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Registration of a Charge

Company name: NORTH YORKSHIRE PROPERTY HOLDINGS LTD

Company number: 10493731
X8BHNJEB

Received for Electronic Filing: 09/08/2019

Details of Charge

Date of creation:  09/08/2019
Charge code: 1049 3731 0006
Persons entitted: HANDELSBANKEN PLC

Brief description:  UNIT 9 MALTON ENTERPRISE PARK, 6 CHERRY FARM ROAD, MALTON,
YO17 6AD

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: CHRIS HARWOOD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10493731

Charge code: 1049 3731 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th August 2019 and created by NORTH YORKSHIRE
PROPERTY HOLDINGS LTD was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 9th August 2019 .

Given at Companies House, Cardiff on 12th August 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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THIS LEGAL CHARGE I8 mads on

{1}
{2)
IT I8 AGREED as follows:

1

1.

1

LeULTDYIZIE
BETWEEN:

Horth Yorkshire Property Holdings Limited company number 10493731 (the "Borrower™); and

Handsisbanken phc (ihe "Bank™).

DEFINITIONS ARD INTERPRETATION
Defialtions
in this Daed, unless the contexd otherwise requirss:

*Authorizations® mesns sl suthorsalions, consenis and permils lssusd by eny governmental body
agancy, deparimeant or regulatory, self-regulatory or other authority including, without limitatlon, locel
and public authoritles and sistutory underiakings.

“Charged Asssis” means all the underiaking, property and asasts of the Borrower described in
clause 3.1 (Fixed charge) including any part thereof and any interast therein.

*Collatersl Instruments” means instruments, guarantses, Indemnities and other assurances against
financial loss and any other documents which contain or evidence an obiigation o pay or discharge
any llabllities of any peraon,

*Enforcement Date” means the daie on which the Bank demends the peyment or discharge of all or
any part of the Secured Liabllitles or, if earlier, the date on which an application is made or other
action is teken for the administration of the Borrower,

"Insurances” means all contracts or policles of Insurance in which the Borrower from time to ime
has an interest,

"Party” means a parly o this Deed and includes ite successors in illle, permitted sssigne and
permitied lransfoersss, whether immediate or derivative.

"Planning Acis™ means the Town and Country Planning Aot 1880, the Planning (Listed Bulldings
and Conservation Areas) Act 1880, the Plenning (Hazardous Substances) Act 1880, the Planning
{Consaquential Provisions) Act 1880, the Planning and Compensation Act 1881 and the Plarming
and Compulsory Purchase Act 2004, end any subordinate legisiation made {before or after this
Deed) under those statules and any other statule governing or controlling the use or development of
land and property.

"Property” mesns the property known as Unlt § Malion Enterprise Park, € Qharry Farm Rosd,
Maiton, YO17 BAD and registered at Land Fegislry under title number

"Recelver' moans any one or more recelvers andfor managers appointed by the Bank pursuant fo
this Desd In respect of the Borrower or over all or any of the Charged Assets.

*Securlly Intorast” means any morigags, chargs, pledgs, lien, hypothecation, assignment by way of
security, rlght of set-off, ust arengement for the purpose of providing securily or any other
encumbrance securing anv obligation of any parson or any other type of preferential arrangerment
{including, without limitation, title ransfer and retention arrangemenis) having a similar sffect.

"Secured Llabliities” means sl moneys, obligations and llabllitles covenanied to be pald or
discharged under or pursuant io clause 2 (Covenant o payl.

"Saecurity Perlod” means the period from the dats of this Deed untll the Bank confirms in writing lo
the Borrower thet all the Secured Ligbilities have been unconditionally and rrevocably pald and
discharged in full,
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1
121

1.2.2
1.2.3

1.2.4

Construction

Any referencs in this Deed to:

{i

{if}
(i

(v)

(v}

{vi)

(v}

(ol

(i}

()

o)

g “amendment” inciudes amendmani, Implement, novalion, re-enactment, replacement,
relnstatameant or variation and "amend” or "amended” will be congidersd sccordingly,

"aasets” includes present and fulure properly, revenues and righis of every desariplion;

"gsongent” shall be construsd as including, without Umilatlon, any suthorisstion, consent,
approval, resclution, lleence, axampllon, Bling, notarlsation or registretion

“thizs Deed” or eny other agreement or inerument iz a referencs o this Deed or thel olber
agresment or nstrument as the same may have besn, or may from fime to tims be, amended,
novated, replaced, resisted or supplemented provided thet, where the consent of the Bank is
required to such amendment, novaflon, replacement, resistement or supplemsni, sush
cunsent has baen oblained;

