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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9913523

Charge code: 0991 3523 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th March 2017 and created by HGM (WIGAN) LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 14th March 2017 .

Given at Companies House, Cardiff on 15th March 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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LEGAL CHARGE (CORPORATEALP)

Date /0 At RO 2017

LEGAL CHARGE

(1) HGM (WIGAN) LIMITED

(2) CAMBRIDGE & COUNTIES BANK LIMITED
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THIS LEGAL CHARGE js made on fed padtee Cor 2017
BETWEEN
§‘§§' HOM (WIGAN) LIMITED a company incorporated and registersd it England and Wales

with '@mﬁgﬁ?-wmm 08913523 whose registered office is at 19-21 Bridgeman Temace,
Wigan, United Kingdom, WN11TD ("the Chargor'}; and

{2}  CAMBRIDGE & COUNTIES BANK LIMITED incorporated and registered in England with
company number 07872522 whose registered office is at Charnwdod Cour, 5B New
Walk, Leicesior, LE1 BTE ("the Lender),

AGREED TERMS

1. Definitiony and interprotation

1.4 Deflnitions

Cambrigye & Counties Bark - Legal Chirgs (Coporaaniy s, 3

any court or irbunal, codes of practice and guidance noles in so far as they relate fo or

he Chargor from time to ime in respect of the Business andior the Property).

In this legal charge the following definitions and nues of interpratation apply.

Act: the Law of Property At 1925.

Business: any business, rade; operations or activities conducted on or from the Properly.
Business Day; 8 day {other than a Saturday or Sunday) on which clearing banke are
open for general business i London and deposits are dealf with on the London Interbank
Market.

Charged Property: all the assets, propery and underiaking for the time baing, subject io
the security interests created by this jegal charge (and references to the Charged Property
shall include references to any part of it).

Costs: alf costs, charges, expenses and liabilities of any kind including, without fimitation,
costs and damages in connection with litigation, professional feas, disbursements and any
velue added tax charged on Cosls.

Default Rate: the default rate of interest agreed between the Chargor and the Lender from
Hima to Y o, ¥ no such vate has bean agreed, 3 rate-of four per cent. (4% per annum
higher thar the intérest Rate.

Delapate: any defegate, agant, aflurmey or trustes sppointed by the Lendar.
Environment: the natural and man-made environment including all or any of the following
media, namely air, waler and land Including 4 within bulidings and other natural o men-
made struciures sbove or below the ground) and any iving organisms {including man} or
systems supporied by those media,

Environmental Law: all applicable lews, statutes, regulations, secondary legisiation, bye-
laws, common law, directives, tréaties and othier measures, judgments and decisions of

apply to the Environmant.

Insirance Policies: all the contracts gnd policies of insurance affected or maintained by

Interest Rate: the highest rale of interest payable on any facility secured by the Security
Interest created o intended to be created by or pursuant to this legal charge.




Permitted AST: an assured shorthold tenancy agreement for & tenancy of a period of jess
than 12 months in the form spproved by the Lender from time to fime in relation to the
Property.

Permitted Security interest:

{8}  liens and rights of set-off securing obligations which are not overdug beyond their
standard payment dates, afising by opergtion of faw In the ordinary and ususl
course of trading over property other than land;

by any Security Interest arising out of titls retention provisions in & supplier’s standard
conditions of supply of goods acquired in the ordinary and usual course of rading;

ang
{c any Securify intérest granted with the prior wiitten approval of the Lender or in
' favour of the Lender,

?way:'ihe piopedty spedifisd in Scheduls .

Recelver: s receiver, manager or receiver and manager of any or all of the Charged

Property appointed under this legal chamge.

Rentat Accounts: the sccounis in to which Rental Income is paid,

Rental Income: the gross rents, profits, income, licence fees and other monies récelvable

now of heréafter by the Chargor derlving from the Praperty including, without fimitation:

(@) int réspect of o arising out of aiy lease of the Property or any agreement for lease
or otherwise;

{b) any increase of rent agreed or payable undér the Landiord and Tenant Act 1954;

{c}  sumspayable following any rent review,

iy any premium or capital sum paid on'the grant of any lease of any Property or in
lieu-of the annual open market rent otherwise payable under such lease or any
consideration payable for the surrender or variation of any lease;

(g} all sums of a revenue nature payable for the ocsupation or use of any Property
and the benefit of all security rights and remedies relating thereto;

(i -any payment in respect of dilapidations; and

{g)  any damages, compensation or expenses awarded or agreed as & result of any.
“claim by the Chargor in respect of any Property;

Becured Liabiilties: sl present and fulure monies s, obligations and liabilties owed by the:

Chargor to the Lender, whether actual or contingent and whether owad jointly or severally,

as principal, guarantor or surety or in any other capacity whatsoever and including, without

limitation, inferest (including defaull interest), commission and ofher fees and charges at

the rates-and on the terms agreed between the Chargor and the Lender from tine to time,

any amounts arising under clause 13,3.1{8) and all costs, charges and expenses incured

by the Lender or any Receiver or Delegate in connection with the protection, preservation

or énforcemant of the rights under this legal change.

Security inferest: any morigage, chiarge (whether fixed &r fioating, legal or equitabls),

pledge, lien, assignmernt by way of securily, hypothecalion or other encumbrance,

armangement or other security interest securing any obligation of any parson, or any other
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agreement or arrangement having a similar effect or any title rights or sel-off rights created
by agroemiant,

Security Period: the period starting on the date of this legai charge and ending on the
date on which all the Securad Liabilities have been unconditionslly and irrevocably paid
and discharged in full and no further Secured Liabiiities are capable of being outstanding.

12 interpretation
Unless the context otherwise requirés, in this legal charge:

1.2.1

122
1.2.3
124

128

1.2.7
128

149

12140

1211

a reference to 4 statute or statulory provision includes a reference fo any
subordinate legisiation made. under that stétute or statutory provision, o any
modificalibn, re-snadment or extension of thal slatuls or slatulory provigion
and fo any former statute of stalutory provision that it consolidated or re-

enacted before the date of this legal charge;

& réferenice i one gender ntludes & réference o the other genders;

words in the singutar include the plural and in the plural include the singular;

a reference to a clause or Schedule is (o & clause of, or Schedule to, this legal
charge, and references to paragraphs are 1o paragraphs of the relevant
Schietiuls,

a reference to this legal charge (or any specified provision of i) of any other

tocument shall be construed as & reference 1o this legal charge, that provision
ot that document as iy Torce for the time being and a8 aimended, novated,
supplemental, extended or restated from time to time;

a refersnce to @ person shall inchide a reference fo an individual fim,

carporation, unincorporated body of persons, or any state or any agency of 3
person;

& reference 10 8n amm&m&!&cﬁs&aﬁ & supplement, variation, novation or
re<gnactment {ahd amernided shall be construed accordingly);

& reference to an authorisation includes an suthorisation, consat, licence,

-approval, resolution, exemption, filing, registration and notarisation,;
& reference to & regulation nclides any. mg;uiaﬂan rule; official directive,

requast or guideling (whether or nol having the force of law} of any

governmental, inter-govemmental or supranational body, agency, department

or regulatory, self-regulatory or other authority or organisation;

& reference to the Chargor or the Lender shall include its successors,
permitted transferees and permitied assigns and where there is more then

one parly comprised in the Chargor, Chargor means sach of them jointly and
severally; and

clause, schedule and paragraph headings shall not affect the interpretation of
this legal charge.

13 Hatuie of security over real property
A reference in this legal charge o o charge or morigage of any freehold, leasehold or
sommonhok! property includes:

Cambridge & Counlies Bank - Legel Charge (ComoratelLPy 2018 5




1.4

1.5

18

154

1.8

.21 all buildings and fixturas {including trade fixlures and fittings] that are sifuated
&y that property st any %’imm_

1.3.2 the proceeds of the sale of any part of that property or any buildings, fidures
or fittings {inchiding trade fixtures and fitings) at-any time on or slteched to
that property: and

133 the benefit of any covenants for iitle given, or entered into, by -any
predecessor in title of the Chargor in respect of that property or any such
buildings, fixtures or fittings -and any monies paid or paveble in respect of
those covenanis,

Law of Proparty (Miscellanecus Provisions) Act 1988

For the purposes of section 2 of the Law of Property (Miscellanecus Provisions] Act 1988,

the terms of all other documents enfered into between the Chargor and the Lender are

incorporated into this legal charge.

