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Registration of a Charge

Company name: CONNAUGHT HOUSE WAKEFIELD LIMITED

Company number: 10921810
X6FI18QY0

Received for Electronic Filing: 22/09/2017

Details of Charge

Date of creation: 12/09/2017
Charge code: 1092 1810 0002
Persons entitled: PETER DUFFY LIMITED

Brief description: THE LAND AND BUILDINGS LYING TO THE EAST OF LEEDS ROAD,
LOFTHOUSE GATE AS CONTAINED IN LAND REGISTRY TITLE NUMBERS
WYK364807 AND YY67908.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: GORDONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10921810

Charge code: 1092 1810 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th September 2017 and created by CONNAUGHT HOUSE

WAKEFIELD LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 22nd September 2017 .

Given at Companies House, Cardiff on 26th September 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED o o 2017

CONNAUGHT HOUSE WAKEFIELD LIMITED
and

PETER DUFFY LIMITED

LEGAL CHARGE

A PR R

We hereby certify this to be o rue |
md aCcurate copy of the origing]
LECONORNS L f '
- Gordons wp

Solicitors, leeds
Date: 2240513

Solicitors
Leeds and Bradford
Refr DMF/SLH/DUFS/20



~ THIS DEED is made on L seotimbes - B0

BETWEEN

(1) CONNAUGHT HOUSE WAKEFIELD LIMITED (company number 1092181@) whose .
' registered office is at Connaught House Park V|ew Lofthouse Wakeﬂerd West Yorkshire -
' -.WF3 3HA (the Chargor), and. L :

2y _PETER DUFFY LIMITED {(company - number 01051852) whose reg;stered ofﬂce is at_'
’ Connaught House Park View, bofthouse Gate Wakeﬁeld West Yorkshire WF3 3HA (the E
Lender).. .
IT1s AGREED _
1.-" - DEFINITIONS AND INTERPRETATION '
1_.1 ' Defmltlons

_' In thIS Deed uniess the context otherWIse requlres

Affiliate means in relat|on to any person al Sub5|d|ary of that person o 2 Holdmg
Company of that person or any other Sub5|dfary of that Holding Company,

_'Authonsatlon means an. authonsatlon consent, approva! resolut|on Ilcence exempt:on _
flhng or regrstratron . . . )

Asset Transfer Agreement means the asset transfer agreement made between thei'
Chargor and the. Lender and dated on or about the date of thls Deed; ' o

Busmess Day means a day (other than a Saturday or Sunday) on whlch banks are open
- for genera! busmess in London

B Charged Assets means all: the undertaklng, property and assets of the Chargor descnbed )
_in clause 3.1 and clause 3 2 |nc|ud|ng any part thereot and any mterest thereln

Coliaterai Instruments ‘means mstruments guarantges, mdemmtres and other
assurances agamst financial loss and any. other documents which conta;n or- ewdence an
obllgatron to pay or dlscharge any l|ab|I;tre5 of any person

' Default Rate means 4% per annum above the base rate of HSBC Bank Plc from tlme o
tlme . .

Event of Default means any event of circumstance- specmed in clause 12

Fmance Documents means the documents governlng the terms of the Secured
Liabilities; _ .

Fin_ancia t Ind'e'bted'nes's means'indebtedness arising from:

(a) borrowrng (lnclud ing overdrafts) and amounts ralsed that have the commerdal'- i
'eﬂ"ect of borrow:ng, o _ _
' ._'(b).' _any assued bonds notes debentures or: S|m1Iar |nstruments
{c). ' any I|ab1I|t|e5 under ﬂnance or. cap[tal leases 0
(d) _ any sold or discounted receivables; '
ey counter :ndemnlty obilgataons in relation to. guarantees lndemnltles standby or-'

documentary letters of credit and similar instruments; and

() the amount of any Ilab|I|ty ‘under & guarantee or lndemnlty for- any -of the rtems
hsted in paragraphs (a) to (e) ahove;

_Holdmg Company means. in relat|on te a company or corporatron any other company or
corporatlon in. respect of whnch |t is a Sub5|d|ary, _



Insurances means ail contracts or policies of insurance relating to the Charged Assets in
which the Chargor has an interest;

LPA means the Law of Property Act 1925;

Occupational Lease means ahy agreement for fease or licence or any occupational lease
_or licence to which-a Property may be subject for the time being and in respect of which
the Chargor is landlord or licensor; )

Party means a party to this Deed and includes its successors in title, permitted assigns -
and permitted transferees, whether immediate or derivative;

- Planning Acts means the Town and Country Planning -Act 1990, the Planning (Listed
Buildings and Conservation Areas) Act 1990, the Planning {(Hazardous Substances) Act -
1990, the Planning (Consequential Provisions) ‘Act- 1990, the Planning and Compansation
Act 1991 and the Planning and Compulsory Purchase Act 2004 and any regulations or
subordinate legislation made (befare or after this Deed) under those statutes and any
other statute or regulation governing or controlling the use or development of land and
buildings;

- Property means the land and buildings lying to the East of Leeds Road, Lofthouse Gate as
contained in Land Registry title numbers WYK364807 & YY67908; : '

. Receiver means any one or more receivers and/or managers appointed_ by the Lender.
pursuant to.this Deed in respect of the Chargor or over all er any of the Charged Assets;

Rental Income means the aggregate of all amounts payable to, or for the benefit or
account of, the Chargor in connection with the letting or permitted third party occupation
or use of the whole or any part of a Property;

Secured Liabilities means all moneys, obligations and liabilities covenanted to ‘be paid or
discharged under or pursuant to clause 2; : :

Security means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any cther agreement or-arrangement having a similar effect;

Security Period means the period from the date of this Deed until the Lender confirms in
writing to the Chargor that all the Secured Liabilities have been unconditionally ard -

irrevocably paid and discharged in full and the Lender has no continuing obligation to
make facilities available to the Chargor; and

‘Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the _'
Companies Act 2006. :

1.2 . Construction
o121 Any reference in this Deed to:

1.2.1.1 assets Includes present and future property, revenues and rights
of every description; .

1.2.1.2 clauses and schedules are referéihces Lo clauses and schedules of
this Deed; o

1213 this Deed or any other agreement or instrument is a refefence to .
' this Deed or that other agreement or instrument as the same may -
have been, or may from time to time be, amended, novated,
replaced, restated, suppiemented or varied provided that,- where
the consent of the Lender is required pursuant to any Finance
" Document  or otherwise to such amendment, novation, .
‘replacement, restatement, supplement or variation, such consent
has been obtained;

S 1.2.1.4 - indebtedness includes any obligation (whether incurred as
: -~ principal or as surety) for the payment or -repayment of money,
whether present or future, actual or conkingent;



L2145 - a guarantee rncludes any guarantee mdemmty, counter mdemmty
or ‘other assura nce in respect of the lndebtedness of any person;

~1.2.1.6 a  person |ncludes any person flrm company, corporatlon
) ’ government, state or agency of a state or any association, trust or
" partnership’ (whether or not having separate legal personahty) or’
two or. more of the foregoing and includes its successors ‘and (in- the
case of the Lender. onEy) its permrtted a55|gnees and transferees

1.2.1.7 ) a regula-tron_ includes any reguiatron, fule, _ofﬂcral _dlrectwe,._
request or guideline (whether or not havrng the_for‘c.e_'of the law). of
any - .governmental, |ntergovernmental supranationat -body,

agency, department or- regulatory, seIf—r‘egUIatory “or . other
authorrty or organlsatlon ' ' '

1.2.1.8" -a reference to determlnes or determined means a determmatlon
: ©made- in the . abso!ute dlscretron of the person rnaklng the:
: determrnatlon .

