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THIS DEED is dated the 2D dayof A ATA 2023

PARTIES

(1} Sotero Limited incorporated and registered in England & Wales with company number

10351119 whose registered office is at 111-112 Bute Street, Cardiff, Wales, CF10 5AD
{Borrower).

{2} SPF Bridging Lid is a company incorporated and registered in England and Wales

with company number 08572664, whose registered office is at Avon House, 435
Siratford Road, Solihull, Birmingham, West Midlands B30 4AA (Lender).

BACKGROUND

(A
(B)

The Borrower is the owner of the Property.

in consideration of the Lender granting fime, credit andfor loan facilities or other
accommodation to the Borrower, the Borrower has agreed to enter into this deed to
create a legal mortgage over the property in favour of the Lender as securily for the
Secured Liabilities (defined below).

AGREED TERMS

11

DEFINITIONS AND INTERPRETATION

Definitions

The definiions and rules of interpretation in this clause apply in this legal morigage.

Assigned Agreements: the agreements (details of which are set out in Schedule 1),
which are assigned by the Borrower pursuant to ¢lause 3.2.5.

Business Day: a day (other than a Saturday or Sunday) on which banks are apen for
general business in London.

Certificate of Title: any report on or certificate of title relating to the Property supplied
to the Lender by the Borrower (or on its behalf).

Charged Property: all the assets, property and undertaking for the time being subject
to any Encumbrance created by this legal mortgage. References is the Charged
Property shall include references 1o any part of it.

Costs: all cosis, charges, expenses, taxes and liabilities of any kind, inciuding (without
imitation) costs and damages in connection with litigation, professional fees,
disbursements and any VAT charged on Costs which the Lender or any Receiver or
Delegate may charge or incur under or in relation to this legal morigage, the Charged
Froperty or breach of any provision of this legal morigage by the Borrower.

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

Encumbrance: any mortgage, charge (whether fixed or floating, legal or eqguitable),
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.



1.2

Environment: all of the air, water and land, including (without limitation} the air within
buildings and other 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, reguiafions, directives or similar
measures relating to the pollution or protection of the Environment that affect the
Charged Property.

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

Event of Defauit: any event 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 18" July 2023, addressed
ta the Borrower from the Lender, including its appendices.

Loan Facility Aﬁreement: the agreement made between the Lender and the Borrower
on the terms set out in the Loan Facility Letter,

insurance Policies: any policies of insurance relating to the Property.
LPA: the Law of Property Act 1825,
Permitted Encumbrance: any Encumbrance referred to in the Loan Facility Letter.

Property: the freehold or leasehold property {whether registered or unregisterad)
owined by the Borrower described in Schedule 2 .

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

Rent: sll amounts payable to or for the benefit of the Borrower by way of rent, licence
fee, service charge, dilapidations, ground rent and rent charge in respect of any part of
the Property and other monies payable to or for the benefit of the Borrower in respect
of occupation or usage of any part of the Property, including (without limitation) for
display of advertisements on licence or otherwise.

Rent Account: the Borrower's rent aceount,

Secured Liabilities: all present and future monies, obligations and liabiiities owed by
the Borrower to the Lender, whether actual or contingent and whether owed jointly or
severally, as principal or surety andfor in any other capacity together with all inferest
{including, without limitation, default interest) accruing in respect of such monies or
liabilities.

Security Period: the period starting on the date of this legal morigage and ending on
the date on which all the Secured Liabililies have been unconditionally and irevocably
paid and discharged in full and no further Secured Liabilities are capable of being
outstanding.

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

VAT: value added fax.

Interpretation



1.3

in this legal mortgage unless the context requires otherwise:

1.2.14

1.22
123

1.2.4

1.2.5

1.2.86

1.2.7

128

129

1.2.10

1.2.11

Clawback

A reference to a statute or statutory provision includes a reference to any
subordinate legislation made under that statute or statutory provision, fo
any modification, re-enactment or extension of that stafute or statutory
provision and to any forimer statute or statutory provision which it
consolidated or re-enacted before the date of this legal mortgage.

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

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

A reference to a clause or Scheduie is to a clause of, or Scheduls to, this
legal mortgage 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 i) or any other
document shall be construed as a reference to this legat morigage, that
provision or that document as it is in force from time to time and as
amended, varied, supplemanted, extended, renswed, replaced, novated or
restated from time to fime (however fundamentally and even if the same
increases the liabilities or obligations of the Borrower or provides for further
advances).

A reference to a person shall include a reference to an individual, firm,
company, partnership, corporation, unincorporated body of persens, 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 1o assets includes present and future properfies,
undertakings, revenues, rights and benefits of svery description.

A reference fo an authorisation includes an authorisation, consent,
licence, approval, resoiufion, exempiion, filing, registration and
notarisation.

A reference to a regulation includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency,
department or regulatory, self-regulatory or other authority or organisation.

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



1.4

1.5

1.6

1.7

1.8

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

Mature of security over real property

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

1.4.1 all buildings and fixdures and fittings and fixed plant and machinery which
are situated on and form part of the Property at any time but excluding
frade machinery within the meaning of s 5 of the Bills of Sale Act 1878;

1.4.2  the proceeds of sale of any part of the Property and any other monies paid
or payable in respect of or in connection with the Property;

143  the benefit of any covenants for fitle given, or enfered into, by any
predecessor in fitle of the Borrower in respect of the Froperly and any
monies paid or payable in respect of those covenants,; and

1.4.4 all rights under any licence, agreement for sale or agreemeni for lease in
respect of the Property.

Law of Property {(Miscellangous Provisions) Act 1989

For the purposes of section 2 of the Law of Property {(Miscellansous Provisions) Act
1989, the terms set out in the Loan Facility Letter are incorporated into this legal
morigage.

Third party rights

A third party (being any person other than the Borrower, the Lender and its permitted
successors and assigns) has na right under the Contracts {Rights of Third Parties) Act
1999 to enforce, or to enjoy the benefit of, any term of this legal mortgage.