Third party rights.

1.5.1 Subject to clauses 1.5.2 and 1.5.3, & person who I8 not g party shall heve no
rights under the Contracts {Rights of Third Parties) Act 1988 to enforce or rely
upor 3 provision of this lsgal charge. This dlause 1.5.1 does not affect any
right or femedy of any person which exists. or is available, otherwise then
pursuant to the Contracts (Rights of Third Parties) Act 1998.

152 Any person to whom the benefit of any provision of this legal charge Is
assigned In accordance with the ferms of this legal cherge is entitled under
thie Contracts (Rights of Third Parties) Act 1688 to enforce any term of this
{agat charge which confers [expressly or impliedly) any benefit on any such

153 Any Redeiver or Delegate may, subledt to the Contracls (Rights of Third
Parties) Act 1989 rely oh any clause of this legal cherge which expressly
ponfers nghis on i

Perpetuity period

If the rule against perpetuities appiies 1o any trist created by this lagal charge, the

perpetuity period shall be 125 years (as specified by section 5(1} of the Perpetuities and

Accumulations Act 2008).

Schedules

‘The Schedules form part of this legal charge and shall have effect as If set outin full in the

body of this legal charge. Any reference 1o this lsgal charge Includes the Schedules.
Delivery

The parties intend this legal charge to be delivered on the first date specified on page 1 of
this legal charge and that this document shall take effect as a deed notwithstanding the
fact that the Lender may only execute this dosument uiider hand.

Covenant §6 pay

The Chargor shall, on demend, pay to the Lender and discharge the Secured Liabilities
whan they become due.

Sambridge & Countles Bank - Logsl Chawge (CoporateliPr e 8
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3.3

Lharge

Charging clause
As @ continuing security for the payment and discharge of the Secured Lisbilities, the
Chargor with full title guarantee:

311
312

313

chiarges to the Lender, by way of firsl legal morigage, the Property,

charges W the Lender, by way of first fixed chamge:

{a} ol Rental Income;

{b) all present and fiture rights, licences, guarantees, rents, deposits,
contracis, covenants and warranties relating 1o the Property;

(¢} &l rights and interests of the Chargor in, and glalms under, each
insurance Policy and all procesds of sach Insurancs Policy;

{d) all its right, title. interast and benefit in and o the Rental Accounts, all
monies standing to the credt of the Rental Accounts, ail interest scorusd
oft monies staiding to the credit of the Rental Accounts and all rights of
the Chargor to repayment of any of the foregoing;

{e} all of the Chargor's goodwill in the Business and any property charged
pursvant o clause 3.1.2;

{fy the benefit of all licences, consents, agreements and authorisations held

or utiised by the Chargor in connection with iis Business or the use of
any of its assets;
charges to the Lender, by way of first fibdting charge, all movable plant,
machinery, implaments, building, materials, fumiture, equipment, underaking
and assets now or from time to time placed on or used in or about each

Property not effectively morgaged or charged pursuant to clause 3.1,

clause 3.1.2 and clduse 3.2 with the payment of all money covenanted fo be
paid by the Chargor under this legal charge at any time and including, without
limitation heritable property and gl other property and assets in Scotland.

Sesignment clause

As a continuing ‘security for the payment and discharge of the Secured Linbitities, the
Chargor with full file guaraniee assigns fo the Lender absolutely, subject o a proviso for
reassignment on irevocable discharge in full of the Secursd Liobilties:

321

322

to the axtent not effectively charged pursuant 16 clause 3.1.2(¢), all the rights,
title, interest and berefit of the Chargor in and fo esch Insurance Policy

‘togather with the proceeds of each Insurance Policy,

to the extent not effectively charged pursuant lo ciause 3.1.2(s), all the
Chargor's right, title, estate, intersst and benefit in the Rental Income.

Automatic conversion of Hoating chargs
The fivating charge created by clause 3.1.3 shall automatically snd immediately twithout
notice} be converted inlo o fixed charge over the relevant Charged Property if

3.3

the Chargor

Cambiridge & Coundies Bonk - Legel Criarge (Corporale/LLPy 2016 7
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34

35

{8} crestes, or atlempis to create, without the prior writlen consent of the
Lender, a Securify intérast or a trast in favour of another person on all or
any part of the Charged Property; or
{b} disposes, or attempis to dispose of, all or any part of the Charged
Property (other than Charged Property thal is only subject 1o the floating
charge while it remaine uncrystalised);
332 a receiver s appointed over all or any of the Charged Proparty that is subjest
to the flosting chare;
333 any person levies (or attempis 1o levy) any distress, altachment, execution or
other process against all or any part of the Chargad Property; or
334 any person presents & petition to wind up the Chargor or applies for an
administiation order: or
335 upon the enforcement of this legal charge,
Conversion of floating charge by notice
The Lendér may, in its sole discration, at any time and by written nolice to the Chargor,
convert the floating charge created under this legal charge into & fived charge s regards
ariy part of the Charged Property specified by the Lender in that notice,
Assets acquired after any fioating charge crystaliisation
Any asset acquired by the Chargor after any ﬁ'gyﬁ;ﬁi!isaﬁan ‘of the fivating charge crealed
under this legal charge which, but for thet crystaliisation, would be subject to & fluating
charge under this legal charge, shall {uriless the Lender confims otherwise 1o the Chargor
in writing) be charged to the Lender by way of first fixed charge,
Liability of the Chargor
Liability not discharged

The Chargor's liabifity under this legal charge in respect of any of the Secured Liabilities

shall not be discharged, prejudiced or affected by:

4.4:1 ahy security, guarantee, indermnity, remedy or other right held by, or available
to, the Lender that is, or becomas, wholly or parially Hlegsl, void or
unenforceable on any ground;

4.1.2 the Lender renewing, delermining, varying or increasing any facilty or other
transaction i any manner of concurring in, accepting or varying any
compromise, aranpement o sell isment, or omitting fo claim or enforce
payrent from any other person: or

413 any time, waiver of consent granted to, or composition with the Chargor or
any other person;

414 the release of the Chargor of ‘any cther person under the terms of any
composition or arrengement with any crediter of the Charaor

415 the Lender failing to reslise the full value of gny Secutity held by it

Combridge & Counties Hank » Lagyel Chompe (Copmateitiryome. B
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418 any incapacity or lack of power, aythority or lega! personality of or dissolution
or ¢harige in the members or status of the Chargor or any olher person or any
defective or excessive exercise of the Chargor's powers or authority;

447 any insolvency, bankruptcy, liquidation, administration, winding-up, incapacity,
dissolution, limitation, disability, the distharge by operation of law or any
simitar proceedings in respect of the Chargor or any othsr persorn’

448 any change in the constitution, name or style of the Chargor or any other
person, or if the Chargor or such other person is a pertnership or other
unincorporated organisation, #te dissoiution or any change in s status or
membership; or

4.1.9 any other mct or omission, which but for this clause 4.1 might have
distharged, of otherwise prejudiced or affected, the liability of the Chargor.

Immisdiate rovotrse

The Chargor walves any right it may have o require the Lender (o srforce any security or

other Aght, or claim any payment from, or ctherwise proceed against, any other person

before enforcing this legal charge against the Chargor.

Representations and warranties

The Chargor makes the representations and waranties set out I Schedule 2

{Representalions and warranties) 1o the Lender. The répresentations and warranties st

out in Schedule 2 (Representations and warrantias) aré made by the Chargor on the date

of this legal charge and each of the representations and warrsnties contained In Schadile

2 (Representations and wamenties) are desmed lo be made by the Chargor.on sach day

of the Security Period with reference (o the facts and ciicimstances then existing.

Covenants

The Chargor covenants with the Lender in the terms set out in Schedule 3 (Covenants)

and where required by the Lender the Chargor shall produce eviderice of compliarcs to

the Lender,

Powers of the Lendar

The Lender shall have the powers sel out in Schiadule 4 (Power of the Lender.