1.2 19 .. a prowsron of law isa reference to that prowsron as amended or re-
enacted; and '

1.2.1.10 a charge or . mortgage of any freehold or [easehofd property-.
inciudes: o .

1.2.1.10.1 all buildings, fixtures and ﬂxed ptant and machrnery
_— ~on that property, .

~1,2.1.10.2 .the proceeds of sale of the whoie or any part of that
property, ‘and

- 1 2.1.10; 3 all nghts appurtenant to or. beneflttng that property
122 i Clause and schedule headmgs are for ease of reference only

1.2.3 ' An Event of Default is contlnumg if it has not been remedred to the satrsfactlon
of the Lender or wa:ved by the Lender in writing: :

1.2.4 “This Dead is |ntended to take effect asa deed notwrthstandlng that a Party may -
o have executed it-under hand only S

-1.2.5 Any grant of rights with fuII title guarantee shafl be deemed to contain aII of the
o _'covenants and warranties implied in respect of any conveyance with full title
guarantee pursuant to section 1(2) of ‘the Ltaw. of Property (M|scellaneou5' '
Provisions) Act 1994 .

1.2.6 Words rmportlng the pIuraI shal mc?ude the smgular and wce versa
1.3 "A55et Transfer Agreement deflmtlons :

E Unless the context otherwrse reqmres or unless otherwrse defined in this Deed words and
' expressions defined in the Asset Transfer Agreement shall have the same meanzng when.
used in this Deed.. : : .

1.4 Thr-rd p_arty rlghts

1.4.1 Unless: expressly provrded to the contrary in. this: Deeci a person who is: not a’’
Party has no nght under the Contracts (Rights of Third Partiesy Act 1999 to
enforce or enjoy the benefit of any term of thiS Deed.

: '1'.4;2 ' The consent of any: person whlch is not a Party is not requrred to rescmd or vary
this-Deed of any other agreement entered into under-or in connectlon wrth |t

1.5 Law of Property (Mlscellaneous Provisions) Act 1989



_For the. purposes of the Law- of Property (Miscellaneous . Prowsmns)'Act 1989, any
provisions ‘of .each. Finance Document relating to-any" dlSpOSithﬂ of - property shall be
deemed to be incorporated in this Deed . '

2. SECURED LIABILITIES
2.1 o Covenant to pay

. The Chargor. covenants with-the Lender that it will on demand pay all maneys and
discharge all liabilities now .or hereafter due, owing or incurred by it to the Lender,
including but not limited to under the Asset Transfer Agreement, when the same become

- due for payment or discharge whether by-acceleration or otherwise, and whether express
-or implied; present, future or contingent; joint or several; incurred as principal or suréty; .
originally owing to the Lender or purchased or o‘therwise_ acquired by it; denominated in
sterling or in any other currency; or incurred ‘on any bank account or in any. other manner

- whatsoever, together with interest’ (both befcre and after judgement) to the date of -
payment- at such rates and on. such terms as . may from time to time be agreed,
commission; fees and other charges and -all legal and other costs, charges and expenses on-

.a full and unqgualified indemnity. basis which may be incurred by the Lender in relation to

- any such moneys or liabilities or genera!ly in respect of the Chargor

2_.'2 - Interest on late payments

CIF the Chargor fails tc pay any amount payab[e by |t under th|s Deed on -its due date
interest shall accrue on the overdue amount from the due date up to the date of actual_ '

" _payment (both before and after ]udgment) at the Default Rate Such |nterest (|f unpald)
~shall be compounded monthly. . L

3. CHARGES
: '3_._'1 o Fixed charge

The Chardor charges to the Lender as contlnumg securlty for the payment and d|scharge_
- of the Secured Liabilities, the following assets, both present and future:

311 by way of iegal mortgage the Property,
3.1.2 by way of flxed charge:’
3121 the. benéfit of all agreements. relating to each Property to which it is -
- - or may becomie a party or otherwise entitled-' .
3.1.2.2 its -rights” under the ‘appointment . of any managxng agent of the
. Property, . :
3.1.2.3 " all its nghts title and tnterest in the Insurances
_3.1_.2.4 the: beneflt of all Authonsatlons held in connection with t'he.'use of -

any ‘Charged Assets or any business operated on or from. any
:Property and-the right to recover .and receive all compensation .
~which may be payable to |t in respect of such Authonsatlons or the
“Charged Assets; and .

3’.1'.2.5 . if and in 50 Far as any asS|gnment 1n clause 3.2 shall for any re'ason_
: _be ‘ineffective as an assignment, the asséts referred. to in that '
clause.

3.2 Assignment:
- ‘The Chargor ass'ig.ns_to the Lender absolutely as a continuing schrity'for_'the payment and
“-discharge of the Secured Liabilities all it$ rights, title and interest both present and future
in and to the Rental Income and all the Chargor's other rights, title and interest under each . -
Occupational Lease, on the unconditional and irrevocable payment and discharge in full of

" the Secured Liabilities, the Lender will, at the request and cost of the Chargor, reassign the '
Charged Assets referred to in this clause 3 to the Chargor or as it may direct. :



3.3 Prierity
The charges and asSignme’nts.create’d by this Deed:

' 3.3.1. _ rank as first charges or assignments; and

3.3.2 -aré-given with full title guarantee. o o ' R L .
4. NOTICES OF ASSIGNMENT IN RELATION TO OCCUPATIONAL LEASES
41 Requirement to serve notices

The Chargor shall give notice in the form specified in the schedule to the other parties to
- each Occupational Lease that the Chargor has assigned to the Lender all its right, title and
interest in each Occupational Lease.

'4.2 - Timing of notices
The Chargor shall give the notices referred to in clause 4.1 on request by the Lender.-
4.3 . Acknowledgements

The Chargor shall use reasonable endeavours to procuré that the.recipient of each such
" netice acknowledges that notice in substantially the form appended to such notice within 5 -
“Business Days of that notice being given. =~

5. UNDERTAKINGS
5.1 General

The Chargor shall promptly on becdming aware of the same notify the Leénder of the
occurrence of any Event of Default lisked in clause 12, together with the steps being taken
to remedy it (if applicable).

