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Registration of a Charge

Company name: DREAM HOMES (WALES) LIMITED
Company number: 06495484

XOVPLZGP

Received for Electronic Filing: 08/01/2021

Details of Charge

Date of creation:  29/12/2020
Charge code: 0649 5484 0001
Persons entitled: SHORT BROS HOMES LIMITED

Brief description:.  THE FREEHOLD PROPERTIES KNOWN AS LAND ADJOINING AND LAND
TO THE SOUTH OF LLYSGERREG, NANTYGLYN ROAD, GLANAMMAN,
AMMANFORD REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBERS WA856249 AND CYM393686.

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: 06495484 Page 1




Certified by: MORGAN LAROCHE SOLICITORS

Electronically filed document for Company Number: 06495484 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6495484

Charge code: 0649 5484 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th December 2020 and created by DREAM HOMES
(WALES) LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 8th January 2021 .

Given at Companies House, Cardiff on 11th January 2021

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



BATED

THIRD-PARTY LEGAL MORTGAGE OVER PROPERTY

balween

DREAM HOMES (WALES) LIMITED

ang

SHORT BROS HOMES LIMITED






This deed s dated 1T

Parlias

{1} DREAM HOMES (WALES) LIMITED {(Company Registration Mumber 06495484) whose ragisterad office s at Tir
Powell Ddu Farm, Nantyglyn Road, Glanamman, Ammanford SA18 2T Borigager’

{2} SHORT BROS HOMES LIMITED {Company Reglistration Number 088583861) whose ragistered office is at Dura Paik,
Yapitty Road, Uanalll SA14 9TD {Lender)

BACKGROUND

{A) The Lender has agread, under the Sale Agreement io defer payment of the Purchaze Price fthe Daferred
Payment™).

{B) The Morlgagor owns the Property,

Gy This dead provides security, which the Borrower has agreed to ensure i provided 1o the Lender for the Deferred

Faymant.

Agroed terms

1.4

Definitions and interpretation
Dafinitions

Terms defined in the Sale Agreement shall, unless otherwise defined in this deed, have the same meaning in this
dead. In addition, the following definitions apply in this deed:

Borrower: Biosol Renewables UK Limited {Company registration number 08067308) whose registerad office is at Tir
Powsall Ddu Farm, Nant Y Glyn Road, Glanamman, Ammanford 8418 2YT

Business Dawv a day other than a Saturday, Sunday or public holiday In England when banks in London are opean for

husiness.

Cartificate of Tile: any report on or certificate of tile refating fo the Properly supplied to the Lender by the Morlgagor
{or on is hehaih.

Charged Assets: off the assels, property and undertaking of the Morigagor which are, or are intended fo be, subject
o the Security crested by, or pursuant to, this desad (and references to the Charged Assels shall include references

o any part of them).

Dalegate: any person appoinded by the Lender or any FHeceiver under olause 14 and any person appointed as
attorney of the Lendsr, Recaiver or Delegales,



1.2

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

Environmental Law: all applicable laws, statules, regulations, secondary legislation, byeJaws, common law,
directives, treaties and other measures, judgments and decisions of any court or fribunal, codes of practice and
guidance notes in so far as they relate o or apply to the Emvdronment.

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

Event of Default: has the meaning given to Lin clauss

Insurance Policy: each contract and policy of insurance effected or maintained by the Martgagor from time to time
refating to the Property.

LPA 1925 the Law of Property Act 1825.

Praperty: the freshold or leasehald property (whether registered or unregistered) owned by the Mortgagor described
in Schedule %1,

Recelver: g receiver or receiver and manager appointed by the Lender under clause 12.

Rental Income: all amounts paid or payable to or for the account of the Mortgagor in connection with the letling,
licence or grant of other rights of use or occupation of all or any part of the Property.

Rights: any Security or other right or benefit whether arising by set-off, counterclaim, subrogation, indemnity, proof in
liguidation or otherwise and whather from contribution or otherwise,

Sale Agreement: the sale agreement dated [ 9.5 ™ (e ] 202G betwean the Lender {1) the Borrowar {2)

Secured Liabliities: all present and future cbligations and liabilities of either the Borrower or the Mortgagor fo the
Lender, whether actual or contingent and whether owed joinily or severally, as principal or surety or in any other
capacity, under or in connection with the Sale Agreement, this deed or otharwise (including, without limitation, those
arising under clause 26.3(b}), together with all interest (including, without limitation, default interest) accruing in
respect of those monles, obligations or liahilities,

Security: any morlgage, charge (whether fixed or floating, legal or equitable), pladge, lien, assignment by way of
security or other security interest secwring any obligation of any person, or any other agreement or arrangement
having a similar effect.

Security Period: the period starting on the date of this deed and ending on the date on which the Lander is satisfied
that ali the Secured Liabilities have been unconditionaily and irevocably paid and discharged in full and no further
Secured Liabiities are capable of being outstanding.

Valuation: any valuation relating to the Property supplied to the Lender by the Mortgagor {or on its bahali).
VAT: value added tax or any aquivalent tax chargeabie in the UK or elsewhere.

interpretation

In this desd:



(a)

(b)

(c)

(d)

(&)

it

()

(h)

(i

)

(k)

()

(m)

(n)

(o)

(o}

(a)

clause, Schadule and paragraph headings shall not affect the interprelation of this deed;

a reference to g pereon shall includs a reference o an individual, firm, company, sorporation, parinershin,
unincorporated body of persons, government, siate or agency of 2 slate or any association, frust, joint
vaniure or consoriium {whether or nol having separsie legal personality);

unless the context otherwise requires, words in the singular shall include the plural and in the plural shall
includs the singular;

uriless the context otherwise requires, 5 referencs o one gender shall include @ reference o the ofher
genders;

a reference 0 8 parly and the Borrowsr shall include that parly's or the Borrower's successors, permitied
assigns and permitted wansferses and this deed shall be binding on, and enure fo the benelit of the
parties {0 this desd and thelr respective personal representalives, successors, parmitted assigns and
permitted transferaas;

g reference 0 2 sialule or stabutory provigion is a reference o # as amended, sxiended or re-enactad from

time to time;

& reference o a stabule or stslulory provision shall include all subordinate legislation made from time to
time undar thet stelute or statutory provision;

a reference to writing or written includes fax but not email;
an cbiigation on a party not to do something includes an obligation not {o allow that thing to be done;

a reference to this dead {or any provision of it) or 10 any other agreement or document referred o in this
deed is a reference to this deed, that provision or such other sgreement or doocument as amended {in sach
case, gther than in breach of the provisions of this deed) from mea to tims;

urdass the context otherwise reqguires, a refersnce 1o 3 clause or Schedule Is 1o a dlauses of, or Schedule to,
this deed and a reference {0 g paragraph is o & paragraph of the relavant Bchedule,

any words following the terms including, include, in parlicular, for example or any similar expression
shali be construed as Hlusirative and shall not imit the sense of the words, description, definition, phrass or
ferm preceding those terms;

a reference to an amendment includes a novation, re-enactment, supplement or variation (and amend
and amended shall be consfruad accordingly);

a referance o assels oludes present and futurs properties, undertakings, revanues, righls and benefils

of eremry description;

a rafarence o an autharisation includes an approval, authorisation, consent, exemption, filing, licence,

notarisstion, registration and resolution;

a reference (o continuing in relation to an Event of Default means an BEvent of Default that has not been

rammadied or walved;

a reference to determines o determined means, unless the conleary is indicatad, a determination made
at the sbsolule discretion of the person making It and



1.3

1.4

1.5

1.6

1.7

3.4

(r a referance to a regulation includes any reguiation, rule, official direciive, request or guideline (whether or
not having the force of law) of any governmenial, inter-governmental or supranational body, agency,
dapartment or regulatory, self-regulatory or other authority or organisation.