Enforcement

Enforcemant events

The securily constituled by this legal cherge shall bs immediately enforceable if any of the

events set out in paragraph 1 of Schedule 5 (Enforcement) ocouwrs, The parties o this

legal charge agree that the provisions of Schedule § (Enforcement) shall apply to this legal
charge and shall be binding betwesn them.

Receivers powers

A Receiver shall have, in addition to the powers. conferred on receivers by statute, the

further powers set out In Schedule & (Further powers of 8 Receiver),

Costs and indemnlty

Coute
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92

10.

11

12

811 The Chargor shall pay to, or reimbuwrse, the Lender, any Recelver or any
Delegate on demand, on a full indemnily basis, all Cosfe incurred by the
Lender, any Recséiver or any Delegate in conneclion with:

{8} this legal charge or the Charged Property;

{b} protecting, perfecting, preserving of enforcing (or attempting 1o do so)
any of the Lenders, Receivers or Delegate’s rights under this legal
tharge:

{c) suing for, or resovering, any of the Secured Liabiities; and

{d} {including, without limiistion, fhe Costs of any proceedings in connection.
with this legal charge or the Secured Lisbilities), together with interest on
any amount due under clause 9110 and clause 81108 al the Dafault
Rate in actordance with clause 1313,

91.2 The Chargor shall pay all present and futiire stamp, registration and simitar
taxes .or charges which may be payable, or determined to be payable, in
connection with the execution, delivery, performance or enforcement of this
legal charge or any judgment given in connection therewith and shall
indemnify the Lender, any Receiver and any Delegate against any and ail
liabilities, including penalties with respect 1o, or resulting from, its delay or
omission to pay any such stamp, regisiration and similar taxes or charges.

indemnity

The Lender, any Receiver, any Delegate and their respective employees and agents, shali

be indemnified on 2 Rull indemnity basis out of the Charged Pioperty in respect of all

actions, liabilities and Costs incurred or Suffered in or as a resull of

8.2 the exercise, or purported exercise, of any of the powers, authorities or
distrations vested in them uridér this legal charge;

922 any matter or thing dohe, or omitted 1o be done, in relation 1o the Charged
Property under those powers; or

.23 any default or delay by the Chargor in performing any of its obligations under
this legsl charge,

Release

Subject to clause 13.3, on the expiry of the Securlty Period (bul not othierwise}, the Lender

shall, at the request and cost of the Chargor, lake whatever action i hetessary to rélease

‘the Charged Property from the security constituted by this fegal charge.

Disclosure

The Chargor consents {0 the disclosure by the Lender of any information about it or this
legal charge and the Property and the Secured Liabilities to any insurer of the Property or
any person to whom disclosure is required by law or to any third party who has of intends
to entet into any contractual arangemenis relating to the isgal charge or the Property or
the Secured Lisbilities or who assuimes any rights in relation to them and any of their
goivigers,

Agsignment and transfer

Cambridie & Counies Bank - Lega! Chage [Coporgielt Py 2ng. 10




12.1

122

13,
131

13.2

133

Assignment by Lendor

Ab-any thme, without the consent of the Chargor, the Lender may assign or transfer the
whole or any pant of its rights and obligations under this lsgal charge to any other person
and in this event the Chargor’s existing rights in relation to the same will remain unaffected
but itg obligations will be owed o the third party insteed of the Lender and the Lender will
be released from iis obligations to the Chargor insofar as the third parly has assumed the
Lenders obligations. ¥ required fo do so the Chargor will enfer into any docummientation.
requiréd 1o affect any ranster of rights.

Assignment by Chargor

The Chargor miay not assign any of s rights, or transfer any of its obligations, under this
legal charge, or enter into any transaction that would result in any of those rights or
abligations passing to-another person.

Further provisions

Independent security

This legal charge shall be in addition to, and independant of, every other security or
guarantee that the Lender may hold for any of the Secured Liabiiifies at any time. No prior
security held by the Lender over the whole or any part of the Charged Property shall
merge inn the security creatsd by this legal charge.
Continuing security
13.2.1 This legal charge shall remain in full force and effect as a continiing security
for the Secured Lisbiliies, despiie any selflement of account, or intermediate
‘payment, or other matter of thing, Unless and until the Lender discharges this
loed charge In wriling.
1322 This legal charge shall be in addition to, and without preiudics to snd shall not
wierge with, any other right, remedy, guaraniee or Security Interssl which the
Lendet may at any time hold in respect of any of the Secured Lisbilities and
his legal charge may be enforced against the Chargor without the Lender first
having recourse to any other right, refmedy, gulrantee or Security Intersst
held or available o it
Discharge conditional
1334 Any release, discharge o setlement between the Chargor and the Lender
shall be desmed conditional on no right, Securlty interest, disposition or
payment received by the Lerider in respect of the Secured Liabilities baing
avoided, reduced, set-aside or ordéred o bé refunded pursuant o any law
ralating to insolvency, banlauptcy, winding-up, administration, receivership,
protection from creditors generally or otherwise, Despite any such release,
dischizrge or sefilement
{a) the Lendér or its nominee may retaln this legal charge and the security
ctedted by or pursuant io it, including afl certificates and documents:
relating 1o the whole or any part of the Charged Property, for such period
85 the Lender desms necessary to provide the Lendsr with sacurlty
sgainst any such avoidance, reduction or order for refund; and

Cambridge & Countiss Bank - Lagal Chsrge (Corporaten.LP) 2016 11




134

13.56

138

137

138

? 3&§ .

1310

1311

{6} the Lender may recover the value or amount of such security or paymant
from the Chargor subsequently as if such refeass, discharge or
setilerent had not occured,

13.3.2 I any clzimy of the kind referred o inclause 1331158 maﬁeagaiﬁst ihe Lender
under misolvency laws, the Lender may agree the claim or setiie it on any
terms it Choosies without asking for the Chargor's agreement.

1333 if the: Lender does agree to settle the claim in sccordance wilh clause 1332,
the Chargor will be liable urider this legal charge as if 2 ourt order had been
made containing the terms the Lender has agresd.

4334 The Chargor will be responsible for all costs and expenses the Lender
properly incurs in defending any clair of the kind referred 10 in clause 13.3,

Certificates

A cerlificate or delermination by the Lander as to any amount for the time _h@ing dusioit

from the Chargor shall {in the abserice of any manifest error] be conclusive svidence of

the amount due,

Rights cumulative

The rights and remadies of the Lender conferrad by this legal charge are cumulative, may

be exercised as often as the Lander considers appropriate, and are iri-addition to its rights

and remedies under the general faw.

Yariations and waivers

Any waiver or variation of any right or remedy by the Lender (whether grising vndar this

legal charge or under the genieral faw), or any consent given under this legal charge, is

anly to be effective if itis in wiiting and signed by the waiving, varying or conseriting party,
and applies only in the circumstances for which it was given, and shall not prevent the
party giving it from subsequently relying on the relevant provision.

Further exercise of rights

No act or course of condust or negetiation by, or on behalf of, the Lender shall, in any

way, preclude the Lender from exercising any right or remedy under this legal charge or

constifute a susperision or variation of any such right or remedy.

Dglay

No delay or failure fo exercise any right or ramedy under -!his!g«gﬁ charge shall operate as

& waiver of that right or remedy.

Single or partial exerciee
Mo single or pariial exercise of any right or remedy undet this legal charge shall preveni
any further or other exercise of that right or remedy, of the exercise of any ofher right or

remedy under this legal charge.

Consolidation

The restriction on the right of corisolidation cortained in section 93 of the Act shall not
apply to this fegai charge.

Partial invalidity
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The invalidity, unenforceabiiity or illegality of any -;}m&iskgz {;}f _;sa;t of a provision) saij this
legal charge under the laws of any jurisdiction shall not affect the validity, aﬁfm&bﬁ;ﬁy or
tegality of the olher provisions: If any invalid, unenforceable or legal gmﬁsiaa_-*mnid be
valid, enforceable or legal if some part of i were deleted, the provision shall apply with any
miotification necassary lo give effect to the commercial intention of the parties.
13,12 Counterparts
This legal charge mey be exetuted and delivered in any number of counterparts, each of
which is an original and which fogether have the same effect as if each party had signed
the same document
13,43 Default Rate
13134 Any amouni which is nol paid under this legal charge when dus shall bear
interest (both before and after judgment and payable on demand} from the
due date (or, in the case of costs, faes of expenses incurrad, from the date
they are so incured’ until the date on which sich amount i unconditionally
aind irrevocably paid ard discharged in full on 3 dally basls &t the Default
Rate.
13132  Default Interest will be calculsted on the basis of the actual number of days
elapsed and a year of 365 days and will be compounded at monthly intervals.