5.2 Duration
The undertakings in this clause 5 remain in force during the Security Period. o
53 Negative Pledge

The Chargor shall not create or permit to subsist any Security over any of the Charged
Assets, unless otherwise expressly permitted by the Lender.

5.4 ' Rental Income
The Chargor will:

5.4.1 collect in the'ordihary course of its business and pay. into a bank account
specified by the Lender all Rental Income and hold the proceeds of such Rental
Income (until payment into such bank account) on trust for the Lender; '

5.4.2 not, without the prior written consent of the Lender:

5.4.2.1 set off, vary, postpone or releasé any obligation of any person to
pay Rental Income; or

5.4.2.2 . do or omit to do anything which may delay or prejudice the full -
- recovery of any Rental Income, o

55  Deposit of deeds

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

5.6 .. Compliance with covenants

The Chargor will:



56.1. observe and perform in -all material  respects all covenants, .burdens,
stipulations,; requirements- and- obligations from time fo time. affectrng the
Charged Assets or the use, ownership, occupation, posséssion or other.
enjoyment of the Charged Assets whether |mposed by statute, contract, lease
or otherwise;

5.6.2°  do all acts" necessary to preserve its r|ghts title .@nd interest in and to the .
Charged Assets; arid

'5.6.3 not, without the written prior consent of the Lender, enter into any onerous-or
' restrictive obligations affecting any of the Charged Assets.

5.7 - Property outgoings

The Chargor will punctually pay, or cause to be paid; and indeminify the Lender and.any
Receiver against,.all present and future rent, rates, taxes, duties, charges, assessments,
impositions and outgoings now or at any time payable in respect of the Property or any
part thereof or by any owner or occupier.

- 5.8 Development and alterations

5.8.1 The Chargor will not, without the pricr -written consent of the Lender or as
required by a Finance Document, make or permit others to make any
application for planning permission in respect. of any part of the Property or
make any structural or material alteration or addition to the Property or carry
out or permit to be carried out any development on, or permit any change of
-use of (as each such expression is defined in'the Planning Acts) any part of the -
Property.

5.8.2 . .In the event that, during the Security Period, 'any Property is intended to be
developed or is in the course of development (|n each case with the consent of
the Lender), the Chargor shall: :

58.2.1 “proceed diligently and to'the satisfaction of the. Lender and any
competent authority with such development in all respects in
conformity with - all planning ~and by-law  consents . which shall -
together with the plans and specifications be produced to the
Lender for approval prior to the commencement of any works of
development; and

©5.8.2.2 - . obtain such further insurance as shall be required and specified by
: the Lender. .

5.9 Repair

The Chargor witl keep all its buildings, fixtures,. fittings, plant and machinery ‘comprised in
the Charged AsSets (or procure that they are kept) in good repair and in good working
order and condition (fair wear and tear excepted in the case of fixtures, plant and
machinery) and fully protected against damage or deterioration.

: 5.10. Access

The Chargor will permit any person appointed by the Lender, without the Lender becoming
liable to account as mofigagee in possession, (at reasonable times and on reasonable
notice and subject to the terms of the Occupatlonal Leases) to enter on-and mspect the

. state of the Property. '

511 Information

" The Chargor will preduce to the Lender such documents or information relating to the -
Property as the Lender may from time to time reascnably request and promptly-deliver to
the Lender a copy of any notice or proceedings served by -any person on the Chargor

" concerning any Property or alleging any breach of its obligations relating to any Property.



© 5.1Z . Notices

5.12.1 - The Chargor will, within ‘5 Business. Days of receipt, give full particulars to the
. Lender of any notice, order or direction having specific application’ to' the
Property or ta the area in which any Property is situate, given.or madeé by any -

“planning authority or other public bo'dy or authority whatever. : '

5122  The Chargor will, if requested by the Lender, without delay’ and at its own’ cost '_
- take all. reasonable or necessary steps to comply with-any such’ not|(:e, order or -
" direction.

5.12.3 -The Chargor'will further, if requested by. the Lender, but at its own cost make
or join with the Lender in making such objections or representations agamst or
in respect of any such notice, order or direction as the Lender shall reasonably
deem expedlent : : '

5124 Any compensation recelved by the Chargor as a- result of any not|ce or order '
' shall be applled in repayment of the Secured Liabilities.,

" 5.13 Plannlng Acts
The Chargor w‘rll:"'

“5.13.1" - not do or knowingly omit or_knowingiy_ suffer to be done or amitted any act,
' matter-or thing in, on or in respect of any Property. required to-be done or
omiitted by the Planning Acts or which shall contravene the provisions. of the
~ Planning Acts; and :

5132 'mdemmfy.the Lender on- dem"and' against all actions, proceedings;, costs,
' “expenses; claims and demands whatsoever suffered by the Lender in respect of
any such-act, matter or th:ng 50 contravemng the prows:ons of the Plannlng_

CActs.

‘5,14 Headlease

. 5.14.1 The Chargor -will pay. the rents réserved by, and observe .and . perform the.
' covenants, stipulations and conditions contained in, the leases of the leasehold
properties. forming part of the Property (if any) and on the part of the tenant to

" be-paid, observed and performed. . _

5.14.2 The Chargor will use all reasonable endeavours to procure the cbservance and
‘performance by the landlord under such leases of the covenants, stlpulat:ons'
and conditions on the part of the Iandlord to be observed and performed.

5.15 B Compllance with law

~The Chargor will at alI__times acquire--and maintain-all- Autherisations required by its .
- ownership, use or occupation of the Property-or for the conduct of. any- business operated
on or from any Property or-the ownership and use of the Charged Assets and will comply
~with-all terms-and conditions relating to such Authorisations and with all other applicable
taws and will not do or permit any act or omission. whereby any’ such Authorisations would

be liable to be varied or revoked., :

5.16° Jeopardy
‘The Chargor-wilt not da, or cause or oerrnit to be d'o'ne anythln'g' which may depreciate,
~jeopardise or otherW|se prejudice the value of any" Property without the pnor written
‘consent of the Lender.

5.'1_7' _ Land Reglstratlon Acts

.. The Chargor will not W|thout the pnor wntten consent of the Lender

5.17.1 permlt any person to. be reglstered as propnetor under the. Land Reg|stration
- Acts of any Prooerty,



5.17.2 'create or knomngly permlt to arise or subsist any ‘averriding - interest affectlng =
' any. Property; or

5.17.3 permit.any per’sbn to become entitled to any proprietary right or interest which _
: ‘might reasonably be expected adversely to affect the value of any Property or N
any other Charged Asset.

