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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13585760

Charge code: 1358 5760 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th January 2023 and created by UNIQUE COUNTRY
RETREATS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th January 2023 .

Given at Companies House, Cardiff on 17th January 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



pateD \3 / ol JZG’&% eRe- &

UNIQUE COUNTRY RETREATS LIMITED

and

SPF BRIDGING LTD

LEGAL MORTGAGE

“WE HEREBY CERTIFY THIS TO BE
ATRUE COPY OF THE ORIGINAL

SIGNED ... Adek
| HCB SOLICITORS




CONTENTS

CLAUSE

o oo s o =

9. Enforcament ... RSSO s SRR
10.  Receivers...
1. Powers am“i capae;ty 01" a Reaaww

12, Delagation ..
13. Application Gf proca&ds).m.. ,,,,,,,,, Cvviaseweiine e eaiaten RETEIT RO
14, Protection OF third partiBs ..o

15, 05t and NGBMNIY v e rceere e iy
16. POWES OF BHOMEY ... oo eeeeorreeiscvesmae s ae e ecoeran e evcesss i s bbb vannaiin |

17. Release.. TP P
18. _Asssgnmentand iléi"iﬁfﬁ!“ ______ e cerrnrenns

19, Further provisions ... OO UP NPT U PSR P PP :

Z0. NOHGES . oo r e recr s ar e a s e e ecen
21, Governing law and jurisdiction

SCHEDULE
BOHEDULF T ASBIGNED AGREEMENTS . iviaisir e rnsasis hiaia it variaidranansssasssnes
T a0 T e L = = OO U PROR.

SCHEDULE 3 REPRESENTATIONS AND WARFANTIES . rimecvniis s vennss s ssens
Ownership of Chargad Property. ...
N ERCUMDBIENCES .. oreeerircrn i er e s e
Adverse claims ... eveieras st e sa e s i eantae e feanaecaainseeean
Adverse covanants .. O U PR PP
Mo breach of laws . IO PO PRPRRUPUPSP T
No averriding Interests ... ST
Avoidanca of securr%y
No prohibitions or breaches ..
{} Environmental comPance ..o s .
1, Infarmation for Valuations and Cerisﬁcatas OF THIE e crenere e

““““{9@:?‘3?’3@%?@1"9?‘

B HEGULE 4 VN AN T 1ottt e et err ceraeen o senssaansssncsotreesuuminsannsenrrssonessiagnsiod

Part 1. General covenants.......... SRS U UPI U PP
1. Negative pledge and disposal restnc!:mns

Definitions and interprelalion
COVENANT 0 PAY . .er s svea i eomssans et s e
Grant OF SBOUTITY i i ics i s oo ressnan s s eran e sres s o senna s oo
PErfaction OF SETUMEY ... v venseroe e csiies e e i e
Ligbillly of the BOTOWET oo e o oo v s
Representations and Warmranties, ...t oo
S EIVETIETIES. Lo ee s iiiiir e ssisimneeoenaatan rreribasen s s acrnasie s s e s s 206 e
Powers of the Lendar i e eraa e

Mo interference in @njcyment SN TR

&<

18
19

20

20

20
20

.20

20
20
20
20

e 20

21
21

22
22

22



O m N O W

Fart 2,
10,
11,

Part 3
12..
13
14,
15
1ii3
17,
18,
18,
20.
21,
22
23,
24,
25,
26.
27.
28,
29,

Part 4.
30,
31.

SCHEDULE 5 POWERS OF THE LENDER _,

o~ Do B W

No waiver of rights ...
‘Mo ameéndment or termma!i’m._._,, S DU NUUUTRIRRI .

Preservation of Charged Property. ..o 22
Enforcement-of Hohts ..o 22
Compliance with laws v -
Notice Of BIEChBS ..., i B8
Title documents ; . ;
Notices to be given by the Bc}rmwer ................................................. e 23
Further @ssurance ... ..ot o orerannsnens 23
Borrower's waiver of set-off... ... oo reererne 24

Assigned. Agreements COVENANS oo e cis s e e a2
e e, 24

- Property CoVenamts...........o.reioe oo oo DA

Regair and mainteﬂancew....,.n.,.,.-,.%.,“,ﬂ,.;!.;-,.i..“...,;.m,...,,,.mm.g..,_y.._.,_. 24
Noalterations........o e .
Develooment restnatacns”....,.,..w,.."m..“..‘, ................ it 24
,,,,,,,,,,, T RO OO P OO PUUURORURRRORUR .
¥nsurance PIEMIUITIS 1ottt e vm e ens oo 25
Na invalidation of insurance . e L e e 2B
Insurance Policies' 5:}r:‘:ac:et«:ﬂc:!s;...A...n.,.A,,_m“..‘._..,.m,,.w.i,.f ,,,,, ST . ... 28
Leases and ficences affecting the Properiy......... r e e s e 20
No restrictive obhgaémns 26
Proprietary tights ..o A VEE Y e e ek £ e rr b e na s ereeeennne ey 27
Compliance with and enforcement ﬂf c@venarﬁs-“.ﬂ...,.,...e....w.“.‘,,..,,._" 27
Notices or claims relating 1o the Propemty ... 27
Paymient of rent and outgoings e s BT
RENETEVIBWS o0 28
Environment... e r e e e eees OB
Conduct beU$iﬂeSB on Praperﬁy P e DB
Inspectian . 28
VAT 0ptom 0 18X oo e e O

HRent covenants. . e s s st n e ees e B0

Collection of and éealmgs w:th Rent ..... ey assts e rnvenareare s 29

Notice of assignment of Rent P R R TOUNUND. o

CEEe s Eahe TS e e ety et s et e s rn e e eeenesnss 30
POWEF 10 remedy ..o, et s 30

Exerciseofrigh’é:s...,v,,.»...‘.,_.‘...,n.,....,,....,,......,,,“.‘.".._.,..K..;.,i,k......”_; ....... cornen 30

Lender has Receiver's POWErS ..o oo 30

Power to dispose of chattals ... 30
Conversion of CUTeNGY ..ot 30
NEW BCCOUNS ..o e ier oo 3
Lender's set-0ff rights.................. oo a4

INAUIGENGCE .o, RPN &



10.  Powar to grant or accept surrenders of 1@ases......ooien 32
11, Powar toemploy personnel and advisers. ... 32
12, Powsr o make and revoke VAT oplions 10 8% .o 32
13, Power to-chiarge for remuneralion ... i e 32
14, Power to realise Charged Property ..o i 32
15, Power to manage of raconstruct the Borrower's business................ 33
16. Power o dispose of Charged Properly. . 33
17, Power 10 give VA TECEIPES ..o oo O3
18, Power 1o make Setlements ..ot s 90
19, Power to bring proceedings ..o e s 33
20, Powsrfoinsure....... T S PS e rees 33
T, Powers URTET LPA s 34
DT POWET 10 BOITOW . oo oseceisriis s eeeesssosrssnesaeein o osnn s s smsenansss s snis O
23 Powar o redeem prior ENGUMbBIANCES ..o romrsisinni 34
24 Power of BBSOIIE QWK ....ovioieie i ieeeesi s etssvesscsanseiincsossienssnne oo Ok

25,  Incidental pewers:ﬂd

SCHEDULE 7 NOTICEDETAILS i e ettt s 35



THIS DEED is dated the ]}ﬂm day of /) arwAry L)jj?,% e o4

PARTIES

{1) Unique Country Retreats Limited incorporated and registerad in England & Wales

with company number 13585760 whose registered office is. at The Court House,
Liwynypia Road, Tonypandy, Rhondda, Cynon, Taff, United Kingdom, CF40 2HZ
{Borrower).

with company number 8572664, whose ragistered office is at Avon House, 435
Stratford Road, Solihull, Birmingham, West Midlands B30 4AA (Lender).

BACKGROUND

(A} The Borrower is the owrier of the Property.

{B) In consideration of the Lender granting time, credit andfor loan facilities or other
accommadation to the Borrower, the Borrower has agreed to enter info this dead to
create a legal mortgage over thé property in favour of the Lender as sacurity for the
Secured Liabilities (defined below)..

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.4 Definitions

The definitions and rules of interpretation in this clause. apply in this legal mortgage.

