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Received for Electronic Filing: 16/11/201

Details of Charge

Date of creation: 12/11/2018
Charge code: 1149 3990 0004
Persons entitled: BARCLAYS SECURITY TRUSTEE LIMITED

Brief description:. LAND ON THE SOUTH WEST SIDE OF MANCHESTER ROAD,
WESTHOUGHTON, BOLTON FOR MORE INFORMATION PLEASE REFER
TO THE INSTRUMENT

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ASHLEA THORNTON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11493990

Charge code: 1149 3990 0004

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 12th November 2018 and created by WELLS & CO

HOLDINGS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th November 2018 .

Given at Companies House, Cardiff on 20th November 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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Wells & Co Holdings L3d
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Barclays Security Trustes Limited
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS LEGAL CHARGE IS EXECUTED

This Legal Charge v an mporiant legel document. We strongly recommend that you seelithe
atvice of your solicitor or other legal adviser before executing this Legal Charge.

This is & Legal Charge over the Maortgpged Property described n the Schedule and the other assats
seferred (o in this Legal Charge.

The Security Trustee witl hold this Legal Charge as security on trust for and on behalf of the Secured
Parties for all debts and other lizbilities owed to one or more of the Secured Parties by the
Mortgagor and the Principal Debror, This includes aif present snd future loans or facilities that
each of the Finance Partles have granted or may in the future grant,

Your Babilltes under this Legal Charge will include any lisbilities owed under any guaranize of
indemnity which you have given to or may give to any of the Secured Parties in the future subject
1o the Hmitations set out in this Legst Charge.

i any of the debts or lishilities secured by this Legel Charge are not patd when due, the Security
Trustee can appoint a receiver, or take nossession of the Mortgaged Property and any of the assets
charged by this Legal Charge and sell them,

This Legal Charge is separate from and not limited by any other securily or guarantee which you
may have already given or may give to the Securily Trustes {or sny other Secured Party} in the
future,

Barclays Security Trustee Limited is authorised and regulated by the Financial Conduct Authority (Financial Services Register Mo, 783115).
Registered in Frgland, Registered No. 1085314, Registerad officar 1 Churchill Place, tondon 14 508



THIS LEGAL CHARGE is made on the date specified on the front page of this Dead.
BeEvwEeen:

{1} Wells & Co Holdings Ltd [incorporated in England and Wales with registered number
11493590) of 32-36 Chorfey New Road Bolton BLL 4AP {the Mortgagors);

{2} Wells & Co Holdings Lid {incorporated in England and Wales with registered number
11493880} of 32-36 Chorley New Road Bolton BLL 4AP {the Principal Debtor), and

{3} Barclays Security Trustee Limited {Company Number 10B25314) of 1 Churchill Place,
London E14 5HP, acting in its capacity as security trustee for and on behalf of the Secured
Parties (the Security Trustee)

iV IS5 AGREED a5 follows;
i DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Legal Charge, each of the following expressions has, except where the context otherwise
requires, the meaning shown opposite it:

Authorised Address means the last address given to the Security Trustee for the Maortgagor's and/or
the Principal Debior's place of business {or any one of therm I more than one} or registered office;

Adrthority the United Nations Security Coundll, the Commission of the European Union, Her Majesty's
Treasury, the Office of Foreign Assets Control of the Unitad States Department of the Treasury, or any
other United States government entity;

Borcleys Group means Barclays PLC and any of its direct or indirect Subsidiaries;

Business means the goodwill of the business (if any} from time to time carried on at the Mortgaged
Property;

Defoult Rote means:

{2} the default interest rate set out in the document under which the relevant lability for the
overdue amount inftially arose; or

{ if no default interest rate is set out in such document, a rate per annum squal to the cost
{without proof or evidence of any actual cost} to the relevant Secured Party {as certified by it} if
it were to fund or of funding the relevant amount plus 2 per cent. per annum;

Delegotes means 3 delegate or sub-telegate appointed pursuant to Clause 272 {Discretion ond
Delegation);

Environmental Approvels means aif consents of any kind relating to Environmental Laws to which the
Mortgagor or the Mortgaged Property or the use or occupation of the Morigaged Property is sublect:
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Environmental Claims means any claim by any person in respect of losses or tiabilities suffered or
incurred by that person as a result of or in connection with any vielation of Environmental Laws or
Environmental Approvals or giving rise to any remedy or penalty that may be enforced or assessed by
private or public tegal action as a result of Environmental Contamination or any application for any
interim or final judicial or administrative deoree, injunction, cease and desist order, abatement order,
compliance order, consent order, dean-up order or enforcement notice, stop notice, improvement
notice, prohibition notice or revocation order in respect of Envirgnmental Contamination or any other
remedial or other action that the Mortgagor is obliped to undertake pursuant to Environmental Laws
inrespect of Environmental Contamination;

Envirgnmentel Contemination means the following and their consequences:

{a) any release, leakage or spillage at or from the Mortgaged Property Into any part of the
environment of any toxic, polsonous, noxious or polluting matter or hazardous, detrimental or
dangerous substances or thing;

b} any accident, fire, explosion or sudden event which affects the environment and is attributable
to the operation, management or control of the Mortgaged Property including {without
Hmitation} the storage, keeping, handling, labelling or disposal of waste (as defined in the
Envirenmental Protection Act 1590} or hazardous, toxic or dangerous substances; and

{c} any designation of the Mortgaged Property as contaminated land for the purposes of Part s of
the Envirommaental Protection Act 1990

Environmental Lows includes all or any laws, statutes, rules, regulations, tresties, directives, bye-laws,
directions, codes of practice, circulars, guldance notes, orders, notices, demands, decisions of the
courts of any authority or any other body whatsoever having jurisdiction which at any time relate to
the enwironmant or Environmental Contamination or standards of conduct applicable to the Mortgaged
Froperty or the occupation or use of the Mortgaged Property or the operation of any business from or
using the Mortgaged Property;

Fingnce Porties means:

fa} Barclays Bank UK PLC;

{b) Barclays Bank PLL; and

{c) Barclays Mercantile Business Finance Limited;

Mortgaged Property means all the property refoerred to in the Scheduls to this Legal Charge;

Recefver means @ receiver and manager or 2 recelver appointed pursuant to Cause 14 {Receiver)
together with any substitutad receiver or manager and any of their Delegates;

SDN List mesns the Specially Designated Nationals Ust maintained by the Office of Foreign Assets
Control of the US Department of the Treasury, or any similar list maintained by any Authority;

Spcured Porties means:
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{8} the Security Trustee;
{b}  the Finance Parties; and
{c} any Receiver andfor Delegate;

Secured Obligutions means all money, obligations and liabilities now or at any time in the future due,
owing or incurred in any manner whatsoever by the Principal Debtor or the Mortgagor in each case to
the Security Trustee {whether in its personal capacity or as security frustee for the Secured Parties} or
to any of the other Secured Parties whether actually or contingently, whether directly or indiractly,
whether solely or jointly with any other person and whether as principal or surety, including, without
limitation, all interest, discount, commission, fees, chargss and enpenses and together with any matters
refating to or arising in respect of those moneys, obligations and liabilities;

Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds and securities
issued by any person {other than the Mortgagor and all other investments {25 listed in Part 1 of Schedule
2 to the Financial Services and Markets Act 2000} including all rights and benefits arising and all moneay
payable In respect of them, whether by way of conversion, redemption, bonus, option, dividend,
interest or otherwise {including in all subsidiary undertakings or the cartificates for which are now or in
the future deposited with or to the order of the Security Trustee or which if uncertificated are held in
an eserow or other account in the favour of the Security Trustee or held in the Security Trustes's name
or in the name of a nominee to the order of the Security Trustae);

Security Assets means each of the assets and undertaking of the Mortgagor which are the subject of
any security created or expressed to be created by or pursuant to this Legal Charge;

Securily Interest means any maortgage, charge, pledge, lien, assignment, encumbrance, rght of set off
or security Interest whatsoever, howscever created or arising or any other agreement, arvangement or
court order having substantially the same economic effect as the foregoing:

Security Period means the period beginning on the date of this Deed and ending on the date on which
the Security Trustee is satisfied that all Secured Obligations have been unconditionally and irrevocably
paid and discharged in full and all facilities made available by sach of the Finance Parties to the Principal
Debtor have been cancelled; and

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the Companies Act
2006,

1.2 Interpretation
{a} In this Legal Charge, axcept where the context stherwise reguires:
i references 1o “the Mortgagor” or "the Principal Debtor” shall include persons deriving

title under "the Mortgagor” or "the Principal Debtor® or who are entitled to redeem
this security end the expression "the Secured Parties” (including references to "the
Security Trustee” and "the Finance Parties”) shall include references to any of their
respactive nominees, agents, Delegates, successors in title and permitted assigns and
transferees;
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{ii}

{iiny

{iv}

{v

{vi}

{wiil

{wiid}

{ix}

{x}

uniess otherwise indicated, references to the Security Trustee mean the Security
Trustee acting in its capacity as security frustee for and on behalf of the Secured
Parties;

winding up includes any winding up, reconstruction, administration, dissolution,
liguidation, bankruptcy and any analogous procedure or step under any applicable
fawy;

if the Mortgagor or the Principal Debtor consists of more than one entity the Hability
of each such entity shall be joint and several and the terms of this Legal Charge shall
be construed atcordingly;

if the Mortgagor or the Principal Debior is 5 partnership, unincorporated body,
association, committes, frustess or debiors on joint account, this security shall
remain effective notwithstanding any change in their composition, name orstyle, and
shall continue to secure all money and Habilities due, owing or incurred 1o the Security
Trustes {whether In its personal capacity or as securily trustes for the Secured
Parties) or to any of the other Securad Parties by the person or persons from time o
fime constituting such partnership, unincorporated body, assodiation, committes,
trustess or debtors;

references to any deed, instrument, certificate, agreement or contract {including this
Legal Charge} or a provision thereof shall be construed 25 a reference to that deed,
instrument, certificate, agreement or contract or provision as from time o time
varied, novated, amended, supplemented or replaced (however fundamentallyl;

expressions importing the singular shall include the plural and vice versa and words
denoting any gender include all genders;

references to any statute or other legisiative provision shall include any statutory or
legistative modification, re-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or legislation In another jurisdiction;

a time of day is 2 reference to London time; and

references to a person shall be construed as a reference to any individual, firm,
company, corporation, goverriment, state or agency of a state or any association,
trust, foint verture, consortium, partnershin or other entily fwhether or not having
separate legal personalityl

The headings in this Legsl Charge are for ease of referencge only and shall not affsct Hs

interpretation,

Where the Mortgagor is an individual and not a body corporate the continulng nature of the

security hereby created shall not be determined or affected by notice to anv Secured Party of
the death or mental incapacity of the Mortgagor.

Page 4



3.1

3.2

3.3

3.4

Notwithstanding any other provision of this Legal Charge, any security created hereunder
which, at the time of being enforced, would constitute a regulated mortgage contract under
Artlcle 81(3){a) of the Einancial Services and Markels Act 2000 {Regulsted Activities) Order
2001 shall not secure any amount pavable to Barclays Bank PLC or Barclays Mercantile
Business Finance Limited.

Secunen Parviss

Each party agrees that the Securily Trustes's interests and rights under and in respect of this
tegal Charge shall be held by the Security Trustee on trust for and on behall of the Secured
Parties.

AGREEMENT TO Pay

Each of the Principal Debtor and the Mortgagor hereby as primary obligor and not merely as
surely, covenanis with the Security Trustee that each of the Principal Debtor and the
Mortgagor will on demand in writing made to the Principal Debtor or the Mortgagor, pay or
discharge the Secured Obligations on the datels) on which such Secured Obligations are
expressed to become due and in the manner provided for In the document under which
liability for such Secured Obligations arises,

On any such demand being made, the Security Trustee raay also immediately crystallise, or
diract the relevant Secured Party to crystallise, any future obligations of the Morigagor and/or
the Principal Dabtor to pav any amounts dye under any biills or notes which are held by any
Secured Party and to which the Principal Debtor and/for the Maortgagor is a party whether as
drawer, acceptor, maker or endorser without any deduction, withholding or set off -
whatsoever. The Security Trustee shall be at liberty from time to time to give time for payment
of any bills of exchange, promissory notes or other securities which may have been discounted
for or received on account from the Mortgagor and/or the Printipal Debtor by any Secured
Parly or on which the Mortgagor and/or the Principal Debtor shall or may be liable as drawer,
acceptor, maker, endorser or otherwise to any parties liabie thereon or therato as the Security
Trustee in its absolute discretion shall think £t without relessing the Mortgagor and/or the
Principal Debtor or affecting the Mortgagor's and/or the Principal Debior's labifity under this
Legal Charge or the security created by it.

56 far only as the labilities of the Principal Debtor are concerned the confinuing nature of the
security created by this Legal Charge may be determined at the expiration of three calendar
maonths after the receipt by the Security Trustes from the Mortgagor of notice in writing to
determine it and the amount secured by this Legal Charge in respect of such liabilities shall on
the expiration of such notice be crystaflized except as regards unasceriained or contingent
labilities and additional sums for interest costs and EHOENSES,

As batween the Principal Debtor on the one hand and the Mortgagor and the Mortgaged
Property on the other hand the Principal Debtor shall be primarily lHable for the pavment of
the monies hereby covenanted to be paid by the Principal Debtor but this provision shall not
affect the Security Trustee {or any other Secured Party} or in any way preclude the Security
Trustee {or other Secured Party} from enforcing or having recourse to afl or any remedies or
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3.5

4.

4.1

means for recovering payment thereof which may be available under this Legal Charge or
otherwise at such times and in such order and manner as the Security Trustee {or any other
Secured Party) shall think fit.

Default interest on the Secured Obligations shall acocrue in respect of any overdue amount
from its due date or, in the case of any cost, charge, loss, liability, expense and other amount
referred 1o in Clause 17 {Costs and Expenses} from the date such amount was expended, paid
or debited on account by the Security Trustee or any other Secured Party {without the
necessity of any demand being made for payment thereofl, in sach case, up to the date of
actual payment {both before and after judgment} at the Default Rate. Any default interest
accruing under this paragraph shell be immaediately payable by the Principal Debtor or the
Mortgagor on demand by the Security Trustee or any other Secured Party. Unless otherwise
agreed, such defaull interest (if unpaid) will be compounded with the relevant overdus
amount or cost, charge, loss, Hability, expense and other amount referred to in Clause 17 {Costs
and Expenses) on a monthly basis but will remain immediately dug and pavable,

SECURITY

Genaral

All security crested by the Mortgagor under this Clause 4 is:

{d)

4.2

cantinuing security for the payment and discharge of the Secured Obligations;
granted with full title guarantes;

granted in respect of all the right, title and interest {if any}, present and future of the
Mortgagor in and to the relevant Security Asset; angd

granted in favour of the Security Trustee o hold on trust for and on behalf of the Secured
Parties.

Charges
The Mortgagor hereby charges:

{i} by way of legal mortgage all the Mortgaged Property and all the interest of the
Mortgagor in the Mortgaged Property TOGETHER with all bulldings, fixtures including
trade fixtures {if any) and fixed plant and machinery from time to time on the
Mortgaged Property together with all estates, rights, title, options, easements and
privileges benefitting the same Including all benefical interests and rights in the
Mortgaged Property and in any proceeds of sale or disposal of any part of the
Mortgaged Property;

{ii} by way of first fixed charge any shares held by the Meorigagor in any company from
tirne to time which has any rights in or is connected to the Morigaged Proparty; and
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{iii}) by way of first fived charge the benefit of all guarantees, indemnities, rent deposits,
agreements, contracts, undertakings and warranties relating to the Mortgaged
Property.

{bj The Mortgagor hereby assigns and agrees to assign all of its right, title, estate and other
interests in and 1o all rents and other sums at any time payable by any tenants or licensees or
occuplers of the Morigeged Property together with the benefit of all its rights and remedies
relating to them subject to redemption upon repayment of the Secured Obligations.

i} The Mortgagor hereby assigns and agrees to assign all of ts right, title, estate and other
interests in and to &l monies from time to tme payable to the Mortgagor under or pursuant
to all present and future contract or policies of Insurance to which it is entitled in relstion to
the Mortgaged Property incuding without limitation the refund of any premiums subject to
redemption upon repayment of the Secured Obligations.

