2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: LOXWOOD INDUSTRIAL PAPERS LIMITED
Company Number: 05783148

Received for filing in Electronic Format on the: 04/04/2023 XCOPKKAP

Details of Charge

Date of creation:  31/03/2023
Charge code: 0578 3148 0003
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED

Brief description:. FREEHOLD PROPERTY BEING LAND AND BUILDINGS ON SOUTH SIDE
OF CARLINGHURST ROAD, BLACKBURN

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: SANYA MOTORWALA AT WATSON RAMSBOTTOM SOLICITORS

Electronically filed document for Company Number: 05783148 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5783148

Charge code: 0578 3148 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st March 2023 and created by LOXWOOD INDUSTRIAL
PAPERS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th April 2023 .

Given at Companies House, Cardiff on 8th April 2023

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

Companies House s
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IMPORTANT ~ PLEASE READ THIS NOTE BEFORE THIS LEGAL CHARGE 1S BXECUTED

This Legal Charge is an important legal document. We strongly recommend that you

seek the advice of your solicitor or other legal adviser before execuling this Legal

{harge.

This is a Legal Charge aver the Morigaged Property daseribed in the Schedule and the

other assets referred {o in this Legal Charge.

The Security Trusiee will hold this Legal Charge as security on trust for and an behalf
of the Secured Parties for all debts and other liabilities owed to one or more of the
Secured Parties by the Mortgagor and the Principal Debtor. This includes all present
and future loans or facilities that each of the Finance Parties have granted or may in

the future grant.

if any of the debts or liabllitles secured by this Legal Charge are not paid when due,
the Securily Trustee can appoint a receiver, or teke possession of the Mortgaged

Property and any of the assets charged by this Legal Charge and sell thern.

This Legal Charge is separate from and not limited by any other security or guarantee
which you may have already given or may give to the Security Trustee (or any other

Securad Parly] in the futuire,

If a compeny/LLP incorporated in England and Wales executes ihis iéééitharge as
Mortgagor, all parties understand that this document (including any attachments) |

will be available for inspection by any person at Companles House or upon |

application 1o the Land Registry.

Bardlays Securily Trustee Limited Is authorisad and reguilated by the Financial Condudt Autherity (Rinanclal Services Register
Mo, 783115 Registerad in Englaned. Reglstersd No. 10825394, Regictered officr: 1 Churdhll Place, Lordan E14 SMP




THIS LEGAL CHARGE s made on the date specified on the front page of this Dead.

BrrwEEn:

{13 Lowwood Industrial Papers limited {(ncorporated in England and Wales with
registered number 05783148} of Unit D Carlinghurst Business Park, Carlinghurst
Road, Blackbern |, Lancashire, BBZ 1PN {the Morfgagorn);

{2} Loowood Industrial Papers Limited {incorporated In England and Wales with
registered number 05783148} of Unit D Cardinghurst Business Park, Cerlinghurst
Road, Blackburn | Lancashire, BB2 1PN (the Principal Debtos; and

LE)] Barclays Sscurity Trustee Limited (Company Number 10B25314) whose address
for service is Business Lending Services, PO Box 18276, One Snowhill, Snowhill
CQueensway, Birmingham, B2 ZXE, acting in #is capadty as sscurity trustee for and

on behalf of the Secured Parties {the Securfly Trusive)

IT 15 AGREED as follows:

1. Deemrmions AND INTERPRETATION

1.1 Definitions

in this Legal Charge, each of the following expressions has, excepl where the context

otherwise requives, the meaning shown opposite it

Authorired Address means the last address given to the Security Trustes for the

Mortgagor's and/or the Principal Debtor's place of business {or any one of them if more

than ong} or registered office;

Anthority the United Nations Security Coundll, the Commission of the European Union, Her
Majesty's Treasury, the Office of Foreign Assets Conirol of the United States Department of

the Treasury, or any other United Stotes government entity;

Barclays Grouwy means Barclays PLC and eny of its direct or indirect Subsidiaries;
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Business means the goodwill of the business {f any) from time to time cerried on at the

Mortgaged Property;
Default Bate means:

(@) the default irferest rate set out in the document under which the relevant liability for

the overdue amount initially arose; or

by if no default interest rate s set out in such document, & rate per annum egual 1o the
cost {without proof or evidence of any actual cost) to the relevant Secured Party (as
certified by ) i it were to fund or of funding the relevant amount plus 2 per cent.

per annum,

Defegates means a delegate or sub-delegate appointed pursuant to Clause 24 (Discretion

arnd Delegation,

Environmental Apprevals means all consents of any kind relating to Environmental Laws
to which the Morigagor or the Mortgsged Property or the use or occupation of the

Mortgaged Property i subject

Emvironmental Claims means any claim by any person In respect of losses or liabifities
suffered or incurred by that person as a result of or in connection with any viclation of
Environmental Laws or Environmental Approvals or giving rise 1o any remedy or peraliy
that may be enforced or assessed by private or public legal action as a result of
Environmental Comtarmination or any application for any interim or final judiclal or
administrative decree, injunction, cease and desist order, abatement order, compliance
order, consent order, clean-up order or enforcemsmt notice, stop notice, Improvement
notice, prohibition notice or revocation order in respect of Environmental Contamination or
any other remedial or other action that the Morigagor is obliged to undertake pursuant 1o

Environmental Laws in respect of Environmental Contamination;
Environimenitsf Comtamimetion means the following and their conseguences:

{(8)  any release, legkage or spillage at or from the Mortgaged Property into any part of
the environment of any toxic, puisonous, noxious or polluting matter or hazardous,

detrimenta! or dangerous substances or thing
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{b)  any accidant, fire, explosion or sudden event which affects the environment and is
attributable to the operation, management or control of the Morigaged Property
including {without limitation) the storage, keeping, handling, labelling or disposal of

waste {as defined in the Environmental Protection Act 1990) or hazardous, toxic or

dangerous substances; and

{¢) any designation of the Mortgaged Property as coniaminated land for the purposss

of Part §A of the Ernvironmenta! Protection Act 1980;

Envirosmental Laws includes all or any laws, statutes, sules, requlations, treaties, directives,
bya-laws, directions, codes of practice, circulars, guidance notes, orders, notices, demands,
decisions of the courts of any authority or any other body whatsoever having jurisdiction

which &t any time relate to the environment or Ervironmental Contamination or standards
of conduct applicable to the Mortgaged Property ar the occupation oF use of the Morigaged

Property or the operation of any business from or using the Mortgaged Property;
Finance Portles means:

{8}  Barclays Bank UK PLE and

b} Barclays Bank PLC

Mortgaged Property means all the property referred to in the Schedule to this Legel
Charge;

Recelver means # receiver and manager or a receiver appointed pursuant to Clause 14

{Receiver) together with any substituted receiver or manager and any of their Delegates;

SDW List means the Specially Designated Nationals List maintained by the Office of Forelgn
Assets Control of the US Department of the Treasury, or any similar list maintained by any

Authority;
Sogured Parfies means:

(g} the Security Trustes;

{by the Finence Parties; and
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{r} any Receiver andfor Delegate;

Secured Obfigetions means all money, obligations and liabilities now or at any time in the
future due, owing or incurred in any manner whatscever by the Mortgagor and/or the
Principal Debtor in each case to the Sacurily Trustes (whether in its personal capacity or as
security trusiee for the Secured Parties) or to any of the other Secured Parties whether
actually or contingently, whether directly or indirectly, whether sclely or jointly with any
other person and whether as principal or surety, including, without limitation, all interest,
discount, commission, fees, charges and expenses and together with any matters relating

to or arising in respect of those maneys, obligations and Habilities;

Seeorities means all stocks, shares, debentures, debenture stocl loan stock, bonds and
securities issued by any person {other than the Martgagor) and all other investments (as
listed in Part Il of Schedule 2 1o the Financial Services snd Markets Act 2000} including all.
righis and benefits arising and all money payabie in respect of them, whether by way of
ronversion, redemption, bonus, option, dividend, interest or otherwise {including in all
subsidiary undertakings or the certificates 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 escrow or
other account in the favour of the Security Trustee or held in the Security Trustes's name

or in the name of a nomines to the order of the Securily 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 o this Legal

Charge;