Assigned Agreements: the agreements (details of which are set outin Schedule 1),
which are assigned by the Borrower pursuant to clause 3.2.3,

Business Day: a day (other than a Saturday or Sunday) on which banks are open for

general business in London,

Certificate of Title: any repart on or cettificate of title relating to the Property supplied

to the Lender by the Borrower (oron its behalf),

Charged Property: all the assets, property and undertaking for the time being subject

to any Encumbrance created by this legal mortgags. References to the. Charged
Property shall include references to any part of it,

Costs: all costs, charges, expenses, taxes and labilities of any Kind, including {without
limitation) costs and damages in connection with litigation, professional fees,
disbursemnants-and any VAT charged on Costs which the Lender or any Receiver or
Delegate may charge or incur under or in relation o this legal martgage, the Charged
Property or breach of any provision of this legal mortgage by the Borrower,

Delegate: any person appointed by the Lender or any Receiver pursuant to clause 12
and any person appointed as attorney of the Lender, Receiver or Delegale.

Encumbrance: any morigage, charge (whether fixed or-floating, fegal or equitable),
pledge, lien, assignment by way of security or other security interest securing any



obligation of any person, or any other agreement or arrangement having a similar
effect.

Environment: all of the alr, water and land, including (without limitation) the-air within
buildings and othier natural or man-made structures above or below ground, ground
and surface water and surface and sub-surface soil.

Environmental Law:-all applicable statutes, treaties, regulations, directives or similar
measures Telating to the- pollution or protection of the Environment that affect the
Chargad Property.

Environmental Licence: any authorisation required by an Environmental Law in
respact of any of the Charged Property.

Event of Default: any svent or circumstance which is defined as an Event of Default
in the Loan Facility Letter.

Loan Facility Letter: the loan facility letter dated on or about 8" August 2022,
addressed to the Borrower from the Lénder, including its appendices.

Loan Facitity Agreement: the agreement made between the Lender and the Borrower
on the terms set out i the Loan Facility Letter.

insurance Policies: any policies of insurance réelating to the Property.
LPA: the Law of Property Act 1925,
Parmitted Encumbrance: any Encumbrance referred lo in the Loan Facility Letter,

Property: the freefiold or leasehold property (whether registered or unregistered)
awned by the Borrower describied in Schedule 2.

Recaiver: a receiver and/or manager of any or all of the Charged Property appointed
under dause 10.1.

Rent: all armounts payabie to-or for e benefit-of the Borrower by way of rent, licence
fee, service charge, dilapidations, ground rent and rent charge-in respec of any part of
the Property and other monies payable to-or for the benefit of the Borrower in respect
of oceupation o usaga of any part of the Property, including (without limitation) for
display of advertisements on licence or-otherwise.

Rent Account: the Borrower's rent account.

sacured Liabilities: all present and future monies, obligations and liabilities owed by
the Borrower to the Lender, whether astual or contingent and whether owed jointly or
severally, as principal of suraty andfor in-any other capacity together with all interest
(inciuding, without limitation, default interest) accruing in respect of such monies or
liabilities.

Security Period: the period starting on the date of this legal mortgage.and ending on
the date on which. all the Secured Liabilittes have been unconditionally and irrevocably
paid and discharged in full and no further Secured Liabilities are capable of being
ouistanding.

Valuation: any valuation relating to the Property supplied to the Lender by the
Borrower (or on its behalf).

o



1.2

VAT value added tax.

Interpretation

In this legal mortgage unless the context reguires otherwise:

1.2

1.2.2
1.2.3

124

1.2.5

128

1.2.7

128

1.2.9

1.2.10

1.2.14

Acreference fo a stalute or statutory provision includes a reference 1o any
subordinate lsgislation made under that statute or statutory provision, to
any modification, re-enactment or extension of that statute or statutory
provision and to any former stalute or statutory  provision which it
consolidated or re-enacted before the date of this legal mortgage.

A referance to one gender includes a reference to the other gender.

Words in the singular include the plural and in the plural include. the

singular.

Areference to a clause of Schedule is to a clause of, or Schedule to, this
legal morigage and references to paragraphs are to paragraphs of the

relevant Schedule.

A reference to the Loan Facility Letter, the Loan Facility Agreement,
this legal mortgage (or any specified provision of ity or any other

document shall be construed as a reference to this legal mortgage, that
‘provision. or that document as it is in force from time to time and as

amended, varied, supplemented, extended, renewed, replaced, novated or
restated from time to time {(however fundamentally and even if the same
increases the liabilities or abligations of the Borrower or provides for further
advances).

A reference to a person shall include a reference to an individual, firm,
company, partnership, corporation, unincorparated body of persons, or any
state or any agency of a. person,

A reference to an amendment includes a supplement, variation, novation
or re-enactment {and amended shall be construed accordingly).

A reference o assets includes present and fulure propertiss,
undertakmgs revenues, rights and benefits of avery description.

A reference to an authorisation includes an auvthorisation, consent,

licence, approval, resolution, exemption, filing, registrataan and
notarisation.

A reference to & regulation includes any regulation, rule, official directive,
request or guideline (whether or not having the force of faw) of any
governmental, inter-governmental or supranational  bady, agency,
department or regulatory, self-regulatory or other authority or crganisation,

Clause, schedule and paragraph headings shall not affect the
interpretation of this legal mortgage.



1.3

1.4

1.5

1.7

Clawhack

If the Lender considers, on reasanable grounds, that an amount paid by the Borrower
in respect of the Secured Liabilities is capable of beirig avoided or otherwise sel aside
on the liquidation, administration or bankruptey of the Borrower, then that amount shall
not be considered to have been irrevocably paid for the purposes of this legal mortgage.

Mature of security over real property
A reference in this legal mortgage to a charge or mortgage of or over the Proparty
includes:

1.4.1 all buildings and fixtures and fittings and fixed plant and machinery which
are situated on and form part of thi Property at any time bul excluding
irade machinery within the meaning of s 5 of the Bills of Sale Act 1878,

14.2 -th@-pmceeds_ef sale of any part of the Property and any other monies paid
or-payable in respect of or in conrection with the Property,

143  the henefit of any covenants for title given, or entered into, by any
predecessor in title of the Borrower in respect of the Property and any
maonies paid or payable in respect of those covenants; and

1.4.4 alt righits under any licence, agreement for sale or agreement for lease in
respect of the Praperty.

Law of Property (Miscellaneous Provisions) Act 1939

For the purposes of seciion 2 of the Law of Proparty (Miscellanaous Frovisions) Act
1089, the terms set out in the Loan Facility Letter are incorporated info this legal
mortgage.

Third party rights

A third party (being ariy person other than the Borrower, the Lender and its permitted
successors and assigns) Has no right undsr the Contracts (Rights of Third Parties) Act
1999 f5 enforce, or to enjoy the benelit of, any term of this legal mortgage.

Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the perpetuity
period shall be 125 years (as specified by section. (1} of the Perpetuities and

Accumulations Act 2009).



1.8

2.1

2.2

2.3

2.4

2.5

2.6

3.1

Schedules

The sc:heduies form part of this legal mortgage and shall have effect as f set out in full
in-the body of this legal mortgage. Any reference to this legal mortgage includes the
schedules

COVENANT TO PAY
Payment of Secured Liabilities

The Borrower shalf {on demand) pay the Secured Liabilities to the Lender whan they
become dus,

Payment of interest

The Borrower shali pay interest on any amounts which become due under the Loan
Facility Agreement in accordance with the terms of the' Loan Facility Agreement,

The Borrower shall pay interest on any Costs, both before and after any judgment,
liquidation, winding-up, adrinistration or bankruptey of the Borrower, at the rate of
intarest specified in the Loan Facility Letter, calculated from day to day until actual
payment, and such interest shall accrue and be payable fron the date on which such
Costs are incurred of, where the Borrower does not or has not entered into the Loan
Facility Agfeement for the purposes of his business, trade or profession; from the
date on which notice has been given to the Borrower that such Costs have been
incurred, without the need in either case for any demand for payment being made.

Interest unider clause 2.5 shall be calculated and accrue in the same manner as intergst
is to be calculated and to accrue under the Loan Facility Agreement.

GRANT OF SECURITY
Grant of legal mortgage and fixed charges
As a continuing security for the payment.and discharge of the Secured Liabilities, the
Borrower with full titie guarantee charges to the Lender:
311 byway of first legal mortgage, the Property; and
312 byway of Tirst fixed charge:

3121 all the Borrawer's rights in each Insurance Palicy, including the
proceeds of any claims undér each Insurance Policy, and the
benefit of any guarantee or security in respect. of the Rent, the
benefit of each Assigned Agreement and the benefit of any
guaraniee or security for the performance of an Agsigned
Adreement to the extent not effectively assigned under clause a2

3.1.22 the benefit of all other contracts, guarantees, appointments,
warranties and authorisations (statutery or otherwise) relating to

5



3.2

4.1

tha Property to which the Borrower is a party or which are in favour
af the Borrower or of which the Borrower has the benefit relating
to any letting, development, sale, purchase oruse of, or otherwise
relating to the Charged Property, including, in each case, but
without Emitation, the right to demand and receive all monies
whatsoever payable to or for the benefit of the Borrower under or
arising from any of them, all remedies provided for in any of them
ar available atlaw or in equity in relation to any of them, the right
tr compel performance of any of them and all other nights, interasts
and benefits whalsoever accruing to or for the benefit of the
Borrower arising from any of them; and

2123 all authorisations (Statutory or aiherwise) held or required in
connection with the Borrower's business carried on at the Property
or the use of any Charged Property, and all rights in connection
with them; and

1424 all monies from time o time standing to the cradit of the Rent
Account.

