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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11652644

Charge code: 1165 2644 0046

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th August 2022 and created by NEXT GENERATION
INVESTMENTS (SPV 1) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 15th August 2022 .

Given at Companies House, Cardiff on 16th August 2022

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 MORTGAGE

Between

NEXT GENERATION INVESTMENTS {SPV 1) LIMITED

and

SCHNEIDER PROPERTY FINANCE LIMITED
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THIS DEED isdated 11th August 2022
PARTIES

)

Next Generation Investments (SPV 1} Limited incorporated and registered in
England and Wales under company number 11652644 and having its registered
office. at Lumaneri House Biythe Gate; Blythe Valley Park, Solihull, West Midlands
B30 8AH {("Borrower”).

(2} SCHNEIDER PROPERTY FINANCE LIMITED incorporated and registered in
England and-Wales with company number 08572421 whose registered office is at
Office 812, Salisbury House, 29 Finsbury Circus; London EC2M 5QQ (“Lender”).

BACKGROUND

(&) The Lender has agreed, under the Facility A‘gre'emeﬁi,_ fo provide the Bomower with
loan facilities on a secured basis,

(B) The Borrower owns the Proparty.

€} This deed provides security which the Borrower has agreed to give the Lender for the
loan facilities made or to be made available under the Facliity Agreement:

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

The following definitions apply-in this deed.

Business. Day: a day (other than a Saturday or Sunday). on which.commercial banks
are open.for general business in London,

Charged Property: all the assets, property and undertaking for the time being
subject to any Security created by this deed {and references to the Charged Property
shall include references to any part of it).

Costs: all costs, charges, expenses, taxes and liabilities of any kind, including
{(withaut fimitation} costs and damages in connection with litigation, professionial fees,
disbursements and any VAT charged on Costs which the Lender or any Recever or
Delagate may charge or incur.

Delegate: any person appointed by the Lender or any Receiver under clause 13 and’
any person-appointed as-attorney of the Lender, Receiver or Delegate.

Environment: the natural and man-made environment including all of any of the.
following media, namely air, water and land (including air within buildings and cther
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, reguiations, secondary legislation,
bye-laws, common law, directives, freaties and other measures, judgrments and
decisions of any court or tribunal, codes of practice-and guidance notes insofsir as
they relate to or apply to the Environment.

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

Event of Default: has the mesning given to that expression in the Facility
Agreement.

Facility Agreement: the facility agreement dated 15t May 2018 between the Borrower
and the Lender for the provision of the loan facilities secured by this dead.

Insurance Policy: each contract of policy of insurance effected or maintained froth
tire to time in respect of the Property.

LPA 1825: the Law of Property Act 1925,

Property: the freehold or leasehold property (whether registered or unregistered)
wiwned by the Borrowear described in Schedule 1.

Receiver: a receiver and/or manager of any or all of the Charged Property.

Rent:-all amounts payable o or for the benefit of tha Borrowsr by way of rent, licence
fee, service charge; dilapidations, ground rent.and rent charge in respect of any part
of the Property ‘and other monies payable to or-for the benefit of the Borrower in
respect of occupation or usage of any part of the Property, including {without
limitation] for display of advertisermiarits o licerce or otherwise.

Secured Liabilities: all present and future monies, abligations and labilities owed by
the Borrower to the Lender, whether actual or contingent and whsther owed jaintly or
severally, as principal or surety and/or in any other capacity, under or in connection
with- the: Facility Agreement or this deed (mcmd;ng! without fimitation, those arising
under clause 20.3(b)) together with all interest {including, without hmztattc}n, defaui
interest) accruing in réspect of such monies or liabilities.

Security: any mortgage, charge (whether fixed 'urf'ﬁating, legal or equitable), pledge,
lien, assignment by way of security or other. security interest securing any- ohligation
-of any persan, or any other agréemeant orarrangement having a similar effact

‘Security Period: the period starting on the daterof this deed and ending on the date
on. which the Lender is satisfied that all the Secired Liabilittes have been
unzonditionally and irrevocably paid and discharged in full and no further Securad
Liabilities are vapable of being outstanding.

Valuation: any valuation re lating to theé Property -supplied to the Lender by the
Borrower {or on its behalf);

VAT: value added tax.



1.2

Iinterpretation

In this deed:

(@)

b)

18]

M

(g)

W

{

(m)

reference to a statute, statutory provision or subordinate legislation is a
reference to it as it is:in force for the time being, taking account of any
amendment or re-enactment of extension and inciudes any former statute,
statutory provision or subordinate legislation which it amends or re-enacts;
unless the context otherwise reguires, 3 reference to orie gender shall
include a reference to the other genders;

unless the context otherwise requires, words in the singular-include the
plural and in the plural include the singutar;

a-reference to a clause or Schedule is to a clause of, or Schedule to, this
deed and references to paragraphé are to paragraphs of the relewant
Scheduile, unless the context otherwise raguires:

a reference to continuing in relation to an Event of Default means an Event
of Default which has not been remedied or waived;

-a reference to this deed (or any provision of 1t) or any other document shall.
be construed as a reference to this deed, that provision or that docliment as
it is in force for the time being and as amended ih accordance with ks terims

ot with the agréement.of the relevant parties;

@ reference. 10 a-person shall include a refererice to an individual, firm,

company, partnership, ccnrpurati'on_, unincarparated body of persons, or-any
state or any agency of any person;

a reference 1o an amendment includes a novalion,. re-enactment,
supplement or variation (and amended shall be constriied accordingly);

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

a reference fo an authorisation includes an -approval, authorisation,
consent, exemption, filing, icence, notarisation, registration arid resolution;

a reference o a regulation incliides any regulation, rule, official directive,
request .or guideling {whether or not having the foree of law) of any
governmentat, inter-goveérnmental or supranational body, -agency,

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

a reference to the Borrower or-the Lender shall include its successors,
permitted transferees and permitted assigns;

a reference to determines or determined means, unless. the coritrary is
indicated, & determination made at the discretion of the person making it
and

clause, Schedule and paragraph headings shall nof affect the terpretation
of this deed,



1.3

1.4

1.5

1.6

1.7

Clawback

if the Lender considers that an amount paid by the Borrower in respect of the
Secured Liabilitles is capable of being avoided or otherwise set aside on the
fiquidation or adminstration of the Borrower or otherwise, then that amount shall not
be considered to have been irevocably paid for the purposes of this deed.