& "gueranies” hoiudes any gusrantes, indemnlly, counter indemnily or othar assurancs In
respact of the Indebtedness of any person,;

the words “includes®, “including” and “In particular” shall be construed as being by way of
Hustration or amphasis only and shall not be construad as, nor shall they tske effect as,
limiting the generality of any foregoing words;

“aw" includes common or customary iaw, mrinciples of equily and any constitution, code of
practice, decrse, Judgemant, decision, legislation, order, ordinance, regulation, Dye-law,
statute, freaty or other lsgisiative measure In any urisdiction or any present or fulure directive,
reguiation, guidsiine, request, rule or requiremant {in each case, whether or not having the
force of law but, if not having the forcs of law, the compliance with which Is In eccordance with
the genseral practice of persons fo whom the directive, regulation, guldsline, raguest, rule or
requirement la infended to apply) of any governmental, Intergovernmental or supranations
body, agency, aspariment or regulstory, self-reguistory or other authority or organisation;

& "pargon” Includes any person, firm, company, corporation, governmand, siale or agency of
siate or any association, rust or parinership (whather or not having seperate legel personelity)
or e or mare of the foregolng:

a "regulation” includes any regulation, rule, officlal diraclive, request or guiieling fwhsether or
ot having the foree of the law) of any governmental, intargovernmantal or supranations! body,
agency, departmant or regulaiory, self-reguistory or other suthority or organisation;

"rights” includes all rights, itle, benefits, powers, privileges, interests, claims, authorifies,
dizeretions, remedies, berties, sasemenis, guasi-easements and appurtanances {n esch
case, of avery kind, present, fulure and contingent); and

“sacurity” Includes any morlgage, charge, pledgs, lien, security assignment, hypothscation or,
fruat or other arrangement for the purpose of providing securlty and any other encumbrance or
security interest of any kind having the effect of securing any obligation of any person
{inciuding, without imitation, the deposit of moneys, property or tile docurnents with a person
with the intention of affording such person a rght of set-off or len) and any other agresment or
any other type of arrangesmant having & similar effect.

Clause and schedule headlngs are for eass of refarsnce only.

A refersnce in this Deed fo any person includes thel person's successors In tifls, whether immediate
or derfvaiive and (in the case of the Bank only} its permitted assigness and parmilted trangfersas,
whather immediate or derivative.

if two or more persons ars Included In the definfion "Borrower” then the use in this deed of the word
"Borrowsr™ shall be deamed o refer to such persons both together and seperaisly and the
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2.2

2.2.1

222

2.8.3

2.24

3.1.1
312

3.2

Borowsr's obligations ahall be thelr joint and several obligalions and each of them shell be primarily
limbie by way of indemnity for the lebliities o the Bank of the other or cthars of them,

COVENANT TO PAY
Lovanant

The Borrowsr covenants that & will on demand pay o the Bank gl moneye and discharge gl
obifgations and liabilittes now or hereafler dus, owing or incurred by it fo the Bank when the sams
becoma due for payment or discharge whether by accelerstion or otherwise, and whether such
monave, obligations or Hablites are expressed or Implisd; nresent, future, sotusl or contingent; joint
or several Incurred &% principal or sursly; orlginaily owing to the Bank or purchased or otherwise
aoouirad by 16 danominated In slerling or in any other currensy, or nourred on any banklng account

o In any other manner whalsosver,

Cartaln Habilities
The labiitles referrad o In dlause 2.1 (Covengni) shall, without limitetion, includs:

all Habilities under or In connection with forslgn exchange transactions, imerest rale swaps and
hedging transactions and other arangements entered into for the purpose of limiting Gxposure o]
fluctuations in Irderest or exchangs reles;

glf fablitles arising from the Beue, asceplance, esndorsemant, confirmation or discount of any
ragotiable or non-negolisble Instruments, documentary or other crediie, bonds, guareniess,
indermniliss or othsr Instruments of any kind,

interest {(both before and efter judgement} i date of payment at such retes and on such Brms A
may from time fo fime be agreed, commission, fess and othar charges and il lsgal and other costs,
charges and sxpenses on & full and ungualified indemnity basls which may be incurred by the Bank
ir relstion fo any such moneys, cbligations or liabilities or generally In respact of the Borrowsr; and

all costs, chargas, expenses and labilities incurred gs o resull of or pursuant 16 the srclse of the
righis and powers contained In this Daed.

GHARGES
Flued churgs

The Borrower chargss to the Bank with full title guarantse as a continuing sscurity for the payment
and discharge of the Secured Liabilitias the following asssts, both present and future:

by way of lagal morigage the Property, and
oy way of fxed charge:

(i sl plant and machinery owned by the Borrower and its interest in any plant and machinary in
lizs possession iocated al the Property;

(il il fixtures and fitlings from time o ime attached to the Property;

(il all other chaliels of the Borrower located et the Property and not ordinarily disposed of In the
ardinary course of business,

{iv) ail benefits In respect of the Insurances Including all claims and the refund of any premiums;

1ied

{v}  ali renis racelvable from any lease grantsd of the Property; 8
ey all the goodwlll of the Borrower's busingss carrled on at the Property.