5.18-_ Insurances

5.18.1 The Chargor must ‘ensuré that all- tlmes Insurances are mamtamed m fuli force
and effect, which: .

5.18.1.1 insure the Chargor in respect of its mterests in each Property and )
the plant ‘and machinery on each Property (including fixtures and
improvements) for their full replacement value (being the total cost
of entirely rebuilding, reinstating or replacing the relevant asset if it
is completely. destroyed, together with all related fees and
demolition costs) and to: : :

5.18.1.1.1 provide cover against loss or damage by fire, storm,
: ' tempest, flood, earthquake, lightnirng, explosion,
" impact, aircraft and other aerial devices and articles -
-dropped’ from- them, riot, civil cormmotion .and
. matlicious damage, burstmg or overflowing of water
" tanks, apparatus or pipes; : '

.5.18.1.1.2 provide cover for site cIearance ‘shoring or propping
~up, professional fees and value added tax together
with adequate allowance for !nﬂatlon

5.18.1.1,3 . provide cover against acts of terrorism, including
any third party liability arising from such acts;

5.18.1.1.4 provide cover for loss of rent (in respect of a period
~of not less than 3 years) including provision for any
increases in rent durlng the perlod of insurance;
: and

5.18.1.2 - include property owners publlc Ilab|I|ty and thrrd party Ilablhty'
insurance;

5.18.1.3 insure such other rlsks as a prudent company in the same business
.as the Chargor would insure; and

5.18.1.4 in each case are in an.-amount,_ and in-form, and with an insurance
© company or underwriters, acceptable at all times to the Lender.

5.18.2  The Chargor will procure that the Lender is either joint insured or, if so agreed
' . 'by the Lender, noted- as mortgagee and loss payee on each such insurance
- policy and that every such policy shall contain:

5.18.2.1 a-standard mortgagee clause_wheréby such insurarnce shall not be
©. vitiated or avoided as against a maortgagee in the event or as a
result of any- misrepresentation, act or neglect or failure to.make
disclosure on the part of the insured party or any circumstance
- beyond the control of the insured party; and

| '5.18.2.2 - terms providing that it-shall not be invalidated so far as the Lender
" is concerned for failure to pay any premium due without the insurer
~first giving to the Lender not less than 10 Business Days’ notice.

©.2.18.3 © -The Chargor will promptly on request supply copies of such Insurarices to the
Lender and will notify the Lender of new policies, renewals made and material
variations or cancellations of policies made or, to the knowledge of the Chargor,
threatened or pending.



5.18.4 The Chargor shall not: do or permit to be done anything whlch may make void or
: voidable any of the Insurances.

'5:18.5 The CHargor shatl. promptly pay .all prem|ums and do all other thmgs necessary
. to keep aII of the Insurances.

'5.18.6 If the Chargor fails to comply with any of the-provisions of this clause 5.18, the
Lender shali immediately be entitled to efféct the Insurances concerned at the
~expense of the Chargor.

5:18.7 Subject to clause-5.18.8, the Chargor shall apply - all. monies- received or
- receivable under any Insurance {other than any Insurance in. respect of third.
party. Ilablllty) towards replacing, restoring or reinstating the relevant asset.
Any proceeds of insurance received by the Chargor shall, pending such-
.replacement; - restoration or. remstatement be credited to a bank account
_speCIfled by the Lender

:5.18.8 To the extent that any-Insurance and any- Occupatlona!' Lease does not restrict:
' _the proceeds of insurarce being used to prepay. the Secured Liabilities, the -
proceeds of insurance shaII :

'5_.18.8.1 B if .at the relevant t|me an- Event of Default has. occurred and is
. continuirig; or : :

- 5.18:8.2- -atany(ﬁhertnne,ﬁtheLenderreqUesE;orrequnesitn1Wﬂﬁng;
_ be used to prepay the Secured L'iabilities_
5.19. 'Restrlcttons on dealing with Charged Assets.

5.19.1 '_-The Chargor will not without the- pr|or written consent of the Lender {whether
by a single transaction or a series of related or: unrelated transacticns .and
-whether at the same time.or over a period of time)} sefl, transfer; lease or -
. _otherwrse dispose of any of the: Charged Assets or-agree to do S0.

5.19.2 The Chargor shalt not,-_other than as_permltted in the_Fmance-Documents, _
' exercise any of theé powers of leasing or of accepting surrenders. of leases =~
conferred by sections 99 and 100 of the LPA or by common. law -or'vary.any
“lease or tenancy agreement or reduce any sum payable under the same. '

' 5.20  Power to remedy

5.20.1  If the Cha'rg‘or at any time defaults in complying with any of its obligations
contained -in this Deed, the Lender shall, without. prejudice to any other rights
arising as a consequence of such default, be entitled to make good such default
and the Chargor irrevocably -authorises the Lender and its employees and
agents by way of security to-do all such things necessary or desirable in

--connectlon ‘with the same.

'5.20.2 Any moneys s0 ‘expended by the Lender shalt be repayable by the Chargor to
the Lender on -demand together with interest at the Default Rate from the date -
of - payment by the Lender until such repayment, both before and after - .

]udgment
6. 'FURTHER ASSURANCE
6.1 Furth'er assurance

The Chargor sha[l if-and when required by the Lender

6.1.1  execute such further Securlty and assurances in favour of the Lender and doatl
such acts and things as the Lender shall from time to time reguire over or in..
relation to all or any of the Charged Assets to secure the Securgd Liabilities or -
to create, perfect, protect or-maintain the security ‘intended to be created by
this Deed over the Charged Assets or any part thereof or to facilitate the
realisation of the same; and - : :



6.1.2-. - affix to such itéms of the Charged Assets. or endorse or catse to. be endorsed -

' 'thereon such labels, signs, memeranda or other recognisable - identification
markmgs as the Lender shalfl require referring or drawmg attention to the
secu rity constituted by or pursua nt. to this Deed. .

"6._2 - Certain documentary requnrements

“Such further-Security and assurances shall be prepared by or on behalf of the Lender, at’
-the expense of the Chargor, and shall contain an immediate power. of sate without notice, a
clause excluding section 93 of the LPA, a clause excluding. the restrictions contained in.
.section 103 of the LPA and such other clauses for the benefit of the Lender as the Lender:
may reasonably requlre ' -

7. - CERTAIN POWERS OF THE LENDER
7.1 -~ Powers on enforcement

At-any time while-an Event of Default is continuing, or if requested by the Chargor, the
“Lender may,. without further notice and whether or riot a Receiver shall ‘have been

appointed, exercise all the powers conferred on-mortgagees by the LPA, as varied or
- extended by this Deed, and all the powers and discretions conferred by this Deed on a
" ‘Receiver either expressly or by reference. : - :

'.7.2 o _Subsequent Securlty

7.2.1 If the- Lender receives notice’ of any subsequent Securlty affectlng the Charged
o Assets or any part thereof, the Lender may open a new account for the Chargor :

7.2.2 CIf it does not open a new “account then unless the Lender glves express written -
' " notice to the contrary. to the Chargor, it shalt nevertheless be treated as.if ithad
opened a new account at the time when it received such notice and as from that
_time all payments made by or on behalf of the Chargor to the Lender shall be
credited or be treated as having been credited to the new account and shall not
operate to reduce the Secured Liabilities outstanding at -the- time when it -
received such notice. :

7.3 Statutoiy power of leasing

The Lender shall have the power t¢ lease and make agreements for leases at a-premium or
otherwise, to accept surrenders ¢of leases and to grant options on such terms as the Lender
-shall - consider expedient. and without the need to observe any of the’ prowsmns of
sections 99 and 100 of the LPA.