Clawback
if the Lender considers that an amount paid by the Borrower or the Mortgagor in respect of the Secured Liabilities is
capable of being avolded or atherwise sst aside on the liguidation, administration or bankruptcy of the Borrower or

the Mortgagor, or otherwise, then that amount shall not be considared to have been irevosably paid for the purposes
of this deed,

Mature of security over real property

A reference in this deed o a charge or mortgage of or over the Property includes:

(a}  ail buildings and fixtures and fittings {including trade and tenant's fixtures and fittings) and fixed piant and
machinery that are situated on or form part of the Property at any time;

{b) the proceeds of the sals of any part of the Property and any other monies paid or payvable in respect of or
in connaction with the Property;

(c) the benefit of any covenants for tille given, or entered into, by any pradecessor in {itle of the Mortgagor in
raspect of the Property, and any moniss paid or payable in respect of those covenants; and

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

Law of Property {Miscellaneous Provisions) Act 1980

For the purposes of section 2 of the Law of Properly (Miscellznecus Provisions) Act 1989, the terms of the Finance
Documents and of any side lelters between any parties in reiation to the Finance Documents are incorporated into
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 Perpetuities and Accumulations Act 2008),

Bohedule

The Scheduie forms part of this deed and shali have effect as if set out in full in the body of this deed. Any reference
ta this deed includes the Schedula.

Covenant {0 pay
The Mortgagor shall, on demand, pay to the Lender and discharge the Secured Liabilities when they become due.
Grant of security

Legal mortgage and fived charges
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4.4

As a continuing sscurity for the payment and discharge of the Secured Liabilities, the Morigagor with full tile
gusrantas charges to the Lender

(a) by way of a first legal morlgage, the Property; and
(b) by way of a first fixed charge:

)] all #ts rights in each Insurance Policy, indluding all claims, the proceeds of all claims and all
refurns of premiums in conneclion with each Insurence Polioy, the Rental Incoms and the benafit
of any guaremae or secinity In respect of the Rerttal Income to the exdent not effectively assigned
ungder clause 3.2;

(i}  the benefit of ali other coniracts, gusrantses, appointments and warranties relating fo the Charged
Assels and other documents fo which the Morlgagor is a parly or which are in s Tavour or of
which it hag the benefil relating to any leting, development, sale, purchase, use or the operaton
of the Charged Assels or otherwise relating to the Chamged Assets (including, in each case, but
without imitation, the rght to demand and receive all monies whatever pavabie 1o or for its benofit
under or arlaing from any of them, all remedies provided for in any of them or available at law or in
equity in relaion to any of them, the rght to compel performance of any of them and ali other
rights, interests and benefits whalever accruing to or for s benefil arising from any of them); and

(i} all icences, consents and authorisations (siatutory or otherwiss) held or required in connection
with the Morlgagor's business carried on at the Property or the use of any Charged Asset, and all
rights In connection with them.

Azsignment
Az a continuing secutily for the paymaent and dischergs of the Sscured Ushilles, the Morigagor with full Bile

guarantee assigns io the Lender absclutely, subject to a proviso for reassignment on irrevocable discharge in full of
the Bacured Liabilities;

{a}  all iis rights in each Insurance Policy, induding all claims, the proceeds of all claims and all retums of
pramiums in connsciion with each nsurance Policy: and

(b} the Rental Income and the benefit of any guarantes or security in respect of the Hental Income,

provided that nothing in this clauss 3.2 shall constitute the Lender as mortgagse in possession.
Parfection of security
Hegistration of lagal mortgags at the Land Registry

The Morigagor consents to an appiication being made by the Lender to the Land Registrar for the following resiriction
in Form P o be registered against its title o the Properiy:

Mo disposition of the registered estale by the propdstor of the registered astate], or by the proprisior of any
reglsterad charge, not belng & charge registerad befors the entry of this restriction,] s to be registerad without 8
written consent signed by the propriefor for the time being of the charge dated [DATE! in favour of [NAME OF
PARTY] referred {0 in the charges ragister [or fthelr conveyancer or specify appropriate details])”



4.2

5.1

5.2

Cautions against first registration and notices

Whather or not fitle to the Properiy is registered at the Land Registry, if any caution against first registration or any

notice {whether agreed or unilateral) is registerad against the Morigagor's title to the Proparty, the Morlgagor shall

immediately provide the Lender with full pariiculars of the circumstances relating fo such caution or notice. if such

caution or notice was registered fo protect a purporied interest the creation of which is not permitted under this deed,

the Mortgagor shall immediately, and at ils own expense, take such steps as the Lender may require to ensure that

the caution or notice, as applicable, is withdrawn or cancelled.

Liability of the Mortgagor and Londer's protections

Liability not discharged

The Mortgagor's lishility under this deed in respect of any of the Secured Liabilities shall not be discharged,

prejudiced or affected by:

{a)
{b)

()

(d)

{e)
{f

(@)

{h)
{i)

any intermediate payment, setilement of account or discharge in whole or in part of the Secured Lisbilities;

any variation, extension, discharge, compromise, dealing with, exchange or renewal of any right or remedy
that the Lender may now or after the date of this deed have from or against the Borrower, the Mortgagor or
any other person in connection with the Secured Liabilities;

any act or omission by the Lender or any other persan in taking up, perfecting or enforcing any Security,
indemnity, or guarantee from or against the Borrower, the Morigagor or any other parson;

any termination, amendmaent, variation, novation, replacement or supplement of or fo any of the Secured
Liabilities including, without fimitation, any change in the purpese of, any increase in or extension of the
Securad Liabilities and any addition of new Securad Liabilities;

any grant of time, indulgence, waiver or concession to the Borrower, the Mortgagor or any other person;

any insolvency, bankruptoy, liquidation, administration, winding-up, incapacity, limitation, disabiiity, the
discharge by operation of law, or any change in the constitution, name or siyle of the Borrowar, the
WMorigagor or any other person;

any invalidity, illegality, unenforceability, irregularity or frustration of any actual or purporied obligation of, or
Security held from, the Borrower, the Morigagor or any other person in connection with the Secured
Liabifities;

any claim or enforcement of payment from the Borrower, the Mortgagor or any other person; or

anhy other act or amission that would not have discharged or affected the liability of the Morigagor had it
heen a principal debtor or by anything done or omitied by any person which, but for this provision, might

ocperate to exonerate or discharge the Morigagor or otherwise reduce or extinguish its liability under this
dead.

imunediale recourse

The Mortgagor walves any right it may have to require the Lender:



53

£.1

8.2

&3

8.4

8.5

6.8

(a8} ioi=zke any sclion or oblain judgment In any court against the Borrower or any other person;

(b} o make or file any claim in & bankrupley, liguidation, administration or insolvency of the Borrowar or any
other parson; or

{c) to make demand, enforce or seek to enfores any claim, right or remedy against the Borrower or any other
pPEerson,
batfore akdng steps o enfores any of its rights or remedies undsr this deed.
Non-competition
The Morlgagor warranis 1o the Lender that it has net taken or received, and shall not take, exercise or recelve the

beanafit of any Rights from or against the Borrower, its lguidator, an administrator, co-guaranior, trustee in bankruploy
or any other person in connaction with any liability of, or payment by, the Morlgagor under this dead but:

{a) if any of the Rights is taken, exercised or receivad by the Morlgagor, those Righis and aXf monies al any
fime received or held in respect of those Rights shall be held by the Morlgagor on rust for the Landar for
application in or towards the discharge of the Secured Liabilities under this dasd; and

(b} ondemand by the Lender, the Mortgagor shall promptly ransfer, assign or pay o the Lendsr all Rights and
all monies from time o Hms held on frust by the Morlgegor under this clauss 5.3.
Representaltions and warranties

Times for making represeniations and warranties

The Morlgagor makes the representations and varsntisy st out in this clsuse 8 in the Lender on the dale of this
deed and the reprasantations and warranties confained In this clause & are deemed fo be repeated on each day of
the Securily Pariod with reforence to the facts and circumstances exisling at the time of repadition.

