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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8738912

Charge code: 0873 8912 0005

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 27th December 2017 and created by CALVERT &

WOODWARD LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 12th January 2018 .

Given at Companies House, Cardiff on 16th January 2018

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 27& '&mﬂ&r 2017

(1) Calvert & Woodward Limited and Burns Hill Limited

{2} Benjamin John Jason Wood and Vanessa Clare Wood

Legal Chargs

Schofield Sweenay LLP
Springfield House
76 Wellington Street
Leads LS1 2AY
Tel: G113 220 6270

(Ref: DPJKC/20004.1)
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This Deed is made on 2,7"" Decamber 2017



Parties

(2)

Calvert & Woedward Limited (Company Number 08738912) whose registered office is at
Calvert Cottage, Cowling, Keighiey, BD22 0LD and Bums Hill Limited (Company Number
08762306) whose registered office is at 32 Burns Hill, Addingham, likley, L829 0JQ (the
Chargor); and

Benjamin John Jason Wood & Vanessa Clare Wood both of Black Hill House, Langbar,
likiey, LS29 OET {the Chargee).

Background

(A)

(8)

The Chargee sold the Property to the Chargor, subject to certain terms and conditions as
set out in the Sale Contract (as defined below).

The Chargor has entered into this Deed for the purpose of providing security in favour of
the Chargee in respect of certain of its obligations under the Sale Contract.

QOperative Provisions

1

1.1

Definitions and interpretfation

In this Deed, unless otherwise provided:

Event of Default has the meaning given in the Sale Contract;
Event of insolvency has the meaning given in the Sale Contract;

Insurance Policies means each of the insurance policies now or in the future held by or
otherwise benefiting the Chargor in relation to the Property (including the insurance policies
specified in Schedule 2) and any insurance policies that are effected to renew, substitute
or replace any such insurance policies and Insurance Policy means any one of them;

Leases means any leass(s) pursuant fo which the Chargor owns the Property and Lease
means any one of them;

LPA 1925 means the Law of Property Act 1925;
Party means a party to this Deed;

Property means the freehold property specified in Schedule 1, and any buildings, fixtures,
fittings, fixed plant or machinery from time to time situated on or forming part of any of such

property;

Receiver means any receiver appointed under this Deed or pursuant to any applicable law,
whether alone or jointly, and includes a receiver andfor manager;

Sale Contract means the contract entersd into on 2.6 & Naemldl™ 2017 between
the Chargor as buyer and the Chargee as seller for the sale and purchase of the Property;



1.2

1.3

Secured Assets means all of the present and future assets of the Chargor which from time
to time are the subject of any Security Interest created, or purported to be created, by or
pursuant {o this Deed;

Secured Obligations means all present and future obligations and liahilities (whether
actual or contingent, whether incurred alone, jointly or severally, whether as principal or
surety and/or in any other capacity whatsoever and regardless of how they arise) owed by
the Charger to the Chargee under Schedule 1 of the Sale Contract, together with all losses,
costs, charges, expenses and liabilities including interest incurred by the Chargee on them
in connection with the protection, preservation or enforcement of its rights under the Sale
Contract;

Security Interest means any charge, pledge, morigage, lien or other security interest
securing any obligations of any person or any other arrangement of any type whatsoever
having the effect of conferring sacurity or a similar effect;

Security Period means the period beginning on the date of this Deed and ending on the
date on which the Secured Obligations have been unconditicnally and irrevocably
discharged in full and no further Secured Obligations are capable of being outstanding; and

Working Day means any day other than Saturday, Sunday and any bank or public holiday.

Unless defined otherwise in this Deed, or the context requires otherwise, afl words or
expressions defined in the Sale Contract have the same meaning in this Deed.

In this Deed, unless the context otherwise requires:;

1.3.1 words in the singuiar include the plural and vice versa,
1.3.2 including means including without limitation;
1.3.3 where an act is required to be performed promptly, it must be performed as

soon as reasonably possible from the moment when the act could reascnably
have been performed, having regard o all of the circumstances;

134 a reference to any Party shall be construed as including, where relevant,
successors in title to that Party, and that Parly’'s permitted assigns and
transferees (if any});

1.3.5 a reference fo a person includes individuals, unincorporated bodies,
govermnment entities, companies and corporations;

1386 a reference to a Clause or a Schedule is fo a clause of, or schedule to, this
Deed;
1.3.7 a reference to this Deed, any other Finance Document or any other agreement

is a reference te that document as amended, novated, supplemented, restated
or repiaced from time to time in accordance with its terms; and
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1.4

1.5

1.6

1.7

1.8

19

3.1

3.2

1.3.8 references to legislation include any modification or re-enactment of such
legislation or any part of it.

A reference fo this Deed includes its Schedules, which form part of this Deed.

The table of contents and any Clause title, Schedule fitle or other headings in this Dead
are included for convenience only and shall have no effect on the interpratation of this
Deed.

An Event of Default is 'continuing’ if it has not been waived in writing by the Chargee.

