich notice and as from that time ail payments made by or on behalf of the Borrower fa the
Bank shall be credited or be treated as having been credited to the new account and shail not
operate to reduce the Secured Liabilities at the time when it received such notice.

Statutory pewer of leasing

The Bank shail have the power fo lease and make agreements for leases at a premium or otherwise,
to accept sutrenders of leases and fo grant options on such terms as the Bank shall consider
expedient and without the need fo observe any of the provisions of sections 99 and 100 of the Law of
Froperty Act 1825,

Contingencies
If the Bank enforces the security constituted by this Deed at a time when no amount in respect of the
Sacured Lisbilities is due and payable, the Bank (or the Receiver) may pay the proceeds of any

recoveries effected by it info a suspanse account.

The Bank may {subject to the payment of any claims having priority to this security) withdraw
ampounts standing to the credit of such account for application as follows:

Form of Charge fled al the Land Rogistry under referance MO 15406
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6.5

7.1

7.1

713

7.2

7.3

7.3.1

7.3.2

7.3.3

7.34

7.3.5

7.386

3 paying all costs, cﬁa;ges and expenses incurred and payments made by the Bank {or the
Receiver) in the course of such enfordement;

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

i i
(i} paving amounis 'dua and p}éhable it respect of the Secured Liabllitizs as and when ﬁ%% me
become due and payable. | !

Power of sale and right of caéns?ﬁdai:inn . :

Sections 93 and 103 of the Law m" Property Act 1825 do not apply to the securily constituted by this
Deed.

APPOINTMENT AND POWERS OF RECEIVER
Appointment

At any fime on or after the Enforcement Date, or if requested by the Barrower, the Bank may by
instrument in writing executed as a deed or under the hand of any duly authorised officer appoint a
Recaiver of the Charged Assets or any part thereof.

Where more than one Receiver is appointed, each joint Recelver shall have power to act savarally,
independently of any other joint Receivers, except to the extent that the Bank may specify o the
contrary in the appointment.

The Bank may (subject fo section 45 of the Insclvency Act 1988) remove any Receiver s¢ appoinied
and appoint another In his place and may (subject o the provisions of any applicable law) replace an
administrator of the Borrower previously appointed by the Bank where there is a vacancy in such
affice.

Recelver as agent

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

Powers of Receiver

A Receiver shall have all the powers conferred from fime to time on receivers, administrative
receivers and administrators by statute and power on behaif and at the sxpense of the Borrower (o
do, or omit to do, anything which the Borrower could do, or omit to do, in refation o the Charged
Asgsetls or any part thereof including:

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

exercise in respect of the Charged Assels all voting or other powers or righis available 1o a
registered or other holder in such manner as he may think fit; andfor

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

lease or otherwise ascquire and deveiop or improve properties or other asseis without being
responsibie for loss or damage,; and/or

raise or borrow any money fram or incur any other lability to the Bank or others on such terms, with
or without securfty, as he may think fit and so that any such securily 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

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

Form of Charge fited af the Land Regisiry under refersnce MD1549G
8




7.3.7

738

7.39

7.3.10

7.3.11

7.3.42

7343

7314

7.4

4.1

g.2

ard purchasing, easing, hoensing or

imrrediately or by Instaimerds spread over such period as he shall think fit and so that any
considaration received or receivabla shall immediately be and become charged with the paymert of
all the Secured Liabilities; andfor

provrmte the formation of companies wé‘ﬁgia viow lo the same beooming a Subsidiary of the Borrowerg

W;L fé&mmés& acquiring ierssts iy all or any of the Charge %
Assets or otherwiss, arrange Tor such companies 1o trade or Cease to trade and to purchase, lease|
license or otherwise acquire alf or any of the Charged Assefs on such lerms and conditions as he
may think fit; and/or ; ] i : §
make any arrangement or compromise or enter into, or cancel, any contracts which he shall think
expedient; and/or

make and sffect such repairs, renewals and improvements to the Charged Assats or any part thereof
as he may think fit and maintain, renew, take out or increase insurances; andfor

appoint managers, agents, officers and employees for any of the purposes raferred {o in this clause
7.3; andfor

make calls conditionally, or unconditionally, on the members of the Borrower in respect of uncalled
capital; andfor

instituts, continue, enforce, defend, settle or discontinue any actions, suits or proceedings in relation
to the Charged Assets of any part thereof or submit to arbitration as he may think fit; andicr

delegate his powers in accordance with clause 10 (Delegation}; and/or

sign any document, execule any deed and do all such other acts and things as may ba considered
by him to be incidental or conducive to any of the matters or powers referred {0 in this clause 7.3 or
io the reafisation of the security created by or pursuant to this Deed and to use the name of the
Bofrower for all the purposes referred to in this clause 7.3.

Remuneration

The Bank may from time to tima determine the remuneration of any Receiver and seciion 109{8) of
the Law of Property Act 1925 shall be varied accordingly.

