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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 414814

Charge code: 0041 4814 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th February 2019 and created by EXPANDED PILING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 18th February 2019 .

Given at Companies House, Cardiff on 19th February 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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THiIS MORTGAGE made on 1S Fabeoon 9 2018

BETWEEN:

n

@)

Expanded Filing Limited, a company incorporated in England and Wales with registered
number 00414814 (the "Chargor™); and

Lioyds Bank ple as security agent and trustee for the Secured Parlies.

WiTnESSES as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION

Definltions: Unlass the context otherwdse requires, the following words and expressions
shall have the following meanings:

"Act” means the Companies Act 2008,

"Asseis” means, in relation to the Chargor, ali its undertaking, property, assets, revenues
and rights of every description, or any part of them;

"Azsigned Contracls” means each and all of the following both present and future:
(@) each Cocupational Lease: and

{b} ali other agreements, in which the Chargor has an interest and which is
designated as an Assigned Contract by the Chargor and the Security Agent,

in sach case including any guarantses or surefies entered into in respect of them;

"Business Day" means a day {(other than a Saturday or Sunday)} on which banks are
open for general business in London;

"Confidentiality Undertaking” means a confidentialily undertaking substantially in a
racommendead form of the LMA for the relevant type of proposed transaction or in any
other form agreed between the Parent and the Security Agent;

"Gontract Claims” means:

{a) any sums payable o the Chargor pursuant to all represeniations, warranties,
undertakings and indemnities to, agreaments with and securty o be provided in
favour of the Chargor in respect of and pursuant 1o the Assigned Contracts;

{b) any net proceeds of any claims, awards and judgements which may at any time
be received or receivable by the Chargor pursuant to any of the Assigned
Contracts together with the benefit of all powers and remedies for enforcing the
same,

"Disposal” means a sale, iease, licence (excluding any licence fo ocoupy which is
ferminable on 3 months’ notice or less), transfer, loan or other disposal by a person of any
asset, underiaking or business {whether by a voluntary or involuntary single transaction or
series of transactions);

"Disposal Proceeds” means all capital monies or other sums or other consideration paid
of payable in respect of the disposal of the Chargor's interest in all or any pant of any
Property and after deducting:
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(a) any reasonable expenses which are incurred by any member of the Group with
respect to that Disposal to persons who are not members of the Group; and

{b) any tax Incurred and required to be paid by the seller in conneciion with that
Disposal {as reasonably determined by the seller, on the basis of existing rates
and taking account of any avaliable credil, deduction or allowance);

"Enforcement Event” has the meaning given io the term "Termination Date” in the
Security Trust Deed;

"Envirenmental Laws" means ail laws, regulations, directives and codes of practice
refating to the protection of the environment or public health and safsty or the production,
fransportation, storage, treatment, deposit or disposal of any substance capable of
causing harm o any living organism;

"Existing Security” means the morigages and charges set out in Schedule 4 {Defails of
Existing Securify) for so long as they continue In force;

"Finance Documents” shall have the meaning given therete in the Security Trust Deed;

"Fized Charge Assel” means an Asset for the lime belng comprised within an
assignment creaied by Clause 3.1 {Assignmenis) or within a morgage or fixed charge
created by clause 3.2 {Creation of fixed security);

*Groupn” means the Parent and iis Subsidiaries for the time belng;
"Group Company” means all or any member{s) of the Group;

*Guarantor” means the Chargor insofar only as it covenants and guaraniees under
clause 2.1(b) (Covenant {o pay) to pay or discharge indebtedness due or owing by a
Group Company io the Secured Parties and "Guarantee” shall be construed accordingly;

"Holding Account” mesans the bank account maintained by Laing O'Rowke Holdings
Limited with the Security Agent and designated as such in a letter belween the Parent
and the Security Agend;

"Indebtedness” means any cbligation for the payment or repayment of money In any
currency, whether present or future, actual or contingent, joint or several, whether
incurred as principal or surety or in any other way whalever, and including principal,
interest, commission, fees and other charges:

"Insurance Policy” means any contract or policy of insurance of the Chargor (including

_all cover notes) of whatever nature which are from fime to time taken out by or on behalf
of the Charger or (lo the exdent of its interest) in which the Chargor has an interest ai any
time in relation to the Properiies buf excluding any public liabliity insurance, third party
Habliity insurance whose proceeds are required io be applied to meet liabilities {o third
parties under and in accordance with such policy and any directors’ and officers’
insurance;

“Intercreditor Agreement” means the intercreditor agreement dated 14 April 2016 (as
amended and resiated from time o time) and made belwsen, among cthers, the Security
Agent and the Secured Parlies;

“Liakility" means any liabilily, damage, loss, cost, claim or expense of any kind or nature,
whether direct, indirect, special, conssguential or otherwiss;

*Oecupational Lease” means any iease, agreemesnt for lease, licence or other
occupational inferest subjec! to which the Chargor's Interest in a Properly is held now or
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in the future including any guarantee and rent deposit amangements entered into under
the terms of them;

"Parent” means Laing O'Rowke Corporation Limited a limited liability company
incorporated in Cyprus with regislered number 180393,

“Party” means a panly to this Morigage;

"Principal” means & Group Company from which indebledness is due or owing {o a
Secured Parly, except as Guaranior; o

"Property” means sach properly in England and Wales vested in the Chargor and
registered at HM Land Registry details of which are set out in Schedule 3 (Registerad
Fropeily to be mordgaged) including all:

{a) land, cellars, vaulls, underground tunnels, eaves, canapies, struciures and the like
used or enjoved in connection with it now or in the fulure;

{b) bulldings, fixtures (including trade fixiures) and fixed piant and machinery heid in
the name of the Chargor and other structures now or in future on it; and

{c) easements, access rights, rights of way, wayleaves and rights altaching o it;

“Receivables” means, in relation to the Chargor, all sums of money recelvable by § now
or In the fulure consisting of or payvable under or derived from any Fied C;harga Asset
including, without limitation, the Disposal Proceeds;

"Receiver” means any receiver or receiver and manager appointed under clause 14
{Appointment of & Recelvery and (where the context requires or permits) includes any
substituted recelver or receiver and manager;

"Becured Parties” has the meaning given thereto in the Security Trust Deed;

"Secured Sums” means all present and future obligations and liabilities {(whether actual
or contingent and whather incurred Jointly or severally and whethar as principal or surety
or in any other capacity whatsoever and whether incurmed originally by the Chargor or by
some ofher person) of each Group Company 1o all or any of the Secured Parties under
each or any of the Finance Documents, in each case together with:

{a) all vosts, charges and expenses incurred by any Secured Party In connection with
the protection, preservation or enforcement of ds rights under any Finance
Document; and

(b all moneys, obligations and Habilities due, owing or incured in respect of any
varfations or increases in the amount or composition of the facilities provided
undser any Finance Document or the cbligations and liabilities imposed under such
documents.

"Security Agent” means Lioyds Bank ple acting as security agent and trustee for the
Secured Parties and includes any successor appointed by the Secured Parlies:

"Security” or "Security interest” includes any morigage, charge, pledge, lien or other
ssounily interest securing any obligation of any person or any other agresment or
arrangement having a similar effect;

- "Security Trust Deed” means the securty trust deed dated 31 December 2015 as
amended and restaled on 14 Aprll 2016 and as further amended and restated on or about
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the date of this Mortgage and made between, among others, the Security Agent and the
Secured Parties; and

"Subsidiary” means a subsidiary undertaking within the meaning of section 1162 of the
Act and disregarding for this purpose the fact that any shares in that underiaking may be
held by way of security and the beneficiary of that security (or a nominee of that
beneficlary) may be registered as a member of the relevant underlaking;

interpretation: Unless the context otherwise requires, In this Morlgage:

{a)

(b}

(c)

{d)

(e)

o

(@) |

(B}

NG

0

K

0

references to a "Party” shall be construed so as to include that Party's respective
successors in {itle, permitted assigns and permiited transferees;

*including” and "in particular” shall not be construed restrictively but shall mean
respectively "Including, without prejudice to the generality of the foregoing” and "in
pariicular, but without prejudice to the generality of the foregoing™;

a "person” includes any individual, firm, company, corporation, government, state

_or agency of a state or any association or parinership (whether or not having

separate legal personality) of two or more of the foregoing;

*property” includes any interest (legal or equitable) in real or personal property

" and any thing in aclion;

"variation” includes any variation, amendment, accession, novation, restatement,
modification, assignment, transfer, supplement, extension, deletion or
replacement however effected and "vary" and "varied” shall be construed
accordingly;

"writing” includes ielex and facsimile transmission legibly received except in
relation to any certificate, notice or other document which is expressly required by
this Mortgage to be signed and “written” has a corresponding meaning;

an Enforcement Bvent is "continuing”® if it has not been waived In wriling or

remeadiad to the satisfaction of the Security Agent;

subject to clause 30.4 (Variations) references to this Morlgage or fo any other
document include references to this Morigage or such other document {including
any Finance Document) as varied in any manner from fime o time, even if
changes are made to the composition of the parties to this Mortgage or such other
document or to the nature or amount of any facilities made available under such
oiher document;

the singular shall include the plural and vice versa and any gender shall include
the other genders;

any reference o any statute or statutory instrument or any section of it shall be
deemed to include a reference to any statutory medification or re-enactment of it
for the time being in force In relation to the particular circumstances;

headings are inserted in this Mortgage for convenience and shall not affect its
interpretation; and

Indebtedness due, owing or incurred under the Finance Documents shall include
all moneys, obligations and liabilities due, owing or Incurred in respect of any
varfafions or increases in the amount or compaosition of the Finance Documents
provided for therein or the obligations and liabilities imposed thereunder.
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Security Trust Deed and intercreditor Agreement: This Morigage Is subject to the
terms of the Security Trust Deed and the Intercreditor Agreement (including, without
limitation, any term relating o the discharge or release of security). If any provision of this
Mortgage shall conflict with any term (including, without limitation, any term relating to the
discharge or release of secwily) of the Security Trust Deed and/ or the Intercreditor
Agreement, then the relevant term of the Security Trust Deed and/or the Intercreditor
Agreement shall pravail,

Companies Acts: Expressions defined in the Act (and not redefined in this Morigage)
shall have the same meanings in this Mortgage, except that the expression "company”
shali Include a body corporate established outside Great Brilain.