The terms of the Saie Contract, and any side ietters between the Parties in relation to the
Sale Contract are incorporated into this Deed to the extent required for any purported
dispasition of any Property contained in this Deed to be a valid disposition in accordance
with section 2(1} of the Law of Property {(Miscelianeous Provisions) Act 1989,

Except as expressly provided for in this Deed, a persen who is not a Party {(other than a
Receiver or any of its delegates or sub-delegates} shall not have any rights under the
Contracts (Rights of Third Parties) Act 1999 to enforce any of the provisions of this Deed.
This does not affect any right or remedy of such a person that exisis or is available apart
fraom the Contracts (Rights of Third Parties) Act 1999,

The Parties may terminate or rescind this Deed, or agree to any variation, waiver or
setllement in connection with it, without the consent of any third party, whether or not it
extinguishes or alters any entitiement they may have to enforce any of the provisions of
this Deed.

Covenant {o pay

The Chargor covenants with the Chargee that it shall, on written demand by the Chargee,
pay and discharge all the Secured Obligations when due, (iogether with all interest, fees,
costs and expenses charged by or incurred by the Chargee in connection with the
Chargor's obligations to pay and discharge the Secured Obligations).

Security

The Chargoer, with full title guarantee, charges by way of legal morigage, in favour of the
Chargee, all of the Property as security for the payment and discharge of the Secured
Obligations.

The Chargor, with full title guarantee, assigns absolutely to the Chargee, as security for the
payment and discharge of the Secured Qbligations:

3.2.1 the benefit of each of the present and future agreements, licences, options,
contracts, guarantees, warranties, easements, agreements for lease, and any
other documenrt, in each case, eniered into by the Chargor reiating to the use,
acquisition, exploitation, disposal of or dealings with any of the Property; and



--------

4.1

322 all of the Chargor’s rights and claims from time to time arising in relation to
each of the Insurance Policies including the benefit of ali claims arising and all
money payable under the Insurance Policies.

Representations and warranties

The Chargor makes the following representations and warranties to and for the benefit of
the Chargee on the date of this Deed and acknowledges that the Chargee has entered into
the transfer of the Property to the Chargor in reliance on such representations and
warranties:

4.1.1 General

4111 this Deed creates the Security interests that it purporis to create
and each such Security Interest constitutes a legal, valid and
effective Security Interest with first ranking priority;

4.11.2 no Security Interest subsists over any of the Secured Assets
except for the Security Interests created by or pursuant to this
Deed and no person hoids an interest in any of the Secured Assets
cther than the Chargee under this Deed;

4113 it is the sole legal and bensficial owner of all of the Secured
Assetls;
4114 ne third party consents are required to ensure the effective

creation of the Secunty Interests envisaged by this Deed;
412 Property

4.1.21 no breach of any law (including environmental law), regulation or
cavenant or the terms of any planning permission has occurred
and is continuing which has a material adverse effect on the value
or use of its Property or any part of it;

4.1.2.2 no covenants, agreements, stipulations, reservations, conditions,
interest, rights or other matters whatsoever affect any of its
Property which have a material adverse effect on the value ar use
of its Properly or any part of it;

4123 nothing has arisen or has been created or is subsisting which
would be an overriding interest or an unregistered interest over
any of its Property which would have a material adverse effect on
the value or use of its Property or any part of it;

4124 it has ali facilities (including access} necessary for the enjoyment
and use of all of its Property where the lack of those facilities would
have a material adverse effect on the value or use of its Property
or any part of it;



4.2

5.1

4125

4126

4127

4128

413 insurance

4.1.3.1

4.13.2

4133

no facility necessary for the enjoyment and use of any of iis
Property is on terms entitling any person to terminate or curtail its
use;

it has received no notice of any adverse claims by any person in
respect of any of its Property which, if adversely determined,
would have a material adverse sffect on the value or use of its
Property or any part of it;

no hazardous or tfoxic materials, substances, pollutants,
contaminants or wastes are present at the Property nor have at
any time been released inio the snvironment or deposited,
discharged, dispilaced or disposed of at its Property;

the Chargor has oblained all planning pemmissions and
authorisations required for it {o effect its proposed development of
the Property as communicated to the Chargee prior to the date of
this Deed;

the Insurance Policies have not been amended, modified or
cancelled and remain in full force and effect;

it has not done or omifted to do anything and no event or
circumstance has occurred which has made or could makea any
insurance Policy void, voidable or subject to any restriction,
limitation or an increased premium or which could prevent the
Chargee from receiving any money payable under any Insurance
Policy; and

it has not received any notification from its insurers that their
lighility under the Insurance Policies has been reduced or avoided.

The representations contained in this Clause 4 are deemed to be repeated by the Chargor
by reference fo the facts and circumstances then existing on each day during the Security

Period.

Undertakings

The undertakings in this Clause § ramain in effect throughout the Security Period.

General:

5.1.1 The Chargor must;

51.1.1

maintain, preserve, pratect and keep good and marketabie title to
all of the Secured Assets;



5.2

5.1.2

Property

521

5112

5.1.1.3

maintain and preserve the Security Interests created by or
pursuant o this Deed and the first-ranking priority of such Security
interests; and

provide the Chargee with any notices, reports, accounts, circulars
and other documents relating io the Secured Assets promptly
when they are received.

The Chargor must not;

5.1.2.1

51.2.2

create or permit to subsist any Security Interest over any of the
Securad Assets other than the Security Interests created by or
pursuant to this Deed; or

sither in a single transaction or in a series of transactions sell,
transfer, licence, lease, grant any option in respect of or otherwise
dispose of all or any part of the Secured Assets or agree or attempt
to do so, unless such dispasal has the prior written approval of the
Chargee.

