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Registration of a Charge

Company name: S. ADEVELOPMENTS (UK) LIMITED
Company number: 10952577

X8CDBXLS

Received for Electronic Filing: 22/08/2019

Details of Charge

Date of creation: 16/08/2019
Charge code: 1095 2577 0003
Persons entitled: WLM CONSULTING LIMITED

Brief description:  ALL THAT FREEHOLD LAND SITUATE AT NORTHWICK ROAD, BEVERE,
NORTH CLAINES, WORCESTER, WR3 7RE AND REGISTERED AT HM
LAND REGISTRY UNDER TITLE NUMBERS HW96377 AND (PART OF)
HW119807 TOGETHER SHOWN EDGED RED ON THE PLAN. FOR MORE
DETAILS PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Electronically filed document for Company Number: 10952577 Page 1



Certified by: PAUL REED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10952577

Charge code: 1095 2577 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th August 2019 and created by S. ADEVELOPMENTS

(UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 22nd August 2019 .

Given at Companies House, Cardiff on 23rd August 2019

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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5 ADEVELOPMENTS (UK) LIMITED (1}
and
WLM CONSULTING LIMITED (2}
THIRD LEGAL CHARGE
relating to

Land at Northwick Road Bevere North Claines
Worcester WR3 7RE




LAND REGISTRY

Land Registration Acts 1925 to 2002

THIRDLEGAL CHARGE

County and District:  Wychavon
Title Number: HW96377 and HW119807 (part of}
Property: Land at Northwick Road Bevere North Claines Worcester

WR3 7RE
THIS LEGAL CHARGE isdated [  AULUST 2019
BETWEEN
{1} 5. A DEVELOPMENTS (UK} LIMITED (Company Number 10952577) whose

registered office is at The Spinney Worcester Road Hanley Swan Worcester WR8
OEA ({the "Borrower”): and

(2} WLM CONSULTING LIMITED {Company Number 04404057) whose registered
office is at 21 Swan Way Netherhouse Moor Crookham Village Hampshire GU51 5TU
(the "Lender™)

WITNESSES as follows:

1.1 In this Third Charge and in any schedules hereto the following words and expressions
shall where the context so admits or requires have the following meanings:

Word or Expression Meaning

"Administrator” means any person appointed under Schedule
Bl Insolvency Act 1986 to manage the
Borrower’s affairs, business and property

"Charged Property” the Property assets and rights of the Borrower
charged by or pursuant to the provisions of
clause 3 hereof

“First Charge” means the first legal charge in favour of Moody
Venture Capital LLP entered into on the same
date as this charge but ranking ahead of this
charge in priority and to be secured on the

Froperty



“Second Charge” means the debenture in favour of Moody
Venture (apital LLP enterad into on the same
date as this charge but ranking ahead of this
charge in priority and to be secursd on the
Property

"Interest Rate” the interest payable pursuant to the Loan
Agreement

2B

“Loan Agreement the Loan Agreement dated

2019 executed by the Lender and the Borrower
“Plan” the plan annexed hereto

"Property” all that freehold land situate at Northwick Road
Bevere North (laines Worcester WR3 7RE
registered at HM Land Registry under title
numbers HW96377 and (part of} HW119807
together shown edged red on the Plan

"Receiver” any receiver and/or manager not being an
administrative receiver (within the meaning of
section 29(2) Insolvency Act 1986) appointed
by the Lender pursuant to clause 8.2

"Receivership Assets” bears the meaning set out in clause 8.2

THE BORROWER COVENANTS with the Lender that the Borrower will pay to the Lender
on demand all moneys and/or discharge all liabilities now or hereafter owing from or
incurred by the Borrower to the Lender whatsoever whether for advances made to it or
for its accommodation or benefit and whether actually or contingently alone or jointly
with another or others and whether as principal or surety for any other person or
persons firm or company and in whatever name style of firm or otherwise howsoever
including (but without prejudice to the generality of the foregoing) all moneys
howsoever arising by the Borrower to the Lender pursuant to and under the terms of
the Loan Agreement and any variation thereof and further the charges of the Lender's
surveyors and solicitors in connection with the Charged Property and all costs charges
and expenses which the Lender may from time to time pay or incur in perfecting
preserving or enforcing this security and in the negotiation for and preparation and
execution of these presents or in obtaining payment or discharge of such moneys or
liabilities or any part thereof or in paying any rent rates taxes or outgoings or in insuring
repairing maintaining managing or realising the Charged Property or any part thereof
{to the intent that the Lender shall be afforded a full complete and unlimited indemnity
in respect thereof notwithstanding any rule or equity to the contrary} and whether
arising directly or indirectly in respect of this security or of any other security held by
the Lender for the same indebtedness and including interest with rests according to the
usual practice of the Lender from time to time (but in any event not less often than
quarterly] such interest being computed both before and after any such demand on a
daily basis at the Interest Rate varying from time to time and so that interest shall be
payable at the Interest Rate as well after as before any judgement obtained hereunder
and that after such demand interest shall be payable at the Interest Rate on the whole
sum due for the principal and interest or otherwise at the date of such demand and so
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long as any moneys remain due under these presents will pay interest thereon at the
Interest Rate by payments in arrears on such days as the Lender shall from time to time
nominate.

