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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13372065

Charge code: 1337 2065 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st June 2023 and created by APUS (GRENDON) LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
19th June 2023 .

Given at Companies House, Cardiff on 20th June 2023

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

Companies House s
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THIS DEED is dated 1 June 2023 2022

BETWEEN

{1) APUS (GRENDON) LIMITED incorporated and registered in England and Wales with company
number 13372065 whose reqgistered office is at Freasley Farm Barn, Freasley, Tamworth,
Staffordshire B78 2EY (the Borrower);

(2) APUS PROJECTS LIMITED incorporated and registered in England and Wales with company
number 10819915 whose registered office is at 3 Friary View, Sandford Street, Lichfield, WS13
6QX (the Lender).

BACKGROUND
(A) The Lender has on the date of this deed transferred the Property to the Borrower.

(B) The Lender has agreed to the Borrower deferring payment of the consideration for the Property
in accordance with the provisions of the Transfer.

(<) Under this deed, the Borrower provides security to the Lender for the payment of the Deferred
Consideration.

ITIS AGREED AS FOLLOWS: -
1, DEFINITIONS AND INTERPRETATION
1.4 DEFINITIONS

The following definitions apply in this deed:

Business Day: a day other than a Saturday, Sunday or public holiday in England when banks
in Landon are open for business.

Charged Assets: all the assets, property and undertaking of the Borrower, which are, or are
intended to be, subject to the Security created by, or pursuant to, this deed (and references to
the Charged Assets shall include referances to any part of them).

Deferred Consideration: £250,000 (Two Hundred and Fifty Thousand Pounds)

Deferred Payment Date: has the meaning given in clause 11.2 of the Transfer dated L3 lune 2022
] between the Lender and the Borrower.

Delegate: any person appointed by the Lender or any Receiver under clause 15 and any person
appointed as attorney of the Lender, Receiver or Delegate.

Environment: the natural and man-made environment including all or any of the following
media, namely air, water and land (including air within buildings and other natural or man-made
structures above or below the ground) and any living organisms (including man) or systems
supported by those media,

Environmental Law: all applicable laws, statutes, regulations, secondary legislation, bye-laws,
common law, directives, treaties and other measuregs, judgments and decisions of any court or
tribunal, codes of practice and guidance notes in so far as they relate to or apply to the
Environment.

Environmental Licence: any authorisation, permit or licence necessary under Environmental
Law in respect of any of the Charged Assets.

Event of Default: any of the events of default set out in clause 9.

=
-
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'- Fmancnal Collateral has the meanlng grven to that expressron in the Fmancral Collateral_' '
: Regulatrons o _ .

. Fmanclal Coilateral Regulatlons the Fmanmal Coliaterai Arrangements (No 2) Regulatlons- o
2003 (SI 2003/3226) : : _ _ o

e _:: lnsurance Pol:cy each’ contract and pohcy of msurance effected or marntamed by the- Borrower B
_from tsme to time relatlng to the Property : :

B LPA 1925 the Law of Property Ac:t 1925

E Pern'utted Securlty a first Iegal charge over the Property in favour of | & F Secuntres erated_. |
_ (Company Number 08640905) whose registered office is at HCP Building, Chrchester Road St
Leonards On-Sea, East Sussex TN38 9BG dated on the date of thrs Deed :

. '_Plannrng Permlssron the outfine plannrng perm:sswn for resrdentrat development of the__- o
" Property granted on appeal with reference APP/R3705/W/18/3199849 together with reserved .
'-.'_matters approval granted on 25 September 2020 W|th reference PAP/2020/0082

; ' Property the freehold property owned by the Borrower descnbed in Schedule 1
':.__Recelver a receiver or recelver and manager appornted by the Lender under clause 13

‘Secured Lrabrlrtles aII present and future obhgatlons and Irablhtres of the Borrower to the PRI
- Lender, whether actual or.contrngen_tand whether owed jointly or severally, as principal orsurety
- or'in any other capacity, -under or in connection with this deed (including; without limitation,

those arising under clause 27.3.2), together with alt interest {including, without Ilmrtatron defaulti_'_' -

: rnterest) acorumg in respect’ of those monres obligations or liabilities. -

B Secunty any mortgage oharge (whether frxed or floatlng, Iegal or equrtabte) pledge Ilen -
-assignment by way of security or other security interest secunng any oollgatlon of any person,
~-or any other agreement ar. arrangement having a similar effect. '

"'"_Securlty Flnanclal Collateral Arrangement has the meanrng glven to that expressron inthe
Financial Collateral Regulatrons - . o

. '_ Secunty Perrod ‘the period startrng on the date of thrs deed and endmg on the date on whrch :
- the Lender is satisfied that all the Secured Liabilities have been unconditionally and irrevocably = .
- paid and drscharged in fuII and no further Secured Lrabmtres are capable of berng outstandmg

Transfer the transfer of the Property of the Property from the Lender to the Borrower dated on. - B
the date of thrs Deed s L :

' Valuatlon any valuatron relatrng to the Property supplled to the Lender by the Borrower (or on v
its behalf) - . B

VAT value added tax or any equrvalent tax: chargeable inthe: UK or elsewhere
12 -"INTERPRETATION | B |
: In_. thl_s deed'
1 21 . clause and Schedule headmgs shall not affect the rnterpretatron of thrs deed
122 a- person moludes an |ndrwdual frrm company corporatlon partnershrp
SR .unrncorporated body of persons, governmerit, state or agency of a state ur any
.- association, trust, joint venture or consortium (whether or not having separate Iegal

B personality),

123 unless the context othervwse requrres words in the srngular shall rnclude the ptural
T - and inthe plural ehali rnr;lude the smgular
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1.3

1.4

124 unless the context otherwise requires, a reference to one gender shall include a
reference to the other genders;

1.2.5 a reference to a party shall include that party's successors, permitted assigns and
permitted transferees and this deed shall be binding on, and enure to the benefit of,
the parties to this deed and their respective personal representatives, successors,
permitted assigns and permitted transferees;

1286 a reference to a statute or statutory provision is a reference to it as amended,
extended or re-enacted from time to time;

1.2.7 a reference to a statute or statutory provision shall include all subordinate legislation
made fram time to time under that statute or staiutory provision;

1.2.8 a reference to writing or written includes fax but not email;

1.2.9 an obligation on a party not to do something includes an cbligation not to allow that
thing to be done;

1.2.10  areference to this deed (or any provision of it) or to any other agreement or document
referred to in this deed is a reference to this deed, that provision or such other
agreement or document as amended (in each case, other than in breach of the
provisions of this deed) from time to time,;

1.211 unless the context otherwise requires, a reference to a clause or Schedule is to a
clause of, or Schedule to, this deed and a reference to a paragraph is to a paragraph
of the relevant Schedule;

1.2.12  any words fellowing the terms including, include, in particular, for example or any
similar expression shall be construed as illustrative and shall not limit the sense of the
words, description, definition, phrase or term preceding those terms;

1.213 a reference to an amendment includes a novation, supplement or variation {and
amend and amended shall be construed accardingly);

1.2.14 areference to assets includes present and future properties, undertakings, revenues,
rights and benefits of every description;

1.215 a reference to an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration or resolution;

1.2.16 areference to determines or determined means, unless the contrary is indicated, a
determination made at the absolute discretion of the person making it; and

1.2.17  areference to a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental, inter-
governmental or supranational body, agency, department or regulatory, self-
regulatory or other authority or organisation.

CLAWBACK

If the Lender considers that an amount paid by the Borrower in respect of the Secured Liabilities
is capable of being avoided or otherwise set aside on the liquidation or administration of the
Borrower or otherwise, then that amount shall not be considered to have been irrevocably paid
for the purposes of this deed.

