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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10507878

Charge code: 1050 7878 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th October 2018 and created by WHEAT QUARTER
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 8th October 2018 .

Given at Companies House, Cardiff on 10th October 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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LEGAL CHARGE

Re the freehold property known as the former
Shredded Wheat Factory, Cereal Pariners,
Broadwater Road, Welwyn Garden City

WHEAT QUARTER LIMITED

and

FOOKS PROPERTY COMPANY LIMITED

SUBJECT TO THE PRICRITY DEED AND
SUBORDINATION AGREEMENT REFERRED TC
HEREIN

Ret DOW/31647 0004

Fladgate LLP | 18 Greal Queen Sitrest | London WT2B BIH3
T a4 (0320 3035 T000 | F +44 (0120 3038 7600 | BX 37971 Kingsway | www Radgatie com

DA TERERT Bve

GTBAQT 00



Lagat charge

Contents

1 Dafinitions and IMernrelalion. e e e 1
2. COVENBENE IO DEV . i e e e e et e e e e e 5
3 B U Y o e ettt 5
4, FUFTREr @0VAMGBS 8
5. Lo T o T S RO UTRSt &
8. g1 Lot L 0T S OU RSOt &
7. Deposit oF e deeds e s 7
8 Representalion and WarranlBE L e e e 7
8 Covenants DY e BormOWer i e 7
10, Environmental mallers. 11
Td P OWET L0 ToIMIBAY e e e e e s 1e
T2, ERFOrCemIBNT BVENTE i i it e et e 12
T3, ENFOTCRITIBITE oot oo et et e e e ettt ettt a et e e 13
14, Appointment and powers Of 8 receiVEr . 13
T8 Lendar's Tabily 15
186, Protecton of third DaErlies. e 15
17, Powers of easing 15
TH.  POWBT OF BIHOIMEY. it et ettt e e et e e e e e et 15
T, Landers TIORES e e e e 16
20 OB BN BRBNIBEE oo o e et e e s 17
21 ContnuUING SECUMDY e e 17
B BT Ol e e e Rt e 18
23, OGBS o e e e e et n e s 18
B B B = £ T OO PUPPUTTN 18
25, WIBCEHENBOUS i et e et e e e et asa et e s ae s snnt e s st r e e s 18
28, Law and JUrSTIHON (e e e et et e e e 18
27 Regislerat BaNU. e e e e s 18
28, Execulion 85 @ dlBU e e ettt ina 149
Schedule 1

Part 1

o TR 20
Part 2

T Ot at: Tt OO URRU Y 20
Part 3

B B BT BT S e 20

DOAMAITEE07 52 OTS4M0T00



Logal charge

pate: {4 cekoher 200§
PARTIES:

{1}

WHEAT QUARTER LIMITED {company number 10507878 whose registered office is at
Mo 1 Hyde Way, Weblwyn Garden City, England, AL7 3BU (Borrower), and

(2} FOOKS PROPERTY COMPANY LIMITED (company number (0018313} whose registered
office is al Landgate Chambers, Rye, East Sussex, TN31 7LJ (Lender}.
Preliminary

The Lender has agreed to grant or continue loan facibities or other banking facilities or
accommadation to the Borrower upon having the repayment thereof and all monles due o the
Lender securad on the lerms and conditions sat out in this Charge.

1.

Definitions and interpretation

Unless the context otherwise requires or unless ptherwise defined in this Charge words and
expressions shall have the same respective meanings that are ascribed to them in the
Facility Agreement but in case of conflict the terms of the Facilily Agreement shall prevail,

Diefinitions

1.1 in this Chargs, the following words and expressions have the following meanings.

Agreemsnt all and any agreements relating to the Property
including these described in part 3 of Schedule
{if any).

Agreement for Lease all present and future agreements contracts
oplions or undertakings for or in relation 1o the
creation of any estate interast or right in or over
the Property {including without imitation in relation
to any lease licence tenancy or right o cocupy
whether on a fixed term or pericdic basis).

Associated Company any company which is a member of the sams
group of companies as the Lender.

Charge this legal charge and includes any instrument
supplemental to or which is expressed o be
collateral or entered inlo pursuant to or in
accordance with the terms of this legal charge.

Charged Property the property assels debis righls and undertaking
charged o the Lendear by this Charge and includes
any part of or interest therein,

Default Rate two per cenl. per annum above the highest rate of
interest payabie by the Borrower to the Lender at
the relevant ime,

Encumbrance any morigage charge pledge lizn assignment
hypothecation security interest preferential right or
frust arrangement ar other encumbrance sacurity
agreement or arrangement of any kind or any right
conferring a priority of payment.

DOV TEE1878v2 1 ) 0784000700



Enforcement Event

Environmental Claim

Envircomental Laws

Environmenial Licence

Expenses

Facility Agreement

Legal chargs

any of the events or circumstances described in
clause 12.

any notice or claim from any person {inciuding
without imitation any regulatory authority or
government agency) alleging any breach
contravention or violation of any Environmenial
Law by the Borrower or the existenca of any
liability arising from any such braach contravention
ar violation including without imitation liability o
conduct pay for or for damages in respect of any
investigation or audit cleanup remediation
adminisirative cost or charge or expense damage
i the environment or any natural resource
property loss or damage personal injury or any
penaity attaching or relating o the presence
amission release or leak of any harmiul or
hazardous materal in or to the environment.

all laws dirsctions regulations codes of practics
guidance notes circulars {in the case of guidance
notes and circulars being those with the foree of
law) and the like conceming the protection of the
erwvironment human health or working conditions
including without limitation the conservation of
natural resources the production storage
transportiation treatment recyoling or disposal of
any waste or any noxious offensive or dangerous
substance or the ligbility of any person whether
civil or criminal for any damage to or poliution of
the environment or the rectification thereof or any
related matiers,

any parmit licence authorisation consent or other
approval required by any Environmernital Law.

all interest commission fees and legal and other
costs charges and expenses which the Lender or
any Receiver may charge or Incur in relation to the
Borrowsr or this Charge and the preparation
negotiation and creation of this Charge andfor in
refation to the Charged Property andfor breach of
any provision of and the protaction realisation or
enforcerment of this Charge in sach case on & full
indemnity basis.