This Charge is intended to secure further advances but the Lender is not obliged to make
them.

THE Borrower to the intent that the security hereby created shall rank as a continuing
security for all the liabilities covenanted in clause 2 hereof to be paid or discharged with
full title guarantee:

charges to the Lender by way of third legal mortgage {ranking behind the First Charge
and Second Charge in priority) the Charged Property which for the avoidance of doubt
shall include but not be limited to the buildings and other constructions on the Property
whether constructed or in the process of construction;

charges to the Lender by way of third fixed charge all gross rental income, licence fees
and other moneys receivable and whether payable now or in the future and the
proceeds of any sale, agreement for lease or lease or other disposition of the Charged
Property or moneys otherwise paid to the Borrower in respect of the Charged Property
and all rights and claims of the Borrower against all lessees, sub-lessees, licensees or
occupiers of the Charged Property and all guarantors and sureties for the obligations of
any such person or other third parties in relation to the Property now or in the future
existing and capable of being satisfied by the payment of money provided that nothing
in this sub-clause shall constitute the Lender as a mortgagee in possession.

The Borrower shall promptly on demand and at its own cost execute and do all such
assurances, acts and things including without limitation execute all transfers,
conveyances, assignments and assurances of the Charged Property and give all notices,
orders and directions which the Lender may require for perfecting or protecting this
Charge or the priority of this Charge or for facilitating the realisation of the Charged
Property or the exercise of any of the rights vested in the Lender or any Receiver
including without prejudice to the generality of the above such further legal or other
mortgages, fixed or floating charges or assignments in favour of the Lender as the
Lender shall from time te time require over all or any of the Charged Property both
present and future including such clauses as the Lender shall in its absolute discretion
reguire.

THE BORROWER HEREBY COVENANTS with and undertakes to the Lender that:-

the Borrower at all times during the continuance of this Charge will keep or cause to be
kept the Property in good and substantial repair and fully protected from damage or
deterioration as a result of weather or malicious damage or any other cause including
where appropriate all properties and associated garages and other outbuildings
constructed and in the course of construction thereon {and shall allow the Lender ta
enter and view the state of repair at all reasonable times without becoming liable to
account as mortgagee in possession] and insured to the full reinstatement value thereof
against loss or damage by fire and other risks usually insured against in respect of land
under development and any other risk as the Lender shall from time to time require by
notice in writing, such insurance policy or policies to be with such insurance office or
underwriters of repute as the Lender shall first approve in writing and the Borrower
will cause the interest of the Lender to be noted on the policies of all such insurances
and will deposit all such policies with the Lender and will duly and punctually pay all
premiums and other monies necessary for effecting and keeping up such insurances
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5.3

5.4

5.5

6.1

6.2

immediately on the same becoming due and will if so required at any time on demand
produce to the Lender the receipts for the current premiums;

in case of default by the Borrower in keeping the Property in such good and substantial
repair the Borrower will permit the Lender and its servanis or agents to enter on the
Property and effect such repairs as the Lender may consider necessary [but such entry
shall not render the Lender liable to account as mortgagee in possession) and in case of
default by the Borrower in insuring or keeping insured the Property the Lender shall be
entitled to insure the Property in such sum as the Lender shall think fit;

all moneys received on any insurance whatsoever in respect of loss or damage by fire or
otherwise to the Property or any part thereof shall at the option of the Lender be applied
in making good the loss or damage or in or towards the discharge of the moneys for the
time being owing hereunder and any such moneys received by the Borrower shall be
held by the Borrower on trust for the Lender accordingly;