The Borrowsr confirms ard agrees that at any tims on or after the Enforcement Date, the Bank
arcifor any Feosiver may - a8 agant for the Borrower - aell 2hy assels of the Borrowsr which have
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3.3

4.2

4.3

4.4
4.4.%

4.4.2

4.8

ot been removed from the Property. The Borrower hersby assigns and agress o assign the
procseds of such sale o the Benk and agrees thel the Bank may apply such proceeds in reduction
of the Bscured Lisbilllies.

Bat OF

Tha Borrowsr hersby agrees that the Bank may et any time and from fme to me without notice, sel
off any amounis owad by i to the Borrower in or towards satisfaction of the Secured Liabilities fwhich
shall be In addition o and without prejudice 1o such rdghis of sstolf, combination, llan and other
rights whatsogver corferrad on the Bank by lsw) and may trensfer any sum or sume stending to the
cradit of any account of the Borrowsr with the Bank ai any of s branchas, of whatever neiure and in
whataver currsnoy denominated, In or towards satlsfaction of any sums due and payabis from the
Borrower to the Bank under this Deed or In or towards satisfactlon of the Becured Liabllitles,

I the HBabliity In respact of which the Bank ls exerclsing Hs rights of set-off I8 contingent, or nol vet
payabls, § shall automatically be accelerated, and shall accordingly be due and payable, before and
at the time of such saboff. If the sums standing ic the cradii of any acoount of the Borrower with the
Bank ot any of s branches againgt which set-off s to be made are not due or maiured or otherwise
payeble, thay shall notwithstending snyihing o the confrary contained In this Desd be deeamed
giready to be so for the purposes of the set-off cordemplated In this clause provided that the Bank
shall not be obliged o sxercise any right given fo § by this clause.

UNDERTAKINGS

Buration

The undertakings In this clause 4 remain in force during the Securlty Perlod.
Negative Pladge

The Borrowsr will not creals or sgree 1o create or permilt to subsist any Securily Interest over the
Oharged Assels.

Depoalt of deeds

The Borrowsr will deposll wiih the Bank (lo be held at the rigk of the Borrowse) ail deeds and
documents of #itle relating to the Property and such other Charged Assets as the Bank may require.

Gevalopmeant and slterations

The Borrower will s, without the prioe wrltlen consent of the Bank, make or permil others 10 meake
any application for planning parmission In respect of any part of the Properly or make any structural
or materlsl slerstion or addition to the Properdy or cany out or parmit 10 be camled out any
development [within the meaning of that expreasion In the Planning Acls) on any part of the
Property.

In the svent that, durlng the Securlly Period, the Property 8 Intended to be developed o is In the
vourse of development {in each case with the prior written consant of the Bank), the Borrower shall:

{} procesd diligently and to the reasonable satisfaction of the Bank and any compsetent authorlty
with such development In all respacts in conformity with all planning and by-law consents
which shall togsther with the plans and specificstions be produced {o the Bank for spproval
privr o the commencement of any works of development; and

{iy oblsin such further insurance as shall be regquired and specified by the Bank.

Repalr

The Borrower will keep ail it bulldings, fixtures, fitlings, plant and mashinery {or procure that they
gre kept) in good repalr and in good working order end condition {fair wear and tear sxcepled in the

case of fhdures, plant and mechinery) and fully profested against damage or delerioration and not
commil any waste thareon or lessen the value thereof,
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4.6

47
471

4.7.2

473

4.74

4.8

4.8.1

£.8.2

4.8
4.9.1

452

4.10
4.10.1

4.10.2

Arress

The Borrowsr will permit any person appointed by the Bank, without the Bank bescoming lisbls o
account as morigagee In posssesion, {al ressonable mes and on ressonable notice) i snter on
and inspect the stale of the Property and other premises (F any) on which the Borrower shall from
fims o e be carrying out any condract or other works.

Maotizes
The Borrower will, within § Business Ueys of receipt, give full perticulars 1o the Bank of any notics,
arder, direciion, designetion, resclution or proposal heving specific application 1o the Froperty or o

the ares In which it is situele, given or made by any planning authority or other public body or
authority whetever or in pursuanee of the powere conferred by any other statule.

The Borrower will, F requested by the Bank, without delay and st s own cost fake gl reasonable or
necessary slaps lo comply with any such noties or order,

The Borrower will further, i requested by the Bank, bul al lis own cost, make or join with the Bank in
making such obiections o repragentations againgt or In respect of any proposal for such 2 notice or
order as the Bank shall reasonably deem supeadient.