7.4 'Contlngenmes

7.4.1 . If the Lender enforces the security -constittited by this Deed at a time when no -
amount.in respect of the Secured Liabilities is due and payable, the Lender (or
‘the Receiver) may pay the. proceeds of any recoveries-‘effected by it intg a
.suspense account :

7402 The Lender rhay (subject to the payment of any elaime'ha'vi'ng 'pr.i.ority'to this'
security) withdraw amounts standing. to - the credit of such account for
‘application as follows: :

7.42.1 :paymg all costs, charges and ekpenees incurred -and pa'yments_
- ~made by. the Lender (or the: Receiver) in the course: of such’

: _'enforcement
7..'4.2.'2 paymg remuneratlon to the Recewer as and when the same

_ becomes due. and payabie; and

'7'.4.2.3' "paying amounts “due and” payable in: respect of ‘the  Secured
I '_Llabih’des as and when the same become due and payable a

7.5 . Redemptlon of prior Security



. If-an Event of Default is continuing or if requested by the Chargor, the Lender may:

.7.5.1 redeem any prior S'ecur'ity agéihst any Charged Asset; and/or
. 7.52 ~ procure the transfer of that Security to itself; and/or
7.5.3 - settle and pass the accounts of the prior mortgagee, chargee or ericumbrancer
and any accounts settled and passed will be conclusive and binding on the .
Chargor.

The Charg'or shall pay on demand all. prihcipal moneys, mterest costs, charges and
expenses in connection with any such redemption and/or transfer

7.6 Power of sale and right of consolidation
- Sections 93 and 103 of the LPA do not apply to the security constituted by thas Deed
7.7 ' Power to deal with assets that are not Charged Assets ' '

7.7.1 If the Lender enforces the security constituted by this Deed, the Lender {or the.
Receiver} may, on the Chargor's behalf, remove, store, sell or otherivise deal -
with any goods, animals or effects that are:

7.7.1.1 at the Property; and
7.7.1.2 not.Charged Assets,
without being responsible to the Chargor for any loss.
7.7.2.' " Any moneys received by the Lender or by ‘any Receiver relating to any it.e'r_n :
- described -in tlause. 7.7.1.will, after the deduction of all costs, fees, expenses
.and taxes incurred in respect of the sale of such items, be paid to the Chargor.
8. APPOINTMENT AND POWERS OF RECEIVER
8."1"_ . Appointment
8.1.1 At any time. whilst an. Event of Default.is continuing, or if requested by the
Chargor, the Lender may by instrument in writing executed as a deed or under

" the hand of any duly authorised officer appoint & Receiver of the Charged Assets
or any part thereof,

8.1.2 Where more than.-one Receiver is appointed, each joint Receiver shall have
‘power to act severally and independently of any cther joint Receivers, except to
the extent that the Lender may specify to the contrary in the appointment. '

813 The Lender may (subject to clause 45 of the Insolvency Act 1986) remove any
Receiver so appointed and appoint another in his place.

8.2 Receiver as agent
A Receaver shall be the agent of the Chargor and the Chargor shall he solely responsnbie for _
. his acts or defaults and for his remuneration. o
. .8.3' Powers of Receiver

A Receiver shall have all the powers. conferred from time.to time on receivers by statute

and power on behalf and at the expense of the CHargor to do, or omit to do, anything

which the Chargor could dao, or omit to do, in relation to the Charged Assets or any part
" thereof including: E

. 8.3.1 take possession of, collect and get in, and give a good discharge for, all-or-any"
of the Charged Assets; and/or '

'8.3.2 carry on, manage, develop, reconstruct, amalgamate or diversify the business '
-of the Chargor or any part thereof as it relates to the Charged Assets; and/or
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8.3:.3 - lease or otherwise acquire and deveiop or improve properties or other assets
: without-being respansible for loss or damage; and/or

8.3.4 raise or borrow any money from or incur any other liability to the lender or
others on such terms, with or without security, as he may think fit-and so that
any such security may be or include a charge on the whole or any-part of the

_ Charged Assets ranking in priority to this security or otherwise; and/or

- 8.3.5 sell, let, surrender or accept surrenders, grant licences cor otherwise dispose of -
. or deal with all or any of the Charged Assets for such consideration and
- generally on such terms and conditions as he may think fit. The consideration
for such sale, lease or disposition may be for cash, debentures or other
obligations, shares, stock, securities or other valuable consideration and be
payable immediately or by instalments spread over such period as he shall think
fit and so that any consideration received or receivable shall immediately be and
" become charged with the payment of all the Secured Liabilities; and/or

8.3.6- promote the formation of companies with a view to the same becoming a
Subsidiary of the Chargor and purchasing, leasing, licensing ot otherwise
acquiring interests in all or any of the Charged Assets or otherwise, arrange for
such companies te trade or cease to trade and to purchase, lease, license or
otherwise acguire all or any of the Charged Assets on such terms and conditions
as he may think fit; and/or

8.3.7 make any arrangement or compromise in respect of, or enter into, or cancel,

any contracts comprised in, the Charged Assets which he shall think éxpedient;
and/or
'8.3'.8 _ make and effect such repairs, renewals and 'improvements to the Charged

Assets or any part thereof as he may think fit and maintain, renew, take out or
increase insurances; and/or

..8.3.9 appoint and discharge managers, agents, officers and employees for any of the .
' ' purposes referred to in this clause 8; and/or '

8.3.10 ' institute, continue, enforce, defend, settle or discontinue any actions;-_éuits or
proceedings in relation to the Charged Assets or any part thereof or submit to
arbitration as he may think fit; and/or

8.3.11 delegate his powers in accordance with clause 11; and/or

8.3.12..  sign any document, execute any deed and do all such other acts and things as
' may be considered by him to be incidental or conducive to any of the matters or
powers referred to in this clause 8 or to the realisation of the Security created
by or pursuant to this Deed and to use the name of the Chargor for all the
purposes referred to in this clause 8. :

8.4 Remuneration
The Lender may from time to time determine the remuneration of any Receiver and
section 109(6) of the LPA shall be varied accordingly.
L9, APPLICATION OF PROCEEDS

~- 9.1 All moneys received by the Lender or by any Receiver shall be applied, -after the discharge

' of the remuneration and expenses of the Receiver and all liabilities having priority to the
Secured Liabilities, in or towards satisfaction of 'such of the Secured Liabilities and in such
order as the Lender may from time to time conclusively agree, except that the Lender may
credit the same to a suspense account for so long and in such manner as the Lender may
from time to time determine and the Receiver may retain the same for such period as he
and the Lender consider expedient.