Ownership of Charged Assels
The Mortgagor is the sols legal and beneficlal owner of the Chargaed Assets and has good, valid and marketable title
o the Property.

Ho Security

The Gharged Assets are free from any Sscurily other than the Security creaied by this deed.

Ko adverse claims

The Morigagor has not recelved, or acknowledged nofice of, any adverse claim by any person in respect of the
Charged Assstls or any interest in them,

Ho adverse covenants

Thare are no covenanis, agresmenis, raservetions, conditions, Inferests, righls or other matters whatever that
materially and adversely affect the Charged Assets.

Mo breach of laws



8.7

6.8

8.9

6.10

6.1

6.12

T

There is no breach of any iaw or regulation, that materially and adversely affacts the Charged Assets.

Mo interference in enjoyment

No faciiity necessary for the enjoyment and use of the Charged Assets is subject to terms entitling any persen to
terminate or curtail its use.

Mo averriding interests

Mothing has arisen, has been created or is subsisting, that would be an overriding interest in the Property.
No prohibitions or breaches
There is no prohibition on the Morigagor assigning its rights in any of the Charged Assets referred to in clause 3.2

and the entry into of this dead by the Mortgagor does not, and will not, constitute a breach of any policy, agreement,
document, instrument or obligation binding on the Mortgagor or its assats.

Environmental compliance

The Morigagor has, at ali fimes, complied in all material respects with all applicable Environmental Law and
Environmental Licences,

information for Valuations and Certificates of Title

{a)  All written information supplied by the Mortgagor or on its behaif for the purpose of each Valuation and
Certificate of Title was true and accurate in ali material respects at is date or at the dats {if any} on which it
was stated to be given,

(b}  The information referred to in clause 6.11(a} was, at its date or at the date {if any} on which it was stated to
be given, complete and the Mortgagor did not omil to supply any information that, if disclosed, would
adversely affect the Valuation o Cerlificate of Title.

() in the case of the first Valuation and Certificats of Title only, nothing has occurred since the date the
information referred fo in clause 6.11{a) was suppled and the date of this deed that would adversely affect
such Valuation or Cerificate of Tiile.

Avoidances of security

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

eneral covenants
Megative pledge and disposal restrictions

The Mortgagor shall not at any time, except with the prior written consant of the Lender:

{a) create. purport to create or pemmit to subsist any Security on, or in relation to, any Charged Asset othar
than any Security created by this deed;



7.2

7.3

7.4

7.8

7.8

(b)  ssll, assign, transfer, part with possession of, or ctherwise dispose of in any manner (or purport to do so),
alf or any part of, or any interesi in, the Charged Assets; or

(¢)  creale o grant {or purport to create or grant} any Interest in the Charged Assets in favour of a third party.
Preservaiion of Charged Assels
The Morgagor shall not do, or permit to be done, any act or thing that would or might depreciate, jeopardise or

otherwise prejudice the seourity held by the Lender or materially diminish the value of any of the C;hargad Assels or
the effectivenass of the securily oreated by this deed.

Compliance with laws and regulations

{8) The Morlgagor shall not, without the Lender's prior written consent, use or permii the Chargad Assets o be
used in any way confrany (o law,

(b} The Morigagor shall:

{i) comply with the requirements of any law or regulafion relating to or affecling the Charged Assels
or tha use of them or any part of them;

(ii) obtain, and promptly renaw from time to ime, and comply with the terms of ail authorisations that
ars requirad in connection with the Charged Assels or their use or that sre necessary o preserve,
maintain or renew any Charged Assetf; and

(i) promptly effect any maintenance, modifications, alterations or rapairs that are required by any law
or regulation to be effected on or in connaection with the Charged Assets.

Enforcement of righls

The Mortgagor shall use its best endeavours to:

{a) procurs the prompt observance and performance by the relevant counterparty to any agreement or
arangemant with the Mortgagor and forming part of the Charged Assels of the covenanis and other

obligations imposed on such counterparty; and

(b}  anforcs any rights and Insfitute, continue or defend any procesdings relating to any of the Chargsd Assels
that the Lender may require from time to fims.

Motice of misrepresentation and breach

The Mortgagor shall, promplly on becoming sware of any of the same, nofify the Lender in writing of:

{a) any representation or warranty set out in this deed that iz incorrect or misleading in any material respect

when made or deemed o be repeated; and
(bY  any breach of any covenant set out In this desd.
Title doouments

The Morlgagor shall, on the execution of this deed, deposit with the Lender and the Lender shall, for the durstion of
this deed, be entitled to hold:



7.7

7.8

7.9

8.1

8.2

8.3

(a) all deeds and documents of title reiating to the Charged Assets that are in the possession or control of the
Mortgagor {and If these are nof within the possession or control of the Morlgagor, the Mortgagor
underiakes io obtain possession of all these deeds and documants of title); and

(b)  sach Insurance Policy.
Motices fo be given by the Mortgagor

{8}  The Mortgagor shall within five days of the execution of this deed give notice o the relevant insurers of the
assignment of the Morigagor's rights and interest in and under sach Insurance Policy (including the
proceeds of any claims under that insurance Policy) undar clause 3.2(a};

(b)  The dMortgagor shall obtain the Lender's prior approval of the form of any notice or acknowledgement to be
used under this clause 7.7,

Ranking of cbligations

Tha Mortgagor's payment obligaions under this deed will, at all imes, rank in all respects in priority to all #ts other
indebtadness, other than indebtedness prefarrad by operation of law in the event of its winding-up.

Authorisations

The Mortgagor shall obtain ail consents and authorisations necessary (and do all that is needed to maintain them in
full force and effect) under any law or regulation of its jurisdiction of incorporation to enable it to perform its

obligations under this deed and fo ensure the legalily, validity, enforceability and admissibility in evidence of this deed
in its jurisdiction of incorporation.

Property covenanis

Repair and mainfenance

The Morigagor shall keep all premises, and fixtures and fittings on the Proparly, in good and substantial repair
and condition and shall keep all premises adequately and properly painted and decorated and replace any fixtures
and fitings that have bacome worn out or otherwise unfit for use with others of a like nature and equal value; and

No alterations
(a)  The Mortgagor shall not, without the prior written consent of the Lender:

(i) pull down or remove the whole or any part of any building forming part of the Praperty nor parmit
the sams {0 ooour or

(i)  make or permit to be made any material alterations to the Property or sever or remave, or permit
o be sevared or removed, any of its fixures or fitlings (except to make any necessary rapairs or
renew or replace the same in accordance with clause 8.1).

(b}  The Mostgagor shall pramptly give notice to the Lender if the premises or fixtures or filings forming part of
the Properiy are destroved or damaged,

Davelopmant restrictions

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

10



(a)

{b)

make or, in so far as # Is able, permil others 1o make any application for planning permission or
developmant consent in respect of the Property; or

carry out, or permit or suffer to be carmied out, on the Properly any development {as definad in each of the
Town and Country Planning Act 1980 and the Planning Act 2008) or change or permil, or suffer to be
changed, the use of the Property.

&4 Insyurancs

(&)

{b)

(c)

(d)

Tha Mortgagor shall insure and keep insured (or whare, in the case of any lgasshold properly, insumnae s
the responsibility of the landlord under the lerms of the leage, either procure that the landlord insures and
keeps insured or, if and o the exient that the landlord does not do s, iself insurs and keep ingurad) the

Charged Assets against
(5] lnss or damage by fire or terrorst scls, including any third-parly lisbilily arlsing from such sols;

{il}  otherrisks, perils and contingencies that would be insured against by reasonably prudent persons
cartying on the sama class of businass as the Morlgagor; and

(i) any other rizk, perils and contingencies as the Lender may reasonably require.