Assignment

A5 a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee assigns to the Lender, subject o a provisg or
reassignmant or ifrevocable discharge in full of the Secured Ligbilities,

3.2:1 all the Borrower's rights in each Insurance. Policy, including the procesds
of any claims under each Insurance Policy.

3.2.2  the Rentand the benefit of any guaranies or security in respact of the Rent;
and

323  the benefit of each Assigned Agreement and the benefit of any guarantee
or security for the performance of an Assignad Agreement,

provided that nothing in this clause 3.2 shall constitute the Lender as mortgagee: in

possassion.

PEREECTION OF SECURITY

Registration of legal mortgage at the Land Registry

The Borrower consents to an application being made by the Lender to the Land
Registrar for the following restriction in Form P fo be registerad against the Borfower's
fitle to the Property:

"No disposition of the registered estate by the proprietor of the registared estate or by
the proprietor of any registered charge, nol being a charge registered before the entry
of this restriction is to be registered without a written consent signed by the propristor
for the time being of the charge dated in favour of SPF Bridging Lid referred
to i the charges register.”



4.2

4.3

4.4

8.1

Further advances

The Lender covenants with the Borrower that it shall perform its obligations to make
advances to the Borrower in accordance with the terms of the Loan Facility Agreement
{including ‘any obligation to make further advances).

First registration

I the title to the Property is not registered at the Land Registry, the Borrawer shall
ensure that no parson (other than itself) shali be registered under the Land Registration
Act 2002 as the proprietor of all or any part of the Property, without the. prior written

.consant of the Lender,

Cautions against first reqgistration and notices

Whether or not title to the Property is registered at the Land Registry, if any caution
against first registration or any notice (whether agreed or unilateral) is registered
against the Borrower's title to the Property, the Borrower shall as soon as reasonably

‘practicable provide the Lender with full particutars of the circumstances relating to such

caution or notice. If such caution or notice was registered to protect a purported interest

the creation of which is not permiitted under this tlegal mortgage, the Borrower shall as
soon as reasonably practicable and at his own expense take such steps as the Lender
‘may require o ensure that the caution or nolice, as applicable, is withdrawn or

cancalad,

LIABILITY OF THE BORROWER
Liability not discharged

The Borower's liability under this legal mortgage in respect of any of the Secured
Liabitities shall not be discharged, préjudiced or affected by:

511 any security, guarantee, indemnity, remedy or other right held by, or
available to, the Lender that is or becomes wholly or partially llegal, void
or unenforceable on any ground; or

512  the Lender renewing, determining, varying or increasing any facility or
other transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or setlement, or omitting to claim or enforce
payrment from any other person; or

51.3  any other act or omission, which but for this clause 5.1 might have
discharged, or otherwise prejudiced or affectad, the liability of the Borrower



52

a.1

9.2

2.3

Immediate recourse

The Borrower walves any right the Barrower may have to require the Lender to enforce

any security or other right, or claim any payment from, or otherwise procead against,

any other person before enforcing this legal mortgage against the Borrower.

FEPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Lender in the terms set out in Schedule
3.on each day during the Security Pariod.

COVEMANTS

The Borrower covenants with the Lender in the terms set oulin Schedule 4.

POWERS OF THE LENDER

The Lender shall have the powars setout'in Schedule 5.
ENFORCEMENT
When security becomes enforceable

This legal mortgage shall be immediately enforceable and the power of sale and other

‘powers given by section 101 of the LPA (as varied or extended by this legal mortgdage)

shall be immediately exercisable (i} at any time after the occurrence of an Event of
Default (whether or not such Eventof Diefauitis still continuing), (i) if any of the Secured
Liabilities is not paid and/ar discharged in accordance with the terms of this.deed, or
(it} i the Borrower so requests the Lender in writing fwhether or not ther Lender has
entered into or taken possession of the Charged Property) Lo appoint any person ar
persons ta be a Receiver over the whole or any part of the Charged Property.

When statutory powers arise

Section 103 of the LPA shall not gpply to this legal mortgage and the statutory power
of sale and other powers given by section 101 of the LPA (as varied or extended by
this legal mortgage) shall, as between the Lender and a purchaser, arise on the
execulion of this Jegal mortgage and be exercisable at any time after such execution,
but the Lender shall not exercise such power of sale until this legal morigage has
bacome enforceable under clause 9.1,

Enforcement of security

After this legal mortgage has become: enforceable, the Lender may inits absolute
disoretion enforce all or any part of the security conferred by this legal morigage at
such times. in such manner and on such the terms as-it reasonably thinks fit-and take
possession of and hold or dispose of all or any part of the Charged Property.



9.4

9.6

8.7

9.8

9.8

Prior Encumbrances

At any time after this legal mortgage has become enforceable, or after any power to
repossess the Charged Property or to appoint a receiver in respect of the Charged
Proparty which is conferred by any Encuribrance having pricrity to this legal mortgage
shall have become exercisable, the Lender may: '

9.4.1 procure the transfer of such Encumbiance to itself andfor

9.4.2  discharge any liability secured by such Encumbrance.

The discharge of any such liabillty shall be conclusive and binding on the Borrowear.
All monies paid by the Lender in procuring the transfer of such Encumbrance to itself
and/or the discharge of any liability secured by such Encumbrance shall, as from the
date of payment by the Lender, be due from the Borrower to the Lender and shall
bear interest and be secured as Costs under this-legal morigage.

Extension of statutory powers of leasing
The: statutory powers of leasing and accepling sumenders are extended so as to

authorise the Lender and any Receiver, at any time after this legal mortgage has
bacoms enforceable, whether in it owir name or in that of the Borrower, (o make any

lease oragreement for lease, accept surrenders of leases or grant any option in respect

of the whole or any part of the Property with whatever rights relating to other parts-of it;

containing whatever covenants on the part of the Borrower, generally on sush terms
-and conditions (including the payment of money to a lessee or tenant an a surrender)

and whether or not at a premium-as the Lender or Receiver, acting reasonably for the
purposes of protecting, preserving or realising the security constituted by this legal
mortgage, thinks fit without the need to comply with any of the restrictions imposed by
sections Y9 and 100 of the LPA.

Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and

immunities conferred by the LPA on mortgagees and receivers.
No liability as mortgagee in possession

Where the Borrower enlers, or has entered, into the Loan Facility Agreement for the.
purposes of his business, trade or profession, neither the Lender nor any Haceiver nor

‘any Delegate shall be liableto account as mortgagee in possession in raspact of all or
any of the Charged Property, nor shall any of them be liable for any loss on realisation

of, or for any neglect or default of any nature in connection with, all or any of the

Charged Property for which a morlgages in possession might be hable as such,

Relinguishing possession
If the Lender, any Recsiver or any Delegate enters into or takes possession of the
Charged Property, it or he may at any time relinquish possgession.

9



10.

101

102

103

104

1.

RECEIVERS

Appointment and removal of a Recelver

At any time after this legal mortgage has become enforceable or at the request of the
Rarrower, the Lender may, without further notice:

1011 appoint in writing, signied by duly authorised signatories, or by a duly
authorised signatory, of tha Lender, any one or more person o persons o
e a recelver or a receiver and manager, of all or any part of the Charged
Property; and

{012  (subject to section 45 of the Insoivency Act 1888} from time to time, I
writing, signed by duly authorised signatories, or by a duly authorized
signatory, of the Lender, rerove any person appointed tobe Haceiver and
may, in a similarmanner, appoint another in his place.

Where more than ong person is appointed Receiver, they shall have power to-act
separately (Unless the appointment by the Lender specifies to-the contrary).

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this legal morigage shall be in addition
ioall statutory and o har ;:}OWBE":-; of tha Lender undear the Ensoivene:;y Ac:t ‘t%ﬁ tm LPA

'and 3@9 aof i__he'e LF’&,

Power of appointment exercisable despite prior appointiments

The power to appoint @ Receiver (whether conferred by this legal morigage or by
statite) shall be, and remain, exercisable by the Lender despite any prior appointment
in respect of all or any part of the Charged FProperty.