10. PROTECTION OF THIRD PARTIES

10.1 - Deemed right to enforce
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In favour of any. purchaser (as defined in section 205 of the LPA) or person dealing in good
faith, the Secured Liabilities shall be deemed to become due, and &ll rights of enforcement
- conferred on the Lender by the LPA, as varied and extended by this Deed, shatl be deemed
.to arise, immediately after the execution of this Deed. . BT o '

10.2  No enquiry required

~No purchaser or other person dealing with the Lender- or a Receiver shall be bound or
concerned to enquire whether any.power exercised or purported to he exercised under this .
" Deed has become exercisable or whether any money is. due on the security of this Deed or
as to-the propriety or regularity of any sale by, or other dealing with, the Lender or such
~Receiver or be concerned with notice to the contrary. Any such sale or dealing shall be
deemed to be within the powers conferred by this Deed and to be valid and effectual
-accordingly. " ' :

11. DELEGATION

-‘The Lender and any Receiver may delegate by power of attorney or in any other manner to

_any person any right, power or discretion exercisable by it under this Deed, - Any such
-delegation may be made on the terms (includirig power to sub-delegate) and subject to -

- any regulations which the Lender or such Receiver (as the case ‘may be) may think fit.
Neither the Lender nor any Receiver will be in any way liable or responsible to the Chargor .
for any loss or liabifity arising from any act, default, omission or misconduct on the part of -
any-such delegate or sub-delegate..

“12.°  EVENT OF DEFAULT

121 The Security created by or pLirsﬁ_ant’ to this Deed shall become imrn'ediately enforceable at
.. -any time after the occurrence of any of the following events which is continuing: .-~~~

. 12.1.1 - the Chargor fails to pay any amount payable by it to the Lender on the date it -
“falls due; - e - .

- 124.2 other than the events referfed to in clause 12.1.1, the Chargor fails to' comply
' -with any term, condition, covenant or provision of this Deed ofF of any facility .-
-present or future (including the Asset Purchase Agreement)-from the Lender or
.any other document with the Lender or faifs to perform promptly any of its
.- obligations or liabilities to the Lender under this Deed or otherwise; '

'12.1.3°  any 'repr'ésenta'tion or waf"ranty.from' time to time made to the Lender by the
- - Chargor under-this Deed, in any financing arrangement or-any other document . -
is incorrect or misleading when m'ade_or deemed to be made: : '
1214 any Financial Indebtedness of the C'hargér_'is"r'}ot paid when die; or
) 12.1.5° ‘any Financial Indebtedness of 'the'-Cha'err bécomes ‘due and payable or capable -
' of being declared due and payable before its stated date of rnaturity; or
12,16 any fécility or. commitment 'a'v_ailéble to the Cha'rgbr is'wit'hdr'awn, suspended or
'  ‘cancelled because of any default (however described) of the person concerned;
'1.'2.'1:.7' 'a'ny s'teh .is taken 'ﬁto enforce any security oVér the un'dertaking,"property,
revenue or assets of the Chargor; _ _ S
. 12:. 1.8 " any step is taken by the'Chargor_or_its'directors (or any agent of the Chargor)
S with a view to resolving to enter into, -commence  negotiations in. respect . of,
make -any requisite -application to court-in respect of, or the Ch-argor_'or its
directors convene meetings for the approval of, any: o
-12.1.8.1 _co_mp'os.ition;
12.1.8.2°  compromise; _
112183 _'r'nora'tIOri'um_ (ihcf'uding a mOratoriQm' stat_utoriiy ob'téined,'_whethe'r.' :
' or not as a precursor to ‘a voluntary arrangement under the
‘Insolvency Act 1986); ' ' . . '
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12.1.8.4 . scheme of a'i-rangem.ent with its creditors or any of them, whether
o ~or not under the Insolvency Act 1986, the Companies Act 2006 or
otherwise;

12.1.8.5  assignment with or for the benefit of creditors; or
12.1.8.6" . ‘re-scheduling of all or any part of the liabilities of the Chargor}'-
12.1.9  any of the following occur: '

12.1.9.1 " the Chargor orits directors (or any agent of the Chargor) take any
. steps under the Insolvency Act 1986 and/or Insolvency (England
‘and Wales) Rules 2016, SI 2016/1024 to wind up the Chargor

" voluntarily or to apply to the court for a winding-up order;

12.1.9.2 . a petition is presented to wind up the Chargor;

12.1.9:3  a provisional liquidator is appointed to the Chargor or the Chargor =
. .. goes into liguidation within the meaning of that term under section
247 of the Insolvency Act 1986;

12.1.9.4 the Chargor or its directors {or any agent of the Chargor) request’
. - or suffer the appointment of a Law of Proparty Act 1925 receiver,
“court appointed receiver or other receiver/manager or similar
officer over or in relation to the whole of its undertaking, property,
revenue or assets or any part thereof, or any person holding
security over all or any of its undertaking, property, revenue or'.
- assets takes possession of them or any part of them aor any distress = -
is executed or levied over all or any of its undertaking, property,
revenue or assets;

12.1.9.5 the Chargor or its directors (or any agent of the Chargor) resolve to

: ' .appoint an administrator of the Chargor or to apply to court for an
administration order in respect of it, or an application for an -
-administration order in respect of it is made or any steps pursuant .-
to the Insolvency Act 1986, Schedule B1 and/or the Insolvency
(England and Wales) Rules 2016, SI 2016/1024 are taken to
appoint an administrator to it out of court,” or i enters
administration;

©-12.1.9,6 the Chargor is dissolved, or is removed from  the Register of
B Companies, or ceases to exist (whether or not  capable of
" reinstatement or reconstitution) or the directors or agents of the
~Chargor apply for the relevant company to be struck-off the
Register of Companies or cause for the relevant company to be

struck-off the Register of Companies;

12.1.10° any step is taken to levy, enforce upon or sue on any distress, executi'o‘n,"
sequestration, attachment or other process against any of the assets of the-
Chargor; '

12.1.11 - the Chargor is or becomes unable to pay its debts within the meaning of section

S 123 of the Insolvency Act 1986 (ignoring the reguirement in that section that
any fact or matter ‘is proved to the satisfaction of the court”) or suspends or
threatens to suspend making payments with respect to all or any class of its
debts; or '

12.1.12° the Chargoris or becomes subject to, takes or has taken against it orin relatich _
. to it, or against any or all -of its undertaking, preperty, revenue, or assets, any
- equivalent analogous, corresponding, or similar finding, step, process or
proceeding to those in Clause 12.1 in any jurisdiction, whether ar not any
-finding, step, process or preceeding had been taken against it or in relation to’
it, or any or all of its undertaking, property, revenue, or assets in England and -
“Wales, :



12,2 ° After the Security created by or pursiiant to.this Deed have becore enforcezble, the
Lender may in its absolute discretion enforce all or any part of this Deed in any manner it
sees fit. '

12.3 . without limiting the generality of the foregoing, at -any time after the Security created by
or pursuant to this Deed have become enforceable, the Lender may appoint ~an
administrator of the Chargar pursuant to Schedule B1 to the Insolvency Act 1986,

13. INDEMNITIES
. 13.1 h Enforcement costs

The Chargor shall pay to the Lender on demand the amount of all costs and expenses -
(including legal fees, stamp duties and any value added tax) incurred by the Lender-or any -
Receiver in connection with.the enforcement, preservation or release of any rights under
-this Deed on a full indemnity basis.