the Borrower from time to time as required by the Lender will give to the Lender or to
any accountant to be nominated by the Lender or any Receiver appointed by the Lender
such information relating to the business affairs of the Borrower and any subsidiary
companies and as to its or their property assets and liabilities as the Lender may require
(the accuracy and completeness of such information to be certified by a director of the
Borrower at the same time as it is given to the Lender or any such accountant or
Receiver) and to permit such inspection of the books of account and other books and
documents of the Borrower and any subsidiary companies by the Lender or any such
accountant or Receiver and/or the making of such other investigations as any of them
deem necessary for the purpose of verification of such information and in particular {(but
without prejudice to the generality of the foregoing] to send to the Lender a copy of its
accounts {and those of its subsidiaries if any) at the same time as the same are issued to
the shareholders entitled thereto;

the Borrower will comply with the terms and conditions of any policy of insurance on
the Property or otherwise contemplated by this clause and will not do or omit to do
anything whereby any such insurance may become void or voidable wholly or in part.

THE BORROWER HEREBY FURTHER COVENANTS with the Lender that the Borrower at
all times during the continuance of this security:-

will observe and perform all restrictive and other covenants and stipulations (including
the obligations contained in any lease) for the time being affecting the Property or the
mode of user or the enjoyment of the same or any part thereof and will punctually pay
and discharge all financial obligations in respect of the Property;

will not without the censent in writing of the Lender do or suffer to be done on the
Property anything which might be deemed to be development or change of use under
the Town and Country Planning Acts {which expression shall mean the Town and
County Planning Act 1990 or any statutory meodification re-enactment or replacement
thereof for the time being in force or any orders or regulations made thereunder) nor do
or suffer any act matter or thing whereby any statutory instrument, obligation or
regulation under the said Acts, shall be infringed so as to prejudice the Lender or render
the Lender or the Property subject to any liability under the said Acts save that nothing
in this sub clause shall preclude the Borrower from carrying out the development
referred to in and in accordance with the terms and provisions of the Loan Facility
Agreement;
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6.8

6.5

7.1

will observe and perform all the terms and provisions of the Loan Facility Agreement;

proceed diligently and to the satisfaction of the Lender and any competent authority
with the development in all respects in conformity with the planning bye-law consents
and building regulations therefor and to produce all plans and specifications in relation
to the development to the Lender for approval and not to amend such plans and
specifications in any manner which might diminish the finished value {or increase the
cost to a material extent) without the Lender's approval {not to be unreasonably
withheld or delayed];

will within four days of receipt produce to the Lender a copy of any notice, order,
direction, permission or proposal affecting the Property or its use or value and to
comply immediately with the terms thereof or if the Lender so requires or approves and
at the Borrower's cost to make such objections representations against or in respect of
such notice, order, proposal, permission or consent as aforesaid as the Lender may
require;

will on request produce to or provide for the Lender any other documents or
information relating to the Property as the Lender may require;

will keep the Lender (and any Receiver appointed by the Lender) fully and effectively
indemnified from and against all actions, proceedings, costs, charges, claims, demands,
expenses and liabilities (including Value Added Tax and any other taxes and/or legal
and other professional fees] whatsoever in respect of any breach or non-cbservance or
non-performance of any covenants, obligations, warranties or undertakings on the part
of the Borrower contained in this Charge or the making good of any such breach or non-
observance or non-performance;

will notify the Lender forthwith if any remediation notice or charging notice is served on
the Borrower pursuant to Part 1I{A) of the Environmental Protection Act 1990 as
substituted by the Environment Act 1995 and will comply (at its own cost) forthwith if
required by the Lender with any such remediation notice and all other environmental
laws regulations directives codes of practice licences or approvals relating thereto and
obtain and maintain in full force and effect al such licences as are necessary prudent or
desirable;

will not without the prior consent in writing of the Lender create any further mortgage
charge or other encumbrance upon the whole or any part or paris of the Charged
Property.

IT IS HEREBY EXPRESSLY AGREED AND DECLARED that:-

the powers of leasing and accepting surrenders of leases conferred in by Sections 99 and
100 of the Law of Property Act 1925 and any other powers of leasing or accepting
surrenders of leases vested in the Borrower shall not be exercisable without the
previous consent in writing of the Lender and in granting its consent the Lender shall be
entitled to require that as a precondition to the granting of any lease that the proposed
tenant makes a statutory declaration in accordance with the reguirements of Section
38({A)(3}(b) of the Landlord and Tenant Act 1954 (as amended) excluding the security of
tenure provisions of that Act and that in addition to the powers of leasing and accepting
surrenders of leases conferred by the said Sections 99 and 100 it shall be lawful for the
Lender at any time (a) to grant any lease of the Property or of any part thereof for any
term or terms of vears or for any derivative term or terms of years and either in
possession or reversion and either with or without taking a premium and at such yearly
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or other rents and subject to such covenants and conditions and generally upon such
terms as it shall in its absolute and uncontrolled discretion think proper and (b) to
accept surrenders of leases on such terms as it shall in its absolute and uncontrolled
discretion think proper without the restrictions contained in the said Section 100;