14,  Notices

%1 Barvice
Esch notice or other communication required to be giver under, or in connection with, this
legai charge shall be:

1411 in writing, defivered personally or sent by pre-paid first-class lefter or fax; and
14.1.2 sent
{2} tothe Chargorat
Addrass: HGM ~ (Wigan} Limited, 17 Langdale Avenue, Wigan,
Lancashire, WN1T ZHW
Attention: Andrew Higharm & Amanda Higharm
{B) tothe Lenderat
Address: Cambridge & Counties Bank Limited, Chamwood Court, 5B

New Walk, Leicester, LE1 8TE
Fax: 0118 254 4837
Attertion: Andrew Nortis
o to such other address or fax number as is notified in writing by one parly to
the other from time to time.

142 Receipt by Chargor
1421 Any notice or other commuication that the Lender gives shall be deemed 1o
have basn recaived:

(a) -if sent by fax, when recsived in legible form;
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(b} if given by hand, &t the time of actual delivery, and
{c) ¥ posted, on the second Business Day afler the day it was sent by pre-
paid firat-class post,

14.2.2 A-ndtice or other communication given &8 described in tlsuse 14.2.1(a) or
clause 14.2.1(b) on & day that is nof & Business Day, or after normal business
hours, T the place it is received, shall be deemed to have been received on
the nexd Business Day.

14.3  Recelpt by Lender

Any notice or other Communigation given to the Lendar shall be deemed o have bean

received only on actual receipt,

15, Governing law sad jurisdiction

151 Governing law
‘This legal charge and any dispute or claim arsing out of or in connection with # or its
subject matter or formation (including non-contractual disputes o claims) shall be
-povemed by and construed in accordance with the law of England and Wales,

152  Jurisdiction
The parfies to this légal charge inevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive jurisdiction to seftle any dispute of claim
that arises out of, or In connection with, this legal charge or its subject matter or formation:
{inciuding non-contractuat dispites or claims). Nothing In this clatise shall limit the right of
the Lender fo take proceedings ageinst the Chargor in any ofher court of competent
Jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preciude
the taking of proceedings in any other jurisdictions, whsther concurrently or not, fo the
exient permitted by the law of that ofher jusisdiction.

153 Other servics

The Chargor irevocably consents to any process in any proceedings being served on i in
‘accordance with the provisions of this legal charge relating to service of notices, Nothing
contained in this fegal charge shall alfect the right to serve process in-any other manner
penitted by law.
This document has been executed as a deed and is defivered and takes effect on the date stated
at the beginming of it.

14
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SCHEDULE 1 - The Property

The freshoid property registered at HM Land Registry under title number MANZI4B8S and being
12 Bridgeman Terrave, Wigan, WN1 18X, '
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4.3

BOMEDULE 2 - Representations and warranties

Rapmﬁ‘&aﬁm and warranties

Biatus

The Chargor is -3 limited company or limited liability parthership duly orpanised, validly
existing and registered under the relevant laws of its Jurisdiction of incorporation.

The Chargor has the power to own its assels and carry on its business as i is being
gcondycted.

Authority

The Chargor is empowered to enter info and perform s ubligations contained in this legal
charge and has taken sl necessary sclion to authorise the execution, delivery and

performance of this legal charge, to create the security to be constituted by this legal

charge and to observe and perform ils obligations under ihis legel charge:
Binding obligations
The obligations expressed to be assumed by the Chargor in this legal charge are legal,

vaiid, binding and enforceable obligations.

Non-conflict with other obligations

The entry into and performance by 1t of, and the fransactions contemplated by, this legal
charge and the granting of this legal charge and security constituled by this legsl charge
do not and will not conflict with:

any law or regulation applicable to It

s constifutional documants; or

any agreement or instrument binding upon i or any of #is assels or constifute a defaiilt or
terination event (however described) under any such agreement of instriment.

Ownership of Charged Property
The Chargor is the legal and beneficlal owrier of the Charged Progerty,

No Security Interesis. |

_Tm Charged Property is free from any Security interest othier than Pemmnitled Security
Interests and the Security Interests created by this legal tharge.

Adverse claims

The Chargor has not received or acknowledged notice of any adverse claim by any person
in respect of the Charged Property or any Interast in i,

Adverse covenarils.

There are no covenants, agreements, reservations, conditions, interests, righte or other
matters whatsoever, that materially and adverssly affect the Charged Property,

o breach of laws

There is no breach of any taw or regulation that materially and adversely affects the
Charged Property. '
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11

12.

13

4.

Ho Infecforence In enfoyment

Mo facllity necessary for the enjoyment and use of the Charged Property is sublect to
terrns entitling any person to terminate or curtail its use.

Mo pverriing Interests

Nothing has arisen, has been created or is subsisting, which would be sn overrdding
interest in any Property. '

Avoidance of security

Ho Security interest expréssed o be created under this legal charge s liable 1o be
avoided, or olfierwise set aside, on the fiquidation or administrstion of the Chargor or

‘No prohibitions or bresches

There is no prohibition on assignment in any insurance Policy and the entry info this lsgal
charge by the Chargor does not, and will not, constitute & breach of any Insurance Policy.
or-any other agreement or instrument binding on the Chargor or ite astists,

Environmental compliance

The Chargor has, at all times, complied in oll materal respects with all spplicable
Environmental Law,
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1.2

1.3

31

32

41

42

51

BCHEDULE 3 - Covenanis
Part 1 - Gengral Covenanis
Negative pledge and disposul restrictions
The Chargor shall not at any time, except with the prior writlen consent of the Lender:

create, purport to create or permit 1o subsist any Security Interest on, of in relation 1o, any
Charged Propery other than any Securlty Interest crested by this legal charge or any
Permitiad Security Interest:

sell, assign, transfer, part with possession of, or otherwise dispose of, in any manner (or
purport to-do so), all or any part of, of any interest in, the Charged Property (except, in the
oidinary course of business, Charged Property which is only subject to an uncrystaliised
fivating charge); or

create of grant {or purbort i cregie or granty any interest In-the Charped Property In

favour of a third party.

Fratervation of Charged Property
The Chargor shall not do, or permit to be done; any act or thing that would or might

depreciale; jsopardise or dtherwise prejudice the securily held by the Lender, or materially

diminish the value of any of the Charged Property or the effectiveness of the security.
cragiad by this legal charge.

Enforcement of rights

The Chargor shall use its best endeaviours fo:

procure the prompt cbissrvance and performance of the covenants and other obligations
imposed on the Chargor's counterparties; and

enforce any rights and institute, continue or defend any proceedings relating to-any of the
Charged Property which the Lender may require from time to time.

Notice of breaches

The Chargor shall, promplly on becoming aware of any of the same, give the Lender
nothoe inwrithhy of

any representation or warranly set out in Schedule 2 (Representations aid warrantics)
which is incorrect or misleading in any material respect when made or deemed to be

repeated; ahd

any breach of any covenant set out in this Schedule 3 (Covenants).