NATURE OF SECURITY OVER REAL PROPERTY

A reference in this deed to a charge or mortgage of or over the Property includes:
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o 1.4.-4___ - aII nghts Lnder : any tlcence agreement for sale of: agreement for tease in respect of

6

141 all buildings and fixtures and fittings (including trade and tenant's fixtures and fittings)
L -and fixed plant and machrnery that are srtuated on or form part of the Property at any .

t|me

.-payable in reSpect of or. rn connectron wrth the Property,_

143 :the beneﬂt of any covenants for trt!e grven or entered mto by any. predecessor in tltte-'
oo of the Borrower inrespect of the Property, and any monies pard or payable in respect .

- of those covenants and -

the Property

| LAW OF PROPERTY {MISCELLANEOUS PROVISIONS) ACT 1989

'For the purposes of section 2 of the Law- of Property (Mrscellaneous Prowswns) Act 1989 the e

Co142 L the proceeds of the sale of any part of the Property and any: other monles pald or

terms of the Facility Agreement and of any side lefters between. any partres rn relation to the S

' _.Facmty Agreement are’ rncorporated into thls deed

;SCHEDULES

The Schedules form part of this deed and shall have effect as- |f set out in fult in the body of thls_

deed Any reference tothis deed mcIudes the: Schedules

o .'-COVENANT TO PAY

-GRANT OF SECURITY
: LEGAL MORTGAGE AND FIXED CHARGES

As a contlnulng securrty for the payment and drscharge of the Secured Lrabrlltles the Borrower -
- with ful tltle guarantee charges to the Lender . S

o 3 by way of a flrst Iegal mortgage the. Property and
312 by way of a f|rst flxed charge

' 3;‘-1.2_.1'- aII its nghts in each Insurance Policy, including alt clalms the proceeds of
' . all claims and all returns of premiums.in connection with-each Insurance

.' ) _Polrcy to the extént not effectwely a55|gned under ctause 3.2,

_ 3_._1'2.:2- the beneﬂt of all other contracts guarantees apporntmente and warrantres
. _relating to the Charged Assets and othér documents to which the Borrower

- 'The Borrower shall on demand pay to the Lender and drscharge the Secured Lrabrlrtres when :
_ they become due L . .

-is @ party or which are in its favour or of which it has the berefit relating to

any fetting, - development, - sale, purchase, ‘use or the operation of the
Charged Assets or otherwise relating to the Charged Assets (including, in
each case. but without limitation, the right to demand and receive all monies

whateéver payable to or for its benefrt under or arising from any of them, all

" remedies provided for in-any of them or available at law or in equity in - o

_relation to any of them, the right to compel performance of any of them and_-
-all other rights, rnterests and benefits whatever accrurng to or for |ts beneflt e

o arrsmg from any of them); and

34 23 -all Iroences consents and authonsatrons (statutory or othen.vrse) held or o

. required in connection with its business carried on at the Property or the use
= '_: of any Charged Asset and all rights i in connectton W|th them..
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3.2

4.1

42

5.1

5.2

6.1

ASSIGNMENT

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantee assigns to the Lender absolutely, subject to a proviso for reassignment
on irrevocable discharge in full of the Secured Liabilities all its rights in each Insurance Policy,
including all claims, the proceeds of all claims and all returns of premiums in connection with
each Insurance Policy PROVIDED THAT nothing in this clause 3.2 shall constitute the Lender
as mortgagee in possession.

PERFECTION OF SECURITY
REGISTRATION OF LEGAL MORTGAGE AT THE LAND REGISTRY

The Borrower consents to an application being made by the Lender to the Land Registrar for
the following restriction in Form P to be registered against its title to the Property:

"No disposition of the registered estate by the proprietor of the registered estate, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
being of the charge dated 1 June 2023 2022 in favour of Apus Projects Limited
referred to in the charges register or their conveyancer.”

CAUTIONS AGAINST FIRST REGISTRATION AND NOTICES

Whether or not title to the Property is registered at the Land Registry, if any caution against first
registration or any notice (whether agreed or unilateral} is registered against the Borrower's title
to the Property, the Barrower shall immediately provide the Lender with full particulars of the
circumstances relating to such caution or notice. If such caution or notice was registered to
protect a purported interest the creation of which is not permitted under this deed, the Borrower
shall immediately, and at its own expense, take such steps as the Lender may require o ensure
thaf the caution or notice, as applicable, is withdrawn or cancelied.

LIABILITY OF THE BORROWER
LIABILITY NOT DISCHARGED

The Borrower's liability under this deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affected by:

5.1.1 any securily, guarantee, indemnity, remedy or other right held by, or available to, the
Lender that is, or becomes, wholly or partially illegal, void or unenforceable on any
ground,

512 the Lender renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any compromise,
afrangement or setflement, or omitting to claim or enforce payment from any other
person; or

51.3 any other act or omission that, but for this clause 5.1, might have discharged, or
otherwise prejudiced or affected, the liahility of the Borrower.

IMMEDIATE RECOURSE

The Borrower waives any right it may have to require the Lender to enforce any security or other
right, or claim any payment from, or otherwise proceed against, any other person before
enforcing this deed against the Borrower.

REPRESENTATIONS AND WARRANTIES
TIMES FOR MAKING REPRESENTATIONS AND WARRANTIES

g
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" The Borrower makes the representations and warranties set out in this clause 6 to the Lender .

on the date of this deed are deemed to be repeated on each day of the Security Penod with
reference to the facts and crrcumstances exrstrng at the trme of repetrtron :

OWNERSHIP OF CHARGED ASSETS

The- Borrower is the sole Iegal and benefrcrai owrier of the Charged Assets and has good valrd :__

o “and marketable title to the Property
'Nosscurzmr S

' '.The Charged Assets ‘are free from any Securlty other than the Permltted Secunty and the

Security created by this deed.

87

6.8

69

: NO ADVERSE CLAIMS

' "”The Borrower has not recerved or acknowledged notlce of any adverse clarm by any person ino
: respect of the. Charged Assets or. any tnterest in them RS Co '

“NO ADVERSE COVENANTS

' -There are no covenants agreements reservations; condltlons mterests nghts or other matters S
.whatever that materially and adversety affect the Charged Assets .

NO BREACH OF LAWS

:_'There is no. breach of any Iaw or regulatron that materlally and adversely affects the Charged o
-_Assets : S o -

ﬁ NO INTERFERENCE N ENJOYMENT

No facrlrty necessary for the' enjoyment and Use of the’ Charged Assets |s subject to terms_

_entttlmg an)rr person to termlnate or curtarl rts use

"NO OVERRIDING INTERESTS

Nothrng has arrsen has been created or is subS|st|ng that would be an overrldmg mterest noo -

" the Property _
- NO PROHIBITIONS OR BREACHES

There isno prohrbrtron on the Borrower asmgnrng its nghts in any of the Charged Assets referred o

" toinclause 3.2 and the entry into of this deed by the Borrower does not; and will not, constitute -

B0

‘a breach of any policy, agreement document instrument or obhgatlon blndrng on-the Borrower
: '_or |ts assets : : :

ENVIRONMENTAL COMPLIANCE

'-3'The Borrower has at all times, complred in ait matenal respects wrth aII applrcable'

_.6,11'_'

En\nronmental Law and Envrronmental Llcences

: INFORMATION FOR VALUATIONS

6:1_1 A Ali wrrtten rnformatron Supphed by the Borrower aron rts behalf for the purpose of gach

Valuation. was true and accurate in all material respects at |ts date or at the date (lf ::
any) on wh|ch it was stated to be grven : :

8.1 1.2'_' The mformatlon referred to-in clatise 6: 11.1 was, at its date'or at the date (|f any) on' '

which it was stated to be. given, - complete and the Borrower did not omit to supply any
: |nformat|on that if d|sclosed would adversely affect the Valuatlon '
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6.12

6.13

7.1

7.2

7.3

7.4

6.11.3 In the case of the first Valuation only, nothing has occurred since the date the
information referred to in clause 8.11.1 was supplied and the date of this deed that
would adversely affect such Valuation.