Nature of security over real property

A reference in this deed 1o 2 charge or mortgage of or over the Property includes:
(a)  all buildings and fixtures and fittings (including trade and tenant's fixtures
and fittings) and fixed plant and machingry which are situated on or form
part of the Property at any time;
(b)  the proceeds of sale of any part of the Property and any other monies paid

{c)  the benefit of any covenants for tifle given, or entered into, by any
predecessor in title of the Borrower in respect of the Property and any
monies- paid or payable in respect of those covenanis; and

(dy all rights under.any licence, agreement for sale or agreement for lease in
respect of the Property.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law-of Property (Miscellaneous: Provisions) Act
1989, the terms of the Facliity Agreement and of any side letters between any parties
in relation to the Facility Agreement are incorporated into this dead.

Third-party rights

Except as expressly provided elsewhere in this deed, a person who is not a parfy to
thig deed {other than a permitted successor or assign, any Receiver or any Delegate)
has no right under the Contracts (Rights of Third Parties) Act 1989 to enforce of to
anjoy the benefit of any term of this deed.

Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the perpetuity

period shall be 125 years (as specified by section 5{1) of the Parpetuities and
Accumulations Act 2009y,



1.8

3.1

Schedules

The Schedules form part of this deed and shall have effect as if set out in full in the
body of this deed. Any reference to this deed includes the Schedules.

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured
Liabilities when they bacome due:

GRANT OF SECURITY

Legal mortgage and fixed chiarges

As a continuing securiy for the payment and discharge of the Secured Liabilities, the
Horrower with- full title guarantee charges to the Lender:

(&) by way of first legal mortgage, the Property; and

(b)  byway of first fixed charge;

allits rights in each Insurance Palicy, including the proceeds of any
claims under each Insurance Policy, the Rent and the benefit of any
guarahiee or security in respedt of the Rent to the extent nat
effectively assigned under clause 3.2;

the benefit of all other contracts, guarantees, appointments and
warranties refating to the Chiarged Property and other documents to

‘which the Borrower is a party or which are in its favour or of which it

has the bensfit relating to any letting, development, sale, purchase,
use or the operation of the Charged Property or ctherwise relating
to the Charged Property (including, in each case but without
limitation, the right to demand and receive all monies whatever
payable to or for its benefit under or arising from any of them, all
remedies provided for inany of them or available at law or in equity
in relation to any of them, the right 1o compel performance of aﬂ'y-éf
therm-and ali other rights, interests and benefits whatever accruing
to or for its benefit arising from any of them); :and

all autherisations (statutory or otherwise) held or required in
connection with the Borrower's business carried on at the Property
or the use of any Charged Praperty, and all rights in connection with
then



3.2

4.1

4.2

51

Assignment

As @ continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full ftitle guarante¢ assigns to the Lender absolutely, subject to a
proviso for reassignment on lirevocable discharge in full of the Secured Liabilities:

(a)  all its rights in each Insurance Palicy, including the proceeds of any claims

under each Insurance Policy:

provided that nothing in this clause 3.2 shall constitute the Lender as morigagee in
posssssion,

PERFECTION OF $ECURITY
Registration of legal mortgage at the Land Registry

The' Borfower consents fo an application being made by the Lender fo the Land
Registrar for the following restriction in Form Pto be registered against its title fo the
Property.

"No disposition of the registered estate by the proprietor of the registered estate orby
the propristor of any registered charge; not being & charge registered before the efitry
Of this restriction is to be registered without a written consent signed by the proprietor

Tor the timie being of the charge dated [ | in favour of Schneider Property Finance
Liritted referred toin the charges register.”

‘Cautions against first registration and notices

Wristher or not title to-the-Property. is registered at the Larid Registry, if any caution

against first registration or any notice (whether agreed. or unilatéral) is registersd
against the Borrower's title to the Property, the Barrower shall immediately provide
the Lender with full particulars of the circumstances. relating to such ¢atition or notice,
If such caution or notice was registered to protect a purported interest the creation of

‘which is ot permitted under this deed, the Borrower shall immediately, and at its own

expense, take such stéps as the Lender may require to ensure that the caution or
notice, as applicable - is withdrawn or cancelled.

LIABILITY OF THE BORROWER.
Liability not discharged

The Borrower's liability under this deed in respect of any of the Secured Liabififies.
shall not be discharged, prejudiced or affectsd by



52

6.1

6.2

8.3

6.4

8.5

{a} any security, guarantee, indemnity, remedy or other right held by. or
avaitable 16, the Lender that is or becomes wholly-or partially legal, void or
unenforcgable on any ground;

(b}  the Lender renewing, détermining, varying orincreasing any facility or other
transaction in any manner or concurring in, accepting or varying any
COmpromises; _arrah‘gament or seftlerment, or omitting 1o claim or enforce
payment from any other persan; or

(c) any other act or omission, which but for this clause 5.1 might have
discharged, or otherwise prejudiced or affected, the fiability 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

The Borrower makes the representations and warranties set out in this clause 6 fo the
Lender on the date of this deed.

Qwnership of Charged Property

The Borrower is the legal and beneficial owner of the Charged Property and has good
and farketable title to the Property.

No Security

Thie Charged Property is free from any Security other than the Security created by
this deed.

Mo adverse claims

The Borrower has not received, or acknowledged notice gf_, any adverse claim by any
person in respect of the Charged Property or any interest in it

No adverse covenants:

There are no covenants, agreements, reservations, conditions, interests, rights or
other matters whatever that materially and adversely affect the Charged Property.



6.6

6.7

&8

59

8.10

811

No breach of laws

There Is no breach of any law or regulation that materfally and adversely affects the
Charged Property.

No interferenice in enjoyment

Ne facility necessary for the enjoyment and use of the Chargad Property is subject o
terms entitling any persor to terminate orcurtail its use.