The Chargor must:

52.1.1

521.2

52.1.3

punctually pay or cause 1o be paid and keep the Charges
indemnified against, all present and fulure rents, rates, taxes,
levies, charges, duties, assessments, impositions and other
cutgoings assessed, charged or imposed upon or in respect of its
Property and, when required, produce fo the Chargee proof of
such payment;

ensure compliance with all laws, statutes, statutory instruments,
regulations and by-laws for the time being in force and all notices,
orders and requirements of any competent authority, and all
directives and codes of practice affecting its Properly and give
effect to all arrangements which any such authority may direct or
recommend;

observe and perform all agreements, assignments, contracts,
conveyances, grants and other deeds and documents for the time
being binding on it ar affecting its Property or its use or enjoyment,
and the Chargor must not take or omit to take any action of any
kind whereby its interest or estate in its Property may be forfeited
or otherwise adversely affected:



53

5.22

insurance

5.3.1

5.2.1.4

5.2.1.5

5216

521.7

if the Chargor receives any notice served under section 146 of the
LPA 1925 or any proceedings are commenced for forfeiture of any
Lease or any superior lease or the landlord or any superior
landlord attempts to re-enter under the provisions of such lease:
(i) immediately notify the Chargee in writing, and (ii) take such
steps as the Chargee requires (at the Chargor's own expense);

punctually pay the rents and perform any other obligations
contained in any Lease, agreement for lease, tenancy agreement
or licence to occupy ifs Property and enforce the obsarvance and
performance by the landlord or licensor of their respective
obligations under any such document;

supply to the Chargee, within 7 days of receipt, copies of any
notice, order or proposal received by the Charger from any
competent authority ar from any landlord or tenant affecting any of
the Property in any material respect, and any compensation
received by the Chargor as a resuit shall be charged to the
Chargee and paid to it and applied in or towards the discharge of
the Secured Obligations;

:and

notify the Chargee, promptly on receipt, of any claim, notice or
ather communication received by it alleging non-compliance by it
in relation to any matter referred to in this Clause5.2.1.

The Chargor must not:

5221

5222

create any legal or equitable estate or interest {including any
license or sub-license, or grant any interest or right relating to the
use, accupation or possession) in or over the whole or any part of
its Property {or purport to do so) or part with possession or
ownership or allow any third party access to or the right to use any
of its Property; or

exercise any power of leasing its Property or grant any licence to
assign or underlet,

The Chargor must:

5.3.11

insure and keep insured {or where insurance is effected by the
Chargor's landiord, use all reascnable endeavours to procure that
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6.1

53.1.2

53.1.3

5314

5315

53.16

53.1.7

53.1.8

5318

the landlord insures and keeps insured) all of the Property against
loss or damage by fire and other usuai risks and such other risks
as the Chargee may raquire to its full replacement value from time
to time with such insurers as the Chargee may from time to time
approve in writing;

to the extent not provided to the Chargee on or prior to the date of
this Deed, and promptly following the Chargee’s request, provide
the Chargee with copies of the Insurance Policies promptly upon
coming into possession of any of them;

comply with the terms of the Insurance Policies;

promptly, and in any event no later than their due date, pay all
premiums required for keeping up the insurance Policies ;

renew each Insurance Policy in good time prior to its expiry date;

if any of the Insurance Policies become void or voidable,
immediately at its own cost, effect a new Insurance Policy of the
same value as the void or voidable Insurance Policy;

praocure the noting of this Deed and the Chargee's interest on each
Insurance Policy and procure that the Chargee is first loss payee
under each Insurance Policy;

ensure that all proceeds of any of the Insurance Policies will be
paid to the Chargee and applied towards making good the loss or
damage in respect of which the money was receaived or, at the
option of the Charges after the Security Interests created by or
pursuant to this Deed become enforceable, towards the discharge
of the Secured Obligations; and

pay all money it may receive in respect of any insurance Policy fo
the Chargee immediately upon receipt and, pending such
payment, hold all money so received upon trust for the Chargee.

53.2 The Chargor must not do, or omit to do, any act or commit any default by which
any Insurance Policy may become void, voidable or subject to any restriction,
limitation or an increased premium or by which the Chargee may be hindered
from receiving any money payable under any Insurance Policy.

Perfection of security

The Chargor must:



6.2

6.3

6.4

6.5

6.1.1 promptly following the execution of this Deed, deposit with the Chargee, all
deeds, title docurents, cerdificates and other documents constituting or
avidencing title to each of the Secured Assets; and

61.2 at any time after the execution of this Deed, deposii with the Chargee any
further deeds, title documents, certificates and other documents constituting or
evidencing title {o the Secured Asseats, promptly upon coming into possession
of any of them.

The Chargor must, promptly following the execution of this Deed, execute and deliver io
the Chargee {(at the Chargor's expense) in such form and substance as the Chargee may
reasonably require:

6.2.1 all documents required to perfect the Security Inferests created, or purported
to be created, by or pursuant to this Deed (including any documents required
in connection with any registration formalities); and

6§22 any notices to any third party of any of the charges or assignments contained
in this Deed.

The Chargor must take all such other action as is available to it as may be necessary or as
may reasonably be requested by the Chargee to create, perfect, protect or maintain any of
the Security Interests created, or purported to be created, by or pursuant to this Deed orto
vest title to any Secured Asset in the Chargee or s nominee or any purchaser, or to
facilitate the realisation of any Secured Asset under this Deed or the exercise of any of the
rights, powers and remedies of the Chargee provided by or pursuant to this Deed or by
iaw, including:

6.3.1 making all filings and registrations with and paying all taxes and duties to the
appropriate authorities (including Companies House and the Land Registry),
and

6.3.2 making an application to the Land Registry for a restriction to be placed on the

Proprietorship Register of the Chargor's Property so that no disposition of any
such Property by the Chargor is to be registered without the prior written
consent of the Chargee.