AVOIDANCE OF SECURITY

No Security expressed to be created under this deed is liable to be avoided, or otherwise set
aside, on the liquidation or administration of the Borrower or otherwise.

ENFORCEABLE SECURITY

This deed constitutes and will constitute the legal, valid, binding and enforceable obligations of
the Borrower and is, and will continue to be, effective security over all and every part of the
Charged Assets in accordance with its terms.

GENERAL COVENANTS
NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
The Borrower shall not at any time, except with the prior written consent of the Lender:

711 create, purport to create or permit to subsist any Security on, or in relation to, any
Charged Asset other than any Security created by this deed or any Permitted Security;

712 sell, assign, transfer, part with possession of, or otherwise dispose of in any manner
{or purport to do so), all or any part of, or any interes{ in, the Charged Assets,; or

713 create or grant {or purport to create or grant) any interest in the Charged Assets in
favour of a third party.

PRESERVATION OF CHARGED ASSETS

The Borrower shall not do, or permit to be done, any act or thing that would or might depreciate,
jeopardise or otherwise prejudice the security held by the Lender or materially diminish the value
of any of the Charged Assets or the effectiveness of the security created by this deed.
COMPLIANCE WITH LAWS AND REGULATIONS

7.3.1 The Borrower shall not, without the Lender's prior written consent, use or permit the
Charged Assets to be used in any way contrary to law.

7.3.2 The Borrower shall:

7.3.2.1 comply with the requirements of any law or regulation relating to or affecting
the Charged Assets or the use of them or any part of them;

7.3.2.2 obtain, and promptly renew from time fo time, and comply with the terms of
all authorisations that are required in connection with the Charged Assets or
their use or that are necessary to preserve, maintain or renew any Charged
Assetl and

7.3.2.3 promptly effect any maintenance, medifications, alterations or repairs that
are required by any law or regulation to be effected on or in connection with
the Charged Assets.
ENFORCEMENT OF RIGHTS

The Borrower shall use its best endeavours to:
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7.5

16

77

81

8.2

8.3

741 procure the prompt observance and performance by the relevant counterparty to any
agreemenit or arrangement with the Borrower and forming part of the Charged Assets
of the covenants and other obligations imposad on such countérparty, and

742  enforce any rights and institute, continue or defend any proceedings relating to any of

the Charged Assets that the Lender may require from time to time.

NOTICE OF MISREPRESENTATION AND BREACH

The Barrower shatll, promptly on becommg aware of any of the same, notify the Lender in writing
of: _

7.51 any representation or warranty set out in this deed that is incorrect or m.isléadi'ng"'i'n
any material respect when made or deemed to be repeated; and

7.52 any breach of any covenant set out in this deed.

TITLE DOCUMENTS

“The Borrower shall, on the execution of this deed, deposit with the Lender and the Lender shall,
- for the duration of this deed, be entitled to ho[di:.

781 all deeds and documents of title relatmg to the Charged Assets that are in the

possession or contral of the Borrower {and if these are riot within the possession or
control of the Borrower, the Borrower undertakes to obtain possessnon of all these
deeds and documents of titie); and

7.6.2  -each Insurance Policy.

NOTICES TO BE GIVEN BY THE BORROWER

7.7.1 The Borrower shall within five days of the execution of this cteed give notice to the
- relevant insurers of the assignment of the Borrower's rights and interest in and under
~each Insurance Policy (including the proceeds of any claims under that Insurance

Policy) under clause 0.

772 The Borrower shall obtain the Lender's prior approval of the form of any notice or
acknowledgement to be used under this clause 7.7.

PROPERTY COVENANTS

“REPAIR AND MAINTENANCE

'8.1.1  The Borrower shall keep all premises, and fixtures and fittings on the Property, in good

and substantial repair and condition and shall keep all premises adequately and
properly painted and decorated and replace any fixtures and fittings that have become
worn out or otherwise unfit for use with others of a like nature and equal value.

' NO ALTERATIONS SAVE FOR DEVELOPMENT PURSUANT TO PLANNING PERMISSION

8.2.1 The Borrower shall not, without the prior written consent of the Lender make or permit
to be made any material alierations to the Property or sever or remove, or permit to
be severed or removed, any of its fixtures or fitlings (except to implement the Planning
Permission or to make any necessary repaits or renew or replace the same in
accordarice with clause 8.1). '

._8',2.2 The Borrower shall promptly give notice to the Lender if the premises or fixtures or
fittings forming part of the Property are destroyed or damaged.

INSURANCE
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8.5

8.6

8.3.1

8.3.2

8.3.3

§.3.4

The Borrower shall insure and keep insured the Charged Assets against:

8.3.1.1 loss or damage by fire or terrorist acts, including any third-party liability
arising from such acts;

8.3.1.2 other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as the
Borrower; and

8.3.1.3 any other risk, perils and contingencies as the Lender may reasonably
require.

Any such insurance must be with an insurance company or underwriters, and on such
terms, as are reasonably acceptable to the Lender and must include property owners'
public liability and third party liahility insurance and be for not less than the
replacement value of the relevant Charged Asset (meaning, in the case of any
premises on the Property, the total cost of entirely rebuilding, reinstating or replacing
the premises in the event of their being destroyed, together with architects', surveyors’,
engineers' and other professional fees and charges for shoring or propping up,
demolition, site clearance and reinstatement with adequate allowance for inflation).

The Berrower shall, if requested by the Lender, produce to the Lender each policy,
certificate or cover note relating to any insurance required by clause 8.3.1.

The Borrower shall, if requested by the Lender, procure that a note of the Lender's
interest is endorsed on each Insurance Policy (other than public liability and third party
liability insurances) effected or maintained by it or any person on its behalf in
accordance with clause 8.3.1 but without the Lender having any liability for any
premium in relation to those Insurance Policies unless it has expressly and specifically
requested to be made liable in respect of any increase in premium or unpaid premium
in respect of any Insurance Policy,

INSURANCE PREMIUMS

The Borrower shall:

'8.4.1

842

promptly pay all premiums in respect of each Insurance Policy reguired by clause
8.3.1 and do all other things necessary to keep that policy in full force and effect, and

(if the Lender so requires) give to the Lender copies of the receipts for all premiums
and other payments necessary for effecting and keeping up each Insurance Policy
required by clause 8.3.1.

NO INVALIDATION OF INSURANCE

The Borrower shall not do or omit to do, or permit to he done or omitted, any act or thing that
may invalidate or otherwise prejudice any Insurance Policy required by clause 8.3.1.

PROCEEDS FROM INSURANCE POLICIES

All monies payable under any insurance Policy required by clause 8.3.1 shall (whether or not
the security constituted by this deed has become enforceable):

8.6.1

8.6.2

8.6.3

be paid immediately to the Lender,

if they are not paid directly to the Lender by the insurers, be held, pending such
payment, by the Borrower as trustee of the same for the benefit of the Lender; and

at the option of the Lender, be applied in making good or recouping expenditure in
respect of the loss or damage for which those monies are recejved or in, or towards,
discharge or reduction of the Secured Liabilities.
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87

8.8

8.9

8.10

8.11

LEASES AND 'LICENCE'S AFFECTING THE PROPERTY

‘The Borrower shall not, without the prior written consent of the Lender (which consent, in the

case of clause 8.7 4, is not to be unreasonably withheld or delayed in circumstances in which
the Borrower may not unreasonably withhold or delay its consent):

871 -grantany licence or tenancy affecting the whole or any part of the Property, or exercise

the statutory powers of leasing or of accepting surrenders undet section 89 or section
100 of the LPA 1925 {or agree to grant any such licence ot tenancy, or agree to
exercise the statutory powers of leasing or of accepting surrenders under sectiori 99
or section 100 of the LPA 1925);

- 872 in any other way dispose of, accept the surrender of, surrender or create any legal or

equitable estate or interest in the whole or any part of the Property (or agree to dispose
of, accept the surrender of surrender or create any legal or equ!table estate or interest
i the whole or any part of the Property);

 B73 let any person into occupation, or share occupation, of the whole or any "p'art of the

Property; or
874  grantany consent of licence under any ease or licence affecting the Property.
NO RESTRICTIVE OBLIGATIONS' |

Th-e Borrower :shall"n-ei., withaut the prior written consent of the Lender, enter into any onérous -

or restrictive obligations affecting the whole or any part of the Property or create or permit to

arise any overriding interest, easement or rlght whatever in or over the whole or any part of the
Property. :

PROPRIETARY RIGHTS

The Borrower shall procure that no person shall become entitied to assert any proprietary or
other like right or interest over the whole or any part of the Property, without the prior written

‘eonsant of the Lender

'COMPLIANCE WITH AND ENFORCEMENT OF CC.NENANTS

The Borrower shal-l.

