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In accordance with
Sections 8594 and
859J of the Companies
Act 2006

MRO1

Particulars of a charge

@laserform

A fee 15 payable with this form
Please see 'How to pay’ on the
last page

You can use the WebFiling service to file this form online
Please go to www companteshouse gov uk

What this form is for

You may use this form to register
a charge created or evidenced by
an instrument

What this form 1s NOT feo
You may not use this form
register a charge where th
instrument Use form MRO

This form must be delivered to the Registrar for registration with
21 days beginning with the day after the date of creation of the charg
delivered outside of the 21 days it will be rejected unless iti1s accomp8
court order extending the time for dehivery

You must enclose a certified copy of the instrument with this form  This will be
scanned and placed on the public record Do not send the onginal

SATURDAY

iy

13/02/2016 #177
COMPANIES HOUSE

-— -

o

Company number

Company details

o fof7fofofols]s

%6— For official use

-» Filling in this form
Please complete in typescript or in

Company name In full [YeWlelted

bald black capitals

| I'd

All fields are mandatory unless
specified or indicated by *

Charge creatlon/dﬁe Iq ’q W E Ig W ’T E—

harge creation date

3

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, securty agents or trustees

entitled tg the charge
Name ‘HngBank Plc
|
Name ]
|
Name ]
|
Name ]
|

tick the statement below

If there are more than four names, please supply any four of these names then

(1 1confirm that there are more than four persons, secunity agents or
trustees entitled o the charge

215489071vicrmm
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MRO1

Particulars of a charge

Brief description

Piease give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge} or fixed secunty included n the instrument

Brief description

/

The land demised to Yelcon Limited under a lease
dated 11 November 2015 between Ledds Diocesan Board
of Finance{l) The Parochial Church Council of Leeds
City Team Ministry (2), Right Reverend Naicholas
Baines, Bishop ©f Leeds (3) and Yelcon Limited (4)

Please submii only a short
descnption If there are a number of
plots of land, aircrait and/or ships,
you should simply descnbe some
cf them in the text field and add a
statement along the lines of, “for
more details please refer to the
nstrument”

Please imit the description to the
avallable space

Other charge or fixed security

Does the nstrument include a charge {which 1s nct a floaling charge} or fixed
secunity over any tangible or mtangible or (in Scotland) corporeal or Incorporeal
property not descnbed above? Please tick the appropriate box

[v] Yes
] Ne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[v] Yes Continue
[C] No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibii or restrict the company from creating
further securty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[] Yes
] No

Trustee statement ©

You may tick the box If the company named in Section 1 1s acting as trustee of
the property or undertaking which s the subject of the charge

4

© This statement may be fited after
the registration of the charge {use
form MR0S)

Signature

Please sign the form here

Signature

Signature

X Mo Qoo ke X

This form must be signed by a person with an interest in the charge

21548907 1v\ermm
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MRO1

Particulars of a charge

B Presenter information

mmportant information

You do not have to give any contact information, but If
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

’mm““m Mina Morris

Company name

M1lls & Reeve LLP

address Botanic House

Please note that all information on this form wll
appear on the public record

ﬂHow to pay

A fee of £13 i1s payable to Companies House
in respect of each mortgage or charge fited
on paper,

Make cheques or postal orders payable to
'‘Companies House '

|100 Hills Road
| Post town

Cambridge

CountyRegon  Cambridgeshire

i AN £ S EN £ CA

I%MW United Kingdom

[W DX 122891 Cambridge 4

ymephcne 01223 222432

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:

[v] The company name and number match the
information held on the public Register

{1 You have included a certified copy of the
Instrument with this form

[] You have entered the date on which the charge
was created

[4] You have shown the names of persons enbtled to
the charge

[v] You have ticked any appropriate boxes in
Sections 3,5,6,7&8

[¥] You have given a description in Section 4, if
appropriate

[¥] You have signed the form

f+] You have enclosed the correct fee

[] Please do not send the onginal instrument, it must
be a certified copy

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbrrdge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post}

For companies registered in Northern Ireland;
The Registrar of Compantes, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Narthern Ireland, BT2 8BG

DX 481N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

21548907 1v1icrmm
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 700033
Charge code: 0070 0033 0080

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th February 2016 and created by YELCON LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
13th February 2016.

ol

Given at Companies House, Cardiff on 18th February 2016

4

Companies House e s




paten 4 f&\o{umt\j 2y TR

(1) YELCON LIMITED

{2) HSBC BANK PLC

LEGAL CHARGE
relating to

Land at The Calls, Leeds (as more particularly

described in the Schedule to this legal charge)
Canl *W MmakertoA (e de
Puroa X vp S @’5“le
| hereby certify thatthis 1s true Aev
and complete copy of the éogmal

dated this day of 20\o .
ine Gadney \_)

Legal Execufive with

100 Hills Road
Cambnidge CB2 1PH

HSBC <

HSBC Bank pic
Fourth floer, 120 Edmund Street

Birmingham, B3 20Z




THIS DEED 1s made on Ol pétov uotj 20150 MY R.

BETWEEN

) YELCON LIMITED, a company incerporated and registered under the laws of England and Wales
with registered number 00700033 whose registered office 15 at 1 St Mary's Court, Main Street Hardwick,
Cambridge, Cambridgeshire, CB23 7Q8S (the Borrower), and

(2) HSBC BANK PLC (the Lender)
IT IS AGREED as follows®
1. DEFINITIONS AND IN1ERPRETATION
11 Definitions
In this Deed

Affiliate means a Subsidiary of a company, a Holding Company of that company or any other
Subsidiary of that Holding Company;

Hedging Agreement means any master agreement, confirmation, schedule or other agreement entered
mto or to be entered into by the Borrower for the purpose of hedging micrest rate liabilities and/or any
exchange rate or other risks n relation to all or part of the Sccured Liabilities and shall include all

trades conducted thereunder,
Holding Company has the meaning given 1n section 1159 of the Companies Act 2006,
Interest Rate means the rate of iterest payable on any facility secured by the Sceurity;

Lease means any fease, underlease, tenancy, licence or other right of occupation to which the Property
1s from time to time subject together with any related guarantee or other security for the performance of

the lessee's abligations,
Property means all the real property specified 1n the schedule (The Propersy),

Receiver means a recerver and/or manager of any or all of the Borrower's assets appomnted by the

Lender under the Secunty,

Secured Laabilities means all momes from time to time due or owing and all other actual or contingent
liabilsties from time to time mcurred by the Borrower to the Lender (including any under any Hedgmpg

Agreement),
Security means the Security Interests created or intended to be created by or purspant to this Deed,
Security Assets means all the Borrower's assets from ttme to time the subject of Secunity,

Security Tuterest means a mortgage, charge, assignment, pledge, lien, standard secunty, assignation or
other security mterest securing any obligation of any person or any other agreement or arrangement

having a similar effect, and

Subsidiary has the meaning given in section 1159 of the Compantes Act 2006.