Remuneration of a Receiver

The Lender may agree the reasonable remuneration of any Receiver appointad by it
without thie restrictions contained in section 109 of the LPA and the reasonable
remunisration of the Receiver shalt be Costs secured by and payable in accordance
with the terms. of this legal mortgage. In the évent that any remuneralion due to the
Receiver is paid by the Lender, the amount of any remunaration so paid shall be Costs
of the Lender secured by and payable in accordance with the terms of this legal
mortgage

POWERS AND CAPACITY OF A RECEIVER

Powers of a Recelver

Any Receiver appointed by the Lender under this legal mortgage. shall, in addition to
the powers conferred on him by the LPA and the Insolvency Act 1986, have the powers

setoutin Schedule B
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11.2  Receiver to be agent of the Barrower

Any Receiver appointed by the Lender under this legal morigage shall be the agent of
the. Borrower and the Borrower shall be solely responsible for his acts and
remuneration, as well as for any defaults committed by him other than such defaulls as
amount to a breach of such equitable duties as he may have to the Borrower, The
agency of each Receiver shall continue until the Borrower goes into liquidation or-is
made bankrupt and after that the Receiver shall act as principal and shail not become
the agent of the Lender.

12, DELEGATION

Each of the Lender and any Recelver may delegate (either generaily or specifically) by
power of altornay or in any other manner to any person any right, power, authorily or
discretion conferred on it by this legal mortgage {including the power of atlormey
granted under clause 18.1). Any such delegation may be made upon such terms and
conditions (including the power to sub-delegate) as the Lender or any Receiver, acting
reasonably for the purposes of protecting, preserving or realising the security
constituled by this legal mortgage. or any part of it, shall think fit, Neither the Lender
nor any Receiver shall be in any way liable or responsible-to the Borrower for any loss.
or liability -arising from any act, default, omission or misconduct on the part of any
Delegate, other than any arising from any breach of such ecquitable duties as they may
have o the Borrower,

13, APPLICATION OF PROCEEDS

131 Qrder of application

Alb- monies received by the Lender or a Receiver or a Delegate (other than sums
received pursuant to any Insurance Policy) pursuant to this legal mortgage after this
legal martgage has become enforceable, shall (subject to the claims of any person
having prior rights and by way of variation of the LPA} be applied:

13.1.1 firstin paying all costs, charges and expenses of, and incidental to, the
appointment of any Receiver and the exercise of his powers and all
outgeings paid by him;

131.2  second in paying the remuneration of any Receiver (as agreed between
the Receiver arnd the Lender);

1313 third i or towards discharge of the Secured Liabilities in such order and
manner as the Lender deterimines; and

1314 finally in paying any surplus to the Borrawer or any other person entitlad to
it,

13.2  Appropriation

Naither the Lender, nor any Receiver nor any Delegate shall be bound (whether by

virtue of section 109(8) of the LPA, which is varied accordingly, or otherwise) to pay or
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appropriate any receipt or payment first towards interest rather than principal or
atherwisé in any particular order between any of tha Secured Lisbilities.

13.3 Suspense account

Where the Bofrower enters into the Loan Facility Agreement for the purposes of his
husiness, trade or professian, all monies received by the Lender or-a Racalver of a
Delegate under this legal morigage may, at the discretion of the Lender, Receiver or
Delegate, be credited o any suspense or securities realised account and shall bear
interest at such rate, if any, as may be agreed in writing between the Lender and the
Borrower, and may be held in such account for so long as. the Lender, Recelver or
Delegate thinks fil.

14, FROTECTION OF THIRD PARTIES

14.1  Protection of third parties

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

14.1.1 1o enquire whether any of the Secured Liabiliies have become due or
payable, or remain unpaid or un-discharged, or whether the power the
Lender or a Receiver or Delegate is purporting to exercise has become
exercisable; or

to see to the application of any money paid to the Lender or any Receiver of Delegale,
14.2  Conclusive discharge to purchasers

The receipl of the Lender or any Receiver or Delegate shalt be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Charged Property
arin making any acquisition in the exercise of their respective powers, the Lender,
avery Receiver and every Delegate may do so for such consideration, in such manner
and on such terms as it or he thinks fit.

15, COSTS AND INDEMMTY

151 Costs

The Barrower shall pay to, or reimburse, the Lender and any Recelver on demand, on
a full indemnity basis, all Costs incurred by the Lender, any Recelver or Delegate in
relation tO:

15.1.1 this legal morigage or the Charged Property;

15.1.2 taking, holding, protecting, perfecting, preserving or enforcing  {or
attempting to take, hold, protect, perfect, preserve or enforce} any of the
Lenders, Receiver's or Delegate's rights under this legal mortgage; and

1513  suing for, or recovering, any of the Secured Liabilities,

12
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15.2

16.

16.1

18.2

including, without limitation, the Costs of any proceedings in relation to this tegal
morigage or the Secured Liabilities), together with interest from day to day until ful
discharge (whether -before or after judgment, liguidation, winding-up, administration or
bankruptey of the Borrower) at the rate and in the manner specified in the Loan Facility
Letter. Inthe case of any Costs, such interest shall accrue and be payable as from the
date on which the refevant Costs were incurred or, where the Borrower does not or has
not entered info the Loan Facility Agreement for the purposes of his business, trade or
profession, from the date on which notice has been given to the Borrowat that such
Costs have been incurred, without the need in either case for any demand for payimnent
being made.

indemnity

The Lender, any Receiver and any Delegate, and their respective employess and
agents, shall be indemnified on 3 full indemnity basis out of the Charged Property in
respect of all actions, liabilites and Costs incurred or suffered in or as a result-of:

1621 the exercise, or afternpted exercise, of any of the powers, authorities or
discretions vested in them under this legal morlgage;

15.2.2  any matter or thing done in relation to the Charged Property under those
powers; or

15.23  any defaull or delay by the Borrower in performing any of its obligations
under this legal mortgage.

POWER OF ATTORNEY

Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Lender, every Receiver ang
gvery Delegate separately to be the attorney of the Borrowsr and, in its name, on its
behalf and as its act and deed, to execute any documents and do any acts and things
which:

16.1.1  the Borrower is required to exscute and do under this legal mortgage; and

16.1.2  anyattorney may deem proper or desirable in exercising any of the powers,
authorities and discretions conferred by this legal mortgage or by law on
the Lender, any Receiver or any Delegate,

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and canfirm, anything which

any of its attorneys may do in the proper and lawful exercise or attempted exercise of
all or any of the powers, authorities and discretions referred to in clause 16.1.



17.

18.

181

182

18,

19.1

19.2

19.3

RELEASE

Subject to clause 19.3, on the expiry of the Security Period (but not otherwise), the
Lender shall, at the request and cost of the Borrower, take whatever action is necessary
to release the Charged Property from the security constittited by this lagal morgage.

ASBIGNMENT AND TRANSFER

Assignment by the Lender

At any time, without the consent of the Borrower, the Lender may. ass;gﬁ or transfer the
wholeor aﬂy part of the Lender's rights andfor obligations undar thig legal mortgage o
any person. The Lender may disclose such infarmation about the Borrower, the
Charged Propefty and this legal mortgage as the Lender considers appropriate to any
actual or proposed assignee or ransferee.

Assignment by the Borrower

The Borrower may not assign any of its rights, or transfer any of its-obligations. undey
this legal mortgage orenter into any fransaction which would result in-any of those
rights or cbligations passing to anather parson,

FURTHER PROVISIONS

independent security

This legal mortgage shall be-in addition to, and independant of, every other secunty or

guatantes which the Lender may hold for any of the Secursd Liabilities atany time. No

prior security held by the Leénder over the whole ar any part of the Charged Fraperty
shall merge in the security created by this tegal mortgagea.

Continuing security

This legal mortgage shall remain in full force and effect as a continuing security for the
Secured Liabiliies, despite any intermediate. payment, or other matter or thing, uniess

and until the Lender discharges this legal morlgage in writing.

