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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9158778
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LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 12th July 2022 .

Given at Companies House, Cardiff on 14th July 2022
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by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIRD PARTY CHARGE OVER SHARES GIVEN BY A COMPANY/LLP

e WE RECOMMEND THAT THE CHARGOR TAKES INDEPENDENT LEGAL ADVICE
BEFORE SIGNING THIS SECURITY DOCUMENT AND BIGNS ONLY IF IT AGREES TO
BE LEGALLY BOUND BY IT5 TERMS.

= JFTHE CHARGOR ENTERS INTO THIE SECURITY DOCUMENT AND THE BANK IS
NOT PAID MONIES OWED WHICH THE SECURITY DOCUMENT SECURES, THE
CHARGOR MAY LOSE THE ASSETS CHARGED.

¢ THE ABOVE IS FOR INFORMATION AND IS NOT ADVICE,

This Charge is made the | | . dayof SQWJH &BQQ

Between:
{1} The company named in Schedule 1 (the "Charger™); and

{2} United Trust Bank Limited (registered in England and Wales under company number 549690) the
registered office of which is at One Ropemaker Street, EC2Y 9AW (the "Baok™.

It is agreed as follows:
I. Definitions and interpretation
1.1 Definitions

In this Charge the following expressions have the following meanings, unless the context otherwise
requires:

*Assoctated Benefifs” means, in respect of any asset:

{a)  all monies including (where relevant) all dividends, distributions, profits, compensation, damages,
income or interest paid or pavable relating to that asset; and

{b} all authorisations, rights, benefits, claims or property at any time relating to that asset.

“Authorities” means all pational and local governiments, government departments, supranational bodies,
focal or public authorities, statutory vadertakings, states or agencies.

“Borrower” means Hendal Rise Holdings Lid (registered in England and Wales under company number
11493826 } the registered office of which is at 586 Leeds Road, Outwood, Wakefteld, West Yorkshire
WFLZLT

"Business Day” means any day (other than a Saturday or Sunday) on which clearing banks are
open for normal banking business in sterling in the City of London.

"Charged Property” means the whole or any part of the property, assels, income and undertaking of the
Chargor from time to time mortgaged, charged or assigned (o the Bank pursuant to this Charge,

"Company” means any person whose share capital the Shares form all or any part,

"Casts"” means all costs, charges or expenses of whatsoever nature (including, without limitation, legal
fees) including, without limitation, disbursements and any Taxes to be charged on such costs, charges,
expenses and disbursements.

"Drefault Bate” means the rate of interest payable in accordance with the terms of any agresments or
letters seiting out the terms of or constituting the Secured Liabilities in relation to any amount which is
not paid on the due date for payment.

"Drerivative Assels” means all stocks, shares, warrants or other securities, rights, dividends, interest or
other property {whether of a capital or income nature) aceruing, offered, issued or deriving at any time
by way of dividend, bonug, vedemption, exchange, purchase, substitution, conversion, consolidation,
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1.2

subdivision, preference, option or otherwise attributable to any of the Shares or any Derivative Assets
previously deseribed.

"Exchange Rate” means the prevailing spot rate of exchange available to the Bank {as conclusively
determined by the Bank) at or arcund 11 am. on the date on which any conversion of currency is to be
effected pursuant to this Charge.

"Imsolvency Act” measns the Insolvency Act 1986,
"LPA" means the Law of Property Act 1925,

"Nominees” means the Bank, its agents, nominees and any other person who may hold the Shares and
the Derivative Assets on behalf of the Bank from time (o time.

"Permitted Security Interest” means:
{(a) the security constituted by this Charge;
{b} liens arising by operation of law in the ordinary course of business; and

{c) any Security Interest expressly permitted to subsist in addition to the security constituted by this
Charge with the prior written consent of the Bank.

"Receiver" means any receiver appointed pursuant to this Charge.

"Helevant Jurisdiction” in respect of any person means the jurisdiction in which the Chargor is
incorporated or, if different, has its principal place of business,

“Rights” means any Security Interest or other right or benefit whether ansing by set-off, counterclaim,
subrogation, indermmnity, proof in liquidation or otherwise and whether from contribution or otherwise,

"Secured Liabilities” means all monies, debts and Labilities {including without limitation all sums of
principal, interest and expenses) from time to time due, owing or incurred by the Chargor or the Borrower
to the Bank on any current or other account whatsoever or otherwise in any manner whatsoever, in each
case whether present or future, alone or jointly with any other person, actual or contingent, as principal
or as surety, in whatsoever name, fiom or style, and in whatsoever currency denominated.

"Security Interest" means any morigage, charge, assignment, pledge, lien, night of set-off,
hypothecation, encumbrance, priority or other security interest (whether fixed or floating) including,
without limitation, any "hold-back” or "flawed asset” arrangement together with any preferential right,
retention of title, deferred purchase, leasing, sale or purchase, sale and leaseback arrangement, trust
agreement, declaration of trust, trust arising by operation of law, any option or agreement for any of the
same or any arrangement which has substantially the same comunercial or substantive effect as the
creation of security.