8.10.1 - observe and perform all covénants, stipulations and conditions to which the Property,
of the use of it, is or may be subject and (if the Lender so requires) produce to the
Lender evidence sufficient to satisfy the Lerider that those covenants, stipulations and
condltlons have been observed and performed; and '

8102 diligently enforce all covenants, stipulations and conditions benefiting the -Property
- and shall not (and shall net agree to) waive, release or vary any of the same.

NOTICES OR CLAIMS RELATING TO THE PROPERTY

'8.11.1  The Borrower shall:

. 8.11.1.1 give full particulars to the Lender of any notice, order, d1rect|on designation;
resolution, application, requirernent or proposal given ormade by any public -
‘or local bady or authority {a Notice) that specifically applies to the Property,
or to the focality in which it is situated, within seven days after becoming
aware of the relevant Notice; and

8.11.1.2 (if the Lender so requires) immediately, and at the cost of the Borrower, take
: all reasonable and necessary steps to comply with any Notice, and make,
or join ‘with the Lender in making, any objections or representatlons in

respect of that Notice that the Lender thinks fit.
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812

8.13

8.14

8.15

10.

10.1

8.11.2 The Borrower shall give full particulars to the Lender of any claim, notice or other
communication served on it in respect of any modification, suspension or revocation
of any Environmental Licence or any alleged breach of any Environmental Law, in
each case relafing to the Property.

PAYMENT OF OUTGOINGS

The Borrower shall pay (or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other outgoings relating to or imposed on the Property or on its
occupier.

ENVIRONMENT

The Borrower shall in respect of the Property:

8.13.1  comply in all material respects with all the requirements of Environmental Law; and
8.13.2 obtain and comply in all material respects with all Environmental Licences.
INSPECTION

The Borrower shall permit the Lender, any Receiver and any person appointed by either of them
to enter on and inspect the Property on reasonable prior notice.

VAT OPTION TO TAX
The Borrower shall not, without the prior written consent of the Lender:
8.15.1 exercise any VAT option to tax in relation to the Property; or

8.15.2 revoke any VAT option to tax exercised, and disclosed to the Lender in writing, before
the date of this deed.

EVENTS OF DEFAULT

This legal mortgage will become immediately enforceable and the powers of the Lender will be
exercisable in any of the following events:

9.1.1 the Borrower does not pay the Secured Liabilities when they fall due; or

9.1.2 a receiver is appointed of the whole or any part of the Property or any person takes
possession of or exercises or attempts to exercise any power of salg in relation to the
Froperty.

POWERS OF THE LENDER
POWER TO REMEDY

10.1.1  The Lender shall be entitled (but shall not be obliged) to remedy, at any time, a breach
by the Borrower of any of its obligations contained in this deed.

10.1.2  The Borrower irrevocably authorises the Lender and ifs agents to do all things that are
necessary or desirable for that purpose.

10.1.3  Any monies expended by the Lender in remedying a breach by the Borrower of its
obligations contained in this deed shall be reimbursed by the Borrower to the Lender
oh a full indemnity basis and shall carry interest in accordance with clause 17.1.

10.1.4 In remedying any breach in accordance with this clause 10.1, the Lender, its agents

and their respective officers, agents and employees shall be entitled to enter onto the
Property and to take any action as the Lender may reasonably consider necessary or

i
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deswable mcludlng, wrthout 1|m1tat|on carrylng out any repalrs other works or '
development ' : .

s '1_-0.__2_;'-_. _'-EXERCISE OF RIGHTS L

__:1_0,2_,-1 ' "_'-The rights of the Lender under clause 10 1 are wrthout prejudlce to any other nghts of &
R 'the Lender under this deed ' : '

; '1__0:'._2':2 : The exercise of any rlghts of the Lender under this deed shall not make the Lender e
SRR '_-I|able to account asa’ mortgagee in possessmn : '

103 _LENDER HAS RECEIVER'S POWERS

_ To the extent perrmtted by law any nght power or dlscretlon conferred by this deed (elther e
. “expressly or impliedly) or by law on'a Receiver may, after the securlty constituted by this deed = .
- has.become enforceable, be exercised by the Lender in relation to “any of the Charged Assets_ IR
_ whether or not it has taken possession of any Charged Asset and W|thcut flrst appolntmg a :
'..Recelver or nohmthstandmg the appomtment ofa Receiver SR RITRL .

104 ”_:_”CONVERSION OF CURRENCY

.'--_10.4_.:_1'_ For the purpose of or pendmg,_the dlscharge of any of the Secured L|ab|I|t|es the_ B
T Lender- ‘may convert any monies received, recovered or realised by it under this deed .
~(including the. proceeds of any pre\nous conversion under this clause 10. 4) from their
- existing currencies ofdenomlnatlon into any other currenmes of denommahon that the: .
_Lender may thmk flt : _ : :

RO '1'0-.'4,'2'._' Any ‘such conversion shaII be effected at [the Lenders] then prevalhng Spot selhng
[RERSIRIRY rate of exchange for such other currency agamst the exrstmg currency

e '1:0'.4..3 . _: Each reference in thls clause 10.4 to a currency extends to funds of. that currency and .
oo for the avoidance of doubt, funds. of one- currency may be converted |nto different - -
-;.funds of the same currency

105 NEW ACCOUNTS

o ':1._0.5._1 -If the Lender recelves or is deemed to have recerved not|ce of any subsequent__- SRS
B - Security: or'other interest, affecting all-or part of the Charged Assets, the Lender may"'-
. open anew account. for the Borrower in the Lender's books, Without prejudice to the
- Lender's right to cambine accounts, ho money paid to-the credit of the Borrower in
“any such new account shall be appropnated towards, orhave the effect of dlschargmg o
E .any part of the Secured Llabllltles . : : '

1052 - Ifthe. Lender does not open a new account lmmedlately on: recerpt of the notlce or o
T deemed notlce referred. to in-clause 10.5.1, then, unless the Lender gives express S
- writteh notice to the contrary to the Borrower all payments made by the Borrower to-
the Lender shall be treated as having been: credited to a new account of the Borrower -
~.-and not as having been applied in reduction of the Secured Liabilities, as’ from the SN
; tlme of recelpt or deemed rece|pt of the retevant nohce by the t_ender ' '

106 R INDULGENCE

- The Lender may, at its drscretlon grant tlme or: other tndutgence or make any other_ R
R 3arrangement variation or release W|th any person not’ being a party to this deed (whether ornot. -
any such person'is jointly liable with the Borrower) in respect of any of the Secured Liabilities or -

- -of any other security for them. W|thout prejud|ce either to this deed or to the tlablhty of the -

B Borrower forthe Secured Llabllltles R . o
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1.