the power of sale and other powers conferred on mortgagees by the Law of Property Act
1925 shall appiy to this Charge but without the restrictions therein contained as to
giving notice or otherwise and so that for the purposes of a sale or other exercise of the
said powers or any of them the whole of the moneys hereby secured shall be deemed to
be due and payable immediately on the execution of these presents and that the
restrictions cn the right of consolidating mortgage securities which are contained in
Section 93 of the same Act shall not apply to this security. All such moneys shall also
become immediately payable without demand and this Charge shall become
immediately enforceable and such powers exercisable without such restrictions in any
one or more of the following events:

{a) the Lender receives from any person a notice of intention to appoint an
Administrator, the Borrower requests that the Lender appoint an Administrater,
an Administrator be appointed, a petition be presented or an application be
made for the appointment of an Administrator, an administration order be
sought an the basis of an undertaking to present a petition or any other step be
taken for the purpose of the appointment of an Administrator of the Borrower;
or

(b} if a petition be presented in any court or a meeting be convened for the purpose
of considering a resolution for the winding up of the Borrower {except in the
case of a reconstruction or amalgamation which has the prior written approval
of the Lender under which the new or amalgamating company assumes liability
hereunder and provides security therefor in form and amount approved by the
Lender); or

(€} if a Recelver be appointed of the whole or any part of the Borrower's property
undertaking or other assets whatsoever or an encumbrancer takes possession
of, or any person exercises or attempts to exercise any power of sale in relation
to the whole or any part of the Borrower's property, undertaking or other assets
whatsoever, or if any security over the whole or any part of the Borrower's
property, undertaking or other assets whatsoever created by any debenture,
mortgage or charge given by the Borrower is or becomes capable of being
enforced; or

{d} if a judgement or order of any Court be made against the Borrower for payment
of any sum of money and be not complied with within fourteen days or if a writ
or execution be issued against or a distress execution or sequestration be levied
or enforced upon or served against any of the property of the Borrower; or

(e} if the Borrower shall stop payment of its debts or be deemed for the purposes of
the Insolvency Act 1986 or any statutory modification or re-enactment thereof,
to be unable to pay its debts, or shall cease or threaten to cease to carry on its
business or substantially the whole of its business or shall enter into or become
the subject of any composition or arrangement with its creditors or any of them,
whether pursuant to the provisions of the Insolvency Act 1986 or any statutory
modification or re-enactment thereof or otherwise; or



7.3

74

7.5

7.6

(f) if the Borrower shall without the previous consent in writing of the Lender (or in
excess of or otherwise not in compliance with the conditions of such consent)
create or purport or attempt to create any morigage, pledge, charge or other
encumbrance on or over the whole or any part of the Charged Property or
permit any lien to arise on or affect any part thereof or to increase or extend any
liability of the Borrower secured on any of the foregoing; or

(&) if the Borrower shall fail to observe or perform or shall commit any breach of
any other of the covenants, undertakings and conditions or provisions hereof or
if this Charge or any cther securities relating to the Charged Property ceases in
any respect to have full force and effect or to be continuing or is disputed.

All powers (except the power of sale} hereby or by statute conferred on the Lender may
be delegated in writing by the Lender to its nominee or to any Receiver appointed by the
Lender;

Section 93 of the Law of Property Act 1925 {restricting the right of consclidation) shall
not apply to this Charge;

If any building operations on the Property are not carried out in a proper and
workmanlike manner and with diligent progress to the reasonable satisfaction of the
Lender {or its surveyor] the Lender may [but shall not be under any obligation to do sa)
serve a written notice on the Borrower advising it of such failure and the Borrower shall
have such period as the Lender may reasonably specify to remedy the same failing
which:

{a} the Borrower shall if required by written notice from the Lender within seven
days assign to the Lender or as it may direct all the benefit and interest of the
Borrewer in any building contract, sub-contract, appeintment of professional
advisers and such other contracts or Loan Agreement as the Borrower may have
relating to such building operations and will take or procure such action as is
necessary or desirable to provide the Lender or the nominee of the Lender as
aforesaid with privity of contract with such parties or contractors with whom
the Borrower may have privity of contract and take all such other steps as the
Lender may reasonably require to enable the Lender to procure the completion
of the said building operations; and

(b} the Borrower shall permit the Lender at the Borrower's cost to complete or
procure the completion of the said building operations in both cases with power
for the Lender and any persons authorised by the Lender to enter upon the
Property for any of the above purposes without thereby becoming a mortgagee
in possession.