"Shares” means all stocks, shares and other securities:

{a} listed in Schedule 2 (The Shares), as redesignated, remunbered, substitvied or replaced from
time to tUme; of

(b} for which the stock or share certificates or other documents of title have been deposited by the
Chargor with the Bank or its Nominees or which are held to the order of the Bank; or

{c) represented by any stock or share certificates or other documents of title from time o time m
the future deposited by the Chargor with the Bank or its Nominees or held to the order of the
Bank or belonging to the Chargor and received by the Bank or its Nominees after the execution
of this Charge,

in each case whether held in the United Kingdom or elsewhere and irrespective of whether in any such
case the deposit was made or the cerificates or other documents were received by the Baok or its
Nominees for the purposes of creating security, safe custody, collection or otherwise.

"Subsidiary” means a subsidiary within the meaning of section 1159 of the Companies Act 2006.

"Taxes" means all present and future taxes, levies, duties, charges, assessments, deductions or
withholdings whatsoever, including any interest thereon, and any penalties and fines with respect thereto,
wherever imposed, levied, collected or withheld pursuant to any regulation having the force of law and
"Taxation” shall be construed accordingly.

Interprefation
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3.1
3.2
i3

1.2.1 In this Charge:

(@)

(b)
{c)

the clause headings are included for convenience only and do not affect the
construction of this Charge;

words denoting the singuiar inciude the plural and vice versa; and

words denoting one gender include each gender and all genders.

1.2.2 In this Charge, unless the context otherwise requires, references to:

(a)

(b)

()
(d)

()
B

()

(h)
(1)

persons include references to natweal persons, firms, partnerships, limited
parinerships, companiss, corporations, associations, organisations and trusts {in
each case whether or not having a separate legal personality);

documents, instruments and agreemenis (including, without limitation, this Charge
and any document referred to in this Charge) are references to such documents,
instrumenis and agrecments as replaced, restated, amended, varied, supplemented
or novated from time (o time;

receivers are references to receivers of whatsoever nature including, without
limitation, receivers and managers and administrative receivers;

the tenm the "Bank” and "Receiver” includes, where the context so admits,
references to any delegate of any such person;

a party to this Charge include references to its successors, ransferees and assigns;

clauses and schedules are references to clauses of this Charge and schedules to this
Charge; and references to this Charge includes its schedules;

siatutory provisions {where the context so admits and unless otherwise expressly
provided) are construed as references to those provisions as respectively amended,
consclidated, extended or re-emacted from time to time, and fo any orders
regulations instruments or other subordinaie legislation made under the relevant
statute;

a time of day is a reference to London time; and

"disposal” includes a sale, transfer, assignment, grant, lease, Heence, declarstion of
trust or other disposal, whether voluntary or involuntary, and "dispose” will be
construed accordingly.

1.2.3 The security constituted by this Charge shall extend to all beneficial interests of the Chargor
in the Charged Property and to any proceeds of sale or other realisation or revenues thereof or
of any part thereof.

Covenant io pay

The Chargor shall on demand pay o the Bank or discharge, as the case may be, all the Secured Liabilities
when the Secored Liabilities become due.

Security

By way of continuing security in favour of the Bank for the payment and discharge of the Secured
Liabilities, the Chargor with full title guarantee hereby charges to the Bank by way of first fixed charge:

the Shares;

the Derivative Assets and

all Associated Benefits relating to any of the Charged Property,

Further assurance

The Chargor shall:
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4.1

42

43

52

6.1

6.2

6.3

6.4

forthwith, at any time if so required by the Bank, at the Chargor’s own expense execute and deliver to
the Bank such further legal or other morigages, charges, assignments, securities, authorities and
documents as the Bank may in its discretion require of the whole or such part of the Charged Property as
the Bank may specify, in such form as the Bank may in its discretion require, to secure the payment or
discharge of the Secured Liabilities, including, without limitation, in order to vest the whaole or such part
of the Charged Property in the Bank, the nominee of the Bank or in any purchaser from the Bank;

pending the execution and delivery of any such assignments referred to in clause 4.1, hold such Charged
Property referved to in clause 4.1, upon trust for the Bank subject {o the provisions of this Charge; and

pending the execution and delivery of any such mortgages, charges, securities, authorities or other
documents referred to in clause 4.1, hold such Charged Property referred to in clause 4.1 subject to the
provisions of this Charge.

Deposit of documents and title deeds

The Chargor shall depesit with the Bank (and the Bank during the continuance of this security may hold
and retain) all stock or share certificates or other documents of title to or representing the Shares and the
Derivative Assets together with such duly executed transfers or assignments with the name of the
transferess, date and consideration left blank as the Bank may require to enable the Bank to vest the same
in the Bank (or the Nominees as the Bank may require) or, after the making of a demand pursuant o
clause 2 (Covenant to pay), any purchaser to the intent that the Bank may at any time after the making
of such a demand without notice, present them for registration.