Secusity Interast means any motigage, charge, pledge, llen, assignment, encumbrance, right
of set off or security interast whatsosver, howscever created or arising or any other
agreement, arrgngement or court order having substantislly the same economic effect as

the foregoing,

Security Peripd means the period beginning on the date of this Deed and ending on the
date on which the Secwity Trusiee Is satisfied that all Secured Obligations have been
urcenditionally and irrevocably paid and discharged in full and all facilities made available

by each of the Finance Parties to the Principal Debtor have been cancelled; and
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Serbsiciany moeans a subsidiary undertaking within the meaning of section 1162 of the

Companies Act 2006,

1.2

@)

Interpretation

In this Legal Charge. excepl whers the context othemwise requires:

{n

(i

]

{iv)

4y

{v)

references 10 "the Morigagor” or "the Principal Debtor” shall include persans
deriving litle under “the Mortgagor® or "the Principal Debior® or who are
entitied 1o redeem this security and the expression "the Secured Partiss”
{including references to "the Security Trustee® and “the Finance Parties")
shell include references to any of their respective nominess, agents,

Dielegates, successors in title and permitted assigns and transferees;

unless otherwise indicated, references to the Security Trustes maan the
Security Trustee acting in its capacity as security trustee for and on behalf

of the Secured Parties;

winding up wncludes sny winding up. reconstruchion, administration,
dissolution, liquidation, bankruptcy and any analogous procedure or step

urider any applicable law;

if the Mortgagor or the Principal Debtor consists of more than one entity,
the Hability of sach such entity shall be joint and several and the terms of

this Legal Charge shall be construed accordingly:

if the Morgagor or the Principat Debtor is & partrership, unincorporated
body, association, committes, trustess or debtors on joint account, this
security shall remain effective notwithstanding any change in its
composition, name or shie and shall continue to secure all Secured

Obligations,

references o any deed, Instrument, cerifficate, agresment or contract
{induding this Legal Charge) or & provision thereof shall be construed as 2

reference to that deed, instrument, centificate, agreement or contract or
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{b}

{c}

{d)

provision as from time to time varied, noveted, amended, supplemented or

raplaced {however fundamentally);

Wil expressions importing the singular shall include the plural and vice versa

antt words denoting any gender include all genders;

{viilfy  references to any statute or other legislative provision shall inciude any
statutory or legislative modification, re-enactment or any substitution of
such statute or provision and, where applicable, any equivalent statute or

legisiation in another jurisdiction;
{ia} a time of day is a refergnce to London time; and

H references {0 a person shall be construed as a reference to any individual,
firm, company, corporation, government, state or agency of a state or any
association, trust, joint veniure, consortium, partnership or other entity

{whether or not having separate legal personalityl.

The headings in this Lega! Charge are for ease of reference only and shall not affect

its imterpretation.

Whare the Mortgagor is an individual and not & body corporate the continuing
nature of the security hereby crested shall not be determined or affected by notice

to any Secured Party of the death or mental incapacity of the Morigagor.

Notwithstanding any other provision of this Legel Charge, any security created
hereunder which, at the time of being enforced, would constitute 3 regulated
mortgage contract under Article 61(3)z) of the Financial Services and Markets Act
2000 {Regulated Activities} Order 2001 shail not secure any amount payabie to
Barclays Bank PLL,

SECURED PARTIES

Each party agrees that the Security Trustee's interests and rights under and in
respect of this Legal Charge shall be held by the Security Trustee on trust for and
an behalf of the Secured Parlies.
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3.2

33

AGREERMENT TD Pay

Each of the Principal Debtor and the Montgagor hereby as primary obligor and not
merely as surely, covenanis with the Security Trustee that each of the Principal
Debtor and the Morigagor will on demand in writing made to the Principal Debtor
or the Mortgagor, pay or discharge the Secured Obligations on the date(s) on which
such Secured Obligations are expressed 10 become due and in the manner provided

for in the document under which lability for such Secured Obligations arises.

On any such demand being made, the Securlty Trustee may slso immediately
ciystallise, or direct the relevant Secured Party to crystallise, any future obligations
of the Mongagor andfor the Principal Debtor as the case may be to pay any
amounts due under any bills or notes which are held by any Secured Party and to
which any Morigagor andfor Prncipal Debtor are 2 parly whether as drawer,
acceptor, maker or endorser without any deduction, withholding or set off
whaisoever. The Security Trustee shall be at Boerty 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 sccount from any of the Mongagor
andfor Principal Delbtor by any Secured Party or on which the Mortgagor and/or
the Principal Debtor shall or may be lishle as drawer, acceptor, maker, endorser or
otherwise to any parties liable thereon or thereto as the Security Trustee in iis
absolute discretion shall think fit without releasing the Morigagor and/or the
Principal Debtor or affecting the Morlgagor's and/or the Principal Debtor's liability

under this Legal Charge or the security created by i

So far only as the liabilities of the Principal Deblor are concerned, the continuing
nature of the securily created by this Legal Charge may be determined at the
expiration of three calendar months after the recaipt by the Security Trustes from
the Morigagor 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
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24

a5

.

4.1

crystallized except as regards unascertained or contingent liabilities and additional

sums for interest costs and expenses.

As between the Principal Debtor on the one hand and the Mortgagor and the
Morigaged Property on the other hand the Principal Debtor shall be primarlly liable
for the payment of the monies hereby covenanted to be paid by the Principal Debtar
but this provision shall not affect the Security Trustee {or any other Secured Party}
or in any way preciude the Security Trustes {or other Secured Party) from enforcing
or having recourse 1o all or any remedies or means for recavering payment thereof
which may be available under this Legal Charge or otherwise at such times and in
such order and menner as the Security Trustee {or any other Secured Party) shall

think fit.

Dafault Interast on the Secured Ohbligations shall accrue in respect of any overdue
amount from its due date or, in the case of any cost, charge, loss, iability, expense
and other amount referred to 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 fwithout the necessily of any demand being made for payment
therapf), in each case, up 1o the date of actual payment {both before and after
judgment) at the Default Rate. Any default Interest accruing under this paragraph
shall be immediately pavable by the Frincipal Debtor or the Mortgagor on demand
by the Security Trustes or any other Secured Party. Unless otherwise agreed, such
defaul interest (if unpaid} will be compounded with the relevant overdue amount
or cost, charge, loss, Hability, expense and other amount referred to in Cause 17
{(Costs and Expenses) on a monthly basis but will remain immediately due and

payable,
SscupiTy

Genersl

All security created by the Mortgagor under this Clauze 4 is:

(a)

continuing security for the payment and discharge of the Secured Obligations;
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(b}

{e}

fl)

43

{a}

(b

{c)

grarted with full 1ite quamntes;

granted in respect of all the dght, title and imterest 6F any), present and future of

the Morgagor in and 1o the relevant Seaurity Assel angd

granted in favour of the Securlty Trustee to hold on trust Yor and on behall of the

Zecuren Parlies.
Charges

The Morigagor hereby charges:

(i by way of legal montgage all the Mortgeged Properly and all the interest of
the Mortgagor Tn the Mortgaged Properly TOGETHER with all bulidings,
fixtures including trade Theures (f any) and fized plant and machinery from
time to time on the Morigeged Property together with all estates, rights,
fitie, options, easements and privileges benefiiting the same induding all
beneficial interesits and rights in the Mortgaged Property and in eny
procesds of sale or disposal of any part of the Mortgaged Property;

it by way of first fixed charge any sharss held by the Morigagor in any

company from time to time which has any rights in or is connacted to the

Morigagad Property; sl

] by way of first fived charge the benefit of all guesrantees, indemnities, rent
deposils, agreements, contracts, undertakings and warranties relating to the

Muortgaged Property.

The Mortgagor hereby assigns and agrees to assign all of iis right, title, estate and
other interests in and to all rents and other sumg at any time payable by any tenants
or licensees or occuplers of the Montgaged Property together with the benefit of all
fts rights and remedies melating to thern subject to redemption upon repayment of

the Secured Obligations.

The Morigagor hereby assigns and agrees 1o assign all of its right, title, estate and

cther interests in and to ell monies from time to time peyable to the Mortgagor
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under or pursuant to all present and future contract or policies of insurance to
which it is entitled in relation (o the Mortgaged Property Including without limitation
the refund of any premiums subject to redemption upon repayment of the Secured

Oioligations.
i) The Mortgagor hereby charges by way of first fixed charge the Business.
4.3 implied covenenis of title

The covenant set out in Seciions 3{1) 312) and 8{2) of the Law of Property (Miscellaneous
Provisions) Act 1594 will not exend to this Clause 4. it shall be Implied in respect of this
Clause 4 that the Mortgagor is disposing of the Security 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).