Any such insurance must be with an insurence company or underwriters, and on such terms, Bs arg
reasonably scceptebie io the Lender and must Include property owners' public Hebilly and third parly
lability insurance and be for not less than the repiacement value of the relevant Charged Assst (meaning,
in the case of any premises on the Properly, the total cost of entirely rebuilding, reinstaling or replacing the
premisas in the event of thair being destroyed, logether with architects’, survevors’, engineers’ and other
professional fees and charges for shoring o propping up, damolition, site clearance and reinsiatement with
adequate allowanes for inflation) and loss of rents payable by the fenants or other occupiars of the
Property for a period of at least three vears, including provision for increases in rent during the pericd of

insurance,

The Morfgagor shall, if requested by the Lender, produce o the Lender each policy, certificate or cover
nofe relating to any insurance required by clause 8.4{a) {or whers, in the case of any isasshold properly,
that insurancs is effected by the landiond, such svidenos of insurancs a3 the Morlgagor is entitled to obisin
from the landlord under the terms of the relevant lessel.

The Mortgagor shall, if requested by the Lender, procure that a note of the Lender’s intersst is endorsed
aach Insurance Policy {other than public liability and third parly liabilily insurances) effected or maintained
by it or any parson on iis behalf in accordance with clauss 8.4{a) but without the Lendeyr having any liability
for any prermium in relelion 1o those Insurances Policles unleass it has expressly and apecifically requested o
be made lsble In respect of any Incresss I premium or unpak! premium in reepect of any Insurance

Paolicy.

8.5 Insurance pramiwms

The Mortgagor shalh:

{a)

promptly pay all premiums in respect of each Insurance Policy reguired by clause 8.4{a) and do all other
things necesaary to keap that policy in 1ull force and effect; and
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8.8

8.7

8.3

8.8

BAD

(b)

(if the Lender so requires) give to the Lender copies of the receipts for all premiums and other payments
necessary for effecting and keeping up each Insurance Polioy required by clause 8.4({a) {or where, in the
case of leasehold property, insurance Is effected by the landlord, such evidence of the payment of
premiums as the Mortgagor is entitled to obtain from the landlord under the terms of the relevant lease).

Mo invalidation of insurance

Tha Morigagor shall not do or omit to do, or permit to be done or omilted, any act or thing that may invalidate or

otherwise prejudice any insurance Policy required by clause 8.4(a).

Procsaeds from insurances Policies

Ali monies payable under eny Insurance Policy required by clause 8.4{a} shail {whether cr not the security constituted

by this deed has hecome enforceable):

{(a)
(b)

(c)

be paid immediately to the Lender;

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

at the oplion of the Lender, be applied in making good or recouping expenditure in respect of the loss of
damage for which those monies are received or in, or towards, discharge or reduciion of the Secured
Liabilities

Leases and licences affecting the Property

The Mortgagor shall not, without the prior wiitten consent of the Lender (which consent, in the case of clause 8.8(d),

is not to be unreasonably withheld or delayed in circumstances in which the Mortgagor may not unreasonably

withhold or delay its consent):

{a)

(b)

(c)
(d)

grant any licence or tenancy affecting the whole or any part of the Property, or exercise the statutory
powers of leasing or of accepting surrenders under ssction 89 or saction 100 of the LPA 1925 {or agree fo
grant any such licence or tenancy, or agree o exercize the staluory powers of leasing or of accepting
surrenders under section 99 or section 100 of the LPA 1825);

in any othar way dispose of, accept the surrender of, surrender or creale any legal or equitable estate or
interest in the whole or any part of the Property {or agree to dispose of, accept the surrender of, surrender
or create any legal or equitable estate or interest in the whole or any part of the Froperty);

it any person into acoupation, or share occupation, of the whoile or any part of the Property; or

grant any consent or licence under any lease or licence affecting the Proparty.

HNo restrictive obligations

The Morigagor shall noi, without the prior written consent of the Lender, enter into any onerous or resirictive

obligations affecting the whole or any part of the Properly or create or permit to arse any overrifling interest,

aasement or right whatever in or aver the whole or any part of the Froperty.

Proprietary rights
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The Morigagor shall procure that no person shall become entiled to assert any proprietery or other like right or
interest over the whole or any past of the Pronerty, without the prior written consent of the Lander,

8.4 Compliance with and enforcement of covenanis

The Morigagor shall:

{2} ohserve and perform sl covenants, stipulations and condifions {o which the Property, orthe use of it s or
may be subject and if the Lender 80 reguires) produce o the Lender svidenos sufficlent to sallsfy the
Lender thai those covenants, stipulations and conditions have been cbaerved and performed; and

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

812 Motlces or clalms relating o the Property
{a) The Morigagor shall:

(i give full pariculars fo the Lender of any nofice, order, direction, designation, resolution,
application, requirement or proposal given or made by any public or local body or authornty (&
Motiee) that specifically applies 1o the Property, or to the locality in which it is situated, within
seven days afler becoming aware of the relevant Notioe; and

(i} {if the Lender so requires) iImmediztely, and at the cost of the Morigagor, take all reasonable and
nacessary steps to comply with any Notlice, and make, or join with the Lender In making, any
objections or representations in respect of that Nofice that the Lender thinks fit.

(b)  The Mortgagor shall give full particulars to the Lender of any claim, notice or other communication served
o it in respact of any modification, suspension or revocation of any Environmantal Licance or any alleged
braach of any Environmenial Law, in each case relating {o the Properly.

813 Payment of rent and outgoings

The Morigagor shall:

(2)  whars the Propery, or part of it, is held under a lesse, duly and punciually pay all rents due from time to
time; and

(b) pay (or procure payiment of the same) when due all charges, rates, {axes, dufles, assessments and othar
outgoings relating to or imposed on the Property or on iis oooupler,

214 Ront roviews

The Mortgagor shall, i the Properly is sublect io occupational lsases or licences, implement any upwards rent
review provisions and shall not, without the prior wiilten consent of the Lender, agree o any change in rent 1o less
than the open merket rental velue of the relevant part of the Property.

BAL Ervirorenant

The Morlgagor shall in respect of the Properly:

13



8.16

8.17

8.18

8.4

8.2

9.3

(a)  comply with all the requirements of Environmental Law; and
(b}  obtain and comply with all Environmental Licences.
Cenduct of business on Property
The Mortgagor shall carry on iis rade and business on those paris (if any) of the Property as are ussd for the

purposes of rade or business in accordance with the standards of good management from time to time current in
such frade or business.

inspaction
The Mortgagor shafl permit the Lender, any Recsiver and any person appolnted by aither of them to enter on and
inspect the Property on reasonabla prior notice.

VAT option to tax

The Mortgagor shall nof, without the prior written consent of the Lender:
(a) exercise any VAT option to tax in relation to the Property; or
(b) revoke any VAT oplion fo tax exercised, and disclosed to the Lender in writing, before the date of this
deed.

Powaers of the Lender

Power o remedy

(@)  The Lender shail be entitiad {but shall not be obliged) to remedy, at any time, a breach by the Mortgagor of
any of its obligations contained in this deed.

(b) The Mortgagor irrevocably authorises the Lender and fls agents fo do all things that are necessary or
desirable for that purpose.

(c) Any monies expended by the Lender in ramedying a breach by the Morlgagor of lts obligations contained
in this deed shall be reimbursed by the Mortgagor to the Lender on a full indemnity basis and shall carry
interast in accordance with clause 16.1.