The Chargor shall:

52.1 upon the making of a demand pursuant to clause 2 {Covenant to pay} procure the registration

in the books of the Company of the transfer of the Shares and the Derivative Assets to the
Bank {or the Nominees as the Bank may require}, the entry of the Bank (or the Nominees as
the Bank may require} in the register of members of the Company as the holder or holders of
the Shares and the Derivative Assets, and the issue of new share certificates in respect of the
Shares and the Derivative Assets to the Bank {or the Nominees as the Bank may require); and

5.2.2 upon the accrual, offer, issue or receipt of any Derivative Assets deliver or pay to the Bank or

procure the delivery or payment to the Bank of all such Derivative Assets or the stock or share
certificates or other documents of title to or representing them together with such duly
executed transfers or assignments with the name of the transferee, date and consideration lefi
blank as the Bank may require to enable the Bank to vest the same in the Bank {or the
Nominees as the Bank may requirel or, after the making of a demand pursuant to clause 2
{Covenant to pay), any purchaser to the intent that the Bank may at any time after the making
of such a demand without notice present them for registration.

MNegative pledge
The Chargor shall not:

create, purport to create or allow to subsist, any Security Interest over the whole or any part of the
Charged Property except for any Permitied Security Interest;

convey, assign, transfer, or agree to convey, assign or transfer the whole or any part of the Charged
Property;

permit or agree to any variation of the Asscciated Benefits or any other nights attaching to the whole or
any part of the Charged Property; or

da, cause or permit to be done or omit to do anything which may in the apinion of the Bank, in any way
depreciate, jeopardise or otherwise prejudice the value to the Bank (whether monetary or otherwise) of
the whole or any part of the Charged Property.

Dividends, veting rights and Nominees

Dividends and voting rights

For so long as no demand has been made pursuant to clause 2 {Covenant to pay), the Chargor may:
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7.2

7.3

7.4

7.1.1 subject to clause 5,2.2 {Deposit of documents and title deeds), receive and retain all dividends,
interest and other income deriving from and received by it in respect of the Shares and the
Derivative Assets; and

7.1.2 exercise all voting and other rights and powers attached to the Shares and the Derivative Assets
PROVIDED THAT such exercise does not adversely alffect the Shares and the Derivative
Assets and PROVIDED FURTHER THAT the Chargor shall:

{a) give the Bank at least five Business Days' written notice of the manner in which it
intends to exercise, of its reasons for abstaining from sxercising, such right; and

{b) not exercise any right or power if, in the Bank's absolute discretion, such action
would adversely affect the value of the Shares and the Derivative Assets or if such
action would be inconsistent with this Charge,

Trustee Powers

The Bank may at its discretion {in the name of the Chargor or otherwise, subject to clause 7.1 {Dividends
and voting rights}, after the making of a demand pursuant io clause 2 (Covenant fo pay} and without any
consent or authority on the part of the Chargor) exercise all statutory powers of lnvestmeni given (o
trusices {including without limitation, under the Trustee Act 2000) in respect of those Shares and the
Derivative Assets subject to a trust,

Bank's powers of enforcement gver Shares and the Derivative Assets

7.3.1 Following the making of a demand pursuant to clause 2 (Covenant (o pay?, all dividends,
interest and other income forming part of the Shares and the Derivative Assets shall, unless
otherwise agreed between the Bank and the Chargor, be paid without any set-off or deduction
whatsoever to an interest bearing suspense account in the same of the Bank and shall be
retained by the Bank untif applied as hereinafter provided as part of the Shares and the
Derivative Assets and any such monies which niay be received by the Chargor shall, pending
such payment, be held in trust for the Bank.

7.3.2 The Bank shall not have any daty as to any Shares and Derivative Assets and shall incur no
Hability for:

{(a} ascertaining or taking action in respsct of any calls, instalments, conversions,
exchanges, maturities, tenders or other matters in relation to any Shares and
Derivative Assets or the nature or sufficiency of any payment whether or not the
Bank has or is desmed to have knowledge of such matters; or

(b} taking any necessary steps to preserve rights against prior parties or any other rights
pertaining to any Shares and Derivative Assets; or

() for any failure to present any interest, coupon or any bond or stock drawn for
repayment or for any fatlure to pay any call or instalment or (o accept any offer or
to notify the Chargor of any such matter or for any failure to ensure that the correct
amounts {if any) are paid or received in respect of the Shares and the Derivative
Agsels

Custody

The Bank shall be entitled to provide for the safe custedy by third parties of all stock and share certificates
and documents of title deposited with the Bank or Nominees at the expense of the Chargor and shall not
be respounsible for any loss of or damage to any such certificates or documents,

Hepresendations and warranties
The Chargor represents and warrants to the Bank that:

8.1.1 Status

it 15 duly incorporated and validly existing under the faws of its Relevant Junsdiction and is
fully qualified and empowered to own its assets and carry out its business;

212 Pawers
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8.2

9.1

8.13

8.1.4

8.1.6

it has the power to enter into this Charge, to exercise its rights and perform its obligations
thereunder, and has taken sll necessary corporate and other action to authorise the execution,
delivery and performance of this Charge and any other documents referved to therein;

Authorisations

all acts, conditions, authorisations and other things required fo be done, fulfilled and
performed by it in order:

{a) 0 enable it lawfully io enter into, exercise its rights under and perform and comply
with the obligations expressed to be assumed by it