44 Oiwnership

The Mortgagor is the legal and beneficial owner of, and has good and marketable title 1o,
the Security Assels, in each case, free from security (other than that arzated by or pursuant

to this Legal Charge) and restrictions and onerous covenants.
5, Lang REGISTRY

51 The Morigagor hereby requesis if the Mortgaged Property is registered at the Land
Registry (aret against any title to any urregistered property making up the
Mortgaged Property which is the subject of a first registration of title at the Land

Registry} the Chisf Land Registran

(&) to enter the following restriction into the register in favour of the

Security Trustes

"Wo disposition of the registered estate by the proprigtor of the registered
astate, or by the proprictor of any registered charge, not being 3 dharge
registersd before the entry of this restriction, s fo be regisitered without a

written consent signed by the propeistor for the time being of the charge
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6.1

Y gk LoTT

dated & el in favour of Barclavs Securily Trustes Limited as referred

Fo @ the charges register’, and

{8 to enter an obligation to make further advances on the Charges

Register relating to the Morigaged Property.

The Maortgagor certifies 1o the Land Regisiry that the secunily interest crested under

or pursuant t this Lega! Charge does not contravene any of the provitions of the

ericles of associstion or other constifutive documenis of the Mortgagor if

applicable,

RePRESENTATIONS

The Morigagor represenis and warrants that

{a)

()

{c)

(c}

{e)

it has full power and authority and is legally empowered to enter into this Legal
Charge and to grant securlly over the Morigaged Froperty on the terms set

out harein;

it has taken all necessary actions {including corporete actions} to authorise the
acceptance of and the exerciie of its rights under this Legal Charge and the
perdormence of its obligations under this Legal Charge and all other documents

1o be entered into by i in connection herewith;

there Is no legal or other restriction on its ability 10 enter into and perform its
obligations in respect of this Legal Charge induding that such enbry or
performance will not constitute a breach of any law, regulslion or official

directive 1o which 7t 5 subject or any agreement by which It is bound;

this Legal Charge will be valid, binding and enforceable in accordance with its

terms,
naither the Morgagor, nor any of its affiliates is either

) fisted, or is owned or controlled, directly or indirectly, by any person

which is listed on an SDN List or
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7.1

{

)

g

iy located, organised or resident in a coundry which is the subject of

sanctions by any Authorily,

no Security Interest {other than the Security Inferests created or expressed fo
be crested by or pursuant to this Legal Charge) exists on, over or in relation io
any of the Mortgaged Property or any other assels being charged pursuant to
this Legal Charge at the date of this Legal Charge;

any assets being charged pursuant to this Legal Charge which are in the form
of shares are fully paid and not subject to any option to purchase or similar
rights. The constitutional documents of cormpanies 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,

ang

no "waming nolice” or “restrictions notice” {as defined in Clause 1(2) of
Schedule 18 of the Zompanies Act 2008) has been lssued in respect of all or

any part of the shares.

Each of the above representstions of this Clause 5 will be correct and complied with

in all respects a1 all times during the Security Period as i repeated by reference io

the then edsting clroumstances,

{aerEraL UNDERTAKINGS

The Mortgagor undertakes to procure that

(8]

(b}

©

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

if the Mortgagor is a partnership, it shell 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 trustees, it shall give to the Security
Trustee not less than 28 days’ prior written notice of the proposed retirement

of sny trustee or the appointment of any new trustee (which shail not be
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8.1

{8)

(b}

{c)

effectad without the prior wiitlen consent of the Security Trustee) and shall
nitify the Security Trustee In wiiting immediately upon the death of any trustee

or the dissolution of any firm or cotporation acting as trustee,
UNDERTAKINGS

Eaneral

The Maortgagor covenants with the Security Trustee thet during the contiruance of

this security that it will not (without the prior written consent of the Security Trustes);

(B create of agree fo create or permat {0 subsist any mortgage or ather fixed
charge or other security of sny kind over the Mortgeged Properly or othsr

assets charged pursuant 1o this Legal Charge;

il sell, assign, transfer, part with or share possession or otherwise dispose of
or desl with fis interest in the Mortgeged Property or other assets charged

pursiant to this Legal Charge;

fiii) creale or grant any irdersst in the Mortgaged Property or any other asset
securer by this Legel Charge In favour of a third parly; or

{iv) sever or remove any of the fixtures forming part of its Mongaged Property,
if to do so would be reasonably expected to have a materially adverse effect
on the value, saleability or use of the Mortgaged Property or the

enforcesbility of this Legal Charge.

During the continuance of this security, no statutory or other power of granting or
agreeing to grant or of accepling or agreeing to accept surrenders of leases or
tenancies of the Morigaged Froperty or any part theraof shall be capable of being
exgrcised by the Mortgager without the prior consent in writing of the Security

Trustee,

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

othar power to vary the terms of any lesse or underlease of or relating to the

Pege 13
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(d}

(e)

Maortgaged Property or any part thereof without the prior consent in wiiting of the

Security Trusies,

The Mortgagor shall immediately on execution of this Legal Charge or, in relation
to any occupationa! lease coming into existence after the date of this Legal Charge,
upon the Mortgagor entering into that occupational 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 execution
of this Legel Charge or the occupational lease, as appropriste, a duly completed
acknowledgement of such notice. f the Morigagor fails to do so, the Security

Trustee may give such notice.
The Mortgagor hereby covenants with the Security Trustee that

o Immedigtely upon execution of this Legal Charge, w0 deposit with the
Security Trustes, all deeds and documents relating to any occupational
interest at the Morigaged Property and any title insurance policies unless
held by the Mortgagor's solicitor to the order of the Security Trustee and
to depasit with the Security Truslee or such solicltor 8t any time thereafter
any furiher such deeds and other documents relating 1o such occupational
interests or title insurance policles, promptly upon coming into possession

of any of those tems;

£ whthout prejudice to paragraph {i} above, following execution of this Legal
Charge, on written demand 1o deposit with the Sccurity Trustee all title
deeds and other documents corstifuting or evidencing title to the
Muorigaged Property, unless held by the Mortgagor's solicikor to the order
of the Security Trustee and o deposit with the Security Trustes or such
solicitor at any time thereafter on writien demand any further such title

deeds and documents;

{iiiy it and so long as the title to the Morigaged 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
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8.2

Acis as proprietor of the Morigaged Property or any part thereof without

the consent in wriling of the Security Trustee;

{i upon any such regisiration the Mortgagor will forthwith deliver to the
Security Trustee coples of evidence of registration {including a copy of the
title plan and register for each registered title in respect of the Morigaged
Property) and such title plans and registers delivered to the solicitor holding

the titie deeds to the Security Trustee’s order in accordance with paragraph

{y above; and

{w} the Mortgagor will comply with all planning lews and regulations and the
terms of any authorisation In respect of any such planning laws or

reguiztions, In each case relating to the Mortgaged Properiy,

Emwironment

The Morigagor undertakes to the Securily Trusiee thet during the continuance of the

security constituted by this Legal Charge it shall at all times:

{a)

(k)

{c}

obigin and maintain in full force and effect all Environmental Agprovals and ensure
that the business and/or operations carried on at the Morlgaged Property comply

inn gl respects with all Erwironmental Laws end Environmental Approvals;

promptly on becoming aware of if, inform the Security Trustee of any Environmental
Claim which has been made or threatened against the Mortosgor or any occupier
of the Mortgaged Property setting out the action which is to be taken with respect

to that Envdronmental Clalm: and

notify the Security Trusies promptly on becoming aware of any Environmental
Contamination at or brought on to the Mortgaged Property or circurmstances likely
to lead to Erwironmental Contamination which might give rise to any Environmenial
Claim, and take or procure the teking of sl necessary action to deal with, remedy
of remove from the Morgaged Property or prevent the incursion of (as the case

may be) that Environmental Contaminstion or crcumstances dkely to lead to
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8.3

Environmantal Contamination s0 as o prevent an  Environmental Claim,

endeavouring always to minimise the danger or harm arising to the environment,

Compliance

During the continuance of this security the Morlgagor shall

(&

ey

84

ohtsin and maintain all consents and observe and perform all covenants,
stipulations, reguirements, court orders, regulations and obligations from time fo
time affecting the Morigaged Property and comply with all requirements of any
authority and all obligations under any statute, bye-laws, and regulations relating

te the whole or any part of the Morigaged Property; and

give full details to the Security Trustee of any notice. order, direction, designation,
resolution, proposal or other matler given or made by any suthority (whether or
not under any planning legisiation, regulations and/or bye-laws) and relating to the
Maortgaged Property or the area in which the Mortgaged Property is situated and if

required by the Security Trustes take all necessary sieps 1o comply with such notice.