Any compensation received by the Borrowsr a8 a result of any nolice or order shell be appiled In
rapayrmant of the Becured Liabilities.

Planning Acts

The Borrower will:

not do or knowingly omit or knowingly suffer 1o be done or omittad sny act, metler or thing I, onorin
respect of the Properly requlired o be dong or omilisd by the Planning Acis or which shelf
sontravens the proviglons of the Planning Acts; and

indamnify and keep indemnified the Bank ageingt ail actiong, proceedings, costs, expanses, claims
and dermands whalsoever in respect of any such acl, matier or thing so sontravening the provisions
of the Plenning Acly.

Land Reglstration Acls
The Borrowear will not, without the orior written consent of the Banie

{0 permit any person to De registered as propristor undsr the Land Registration Acts of the
Fraparty;

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

(i) permii any person fo becoms enililed to any proprstary ripht or intarest which might
ressonably be expacted adversely to affect the value of the Property or any other Chargad
Assat thereon,

The costs incurved by the Bank In lodging from fime o time a nolice or restriction ageinst regisiration
of the Property shal be desmed to be coste propsrly incurmed by | under this Dead,

insurances

The Borrower shall effect Insurancs of the Charged Assels all such ingurances 1o be In amount and
In Torm and with an Insurance company or underwriters accapiabls i the Sank (acling reasonably,

if requested by the Bank:

Form of Chergs Wed 8 e Land Regislry wder referance MOT1549G
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4.10.3

4404

4.10.8

4.11
4.11.1

4.41.2

412

4421

4.12.2
4.13

{  the Borrower must procurs thetl et all mes the Bank I3 nemed 28 co-insured on sach such
insurance policy but without any ligblilty on the part of the Bank for any premivm in relation o
those Insurances, and

(i the Borrower must procure that st el times avaery such policy compllas with the following
raquirements:

fa}  #musicontaln

- & non-invalidation and non-vitlation clause under which the insurances will not be
vitisted or avoided as agalnst any heured parly or the Bank as a result of any
misrsprasenation, non-disclosurs, or breach of any policy term or conditlon on the
part of the nsured parly, the Bank or any agent of the Insured parly or any
ciroumstances beyond the control of the Insured party or the Bank;

« & walver of the righls of subrogation of the insurer se againgt the Borrowsr, the
Bank and the tenanis of the Property; and

2 joes paves clause In such lerms as the Bank mey reasonably require in respact
of insurancs claim peyments otherwise payable to the Borrower.

{By  the insurare must give at least 30 deys' notice o the Bank if any insurer proposes o
repudiate, rescind or cancel any insurance polley, to treat it as avolded In whole or in
part, or reat it as expired dus to nom-pavment of pramium or otherwise decline any valid
claim under it by or on behalf of any insursd parly or the Bank and must give the Bank
the opportunity to rectify any such norepayment of premium within the notice pericd.

if the Borrower fails fo comply with any of the provisions of this clause, the Bank shall immediately be
anlitlad fo affect the Insurances concerned 8t the sxpense of the Bormower,

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

Af the Bank's request? insurance procasds in respsct of physical damage shall be used o prepay the
Secured Liabiliies and untll such pevment ccours the Borrower shall hold the insurance proceeds on
trust for the Banlk {the perpetully period for which trust shall be 128 vears),

Rastriciions on dealing wih GCharged Asssis

The Borrower will not, without the prior wiitten consent of the Bank {whather by a single ransaction
or 8 zerles of related or unrelsted ransactions and whather 2t the same lime or over g paviod of
firne) esll, ransfer, lsase or otherwise dispose of any of tha Charged Assels or agree 1o do so.

The Borrowar shall nol, without first obfaining the express written permission of the Bank, exercise
any of the powers of leasing or of accepling surrenders of lesses conferred by sections 88 and 100
of the Law of Propsrly Act 1828 or by common law or vary any lsase or lenancy agresment or
reducs any sum pavabls under the sama.

Powrar to remady

I the Borrower at any time dafeulls In complying with any of its cbilgations contained in this Deead,
the Bank shall, without prejudics io any other righls arising ae 2 conseguence of such defaull, ba
grtilled to make good such default and the Bomower irevocebly suthorises the Bank and i

amployass and agents by way of securily o do all such things necassery or deslrabis In connaction
with the same.

Any moneys so expendad by the Bank shall be repayable by the Borrower o the Bank on demand.