No overriding interests

Mathing Has -arisen, has besn created o is subsisting that would be an overriding
interest'in the Property.

No prohibitions or breaches

There is no prohibition on the Berrower assigning-its rights in any of the Charged
Property referred to in.clause 3.2 and the entry.iito of this deed by the Borrower does
riot and will not constittite a breach of any policy, agreement, document, instrument or
obligation binding on the Borrower or its assets.

Environmental compliance

The Bomower has, at all times, complisd in all respects with all applicabie
Environmental Law asnd Enviconmental Licences.

Information for Valuations and Certificates of Title

(a) Al written inforragtion supplied by the Bomower or on-its behal for-the
purpesé of each Valuation was-true and accurate in all material respects at
its date or at the date (if any) on which it was stated to be given.

{b)  Theinformation referred to in clause 6.11(a) was, at its date or at the date (if
any) on which it was statedto be: given; complete snd the Borrower did not
omit to supply any information that, if disclosed, would adversely affect the

“Valustion.

(¢} In the case of the first Valuation only; nething has occurred since the date
the information referred to in clause 8.11(a) was supplied and the date of
this deed which would adversely affect such Valuation,



812

813

81

8.2

Avoidance of security

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

Enforceable security

Thiz deed constitutes and will- constitute fhe Iegal_, valid, binding and enforceabls
obligations of the Borrower and is and will continue to be effective security over all
and every part of the Chargad Property in-accordance with its terms,

COVENANTS

The Borrower covenants with the Lender in the terms set out.in Schisdule 2.

POWERS OF THE LENDER

Power to remedy

()

)

The Lender shall be entitied (but shall not be obliged) to remedy, at any
tire, a breach by the Borrower of any of its obligations contained in this

deed.

The Borrower irrevocably authorises the Lender and its agerits to do all

such things as are necessary of desirable for that purpose.

Any monies expended by the Lender .in remedying a breach by the
Borrower of its cbligations -contained in this deed, shall be reimbursed by
the Borrower o the Lender on a full indemnity basis and shall carny intersst
in accordance with clause 15.1.

In remedying any breach in accordance with this clause 8.1, the Lendar, is
agents-and their respective officers, agents and employees shall be entitled

1o enter onto the Property and to take any action as the Lender may

reasonably. cansider necessary or desirable including, without limitation,
carrying out any répairs, othier works or development.

Exercise of rights

The rights:of the Lender under clause 8.1 are without prejudies ta ary other rights of

the Lender under this deed. The exercise of any rights of the Lender uhder this deed

shall not make the Lender Fable to account as-a mortgagee in possession..



83 Lender has Receiver's powers

Ta the exterit permitted by law, any right, power or discretion conferred by this dead
on & Receiver may, affei the security consfitited by this deed has become
enforcedble, be exercised by the Lender in relation to any of the Charged Property
whether.or fiot it has taken possession of any Charged Property and without first
appointing a Receiver or notwithstanding the appointmient of a Receiver,

84 Conversion of currency

{a}

{b)

{c}

For the purpose of, or pending, the discharge of any of the Secured
Lizbilities, the Lender may convert any monies. received, recovered or
realised by it under this deed (including the proceeds of any previous
conversion. under this clause 8.4) from their existing currencies of
dencmination into siich other currencies of denomination as the Lander may
think fit.

Any such conversion shall be effected at the Bank of England's then
prevailing spot selling rate of exchange for such other currency agairst the
existing currency.

Each reference in this clause 84 to.a currency extsnds fo funds of that
currency and, for the avoidance of doubt, funds of oneg currency may be
converted inta different funds of the same currency.

8.5 Mew aceourits

(a}

(b)

If the Lender receives, or is deemed to have received, notice of any
subsequent Securily or other interest, affecting all or part of the Charged
Property, the Lender may open & fiew accourt for the Borrower in the
Lender's. books. Without prejudice to the Lenders right to combine
accounts, no money paid to the credit of the Borrower in any such new
account shall be appropriated fowards, or have the effect of discharging,
any part of the Secured Liabilities.

If the Lender does not open a new account immediately on receipt of the
notice, or deemed notice, referred o in clause 8.5(a), then, unless the
Lender gives express written notice to the confrary to the Borrower, all
payments made. by the Borrower to the Lender shall be treated as having

“been credited to & new account of the Borrower and not as having bsean

applied in-reduction. of the Secured Liabilities, as from the time of recsipt or
deemed receipt of the relevant notice by the Lender.

8.6 Lender's set-off rights

I the Lender has more than one account for the Borower in its books, the Lender
may at.any tine aftar:

10



8.7

8.2

10,

10.1

(&) the security constituted by this deed has become enforceable; or

(b} the Lender has recsived, or is deemed to have received, notice of any
subsequent Security or other interest affecting all or:any part of the Charged
Property;

transfer, witholt prior hotice, all or any part of the balance standing io the credit of
any account fo any other account which may. be i debit (but the Lender shall notify
the Borrower of the transfer once made},

indulgence

The Lender may, at its. discretion, grant time or other indulgence of make.any other
arrangement, ‘variation or release with any person not being a party to this deed
{whether or not such person is jointly liable with the Borrower) in respedt of any of the
Secured Liabilities or of any other security for them. without prejudice either to this
deed orto the liability of the Borrower for the Secured Liabilities.

VWHEN SECURITY BECOMES ENFORCEABLE

‘Security becomes enforceable on Event of Default

The security constituted by this déed shall be immediately enforceable if an Event of

wefault ocirs:
Discretion

After the security constituted by this deed has become enforceabls, the Lender may,
in its absolite discration, 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 dispose of

alt or any part of the Charged Property.