Statutes: Any reference fo any statute or siatutory instrument or any section of i shall ba
deemed to include a reference to any statutory modification or re-enactment of it for the
time being in force in relation o the parficular circumstances.

Disposition of Properiy

The terms of any other Finance Document and of any side letiers between the parties to
this Morigage are incorperated inte each other Finance Document to the exient required
for the purporied disposition of any Property contained in any Finance Document to be a
valid disposition in accordance with section 2(1) of the Law of Properly (Miscellaneous
Provisions) Act 1988,

| COVENAMNT TO PAY

GCovenant to pay: The Chargor hereby:

{a) covenants that it will, on the Security Agent's wiitten demand, pay or discharge
the Secured Sums when dus at the times and in the manner provided in the
relevant Finance Documents; and

{s) covenants and guarantees that it will, on the Security Agent's written demand, pay
or discharge to the Secuiity Agent all Indebledness now or In the fiture dus,
owing or incurred by each Group Company to each Secured Party under or in
connection with the Finance Documents:

Guarantee: The guarantee contained in clause 2.1(b) (Covenant o pay) is given subject
to, and with the benefit of, the provisions set out in Schedule 2 (Terms of Guaranfes).

Binding nature: The Chargor agrees to be bound by the guarantee contained in
clause 2.1(b}) (Covenant to pay), even if another member of the Group which was
intended to execute this Morlgage may not do so or may not be effectively bound.

Demands:

{a} The making of one demand shall not preciude the Security Agent from making any
further demands,

{b) Any third parly dealing with the Security Agent or any Receiver shall not be
concemned to see or enquire as to the validity of any demand under this Mortgage.

Proviso: The covenants and guarantee contained in this clause and the security created
by this Morigage shali not extend to or include any liability or sum which would otherwise
cause any such covenant or security to be unlawful or prohibiled by any applicable law.
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CHARGING CLAUSE

Assignments: The Chargor, with full title guarantee (subject to the Existing Security), as
security for the payment or discharge of all Secured Sums, assigns and agrees o assign
absolutely (subject to a proviso for reassignment on redemption) to the Security Agent (as
trustee for the Secured Partfes):

{a) all of its rights, title and interest from time to time in respect of any sums payable
to it pursuant to the Insurance Folicies;

(b} all of its rights, tile, interest and benefit in each Assigned Contract;
{c) the Disposal Procesds, and
{d) ali of its rights, itle, interest and benefitin and to the Conlract Claims,

Fixed Security: The Chargor, with full fitle guarantee (subject to the Existing Security),
as security for the payment or discharge of all Secured Sums, charges in favour of the
Security Agent {as trustee for the Secured Parties):

{a) by way of legal mortgage, each of the FProperties registered at HM Land Reglstry
or which will be subject to first registration at HM Land Registry upon the
execution and delivery of this Morlgage, in each case as described in Schedule 3
{Ragistered Properiy to be Morlgaged);

(b) by way of fixed charge:

{i all Interesis and rights in or relating to a Property or the proceeds of sale
of a Property now or in the future belonging to it;

{iiy all plant and machinery now or in the future held by the Chargor and
atiached to any Property which, or an interest in which, is charged by it
under the preceding provisions of this clause 3.2;

{iii) all rental and other income and all debts and claims now or in the future
due or owing to it under or in connection with any lease, agreement or
licence relating {o Properly;

{iv) all its interests in the remaining Assigned Conlracls {to the extent not
assigned pursuant {o clause 3.1 (Assignmenis}; and

{v) all rights, money or property accruing or payable to it now or in the future
under or by virlue of a Fixed Charge Asset except {o the extent that such
rights, money or properly are for the time being effectively charged by
fixed charge under the foregoing provisions of this clause 3.2.

Priority:

Any Security Interest created in the future by the Chargor (except in favour of the Security
Agent) over the Fixed Charge Assets shall be expressed {o be subject to this Morigage
and shall rank in order of priority behind the charges created by this Morigage.

Application to HM Land Registry: The Chargor:

{a) in relation to each register of title of any present and future land of the Chargor
which iz charged to the Security Agent under this Morigage or pursuant {o
clause 6 (Further Assurance) consents to the Securily Agent (or its solicitors) at
any time submitting to HM Land Registry any and all of the foliowing:
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(b)

()

- -

i a Form AP1 {application to change the register) In respect of the security
created by this Morigage:

{ii) a Form RX1 (Application to register a resiriction) in the following terms:

"No disposition of the registered estate by the proprietor of the registered
estate is to be registered without a written consent signed by the propristor

_for the fime being of the charge dated [daie] in favour of [Chargee]
referred to in the charges register or their conveyancer™ and

{iif) submitting a Form CH2 {(Application (o enfer an obligation to make further
advances); and

will procure that a copy of any consent required from the beneficiaries of any
Existing Securlly over the Properties which are subject 1o the Existing Security fo
enable the Security Agent to make the applications refarrad to in clause 3.4(a) are
dediverad o the Securily Agent; and

to the exient applicable, covenants fo submit an application fo the appropriate
Land Registry for the first registration of any unregistered Property in England and
Wales mortgaged by clause 3.2 (Fixed Secunily) at its own expense, immediately
following its execution of this Mortgage.

Notices:

| (a)

(b)

(c)

The Chargor shall, if the Security Agent reasonably deems it necessary for the
enforcement of the Security created under this Mortgage (or in the event the
Securily Agent reasonably belisves that nofice of enforcement or securily is o be
servad in respect of such Assigned Documents on behalf of any other creditor),
execule a nofice of assignment in respect of the Assigned Documents in
substantially the form set out in Part 1 of Schedule 5 {(Forms of Notice of
Assignmenl/Charge) and, as soon as reasonably practicable, deliver that notice to
the counterparty 1o such Assigned Documents.

The Chargor shall, if the Security Agent reasonably deems it necessary for the
enforcement of the Security created under this Morigage {or in the event the
Security Agent reasonably believes that notice of enforcement or security is {o be
served in respect of such proceeds on behalf of any other creditor) execute a
notice of charge fo the insurers (and any broker) of the security over the procesds
of any Insurance Policies created by this Morigage in substantially the form set
out in Part 2 of Schedule 5 (Forms of Nofice of Assignment/Charge) and, as soon
as reasonably practicable, serve that notice on each such insurer and broker; and

 The Chargor shall use reasonable endeavours {including expending reasonable

cosis and expenses) to procure the execution and delivery o the Security Agent
of acknowledgments by the addressees of the notices delivered to them pursuant
to paragraphs {a) to (b} above.

TITLE DOCUMENTS, INSURANCE POLICIES AND TRANSFERS

Subject to the rights of any prior chargee (including, without limitation, the beneficiaries of
the Existing Security) and except as othenwise provided for under the Finance Documents
or expressly agread in writing by the Security Agent, the Chargor shall deposit with the
Security Agent, and the Security Agent shall be entilled fo retain during the confinuance of
the security crealed by this Morigage, all deeds and documents of titie relsting to its Fixed
Charge Assets that are necessary to give effect to or to perfect the fixed security
described in Clause 3.2 {Fixed Securlty) or, in respect of all deeds and documents of Glle
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relating to any Properly, provide an acceplable lefter of undertaking from Chargor's
counsel to hold the same to the order of the Securily Agent.

COLLECTION OF RECEIVABLES

Holding Account: The Chargor shall, to the extent required pursuant {o the Finance
Documents, collect and realise all its Disposal Proceeds and, immediately on receipt, pay
all money so collected into the Holding Account. To the exient that such Disposal
Proceeds are required {o be paid into the Holding Account under the Finance Documents,
the Chargor shall, pending such payment; hold all money so received upon trust for the
Security Agent.

Ho derogation: The Chargor shall not purpert, without the Security Agent's prior wiitlen
consent (not to be unreasonably withheld or delayed), to charge, factor, discount, assign,
posipone, subordinate, release or waive its rights in respect of any Receivable in favour of
any person or do or omit to do anything which might delay or prejudice its full recovery.