The Chargor must, immediately upon the execution of this Deed, give nofice of assignment
of the Chargor's rights and claims from time to time arising in relation to the [nsurance
Policies, substantiaily in the form set out in Schedule 3 to each of the insurers under each
of the Insurance Policies and use all reasonable endeavours {o procure that each such
insurer returns the signed acknowledgement of such notice directly to the Chargee within
14 days from the date of this Deed.

if the Chargor acquires any rights, title or interest in an Insurance Policy after the date of
this Deed, it must, promptly upon the acquisition by it of such rights, title or interest, give
notice of the assignment of the Chargor's rights and claims from time to time arising in
relation to such insurance Policy, substantially in the form set out in Schedule 3 to the

10
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7.1

7.2

a1

8.2

9.1

9.2

9.3

9.4

9.5

insurer under such Insurance Folicy and use all reasonable endeavours to procure that
such insurer retumns the signed acknowledgement of such notice directly to the Chargee
within 14 days from the date the notice of assignment is served.

Further assurance

The Chargor must, if requested by the Chargee, execute in favour of the Chargee (or as
the Chargee directs) such further legal or cther assignments or mortgages of, or charges
on, the Secured Assets as the Chargee requires to give effect to this Deed.

The assignments, mortgages or charges shall be prepared by or on behalf of the Chargee
at the cost of the Chargor, and shall contain such provisions as the Chargee may require.

Enforcement

The Security Interests created by or pursuant to this Deed shall become immediately
enforceable at any time after the occurrence of;

8.1.1 an Event of Insoivency; or
8.1.2 an Event of Defauit which is continuing.

After the Securily Interests created by or pursuant o this Deed have become enforceable,
the Chargee may in iis absoiute discretion enforce all or any part of this Deed in any manner
it sees fit.

Appointment and powers of a Receiver
At any time:

9.1.1 after the Security interasts created by or pursuant to this Deed have become
enforceable; or

91.2 if s0 requestad by the Chargor,

the Chargee may appoint by writing any person {o be a Receiver of all or any part of the
Secured Assets.

Where more than one Receiver is appginted, they shall have powerto act separately unless
the Chargee in the appointment specifies to the contrary.

The Chargee may from time to time determine the remuneration of the Receiver.

The Chargee may, subject to section 45 of the Insolvency Act 1986, remove the Receiver
from the asseis of which it is Receiver.

The appointment of a Receiver shall not preclude:

9.5.1 the Chargee from making any subsequent appointment of a Receiver over all
or any of the Secured Assets over which a Receiver has not previously been
appointed or has ceased to act; or

13



9.6

9.7

9.8

8.9

9.52 a Receiver, while continuing to act, consenting to the appeintment of an
additional Recelver to act with it

A Receiver shall be the agent of the Chargor and the Chargor shall be soleiy liable for the
Receivers acts, defaulis and remuneration, unless and until the Chargor goes into
liquidation, after which the Receiver shall act as principal and shall not become the agent
of the Chargee.

A Receiver shall have and be enfifled to exercise in relation to the Chargor all the powers
set out in Schedule | to the Insolvency Act 1986, and in particular, by way of addition and
without limiting such powers, and without prejudice to the powers of the Chargee, a
Receiver shall have power either in its own name or in the name of the Chargor:

9.7.1 in connection with any sale or other disposition of the Secured Assets, to
receive the consideration for the sale in a lump sum or in instaiments and to
receive shares by way of consideration;

972 to grant options, licences or any other interesis in the Securad Asseis;

9.7.3 to saver fixtures from, and 1o repair, improve and make any aiterations to, the
Secured Assets;

9.74 to do all other acts and things which it may consider desirable or necessary for
realising any Secured Asset or incidental or conducive to any of the rights,
powers or discretions conferred on a Receiver under or by virtue of this Deed;
and

9.7.5 to exercise in relation to any of the Secured Assets all the powers, authorities
and things which it would be capable of exercising if it was the absclute
beneficial owner of the Secured Asset.

Neither the Chargee nor any Receiver shall be liable:
8.8.1 for any loss, however caused, arising out of:

9.8.1.1 any sale or other disposal of any of the Secured Assets and
whether or not a befter price could or might have been obtained
by deferring or advancing the date of such sale or other disposal;
or

98.1.2 the exercise of or failure {c exercise any of the Chargee’s powers
under this Deed; or

982 to account as morigagee in possession for any of the Secured Assets.