{b) to ensure that the obligations expressed to be assumed by it in this Charge are legal,
valid and binding; and

{c) to make this Charge admissible in evidence in its Relevant Jurisdiction,

have been done, fulfilled and performed and are in full force and effect;

Legal validity

the obligations expressed to be assumed by it in this Charge to which it is a party are legal
and valid obligations binding on it in accordance with the terms of this Charge;

Information

all of the written information supplied by or on behalf of the Chargor to the Bank is true,
complete and accurate in all material respecis;

Chwnership of the Charged Property

it is absolutely, solely and beneficially entitled to all the Charged Property as from the date
it or any part of it falls to be charged under this Charge and the nighis of the Chargor in
respect of the Charged Property are free from any Security Interest of any kind other thana
Permitted Security Interest;

No disposal

it has not sold or agreed to sell or otherwise disposed of, or agreed to dispose of, the benefit
of all or any of the Chargor's right, title and interest in and 1o the Charged Property;

The Shares and the Devivative Assets

(a) all the Shares are issuad and fully paid up, or credited as fully paid up, and as at the
date of this Charge constitute at least fifty per cent. (50%) of the entire issued share
capital of the Company and are free from any Security Interest;

(b) it has not done any act in relation to its acquisition of any Shares as from the date
they fall to be charged pursuant to the terms of this Charge which would invoive a
breach of Section 172 of the Companies Act 2006 or any rule relating to capital
maintenance; and

() the Shares have been duly authorized and validly issued and are free from any
restriction or transfer on nights of pre-emption,

The representations and warranties set forth in this clause are given and made on and as of the date of
this Charge, shall survive the execution of this Charge and other than the representation in clause 8.1.5
(Representations and warranties - Information) are continuing representations and warvanties which are
deemed to be repeated during the continnance of the security constituted by this Charge.

Undertakings

The Chargor gives each of the undertakings contained in this clause fo the Bank.

Duration

The undertakings in this clause shall remain in force during the continvance of the security constituted
by this Charge.
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9.2

9.3

94

10.

To comply with statutes

The Chargor shall comply with all requirements of any Authority, all obligations under any statute and
all byclaws and regulations relating to the whole or any part of the Charged Property,

To provide information

The Chargor shall furnish to the Bank forthwith on demand by the Bank such information and supply
such documents or papers relating fo the Charged Property from time to time as the Bank may in ifs
discretion require.

The Fhares and the Derivative 4ssets
The Chargor shail:

941 duly and promptly put the Bank in funds to pay all calls, instalments or other payments which
may be made or become due in respect of any of the Shares and the Derivative Assets as and
when the same become due. If the Chargor fails to do so, the Chargor shall reimburse the
Bapk for the amount of such payments on demeand. Such amounis will bear interest in
accordance with clause 11.7 {Interest} from the date of payment by the Bank unti! the date of
reimbursement;

942 immediately inform the Bank of any acquisition by the Chargor of any shares in the Company
by transfer, issue or any other means whatsoever, including details of the date of the
acquisition and any tansferor; and

943 except with the prior written consent of the Bank, not permii any person other than the Bank
or the Nominees to be registered as holder of all or any part of the Shares and the Derivative
Assets;

944 except with the prior written consent of the Bank, not cause or permit to be issued any

additional shares of the Company or any securities convertible into, or carrying rights to
subscribe for, shares of the Company;

945 if the Bank gives its prior written consent to an issue of shares pursuant to clause 9.4 4, enter
into such security documentation as the Bank may in its absolute discretion require or shall
procure that the beneficial and/or the registered owners enter into such security documentation
as the Bank may in its discretion require in respect of all such additional shares or securities;

946 except with the prior written consent of the Bank, not exercise any right it may have against
the Company {(except such rights as may be specifically conferred on the Chargor by thig
Charge) except on such terms and in such manner as the Bank may in its discretion require
and, if it does 50 in contravention of this clause, it shall hold any amount received or recovered
by it az a result of such exercise on trust for the Bank;

9.4.7 immediately on receipt by it of any report, accounts, clrcular or notice sent or provided to it
{or to any person on its behalf) in connection with its holding of any of the Shares and the
Derivative Assets, provide or cause {o be provided to the Bank a copy of such item together
with a letter explaining that the copy is being provided to the Bank pursuant to this clause; and

248 on demand by the Bank transfer all or any part of the Shares and the Derivative Assets acquired
subsequent to the date of this Charge to such Nominees as the Bank may in its diseretion
select.

Costs undertaking

The Chargor shall on demand pay to the Bank and discharge all Costs payable by it pursuant o this
Charge on a full and unlimited indemnity basis, together with interest at the Default Rate calculated in
accordance with clause 11.7 (Interest) from the daig the relevant Cost was expended, incurred or suffered
{whichever iz the earlier) by the Bank until full discharge of such Cost.
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11.
111

11.2

11.3

11.4

11.5

Defanlt

Enforcement

This Charge will become enforceable on the making of a demand pursuant to clause 2 (Covenant to pay)
or if cither the Borrower and/or the Chargor requests the Bank to appoint a Receiver over the whole or
any part of its underiaking or assets.