all and any facility agreements or Tacility letters
antered into between the Lender and the Borrower
and any variation amendment substitution or
extension thereof or supplement thereto from time
10 time in force,

DEAAITER 18782
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insured Risks

LPA

Lease

Planning Acts

Progerty

Prior Chargels)

Priority Deed

BEeceiver

Legal charge

loss or damage by or in conssquence of fire storm
lightning earthquake explosion riot oivil commction
malicious damage terrorism aircraft and other
aerial devices or articles dropped therefrom
tempest flood bursting and overflowing of water
tanks apparatus or pipes and damage by or
resilting from vehicular impact and such other
risks as the Lender shall reguire including
demglition and site clearance costs and expanses
architects surveyors and other professional feas
and all other incidental expenses and loss of rents
payable by the tenanis or other cccuplers of the
Property for a period of three years or for such
longer peried as the Lender shall from ime to time
raguira.

the Law of Property Act 1825

where the Properly is leasehold the lease under
which the Borrower holds the Property and any
instrument supplemental to it or which is
axpressed to be collateral to it or entered into
pursuant to or in accordance with iis terms,

the Town and Country Planning Act 1880 the
Planning {Listed Buildings and Consearvation

_Areas) Act 1990 the Planning (Hazardous
~Substances) Act 1880 the Planning

{Conseguential Provisions] Act 1980 ang the
Planning and Compensation Act 1681 and all
reguiations and orders made or confirmead under
any of them.

the freshold leasehold or immovable property
referred to in part 1 of Schedule 1 and any part or
paris of it and including all rights attached or
appurtenant & it and all buildings fixtures fittings
piant and machinery from time o time situate on it

the Encumprances existing at the date of this
Charge {if any) detalls of which are set oul in part
2 of Schedule 1.

the deed of prority entered inte on 15 Decamber
2017 between the Borrowsr as borrowsr, the
Lender as subcrdinated greditor and UE Finco
Limited as agent and security agent.

an administrative receiver, receiver andlor
manager and any substitute for any such person
and whether appointed under this Charge of
pursuant to any statule or otherwise.

DOVWNTEG1RT G

3 U7 B4OTH0



Lepal charge

Rental income the gross rents licence fees and other monies

raceivaple now or hereafter at any ime by the
Borrower in respect of or ansing out of any lease
of the Property or any agreement for [ease or
otherwise without limitation derived by the
Borrower from the Property or otherwise paid o or
received by the Borrower in respect of the Property
{inciuding without imitation all mesne profits) but
save {or insurance rents or service charges or the
like,

Becured Liabilities all monies obligations and liabilities whatscever

whether for principal interest or otherwise which
may now or at any ime in the fulure be dus owing
or incured by the Borrower 10 the Lender whether
present of future actual or contingent and whethar
alone severally or jointly as principa! guaranior
surety or otherwise and in whatever name or style
and whether on any current o other account or in
any other manner whatsoever and including but
without bmitation all Expenses and s¢ thal inlerest
shall be computed and compounded according to
the usual practice of the Lender as wall afler as
before any demana or judgment.

Subordination the subordination agreemeant entered into on 18
Agreement Decermber 2017 betwesn the Borrower as

Interpretation

1.2

borrower, the Lender as subordinated craditor and
UE Finco Limitad as agent and securily agent,

Iri this Charge:

1.2.1

122

1.2.3
124

125

128

refarences o clauses and schedules are to be construed as references
to the clauses of and schadules to this Chargs;

references to any provisions of this Charge or 1o any other document or
agreement are {0 be construed as references 1o those provisions or that
document or agresement as is in foree for the time being and as

amended varied supplementad substiiuted or novaled from time o time:

words importing the singular are {o include the plural and vice versa,

references 10 a person are {o be construed {o includs references 1o 5
corporation firm company parinership joint venture unincorperated body
of persons individual or any state or any agency of a state whaether or
not a separats legal entity;

references to any person are 10 be consirued to include that person's
assigns or transferees or successors in titlle whether direct or indirect

references to any statutory provision are o be consirued as references
to that statutory provision as amended supplemented re-enacted or
replaced from time o time (whether before or after the date of this
Charge) and are to include any orders regulations instruments or other
subordinate legisiation made under or deriving validity from that
statutory provision;
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Lagal chargs

1.2.7 clause headings are for ease of reference only and are not to affect the
irterpretation of this Charge,

128 where the Borrower consists of two or more parties:

1.2.8.1 such expression shall in this Charge mean and include such
two or more parties and each of them or {as the cass may
require’ any of them:

1.282 ali covenants charges agreements and underiakings
aexpressad or implied on the part of the Borrower in this
Charge shall be deemed {0 be joint and several covenants
charges agreements and undertakings by such parties;

1.2.8.3 each shall be bound even if any other of them intended or
expressed [0 be bound by this Charge shall not be o
bhound; and

1.2.84 the Lender may release or discharge any one or more of
them from all or any Lability or ebligation under this Charge
or may make any arrangement or composition with any
such person without thereby releasing any other or others of
them or otherwise prajudicing any of its rights under this
Charge or otherwise.

1.2.8 the phrase the Lender includes iis Associated Companies where the
context so requires,

1.3 Thus Charge is subject to the terms of the Priority Deed and the Subordination
Agresment.

2. Covenant (o pay

2.1 The Borrower covenants with the Lender that the Borrower will pay to the Lendey
or discharge all Securad Liabilities on the due date or dates for payment or
discharge or n the absence of an agreed or specified due date immediately on
demand by the Lender,

2.2 if the Borrower fails o discharge any Secured Liability when due the Borrower
snall pay to the Lender on demand interest on such Secured Liability at the
Detault Rate in the case of Expenses from the date on which the relevant
Expense was incurred and in the case of any other Secured Liability from the date
on which the Secured Liability became due until payment or discharge {(both
nefore and after judgment) which interest shall accrue from day 1o day and may
be compounded in accordance with the usual practice of the Lender to the axtent
that it shall remain unpaid.