'ENFORCEMENT OF SECURITY-

Enforcement powears

(@) The power of sale and other powers conferred by section 101 of the LPA
1925 (as varied or extended by this deed) shall, as between the' Lender and
a purchaser from the Lender, arise on and be exercisable. at any time after
the execution of this deed, but the Lender shall not exercise such power of
sale or other powers until the: security constituted by this deed has becorme
enforceable under clause 9.1,

(b}  Section 103 of the LPA 1925 (restricting the power of sale) does riot apply
to the security constituted by this deed,

11



6.2

10.3

10.4

Extension of statutory powers of leasing

The siatu‘taw powers of leasing and accepting surrenders conferred on mortgagees
under the LPA 1925 andor. by any other statute are extended 5o as to authorise the
Lender and any Recelver, at any time after the security conatituted by this deed has
kecome enforceable, whether in its own name-or in that-of the Borrower, to:

(&) grantany lease or agréement for lease:
{by  accept surrenders of leases; or

{c} grant any option of the whole of any part of the Property with whatever
rights relating to other parts of it,

whether or not &t a premium and contdining such covenants on the part of the
Borrower and on such terms and conditions (including the payment of money to a
iessee or tenant on a surrender) as the Lender or Receiver thinks fit, without the need
to comply with any of the restrictions imposed by sections 99 and 100 of the LPA
1825,

Prior Security

At any-time after the security constituted by this deed has bescome enforceable, or
after any powers confarred by any Security having priority to this desd shall have

becoms exsrcisable, the Lender may:

(a) redsem suchor any other grier Sscurity:
(b} procure the transfer of that Security to itself and
{c) seltle any account of the holder of any prior Security,
The settlement of any such account shall be, in the absence of any manifest error,

tonclisive and binding on the Berrower. All monies paid by the Lender to an
encurnbrancer in settlerment of sich an account shall be, as from its payment by the

‘Lender, due from the Borrower to the Lender on current account and shall bear

inferest at the default rate of intersst specified in the Facility Agreement and be
secured as part of the Becured Liabilities.

Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any Receiver or
Delegate shall be concerned to enguire:

(a)  whether any of the Secured Liabilities have becorme due or payable, or
remain unpaid or undischarged;

{b}  whether any power the Lender, a Receiver or Delegate is purporting to
exercise has become exercisable or is properly exercisable; or

12



10.5.

10.6

0.7

108

11,

{cy  how any money paid fo the Lender, any Receiver or Delegate s to be
applied.

Privileges

Each Receiver and the Lender is entitied to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on morigagess and recelvers.

Mo liability 25 mortgagee in possession

Neither the Lender; any Receiver nor any Delegate shall be liable to account as

mertgagee in possession in respect of all or any of the Charged Property, nor shail
any of them be liable for any loss on realisation of, or for any neglect or default of any
nature in connection with, all or any of the Charged Propery for which a morigagee in
possessian might be llable-as such,

Relinquishing possession

If the Lender, any Receiver or Delegate enters into or fakes possession of the
Charged Property, it or he may at'any tirme relinguish possession,

Conclusive discharge to purchasers

The recsipt of the Lender or any Receiver or Delegate shall be a conclugive

discharge to a purchaser and, in making -any sale or cther dispesal of any of the

Charged Properly or in making any. acquisition in the exercise of their respective
powers, the Lender, every Receiver and Delegate may do so for such consideration,
in such manner and on such terms as if or he thinks fit,

RECEIVERS

Appoinfment

At any time after the security constituted by this deed has become enforceable, orF at
the request of the Borrower, the Lender may, without further notice appoint by way of
deed, or otherwise in writing, any one or mare: person or persons o be a Receiverof
all or any part of the Charged Property,

Removal

The Lender may, without further nofice, (subject to section 45 of the Insslvency Act
1986), from time to time, by way of deed, or otherwise in writing, remove any

13
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Receiver appointed by it and may, whenever it thinks fit, appoint 2 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 108 of the LPA 1925 and the remuneration of the

immediately on its being paid by the Lender.

Power of appointment additional to statutory powers

The power to appoint.a Recsiver conferred by this deed shall be in addifien to- all
statutory and other powers of the Lender under the Insolvency Act 1086, the LPA
1625 or otherwise, and shall be exercisable without the restrictions contained in
sections 103 and 109 of thie LPA 1925 or othérwise.

Power of appointment exercisable despite prior appointments

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

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the sgent of the

Borrower and the Borrower shall be. solely responsible  for the contracts,
engagements, acts, pmissions, defaulls, iosses and remuneration of that Receiver

and for liabilities incurred by that Receiver. The agency of each Receiver shall
continue until the Borrower goes into figquidation and affer that the Receiver shall act
as principal and shall not become the agent of the Lender.

POWERS OF RECEIVER

Powers additional to statulory powers.

{a) Any Receiver appointed by the Lender under this deed shall, in addition to.
the powers-conferred on him by statute, have the powers sét out in clause
12.2to.clause 12.20.

(b) If there is more than one Receiver holding office at the same time, each
Receiver may (unless the document dppointing him states otherwise}
exercise all of the powers conferred on a Recéiver .Under this deed
individually and to the exciusion of any other Receiver.

14
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12.3

12.4

12.5

128

12.7

12.8

{c)  Any exercise by a Receiver of any of the powers given by clause 12 may be
on behall of the Borfower, the directors of the Borrower or himself.

Repair and develop the Property.

A Receiver may undertake or complete any works -of répair, alferation, building or
development on the Property and may apply fof and maimtain any planning
permission, development. consent, building regulation 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 the
Property and may grant any other interest or right over the Property on such terms
and subject to such conditions as he thinks fit

Employ personnel and advisers

A Receiver may provide services and eémploy, or engage, such managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers
on such terms and subject o such conditions as he thinks fit. 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 exercise or revoke any VAT option to tax as he thinks fit,
Charge for remuneration

A Receiver may charge and receive such sum by way of reimuneation (in addition to

all costs, charges and expenses incurred by him) as the Lender may prescribe: or
-agrée with him,

Resdiise Charged Property

‘A Receiver may collect and get in the Charged Property or any part of it in respect of

which he is appointed and make stch demands and take such proceedings as may
seem expedient for that purpose, and take possession of the Charged Property with.
fike rights.

Manage or reconstruct the Borrower’s business:

15
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12,10

12.41

1212

1213

12.14.

1215

A Receiver may camy on, manage, deveiop, reconstruct, amalgamate or diversify or
coneur in carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Borrower carfied out at the Property.