Title documents

The Chargor shall, on the execution of this lagal charge {(or, if later, the date of acquisition
of the relevant Charged Property), deposit with the Lender and the Lender shall, for the
duiration of this legal charge be entitied to hold:

all desds and documents of tite refating fo the Charged Properly which are in the
possesslon or control of the Chargor (and i these Bre niot within the bodsession or dontrol
of the Chargor, the Chargor undeitakes fo oblain possession of all such deeds and
documents of tile) and
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8.2

83

all Insurance Policies and any other insurance policies relating to any of the Charged
Property which the Chargor is entiled to possess.
Insurance
The Chargor shall
1.1 (i the Lender s0 requires) produce fo, or deposit with, the Lender each
Insuranice Policy and the receipts for all premiums and olher payments
‘necassary for effecting and keeping up eatch Insurance Policy;
812 migintain in full force and effect property owners” public lability and third party
fabillly insurance;
6.1.3 not do of omit to do, or permit to be done or omitted, any act or thing that may
invaiidate or otherwise prejudics any Insurance Policy.
The Chargor must procuré. that the Insurance Poiicies comply with the following
requirerments: -
6.2.1 each of the Insurance Policies must contain:
{a] @ nondnvalidation ad nonwviliation clause under which the Insurande
Policies will not be vitisted or avoided as against the Lender s a resull
of any circumstances beyond the control of the Lender or any
misrepresentation, non-disclosure, or breach of any policy term or
condition, on the part the Lender;
{b} a waiver of the rights of subrogation of the insurer as. against the
Chargor, the Lender and any tenatits of any Propery, and
(€} =& loss payse clause in such terms as the Lender may reasonably require
inrespect of insurance claim payments otherwise payable (o the Lender,
8232 the insurers must give st lsast 30 days’ notice to the Lender If any insurer
proposes to repudiate. rescind or cancsl any Insurance Policy, to frest it as
‘avoided in whole of in part, to trest it as explred due fo non-paymant of
premium or otherwise décling any valid claim undsr it by or on behalf of any
ingured party and must give the opportunity to rectify any such non-payment
of prerniur within the riotics period,
if the Chargor fails to comply with any term of panagraph 8 of Part 2 of Schedule 3
{Covenants), the Lendeér may, at the expense of the Chargor sffect any insursnce and
generally do such things and take such other action as the Lender may reagsonably
consider necassary or desirable to prevent or remady any breach of such clause.
insurance Policies' proceeds
All mioniss payable under any insurance Policy al any time {whether or not the security
cunstitited by this legal charge has become enforceable) shall, save to the exient required
by the basis of sétflement under any Insurance Polley or under any lease of 8 relevant
Proparty.
7.4.4 immiediately be paid to the Lender;

Cambiiige & Counties Bark - Legal Charge (CorporatelLLP) 2018 18




7.2

7.3

712

713

if they are not paid directly to the Lender by the insurers, be held by the
Chargor as trustee of the same for the benefit of the Lender (and the Charger
shall sccount for them 1o the Lénder), and

&t the ‘option of the m@a b ﬁppim in. making good or mmgsing
expendilure in respect of the loss or damage for which those mionies are
repeived or in, or fowards, discharge or reduction of the Becired Lisbiites
{but subject to paragraph 10 of Schedule 5 {Eaforcementy.

The Chargor shall immedialely on the execution of this legal charge give notice 1o sach
insurer of the assignment of the Chamor's rights and interest in and under each Insurance
Policy pursuent lo clause 3.2' and procure that each addiessee of any such notice
promptly provides an acknowledgement of the Lender's interest to the Lender,

The Chargor shall oblain the Lender's prior epproval of the form of any notice of
acknowledgement 1o be used under this paragraph 7.

Further assirance

The Chaigor shall promptly, ai ifs own cost:

811

812

46 all such acte or execule all such documents (including assignments,

transfers, mortgages, charges, notices and instructions) as the Lender mey

reasonably specHy (and In such form as the Lender may reasonably require in
favour of the Lender or its nominee(s)):

8] to perfect the Security Interest created or intended to be created under

of evidenced by this legal charge (which may include the execution of &
morigage, charge, assignment or other Security Interest over all or any
of the assets which are, or are infended o be, the subject of this legal
charge) or for the exercise of any rights, powers and remedies of the
Landers

{t) o facilitste the realisation of the assels which are, or sre intended to be,

the subject of this legal charge; and

give all nolices, drders and directions which the Lender may reduire, in ils
absolute ﬁtﬁf}?&fmﬁ‘ for perfecting, protecting, maintaining or faciitating the
realisation of its security over the Charged Property,

Chargor's waiver of seboff

The Chargor waives any present or flture right of set-off it may have in réspect of the

Secured Liabilities {including sums payable by the Chargor undsr this legal charge).
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Part 2 - Property Covernants

Maintenance

The Qhamca* shail keep the Propery in & good stale of repaic and In good working order
and condition and renew and replace the fixdures and fittings about each Property when

they beconie obsolete, worn out or destroved.
insurance
The Chargor shall:

244 insure, and keep insured, in full force and effect the Chargor's interesis in

each Propery and all buildingé and fitures on each Propery for their full
raplacéiment value (biing the total cost of entirely rebuliding, reinstating or
replacing the relevant asset i it is completely destioyed, together with -ail
reisted fees and demolition costs) and to provide cover against such risks and
losses and in amounis and on terms as the Lender may reduire from time fo
time {or, falling sich requirement, in sccordance with the practice in respect of
ftems of the seme type which are current amongst prudent businessmen from
time 1o time) aid in éech case in an amount, and in form, and with an
insurance company or underwriters, acceptable at all times to the Lender,.
212 procure that the Lender is named as co-nsured on a-composite basis on all
tnsurance Policies referred to In paragraph 2.1.1 of Pad 2 of Schedule 3
{Covenants) (vther than public Gability and third party lisbility insurances) but
without tisbility on the part of the Lender for any premium in refation to such
instrance Policies.
if the Chargor fails to comply with any term of paragraph 2 of Part 2 of Schedule 3
{Covenants), the Lender may, al the expense of the Chargor effect any insurance and
generally do such things and take such other attion as the Lender may ressonably
consider necessary or desirable to prevent or remedy any breach of such clause.

Preservition of Property, fixtures and squipment

The Chargor shigl not, without the prior written consent of the Lender of ctherwise than in
accordence with plans, elevatichs and specifications praviously submitted 1o and
specifically approved by the Lender in writing:

pull down or remove the whole, or any part of, sny building forming part of any Property;
makse any slterations 1o any buildings, sfections or structures fixed plant or machinary
fidtures of fitfings for the time being forming part of any Property or sever of femove any of
fis fivtures, or put up of erect any new bulldings or allow any change of use.
Conduct of buginess on the Property

The Chargor shall carry on s trade and business on those pais (if any) gf the Froperty as
are used for the purposss of trade or business in accordance with the siandards of good
managemeni from time fo time current in such trade or business.

Planning information

The Chargor shall
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5.1

52

6.2

6.3

give full particulars fo the Lender of any notice, order, direction, designation, resoiution or
proposal given or made by any planning authority or other public body or authority
(Planning Notice) that specifically applies to any Propery, or fo the locality in which it s
situated, within seven days after becoming aware of the relevent Planning Notice; and

{if the Lender so requires) immediately, and al the cost of the Chargor, take ail reasonable
and necessary steps fo comply with any Planning Notice, and make, or join with the
Lender in making, such objections or representations in respect of any such Planning
Motics 28 the Lender may desire,

Complignce with covenanis

The Chirgor shall:

Bt obsernve and perform sl conveyanoes, granis, assignrmapnts, contacle,
sgreements, covenants, stipulations and corglitions 1 which each Property, o1
the use of it, is or may be subjected, and {(if the Lender so requires) produce
svidence sufficient to satisfy the Lender that those covenants, stipulations and
vonditions have been ohsarved and performed;

6.1.2 {without prejidice to the generality of the foregcing) where a Properly, or part

of #t, is held under 5 lease, duly and punclually pay sl rends dus from ime to
time, and perform and observe all the tenant's covenants and conditions; and

6:1.3 pay all rents, rates, taxes, levies, assessments, impositions and outgoings

whether governmental, muaicipal or otherwise that may be imposed upon or
payable in respect of each Properly a5 and when they besome payable and
o demand st produce the receipt for such payments:

814 observe and perdorm all covenanis, conditions, agresments or obligations lo
be observed and performed on the part of the tenant contained In any lbase
under which any Properly is held by the Chargor, and enforce observants and
perdormance of the landlond's covenanis in any such lease.

i the Chargor receives any nofice served under section 146 of the Act or any proceedings

are commenced for forfeiture of any Tease under which any Property is heid by the

Chargor or any superior lease or the landlord or any supérior landiord attempls 10 re-enter

under fhe provisions of such lease, the Chargor must give immediate. notice in writing 16

the Lender and at the request of the Lender at the expense of the Chargor must take such

steps as the Lender may require,

Compliasntce with statules

6.3.1 Thie Chargor must observe any and every present or fullre statute, regulation;
wrder and instrument or under any by-laws, regulations or reguirements of any
comipetent authority or other approvals, licences or consents, relating to or
affecting any Property or any development or the use of any Property for any
purpose or the employment of persons in any Proparty, and must execute alf
works and provide and mainiain il arangemenits that sny authorised person,
aulhority or body recommends, directs or requires should be execiutad,
provided o maintained at any time,