Perpetuity period

i the rule against perpetuities applies to any trust created by this deed, the perpatuity
pericd shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accumulations Act 2009),

Schedules

The schedules form part of this legal mortgage and shall have effect as if set out in full
in the body of this legal morigage. Any reference to this legal mortgage includes the
schedules



2.1

2.2

23

2.4

2.5

2.6

3.1

COVENANT TO PAY
Payment of Secured Liabilities

The Bomrower shall (on demand) pay the Secured Liabilities to the Lender when they
become due.

Payment of interest

The Borrower shall 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 judament,
figuidation, winding-up, administration of bankruptcy of the Bomrower, al the rale of
interest specified in the Loan Fadility Letter, calculated from day to day until actual
payment, and such interest shall accrue and be payable from the date on which such
Costs ara incurred or, where the Borrower does not or has not entered into the Loan
Facility Agreerment for the purposes of his business, trade or profession, from the
¢date on which notice has been given 1o the Borrower that such Costs have been
incurred, without the need in either case for any demand for payment baing made.

Interest under clause 2.5 shall he calculated and accrue in the same manner as interest
is 1o be calculated and to acorue under the Loan Facility Agreement.

GRANT OF SECURITY

Garant of legal mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender:

3.1.1 by way of first legal mortgage, the Property; and
3.1.2 by way of first fixed charge:

3.1.2.1 &l the Borrower's rights in each Insurance Paolicy, including the
proceeds of any claims under each Insurance Policy, and the
benefit of any guarantee or security in respect of the Rent, the
benefit of each Assigned Agreement and the benefl of any
guarantee or security for the performance of an Assigned
Agreement to the extent not effectively assigned under clause 3.2;

3.0.2.2 the benefit of all other contracts, guarantees, appointments,
warranties and authorisations (statufory or otherwise) relating 1o
the Property to which the Borrower is a party or which are in favour
of the Borrower or of which the Borrower has the benefit relaling
fo any letting, development, sale, purchase or use of, or otherwise
refating to the Charged Properly, including, in each case, but
without limitation, the right to demand and receive all monies
whatsoever payable to or for the benefit of the Borrower under or

5



32

4.1

4.2

arising from any of them, all remedies provided for in any of them
or available at law or in equity in relation to any of them, the right
to compel performance of any of them and afl other rights, interests
and benefits whatsoever accruing to or for the benefit of the
Borrower arising from any of them; and

3.1.23 all authorisations (statutary or otherwise) held or reguired 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

3.1.2.4 all monies from time {o time standing o the credil of the Rent
Account.

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full tile guarantee agsigns fo the Lender, subject to a proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities,

3.2.1 all the Borrower's rights in each Insurance Policy, including the proceeds
of any claims under each Insurance Policy.

3.2.2  the Rent and the benefit of any guarantee or security in respect of the Rent;
and

3.2.3  the benefit of each Assigned Agreement and the benefit of any guaraniee
or security for the performance of an Assigned Agreement,

provided that nothing in this clause 3.2 shall constitute the Lender as morigagee in
nossession.

PERFECTION OF SECURITY

Registration of legal morigage at the Land Registry

The Borrower consents o an application being made by the Lender to the Land
Registrar for the following restriction in Form P to be registered against the Borrower's
title to the Property:

"No disposition of the registered estale by the proprietor of the registered estate or by
the proprietor of any registered charge, not being a charge registered before the entry
of this resiriction is fo be registered without a written consent signed by the propriefor
for the time being of the charge dated 2.3 MU@"T 2023 in favour of SPF Bridging
Lid referred to in the charges register.”

Further advances

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

6



4.3

4.4

5.1

52

First registration

If the title to the Property is not registered at the Land Registry, the Borrower shall
ensure that no person {other than itself) shall be registered under the Land Registration
Act 2002 as the proprietor of all or any part of the Property, without the prior written
consent of the Lender.

Cautions against first registration and notices

Whether or not fitle 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 tifle to the Property, the Borrower shall as soon as reasonably
practicable provide the Lender with full particulars of the circumstances relating to such
caution or nofice, If such caution or notice was registered to protect a purported interest
the creation of which is not permitted under this legal mortgage, the Borrower shall as
soon as reasonably practicable and at his own expense take such steps as the Lender
may require to ensure that the caution or notice, as applicable, is withdrawn or
vancelled.

LIABILITY OF THE BORROWER

Liahility not discharged

The Borrower's lability under this legal morigage in respect of any of the Secured
Liabilities shall not be discharged, prejudiced or affected by: '

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

5.1.2  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 settlement, or omitting to claim or enforce
payment from any other person; or

513  any other act or omission, which but for this clause 5.1 might have
discharged, or otherwise prejudiced or affected, the lability of the Borrower

Immediate recourse

The Borrower walves any right the Borrower may have to require the Lender to enforce
any security or other right, or claim any payment from, or otherwise proceed against,
any other person before enforcing this legal mortgage against the Borrower.

7



a1

9.2

9.3

9.4

HEPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants o the Lender in the terms sel oul in Schedule
3 on each day during the Security Period.

COVENANTS

The Borrower covenants with the Lender in the terms sat out in Scheduie 4 .

POWERS OF THE LENDER

The Lender shall have the powers set out in Schedule 5.

ENFORCEMENT

When security becomes enforceable

This legal mortgage shall be immediately enforceable and the power of sale and othar
powers given by section 101 of the LPA (as varied or extended by this legal morigage)
shall be immediately exercisabie (i) at any time after the occurrence of an Event of
Default {whether o not such Event of Default is still continuing), () if any of the Secured
Liabilities is not paid and/or discharged in accordance with the terms of this deed, or
(iif} if the Borrower so requests the Lender in writing (whether or not the Lender has
aentered into or taken possession of the Charged Property) to appeint any person or
persons o be 3 Receiver over the whole or any part of the Charged Property.

When statutory powers arise

Section 103 of the LPA shall not apply to this legal mortgage and the siatutory 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
execution of this legal mortgage and be exercisable at any time after such execution,
but the Lender shall not exercise such power of sale until this legal morlgage has
become enforceable under clause 8.1,

Enforcement of security

After this legal mortgage has become enforceable, the Lender may in ifs absoluie
discretion enforce all or any part of the security conferred by this legal morlgage 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 Propeity.