In the event of the Borrower failing to perform any of its covenants hereunder {or if the
Borrower shall fail to satisfy the Lender in full that it has performed a covenant} the
Lender may (without being obliged] ciect to perform the covenant itself and for such
purpose may take such action of whatever kind it may think appropriate {including but
without prejudice to the generality of the foregoing and to the extent and exercise of the
powers and remedies of the Lender the exercise of any power conferred on mortgagees
by statute or at law the execution of works to the Property the pavment of money the
appointment or employment of persons of any trade, profession or calling, the service of
notices and making of applications to any person or body of persons, the arrangement of
insurances and the negotiation and arrangement of compromises and agreements
affecting the Charged Property and binding on the Borrower with any person or body of
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persons} and may enter on the Property to take such action as it sees fit without
becoming liable as mortgagee in possession. The election by the Lender to perform the
covenant itself shall not affect the liability of the Borrower to the Lender for the breach
nor the remedies of the Lender in respect thereof Al monies, costs, charges and
expenses referred to in this sub-clause shall be deemed to be properly incurred by the
Lender as mortgagee and shall carry interest {as well after as bhefore judgement) at the
Interest Rate from the date of expenditure by the Lender until repayment and the
Borrower hereby charges the Charged Property with payment of the same to the Lender
on the basis of a full indemnity together with such interest and in addition to all other
moneys hereby secured;

On entering into possession of the Property the Lender shall (but only in respect of the
matters mentioned in this clause} become and be the apent of the Berrower with
authority at its expense Lo remove, store, sell or otherwise deal with in such manner as
the Lender may defermine any furniture or goods of the Borrower or of any other
person which the Borrower shall have refused or omitted to remove or cause to be
removed from the Property and the Borrower will keep the Lender indemnified against
all costs and demands whatsoever in respect of the removal, storage, sale or other
dealing with any such furniture or goods as aforesaid. Nothing herein shall constitute
this security a bill of sale;

Entry into possession of the Property shall not render the Lender or any Receiver who
may be appointed by the Lender liable to account as mortgagee in possession;

Provided that the Lender acts in good faith it shall be entitled to exercise its powers in
respect hereof at such time or times and in such manner as it in its absohite discretion
thinks fit and without reference to the Borrower and shall not in any circumstances be
liable in any way for any consequences of any action taken by it hereunder or of any
inaction notwithstanding that the Borrower may suffer loss thereby nor shall the Lender
be responsible for obtaining the best or any price upon any sale of any assets hereunder
nor shall the Lender be liable for any act, neglect or default of any Receiver or of any
official of the Lender or of any agent, servant or other person appointed by the Lender to
act hereunder. In no circumstances shall the Lender be in any way liable or responsibie
for the consequences of any involuntary loss arising from or in the course of the exercise
of any power by the Lender or any Receiver appointed by the Lender.

At any time after this Charge shall have become enforceable or at the request of the
Borrower the Lender may appeint an Administrator to the Borrower for the purposes
and upon the terms contained in Schedule B1 Insolvency Act 1986.

At any time after this Charge shall have become enforceable or at the request of the
Borrower the Lender may by writing under the hand of any officer of the Lender appoint
any person to be a Receiver of such part of the Charged Property (not being the whole or
substantially the whole of the Borrower’s property within the meaning of section 29
Insolvency Act 1986 as the Lender may specify {the "Receivership Assets”] and none of
the restrictions imposed by the Law of Property Act 1925 in relation to the appointment
of receivers or to the giving of notice or otherwise shall apply. The Lender may at any
time and from time to time in like manner and in accordance with applicable law
remove any Receiver so appointed and appoint another in his place or appoint any
additional person as Receiver and may either at the time of appointment or at any time
thereafter and from time to time fix the remuneration of any Receiver 50 appointed. Any
Receiver so appointed shall be the agent of the Borrower for all purposes and the
Borrower shall be solely responsible for his acts or defaults and for his remuneration



and any Receiver so appointed shall have power whether immediately or at any later
time in addition to any powers conferred upon a receiver by statute or common law:

()

(b)

{c)

(d})

(e}

()

(gl

(h)

(1)