652 On becoming aware of any nolice or proposal thel may affect a Property the
Charger mist immediately inform the Lender and if the Lender requires the
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13.4

Chargor must foke afl sleps required fo comply wilth the sald notice or
proposal or make oblections or representations

Malntenance of interests in Properly
The Chargor shall not, withou! the pricy wiitter cangant of the Lender:

other than & Permitted AST grant, or agree to grant, any licence of lenancy alfécting the
whole or any pant of the Properly, or exercise the stalutory powers of leasing {or agreeing

o lease} or of actépting (or agreeing to ccept) surrenders under sections 89 or 100 of

the Law of Property Adt 1825 or

in any other way dispose of. or agree to dispose of, surrender or creale any legal or
equitable estate o interest in the whole or any part of any Property,

Registration restrictions

The Chargor shall procure that no parson shall bie registersd under the Land Registration
Acts 1925 15 2002 as propristor of any Property without the prior written consent of the
Lender. The Chargor shall be liable for the Costs of the Lender in fodging cautions against
the registration of the title 1o the whole or.any parl of any Property from time to time.

Davelopment restrictions

“The Chargor shall not, without the prior written consent of the Lender, cairry out, of permit,

&r suffer 1o be carried out on any Properly any deveiopment as defined in the Town and

Country Planning Act 1980 or change or permit or suffer io be changed the use of any

Environment

The Chargor shall:

comply with all the reguirements of Environmental Law both in the conduct of its general
business and in the management, possession or socupation of each Property, anik

obtain and comply with ail authorisations, permits and other types of licences necessary
under Environmental Law.

Mo rostrictive obligations

The Chargor shall not, withoul the prior written consent of the Lender, enier into any
onerous or restrictive obligations affecting the whole or any part of any Property, or creale
or permit to arise any overfiding intérest; sasement of right whatever in or over the whole
o any part of any Propenty.

Proprietary rights

Thé Chargor shall procure that no person shall become. entitled 1o aesert any propristary.
r other fike right of interest over the whole or any part of any Property without the prier
witten congent of the Lehded,

nspoection

The Chargor must permit the Lender, any Receiver, any Delegate or its agent, surveyor or
designated representstive at reasonable times and on reasonable notice to:

enter upon all bulldings, erections. or structures forming part of the Properly, without
prejudice to the powers conferred by this legal charge and without becoming a morigagen
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13.2

14.

18,

in possession, for any reasonable purpose and i view the state of the same and
undertake valuations: '

have access o its ateounts and accounting records and io any books and records relating
to the Charged Property, lo inspect and take exiratts from and make uhedncopies of the
samie and the Chargor shall provide, at #ts cost and expense, such clerical and other
assistance as the Lender may reasonably fequest.

Property information
The Chargor shall inform the Lender promptly of any scquisition by the Chargor of. or

-contract made by the Chargor to acyuire, any freehold, leasehiold or other inferest in any

properly,
Registration at the Land Registry

The Chargor consents to an application being made by the Lender {o the Land Registrar

for the following restriction in Form P to be registered against is title to each Property:

“No disposition of the registered estate by the proprietor of the registered estate is 1o be
registered without a writlen consent signed by the g&mpﬂeﬁw for the time baing of the.
charge dated ... /0, AnBCs 2017 in favour of

Cambridge & m:mm Eank_ Limited refervad to in ﬁw e;ﬁwg&& fég%ﬁtﬂf .
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SCHEDULE 4 - Powers of the Lender

Power to remedy
The Lender shall be entitied (but shall not be bound) to remedy, at any time, & bresch by

the Chargor of any of ils obligations contained in this legal chaige, and the Chargor

irrevocably authorises the Lender and its agents to do everything necessary of desinble
for thet purpose.
Exercize of rights

The rights of the Lender under paragraph 1 of this Schedule 4 (Powers of the Lendery are
without prejudice to any other rights of the Lender under this legal charge. The exercise of

those rights shall not meke the Lender liable to account as a mortgages in possession.

Power to dispose of chattels

At any time afier the security constituted by this legal charge has become enforcesble, the

Lender or any Recelver may, as agent for the Chargor, dispose of any chattels or produce

found on any Property.

Without prejudice to any obligation to account for the proceeds of any disposal made

under paragraph 3.1 of this Schedule 4 (Powers of the Lender), the Chargor shall

indemnify the Lender and any Recelver against any lability arising from such disposal,

Prior Security Interests

Al any time after the security constituted by this legal charge has become enforceable, or

after any powers conferred by any Security Interest having priority to this fegal charge

shall have become exercisable, the Lender may:

411 redeem such or any other prior Security Interast, or procure its transfer o
deelf; and

4.3.2 settle any atcount of the holder of any prior Security interest.

ARy Hocounts 0 @eﬁia@'& and passed shall be, in the absence of any manifest eror,

conclusive and binding on ihe Chargor. All monles paid by the Lender fo the holder of &

Sacurity interest in settlement of such an account shall, as from its payment by the

Lesider, be-due from the Chargor to the Lender on- currant account and shall bear interest
af the Defaull Rete and be secured as part of the Secured Liabliities.

Conversion of currency
For the puipose of, or pending the discharge of, any of the Secured Liabilities, the Lender
may cerverl any monies received, recovered or realised by it under this legal charge

{including the proceeds of any previous conversion under this paragraph 5} from fhedr
existing currencies into such oliver currencies as the Lender may think fit.

Any such conversion shall be effecied al the Lender's then prevailing spot salfing rate of
@xchange as determined by the Lender for such other cumency against the existing
CUTBNGY.

Each reference in this paragraph 5 1o 8 currency extends to funds of that currency and, for
the avoidance of doubl, funds of one cumency may be converted into different funds of the
same currency. '
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7.3

Hew accounts
if the Lender receives nofice of any subsequent Security Interest, or other interest,

affecting all or part of the Charged Property, the Lender may open a new account for the

Chargor in the Lender's books. Without prejudice to the Lenders right to combine

aocounty, no money pald o the credit of the Chargor iy any such new acoounl shall be

appropriated towards, or have the effect of discharging, any part of the Secured Lisbilities.
i the Lender doks nol open & new sccount Immediately -on receipt of notice under
paragraph 6.1 of this Schedule 4 (Powers of the Lender), then {unless the Lender gives
express writher notice to the contrary o the Chargor) all payments made by the Chergor to
he Lender shall be treated as having been credited to & new sccount of the Chargor and
not 38 having been applied In reduction of the Securad Lisbilties, &5 from the time of
receipt of the relevant nofice by the Lender.

Lender's set-off righis

i the Lender has more than one account for the Chargor in its books, the Lender may at
any time after (i) the security constituted by this legal charge has become enforceable or

{iiy the Lender has ‘recsived notice of any subsequent Security Interest or other interast

affecting all ur gny part of the Charged Property:

744 combine or consofidate all or any sume of money now or hersafter standing to
the credit of the then existing accounts of the Chargor with the Lender with the
liabilities to the Lender of the Chargor; and

742 set-off or transfer, without prior notice, all or any par of the balance standing
to the credit of Bny sccount to any other account thet may be In debit-(but the
Lender shall notify the Chargor of the transfer once made} in or towards
satisfaction of any of the lisbilities of the Chargor to the Lender on any other
godoin of In gy olher redpedct,

The labiiities referred 10 in this paragraph 7 of Schedule 4 (Powers of the Lenders may ba

‘actusl, contingent, primary, collatersl, several or joint Tubiliies; and the accounts, sums

and liabilities referred 1o in this paragraph 7 of Schedule 4 (Powers of the Landar} may be
denominstéd In any currency. If the amounts concemed are expressed in & different

curtency then the Lender may exercise all such rights and is authorised to sffect any

necessary conversions at the Lender's then prevaliing spot sélfing rate of exchange as
determined by the Lender:
If the relevant obligation or fiability ls unliquidéted or unascertzined the Lender may set-off

the amiount it estimates (in good faith) will be the final amount of such obligation or flabiiity
once it bacomas liguidated or sstersined,