Credit balance: Subject to the terms of the Finance Documents, if a credit balance
arises on any account of the Chargor with the Security Agent (or a Secured Party} directly
or indirectly as a result of Disposal Proceeds being credited or transferred to such
account, the Security Agent {or such Secured Parly) shall have an absolute discretion
whether to permit or refuse to permit such credit balance to be utilised or withdrawn by
the Chargor and the Securify Agent (or such Secured Party) may in its sole discretion at
any time transfer all or any part of such credit balance to a separate account of the
Chargor with it

Factored debts: If the Security Agent relenses, waives or postpones [is righls in respect
of any Receivable to enable the Chargor to factor or discount them to any Secured Party
or third parly (the “factor™), the charges created by this Morigage shall in ali other
respects remain in full force and effect. In pariicular, all amounts becoming due to the
Chargor from the faclor and any Receivables re-assigned, or due to be re-assigned to the
Chargor, shall be subject to the relevant fixed charge created by this Mortgage, subject
anly to any defences or rights of set-off which the factor may have against the Chargor.

Information: The Chargor shall deliver to the Securily Agent such pardiculars as to the
amourt and nature of ifs Receivables as the Security Agent may from time fo time
reasonably require.

' HEGATIVE PLEDGE AND OTHER RESTRICTIONS

Other than as expressly permitted under the Finance Documents, the Chargor shall not,
without the prior written consent of the Security Agent:

{a) create, or agree or altempt {o creats, or permit to subsist, any Security Interest
{except under this Morigage and the Exisling Security) or any trust over any of its
Fixed Charge Assets, or permit any lien (other than a lien arising by operation of
jaw in the ordinary course of the Chargor's business} to arise or subsist over any
of its Fixed Charge Assetls;

) seli, assign, license, lease any of its Fixed Charge Assets, or parl with possession
or ownefrship of them, or purport or agree o do 50;

{c} increase the amount secured by the Existing Security or agree io make any
material amendmant to ils terms.
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FURTHER ASSURANCE

(a)

)

(€}

Subject 1o Clauses 3.5 (Natfices), which shall be applied strictly in accordance with
its terms, the Chargor shall promptly do all such acie and execule all such
documenis {including assignments, transfers, morigages, charges, notices, forms
ard instrictions) as the Security Agent reasonably deems necessary for the
enforcement or presarvation of the Security created under this Mortgage (or the
preservation of the priority of such Security) in such form as the Security Agent
may reasonably require (in favour of the Security Agent or its nomines) in arder to:

{i perfect, protect or in relation to Receivables enhance the Security Interest
created or intended to be created by this Morlgage (which may include the
execution of a morigage, charge, assignment, transfer, notice, instruction
or other Security Interast over all or any of the Fixed Charge Assels) or for
the exercise of any rights, powers and remedies of any Secured Parly
provided by this Morigage or by law;

{ii} confer on the Security Agent or confer on the Secured Parlies, Seourity
interest over any Property of the Chargor located in any jurisdiction
cutside England and Wales which is {to the extent permitted by Jocal law)
equivalent or similar to the Security intended o be conferred by or
pursuant o this Mortgage; andfor

(i) facilitate the realisation of the Fixed Charge Asssis subject o the Security
Interest conferred or intended to be conferred by this Morigage or the
exercise of any rights vesled In the Secuwrdty Agent, any Recsiver,
administrator or nominee, including executing any fransfer, conveyance,
charge, assignment or assurance of all or any of the Fixed Charge Assels
which are the subject of the Security constituted by this Morigage, making
any regisiration and giving any nolice, order or Instructions.

Subject to Clauses 3.5 (Notices), which shall be appiied sirclly in accordance with
its terms, the Chargor shall iake all such action as is available to it {including
making all filings and registrations) as may be reasonably necsssary for the
purpose of the creation, perfection, protection or maintenance of any Security
interest conferred or intended to be corferred on the Secwily Agent or the

- - Secured Partles by or pursuant to this Morigage.

Existing Securify: Following the discharge of the Existing Security, the Chargor
shall as soon as reasonably practicable do &li such reasonable acts and execute
all such documents in order lo perfect, prolect or in relation fc Receivables .
enhance the Security intended to be created by this Mortgage.

CONTINUING SECURITY

This Mortgage shall be a continuing sacurity for the Secured Parties, notwithstanding any
intermediate payment or sefflement of accounts or other matier whatever and shall be in
addition to and shall not prejudice or ba prejudiced by any right of set-off, combination,
lien, or other rights exercisable by any Secured Parly as banker against the Chargor or
any security, gusrantes, indemnily andfor negotiable instrument now ar in the future held
by any Secured Party.

INSURANCE

Positive covenants: The Chargor covenanis that i shali:
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Keep insured: malintain at all times, with insurance companies of good financial
standing acceptable to the Security Agent, such insurance policies in relation fo its
Properties against such risks as are nomally insured by prudent companies
carrying on a similar business and against such other risks as the Security Agent
may from time to time reasonably require to the full replacement valve of such
Properties for the time being on an index-linked basis;

Comply with terms: comply with the malterial terms of all its Insurance Policies,
including any stipulations or restrictions as to use or operation of any asset, and
not do or permit anything to be done which may make any insurance Policy void
or voidable;

Prepayments: where required in accordance with the Finance Documents,
transfer an amount equal to the proceeds of any insurance claims for loss or
damage to any of its Fixed Charge Assats to the Holding Account;

Insurance broker's undertaking: procure that, as soon as reasonably
practicable following the date of this Mortgage its insurance broker undertakes in
writing to the Sacurly Agent that:

{i) as soon as it becomes aware that the Chargor has failed fo pay any
premium of renaw any insurance, it will keep the Security Agent's interest
in such insurance in force up o the full sum insured and for the same risks
{subject to the premium for any such pericd of extended cover being paid
by the Security Agent for the account of the Chargor);

(i) it will advise the Security Agen! of any propoesed cancellation of the policy
as soon as reasonably practicable before such cancsiiation is dus o take
effect:

(i) It will advise the Securily Agent as soon as reasonably praclicable of any

 act, omission or event which comes {o the knowledge of the broker and

which In its reagsonable opinion would invalidate the insurance or render it
unerforceabls, in whole or in part;

{iv) it will, untess otherwise agreed in writing with the Security Agenti, advise
the Security Agent if any claim with a value in excess of £100,000 is
rejected by insurers or if insurers make a reservation of rights following the
notification of any claim.

Megatlve covenant: The Chargor shall not do anything which, or omit to do anything the
omission of which, would render any policy of insurance vold or voldable.

PROPERTY

Representations and warranties: Except as disclosed in writing to the Securily Agent,
the Chargor represents and warrants that:

(&)

)

()

Legal and beneficial owner: il is the legal and beneficial owner of the Properiy
mortgaged by virtue of clause 3.1(a} {Creation of fixed securily);

No breach of law: there subsisis no breach of any law or regulation which
affects the value of the Property;

Mo covenants: there are no covenants, agreements, stipulations, reservations,
condilions, interests or rights which maierially adversely affect the Property which
are nol registered against the tille of the Properly or otherwise notified to the
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Security Agent by the Parent or the Chargor on or before the date of this
Morigage;

Mo overriding interest: (o the best of its knowledge and belief nothing has
arisen or has been created or Is subsisting which would be an overriding interest
over the Property;

No right to terminate: no facilily necessary for the use of the Property is
available on terms entilling any person o terminate or curlall #s uss;

No adverse cialm: it has not received nolice of any adverse claim by any person

in respect of the ownership of the Property or any interest in it;

No security: the Properly is free from any Securily interest {except those created
by the Existing Security and this Morigage or any Security Interests which are

- expressly permifted under the Finance Documenis);

Repairing obligations: i is in compliance with its material repairing obligations
as tenant under the ferms of any lease; and

Easements: &t has the full unrestricted right to use all easemenris and facilities
necessary for the beneficial occupation of the Property for the current use of that

Property.

Repetition of representations and warranties: The represeniations and warrantiss
contained in clause 10.1 {other than paragraph (c)) shall be deemed to be repeated on
each day on which there are any Secured Sums oulstanding by reference {o tha facts and
circumsiances then subsisting.