Leasshold Properly

If the Property i lessshold, the Borrower underiakes o comply with the terms of the lsese and
irmmaedistely inform the Bank I any nolice B recelved from the lesssor reiating to any actusl or
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8.2
8.2.1

B.2.2

6.3

6.4
8.4.1

6.4.2

suggested breach of the lease or threatening action or procesdings for possassion or fo forfeit the
lsnse,

FURTHER ABBURANCE
Furthor sesurancs
The Borrower shell, ¥ and when requirad by the Bank:

execute such further Securily Interests and assurances in favour of the Bank and do all such acls
and things as the Bank shall from time to time require ovar or in relation to all or any of the Gharged
Asseis to secure the Secured Lisbilities or in perfact or protect the security intended to be craatad by
this Dead over the Charged Agsets or any part thereof or to facililate the realisation of the same; and

aifix to such hems of the Charged Assets or endorsa or cause {0 be endorsed thereon 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 o this
Draad.

POWERS OF THE BANK
Powers on anforcement

At any time on or after the Enforcement Date, or if requested by the Borrower, the Bank may, without
further noflcs and whether or not 8 Recelver shall have been appoinied, exercise all the powers
conferred on morigagees by the Law of Property Act 1825, as varied or exiended by this Deed, and
il the powers and discretions conferred by this Deed on a Recelver sither axpressly or by reference.

Subseouent Bacurily Inlerests

if the Bark receives notice of any subzequant Securily Interest affecting the Cherged Assels or any
part thereof, the Bank may open g new aocount for the Borrower,

it it doss not opan 8 new acoount then, unless the Bank gives express written notics to the contrary
to the Barrower, 1t shall neverthaless be treated as If it had opened a new sccount &t the time when it
received such notice and as from that time il payments made by or on behalf of the Borrower o the
Bank shall be credited or be treated as having been cradited to the new sccount and shall not
operate to raduce the Secured Liabilities at the ime when | recelived such nolice.

Btatutory power of leasing
The Bank shail have the power o lsage and make agresments for leases &t & pramium or ctherwize,

o accept surrenders of leases and fo grent options on such terms a8 the Bank shall consider
sxpedient and without the need to observe any of the provisions of sections 89 and 100 of the Law of

Property Act 1828,
Dontingasneles

If the Bank enforces the security constituted by this Deed &t a tme when no amount In respect of the
Secured Liabiliies s due and payable, the Bank {or the Recelver) may pay the procseds of eny
recoveriss sflected by | Into 8 suspense account.

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

()  paying all cosls, cherges and expenses incurred and payments made by the Bank {or the
Receiver} in the course of such enforcement,

(I paying remuneration to the Recsiver as and when the same becomes due and payable; and

(i} payving amounts due and payable in respect of the Secured Liabilities as and when the same
bacoms due and pavable,
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8.5

7.1
7.1

1.2

[

7.3

7.3.1

7.8.2

7.3.3

7.3.4

7.3.8

7.3.8

T3

Power of sale amnd right of consolidation

Sactions 93 e 103 of e Law of Property Act 1825 do not apply o the security conetituted by this
Dead.

APPOINTHMENT AND POWERS OF RECEIVER

Appolntment

Al any time on o gffer the Enforcement Date, or § requested by the Borrower, the Bank may by
instrumant in writing exscuted a8 8 dead or under the hand of any duly authorised officer appoint 8
Flaosiver of the Charged Assels or any part thareof,

Where more than one Receiver is appointed, each joint Recelver shall have power to act severally,
independently of any other joind Hecelvers, axcept o the exient that the Bank may speclly (o the
contrary In the apsointment,

The Bank may (subject to section 45 of the Insolvency Act 1888) remove any Receiver o appointed
ared appoint another in his place and may {(subject io the provisions of any applicable law) replace an
atdrirdetrator of the Borrower previously appointed by the Bank whers there Is a vacancy in such
office.

Mocslver os agent

A Recelver sheall be the agent of the Borrower and the Borrower shall be aolely regponsible for his
geis or defaults and for his remuneration.

Powers of Hecslver

A Receiver shall have all the powers conferrsd from time o ms on recelvors, administrative
receivers and sdministrators by statute and power on behalf and st the expense of the Borrower o
do, or omit o do, snvihing which the Borrower could do, or omit io do, In relstion o the Charged
Assels or any part thareof Including:

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

pusrcise n respect of the Charged Assets all voling or other powsrs o rights available to a
ragistered or other holder In such mannar as he may think it andfor

ATy on, manage, develop, reconstruct, amalgamate or diversify the business of the Borrowsr or any
pert thereof, andior

lsase or oiherwise sogulre and develop or improve properties or other asselts without being
responsible Tor inss or damage; andior

rizise or borrew gry money frorm or inour any other liability to the Benk or others on such termas, with
or without securfy, as he may think B and so that any such sacurlly may be or Include 2 charge on
e whole or any part of the Charged Assels ranking in priorlty 1o this security or otherwlse: andior

gell, ot surendar or acoept surrenders, grant leences or otherwlse dispose of or deal with all or any
of tha Chargad Assete for such consideration and generally on such terms and conditions as he may
think fit and the consideration for such sals, lsase or disposition may be for cash, debentures or
gther obilgsfions, shares, stock, sacuritles or other valuable conslderstion and bs payable
Immediataly or by Instelments gpreed over such period gs he shell think it and so that any
consideration recelved or recelvable shall immedislsly be and become charged with the payment of
all the Secured Liabllities; andéfor

promets the formation of companies with 2 view 1o the same becoming a Subslidiary of the Borrower
and purchasisy, leasing, lcensing or otherwise scquiring Interssis In all or any of the Charged
Assets or otherwlse, srange for such companies to trade or cease 1o rade and to purchase, loase,
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7.3.8