APPLICATION OF PROCEEDE

All moneys received by the Bank or by any Receiver shall be applied, after the discharge of the
remunerafion and expenses of the Receiver and all liabilities having priority to the Secured Liabilities,
in or towards satisfaction of such of the Secured Liabifities and in such order as the Bank in iis
absolute discretion may from time fo fime conclusively determine, except thal the Bank may credit
the same 1o a suspense account for so long and in such manner as the Bank may frem time io time
conclusively determine and the Receiver may refain the same for such period as he and the Bank
consider expediert.

PROTECTION OF THIRD PARTIES
Deemed right to enforce

In favour of any purchaser (as defined in section 205 of the Law of Property Act 1925) or person
dealing in good faith, the Secured Liabiliies shall be deemed to become due, and all rights of
enforcement corderrad on the Bank by the Law of Property Act 1925, as varied and extended by this
Deed, shall be deemed 1o arise, immediately after the execution of this Deed.

No enquiry required

No purchaser or other person dealing with the Bank or a Receiver shalt be bound or concerned o
enquire whether any powsr exercised or purported to be exercised under this Deed has become
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 Recsiver or be goncerned with
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11.2.1

11.2.2

11.2.3

12

121

1251

12.1.2

12.1.3

rofice to the contrary. Any such sale or deaiing shall be deemed to be within the powers conferred
by this Deed and to be valid and effectual scoardingly.

DELEGATION

The Bark and any Recelver may deglegate by _%Wﬁf of attornay or in any other manner to any ;:;eLsan
any right, power or discretion exercisabie by i under this Deed. Any such delegation 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. Neither the Bank nor any Receiver will be in any
way fable or responsible to the Borrower for any loss or fisbility arising from any act, defaull,
omission ar miscenduct on the part of any such delegate or sub-delegate.

INDEMMITIES

Enforcement cosis

The Borrower shall on demand, indemnify the Bank against any cost, loss or liabillty incurred by the
Bank or by any Recsiver as a result of the enforcement, preservation or attempted preservation of
any of the security created by or pursuant to this Deed or any of the Charged Assets.

Indemnity from Charged Assels

The Bank and any Receiver, attarney, agent or other person appeinted by the Bank under this Deed
and the officers and employees of the Bank and any such Receiver, atiorney, agent or other person
{gach an "Indemnifisd Party”) shali be entilled to 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 ralating to or arising out of or as a consequence of:

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

any braach by the Borrower of any of its ohiigations under this Deed; or

any claim made or asserted against an Indemnified Party which would not have arisen if this Deed
had not been executed and which was not caused by the gross negligence or wilful default of the
relevant indemnified Party.

POWER OF ATTORNEY
Power of attorngy

The Borrawer, by way of security {and to secure propristary interests of any delegates), irevocably
appoints each of the Bank and any Receiver and their respeaclive delegates severailly to be ils
attorney in its name and on its behalf;

to execute and complete any documents or instruments which the Bank or such Recsiver may
raquire for perfecting the tille of the Bank to the Charged Assets or for vesling the same in the Bank,
its nominees or any purchaser,

to sign, execute, seal and deliver, and otherwise perfect, any further Security nterest or document
referred to in clause 5.1 [Further assuranca); and

otherwise generally to sign, seal, executs and deliver all deeds, sagreements and other documents
and o do all acts and things which may 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 in connection with any disposition, realisation or getting in of the Charged Assets
ar 2ny part thereof or in connection with any other axercise of any power under this Deed.
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13.3

13.3.1

13.3.2

13.4

Ratification ;

The Borrower ratifies and confirms and agress to ratify and confirm all acts and things which any
attorney pursuant to clause 12.1 (Power of afforney) shall do, or purport o do, in {he exercise of his
powers undar clause 12,1 (Fower of az‘l‘orr(ey}, é% :

MISCELLANEDQUS PROVISIONS ;5

Cortinging security ; ‘ |

This Deed and the obligations of the Borrower under \‘ihi’s‘ Deed shall:

sacure the ultimale balance of the Secured tiabilities and shall be a continuing security
notwithsianding any settiement of account or other matter whatsoever;

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

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

Settiements conditional

Any settlement or discharge between the Bank and the Borrower shall be conditional on no security
of, o disposition or payment to, the Bank {whether by the Borrower or otherwise) being avoided or
reduced or reguired to be pakl away or refunded by virtue of any requirement or enactment {in each
case whether or not heving the force of law and whether relaling {0 bankrupicy, insolvency,
figuidation, adrministration or otherwise} at any time In force or by virtue of any obligation 0 give
sffect to any preference or priority and the Bank shall be entitled o recover the value or amound of
any such security or payment from the Bormower and o enforce this Deed as if such sefflement or
discharge had not occurred.

Land Regisiry

in respect of the Property charged by this Deed, the tifle fo which is or is lo be registered at the Land
Hagistry, the Borrower:

{1} certifies that the securily created by this Deed does nof contravene any of the provisions of the
constitutional docurnents of the Borrower; and

it hereby applies to the Land Registry for the entry of the following restriction in the
Proprietorship Register of any relevant Properiy:

"o disposition of the registered esfate by the proprietor of the registered estale or by the
propriator of any registered charge nol being & charge registered befors the entry of this
restriction Iz {o be registered without a written consent sighed by the proprietor for the time
being of the charge dated [the dafe of this Deed] In favour of Handsisbanken plc refamed fo In
the charges register”.