Dispose of Charged Property

A Recever may grant options and licences ovér all or any part of the Chargsd
Property; sell, assign, lease and accept surenders of leases of (or concur in selling.,.
assigning, leasing or -accepting surrenders of leases of) all or-any of the Charged
Property in respect of which he is appointed for such consideration and in such
manner (inciuding, without limitation, by public auction or private sale) and genarally
on such terms and conditions-as he thinks fit. A Receiver may promote, or.concur in
promoting, a compary to purchase the Charged Property to be disposed of by him.

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 vaiid receipts

A Receiver may give valid receipts for all monies and execute all assurances and
things which mdy be proper or desirable for realising any.of the Charged Property.

Make settlernents

A Receiver may make any arrangement, settlement or compromise between the
Borrower and any other peron which he may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abariden all actions, suits and

praceedings in relation to any of the Charged Property ais he thinks fit
Insure
A Recelver may, if he thinks fit, but without prejldice to the indemriity in clause 15.2,

effect with-any insurer any policy of insurance either in lieu or satisfaction 6f or in
addition fo, the insurance required to be mainitained by the Borrower under this deed.

Powers under LPA 1935
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1217

12.18

12.19

12.20

13

134

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as
if he-had been duly appointed under the LPA 1025 and exercise all powears provided
for an administrative receiver in Schedule 1 of the Insclvency Act 1988,

Borrdw

A Receiver may, for any of the purposes authorised by this clause 12, raise rionay by
borrewing from the Lender (or from: any other person) either unsecursd of on the
security of all or any of the Gharged Property. in respect of which he is appoirited on
such terms as he thinks.fit {including, if the Lender consents, terms under which stch
security ranks in priority fo this desd):

Redeem prior Security
A Receiver may redaem any prior. Security and settie the accounts to which the
Security relates, Any accounts so settled shall be, in the absence of any manifest

error, conclusive and binding on the Bomower, and the monigs so paid shall be
deemad to be an expense properly incurred by the Recéiver.

Delegation
A Receiver may delegate his powers in accordarnics with this deed,
Absolute beneficial owner

A Recelver may, in relation to any of the Chaiged Propeity, exercise all powers,
authorisations and rights he walild be capable of exercising, and do all such acts and.
things, as.an absolute beneficial owner could exercise or do in the ownarship and
management.of the Charged Property orany part of the Charged Property.

incidental powers

A Receiver may do all such other acts and things:
{a) &3 he may consider desirable or necessary for realising any of the Charged
Property;
(b} as he may considet incidental or conducive to any of the rights or powers
conferred on & Receaiver under or by virtue of this deed or law; or

(¢} that he'lawfully may or can do as agent for the Borrower,
DELEGATION
‘Delagation

17
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133

14_

14.1

14.2

The Lender or any Receiver may delegate {either generally or specificaliyy by power
of aftorney or in-any other manner to any person any right; power, -authority or
discretion conferred on it by this deed {including the power of attorrey granted urder
clause 17.7).

Terms

Any delegation may be -made on such terms and condifions {including the power to
sub-delegate) as the Lender or any Receiver may think fit.

Liability

Neither the Lender ror any. Receiver shall be i any way liable or résponsible to the
Borrower for any loss or lability arising from gny act, default, omission or misconduict
on the part of any Delegate,

APPLICATION OF PROCEEDS
Order of application of proceeds

Allmonies received by the Lender, a Receiver or a Delegate under this deed after the
security constituted by this deed has become enforceable {otfier than surns received
under any Insurance Policy), shall (subject to the claims of any person having prior
rights and by way of variation of the LPA 1925) be applied in the following order of
priority:

{2) in or towards payment of or provision for all costs, charges and expenses.
incurreéd by or on behalf of the Lender {and -any Receiver, Delegate,
attorriey or agent-appuinted by #) under or in connection with this deed and
of alt remuneration due to any Receiver under or in connection with this
desd.

(b} in or towards payment of or provision for the Secured Liabilities in such
order and manner as the Lender determines; and

(€)  in payment of the surplus (if any) to'the Berrower or other pefson éntitled to
it:

Appropriation
Neither the Lender, any Receiver nor any Delegate shall be bound. (whether by virtue
of section 108(8) of the LPA. 1925, which is varied accordingly, or otherwise) to.pay or

appropriate any receipt or payment first towards interést rather than principal or
otherwise in any particular crder bétween any of the Secured Liabilities.

18
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15.2

Suspense account

All miories received by the Lender, a Receiver or a Delegate under this deed {other
than sufms received under any Insurance Policy that are not going 1o be applied in or
towards discharge of the Secured Liabilities):
{a)  may, atthe discretion of the Lender, Receiver or Delegate, be credited to
any suspense or securifles realised account:
{by  shall bearinterest at'such rate, if any, as may be agreed in writing between
‘the Lendas and the Borower: arid
(¢) may be held in such account for so lorig as the Lender, Receiver or
Celegate thinks fit.

COSTS AND INDEMNITY
Costy

The Borrower shall pay to, erreimburse, the Lander and any Recsiver on demand, on
a full indemnity basis, all Costs incurred by the Lender, any Receiver or Delegate in
conniection with:
(a) this deed orthe Charged Property,
(b} taking, holding, protecting, perfecting, preserving or enforcing {or-atteripting
to-do so} any of the Lender's, a Recelver's or Delegate's rights under this
deed; or

() taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest on those Costs, which shall acorue and be paysbls (without the
need for any demand for payment being made) from the date on which the relevant
Cost arose until full discharge of that Cost (whether before or affer judgment,
liquidation, winding up or administration of the Borrower) at-the rate and in the
manner specified in the Facility Agreement.

indemnity

The Borrower shall indemnify the Lender, each Receiver and each Delegate, and
their respactive employees and agents on a full indemnity basis in respect of all Costs
incurred or suffered by any of them in or as a result of
(8) the exercise or purported exercise of any of the rights, powers, authoritiss or
discretions vested in them under this deed or by law in respect of the
Charged Property;
(b}  taking; haolding, protecting, perfecting, preserving or enforcing (or attempting
to do so) the security constituted by this deed; or
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7.2

{8} any -default or deley by the Borrower in performing any of its obligations
under this deed.