Section 109 of the LPA 1925 shall not apply to this Deed.
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10

10.1

10.2

1"

11.2

1.3

Power of attorney

The Chargor, by way of security, imevocably appoints the Chargee {(whether or not a
Receiver has been appointed) and any Receiver separately, to be the attorney of the
Chargor with full power to appoint substitutes and to delegate, for the Chargor in its name
and on its behalf, and as its act and deed or otherwise, to execute, deliver and otherwise
perfect any document, or perform any act;

10.1.1 that may be required of the Chargor under this Deed and that the Chargor has
failed to do within 14 days of being notified by the Chargee that it is required;
or

10.1.2 that may be deemed by the atiorney necessary or desirable for any purpose
of this Deed (including, after the Security Interests created by or pursuant to
this Deed have become enforceable, to transfer legal cwnership of any of the
Secured Assets),

Without prejudice to the generality of Clause 10.1, the Chargor covenants with the Chargee
and separately with any Receiver to ratify:

10.2.1 all transactions entered info by any attorney in the proper exerclse of its powers
in accordance with this Deed; and

10.2.2 all transactions entered into by any attorney in signing, sealing or delivering
any deed, assurance or document, perfecting any Security Interest or
performing any act, in each case in the proper exercise of its powers in
accordance with this Deed.

Other powers exercisable by the Chargee

All powers of a Recsiver conferred by this Deed may be exercised by the Chargee after
the Security interests created by or pursuant to this Deed have become enforceable,
whether as attorney of the Charger or otherwise, and whether or not a Receiver has been
appoinied,

The Chargee or any manager or officer of the Chargee is irrevocably empowered to receive
ail receivables and clalms that may be assigned to the Chargee under this Deed, on
payment {o give an effectual discharge for them, on non-payment fo take and institute if the
Chargee in its sole discretion so decides all steps and proceedings either in the name of
the Chargor or in the name of the Chargee for their recovery, and to agree accounts and
to make allowances and to give time to any surety. The Chargor undertakes to ratify and
confirm whatever the Chargee or any manager or officer of the Chargee shall do or purport
to do under this Clause 11.

The Chargee shall not be obliged to:

13



11.4

12

121

12.2

123

124

13

13.1

11.3.1 make any enquiry as to the nature or sufficiency of any sums received by itin
respect of any receivables or claims assigned 1o it under this Deed or pursuant
to any of the Secured Assets;

11.3.2 make any claim or take any other action under this Deed; or
11.3.3 collect any money or enforce any of its other rights under this Deed.

The Chargee shall have no obligation under the Insurance Policies and shall have no
liabitity in the event of failure by the Chargor to perform its obligations under the Insurance
Policies.

Powers of sale, leasing, accepting surrenders and severance

Section 103 of the LPA 1925 shall not apply to this Deed, but the statutory power of sale
shall, as befween the Charges and a purchaser from the Chargee, arise on, and be
exarcisable at any time after, the execution of this Deed. However, the Chargee shall not
exercise such power of sale until the Security Interasts created by or pursuant o this Deed
become enforceable, or a Receiver has been appointed, but this provision shall not affect
a purchaser or require a purchaser o ask whether a demand or appointment has been
made.

The statutory powers of sale, leasing and accepting surrenders exercisable by the Chargee
by virtue of this Deed shall be extended so as to authorise the Chargee (whether in its own
name or that of the Chargor) after the Security Interests created by or pursuant to this Deed
have become enforceable, to grant leases of any of the Property on such temns and
conditions as the Chargee shall think fit.

The Chargor must not, in connection with the Property, exercise any of the powers of
leasing or accepting surrenders of leases conferred by sections 99 and 100 of the LPA
1925 or by common law without the Chargee’s prior written consent,

The statutory power of sale exercisable by the Chargee is extended so as to authorise the
Chargee to sever any fixtures from any Property and sell them separately.

Protection of third parties, and consolidation of morigages

No person (including a purchaser) dealing with the Chargee or any Receiver or any of their
respective nominees or agents, shall be concerned to enquire;

13.1.1 whether the Security Interests created by or pursuant to this Deed have
become enforceabls;

13.1.2 whether any Receiver is validly appointed or acting within its powers;

13.1.3 whether any power exercised or purporied fo be exercised has become
exercisabla;

13.1.4 whether any of the Secured Obligations remain due;

14



13.2

14

15

15.1

15.2

16

13.1.5 as to the necessity or expediency of any stipulations or conditions subject to
which the sale of any Secured Asset is made, or otherwise as to the propriety
or regularity of the sale of any Secured Asset; or

13.1.6 how any money paid {0 the Chargee or a Receiver, or their respective
nominees or agents, is applied.

The restrictions on consolidation of mortigages contained in section 93 of the LPA 1825
shall not apply to this Deed,

Rights of Chargee or Receiver to remedy breach

If the Chargor defaults in its performance of any of the undertakings under Clause 5 or
other obligations in this Deed, the Chargee or any Receiver may (but shall not be obliged
to) do whatever may be necessary to rectify the default or protect the Chargee’s interest
under this Deed {including, if applicable, entering the Property without becoming liable as
mortgagee in possession) at the expense of the Chargor.

Application of money received by the Chargee or a Receiver

Any money received under this Deed shall, subject to the discharge of any prior-ranking
claims, be paid or applied in the following order of priority:

15.1.1 in payment of the remuneration of the Receiver and the costs of realisation
incurred by the Chargee and/or the Receiver including all costs, charges and
expenses of or incidental to any exercise of any power conferred by this Deed;

15.1.2 in or towards the payment of any debts or other amounis which are by statute
made payable in preference to the Secured Obligations, to the extent that such
debts or other amounts are made so payable;

15.1.3 in or towards satisfaction of the Secured Obligations in such order as the
Chargee determines, in its absolute discretion; and

15.1.4 as to the surplus, if any, to the Chargor or to any other person or persons
entitled to it

The Chargee may, in its absolute discretion on or at any time or times after demand and
pending the payment to the Chargee of the whole of the Secured Obligations, place and
keep to the credit of an interest-bearing separate or suspense account any money recesived,
recoverad or realised by the Chargee under orin connection with this Deed for so long and
in such manner as the Chargee may determine without any intermediate obligation on its
part to apply the same or any part of such money in or towards the discharge of any of the
Secured Obligations.