Positive eovenants: The Chargor covenants that it shalt:

{a)

{b)

{d)

Repair:  subject to clause 10.3(d) below and any disposal of the Properties
notified 1o the Security Agent on or before the date of the Morlgage, keep ail its
buildings and all its plant, machinery, fixtures, filtings and olher effects charged by
it under this Mortgage In good and substantial repair and in good working order
and condition and save in respect of the Properties designated as development
properlies in Schedule 3 (Registered Property lo be Morlgaged) or required by law
will not, without the prior written consent of the Security Agent (nol o be
unraasonably withheld or delayed), alter, pull down, rermcve or dispose of any of
them, except in the ordinary course of repair, maintenance or improvament;

Information: as scon as reasonably practicable provide fo the Security Agent
such documenis or information relating to its Properties, including details of any
Assigned Contracts, as the Security Agent may from fime o time reasonably
reguire;

Payments: punctually pay or cause to be paid all rates, taxes, levies, charges,
duties, assessments, impositions and oulgoings assessed, charged or imposed,
now or in the future, in respect of its Properties or Properties in which it has an
interest and, when required, produce to the Security Agent proof of such payment;

Compliance with applicable faws: ensure the due observance in all material
respects of all laws, stafules, statulory instruments, reguiations and by-laws for
the time being in force and all notices, orders and requirements of any competent
authority (statulory or otherwise) affecting its Properlies or Properties in which i

- has an interest or affecting its business or Fixed Chargs Assets or relating fo the

protection of the environment in relation to the Property and carry out all works
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and give effect to all amangements which any such authority may direct or
recommend;

Building operations: sublect to clause 10.3(d) above, complete wilh reasonable
expedition any building operations relating to iis Properties required by law, to the
satisfaction of any competent authority and in conformity with all requisite planning
and by-law conzents;

Confracts: comply with the terms of all material agreements, assignments,
coniracls, conveyances, grants and other deeds and documenits for the time being
binding on it or affecting the Property or its use or enjoyment and not take any
action which, or omit to take any action the omission of which, resulls in any
interest or estate in the Proparly being materially adversely affected;

Compliance with lease: punclually pay the renis reserved by and observe and
perform in all material respects the other covenants, agreements or obligations on
its part to be observed and performed which are contained in any material lsase,
agresment for lease, lenancy agreement or licence to occupy relating fo any
Properties and, fo the extent it makes commercial sense fo do so, enforce the
observance and performance by the landlord or licensor of its material obligations
under any such document;

Motices, orders and proposals: supply to the Security Agent coples of any
notice, order or proposal affecting its Properties in any material respect recsived
by it

i within ten days of receipt where it is received from any competent authority
or tenant; and

(i) - within seven days of receipt where it is received from any landlord;

and at its reasonable cost either prompily comply with such notice or order or {if
so requested by the Security Agent) make or join with the Security Agent in
making such objections or representations or taking such other steps as the
Security Agent may think fit (acting reasonably) and any compensation received
by it &s a result shall be charged to the Security Agent and paid to it and applied in
or towsards the discharge of the Secured Sums;

Valuation reports: promptly on receipt, cause a copy of each professional
valuation report which it obtains in relation to its Froperties to be provided to the
Security Agent;

 Notification of non-compliance: nolify the Securily Agent, as soon as

reasonably practicable on receipt, of any claim, notice or other communication
received by it alleging non-compliance by it In relation fo any matter referred to in
this clause 10.3 which is not frivolous or vexatious;

_ Access to Property: permit the Security Agent (but without the Security Agent
-being under any obligation to do so) to:

(B inspect, at reasonable fimes and on reascnable nolice, any of its
Properties,; and

(it} enter upon all or any of its Properties to effect such material repairs as the
Security Agent may consider resasonably necessary, without becoming
liable as a mortgagee in possession.
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Certificate of Title: use all reasonable endeavours (including the incurring of
reasonable expenses) to comply with any reasonable request from the Security
Agent in respect of any material issues identified in refation to the Properties in the
certificates of tille delivered to the Security Agent in accordance with the Finance
Pocuments.

WNegative covenants: The Chargor shall not, without the prior written consent of the
Security Agent:

{a)

(b}

(c}

(d)

(e}

No building: save for the Properiies designated as development properties in
Schedule 3 (Registered Propsrdy fo be Morigaged) or where required in
accordance with an existing contractual obligation, camy out any material building
work on its Properties or make any structural alteration to any building on its
Properties or apply {or any planning consent for the development or change of use
of its Properties, or at any time sever, remove or dispose of any material fixture on
it;

No onerous obligations: enter into onerous or restrictive obligations affecting its
Properties or create or permit to arise any overiding interest or any easement or
right whatever in or over it which might materially adversely affect its value or the
value of the security constituted by this Morlgage over it:

No elections: make any eleclion fo waive the exemption under paragraph 2 of
Schedule 10 to the Value Added Tax Act 1894 in its capacity as landlord of any
Property;

Possession: part with possession of its Properlies (except on the determination
of any lease, tenancy or licence granted to # or in connection with any disposal

. which is permitted under the Finance Documents); or

MNo sharing: share the occupation of iis Properties with any other person or
agree fo do s0 (save as disciosed to the Security Agent prior to the date of this
Morlgage), save in respect of any short term agresment or licence to occupy
entered inte in the ardinary course of business.

Consclidation of morigages: Section 93 of the Law of Property Act 1825, dealing with
the consclidation of mortgages, shall nod apply to this Morlgage.

ERVIRONMENT

Positive covenanis: The Chargor covenants that it shall:

(=)

{b)

Environmental Laws: comply in all material respects with all Envirenmental
Laws applicable to the Property,

Licences and approvals: obiain, keep in force and comply with all material
licences and approvals which are necessary or which are normally obtained by
prudent companies carrying on similar businesses or having similar assets where
failure to do so would have & material adverse effact on the Chargor or the value
of the Property,;

~ Notice: as soon as reasonably applicable after receipt, notify the Security Agent

of:

()] any indication given fo it that any of its Fixed Charge Assels are listed in
any register of confaminated land or contaminative use or similar register;
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(i) any material claim, order, notice or other communication received by it
alleging its fallure to comply in a material respect with any Environmental
Law or any such approval or licence or alleging liability under i,

{iif) any indication that any charge is of may be imposed under any
Environmental Law on its Properties in connection with statutory nuisance;

{iv) the existence of any environmental condition which could have a maierial
adverse effect on the value of its Properfies as security to the Security
Agent;

{d) Steps taken: keep the Security Agent informed of any steps taken or intended o
be taken by it In respect of any matler referred {o In clause 11.1(c) above; and

()  New requirements: give notice lo the Security Agent as soon as practicable of
any new or additional requirements under any Environmental Law specifically
imposed on i or on its Properties.

COPENING OF NEW ACCDUNTS

Creation of new account: On receiving nolice that the Chargor has created a Security
Interest over or otherwise encumbered or disposed of any of its Fixed Charge Assels in
contravention of a Finance Document, a Secured Parly may rule off all its accounts and
open new accounts with the Chargor.

Credits to new account: i a Secured Parly does not open a new account immediataly
on receipt of such nolice, it shall nevertheless be treated as f it had done so on that day,
From that day, all payments made by the Chargor to such Secured Parly shall be treated
as having been credited to a new account and shall not operate 1o reduce the amount
owing from the Chargor to such Secured Parly at the time when it received such notice.

POWERS OF 5ALE, LEASING AND ACCEPTING SURRENDERS

Section 103 of the LPA: Section 103 of the Law of Property Act 1925 shali not apply to
this Mortgage, and the statutory power of sale shall arise on, and be exgrcisable at any
fime after, the execution of this Morigage. However, the Securlly Agent shall not exercise
such power of sale until this Mortgage has become enforceable.

Powers of sale extended: The statulory powers of sale, leasing and accepting
surrenders exerclsable by the Seourily Agent by virue of this Morigage are exiended so
as io authorise the Security Agent (whether in s own name or that of the Chargor
concemed) to:

{a) grant a lease of any Properly vested in the Chargor or in which it has an inlerest
en such terms and conditions as the Security Agent shall think fit; and

{b} sever any fixtures from Property vested in the Chargor and sell them separately.

" APPDINTMEMNT OF A RECEIVER

Appointment and enforcement triggers: At any time after:
{a) the ocourrence of an Enforcement Event;

{b) in relation to the Chargor, 2 step or proceeding is taken, or a proposal made, for
the appointment of an administrator or for g voluntary arrangement under Part | of
the Insoivency Act 1886; or
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{c} a request has been made by the Parent andfor the Chargor (o the Securily Agent
{or the appointment of 2 Recelver over its Fixed Charge Assels or In respect of
the Chargor,

then this Morigape shall become enforceable and, notwithstanding the terms of any other
agreement between the Chargor and any Secured FParty, the Security Agent may (unless
preciuded by law) appoint in writing any person or persons to be a recelver or a receiver
and manager {or receivers or receivers and managers) of all or any part of the Fixed
Charge Asssals of the Chargor, as the Security Agent may choose in its enfire discretion.

Power {o act separately: Where more than one Recelver or administrator is appointed,
the appointees shall have power to act separately unless the Security Agent shall specify
{o the contrary.

Recelver's remuneration: The Security Agent may from time io time delermine the
remuneration of a Recelver,

Hemoval of Reseiver: The Security Agent may (subject to section 45 of the Insolvency
Act 1986) remove a Recelver from all or any of the Fixed Charge Assets of which he is
the Receiver,

Further appointments of a Recelver: Such an appointment of a Recgeiver shall not
preciude:

{2} the Securily Agent from making any subsequent sppointment of a Receiver over
all or any Fixed Charge Assets over which a Receiver has not previously been
appointed or has ceased to act; or

(k3 the appointment of an additional Recelver to act while the first Receiver continues
to act.

Recelver's agency: The Receiver shall be ihe agent of the Chargor {which shall be
solely liable for his acls, defauits and remuneration) unless and until the Chargor goes
into figquidation, after which time he shall act as principal and shall not become the agent
of the Becunty Agent or the Secured Parties.

