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Registration of a Charge

Company name: Goldcrest Land Limited
Company number: 01660121

X67JLULK

Received for Electronic Filing: 30/05/2017

Details of Charge

Date of creation:  26/05/2017
Charge code: 0166 0121 0099
Persons entitled: BARCLAYS BANK PLC (AS SECURITY AGENT)

Brief description: 198 ALMNERS ROAD, LYNE, KT16 0BJ WITH TITLE NUMBER SY484771;
PANTILES FARM, ALMNERS ROAD, LYNE, CHERTSEY, KT16 0BJ
WITH TITLE NUMBER SY486588; AND LAND ON THE NORTH SIDE OF
ALMNERS ROAD, LYNE WITH TITLE NUMBER SY669372.

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 01660121 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP

Electronically filed document for Company Number: 01660121 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1660121

Charge code: 0166 0121 0099

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th May 2017 and created by Goldcrest Land Limited was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

30th May 2017 .

Given at Companies House, Cardiff on 31st May 2017

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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paTED R IMAY 2017

{1) GOLDCREST LAND LIMITED
(FORMERLY GOLDCREST LAND PLC}
(AS MORTGAGORY)

{2) BARCLAYS EANK PLC
(AS SECURITY AGENT)

LEGAL MORTGAGE
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Pinsent Masons
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THIS DEED ismadeon 26 MA

BETWEEN:-

2017

(1) GOLDCREST LAND LIMITED (formerly GOLDCREST LAND PLG) {(registered
number 016680121) of 3 Hurlingham Business Park, Sullvan Road, London SW6 3DU

{the "Mortgagor"); and

(2) BARCLAYS BANK PLC as agent and security agent for itself and each of the
Finance Parties (the “Security Agent").

IT IS AGREED as follows:~

1. INTERPRETATION
1.1 Definitions
In this Deed:-
“Charged Property"”
"Default Rate"

"Facllitles Agreement"

"Fixtures"

"lnsurances”

"LEll'ld"

llLPA“

“Planning Acts”

82908243 3\sd27

means all the property, assets and undertaking of
the Mortgagor which from time to time are, or are
expressed to be, the subject of the Securlty created
in favour of the Securily Agent by or pursuant to this
Deed

means the rate of interest specified in, and
calculated in accordance with, clause 8.3 (Default
interash) of the Facilities Agreement

means the revolving facilities agreement dated 13
March 2015 made beiween, among others, the
Morigagor as Original Bomower, the Lenders
referred to therein and the Security Agent

means all things of any kind now or at any time
affixed to land for any purpose, Including frade and
tenants' fixtures

means all contracts and policles of insurance or
assurance In force at any time in relafion to the
Chargad Properly

means any estate, right or interest or over land,
whether legal or equitable, and whergver tha land is
situated, including any buildings and Fixtures on
fand, and the beneflt of any covenants or righis
owned to any person or enforceable by him by
viriue of fhe ownership, posaession or ocoupation of
land, but for these purposes, "Land” sxcludes
herltable property situated in Scetland

means the Law of Property Act 1925

means the Town and Country Planning Act 1990,
the Planning (Listed Building and Caonservation
Areas) Act1990, the Planning (Consequenfial
Provisions) Act 1990, the Planning (Hazardous
Substances) Act 1990 and ihe Lacal Government
Pianning and Land Act 1280 and any subsequent




"Plant and Machinery"

"Receiver”

‘Related Rights"

"Secured Liahility"

"Security”

"Security Period"

"Subordination Agreement”

82908243 3vud2?

legislation of a similar nature

means all fixed and moveable plant, machinery,
tools, vehicles, computers and office and other
equipment and the beneft of all related
authorisations, agreemenis and warranties at any
time and from time to fime in, on or affecting or
relating to the Charged Property

means any receiver, receiver and manager or
administrative receiver of the whole or any part of
the Charged Property

means In relation {0 any Charged Property:~

)] the proceeds of sale of any part of the
Charged Property;