132 Indemnity from Charged Assets

The Lender and any Receiver, attorney, agent or other person appointed by the Lender
_under this Deed and the officers and employees of the Lender and any such Receiver, -
attorney, agent or other person {each an Indemnified Party) shall be entitied to be
indemnified out of the Charged Assets in respect of ali costs and lasses which may be
incurred hy, or made against, any of them (or by or against any manager, agent, officer or
employee for whase liability, act or omission any of them may be answerable) at any time

relating to or arising out of or as a consequence of:

13.2.1 anything done or omitted in the exercise, or purported exercise, of the powers

contained in this Deed; or :
13.2.2 any breach by the Chargor of any of its obligations under this Deed; or -

- 13.2.3 . any claim made or asserted against an Indemnified Party under any law-which

: would not have arisen if this Deed had not been executed and which was not
caused by the gross negligence or wilful default of the relevant Indemnified
Party. o

14, - POWER OF ATTORNEY
14.1 ° Power of attorney

The Chargor, by way of secu'rity irrevocably appoints éach of the Lender and any Receiver
and their respactive delegates severally to be its attorney in its name and oh its behalf:

14.1.1 to execute and complete any documents or instruments which the Lender or
such Recejver may require for perfecting the title of the Lender to the Charged.
Assets or for vesting the same in the Lender, its neminee or any purchaser;

14.1.2 ~ to sign, execute, seal and deliver, and otherwise perfect, any further Security or
"~ document referred to in clause 6; and C

1413 otherwise generally to sign, seal, execute and deliver all deeds, agreements-and
other documents and to do all acts and things which may be required forthe full .
exercise of all or any of the powers conferred on the Lender or a Receiver under
this Deed or which may be deemed expedient by the Lender or a Receiver in
connection with any disposition, realisation or getting in of the Charged Assets

- or any part thereof or in connection with any other exercise of any power under
. this Deed.

14.2  Ratification

The Chargor ratifies and confirms and agrees to ratify and confirm all acts and things
- which any attorney pursuant to clause 14.1 shali do, or purport to do, in the exercisé of his
powers under clause 14,1,
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15. . MISCELLANEOUS.
15.1 Continuing security’
This Deed and the obligations of the Chargor.under this Deed shall:

1511 secure the ultimate balance of the Secured Liabilities and s‘half'be_a continuing:
' Security . notwithstanding any settlement of account . or other matter
whatsoever; ' '

15.1.2 be in addition to, and not prejudice or affect, any present or future. Collateral
- Instfument, Securlty, right or remedy held by or available to the Lender; and

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

15.2 Settlements conditional

“Any settlement or discharge between the Lender and the Chargor shall be conditiohal on"
no Security granted to, or disposition or payment to, the Lender (whether by the Chargor
or otherwise) being avoided or reduced as a result of insolvency or any similar event and
the Lender shall be entitled to recover the vatue or-amount-of any such Security or
payment from the Chargor and to enforce this Deed as if such settlement on dlscharge had
not occurred.

15.3 B Retention

The Lender wil be entitled to retain this Deed for 6 months after repayment in fuil of the
Secured Liabilities. . If within that period any application is made, a petition is presented or -
a resolution is passed or other steps are taken for the winding up, the administration or
““the bankruptcy of the Chargor or.any other person who is liable in respect of, or has
- discharged any of, the Secured Llab|I|t|es the Lender may retain this Deed for so long as it
requires in respect of the liability of the Chargor under this- Deed

15.4: Land Reglstry 3
1541 In respect of any Property, the title to which is or is 'to.be'register'ed atthe Land
Registry, the Chargor consénts to an application being made to the Chief Land
_ Registrar for registration of a restriction on the register of each Property

©15.4.2 The: Chargor confirms that so far as any of the Property is unregistered such
' Property is not -affected by any disclosable -overriding intérests -within the
meaning of the Land Reglstrat|0n Act 2002 or the Land Registration Rules 2003.

15.5 " No responsibility for loss

Neither the Lender nor any Receiver shall ‘be responsible for -any loss occasmned by the
timing of the exercise of its powers under this Deed.

156 No llabillty as mortgagee in possessmn

Neither the Lender nor any Receiver shall be liable to account as mortgagee _in-posseséibn
in respect of all or any of the Charged Assets or be liablé for any loss on realisation or for
any neglect or default of any nature whatsoever for which a mortgagee in possession may:
be liable. .

15.7  Perpetuity period

The perpetuity period for the trusts: createci by this Deed shall be 125 years from the date -
of this Deed. :

16. "PARTIAL INVALIDITY

' “If, at any time, any prowsmn of this Deed is or becomes |Ilegal mvahd or unenforceable in.
any respect under any law of any jurisdiction, neither the legality, validity or enférceability -



of the remalnlng prowsnons nor the Iegaiity, valld:ty or. enforceablllty of such provasmns
'under the Iaw of any other ]ur|sd|ct|on wrll in any way be affected or Impa:red

17. REMEDIES AND WAIVERS

No fallure to exercrse nor any delay in exercising, on the part of the Lender, any nght or
“remedy available. to it under this -Deed or-otherwise in, respect of the Secured Liabilities
'shall operate as a waiver, .nor shaII any single or partial exercise of any r|ght or remedy
prevent any- further oF other exercise of or ‘exercise of any other rlght ‘or remedy.  The
rights- and remedies prowded ir this Deed and in-any other agreemént providing for or
entered into in connection with the Secured Liabilities are cumulatwe and not excluslve of -
“any rights or remedies prowded by law. '

18 ':NOTICES
a8 Commumcation's in w‘riting' B

Any commumca‘non to be made urider or in ‘connection with this Deed shall be made |n
. .wntmg and, unless otherW|se stated may -be made by letter.. _

. _18'._2' .Addresses

' _' The address (and the department or officer, if any, _for whose attentlon the commumcatmn
is to 'be made) of each Party for any cemmunlcatmn ar document to be- made or delivered
_ under orin connect:on WIth thlS Deed is: o

1-8..2._1 in ‘the case of the Chargor

Address Connaught House Park V|ew Lofthouse Gate Wakeﬂeld West
: Yorkshlre WE3 3HA . . ) )

| Attention: ~ Williarn Painter; and
1..8.:..2.2 " in the case of the Lende'r" ._ -
| 'Address ' Connaught House Park Vlew Lofthouse Gate, Wakeﬂe[d West
' Yorkshtre WF3 3HA _ : . .
Attention' W:Iham Pamter

of any substitiite address or depaltment or ofﬂcer as elther Party may not|fy to the other'
by not less than 5 Business Days’ not;ce .