254012203 _t




1.2 Construction

(2)

(b}

(c}

@

(&)

Unless a contrary indication appears, any reference 1n this Deed to
(1 assets includes present and future properties, revenues and nights of every description,

(1) the Lender shall be construed to include its successors n title, permitted assigns and

permitted transferees,

() a disposal includes a lease, lcence, transfer, sale or other disposal of any kind,

() Includes or including shall be read and construed as including the phrase wathout
limitation,
) this Deed or any other agreement or imstrument 1s a reference to this Deed, or other

agreement or wstrument as amended, supplemented, extended, restated, novated
and/or replaced 1 any manner from time o time (however fundamentally and even 1f
any of the same increases the Borrower's obligations or prowides for further

advances),
(v1) a provision of law 1s a reference to that provision as amended or re-enacted,
(vu)  the singular includes the plural and vice versa.
(vni)  any real property includes

(A) all or any part of 1t,

(B) all buldings, fixtures (includmg trade fixtures), fittings and fixed plant or
machunery atany time on that property,

(8] all easements, servitudes, rights and agreements in respect of that property,
(D) all rents from and proceeds of sale of that property; and
(E) the benefit of all covenants given n respect of that property

‘When any provision of this Deed refers to an approval or consent by the Lender that provision

shall be construed so as to require that consent or approval te be given 1n writing

References to clauses and paragraphs are to be construed, unless otherwise stated, as

references to clauses and paragraphs of this Dieed

Clause headings are for ease of reference only and shall not affect the construction of this
Deed

If the Lender reasonably considers that an amount paid by the Borrower is capable of being
avoided or otherwise set aside on the bankruptcy, liqwdation or admimstration of the
Borrower, then that amount shall not be considered to have been icrevocably paid for the

purposes of this Deed

13 Third party rights

Oely a Recerver has any rights under the Contracts (Rights of Third Parties) Act 1999 fo enforce or

enyoy the benefit of any term of this Deed

214012203_1




14

1.5

2

2.1

2.2

23

3

31

32

Law of Property {Vhscellaneous Provisions) Act 1989

The terms of all other documents entered into between the Borrower and the Lender are incorporated n
this Deed to the extent requured to ensure that any disposition of the Property contained in this Deed 1s a
valid disposition i accordance with section 2(1) of the Law of Property (Miscelianeous Provisions) Act
1989.

Delivery

The parties intend this Deed to be delivered on the first date specified on page 1 of this Deed and that
this document shall take effect as a deed notwithstanding the fact that the Lender may only execute this

document under hand
COVENANT TO PAY

Covenant to pay

‘Lhe Borrower shall pay or discharge each of the Secured Liabilities when the same fall due for
payment

Further advances

This Deed 1s made to secure any further advances or other facilities but it does not create any obligation
on the Lender to make any further advances or make other facilities available

Default interest

(a) Any amount which 15 not paid under this Deed when due shall bear interest (both before and
after judgment and payable on demand} from the duc date until the date on which such amount
18 unconditionatly and urevocably paid and discharged n full on a daily basis at the rate that 15

two per cent above the Interest Rate from time to time

(b) Default interest will accrue from day to day on a year of 365 days and will be compounded at

such intervals as the Lender considers are appropriale
NATURE OF SECURITY

Nature of security

All Security and dispositions created or made by or pursuant to this Deed are created or made in favour
of the Lender with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994 as secunty for the discharge of the Secured Liabilities

Qualifying floating charge

(1) Paragraph 14 of schedule B1 W the Insolvency Act 1986 applies to any floating charge created

by or pursuant to this Deed

(b) Each floating charge created by this Deed 15 a qualifying floating charge for the purposes of
the Insolvency Act 1986

214012203 1




4, GRANT OF SECURITY

4.1 Charges

The Borrower charges and agrees to charge 1n favour of the Lender

(a) by way of first legal mortgage all the Borrower's present and future right, btle and interest m or
to the Property;
(b} by way of first fixed charge

(1) all licences to enter upon or use land and the benefit of all other agreementis relating
to land;

(i) the proceeds of sale of the Property, and

(iii} the benefit of any rental deposit given or charged to the Borrower by any occupier of
the Property,

(c) by way of first lixed charge (1nsofer as not mortgaged by clause 4 1(a) or charged by clause
4.1(b)y

(i) all present and future rents and other sums due to the Barrower under any Lease;

(i1) all plant and machinery and the benefit of all contracts, licences and warranties
relating to the same; and

(d) (if the Borrower 15 a company) by way of floating charge all moveable plant, machinery,
implements, utensils, furnrture and equipment now or from hme to time placed on or used in or
upon the Property and the benefit of all licences, contracts and warranties m connection with
the same

4.2 Security assignments

(a) The Borrower assigns and agrees to assign absolutely (subject to a proviso for reasstgnment on
redemption) all of 1ts present and future right, title and interest in and to

(i) (to the extent not mortgaged or charged by clause 4,1 (Charges)) all present and
future rents and other sums due to the Borrower under any Lease,

(1) all mnsurance peohicies relating to the Property, claims under those insurance policies
and all proceeds of those claims under the insurance policies,

(in) all present and future book debts and other debis, royalties, fees, VAT and monetary
claims and all other amounts at any time recoverable or receivable by the Borrower or
due or owing to 1t n respect of the Property (whether actual or contingent and
whether arising under contract or in any other manner whatsocver),