{b) all rights under any licence, agreemeant for
sale or agreement for lease In respect of the
Charged Property;

(c} all rights, benefits, claims, contracts,
warranties, remedles, securlly, indemnities
or covenants for fitle in respect of the
Charged Property, and

(d) any moneys and proceeds pald or payable
In respect of the Charged Propeity

means any liability expressed o be due, owing or
payable by the Mortgagor to any Finance Party on
any current or other account or otherwise In any
marnner whatsoaver (in each case, whether alone or
jaintly, or jointly and severally, with any other
person, whether aclually or confingenfly and
whether as principal, surety or otherwisa) (together
the "Secured Liabilifies™

means a mertgage, charge, pledge, lien or any
olher security intarest securing any obllgation of
ariy person or any other agreement ar afrrangement
having a similar effect

means the period beginning ot the date of this
Daed and ending on the date on which the Security
Agent s satisfled that the Secured Liabilitles have
been irevocably and unconditionally paid and
discharged In full and ali facilittes which might give
rise o Secured Liabilities have terminated

means a deed of subordination dated 13 Aprll 2015
and made hetwean, amangst others, (1} the entities
listed In Schedule 1 therein as obligors (2) the
entities and Individuals listed in Schedules 2 and 3
therein as subordinated crediters and (3} the
Security Agent



1.2

1.3

14

156

1.6

21

2.2

a1

Incorporation of Terms

Unless the context otherwise requires or unless defined in this Deed, all words and
expressions defined or whose interpretation is provided for in the Facilifles Agreement
have the same meanlngs In this Deed.

Interpretation

The principles of interpretation set out In clauses 1.2 (Consfruction) to 1.4 {Third Parly
Rights) of the Facliiles Agreement shall apply to this Deed Insofar as they are relevant
to it and in this Deed, unless the context otherwise requires, a reference to a “Flnance
Dogument” or any other egreement or instrument is @ reference to that Finance
Document or other agieement or instrument as amended, novated, supplemented,
restated or replaced (however fundamentally) and includes any increase In, extension
of, or changs to, any facility made avallable under that FInance Document or other

agreement or instruinent.
Acknowledgement

The Mortgagot acknowledges that the Security Agent enters into this Deed for itself
and as Irustee for the Finance Parties who shall be enfitied to the full benefit of this

Deed.
Effect as g deed

This Deed shall take effect as a deed even if it is signed tinder hand on behalf of the
Security Agent.

L.aw of Property {(Miscellaneous Provisions} Act 1982

The terms of the other Finance Documents and of any side letiers between any
partles In relation to any Finance Dacument are Incorporated In this Deed to the exient
vrequired fo ensura that any purported disposition of an interest in Land contained In
this Deed Is a valid disposition In accordance with Section 2{1) of the Law of Property
(Miscellaneous Provisions) Act 1989.

COVENANT TO PAY

Secured Liabilities

The Mortgagor covenants that it will on demand pay and discharge any or all of the
Secured Llabllities when due.

{nterest

The Mortgagor covenants to pay interest on any sum demanded in accardance with
Clause 2.1 (Secured Liabllities) until payment (hoth before and after judgment) at the
Default Rate.

GRANT OF SECURITY
Security

As a continuing security for payment of the Secured Liabilltles the Mortgagor with full
fille guarantee:-

319 charges fo the Securily Agent all its right, tille and interest from fime to time
in and to each of the following:-

82908243, 2\sd27 3




3.2

4.1

4.2

{a) by way of first lagal mortgage all Land described in Schedule 1
(The Properly) and all other Land now vested in the Mortgagor;

(b) by way of first fixed charge:-

{i) all Land described ih Schadule 1 (to the extent not
effeclively charged by Clause 3,1.1(a));

(i) all Plant and Machlnery {lo the extent not effectively
charged by Clause 3.1.1(a)); and

(il all Related Rlghts in respect of the Charged Property;
and

312 assigns absolitely in favour of the Security Agent all its right, title and
Interest from time to time in and to the Insurances and all benefits aceruing
under the Insurances, subject ta a proviso for reassignment on redemption.