7.3.10

7.3.11

1.3.42

7.3.13
7.3.14

7.4

8.2

19

licensa or otherwise acgulre all or any of the Cherged Assels on such terms angd condilions &2 he
gy hink 0L amifor

make any arrangement or compromiss or ender into, or cancel, any confrects which he shall think
supediant; andfor

make and effact such rapelrs, renewals and improvements o the Charged Assets or any part thereof
&5 he may think it and maintain, renaw, teke out or Increass insurances; andfor

appoint managers, agenis, officers and employses for any of the purposes referrad fo In this clause
7.3; andior '

maeke cafls conditionally, or unconditionally, on the members of the Borrowar in reapect of uncalled
caplital; sndior

instituls, continue, enforoe, defard, setle or discontinue any actiong, sults or proceedings In relation
i the Charged Assets or any part thereof or submit o arbitration as he may think fit; andfor

delagate his powers in accordance with clause 10 (Delegation); andfor

sign any dosument, execute any desd and do all such other acts and things as may be considered
by him 0 be incidental or conducive fo any of the matlers or powsrs referred to In this clause 7.3 or
o the roallsetlon of the security cregted by or pursusnd io this Deed and to use the name of the
Borrowsr for all the purposes referved o In this clause 7.3,

Remunaration

The Bank may from fime fo time determine the remuneration of any Receiver and section 108(8) of
the Law of Property Act 1825 shall be varled accordingly.

APPLICATION OF PROCEEDS

All moneys recelved by the Bank or by any Receiver shall be applied, afler the discharge of the
ramunaration and expenses of the Receiver and all llabilities having priority o the Secured Liabililies,
I or towards setlisfaction of such of the Sscured Liabiiles and In such order as the Bank in s
abzolute discretion may from time o ime conclusively determine, except that the Bank may credit
the sams io & suspenss acoount for 8o long and in such mannar as the Bank may from time fo fime
conclusively determine and the Receiver may retain the same for such period as he snd the Bank
conalder expedient,

PROTECTION OF THIRD PARTIES
Paemed right fo enforcs

Inn favour of any purchaser (s defined in section 208 of the Law of Property Act 1825) or person
dealing In good falth, the Secursd Liabiiltles shall be desmed 1o become due, and all rights of
enforcement conferred on the Bank by the Law of Froperty Act 1925, ag varied and extended by this
Deed, shall be desmsd to arise, immediately afler the execulion of this Deed,

Ho snguiry reguired

Mo purchaser or other person dealing with the Bank or a Fecaiver shall be bound or concamed o
anguire whether any power sxercised or purportst o be exsrcised under this Deed has besome
axsrcisabla or whether any money iz dus on the seonwrily of this Deed or as o the proprisly or
regularity of any sale by, or other degling with, the Bank or such Recslver or be concarnad with
notice o the contrary. Any such sale or dealing shall be deemed to be within the powers confarred
by this Deed and t© be valid and effectual accordingly.

DELEGATION

The Bank and any Recelver may delegats by power of sltorney or in any olher manner (o any person
any right, power or digoretion exercisable by it under this Deed. Any such delagation may be made

Frormn of Cherge Fled ot Be Lend Beglslry wider rofprence MOD15480
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11.2.1

11.2.2
.23

12

124

12.1.1

12.1.2

12.1.3

12.2

on the tlerms {including power to sub-delegsts) and sublect lo anv regulations which the Bank or
sueh Recelver (a8 the case may be) may think it Halther the Bank nor any Recelver will be In any
way ilabls or responsible to the Borrower for any loss or Hsbllty arlsing from any act, defauli,
omisslon or misconduct on the part of any such delegates or sub-delegats.