Discharge conditional

Any release, discharge or settlement between the Borrowar and the Lender shall be
deamad conditional on no payment or security received by the Lender in respect of the
Sacured Liabilities being avoided, reduced or ordered to be refunded pursyant to any
law relating fo insolvency, bankruptoy, winding-up, atiministration, receivership . or

otherwise. Despife any such releass, discharge or selllement:
19.3.1  the Lender or its nominee may retain this legal mortgage and the security
created by or pursuant to it, including all certificates and documents

relating to the whole orany part of the Charged Property, for-such period
as the Lender reasonably considers to be necessary to provide the Lender
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19.4

19.5

19,8

19.7

19.8

19.9

19.10

with security against any such avoidance, reduction or order for refund:
and

18.3.2  the Lender may recover the value or amount of such security or payment
from the Borrower subsequently as if such release, discharge or setflement
had not occurred.

Joint & Several Liability

When this deed is executed by two or more parties as Borrower, the fiability of each of
them ta the Lender shall be joint and several,

Certificates

A certificate or determination by the Lender as to-any amount for the time being due to
it from the Borrower shall (in the absence of any manifest error) be conclusive evidence
afthe amount due.

Rights cumulative

The rights and powers of the Lender conferred by this legal mortgage are cumulative,
may be exercised as often as the Lender considers appropriate, and are in addition to
its rights and powers under the general law.

Waivers

Any waiver or variation of any right by the Lender {whether arising under this legal

martgage or under the general law) shall only be effective if it is in writing and signed

by the Lender and applies only in the circumstances for which it was given, and shall
not prevent the Lender from subsequently relying on the relevant provision.

Further exercise of rights

No act or.course of conduct or negotiation by or on behatf of the Lender shall, in.any
way, preclude the Lender from exercising any right or power under this legal mortgage
or constitute a suspension or variation of any such right or powet.

Delay

No delay or failure to exercise any right or power under this legal mortgage shall
cperate as g waiver.

Single or partial exercise

No single or partial exercise of any right undsr this legal mortgage shall prevent any
other or further exercise of that or any other right.
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19.11

19.12

19.13

20.

20.1

20.2

203

Consolidation

Where the Borrower enters, or has entered, into the Loan Facility Agreament for the
purposes of his business, trade or profession, the resfriction on the right of
consolidation contained in section 93 of the LPA shall not apply to this legal mortgage.

Partial invalidity

Thie invalidity, unenforceability or illegality of any provisien {or part of & provision) of
this legal moitgage under the laws of any jurisdiction shall not affect the validity;
enforceability or legality of the other provisions.

Counterparts

This legal mortgage may be executed and delivered in any number of counterparts,
each of which is an original and which together have the same effect as'if each parly
had signed the same. document.

MOTICES
Service

Any nelice or other communication given under this legal mortgage shall be i writing

and shall ba served by délivering it personally or by sending it by recorded delivery or
by fax to the address or fax number, and for the attention, of the relevant party as sel

out'in- Schedule 7, or such other address or fax number as may be notified in writing
from time io time by the relevant party to the other party.

Receipt

Receipt of any notice given under clause 20.1, shall be-deemed to be received:
20.2.1 if defivered personally, at the time of delivery; or

20,27  in'the case of recorded delivery on the date of signature by the recipient,
or

2023 inthe case of fax, when réceived in legible form.
Deemed recaipt

If deemed receipt under clause 20.2:3 occurs:

20.3.1  before 9.00 am on a Business Day, the notice shall be deemed to have
been received at 2.00 am on that day; or

20:3.2 after 5.00 pm on a Business Day, or on a day that is not a Business Day,
the nolice shall be deemed to have been received at 9.00 am on the next
Business Day.
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204 Proof of service

In proving service of a notice, it shall be sufficient to prove that the enveleope containing
such notice was addressed 1o the address of the relevant party as set out in Schedule
7 (or as otherwise notified by that party under clause 20.1) and delivered:

20417 to that address: or

2042 into the custody of the postal authorities as a pre-paid recorded delivery
letter.

205  E-mails invalid

Notice given under this legal mortgage shall not be validly servad if sent by e-mail.
2%, GOVERNING LAW AND JURISDICTION
211 Gaoverning law

This legal mortgage and any dispute or claim arising out of or in connection with it ar
its subject matter or formation {including nen-contractual disputes or claims) shall be
governad by and construed in accordance with the law of England and Wales.

21.2 Jurisdiction

The parties to this legal mortgage irrevocably agree that, subject as provided below,
the courts of England and Wales shall-have exclusive jurisdiction to settle any dispute
ar claim that arises out of or in connection with this tegal morlgage or its subject matter
or formation (including non-contractual disputes or claims). Nothing in this clause shall
imit the right of the Lender to take proceedings against the Borrower in any olher court
of competerit jurisdiction,. nor shall the taking of proceedings in any one or more
Jjurisdictions presiude the taking of proceedings in- any other jurisdictions, whather
concurrently or not, to the extent parmitted by the faw of such other jurisdiction,

213 Other service
The Borrower rrevocably consents to any process in any proceedings under clause
21.2 being served on itin.acoordance with the provisions of this legal mortgage relating

to service of notices. Nothing contained in this legal mortgage shall affect the right to
serve process in any other manner permitted by faw.

This document has been executed as a deed and is defiverad and takes effect on the date
stated at the beginning of it.
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Schedule 1 Assigned Agreements

None.



Schedule 2 Property
Land on the north side of 1 Forest View, Ynysmaerdy, Pontyclun, GF72 9J7

HM Land Registry Title Number: CYM180021



Schadule 3 Representations and warranties

OWNERSHIP OF CHARGED PROPERTY

The Borrower is the legal and beneficial owner of the Charged Property and has good
and marketable titls to the Property,

NO ENCUMBRANCES

The Charged Propsrty is free from Encumbrances other than Permilted Encumbrances
and the Encumbrances created by this legal mortgage.

ADVERSE CLAIMS

The Borrower has not received or acknowledged notice of any adverse claim by any
persan in respact of the Charged Property or any interest in it.

AOVERSE COVENANTS

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

MO BREACH OF LAWS

There is.rio bréach of any law or regulation which materially adversely affects the
Charged Property.

NO INTERFERENCE IN ENJOYMENT

No facility necessary for the enjoymant and use of the Charged Property is subject 1o
terms entiling any person to terminate or curtall its use.

Mo OVERRIDING INTERESTS

Nothing has arisen, has been created or is subsisting which would be an overriding
interest in the Property.

AVDIDANCE OF SBECURITY

No Encumbrance expressed to be created under this legal mortgage is liable to be
avoided, or otherwise set aside, on the liquidation administration or bankruptey of the
Borrower or otherwise,

MO PROHIBITIONS OR BREACHES

There is no prohibition: on the Borrower assigning its rights in any of the Charged
Property referred to in clause 3.1.2.3 and the entry into this legal mortgage by the
Borrower does not and will not consiilute a breach of any palicy, agreement, document
or instrument binding on the Borrower or its assets:



10.

11.

11.2

ENVIRONMENTAL COMPLIANCE

The Borrower has, at all times. complied in all material respects with all applicable
Environmentat Law and Environmental Licences.

INFORMATION FOR VALUATIONS AND CERTIFICATES OF TITLE

All written-information supplied by or on behalf of fhe Borrower for the purpose of sach
Valuation and Certificate of Title was true and accurate in all material respects as at its.
date or as at the date (if any) on-which it was stated to be. given.

Tha information referred to in paragraph 11.1 of this Schedule 3 was, as at'its date or
as at the date {if any) on which it was stated to be given, complete and the Borrower
did- ot omit to supply any information which, i disclosed, would adversely affect the

Valuation or Certificats of Title.

In the case of the first Valuation and Certificate of Title only, nothing has occurred since
the date the information referred to in paragraph 11.1 of this Schedule 3 was supplied
and the date of this legal mortgage which would adversely affect such Valuation or
Certificate of Title.
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Bchedute 4 Covenants

Part 1. General covananis

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Borrower shall not at any time during the Security Period, except with the prior
written consent of the Lender

{a) create, purport to create or permit to subsist any Encumbrance other than a
Permitted Encumbrance on, or in relation to, the Charged Property other than
this legal mortgage; or

by sell, assign, transfer, part with possession of or otherwise dispose of in any
mariner {or purpert to do se) all or any part of, or any interestin, the Charged
Fraperty; of

(c}  create or grant {or purport to create or grant) any interest in the Charged
Property i favour of a third party.

PRESERVATION OF CHARGED PROPERTY

The Borrower shall not do, or permit to be done, any act or thing which would or might
depreuate jeopardise or otherwise prejudice the security held by the Lender or
maierzdﬁy diminish the value of any of the Charged Property or the effactiveness of the
security created by this legal mongage.