{¢d} The Mortgagor hereby charges by way of first fiked charge the Business,
4.3 implied covenants of title

The covenant set out in Sections 3{1), 3{2} and 6{2} of the Law of Praperty {Miscellaneous Provisions)
Act 1594 will not extend to this Clause 4. tshall be implied in respect of this Clause 4 that the Mortgagor
is disposing of the Securily Assets free from all charges and encumbrances {whether monetary or not}
and from all other rights exercisable by third parties {including liabilities imposed and rights conferred
by or under any enactment}.

4.4 Cranvership

The Morigagor is the legal and benefical owner of, and has good and marketable tite to, the Security
Assets, in pach case, free from security {other than that crested by or pursuant to this Legal Charge}
and restrictions and onerous covenanis,

8. Lanp Resistay

51 The Mortgagor hereby requests If the Mortgaged Property is registered at the Land Registry
{and against any title to any unregistered property making up the Mortgaged Property which
is the subject of a first registration of title at the Land Registry) the Chief Land Registrar:

{A} to enter the following restriction into the register in favour of the Security
Trustes:

"No disposition of the registered estale by the proprietor of the registered estate, or
by the proprietor of any registered charge, not being ¢ chorge registered before the
entry of this restriction, is to be registered without o written consent signed by the
proprietor for the time being of the charge dated finsert date] in fovour of Borcloys
Security Trustee Limited us referred to in the chorges register”, and

{B} 1o enter an obligation to make further advances on the Charges Register
refating to the Morigaged Property.
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5.2

6.1

The Mortgagor certifies to the Land Registry that the security interest created under or
pursuant to this Legal Charge does not contravens any of the provisions of the articles of

association or other constitutive documents of the Mortgagor if applicable,

BErRESENTATIONS

The Mortgagor represents and warrants that

{a)

{d}

{e}

(h}

it has full power and authority and is legally empowered to enter into this Legal Charge
and to grant security over the Mortgaged Property on the terms set out hergin;

it has taken all necessary actions (including corporate actions) to authorise the
acceptance of and the exercise of its rights under this Legal Charge and the performance
of its obligations under this Legal Charge and sl other documents to be entered into by
it in connection herewith;

there is no fegal or other restriction on fts ability to enter into and perform its obligations
in respect of this Legal Charge, including that such entry or performance will not
constitute a breach of any law, regulation or official directive to which it is subiject or any
agreemeant by which it is bound;

this Legal Charge will be valid, binding and enforcesble In accordance with its terms;
neither the Mortgagor, nor any of iz affiliales is either:

{i listed, or is owned or controlied, directly or indirectly, by any person which is listed
on an S5DN List; or

£} iocated, organised or resident in 3 country which is the subject of sanctions by any
Authority;

ne Security interest {other than the Security Interests created or expressed to be created
by or pursuant to this Legal Charge) exists on, over or in relation to any of the Mortgaged
Property or any other assets being charged pursuant to this Legal Charge at the date of
this Legal Charge;

any assets being charged pursuant 1o this Legsl Charge which are in the form of shares
are fully paid and nob subject to any option fo purchase or similar rights. The
constitutional documents of companies whose Securities are subject to the security
created by this Legal Charge do not and could not restrict or inhibit any transfer of those
shares on creation or enforcement of the Security; and

nd “warning notice” or “restrictions notice” (as defined in Clause 1{2) of Schedule 18 of
the Companies Act 2006) has been issued in respect of all or any part of the shares.

Each of the above representations of this Clause & will be correct and complied with in all

respects at all times during the Security Period as if repeated by reference to the then existing

circumstances,
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7.1

GENERAL UNDERTAKINGS

The Muortgagor underiakes to procure that:

{a}

(b)

it shall not make any material changa in the scope of nature of its business;

i the Mortgegor is 2 partnership, it shall notify the Security Trustee in writing immediately
of any change in the membership of the partnership. Whenever possible such notification
shall be given in advance of such change; and

If the Mortgagor comprises one or more trustess, it shall give to the Security Trustee not
less than 28 days' prior written notice of the proposed retirement of any trustee or the
appointment of any new trustee (which shall not be effected without the prior written
consent of the Security Trustee) and shall notify the Security Trustee in writing
immediately upon the death of any trustee or the dissolution of any firm or corporation
aoting as trustee,

UNDERTAKINGS

General

The Martgagor covenants with the Security Trustee that during the continuance of this security

that it will not {without the prior writien consent of the Security Trusteel:

{i)

{ii}

{

fiv}

creals or agree (o creale or permit to subsist any mortgage or other fixed charge or
other security of any kind over the Monigaged Property or other assels charged
pursuant to this Legat Charge;

sell, assign, transfer, part with or share possession or otherwise dispose of or deal
with Hs interest in the Mortgaged Property or other assets charged pursuant to this
Legal Charge;

create or grant any interest in the Mortgaged Property or any other asset secured by
this Legal Charge In favour of & third party; or

sever or remove any of the fldures forming part of its Mortgaged Property, if to do
50 would be reasonably expected to have a materially adverse effect on the valus,
saleability or use of the Mortgaged Property or the enforceability of this Legal Charge.

During the continuance of this securily, no stetutory or other power of granting or agreeing to

grant or of accepting or agreeing to accept surrenders of leases or tenancies of the Mortgaged

Property or any part thereof shall be capable of being exercised by the Mortgagor without the

prier consent in writing of the Security Trustee.

During the continuance of this security the Mortgagor shall have no statutory or other power

to vary the terms of any lease or underiease of or relating to the Mortgaged Property or any

part thereof without the prior consent in writing of the Security Trustee,
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{cl) The Mortgagér shall immediately on execution of this Legal Charge or, in relation to any

occupational lease coming into existence after the date of this Legal Charge, upon the

Mortgagor entering inte that occupations! lease, give notice to each tenant in such form as is

approved by the Security Trustee and shall procure that such tenant gives to the Security

Trustee within a reasonable time of the expcution of this Legsl Charge or the occupational

lease, as appropriate, a duly completed acknowledgement of such notice, If the Mortgagor

fails 1o do so, the Security Trustes may give such notice.

{e} The Mortgagor hereby covanants with the Security Trustee that

{i)

(i}

{iip)

{iv)

()

immediately upon execution of this Legal Charge, to deposit with the Security
Trustese, all deeds and documents relating to any occupational interest at the
Mortgaged Property and any title insurance policies unless held by the Mortgagor's
solicitor {being Fieldings Porter as at the date of this Legal Charge] to the order of the
Security Trustee and to deposit with the Security Trustee or such solicitor at any time
thereafter any further such deeds and other documents refating to such ocoupational
interests or title insurance policies, promptly upon coming into possession of any of
those items;

without prejudice to paragraph (i} above, following execution of this Legal Charge, on
written dermand to deposit with the Security Trustee all title deeds and other
documents constituting or evidencing title to the Mortgaged Property, unless held by
the Mortgagor's soficitor (being Fieldings Porter as at the date of this Legal Chargel to
the order of the Security Trustes and to deposit with the Security Trustee or such
solicitor at any time thereafter on written demand any further such title deeds and
documents;

if and so long as the title to the Mortgaged Property or any part thereof is not
registered under the Land Registration Acts 1986 to 2002 no person shall, during the
continuance of this security, be registered under the said Acts as proprietor of the
Mortgaged Property or any part thereof without the consent in writing of the Security
Trustes;

upon any such registration the Mortgagor wilt forthwith deliver to the Security
Trustee copies of evidence of registration {including a copy of the title plan and
register for each registered title in respect of the Mortgaged Property) and such title
plans and registers delivered to the soliciter holding the title deeds to the Security
Trustes's order in accordance with paragraph (i) above; and

the Maortgagor will comply with all planning laws and regulations and the terms of any
authorisation in respect of any such planning laws or regulations, in each case refating
to the Mortgaged Property.