(d)  in remedying any breach in accordance with this clause 9.1, the Lender, its agents and their respective
officers, agents and empioyees shall be entiied to enter onto the Properly and fo take any action as the
Lender may reasonably consider necessary or desirable including, without limitation, carrying out any
repairs, other works or development.

Exorcise of rights

The rights of the Lender under clause 8.18 1 are without prejudice to any other rights of the Lender under this deed.

The exercise of any rights of the Lender under this deed shall not make the Lender liable to account as = morigages

in possession.

Lender has Receiver's powers
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8.4

8.8

41.

8.4

10.2

To the exient permitted by law, any right, powsr or discretion confemred by this deed {elther exprassly or impliadiy) or
by law on a Recelver may, afler the securily constiided by this deed has becomes enforceable, be exercised by the
Lender in relation to any of the Charged Assets whather or not it has taken possession of any Charged Assst and
without first appeinting a Receiver or notwithstanding the appointment of a Raceiver.

Mow acoounts

{a} ¥ the Lender recsives, or is deemad to have recelved, notice of any subssguent Becurity or other interest,
sftecting all or part of the Cherged Assets, the Lender may open a new account for the Mordgagor in the
Lender's books. Without prejudice 1o the Lender's right to combine accounts, no money paid to the credit of
the Morigagor in any such new account shall be appropriated towards, or have the effect of discharging,
any part of the Secursd Liahilities.

(b} Ifihe Lender doas nol open a new sccount immaediately on recsipt of the notice, or desmed nolice, refermsd
fo I clause §.408), then, unless the Lender gives express writlen notice to the contrary to the Morlgagor, alf
paymeanis made by the Morlgagor fo the Lender shall be treated as having been credited to a new account
of the Morigagor and not as having bean applied in reduction of the Secured Liabiliies, as from the fime of
receipt or deemed raceipt of the relavant notice by the Lender.

indulgance
The Lender may, at its discretion, grant time or other induigence, or make any other arrangement, varigtion or relegse
with any parson not being a party 1o this deed (whether or not any such persoen is jeintly liable with the Morigagor) in

respact of any of the Secured Liabilities or of any other security for them without prejudice sither to this daed or to the
fiabllity of the Morigagor for the Secured Liabilities.

When securfly becomes snforceabls
Securily becomeas enforceable on Event of Default

The sscurity constituled by this deed shall becoms immediataly enforcaable I an Event of Defaul coours.,

Event of Defaul
Each of the evenis or circumstances sef out in this clauses 10.2 is an Event of Defaull,

(a)  The Borrowar fails fo pay any sum payable under the Sale Agreement, unless s fallure o pay is caused
aolely by an administrative ervor or technical problem and paymaent is made within three Business Days of
its dus date.

(b}  The Borrower of the Morlgagor fails {other than by failing o pay), to comply with any provision of the Sale
Agresmant or this deed and (i the Lender considers, acling reasonably, that the default s capable of
remady), such defaull is not remedied within 14 Business Days of the earliar of

)] the Lander nolifying the Borrower and the Morlgagor of the default and the remedy requlred:

(i} the Borrower amd the Mortgagor becoming aware of the default.
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()

(@

(@)

"

(a)

{n)

Any representation, warranty or statement made, repeated or deemed made by the Mortgagor in this deed
is {or proves o have been) incomplete, unirue, incorrect or misleading in any material respect when made,
rapeated or deemad made.

If:

(i) Any payment of the Defemred Consideration is nol paid when due or within any originally
applicable grace pariod; or
(i) The Deferred Consideration becomes due, or capable or being deciared due and payabile prior to

its stated maturity by reason of an event of default howsosver described;

(iily  The Borrower or the Morigagor stops or suspends payment of any of its debis, or is unabie to, or
admits iis inabilily o, pay its debis as they fall due.

(iv) A moratorium is declared in respact of any indebtedness of the Borrower or the Mortgageor.
{v)  Any action, proceedings, procedure or step is taken for:

(A) the suspension of payments, a moratorium of any Indebtedness, winding up, dissolution,
administration or reorganisation {using a voluntary arrangement, scheme of arrangement
ar otherwise) of the Borrower or the Morigagor; or

(B} the composition, compromise, assignment or arrangement with any creditor; or

(C) the appointment of a lquidator, receiver, administrative recsiver, administrator,
compulsory manager, trustes in bankruptcy or other similar officar in respect of the
Borrower or the Mortgagor or any of its assats.

The Borrower or the Morigagor commeances negotiations, or enters into any composition, compromise,
assignment or arrangament, with one or more of its creditors with a view to rescheduling any of its
indebtedness (because of actual or anticipated financial difficulties).

Any event ocours in relation o the Borrower or the Morigagor similar to those in sub clause 10.2{d} and
10.2{e) {inclusive) under the laws of any applicable jurisdiction

A distress, altachment, execution, exproprigtion, sequestration or another analagous legal process is
levied, enforced or susd out on, or against, the Borrower's or the Morigagor's assels and is not discharged

or staved within 21 days.

The Borrowsr or the Morigagor repudiates or shows an intention to repudiate this deed or the Sale

Agreament.

10.3 Af any time after an Event of Default has ocowrred, the Lendar may, by nofice {o the Borrower:

(@)

(b)

cancel all ouistanding obligations of the l.ender undar this deed wheraupon they shall he immediately be

cancelled: andfor

declare that the Deferred Consideration {and all accrued inferest and all other amounts outstanding under
tha Sale Agresmant) is immediately due and payable, whereupon they shall become immediately due and

payable; andfor
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18.4

1.

T

1.2

113

{c) dectars that the Deferred Consideration be paysble on demand, whereupon it shall become immeadiately

payasle on damand by the Lender; andior
(d) deciare the Securlly created by this deed to be enforceable.
Discretion
After the security constiluled by this deed has becoms enforceabls, the Lendsr may, in its absolute discretion,

enforce all or any part of that securily at the tmes, in the manner and on the terms it thinks fit, and iaks possession of
and hold or dispose of all or any part of the Charged Assels.

Enforcement of security

Enforcemant powers

{a) For the pumposes of all powers implisd by stetute, the Sscured Ligbililes are desmed io have beoome due

ang payable on the date of this deed.

(1)  The power of sale and other powers conferred by section 101 of the LPA 1825 {as varied or exiendad by
this deed) shall be immediately exercisable at any time afler the securily constiluted by this deed has

bacarme enforcesbla under clause 10.1.
{c) Seclion 103 of the LPA 1825 doas not apply to the security consiituied by this deed.
Extension of statutory powers of leasing
The statutory powers of leasing and accepling surrenders conferred on morigagees under the LA 1925 and by any

othsr statute are extended o as o authorise the Lender and any Recelver, 8t any time afier the ssouily constituted
by this desd hes bacoms enforceable, whether In s own name or in that of the Morlgagor, o

(a) grard a lease or agreement for leasg;
(b} accept surenders of leases; or
{c}  grant any oplion in respect of the whole or any part of the Praperty with whatever rights relating o other

narts of it

whether or not at a premium and containing such covenanis on the part of the Mortgagor, and on such terms and
conditions {including the payment of money o a lessee or ienant on a surender), as the Lender or Receiver thinks fit,
without the need to comply with any of the resirictions imposed by sections 99 and 100 of the LPA 1825,

Redempiion of prior Security
{a)  Atanyime after the security constituted by this deed has becoms enforceable, the Lender may:
)] redeam any prior Security over any Charged Assaet;
{ii} oprocurs the trensfer of thet Ssourity to kelf and

{iil} sattle and pass the accounds of the holder of any prior Security {and any accounts 5o seliled and
passad shall, in the absance of any manifest arror, ba conclusive and binding on the Mortgagor).
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114

1.7

12.