Pay outgoings

During the continuance of this security, the Mortgagor shall punciually pay or cause fo be

paid ali present and future rent, rates, taxes, duties, charges, assessments, impositions and

outgoings whalscever now or at any time payable, charged, assessed on or in raspect of

the Mortgaged Properly or any part of it

g,

INPORMATION AND ACCESS

The Morigagor shall:

(&}

{b]

from Hime to time on request by the Securily Trustee, provide the Securily Trustes
with such information as the Security Trustee may reasonably requirg about the

worgaged Propeny and fis compllance with the terms of this Legal Charge;

permit the Security Trustes, its representatives, professional advisers and contractors,

free access at all reasonable times and on reasonable notice o inspect the
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{c}

1.

Mortgaged Properly (including, without limitation, for the purposes of conducting
& valuation of the Mortgaged Property); and

promptly notify the Security Trustee of any litigation, arbitration or sdministrative
praceedings commenced, pending or threatened against it or any of is Subsidiaries
or any cther event which i3 reasonably likely to adversely affect the value or
otherwise depreciate, impair or prejudice the Morigaged Property and/or any other
asset charged pursuant to this Legal Charge or result in the security created by this

Legal Charge becoming enforceable.

CBLUGATIONS WHERE THE MORTEAGED PROFERTY IS LEASEHOLD

The Morlgagor undertakes to the Security Trustee in respect of the Mongeged Property

twhere the Morigaged Property s lzasehold) as follows:

{a)

(b}

{c

(d)

(el

not at any time without the Security Trustee's prior consent in writing, to surrender
to the landlord of the Morigaged Property (the Landford) (whether formally or
informally any lease under which the Mortgaged Property 5 held or otherwise in
any way voiuntarily to give up possession of the Morigaged Property o the

Landiord or to vary the terms of the loase;

1o comply forthwith with any notice served on the Mortgagor by the Landlord under
Section 146 of the Law of Property Act 1925 [or any statutory re-enactment theraof);

to fake all reasonable steps (including {f appropriate) but not limited to making an
application to the court for relief against forfeiture) to prevent the Landlord from

lawiully exercising a right, peaceably, 1o re-enter the Morigaged Property;

to inform the Security Trustee forthwith (and In any event prior to leaving the
Mortgaged Property vacant) of any intention to leave the Morigaged Property
vacant for a period in the case of residential property, of 28 davs or more and in

the case of commercial property, for 14 days or more;

to comply at all times with the covenantis on the Morgegor's part contained in the
tease under which the Mortgaged Properly is held and to pay the rent ang any

other sums pavsbie under the lease promptly and to provide forthwith to the
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)

1.

Security Trustee following receipt of 8 request to that effect from the Security

Trustee due evidence of the payment to the landlord of all such sums;

forthwith, on receipt of the seme, to forward to the Security Trustee coples 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 thereafier 10 keep the Securlty Trustes
fully informed as to the progress) of any dispute or potential dispute between the
Morigagor and the Landlord giving detalls of the nature of the dispute, the facts

resuiting in the dispute and any other relevant information.

COVEMNANTS

The Mortgagor by executing this Legal Charge covenants with the Securily Trustee that the

Muorgagor during the continuance of this security:

{8}

{0

will keep all buildings now or for the time being subject o this security adegquately
insured against loss or damage by firs and such other risks as the Security Trustee
may from time 1o time require to the full replacement value thereof (having regard
to any possible increases In bullding costs and including the costs of demoiition,
costs of alternative acconmimodation and architect’s, engineer's, surveyor's and other
professional fees) with an insurance office or underwriters approved by the Security
Trustee in writing from time 1o time and ¥ 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 monles necessary for effecting and keeping up such insurance
within one week of the same becoming due or, if a shorter time period, 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 all buildings now or for the time being subject 1o this security in good

repair and condition
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{o

)

T2

will keep ail the wtilities on the Mortgaged Property andfor serving the Mortgaged

Property and any heating system In good working order;

will not without the prier consent of the Security Trustee make any stuctural or

material alteration to the Morigaged Property;

will duly and with reasonable expedition complete any building operetions

commenced at any time by the Morigagor on the Mortgaged Property;

acknowledges at any fime after paymeant of the monies secured by this Legal Charge
has been demanded or if default shall be made by the Martgagor in performing
any of the above obligations the Security Trustee may as the case may be insure
and keep insured the Morigagad Property in any sum which the Security Trustes
may think expedient or may repair and keep in repair the Mortgaged Property or
may complete any such building operations (with power 1o enter upon the

Morigaged Property for any of those purposes without thereby becoming a

morigages in possession);

will manage the Morlgaged Property, any person occupying the whole or any part
of the Mortgaged Property In accordance the principles of good estate management

and in any manner that the Securlty Trustes in Hs sole discretion may require; and

acknowledges all monies expended by the Security Trustee under this provision shafl

be deemed 1o be properly paid by the Security Trustes,

AFPLICATION OF INSURANCE PROCEEDS

All monies recelved on any insurance whatsoever in respect of loss or damage by
fire or otherwise to the Mortgaged Properiy or any part theraof {whether effacted
or maintained by the Mortgagor in pursuance of his obligation under the covenant
contained it Clause 11 (Covenarnts of this Legal Charge or independently of or
otherwise than in pursuance of such obligation) shall as the Security Trustee requires
gither be applied in making good the loss or damage in respect of which the monies

are received or be paid o the Security Trustee in or towards payment of the monies
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13

(a}

{b)

14.

141

(@

{b}

for the time being secured by this Legal Charge or such part or parts thereof as the

Security Trustes may reguire,
Powers oW ENFORCEMENT

Section 103 of the Law of Property Act 1925 shall not apply to this security but the
statutory power of sale, shall as between the Secunily Trustee and a purchaser from
the Security Trustee, arise on and be exercisable at any time after the execution of
this security, provided that the Security Trustee shall not exercise the said power of
sale until payment of the monies secured by this Legel Charge or any part thereof
has been demanded but this proviso shall not affect a purchaser or put him upon

inguiry whether such demand has been made,

Section 83 of the Law of Properly Act 1925 dealing with the consolidation of
mortnages, shall nof apply w this security. Fach pariy to this Legal Charge
understands that under the Land Reglstration Act 2002, this Legal Charge (including
any attachments) will be available for inspection by any person upon application to

the Land Registry.
RecEver
Appointment of Recsiver

At any time affer the Sacurity Trustee shall have demanded payment of any monies
secured by this Legal Charge or if requested by the Morigagor, the Security Trustee
may funless preciuded by law) without further notice appoint under seal or in writing
any one or more qualified persons 1o be & 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.

i this Clause 14, & "qualified person” means a person who, under the insolvency
Act 1986, s qualified 1o act as a Receiver of the property of any company or

individual with respect to which that person is appointed,
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14.2

E)

Powers of Recelver

The Receiver shall {so far as the law permits) be the agent of the Mortgagor (who

shall slone be personally liable for his acts, defaults and remunerstion) and shall

have and be entitlied 10 exercise all powers conferred by the Law of Property Act

1825 in the same way as if the Recelver had been ditly appointed under that Act

and in particular by way of addition o, but withowt limiting any general powers

referred to In this Legal Charge {end without prejudice to any of the Security

Trustee's powers), the Receiver sheli have power in the name of the Mortgagar or

otherwise to do the following things:

&

(i

ity

{iv}

(v}

Take possession: 1o take possession of, collect and get in all or any part of
the Morigeged Property and for that purpose to take any proceedings as

the Receiver shall think #ig

Protection of asseis: to commence andfor compigie any building
operations on the Mortgaged Property or any part thereof and 1o apply for
and obtain any plenning permissions, building regulation approvals and any
other permissions, consents or licences in each case a5 the Recelver may in

his absolute discretion think fit

Rabing finance: to raise monegy from the Sacutity Trustee for any Secured

Party} or others on the security of the Morigaged Property or otherwise;

Services for tenants: 1o provide such facilities and services for tenants and
generally 1o manage the Morngaged Properly In such manner as the