Indulgence
The Lender may, &t its discration, grant time or other indulgence, or make any other

arrangement, variation or release with any person or persons not being a party Ity this

legal charge (whather or not any such person is jointly iable with the Chargor) in respect

of any of the Secured Liabilities, or of gny other security for them without prejudics either

o this fegatl charge or fo the HBability of the Chargor for thie Secured Liabillties.
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SCHEDULE & - Enforcement

4. Enforcement svenis
1.4 This legal charge shalf be enforceabile

143

112

143

114

118

118

117

118

any of the Becured Liabilities are not-paid or discharged when the same are
due to be paid or discharged by the Chargor (whether on demand, at
schaduled maturity, or by sccelerstion or otherwise, as the case may be);

the Chargor is-in bresch of any of #s obligations under this legal chidroe or

uivder any other agresment between the Chargor and the L&nﬁsr am? that
‘bremch (f coapable of remiedy) has nof been remedied 1o the detisfe i thi

Lender within 14 days of riotice by the Lender 1o the ﬂﬁasg&? to remedy the

‘Breach;

the Chargor:

(@) becomes unable to pay its debis as they fall due (and/or the value of the

Chargor's assets is less than the amount of its liabliities, taking info
‘gecount the Chargor's contingent and prospective Hebilfities);
{b} commences negotiations with any oné or more of its creditors with 2
view to the general feadjustment or reschediding of its indeblednass; or
{c} -makes s general assignment for the benefit of, or a compusition with, its
the Chargor passes any resclution, takes any corporele action, a pelition is
presented, an application is made or proceedings are commenced, or any
setion or step is tsken by any person for its winding-up, dissolution,
bankruplcy, administration or re-organisation, or for the appointment of &
receiver, administrative receiver, administrator, tustes, liguidator or similar.
officer of it or of any or all of ils revenues or assets;
& distresy, exacotion, sttachment or other legal procesy Is lavied, enforced on
or suéd against all or any part of the assets of the Chargor and remaing

‘undischarged for seven days;
‘ahy event occirs In refation to the Chargor that is analogous to those set out
in paragraph 1.1.3, paragraph 1.1.4 or paragraph 1.1.5 of this Schedule 5.

(Entorcementy,
any representation, wiirranty or stalément made. or deemed to be made, by

the Chargor under this legal charge is, oF proves to have been, incorect or

misleading when made or deemed to be made; or
an Event of Defaull ccours (as defined in any facility letter entered into

batween the Chisrgor and the Lender from time lo time)},

1.2 W any of the events listed in paragraph 1.1 of this Schedule 5 (Enforcemenl) ocows,
without prejudice fo any other rights of the Lender and whether or not such event is

continuing, the powers. of sale under the Law of Properly Act 1925 shall immediately be

exercisable and the Lender may, in ils sbeolte discretion, enforce afl or any part of the
secutity created by this legal charge as it sees fit.
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4.2

Statutory power of zale

The statutory powers of sale conferred by the Act shall, as between the Lender and a
purchaser from the Lender, arise on and be exercisable at any time after the execution of

this legal charge, but the Lender shall not exercise such power of sale until the security.

constituted by this legal cherge has become enforceable under paragraph 1 of this
Scheduls § (Enforcement),

Extension of statutory powers

The stafutory powers of leasing and accepting surrenders conferred on morigagess under
the Act, and by any other statute, are extended so as to authorise the Lender and any
Rmiweﬂ at any time after the securlly constifuted by this lagal cherge has become
anforcesble, whether in its own name or in that of the Chargor, to:

344 grant any lease or agresment for lease;

312 accept surrenders of leases; or

313 grant-any option of the wicle or any parl of the freshold and leasehold

property of the Chargor with whalever righis relating to other parts of &,
whether or not at a premium and cordaining such covenants on the part of the Chargor,

and on such terms gnd conditions (including the payment of monsy 1o a lessee or tenant

ot a surrenider) a8 the Lender or Receiver thinks fit, without the need 1o comply with any
of the rastrictions imposed by sections 89 and 100 of the Act.

Protaction of third parties

Mo purchaser, mongagee or other person dealing with the Lender or any Receiver shall be
torwemed to engube;

41,1 whether any of the Secured Lisbilities have become die or payable, or remain

yiripaid o undischarged;

A.1.2 whether any power the Lender or 3 Recelver s purporting o exercise has
become exancisable;

413 how-any money paid fo the Lender, any Receiver or any Delegate is to be
‘applhied; or

444 a5 o the necessity or expediency of the stipulations and conditions subject o
which a disposal of any Charged Propary shall be made.

The receipt of the Lender or any Receiver or Delegate or its or his atforney or agent for

any money shall effectually discharge the person paying the samae from such mallers and

from being concemed 1o see the gpplication or baing answerable for the loss or

misapplication of such monsy,

Ko lability 28 mortgages in posgession

Neither the Lender, nor any Recever, nor any Delegate shall be lisble tv account as

motigagee in possassion in respect of all or any of the Charged Property, nor shall any of

them be labls for any loss on realisation of, or for any neglect or default of any nature in

connection with, afl or any of the Charged Property for which @ mortgagee in possession

might be fiable as such.
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6.3

84

65

72

7.3

s&wﬁmzzmm of Recalveor

At any timeé after the security constituted by this legal charge has become enforceable, or
at the request of the Chargor, the Lender (or any Delegate on #s behalf) miay, without
further nofice:

811 appoint BrY one Or more peErson or persons 0 be a Receiver of sl or any part
of the Charged Pioperty;

612 {subject fo section 45 of the Insolvency Act 1888) from time to time remove
any person appointed 10 be Receiver and may, In & similar manner, Sppoint
another in his place; and

6813 exercise in respect of all or any of the Charged Property all or any of the
powers and remadies given to morigagees by the Adl, including the power to
take possession of, receive the benefit of, or seil any of the Charged Property.

Where more than one person is appointed Receiver, each Receiver shall have power to

act separately (unless the appointment by the Lender specifies to the contrary):

‘The Lender may fix the remurierstion of any Recsiver appointed by it witholt the

rastiictions contained in Section 108 of the Act, and the remuneration of the Recsiver shall

tie & dabt secured by this legal charge which shall be due and payable immediately upon
its being paid by the Lender.

if the Lander enforces this legal charge itself pursuant to paragraph 6.1.3 of this Schedule
5 {Enforcomenty it will have the same powers as 3 Receiver in respect of those Charged
Property which are the subject of the enforcement.

All or any of the powers which are conferred by this legal charge on'a Recelver may be
exercised by the Lender of any Delegete without first appointing a Receiver or
notwithstanding the appoiritment of any Receiver.

Power of sale additional

The powers of sale and appointing a Recever ponferred by this legal charge shall be in

sddition o all statutory and other powers of the Lender under the insolvency Act 19886, the
Bt or otherwise, and shall be exercisable without the restrictions contained in sections

103 and 109 of the Act or otherwiss.
The power 1o appoint & Receiver (whether conferred by this legal charge or by slatute)

“ghall be, and remain, exercisable by the Lander despite any prior appointmant in respect

of all or any part of the Charged Property.

In making any sale or other disposal in the exercise of their respective powers, the
Receiver, the Lender or any Delegate may accept, as and by way of consideration for
such sale or ofher disposal, cash, shafes, joan capital or other ubligations, nchading
consideration fuctuating according fo or dependent upon proft or tumover and
consideration the ammount whereof is to be determined by 2 third party. Any such
consideration may be recsivabls ina lump sum or by instalments and upon recipt by the
Recelver, the Lender or any Delegate shall ipso facto be and become charged with the
payment of the Secured Liabiities. Any contract for any such sale or other disposal by the

Revaber, the Lender or ‘any Delegate may contain sonditions excluding or restricting the:

personal fiability of the Receiver, the Lender and any Dalagate.
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7.4

10.
10.1

102

1%

12,

Where a Property is sold by the Lender or any Receiver or Delegate appointed by the
Lender i fay be sold either together or in parcels andior by publie guction or privaie
conbract,

Agent of the Chargor

Any Receiver sippointed by the Lender under this legal charge shall be the agent of the
Chargor, and the Chargor shall be solely responsible for his acts and remuneration, as
wall as for any defaults committed by him.