8.2 Environment

The Mortgagor undertakes to the Security Trustee that during the continuance of the security

constituted by this Legal Charge it shall at all timaes:
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fa obtain and maintaln in full force and effect all Environmental Approvals and ensure that the
business and/or operations cardded on at the Mortgaged Property comply in all respects with
all Enwironmental Laws and Environmental Approvals;

{b} promptly on becoming aware of it, inform the Security Trustee of any Erwironmental Claim
which has been made or threatened against the Mortgagor or any occupier of the Mortgaged
Preperty setting out the action which is to be taken with respect tu that Environmental Claim;
and

{c} notify the Securfty Trustee promptly on becorming aware of any Environmental Contamination
at or brought on to the Mortgaged Properiy or circumstances likely to lead to Eyrwironmental
Contamination which might give rise 10 any Environmenta) Claim, and take or procure the
taking of all necessary action to deal with, remedy or remove from the Muortgaged Property or
prevent the incursion of {as the case may be} that Environmental Contamination or
circumnstances likely to fead to Enwvironmental Lontamination so as to prevent an
Environmental Claim, endeavouring always to minimise the danger or harm arising to the
environment.

83 Compliance
During the continuance of this security the Mortgagor shall:

{a} obtain and malntain all consents and observe and parform all covenants, stipulations,
requirements, court orders, regulations and ebligations from tme to time affecting the
Mortgaged Property and comply with all requirements of any authority and all obligations
under any statute, bye-laws, and regulations relating to the whole or any part of the
Mortgaged Property; and

{h} give full detalls to the Security Trustee of any notice, order, direction, designation, resolution,
proposal or other matter given or made by any authority {whether or not under any planning
tegistation, regulations and/for bye-laws) and relating to the Mortgaged Property or the area in
which the Mortgaged Property is situated and if required by the Security Trustee take all
necessary steps o comply with such notice,

8.4 Pay outgoings

During the continuance of this security, the Mortgagor shall punctually pay or cause to be paid all
present and future rent, rates, taxes, duties, charges, assessments, impositions and outgoings
whatsoever now or at any Uime payable, charged, assessed on or in respect of the Mortgaged Property
or any part of it,

R INFORMATION AND ACCESS

The Mortgagor shali:

{a} from time to time on reguest by the Security Trustes, provide the Security Trustee with such
information as the Secuy rity Trustes may reasonably require about Mortgaged Property and its
compliance with the terms of this Legal Charge;
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in

permit the Securéty Trustee, 'its répresentatéves;pro‘?essiona! advisers and contractors, free
access at all reasonable times and on reasonable notice to inspect the Mortgaged Property
{including, without limitation, for the purposes of conducting a valuation of the Mortgaged
Property); and

promptly notify the Security Trustee of any litigation, arbitration or sdministrative proceedings
commaenced, pending or threatened against it or any of its Subsidiaries or any other event
which is reasonably likely to adversely affect the value or otherwise deprediate, impair or
prejudice the Mortgaged Property and/or any other asset charged pursuant fo this Legal
Charge or resull in the security created by this Legal Charge becoming enforceable.

OBLIGATIONS WHERE THE MORIGAGED PROPERTY 15 LEASEMOLD

The Mortgagor undertakes to the Security Trustee in respect of the Morigaged Property {where the

Morigaged Properly is leasehold) as follows:

{a)

{d)

not at any time without the Security Trustee's prior consent in writing, to surrender 1o the
landiord of the Mortgaged Property {the Lendiord) (whether formally or informally} any lease
under which the Mortgaged Property is held or otherwise in any way volunterily to give up
possession of the Morigaged Property to the Landlord or to vary the terms of the lease;

to comply forthwith with any notice served on the Morigagor by the Landlord under Section
148 of the Law of Property Act 1925 {or any statutory re-enactment thereof);

e take all reasonable steps {including [if appropriate] but not limited to making an application
to the court for relief against forfeiture} to prevent the Landlord from lawfully exercising a
right, peaceably, to re-enter the Morigaged Property;

to infarm the Security Trustes forthwith {and in any event prior to leaving the Mortgaged
Pranerty vacant} of any intention to leave the Mortgaged Property vacant for a period in the
case of residential property, of 28 days or more and in the case of commercial property, for 14
days or morg;

10 comply at ali times with the covenants on the Morigagor's part contained in the lease under
which the Mortgaged Property is held and to pay the rent and any other sums payable under
the lease promptly and to provide forthwith to the Security Trustee following receipt of a
reguest to that effect from the Security Trustes due evidence of the payment {o the landlord
of all such sums;

forthwith, on receipt of the same, to forward to the Security Trustee copies of all notices of
whatever kind or other correspondence or communications received from the Landlord
relating to alleged breaches of any covenant contained in the lease; and

to advise the Security Trustee forthwith {and thereafter to keep the Securlty Trustee fully
informed as to the progress! of any dispute or potential dispute between the Mortgagor and
the Landlord giving details of the nature of the dispute, the facts resulling in the dispute and
any other relevant information,
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11.

COVENANRTS

The Morigagor by executing this Legal Charge covenants with the Security Trustes that the Mortgagor

during the continuance of this security:

{a)

{b}

iz,

will keep all buildings now or for the time being subject to this security adeguately insured
against loss or damage by fire and such other oisks as the Security Trustee may from time o
time require to the full replacement value thereof {having regard to any possible increases in
building costs and including the costs of demolition, costs of alternative accommodation and
architect’s, engineer's, surveyor's and other professionad fees) with an insurance office or
underwriters approved by the Security Trustee in writing from time to time and if so required
by the Security Trustee in the joint names of the Mortgagor and the Security Trustee and will
duly pay all premiums and other monies necessary for effecting and keepling up such insurance
within one week of the same becormning due or, if 2 shorter Hme pericd, the time period for
payment specified by the insurers, and will on demand produce to the Security Trustee the
policies of such insurance and the receipts for such payments;

will keep ail buildings now or for the time baing subject to this security in good repair and
condition;

will keep afi the utilities on the Mortgaged Property and/or serving the Mortgaged Property
and any heating system in geod working order;

will not without the prior consent of the Security Trustee make any structural or material
alteration to the Mortgaged Property;

wilt duly and with reasonable expedition complete any bullding operations commenced at any
time by the Mortgagor on the Mortgaged Property;

acknowledges at any time after pavment of the monies secured by this Legat Charge has besn
demanded or if default shall be made by the Morigagor in performing any of the above
obfigations the Security Trustee may as the case may be insure and keep insurad the
Maortgaged Property in any sum which the Secy rity Trustee may think expedient or may repair
and keep in repair the Mortgaged Property or may complete any such building gperations
{with power 1o enter upon the Mortgaged Property for any of those purposes without thereby
becoming a mortgages in possession;

witl manage the Mortgaged Froperly, any person cccupying the whole or any part of the
Mortgaged Property in accordance the principles of good sstate management and in any
manner that the Sacurity Trustes in its sole discretion may require; and

acknowledges all monies expended by the Security Trustee under this provision shall be
deemed to be properly paid by the Security Trustes,

APpLCATION DF INSURANCE PROCEEDS

All monies received on any insurance whatsoever in respect of loss or damage by fire or
utherwise to the Morigaged Property or any part thereof (whether effected or maintained by
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13,

i4.

141

{a}

the Mortgagor in pursuanceé of his obligation under the covenant contained in Clause 11

" ACovenants} of this Legal Charge or independently of or otherwise than in pursuance of such

obligation} shall as the Security Trustee requires either be applied in making good the loss or
darnage in respect of which the monies are received or be paid to the Security Trustee in or
towards payment of the monies for the time being secured by this Legal Charge or such part
or parts thereof as the Security Trustee may require,

Powens On ENFORCEMIENT

Section 103 of the Law of Property Act 1825 shall not apply to this security but the statutory
power of sale, shall as between the Security Trustee and a purchaser from the Security Trustes,
arise on and be exercisable at any time after the execution of this security, provided that the
Security Trustee shall not exercise the sald power of sale untll payment of the monies secured
by this Legal Charge or any part thereof has been demanded but this proviso shall not affect s
purchaser or put him upon inguiry whether such demand has been made.

Section 93 of the Law of Property Act 1925 dealing with the consolidation of mortgages, shall
not apply to this security. Each party to this Legal Charge understands that under the Land
Registration Act 2002, this legal Charge {including any attachments} will be available for
inspection by any person upon application to the Land Registry.