Prior Encumbrances

At any time after this legal mortgage has become enforceabls, or after any power to
repassess the Charged Property or to appoint a receiver in respect of the Charged
Froperty which is conferred by any Encumbrance having priority to this legal mortgage
shall have becomes exercisable, the Lender may:

8



9.5

2.6

9.7

8.8

9.9

10

10.1

g.4.1 procure the transfer of such Encumbrance to itself and/or

9.4.2  discharge any liability secured by such Encumbrance.

The discharge of any such liability shall be conclusive and binding on the Borrower.
Al monies paid by the Lender in procuring the transfer of such Encumbrance fo iiself
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 statufory powers of leasing and accepiing surrenders are extended so as fo
authorise the Lender and any Receiver, at any time after this legal morigage has
hecoms enforceable, whether in its own name or in that of the Borrower, to make any
lease or agresment for lease, accept surrenders of leases or grant any oplion in respect
of the whole or any part of the Propeity with whatever rights relating to other paris of i,
containing whatever covenants on the part of the Borrower, generally on such terms
and conditions {including the payment of money to a lessee or tenant on a surrender)
and whether or not af a premium as the Lender or Receiver, acling reasonably for the
purposes of protecting, preserving or realising the security consiituted by this legal
mortgage, thinks fit without the need fo comply with any of the restrictions imposed by
sections 99 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 morfgagess and receivars.

No tiability as mortgagee in possession

Where the Borrower enters, or has entered, into the Loan Facility Agreement for the
purposes of his business, trade or profession, neither the Lender nor any Receiver nor
any Dalegate shall be liable to account as morigages in possession in respect of all or
any of the Charged Property, nor shall any of them be liabie 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 mortgagee in possession might be liable as such.

Relinquishing possession

if the Lender, any Receiver or any Delegate enters into or takes possession of the
Charged Froperty, #t or he may at any fime ralinguish possession.

RECEIVERS

Appointment and removal of a Receiver



10.2

10.3

10.4

11.

11.1

11.2

Al any time after this legal mortgage has become enforceable or at the reguest of the
Borrower, the Lender may, without further notice;

1041 appoint in writing, signed by duly authorised signatories, or by a duly
authorised signatory, of the Lender, any one or more person of persons {o
be a receiver or a receiver and manager, of all or any part of the Charged
Property; and

180.1.2  {subject 1o seclion 45 of the Insolvency Act 13386} from iime 1o fime, in
writing, signed by duly authorised signatories, or by a duly authorisad
signatary, of the Lender, remove any parson appainted to be Recaiver and
may, in a similar mannei, appaint ancther in his place.

Where more than one person is appointed Recelver, they shall have power 1o act
separately (unless the appeintment by the Lender specifies to the contrary).

Power of appeointment additional to statutory powers

The power to appoint a Receiver conferred by this legal mortgage shall be in addition
to all statutory and other powers of the Lender under the Insulvency Act 1886, the LPA
or otherwise, and shall be exercisable without the restrictions contained in sections 103
and 108 of the LPA.

Power of appointment exercisable despite prior appointments

The power lo appoint a Receiver (whether conferrad by this legal mortgage or by
statute) shall be, and remain, exercisable by the Lender despite any prior appointment
in respect of all or any part of the Charged Propearty.

Remuneration of a Receiver

The Lender may agree the reasonable remuneration of any Receiver appointed by if
without the resirictions contained in section 109 of the LPA and the reasonable
remuneration of the Receiver shall be Costs secured by and payable in accordance
with the terms of this legal morigage. In the event that any remuneration due to the
Receiver is paid by the Lender, the amount of any remuneration so paid shall be Costs
of the Lender secured by and payable in accordance with the terms of this legal
morigage

POWERS AND CAPACITY OF A RECEIVER

Powers of a Receiver

Any Recsiver appointed by the Lender under this legal mortgage shall, in addition to
the powers conferred on him by the LPA and the Insolvency Act 1988, have the powers
set out in Schedule 6.

Receiver o be agent of the Borrower
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12.

13.

13.1

13.2

Any FHeceiver appointed by the Lender under this legal mortgage 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 commitied by him other than such defauits as
amount fo a breach of such equitable duties as he may have to the Borrower. The
agency of each Receiver shall continue untll the Borrower goes into liguidation or is
made bankrupt and after that the Receiver shall act as principal and shall not become
the agent of the Lender,

DELEGATION

Each of the Lender and any Receiver may delegate (either generally or specifically) by
power of atiormey or in any other manner to any person any right, power, authority or
discrefion conferred on it by this legal morgage (inciuding the power of attorney
granted under clause 16.1). Any such delegation may be made upon such terms and
conditions (including the power {o sub-delegate) as the Lender or any Receiver, acting
reasonably for the purposes of protecting, preserving or realising the security
constituled by this Tegal mertgage, 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 equitable duties as they may
have to the Borrower.

APPLICATION OF PROCEEDS

Crder of application

All monies received by the Lender or a Receiver or a Delegate (other than sums
received pursuant to any Insurance Policy) pursuant to this legat morlgage after this
legal morigage 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  first in paying all costs, charges and expenses of, and incidental to, the
appointment of any Receiver and the exercise of his powers and all
ouigoings paid by him;

13.1.2 second in paying the remuneration of any Receiver (as agreed between
the Receiver and the Lender);

13.1.3  third in or fowards discharge of the Secured Liabilities in such order and
manner as the Lender determines; and

13.1.4  finally in paying any surplus to the Borrower or any other person entitled to
it

Appropriation

Neither 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) {o pay or
appropriate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilities.

11



13.3  Suspense account

Where the Borrower enters into the Loan Facility Agreement for the purposes of his
business, trade or profession, all monies received by the Lender or a Receiver or a
Delegate under this legal mortgage may, at the discretion of the Lender, Receiver or
Delegats, be credited 1o 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, Receiver or
Pelegate thinks fit,

14. PROTECTION OF THIRD PARTIES

14.1  Protection of third parties

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

14.1.1 1o enquire whether any of the Secured Liabilities 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 exsrcise has become
exercisable: or

to see to the application of any money paid to the Lender or any Receiver or Delegate.