3. Security

31 The Borrower charges o the Lender with full title guarantee as coniinuing security
for the payment and discharge of the Securad Liabilities;

311 by way of first legal mortgage the Property;

3.1.2 by way of assignment the Rental Income and the benefit to the
Borrowar of all other rights and claims to which the Borrower is now or
rmay in fulure becoms entitled in refation o the Property including but
not imited 1o all rights and claims of the Borrower against all persons
who NOwW are o have peen of may become lessees sublessees
Hoansees or cccupiers of the Froperty and all guarantors and sureties
for the obligations of such persons;

DONWTRE 5752
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tegal chargs

313 by way of assignment:

3.1.31 the benefit of all guarantees warranties and represeniations
given or made by and any rights or remedies against all or
any professional advisers or contractors now or at any time
engaged by the Borrower in relation to the Property and the
manufacturers suppliers or installers of all plant machinery
fiztures fitings and other items now or from time to time in
the buildings arected or to be erected on the Property and
any other person firm or company now or from time to time
under contract with or under a duty o the Borrower and the
benefit of ali sums recovered in any proceedings against all
or any of such persons,

3132 the benefit of all Agreements all the procesds of any claim
award or judgment arising out of any Agreement and all
sums paid or payable to the Borrower under or in respect of
any Agreement

3.1.3.3 all right title and interest of the Borrower in and to all
payments made under any and all present and future
insurance policies in respect of the Charged Proparty.

32 The securily crealad by this Charge shall rank subject only to the Prior Charges (if
any). The charges created by clauses 3.1.1 to 3.1.3 shall constitute first fixed
charges.

3.3 The Borrower shall promptly on demand and at ifs own cost execute and do all

such assurances acts and things including without limitation execute all transfers
conveyances assignments and assurances of the Charged Property and give all
notices orders and directions which the Lender may require for perfecting or
protecting this Charge or the priority of this Charge or for facilitating the realisation
of the Charged Property or the exercise of any of the rights vested in the Lender
or any Recsiver,

4, Further advances

This Charge is intended to secure further advances and in the case of registered land the
Lender and the Borrower hereby apply to the Registrar at the Land Registry for a nole to be
entered on the charges register of the title number relating to the Property that the Lender
is under an obligation to make further advances.

5. Discharge

If the Borrower shall pay to the Lender the Secured Liabilities in accordance with the
covenants contained in this Charge the Lender at the request and cost of the Borrower will
duly discharge this Charge and reassign the Agreemesnis.

G. Restrictions
The Borower shall not without the prior written consent of the Lender

8.1 create or permit 1o subsist or arise any Encumbrance or any nght or oplion on the
Charged Property or any part thereof other than the Prior Charge. Subject as
aforesald any morigage of or charge on the Charged Property created by the
Rorrower {otherwise than in favour of the Lender) shall be expressed to be subject
to this Charge.

8.2 sell convey assign or transfer the Charged Property or any interest therein or
otherwise part with or dispose of any Charged Properly or assign or otherwise

DUOAAATTEE197 52 & CTRA0MTO0



Legal charge

dispose of any monias pavabie to the Borrower in redation 1o the Charged Froperty
or agree to do any of the foregoing.

5.3 exercise any of the powers of leasing or agreeing to lease vested in or conferred
on mortgagors by common law or by statute or accept the surrender of any lease
underlease of lenancy or agree to do any of the foregoing.

6.4 part with or share possession or occupation of the Property or any partof it or
grant any tenancy or licence to occupy the Property or agree to do any of the
foregoing.

8.5 compound release exchange set off grant time or indulgence in respect of or

otherwise deal with any of the Rental Income or the debts or policies charged
the Lender under this Charge or do anything whereby the recovery of the same
may be impeded delayed or prevented and the Borrower shall enforce its rights in
respect of the same.

7. Deposit of title desds

Subject to the terms of the Prior Charges, the Borrower shall deposit with the Lender and
during the continuance of this security the Lender shall be entified to nold ail deeds and
documents of title relating to the Property and {if required by the Lender) all policies of
insurance in relation o the Property,

8. Representation and warranties

The Borrower represents and warrants to the Lender {and such representations and
warranties shall be deemed o be repeated on each day until all Secured Liabilities are fully
and unconditionally paid or discharged) that save as disclosed in any certificate of title or
report on title provided {o the Lender by solicitors in respect of the Property.

8.1 it is the legal and baneficial owner of the Property;

8.2 there subsists no breach of any iaw or reguiation which materially and adversely
affects the Properiy,

8.3 there are no covenants agreements stipulations reservations condilions interests
rights or other matters whatsoever which materially and adversely affect the
Property,

8.4 nothing has arisen or has been created or s subsisting which would be an

overriding interest over the Property,

8.5 no facility necessary for the enjoyment and use of the Property i3 enjoyed on
terms entitling any person o terminate or curtail its use,

R ] it has not received notice of any adverse claim by any person in respect of the
cwnership of the Property or any interest in i nor has any acknowledgement bean
given o any person in respact of the Properiy; and

87 o the best of its knowledge no waste or noxious offensive or dangerous
subsiance has been used disposed of produced stored or deposited under on or
in or emitied from the Properly.

3, Caovenanis by the Borrower
The Borrower covenants with the Lender at all times during the continuance of this security:
Repalr

g.1 to keep the buildings installations and structures {whether fully built or in course of
construction} and all fixdures and fittings therein or thereon and other erections
from time to time upon the Property in good and substantial repair and condition
and fully protected from damage or deterioration as a resul of weather or

GOWTERT8T 52 7 DYLANGT 0D



Legal charge

maficious damage or any other cause and to replace any fixtures and #iitings
which have become worn out or otherwise unfit for use by others of a like nature
and equal value,