121

12.2

(b) The Mortgagor shall pay io the Lender immediately on demand all principal, interest, cosls, charges and
expenses of, and incidental 1o, any such redemplion or transfer, and such amounts shall be secured by this
deed as part of the Secured Liahilities.

Pratection of third parties
Mo purchaser, mortgages or other person dealing with the Lender, any Recelver or any Delegate shall be concerned
{0 enquire:

(a) whaether any of the Securad Liabilities have become due or payable, or remain unpaid or undischarged;

(b)  whether any power the Lender, a Reosiver or Delegate is purporting to exercise has hecome exercisable
or is being properly exercisad; or

(c) how any money paid fo the Lender, any Receiver or any Dalagate is to be applied.
Privileges
Each Receiver and the Lender is entitled to all the rights, powars, privileges and immunities confamred by the LPA
1925 on mortgagees and receivers.,
No Lability as mortgages in possassion
Nsither the Lender nor any Receiver or Delegate shall be liable, by reason of entering into possession of a Charged
Asset or for any other reason, (o accouni as morigages in possession in respect of all or any of the Charged Assats,

nor shail any of them be liable for any loss on realisation of, or for any act, default or omission for which a8 morigages
in possession might be liable.

Relinguishing possession

it the Lender, any Receiver or Delegate enters info or takes possession of a Charged Asset, it or he/she may at any
time relinguish possession,

Lanclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate, shall be 3 conclusive discharge to a purchasser and, in
making any sale or other disposal of any of the Charged Assets or in making any acguisition in the exercise of their

respeciive powers, the Lender, and every Receiver and Delegate may do so for any considaration, in any manner
and on any terms that it or hefshe thinks fit.

Recelvers
Appointment

At any time after the security constifuted hy this deed has hecome anforceabls, or at the request of the Morlgagor,
the Lender may, without further notice, appoint by way of deed, or otherwise in wiiting, any one or more persons to
be & Receiver of all or any part of tha Charged Asssls,

Remowval
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2.3

124

12.5

13,

13.1

13.2

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1886}, from time to time, by way of
deed, or otherwise in writing, remove any Recelver appointed by it and may, whenever it thinks i, appoint & new
Recelver In the place of any Recelver whose appaintrent may for any reason havs ferminated.

Remunoration
The Lander may fix the remuneration of any Recelver appointed by it without the reetrictions contained in secfion 108

of the LPA 1926 and the remuneration of the Recsiver shall be a debt seoured by this desd, to the axient not
otharwise discharged.

Power of appointment additional to statutory powers
The power fo appoint a Raceiver conferrad by this deed shall be In addition i all statutory and other powers of tha

Lender under the Insolvency Act 1888, the LPA 1828 or otherwise, and shall be exercisable without the resirictions
contained in sections 103 and 108 of the LPA 1825 or otherwise.

Power of appointment exercisable despite prior appolntments

The power to appoint a Receiver (whether conferred by this deed or by statute) shall be, and remain, exercisable by
the Lendar despiie any prior appointment in respsct of all or any part of the Charged Assats,

Agent of the Mortgagor
Any Receiver appointed by the Lender under this deed shall be the agent of the Morigager and the Morlgagor shall
be solely responsible for the confracts, engagements, acts, omissions, defaulls, losses and remuneration of that

Receiver and for liabiliies incurred by that Recsiver. The agency of sach Receiver shall continue uniil the Morlgagor
goes into liquidation and after that the Recsiver shall act as principel and shall not become the agant of the Lender.

Fowers of Recelver

Powers additional to statulory powers

{a) Any Recelver appointed by the Lender under this deed shall, in addition to the rights, powsrs and
digcrations conferred on himvher by staliste, have the rights, powers and discretions set out in clsuse 13.2
to clauss 13.20

{b) A Receiver has all the righis, powers and discretions conferred on a receiver {or a receiver and manager)
under the LPA 1825, and shall have those rights, powsrs and discretions confarred on an adminisirative
receiver under the Insolvenoy Act 1986 whether he/she is an administrative receiver or not.

(c} If thera is more than one Recseiver holding office at the same fime, sach Receiver may (unless the
document appointing him/her siates otherwise) exercise all of the powers conferred on a Recsiver under
this deed individually and to the exclusion of any other Recelver.

(d)  Any exercise by a Receiver of any of the powers given by clause 13 may be on behalf of the Morigagor,
the directors of the Mortgagor or himsslthersell

Repair and develop the Properly
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13.3

134

135

13.8

13.7

13.8

138

1310

13.41

A Recejver may undertake or complete any works of repair, alteration, building or development on the Praperty and
may apply for and maintain any planning permission, development consent, building regulation approval or any other
permission, consent or licence to carry out any of the same.

Grant or sccept surrenders of loases

A Recelver may grant, or accept, surrenders of any leases or tenancies affecting the Property on any terms, and
subject to any conditions, that he/she thinks fil.

Employ personnel and advisers

(a) A Receiver may provide services and employ, or engage, any managers, officers, servants, contractors,
woriimen, agenis, other personnel and professional advisers on any terms, and subject to any conditions,
that hefshe thinks fit.

(b) A Receiver may discharge any such person or any such person appoirted by the Mortgagor.

Make and revoke VAT oplions to fax

A Receiver may make, exercize or ravoke any VAT option o tax as hefshe thinks fit.

Charge for remuneration

A Receiver may charge and receive any sum by way of remuneration {in addition to all costs, charges and expenses
incurred by him/her) that the Lender may prescribe or agrees with him/her.

Take possession

A Receiver may take immediate possession of, get in and realise any Charged Asset.

Manage or reconstruct the Morlgagor's business

A Recelver may carry on, manage, develop, reconstruct, amalgamate or diversify or conour in camrying on, managing,
developing, reconstructing, amalgamating or diversifying the business of the Morigagor carried out at the Proparty.
Dispose of Charged Assels

A Recelvar may grant options and licences aver all or any part of the Charged Assets, grant any other interest or right
over, sell, exchangs, assign or laase {or concur in granting options and licences over all or any part of the Charged
Assels, granting any other interest or right over, selling, exchanging. assigning or leasing} all or any of the Charged
Assets in respect of which hefshe is appointed for such consideration and in such manner {inciuding, without

limitation, by public auction or private sale) and genaraliy on any terms and conditions as he/she thinks fit, A Recelver
may promote, or concur in promaoting, a company to purchase the Charged Assets 1o be disposed of by him/her.

Sever fxtures and fittings

A Recelver may saver and sell separately any fidures or fittings from the Property without the consent of the
Morlgagor.

Give valld receipts
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13412

13.13

13.14

13.15

13.16

1347

13.18

1318

13.20

A Recaivar may give a valid receipi for all monies and execute all assurances and things that may be proper or
dasirable for realising any of the Charged Assals,

Make setlloments
A Recelver may settle, adjust, refer to arbitration, compromise and arrange any claim, account, dispute, question or

demand with or by any person who claims to be a creditor of the Morlgagor or relating in any way o any Charged
Asnat,

Bring legal action

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and procsedings in relation o any of
the Charged Assels as hafshe thinks fit,

insure

A Receiver may, if he/she thinks fit, but without prejudice to the indemnity in dlause 16.2, effect with any insurer any

policy of insurance either in lieu or safisfaction of, or in addition to, the insurance required to be maintained by tha
Mortgagor under this deed.

Form subsidiaries

A Receiver may form a subsidiary of the Mortgagor and transfer to that subsidiary any Charged Asset,
Borrow
A Racaiver may, for whatever purpose hefshe thinks fil, ralse and borow money effhar unsecured or on the seourity

of all or any of the Charged Assels in respect of which hefshe is appointed on any terms that hefshe thinks fit
{including, if the Lender consents, terms under which that security ranks in priority to this deed).