14.2  Conclusive discharge to purchasers

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

16. COSTS AND INDEMNITY

151 Costs

The Beorrower shall pay fo, or reimburse, the Lender and any Receiver on demand, on
a full indemnity basis, all Costs incurred by the Lender, any Receiver or Delegate in
relation o

15.1.1  ihis legal morigage or the Charged Froperty,

15.1.2 - taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to take, hold, protect, perfect, preserve or enfarce) any of the
Lender's, Receiver's or Delegate's rights under this legal morigage; and

15.1.3  suing for, or recavering, any of the Secured Ligbilities,

including, without limitation, the Costs of any procesdings in relation fo this legal
mortgage or the Secured Liabilities), together with interest from day to day until full
discharge (whether before or after judgment, liquidation, winding-up, administration or

12



15.2

18.

16.1

16.2

17.

hankrupicy 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 relevant Costs were incurred or, where the Borrower does not or has
nat 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 Borrower that such
Costs have been incurred, without the need in either case for any demand for payment
being made.

Indemnity

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

15.2.1 the exercise, or altempied exercise, of any of the powers, authorities or
discretions vested in them under this legal morgage,

15.2.2  any matter or thing dona in relalion 1o the Charged Property under those
powers; or

15.2.3  any default or delay by the Borrower in performing any of iis obligations
under this legal morigage.

POWER OF ATTORNEY

Appaointment of atlorneys

By way of security, the Borrower irrevocably appoints the Lender, every Receiver and
every Delegate separately to be the atiorney of the Borrower and, in its name, on ifs
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 execute and do under this legal mortgage; and

16.1.2 any attorney 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 rafifies and confirms, and agrees 1o ratify and confirm, anything which
any of its attorneys may do in the proper and lawful exercise or attemplted exercise of
all or any of the powers, authorities and discrefions referred to in clause 16.1.

RELEASE

Subject io 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 constituted by this legal morigage.

13



18.

181

18.2

19.

181

19.2

18.3

ASSIGNMENT AND TRANSFER

Assignment by the Lender

At any time, without the consent of the Borrawer, the Lender may assign or ransfer the
whotle or any part of the Lender's rights andfor obligations under this legal mortgage to
any person. The Lender may disclose such information about the Borrower, the
Charged Property and this legal mortgage as the Lender considers appropriate to any
actual of proposed assignee or ransferee.

Assignment by the Borrower

The Borrower may not assign any of its rights, or transfer any of its obligations, under
this legal morigage or enter into any transaction which would result in any of those
rights or olligations passing to another person.

FURTHER PROVISIONS

Independent security

This legal mortgage shall be in addition to, and independent of, every other security or
guaraniee which the Lender may hold for any of the Secured Liabilities at any time. No
prior security held by the Lender over the whole or any part of the Charged Froperty
shall merge in the security created by this legal morigage.

Continuing security

This legal morigage shall remain in full force and effect as a continuing security for the
Secured Liabilities, despite any intermediate payment, or other matter or thing, unless
and until the Lender discharges this legal mortgage in writing.

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be
desmed conditional on no payment or security received by the Lender in respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to any
law relating to inscivency, bankruptcy, winding-up, administration, receivership or
otherwise. Despile any such release, discharge or seftlement:

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 fo the whole or any part of the Charged Property, for such period
as the Lender reasonably considers {0 be necessary to provide the Lender
with security against any such avoidance, reduction or order for refund;
and

19.3.2 the Lender may recover the value or amount of such securily or payment
from the Borrower subsedquently as if such release, discharge or sefflement
had not occurred,
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19.4

19.5

19.6

187

19.8

19.9

19.10

19.11

Joint & Several Liability

When this deed is executed by two or more parties as Borrower, the liability of each of
ther to 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
of the amount due.

Rights cumulative

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

Waivers

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

Mo act or course of conduct or negotiation by or on behalf of the Lender shall, in any
way, preciude the Lender from exercising any right or power under this legal mortgage
or constifute a suspension or variation of any such right or power.

Delay

No delay or failure to exercise any right or power under this legal morigage shali
operate as a waiver.

Bingle or partial exercise

Mo single or partial exercise of any right under this legal mortgage shall prevent any
other or further exercise of that or any other right.

Consolidation

Where the Borrower enters, or has entered, into the Loan Facility Agresment for the
purposes of his business, trade or profession, the restriction on the right of
consolidation contained in section 93 of the LPA shali not apply to this legal mortgage.
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1912

19.13

20,

20.1

20.2

20.3

20.4

Fartial invalidity

The invalidity, unenforceability or illegality of any provision (or part of a provision} of
this legal mortgage under the laws of any jurisdiction shall not affect the validity,
enforceability or legality of the other provisions,

Counterparis

This legal morigage may be executed and delivered in any number of counterparts,
each of which is an criginal and which together have the same effect as if sach party
had signed the same document.

MNOTICES

Bervice

Any notice or other communication given under this legal mortgage shall be in writing
and shall be served by delivering 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 set
aut in Schedule 7, or such other address or fax number as may he notified in wriling
from time to time by the relevant party to the other party.

Heceipt

Receipt of any notice given under clause 20.1, shall be deamed {0 be received:
20021 if delivered personally, at the time of delivery; or

20.2.2  in the case of recorded delivery on the date of signature by the recipient,
or

20.2.3  inthe case of fax, when received in lagible form.

Deemed receipt

If deemed recaipt under clause 20.2.3 occurs:

20.3.1  befors 8.00 am on a Business Day, the notice shall be deemed to have
been received at 8.00 am on that day; or

20,32 agfter 5.00 pm on a Business Day, or on a day that is nof 2 Business Day,
{he nolice shall be deemed to have been received at 3.00 am on the next
Business Day.

Proof of service

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

2041 iothat address; or
[13)



20.5

21,

211

21.2

21.3

20.4.2 into the custody of the postal authorities as a pre-paid recorded delivery
letier.

E-mails invalid

Notice given under this legal mortgage shall not be validly served if sent by e-mail.
GGOVERNING LAW AND JURISDICTION

Governing law

This legal morigage and any dispute or claim arising out of or in connaction with it or
its subject matter or formation (including non-contractual disputes or claims) shall be
govaemed by and construed in accordance with the law of England and Wales.