HECEWER
Appointment of Receiver

At any time after the Security Trustes shall have demanded payment of any monies secured
by this Legal Charge or i requested by the Mortgagor, the Security Trustee may funless
precluded by law) without further notice appoint under seal or in writing any one or more
gualified persons to be a Receiver of all or any part of the Security Assets, to act together or
independently of the other or others appointed 1o the extent applicable.

in this Clause 14, a "qualified person” means a person who, under the Insolvency Act 1986, is
gualified o act as a Recsiver of the proparty of any company or individual with respect to
which that person is appointed,

Powers of Regelver

The fecelver shall {so far as the [aw permits) be the agent of the Mortgagor {who shall alone
be personally Hable for his acts, defaults and remuneration} and shall have and be entitled to
exercise all powers conferred by the Law of Property Act 1925 in the same way as if the
fleceiver had been duly appointed under that Act and in particular by way of addition to, but
without imiting any general powers referred to in this Legal Charge {and without prejudice to
any of the Security Trustee's powers), the Receiver shall have power In the name of the
Muartgagor or otherwise to do the following things:

) Take possession: io take possession of, collect and get In all or any part of the
Mortgaged Property and for that purpose to take any proceedings as the Receiver
shighl think fit;
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(ii)

Protection of assets: to commence and/or complete any bullding operations on the
Mortgaged Property or any part thereof and to apply for and obtain any planning
permissions, building regulation approvels and any other permissions, consents or
lcences in each case as the Receiver may in his absolute discretion think fig;

Raising finance: to raise money from the Security Trustes {or any Secured Party) or
others on the security of the Morigaged Property or otherwise;

Services for tenants: to provide such facilities and services for tenants and generally
to manage the Mortgaged Property in such manner as the Receiver shall think fit;

Leasehold Mortgaged Property: if the Mortgaged Property is leasehold, to vary the
terms of or surrender any lease and/for to take a new loase thereot or of any part
thereof on such terms as the Receiver shall think fit and so that any such new lease
shall ipso facto become charged to the Security Trustee on the terms hereof, so faras
applicable and to execute & formal legal charge over any such new lease in favour of
the Security Trustee in such form as it may require;

Sell, let ete. to sell, let or lease or concur in selling, tetting or leasing and to vary the
terms of, terminate or accept surrenders of leases or tenancies of the Mortgaged
Property or any part thereof in such manner and for such term, with or without 2
premium with such rights relating to other parts thereof and containing such
covenants on the part of the Mortgagor or otherwise and generally on such terms
and conditions (including the payment of money to a lessee or tenant on 2 surrender}
as the Receiver shall think fit;

Compromise: t0 make any arangement or cormpromise which the Receiver shall
think fit;

Maintenance: to make and effect all repairs, Improvements and insurances;

Carry on business: to carry on or concur in carrying on the Business (if any} and for
that purpose to raise money from the Security Trustee {or any Secured Party) or
others an the security of the Mortgaged Property or otherwise and to transfer the
goodwill of the Business {if any} with the Mortgaged Property;

Resources: 1o use all stock and chattels at the Mortgaged Property for the purpose of
carrying on the Business {if any):

Walntain Licences: 1o apply for and obtaln whether in the Recelver's own name or
otherwise all ficences, consents, registrations and approvals which may be necessary
for the fawful running of the Business {if any) {Licences) and to insure all Licences
against forfeiture, suspension or non-renewal;

Engaging persons to carry on Business: 1o engage such persons as the Receiver may
in its absolute discretion consider necessary or desirable for the running of the
Business (if any} upon such terms and conditions as the Receiver shall deem fit;

Page 15



143

{xi}} . Acguire assets: to buyinall such stock and chattels as the Recelver shall in its absolute
discretion consider necessary or desirable for the running of the Business {if any);

{xiv} Baoks and records: to have access to, 1o use and to make up the books and records
of the Businaess {if anv);

{xvi Contracts: to carry on existing contracts and to enter into such new contracts for
such purposes as the Receiver shall deem necessary for the running of the Business
{if any};

{xvi} Appointments: to appoint managers, officers, contractors, advisors and agents for
the above purposes upon such terms as to remuneration or otherwise as the Recelver
may deterrine; and

(v} General powers: to do all such other acts and things as may be considered to he
incidental or conducive to any of the matters or powers aforesald and which the
Receiver lawfully may or can do,

provided that the Receiver shall not be authorised to exercise any of the above powers, if and
insofar and 5o long as the Security Trustes has in writing excluded those powers wheather at
the time of the Receiver's appointment or subseguently.

The statutory powers of sale leasing and accepting surrenders exercisable by the Security
Trustee hereunder, are hareby extended $0 25 10 authorise the Security Trustee whether inits
own name o in that of the Mortgagor or otherwise to grant a lease or leases of the whale or
any part or parts of the Morigaged Property with such rights relating to other parts thergof
and contairdng such covenants on the part of the Morigagor or otherwise and generally on
such terms and congditions (including the pavment of money to a lessee or tenant on a
surrender) and whether or not at a premium as the Security Trustee in s absolute discretion
shall thini fit.

Bemoval

The Security Trustee may from time to time by writing remove any Receiver appointed by it {so far as

it is lawfully able) and may, whenever it may deem it expedient, appoint 2 new Recelverin the place of

any Receiver whose appointment may for any reason have terminated,

44

{a)

Remuneration

The Security Trustee may from time to time, fix the remuneration of any Receiver appointed
by it {which remuneration may be orinclude a comimission calculated by reference 1o the gross
amount of all moneys received or otherwise and may include remuneration in connection with
elaims, actions or proceedings made or brought against the Receiver by the Mortgagor or any
other person or the performance or discharge of any obligation imposed upon the Receiver by
statute or otherwise} but such remuneration shall be pavable by the Morigagor alone, and
sections 109(6) and {8) of the Law of Property Act 1925 shall not apply in relation to any
Receiver appointed under this Legal Charge.
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{b} Tha amount of such remuneration may be debited by the Security Trustee to any account of
the Mortgagor held with a Secured Party, but shall, in any event, form part of the Secured
Obligations and accordingly be secured on the Security Assets under the securlly contalned in
this Legal Charge.

4.5 Extent of Appointmaent

The exclusion of any Security Assets from the appointmant of the Receiver, shall not preclude the
Security Trustes from subsequently extending the Receiver's or Recaivers’ appointment {or that of their
replacemnent) to that part or appointing another Receiver over any other part of the Security Assets.

146 No liability as morigagee in possession

Mone of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by reason of it or the
Receiver entering into possession of the Security Assets or any part of them, he liable to account as
mortgagee in possession or be liable for any loss on reafisation or for any default or omission for which
a morigages in possession might be liable,

147 Agent of the Mortgagor

{a} Every Receiver of the Mortgagor duly appointed by the Security Trustee under the powWers in
that respect contained in this Legal Charge, shall be deemed to be the agent of the Mortgagor
for all purposes and shall as such agent for all purposes be deemed to be in the same position
as a Receiver duly appointed by a morigagee under the Law of Property Act 1925,

{b} The Mortgagar alone shall be responsible for the contracts, engagements, acts, omissions,
defaults and insses of the Receiver and for Habilities incurred by the Receiver and no Secured
Party shall incur any Hability for them by reason of the Security Trustee appointing such
Receiver or for any other reason whatscever.

14.8 Security Trustes may exercise

To the fultest extent permitted by law, all or any of the powers, authorities and discretions which are
conferred by this Legal Charge {either expressfy or impliedly) upon a Receiver of the Security Assets
may be exercised after the sacurity created under this Legal Charge becomes enforceable by the
Security Trustee in refation 10 the whole of such Security Assets or any part of them without first
appointing 8 Receiver of such properly or any part of it or notwithstanding the appointment of a
Receiver of such property or any part of it.

15, FunrtHer Assurances

5.1 The Mortgagor shall on demand execute any document and do any other act or thing {in either
case, at the expense of the Mortgagor] which the Security Trustee {or any other Secured Pa riy}
may reasonably specify for protecting, preserving or perfecting any security created or
intended to be created by this Legal Charge or for fecilitating the realisation thersof or
otherwizse for enforcing the same or exercising any of the powsers, rights and discretions of the
Security Trustee {or any olher Secured Party] under this Legal Charge, including the execution
of all releases, transfers, assignments and other documents and the giving of ali notices,
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5.2

i5.3

15.4

155

i5.