Redeem prior Security
& Recsiver may redeem any prior Securlty and setlle and pass the accounts to which the Securily relates. Any

accounts so ssilled and passed shall be, in the absence of any manifest error, conclusive and binding on the
Mortgagor, and the monies so paid shall be deemed fo be an expense propery incurred by the Receiver.

Delegation

A Recelver may delegate hisher powers in accondanca with this deed.
Abuolule beneficial cwner
A Raceiver may, in relation to any of the Charged Assels, exercise all powers, authorisations and rights he/she would

ba capable of exercising as, and do all those acls and things, an absolute beneficial ocwner could exerdise ordo in the
ownership and managemaent of all or any part of the Charged Assels,

inolidental povwers

A Recelver may do any other acts and things that hefshe:

{a}  may consider desirable or necassary for reglising any of the Charged Assels;
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14.

14.1

14.2

14.3

15.

1584

15.2

15.3

(b) may consider incidental or condugive fo any of the rights or powers conferred on a Receiver under or by
virtua of this deed orlaw; or

(c) lawfully may or can do as agent for the Morigagor.
Delegation
Deolegation

The Lender or any Receiver may delegate {sither generally or specifically) by power of attorney or in any other
manner to any person any right, power, authority or discretion conferred on it or him/her by this deed (including the
power of attomey granted under clause 18.1).

Terms

The Lender and each Receiver may make a delegation on the terms and condiions (including the power to sub-
delegate) that it or he/she thinks fit.

Liability

Neither the Lender nor any Receiver shall be in any way fiable or responsibie to the Morigagor for any loss or fiability
arising from any act, default, omission or misconduct on the part of any Delegate.

Application of procesds

Order of application of procesds

Al monies received or recovered by the Lender, 2 Recelver or a Delegate under this deed or in conmection with the
realisation or enforcement of all or part of the security constituted by this deed (other than sums received under any
insurance Policy), shall {subject to the claims of any person having prior rights and by way of variation of the LPA
1825) be appiied in the following order of pricrity {but without prejudice to the Lender's right to recover any shorifall
from the Morigagor or the Borrower:

{a) in or towards payment of all costs, liabilities, chargss and expenses incurred by or on behalf of the Lender
{(and any Receiver, Delegate, attomay or agent appointed by it} under or in connection with this deed and
of all remuneration due to any Receiver under or in connection with this deed;

{b) in or towards payment of the Secured Liabilities in any order and manner that the Lender determines; and
{c) in paymant of tha surplus {if any) to the Morlgagor or other parson entitled ta it

Appropriation

Neither the Lender, any Fecaiver nor any Dalegate shall be bound {(whether by virtue of section 108(8) of the LPA

1825, which is varied accordingly, or otherwise) o pay or appropriate any receipt or payment first fowards interest
rather than principal or otherwise in any particular order between any of the Sacured Liabilitiss.

Suspensse acoount
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18,

16.1

6.2

17,

7.4

All monies received by the Lender, 8 Recsiver or a Delegale under this deed {other than sums received under any
insurance Palicy that are not going to be applied in or towards dischargs of the Secured Liabilities):

(&) may, at tha discration of the Lender, Recelver or Delegate, be credited 1o a suspenss account;
{b) shall bear interest, if any, 8t the rate agread in writing betwesan the Lender and the Mortgagor; and

(c) may be hald in that acoount for 80 long a8 the Lender, Recelver or Dalegate thinks fit.
Costy and indemnity
Costs

The Mortgagor shall, within five Business Days of demand, pay to, or reimburse, the Lender and any Recsiver, on a
full Indemnity basls, all costs, chargss, expensss, taxes end lizbilltes of any kind {including, without limitation, lagsl,
printing and out-of-pocks! expenses) incumed by the Lender, any Receiver or any Delegate in connaction with:

{a)  ihis deed or the Charged Assels;

(b} taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do so} any of the Lender's,
2 Recehvar's or g Delegale’s rights under this desd; or

{c} imking procesdings for, or recovering, any of the Secured Lishililes,
togsther with interest, which shall acorue and be payable {without the need for any demand for payment being mads)
from the daie on which the relevant cost, charge, expensse, tax or Hability arose untll full discharge of that cost,

chargse, expense, tax or lishility {whether before or affer judgment, lquidation, winding-up or administration of the
Mortgagor) at the rate and in the manner specifiad in the Facility Agreement.

indemnity

(@) The Morgagor shall indemnily the Lender, each Heceiver and each Delsgate, and their respeciive
amployees and agenis against all liabiliies, cosls, expenses, damages and losses {(ncluding but not
imitad o any direct, Indirect or consequential losses, loss of profif, loss of repulation and all inferest,
penalties and legal costs {cainulated on a8 full indemnity basis) and all other professional costs and
expenses) suffered or Incurred by any of them arising out of or in connaclion with:

(i the exarcise or purporied sxercise of any of the rights, powers, authornities or discrations vesled in
them unider this deed or by law in respect of the Charged Assels;

{iiy taking, holding, protecting, perfecting, preserving or enforcing {or sttempting 1o do so? the seourity
constituted by this daed; or

{ii} any default or delay by the Morigagor in performing any of ils obligations under this deed.

(b}  Any past or preseni employee or agent may enforce the terms of this cause 16.2 subject o and In
accordance with the provisions of the Contracts (Righis of Third Parties) Act 1888,

Further ssaurance

Further assurance
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18.

18.1

18.2

14,

18.1

The Morigagor shall promptly, at its own expense, take whatever action the Lender or any Receiver may reasonably
require for:

(a) creating, perfecting or protecting the securty intended to be created by this deed;
(b) facilitating the realisation of any Charged Asset; or
(c) facilitating the exercise of any right, power, authority or discretion exercisable by the Lender or any

Receiver in respect of any Charged Assef,

including, without limitation the execution of any mortgage, transfer, conveyance, assignment or assurance of all or
any of the assetls forming part of {or intended to form part of) the Charged Assets (whsther to the Lender or fo His
nominge) and the giving of any notice, order or direction and the making of any filing or registration which, in any
such case, the Lender may consider necessary or desirable.

Powser of attorney
Appointment of attorneys

By way of securlty, the Mortgagor ravacably appoints the Lender, avery Receivar and every Delegate separately to
be the sllomey of the Morigagor and, in its nams, on its behalf and as is act and deed, to execute any documents
and do any acts and things that:

(a) the Morigagor is required to execuis and do under this deed; or

{b) any attorney deams proper or desirable in exercising any of the rights, powers, authorities and discrations
conferred by this dsed or by law on the Lender, any Receiver or any Delegate.

Ratification of acls of atlorneys

The Morigagor ratifies and confirms, and agrees to ratify and confinmn, anything that any of its attorneys may doin the
proper and lawiul exarcise, or purporied exercise, of all or any of the rights, powers, authoriies and disoretions
raferrad to in clause 20.1.

Releass
Reloase

Subject to clause 26.3, at the end of the Security Period, the Lender shall, at the request and cost of the Mortgagor,
take whatever action Is necassary to:

(a) reiease the Charged Assets from the security constituted by this deed; and

(b) reassign the Charged Assels {o the Morlgagor.
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265.2

21.

o

N

a3

Assignment and transfer

Aasignment by Lendar

{a} At any lime, without the consent of the Mortgagor, the Lender may assign or tranafer any or all of its rights
and obligations under this desd.

{p) The Lender may disclose o any aclual or proposed assignee or trensferse any information in s
possession that relates lo the Morigagor, the Charged Assels and this desd that the Lender considers
appropriaia,

Assignment by Morigagor
The Morigagor may not assion any of its righis, or transfer any of its rdghts or obligations, under this desd.
Exclusion of Mortgagors right of set-off

All paymeniz made by the Morlgagor fo the Lendsr under thizs cdesd shall be made in full without any sabof,
counterdaim, deduction or withholding {other than any deduction or withholding of tax as required by law).