12,

12.1

122

12.3

WHEN SECURITY BECOMES ENFORCEABLE
SECURITY BECOMES ENFORCEABLE ON EVENT OF DEFAULT

The security constituted by this deed shall become immediately enforceable if an Event of
Default occurs.

DISCRETION
After the security constituted by this deed has become enforceable, the Lender may, in its
absolute discretion, enforce all or any part of that security at the times, in the manner and on

the terms it thinks fit, and take possession of and hold or dispgse of all or any part of the Charged
Assets.

ENFORCEMENT OF SECURITY
ENFORCEMENT POWERS

12.1.1  For the purposes of all powers implied by statute, the Secured Liabilities are deemed
to have become due and payable on the date of this deed.

12.1.2  The power of sale and other powers conferred by section 101 of the LPA 1925 (as
varied or extended by this deed) shall be immediately exercisable at any time after
the security constituted by this deed has become enforceable under clause 11.1.

12.1.3  Section 103 of the LPA 1925 does not apply to the security constituted by this deed.

EXTENSION OF STATUTORY POWERS OF LEASING

The statutory powers of leasing and accepting surrenders cenferred on mortgagees under the

LPA 1925 and by any other statute are extended so as to autharise the Lender and any

Receiver, at any time after the security constituted by this deed has become enforceable,
whether in its own name or in that of the Barrower, to:

1221 grant a lease or agreement for lease;
12.2.2  accept surrenders of leases; or

12.2.3 grant any option in respect of the whole or any part of the Property with whatever
rights relating to other parts of i,

whether or not at a premium and containing such covenants on the part of the Borrower, and
on such terms and conditions (including the payment of money to a lessee or tenant on a
surrender), as the Lender or Receiver thinks fit, without the need to comply with any of the
restrictions impesed by sections 99 and 100 of the LPA 1925
REDEMPTION OF PRIOR SECURITY
12.3.1 At any time after the security constituted by this deed has become enforceablef, or
after any powers conferred by any Security having priority to this deed shall have
become exercisable], the Lender may:
12.3.1.1 redeem any prior Security over any Charged Asset;
12.3.1.2 procure the transfer of that Security to itself;, and
12.3.1.3 settle and pass the accounts of the holder of any prior Security (and any

accounts so settled and passed shall, in the absence of any manifest error,
be conclusive and binding on the Borrower).

13
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12,4

S s

.12'.3;2 “The Borrower shiall pay tc the Lender lmmedlately on demand all pnncrpal mterest
costs, charges and expenses of, and incidental to, any such redemption or transfer, -
. and such amounts shall be ‘secured by thrs deed as part of the Secured Liabilities. . -

. PROTECT]ON OF TH!RD PARTIES

- No purchaser mortgagee or other person ~dealing W|th the Lender any Rece;ver or. any
Delegate shall be concerned to enqurre - . o

- 12..4.1 . whether any of the Secured Liabilities have become due or payable or remam unpard o

Lo undrscharged

12.4.2 | whether any powar the Lender a Recelver of Delegate is purportlng to exen::lse has- :
© " become exerclsable oris berng properly exercrsed of .

E §-2'i4.-3" .how any money pald to the Lender, any Recelver or any Delegate i5 to be applled

PRIVILEGES

'Each Recerver and the Lender is entttled to- alf the nghts powers pnwleges and |mmunrt|es S
conferred by the 1LPA 1925 on rnortgagees and recelvers : . :

'. EXCLUSION OF LIABILITY

Nelther the Lender hor any Recewer or. Delegate shall be Itable to the Berrower or any other_

person:

12.6;._1 “(by reason of entenng mto pOSSESSIOn ofa Charged Asset, or for any other reason) ta
e account as mortgagee in possession in respect of all or any ‘of the Charged Assets;

S 1262 -for any Ioss on realrsatron or for any act default or omlssron for Wthl‘l a rnortgagee :

in possessron mlght be Ilable or
12_.6-.:3 ~for any expense Ioss or lrablllty

| 12.6.3..1 reletmg tc the enforcement of, or any farlure to- enforce cr delay in enforcrng :
o any secunty ccmstltuted by or. pursuant to thls deed : :

' 12632 relatlng to an ‘exercise of nghts or by any fallure to exermse er delay in
L -exermsmg Tights under thls deed; or .

12, 6 3' 3 ansmg fn any other way in connectlon wrth this deed |

o except that this does not exempt the Lender or any Receiver or Delegate from Ilab|l|ty for losses

27

S 28

- caused by the ‘gross negl:gence fraud or wrlful mrsconduct of the Lender or the relevant'
. Receiver or Delegate. S : _

RELINQUISHING POSSESSION

Clfthe: Lender any Receiver or Delegate enters into or takes posseesron of a Charged Asset it

or hefshe may at any trme relrnqursh possessren

CONCLUSIVE DISCHARGE TO PURCHASERS

o 'The rece|pt of the Lender, or any Recelver or Delegate shall be a c:onciusnre d|scharge to a

- purchaser and, in making any sale or other d|sposal of any of the Charged Assets or in making

L any acqwsmon in the exercise of their respective powers, the Lender, and every Receiver and

12,8

: Delegate may do sc for any consrderatron in any manner and on any terms that it thinks fit.

:. RIGHT OF APPROPRIATION

A
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13.

131

13.2

13.3

13.4

13.5

13.6

14.

12.9.1  To the extent that:
12.9.1.1 the Charged Assets constitute Financial Collateral; and

12.9.1.2 this deed and the obligations of the Borrower under it constitute a Security
Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by this deed
has become enforceable, to appropriate all or any of those Charged Assets in or
towards the payment or discharge of the Secured Liabilities in any order that the
Lender may, in its absolute discretion, determine.

12.9.2 The value of any Charged Assets appropriated in accordance with this clause shall
be, in the case of cash, the amount standing to the credit of the Rent Account, together
with any accrued but unpaid interest, at the time the right of appropriation is exercised.

12.9.3 The Borrower agrees that the method of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

RECEIVERS
APPOINTMENT

At any time after the security constituted by this deed has become enforceable, or at the request
of the Borrower, the Lender may, without further notice, appoint by way of deed, or otherwise in
writing, any one or more persons to be a Receiver of all or any part of the Charged Assets.

REMQVAL

The Lender may, without further notice, from time to time, by way of deed, or otherwise in writing,
remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver in
the place of any Receiver whose appointment may for any reason have terminated.

REMUNERATION

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 of the |LPA 1925 and the remuneration of the Receiver shall be a debt
secured by this deed, to the extent not otherwise discharged.

POWER OF APPOINTMENT ADDITIONAL TO STATUTORY POWERS

The power to appeint a Receiver conferred by this deed shall be in addition to all statutory and
other powers of the Lender under the Insalvency Act 1988, the LPA 1925 or otherwise, and
shall be exercisable without the restrictions contained in sections 103 and 109 of the LPA 1925

or otherwise.
POWER OF APPOINTMENT EXERCISABLE DESPITE PRIOR APPOINTMENTS

The power to appoint a Receiver (whether conferred by this deed or by statute) shall be, and
remain, exercisable by the Lender despite any prior appointment in respect of all or any part of
the Charged Assets.

AGENT CF THE BORROWER

Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower and
the Borrower shall be solely responsible for the confracts, engagements, acts, omissions,
defaults, losses and remuneration of that Receiver and for liabilities incurred by that Receiver.

The agency of each Receiver shall continue until the Borrower goes into liquidation and after
that the Receiver shall act as principal and shall not become the agent of the Lender.

POWERS OF RECEIVER

15
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4.1

14.2

14.3

14.4

14.5

14.6

14.7

14.8

149

POWERS ADDITIONAL TO STATUTORY POWERS

1411 Any Receiver a.‘ppoiﬁ-ted by the Lender under this deed shall, in addition to the rights,

powers and discretions-conferred on him/her by statute, have the rights, powers and
discretions set out in clause 14.2 to clause 14.20.