Any past or present efiployee or agent may enforce the terms of this clause 15.2
subject to.and in accordance with the provisions of the Contracts (Rights of Third
Partigs) Act 1999,

FURTHER ASSURANCE

The Borrower shall, at its own expense, take whatever action the Lender or any
Receiver may reasonaﬁl_y_ reguire for:
{a)  creating, perfecting or protecting the security intended to be created by this
“deed;
{b) facilitating the realisation of any of the Charged Property; or
{c) fatiitating the exercise of any right, power, dutherity or discretion
exercisable by the Lender or any Reteiver in respect of any of the Charged
Property,

including, without limitation, I the Lender thinks: it expedierit, the execution &f any
transfer, conveyance, assignment or assurance of all or any of the assets forming
part of, of intended toform part of, the Charged Property (whether to the Lender or o

its nominee) and the giving of any notice, order or direction and the making of any

registration.
POWER OF ATTORNEY
Appointment of attornays

By way of security, the Borrower imevocably appoints the Lerider, every Receiver and
every Delégate separately to be the attorney of the Borrower and, i its hame, on its

‘behali and as its act and deed, to execute any documents and do any acts and thifigs

that:
(8) the Borrower is required o exectite and do under this deed: or
{(b) any attorney deems proper or desirable In exercising any of the rights,
powers, authorities and discretions conferred by this deed or by law on the
Lender, any Receiver or any Dalegate.
Ratification of acts of attomeys
The Borrower ratifies and confirms, and agrees to ratify and confirm, anything which

any of its attorneys may do In the proper and lawful exercise, or purparted exercige,
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19.1

18.2

20.

2001

202

20.3

of all or any of the rights, powers, authorities and discretions referred to in clause
17.1.

RELEASE

Subject to clause 20.3; on the expiry of the Security Period (but not ofhierwise), the
Lender shall, & the request and .cost of the Bomower, take whatever action is
necessary to release the Charged Property fiom the security constituted by this deed.

ASSIGNMENT AND TRANSFER

Assignment by Lender
{a)  Atanytime, without the corisent of the Borrower, the Lender may assign or
transfer the whole or any part of the Lender's rights andior obligations undar
this deed to any parson.

(b}  The Lender may disclose to any actual or proposed assignes or transferes
such information about the Borrower, the Charged Property and this deed
as the Lender considers appropriate.

Assignment by Borrower

The Borrower may not-assign any of its rights, or transfer any of its obligations, under
this deed or enter infe any transaction that would result in-any of those rights or
cbligations passing to another pérson.

FURTHER PROVISIONS

Independent security

This deed .shall be in addition o, ‘and independent of, every -other security or
guarantes which the: Lender may hold for any of the Secured Liabilities at any time,
No prior. security held by the Lender over the whole. or any part of the Charged
Property shall merge in the security created by this deied.

Continuing security

This deed shall remain in full force and effect as a continuing security for the Secured
Liabilities, despite any settlernent of account, or intermediate payment, or other

matter or thing, unless and until the Lender discharges this deed in writing.

Discharge conditional
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20.5

20.8

20.7

20.8

Any release, discharge or setflernent between the Borrower and the Lender shall be
deemed conditional on-ne-payment or security received by the Lender In respect of
the Secured Liabilities being avoided, reduced or ordered to be refundsd under. any
law relating to insolvency, bankruptey, winding up, administration, receivership or
otherwise. Despite any such release, discharge or setflement.. "

()  the Lender oris nominee may retain this deed and the security. created by
or under it, including all certificates and documents relating to the whole of
any part of the Charged Froperly, for such pericd as the Lender deems
netessary to provide the Lender with security against any such avoidance,
reduction or erder for refund: and

{by the Lender may recover the value or amount of such security or payment
from the Borrower subsequently as if such release, discharge or seftlerment
had not oecurred.

Certificates

A certificate or determination by the Lender as to any amount for the time being due
to it from the Boarrower shall be, in the absence of any manifest error, conclusive
evidenca of the amourit dus,

Rights cumulative.

The rights and powsrs of the Lender conferrad by this deed are cumulative; may be
exercised as offen as the Lender considers appropriate, and are in addition to its
rights and powers under the general law.

Amendments

Any amendment of this deed shall be in writing and signad by, or on behaif of each
party,

Variatioris and waivers

Any waiver or variation of any right by the Lender-(whether arising under this deed or

under the general faw) shall only be effective if it is in writing. and signed by the
Lender and applies only in the circumstances for which it was.given, and shall not
prevent the Lender from subsequeritly relying on the relevart provision.

Further exercise of rights
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20.12

20,13

21

21.1

No act or course of conduct or nagotiation by or on behalf of the Lender shall, in any
way, preclude the Lender from exercising any. right or power under this degd or
constitute a suspension or variation of any such right or power..

Delay

No delay or failure to exercise.any right under this deed shall operate as a waiver of
that right or constitute dn elfection to affifm this deed. No elaction fo affirm this deed
shall be effective unless it is in writing.

Single or partial exercise

No single of partial exercise of any right under this deed shall prevent any other or
further exercise of that orany other right.

Congolidation

The restriction on the right of consolidation containad in section 93 of the LPA 1925
shall rigt apply to this deed.

Partial invalidity

this deed under the laws of any jurisdiction shall not affect the validity, enforceability
or legality of the other provisions. If any invalld, unenforceable or ‘Tllegal provision
would be valid, enforceable or legal if some part of it were deleted, the provision shall
apply with any modifications necessary to give effect fo the commercial interition of
the: paities.

Countorparts

This-deed may . be executed and delivered in any rumber of counterparts, each of

which Is an original and which together have the same effect as if each party had

signed the same document.
Nortces
Bervice

Each notice or other communication required to be given under, or in connection with,

1hiz deeéd shall be:

(a)  Inwriting, delivered personally or sent by prepaid first-class letter or fax; arid
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22,

22.1

By senk

{y  tothe Borrowerat:
Lurmaneri House Blythe Gate, Blythe Valley Park, Solfihull, Vwest
Mitllands B8O 8AH
Attention: Jonathan Paul Nuttall

{i  tothe Lenderat
Office 812, Salisbury House, 29 Finsbury Creus, London EC2M
500

Altention: General Counsal,

or to such other address or fax number as is notified in writing by one party to the
other from time fo time.