Foware of Recelver

Any Recelver appointed by the Lander under this legal charge shall, in addition to the

powers conferred on Him by the Act and the Insolvency Act 1988, have;

811 the power o do all such scts and things that an absolite owner could do i

the management of that part of the Charged Property over which the Receiver
is apgointed; and
812 the powers set out in Schedule 8 (Further powers of a Receiver).

Ovder of application of proceeds
Al meonies received by the k&a&eg & Receiver or any Delegate in the exercise of any
enforcement powers conferred by this legal charge shall be applisd:

1011 first. in paying all unpaid fees, costs and other liability incurred by, or on behalf
of, the Lender (and any Receiver, attomey or agent appuinbed by it);

10.1.2 second, in paying the remuneration of any Receiver or Delegale (a8 agreed
between the Recelver and the Lender);

1043 third, in or fowards discharge of the Secured Lisbillies in such order and
manner a8 the Lender delermines; and

014 finally, In paving gny surpius to the Chargor or any ofber pérson entitled 6 B,

Unly monies actuglly peid by & Receiver 1o the Landesr i selisfaction or éimézas‘g& of the

Secured Liabilities shall ba capable of being appliad by the Lender in satisfaction of the

Secured Liabilifles.

Appropristion

Mefiher the Lender nor any Receiver or Delegate shall be bound (whether by virue of
section 109{8) of the Act, which is varied scoordingly, or ctherwise} to pay or appropriste
any receipt or payment first towards interast rather than principal or otherwise in any

-particutar order between any of the Secursd Lisbilties.
‘Buspenss account

All monies received by the Lender, a Receiver or a Delegate under this lagal charge may,
gt the discretion of the Londer, Raceiver or Delegate, be credited 1o 2 gsuspense of
secufities realised account and be held In such sccount for 40 long as the Lender,
Raceiver or Delegate thinks fit, and shall bear interest af such rate, if any. us may be
greed in wiiting between the Lendeér and the Chargor.
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13 Power of attorney

131 By way of sacurity, the Chargor imevocably appoints the Lender and every Receiver and
Delegate separately to be the atiornay of the Chargor and, in ity name, on its behalf and
as iis nct and deed, to execule any documents and do any acts and things that:

13.1.1 the Chargor i required 1o execule and do under this legal chigrge inchuding,
without limitation, execute any document required by the Lender under
paragraph 8 of Par 1 of Schedile 3 (Covenanis); and

1312 any aitorney may deém proper or dasirable in exercising any of the powers,
authorities and discretions conferred by this legal charge or by law on the
Lender, any Receiver of any Delegate.

132 Each agent and stiomey may appoint 8 substitute or delegate his authority.

14, tiffcation of acts of aticrnéy

attormeys may do in the exercise or purported exercise of all or any of the powers,
authorities and discretions refered 1o in paragraph 13 of this Schedule 5 (Enforcement).
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SCHEDULE 6 - Further powers of 2 Recelver

Power to repalr and develtp the Property

& mear may. undertake or complele any works of repair, building, construction,

tion, refurbishment or deveélopment on the Property.

Power to surrernder leases
A Reteiver may grant, or accept surrenders of, any leases or tenancies affecting the
Property on such terms, and subject to such conditions, as he thinks it and, withoul

préjudice to the generality of the above, carry such surrender into effect by mmndeﬁng or
accepting survenders inthe namie or on behalf of the Chargor or othemwise.

Power to employ personnsl and advisors

A Recelver may provide services and employ, or engage, such managers, contractors and
other personinel gnd professional advisors on gich terms as he thinks fit.

Power 1o make VAT elsctions

A Receiver may make exercise or revoke any value sdded tax opfion 1o tex as he thinks
8

Power to chargs for remuneration

A Receiver may charge and receive such sum by way of remunaration (in addition to gl
tosts, charges and expenses incurred by him) es the Lender may prescribe or agres with
him,

Power to reafise Charged Property

A Receiver may collect and get in the Charged Property and/or income, or any pant of &, In

ragpect of which he is appointed and make such demands, and take such proceedings, as
may seam expedient for that purpose, and take possession of the Charged Property with

fike vights,

Power i manage oF reconsiruct the Chargor's business

A Recelver may carry on, manage, develop, reconstruct, amalgamate or divedsily or
concur in carrying on, managing, developing, reconstructing, amalgamating or diversifying
the businays of the Chargot

Power to dispose of Charged Properly

A Receiver may grant options and ficences over gl or any part of the Charged Property,
sell, assign, lease and accept surrenders of leases of (or voncur In seiling, assigning,
leasing or accepling suirenders of legses ofj-all or.any of the Charged Property in respect
of which he is sppointed for such consideration and, in siich manner (including, without
limitation, by public auction or private sale} and genarally on such terms and mﬁ&i@asw
he thinks fit. A Receiver may promote, or concur in promoting, & company to purchase the
Charged Property o be disposed of by hin,

Power to sever fbtures and fittings

A Recelver may sever and sell separately any fidures or fittings from any Property without
the consént of the Chargor.
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11

12

13

14

15.

18,

1.
174

Fower (o make settlements

A Reopsiver may make any smangement, setflement or compromise between the Chargor
end any other person that he may think expedient. '

Power to sppoint

A Receiver may appoint managers, officers, servants, workmen and agents for the
purposes of this Schedule & (Further powers of s Recelver) at such salaries, for such
periodls and on such lerms g e miay delormiine.

Power to insure

A Receiver may, if he thinks fit, bul without prejudice fo ﬁ!& ﬁﬁmﬁﬁﬁ“y I dlause 9, effect

with any ingurer any policy of insurance either in Hieu or satisfaction of, or in addition 1o, the
insurence requined to be maintained by the Chargor amr his E&gﬁi charge.

Powers under the Act
A Receiver may exercise ail powers provided for in the Act In the same way a6 ¥ he had

been duly appointed under that act, and éxercise all powers provided for an administrative

receiver in Schedule 1 of the insolvency Act 1886

Power to operate rent reviews

A Receiver may operale any rent review clause in respect ‘of any property in respect of
which he was appointed or any part of such property and to apply for any new or extended
louse,

Power i borrow

A Receiver may, for any of the purposes authorised by this Schedule 6 {Further powers of

-8 Recelver), raise money by borrowing from the Lender {or from any other person) either

unsecured or on ihe security of all or any of the Charged Property In respect of which he is
sppointed on such lerms as he shall think it lincluding, I the Lender consents, terms
under which such security ranks in priority {o this legal charge)..

Power to redecm prior Sscurity Inferosts

A Receiver may redeem any prior Security Interest and seifle and pass the accounts 1o
which the Securty Tnterest relates. Any accounts so settled and passed shall be, i the

absenoe of any manifest error, conclusive and binding on the Chargor, and the monies so

paid shall be desmed 1o be an expense properly incurrsd by him.

incidental powers

A Receiver may do all such gther acts and things:

1741 as he may consider desirable or necessary for realising any of the Charged
Property,

1742 28 he may consider incidental or condutive o any of the rights or powers.
sonferred on a Receiver under or by virkue of this deed of law, or

1748 which he lewiully may or can do 9% agent Tor the Chargor.
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18.
18.1

Suope of powars

Any exercise of any of the powers given by this Schedule 8 (Further powers of & Receiven
may be on biehalf of the Chargor, the directors of the Chargor (In the case of the. power

coritained in paragraph 13 of this Schisdule 8 (Further powsrs of a Recelver) or himself,
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EXECUTION

CHARGOR

EAECUTED as a DEED by HGM )
WG&”} Eém% -Ea 5¥wdmuf } u'i.:.nuw-w«uuuu weesfarineion
Andrew Higham } Director

in the presence of;

Witness signature
Witness name
Witness addrese

Winess ootupation

LENDER

SUGHED for and 05 behalf of i
CAMBRIDGE & COUNTIES BANK )
LIMITED 3

A KUMAHR

Solicitor empowered
1o atdminister Oains
Leicesier

Legal Departmsnt
Cambridge & Counties Bank Limited
Charnwood Court
A8 New Walk
Lelcester LE16TE
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