14.1.2 A Receiver has all the rights, powers and discretions conferred on a receiver (or a

" receiver and manager} under the LPA 1925, and shall have those rights, powers and

_discretions conferred on an administrative receiver under the Insolvency Act 1986
whether hiegfshe i an administrative receiver or not.

14.1.3  Ifthere is more than one Receiver holding office at the same time, each Receiver may -
{unless the document appeinting him/her states otherwise) exercise all of the powers
conferred ona Receiver under this deed individually and fo the. excluslon of any other
Receiver.

1414  Any exercisé by a Receiver of any of the powers given by clause 14 may be on behalf
: -of the Borrower, the d:irecto-rs of the Boitower or himselffherself.

REPAIR AND DEVELOP THE PROPERTY

-A Recelver may undertake or complete any works of repair, alteration, building or development

on the Property and may appty for and maintain any planning permission, development consent,
building reguiation approval or any other permission, consent or licence to carry out any of the
same. _ _

"GRANT OR ACCEPT SURRENDERS OF LEASES

‘A Receiver may grant, or accept, surrenders of any leases or tenancies 'affecting ihe Property

on any terms, and subject to any conditions, that he/she thinks fit.

EMPLOY PERSONNEL AND ADVISERS

14.4.1 A Receiver may provide services and employ, or engage, any fha’négers-, officers,
servants, contractors, workmen, agents, other personnel and professional advisers on
any terms, and subject to any conditions, that hefshe thinks fit.

1442 A Receiver may discharge any such person or any such person appointed by the
Borrower.

MAKE AND REVOKE VAT OPTIONS TO TAX
A Receiver may make, exercise or revoke any VAT option to tax as he/she thinks fit.
CHARGE FOR REMUNERATION

A Receiver may charge and receive any sum by way of remuneration {in-addition to &l costs,

charges and expenses incurred by h|mlher) that the Lender may prescnbe of agree with
- him/hex.

TAKE PO_SSES’S_ION

A Receiver may take immediate possession of, get in and realise any C:h'arged Asset,

'MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS

A Receiver may cairy on, manage, develop, reconstruct, amalgamate or di_versify_or congur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
of the Borrower carried out at the Property.

DISPOSE OF CHARGED ASSETS -

16
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14.10

14.11

14.12

14.13

14.14

14.16

14.16

1417

14.18

14.19

A Receiver may grant options and licences over all ar any part of the Charged Assets, grant
any other interest or right over, sell, exchange, assign or lease (or concur in granting options
and licences over all or any part of the Charged Assets, granting any other interest or right over,
selling, exchanging, assigning or leasing) all or any of the Charged Assets in respect of which
he/she is appointed for such consideration and in such manner {including, without limitation, by
public auction or private sale) and generally on any terms and conditions as he/she thinks fit. A
Receiver may promote, or concur in promoting, a company to purchase the Charged Assets to
be disposed of by him/her.

SEVER FIXTURES AND FITTINGS

A Receiver may sever and sell separately any fixtures or fittings from the Property without the
consent of the Borrower.

GIVE VALID RECEIPTS

A Receiver may give a valid receipt for all monies and execute all assurances and things that
may be proper or desirable for realising any of the Charged Assets.

MAKE SETTLEMENTS

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any person who claims to be a creditor of the Borrower
or relating in any way to any Charged Asset.

BRING LEGAL ACTION

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Charged Assets as he/she thinks fit.

INSURE

A Receiver may, if he/she thinks fit, but without prejudice to the indemnity in clause 17.2, effect
with any insurer any policy of insurance either-in fieu or safisfaction of, or in addition to, the
insurance required to be maintained by the Borrower under this deed,

FORM SUBSIDIARIES

A Receiver may form a subsidiary of the Borrower and transfer to that subsidiary any Charged
Asset,

BORROW

A Receiver may, for whatever purpose he/she thinks fit, raise and borrow money either
unsecured or on the security of all or any of the Charged Assets in respect of which hefshe is
appointed on any terms that he/she thinks fit (including, if the Lender consents, terms under
which that security ranks in priority to this deed).

REDEEM PRIOR SECURITY
A Receiver may redeem any prior Security and settle and pass the accounts to which the
Security relates. Any accounts so settled and passed shall be, in the absence of any manifest

error, conclusive and binding on the Borrower, and the monies so paid shall be deemed to be
an expense properly incurred by the Receiver.

DELEGATION
A Receiver may delegate his/her powers in accordance with this deed.

ABSOLUTE BENEFICIAL OWNER

17
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"' A Receiver may, in relation o any of the Charged Assets, exercisé all powers, authorisations
“and rights he/she would be capable of exercising as, and do all those acts and things, an .

- absolute benficial owner could gxercise ordeo in the ownershrp and management of alt or any'-.
'_ part of the Charged Assets. . L o

1420

INCIDE NTAL POWERS

LA Recelver may do any other acts and thlngs that he/she

- - 14201 may consrder desrrable or necessary for reahslng any of the Charged Assets

: 14.2()..'2_ may consrder mcudental or conducrve fo any of the nghts or powers conferred ona . :

_ Reae:ver under or by virtue of thls deed or law; or

- '14.2'0'.3 'lawfully may orcan do as egent for the Borrower

15,

4B

.'.DELEGATION e
: DELEGATION

. The Lender or any Recewer may delegate (elther generally or spemflcally) by. power of attorney o

52

153

or in.any other manner to any persor any right, power, authority or discretion conferred on it or' :

_'_hlm/her by this deed (mcludlng the power of attorney granted under clause 19.1}..

' TERMS

'The Lender and each Recewer may make a delegatlon an the terms and CGHdltIOﬂS (mcludlng
- the power to sub- delegate) that if or he/she thinks fit. :

LIABILITY -

" Neithier the Lender nor any Receiver shall be in any way liable or responerble to the Borrower -

for any loss or liability of any nature arlsmg frarm any act default, omrssmn or mmconduot on the '

o partof any Delegate :

8.

161

APPLICATION OF PROCEEDS

ORDER OF APPLICATION OF PROCEEDS

" All monies received or recovered by the Lender, a Receiver or a Delegate under this deed or in
* connection with the realigation or enforcement of all or part of the security constituted by this

deed (other than sums received under any Insurance Policy), shall (subject to the claimsofany
person having prior rights and by way of variation of the LPA 1925) be applled in the following -

- order -of pnorlty (but wrthout prejudlce to the Lender’s nght to recover any shortfall from the _
'-Borrower) ' _ SO

6.2

'16_.1..-_-1 Cinor towards peyment of eII costs liabilities, charges and expenses mcurred by oron -

. behalf of the Lender (and any Recewer ‘Delegate, attorney or agent appointed by it} -
“_under or in’ connection with this deed and. of aII remuneratlon due to any Recerver
.under or in eonnectron with this deed;’ :

16.1.2 - in or towards payment. of the Secured Lrabrl|t|es it any order and manner that the'_
B _ Lender determrnes and - o o :

S 16.1.3 'rn payment of the surplus (|f any) to the Borrower or other person entltled to it.

APP ROP RIATION

Neither the Lender any Recewer nor any Delegate shall be bound (whether by vrrtue of sechon o

: 109(8) of the LPA 1925, which is vaned accordrngly, or othenmse) to pay or. appropnate any_ :

'15'



DocuSign Envelope 1D: 4DBDAOD3-B188-480C-BDCA-AB4197B4D7C3

16.3

17.

17.1

17.2

raceipt or payment first towards interest rather than principal or otherwise in any particular order
between any of the Secured Liabilities.

SUSPENSE ACCOUNT

All monies received by the Lender, a Receiver or a Delegate under this deed (other than sums
received under any insurance Policy that are not going to be applied in or towards discharge of
the Secured Liabilities):

16.3.1  may, at the discretion of the Lender, Receiver or Delegate, be credited to a suspense
account;

16.3.2 shall bear interest, if any, at the rate agreed in writing between the Lender and the
Borrower; and .