Insurance
9.7
021

822

823

2.4

Qufooings

to keep the buildings installations and structures and all fixtures and
fittings therein or thereon and other erections from fime to time upon the
Property insured against loss or damage by the Insured Risks in their
fuil replacement value for the time being in such office or offices and on
such terms as the Lender shall approve and including a lender
protection clause whereby the insurance effectad will not be viliated or
avoldable as against a mortgagee in the event of any misrepresentation
act neglact or failure o disclose on the part of the Borrower or the
insured party (i not the Borrower) {subject {o the payment of any
increased premium required by the insurern with the Lender named as
coinsured and co payee {or if the Lender agrees with the Lender's
interes! noted on the policy) provided that where the insurance on the
Property is effected by a prior charges or some other third party the
Lender shall not require the Borrower to effect separats insurance on
the Property so long as such insurance complies with the provisions of
this clause 9.2 and i3 on tarms satisfactory to the Lender;

o maintain in such office or offices a3 the Lender shall approve such
insurance n respect of employers’ liability public iability and liability
under the Defective Premisas Act 1872 as the Lender shall require;

punctually to pay all premiums (@nd other monies) in respect of such
insurances and on demand o deliver to the Lender the policy or policies
of all such insurances and the receip! for every such payment and all
monies received under any policy or policies of insurance whether
maintained or effected by the Borrower, the Lender or by & third party
and whether or not in pursuance of the Borrower's obligations under
this Charge shall be applied at the Lender's option either in making
good the {oss or damage to the Propearty {(any deficlency heing made
good by the Borrower) or towards the discharge of the Secured
Liabilities and any such monias recaived by the Borrowsr shall be heid
by the Borrower on trust for the Lender accordingly, and

to comply with the terms and conditions of any policy of insurance on
the Properly or otherwise contemplated by ihis clause 8.2 and not o do
or omit to do anything whareby any such insurance may bacome void or
voidable wholly or in part;

8.3 io pay when dus all rents rent charges (if any) rates taxes charges dulies
assessments impositions and other culgoings whatsoever charged assessed
lovied or imposed upon the Property or upon the owner or oooupler thereof or
pavable in respect of the Property:

Covenants and stipulations

G4 o perform and observe all covenants restrictions stipulations provisions
reguiations and conditions affecling the Property or the use or enjoyment of it;

DOWATRG T 752
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lLegal chargs

Alterations

8.5 not without the previous written consent of the Lender to demolish pull down
remove or permit or suffer to be demolished pulled down or remaved any building
installation or strugture for the time being upon the Property or except in
connection with the renewsal or replacement thereof any fixtures or erect or make
or suffar fo be erected or made on the Property, any building, installation structure
or alteration or a change of use thereof within the meaning of the Planning Acts,
or otherwise commit any wasie upon or deslroy of injure in any manner or by any
means lessen or sufler to be lessened the value of the Property,

Flanming
9.6

961 to comply in all respecis with the Planning Acts and all licences
consents permissions or conditions granted or imposed thereunder,

862 not to make any application for planning permission without the prior
consent of the Lender and not to anter into or agree 1o enter into any
agreement under saection 106 of the Town and Country Planning Act
1800 or section 338 of the Local Government (Miscellanecus Provisions)
Aot 1882 or saction 38 of the Highways Act 1980 or any similar Act; and

963 to comply with the reguirements of any valid enforcement or other
notice or order {(whether issued under the Planning Acts or any other
statute) within such time as may be specified therein or if no time is
specified within such pericd as may be reguired by the Lender and o
pay {0 the Lender in reduction of the SBecured Liabilitles any
compensation received as a result of any such notice or order,

Hight of entry

97 to permif represeniatives of the Lendsr with or without workmen or others 10 enier
the Property at all reasonable times 1o view the state of repair and condition of the
Properly and to inspect the Borrower's books, accounts and records,

Nofices

9.5 within four days of receipt {o produce 1o the Lender a copy of any nolice order
direction permission or proposal affecting the Property or s use or value and to
comply immediaiely with the terms thereof or if the Lender so requires or
approves and at the Borrower's cost to make such objections representations
a2gainst or in respect of such netice order proposal permission or consent as
aforesaid as the Lender may require,

Information

8.9 on request to produce 1o or provide for the Lender such documents or information
relating 1o the Property or iis development as the Lender may reguire;

Statutes

9.10 to comply {in all material respects) with all obligations imposed under any prasent

or future statute regulation order or instrument or under any bye laws regulations
or requirements of any competent authorily or approvals licences or consenis
relative to the Properly or iis use or enjoyment;

Livences and permits

9.1 o comply with all orders reguiations and notices made by any relevant authonity
concerning the Property and the Business and apply for and use the Borrower's
best endeavours 1o obtain whenever necessary proper renewals or regranis of the
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{eases
912

Legal cherge

licences and registrations held in respect of the Property or the Business and not
to surrender, abandon or transfer (o any person any such licences and
registrations or remove them [0 any other premises or do or permit any act or
thing whereby the renewal of any such licencas or registrations may be refused or
discontinued or whereby the Business or the Property may be prejudicially
affected and shall upon demand by the Lender deliver to the Lender or as the
Lender shall direct the licences and registration certificates and give do and
execute all notices, acts, instruments and things necessary or convenient for
iransfernng them to the Lender or its nominae;

whare the Property is izasshold or subject o any lease agreement for lease or
tenancy (referred to below as the occupational lease).

8.12.1 to perform and observe all covenants and conditions contained in the
Lease {0 be performed and obsarved by the lessee and contained in
any occupational lease (o be observad by the lessor,

8.12.2  ioenforce the due observance and performanse of all obligations of all
other parties {o the Lease and any occupsationsal leasse,

8123 nottowalve release or vary any of the terms of the Lease or any
occeupational lease, nor exercise any power o determine or extend the
same or grant any consent or licence or conclude any rent review under
the same without in each case the consent of the Lendar which consent
iz not to be unreasconably withheadd or delavad in circumstances in which
the Borrower may not unreasonably withhold or delay its consent

9.12.4 if the Borrower shall receive any notice served under section 148 of the
LPA or any proceadings shall be commaeanced for forfeifure of the Lease
ar any supernior lease or the landiord or any superior landiord shall
attempt to re enter under the provisions of the Lease or any superior
lease the Borrower shall give immediate notice of such event in writing
to the Lender and at the request of the Lender and at the expense of
the Borrower t8ke such steps as the Lender may requirg, and

2125 not 1o serve any notice on any formar tenant under any occupational
lease under section 17{2) of the Landlord and Tenant {Covenants) Act
1985 or on any guarantor of any such former tenant under section 17{3)
of that Act without the prior consent of the Lender;

Agreements

8.13

o notify the Lender forthwath if a third parly is in breach of the terms of any of the
Agreements and/or if notice is given 1o terminate any of them or it is alleged or
appears that any of them may be avoided or repudiated or be or becoms invalid or
unenforceable and in any such case the Borrower shall 5t its own cost take such
action or institute such procesadings of execute such documents as the Lender
may require,

indemnity

.14

to keep the Lender {(and any Recsiver appointed by the Lender) fully and
effectively indemnified from and against sl actions proceedings cosis charges
claims demands expenseas and liabilities {including value added fax and any other
taxes and/or legal and other professional fees) whatsoever in respect of any
breach or non observance or non performance of any covenants obligations
warranties or undertakings on the part of the Borrower confained in this Charge or
ihe making good of any such breach or non abservance or non performance;
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Legal charge

Value addad lax

9.18 the Borrower warrants that it has not made and covenanis that it will not make an
election pursuant to paragraph 2 of schedule 10 to the Value Added Tax Act 1884
in relation to land and/or bulldings comprising the Property without the prior written
consent of the Lender such consent not to be unreasonably withheld or delayed,

Prior charges

816 duly and punctually to pay all sums payable in respect of the Prior Charge (subject
to any applicable agreement or arrangement as o prionties) and from time o lime
to produce fo the Lender on demand the receipts for every such payment.