Default interest

if the Chargor fails to make any payment due under this Deed on its due date, interest on
the unpaid amount shall accrue daily, from the date of non-payment to the date of actual
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17

17.1

17.2

18

18.1

18.2

19

19.1

19.2

20

201

payment (both before and after judgment) at the rate specified in, and in accordance with,
the Sale Contract, and the Chargor undertakes to pay any such interest to the Chargee
immediately on demand by the Chargee.

Costs, expenses and indemnity

The Chargor must, within three Working Days of demand by the Charges, pay to the
Chargee all costs and expenses {including legai fees) together with VAT on such amounts
incurred by the Chargee arising at any time in connection with:

17.1.1 the negotiation, preparation, execution or perfection of this Deed {or the
Security Interesis created by it) including pursuant to Clauses 6 and 7; and/or

17.1.2 responding to, considering or implementing any request for a consent,
amandment or waiver to this Deed.

The Chargor must, within three Working Days of demand by the Chargee, pay to the
Chargee on a full indemnity basis all costs, losses and liabilities {including legal fees)
together with VAT thereon incurred by or on behalf of the Chargee arising atany time as a
resuit of or in connection with:

17.2.1 the occurrence of an Event of Default or Event of Insolvency, or

17.2.2 the preservation and/or enforcement of any of the rights of the Chargee under
this Deed.

Payments

Ali sums payable by the Chargor under this Deed must be paid in full without any set-off or
counterclaim and in cleared funds no later than 11 am on the day in question to such
account as the Chargee may have specified for this purpose.

Where the day on or by which any payment is to be made is not a Working Day, that
payment must be made on or by the preceding Working Day.

Set-off

The Chargee may set off any matured amount which the Borrower owes it under any
Finance Documeni against any matured amount it owes the Borrower.

This Clause 12 gives to the Chargee a contractual right of set-off only, and does not create
any equitable charge or other Security Interest over any credit balance of the Chargor.

Transfers

The Chargee is entitled at any time to assign its rights or otherwise transfer all or any part
of its rights or obligations under this Deed or any notice and/or acknowledgement referred
to in Clauses 6.4 and 6.5 to any party to whom it has assigned its rights or otherwise
transferred its rights or cbligations under the Sale Contract.

16
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20.2

20.3

21

211

21.2

21.3

22

23

23.1

23.2

23.3

The Chargor is not entitled to assign its rights or otherwise transfer all or any part of its
rights or obligations under this Deed.

The Chargor irrevocably authorises the Chargee to disclose any information concerning
the Chargor, this Deed or the Secured Obligations to:

20.3.1 any prospective assignee or transferee referred to in Clause 20.1 and any
other person considered by the Chargee to be concemned in the prospective
assignment or transfer; and

20.3.2 any person who, as part of the arrangements made in connection with any
transaction referred to in Clause 20.1, requires such information after the
transaction has been effected.

Notices

Any notice required to be given under this agreement must be in writing and will be valid
only if:

21.1.1 it is given by hand or sent by special or recorded delivery; and

21.1.2 it is served on the recipient at the address of that party shown in this Deed in
the United Kingdom or such other address for service in the United Kingdom
specified in a notice given by the recipient to the other party.

Unless it is returned through the postal service undelivered, a notice sent by special
delivery or recorded delivery is treated as served on the third Working Day after posting
whenever (and whether or not) it is received.

A notice or document given or delivered under this agreement by email shall not be validly
given or delivered.

Amendments

No amendment, waiver or variation of any of the terms of this Deed will be valid or effeciive
uniess made in writing and executed by or on behalf of the Parties.

Remedies and waivers

MNo faliure, delay or omission by the Chargee in exercising any right, power or remedy
provided by law or under this Deed shall opsrate as a waiver of that right, power or remedy,
nor shall it preclude or restrict any future exercise of that or any other right, power or
remedy.

No single or partial exercise of any right, power or remedy provided by law or under this
Deed shali prevent any future exercise of it or the exercise of any other right, power or
remedy.

The Chargee's rights, powers and remedies under this Deed are cumuiative and they do
not exclude any rights or remedies that arise by law.
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234

24

24.1

242

24.3

24.4

24.5

25

251

25.2

26

26.1

Any release, waiver or discharge of the whole or any part of the Secured Obligations or
any consent, approval or waiver given by the Chargee in relation to this Deed shall only be
effective for that specific purpose and for the terms and conditions upon which it was
granted.

Continuing and additional securlty

This Deed is a continuing security for the Secured Obligations in favour of the Chargee and
shall extend to cover the ultimate balance due at any time from the Chargor to the Chargee
under the Sale Coniract, nolwithstanding any intermediate payment or settlernent of
account {whether in whole or in part) or any other matter whatever.

The Security Interests constituted by this Deed are in addition to and do not prejudice, nor
are they in any way prejudiced by, any other Security Interest, guarantee or right of set-off,
combination or other rights exercisable by the Chargee against the Chargor or any Security
interest, guarantes, indemnity and/or negotiable instrument now or in the future held by the
Chargee.