16.3.3 may be held in that account for 0 long as the Lender, Receiver or Delegate thinks fit.
COSTS AND INDEMNITY

COSTS

The Borrower shall, within five Business Days of demand, pay to, or reimburse, the Lender and
any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any
kind {including, without limitation, legal, printing and out-of-pocket expenses) incurred by the
Lender, any Receiver or any Delegate in connection with:

17.1.1  the negotiation, preparation, execution and delivery of this deed;
17.1.2  the Charged Assets;

17.1.3  taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so)
any of the Lender's, a Receiver's or a Delegate’s rights under this deed;

17.1.4  any amendment, extensian, waiver, consent or suspension of rights (or any proposal
for any of these)} under or in connection with this deed;

17.1.56  any release of any security constituted by this deed; or
17.1.6  taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any demand for
payment being made) from the date on which the relevant cost, charge, expense, tax or liability
arose until full discharge of that cost, charge, expense, tax or liability (whether before or after
judgment) at the rate and in the mannear specified in the Facility Agreement.

INDEMNITY

17.21  The Borrower shall, within five Business Days of demand, indemnify the Lender, each
Receiver and each Delegate, and their respective employees and agents against all
liabilities, costs, expenses, damages and losses {including but not limited to any direct,
indirect or consequential losses, loss of profit, loss of reputation and all interest,
penalties and legal costs (calculated on a full indemnity basis) and all other
professional costs and expenses) suffered or incurred by any of them arising out of or
in connection with:

17.2.1.1 the exercise or purported exercise of any of the rights, powers, authorities
or discretions vested in them under this deed or by law in respect of the
Charged Assets;

17.2.1.2 taking, holding, protecting, perfecting, preserving, releasing ar enforcing {or
attempting to do so) the security constituted by this deed; or
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e

st

2 8414 oreatlng perfecnng or proteotlng the securrty created or mtended to. be created by thls'-:_ _' :

19

- fo1

In _'172 1.3 any default or delay by the Borrower m performlng any of its obhgatrons
' under this deed. o S _ .

1722 .Any past of preeent empioyee of ageni may enforce the terms. of this oieuse 17.2

-subject to and in accordance wrth the provisions of the Contracts (Rrghte of Th|rd o

F’artles) Act 1999

_FURTHER ASSURANCE

'FURTHER ASSURANCE

The: Borrower shall prompt]y at |ts own expense teke whetever actlon the Lender or any B

Reoewer may reasonebly reqmre far...

S deed

So1812 facrlltarlng the. reahsatron of any Charged Asset or

18‘13 facilitating thie exercise of any nghi power authonty or discretion exerc:reeble by the a

“Lender or any Reoerver in reepeot of any Charged Asset

mcludrng wrthour hmrtatron the. executron of any mortgage transfer oonveyanoe assrgnment
- orassurance of all or any of the assets forming part of {or intended to form part of) the Charged
-Assets (whether to the Lender or to its nominee) and the giving of any rictice, order or direction
- and the making of any filing or regmtratron whlch in any such case, the Lender may consrder
R necessary or desirable. :

o _'POWER OF ATTORNEY

APPOINTMENT OF ATTORNEYS

_ By way of seourlty the Borrower :rrevocably appoints. the Lender every Recerver and every .
Delegate separately to be the attorney of the Borrower and, in its name, on its behalf and as |ts o

. actand deed, to execute any documents and do any acts. and thlngs that:

19.2 :

20,

20,1

191.1_ _' - the Borrowe‘r |s-requ|red; to execute an.d do under__thrs dee_d;jor ': '

19.1.2 '-any ettorrrey deems proper or desirable in exerorsrng any of the rrghts POWETrS,

_-authorities and discretions confetred by this deed or by [aw on the. Lender any
Recelver or any Deregate ' : . :

RATIF ICATION OF ACTS OF ATTORNEYS

~ The Borrower ratlfles and conﬁrms and agrees to. ratlfy and conflrm anythmg that any of its.
“attorneys may da in the proper and lawful exercise, or purported exercrse of all or any of the
... Tights, powers, euthorrtres and dlecretlons referred to in clause 19 1
'RELEASE

'RELEASE

Subjectto clause 2? 3, at the errd of the: Sec'rr;t" Denod +he Lender shail he req'ue_sr"-end

“cost of the Borrower, take whatever aotlon is necessary to:

. _.'-.20.1-\_‘.!_ release the Charged Assets from the ser,unly r,anstrtuted by thls deed and -

' - .2'0.-1'.2 reassrgn the Charged Assets to the Borrower

'ASSIGNMENT AND TRANSFER
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21.1

21.2

22.

221

222

223

23.

231

232

ASSIGNMENT BY LENDER

21.1.1 At any time, without the consent of the Borrower, the Lender may assign any of its
rights or transfer any of its rights and obligations under this deed.

21.1.2 The Lender may disciose to any actual or proposed assignee or transferee any
information in its possession that relates to the Borrower, the Charged Assets and this
deed that the Lender considers appropriate.

ASSIGNMENT BY BORROWER

The Borrower may not assign any of its rights, or transfer any of its rights or obligations, under
this deed or enter into any transaction which would result in any of those rights or cbligations
passing to another person.

SET-OFF
LENDER'S RIGHT OF SET-OFF

The Lender may atany time set off any liability of the Borrower to the Lender against any liability
of the Lender to the Borrower, whether either liability is present or future, liquidated or
unliquidated, and whether or not either liability arises under this deed. If the liabilities to be set
off are expressed in different currencies, the Lender may convert either liability at a market rate
of exchange for the purpose of set-off. Any exercise by the Lender of its rights under this clause
22.1 shall not limit or affect any other rights or remedies available to it under this deed or
otherwise.

[NO OBLIGATION TO SET OFF

The Lender is not obliged to exercise its rights under clause 22.1. If it does exercise those rights
it must promptly notify the Berrower of the set-off that has been made ]

EXCLUSION OF BORROWER'S RIGHT OF SET-OFF

All payments made by the Borrower to the Lender under this deed shall be made in full without
any sef-off, counterclaim, deduction or withholding {other than any deduction or withholding of
tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS
AMENDMENTS

No amendment of this deed shall be effective unless it is in writing and signed by, or on behalf
of, each party (or its authorised representative).

WAIVERS AND CONSENTS

23.21  Awaiver of any right or remedy under this deed or by law, or any consent given under
this deed, is only effective if given in writing by the waiving or consenting party and
shall not be deemed a waiver of any subsequent right or remedy. It only applies tc the
circumstances in relation to which it is given and shall not prevent the party giving it
from subsequently relying on the relevant provision.

23.22 A failure by the Lender to exercise or delay by it in exercising any right or remedy
provided under this deed or by law shall not constitute a waiver of that or any other
right or remedy, prevent or restrict any further exercise of that or any other right or
remedy or constitute an election to affirm this deed. No single or partial exercise of
any right or remedy provided under this deed or by law shall prevent or restrict the
further exercise of that or any other right or remedy. No election to affirm this deed by
the Lender shall be effective uniess it is in writing.
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23.3

24,

25

6.1

28.

264

27.

271

272

27.3

RIGHTS AND REMEDIES

The fights and temedies provided under this deed are cumulative and are in addition to, and
not exciusive 'of, any rights and remedies provided by law.

PARTIAL INVALIDITY

If, at any time, any provision of this deed is or becomes invalid, illegal or unenforceable in-any
respect under any law of any jurisdiction, neither the legality, validity of enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law of

any other jurisdiction will in any way be affected gt impaired.