(k)

to take possession of, collect and get in all or any part of the Receivership Assets
and for that purpose to take any proceedings in the name of the Borrower or
otherwise;

{0 manage or carry on or concur in carrying on the business of the Borrower in
so far as the same is or relates to the business of the Development as he may
think fit and for that purpose to raise or borrow to rank for payment in priority
to this charge and with or without a charge on the Receivership Assets or any
part thereof and to employ such persons as he or the Lender shall think fi;

to sell {whether by public auction or private contract or otherwise) lease or vary
or surrender leases or accept surrender of leases of, or concur in selling, leasing
varying or surrendering leases or accepting surrenders of leases of all or any
part of the Receivership Assets including the payment of money to a lessee or
tenant on a surrender with such rights relating to other parts of the Property
and containing such covenants on the part of the Borrower or otherwise and
generally on such terms and conditions as in his absolute discretion he shall
think fit;

to seitle, arrange, compromise and submit to arbitration any accounts, claims,
guestions or disputes whatsoever which may arise in connection with the
business of the Borrower in so far as the same relates to the Development or
otherwise to the Receivership Assets or in any way relating to this Charge, to
bring, take, defend, compromise, submit to arbitration and discontinue any
actions, suits or proceedings whatscever whether civil or criminal in relation to
the matters aforesaid, to disclaim, abandon or disregard all or any of the
outstanding contracts of the Borrower in so far as such matters relate to the
business of the Development and to allow time for payment of any debts either
with or without security in relation to the same;

to give valid receipts for ail moneys and execute all assurances and things which
may be proper or desirable for realising the Receivership Assets or any of it;

to make any arrangement or compromise which he shall think expedient in the
interests of the Lender;

to do all such other acts and things as he may consider necessary or desirable in
his absolute discretion for the realisation of any of the Receivership Assets;

generally to use the name of the Borrower in the exercise of all or any of the
powers hereby conferred;

to enter into bond, covenants, commitments, guarantees, indemnities and like
matters and to make all payments needed to effect, maintain or satisfy the same

in relation to the Receivership Assets;

to effect such insurances of or in connection with the Receivership Assets as he
shall in his absolute discretion think fit; and

without prejudice to the generality of this sub-clause 8.2 to enter upon the
Property with such agents, workmen, tools, equipment and materials as may

10
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seem appropriate for the purpose and carry out, complete, extend, vary, modify
or improve any works of development, construction, extension, alteration,
repair, improvement or maintenance which may at the time of entry be in the
course of being carried out upon the Property and for such purpose employ
contractors, workmen, surveyors, and others and purchase materials as he or
the Lender thinks desirable and give instructions of any kind to any person
previously engaged by or on account of the Borrower in connection with any
such works or related matters; and if and in so far as may be necessary to apply
for and cbtain in the name of the Borrower or otherwise any consent or
approval relating to the Property from any competent authority.

PROVIDED ALWAYS that any such Receiver shall in the exercise of its powers, authority
and discretions conform to the directions and regulations from time to time given and
made by the Lender and shall not be responsible nor shall the Lender be responsible for
any loss thereby occasioned. No purchaser, mortgagor, mortgagee or other person or
company dealing with a Receiver appointed by the Lender shall be concerned or enquire
whether any power exercised or purported to be exercised by him has become
exercisable or whether any money is due on the Charge hereof or as to the propriety or
regularity of any sale by or other dealing with such Receiver but any such sale or dealing
shall be deemed to be within the powers hereby conferred and to be valid and effectual
accordingly.

In addition to and without prejudice to the generality of the provisions of sub clause 8.2
it shall be lawful for the Lender or any Receiver appointed by it to exercise for and on
behalf of the Borrower any or all the powers conferred on a landlord and a tenant by the
Landlord and Tenant Acts 1927 to 1995 (including Landlerd and Tenant {Covenants)
Act] {or any statutory modification re-enactment or replacement thereof for the time
being in force] in respect of the Property but without any obligation to exercise any of
such powers and without any liability in respect of powers so exercised and the
Borrower hereby covenants with the Lender that it will as and when received deliver to
the Lender all notices served on it in respect of the Property under the said Acts and the
Borrower by way of security hereby irrevocably appoints the Lender and any Receiver
appointed by the Lender jointly and also severally its attorney and attorneys for itand in
its name and on its behalf or otherwise to sign, seal and deliver all notices and
documents as the Lender or such Receiver may deem necessary or desirable for carrying
out any of the powers vested in the Borrower by the said Acts in respect of the Property
and with power for any Receiver appointed by the Lender to enter into any
arrangements as the Lender or such Receiver may consider necessary and with power
for the Lender on a sale or other dealing with the Property to execute any assurance or
mortgage to itself of any lease granted under the said Acts or otherwise or other
document vesting the Property in itself or any other person whether for a term of years
or atherwise PROVIDED that nothing that shall be done by or on behalf of the Lender
hereunder shall render it liable to account as mortgagee in possession and the Borrower
ratifies and confirms and agrees to ratify and confirm whatever any attorney appointed
under this clause properly does or purposes to do in the exercise of all or any of the
powers, authorities and discretions granted or referred to in this Charge,