16.1

orders, instructions, directions and requests for any consents to enable the préper{‘y to be

charged which the Security Trustee {or any other Secured Party}l may reasonably request.

The Mortgagor by way of security by executing this Legal Charge rrevocably appoints each of
the Security Trustee and any Recelver or Delegate appointed under this Legal Charge jointly
and severally 1o be its attorney with full power of delegation in its name and on ifs behall:

{8) 1osign, execute, seal, complete and deliver any document, deed, agreement, instrumeants
or act which the Security Trustee or such Recelver or Delegate may reguire for perfecting
the title of the Security Trustee to the Mortgaged Property or for vesting the same in the
Security Trustee, It nominess oF any purchaser or generally for any of the purposes set
out in this Legal Charge;

bl otherwise generally 1o sign, seal, execute and deliver all deeds, assurances, agreements
and documents and to do all acts and things which may be reguired for the full exercise
of all or any of the powers conferred on the Security Trustes or a Recelver or Delegate
unger this Legal Charge or which may be deemed expedient by the Security Trustee ora
Receiver or a Delegate in connection with any disposal, realisation or getting in by the
Security Trustee or such Receiver or Delegate of the Mortgaged Property or any part
thereof or in connection with any cther exercise of any power under this Legal Charge.

The Mortgagor shall ratify and confirm all transactions entered into by the Security Trustes,
any Receiver or any Delegate of the Security Trustee in the exsrcise or purporied exercise of
the Security Trustee's or the Receiver's respeciive powers and gl things done by the Security
Trustes, such Beceiver or Delegate by virtue of any power of attorney given by this Clause 15,

The Muortgagor hereby acknowledges that the power of attorney hergby granted to the
Security Trustee, any Receiver and its Delegates and substitutes is granted frrevocably and for
value as part of the security constituted by this Legal Charge to secure the proprigtary interests
of andd the performance of obligations owed to the respective donees within the meaning and
for the purposes of the Powers of Altorney Act 1871

Al powers of the Receiver hereunder may be exercised by the Security Trustee whether as
attorney of the Mortgagor or otherwise and whether or not the Receiver has been appointed.

Co-OPERATION WITH THE RECEiver

Fach of the Mortgagor and the Principal Debtor {or either of them as the case may be}
covenants with the Security Trustee as follows:

{2} that the Mortgagor and the Principal Deblor {or any of them as the case may be) will
co-operate with the Recelver In his running of the Business {if any) and will afford the
Receiver the opoortunity to inspect and copy the books and records of the Business {if
any} as and when requested;

{b} thatthe Mortgagor and the Principal Debtor {or any of them as the case may be} will upon
reguest provide the Recelver with such information as the Receiver may require in
connection with the Business {if any);
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6.2

16.3

16.4

{c}  not to remove the books and records of the Business {if any} from the Mortgaged
Property; and

{d} nottoremove any of the stock or chattels from the Mortgaged Property save that nothing
in this Jause 16.1 shali prevent the Mortgagor or the Principal Debitor from removing or
destroying stock or chattels which are no longer fit for the purpose for which they were
intended or from using or selling the stock in the ordinary course of trading,

in relation to the Business {if any) the Mortgagor and the Principal Debtor {or any of them as
the case may bej covenant{s} with the Security Trustee as follows:

{a} to endorse and transfer or cause to be endorsed and transferred any Licences to the
Security Trustee or the Recelver or such other persan as the Security Trustee or the
Receiver may nominate and give all notices and make all applications reguired to effect
the legal transfer of any Licences or for obtaining new Licences to or for the Security
Trustee, the Receiver or such other persons, as the Security Trustee or the Receiver may
nominate;

{b} topreserve and renew as necessary all Licences:

{c) toconduct the Business {if any) in 3 lawful and proper manner to the best advantage and
not to do or permit any act or thing which may endanger the Licences or render them
void or voidable or liable to be forfeited or suspended or subject to any penalty or
disqualification;

{d} to insure {in a sum required by the Security Trustee from time to time) the Licences
against forfelture, suspension or non-renewsl and to produce on demand evidence
satisfactory to the Security Trustee that such insurance is in force: and

{e} not to create any further morigage or charge of the goodwill,

Each of the Mortgagor and the Principal Debtor by executing this Legal Charge irrevocably
authorises the Security Trustee, the Receiver or any nominee or Delegate of the Security
Trustee or the Receiver whether in the Mortgagor's and/or the Principal Debtor's name or
atherwise to sign any document and to do any other act or thing which may be requisite or
necessary o protect or to effect any renewal or transfer of any Licences to the Security
Trusiee, the Receiver or any nominee or Delegate of the Security Trustee or the Receiver and
this Legal Charge shall be conclusive proof of the Mortgagor's and the Principal Debtor's
consent to protection, renewal or transfer of such Licences.

After the Receiver has been appointed the net profits of the Business {if any] after deduction
of the costs and expenses referred to in Clause 17 (Costs and Expenses) shall be applied inor
towards payment of the Secured Obligations and all losses incurred in the carrying on of the
Business {if anyl shall be recoverable from the Maortgagor or the Principal Debtor 35 a debt and
may be debited to any account of the Mortgagor or the Principal Debtor held with 5 Finance
Party as the case may be and shall bear interest accordingly and shall be charged on the
Mortgaged Property and the charge hereby conferred shall be in addition and without
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16.5

i7.

171

17.2

17.3

prejudice to any and every remedy, lien or security which the Security Triistee may have or but
for the said charge would have for the monies secured by this Legal Charge or any part thergof

¥ any provision contained in this Clause 16 is or at any time becomes illegal, invalid or
unenforceable in any respect the legality, validity or enforceability of the remalining provizions
of this Legal Charge shall not be in any way affected or impaired thereby.

COnTs AND EXPENSES

All costs, charges and expenses incurred under this Legal Charge by the Security Trusise
fwhether acting in its personal capacity or as security trustee for the Secured Parties) {or any
other Secured Party and their nominges, agents and Delegates) and all other monles paid by
the Security Trustee {whether acting in its personal capacity or as security trustes for the
Secured Parties) {or any other Secured Parly and thelr nominees, agents and Delegates) in
perfecting or otherwise in connection with this security or in respect of the Mortgaged
Property including {without prejudice to the generality of the foregoing) all monies expended
by the Security Trustee {or any other Secured Party) under Clause 11 {Covenonts) of this Legal
Charge and all costs of the Security Trustee or any other Secured Party and their nominees,
agents and Delegstes of all proceedings for enforcement of the security constituted by this
Legal Charge or Tor obiaining payment of the monies secured by this Legal Charge or any part
thereot or arising out of or In connection with the acts authorised by Clause 14 {Receiver} or
Clause 15 {Further Assuronces) {and so that any taxation of the Security Trustes's costs,
charges and expenses shall be on the full indemnity basis) shall be recoverable so far as they
relate to the liabilities of the Principal Debtor from the Principal Deblor and 5o far a5 they
relate to the labilities of the Mortgagor from the Mortgagor s a debt and may be debited to
any account of the Principal Debtor and/or the Movigagor and shall bear interast in accordance
with Clause 3.5 and shall be charged on the Morigaged Property and the charge conferred by
this Legal Charge shall be in addidon and without prejudice 1o any and every other remedy,
lien or security which the Security Trustee {or any other Secured Party) may have or but for
the said charge would have for the monies secured by this Legal Charge or any part thereof,

The Mortgagor and the Principal Debtor shall on demand pay to or fully indemnify the Secured
Parties, or other nomines or agent on an after-tax basis against all losses, actions, claims, costs
{including legal costs), expenses, proceedings, Habilities and supenditure which the Security
Trustee {whether acting in iis personal capacity or as security trustee for and on behalf of the
Secured Parties) or any other Secured Party, and any of thelr nominees or agents may suffer,
pay or incur, acting reasonably, in connection with any payment or discharge in respect of the
Secured Obligations {whether made by the Morfgagor and/or the Principal Deblor or a third
persont being impeached or declared vold for any reason whatsoever.