10, Enpvironmental matlers

10.1 The Borrower covenants with the Lender that during the continuance of this
securily the Borrower shall at all times acquire and maintain all relevant
Environmental Licences required by its ownership use or occupation of the
Property and for the conduct of the Business and will comply with all tarms and
conditions relating thereto and with all other applicable Ervironmental Laws and
will not knowingly do of permit an act of omission whereby any such
Environmental Licence would be lable 1o be varied or revoked,

10.2 Promptly upon receipt of the same to notify the Lender of any Environmental
Claim,

10.3 The Borrower will keep the Lender (and every Receiver altorney manager agent
and other person duly appointed by the Lender hereunder) fully and effectually
indemnified from and against all liabiliies losses, {including consequential losses)
costs charges and expenses caused wholly or partly directly or indirectly by:

10.3.1 the creation, Imposition, recording or registration of any morigage
charge encumbrance or security interest over the Properly securing the
reimbursement to or recovary by any third parly {including without
imitation any regulatory authornty or government agency) of any cosis
expensas or other sums mourred in consequence of a breach
contravention or violation of any Environmental Law or the releass
discharge or emission of any harmful or hazardous materiat and the
redemplion. removal, vacation or discharge of any such morigage
charge encumbrance or other securily interest;

1032 the making of any Environmental Claim against the Lender andfor any
Recelver or other such person{s) or the Borrower in respect of the
Property and/or any business operations or activities thereon,

10.3.3  any liabilily or potential liability upon the Lender andior any Recelver or
other such person(s) to remeady clean up or make good any breach
contravention or viclation of any Envirgnmental Law by the Borrower or
any harm actual or polential to the environment caused directly or
indirectly by any release emission or discharge of any harmiul or
hazardous material from in or to the Property; and/or

10.3.4 by reason of any breach of clause 10 above,
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Lagal charga

11, Power io remedy

If the Borrower fails to perform or ohserve any covenant or condition in its pant contained in
thig Charge it shall be lawful for but not obligatory upon the Lender in order 10 make good
such failure in whole or in part and at the Borrower's cost bul without thereby becoming
morlgages in posSession

111

1.2

to enter upon the Property and effect such repairs and other works therean as the
Lender considers necassary,

o fake such steps give such notices execute such works and do such things as
the Lender considers necessary (o comply with any reguirements of or any nolice
order direchion permussion or proposal given served or made under the Planning
Acts or otherwise affecting or likely to affect the Property or its value;

to insure and keep insured the Property in such amount and in such manner as
the Lender considers necessary, and

to admit setfle, liguidate, compound or contest in such manner as the Lender
thinks fit any claim or labilities in relation 10 the Property whether or net the

L ender is expressly indemnified in this Charge against the same and 1o make
such payments and expend or dabil the account of the Borrower with such monies
as the Lender considers necessary in that behalf,

12. Enforcement evenis

if any of the following evenis shall coccur then the Secured Liabilities shall become
immediately due and payable at any time on demand by the Lender and the Lender shall
cease o be under any further obligation to the Borrowsr:

124
12.2

12.3

12.4

12.8

128

127

12.8

the Borrower fails 1o pay any of the Secured Liabilities when dus; or

the Borrower commits any breach of any of the covenants or any other provisions
of this Charge: or

any representalion or warranty made or deemad [0 be made or repeated by the
Borrower in or pursuant {o this Charge is or proves o have been untrue or
incorrect in any material respect when mads of when deemed 1o be repeated with
reference 1o the facts and circumstances existing at such time; or

any Encumbrance on or over the Business assels righis or revenues of the
Borrowsr becomes enforceable; or

an encumbrancer {akes possession or a receiver or administrative recelver or
manager or sequesitrator is appointad of the whole or any part of the underiaking
assels rights or revenues of the Borrower or a distress or other process i levied
or enforced upon any of the assets rights or revenues of the Borrower, or

the Borrower {being a corporation) is or is adjudicated or found to be insolvent or
suspends payment of s debts or is {or s deamed (o be) unable o or admits
inability to pay its debts within the meaning of section 123 of the insclvaency Act
1986, or

the Borrower proposes or enters infe any compesition or other arrangement for
the benefif of its creditors generally or proceedings are commenced in relation (o
the Borrower under any law regulation or procedurs relating to reconstruction or
adjustment of debis; or

a petition 1s presenied by any person for an administration order in reiation (o the
Borrower; or
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12.8

1210
1211

l_eqel charge

any petition is presented by any person or any order is made by any competent
Court or any resolution is passed by the Borrower for its winding up or dissolution
or for the appointment of a liquidator of the Borrower, or

it the Lender reasonably considers the security hereby created is in jeopardy, or

if the Borrower (being an individual} commits an act of bankrupicy or appears
unabie {0 pay its debis within the meaaning of section 288 of the Insolvency Act
1986,

13. Enforgement

Sections 103 and 108 of the LPA shall not apply to this Charge and the statulory powers of
sale and appointing a8 Receiver under sections 101 and 108 of the LPA {as varied and
extended under this Charge) shall arise on the execution of this Charge and shall become
immediately exercisable without the restrictions containad in the LPA as o the giving of
notice or otherwise at any ime afler the Lender shall have demanded payment of any of
the Secured Liabiliies or after any breach by the Borrower of any of the provisions of this
Charge or the occurrence of an Enforcement Event.