The Security Interests created, or intended to be created, by or pursuant to this Deed shal
not be prejudiced by any unenforceability or invalidity of any other agreement or document.

The Chargee may in its discretion grant time or other induigence or make any other
arrangement, variation or release with any person who is not a Party without prejudicing,
affecting or impairing the Security Interests created by or pursuant to it, or any of the
powers, rights or remedies of the Chargee under this Deed or the exercise of any one of
them or other obligation or liability of the Chargor to the Charges.

Nothing contained in this Deed shall operate so as to merge or otherwise prejudice, affect
or exclude any cther Security Interast which the Chargee may for the time being hold for
the Secured Obligations or would have but for this Deed.

Evidence of debt

A copy of any entry in the Chargee’s accounts shall in any legal proceedings arising out of
or in connection with this Deed be prima facie evidence of the matters, transactions and
accounis to which it relates.

A cedificate by the Chargee as fo any sum payable to it under this Deed shall, in the
absence of manifest error, be conclusive evidence of the matlers, transactions and
accounts to which it reiates.

Conditional discharge

Any release, settiement or discharge between the Chargee and the Chargor wili be
conditional upon no security, dispositicn or payment to the Chargee by the Chargor or any
other person in respect of the Secured Obligations being avoided, set aside, reduced or
ordered to be refunded by virtue of any statutory provision relating to insolvency or
liguidation or for any reasan whatsoever.

18
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26.2

26.3

27

28

29

29.1

29.2

if any such release, settlement or discharge is so avoided, set aside, reduced or ordersd
to be refunded, the liability of the Chargor under this Deed shall continue or be reinstated
and the Charges shall be entitled to recover the value or amount of any such security,
disposition or paymeant from the Chargor as if the release, settlement or discharge had not
occurred.

Subject to Clauses 26.1 and 26.2, the Chargee shall be entitled to retain this Deed after as
well as before payment of all the Secured Obligations for such period as the Chargee may
determine.

Partial invalidity

If any provision of this Deed {(or part of any provision of this Deed) is or becomes illegal,
invalid or unenforceable, the legality, validity and enforceability of any other provision of
this Deed (or other part of that provision of this Deed) shall not be affected.

Counterparts

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

Governing law and jurisdiction

This Deed and any disputs or claim arising out of, or in connection with it, its subject matter
or formation {including non-contractual disputes or claims) shall be governed by, and
consirued in accordance with, the laws of England and Wales.

The Parties irrevocably agree that the courts of England and Wales shall have exclusive
jurisdiction to setfle any dispute or claims arising out of or in connection with this Deed, ifs
subject matter or formation (including non-contractual disputes or claims) provided that
nothing contained in this Deed shall be taken to limit the right of the Chargee to bring
proceedings in any other jurisdiction or jurisdictions whether concurrently or net. The
Chargor further agrees not to initiale any proceedings against the Chargee in any
jurisdiction other than the courts of England and Wales.

This Deed has been executed and delivered as a deed and is intended to take effect as a deed by
the Parties on the date written at the beginning of this Deead.
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Schedule 1
Property

The freeheld property known as Riverside Works, Riverside, Bingley being the land comprised in
Land Registry title number WYK33546
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Schedule 2
Insurance Policies

Insurer | Policy details | Policy Description of freehold or leasehold
(type, date and | nhumber - | Property to which the insurance
| duration of policy) .| policy relates
[TO BE

COMPLETED]
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Schedule 3
Insurance Policles — Form of notlce of assignment and acknowledgement

Part1 Form of notice of assignment to insurer

[TO BE PRINTED ON THE HEADED NOTEPAPER OF THE CHARGOR]

To: [INSERT NAME AND ADDRESS OF THE RELEVANT INSURER]

Date: {+]

Dear Sirs,

[INSERT BRIEF DESCRIPTION OF THE RELEVANT INSURANCE POLICY]

1.

4.1

4.2

4.3

We rafer to the property morigage (the Property Mortgage) dated [+] and granted by us as
chargor (the Chargor) in favour of Benjamin John Jason Wood & Vanessa Clare Wood
{the Chargee).

We refer to the insurance policy effected by us as the policy holder, with you as the insurer
relating to [INSERT BRIEF DESCRIPTION OF RELEVANT POLICY, PROPERTIES TO
WHICH IT RELATES AND RISKS COVERED], with policy number [*] and any policy that
may be effected to renew, substitute or replace such insurance policy (the Insurance
Policy).

We give yvou notice that pursuant to the terms of the Property Mortgage, we have assigned
to the Chargee by way of security all of our rights and claims from time to time arising in
relation to the Insurance Policy including the benefit of all claims arising and all money
payable under the Insurance Policy.

With effect from the date of receipt of this notice, you shall:

immediately inform the Chargee if we default in the payment of any premium or fail to renew
the Insurance Policy and, pending receipt of instructions from the Chargee, keep the
Chargee’s interest in the Insurance Policy in full force and effect for the full amount insured
and for the same risks, subject to any premium for any such perind of extended cover being
payabie by the Chargee on behalf of us;

advise the Chargee of any proposed canceliation of the Insurance Policy at least 30 days
before the cancellation is due to take effect; and

if, in redation to the Insurance Policy, the insurance cover is to be reduced or any insured
risks are to be restricted, advise the Chargee at least 30 days before the reduction or
restriction is due to take effect,

You must not (without the Chargee's prior written consent) exercise any right of set-off or
counterclaim in relation to any amounts owed under or in connection with the Insurance
Policy.
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6.1

6.2

We irrevocably and unconditionally instruct and authorise you, without requiring further
approval from us, to:

promptly disclose to the Chargee such information relating to the Insurance Policy as the
Chargee may at any time request; and

provide the Chargee with copies of all correspondence given ta or received from us under
the Insurance Policy promptly after it is given or received.