Consequences of default

On and at any time after the making of & demand pursuant to clause 2 (Covenant to pay), the Bank in its
absolute discretion may by written notice to the Chargor:

i11.2.1 declare the Secured Liabilities to be immediately due and payable, together with all accrued
interest thereon and any other sums then owed by the Borrower and/or Chargor under this
Charge and, upon that declaration, such sums shall become immediately due and payable
without demand or notice of any kind, all of which are hereby expressly waived by the Chargor
s or

11.2.2 declare the Secured Liabilities to be due and payable on demand of the Bank; and/or
11.2.3  declare the security constituted by this Charge to be enforceable.

Enforcement powers

At any time {a} when the security created by this Charge i3 enforceable or (b) following a request by
the Borrower and/or the Chargor, the Bank may, without further notice:

i1.3.1 sell, appropriate, realise or transfer, including to itseif or 1o any other person, all or any part
of the Charged Property;

11.3.2 appoint one or more persons to be a Receiver of all or any part of the Charged Property;

11.3.3  exercise any of the powers, authorities and discretions conferred on mortgagees,
administraiors or receivers, under the LPA, the Insolvency Act, any other legislation or
regulation or under this Charge; and/or

11.3.4 take such further action as it sees fit to enforce all or any part of the security created by this
Charge.

Rights in relation to a Receiver

The Bank may remove any Receiver appeinted under this Charge, appoint another person as Receiver
or appoint additional Receivers, Each Receiver will be deemed to be the agent of the Chargor who
alone will be responsible for the acts and defaults of the Receiver and for any Habilities incurred by the
Beceiver. The Bank may fix the remuneration of a Receiver which will be payable by the Chargor and
form part of the Secured Liabilities.

Powers of a Receiver

i1.5.1 General powers
Any Recaiver will have:
(a) the rights, powers, privileges and immunities conferred on receivers, receivers and

managers and mertgagees in possession under the LPA,;

(b) the rights, powers, privileges and immunities conferred on administrative receivers
{whether or not that Receiver is an administrative receiver) under the Insolvency
Act; and

(c) all other rights, powers, privileges and immunities conferred by law or regulation
on receivers, receivers and managers, mortgagees in possession and administrative
receivers.

11.5.2 Specific powers
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116

11.7

12.
12.1

12.2

13.
13.1

The rights, powers and remedies provided in this Charge are in addition to any rights, powers and
remedies under law or regulation. Any Receiver will have the following additional powers:

{(a) the power to do or omit to do anything which the Chargor could do or omit to do
in relation to the Charged Property which is the subject of the appointment;

(b} the power to do ali other acts and things which the Receiver may consider desirable
or necessary for realising any of the Charged Property or incidental or conducive
to any of the rights, powers and diserctions conferred on a Receiver under this
Charge or by law or regulation; and

{c} the power to use the Chargor's name for all the above purposes.
11.5.3 Variation of statutory powers

The following statutory provisions do not apply to this Charge or any Security Interest created by this
Charge:

{(a) the resiriction on the consolidation of mortgages in section 93 of the LPA;

{b) the restrictions on the power to grant or accept the surrender of leases in sections
9% and 100 of the LPA;

() the conditions to the exercise of a power of sale in section 103 of the LPA;

{d) the restrictions on the application of proceeds by a mortgages or receiver in sections

103, 107(2) and 109%(8) of the LPA; and

{e) the restrictions on the appointment of 2 receiver in section 109(1) of the LPA and
the provisions regarding 2 receiver's remuneration in section 1096} of the LPA.

Semand

Any demand for payment made by the Bank shall be valid and effective even if it contains no statement
of the relevant Secured Liabilities or an inaccurate or incomplete statement of them.

Interest

If the Chargor becomes obliged under this Charge (o pay an amount to the Bank or a Receiver by way of
reimbursement or indemnity for:

{a} a Cost of other Lability incurred by the Bank or a Receiver; or
{b} a payment made by the Bank or a Receiver,

interest shall accrue on that amount at the Default Rate from the date on which the Bank or Receiver
incurs that Cost or other lability, or makes that payment, until full discharge by the Chargor (after as
weil as before any demand made or judgment obimined or the Houidation or administration of the
Chargor). Any interest accruing under this clause 11.7 shall be immediately payable by the Chargor on
demand by the Bank,

Statutery pewer of sale

For the purposes of all powers implied by statute, and in particular the power of sale under Section 101
of the LPA (Powers incident 1o estate or interest in s mortgage), the Secured Liabilities will be deemed
to have become due when the security created by this Charge becorpes enforceable and Section 103 of
the LPA (Regulation of exercise of power of sale) and Section 93 of the LPA (Restriction on
consolidation of mortgages) will not apply.

The Bank may exercise its statutory power of sale in respect of the whole or any part of the Charged
Property.