14,  Appointment and powsers of a receiver

14.1

14.2

14.3

At any time after the Lender shall have demanded payment of any of the Sacured
Liabilities or after any breach by the Borrower of any of the provisions of this
Charge or the occurrence of an Enforcemeant Event or if requested by the
Borrower, the Lender may appoint by witling any person or persons {whether an
officer of the Lender or not) to be a Recaiver of ali or any part of the Charged
Property and where more than one Receiver is appointed they may be given
power 1o act either jointly or severally.

The Lender may from time to time determine the remuneration of the Recajver
and may remove the Receiver and appoint ancther in his place.

The Receiver shall {sc far as the law permils) be the agani of the Borrower {who
shall alone be personally Hable for his acts defaults omissions and remuneration)
and shall have and be entitled o exercise all powers conferred by the LPA and
the insolvency Act 1888 in the same way as if the Receiver had bsen duly
appointed thereunder and in particular by way of addition o but without limiting
any general powers referred to above (and without prejudice to any of the
Lender's powers) the Receiver shall have power in the name of the Borrower or
otherwise to do the Iollowing things namely:

14.3.1 o take possession of collect and get in all or any part of the Charged
Properly and for that purpose to take any procesdings as he shall think
fit;

1432 o commence and/or complele any building operations on the Froperty
and {o apply for and oblain any slanning parmissions, building
reqgulation approvals and any other permissions consents or licences in
each case as he may in his absolute discretion think fif;

14.3.3  for the purpose of exercising any of the righis powers authorilies and
discretions conferred on him by or pursuant to this Charge or for any
ofher purpose 10 borrow monies from the Lender or others on the
security of the Charged Property or otherwise on such terms as he may
in his absolute discrefion think fit

14.3.4 to provide auch faciliies and services for tenanis and generally to
manags the Property in such 2 manner as he shall think fit;
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14.3.5

14.3.8

14.3.7

14.3.8

14.3.9
14.3.10

14.3.11

14,312

14.313

14.3.14

14.3.15

Legal charge

if the Property is leasehold 1o vary the terms of or surrender any lease
andfor 1o teke a new lease of it or of any part of I on such lerms as he
shall think fit and so that any such new lease shall ipso faclo become
charged {6 the Lender on the terms of this Charge so far as applicable
and to execute g formal legal charge over any such new lease in favour
of the Lender in such form as the Lendear may require;

to sell transfer assign let or lease or concur in seliing leliing or lgasing
the Proparty or any part of it and the grant of any rights over the
Property {efther by public auction or private contract or otherwise) on
such terms and conditions and for such consideration including withowt
limitation shares securities {of any other company) or other investrmenis
payable at such Gme or imes as he may in his absolute discretion think
fit;

to vary the terms of {including operation of rent reviews) terminate grant
renewsals of or accept surrenders of lzases or tenancies of the Property
or any part of it in such manner and for such terms with or without a
premium or other compensabon or consideration including the payment
of money to a lessee or tenant on a surrender with such rights relating
to other parts of the Property and containing such covenants on the part
of the Borrower or otherwise and generally on such terms and
conditions as in his absolute discretion he shall think fit;

to make any arrangements of compromise which the Lender or he shall
think fit whether in relation 1o any lease of the Property or o any
covenants conditions or restrictions relating to the Property or without
limitation otherwize,

1o make and effect all repairs and improvements 1o the Property;

¢ enter into bonds, covenants, commitments, guarantees, indemnities
and like matiers and {o make all payments neaded o effect maintain or
satisty the same in relation to the Property;

o settle adiust refer to arbitration compromise and arrange any claims
accounts disputes quastions and demands with or by any person who is
of claims o be a creditor of the Borrower or relaling in any way o the
Charged Property,

to effect such insurances of or in connection with the Charged Property
as he shall in his absolute discretion think fit

to appoint managers, officers, contracltors and agents for the aforesaid
purposes upon such terms as o remuneration or otherwise as he may
datermine;

o take any procesdings in relation 1o the Charged Property o any part
thereof in the name of the Borrower or otherwise as may seem
axpedient including proceedings for the coliection of renis in arrear at
the date of his appointment;

o manage the Business as agent for the Borrower in such manner as
may be considered expedient and appoint managers, agents, officers,
security personnel and employees for such purpose and 1o dismiss the
same and to continue 1o pay the salaries wages and other employment
expenses of any employees of the Borrower and to dismiss such
smplovess where appropriate in each case as agent for the Borrower,
and
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15.

18.

17,

18.

Lagal charge

14.3.18 1o do all such other acts and things as may be considered to be
incidental or conducive t¢ any of the matiers or powers aforesald and
which he tawfully may or can do.

Frovided nevertheless that the Receiver shall not be authorised to exercise any of
the above powers if and insofar and so long as the Lender shall in writing exclude
the same whether in or at the time of his appeiniment or subsequently.

14.4 Any monies received by the Recelver in the exercise of his powers under this
Charge and under general law shall be (so far as the law permits) applied by him
as follows:

14.4.1 in payment of the costs, charges and expenses of and incidental to his
appointment and the exercise of all or any of his powers,

14.4.2  inpayment of his remuneration; ang

1443 inpayment to the Lender of monies whether for principal interest or
otherwise in arrear or accruing due under this Chargs,

and any balance shall be paid to the person or persons entitled to it
Lender's liability

151 In no circumstances shall the Lender be liable to account to the Borrower as a
mortgagee in possession or otherwise for any monies not actually received
unconditionally and irrevocably by the Lender.

15.2 in no circumstances shall the Lender be liable to the Borrower or any other person
for any costs, charges, losses, damages, liabilities or expenses arising from or
connected with any realisation of the Charged Property or from any act default
omission or misconduct of the Lender its officers employees or agents in relation
io the Charged Property or in connection with this Charge.