Recéipt by Borrower

Any notice or ofher communication that'the Lender gives shall be deemed fo have
bear recelvad:

(a) i sent by fax, when recéived in lagible form;

(b}  if given by hand, at the tirme of actual delivery; and

(e} if posted, on the second Business Day after the day it was sent by prepaid

first-class post.

A nofice or other communication given as described in clause 21.2(a) or clause 21.2
(¢} 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 recsived on the next Business Day.

Receipt by Lender

Ary notice or other communication given to the Lender shall be deemed to have been
received only on actual recsipt.

GOVERNING LAW AND JURISDICTION

Governing law
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This deed and any dispute.or claim ariging out of or in connection with it or its subject
matter or formation (intluding nor-contractual disputes.or claims) shall be governed
by and construgd in accordanée with the law of England and Wales.

Jurisdiction’

The parties to this deed irevacably agree that, subject as provided below, the colirts
of England and Wales shall have exclusive jurisdiction to seftle any dispute or claim
that arises-out of orin connection with this desd or its subject matter or formation
(including non-contractual disputes or claims). Nothing in this clause shall limit the
right of the Lender to take procesdings against the Borrower in any other 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, whether
concurrently or not, td the extent permitted By the law of such other jurisdiction.

This document has been executed as a deed and is deliversd and fakes effect on the data
stated at the beginning of it,
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Echedule 1 Property

& Darlaston Road, Wednesbury registered at HM Land Registry with title number SF97732 & wing 4 35 ¢
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Scheduie 2 Covenants

Part-1. General covenanis

MEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Borrower shall not at any time, except with the prior written consent of the

Lender:

(a)

{b)

(c)

create, purport io create or permit tor subsist any Security on, or i relation

to, any. Charged Property other than any Securily created by this deed;

sell, assign, transfer, part with possession of or otherwise dispose of in-any
manner {or purport to do so)-allor any part of or any interest in, the
Charged Property; or

create or grant {or purport to create of grant} any interest in the Charged
Property in favour of & third party.

PRESERVATION OF CHARGED PROPERTY

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 Chargad Property of the effectiveness of
‘the security created by this deed.

"‘COMPLIANCE WITH LAWS AND REGULATIONS

The Borrower shall not, without the Lender's prior wiitten consent, use of permiit the
Charged Property to be used in any way contrary to law.

The Borrower shall:

(a)

(b)

(c)

comply with the requirernents of any law and regulation refating to or
affecting the Charged Praperty or the use of it or any part of it;

obtain, and promptly renew from time to time, and comply with the terms of
all authorisations that are required in connection with the Charged Propetty

or its use or that are necessary to preserve, maintain or renew any Charged

Froperty, and

promptly effect any maintenance, modifications, alterations or repairs to be
effected on or in connection with the Charged Property that are required to
be made by it under any law or regulation.
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ENFORCEMENT OF RIGHTS

The Borrower shall use its best-endeavours to:

{a)

®)

proclire the prompt observance and performance. by the relevant
counterparty to any agreement or arrangement with the Borrower and
forming part of the Charged Property of the covenants and other cbligations
imposed on'such counterparty; and '
enforce any rights and institute, continue or defend any proceedings relating
to-any of the Charged Property that the Lender may require from time to
fime,

NOTICE OF MISREPRESENTATIONS AND BREACHES

The Borrower shall, promptly on becoming aware of any of the same; give the Lender
notice in writthg of;

(@) -any represeritation or warranty set out-in tlause 8 which is incorrect or
misleading in any material respect when made or deemed fo be repeated:
and

(b} any breach of covenarit s6t out in this.dead.

TITLE DOCUMENTS.

The Borrower shall, on the execution of this deed, deposit with the Lender and the
Lender shali, for the duration: of this-deed, be entitled to hold:

(a)

{b)

all deeds and documents of tifle relating to the Charged Properly thatare in
e possession o control of the Borrower (if these are not within the
possession and/or control of the Borrower, the Borrower underiakes to

‘Obtain possession of all such-deeds and documents of title); and

gach Insurance Policy.

NOTICES TU BE GIVEN BY THE BORROWER'

The Borrower shall within five days of the execution of this dead:

CY

give notice {o the relevant insurers of the. assignment of the Borrower's

rights and interest -in and under each insurance Policy (including the
proceads of any. claims. under that Insurance Palicy) under clausé 3.2(a)
and procure that each addressee of such nutice prombtly oprovides an
acknowiedgement of that notice to the Lender.

The Borrower shall obtain the Lender's prior approval of the form of any notice or
acknowledgement to be used under this paragraph 7.
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BORROWER'S WAIVER OF SET-OFF

The Borrower waives any présent or future right of set-off it may have in respect of
the Secured Liabilities (including sums payable by the Borrower under this desd).

Part 2. Property covenants

REPAIR AND MAINTENANCE

The Borrower shall keep-all premises, and fixtures and fittings on the Property in:

{a} good and substantial repair and condition and shall keep all prémises
adequately and properly painted and decorated and replace any fixtures
-and fittings which have become worn ot or ctherwise unfit for use by others
-of & like nature and equal value.
MO ALTERATIONS

The Borrower shall nol, withcut the prior written consent of the Lender;

(a)

(b)

pull down or remove the whole or any part of any building forming part of

-the Property nor permit the same to oocur; o

make of permit to be made any material -alterations to the Property or sever
or remove of permit-to be severed or removed any of its fixtures or fittings

(except to make any necessary repairs of renew or replace the same in
accordance with paragraph 1 of this Part 2 of Schedule 2).

The Borrower shall promptly give nofice to the Lender if the premises or fixtures or
fittings forming part of the Praperty are destroyed or damaged.

DEVELOPMENT RESTRICTIONS.

{a)

(b)

‘The Borrower shall not, without the prior written consent of the Lender:

make of, in so far as it is able, permit others t¢ make any application for
planning permission or development consent In respect of the Property. or

carry out or permit or suffer to be caried out on the Property any
development as defined 'in each of the Town and Country Planning Ast
1880 and the Planning Act 2008 or change or permit or suffer to- be
changed the use of the Property.