Trust

IF or to the extent that for any reason the assignment or charging of any Charged
Propetty Is prohlbited, the Mortgagor shall hold it on trust for the Securlly Agent.

UNDERTAKINGS BY THE MORTGAGOR
Deposit of title documents

The Mortgagor shall upen the execution of this Deed (or, if later, upon receipt or
entitlement thereof), deposit with the Security Agent, or provide an undertaking from a
sollcitor 1o hold to the order of the Security Agent, and the Security Agenl during the
confinuance of this security shall be antitled to hold, or have held to its order:

4.1.1 all deeds, certificates and other documents of title relating to the Charged
Property, Including without limitation all deeds and documents of tile relating
{a the Land described in Schedule 1 (The Praperty); and

442  all local land charges, land charges and Land Regisiry search cerlificates
and similar dosuments received by or on behalf of the Mortgagor.

Payments without deduction

The Mortgagor shall calculate and make all payments under this Deed without (and
free and clear of any deduction for} set-off or counterclaim,

APPLICGATION TO THE LAND REGISTRY

The Mortgagor and the Securily Agent apply to the Land Registry for the following to
be enferad on to the registered title to any Land now or in ihe fulure owned by the
Mortgagor;-

51.1 a restrictlon In the following terms:-

"Na disposilion of the registered estate by the propristor of the reglstered
estate [or by the propristor of any registered charge, nol being a charge
registered before the entry of this restriction,] is to be registered without a
wiltten conssnt signed by the propriefor for the time belng of the charge
dated | [ [date of charge] In favour of Barclays Bank PLC
refarred to in the charges register (Form P)"; and

82908243 3sd27 4




6.1

6.2

6.3

7.1

72

512  a nolice that the Lenderfs are] [is] under an obligation to make further
advances on ihe terms and subject to the conditions of the Finance
Documents and the security created by the charge dated {

[lnsert date] in favour of Barclays Bank PLC has been created for the
purpose of securing such further advances.

RESTRICTIONS AND FURTHER ASSURANCE

Securily

The Mortgagor ghall not create or permit to subslst any Securily over any Charged
Property, nor do anything else prohlbited by clause 22.3 (Negafive pledge) of the
Facilitiea Agrearment.

Disposal

The Mortgagor shall not enter into or agree to enter into a slnigle transaction or a
serfes of transactions (whether related or not and whether voluntary or involuntary) to

sell, lease, license, subJicense, fransfer or otherwise dispose of any Gharged
Property excapt as parmitted by clause 22.4 (Disposals) of the Faollltles Agreement.

Further assurance
The Mortgagor shalf promptly do whatever the Security Agent requires;-

6,3.1 to perfect or protect the Secuilly created or expressed to be created by this
Deed, or lts priority; or

B8.3.2 1o facilitate the realisation of the Charged Properly ar the axercise of any
rights vasted in the Security Agent or any Receiver,

Including executing any transfer, conveyance, charge, assigniment or assurance of the
Charged Property (whether ta the Securlty Agent or fts nomlnees or otherwise),
maklng any fegistration and giving any nofice, order or direction.

DEMAND AND ENFORGEMENT

Enforcement

The Securlty crealed by this Deed shall become enforceable upon:-

711 the accurrence of an Event of Default which is confinuing;

7.12  the ocourrence of any event described in clause 7.2 (Ghangs of Conlrofy of
the Facilities Agreement; and

743  any request being mede by the Morigagor to the Securily Agent for the
appolntment of a Receiver or an adminlsirator, or for the Lender to exercise
any otier power or right available to It.