(v) the benefit of all rights, guarantees, Security Interests and remedies relating to any of
the foregoing, and

(v) all proceeds of any of the foregoing not otherwise assigned under this clause 4 2

214012203 1




(b)

To the extent that any nght referred to 1n clause 4 2(a) is not assignable, the assignment which
that clause purports to effect shall operate as an assignment of all the Borrower’s present and

future nghts and claims to any proceeds of such rights

43 Naotice of Security

(a)

(b)

The Borrower must give notice of the grant of the Security to
(1) each tenant under a Lease,
(i) each insurer under any insurance policy i which 1t has an interest,

and 1t shall use its reasonable endeavours to procure that the recipient of each notice

acknowledges 1t in writing
A notice pursuant to clause 4 3(a) must be given

(D) immediately in respect of each Lease and insurance policy in existence at the date of
this Deed; and

(n) promptly after the entry into a new Lease or insurance policy after the date of this
Deed.

44 Preservation of assets

The Lender 15 not obliged to take any steps necessary to mieserve any of the Borrower's assets, to

enforce any term of any contract or to make any enquiries as to the nature or sufficiency of any payment

recerved by 1t pursuant to this Deed,

4.5 Conversion of floating charge

()

(b

(<)

The Lender may, by written notice 1o the Borrower, convert the floating charge created under
this Deed into a fixed charge as regards all or any of the Borrower's assets specified in the

notice

The fioating charge created under this Deed shall not convert into a fixed charge solely by
reason of a moratorium being obtained in respect of the Borrower under the Tnsolvency Act

2000 (or anything done with a view to obtaining such a moratorium)

The floating charge created under tms Deed shall (in additon to the circumstances 1n which

the same will occur under general law) automatically convert mto a fixed charge:
(1) mn relation to any asset which is subject to & floating charge if

(A) the Borrower creates or attemnpts or purports io create any Security on or

over the relevant asset without the prior consent of the Lender, or

(B) any third party levies or attempts to levy any distress, execution, attachment

or other legal process against any such asset, and

(n) over all the Borrower's assets which are subject to a floating charge f an
adminsstrator under the Insolvency Act 1986 is appointed in respect of the Borrower

or the Lender receives notice of intention to appoint such an administrator
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5.1

5.2

53

54

55

5.6

(d) The giving of a notice by the Lender pursuant to ¢lause 4,5(a) i relatron to any class of the
Borrower's assets shall not be construed as a waiver or abandonment of the nights of the
Lender to serve similar notices in respect of any other class of assets or of any other right of

the Lender
REPRESENTATIONS
General

The Borrower makes the representations and warranties set out in this clause 5 (Representations) to the

Lender on the date of this Deed and on each day the Secured Liabilities are outstanding.
Status

If the Borrower 1s a company it is a limited hability corperation duly incorporated and vahdly existmg
under the law of its jurisdiction of incorporation The Borrower has the power to own its assets and

carry on its business as it 1s being conducted
Binding obligations
@) The Borrower's obhigations 1n this Deed are legal, valid, binding and enforceable obligations

(b} The Security Interests which this Deed purports to create are valid and effectrve and are not
hable to be avoided or otherwise set aside on the Borrower's bankruptcy, liquidation, death or

admunistration
Non-conflict with other obligations

The entry mto and performance by the Borrower of its obligations under this Deed and the granting of

the Security do not and will not conflict with
(a) any law or regulation applicable to it,
(b) (if the Borrower 1s not an indhvidual) its constitutional documents, or

(c) any agreement or mstrument binding upon the Borrower or any of its assets or conshtute a

default or termination event (however described) under any such agreement or instrument.
Power and autherity

(a) The Borrower has the power to enter into, perform and deliver, and have taken all necessary
action to authorise its entry mnto, performance and delivery of, this Deed and the grant of the

Secunty.
(b) No limrt on the Borrower’s powers will be exceeded as a result of the grant of the Secunty
Validity and admissibility in evidence

All authorisahions, consents, approvals, resolutions, licences, exemptions, filings, notarisations and
registrations required or destrable to enable the Borrower lawfully to cater mto, and comply with its
obligations under this Deed and to grant the Sccurity have been abtained or effected and are in full
force and effect
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5.7

3.8

5.9

5.10

6.1

6.2

Solvency

As at the date of this Deed the Borrower 1s able to meet 1ts debts as they fall due and 1s not deemed
unable to pay 1ts debts within the mcaning of section 123 of the Insolvency Act 1986.

Environmental Laws

(a) In relation to the Property the Borrower 1s complying with any applicable law or regulation

which relates to
(i) the pollution or protection of the environment,
(ii} the conditions of the workplace; or

(1} the generation, handling, storage, use, release or spiltage of any substance which,
alone or mn combmnation with any othe:, 1s capable of causing harm to the

environment, including, any waste

(b) The Borrower is not aware of any claim which has been commenced or 1s threatened against it
in respect of any breach or alleged breach of any such laws or regulations, so far as they relate

to the Property

(c) So far as the Borrower 1s aware no dangerous substance has been used, disposed of, generated,
stored, dumped, released, deposited, buried or emmtted at, an, fromn or under the Property

Secunty
(&) No Securnity Interest exists over the Security Assets other than as permutied by this Deed

(b) The Security has or will have first ranking priority and 1t 1s not subject to any prior ranlang or

pari passu ranking Security Interest.

(<) The Borrower has a good and marketable title to and 1s the sole legal and beneficial owner of

the Security Assets
Centre of mamn interest and establishments

For the purposes of The Counc:l of the European Union Regulation No. 1346/2600 on Insolvency
Proceedings (the Regulation), the Borrower's "centre of main interest" (as that term 1s used in Article
3(1) of the Regulatton) is situated m England and Wales and 1t has no “establishment” (gs that term is
used in Article 2(h) of the Regulation) 1n eny other jurisdiction.

GENERAL UNDERTAKINGS
Negative pledge

The Borrower shall not create or perrmt to subsist any Security Interest over the Secunity Asscts without

the consent of the Lender.