Jurisdiction

The parties {0 this legal morigage irrevocably agree that, subject as provided below,
the courts of England and Wales shall have exclusive jurisdiction to settle any dispute
or claim that arises out of or in connection with this legal mortgage or its subject matier
or formation {including non-contractual disputes or claims). Nothing in this clause shall
mit the right of the Lender to take proceedings against the Borrower in any other court
of competent jurisdiction, nor shall the taking of proceedings in any one or more
jurisdictions preclude the taking of proceedings in any other jurisdictions, whether
concurrently or not, 1o the exdent permitted by the law of such other jurisdiction.

Other service

The Borrower irrevocably censents fo any process in any proceedings under clause
21.2 being served on it in accordance 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 permitied by law.

This document has been execuled as a deed and is delivered and iakes effect on the date
stated at the beginning of it.
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Schedule 1 Assigned Agreements

None.
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Schedule 2 Property

Units 110 3 & 12 10 18 Drover's Meadow (formerly land to the north-west side of
Greenfields), Bronllys, Brecon, LD3 OLE

Hit Land Registry Title Number: CYM709958, CYMBO866E and CYMB16538
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Schedule 3 Representations and warranties

OWNERSHIP OF CHARGED PROPERTY

The Borrower is the legal and beneficial owner of the Charged Property and has good
anid marketable title to the Property.

MO ENCUMBRANCES

The Charged Property is free from Encumnbrances othear than Permitted Encumbrances
and the Encumbrances created by this legal mortgage.

ADVERSE CLAIMS

The Bormrower has nol received or acknowledged notice of any adverse claim by any
person in respect of the Charged Property or any inferest in i,

ADVERSE COVENANTS

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

NO BREACH OF LAWS

There is no breach of any law or regulation which materially adversely affects the
Charged Property.

NO INTERFERENCE IN ENJOYMENT

Nuo facility necessary for the enjoyment and use of the Charged Property is subject to
terms enlitling any person to terminate or curtail its use,

NO OVERRIDING INTERESTS

Mothing has arisen, has been created or is subsisting which would be an overriding
interest in the Property.

AVOIDANCE OF SECURITY

No Encumbrance expressed to be created under this legal nic&ﬁgage is liable o be
avoided, or otherwise set aside, on the liguidation administration or bankruptcy of the
Borrower or otherwise,

MO PROHIBITIONS OR BREACHES

Therg is no prohibition on the Borrower assigning its rights in any of the Charged
Property referred o in clause 3.1.2.3 and the entry into this legat morigage by the
Borrower does not and will not constitute a breach of any policy, agreement, document
or instrument binding on the Borrower or its assets,
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10.

.

11.1

1.2

11.3

ENVIRONMENTAL COMPLIANCE

The Borower has, at all iimes, complied in all material respects with all applicable
Environmental Law and Environmental Licences.

INFORMATICON FOR VALIIATIONS AND CERTIFICATES OF TITLE

Adl written information supplied by or on behalf of the Borrower for the purpose of each
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.

The infarmation referred to in paragraph 11.1 of this Schedule 3 was, as at iis dale or
as at the date (if any) on which it was stated to be given, complete and the Borrower
did not amit 1o supply any information which, if disclosed, would adversely affect the
Yaluation or Certificate of Title.

In the case of the first Valuation and Certificate of Title only, nothing has cocurred since
the date the information referred fo 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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Schedule 4 Covenants

Part 1, General covenanis

1. MEGATWE PLEDGE AND DISPOSAL RESTRICTIONS

The Borrower shall not at any time during the Security Feriod, 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 fo, the Charged Property other than
this lsgal mortgags; or

{b) sell, assign, transfer, part with possession of or otherwise dispose of in any
manner {or purport to do so) all or any pait of, or any interest in, the Charged
Froperty; or

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

2. PRESERVATION OF CHARGED PROPERTY

The Borrower shall not do, or permit to ba done, any act or thing which would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or
materially diminish the value of any of the Charged Property or the effectiveness of the
security created by this legal mortgage.

3. ENFORCEMENT OF RIGHTS
The Bormmower shall use the Borrower's best endeavours to:

{@) procure the prompt observance and performance by the relevant counterparty
1o any agreement or arrangement with the Borrowsr and forming pant of the
Charged Property of the covenants and other obligations imposed on such
counterparty; and

(b)Y enforce any rights and institute, continue or defend any proceedings relating
1o any of the Charged Propery which the Lendsr may, from lime fo fime,
reasonably require for the purposes of protecting or preserving the security
constituted by this legal mortgage.

4. COMPLIANCE WITH LAWS

The Borrower shall comply with all laws and regulations for the time being in force
relating 1o or affecting any Charged Property and shall obtain and promptly renew from
time fo time and comply with the ferms of all authorisations which may be necessary fo
snable it o preserve, maintain or renew any Charged Property.

5. NOTICE OF BREACHES

The Borrower shall promptly on becoming aware of any of the same give the Lender
notica in writing of any breach of



(a) any representation or warranty set out in Schedule &; and
(b} any covenant set ouf in this Schedule 4 |
6. 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 mortgage 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 nol within the
possession and/or confrol of the Borrower, the Borrower underiakes to obtain
possession of all such deeds and documents of title); and

{b} all Insurance Policies; and

{c} a copy of each Assigned Agreement, certified to be a true copy by either a
director of the Borrower 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 legal
maorigage:

(a)

{b)

{€)

give notice {0 the relevant insurers of the assignment pursuant {o clause 3.2.1
of the Borrower's rights and interest in and under the Insurance Policies and
procure that each addressee of such notice promplly provides an
acknowledgement of that notice to the Lender;

give notice to each of the other parties to the Assigned Agreements and any
guarantee or security for the performance of an Assigned Agreement of the
assignment pursuant fo clause 3.2.3 of the Borrower's rights and interest in
and under the Assighed Agreements and gach guarantee or security for the
performance of an Assigned Agreement and procure that each addressee of
such notice promplly provides an acknowledgement of that notice o the
Lender; and

give notice to the bank, financial institution or other person {excluding the
Lender) with whom the Borrower has the Rent Account of the charging to the
| ender pursuant to clause 3.1.2.4 of the Borrower's rights and interesis in the
Rent Account and procure that sach addresses of such nolice promplly
provides an acknowledgement of that notice to the Lender,

The Borrower shall obtain the Lender's prior approval of the form of any nolice or
acknowledgement to be used under this paragraph 7.