Receiver shall think it

Leasehold Morigaged Property: if the Mortgaged Propernty is lzasehold, 1o
vary the terms of or surrender any lease and/or 10 take a new leass thereof
or of any part thereof on such terms a3 the Receiver shall think fit and so
that any such new lease shall ipso facto become charged to the Secusity
Trustee on the terms hereof, so far as appliceble and to execute a formal

legal charge over any such new leass In favour of the Security Trustes in

such form a5 1 may reguirg
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{wi)

{vid)

{wili)

{i)

()

{xi}

(il

Sail, it 2te: to sell, let or lease or concur in sslling, letting or leasing and
to vary the terms of, terminate or accept surrenders of leases or tenancies
of the Mortgaged Properly or any part thereof in such manner and for such
term, with or without a pramium with such rights relating to other parts
theraof and containing such covenants on the part of the Morigagor or
otherwise and generally on such terms and conditions {including the
payment of money to a lesses or tenant on a surrender) as the Receiver

shall think fit

Compromise: to make any arrangement or compromise which the Receiver

shall think fit
Maintenance: to make and effect all repalrs, improvements and Insurances;

Carry on business: {o carry on or conour in carrying on the Business (if any)
and for that purpose to raise money from the Security Trustee (or any
Secured Party) or others on the security of the Mongaged Property or
otherwise and to trarsfer the goodwill of the Business (f any) with the

Mortpaged Property;

Respurces: to use all stock and chatiels at the Mortgaged Property for the

purpose of carrying on the Business {if any);

Maintain Licences: io apply for and obtain whether in the Receiver's own
name or othenwise all licances, consents, registrations and approvals which
may be necessary for the lawful running of the Business (if any) (Licences)

and to insure all Licences against forfefture, suspension or non-renewal;

Engaging persons to carry on Business: to engage such persons as the
Receiver may in its absolute discretion consider necessary or desirable for
the running of the Business {f any} upon such terms and conditions as the

Receiver shall deem it
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(b)

14.3

ol Acgulre assets: to buy in all such stock and chatlels as the Receiver shall in
its absolute discretion consider necessary or desirable for the running of the

Business {if amy);

xivi Books and records: to have sccess to, to use and 0 make up the books

and records of the Business {if anyy

fe)  Contracts: to cany on existing contracts and 1o enter Into such new

rortracts for such purpases as the Recelver shall deem necessary for the

running of the Business (if any

Gody  Appolntments: to appoird maenagers, officers, contractors, advisors and
agents {for the abowe purposes upon such terms 85 o remuneration or

gtherwise as the Receiver may determine; and

(xvil  General powers: to do all such other acts and things a8 may be considered
o be incidental or conducive 10 any of the matters or powers aforesaid and

which the Receiver lawfully may or can do,

provided that the Receiver shall not be authorised to sxercise any of the above
powers, if and insofar and 5o long as the Security Trustee has in writing excluded

thoge powers whether at the time of the Recelver's appointment or subsequently.

The statutory powers of sale leasing and accepting surrenders exercisable by the
Security Trustee hereunder, are hereby extended so & fo authorise the Security
Trustee whether in its own name or in that of the Mortgagor or otherwise to grant
a lease or leases of the whole or any part or parts of the Mongaged Property with
such rights relating 1o other paris thereof and containing such covenants on the
part of the Mortgagor or otherwise and generally on such terms andd conditions
(including the payment of money 10 a lessee or tenant on a surrender) and whether

or not af & premium as the Security Trustee In its absolute discretion shall think fit.

Remowval

The Security Trustee may from time to time by wriling remove any Receiver appointed by

it (soy far as it is lawkully ablg) and may, whenever it may deem it expedient, appoint & new
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Receiver in the place of any Receiver whose appointment may for any reason have

terminated.
144  Remuneration

{a) The Security Trustee may from time to time, fix the remuneration of any Receiver
appointed by it {which remuneration may be or inciude & commission calculated by
reference to the gross amount of all moneys received or otherwise and may include
resnunerstion in connection with claims, actions or proceedings made or brought
against the Receiver by the Mortgagor or any other person of the performance or
discharge of any obligation imposed upon the Receiver by statute or otharwise} but
such remuneration shall be payable by the Morigagor along, and sections 105(6)
and (8 of the Law of Property Act 1925 shall not apply in relation to any Receiver
appointed under this Legal Charge.

{b} The amount of such remuneration may be deblted by the Security Trustes 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 Assels

under the security contained in this Legal Charge.
145 Extent of Appointment

The exclusion of any Security Assets from the appointment of the Receiver, shall not
preclude the Security Trustee from subsequently extending the Receiver's or Receivers'
appeintment (or that of their replacement] to that part or appointing another Receiver over

any other part of the Security Assefs.
146  No lsbliity as morigagee in possession

None of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by reason
of it or the Recelver entering into possession of the Security Assets or any part of them, be
liable to account as mortgagee in possession or be lable for any loss on realisation or for

any default or omission for which a mortgegee in possession might be liable.
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4.7

{a)

{b)

14.8

Agent of the Mortgagor

Bvery Receiver of the Mortoegor duly appointed by the Security Trustes under the
powers in that respect contained in this Legal Charge. shall be deemed to bie the
agent of the Mortgagor for all purposes and shall as such agent for all purposes be
deemad o be In the same position as a Recelver duly appointed by 3 morigagee

under the Law of Property Act 1825,

The Morigagor slone shall be responsible for the contracts, engagesments, acts,
omissions, defaults and losses of the Receiver and for liabilities incurred by the
faceiver and no Secured Party shall incur any lability for them by reason of the

Security Trustee appointing such Recelver or for any other reason whatsosver,

Security Trustee may exercise

Te the fullest extent permitted by law, all or any of the powers, authorities and discrations

which are conferred by this Legal Charge (either expressly or impiiedly) upon a Receiver of

the Security Assets may be exercised after the security created under this Legal Charge

becomes enforceable by the Security Trustee in relation o the whole of such Security Assets

or any part of them without first appointing a Receiver of such property or any part of it or

notwithstanding the appoindment of 8 Recelver of such properly or any part of It

15,

15,1

FURTHER ASSURANCES

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 Trustes
{or any other Secured Party) may reasonably spedify for protecting, preserving or
perfecting any security created or intended 1o be created by this Legal Charge or
for facilitating the realisation thereof or otherwise for enforcing the same or
exercising any of the powers, rights and discrations of the Security Trustee {or any
pther Secured Party) under this Legal Charge, including the execution of all releases,
transfers, assignments and other documents and the giving of all notices, orders,
instructions, directions and reguests for any consents to enable the property 1o be

charged which the Security Trustee (or any other Secured Farty) may reasonably

request.
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15.2

153

154

The Morigagor by way of security by executing this legal Charge irrevocably
appoints each of the Security Trustee snd any Receiver or Delegate appointed under
this Legal Charge jointly and severally to be its attorney with full power of delegation

in its neme and on iis behalf:

{8} to sign, execuie, seal complete and defiver any docurment, deed, agreement,
instruments or act which the Security Trustee or such Receiver or Delegate may
require for perfecting the ditle of the Security Trustes to the Morigaged
Progerty or for vesting the same in the Securily Trustee, its nominees or any

purchaser or generally for any of the purposes set out in this Legal Charge;

by otherwise generally to sign, seal, execute and deliver all deeds, assurances.
agreements and documents and to do &l acts and things which may be
required for the full exercise of all or any of the powers conferred on the
Security Trustee or a Receiver or Delegate under this Legal Charge or which
may be desmed expedient by the Security Trustee or a Receiver or 2 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 other exercise of any power under this Legal Charge.