No disposals

Unless the Lender consents, the Borrower shall not make any disposal of any Security Assefs even if

the disposal is involuntary,
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6.3

6.4

Covenants and payments
The Borrower must*

(a) observe and perform all covenants and other obligations and matters (whether o1 not contained
in any agreement or other document) from time to time affecting any of the Security Assets or
their use or enjoyment and on the Lender's reasonable request produce evidence (o satisfy the

Lender that the Barrower 13 complying with this obligation,

(b} prompily inform the Lender if 1t becomes aware of any steps taken or proceedings commenced
by any person with a view to obtaning forfeiture of or determming any lease, underlease,

tenancy or hicence comprised in the Secunty Assets,

(c) not permit any breach of any bye-laws, other laws and regulations affecting any of the Secunty
Assets, and
(d} pay or procure the payment of all renls, rates, taxes, charges, assessments, impositions and

other outgongs of any Kind which are from time to time payable (whether by the owner or the

occuper) in respect of any of the Secunity Assets
Enforcement of rights
The Borrower must

() use 1ts best endeavours to ensure prompt abservance and performance of the terms of each

lease under which 1t holds the Property by the lessor; and

()] use its best endeavours to enforce any rights and institute, continue or defend any proceedings

relating to any of the Security Assets which the Lender may require from time to time,
1 each case at the Borrower's cost
INSURANCE UNDERTAKINGS
Maintenance of insurance

(@) The Borrower must ensure that at all tumes 1t benefits from msurance aganst third party and
public liability risks and the Property ts insured agamnst

{i) loss or damage by fire, storm, tempest, flood, earthquake, hghtming, exploswon,
impact, arcrafl (other than hostle awrcraft) and other senal devices and articles
dropped from them, not, terrorism, civil commotion and malicious damage, burstmg

or overflowing of water tanks, apparatus or pipes, subsidence; and

(i) such other risks and contngencies as are msured i accordance with sound

commercial practice or which the Lender may direct from time to time,
to the full reinstatement value thereof with adequate provision also bewng made for

(A) the cost of clearing the site and architects', engineers', surveyors' and other
professional fees incidental thereto (together with provision for future

inflation), and
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(B) the loss of rents or prespective rents for a period of not less than three years
or such other period as the Lender may direct and having regard Lo any

potential increases in rent as a result of reviews

(b) The Borrower must ensure at all times that all msurance policies.

() contain a mortgagee clause whereby such insurance policy will not be vitiated or
avoided as against a8 mortgagee or security holder in the event of or as a result of any
misrepresentation, act or neglect or failure to make disclosure on the part of the
msured party,

(11} contain a “fenant’s clause” in the following or sumilar terms
"the insurance hereby effected shall not be prejudiced by any act or omission
unknown 1o or beyond the control of the thsured on the part of any tenant occupying
or using the premuses, provided that the insured immediately on becoming aware
thereof shall give notice to the insurers and pay an additional premium if required”;

{u11) contam terms providing that it will not be invelidated so far as the Lender s
concerned for failure to pay any premium due without the insurer first giving to the
Lender not less than 28 days' written naotice;

av) contam terms providing that the Lender shall have no duty of disclosure to the
insurance company or underwriters and have no liability to pay any unpaid premium,

v) are in an amount and form acceptable to the Lender; and

(vi) are with an insurance company or underwniters acceptable to the Lender

(c) If the Lender requests the Borrower must prompily provide:

a) a copy or sufficient extract of each insurance policy,

(ii) each premium receipl or other evidence of payment of premiums, and

(air) any other mformation i connechion with the insurance policies

(d) If the Lender considers that the amount insured, or the nisks covered, by any insurance policy
are inadequate, the Borrower must increase the amount insured by 1t and/or require the
category of risks covered by il to be amended fo such extent and in such manner as the Lender
may consider appropriate.

(e The Borrower must

(i) ensure all premiums and other momes payable under each insurance policy are paid
punctually,

(n) ensure that all things necessary to keep all the nsurance policies 1n force are done
promptly, and

(ii1) notify the Lender of premiums paid, renewals made, matertal variations and
cancellations of insurgnce policies made or, to the knowledge of the insured,
threatened or pending.
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(H The Borrower must not allow anything to be done which may make any insurance pohicy void

or voidable

(g) The Botrower must at all imes ensure that each msurance policy names the Lender as a co-

insured and first loss payee in respect of any monies paid out in excess of £10,000

{h) If the Borrower dues not comply the Lender may (without any obligation to do so) effect or

renew any such insurance policy either i its own name, or together with the Borrower in such

sum and on such terms as which the Lender may reasonably think expedient and all monies

expended by the Lender will be deemed to be properly paid by the relevant person and shall be

reimbursed by the Borrower on demand

7.2 Appheation of insurance monies
The Borrower must apply sums received under any insurance policy as follows:
(a) 1f the Borrower 1s required by a Lease to apply the sums in a particular way then i1t must do so,
(b) otherwise the Borrower must either
() apply the sums towards making good the loss or damage to which they relate, or
(n) apply the sums towards the discharge of the Secured Liabilities
8. PROPERTY UNDERTAKINGS
81 Property management
The Borrower must dihgently manage or procure the management of the Property in accordance with
the principles of good estate management and promptly notify the Lender of any material default by any
lessee or other occupier of the Property.
82 Lenses
In addition to the restnctions in clause 6 2 (No dispasals) the Borrower must not
(@ grant any Lease,
(b} accept any surrender of a Lease,
(c) terminaie (whether by forleiture or otherwise) any Lease;
(d) vary any terms of a Lease; or
(e} warve any rights it has under any Lease,
without the Lender's prior consent and may not enter mnto any agreement to do so
83 Works
The Borrower must ensure that no person
(a) demolishes any buildings or ercetions on the Property;
(b) makes any structural alteration to the Property, or
(c} removes any fixtures from the Property,
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8.4

85

8.6

8.7

88

without the prior consent of the Lender
Repawr
The Borrower must

(a) ensure all buildings and erections from time to ttme upon the Property and all fittings, plant

and machinery on the Property are in good and substantial repaur,

(b) when necessary replace, ar procure the replacement of, the same with items of similar quality
and value,
Pay outgoings