Amendmenis, walvers and consenis
Amendments

Mo amendmaent of this dead shall be effective unless # is in writing and signed by, or on behalf of, sach parly {(or s
authorised representative).

Walvers and consenis

{8) A walver of any right or remedy under this deed or by law, or any consant given under this desd, s only
sffactive if given In writing by the walving or consenting parly and shall not be deemed a walver of any
other breach or default. i only applies in the ciroumstances for which it is given and shall not prevent the
party giving it from subseguently relving on the relevant provision.

{b) A fallure or delay by a parly to exercise any right or remedy provided under this deed or by law shall not
constitute a walver of thal or any other rdght or remedy, prevent or restrict any further exercise of that or
any other right or remedy or consfiiute an slection to affirm this deed. No single or partisl exercise of any
right or remedy provided under this deed or by law shall prevent or restrict the further exercise of that or
any other right or remedy. No elaction to affirm this deed by the Lender shall be effective unless itis in
wiriting.

Righls and ramedies

The rights and remedies provided under this deed are cumulative and are in addition to, and not exclusive of, any
rights and remediss provided by law.
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23.

24,

28,

5.1

28,

26.1

26.2

Beverance

if any provision {or part of a provision) of this deed is or becomes invalid, illegal or unenforceable, it shall be deemead
modified to the minimum axtent necessary to make it valid, legal and snforceabls. If such modification is not possible,
the relevant provision (or part of a provision} shall be deemed deleted. Any modification to or deletion of a provision
{or part of a provision) under this clausea shall not affect the legality, validity and enforceability of the rest of this deed.

Counterparts

Counterparts

{a) This daead may be exacuted in any number of counterparts, each of which when executed and deliverad
shall constitute a duplicate original, but all the counterparts shall together constitute one deed.

(b)  Transmission of an executed counlerpart of this deed (but for the avoidance of doubt not just a signature
page) by fax or emall {in PDF, JPEG or other agreed format) shall take effect as delivery of an executed
counterpart of this deed. If sither mathod of delivery is adopied, without prejudice to the validity of the deed
thus made, each party shall provide the othars with the origina! of such counterpart as soon as reasonably
possible thereafter,

{c) No counterpart shall be effective until each party has exscuted and delivered af least ons counterpart.
Third party righis

Third party rights

(a) Except as expressly provided elsewhers in this deed, a person who is not a parly to this deed shall not
have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit of,
any term of this dedd. This does not affact any right or remedy of a third party which exists, or is available,
apart from that Act.

(b)  The rights of the parties o rescind or agree any amendment or waiver under this deed are not subject o
the consent of any other person.
Further provisions

Indepandent security

The security constituted by this deed shall be in addition to, and independent of, any other security or guarantee that
tha Lender may hoid for any of the Secured Liabilities at any time. No prior sscurity hald by the Lender aver the whols
or any part of the Charged Assets shall merge In the security created by this deed.

Continuing security

The security constituted by this dead shall remain in full force and effect as a continuing security for the Secured
Liabiliies, despite any sstllement of account, or intermediate payment, or other matter or thing, unless and until the
Lender dischargas this deed in writing.
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25.3 Disotwrgs conditionat

Ay relense, discherge o setfiement bebween the Morigagor end the Lender shell be
desmed conditional on no peyment or searily recelved by the Lander In respect of the
Secured Liabiites baing avolded, reduced or ordersd o be refundsd under any Jaw
relafing lo insolvency, bankruptoy, winding-up, administeation, receivership or othersiss,
Drospite any such relesse, discharge or seBlement;

{a} the Lender or s nominss may redein this deed and the secunity oreated by or
under it Inchuding all certificsies snd documents relaling o the whole or any
part of the Chearged Assets, Tor any pedod thet the Lender desms necessery o
provide the Lernler with secunily agednst any such avoiiancs, reduction or onder
for refund; and

{b) the Lander may recover the value or amount of such seouily or payment Trom the
Mortgagor subsequently as i the refesse, discherme or selfement had na
oarred,

2864 Cortificeies

A veriiflcats or delermination by the Lender as o sny amount Tor the ims being dus o &
from the Morgagor under this desd jend the Finence Documends! shall be, In e
shaence of sy menifest e, conclusive evidence of the amount dus,

28.8 Consolidation

The restricion on the sight of consolidaltion cordalned In section 83 of the LPA 1925 shall
nol spply o this deed,

27, Hotlees
27.4 Dellvery
Any notice or other communication ghvan o a party under or In conneclion with this desd
shall be:
fed by wrlting,

(b} deliverad by hand, by pre-pai! first-class post or other nest workdng day delivery
sarvice or sent by B and

(o) sentto:
{t} the Morigagor at:
[ADDRESS)
Faw: [MUMBER]
Aftention: [NAME]
(i the Lendsy ab
Dura Park, Yapitly Road, Ulanelll 3414 8TD
Fax: [NUMBER]
Atterstion: Migsl Bhort/Nick Gallivan
oF to sny ofher sddress o o number s i potified In wiiting by ong party to the other
fromn Bme fo time,
27.% Recelpt by Mortgagor
Any nolice or other communicstion that the Lendesr gives o the bMongagor shall be
demmead o have besn recedved:
{z) W deliversd by hand, gt the tme Lz lofl i the relevant address;

{b} ¥ oosted by pre-pell frel-dass post or other naxl working day dellvery semvice, on
the second Business Dey afier posting: and

o) i sent by fax, when recebved In legible fem,
A notios or other cormenuniosiion ghen as desoribed In clause 20.2(8) or clause 29.2{0)

o @ day that s not a Business Day, or afer norms! business howrs, nthe place B s
racaivedd, shall be deamed o have been reoslved on e next Business Day.

27.3 Reoaipt by Lender

Ay nolice or other communication given o the Lender shall be desmed o have been
raceived only on actusl receipt.

27.4 Service of provesdings

This clauss 29 dosy not apply 1o the service of any procsedings or other dotuments In
any legal action o whers spplicebls, any arbiration or ofher method of dispule
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resolution,
27.5 Ho notice by amesil

A notice or other communication given under or In connection with this deed is not valld
if sent by amall,

28. Boverning law and jurisdiction
28.% Governing law

This dead and any dispule or daim {inciuding non-contraciusl disputes or claims) arising
out of or in conneciion with it or s subject matier or formation shall be governed by and
eonstrued In accordance with the law of England andd Walss,

#8.2 Jurisdiction

Esch party irevocably agrees thal, sublect as provided balow, the cowrls of England and
Wales shall have exclusive jurisdicion over any dispule or dabm Oncluding non-
cordractust disputes or claims) arising out of or in connection with this desd or s sublscdt
matter or formation. Nothing in this dause shafl limit the right of the Lender to take
proceedings against the Morlgagor in any other court of compatant jurisdiction, nor shall
the ialkdng of procesdings in any one or more jurisdicions preciude the taking of
proceedings In eany other jurisdictions, whether concurantly or not, fo the exient
parmitied by the law of such othey jurisdiction.

28.3 Other service
The Morlgegor irevocsbly consents 1o any process in any legal aclion or proceedings
under clause 282 being served on B in accordance with the provisions of this deed

relating to service of noticas. Nothing conteined in this desd shall affect the right 1 serve
process in any ather manner permitled by law,

This document has been executed a5 o deed and is deliversd ardd izkes effact on the date
stated af the beginning of it

Scheduls 1 Propurly

Freshold property baing Land adjvining Livsgerreg, Nantvahm Road, Clanemman, Ammanford
registored at the Land Regleiry under title number WABBE248

Freshold Property being Land to the south of Nantyglyn Road, Glanamman, Ammaniord
ragistered at the Land Registry under e number CYM383685

NAME AND ADDRESS OF WITNESS

Ag