The authority and instructions contained in this notice cannot be revoked or varied by us
without the prior written consent of the Chargee.

This notice and any dispute or claim arising out of, or in connection with it, its subject matter
or formation {including non-contractual disputes or claims) shall be governed by, and
construed in accordance with, the laws of England and Wales.

Please acknowiedge safe receipt of this notice within 14 days of receipt of this notice, by
signing, dating and retuming the aftached acknowledgement directly to the Chargee at
Benjamin John Jason Wood & Vanessa Clare Wood both of Black Hill House, Langbar,
likiey, LS29 OET], and by sending a copy to us at Calvert & Woodward Limited and Bums
Hill Limited at Caivert Cottage. Cowling, Keighley, BD22 OLD (marked for the attention of
The Directors).

Yours faithfully

Director/Authorised signatory
for and on behalf of Caivert & Woodward Limited and Burns Hil Limited
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Part2 Form of acknowledgement of notice of assignment from insurer

[TO BE PRINTED ON THE HEADED NOTEPAPER OF THE RELEVANT INSURER]

To: Benjamin John Jason Wood & Vanessa Clare Wood both of Black Hill House, Langbar, likley,
LS28 OET

Copy to: The Directors, Calvert & Woodward Limited and Burns Hill Limited, care of Calvert Cotlage,

Cowling,

Date: [+]

Keighley, BD22 LD

Dear Sirs,

HNSERT BRIEF DESCRIPTION OF THE RELEVANT INSURANCE POLICY]

1.

We acknowledge receipt of the notice of assignment dated [-] and sent i¢ us by Pinnacle
View Homes Limited (the Chargor) in connection with the insurance policy effected by the
Chargor as the policy hoider, with us as the insurer relating to [INSERT BRIEF
DESCRIPTION OF RELEVANT POLICY, THE PROPERTIES TO WHICH IT RELATES
AND RISKS COVERED], with policy number [+] and any pelicy that may be effected to
renaw, substituie or replace such insurance policy (the Insurance Policy) (the Notice).

We hereby consent, notwithstanding any provision to the contrary in the Insurance Policy,
to the assignment of the Insurance Policy under the Property Mortgage (as dsfined in the
MNatice).

We accept the instructions and authorisations contained in the Notice and agree {o comply
with the terms of the Nofice.

We also agree that you are entitled at any time to assign your rights under this
acknowledgement to any party to whom you have assigned or otherwise transferred your
rights under the Property Mortgage.

We confirm that we have not received notice of any other assignment or other third party
interest whatsoever of or in any of the rights, title or interest of the Chargor under the
Insurance Policy.

This acknowledgement and any dispute or claim arising out of, or in connection with it, its
subject matter or formation {including non-contractual disputes or claims) shall be governed
by, and construed in accordance with, the laws of England and Wales.

Yours faithfully

Director/Authorised signatory
for and on behalf of [INSERT NAME OF THE INSURER)]
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EXECUTION PAGE

Executed as a deed by Calvert & Woodward )

Limited acting by a director in the ) M ﬂ«,

presence of- s ) RS, et DUOUS e PIN. . PP SURTOTT O
= Director

Witness signature: ........0 777 S SN

Witness name: D e 4 m ...........

Executed as a deed by Bumns Hill Limited )

acting by a director in the )
presence of.- ) H. ‘S)QS‘ i

Executed as a deed by )

Benjamin John Jason Wood }

in the presence of:.- ) Z PSP P PP
Benjamin John Jason Wood

Witness signature: ...........coiiiiiiinnn e,
WINeSS Name: . ...

Withess address: ..o eerioieernossnas

]
et



Executed as a deed by Vanessa Clare Wood )
in the presence of:- }

Witness signature: ...
WiNesSS Name. ...

WVINESss adOress. oovrrierine o vrar e
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EXECUTION PAGE

Exscuted as a deed by Calvert & Woodward )

Limited acting by a dinsctor in the }

presencs of:- J e s
Director

WitNess SNt oo re e eeeneenns

WHNBSS NEME. ..o e ersrrsssssscrniaeraens

Witness address: ..o e e eeeas

Exscuted as a desd by Bums Hill Limited )

acting by a director in the )

prasengs of:- e
Director

WilRess SIONERITS. oo eercrsnnrainecaiaes

WINSSS NAMB. ..o reecrecrer v re s rerveraa

Witness addrass: ... raenens

Executed as a deed by 3 4 j
Berjamin Johin Jason Wood 3 —
in the prasence of:- )

Benjamin JorT JEson Wood

Witness signature; .........! LIS /Ao S
Witness name: ....... LA A ILEAAT HRRTOD
Witness addrass: .._..3. H.ICH SFIGET, SX.o70)

.......................... G230



Executed a5 a deed by Vanessa Clare Wood } Sy
in the presence of:- }
Vanessa Clare Wood

Witness signature: VSR S0 1 Al SO
Witness name: ..., TAGMO. LICHED) BRATON
Witness address: ... 2. HAGH | STRT,
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