The Mortgagor shall ratify and confirm all transactions entsred into by the Security
Trustee, any Receiver or any Delegate of the Security Trustee in the exerclse or
purported exercise of the Security Trustee's or the Recelver's respective powers and
all things done by the Security Trustee, such Recelver or Delegate by virue of any

power of attorney given by this Clause 15

The Mortgagor hereby acknowledges that the power of attorney hereby granted to
the Security Trustee, any Receiver and its Delegates and substitutes is granted
irrevacably and for value as part of the security constituted by this Legal Charge to
secure the proprietary interests of and the performance of obligations owed to the
respective donees within the meaning and for the purposes of the Powers of

Attorney Act 1971
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15.5

16,

8.1

16.2

Al powers of the Recelver hereunder may be exercised by the Security Trustee

whether a5 atiorney of the Mortgagor or otherwize and whether or not the Receiver

tas been appointed,

CO-OPERATION WITH THE RECEIVER

Each of the Mortgagor and the Principal Debtor [or either of them as the case may

bel covenants with the Securlty Trusige as follows;

(&)

&

{©

{ch

that the Mortgagor and the Principal Debtor {or any of them as the case may
be} will co-operate with the Recelver In his runming of the Business (if any} and
will afford the Recelver the opportunily 10 inspect and copy the books and

records of the Business (if any) as and when requested;

that the Mortgagor and the Principal Debtor {or any of them as the case may
he) will upon raquest provide the Receiver with such information as the Recefver

miay reguirg in connection with the Business (i any)

not to remove the books and records of the Business (if any) from the

Mortgaged Property; and

not to remove any of the stock or chatials rom the Mortgaged Properly save
that nothing in this Clause 16.1 shall prevent the Morigagor or the Principal
Debtor from removing or destroying stock or chatiels which are no fonger fit

for the purpose for which they were intended or from using or selfing the stock

iny the ordinary course of trading,

in refation to the Business {if any) the Mortgagor and the Principal Debtor (or any

of themn as the case may be) covenant(s] with the Securlly Trustee as follows:

{a}

to endarse and transfer or cause 1o be endorsed and transferred any Licences
to the Security Trustee or the Receiver or such other person as the Securlty
Trustae or the Receiver may nominate snd give all notices and make ail
spplications required to effect the legal transfer of any Licences or for obtaining
new Licences to or for the Security Trustes, the Receiver or such other persons,

as the Securty Trusize or the Recelver may nominate;
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16.3

16.4

{x) 1o preserve and renew as necessary all Licences;

{0 to conduct the Business OF ary) in & iswiul and proper manner to the best
advantage and not to do or permit any act or thing which may endanger the
Licences or render thern void or voidable or liable to be forfeltad or suspended

ov sublect o any penally or disqualification;

{dy o insure {n a sum required by the Security Trustee from time to time) the
Licences against forfeliure, suspension or non-renewal and 1o produce on
dernand evidence satisfactory to the Security Trustes that such insurance is in

force; and
{&) not to create any further morigage or charge of the goodwiil

Each of the Morgagor and the Principal Debtor by executing this Legel Charge
irrevocably authorises the Security Trustee, the Receiver or any nomines or Delegate
of the Security Trustee or the Receiver whether in the Mortgagor's and/or the
Principal Debtor's name or otherwise 1o sign any document and 1o do any other
act or thing which may be requisite or necessary {0 protect or 1o affect any renewsl
or transfer of any Licences to the Security Trustee, the Receiver or any nominee or
Delegate of the Security Trustee or the Receiver snd this Legal Charge shall be
conclusive proof of the Mortgagor's and the Principal Deblor's consent to

protection, renewal or transfer of such Licences.

After the Receiver has been appointed the net profits of the Business Gf any} after
deduction of the costs and expenses referred to in Clause 17 (Costs and Fxpenses)
shall be applied in or towards payment of the Secured Obligations and all losses
incurrad in the carrving on of the Business (if any} shall be recoverable from the
Mortgagor or the Principal Debtor as & debt and may be debited 1o any account of
the Mortgagor or the Principal Debtor held with a Finance Party as the case may
he and shall bear interest accordingly and shall be charged on the Morngaged
Property and the charge hereby conferred shall be in addition and without prejudice
to any and every remedy, lien or security which the Security Trustee may have or
but for the said charge would have for the monles secured by this Legal Charge or

any part thereof.
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18.5

17

171

17.2

if any provision contained in this Clause 16 is or at any time becomes lllegal, invalid
of unenforceable in any respect the iegality, vaildity or enforceability of the
remairning provisions of this Legal Charge shall not be i any way affecied or

impaired thereby.
LosTs AND EXPENSES

All costs, charges and expenses incurred under this Legal Charge by the Security
Trustes (whether acting in its personal capacity or as security trustee for the Securad
Parties) {or any other Secured Party and their nominess, agents and Delegates) and
all ather monies paid by the Security Trusiee {whether acting In its personal capacity
or a5 security trustae for the Secured Parties) {or any other Secured Party and thelr
nominees, agents and Delegates) in perfecting or otherwise in connaciion with this
security or in respect of the Mortgaged Property including (without prejudics to the
generality of the foregoing) all monles expended by the Securlty Trustee (or any
other Secured Party) under Cause 11 {(Covenansh of this Legal Charge and all costs
of the Security Trustese or any other Secured Party and their nominess, agents and
Delegates of all proceedings for enforcement of the security constituted by this
Legal Charge or for obtaining payment of the monies secured by this Legal Charge
or any part thereof or arising out of or in connection with the acts authorised by
Clause 14 (Recedve) or Clause 15 (Further Assurances; {and so that any tasation of
the Security Trustee's costs, rharges and expenses shall be on the full Indemnity
basisy shall be recoverable so far as they relate 1o the liabilities of the Principal
Debtor from the Principal Debtor and so far as they relate to the labilitles of the
Mortgagor from the Mortgagor as a debt and may be debited o any account of
the Principal Debtor and/or the Mortgagor and shall bear interest 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 addition and without prejudice to any
and every other remedy, lien or security which the Secusity Trustee (or any other
Secured Party) may have or but for the sald charge would have for the monies

secured by this Legal Charge or any part thergof.

The Mortgegor and the Principal Debtor shail on demand pay to or fully indemnify

the Secured Parties, or other nomines or agant on an after-tax basis against all
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17.4

losses, actions, claims, costs {including legal cosis), expenses, proceedings, Habilities
and expenditure which the Security Trustee (whether acting in its 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 sufler, pay or incur, acting
reasonably, in cormection with any payment or discharge in respect of the Secured
Obligations (whether made by the Morigagor and/for the Principal Dablor or @ third

person) baing impeached or declared void for any reason whatsosver,

Where, pursuant to Clause 17.1 or 17.2 above, 3 sum 5 paid to the Secured Parties
{or their nominees, agents or Delegates), the Mortgagor and the Principal Debtor

shall, I addition, pay 1o any Secured Parly in respect of value added tax

{a) fexcept where the payment falls within paragraph (b) below), such amount as
equals any value added tex charged to the relevant Secured Party {or their
naminess, agents or Delegates) in respect of the matier which gives rise to the
payment and which the relevamt Secured Parly {or their nominees, agents or
Delegates) certifies is not recoverable by it by repayment or credit {such

certificate to be condusive in the absence of manifest error); and

(b} on any reimbursement of or indemnification for any comwnissions, costs,
charges, expenses of other items 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 equals the amount included in the
cornmissions, costs, charges, expenses or other ftems in respect of value added
1ax land in such & case the relevant Secured Parly {or thelr nominees, agents
or Delegates} shall provide the Morigagor and/or the Principal Debtor with an
appropriate tax invoice in respect of such item, naming the Mortgagor and/or

the Principal Debtor as recipient of the relevant supply).

The Martgagor and the Principal Debtor agrees thet no Secured Party will be held
responsible for any loss suffered as a result of exercise of or failure 10 exercise by
the Security Trustee (or any ether Secured Party) of its rights under this Legal
Charge, except in the case of gross negligence or witiul default of the relevant

Secured Party.
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{a)

it

)

CONTINUING SECURITY

This security shell be continuing security and will extend to the ultimate halance of
the Secured Obligations, regardiess of any intermediate payment or discharge in
whole ot in part and shell not prejudice or affect any security which may have been
created by any deposit of title deeds or other documents which may have been
ratle with the Secured Parties prior to the execution of this Legal Charge relating
to the Mortgaged Property or to any other property or any other security which the
Security Trustee may now o at any time after the date of this Legal Charge hold
on trust for and on behalf of the Secured Parlies in respect of the monies secured

by this Legal Charge or any of them or any part thereof respectively.