Protection of third parties

Any person {including, without limitation, any purchaser, morigager or mortgagee) {in this clause a
"purchaser”) dealing with the Bank may assume witheut inguiry that
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13.2

14.
14.1

14.2

135.
15.1

15.2

16.
16.1

16.2

16.3

16.4

13.1.1 some part of the Secured Liabilities has become due;
13.1.2 a demand for such Secured Liabilities has been duly made; and

13.1.3  such Secured Liabilities have become due within the meaning of Section 101 of the LPA
{Powers incident to estate or interest in a mortgage).

Mo purchaser dealing with the Bank is to be concerned to enguire whether any power exercised or
purported lo be exercised by the Bank has become exercisable, or as to the propricty or regularity of any
sale by, or other dealing with the Bank. Any such sale or dealing is deemed to be within the powers
conferred by this Charge and to be valid and effective accordingly. All the protection to purchasers
contained in Section 104 {Conveyance on sale) and Section 107 (Mortgagee's receipt, discharges ete.) of
the LPA and Section 42(3} of the Insolvency Act (Prohibition upon enquiry into administrative receiver’s
powers) apply to any purchaser.

Mo liability as morigagee in posscssion
Mortgagee's liability
The Bank is not:
14.1.1 liable to account as mortgagee in possession in respect of the Charged Property, or

14.1.2  Hable for any loss upon realisation or exercise of any power, authority or right of the Bank
arising under this Charge, nor for any act, defaul, neglect, or misconduct of any nature
whatsoever.

Possession

If the Bank enters into possession of the Charged Property, such person may at any tie go oul of
possession at the discretion of such person.

Power of atiorney

The Chargor irevocably appoints, by way of security the Bank and each person denving title fiom the
Bank, jointly and severally to be its attorney (with full power to appoint substitutes and to sub-delegate)
for it, i its name, on its behalf and as its act and deed or otherwise to sign or execute any dead or
document or do any act or thing which the Chargor is, or may become, obliged to sign, execute or do
pursuant to this Charge or which the Bank or any person deriving title fron: the Bank may in the discretion
of such person think fit in conpection with the exercise of any of the powers of such persen or the
realisation of any security constituted by this Charge.

Without prejudice to the generality of the foregoing, the Chargor unconditionally undertakes to the Bank,
and separately to each person deriving title from the Bank, that it shall ratify and confirm anything done
or purporied to be done by any attoraey appotnted pursuant to this clause,

Cumuiative and continuing security

This Charge is a continuing security to the Bank regardiess of any intermediate payment or discharge of
the whole or any part of the Secured Liabilities and will not be prejudiced or affected by any act, omission
or circumstance which, bt for this clause, might affect or diminish its effectiveness.

The security constituted by this Charge is in addition to, is not in substitution for, s without prejudice to,
and does not merge with, any rights whatsoever which the Bank may have, whether in respect of the
Secured Liabilities or otherwise, including, without limitation, any rights arising under any other Security
Interest, any bill, note, guarantee, contract or applicable rule of law.

Any receipt, release or discharge of the security constituted by, or of any liability arising under, this
Charge shall not release or discharge the Chargor from any liability which may exist independently of
this Charge to the Bank.

Where the security constituied by this Charge initially takes effect as a collateral or further security to
any other Security Interest held by the Bank then, notwithstanding any receipt, release or discharge given
in respect of such other Security Interest, this Charge shall take effect as an independent security for any
monies, liabilities or other sums secured by such other Security Interest.
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16.5

17.
i7.1

17.2

17.3

i8.
18.1

18.2

I9.
16.1

19.2

20.

The Chargor warrants to the Bank that it has not taken or received, and shall not take, exercise or receive
the benefit of any Rights from or against the Borrower, its liquidator, an adminisirator, co-guarantor or
any other person in connection with any lability of, or payment by, the Chargor under this deed but;

{a) if any of the Rights is taken, exercised or received by the Chargor, those Rights and all monies at any
time received or held in respect of those Rights shall be held by the Chargor on trust for the Bank for
application in or towards the discharge of the Secured Lisbilities under this deed; and

{b) on demand by the Bank, the Chargor shall promptly transfer, assign or pay to the Bank all other
Rights and all monies from time to tme held on trust by the Chargor under this Clause 16.5,

Avoidance of payments

Mo agsurance, securify or payment which may be avoided under the law or subject to an order of the
court made under any law relating to bankrupicy, insolvency, administration or winding-up, including,
without limitation, the Insolvency Act, and no release, settlement or discharge given or made by the Bank
on the faith of any such assurance, security or payment, prejudices or affects the right of the Bank:

17.1.1 to recover any monies from the Chargor {including, without limitation, any monies which it
is compelled to refund under the Insolvency Act and any Costs payable by it incurred in
connection with such process); or

17.1.2 to enforce the security constituted by this Charge to the full extent of the Secured Liabilities,

The Bank may at its discretion retain the security so created as security for the Secured Liabilities for a
period of ane month plus any statutory period within which any such assurance, security or payment can
be avoided or invalidated notwithstanding any release, settlement, discharge or arrangement given or
made by the Bank.

if at auy time within the period referred to in clause 17.2 any person takes any step whatsoever relating
ta {i} the winding-up or administration of the Chargor; or (i) any arrangement with the creditors of the
Chargor, the Bank may retain the whole or any part of the security constituted by this Charge for such
further period as the Bank may in its discretion think fit. Such security will be deemed to have been held
and remained held by the Bank as security for the payment to the Bank of the Secured Liabilities.