COUNTERPARTS

COUNTERPARTS

25.1.1  Thie deed may be executed in any number of counterparts, each of which when
executed and delivered shall constitute a duplicate ortgmal but all the counterparts g
shall together constitute one deed. . '

25.1.2  Transmission of an éxecuted counterpart of this deed ("but_ for the dvoidance of doubt

ot just a signature page) by fax or email (in PDF, JPEG or other agreed format) shall
take effect as delivery of an executed counterpart of this deed. If either method of
delivery is adopted, without prejudice to the validity of the deed thus made, each party
shall provide the others with the oragma{ of such counterpart as soon as. reasonably
-possnble thereafter.

THIRD PARTY RIG-HTS :

. THIRD PARTY RIGHTS

2611 Except as expressly provided elsewhere in this deed, a pérson who is not a'party to

this deed has no right under the Contracts (Rights of Third Partses) Act 19899 to
enforce, or enjoy the banéfit of, any term of this deed.

26.1.2  Notwithstanding any term of this deed, the con;sénf' of any person who is riot a party
to this deed is not required to rescind or vary this deed at any time.

FURTHER PROVISIONS

INDEPENDENT SECURITY

The security constituted by this deed shall be in addition to, and independent of, any other
security or guarantee that the Lender may hold for any of the Secured Liabilities at any time. No
prior security hald by the Lender over the whole or any part of the Charged Assets shall merge
n the security created by this deed.

CONTINUING SECU R;ITY

The security constituted by this deed shall remain in full force and effect as a continuin g' secufity
for the Secured Liabilities, despite any settlement of account, or intermeadiate payment, or other

“matter or thing, unless and until the Lender discharges this deed in writing.
" DISCHARGE CONDITIONAL

. Any release, discharge or setflement between the Borrower and the Lerider shail be conditianal

on no payment or security received by the Lender in respect of the Secured Liabilities being
avoided; reduced, set aside or ordered fo be refunded under any law relating to insolvency,
bankruptcy, winding-up, administration, receivership or for any other reason. Despite any such

- release, discharge or settlement;
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27.4

275

28.

281

282

27.3.1  the Lender or its nominee may retain this deed and the security created by or under
it, including all certificates and documents relating to the whole or any part of the
Charged Assets, for any period that the Lender deems necessary to provide the
Lender with security against any such avoidance, reduction or order for refund; and

27.3.2 the Lender may recover the value or amount of such security or payment from the
Borrower subsequently as if the release, discharge or settlement had not occurred.

CERTIFICATES

Any certification or determination by the Lender of any rate or amount under this deed is, in the
absence of manifest error, conclusive evidence of the matters to which it relates.

CONSOLIDATION

The restriction on the right of consolidation contained in section 93 of the LPA 1825 shall not
apply to this deed.

NOTICES
DELIVERY

Any notice or other communication given to a party under or in connection with this deed shall
be:

2811  inwriting;

28.1.2  delivered by hand, by pre-paid first-class post or other next working day delivery
service or sent by fax; and

2813 sentto:
28.1.3.1 the Borrower at:
Freasley Farm Barn, Freas.ley, Tamworth, Staffordshire B78 2EY
Aftention: Andrew Dodsen
28.1.3.2 the Lenderat
Freasiey Farm Barn, Freasley, Tamworth, Staffordshire B78 2EY
Attention: Andrew Dodsaon

or to any other address or fax number notified in writing by one party to the other from time to
time.

RECEIPT BY BORROWER

Any notice or other communication that the Lender gives to the Borrower shal he deemed fo
have been received;

2821 if delivered by hand, at the time it is left at the relevant address;

28.2.2 if posted by pre-paid first-class post or other next working day delivery service, on the
second Business Day after posting; and

28.2.3 if sent by fax, when received in legible form,
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283
284
28.5

20.
294

282

29.3

A notice or other communication given as described in clause 28.2.1 or clause 28.2.3 on a day
that is not a Business Day, or after normal business hours, in the place it is received, shall be
deemed to have been received on the next Business Day.

RECEIPT BY LENDER

- Any hotice or other communication giver: o the Lender shall be deemed tohave been received

ohly .on actual receipt.

- SERVICE -OF PRGCEEDINGS

This clause 28 does not apply to the service of any proceedings or other documents in any legal

action or, where applicable, any arbitration or other methoed of dispute resolution.

- NO NOTICE BY EMAIL

A notice or other commuinication givert under ar in connectlen with this deed is not vahd if sent
by email.

GOVERNING LAW AND JURISDICTION

GOVERNING LAW

This deed and 'any d'i'spu'te or claim {including non-contractual diéputes or claims) arising out of
or in connection with it or its subject matter or formatiort shall be governed by and construed in

accordance with the law of England and Wales.
JURISDICTION

Each patty irrevocably agrees that, subject as provided betow, the courts of England and Wales

shall have exclusive jutisdiction over any dispute or claim {including non-contractual disputes
or claims) arising out of or in connection with this deed or its subject matter or formation. Nothing
in‘this clause shall imit the right of the Lender to take proceedings against the Borrower in.any
other court of cofripetent jutisdiction, nor shall the taking of proceedmgs in any. 6ne or mofe:

.. jurisdictions preciude the taking of proceedings in any other jurisdictions, whether concurrently

ar not, to the extent permitted by the law of such other jurisdiction.
OTHER SERVICE

The Borrower |rrevocably consents to any process in any Iegai action or proceedings under .
clause 29.2 being served on it in accordance with the provisions of this deed relating to service. -
of notices. Nothing contained in this deed shall affect the right to serve process in any other-

. manner permitted by law.

This agree ment_ has been entered into as a deed on the date stated at the beginning of it.
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SCHEDULE 1
PROPERTY

Land at Spon Lane, Grendon, Warwickshire being the land shown edged red on the attached plan

25



These are the notes referred to on the following official copy

The electronic official copy of the title plan follows this messags.

Please note that this is the only official copy we will issue. We will not issue a paper official copy.

This official copy was delivered electronically and when printed will not be to scale. You can obtain a paper
official copy by ordering one from HM Land Registry.

This official copy is issued on 22 April 2022 shows the state of this title plan on 22 April 2022 at 08:15:06. It is
admissible in evidence to the same extent as the original {(s.67 Land Registration Act 2002). This title plan
shows the general pesition, not the exact line, of the boundaries. It may be subject to distortions in scale.
Measurements scaled from this plan may not match measurements between the same points on the ground.
This title is dealt with by the HM Land Registry, Gloucester Office .



HM Land Registry ritie number wks19580

2 ! Ordnance Survey map reference SP2799NE
Ofﬁﬁﬁag QQS@ @f Scale 1:1250 enlarged from 1:2500
Ftle pgaﬁ Administrative area Warwickshire : North

Warwickshire

© Crown copyright and database rights 2022 Ordnance Survey 100026316, You are not permitted to copy, sub—ligense. distribute or sell any of this data to third parties in any form.

Thampsons Meadow

Thiz official copy Is incomplets withawt the proceding noles pags.



DecuSign Envelope ID: 4DBDAGD3-B138-480C-BDCA-AB4197B4D7C3

DocuSigned by:

Executed as deed by APUS (GRENDON) LIMITED acting by a [33@9&3;3@713424 .
director, in the presence of; o
o Director
== NacuSighed by: o :
Ao
Wﬂness S|gn Mmsnm AORH BRCAEE FAFC - e
Carcline F1 ave]'l

Witness name: e " : ' : :
Fr‘eas]ey Farm Barn Freasley, Warmcksm re, B78 2EY

Wltness address

e DouSijned by:

Executed as deed by APUS PROJECTS LIMITED acting by a Es-mamanma
'du’ector in the presence of. -

. o %
Withess SIgn HOBA EARADTIFAFC s « ot e e e o

carcline Flavel?

Director-

Witness name: .
Freas]ey Farm. Barf, FreasIey warwickshire, B78 2EY
'Wltness address. . s
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