Powers on enforcement

At any time after the Securlty created by thls Deed has become enforceable, the
Security Agent may (without prejudice fo any other rlghls and remedies and without
notice to the Morigagor) do all or any of the following:-

7.24  exercise the power of sale under section 101 of the LPA together with all
other powers and rights conferred on morigagess by the LFA, as varied and
extended by this Deed, without the reslricions imposed by sections 103 or
109(1) of the LPA;

$208008243.3\5d27 5




7.3

7.4

7.5

B.1

8.2

83

7.2.2  exerclse the power of leasing, letting, entering into agreements for leases or
Jettings or accepting or agreeing to accept sutrenders of leases in ralation to
any Charged Property, without the restrictions imposed by sections 99 and
100 of the LPA; and

7.2.3  subject o Clause 8.1 (Method of appointment or removal), appoint one or
more persons o be a Receivar or Recelvers of all or any of the Charged

Propetly.
Disposal of the Charged Property

In exerclsing the powars referred to in Clause 7.2 {Powsrs on enforcement), the
Security Agent or any Recelver may sell or disposs of all or any of the Charged
Property ot the imes, in the manner and order, on the terms and conditions and for
the cansideration determined by k. .

Same rights as Receiver

Any rights conferred by any Finance Document upon a Receiver may be exercised by
the Securlty Agent, of to the extent permitted by law, an administrator, after the
Security created by this Daed has become enforceable, whether or not the Securily
Agent shall have taken possession or appointed a Recelver of the Charged Property.

Delegation

The Security Agent may delegate in any manner to any person any righis exercisable
by the Securlty Agent under any Finance Document. Any such delegation may be
made upon such terms and conditions (including power to sub-delegate) as the
Lender thinks fif.

RECEIVERS

Method of appointment or removal

Evesy appointment or removal of a Receiver, any delegate or any other person by the
Security Agent under this Dead shall ba in writing under the hand of any officer or

manager of the Security Agent (subject to any requirement for a courl order in the
case of the removal of an administrative receiver).

Removal

The Serurity Agent may (subject to the application of section 45 of the Insolvency Act
1988) remove any person ffom office in relation to all or any part of the Charged
Property of which he is fhe Receiver and al any time (before or after any person shafl
have vacated office or ceased to act as Receiver in respect of any of such Charged

Praperty) appoint a further or other Recelver or Receivers over atl or any part of such
Charged Propatly.

Powers
Every Receiver shall have and be entitied to exercise all the powers:-
8.3.1 of the Sacurity Agent under this Deed,;

832  conferred by the LPA on morlgagees in possession and oh Receivers
appointed under the |.PA;

833  of an administrative recelver set out in Schedule 1 to the Insolvency Act
1988, whether or not the Receiver is an administrative recsiver;

82900243, 3\s5d27 6




B.4

8.5

88

10.

101

834  in relation to any Charged Property, which he would have if he were its only
beneficial owner; and

835 to do all things incidental or conducive to any functions, powers, authorilies
or discrelions confatred or vested In the Receiver.

Receiver as agent

The Recelver shall he the agent of the Mortgagor (which shall be solely liable for hls

acts, defaults, rernuneration, losses and liabilifies) unless and until the Mortgagor goes

into liguidation, from which time he shall act as principal and shall not become the

agent of the Security Agent.

Joint or several

If two or more persons are appointed as Receivers of the same assels, they may act

jointly and/or severally so that (unless any Instrument appointing them specliies to the

contrary) each of them may exercise individually all the powsrs and discretions

conferred on Receivers by this Deed.

Receiver's remuneration

Every Receiver shall ba entitied to remuneration for his services at a rate to be fixad

by the Security Agent and the maximum rate specified in section 108(€) of the LPA

shall nof apply.

APPLICATION OF MONEYS

All sums received by vilue of this Deed by the Security Agent or the Recelver shal},

subject te the payment of any claim having priority to this Deed, be paid or applled in

the following order of priority:-

91,1  {lvst, in or towards safisfaction of all cosls, charges and expenses ineurred
and payments made by the Securily Agent, or the Receiver (including,
without limitation, legal expenses) and of the remuneration of the Receiver,

91.2  secondly, In or towards payment of the Secured Liabilitles in accordance
with the Subordination Agreement; and

g.1.3  thirdly, as to the surplus (if any}, to the person or persons entitled to such
aurplus,

and section 109(8) of the LPA shall not apply.