FURTHER ASSURANCE

The Borrower, at the Borrower's own cast, shall prepare and execute such funther legal
or other morigages, charges or transfers (containing a power of sale and such other
provisions as the Lender may reasonably require) in favour of the Lender as the Lender,
in its absolute discretion, requires fram time to lime over all or any part of the Charged
Property and give all notices, orders and directions which the Lender may reguire, in
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10,

M.

12.

13.

13.1

13.2

14.

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

BORROWER'S WAIVER OF SET-OFF
The Borrower waives any present or futurs right of set-off it may have in respect of ithe
Secured Liabilities {including sums payable by the Borrower under this iegal morigage).

Part 2. Assigned Agreemenis covenants

NO WAIVER OF RIGHTS

The Barrower shall not, without the prior written consent of the Lender, waive any of its
rights under any Assigned Agreement.

NC AMENDWMENT OR TERMINATION
The Bomrower shall not, without the prior written consent of the Lender amend,
terminate or permit termination of any Assigned Agreement.

Part 3. Property covenants

REPAIR AND MAINTENANGCE

The Borrower shall keep all premises and fixtures and fitlings on the Property in good
and substantial repair and condition and shall keep all premises adeqguately and
propetly painted and decorated and replace any fixtures and fittings which have
hecome worn out or otherwise unfit for use by others of a like nature and equal value.

NGO ALTERATIONS

The Borrower shall not, without the prior writien consent of the Lander:

{a) pull down or remove the whole or any part of any building forming part of the
Property nor permit the same to ocour; or

{by  make or permit to be made any material alterations to the Property or sever or
remove or permit 1o be severed or removed any of its fdures or fitlings (except
o make any necessary repairs or renew or replace the same In accordance
with paragraph 12 of this Part 3 of Schedule 4).

The Borrower shall promptly give notice to the Lender if the premises or fixiures or
fittings forming part of the Property are destroyad 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 maks any application for
planning permission or development consent in respect of the Property; aor

(b} carry out or permit or suffer to be carried out on the Property any development
as defined in each of the Town and Country Plapning Act 1890 and the
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15.

15.1

15.2

15.3

16.

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

INSURANCE

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

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

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

{cy  any other risk, perile and contingencies as the Lender may reasonably require.

Any such insurance must be with an insurance company or underwriters and on such
terms as are reasonably acceptable to the Lender and must be for not less than the
replacemernt value of the Charged Property {meaning in the case of any premises on
the Property, the tofal cost of entirely rebuilding, reinstating or replacing the premises
in the event of their being destroyed, together with architects', surveyors’, enginsers'
and other professional fees and charges for demolition and reinstatement) and loss of
renis payable by the lenants or other occupiers of the Property for a period of at lsast
three vears.

The Borrower shall, if requested by the Lender, produce to the Lender the policy,
sedificale or cover note relating 16 any such insurance required by paragraph 15.1 of
this Part 3 of Schedule 4 {or where, in the case of any leasshold property, such
insurance is effected by the landlord, such evidence of insurance as the Bomower is
entitled {o obtain from the landlord under the terms of the relevant leass),

The Borrower shall procure that the Lender is namead as co-insured with the Borrower
on each Insurance Policy maintained by it or any person on its behalf in accordance
with paragraph 15.1 of this Part 3 of Schedule 4 (or, whare the Lender otherwise
agrees in writing, that the Lender's interest is endorsed upon such policies) and that (i)
the Lender is named as first loss payee on each such Insurance Policy and (i) the
terms of each such Insurance Policy require the insurer not fo invalidate the pdicy as
against the Lender by reason of the act or default of any other joint or named insured
and not fo cancel it without giving at least 30 days' prior written notice 1o 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
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17.

18.

18.

20.

(by  shall {if the Lender so requires) produce to the Lender the receipts for all
preamiums and other payments necessary for effecting and keeping up the
insurance Policies {or where, in the case of leasehold property, insurance is
effected by the landiord, such evidence of the payment of premiums as the
Borrower is entitled to obtain from the landlord under the terms of the relevant
leasa).

NO INVALIDATION OF INSURANCE

The Borrower shall not do or omit te do or permit to be done or omilled anything that
may invalidate or otherwise prejudice the Insurance Policies.

INSURANGE POLICIES’ PROCEEDS

All sums payvable under any of the Insurance Poiicies at any time (whether ar not the
security constituted by this legal mortgage has become enforceable} shall:

(a) immediately be paid to the Lender;

{(by i they are not paid directly o the Lender by the insurers, be held by the
Borrower as trustee of the same for the benefit of the Lender {and the Borrower
shall accouni for them to the Lenden; and

{c1 al the option of the Lender be applied {i) in making good or recouping
expenditure in respect of the loss or damage for which such monies are
received or(ii) if the Lender so directs, in or towards discharge or reduction of
the Secured Liabllities.

LEASES AND LICENCES AFFECTING THE PROPERTY

The Borrower shall not, without the prior written consent of the Lender which consent,
it the case of paragraph 18(d), is not to be unreasonably withheld or delaved in
circumstances in which the Borrower may not unreasonably withhold or delay its
ponsent:

(a) grent, or agree 1o grant, any licence or tenancy affecting the whole or any part
of the Property, or exercise the statutory powers of leasing {or agreeing 1o
lease) or of accepting (or agreeing to accept) 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 accept the surrender of), surrender {or agree to surrender) or

" create any legal or equitable estate or interest in the whole or any part of the
Froperly; or

{c} let any person intc occupation of or share oceupation of the whole or any part
of the Property; or

{d) grant any consent or licence under any lease or licence affecting the Property.

NO RESTRICTIVE OBLIGATIONS

The Borrower shall nof, without the prior written consent of the Lender, enter into any
onerous or restrictive obligations affecting the whole or any part of the Property or
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21.