YWAIVER OF DEFENCES

Mone of the [sbiliies or obligations of sach of the Principal Debtor and the
Mortgagor under the security constituted by this Deed shall be impaired by a

Secured Party

agreeing any amendment, variation, restatement, assignment, replacement,
refinancing, novation or depariure thowsver substantial or materdal) of to or from
any document so thet any such amendment, variation, restaternent, assignment,
replacement, refinancing, novation or departure (including any which may have been
made befare the signing of this Deed) shall, whatever its nature, be binding upon
gach of the Prindpal Deblor and the Mordgegor in all circumstances,
notwithstanding that it may incresse or otherwise affect the liabllity of any of the

Principal Debtor and the Mortgagorn

releasing or grenting any time or any indulgence of any (ncluding, without
limitation, the waiver of any preconditions for dreswing under, or of any breach of,
any document), or entering into any transaction or arrangements whatsoever with

orin relation to any of the Principal Debtor or the Mortgagor and/or any third party;

taking, accepting, varying, dealing with, enforcding, abstaining from enforcing,
surrendering or releasing any security, right of recourse, set off or combination or

other right or interest held by a Secured Party for the Secured Obligations and any
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19.2

20

{3

other obligations secured under this Deed in such manner as the relevant Secured

Party thinks fig

claiming, proving for, accepting or transferring any payment in respect of the
Secured Obligations and any other obligations secured under this Deed in any
composition by, or winding up of, any principal obligor and/or any third party or

abstaining from so claiming, proving for, accepting or transferring; or

amaigamating with any other company or person whether the new company thug
formed shall or shall not differ in its name, objects, character and constitution from
the Secured Party, i belng the intent that this Dead shall remain valid and efectual
in all respects and for all purposes in favour of and with reference to any such new
company when formed, and may be proceeded on and enforced in the same
manner to all iments and purposes as I such new company had been expressly

ramed in and referred o herein instead of the Secured Party.

Each Principal Debtor and the Mortgagor expressly confirms that it intends that the
securlty constituted by this Deed shall extend from time to thme to any however
fundsmental] veriation, renewa), replacement, refinandng, Increase, extansion or
addition of or to any of documents and/or any facility or amount made avsilable
under any of the documents including, without Britation, any veriation or extension
of the purposes for which any facility or amount might be made available from time

to time and any fees, costs and/for expenses associgted with the foregoing.

CIEFERAAL OF RISHTS

Lintil the end of the Security Perdod, the Mertgagor or the Principal Debtor wil not
exercise any rights which it may have by reason of performance by it of its

obligations under this Deed:

{ih 1o be indemnified by the Morigagor or the Principal Deblor or in respect

of any other person;

{1y to claim any confribution from any guarentor of other person in respect of

the Secured Obligations;
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{m o take the bensfit (in whole or in part and whether by way of subrogation
or ctherwise) of any rights of the Security Trustes or any other Secursd
Party under any document or of any guarantee or Security faken pursuant

to, or in connection with, the Secured Obligations by the Sacurlty Trustes

or any other Secured Parly;

{hel to bring legal or other proceedings for an order requiring the Mortgagor or
the Principal Debior or any other person to make any pavment, or perform
any ohiligation, in respect of which the Marigagor or the Principal Debtor or

any other person has given & guarantes, undertaking or indemnity

{v} to exercise any right of set-off againstthe Mortgagor or the Principal Debtor

or any other persowy and/for

fvil to claim or prove a5 3 creditor of the Mongagor or the Prircipal Debtor or
other persan in competition with the Security Trustee or any other Secured

Party.

if the Mortgagor or the Principal Debtor recsives any beneflt, payment or
distribution in relation to such righis, it shall hold that benefit payment or
distribution o the extent necessary to enable all amounts which may be or become
payable to the Secured Party by the Morigagor or the Principal Debtor to be repaid
ity full on trust for the Secured Party and shall promptly pay or trenster the same to

the Secured Party or as the Secured Party may direct Tor application,

ACCOUNTS

H any Secured Party receives notice that the Mortgagor has encumbered or disposed
of the Muorigaged Property or any part thereot or on the expiration of written notice
given under the provisions of Clause 3.3 be entitied to close the accounts of the
Mortgagor and the Principal Debior and 1o open a new account or accounts and
{without prejudice to any right of the Security Trustee (or any other Secured Party)
to cembine accounts) no money paid into or carried to the Morigagors or the
Principal Debtor's credit in any such new account shall be sppropriated towards or

have the effect of discharging any part of the amount due to the Secured Party on
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2.1

2.2

any such closed account. if 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 5o &t the thme when it recsived such notice and as from thet time all
paymenis made by the Mortgagor or the Principal Debtor to each Secured Farty
shall be credited or be treated as having been credited to such new acoount or
accounts and shell not operate o reduce the amount due from each of the
Mortgagor or the Principal Debtor to the that Secured Parly at the time when it

received such notice,

All pavments made by a Secured Party to the Mortgagor or the Principal Debtor
after a Secured Party receives such notice shall be desmed to have been first made
out of sny payments last received into any account of the Mortgagor or the Principal

Debtor with the Secured Parly,
SET OFF

The Security Trustee and any other Secured Party may at any time and from time
to time without nofice (but shall not be obliged 1o} set oft {i) any obligation which
is due and payable by the Mortgagor or the Principal Debtor to the Security Trustee,
any other Secured Parly andfor any other member of the Barclays Group and s
unpaid agalnst i) any obligation (whether or not matured) owed by the Security
Trustee, any other Secured Party and/for any other member of the Barclays Group
to the Mortgagor or the Principal Debior as the case may be {with the difference
between the amounts in ) and (i) being the Sef OFf Amound) regardiess of the
place of payment, booking branch or cumency of either obligation. Pursuant to the
rights In the preceding sentence, any Secured Party may {(and the Security Trustee
may direct a Secured Party or other member of the Barclays Group to] debit an
account held by the tdorigagor or the Principal Debtor, as the case may be, with
any member of the Barclays Group by an amount up o and including the Set Off

Amount,

if the obligations are in different currencies, the Security Trustee and any other
Secured Party may convert either obligation at & market rate of exchange in its

usual course of business for the purpose of the set off and if when converted it
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24,

241

leaves the Security Trustee {or any other Secured Parly) (as applicable) with less
than the amount due, the Mortgagor and the Principat Debtor rmust make good the

ampunt of the shortfall on demand.

The Secwity Trustee and any other Secured Party may in its absolule 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 arnount shali be payable by the Security Trustee or Secured Party {as applicabie)
o the Mortgagor or the Principal Debtor unless and until ali Secured Obligations

have bean ascertained and fully repaid or discharged.
ProceEns FoM THE MORTGAGED PROPERTY

At any time after payment of the manies 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 Morlgagor and/or the Beneficial Qwner (a5 appdicabls) remove and sell
any chattels on the Morigaged Property and the net proceeds of sale thereof shail
b paid to the Mortgagor and/or the Beneficlal Qwner (a5 applicable) on demand
and the Securlly Trustee shall not have the right 1o retain or set off such proceeds
of sale against any indebiednaess of the Moritgagor and/for the Beneficial Cwnier {as

applicable} to the Security Trustee {or any other Secured Partyl

The WMortgagor hereby covenants with the Security Trustee to pay any sums which
become payable by the Mortgagor under the Agriculiural Holdings Act 19886, the
Agricuttursl Tenancies Act 1865 or under any other statute for compensation costs
or vtherwise to a tenant of the Mortgaged Property or any part thereof failing which
the Security Trustee may pay the said sum or discharge any charge created in
pursuance of any such statute for securing the same and any monies paid by the
Security Trustee under this Clause 23 shall be deemed to be aupenses properly

incurred by the Security Trustee hereunder.
DiscrETioN AND DELEGATION

Any libenty or power which may be exercised or any determination which may be

made under this Legal Charge by the Security Trustee or any Recelver may he
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exercited or made from time 1o time in its absolute and unfetiered discretion

without any obligation to give reasons.

242  Each of the Security Trustee and any Receiver may at any time delegate all or any

of the rights conferred on it by this Legal Charge.

243 Tha dalegation may be made upon any terms and conditions (ncluding the power
to sub-gdelegate) and subject to any restrictions as the Security Trustee or the

Receiver may think fit.

244  Such delegation shall not preclude either the subsequent exercise of such powaer,
authority or discretion by the Security Trustee or the Receiver itself or any

subsequent delegation or revocation.