In the exercise of the powers hereby conferred the Lender or any Receiver appointed by

the Lender may sever and sell plant and machinery and other fixtures separately from
the property to which they may be annexed.
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All moneys received by any Receiver appeointed hereunder shall be applied by him in the
following order subject to the repayment as far as necessary of any claims having
priority to the floating charge herein:

in payment of the costs, charges and expenses of and incidental to the appoiniment of
the Receiver and the exercise of all or any of his powers and of all outgoings paid by him;

in payment to the Receiver of any remuneration as may be agreed between him and the
Lender at or at any time and from time to time after his appointment;

in or toward satisfaction of all liabilities covenanted to be paid or discharged by the
Borrower and the surplus (if any) shall be paid to the Borrower or other persons
entitled to it

The powers conferred on mortgagees or receivers by the Law of Property 1925 or by
any other statute [or orders regulations instruments or other subordinate legislation
made hereunder} now or hereafter in force shall apply to any Receiver appointed
hereunder as if such powers were incorporated herein except in so far as they are
expressly or impliedly excluded and where there is any ambiguity or conflict between
the powers contained in the Law of Property Act 1925 or such other statute or
subordinate legislation and those contained in this security the terms of this security
shall prevail.

The Lender and every Receiver, Administrator or other person appointed by the Lender
hereunder shall be entitled to be indemnified in the case of a Receiver out of the
Receivership Assets and in the case of the Lender or any Administrator out of the
Charged Property in respect of all liabilities and expenses incurred directly or indirectly
by any of them in the execution or purported execution of any of the powers, authorities
or discretions vested in them or him hereunder or by statute and against all actions,
proceedings, costs, claims, liabilities, expenses and demands in respect of any matter or
thing done or omitted in any way relating to the Receivership Assets or the Charged
Property and the Lender or any such Administrator or Receiver may retain and pay all
sums in respect of the same out of any moneys received under the powers hereby
conferred.

The Borrower by way of security hereby irrevocably appoints the Lender and any
Receiver appointed by the Lender to the Receivership Assets jointly and also severally to
be the attorney and attorneys of the Borrower (with full power of substitution) for the
Borrower and in its name or otherwise and on its behalf and as its act and deed to sign,
deal, execute, deliver, perfect and do all deeds, instruments, acts and things which may
be required or which the Lender or any such Receiver shall think fit for carrying out any
obligation imposed on the Borrower hereunder or for carrying any sale, lease, charge or
dealing by the Lender or by any such Receiver into effect or for giving to the Lender the
full benefit of these presents.

The Borrower ratifies and confirms and agrees to ratify and confirm whatever any
attorney appointed under this clause properly does or purpoerts to do in the exercise of
all or any of the powers, authorities and discretions granted or referred to in this
Charge.

This Charge shall be a continuing security to the Lender notwithstanding any settlement
of account or other matter or thing whatsoever and shall be in addition to and shall not
prejudice or affect or be prejudiced or affected by any security relating to the Charged
Property or to any other property or any other security which the Lender may now or at
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any time in the future hold in respect of any moneys referred to in clause 2 hereof or any
of them and shall continue in full force and effect as a continuing security until
discharged.

All moneys from time to time received by the Lender and held for the account of the
Borrower may in default of payment by the Borrower as and when required of any
moneys hereby secured be applied by the Lender in such manner and in reduction of
such liabilities of the Borrower to the Lender as the Lender in its discretion shall think
fit and no payment received for the account of the Borrower after the Lender shall have
received or be affected by notice (actual or constructive) of any subsequent mortgage or
charge on the Charged Property or any part thereof and subsequently drawn out by the
Borrower shall be appropriated towards or have the effect of payment of any part of any
moneys hereby secured at the time when the Lender received or was affected by such
notice in the absence of a direction in writing to appropriate being given to the Lender
by the person making payment.