POWER OF ATTORNEY

Appointment

The Morigagor irrevocably and by way of securlly appoints:-

10.1.1  the Securily Agent (whether or not a Recelvar has been appointed);

10.1.2  any delegate or sub-delegate of, ar other person nominated in writing by, an
offlcer of the Security Agent, and

10.1.3 (as a separate appointment) each Recelver,
severally as the Mortgagor's attorney and attorneys with power fo do any act, anhd

execute ahd deliver any deed or other document, on behalf of and in the name of the
Morigagor, which the Mortgagor cauld be required to do or execute under any

82908243.3\sd27 7



10.2

1.

11.1

11.2

12.

121

12.2

provision of this Deed, or which the Security Agent in its sole opinion may conslder
necessary or desirable for perfecling its title to any of the Charged Property or
enabling the Security Agent or the Receiver to exercise any of its righls or powers
under this Deed,

Ratification

The Mortgagor ratifles and confirms and agrees ta ralily and confirm whatever any
altornay appointed pursuant ta Glause 10.1 (Appoiniment) does or purpotis to do in
the exercise or purported exercise of all or any of the powers, acts or other matters
referred to in Clause 10.1 (Appointment).

CONSOLIDATION
Comblnation of agcounts

In addition to any general lien, right 1o combine accounts, right of set-off or other right
which it may at any time have, the Security Agent and each Finance Party may al any
fime, without nolice to the Mortgagor, combihe or consolidate all or any accounis
which It then has in relation to the Morlgagor {in whatever name) and any Secured
Liabilitles owed by the Mortgagor to it, end/or set-off or iransfer any amounts standing
to the credit of one or more accounts of the Morigagor In or lowards satisfaction of any
Secured Llahilitles owed it vn any other account or otherwise.

Application

The Sacurity Agent's and each Finance Party's rights under Clause 11.1 (Combination
of accounts} apply:-

11.2.1  whether or not any demand has been made under this Deed, or any ifabiltty
concerned has fallen due for payment;

11.2.2  whether or not any credit balance is immediately available or subject to any
restriction;

11.2.3 imespective of the ocurrencies in which any balance or liability is
denominated, and the Securily Agent and the relevant Finance Party may,
for the purpose of exerclsing iis rights, elect to convert any sum or liability in
one currency inko any other at its spot rate applying at or about 11.00am on
the date of conversicn; and

11.2.4 in respect of any Sscufed Liabllies owed by the Mortgagor, however
avisihg.

PROTECTION OF THIRD PARTIES

Statutory powers

In favour of any purchaser, the stafutory powers of sale and of appointing a Recaiver
which are conferred upon the Sscurity Agent, as varled and extended by this Deed,
and all ather powers of the Security Agent, shall be deemed to arise (and the Secured
Liabilltles shall be deemed due and payable for that purpose) immediately after the
execution of this Daed.

Purchasers

No purchasar from or other person dealing with the Security Agent, any person to
whom it has delegated any of its powers, or the Receiver, shall be concerned:-

52908243, 3\sd27 B




2.3

13.

13.1

13.2

13.3

12.2.1  to enguire whether any of the powers which the Security Agent or a Receiver
have exercised has arisen or become exercisable;

1222 to enguire whether the Sacurad Liabiliies remaih outstanding or whether
any event has happened to authorise the Receiver to act; or

12.2.3 as to the propriety or validity of the exercise of those powers,

and the fltte and position of @ purchaser or such person shall not be Impeachable by
reference to any of those matters.

Recelpts

All the protection to purchasers contained in sections 104 and 107 of the LPA, section
42(3) of the Insolvency Act 1986 or in any other applicable legislation shall apply to
any persch purchasing from or dealing with the Security Agent, any Receiver or any
person fo whom any of them have delaegated any of their powers.

PROTECTION OF THE FINANCE PARTIES AND ANY RECEIVER
No liahility

Nene of the Sescurity Agent, the other Finance Pariles, any Receiver or any of thelr
respeclive officers, employees or delegates shall be liable in respect of any cost,
liability, expense, loss or damage which arises out of the exerclse, or atempted or
purported exercise of, or the failure to exerclse, any of their respective rights under
this Deed.