The Borrower must ensure all rates, rents, outgomgs and other sums payable out of or in respect of the

Propetty are promptly paid
Development of Property
Without the prior consent of the Lender, the Borrower shall not*

(a) carry out or permit to be carried out any development on the Property for which planning

PErmission is l'ﬂql.lll‘ed,

(b} make (or permiut others to make) any applcation for planning permission relating to the
Property,
{c) wmplement any planting permussion refating to the Property

Registration at the Land Registry

(=) The Borrower must do all things to facilitate the registration of this Deed against any relevant

title registered at the Land Registry

(b) The Borrower consents to an application being made by the Lender to the Land Registrar for
the followng restriction to be registered aganst ifs title to the Property in the following terms

"No disposition of the registered estate By the proprietar of the registered estate is to be
registered without a wrilten consent signed by the propnietor for the time bewng of the charge
dated , m favour of HSBC Bank Plc referred to 1n the charges register”

{c) The Borrower must not permit any other person to be regstered at the Land Registry as

proprietor of the Property, and

(d) The Borrower must not create or pertnit to arise any interest which falls within any of the
paragraphs of schedule 3 of the Land Registration Act 2002 or any inferest preserved by the
transitonal provisions of schedule 12 of the Land Registration Act 2002 to the extent and for

so long as any mterest 1s 5o preserved in or over the Property

Title documents

The Borrower must deposit with the Lender immediately all title documents, plamung and statutory

consents from time to firme relaling 1o the Security Assets
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8.9

8.10

8.11

8.12

10.

10.1

Notices received
The Borrower shall

{(a) provide 1o the Lender a copy of any notice or order (or any proposal for a notice or order)

given, issued or made by any local or other authority relating to any of the Security Assets,
(b} take all necessary steps to comply with that notice, order or proposal, and

(c) make or Join 1n making any representations which the Lender requests 1n respect of that notice,

order or proposal
Compensation

Any compensation received as a result of a notice, order or proposal must be held on trust for the
Lender, and promptly pard to the Lender who shall apply the sums needed i discharge of the Secured
Liabihities as 1t thinks fit

Negotintions with local or other authority

The Borrower shall not conduct any negotiations or make any agreement with any local or other

authonity concerning the acquisition of the Property without the consent of the Lender

Entry

(a) ‘The Lender (and anyone authorised by the Lender) may enter the Property to venfy that the
Borrower has performed all of its obhgstions under this Deed and to carry out any woiks

(b) Subject to clause 8 12(d) the right to enter shall be exercised within normal working hours

upon reasonable notice and may be made with or without workmen, plant and matenals

() Exercise of the right of entry shall not cause the Lender or any person authorised by it to be

lisble as a mortgagee in possession
(d) The right to entry may be made at any time without notice 1n the case of emergency
FURTHER ASSURANCE

The Borrower shall at its own expense ensure any documentis are executed and any acts and things are

done which the Lender may reasonably require from time to time for,
(a) giving cffect to, perfecting or protecting the Secunty,
(b) facilitating the reahsation of any Security Asset,

{(c) facilitating the exercise of all powers, authorities and discretions vested in the Lender or in any

Receiver; or
(d) perfecting any Sccunty over any assets acquired by the Borrower after the date of this Deed
ENFORCEMENT
Remedying defaults

The Lender or a Recelver may (but 1s not obliged to) take any action to remedy a fajure by the

Borrower to observe and perform the provisions of thus Deed at the Borrower's cost
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10.2 Timing of enforcement
(a) The Secured Liabilities are deemed to have become due on the date of this Deed
(b) The Security shall become cnforceable on the earlier of,

(1) the date the Lender demands repayment of any of the Secured Liabnhities;

(u) the date the Borrower breaches a provision of this Deed or any document evidencing
the facilities to which the Secured Liabilittes relate,

(ni) the Borrower's request

(c) Neither section 93(1) nor section 103 of the Law of Property Act 1925 shall apply to this Deed
10.3 Powers of the Lender
(a) At any time after the Security becomes enforceable or if requested by the Borrower, the Lender
may without further notice (unless required by law):

(i) appoint any person (or persons) to be a receiver, recerver and manager or
administrative receiver of all or any part of the Security Assets and/or of the income
of the Security Assets, and/or

(i) appownt or apply for the appointment of any person as the Borrower's admimistrator (of
the Borrower is a company), and/or

(i) exercise all or any of the powers conferred on morigagees by the Law of Property Act
1925 (as amended or extended by tlus Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, tn cach case without first appointing 8 Receiver
or notwithstanding the appointment of any Receiver

{b) The Lender 1s not entitled to appoint a Receiver m respect of any Secunty Assets which are
subject to Security which (as created) was a floating charge solely by reason of a moratormm
being obtained under the Insolvency Act 2000 or anything done with a view to obtaining such

a moralorium

10.4 No lisbality
WNeither the Lender nor any Recorver shall be liable as a mortgagee 1n possession or otherwise to
account 1 relaton to the Security Assets for any Joss on realisation or for any other defanlt or omssion
No exercise of the right 1n clause 10.1 (Remedying defaults) shall render the Lender or a Recetver a
mortgagee 1n possession.

11. RECEIVER

11.1 Removal and replacement
The Lender may from tme to time remove any Receiver appointed by 1t (subject, 1n the case of an
administrative receivership, to sectton 45 of the Insolvency Act 1986) and, whenever it may deem
appropniatc, may appount a new Recewver in the place of any Receiver whose appointment has
terminated
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11.2

1.3

114

115

12.