22,

23

23.1

23.2

24,

create or permif to arise any overriding interest, easement or right whatever in or over
the whole or any part of the Froperty,

PROPRIETARY RIGHTS

The Borrower shall procure that no person shall become entitled to assert any
proprietary or other like 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
Property, or the use of if, is or may be subject and (if the Lender so requires)
produce to the Lender evidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been cbserved and performed;
and

{by 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.

NOTICES OR CLAIMS RELATING TO THE PROPERTY

The Borrower shall:

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

{by {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 Borrower shall give full particulars to the Lender of any claim, notice or other
commumication 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 Boarrower shall:

{a) where the Property, or part of it, is held under a lease, duly and punctuslly pay
alt rents due from fime to time; and
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25,

28,

27.

28.

29,

(b} pay {or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other outgoings relating to or imposed upon the
Froperty or on ifs occupier.

RENT REVIEWS

The Borrower:

(a)

(b

shall, if the Property is subject to occupational leases or licences, implement
any upwards rent review provisions and shall not, without the prior written
consent of the Lender, agree to any change in rent {0 less than the open
market rental value of the relevant part of the Property; and

shall not, without the prior written consent of the Lender, if the Property is
leasehold, agree to any change in the rent payable under the izase in excess
of the apen market rental value and shall only agree to any upwards rent
review in accordance with the terms of the lease,

ENVIRONMENT

The Borrower shall:

(a)

{b)

{c)

properly discharge in all material respects all duties of care and responsibility
placed upon it by Environmental Law and comply in all material respects with
the terms of any Environmental Licences:

observe and perform in all material respects all the requirements of
Environmentai L.aw; and

apply for and obtain all Envirenmental Licences.

CONDUCT OF BUSINESE ON PROPERTY

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

INBPECTION

The Borrower shall permit the Lender and any Receiver and any person appointed by
gither of them 1o enter on and inspect the Property on reasonable prior notice.

VAT OPTION TO TAX

The Borrower shali not, without the prior written consent of the Lenden

(a)
(b}

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

revoke any VAT option to tax exercised prior to and disclosed to the Lender in
writing prior to the date of this legal mortgage.
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30.

301

30.2

30.3

31.

Part 4. Rent covenants

COLLECTION OF AND DEALINGS WITH RENT

The Burrower shall not deal with the Rent except by getting it in and realising # in the
ordinary and usual course of its business and shall, immediately on receipt, pay all
Rent into the Rent Account or info such other 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 constifute the Lender as
mortgagee in possession of the Property.

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

MNOTICE OF ASBIGNMENT OF RENT

The Borrower shall, if the Lender so requests at any time after the occurrence of an
Event of Defaull, give notice fo the relevant tenant, guarantor or surely of the
assignment pursuant to clause 3.2.2 of the Borrower's rights and inferest {o the Rend
and each guarantee or securlty in respect of the Hent and procure that each addressee
of such notice promptly provides an acknowledgement of that notice fo the Lender.
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1.1

1.2

4.1

4.2

Schedule 8 Powers of the Lender

FOWER TO REMEDY

The Lender shall be entitled, at any time, {but shall not be cbliged} to remedy any
breach of the Borrower's obligations under this lsgal mortgage. 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 remedying a
braach by the Borrower of any of its obligations contained in this legal mortgage shall
be reimbursed by the Borrower 1o the Lender on a ful indemnity basis and shall carry
iterest in accordance with clause 15.1.

in order to remedy any breach in accordance with paragraph 1.1 of this Schedule &,
the Lender, its agents and their respective officers, agents and employees shall be
entitled, upon giving reasonable prior notice to the Borrower, ta enter onto the Property
and fo take any such action as the Lendsr may reasonably consider necessary or
desirable for protecting or preserving its security over the Charged Property, including,
without imitation, 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 fo
any other rights of the Lender under this legal mortgage. The exercise of those rights
shall not make the Lender liable to account as a mortgagee in possession.

LENDER HAS RECFIVER'S POWERS

To the extent permilied by law, any right, power or discretion conferrad by this legal
mortgage on a Receiver may, after this legal morigage has become enforceable, be
exarcised by the Lender in relation to any of the Charged Property without first
appointing a Receiver or notwithstanding the appointment of a Receiver.

POWER TO DISPOSE OF CHATTELS

Af any time after this legal mortgage has become enforceable, the Lendern:

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

without preiudice to any obligation to account for the proceeds of any sale of such
chattels or produce, shall be indemnified by the Borrower against any Hability 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 purpose of, or
pending the discharge of, any of the Secured Liabilities, convert any monies received,
recovered or realised by the Lender under this legal mortgage (including the proceeds
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8.1

6.2

of any previous conversion under this paragraph 5) from their existing currencies of
denarmination inte such other currencies of denomination as the Lender may think fit.
Any such conversion shall be effected at Barciays Bank ple then prevailing spot selling
rate of exchange for such other currency against the existing currency. Each reference
in this paragraph 5 o a cumency extends to funds of that currency and, for the
avoidance of doubt, funds of ane currency may be converted into different funds of the
same currency.

NEW ACCOUNTS

if, where the Borrower enters, or has entered, info the Loan Fagliity Agreement for the
purposes of his business, frade or profession, the Lender receives or is deemed io
have received notice 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 accounts, no
money paid to the credit of the Borrower in any such new account shall be appropriated
towards, or have the effect of discharging, any part of the Secured Liabilities.

i, where the Borrower enters, or has entered, into the Loan Facility Agreement for the
purposes of his business, trade or profession, the Lender does not open a new account
immediately on receipt of the notice or deemed notice referred to in paragraph 6.1 of
this Schedule 5, then, unless the Lender gives express written notice to the confrary to
the Borrower, all payments made by the Borrower to the Lender, shall be treated as
having 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 raceipt 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 Fagility Agreement for the
purposes of his business, trade or profession, the Lender has more than one account
for the Borrower in ifs books, the Lender may at any time after;

(a) this legal meortgage 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 pan of the
Charged Property,

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 (but the Lender shail notify the
Borrower of the transfer once made).

INDULGENCE

The Lender may, at iis discretion, grant time or other induigence or make any other
arrangement, variation or release with any persen that is not party to this legal
mortgage {whether or not such person is jointly liable with the Borrower) in respect of
any of the Secured Liabilities or of any other security for them without prejudice either
o this legal morigage or fo the liability of the Borrower for the Secured Liabifities.
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10.