No mortgagee in possession
Without prejudice to any other provision of this Dead, enfry into possession of any

Charged Property shall not render the Security Agent, any Receiver or any of thelr
respective officers or employees llable:-

13.2.1  to account as mortgagee in possession;
13.22 forany loss on realisation; or

13.2.3 for any default or omisslon for which a morigagee in possession might be
liable,

and If and whaenever the Security Agent o any Receiver enters Into possession of any
Charged Propetly It shall be enfilled at any fime it or he thinks fit to refinquish .
possession.

Indemnity

The Mortgagor shall indemnify and keep indemnified the Securlly Agent, each cther
Finance Party, any Receiver, and their respettive officers, employees and delegates,
against all claims, costs, expanses and liabilitles incurred by them in respect of all or
any of the following:-

13.3.1  any act or omission by any of them in relation to all or any of the Charged
Property,

13.3.2 any payment relating o or in respect of all or any of the Charged Properly
which Is made at any time by any of thern,
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134

13.5

13.6

14,
141

14.2

15,
15.1

13.3.3 any stamp, registration or similar Tax or duty which becomes payabls in
connection with the entry into, or the petformance or enforcement of, this
Deed;

12,3.4  exercising or purperting to exerclse or failing to exercise any of the righis,
powers and discretions confarred on them or permitted under this Deed; and

13.3.5 any breach by the Martgagor of any of its covenants or other obligations lo
the Security Agent or any ather Finance Parly,

except In the case of grass negligence or wilful misconduct on the part of that person.

Interest
The Mortgagor shall pay interest at the Defauli Rate on the sums payable under this
Clause 13 (Protection of the Flnance Parties and any Reoceiver) from the date on

which the liabllity was incurred to the date of actual payment (both before and after
judgment).

Indemnity out of the Charged Property
The Security Agent, the other Finance Parties, any Receiver and their respective
officers, employees and delegates shall be entitled fc be indemnified out of the

Charged Property in respect of lhe actlons, proceedings, demands, claims, costs,
expanses and liabilities referred to in Clause 13.3 {fndernity).

Continuing protection

The provisions of thls Clause 13 (Profection of the Finance Parties and any Receiver)
shall continue in full force and effect nofwithstanding any release or discharge of this
Deed or the discharge of any Receiver from affice.

PROVISIONS RELATING TC THE SEGURITY AGENT
Powers and discretions
The rights, powers and discretions given to the Security Agent in this Deed:-

1411  may be exercised as often as and in such manner as, the Security Agent
thinks fit;

14.4.2 are cumulalive, and are not exciusive of any of lts rights under the general
aw; and

14.1.3  may only be walved in writing and speclfically, and any dalay In exercising,
or non-exercise of, any right, is not a walver of it.

Trusts

The perpetulty pariod for any trusts constituted by this Dead shall be 125 years.
PRESERVATION OF SECURITY

Continuing Security

This Deed shall be a eontinuing security 1o the Securily Agent and shall remain in

force until expressly discharged in writing by the Securlly Agent notwithstanding any
intermedlate setflemant of account or other matier or thing whatsoever.

82908243, Nsd27 10




16.2

15.3

15.4

156.5

Additional Security

This Deed is without prejudice and in addition lo, and shall not merge with, any cther
right, remedy or Security of any iind which the Security Agent or any other Finance
Parly may have now or at any time In the fulure for or in respect of any of the Secured
Liabllitles,

Waiver of Defences

Neither the Security created by this Deed nor the obligations of the Martgagar under
thls Deed will be affected by an act, omission, malter or thing which, but for this
Clauss, would reduce, release or prejudice that Securily or any of those obligations
(whether or not known to it or the Secudty Agent or any Finance Party) including:-

15.3.1  any time, walver or consent granted to, or composifion with, any Obligor or
other parson;