POWERS OF A RECEIVER

General: The Recelver may exercige, in relation fo the Chargor over whose Fixed
Charge Assels he is appointed, all the powers, rights and discretions set out in Schedules
1 and 2 1o the Insolvency Act 1586 and in parlicular, by way of addition to and without
limiting such powers, the Recelver may, with or without the concurrence of others:

{a) sell, lease, let, license, grant options over and vary the ferms of, terminate or
accepl surrenders of leases, licences or tenancies of, all or any of the Fixed
Charge Assets of the Chargor, without the need o cbserve any of the provisions
of sections 98 and 100 of the Law of Property Act 1925, in such manner and
generally on such terms and conditions as he shall think {it in his absolute and
unfetiered discrelion and any such sale or disposition may be for cash, securlties
or other valuable consideralion {in each case pavable in a lump sum or by
instalments) and carmry any such transaclions into effsct in the name of and on
behalf of the Chargor;

{0 oromote the formation of a Subsidiary of the Chargor with s view to such
Subsidiary purchasing, leasing, licensing or otherwise acguirng interests in all or
any of the Fixed Charge Assets of the Chargor;

{c) sever any fixtures from Properly and/or sall them separately;
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arrange for the purchase, lease, licence of acquisition of all or any Fixed Charge
Assets of the Chargor by any Subsidiary on a basis whereby the consideration
may bhe for cash, securiies, shares of profits or sums calculated by reference to
profits or turnover or royalties or licence fees or otherwise, whether or not secured
on the assets of such Subsidiary and whether or not such consideration is payable
or receivable In a lump sum or by instalments over such period as the Receiver
may think fit;

make any arrangement or compromise with any Securad Party or others as he
shail think fit;

make and effect ali repairs, renewals and improvements fo the Fixed Charge
Assets of the Chargor and effect, renew or increase Insurances on such terms
and against such risks as he shall think fit;

appoint managers, officers and agents for the above purposes at such
remuneration as the Receiver may determing;

redeem any prior encumbrance and seitle and pass the accounts of the
encumbrancer and any accounts so setlled and passed shall (subject io any
manifest error) be conclusive and binding on the Chargor and the money so paid
shall be deemed an expense properly incurmad by the Recelver,

pay the proper administrative charges of any Secured Parties in respect of time
spent by their agents and employees in dealing with mafiers raised by the
Receiver or relating fo the receivership of the Chargor;

commence andfor compleie any building operations upon any Property of the
Chargor and apply for and obtain any planning permissions, buliding regulation
consents or licences, in each case as he may In his absolute discretion think &f;
and

do all such other acls and things as may be considered by the Recelver to be
incidental or conducive to any of the above matlers or powers or otherwise
incidental or conducive lo the preservation, improvement or realisation of the
relevant Fixed Charge Asssts.

POWER OF ATTORNEY

Appointment of attorney: The Chargor, by way of security and to more fully secure the
performance of its obligations under this Morigage, hereby irrevocably appoints the
Security Agent and separately any nominee andfor any Receiver to be its attorney (with
full power to appoint substitutes and to delegate) with power in its name and on its hehalf,
and as its act and deed or otherwise {whether or not a Receiver or administrator has been

(&)

(b}

appoinied) io:

do anything which the Chargor is obliged to do (but has not done within &
Business Days of being notified by the Security Agent of such failure and being
requested to comply) in accordance with this Morigags, including to execule and,
following an Enforcement Event, deliver end otherwise perfect any agreement,
assurance, deed, instrument or document; and

enable the Seourity Agent or any such nominee andfor Receiver {0 exercise {orio
delegate) all or any of the rights conferred on it by this Morigage or by statute in
relation to this Mortgage or the Fixed Charge Assels charged, or purported {0 be
charged, by il.
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Ratification: The Chargor ratifies and confirms whatever any atiormney does or purporls
to do pursuant fo its appointment under this clause,

Sums recoverable: All sums expended by the Security Agent, nominee andlor any
Receiver under this clause 16 shall be recoverable from the Chargor under clause 22
{Costs, expenses and liabilities).

OTHER POWERS EXERCISABLE BY THE SECURITY AGENT

Receiver's powers: All powers of the Recelver conferred by this Morigage may be
exercised by the Securily Agent after this Morlgage has become enforceable in
accordance with clause 14.1 (Appointment and enforcement triggers). In that event,
clause 18.1(h) {(Powers of Receiver) shall be read and construed as if the wards "he
charged on the Fixed Charge Assets of the Chargor” were substituted for the words "be
deemed an expense properly incurred by the Receiver”.

Receipt of book debts: Following the occurrence of an Enforcement Event, the Security
Agent, its nominee or any manager, officer or agent of the Security Agent is hereby
frrevocably empowered to:

{a) receive all book debts and other debis and claims which may be assigned to the
Security Agent pursuant to this Morigage,

{b) on payment to give an effectual discharge for them and on non-payment lo take
and instifute (if the Securily Agent in its sole discretion so decides) all steps and
proceedings either in the name of the relevant assignor or in the name of the
Seourily Agent for their recovery; and

{c) agree accounts and {o make allowances and to give time to any surely.

The relevant assignor ralifies and confirms whatever the Security Agent or any manager
or officer of the Security Agent shall do or purport 1o do under this clause 17.

Security Agent's powers: The Security Agent shall have no liability or responsibility to
the Chargor arising out of the exercise or non-exercise of the powers conferred on it by
this clause 17, excapt for gross negligence or wilful default.

No duty of enquiry: The Security Agent need not enquire as to the sufficiency of any
sums received by it in respect of any book debt or other debt or claim so assigned fo it or
make any claim or take any other action {o collect in or enforce them.

APPLICATION OF MOMNEY RECEIVED BY THE SECURITY AGENT OR A RECEIVER

Order of priority: Any money received or reglised under the powers conferred by this
Mortgage shall be pald or applied in accordance with the terms of the Intercreditor
Agreement as the same may be amended or superseded from time to time.

Suspense account: Uniit all the Secured Sums have been unconditionally and
imevocably paid and discharged in full, the Security Agent may place and keep to the
credit of a suspense account any money received from or realised in respect of the
Chargor's Hability under this Morigage. The Security Agent shall have no inlermediats
obligation to apply such money in or fowards the discharge of any of the Secured Sums. -
Amounts standing to the credit of any such suspense account shall bear interest at a rate
gonsidered by the Security Agent in good faith o be a fair market rate.

Discretion to apply: Uniil all Secured Sums have been unconditionally and irrevocably
paid and discharged in full, the Security Agent may refrain from applying or enforcing any .
other moneys, security or rights held by it in respect of the Secured Sums or may apply
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and enforce such moneys, security or rights in such mannsr and in such order as it shall
decide in its rezsonable discretion and subject to the terms of the Finance Documenis.

PROTECTION OF THIRD PARTIES

Mo duty to engquire: No purchaser from, or other person dealing with, the Security Agent
its nomines or any Recelver or administrator shall be concemed 1o enquire whether any
of the powers which the Security Agent has exercised or purporied to exercise has arisen
or become exercisable, or whether this Mortgage has become enforceable, or whether
any nominee, Receiver or administraior has been validly appointed, or whether any event
or cause has happened fo authorise the Security Agent, any nominee or a Recelver or
administrator 1o act or as o the propriety or validity of the exercise or purporied exercise
of any such power, and the litle of such 2 purchaser and the pesition of such a person
shall not be impaachable by reference to any of those matters.

Receipt: The receipt of the Security Agent shall be an absolute and a conclusive
discharge o a purchaser and shall relieve him of any obligation to see to the application
of any money paid 1o or by the direction of the Security Agent.

PROTECTION OF THE SECURITY AGENT ANY NOMINEE AND HECEIVER

Limitation: Neither the Security Agent nor any nominee or Receiver shall be liable in
respect of any Liability which arises out of the exercise or the attempted or purporied
exercise of, or the failure to exercise, any of their respective powers under or by virlue of
thie Mortgage, except if and insofar as such Liability resuils from iis or his own gross
negligence or wilful defaull.

Entry into possession: Without prejudice o the generalily of clause 20.1 (Limitation),
none of the Security Agent, any nominee or any Receiver shall be liable o account as
morigagee in possession or otherwise for any sum not actually received by it or him
respectively. If and whenever the Security Agent or any nominee enters into possession
of any Fixed Charge Asseis, it shali be entiled at any time at its discretion to go out of
possession.

SECURITY AGENT

Security Agent as trustee: The Security Agent declares itself 1o be a trusiee of this
Morigage (and any other Security Interest created in its favour pursuant fo this Morigage)
for the Secured Parlies. The refirement of the person for the time being acling as
Security Agemt and the appolniment of a successor shall be effected in the manner
provided for in Securily Trust Deed dated.

Trustee Act 2000: The Parties agree that the Security Agent shall not be subject to the
duty of care imposed on frustees by the Trustee Act 2000,

Mo partnership: Nothing in this Mortgage shall constitute or be deemed to constitute a
parinership between any of the Secured Parties and the Security Agent.

COBTS, EXPENSES AND LIABILITIES

Costs and expenses: The Chargor shall, without double recovery, pay the Security
Agent the amount of all cosis and expenses (including legal fees) reasonably incurred by
the Security Agent or any Receiver in connection with the negotiation, preparation and
execution, completion and perfection of this Mortgage and any documents referrad to in
this Morigage.