Frior charges

If there subsists any prior Security Interest against the Charged Property and either, any step is taken to
exercise any power or remedy conferred by such Security Interest or the Bank exercises any power of
sale pursuant to this Charge, the Bank may redeem such prior Security Interest or procure the transfer of
such Security Interest to itself and may setile and pass the accounts of the person entitled to such Security
Interest. Any accounts so settled and passed are conclusive and binding on the Chargor.

The Chargor shall retmburse the Bank for any Costs incurred by the Bank in exercise of its rights under
this clause,

Opening a new account

Hthe Bank receives notice of any subsequent Security Interest affecting the Charged Property, the Bank
may apen a new account for the Chargor in its books.

£f the Bank does not open such new account, then, unless the Bank gives sxpress written notice to the
contrary to the Chargor, all payments by or on behalf of the Chargor to the Bank will be treated as from
the time of receipt of notice of such subsequent Security Interest by the Bank as having been credited 1o
a new account of the Chargor and not as having been applied in reduction of the amount of the Secured
Liabilities as at the time when the ootice was received.

Suspense aceount

The Bank may, in its discretion credit to any suspense or impersonal account and hold in such zecount,
on such terms as the Bank may in its discretion think fit, all monies received, recovered or realised by
the Bank pursuant to this Charge (including, withowt limitation, the proceeds of any conversion of
currency} pending the application from time fo time {as the Bank may effect in its discretion) of such
monies and accrued interest, if any, tn or towards satisfaction of the 8ecured Liabilities.
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21.

22
22.1

222

22.3

22.4

23.

24.
24.1

24.2

243

Payments and withholding taxes

The Chargor shall pay and discharge the Secured Liabilities without any set-off, counterclaim, restriction
or condition, without regard to any equities between the Chargor and the Bank and free and clear of, and
without deduction or withholding for, or on account of, any Taxes, except to the extent that the Chargor
is required by law to deduct or withhold any Taxes on any amounis payable under this Charge, in which
case it shall pay to the Bank such additional amount as may be necessary in order to ensure that the net
amount received by the Bank after the required deduction or withholding (including, without limitation,
any requirad deduction or withholding on such additional amount) be equal to the amount that the Bank
would have received had no such deduction or withholding been made. Any additional amount paid
under this clause shall be treated as agreed compensation and not as interest.

Currency

All monies received or held by the Bank in respect of the Secured Liabilities may, from time to time after
demand has been made, be converted into such other currency as the Bank in its absolute discretion
considers necessary or desirable to cover the obligations and liabilities actual or contingent of the Chargor
in that other currency at the Exchange Rate for purchasing that other currency with the existing currency,

If and to the extent that the Chargor fails to pay the amount due on demand the Bank may in its absolute
discretion without notice to the Chargor parchase at any time thercafter so much of eny currency as the
Bank considers necessary or desirable to cover the obligations and liabilities of the Chargor in such
currency hereby secured at the Exchange Rate for purchasing such currency with sterling and the Chargor
hereby agrees to indemnify the Bank against the full sterling cost incurred by the Bank for such purchase.

The Bank or any Receiver shall not be liable to the Bank for any loss resulting from any fluctuation in
exchange rates before or after the exercise of the foregoing powers.

No paymeni o the Bank (whether under any judgment or court order or otherwise) shall discharge the
abligation or Hability of the Chargor in respect of which it was made unless and until the Bank shall have
received payment in full in the currency in which such obligation or Hability was incurred and to the
extent that the amount of any such payment shall, on actual conversion into such currency, fall short of
such obligation or Lability actual or contingent expressed in that currency the Bank shall have a further
separate cause of action against the Chargor, shali be entitled to enforce the security coastituted by this
Charge to recover the amount of the shortfall and such amount will bear interest in accordance with
clause 11.7 {Interest) from the date of payment by the Bank until the date of reimbursement.

Set-off

The Chargor agrees the Bank may at any time without notice or further demand notwithstanding any
settlement of account or other matter whatsoever, combine or consolidate all or any of its then existing
accounts wherever situate including any accounts in the name of the Bank or the Chargor jointly with
others (whether current, deposit, lean or of any other nature whatsoever whether subject to notice or not
and whether in sterling or in any other currency) and set-off or transfer any sum standing to the credit of
any one or more such accounts in or towards satisfaction of the Secured Liabilities. Where such
combination, set-off or wansfer requires the conversion of one currency into another, such conversion
shall be calculated ai the Exchange Rate for purchasing the currency for which the Chargor is liable, with
the existing currency.

Assignment

The Bank may assign, transfer, novate or dispose of any of, or any interest in, its rights and obligations
under this Charge, without regard to any squities between the Chargor and the Bank and without the
consent of the Chargor.

The Bank may disclose to any person with whom it is proposing to eater into {or has entered into} any
kind of assignment, transfer, novation or dispoesal in relation to this Charge any information cencerning
the Chargor and its Subsidiaries {if any) as the Bank may in its discretion think fit.