153.2 the release of any Obligor or any other person under the terms of any
samposition or arrangemant with any person;

15.3.3 the {aking, variation, compromisg, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any rights
against, or Sacurly over, assets of any Obligor or other person orF any hon-
presentation or non-observanca of any formality or other requirement in
respect of any instrument or any failure 1o realise the full value of any
Security;

16.3.4  any incapacity or lack of power, authority or legal personality of or dissolution
- or change in the members or status of any Qbligor or any other person,

15.3.5 any amendment {however fundamehtal), replacement, variation, novation,
assignment or the avoidance or termination of a Finance Document or any
other dosument ar Securlly;

15.3.6 any unenforceabllity, ilegalty or mvalidity of any obfigation of or any
Security created by, any person under any Finance Document or any other
document; or

1587  an Insolvency, liquidation, administration or similar procedure,
Immediate Recourse

The Mortgagor walves any right it may have of first requiring any Finance Party to
proceed against or enforce any other rights of Security or claim paymant from any
person before claiming from the Mortgagor under this Deed. This waiver applies
irrespective of any law or any provision of a Finance DNocument to the contrary.

Appropriations
During the Securlly Period each Finance Party may:-

15,51 refraln from applying or enforcing any monigs, Security or rights held or
recelved by it (or any rustee or agent on its behalf) in respect of the Secured
Liabilities, or, subject to Clause 9 {(Application of moneys), apply and enforce
the same in such manner and order as it sees fit (whether against the
Secured Liabilities or otherwise) and the Mortgagor shall net be enfitled 1o
the same; and

155.2 hold in an Interest-bearing suspensa account any monays received from the
Mortgagar on or account of the Secured Liabilliles.
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156

16.7

15.8

18,
16.1

16.2

New Accouhts

If the Security Agent or any other Finance Parly receives notice {whether actual or
otherwise) of any subsequent Securily over or affecling any of the Charged Property
or if a petition is presented or a resolufion passed in relation fo the windihg up of the
Mortgagor, it may close the current account or accounts andfor apen & new account of
accounts for the Borrower, if the Security Agent or any other Finance Party does not
open a hew account or aceounts immedlately It shall nevertheless be treated 4s if it
had done so at the time when the relevant event occurred, and as from that time all
payments made by the Borrower to the thal Finahee Party shall be cradiied or be
treated as having besn credited the new account or accounts and shall not operate to
reduce the Secured Liabllities.

Tacking
For the purposes of section 94{1) of the LPA and section 49{3) of the Land
Registration Act 2002 the Security Agent confirms an behalf of the Lenders that the

Lenders shail make furthar advances to the Obligors on the lerms and subject to the
conditions of the Finance Docliments.

Deferral of Mortgagor's rights

During the Secuiity Period and unless the Securily Agent otherwise directs, the
Mortgagor shall not exerclse any rights which {t may have by reason of petformance
by its obligations under this Deed or the enforcement of the Securily created by this
Deed:-

15.8.1 to receive or claim payment from, or be indemnified by an Obligor;

15.82 o claim any contribution from any guaranior of, or provider of Security in
respect of, any Obligor's obligations under the Finahce Documents;

15.8.3 to take the heneflt (in whoie or in part and whether by way of subrogation or
’ otherwise} of any rights of the any Finance Party under any Finance
Document or of any guarantee or Security taken pursuant to, or In
connection with, the Finance Docurments by any Finance Party;
15.8.4 1o exercize any right of set-off against any Obligor, andfor

156,8.5 o claim or prove as a credlior of any Obligor in compelition with any Finance
Party.

RELEASE

Release
Upon the irrevacable and unconditional payment and discharge in full of the Secured
Liabilitles and the termination of all faclliies which might give rise b Secured

Liabilitles, the Security Agent shall, or shali procure that its appointees will, at the
requast and cost of the Morkgagor:-

16.1.1 release the Charged Properly from this Deed; and

16.1.2 re-assign the Charged Property that has been assigned to the Security
Agent under this Deed.