Nothing herein contained shall operate so as to merge or otherwise prejudice or affect
any bill, note, guarantee, mortgage or other security which the Lender may for the time
being have for any money or liabilities due from or incurred by the Borrower to the
Lender or any right or remedy of the Lender thereunder and the Charge hereby created
is in addition to all existing charges {if any)} in favour of the Lender and to any other
securities held by or on behalf of the Lender.

The Lender may, without notice to the Borrower, apply any credit balance {whether or
not then duej which is at any time held by the Lender for the account of the Borrower in
or towards satisfaction of the secured liabilities of any of them.

The Lender is not obliged to exercise any of its rights under this clause, which shall be
without prejudice and in addition to any rights under the general law.

in this clause rights under the general law means any right of set off, combination or
consolidation of accounts or similar right which the Lender has under any applicable
law,

Any notice notification or demand to be given under this Charge shall be in writing and
may be sent by first class prepaid post or facsimile or delivered by hand to the party to
be served:-

(a) inrespect of the Lender to be served upon the Lender's solicitors;
(b} in respect of the Borrower to be served upon the Borrower's solicitors;
Notices shall be deemed to have been received:

{a) if sent by first class prepaid post, on the second Working Day after the notice has
been properly addressed. stamped and put in the post;

(b} if sent by facsimile to the correct facsimile number with correct answerback, at
the time of sending or, if outside normal business hours at the place of receipt on
the next Working Day thereafter;

(c} if delivered by hand, upon delivery or, if outside normal business hours at the
place of receipt, on the next Working Day thereafter;
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A Certificate signed by an official of the Lender as to the amount at any time secured
hereby shall be conclusive evidence as against the Borrower of the amount as owing.

THE Charge hereby created shall extend to all advances and other accommodation past
and future from the Lender (but the Lender is not obliged to make them)
notwithstanding its absorption by or amalgamation with any other company or
companies and to all advances and other accommodation from any such abserbing or
amalgamated company in like manner as if such absorbing or amalgamated company
were named in and referred to herein instead of the Lender.

THE Borrower hereby certifies that the Charge hereby created does not contravene any
of the provisions of its Memorandum and Articles of Association.

THE expressions "the Borrower” and "the Lender” where the context admits include
their respective successors in title or assigns.

No delay or omission of the Lender in exercising any right, power or privilege hereunder
shall impair such right, power or privilege or be construed as a waiver of such right
power or privilege nor shall any single or partial exercise of any such right, power or
privilege preclude any further exercise thereof or the exercise of any other right, power
or privilege. The rights and remedies of the Lender herein provided are cumulative and
not exclusive of any rights or remedies provided by law.

If at any time any one or more of the provisions of this Charge is or becomes illegal,
invalid or unenforceable in any respect under any law of any jurisdiction, neither the
legality validity and enforceability of the remaining provisions of this Charge nor the
legality validity or enforceability of such provision under the law of any other
jurisdiction shall be in any way affected or impaired as a result.

Any release, discharge or settlement hetween the Borrower and the Lender shall be
conditional upon no security, disposition or payment to the Bank by the Borrower or
any other person being void, set aside or ordered to be refunded pursuant to any
enactment or law relating to liquidation, administration or insolvency or for any other
reason whatsoever and if such condition is not fulfilled the Lender shall be entitled to
enforce this Deed as if such release, discharge or settlement had not occurred and any
such payment had not been made,

The Borrower hereby consents to the Lender's application to the Land Registry in form
RX1 for the registration of the following restriction against each of the registered titles
to which this charge relates:

“Na disposition of the registered estate by the proprietor of the registered estate {or by the
proprietor of any registered charge where the charge was registered after 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 2019 in favour of WLM Consulting
Limited referred to in the charges register or their conveyancer.”

This Charge shall be governed by and constructed for all purposes in accordance with
the laws of England.

IN WITNESS whereof this Third Legal Charge has been executed by the respective parties the
day and year first before written
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EXECUTED as a Deed by

$. A DEVELOPMENTS (UK} LIMITED
acting by a director

in the presence of:

Witness
Signed:
Name:

Address:

EXECUTED as a DEED by
WLM CONSULTING LIMITED
acting by two directors

Graeme David Gourlay (Director)

Wendy Louise Makepeace-Browne (Director)
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EXECUTED as a Deed by
5 A DEVELOPMENTS (UK) LIMITED /M £riy
acting by a director
in the presence of:

Witness

Signed: w

Name; Faue Bavph Aeed
Address: i
EXECUTED as a DEED by

WLM CONSULTING LIMITED

acting by two directors
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