Enforcement costs: The Charger shall, without double recovery and within three

" Business Days of demand, pay o the Securily Agent, for each Secured Party on a full
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indemnity basis, the amount of all costs and expenses (including legal, valuation,
acoountancy and cansultancy fees and disbursements and sul-of-pocke! axpenses) and
any VAT thereon, incurred by the Securdly Agent andfor any other Secured Party in
connaction with the enforcement of or the preservation of or the release of any of its rights
under this Morigage or any documents referred to in this Morlgage in any jurisdiction and
any proceedings instituted by or against the Security Agent, in any jurisdiction, as a
consequence of taking, holding or enforcing the Security created by this Morigage.

indemnity for Liabilitles: The Chargor shall also, within three Business Days of the
Security Agent's written demand, refmburse or pay to the Security Agent, its employees or
agents and any nominee, on demand {on the basis of a full indemnity) the amount of all
Liabilities reasonably incurred by the Security Agent, s employees or agenis or any
nominea, in connaction with;

{a} any default or delay by the Chargor in the performance of any of its obligations
under this Morlgage;

{b) the exercise, or the aftempled or purporied exercise, by or on behalf of the
Security Agent of any of its powers or any other action taken by or on behalf of the
Security Agent with a view o or in conneclion with the recovery of the Secured
Sums, the enforcement of the Security interesis created by this Morigage or for

~ any other purpose contempliated in this Morigage;

{¢) - the canying out or consideration of any other act or matier which the Securily
Agent may reasonably consider fo be conducive fo the preservation, improvement
or bensfit of any Fixed Charge Asset; and

{ci} any stamp duty, stamp duty reserve tax or similar tax which may be pavable as a
result of the execulion or performance of this Morigage.

INTEREST ON OVERDUE AMOUNTS

{(a) Any overdue amounts secured and not pald in accordance with this Morlgage
shall {(subject to paragraph (b) below) carry interest at the rate and in accordance
with the terms contained in the relevant Finance Document in relation to overdue
sums or at such other rate and in accordance with the terms ({if any) agreed
between the Chargor and the relevant Secured Parly or {In the absence of any
such agreed rates) at the rate of three per cent per annum over the base rate from
fime to time of the Security Agent and {in either case) such interest shall accrue
on a day-to-day basis to the date of repayment in full and, if unpaid, shall be
compounded on the terms so agreed {or in the absence of such agreed terms)
with quarierly rests on the Security Agent's usual quarterly interest days. interest
shall continue to be charged and compounded on this basis after as well as before
any demand or judoment.

{b) Paragraph {a) above shall nol apply to the exient that defaull interest on such
amount is charged pursuant fo the relevant Finance Document and iiself
constitutes part of the Secured Sums.

SET-OFF

After the oocurrence of an Enforcement Event which is continuing, a Secured Parly may
(but is not obliged to) retain any money it is helding (in any capacity) standing to the credit
of the Chargor in any cwrency upon any account or otherwise (whether or not in the
Chargor's name) as cover for any Secured Sums andior at any time or fimes withouw!
nofice to the Chargor set off all or any of such money against all or such part of the
Secured Sums due, owing or incurred by the Chargor as the Security Agent may select. If
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the obligations are in different currencies, the Security Agent may convert either obligation
at a market rate of exchange in its usual course of business for the purpose of the set-off.

CURRENCY INDEMNITY

if, for any reason, any amount payable to 3 Secured Parly by the Chargor under this
Morigage is paid or recovered in a currency other than that in which it is required to be
paid (the "contractual currency”), then, to the extent that the payment to such Secured
Pary {when converted inte the confractual cumency at its then applicable rate of
exchange using a reascnable source of exchange) falls short of the amount payable in
the contractual cumrency, the Chargor shall, as a separate and independent obligation,
fully indemnify such Secured Parly within 3 Business Days of demand against the
amoeunt of the shortfall.

TRANSFER

Transfer by a Secured Party

| (a) Any Secured Party may at any time assign and transfer all or any of its rights in

relation to this Morigage to any person to whom it is permitted fo assign or
transfer any of its rights under the relevant Finance Documenis or otherwise grant
an interest in them {o any person, subject to the terms of the Finance Documenis.

{b) The Security Agent may assign and transfer all of its rights and obligations under
this Morigage to any replacement Security Agent appointed in accordance with
the Secuwrity Trust Deed. Upon such assignment and fransfer becoming efiective,
the replacement Security Agent shall be, and be deemed to be, acling as agent
and trustee for each of the Secured Parlies (including itself) for the purposes of
this Mortgage in replacement of the previous Securify Agent.

Disclosure: The Chargor lrevocably authorises each Secured Parly, at its discretion, at
any fime or from time to time, to disclose any information concerning the Chargor, this
Morigage and the Secured Sums:

fa) to any associated company of such Secured Parly;

{b) to any prospeclive assignee or transferse or graniee refemed fo In clause 27
(Transfer) and any other person considered by such Secured Parly to be
concemed in the prospective transaction; and

{c} to any person who, as part of the arangements made in connection with any
transaction referred to in clause 27 (Transfer), requires such information after the
transaction has been effected.

provided, in each case, that any such associated company, polential assignee,
transferee or grantee enters into a Confidentiality Undertaking in relation to such
information and the Secured Party concemed complies with the express terms of
{he Finance Documents.

The above authority is without prejudice to a Secured Party's right of disclosure implied by
law.

RELEASE OF SFCURITY

Redempfion: Subject to Clause 27.2 (Avoidance of Payments), if all Secured Sums have
been irrevocably paid or discharged in full and none of the Secured Parties are under any
further actual or contingert liabllity fo make advance or provide other financial
accommodation to any person under any Finance Document, the Securily Agent will (at
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the request and cost of the Chargor), exacute and do all such reasonable acts as may be
necessary to release the Chargor and the Fixed Charge Assets from the Securily
constifuted by this Mortgage, discharge the Chargor from the guaraniees, re-assign the
relevant Fixed Charge Assets back lo the Chargor and return all fitle documents, share
cerifficates, stock transfer forms and other anciliary documents delivered to it in
conneciion with this Mortgage or discharge the underialdngs in relation to the same.

Avoidance of Payments: If the Securily Agent considers in good faith that any amount
regeived in payment or purporied payment of the Secured Sums is capable of being
avoided or reduced by virue of any insolvency, bankruptoy, liguidation or other similar
taws, the liability of the Chargor under this Morlgage and the Security constituted by this
Morigage shall continue and such amount shall not be considered fo have been
irrevocably paid,

EVIDENCE OF SECURED SUMS

A certificate signed {or, where refiance is being placed on it by any third parly, appearing
to be signed) by an officer of the Security Agent as io the Secured Sums for the fime
being due or owing from the Chargor fo a Secured Party shall be treated, In favour of
such Secured Parly or any person o whom such cerlificate is issued, as conclusive
evidence for all purposes against the Chargor and binding on it {save in the case of
manifest error} and such certificate may be relied upon by any Secured Party and any
other such person in all circumstances without further enguiny.

THIRD PARTY RIGHTS

Directly enforceable rights: Pursuant o the Confracts (Rights of Third Parfies) Act
1888:

{a) the provisions of clause 24 (Sel-off}), clause 25 (Cumency indemnity) and
clause 26 (Transfer by a Secursd Farly) shall be direclly enforceable by a
Secured Party;

{ix) the provisions of clause 14 {Appointment of a Receiver } to clause 20 (Protection
of the Security Agent and Recsiver) inclusive shall be directly enforceable by any
nomines of Recelver;

{c) the provisions of clause 18.2 (Protection of third parlies) shall be directly
- enforceable by any purchaser; and

{d} clause 28 (Evidence of Secured Sums) shall be direclly enforceable by any
person 1o whom a cerlificate Is issued under clause 28,

Exclusion of Contracts (Righis of Third Parties) Act 199%: Save as othenwise
expressly provided in clause 20.1 (Directly enforceable rights), no person othsr than a
Party shall have any right by virtue of the Conlracis {Rights of Third Parties) Act 1889 to
enforce any term {express or implied) of this Morigage, but without prejudice to any right
or remedy of the third party which may exist or be available apart from that Act.

Rights of the Partles to vary: The Parlies {or the Parent, on behalf of the Chargor, and
the Security Agent) may by agreement vary any term of this Morlgage (including this
clause 28} without the necessily of oblaining any consent from any other person,

FORBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS

Delay etc:  All rights, powers and privileges under this Mortgage shall continue in full
force and effect, regardiess of any Secured Party nominee or Receiver exercising,
delaying in exercising or omitting o exercise any of them.
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Severability: No provision of this Morlgage shall be avoided or invalidated by reason
only of one or more other provisions being invalid or unenforceabls.

Hegality, Invalidity, unenforceability: Any provision of this Mortgage which is or
becomes llegal, invalid or unenforceable shall be ineffective only fo the extent of such
illegality, invalidity and unenforceability, without invalidating the remaining provisions of
this Morlgage.

Varlations: No varation of this Morigage shall be valid and consfitute part of this
Mortgage, unless such variation shall have been made in writing and signed by the
Security Agent {on behalf of the Secured Parlies) and the Parent (on behall of the
Chargor) or by ali Parties.

Consents: Save as otherwise expressly specified in this Mortgage or any other Finance
Document, any consent of the Securily Agent may be given absolutely or on any terms
and subject to any conditions as the Security Agent may determine in its discretion in
accordancs with the Finance Documents {acling reasonably).