Protection of third parties

Any purchaser or any other person dealing with the Lender or any Receiver shall not be
concemned to enguire whether the Secured Liabilities have become payable or whether any
power which it or he is purporting to exercise has become exercisable or whether any
money is due under this Charge or as to the application of any money paid, raised or
borrowed or as (o the propriety or regularity of any sale by or other dealing with the Lender
or such Receiver, All the protection 1o purchasers coniained in sections 104 and 107 of the
LPA shall apply to any person purchasing from or dealing with the Lender or any Receiver,

Powers of lsasing

The statutory powers of sale leasing and accepting surrenders exercisable by the Lender
are hereby extended so as {o authorise the Lender whether in the name of the Lender or in
that of the Borrower to grant & lease or leases of the whole or any part or parts of the
Property with such rights refating to other parts of it and containing such covenants on the
part of the Borrower and generally on such terms and conditions (including the payment of
money {0 a lessee or tenant on a surrender) and whether or not at premium as the
Lender {in its absolute discretion) shall think fit and without the nesd (o cbserve any of the
provisions of sections 9% and 100 of the LPA,

Power of altorney

18.1 The Borrower hereby irrevocably appoints the Lender and the Recejver iointly and
alsa severally the attorney and aliomeys of the Borrower for the Borrower and in
the name and on behalf of the Borrower and as the act and deed of the Borrower
or otherwise o sign and deliver execute as a deed and otherwise perfect any
deed assurance agreement instrument or act which may be required or may be
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18.2

Legal charge

deamed proper for any of the purposes referrad 1o In or otherwise In connection
with this Charge. The Borrower ratifies and confirms and agress to ratify and
confirm whatever any atiorney appointed under this clause 18 properly does or
purports (o do in the exercise of all or any of the powers authonties and
discretions granted or referred o in this Charge,

The power of attorney hereby graniad 5 irrevocable and for value as part of the
securily constituied by this Charge.

18. Lender's righis

181

19.2

18.3

18.4

All powers of the Receiver may be exercised by the Lender whether as atlormey of
the Borrower or otherwise and without rendering the Lender morigagese in
LOSSession.

The Borrower agrees that at any time after this Charge becomes enforceable:

18.2.1 upon any sale or other disposition in exercise of the powers contained
or implied by this Charge the Lender may sever any fixtures from the
Property and sell the same apart from the Property without taking
possession of the Properly and apply the net procesds of such sals in
or towards satisfaction of the Secured Liabilities; and

1922 it shall be lawiul for the Lender 1o enter info any arrangement or accept
any composition in relation to the debts hereby charged without the
concurrence of the Borrower and any such arrangement or composition
shall be binding on the Bomower,

The Lender shall on receiving notice that the Borrower has encumbered or
disposed of the Charged Property or any part of it or any interast in it be enttled to
close any account of accounis of the Borrower and to open a new account or
accounts with the Borrower and {without prejudice 16 any nght of the Lender o
combing accounts} no money paid into or carred to the credit of any such new
account shall be appropriated towards or have the effect of discharging any part of
the amount due 1o the Lender on any such closed accounl. i the Lender does not
open a new account of accounts immediately on receipt of such notice it shall
nevertheless be treated as if i had done 50 at the time when i received sugh
notice and as from that time all payments made by the Borrower to the Lender
shall be credited or be treated as having been credited 1o such new account of
accounts and shall not operaie 1o reduce the amount due from the Borrower 1o the
Lender when it received such notice.

19.4.1 In the event of the Lender or any Recelver iaking possession of the
Property or if the Lender proposes (o exercise its power of sale over the
Property, the Lender or any Receiver is hereby authorised as agent of
the Borrower to remove warehouse store sell or otherwise deal with any
moveable plant and machinaery implements utensils furniture goods and
equipment and neither the Lender nor any Recsiver shall be kabie for
any loss or damage occasionad by the Bormower;

19.4.2 The Borrower hereby grants the Lender and any Receiver an
irrevocable payment frea licence o use any such moveable plant and
machinery implements viensils furmniture goods and equipment for all
purposes connected with the Property or the Business for so long as
they may raquire; and

1943  The Borrower shall indemnify the Lender and any Receiver against all
expenses incurred by the Lender o any Receiver in relation 1o such
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Lagal charge

moveable plant and machinery implements utensils furniture goods and
equipment including expensas of sale removal and storage and agamnst
all hiability to any third party in respect thereof and the net procesds of
sale thereof may be apphed by the Lender in or towards salisfaction of
the Secured Liabilities. The Lender or its Receiver shall not be liable to
the Borrowsar for any act or omission by any person appointed by i or
him o effect such sale or for any failure by any such person to obtain a
proper price provided only that such appointment shall have been made
by the Lender or such receiver in good faith,

20, Cosis and expenses

20.1

202

The Borrower shall on demand and on a full indemnity basis pay to the Lendern

20.1.1 the amount of all costs and expenses {including legal and out of pocket
axpenses and any vahle added tax on such costs and expanses) which
the Lender and any Receiver appointed by the Lender incurs in

conneciion with:

20,111 ihe preparation, negotiation, execution and delivery of this
Charge and any related document;

20112 any stamping or registration of this Charge;

201013 any actual or proposed amendmeant of or waiver or consent
under or in connection with this Charge,

20114 any discharge or release of this Charge;

200115 the preservation or exercise (or attempted preservation or
exercise; of any rights under or in connection with and the
enforcement {or attempled enforcemant) of this Charge and
any related document

20.1.1.6  oblaining payment of the Secured Liabilities, and

200117 dealing with or obtaining advice about any other matter or
guestion arising out of or in connection with this Charge and
any retated document

2012 &l other monies paid by the Lender in perfecting or otherwise in
connection with this Charge or in respect of the Charged Property
including without limitation all monies expended by the Lender under
clause 11.4 and all monies advanced or paid by the Lender to any
Receiver for the purposes sef out in olause 14.3.3.

Such costs, expenses and other monies shall be recoverable from the Borrower
as a debt and may be debited o any account of the Borrower and shall bear
interest accordingly at the Default Rate and shall be charged on the Charged
Properly,

21.  Continuing security

211

212

This Charge shall be a continuing security fo the Lender notwithstanding any
settlement of account or other matter or thing whatsoever and shall be in addition
to and shall not prejudice or affect or be prejudiced or affected by any security
relating to the Charged Property or 1o any other property or any other security
which the Lender may now or at any time in the future hold in respect of the
Secured Liabilities or any of them and shaill continue in full force and effect as a
continuing security unti{ discharged.