EMFORCEMENT OF RIGHTS
The Borrower shall use the Borrower's best endeavours to

(a) procure the prompt ohservance and performance by the relevant counterparty
to any- agreement or arrangament with the Bomower and forming part of the
Charged Property of the covenants and other obligations imposed.on such
counterparty; and

(b)  enforce any rights and institute, continue or defend any proceedings relating
lo any of the Charged Praperty which the Lender may, from time to lime,
reasonably require for the purposes of protecting or preserving the security
constituted by this legal mortgagea.

COMPLIANCE WITH LAWS

The Borrower shall comply with all laws and reguiations for the time being in force
relating to or affecting any Charged Property and shail obtain and promptly renew from
time 1o time and comply with the terms of ali authorisations which may be necessary to
enablé it to preserve, maintain or renew any Charged Property.

NOTICE OF BREAGHES

The Borrdwer shall promptly on becoming aware of any of the same give the Lender
natice in writing of any breach of!



(a)
{b)

any representation or warranty set out in Schedule 3; and

any covenant set oulin this Schedule 4 .

&, TITLE DOCUMENTS

The Borrower shall, on the execution of this legal mortgage, deposit with the Lender
and the Lender shall, for the duration of this legal morigage be entitied to hold:

(a) any deeds and documents of title relating to the Charged Property which are
in the possession or control of the Borrower (if these are not within the
possession and/or control of the Borrower, the Borrowsr undertakes to abtain
possession of all such deeds and documents of tithe); and

{by alf insurance Policies; and

(¢} a copy of each Assigned Agresment, certified to be a true copy by sither a
director of the Borrawer or by the Borrower's solicitors.

7. NOTICES TO BE GIVEN BY THE BORROWER
The Borrower shall within five days of OR immediately on the execution of this lagal
morigage:

{a)  give nolice to the relevant insurers of the assignment pursuantto clause 3.2.1

(b)

of the Borrower's rights and interest in and under the Insurance Palicies and
procure ‘that each addressee of such nofice -profmptly provides an
acknowledgement of that notice to the Lender;

give natice to each of the other parties to the Assignad Agreements-and any
guarantee or security for the performance of an Assigned Agreement of the
assignment pursuant to clause 3.2.3 of the Borrower's rights-and interest in
and under the Assigned Agreements and each guarantes or security for the
performarce of an Assigned Agreement and procure that each addresses of
such notice profiptly provides an acknowledgement of that notice fo the
Lender: and

give notice to the bank, financial institution. or other person (excluding the
Lander) with whom the Borrower has the Rent Account of the charging to the
Lender pursuant to clause 3.1.2.4 of the Borrower's rights and interasts in the
Renl Account and procure that each addressee of such notice: promiptly
provides an acknowledgement of that notice to tha Lender.

The Borrower shall obtein the Lender's prior approval of the form of any notice or
acknowledgemant to be used under this paragraph 7,

FURTHER ASSURANCE

The Borrower, at the Borrower's own cost, shall prepare and execute such further legal
or other mortgages, charges or transfers (conlaining a power of sale and stch other
provisions as the Lender may reasonably require) in favour of the Lender as the Lender,
in its absolute discration, requires from time to time aver all or any part of the Charged
Property and give all notices, orders and difections which the Lender may require, in.

%2
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10.

.

12.

13

13.1

13.2

14.

its absolute discretion for perfecting, protecting or facilitating the realisation of its
security over the Charged Property.

BORROWER'S WAIVER OF SET-0FF

The Borrower waives any present or future right of set-off it may have in respect of the:

Secured Liabilities (including sums payable by the Borrower under this legal morlgage).

Part 2. Assigned Agreements covenants

MO WAIVER OF RIGHTS

The Borrower shall not, without the prior written consent of the Lender, waive any af its
rights undar any Assigned Agreement,

NO AMENDMENT OR TERMINATION
The Borrower shall not, without the prior writlen consent of the Lendsr amend,
terminate or permit termination of any Assighad Agresment.

Part 3. Property covenants

FEPAIR AND MAINTENANCE

The Borrower shall keep all premises and fixtures and fittings on the Property in good
and substaftial repair and condifion and shall keep all premises adequately anid
properly painted and decorated and reptace any fixtures and fittings which have
hecome worn out or otherwise unfit for use by others of a like nature and equal vaiug,

NO ALTERATIONS

The Barrower shall not, without the prior wreitten consent of the Lender:

(a)  pull down or remove the whole or any part of any buliding forming part of the
Propeity rior permit the same to accur, or

(b} make or permit Lo be made any material alterations to the Property or sever of
remove or permit to be severed or remaved any of its fixtures or fittings (except
ta make any necessary repairs or renew or replace the same in actordance
with paragraph 12 of this Part 3 of Schedula 4).

The Borrower shall promplly give notice to the Lender if the premises or fixturas or
fittings forminig part of the Property are destroyed or damaged.,

DEVELOPMENT RESTRICTIONS
The Borrower shall not, without the prior written consent-of the Lender:

(a) make or, in so far as it is able, permit others to make any application for
planning permission or development consent in respect of the Property: or

(b} carry out or permi or suffer to be carried out on the Property any gevelopmant
as defined in each of the Town and Country Planning Act 1980 and the
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15.

151

152

153

16.

Planning Act 2008 or change or permit or suffer to be changed the use of the
Property.

INSURANCE

The Borrower shalt insure and keep insured (or where, in the case of any leasehald
property, insurance is-the responsibility of the landlord under the terms of the lease,
either procure that the landlord insures and keeps insured or, if and to the extent that
the landlord does not do so, itself insure and keep insuréd) the Charged Property
against:

{8) loss or damage by fire or terrorist acts;

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

{c)  any otherrisk, perils and contingencies as the Lender may reascnakly require.

Any such insurance must be with an insurance company or underwriters and on such
terms as ara reasonably acceptable to the Lender and must be for not less than the
replacement value of the Charged Property {meaning i the case of any prémises on
the Property, the total cost of entirely rebuilding, reinstating or replacing the premises

in the event of their being destroyed, together with architects', surveyors', engineers’

and othar professional fees and charges for demolition and reinstatement) and loss of
rents payable by the tenants or other ocoupiers of the Property Tor a period of at least
thres vears.

The Borrower shall, if requestad by the Lender, produce lo the Lender the policy,
certificate or cover note relating fo-any such insurance required by paragraph 15.1 of
this Part 3 of Schedule 4 (or where, in the case of any leasehold property, -such
insurance is effected by the landiord, such evidence of insurance as the Borrower is
entitied to obtain from the landlord under the terms of the relavant lease).

The Borrower shall procure that ‘the Lender is named as co-insured with the Borrawer
on each Insurance Policy maintained by it or any person on its behalf in accordance
with paragraph 15.1 of this Part 3 of Scheduie 4 (or, where the Lender otherwise
agrees in writing, that the Lender's interest is endorsed upon such policies)and that (iy
the Lender is named as first loss payee on each such Insurance Policy and (i} the

terms of each such Insurance Palicy require the insurer not to invalidate the policy as

against the Lender by reason of the act or default of any other joint-or named nsured

-and not to-cancelit without giving at least- 30 days' prior-written notice to the Lender,

INSURANCE PREMIUMS

The Borrower:

(a)  shall promptly pay all premiums in respect of each Insurance Policy and do all
other things necessary to keep such policy in full force and effect: and



17,

18

19.

20.

(b) shall {if the Lender so requires) produce to the Lender the receipts for all
premiums and ofher payments necessary for effecting and keeping up the
Insurance Policies (or where, in the case of leasehold property, insurarice 1s
effected by the landlord, such evidence of the payment of premiums as the
Borrower is entitled to abtain from the laridlord under the terms of the relevant
lzase).

MO INVALIDATION OF INSURANCE

The Borrower shall not do or omit 16 do or permit to be done or omitted anything that
tnay invalidate or otherwise prejudice the Insurance Policies.

INSURANCE POLICIES' PROCEEDS

All sums payable under any of the Insurance Policies at any tima (whether or notthe
security constituted by this legal mortgage has become enforceable) shall:

(a} immediately be paid o the Lender

(b} if they are not paid directly to the Lender by the insurers, be held by the
Borrower as trustee of the same for the banefit of the Lender (and the Borrower
shall account for them to the Lender); and

(¢} at the option of the Lender be applied (i} in. making good or recouping
axpenditure in respect of the loss or damage for which such monies are
received or(ii} if the Lerider so directs, in or towards discharge or reduction of
the. Secured Liabilities.