COUNTERPARTS

This Morigage may be executed in any number of counterparis, each of which when
executed and delivered shall be an original, but all of which when faken together shall
constitute a single document.

SERVICE OF DEMANDS AND NOTICES

Addresses: Any communication to be made under or in conneclion with this Morigage
may be made or given by any manager, officer or agent of the Security Agent:

{a} in wriling addressed to the Chargor and served on it at the address for service of
the Chargor stated in Schedule 1 (The Chargon),; or

{b) by facsimile transmission to the facsimile number specified for service of the
Chargor stated in Schedule 1 (The Chargory;

or any substitute address or fax number or department or officer as the Chargor may
notify to the Security Agent by not less than five Business Days' nolice.

Delivery: A notice or demand shall be deemed {o be duly served on the Chargor:
{a) if deliverad by hand, at the time it is delivered;

Y] if sent by pre-paid first class post, five Business Days after being deposited in the
post postage prepaid in an envelope addressed to it at that address; or

e if given or made by facsimile, when received in legible format at the time of

transmission;

| and, ifa particular department or officer is specified as part of its address details provided

under Clause 32.1 (Addresses), if addressed to that depariment or officer, Provided that,
where delivery or transmission occurs after 6.00 pm on a Business Day or on a day which
is not a Business Day, service shall be deemed fo occur at 8.00 am on the next Business
Day.

Security Agent: Any communication or document to be made or delivered to the
Security Agent will be effective only when actually received by the Security Agent and
then only if il is expressly marked for the atlention of any department or officer identified
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as part of its address detalls at the end of this Morigage (or any substitule depariment or
officer that the Security Agent shall specify for this purpose).

Notice or demand to Chargor: A notice or demand duly served on the Parent by the
Securily Agent shall constitute effective notice to or demand on the Chargor.

Electronic mail: Notices under this Morlgage may not be served by electronic mail or
other sleckonic means of communication other than facsimile.

Notification of change: Promptly upon receipt of notification of an address or fax
number or change of address or fax number pursuant io clause 32.1 (Addresses) or
changing its own address or fax number, the Security Agent shall notify the other parties.

- GOVERNING LAW AND JURISDICTION

This Mortgage and all non-contractual obligations arising in any way whatsoever out of or
in connection with this Morlgage shail be govemed by, construed and fake effect in
accordance with English law.

- ENFORGEMENT

Jurisdiction of English courts

{a) The couwris of England shall have exclusive jurisdiction to setile any claim, dispute
or matter of difference which may arise in any way whatsoever out of or in
connection with this Morlgage (whether contractual or non-contractual, including a
dispute regarding the existence, validity or termination of this Morlgage or any
claim for sel-off) or the legal relationships established by this Morigage {a
"Dispute”) only where such Dispuls is the subject of proceedings commenced by
the Chargor.

{b} Where a Dispute is the subject of proceedings commenced by the Security Agent
- or by one or more Secured Parties, the Security Agent is or any such Secured
. Parlles are (as applicable} entitied to bring such proceedings before any courls
- with jurisdiction by reason of the registered office of the Chargor (including but not
limited to the courts of England). If the Chargor raises a counter-claim in the
context of proceedings commenced by the Security Agent or by one or more
. Secured Parties, the Chargor shall bring such counter-claim before the court
seized of the Security Agenis’, Secured Parly's or Secured Parties' claim and no

other court.

(¢} 7o the extent allowed by law, the Chargor Irrevocably walves any objection it may

now or hereafter have on any grounds whatsoever o the laying of venue of any

- legal proceeding, and any claim it may now or hersafter have that any such legal
proceeding has baen brought in an inappropriate or inconvenient forum.

34.2 Agreement: The Chargor expressly agrees and consents io the provisions of this clause

34.

Triis MORTGAGE has been executed by the Chargor as a deed and signed by the Security Agent
and it has been delivered and shall take effect on the date stated at the beginning of this
dosument. '
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ScHEDE T
The Chargor
Registered Number Address for Service
{including place of
incorporation)
00414814 {England and Wales) Bridgs Place
Anchor Boulevard
Admirals VWalk, Crossway
Drariford,
Kant DAZ 65N

Aftn: Company Secrelary

Fax: +44{0)1322 298262
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Schedule 2

Terms of Guarantse

Continuing security: This Guaranise is a continuing securiy to the Secured Parties and
will continue in full force irrespective of whatever dealings may occur on any account
between any Secured Parly and any Principal.

Guarantee irrevocable: This Guarantee is irevocable,

New accounts: If the Guarantor gives notice to the Security Agen! to crystaliise its liability
under this Guarantee or if this Guarantee ceases for any reason to be binding on the
Guarantor as a continuing securily in relation to the Principal, then each Secured Party
may break its accounis with the Guarantor and such Principal as it deems appropriate
and open new accounts for the account holders affectad.

Payments: All payments falling due by the Guarantor under this Guarantee will be made
to the Security Agent without any set-off or counterclaim and free from any deduction or
withholding for or on account of any {axes or othaer charges in the nature of taxes Imposed
by any competent authority. If any such deduction or withheolding is required by law, the
Guarantor will pay to the Securily Agent any additional amount necessary {o ensure that
sach Secured Parly receives and retains the full amount of the relevant payment as if
such deduction or withholding had not been made.

Turnover Trust: If the Guarantor receives any benefit, payment or distribution in relafion
to such rights it shall hold that benefit, payment or distribution to the extent nacessary o
enable all amounts which may be or become payable fo the Secured Parties by the
Guarantor under or in connection with the Finance Documents 1o be repaid in full on trust
for the Secured Parties and shall promptly pay or ransfer the same to the Agenl or as the
Agent may direct for application in accordance with clause 19.1 (Application of Money
Received by the Securily Agent or a Recelven) of this Guaraniee.

Suspense account: Any Secured Parly may at any time {without prejudice to its other
rights) place and keep for such time as such Secured Party may think prudent any money
received, recovered or realised under or by virlue of this Guarantes on a separate or
suspense account to the credit of either such Secured Party or the relevant Guarantor {as
it thinks fit), without any intermediate obligation on its part to apply such money or any
part of it in or towards discharge of the Secured Sums.

Additional security: This Guarantee is to be in addition o and is not to prejudice or be
prejudiced by any other guarantee or security (including any other guarantee signed by
the Guarantor) which a Secured Party may hold from or on account of any Principal either
niow or in the fulure.

No demand: This Guaraniee may be enforced without a Secured Parly first making
demand on the relevant Principal or taking any steps or proceedings against such
Principal or having recourse to any other guarantee or security.

No subrogation: The Guarantor shall have no right to:

{a) make any claim {whether by way of proof in liquidation or otherwise) against a
Principal or any property of a Principal; or

{ participate in any security held or moeney received by a Secured Party on account
of the Securad Sums: or

{c} . standinthe place of any Secured Parly in respect of any such security or money,
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until, in each case, all Secured Sums have been paid or discharged o the Secured
Parties in full,

Mo discharge: A Secured Parly may at any time (without affecting its rights against the
Guarantor under this Guarantee) grant, extend, increase, renew, vary, determine or
refuse any credit or facility to a Principal, or take, hold, exchange, vary, release, abstain
from perfecting or enforcing any guaranise o security for the Secured Sums, or
compromise with or extend time or grant waivers, releases or any indulgence to the
Principal or a co-surety, or make any arangement, concession or setflement with either of
them or do or omit or neglact to do anything whatever which, but for this provision, might
exonerale the Guarantor or discharge its obligations under this Guarantee {excepl for a
specific written release given by the Security Agent of such obligations).

Guarantor intent: Withou! prejudice to the generality of paragraph 10 (No discharge),
the Guarantor expressly confirms that it Infends that this guarantee shall extend from time
io time fo any (however fundamental} variation, increase, extension or addition of or to
any of the Finance Documents and/ior any facility or amount made available under any of
the Finance Documents for the purposes of or in connaction with any of the following:
acquisitions of any nature; increasing working capital; enabling invester distibulions o be
made; carrying out restructurings; refinancing exisfing facilities; refinancing any other
indebiedness; making facilities available to new borrowers; any other variation or
extension of the purposes for which any such facility or amount might be made available
from time to time; and any reasonable fees, costs andfor expenses associated with any of
the forageing.

Ko reduction of liability: Afier this Guaraniee becomes enforcsable, no payment
received by a Secured Party from any source in respect of the Secured Sums will be
treated as reducing the Guarantor's liability 1o the Secured Parlies under this Guaraniee,
so that, uniil the Secured Parties have received paymeant in full of all Secured Sums, they .
will be deemed, as between the Secured Parties and the Guarantor, to remain wholly
unsatisfied,

Adiustments: If the stale of account bebween a Secured Party and a Principal, by

reference to which any Secured Sum is calculated for the purposes of this Guaranize,

requires adjustment at any time because of any insolvency law or because of any claim

made against a Secured Parly by an office-holder {within the meaning of section 234 of

fhe insolvency Act 1988) or a person performing a substantially similar function in any

insolvency proceedings ouiside England and Wales, then, notwithstanding any other
provision of this Guarantes:

(a) the liability of the Guarantor to such Secured Parly will be Increased by any
amount which such Secured Parly is required o pay or account for as a resuli of
such adjustment; and

{b) such Secured Party may treat any release or seftlement made by it with any
Guarantor hefore any such adjustment is required as being of no effect and may
gtill recover from the Guarantor the amount of any such adjustment.

if a Secured Parly is required because of any insoivency law to pay to any such office-
holder a sum of meney referabie o an amount paid to a third party out of any account of a
Principal with such Secured Party, the amount of such repayment shall be treated as and
form part of the Indebledness owing fo such Secured Party by such Principal for the
purpeses of this Guarantes.