Section 83 of the LPA shall not apply to this Chargs.
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2. Betoft
221

222

22.3

22.4

23. MNotices
231

232

233

Legal chargs

The Lender may without notice to the Borrower apply any credit balance {(whether
or not then due and in whatever currency) which is at any time held by the Lender
for the account of the Borrower In or towards salisfaction of the Secured Ligbilites
or any of them,

For the purposes of exercising any rights either under this clause 22 or any righls
under the general law the Lender may convert or ranslate ail or any part of such a
credit batance into ancther currency applying a rate which in the Lender's opinion
fairly reflects prevailing rates of exchange,

The Lender iz not obliged fo sxercise any of iis rights under this clause 22 which
shall be without prejudice and in addiion to any rights under the general law.

in this clause 22 rights under the general law means any right of set off
combination or consolidation of accounis lien or similar night which the Lender has
under any applicable law.

Every notice, demand or other communication under this Charge shall be in
writing and may be deliverad personally or by letter or facsimile despatched as
follows:

2311 if to the Lender to s address specified a8t the head of this Charge for
the attention of Jeremy Fooks; or

23.1.2 if to the Borrower o iis address specified at the head of this Charge or
its registered or principal office for the time being or o such othar
addraess andfor facsimile number as may be notified in accordance with
this clause 23 by the relevant party to the other party for such purpose,

Every notice demand or other communication shall be deemed (o have besn
recaived {if sent by post) 24 hours afier despaich and {if delivered personally or
despalched by facsimila) at the ime of delivery during normal businass hours in
the piace of intended receipt on a working day in that place and otherwise al the
opening of businass in that place on the next succesding such working day.

Any notices, demands or other communication as aforesaid to be given by the
Lender may be made by a manager of the Lender or by any person orf firm acling
as solicitor or solicitors for the Lender.

Z4. Transfers

241
242

243

This Charge is freely assignable or transferable by the Lender.

Tre Borrower may not assign or transfer any of its obligations under this Charge
of enter into any transaction which would resull in any of those obligations passing
{0 another person.

The Lender may disclose o any person related to the Lender and/or any person
to whom it {s proposing to transfer or agsign or has transferred or assigned this
Charge any information about the Borrower.

2%, HMiscellaneous

251

No delay or omission on the part of the Lender in exercising any righi or remedy
under this Charge shall impair that right or remedy or operale as or be taken 10 be
a waiver of it nor shall any single partial or defective exercise of any such right or
remedy preciudes any ofher or further exerciss under this Charge of that or any
other right or remedy.
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252

2583

254

255

2546

257

Legat chargs

The Lender's rights under this Charge are cumulative and not exclusive of any
rights provided by law and may be exsrcised from time to ime and as often as the
Lender deams expadient.

Any waiver by the Lender of any ferms of this Charge or any consent or approval
given by the Lender under it shall only be effective If given in wriling and then only
far the purposa and upon the terms and conditions if any on which it is given,

if at any Hime any one or more of the provisions of this Charge s or becomes
itegal, invalid or unenforceable in any respect under any law of any jurisdiction
neither the legality validity and enforceability of the remaining provisions of this
Charge nor the legality, validity or enforceability of such provigsion under the law of
any other jurisdiction shall be in any way affected orimpaired as a resull.

Any certificate or determinalion of the Lender as to the amount of the Secured
Liabitities shall in the absence of manifest error be conclusive and binding on the
Borrower.

The Borrower certifies that this Charge does not contravens any of the provisions
of its memorandum and articles of association.

Mothing contained in clauses 3.1.2 to 3.1.3 shall constitute the Lenderas a
MOFgagss N posSsession.

26.  Law and jurisdiction

26.1

282

26.3

25.4

This Charge is governed by and shall be construad in accordance with English
iaw.

The Borrower irrevocably agrees for the benefit of the Lender that the courts of
England shall have junsdiction o hear and determine any suit action or
proceeding and o settle any dispute which may arise ouf of or in conneclion with
this Charge and for such purposes hereby irrevocably submits o the jurisdiction of
such courts,

Nothing containad in this clause 26 shall imit the right of the Lender 1o tzke
orocesdings against the Borrower in any other court of competent jurisdiction nor
shall the taking of any such proceedings in one or more jurisdictions preclude the
taking of proceedings in any other jurisdiction whether concurrently or not {unless
preciuded by applicabla law).

The Borrower irrevocably waives any objeclion which it may have now orin the
future to the courts of England being nominated for the purpose of this clause 26
on the ground of venue or otherwise and agress not to claim that any such court is
not a convenient or appropriate forum.

27. Registered land

The Borrower hareby applies to the District Land Registrar for a restriction in the following
tarms {0 be entered on the register of tha Borrower's title o the Property: "No disposition of
the registered estate by the proprietor of the registered estate is 0 be registered without a
written consent signed by the propristor for the time being of the charge dated [e /187 200%]
inn favour of Fooks Property Company Limited referred to in the charges register”.

28. Execulion as a desd

This chargs has been executed a3 a deed but is nof delivered untl] it has been dated.
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Legal chargs

Part 1
Froperty

All that freehold property known as the former Shredded Wheat Faclory, Cereal Pariners,
Broadwater Road, Welwyn Garden Cily and regisiered at the Land Registry under title numbers
HOMTET23, HD2Z08728, HD225780, HD236183 and HDS45585.

Part 2
Prior Charges

A security agreement dated 15 December 2017 over all the assels and undertakings of the
Borrower, including a legal charge over all that freehold propery known as the former Shredded
Wheat Factory, Cereal Partners, Broadwater Road, Welwyn Garden City and registered at the
Land Registry under fitle numbers HD176723, HD200728, HD226750, HD236183 and HDE45585
and granted by Flutus Estates (WGE) Limited {now known as Wheal Quarter Limited) in favour of
UE Finco Limited.

Part 3
Agreements

DT RE18T5vE 20 7RAONDTOG



Signed as a deed by a directorof
WHEAT QUARTER joo e
LIMITED in the presence of. ¥y

Wiiness' signature:

Withess' name:

Address: 78T Todng Ak

Hdkot

Hdy ey

Ocoupation: oA CrowdTa T

Signed as a deed by & director of
FOOKS PROPERTY COMPANY
LIBAITED in the presence of.

/ 5
g
o~ i
Witness™ signaturs:
Withess namse:

Address:

Crooupation:

Legal charge

JeLemy Feryes,
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