245  Under no circumstances shall the Security Trustee, nor any Secured Parly, nor any
Receiver or Delegate nor any officer, agent or employee of any of them be liable to
the Mortgagor or the Principal Debtor or any other person, as the case may be, as
a result of or in connection with any act, defauli, omission or misconduct on the

part of any Delegate,
25. RELEASE

The Mortgaged Property shall not be released by time being given to the Principal Debtor
ar by any srrangement in relation to other securities or by any act matier or thing whether
occurring before or after demand whereby the same might have been released (except an
gxpress release duly executed by or on behalf of the Security Trustee} and any monies which
may not be otherwise recoverable under this Legal Charge by reason of any legal limitation,
disability or incapacity on or of the Principal Deblor shall nevertheless be recoverable from
the Morigaged Property as though such monigs had been advanced to the Mortgagor as
if the Mortgagor were the sole or principal debtor in respect thereof and this Legal Charge

had secured such indebiedness.
&6, Banunryprey, WinDing Up

261  in the svent of the insolvency, bankruptoy, administretion, winding up or

recelvership proceedings or provedure as set out in Part 26 of the Companies Act
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272

2006 or in the Insolvency Act 1986 or in relation o or with a view 10 any analogous
proceedings or procedure in any jurlsdiction or any arrangemeant with the creditors

of the Principal Debtorn

{@) any monles secured by this Legal Charge shall be deemed to continue due and

owing to the Security Trustes until the same are actually paid;

{hy the Morigagor shall not until the Secured Parties have been fully repaid be
entitled 1o participate in any other security held by the Security Trustee on trust
for ard on behall of the Secured Parties or In monles received by the Secured

Farties on account of monies due from the Principal Debtor;

{r}  any dividends or payments received by the Secured Parties shall be taken and
applied as payments in gross and shall not prejudice the right of the Secured

Parties 1o recover out of the Morigaged Property all the monles secured by

this Legal Charge; and

{h the Secured Parties shall be entitled to prove for the full armount of the claim
of the Secured Parties and 1o retain the whole of the dividends to the exclsion
of the rights {if any} of the Mortgagor in competition with the Secured Partiss

until the Secured Parties have been fully repaid.

TrensEERs anD DiscLostne

Heither the Morigagor nor the Principal Deblor may assign or otherwise transfer

any of its rights or obligations under this Legal Charge.

The Secured Parties may st any time sell assign, novate, securitise or otherwise
transfer all or any part of their rghts or obligations under this Legal Charge to any
person at any time (& Fransfereel. The Mortgagor and the Principst Debior corsent
to the disclosura by the Secured Parties of any information and documentation
direcily ov indirectly concerning this Legal Charge to any prospective or actual

Transferes.
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The Secured Parties may disclose any information relevant 1o this Legal Cherge in

the Secured Parties’ possession relating to the Morigagor and the Principal Debior

o

{al any other member or affifiate of the Barclays Group and our or their officers,
directors, employees, auditors, partners, consultants and professional advisers;

{b} a governmental, banking, taxation or ather regulatory authority;

{3 any person in connection with 2 securitisation of all or any part of the loan
assets of any member of the Barclays Group from time {0 time;

(d) the Mortgagor and the Principal Debtor (as applicable);

(&) any person who may otherwise enter into contractual relations with any
member of the Berclays Group in connection with this Legal Charge;

fy any person to whom Information is required or requested to be disclosed by
any rourt of cormpetent jurfsdiction or govemmental, banking, taxation or other
requlatory authority or similar body;

{g} any rating sgency (including Hs professional advisers) to enable the rating
agency to carvy out its normal rating activities;

thy any credit reference agerncy; and

{it any other obligor in respect of all or part of the Secured Obligations and any
affiliate, holding company or subsidiary thereof.

FORBEARAMCE

Mo delay or omission on the part of the Securdty Trustes {or any other Secured

Barty) In exercising any fight, power or privilege under this Legal Charge will impalr

it or be construed 85 4 wabver of 1L A single or partal exerclse of sny right, powsr

o privilege will not in any circumstances preclude any other or further exercise of

it o the exercize of any other right, power or privilegs,

Page 38



2%,

an,

30.%

302

303

364

COUMIERPARTS

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

constitute one instrument

MOTICES, CORMMUNICATIONS AND DEMANDS

Any notice, communication or demand under or in connection with this Legal
Charge shall be In writing and shall be deliversd personally, or by post 1o the
Authorised Address and, if given by any Secured Party, may be made or given by

any manager, officer or sgent of that Secured Party or of any branch of that Secured

Farty.

Any notice, communication or demend made or delivered under or In connection
this Legal Charge 1o 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, end is posted before the last collection of letters from the letter box in
which it was posted has been made on any day, at 10.00 am. on the next succeeding

day upon which 2 delivery of ietlers is made,

Any notice to any Secured Party shall be addressed in writing and sent by post to
Barclays Secwrity Trustee Limited, Business lending Services, PO Box 18276,
Birmingham, B2 2XE and shall only be effective when sctually received by that

Secured Party,

Demands under this Legal Charge may be made from time to time and, at any time,
the liabilities and obligations of the Mortgagor under this Legal Charge may be

enforced, irespective of

{a} whether any demands, steps or proceedings are being or have been made or

taken against any other party to this Legs! Charge {f any) and/or any third

party; or

{b) whether or in what order any security to which any Secured Party may be

entitied in respect of the mondes and liabilities hereby covenanted 1o be paid
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31.3

314

315

31.e

32

321

i

or discharged by each of the Principal Debtor and the Morigagor and any other

obligations secured under this Legal Charge is enforced.
MISCELLANEOUS PROVISIONS

Any party to this Legal Charge which Is a company certifies that this Legal Charge

does not contravene any of the provisions of its constitutiona! documents.

If at any time any provision of this Legal Charge 5 or becomes invalid, illegal or
unenforceable in any respect under any law, the validity, legality and enforceability
of the remaining provisions of this Legal Charge shall not in any way be affected or

impaired.

Save as otherwise provided for in this Legel Charge, 8 person who is not a party to
this Legal Charge has no right under the Contracts [Rights of Third Parties) Act 1999

or any similar applicable legistation to enforce or to enjoy the benefits of this Legal

Charge.

The Finance Farties and any nominee, agent, Delegate or Receiver may, sublec to
this Clause 31 and the Contracts {Rights of Third Parties) Act 1999 or any similar

applicable legisiation, rely on any clause of this Legal Charge.

Matwithstanding any term of this Legal Charge, the consent of any person who is
not 2 party & not required 1o rescind or vary this Legal Charge or any other

agreement entered info under or in connection with it

This Legal Charge s intended to fake effect as 8 deed notwithstanding the fact that

any party may only execute this Legal Charge under hand.
GOVERNING LAW AND JURISDICTION

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

England.

Bach party irrevocably submits, for the exclusive benefit of the Secured Parlies, to

the jurisdiction of the English courts thut without prejudice 10 the Socured Parties’
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right to commence proceedings against any parly in any other jurisdiction) and
frrevocably walves any cbiection on the ground of venue or inappropriate forum or

any gimilar grounds.

This Legal Charge guarantess the liabilities of the Principal Debtor, if the Peincipal
Delbtor does not repay, the Security Trustes (or any Secured Party) may enforce this
tegal Cherge instead of, or as well as, enfordng against the Principsl Debtor, You are

therefore strongly recommended to seck independent legal advice before signing.

This Legal Charge has been executed as & dead by the Montgagor and the Principal
Debtor and signed by the Securily Trustee and is delivered on the dete stated at the

beginning of this Legal Charge,
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fand ang Bl dUrBS an soceh sicfe of

The Freehold property known as or being boit.D.4
Cadlinghurst Road Blackburn Lancashire comprised in the document{s) particulars of

which sre set oul below;

Date | Description {Conveyance, | Partles
Lease Assignment, '

Complete if Mortgage, Assent, efc)

title is npst
registered at
time of

Charge

Title Number{s} and Administrative area Registered Proprietor

Complete if | Property Description

ttle s
registered at Lac{q:ﬁg@f? - Blach s Lm{wﬂ
tme of 4 o m{df&‘if with Wndusshadf
Charge on e é’wwﬂ"‘ D g-oen g) - @4
Side o (obgotr ke
road., Blackham § )

The address of Barclays Security Trustee Limited for service is:

Business Lending Services, PO Box 16276, Bimningham, B2 24E
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EXECUTION PAGES

For and on behalf of Barclays Security

Trustes Limited

EXECUTED as 2 DEED by Lowwoodd
Industiial Pepers Lmited, as Maorigagor
and as Principal Debtor, acting by two

directors/a director and its secretary

Janice Fraser

Head Wholesale Lending Operations

Signature of Direclor

MName of Director {in BLOCK
CAPITALS)

£

Signature of Director/Secretary

¢ RIGHARD L OPAR-SPRING

Mame of Director/Secretary (in
BLOCK CAPITALY)

3
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