Where, pursuant to Clause 17.1 or 17.2 above, a sum is pald to the Secured Parties {or their
norminees, agents or Delegates), the Mortgagor and the Principal Debtor shall, in addition, pay
to any Secured Party in respect of value added tax:

{a} {except where the payment falls within paragraph (b} below), such amount as equals any
value added tax charged o the relevant Secured Party {or their nominges, agents or
Delegates) in respect of the matter which gives rise to the pavment and which the
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17.4

18,

19

relevant Secured Party (or their nominees, agents or Delegates) certifies is not
recoverable by it by repayment or credit {such certificate to be conelusive In the absence
of manifest error}; and

(bl on any reimbursement of or indemnification for any comumissions, costs, charges,
expenses Or other Hems incurred by the relevant Secured Party {or their nominees,
agents or Delegates) as agent for the Mortgagor and/or the Principal Debtor, such
amount as eguals the amount included in the commissions, costs, charges, expensss or
other itemns in respect of value added tax {and in such a case the relevant Secured Party
{or their nominees, agents or Delegates) shall provide the Morigagor and/or the Principal
Debior with an appropriate tax invoice in respect of such item, naming the Mortgagor
and/or the Principal Debtor as recipient of the relevant supplivl

The Mortgagor and the Principal Debtor agrees that ne Secured Party will be held responsible
for any loss suffered as a result of exercise of or failure to exercise by the Security Trustee for
any other Secured Party} of its rights under this Legal Charge, except in the case of pross
negligence or wilfu! default of the relevant Secured Party.

ConTmuNG SECURITY

This security shall be continuing security and will extend to the ultimate balance of the Secured
Obligations, regavdless of any intermediate payrmant or discharge in whaole or in part and shall
not prejudice or affect any security which may have been created by any deposit of title deeds
or other documents which may have been made with the Secured Parties prior to the
execulion of this Legal Charge refating to the Mortgaged Property or to any other property or
any other security which the Security Trustee may now or at any time after the date of this
Legal Charge hold en trust for and on behalf of the Secured Parties in respect of the monies
secured by this Legal Charge or any of them or any part thereof respectively.

ACCouNTS

if any Secured Party receives notice that the Morigagor has encumbered or disposed of the
Mortgaged Property or any part thereof or on the expiration of written notice given under the
provisions of Clause 3.3 be entitled to close the accounts of the Mortgagor and the Principal
Debtor and to open a new account or accounts and {without prejudice to any right of the
Security Trustee {or any other Secured Party) to combine aceounts) no money pald into or
carried to the Mortgagor's or the Principal Debtor's credit in any such new account shall be
appropriated towards or have the effect of discharging any part of the amount due to the
Secured Party on any such closed account. I any Secured Party does not open a new account
or accounts immediately on receipt of such notice it shall nevertheless be treated as if it had
done so at the time when it received such notice and as from that time all paymentis made by
the Mortgagor or the Principal Debtor to each Secured Party shall be credited or be treated as
having been credited to such new sccount or accounts and shall not operate 1o reduce the
amount due from each of the Mortgagor or the Principal Debtor to the that Secured Party at
the time when it received such notice,

Page 21



28.

20.1

2802

20.3

21

211

21.2

All payrﬁents matle by a Secured Party to the Mortgagor or the Principal Debtor aftera Secured
Party receives such notice shall be deemed to have been first made out of any payments last
recaived into any account of the Mortgagor os the Principal Debtor with the Secured Party.

SET OFF

The Security Trustee and any other Secured Party may at any time and from time to time
without notice (but shall not be obliged to) set off (i} any obligation which is due and payable
by the Mortgagor or the Principat Debtor to the Securily Trustee, any other Secured Party
andfor any other member of the Barclays Group and is unpaid against (i} any obligation
{whether or not matured} owed by the Security Trustee, any other Secured Party and/or any
other member of the Barclays Group 1o the Mortgagos or the Principal Debtor as the case may
be {with the difference between the amounts in 4} and {ii) being the Set Off Amount)
regardless of the place of payment, hocking branch or currency of either obligation. Pursuant
to the rights in the preceding sentence, any Secured Party may {and the Security Trustee may
diract a Secured Party or other member of the Barclays Group o] debitan account held by the
wortgagor or the Principal Debtor, as the case may be, with any member of the Barclays Group
by an amoeunt up to and including the Set Off Amount,

i the obligations are in different currencies, the Security Trustee and any other Secured Party
may convert either obligation at a market rate of exchange in its usual course of business for
the purpose of the set off and if when converted it leaves the Security Trustee {or any other
Secured Party) (as applicable) with less than the amount due, the Mortgagor and the Principal
Debtor must make good the amount of the shortfall on demand.

The Security Trustee and any other Secured Party may in its shsolute discretion estimate the
amount of any liability of the Morigagor or the principal Debtor which is contingent or
unascertained and thereafter set off such estimated amount and no amount shall be payable
by the Security Trustes or Secured Party {as applicable} to the Mortgagor or the Principal
Debtor unless and until all Secured Obligations have been ascertained and fully repaid or
discharged,

PROCEEDS PROM THE MORTGAGED PROPERTY

At any time after payment of the monies secured by this Legal Charge or any part of it has been
demanded and any part remains unpaid the Security Trustes may as agent of the Mortgagor
andfor the Beneficial Owner {as applicable} remove and sell any chattels on the Morigaged
Property and the net proceeds of sale thereof shall be paid to the Mortgagor and/or the
Beneficial Cwner {as applicable) on demand and the Security Trustee shall not have the right
to retain or set off such proceeds of saie against any indebtedness of the Mortgagor and/or
the Beneficial Owner {as applicable) to the Security Trustee {or any other Secured Partyl

The Mortgagor hereby covenanis with the Security Trustee 10 pay any sums which become
payable by the Mortgagor under the Agricuitural Holdings Act 1986, the Agricultural Tenancles
Act 1995 or under any other statute for compensation costs of otherwise to a tenant of the
Mortgaged Property or any part thereof faifing which the Security Trustee may pay the said
sum or discharge any charge created in pursuance of any such statute for securing the same
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and any monies paid by the Security Trustee under this Clauss 31 shall be deemed to be
erpenses properly incurred by the Security Trustee hereunder,

22, Discrenion anD DeLEgaTION

221 Any lberty or power which may be exercised or any determination which may be made under
this Legaf Charge by the Security Trustee or any Receiver may he exercised or made from time
to time in its absolute and unfettered discretion without any obligation to give reasons,

232 Each of the Security Trustes and any Receiver may at any time delegate all or any of the rights
confarred on it by this Legal Charge,

22.3 The delegation may be made Upon any terms and conditions {including the power to sub-
delegate) and subject to any restrictions as the Security Trustee or the Receiver may think i,

224 Such delegation shall not preciude either the subseguent exercise of syeh power, authority or
discretion by the Security Trustee or the Receiver itself or any subsequent delegarion or
revocation,

22.5 Under ne dreumstances shail the Securlty Trustee, nor any Secured Party, nor any Recelver or
Delegate nor any officer, agent or empioyee of any of them be lishle to the Mortgagor or the
Principal Debtor or any other person, as the case may be, a3 a result of or in connsction with
any act, default, omission or misconduct on the part of any Delegate.

23, Berease

The Mortgaged Property shaif not be released by time being given to the Principal Debtor or by any
arrangement in relation to other securities or by any act matter or thing whether occurring before or
after demand whereby the same might have been relazsed {except an express release duly execuled
by or on behaif of the Security Trustes) and any monies which may not be otherwise recoverable under
this Legal Charge by resson of any fegal limitation, disability or incapacity on or of the Principal Debtor
shall nevertheless be recoverable from the Mortgaged Property as though such monies had been
advanced to the Mortgagor as if the Mortgagor were the sole or principai debtor in respect thereof and
this Legal Charge had secured such indebiedness.