NI EMNITIES
Enforcement cosis

The Borrower shall on demand, Indemnify the Bank ageinst any cost, loss or lablity incurred by the
Bank or by any Fecsiver a8 & resull of the enforcamant, praservation or atlampled preservation of
any of the security created by or pursuant o thie Deed or any of the Chargad Assals,

Indemnity from Cherged Asasls

The Bank ardd any Recebaar, aliomey, agent or othar parson appoinfed by the Bank under this Deed
and the olficers and emplovess of tha Bank and any such Recslver, atlornay, agent or other parson
{sach an “indomnified Pariy™ shall be eniitied fo be Indemniflad out of the Charged Assels in
raspect of all costs and losses which may be Incurred by, or made againat, any of them {or by or
against any manager, agent, officer or emploves for whoss llabllity, act or omission any of them may
be answerable) at any tme relating to or arfsing out of or 85 & consequsncs of:

gnvihing done or omitted In the exsrcise, or purporled exercies, of the powers conlgined in this
Dead; or

any braach by the Borrowsr of any of its obligations under this Deed; or

any claim maede or asseried ageinst an indemnified Party which would not have arisen ¥ this Deed
had not besn executed and which was not caused by the gross negligence or wilful defaull of the
ralevant indamnified Party.

POWER OF ATTORNEY
Power of atiomey

The Borrower, by way of securfty (and to ssoure proprietary Intarests of any delegates), revosably
appoints each of the Bank and any Recelver srd thelr respective delegates severally o be s
attorney In 18 nama and on s behail

fo axscule snd complete any documsnis or instrurments which the Bank or such Recsiver may
raqulrs for perfecting the s of the Bank o the Charged Assels or for vesling the same in the Bank,
its nomines or any purchaser;

I slign, execule, seal and deliver, and otherwise perfect, any further Securlly Inferest or dooument
referred o in clause 8.1 (Further assurancs); and

otharwise genarally to sign, seal, axecute and deliver all deeds, agreements and other documents
and o do all acls and things widch may be required for the Tull exercize of all or any of the powers
confarred on the Bank or 2 Recsiver under this Deed or which may be deemad expedient by the
Bank or & Receiver In connaction with any disposition, realisation or gefting in of the Charged Assels
or any part theraof or in connection with any other exerciss of any power ungder this Desd,

Ratification

The Borrower ratifles and confirms and agrsss to ratify and conflemn all acts and things which any
efiomey pursuant to clause 12.1 (Power of aflomsy) shall do, or purport 1o do, In the exerclss of his
powers under clauset12.1 (Power of allorney).

Fogn of Charge Bed 8 the Lend Reglslry under relerance MDI50E
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13
13.4

13.1.1

13.4.2

13.1.3

13.€

13.3
13.3.1

13.3.2

3.4

13.5

MISCELLANEOUS PROVISIONS
Continulng security
This Desd and the obligations of the Borrower undey this Dead shall:

securs the ultimats balance of the Secured Lisbililies snd shall be a continuing secunly
netwithstanding any setflement of ascourt or other matier whatsosver,

be in additlon fo, and not prejudice or affect, any present or future Collateral Instrurnent, Securlty
intersst, right or remedy held by or avallable to the Bank; and

not merge with, or be in any way prejudiced or affected by the existence of, any such Coliateral
instrument, Baourity Interest, dght or remedy.

Ssitlemeonts conditional

Any seltlement or discharge between the Bank and the Borrower shall be conditional on no security
of, or disposition or payment o, the Bank {whether by the Borrower or otherwlse) being avolded or
radused or required to be pald sway or refunded by viriue of any requirement or enactment {in each
vase whether or not having the force of law and whether releting to bankruploy, Insolvency,
liquidation, administration or otherwise) at any time In force or by virlue of any obiigation to give
sffect to any preference or priority and the Bank shall be entitied to recover the value or amount of
any such securlty or payment from the Borrower and to enforce this Deed as If such seftiement or
dischargs had not acourred,

Land Reglalry

in respact of the Property charged by this Deed, the title to which Is or is 10 bs registered al the Land
Reglsiry, the Borrowsr

(Y  cerdifies that the securlly created by this Deed doss not contravene any of the provisions of the
congtitutional documerds of the Borrower; and

(i} hereby applies o the Land Registry for the entry of the following restriclion in the
Proprigtorshin Register of any relevant Property:

"No disposition of the registersd sslale by the proprisior of the registered eslate or by the
propristor of any registered chergs not being & charge registered before the enfry of this
reakiction is o be regislered without & writtan congeni signed By the proprister for the fime
being of ihe cherge dated [the dale of this Deed] in favour of Mandeisbanken ple referred (o In
the charges register,

The obligation on the part of the Bank to make further advances 1o the Borrower under any facliity or
othar documentation issued by the Benk to the Borrower shall be desmed o be incorporated In this
Dead for the purposes of Seclion 84{1){(c) of the Law of Property Act 1825, Section 48(3) of the Land
Registration Act 2002 and Rule 108 of the Land Registretion Rules 2003 and for the purposes of the
Land Registration Rules 2003 and Ssciion 48(3) of the Land Registration Act 2002 the Bank heraby
applies to the Chisf Land Ragistrar o enter & note of such obligation on the register of each of the
thies reforred to in clauss 13.3.1.