12.1

12.2

Multiple Receivers

If at any trme there 1s more than one Receiver of all or any part of the Security Assets and/or the income
of the Secunty Assets, each Receiver shall have power to act individually (unless otherwise stated in the

appointment document}
Remuneration

Any Receiver shall be entifled to remuneration for his services at a rate to be fixed by agreement

between hum and the Lender (or, failing such agreement, to be fixed by the Lender)

Payment by Receiver

Only moenies actually paid by a Recetver to the Lender in relstion to the Secured Liabilities shall be

capable of being applied by the Lender 1n discharge of the Secured Liabihities
Borrower's agent

Any Recetver shall be the Borrower's agent and (he Borrower shall (subject to the Companies Act 2006
and the Insolvency Act 1986) be solely responsible for lus acts and defaults and for the payment of his
remuneration  The Lender shall not incur any hability {esther to the Borrower or to any other person)

by reason of the appointment of a Receiver or for any other reason.
POWERS OF RECEIVER

General powers

Any Receiver shall have

(a) all the powers which are conferred by the Law of Property Act 1925 on mortgagees in

possession and recervers appomted under that Act,

{b} (whether or not he is an admimisirative receiver) all the powers which are listed in schedule 1

of the Insolvency Act 1986; and
(c) all powers which are conferred by any other law conferring power on receivers
Additional powers

In addmon to the powers referred to in clause 12.1 (General powers), a Receiver shall have the

follawing powers

{(a) to take possession of, collect and get n a1l or any part of the Secunty Assets and/or income 1n

respect of which he was appointed,
(b) to manage the Security Assets as he thanks fit,

(c) to redeein any Security Interest and to borrow or raise any money and secure the payment of
any money In priority to the Secured Liabilities for the purpose of the exercise of hus powers

and/or defraying any costs or liabilittes mcurred by him in such exercise,

(d) to enter wto, terminate or vary any Hedging Agreement;
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6]

(=)

()

Y]

)

(k)

o

{m)

()

to sell or concur in selling, leasing o1 otherwise disposing of all or any part of the Secunty
Assets i respect of which he was appomnted withowut the need to observe the restrictions

imposed by section 103 of the Law of Property Act 1925, and, without limitateon:

) fixtures may be severed and sold separately from the Property containing them,

wilhout the Borrower's consent;

(i1} the consideration for any such transaction may consist of cash, debentures or other
obhigations, shares, stock or other valuable consideration (and the amount of such
consideration may be dependent upon profit or turnover or be determined by a third

party), and

(i) any such consideration may be payable in a lump sum or by instalments spread over

such penod as he thinks fit;

to alter, improve, develop, complete, construct, modify, refurbish or repair any building or land
and to abandon, complete or undertake or concur i1n the completion or undertaking {with or
without modification) of any project it which the Borrower was concerned or interested before
lus appontment (being a project for the alteration, improvement, development, completion,

construction, modification, refurbishment or repair of any building or land),

to carry out any sale, lease or other disposal of all or any part of the Security Assets by
conveying, transfernng, assigning or leasing the same in the Borrower's name and, for that
purpose, 1o enter into covenants and other contractual obligations in the Borrower's name and

s0 as to bind it,

to take any such proceedings in the Borrower's name as he shall think fit in respect of the
Security Assets and/or mcome 1n respect of which he was appomted (including proceedings for

recovery of rent or other momes in arrears at the date of his appointment},
to enter into or make any such agreement, arrangement or compromise as he shall think fit,

to nsure, and to renew any (nsurances tn respect of, the Secunty Assets as he shall think fit (or

as the Lender shall direct),

to appoint and employ such managers, officers and workmen and engsge such professional
advisers as he shall think fit (including, without prejudice to the generality of the foregoing

power, to employ any firm, partner, company or other entity with which he 1s associated);

to form one or more subsidiaries of the Borrower and to transfer to any such subsidiary all or

any part of the Security Assets;

to operate any rent review clause 1n any Lease or lease under wiuch the Property is held in

respect of which he was appomted and to apply for any new or extended lease, and
to

(i) give valid receipts for all monies and to do all such other things as may seem to him
1o be incidental or conducive to any other power vested in him or necessary or

desirabie for the realisation of any Security Asset,
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() exercisc in relation to each Security Asset all such powers and nights as he would be
capable of exercising if he were the absolute beneficial owner of the Security Assets,

and

(i} use the Borrower's name for any of the above purposes.

12.3 Limitation

(=)

(b)

The Lender may in the instrument by which a Receiver 15 appomted limt the powers of the

Receiver

The Receiver shall be under no duty to the Borrower to exercise any power he may have and
shall not incur any hability o the Borrower either by virtue of the exercise of such powers or

by virtue of a failure to exercise such powers.

13. APPROPRIATION OF RECEIPTS

13.1  Application

{a)

L)

Subjeet 1o clause 13 2 (Suspense account), any momnes received by the Lender 1n respect of the
Securty (subject to the payment of any clmms having priority to the Security, but in
substitution for section 109(8) of the Law of Property Act 1925) shall be apphed m the
following order of priority

M in discharging the remuneratton of any Receiver and all costs, charges and expenses
of and mcidental to s or her appointment, together with interest on that

remuneration and those costs, charges and expenses at the Intercst Rate;
() in or towards payment or discharge of the Secured Liabilities, and
() n payment of the surplus (if any) to the Borrower or other person entitled to .

The Lender may apply sums received towards the payment or dischatge of the Secured
Liabiltties in reduction of any part of the Secured Liabilities in any order or manner as it thinks

fit The Lender may overnde any appropriation made by the Borrower.

13.2 Suspense account

Any monies received by the Lender or any Receiver may be placed in an wterest beanng suspense or

securities realised account and kept there for so long as the Lender considers prudent,

14. SET-OFF

(@)

(b)

The Lender may (but shall not be obliged to) set off any obligation which is due and payable
by the Borrower and unpaid or any contingent obligation from the Borrower agamst any
obligation (whether or not matured) owed by the Lender to the Borrower, regardless of the

place of payment, booking branch or currency of either obligation.

If either obligation 15 unhquidated or unascertained, the Lender may set off in an amount

estimated by it in pood faith to be the amount of that obligation.
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15.

16.

17.