11.

12,

13,

14,

Schedule &  Powers of a Receiver

POWER TO REPAIR AND DEVELOP THE PROPERTY

A Receiver may, provided that he is acting reasonably for the purposes of protecting,
preserving or realising the security constituted by this legal mortgage, underiake or
complete any works of repair, alteration, building or developrnent on the Property and
may apply for and maintain any planning permission, development consent, building
regulation approval or any cther permission, consent or licence to garry out any of the
sama.

POWER TO GRANT OR ACCEPT SURRENDERS OF LEASES

A Receiver may, provided thai he is acting reasonably for the purposes of protecting,
preserving or realising the security constituted by this legal mortgage, grant, or accept
surrenders of, any leases or tenancies affecting the Property and may grant any other
interest or right over the Property on such terms and subject to such conditions as he
thinks fit.

POWER TO EMPLOY PERSONNEL AND ADVISERS

FProvided that he is acting reascnably for the purposes of protecting, preserving or
realising the security constifuted by this lsgal mortgage, a Receiver may, for the
purposes of exercising the powers conferred by this Schedule 8, provide services and
employ, or engage, such managers, officers, servants, contractors, workmen, agents,
other personnel and professional advisers for such reasonable remuneration, for such
periods and on such other terms as he thinks fit. A Receiver may discharge any such
parsan or any such person appoeinted by the Borrower,

POWER TO MAKE AND REVOKE VAT OPTIONS TD TAX

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

POWER TO CHARGE FOR REMUNERATION

A Receiver may charge and receive such sum by way of remuneration {in addition to
all costs, charges and expenses incurred by him) as the Lender may prescribe or agree
with him.

POWER TO REALISE CHARGED PROPERTY

Provided that he is acling reasonably for the purposes of protecting, preserving or
reaiising the security constifuted 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 take such proceedings as may seem expedient for that purpose,
and take possession of the Charged Property with like rights.
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15.

16.

17.

18.

14,

20.

POWER T MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS

Provided that he is acting reasonably for the purposes of protecting, presesving 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, g Receiver may grant options
and licences over all or any part of the Charged Property, sell or concur in selling,
assign of concur in assigning, lease or coneur in leasing and sccepl or concur in
accepting surrenders of leases of, all or any of the Charged Property in respect of which
he is appoinied for such consideration and in such manner {including, without limiiation,
by public auclion or privale sale) and generally on such terms and condilions 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 Properiy.

POWER TO MAKE SETTLEMENTS

Provided that he is acting reasonably for the purposes of protecting, preserving or
realising the security constituted by this legal mortgage, a receiver may make any
afrrangement, setflement or compromise between the Borrower and any other person
as he thinks fit.

POWER TC BRING PROCEEDINGS

Frovided that he is acting reasonably for the purposes of protecting, preserving or
realising the security constituted by this legal morigage, a Receiver may bring,
prosecuie, 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 acling 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 prejudice 1o the indemnity in clause 15.2, effect with any insurer any
policy of insurance éither in lieu or satisfaction of, or in addition te, the Insurance
required to be maintained by the Borrower under this legal morigage,
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21,

22,

23.

24,

25,

POWERS UNDER LPA

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

POWER TO BORROW

Provided that he is acling reasonably for the purposes of protecting, preserving or
realising the security conslifuted by this legal morlgage, a Receaiver may, for any of the
purposes authorised by this Schedule 6, raise money by borrowing 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 it (including, ¥ the Lender
consents, terms under which such security ranks in priority 1o this legal morigage).

POWER TO REDEEM PRIOR ENCUMBRANCES

Frovided that he is acting reasonably for the purposes of protedcling, preserving or
reglising the security constiluted by this legal mortgage, a Receiver may redeam any
prior Encumbrance, and the monies paid in redeeming such Encumbrance shall be

racovarabia as Costs of the Receiver,

POWER OF ABS0OLUTE OWNER

Where the Borrower entars, or has entered, into the Loan Facility Agreement for the
purposes of his business, trade or profession, a Receiver may do all such acts and
things as an absolute owner could do in the ownership and management of the
Charged Property or any part of it.

INCIDENTAL POWERS

Provided that he is acling reasonably for the purposes of protecting, preserving or
realising the security constituted by this legal mortgage, a Receiver may do all such
other acts and things as he may consider incidental or conducive to any of the matters
or powers in this Schedule 8, and which he lawfully may or can do as agent for the
Borrower.
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The Borrower:

The Lander:

Schedule 7  Notice details

Sotero Limited
111-112 Bute Strest
Cardiff

Wales

CF10 BAD

SPF Bridging Lid
Avon House

435 Stratford Road
Solihull
Birmingham

West Midlands
United Kingdom
Ba0 4AA

Fax Number 0121 746 3164
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Execuied as a deed by Solero Limited acting by a Director ... 5 = M

{Signature} \‘”i ¢

In the presence of Z-/i—?—’

Signatire of withess: i
Name of witness (BLOCK CAPITALS): MEE. LEUNG

Address of wilness;

.m@,,?&mtmm

...................................

D z&%

| confirm that | was physically present when this deed was signed.
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SOLICITOR VERIFICATION OF ADVICE:

I confirm that | am Solicitor acting for Sotere Limited. Prior to the execution and delivery of this
Deead, which [ withessed, | explained the nature, content and effect and the legal implications
of signing it to the officers of the Borrower, namely Sonia Mancisidor Sololuce and she
informed me that she was aware of the implications of entering into the Legal Morigage and
she was happy 1o proceed.

Dated: @Ct !6@}2&)2~5
Signature of solicitor:
Printed name of solicitor (BLOCK CAPITALSY: ‘1&@ Lﬁjaﬁ@

Firm stamy:

BERRY SMITH LLEP
Haywood House 4
Dumfries Place =
Cardiff CF10 3GA
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Execuied as a deed by SPF BRIDGING LTD acting by a director

fr the presence of:

Signature of witness: ............occoi i,

MName of witness (BLOCK CAPITALS): ...,

Address of witness:
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