Reinstatement

if the Security Agent considers that any amournt paid or ¢redited to the any Finance
Party under any Finance Document (whether in respect of the obllgations of any
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16.3

17.

17.1

17.2

17.3

17.4

18,

18.

19.1

Obligor or any Seeurity for those obligations or otherwise) is capable of being avolded,
reduced or otherwise set aslde:-

16.2.1  that amount shall not be considered to have been paid for the purposes of
defermining whether the Secured Liabilities have been imevocably and
unconditionally paid and discharged; and

16.2.2 the liabliity of the Mortgagor and the Security created by this Desd shall
continue as if that amount had not been paid or credijad.

Caonsolidation

Section 93 of the LPA dealing with the consclidation ¢f mortgages shall not apply to
this Deed.

MISCELLANEOUS PROVISIONS
Severabllity

If any provision of this Deed is illegal, Invalid or unenforceable in any jurisdiction, that
shall not affect.-

17.4.1  the validity or enforceabillty of any other provision, in any jurisdiction; or

17.1.2  the valldily or enforceability of that particular provision, in any other
iurisdiction.

Amendments and varfations
This Deed shall remain Tn full force and effect notwithstanding any amendment,

restatement, novatlon or supplementation- of the Finance Documents (including any
increase in the amount of the Secured Liabilltles),

Remedies and waivers

No failure to exerclse, nor any delay In exarcising, on the part of the Security Agént,
any right or remedy under this Daed shall operate as a waiver, nor shall any single or
partial exercise of any tight or remedy prevent any further or other exercise or the

exercise of any other right or remedy. The rights and remedies provided in this Daad
are cumulative and not exclusive of any righls or remedies provide by law.

Counterparts

This Deed may be executed in any number of counterparis and this has the same
offect as If the signatures on the countarparts wera on a single copy of this Deed.

GOVERNING LAW

This Deed and any nen-contractual obligations arising cut of or in connection. with il
ara governed by English law.

ENFORGEMENT

Jurisdiction of English Courts

19.1.1  The courts of England have exclusive jurisdiction fo seffle any dispute
{(including a dispute regarding the existence, validity or termination of this

Deed or any non-contraciual obligation arising out of or in connection with
this Deed) (a "Dispute").
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18.1.2 The Partles agree that the courts of England are the most approprlate and
convenient courts (o seltle Disputes and accordingly no Party will argue to
the contrary.

19.1.3 This Clause 18,1 {Jurlsdiclion of English Couris) is for the beneflt of the
Finance Parties and Secured Parties only, As a result, no Finance Party or
Secured Parly shall be prevenled from taking proceedings refating to a
Dispute in any other courts with jurisdlction. To the extent allowead by law,
the Finance Parties and Secured Parties may 1ake concurrent proceedings
in any number of Jurisdictions.

The Mortgagor expressly agrees and consents lo the pravisions of this Clause 19
{Enforcement) and Clause 18 {Govemning Law).

Executed and dellvered as a deed on the date appearing at the beglnning of this Deed,
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THE PROPERTY

£ BRIEF DETAILS OF THE PROPERTY 2 [ THLE NUMBER AT THE LAND REGISTRY

198 Almners Road, Lyne, KT16 0B SY484771

Panfiles Farr, Almners Road, Lyne, Cherisay, 5Y486588
KT16 0BJ

Land on the North slde of Alminers Road, Lyna SY669372
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The Mortgagor

EXECUTED as a Dead (butnot delivared
unfil dated) by

GOLDGREST LAND LIMITED

acting by two Directors or a Director

and the Secretary.-

The Security Agent

SIGNED for and on behalf of
BARCLAYS BANK PLC

B2908243.3\s027
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Director

Director!Secretary
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EXECUTION

The Mortgagor

EXECUTED as a Deed {but not delivarad )
until dated) by )
GOLDCREST LAND LINMITED )
aciing by two Directors or a Director )
and the Secretary:- )

The Securlty Ayent

8IGNED for and oh behalf of )
BARCLAYS BANK FLC )
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