LEASES AND LICENCES AFFECTING THE PROFERTY

The Borrower shall not, without the prior written consent of the Lender which consent,
in the case of paragraph 19(d), is not to be unreasonably withheld or delayed in
circumstances in which the Borrower may not unreasonably withhold or defay its
consent:

{a) grant, or agree to grant, any licence or tenancy affecting the whole drany part
of the Property, or exercise the slatutory powers of leasing {(or agreeing. to
lease) or of accepting {oragreeing to daccept) surrenders under sections 99 or
100 of the LPA; or

(b} in.any other way dispose of (or agree to dispose of), accept the surrender of
{or agree to actept the surrender of), surrender {(or agree to surrender) or
create any legal or equitable estate arinterest in the whole or any part of the
Froperty; or

(c) ietany personinto occupation of or share occupation of the whole or any pari
of the Property; or

{d) grantany consent or licence underany lease or licence affecting the Property.

NO RESTRICTIVE OBLIGATIONS
The Borrower shall not, without the prior written consent of the Lender, enler info any
onerous or restrictive obligations affecting the whole or any part of the Property or
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22,

23.

234

23.2

24.

create or permit to arise any overriding interest, easement or right whatever in or over
ther whole- arany part of the Propearty,
PROPRIETARY RIGHTS.

The Borrower shall procure that no ‘person shall become entitled to assert any
proprietary or other fike right or interest over the whole or any part of the Property,

without the prior written consent of the Lender,

COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS

The Borrower shall:

(a) observe and perform all covenants, stipulations and conditions to which the
Praperty, or the use of it, i3 or may be subject and {if the Lender so requires)
produce-ta the Lender evidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been observed: and performed:
and

{b} diligently enforce all covenants, stipulations and conditions benefiting the

Property and shall not {(and shall not agree to) waive, release or vary any of
the same.

MNOTICES OR CLAIMS RELATING TO THE PROPERTY

The Borrower shall:

(a) give full particulars to the Lender of any notice, order, direction, designation,
rasolution, application, requirament or proposal given or made by any public
or local body or autharity (a Notice} that specifically applies to the Property,
orto the locality in which it is situated, within seven days after becoming aware
of the relevant Notice; and

{b] (if the Lender so requires) immediately, and at the cost of the Borrower, take
all reasonable and necessary steps to-comply with any Notice, and make, or
join with the Lender in making, such objections or representations in respect
of any such Notice as the Lender may desire.

The Borrowsr shall give full parficulars to the Lender of any claim, nolice or other
communication served on the Borrower in respect of any modification, suspension or
revocation of any Environmental Licence or any alleged breach of any Environmental
Law.

PAYMENT OF RENT AND OUTGOINGS

The Borrower shall:

(a) where the Property, or part of it, is held under a lease, duly and punctuatly pay
all rents due from time to time: and
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29.

{b)

pay (or procure payment of the same} when due all charges, rates, laxes,
duties, assessments and other outgoings relating to or imposed upon the
Property or an its occupier.

RENT REVIEWS

The Borrower,

(@

shall, if the Property is subject to occupational lsases or licences, implement
any-upwards rent review pravisions. and shall not, without the prior written
consent of the Lender, agree to any change in rent (o less than the open
market rental value of the relevant part of the Property; and

shali not, without the prior writteni consent of the Lender, if the Proparty is
leasehold, agree to any change in the rerit payable under the lease In.excess
of the open market rental value and shall only agree o any upwards rent
raview in accordance with the terms of the lease.

ENVIRONMENT

The Borrower shall

{a}

{By

(c)

properly discharge in all material respects all duties of care and responsibility
placed upon it by Environmantal Law and comply in all material respeciz wilh
the terms of any Environmantal Licences,

observe and perform in ali materlal respects all the requirements of
Environmenial Law; and

apply for and obiain all Environmental Licences.

CONDUCT OF BUSINESS ON PROPERTY

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

INSPECTION

The Borrowar shall permit the Lender and any Receiver and any person appointed by
gither of them ta enter on and inspect the Property on reasonable. prior notice.

WAT OPTION TO TAX

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

(a)
(k)

axercise any VAT option to tax in relation to the Property; or

revoke any VAT aption o tax exercised prior to.and disclosed to the Lenderin
writing prior-to the date of this legal mortgage.
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Part 4. Rent covenants
COLLECTION OF AND DEALINGS WITH RENT

The Borrower shall not deal with the Rent except by getting it in and realising it in the
ordinary and usual course.of its business and shall, immediately on receipt, pay all
Rent info the Rent Account or into such cother account as the Lender may direct from
time to time. The Borrower shall, pending such payment in, hold all Rent upon trust for
the Lender;

The Borrower agrees with the Lender that any monies received by the Lender under
paragraph 30.1 of this Part 4 of Schedule 4 shall not constitUte the Lender as
mortgages in possession of the Progerty..

The Borrower agrees with the Lender that it shall not be entitfed to receive, utilise,
transfer or withdraw any credit balance from time to time on the Rent Account except
with the prior wrilten consent of the Lender.

NOTICE OF ASSIGNMENT OF RENT

Thie Borrower shall, if the Lender so requests at any time after the occurrence of an
Event of Default, give nolice to the relévant tenant, guaranior or surely of the
assignment pursuant 1 clause 3.2.2 of the RBorower's fights and intsrest to the Rent
and each guaraniee or security in respect of the Rent and procure that each addressee

of such notice promptly provides an acknowledgement of that notice to the Lender.
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Schedule 5 Powers of the Lender

POWER TO REMEDY

The Lender shall be entitled, at any time, (but shall not be obliged) to remedy any
breach of the Borrower's obligations under this legal morigage. The Borrower
irrevocably authorises the Lender and its agents to do all such'things as are necessary
or desirable for that purpose. Any monies expended by the Lender in remadying a
breach by the Borrower of any of its obligations contained in this legal mortgage shall

bereimbursad by the Borrower to the Lender on a full indemnity basis and shall carry

interest in accordance with clause 15.1.

In-order to remedy any breach in accordance with paragraph 1.1 of this Schedus 5,
the Lender, its agents and their respective officers, agents and employees shall be
entitled, upon giving reasonable prior notice to the Borrower, to enter onto the Property
and o take any such action as the Lender may reasonably consider necessary or

desirable Tor protecting or preserving its security aver the Charged Property, including,

without limitation, carrying out any repairs, other works or development,

EXERCISE OF RIGHTS

The rights of the Lender under paragraph 1 of this Schedule 5 are without prejudice to
any other righis of the Lender under this legal mortgage. The exercise of those rights
shall not make the Lender liable to acocount as a mortgagee in possession.

LENDER HAS RECEIVER'S POWERS

To the extent permitted by law, any right, power or diseretion conferred by this legal

mortgage on a Receiver may, after this legal marigage has become enforceable, be

exercised by the Lender in relation o any of the Charged Property without first
-appointing & Receiver or notwithstanding the appointment of a Receiver,

POWER TGO DISPOSE OF CHATTELS

At any time after this legal morigage has become enforceable, the Lender:

may dispose of any chattels or produce found on any Property as agent for the
Borrower, and

withoul prejudice lo any obligation to account for the proceeds of any sale of such

chattels or produce, shall be indemnified by the Borrower against any liability arising

from such disposal.

CONVERSION OF CURRENCY

Where the Borrower enters, or has entered, into the Loan Facility Agreement for the
purposes of his business, trade or profession, the Lender may, for the purpoese of, or
pending the discharge of, any of the Secured Liabilities, convert any monies received,
recovered orrealised by the Leénder underthis legal mortgage (including the procesds
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6.2

denomination into such other currencies of denomination as the Lender may think fit.
Any such conversion shall be effected at Barclays Bank plc then prevailing spot selling
rate of exchange for such other currency against the existing currency. Each reference
in this paragraph 5 1o a currency extends to funds of that currency and, for the
avoidance of doubt, funds of one currency may be converted into diffarent funds of the
$AME CUITency.

NEW ACCOUNTS

If, where the Borrower enters, or has enterad, into the Loan Fagility Agreement for the
p'urpasea of his business, trads or profession, the Lander receives or is deemead to
have raceived nolice of any subsequent Encumbrance or other interest, affecting all or
part of the Charged Property, the Lender may open a new account for the Borrower in
the Lender's books. Without prejudice to the Lender's right to combine actounts,.no

towards, or have the effect of discharging, any parl of the Secured Liabiiities.

i, whera the Borrower enters, or has entered, into the Loan Facliity Agreement for the
purposes.of his busiress, trade or profession, the Lender does not opena new account
immediately on receipt of the notice or deemed notice referrad to in paragraph 6.1 of
this Schedule 5, then, unless the Lender gives express written notice to the contrary to
the Borrower, all payments made by the Borrower {o the Lender, shall be treated as
haying been credited to a new account of the Borrower and not as having been applied
in reduction of the Secured Liabilities, as from the time of receipt or deemed receipt of
the relevant notice by the Lender.