The obligation on the part of the Bank to make further advances to the Borrower under any facility or
other documeniation issued by the Bank to the Borrower shall be deemed {o be incorporated in this
Oeed for the purposes of Section 94{1)c) of the L aw of Property Act 1925, Section 49({3) of the Land
Registration Act 2002 and Ruie 108 of the Land Registration Rules 2003 and for the purposes of the
Land Registration Rules 2003 and Section 49(3) of the Land Registration Act 2002 the Bank hereby
appiies o the Chisef Land Registrar o enter a note of such obligation on the register of sach of the

Hitles referred 10 in clause 13.3.1.

Mo respeonsibility for loss

Meither the Bank nor any Receiver shall be responsible for any loss occasioned by the timing of the
exercise of its powars under this Deed.
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" CHANGES TO THE PARTIES AND DISCLOSURE

Mo Habiilly as mortgagee in possession |

Neither the Bank nor any Recelver shall be fiable to account as morigagee or herftable craditor in
possession in respect of all ar any of the Charged Assets or be liable for any Ioss on realization or for

possession may be iable as such. |

f%any negiect or defaull of any nalure whatsosyer for w?z%h a morigagee or heritable creditor in

s
i

E Assignments and transfers by the Borrower !

The Borrower may not assign any of its rights or transfer any of is rights or cbligations under this
Deed.

Assignments and transfers by the Bank and disclosure

The Bank may assign and transfer any of if5 rights and obligations under this Deed to any person of
otherwise grant an interast in them to any person.

PARTIAL INVALIDITY

if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respact under any law of any jurisdiction, neither the legality, validity or enforceabilily 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 impairad.

MOTICES

Any communication fo be made by the Bank under or in connestion with this Deed shall be made in
wriling and, unless olherwise slated, may be made by fax or ietter to the address of the Bormower last
known 16 the Bank.

CALCULATIONS AND CERTIFICATES

Accounis

I any litigation or arbitration proceedings arising out of or in connection with this Deed, the entries
made in the accounis maintained by the Bank are prima facle cvidence of the matters o which they
ratatia,

Certificates and detorminations

Any certification or deterrmination by the Barnk under this Deed is, in the absence of manifest eror,
conciusive evidence of the matters o which it relates.

Mo sat-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 (MISCELLANEDUS PROVISIONS) ACT 1989

For the purposes of the Law of Property {Misceilaneous Provigions) Act 1989, any provisions of sach
decument governing the terms of the Secured Liabilities and relating to any disposition of property
shall be deermed to be incorporated in this Deed.

THIRD PARTY RIGHTS
Save as permitted in this Deed, a person who is not a parly to this Deed has no rights under the

Confracts {Righis of Third Farties) Act 1998 to enforce any term of this Deed. This clause 18 does
not affect any right or remedy of any person which exists or is available otherwise than pursuant to

- that Act.
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20 EXECUTION AS A DEED 5

The parties agree and confirm that this Deed shall taks effect as a deed notwithstanding that the
i Barikgnay have executed his Deed under hand only. i : é%
24 iﬂﬂme LAW ’

Théus Deed and any non-coniractual obligations arising out of ar;an cunnecﬁon with it are governed by,
and construad in accordance with, English law. ‘

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

Borrower

Executed as a deed }
by the Borrower )
acling by a director in the presence of: }

Dsr&&‘;‘t{}r

Signature of witneSsit 67 AANE AL
Name: D ﬂmgaﬁgégaﬁ
(m BLOCK CAPITALS)
Address: i &%ﬁ&%!*‘xbﬂi 'D:J
“Qq LT }@N

Cry? &5

For and on hehalf of the Bank

W Signatory

HBUKW2EU52020/14:40:58
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Resolution re Legai Charge
H

Extract from the records of Sefton Holdings Limited (the "Company”)

of a resolution E)f the Dir;ﬁfar!dated 5ﬁ JTMQ _ ff;“&’g;ﬁ 3 | fé

P

i !
“After dug consideration bf all the circumstances and on being satisfied that it is for the benefit of the
Company and in the interests of the Company for the purpose of carrying on its business it was resolved 1o
enter into the legal charge in the form now produced {the "Legal Charge”) and to deliver the Legal Charge fo
the Bank.

It was resolved that the Legal Charge be executed and delivered as a desd by the Company acling by its
Director in the presence of 3 withess."

| hereby certify that the foregoing Is a true exiract from the records of the Company and that a true copy of
the Legal Charge has been ratained by the Company.

Hirector/Seerstapy®__.

*Dsiete as appropriate but should cniy be signed by a direcior whee the company no lcm'r has a company
secretary and has allered its Articles to this effect

HBUKI 260520200/ 14:40:58