18.3 Dellver_y

18.3.1 - ARy communtcatlon or document made or delivered by one person to another
o under or in connectlon W|th this Deed will only be effective:

_18.3.1-._1- if by way of ietter when it has been Ieft at’ the relevant address or
' B days after. being deposited in the past postage prepald in an
envelope addressed to it at that address

~and, if.a particular department or ofﬁcer is specified as part of its’ address
. details provided under clause 18_2_ it addre_s_se_d to that department or officer,

18:3.2  Any communicatioh or document to be made or delivered to the Lender will be’
' effective only when actually’ received by the lender and then only if it is
~expressly marked for'the attention of the de’partment’ or. officer identified above

- (or-any substitute department or ofﬁcer as the Lender shall spec:fy for thlS
purpose) :

19, CALCU LATIONS AND CERTIFICATES '

19.1 Accounts



In.any Iltlgatlon or arbitration proceedings. arising -out of or in connection with this Deed,.
" the entries made in the accounts maintained by the’ Lender are pnma facre evrdence ‘of the
' matters to which they relate. .

-19.2. .Certlflcates and determlnatlons

'Any certlflcatlon or determlnatlon by the Lender tnder this Deed. or any Flnance Document'
is, |n the absence of manlfest error, conclusrve e\ndence of the matters to whlch it relates

153 "No set off by the Chargor

_ _'AII payments to be made by the Chargor under this Deed shalf sub}ect to the terms of the
.- Finance Documents; be calculated and be made without (and free and clear of any
_deductlon for} set off or counterclalm ' : : '

20.- . SET OFF

The Lender may set off any- matured obhgatron due from the Chargor agamst any matured
obligation owed by the Lender to the Chargor, regardless of the place of payment, booking
branch or currency of either obligation. If the obligations are in different currencies, the

" Lender may convert either obligation at a ‘market rate of exchange fn its usual course- of =
busmess for the purposes of the set off : :

S _CURRENCY

“Ifa payment is made to the Lender under this Deed in a currency other than the currency
in which it is expressed to be payable (Contractual Currency), the Lender may convert
that payment inte the Contractual Currency at a market rate of exchange in its usual
_course of business on or around the date of the payment and to the extent that the
converted amount of the payment falls short of the. amount due and payable the Chargor -~ .
will remain -liable for.’ such shortfall and such shortfall shall from part of the Secured R
Liahilities. . . :

22, -ASSIGNMEN_T
'_22.1. -~ Trans'fer's 'by the'Lender _
o .The Lender may at any tlme assign or otherW|se transfer all or any part of its rights and - -
: obl;gatlons under thls Deed or any. Security, created by or under it. '
222 Dlscinsure rlghts o '
| ' The Lender may drsclose to any person

o 22.2.1 Cta (or through) whom it assrgns or transfers (or may potentra!ly assngn or-"'
T ‘transfer) alI or any of :

22.2.1.1 the Secured Liab-ilities;'and/or' -
22212 :ts nghts and obllgatlons under thIS Deed

22.2.2 'W|th (or through) whom it enters |nto (or may potentlaly enter into) any sub-
- participation in relation to, of any other transaction under which payments are
to be made by reference to the Secured Llabllltles or the Chargor, '

_ 2223 to whaom, and to the extent that information is reqwred to be dlsclosed by any
o ' apphcable law or regulat|0n or :

222, 4 who is |ts Afﬂhate
any 1nformat|0n about the Chargor and thrs Deed as the Lender shali consrder appropnate
223 Transfers by the Chargor '

The Chargor may not assign any of ltS nghts or transfer any of its r|ghts or oblrgahons_
under this Deed . . .



23.

24,

24.1

24.2

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as
if the signatures on the counterparts were on a single copy of this Deed,

GOVERNING LAW
Governing law

This Deed shail be governed by, and construed in accordance with, English law and all
claims and disputes between the Parties arising out of or in connection with this Deed
(whether or not contractual in nature) shall be determined in accordance with English law.

English law to apply

If in any court either Party argues that a court other than the courts of England and Wales
has jurisdiction to determine a dispute or difference between the Parties arising ouf of or in
connection with this Deed that issue shall be determined in accerdance with English {aw
and each Party irrevocably and unconditionally waives any right it might otherwise have to
rely upon the law of-the forum or any other law.

THIS DEED has been entered into at the date stated at the beginning of this Deed.



The Schedule
Form of notice to occupational tenants

[Date]

To: [insert name of tenant)

Dear Sirs

[Insert details of the Property] (Property)

We refer to the [lease/licence] in respect of the Property dated e and made between (1) ¢ and (2)
o(Lease).

We give you notice that by a legal charge dated s 20e, we assigned to Peter Duffy Limited
(Lender) all our right, title and interest in and to the Lease and the moneys from time to time due
to us under the Lease.

We irrevocably and unconditionally instruct and authorise you, until you receive notice from the
Lender to the contrary, to pay any sums payable by you under the Lease to the following account:

Account name: »
Account number: .
Sort code: .
Bank address: e

Please confirm your agreement to these instructions and authorisations by signing and returning
the enclosed acknowledgement within 5 days of receipt of this notice direct to the Lender at e
marked for the attention of e, with a copy to ourselves.

The instructions in this notice may not be revoked or amended without the prior written consent of
the Lender.

This netice shall be governed by and construed in accordance with English law.

Yours faithfully

For and on behalf of
finsert name of Chargor]

20



[on duplicate notice]

[Date]

To: Peter Duffy Limited
Connaught House
Park View .
Lofthouse Gate
Wakefield
West Yorkshire
WF3 3HA

Attention: [William Painter]

Dear Sirs

Acknowledgement of notice

We acknowledge receipt of a notice addressed to us by [insert name of Chargor] {Chargor) dated
= 20 (Notice) of which the above is a copy and we accept the instructions and authorisations
contained in the Notice,

We confirm that we have not received notice that any third party has or will have any right or
interest in, or has made or will be making any claim on or taking any actien in respect of, the
rights of the Chargor under the Lease (as defined in the Notice).

This acknowledgement shalt be governed by and construed in accordance with English law.

Yours faithfully

For and on behalf of
[insert name of tenant]

cC [inseri name of Chargor]
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SIGNATURE PAGES TO LEGAL CHARGE
“The Chargor

EXECUTED as a deed on behalf of -
CONNAUGHT HOUSE WAKEFIELD"LI'MITED
~dcting by -a director in the presence of:

' Signature of witness
Name

. Address

The Lender

EXECUTED as a deed on behalf of
/PETER DUFFY LIMITED acting by a director
in the presence of:

'Sighaturéof-wftnéss . R ERER TS
Name

Address
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