INSURANCE

The Borrower shall insure and keep insured the Charged Property against.
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4.3

{(a) loss or damage by fire or terrorist acts;

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

(¢} any cther risk, periis and contingencies as the Lender may reasonably
raquire.

Any such insurance must be with an insurance company or underwriters and on such
terins as are reasonably. acceptable to the Lender-and must be for not fess than the
replacement value of the Charged Property {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 demolition and reinstatement) and foss of
rents payable by the tenants or other occupiers of the Froperty for a pericd of at least
three years.

The Borrower shall, if requested by the Lender, produce to the Lerder the policy,
certificate or cover note relating to any such insurance reguired by paragraph 4.1 of
this Part 2 of Schedule 2.

The Berrower shall, if requested by the Lender, procure that a note of the Lender's
nterest is-endorsed upon each insurance Policy maintained by it or any person on its
behalf in accordance with paragraph 4.1 of this Part 2 of Schedule 2 and that the
terms of each such Insurance Policy require the insurer not to ivalidate the policy as
agairst the Lender by reason of the act or default-of any other joint or named insured.
and not to cancel it without giving at least 30 days' prior written notice to the Lender.

INSURANCE PREMILING
The Borrower shall:

{a}  promplly pay all premiums in respect of each Insurance Policy and do all
other things necessary to keep that policy in full force.and-effect; and

(b (if the Lender so requires) give to the Lender copies of the receipts for ail
premiums and other payments hecessary for effecting and kseping up each
Insturance: Polioy,

NG INVALIDATION OF INSURANGE

The Borrower shall not do or omit to do, or permit to be done or omitted, any thing
that may invalidate or stherwise prejudice any Insurance Policy.
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10.

PROCEEDS FROM INSURANCE POLICIES

All monies payable under any Insurance Policy at any time {whether or not the
security constituted by this deed has become enforceable) shall:
{a)  be paidimmediately to the Lender;
(b}  ifthey 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
Lendet: and
{cy at-the option of the Lender, be applied in making good or recouping
expenditure in respect of the loss or damage for which such monies are
received or in or towards discharge or reduction of the Secured Liabilities,

LEASES AND LICENCES AFFECTING THE PROPERTY
The Barrower shall not; without the prier written consent of the Lender:

{a)  grantanylicence or tenancy affecting the whole or any part of the Property,
or exercise the statutory powers of leasing or of accepting surrenders under
section 99 or section 100 of the LPA 1925 {or agrez to grant any such
licence or tenancy, or agree to exercise the statutory powers of leasing or of
accepting surrenders under section 99 or section 100 of the LPA 1925);

(b} in any other way dispose of, accept the surrender of, surrender or create
any legal or equitable estate or inferést in the whole or any part of the
Property (or agree to dispose of zccept the surrender of, surrerder or

the Property};

{c) letany person inte occupation of or share cccupation of the whole or any
‘part of the Property; ar

{(d) grant any consent or licence under any lease or licence affacting the
Property.

MO RESTRICTIVE OBLIGATIONS

The Borrower shall not, without the prier written consent of the Lender, enter ints any
onerous or restrictive obligations affecting the whole or any part of the Property or

-create or permit to arise any dverriding interest, easement or right whatever ih or over

the whole o any part of the Property.

PROPRIETARY RIGHTS

The Borrower shall procure. that no persan shall become- entitled to assert any
proprietary or other like right or interest over the whole or any part of the Property,
without the prior written consent of the Lender;
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11.

12.

121

122

13.

14.

COMPLIANCE WITH AMD ENFORGEMENT OF COVENANTS.

The Borrower shall:

(a)

)

observe and perform all covenants, stipulations and conditions to which the
Froperty.- of the use of it; is or may be subject and {if the Lender so
requires) produce to the Lender evidence sufficient to gatisfy the Lender
that those covenants, stiptlations and conditions have been observed arid
performed; and

diligently enforce all covenants, stipulations and conditions benefiting the
Property and-shall not {and shall not-agree to) waive, release or vary any of
tha same, '

NOTICES OR CLAINS RELATING TO THE PROPERTY

The Borrower shall:

{(a)

®)

give full particulars to the Lender of any notice, order, direction, designation,
resalution, application, requirement or proposal given or made by any puiblic.
or local body or authority (a Notice) that specifically applies to the Property,

-ar o the locality in which it is: situated, within seven days after becoming
aware of the relevant Notice: and

(if the Lender so requires) immediately, and at the cost of the Borrower, take

all reasonable and recessary sieps to comply with any Notice, and make; or
Joinwith the Lender in making, such objections or representations in respect
of any such Notice as the Lender thinks fit.

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

PAYMENT OF OUTGOINGS

The Borrower shail:

(ay pay {or procure payment of the same) when due all charges, rates, taxes;
-duties, assessments and other outgeings relating to or imposed upon the
Property or on its cccupier.
ENVIRONMENT

The Borrower shall in respect of the Property:

{a)
(B)

comply with all the requirements of Environmental Law; and

abtain. and comply with all Environmerital Licences.
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15.

16.

£7.

CONDUCT OF BUSINESS ON PROPERTY

The Borrower shall cany on its rade and business on those parts (if any) of the
Property as are used for the purposes of trade or business in -accordance with. the
standards of good management from time to time-current in such trade or buginess.

INSPECTION

The Borrower shall permit the Lender and any Receiver and any person appainted by
gither of them to enter on and inspect the Property on reasonabie prior notice.,

VAT OPTION TO TAX
The Borrowear shall not, withaut the prior written consent of the Lender:
(a} exercise any VAT option to tax in relation to the Property: or

(b) revoke any VAT option to tax exercised, and disclosed to the Lender in
writing, before the date of this deed.
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Executed as a deed by Next jmﬁ@@ﬁ?f?ﬂ?

- Generation Investments (SPYA) - Director ™ -

Limited acting by Jonathan Paul
Muttall, in the presence of:

Witness name  £/4A Lehed Linet QisE
Witness address ©]1 ilir ol 2 WE, wAdnl i, il
Witness ceoupation  {EvEndS o Aand il

Witness signalure
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