17.1

17.2

CURRENCY CONVERSION

All monres recerved or held by the Lender or any Receiver under this Deed may be converted from ther
existing currency Into such other currency as the Lender or the Receiver considers necessary or
desirable to cover the obligations and liabilities comprised m the Secured Liabihties m that other

currency at the Lender's spot rate of exchange,
NEW ACCOUNT

If the Lender receives or 1s deemed to be affected by notice (whether actual or constructive) of any
subsequent Sccurity Interest affecting some or all of the Sccunity Assets or their proceeds of sale, then
the Lender may open a new account for the Borrower If 1t does not do so, it shal! nevertheless be
treated as if 1t had done so at the time when it received, or was deemed to have received, the notice. As
from that time, any payment made to the Lender for the Borrower's acconnt shall be credited {or be
treated as having been credited) to the new account and shall not operate to reduce the amount for

which the Security applics
DELEGATION AND APPOINTMENT OF ATTORNEYS
Delegation

{a) The Lender may delegate to any person or persons all or any of the powers, authorties and
discretions which are exercisable under this Deed A delegation may be made 1n any manner
(includmg by power of attorney) in and on any terms (includig power to sub-delegate) which
the Lender thinks fit

{b) The Lender shall not be liable or responsible to the Borrower for any loss or damage arising
from any act, defaull, omission or misconduct on the part of any of its delegates or sub-

tdelegates
Attorneys

(a) By way of security, the Borrower irrevocably appoints the Lender, every Receiver and every
delegate or sub-delegate appointed under clause 17,1 (Delegatior) separately to be its attorney

on 1ts behalf, in 1ts name

(i) to execute and do any documents, acts and things which the Borrower 15 required to
exccute and do under this Deed or any other document relating to the Secured

Liabilities; and

(u) to execute and do any documents, acts and things which any attorney may decem
proper or desirable in exercising any powers, authonities and discretions conferred by
this Deed, any other document refating to the Sccured Liabilities or by law on the

Lender or any Recerver

(b) The Borrower ratifies and confirms anythung which any of its attomeys does in the proper and
lawful exercise or purported exercise of all or any of the powers, authorities and discretions
referred to m this clause 17 2 (Attorneys)
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18. REDEMPTION OF PRIOR SECURITY INTERESTS

18.1 Redemption

The Lender may at any time redeem, or procure the transfer to it of, any prior Secunty Interest over any

Security Assets at the Borrower's cost

18.2 Costs of redemption

Al principal monies, interest, costs, charges and expenses incutred 1n and incidental to any redemption

or transfer under clause 18.1 (Redemption) shall be paid by the Borrower on demand, in each case

together with interest calculated in the manner referred to in clause 22 (Jndemmities)

19, RELEASES

19.1 Releases conditional

(a)

b

Any release, settlement, discharge, re-assignment or arrangement an respect of the Security (in
this clouse 19 {Releases), a release) made by the Lender on the faith of any assurance, security
or payment shall be conditional on that assurance, securtty or payment not being avoided,
reduced, clawed back or ordered to be repaid under any law relating to hgquidation, bankrupicy

or insolvency

If any avoidance, reduction, or clawback occurs or any order 15 made as referred 10 1n clause
19 1(a), then the release shall have no effect and shall not prejudice the Lender's right to
enforce the Security in respect of the Secured Liabilities. As between the Borrower and the
Lender, the Secunty shall (notwithstanding the release) be deemed to have remamned at all

times in effect and held by the Lender as security for the Secured Liabihties,

19.2 Retention

(a)

(b)

If and for so long as any assurance, secunity or payment as 1s mentioned in clause 19 1
(Releases conditional) remains 1n the reasonable opimon of the Lender susceptible of being
avoided, reduced, clawed back or ordered fo be repaid under any law relating to liquidation,
bankrupicy or nsolvency, the Lender may in its absolute discretion retain all or part of the
Security and other rights under ttus Deed as secunty for the Secured Liabilities after they have
been pard and discharged i full

If, at any time while all or part of the Lender’s rights under this Deed are so retained

(1) an application 1s made to a competent court for a winding-up or bankruptcy order to

be made 1n respect of the Borrower;
() steps are taken to wind the Borrower up or make the Borrower bankrupt,

(i} an application 15 made to a competent court for an administration order {0 be made m

respect of the Borrower,
() a notice of intention to appomnt an adimnistrator to the Borrower 15 filed at court, or

) the appointment of an adminsstrator 10 the Borrower takes effect,
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20.

20.1

20.2

21.

21

then the Lender may continue to retan all or part of its nghts under this Deed for any further

period as the Lender may determine 1n its absolute discretion
CONTINUING SECURITY
Continutug security

The Secunty 1s continuing security and shall secure the ultimate balance of the Secured Liabilities,

notwithstanding:

(a) intermediate payment or discharge of the whole or part of the Secured Liabilities,

(b) the Borrower's death, bankrupicy, liquidation or other incapacity or any change m its

constitetion, name or style,

(c) any change in the Lender's constitution, name or style, 1ts absorption in or amalgamation with

any other person or the acquisition of all or part of its undertaking by any other person, or
(d) any other event, matter or thing,

Additional to other rights

The Secunty 1s 1n addition to (and shall not merge with, otherwise prejudice or affect or be prejudiced
or affected by) any other remedy, guarantee, indemmity, Security Interest or other right which may be or
have been created (by the Borrower or otherwise) 1n favour of the Lender. Accordingly, the Borrower's
liability under thus Deed shalt not be prejudiced or affected by, and this Peed may be enforced
notwithstanding

{a) the existence or invahdity of all or any of those rights, or

(b) at any time, the Lender exchanging, releasing, varymmg, abstainmg from perfecting or enforcing

or otherwise dealing or omithng to deal with all or any of those rights
THIRD PARTY PROTECTION
No purchascr, mortgagee or other person dealing with the Lender or a Recerver shall be concermned:

(a) to enquire whether any of the Secured Liabiliies have become due or payable or remain

unpaid or undischarged,

(b) whether the power which the Lender or Receiver is purporting to exercise has become

excrcisable, or

(c) to sec to the application of any money paud to the Lender or to a Receiver

INDEMNITIES

The Botrower agrees to fully indemafy the Lender and any Recewver (and in the case of legal costs and
expenses on a solicitor and own client basis) on demand against all liabilities, losses, ¢laims, actions,
damages, costs and expenses mcurred by, made or brought against the Lender or Receiver {or any

manager or agent appointed by the Lender or Receiver)