The Chargor may not assign, transfer, novate or dispose of any of, or any interest in, ity rights and
obligations under this Charge.
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25.

26.

27.

28.

29.
29.1

29.2

30.
30.1
30.2

Wakvers

No failure or delay or other relaxation or indulgence on the part of the Bank to exercise any power, right
or remedy shall operate as a waiver thereof nor shall any single or partial exercise or waiver of any power,
right ar remedy preclude its further exercise or the exercise of any other power, right or remedy,

Severability

Each of the provisions of this Charge is distinet and severable from the others and if at any time one or
more of such provisions is or becomes illegal, invalid or unenforcesble the validity, legality and
enforcesbility of the remaining provisions hereof shall nol in any way be affected or impaired thereby,

Joint and several liability

If this Charge is signed on behalf of the Chargor by more than one person for itself and on behalf of the
other persons {(whether such person is signing on behall of a parinership or otherwise) the "Chargor”
shall mclude all such persons and the liability of the Chargor under this Charge shall be the joint and
several liability of all such persons and any demand for payment by the Bank on any one or more of such
persons so jointly and severaily liable shall be deemed 1o be a demand made to all such persons,

Third party rights

Unless expressly provided in this Charge, no term of this Charge is enforceable pursuant to the Contracts
{Rights of Third Parties) Act 1999 by any person who is not a party o it

Maotices

Each party may give any notice, demand or other communication under or in connection with this Charge
by letter, facsimile or email addressed to the other party at the address, fax number or email address
identified with its name below (or if not so identified, its registered office or address, fax number or ernail
address last known to the sending party or subssquently notified in writing to the other party or any
substitute address, fax number or email address as any party may notify to the other by not less than five
Business Days’ notice). Any such communication will be deemed to be given as follows:

{a} if personally delivered, at the time of delivery;

{b} if by letter, at noon on the Business Day following the day such letter was posted
{or in the case of airmail, seven days after the envelope containing the same was
delivered into the custody of the postal authorities);

{c} if by facsimile transmission or comparable means of communication during the
business hours of the addressee then on the day of ransmission, otherwise on the
next following Business Day; and

{d) if by email, when actuaily received at the email address without an automated (or
similar) message or error message.

In proving such service it shall be sufficient to prove that personal delivery was made or that such letter
was properly stamped first class, addressed and delivered to the postal authorities or in the case of
tacsimile transmission or other comparable means of communication, that a confirming hard copy was
provided promptly after transmission,

Law and jurisdiction
This Charge shall be governad by and construed i accordance with English law,

The Chargor agrees that any legal action or proceedings arising out of or in connection with this Charge
against the Chargor or any of its assets may be brought in the English courts, and the Chargor irevocably
and unconditionally submits to the jurisdiction of such couns. The submission to such jurisdiction shall
not {and shall not be construed so as to) limit the right of the Bank to take proceedings against the Chargor
in whatsoever jurisdictions it thinks fit, nor shall the taking of proceedings in any one or more jurisdiction
prechude the taking of proceadings in any other jurisdiction, whether concursently or not. The Chargor
waives objection to the English courts on the grounds of inconvenient forum or otherwise as regards
procecdings in connection with this Charge and agrees that the judgment or ceder of the English courts
in eonnection with this Charge is conclusive and binding on it and may he enforced against it in the courts
of any other jurisdiction,
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30.3  Without prejudice to any other mode of service allowed under any relevant law, any claim form,
application notice, order or other notice of legal process relating to this Charge may be served on the
Chargor by posting it by pre-paid first class recorded delivery, or by any other delivery, to the address
identified with its name below.

In witness whereof this Charge has been executed and delivered as a deed on the date written at the beginning of
this Charge.

it is intended that this document takes effect as 2 deed notwithstanding the fact that a party may only execute this
document underhand.
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Schedule 2

The Shares
1 Ordinary Share of £1.80
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Schedule 1

The Chargor
Chargor name Registered number Registered office
Tri-Core Developments Ltd 09158778 586 Leeds Road, Outwood,
Wakefield, West Yorkshire WF1
2LT
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THE CHARGOR

Executed as a Deed by Natice Details:
. T e W
Tri-Core Developments Lid Address: 3% b L“m QM‘& ¢ ° W;
acting by: WAKEFALLE | whoT Aoerst L& LOF
) Director e
Fax No: N VA 2“{”“"; ‘

Director/Secretary  Telephone No: &l 2«%‘* Q{:}q g”
Altention: Di}fw{iﬁ?iﬂw W lh uoa

; w AV Email address: d + wooduopndl @-}7-» ; — D
LEE a4k W&%} I~ ARCH LAW LIMITED | WW@S s Cora

Beehives Lofls, Beehive Mill
Jarsgy Streel, Ancoats
L Manchester Md 606 “j

THE BANEK
Signed }
for and on behalf of } Motice Details;
United Trust Bank Limited }
by 3 Address: One Ropamaker Street, London, EC2Y
Authorised signatory SAW
1
Fax No: 020 7190 5550
Telephone No: 020 7190 5533

Email address:

Attention:
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