LENDER'S SET-OFF RIGHTS

if, where the Borrower enters, or has entered, into the Loan Facility Agresment for the
purposes of his business, trade or profession, the Lender has more than one dccount
for the Borrower in its books, the Lender may at any time after:

{a) this legal maortgage has become enforceable; or

(b} the Lender has received or is deemed to have received notice of any
subsequent Encumbrance or other interest affecting all or any part of the.
Charged Properiy,

transfer, without prior notice, all or any part of the balance standing to the credit of any
account to any other account which may be in debit (butthe Lender shall notify the
Barrower of the transfer once mads).

INDULGENCE

The Lender may, at its discretion, grant time or other indulgence or make any other
arrangement, variation or release with any person that is not party to this legal
maortgage (whether or not such person is j:caint%y liable with the Borrower) in respect of
any of the Secured Liabilittes or of any other security for therm without prejudice either
to this legat mortgage or to the liability of the Borrower for the Secured Liabilities.
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Schedule 8  Powers of a Receiver

POWER TO REPAIR AND DEVELOP THE PROPERTY

A Recelver may, provided thal he is acting reasonably for the purposes of protecting,

preserving or realising the security constituted. by this legal mortgage, undertake or

completae any works of repair, alteration, building or development on the Property and
may apply for and maintain any planning permission, development cansent, building
regulation approval or any other peérmission, consent or licence to carry oul any of the

Samea.

POWER TO GRANT OR ACCEPT SURRENDERS OF LEASES

A Receiver may, provided that he is acting reascnably for the purposes of protecting,

‘presarving or realising the security constifuted by this legal morgage, grant, or accept
surrenders of, any leases or tenancies affecting the Property and may grant any other

intereslor right over the Property on such terms and subject to such conditions as he-
thinks fit,

POWER TO EMPLOY PERSONNEL AND ADVISERS

Provided that he is acling reasonably for the purposes of protecting, preserving or
realising the security constituted by this legal mortgaga, a Raceiver may, for the
purposes of exercising the powers canferred by this Schedule 6, provide services and

-employ, or engage, such managers, officers, servants, contractors, workman, agents,

other personnet and profassional advisers for such reasonable remuneration, for such
periods and on such other terms as he thinks fit. A Recelver may discharge any such
person or any such parson appeinted by the Borrower.

POWER TO MAKE AND REVOKE VAT OPTIONS TO TAX

A Raceiver may exercise or revoke any VAT option to tax as he thinks fit.

POWER TO CHARGE FOR REMUNERATION

A Receiver may charge and raceive such sum by way of remuneration (in addition to
all costs, charges and expenses incurred By him) ag the Lender may prescribe or agree

“with hirn..

POWER TO REALISE CHARGED PROPERTY

Provided that he is acting reasonably for the purposes of protecling, preserving or
realising the security constituted by this legal mortgage, a Receiver may collect and get
in the Charged Property or any part of it in respect of which he is appointed and make
such demands and lake such proceedings as may seem expedient for that purpose,
and take possession of the Charged Property with like rights.
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POWER TO MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS

Provided that he is acting reasonably for the purposes of protecting, preserving or
realising the security constituted by this legal mortgage, a. Receiver may carry on,
manage, develop, reconstruct, amalgamate or diversify or concur in carrying on,
managing, developing, reconstructing, amalgamating or diversifying the business of

the Borrower carried out at the Property.

POWER TO DISPOSE OF CHARGED PROPERTY

Provided that he is acting reasonably for the purposes of protecting, preserving or
realising the security constituted by this legal mortgage, a Receiver may grant options

and licences over all or any part of the Charged Praperty, sell or concur in sefling,

assign or concur in assigning, lease or concur in leasing and accept or concur in
accepting swrenders of leases of, all or any of the Charged Property in respect of which
he is appointad for such consideration and in such manner {including, without Emitation,
by public auction or private sale) and generally on such terms and conditions as he

thinks fit.

POWER TO GIVE VALID RECEIPTS

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

POWER TO MAKE SETTLEMENTS

Provided that he s acting reasonably for the purposes of protecting, preserving or
realising the security constituted by. this legal mortgage, a recelver may make any

-arrangement, settlement or compromise between the Borrower and any other person

as he thinks fit.

POWER TO BRING PROCEEDINGS

Provided that he is acling reasonably for the purposes of protecting, preserving or
realising the securily constituted by this legal morigage, a Receiver may bring,
prosecute, enforce, defend and abandon all actions, suits and proceedings in relation
to any of the Charged Property as he thinks fit.

POWER TO INSURE

Provided that he is acting reasonably for the purposes of protecting, preserving or
realising the security constituted by this legal mortgage, a Receiver may, if he thinks
fit, but without prejudica to the indemnity in clause 15.2, effect with any insurer any
policy of insurance either in lieu or satisfaction of, or i addition to, the insurance

required to be maintained by the Borrower under this legal mortgage.
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BoweRs UNDER LPA

A Receiver may exercise all powers provided for in the LPA.

POWER TO BORROW

Frovided that he is acling reasonably for the purposes. of protecting, preserving of
realising the security constituted by this legal mortgage, a Receiver may, for any of the
purposes authorised by this Schedule 6, raise mioney by barrowing from the Lender {or
from any other person) on the security-of all or any of the Charged Property in respect
of which he is appointed on such terms as he thinks fit (including, if the Lender

congents, terms under which such security ranks in priority 1o this legal mortgage).

POWER TC REDEEM PRIOR ENCUMBRANCES.

Provided that he is acting reasonably for the purposes of protecting, presewving or
realising the security constituted by this legal mortgage, a Receiver may redesm any
prior Encumbrance, and the monies paid in redesming such Encumbrance shall be
recoverable as Costs of the Heceiver,

POWER OF ABSOLUTE OWNER

‘Where the Rorrower enters, or has entered, into the Loan Facility Agreement for the

nirposas of his business, trade or profession, a Receiver may do all such acts.and
things as.an absolule owner could do in the ownership and management of the
Charged Property orany part of it.

INCIDENTAL POWERS

Provided that he is acting reasonably for the purposes of protecting, preserving or
realising the security constituted by this legal morlgage, a Receiver may do.all such
other acts and things as he may consider incidental or condudive to any of the. matters
or powers in this Schadule 6, and which he lawfully may or can ¢o-as agent for the
Borrowar,
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Schedule 7 Notice details

The Borrower; Unigue Country Retreats Limited
The Court Mouse
Liwynypia Road
Tonypandy
Rhondda, Cynon, Taff
United Kingdom
CF40 2HZ

The Lender: SPF Bridging Ltd
Avory House
435 Stratford Road
Solitwilt
Birmingham
West Midlands
United Kingdom
BIG 4AA

Fax Number: 0121 746 3184
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inthe presences of. //,,«-m "‘*

Signature of wilnes
Narme of witness (BLOCK CAPITALS), .. GERAW T AUBAET

Address of withess:

L!"(iﬁbigr t’;?’wﬂ @Lum{& 5 PaLIR

,.,,,.._,“.,1,,,“,.,.,;‘.,..,,M“Hnﬁ;-'ui‘

R N L R LR R R TR

i confirm that | was physically present when David John Galway Edwards signed this
deed
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SOLICITOR VERIFICATION OF ADVICE:

F-confirm that | am Sclicitor acting for Unigue Country Retreats Limited. Prior to the execution
and delivery of this Deed, which | observed via video calliwhich 1 witnessed, | explained the
nature, content and effect and the legal implications of signing it to the officers of the Barrower,
namely David John Calway Edwards and he informed me that he was aware of the implications
of entering info the Legal Mortgage and he was happy to proceed.

Dated: 1'%, /@a fl@é

Signature of solicitor:
Printed name of sclicitor (BLOCK CAPITALS): (GeaainT AuBALE-

Firm stamp:
HCRB Widdows Mason Ltd.
4 fshtree Court
Cardiff Gate Business Park
Cardiff
CF23 8RW
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Executed as a deed by SPF BRIDGING LTD acting by a direclor

In the presences of:

Signature of WItNess: ...

Name of witness (BLOCK CAPITALS): ... RO UPUPSTOTPPS

Address of witness:

S eBumEranE Ry Ty T Tans AR AT AR AAE L FLET
sasamamndnwsa A na ey AR R R AR FE S EA RS A
T L T ERE T TR RT  PATY
R T R L R AR TR TR B

ma bR iR iR AEE WA R A FT A E NS LA TN S N E  x 0 vy

)
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