24, Banknurrey, Winomeg Up

241 In the svent of the insolvency, bankruptey, atministration, winding up or receivership
proceedings or procedure as set aut in Part 26 of the Companies Act 2006 or in the Insolvency
Act 1986 or in refation to or with a view to any analogous procesdings or procedure in any
jurisdiction or any arrangement with the creditors of the Principal Debtor:

{a} any monies secured by this Legal Charge shall be deemed to continus due and owing to
the Security Trustee unti! the same are actually paid:

{b} the Mortgagor shail not unti] the Secured Parties have been fully repaid be antitled to
participate in any other security held by the Security Trustee on trust for and on behalf
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25.

251

25.2

253

of the Secured Parties or in monies received by the Secured Parties on account of monies
due from the Principal Bebior;

any dividends or payments received by the Secured Parties shall be tsken and applied as
payments in gross and shall not prejudice the right of the Secured Parties 1o racover out
of the Mortgaged Progerty all the monies secured by this Legal Charge; and

the Secured Parties shall be entitled 1o prove for the full amount of the clalm of the
Secured Parties and to retain the whole of the dividends to the exclusion of the rights {if
any! of the Mortgagor In competition with the Secured Partles until the Secured Parties
have been fully repaid.

Transrers anD Discoosune

Meither the Mortgagor nor the Princpal Debtor may assign or otherwise transfer any of its
rights or obligations under this Legal Charge.

The Secured Parties may at any time sall, assign, novate, securitise or otherwise transfer all or

any part of thelr rights or obligations under this Legal Charge to any person at any time (a

Transferee). The Mortgegor and the Principal Debtor consent to the disclosure by the Secured

Parties of any information and documentation divectly or indirectly concerning this Legal

Charge 1o any prospective or actual Transferes,

The Secured Partles may disclose any information relevant to this Legal Charge in the Secured

Parties’ possession relating to the Mortgagor and the Principal Debtor to;

{a)

any other member or affiliate of the Barclays Group and our or their officers, directors,
employess, auditors, partners, consultants and professional advisers;

a governmental, banking, taxation or other regulatory authority;

any person in connection with a securitisation of all or any part of the loan assets of any
member of the Barclays Group from time to time;

the Mortgagor and the Principal Debior {as applicable};

any person who may otharwise enter into contractual relations with any member of the
Barclays Group in connection with this Legal Charge;

any person to whom information is required or requested to be disclosed by any court of
competent lurisdiction or governmental, banking, taxation or other regulatory authority
or similar body;

any rating agency {including its professional advisers) to enable the rating agency to carry
out its normal rating activities;

any credit reference agency; and
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6.

27,

28,

28.1

28.2

283

28.4

i} any other obligor in respect of all or part of the Secured Gbligations and any affiliate,
holding company or subsidiary thereof,

FORBEARANCE

No delay or omission on the part of the Security Trustee {or any other Secured Party} in
exercising any right, power or privilege under this Legal Charge will impair it or be construed
as & waiver of it. A single or partial exercise of any right, power or privilege will not in any
circumstances praclude any other or further exercise of it or the exarcise of any other right,
power or privilege,

COUNTERPARTS

This Legal Charge may executed in any nurmber of counterparts, each of which when executed
and delivered shall be an original. All such counterparts will together constitute one
nstrument.

NoTHES, COMMUNICATIONS AND DEMANDS

Any notice, communication o demand under of in connection with this Legal Charge shall be
in writing and shall be delivered personally, or by post to the Authorised Address and, if given
by any Secured Party, may be made or given by any manager, officer or agent of that Secured
Party or of any branch of that Secured Party,

Any notice, communication or demand made or defivered under or in connection this Legal
Charge to the Mortgagor or the Principal Debtor will only be effective in the case of a letter
which is sent by post, in a first-class prepaid letter where available, and is posted before the
last collection of letters from the letter box in which it was posted has been made on any day,
at10.00 a.m. on the neddt sucoeeding day upon which a delivery of letters is made.

Any notice to any Secured Party shall be addressed in writing and sent by post to Barclays
Security Trustee Limited Business tending Services, PO Box 16276, One Snowhill, Snowhill
Queensway Birmingham, B2 2XF and shall only be effective when actually received by that
Secured Party,

Demands under this Legs! Charge mav be made from time to lime and, at any time, the
fiabllities and obligations of the Mortgagor under this Legal Charge may be enforced,
irrespective of:

{a} whether any demands, steps or proceedings are being or have been made or taken
against any other party to this Legal Charge (if any) and/or any third party; or

{b} whether or in what order any security to which any Secured Party may be entitled in
respect of the monies and liabilities hereby covenantad to be paid or discharged by each
of the Principal Debtor and the Mortgagor and any other obligations secured under this
Legat Charge is enforced.
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28,

29.1

29.2

28,3

8.4

295

296

34,

30.1

a0.2

MhscELLANECLS PROVISIONS

Any party to this Legal Charge which is a ccrﬁpény certifies that this Legal Charge does not
contravens any of the provisions of its constitutional documents.

If at any time any provision of this Legal Charge is or becomes invalid, illegal or unanforceabls
im any respect under any law, the validity, legality and enforcesbility of the remaining
provisions of this Legal Charge shall not in any way be affecied or impaired.

Save as otherwise provided for in this Legal Charge, 2 person who 1s not a party to this Legal
Charge has no right under the Comtracts (Rights of Third Parties) Act 1999 or any similar
applicable lagislation to enforce or to enjoy the benefits of this Legat Charge,

The Finance Parties and any nomines, agent, Delegate or Receiver may, subject to this Clause
29 and the Contracts {Rights of Third Parties) Act 1999 or any similar applicable legistation, rely
on any clause of this Legal Charge.

Notwithstanding any term of this Legal Charge, the consent of any person whe is not 2 panty
is rot reguired o rescind or vary this Legal Charge or any other agreement entered into under
or i connection with it

This Legal Charge is intended 1o take effect as 3 deed notwithstanding the fact that any party
may anly execute this Legal Charge under hand.

GOVERNING LAw AND JURISTICTION

This Legal Charge and any non-contractual obligations arising from or In connection with it
shail be governed by, and shall be construed in accordance with, the laws of England.

Each party irrevocably submits, for the exclusive benefit of the Secured Parties, 1o the
jurisdiction of the English courts {but without prejudice to the Secured Parties’ right to
commence procesdings agalnst any party In any other furisdiction) and irrevocably walves any
pbiection on the ground of venue or Inappropriate forum or any similar grounds,

This Legal Charge guarantees the liabilities of the Principal Debtor, if the Principal Debtor does not
repay, the Security Trustes {or any Secured Party! may enforce this Legal Charge Instead of, or as
well as, enforcing against the Principal Debtor. You are therefore sirongly recommended to seek
independent legal advice hefore siegning,

This Legal Charge has been executed as a deed by the Mortgagor and the Principal Debtor and signed

by the Security Trustes and is delivered on the date stated at the beginning of this Legal Charge,
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F? The Freehold property known as or being handgh-

Schedule

the document{s) particulars of which are set out below:

Complete 1 title
Is not registered
at thme of
Charge

Complets if title
is registered at
time of Charge

Land o the Soth Wei ide oy Marcheder Roud

s Westhoughton Bolton comprised in

Property Description

Date Description {Conveyance, Lease | Parties
Assignment, Morigage, Assent,
gt}
Title Number{s} and Administrative area Registered Proprietor
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Land sw the Soubha |
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Mancheser
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EXECUTION PAGES

For and on behalf of ﬁaméa?ﬁ Security Trustee
Limited /‘%

Paul Jury
Director of Lending Operations

EXFECUTED as 3 DEED by Wells & Co Holdings Lud, ; M
a% Maortgagor, acting by two directorsfa director F/a’?/:;% ,f
and its secretary Signature of Director

A AL

Mame of Director  {in BLOCK
CAPITALS)

3igﬁ§;mr§ of Director/Secratary

NUILLR WELLS

MName of  Director/Secrstary  {in
BLOCK CAPITALSS
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EXECUTED as a DEED by Wells & Co Holdings Ltd, /%%/////
as Principal Debior, acting by two directors/a y/f,? //f“ ;
tirector and its secretary Signature of Director

ANRARNSNN

Name of Director {in  BLOCK
CAPITALS)

Vil

R
Signature of g%recé:os"fsgcreiary

VLA L

Mame of Director/Secretary  (in
BLOCK CaPITALS)
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