" Insolvency claims: If any claim is made against a Secured Parly under any insolvency

law, such Secured Parly may agree the claim or settie it on any terms it chooses withowt
the necessity of asking for any Guarantor's agreement. if such Secured Party does agree



15

16.

17,

-7 —

or seffle the claim, the Guarantor will be liable under this Guarantee as if a court order
had been made conlaining the terms which such Secwred Parly has agreed. The
Guarantor will be responsible for all costs and expenses which such Secured Party
propetly incurs in defending such a claim.

Winding up: The winding up or dissolution of a Principal will not affect the Guarantor's
liability under this Guarantes and any sum payabie to a Secured Parly at the daie of the
commencement of such winding up or immediately prior to such dissolution (as the case
may be} will be treated as continuing payable until actually paid in full.

Liability as principal: If any question arises as to the capacity of a Principal in relation to
any dealing between such Principal and any Secured Parly, or as to the capacily,
authority or power of any offlcer, emplovee or agent of a Principal to bind i to any
transaction with any Secured Parly, or as to whether any of the Secured Sums are
immediately due and payabla, that question shall, as between the Guarantor and such
Secured Party, be disregarded and the Guarantor will for the purposes of this Guarantee
be and continue o be liable to such Secured Parly in respect of any such dealing,
transaction and/or Secured Sums as if the Guarantor were a principal debtor,

Binding and conclusive: Each of the following will be binding and conclusive on the
Guaranior {except in the case of manifest error):

{a) any admission or acknowiedgement in wriling by a Principal or on its behalf of the
amount of any Secured Sums or otherwise in relation to this Guarantes;

{b) any judgment or sward oblained by a Secured Parly against a Princlipal:
{c) any proof by a Secured Farty in winding up which is admitted; or

{d) any statement of account fumished by a Secured Parly the correciness of which is
cerlified by any one of its officers or managers.



28 -
SCHEDULE 3

Registered Property to be morigaged

[Hame of Description of Property Title Number ]
Chargor/Registered
Proprietor

Expanded Piling Limited Land and buildings on the | H5216039
Southside of Cheapside,

Brigsley. ii

|
|

The address for service of the Security Agent in the case of registered land is Lioyds Bank ple,
Agency — Specialist Lending Services, New Uberior House, 11 Earl Grey Street, Edinburgh, EH3
88N, United Kingdom.
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SCHEDULE 4
Details of Existing Security

None applicable
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SCHEDULE &

Part1

FORM OF MOTICE OF ASSIGNMENT OF ASSIGNED AGREEMENT CLAIMS

Served by Recordead Delivery or By Hand

To:  [Peounterparty™]

[*date*]
Dear Sirs,
Motice of Assignment

We refer {o the [description of Assigned Agreement] dated [ *** ] made between Yourselves (1)
and [**]{2} {the "Agreement”}).

We refer to a Morlgage (the "Mortgage”) daled [ ™* | made between, inter alia, [ *** ] (the
"Security Agent”) and ourselves, Terms defined in the Moergage are {o have the same
meanings in this lefter.

Wa hereby give you notice that all claims arising in respect of the Agreement {the "Contract
Claims") have been assigned by way of securly to the Securily Agent by Clause 3.1
{Assignmenis) of the Morlgags.

We irrevocably and unconditionally instruct and authorize you {nobwithstanding any previous
directions which we may have given you {o the contrary):

@ unless otherwise directed by the Security Agent, to fumish or disclose {o the Security
Agent In addition to ourseives ali material notices., matiers or things required under the
Agreement or any related dosument to be furmnished and disclosed to ourselves; and

a to accept from and agree with the Security Agent {and not ourselves) all claims under,
discharges for and waivers, variations, terminations and cancellations of the Agresment, any
othaer document which is Incidental 1o the Agreement and/cr the Contract Claims without any
reference {0 or further authority from us.

The instructions and authorisatlons containad in this letter shall remain in full force and effect uniil
we and the Securlly Agent together give you notice In writing revoking them.

This letter and all non-contractug! obligations arising in any way whatscever out of or in
connection with this letier shall be governed by, construed and iake effect in accordance with
English law.

Please confirm your acknowledgement of this Nolice by signing the acknowledgements set out at
the foct of the enclosed duplicate hereof and by retuming the seme to Hogan Lovells
International LLP at Allanlic House, London EC1A 2FG {(Ref FIEJC/145151.002000)) and fo
[ “**Security Agent's name and address™* | marked for the attention of [ ™ 1.

Signed
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for and on hehalf of

*the Company™™]

fon copy]

ACKNOWLEDGEMENT
To: Haogan Lovells International LLP
Aflantic House
London EC1A ZFG
Ref: [**]
To: [ *** Security Agent **" ]
forthe attenlionof:  [™*]

We, [ ™ Counterparty** ] hereby acknowledge receipt of a nolice of assignment from [*"the
Chargor™ | (the "Assignor”) of which the atlached is a copy (the "Notice of Assignment”).

We confirm that:

{a) we have not received notice of any other assignment of the Coniract Claims
described in the Notice of Assignment or any interest therein;

{0} we will not, without the pricr writlen consent of the Securily Agent (nol to be
unreasonably withheld), vary, rescind or otherwise aller or terminate the
Agreement or in any way prejudice the righis of the Security Agent and the
Seacured Parties under the Agreement; and

{c) we confirm that we will acl in accordance with the instruclions given by the
Assignor [ the Notice of Assignment,

For and on behaif of

[ *** Counterparty**

Dated:
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SCREDULE S

Fart 2

ForM OF NOTICE OF ASSIGNMENT - INSURANCES

Served by Recorded Delivery or By Hand

To: [inserf name and address of Insurer]

[Date]

Dear Sirs

Re: [describe relevant policies] dated [date] between {1} vou and (2) [insert mame of
Charging Companies]

1.

We give nofice that, by a Morigage (the "Mortgage™ dated [**] made between inter alia
"] {the “Security Agent”} and ourselves, we have assigned by way of security to the
Securily Agent all our righis, title and interest from time to time in respect of any sums
payable to us pursuant to the Policies (fogether with any other agreement supplementing
or amending the same, the "Policies™). Ve note, for the avoidance of doubt, that the
assignment relales solely 1o the rights, fitle and interest of the signatories fo this notice
and not those of any olher insured party under the Policies.

We imevocably authorise and Instruct you from time o time:

{a} to disciose to the Security Agent (withoul any reference to or further authoriy from
us) such information relating to the Policies as the Securilty Agent may from time
to time reasonably request;

by to held all sums from time to Hime due and payable by you to us under the Policies

- 1o the order of the Securily Agent and fo pay or release all or any part of those
sums only In accordance with the written instyuctions given to you by the Security
Agent from time to tims;

{c; - fo comply with any written nofice or instructions relating to the Mortgage, the sums
payable by you to us from time to time under the Policies (or the debis
represented by them) which vou may receive from the Secuwrity Agent (without any
reference to or further authority from us and without any enquiry by you as to the
jusiification for or validity of such nolice or instruction); and

{d) to send copies of all notices and other matedal information given or received |
under the Policies o the Securily Agent.

- This notice may only be revoked or amended with the prior written consent of the Security

Agent,

Flease confirn by compieling the enclosed copy of this notice and reluming it 1o the
Security Agent (with a copy 1o us) that you:
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{2} accept the ingtructions and authorisations confained in this nolice and underlake
to comply with this notice; and

)] have not received notice of the grant of any security or the existence of any other
interest of any third party in or to the Policies or any proceeds of them.

This notice is governed by English law.

Yours faithfully

for and on bhahalf of

IName of Chargor]
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[on copy]
To: iName of Securily Agent]
as Security Agent
laddress of Security Agenl]
Copy o iNameo of Chargor]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms.

for and on behalf of
[Mame of insurer]

Dated:
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EXEGUTION PAGE

THE CHARGOR

Executed and Delivered as a deed
by Expanded Plling Limited
{pursuant to a resolution of its Board
of Direciors) acting by:

}
)
)
)

Director:

In the presence of;

Narme: HORTON ROSE FULBRIGHT
Add . Norion Rose Fulbright LLFP
ddress: 3 More London Riverside
©London 8£1 2A0Q United Kingdom
nortonressfulbright.com

Qccupation:
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THE SECURITY AGENT
STENEA
Signedasadeed by &2 for
and on behalf of Lloyds Bank plc
-Under a power of attorney dated | Q, I

2019

R T

Attorney:

Name:

Address: Hogan F.O\IE}\S- )
international LG
Atlantic House

I London ECH A 2FG

Address: Lloyds Bank pic

Agency — Specialist Lending Services
New Uberier House

11 Earl Grey Street

Edinburgh

EH3 8BN

Attention: Johh Togher