(a) as a result of the Borrower's failure to perform any of its obligations under this Deed,
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(k) in the exercise (or purported exercise) of any of the powers or other rights conferred by this

Deed,

(9] in respect of any costs, chavges or expenses incumred in connection with clause 15 (Currency
conversion),

(d) in respect of the redemption of any prior Security Interest over any Security Asset under clause

18 (Redemption of prior Security Inferests)

(e) as a result of the Borrower's breach of any current or other obligation or matter relating to the
Property, or

() in respect of any other matier or thing done or omitted relating to the Security Assets,

together in each case with interest at the Interest Rate calculated on a daily basis from the date it is

mcurred or becomes payable to the Lender or the Receiver unul the date of payment, whether before or

after any judgment

23, CALCULATIONS AND CERTIFICATES
Any certificate of or deferrmination by the Lender specifying the amount of the Secured Liabtlities is, in
the absence of mamfest error, conclusive evidence aganst the Borrower of the maiters to which n
relates

24. PARTIAL INVALIDITY
All the provisions of this Deed are severable and distinct from one another and 1f at any time any
provision 1s or becomes llegal, invalid or unenforceable n any respect under any law of any
Jurisdrction, nerther the legality, validity or enforceability of any of the remaining provisions nor the
legality, validity or enforceabihty of such provision under the law of any other junisdiction will 1n any
way be affected or impaired

25. REMEDIES AND WAIVERS
No failure to exercise nor any delay in exercising any right or remedy under this Deed agamst the
Borrower shall operate as a waiver, nor shall any single or partial exercise of any right or remedy
prevent any further or other exercise, or the exercise of any other nght or remedy I'he nights and
remedies provided are cumulative and not exclusive of any nghts or remedies provided by law

26. AMENDMENTS AND WAIVERS
Any provision of this Deed may be amended only 1f the Borrower and the Lender agree in woiting and
any breach of this Deed inay be waived before or after it occurs only 1f the Lender so agrees 1n writing.
A warver given or consent granted by the Lender under this Deed will be effective only if given in
wriling and then only in the mnstance and for the purpose for which 1t1s given

21, TRANSFER AND CONFIDENTIALITY

271 Transfer
(a) The Lender may assign and/or transfer its rights and obligations under tis Deed.
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272

28.

29.

30

30.1

30.2

(b} The Borrower shall not assign any of s rights or tmnsfer any of its obligations under this

Deed

Confidentiality

The Lender may disclose to

{a) any transferee or potential transleree,

{b) any assignee or potential assignee,

{c) any person with {or through) whom it enters into (or may potentially enter into), whether
directly or indirectly, any sub-participation in relation to or mcluding the Secured Iiabalities,

(d) any ralings agency,

(e) any of the officers, directors, employees, professional advisers, auditors, partners and

representatives of the persons referred to 1n sub-clauses 27.2(a) to 27.2(d),

{f any of its Affiliates and to any of its or their officers, directors, employees, professional

advisers, auditors, partners and representatives, and

{®) any person to whom mformation is required or requested to be disclosed by any governmental,
banking, taxation or other regulatory authonty or similar body, the rules of any relevant stock

exchange or pursuant to any applicable law or regulation,

such confidential information as the Lender shall consider appropriate if any person to whom the

confidential information 1s to be given 1s informed in writing of 11s confidential nature

MANAGEMENT TIME

The Lender reserves the 1ight to charge for its management time or other resources, which will be
calculated on the basis of such reasonable daily or hourly rates as the Lender may notify to the
Botrpwer from time to time.

COUNTERPARTS

This Deed may be executed i any number of counterparts, all of which, taken together, shall constilute
one and the same instrument and any party may enier mto this Deed by executing a counterpart
NOTICES

Communications in writing

Any communication to be made under or 1n connection with this Decd shall be made 1n writing in the
Enghsh language and, unless otherwise stated, must be made by letter

Addresses

The Lender may deliver any commumcanon, document or notice to the Borrower relating to this Deed
to its registered office, to any address to which a notice under any facility relating to the Secured
Liabihties might he sent or any additional address the Borrower may notfy to the Lender by not less

than five business days' notice
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30.3 Delivery

{(a) Any communication or document made or delivered by one person to another under or in
connection with this Deed will only be effective when it has been lcft at the relevant address or
five business days after being deposited 1n the post, postage prepaid, mn an envelope addressed
to 1t at that address

{b) Any communication or decument to be made ot delivered to the Lender will be effective only
when actually received by the Lender and then only if it 15 expressly marked for the attention
of the department or officer identified with Lender's signature below (or any substitute

department or officer as the Lender shall specify for this purpose),
31 GOVERNING LAW

Thts Deed and any non-contractual oblhigations anising cut of or in ¢onnection with it are governed by

English law.
32. ENFORCEMENT
32.1 Jurisdiction

(@) The courts of England have exclusive jurisdichion to settle any dispute anising out of or 1n
connection with this Deed (ncluding disputes regarding the existence, validity or termination
of this Deed, the Security Interests intended to be created by it or amy non-contrectual

obligations arising out of or in connection wath it) (a Dispute).

(b) The Borrower agrees that the courts of England are the most appropniate and converuent courts
to settle Disputes and accordingly it will not argue to the contrary

(c} Thus clause 32 1 15 for the benefit of the Lender only. The Lender may take proceedings
relating to a Dispute in any other courts wath jurisdiction To the extent allowed by law, the

Lender may take concurrent proceedings 1n any number of junisdictions

In witness whereof the Borrower has execuled this Deed as a deed the year and date appearing on the

first page of it
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SCHEDULE
The Property

The land denused 1o the Borrower under a lease dated 11 November 2015 between Leeds Diocesan Board of
Fmance (1), The Parochial Church Council of Leeds City Team Mimstry (2), Right Reverend Nicholas Baines,
Bishop of Leeds (3) and the Borrower (4)
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EXECUTION PAGE

Executed as a deed by YELCON LIMITED acting by: )

)

-----

X R

Director’s na ( Durector’s signatute

L 7

!

Director’s/Secretary’s name Director’s/Sccretary’s signature

THE LENDER

SIGNED for and on behalf of ) ]/\/\
HSBC BANK plc )
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