No responsibility for lose

Nalther the Bank nor any Recelver shail be responsible for any loss occasionad by the timing of the
saerciss of its powers under this Ueed.

No lability as morigagee In possession

Weither the Bank nor any Receiver shall be liable fo acoount as morigages or heritable creditor in
possession in respact of all or any of the Charged Assets or be Hable for any loss on reafisation or for
any neglect or default of any neture whatsoever for which a morlgages or herltable creditor In
possassion may be lable as such,

Form of Chevge fied at the Land Registry urder refarance MO 848G
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14.1

14.2

18

16

17
171

17.2

17.3

18

18

a0

CHANGES TO THE PARTIES AND DISCLOSURE
Asslonments gnd transfers by the Borowsr

The Borrower may not assign any of s righie or tranefer any of its rights or cbligations under this
{sad,

Aaslgrnments and ransfers by the Bank and disclosurs

The Bank may assign and ransfer any of lis righis and obligations under this Deed 0 any parson or
otherwies gramt an Intarast In thers O any person,

PARTIAL INVALIDITY
¥, sl any tme, any provislon of this Desd 18 or becomes Hlegal, invalld or unenforcesble in any
respect under any law of anv lursdiciion, nelther the legality, validily or enforceablity of the

remalning provisions nor the legality, valldity or snforceabiiity of such provislons under the law of any
other jurlsdiction will In any way be sffected or Impaired.

NOTICES

Ary communication © be mads by the Bank undesr or in connaction with this Deed shall be made In
writing and, unless otherwiss sisled, may be mads by fax or letier io the address of the Borrowsr last
known i the Bank.

CALCULATIONS AND CERTIFICATES
Accounts

in any Bgation or arbilration proceadings arigng out of or In connention with this Deed, the aniries
mada In the sccounts maintained by the Bank are wimae facle evidenss of the matlers o which they
raiate,

Certificates snd determinations

Any cerlification or delerminalion by the Bank under this Deed Is, in the absance of manifast error,
conclusive evidencs of the matiers o which i relstes.

Mo set-off by the Barrower

All paymants o be mede by the Borrower under this Deed shall be calculsted ang be made without
{and free and olear of any deduction for) sei-off or counterclaim,

LAW OF PROPERTY (MIBCELLANEOUS PROVIBIONS) ACT 1888

For the purposes of the Law of Properly (Miscellaneous Provisions) At 1088, any provisions of esch
donument governing the terms of the Secured Liabililes and relating o any disposilion of proparty
shall be deamad o be Incorporated In this Dead,

THIRD PARTY RIGHTS

Save as permitled In this Dasd, a person whe is not 2 party o this Dead has no righis under the
Contracts (Rights of Third Partles) Act 1888 to enforce any lerm of this Deed. This clavse 19 does
not affect any right or remedy of any person which axists or s avallable otherwlse than pursyant o
that Act.

EXECUTION A3 4 DEED

The parties agres and condinm that ihis Deed shall taks effect a8 & desd notwithstanding that the

Bank may have exsculsd this Deed under hand only,

Forrn of Charge Med of the Lasd Reglelry under reforance MDTH46G
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21 GOVERNING LAW

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

Thiz Deed has been entered inlo 25 2 dood o the Jdate steled ol the baginning of this Deed.
BIGNATORIES

Borowsr

Exscuted a8 8 degd

by the Borrower

aoling by two directors or

by a director and the company sacretary

Divacior

e D oot Moo Tagget

_ Director/Secretary

For and on bahalf of the Bank

%‘iéfgg?ﬁi RES

- - CITOR

Authorised Signatory STAPLETON GARDNER & GO
ETONELEIGH HOUsE
CUMMERCIAL gTRERT

HBUR 1200181 4:58:00 MORLEY L 827 g+
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Resolutlon re Lagal Charge
Extract from the Minutes of 2 Mesting of the Direclors
of North Yorkshire Property Holdings Limited (the "Company®)

"After due consideration of all the ciroumstances and on being satisflsd that it is for the bensfit of the
Company and in the interests of the Company for the purpose of camying on ils business the Company
agraed {o enter info the legal charge in the form now produced {the "Legal Charge”™; and to deliver the Legal
Gharge to the Bank.

it was resocived that the Legal Charge be exscuted and delivered as a desd by the Company either acting
by & Direcior and s Secretary, or by tweo Dirsciors.”

| heraby certify that the foregoing ie a rue exlract from the Minutes of a Meeting of the Direclors at which
{all appropriste interests having been declered) a guorwm entitied to vole was present duly held on the dats
detalied balow ard thet & us copy of the Legsl Charge has bean retainad by ihe Company,

of Mesting: O ﬁ Ik
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