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Registration of a Charge

Company name: DAVIES HOMES LIMITED
Company number: 01462675

X907CDYR

Received for Electronic Filing: 05/03/2020

Details of Charge

Date of creation:  02/03/2020
Charge code: 0146 2675 0023
Persons entitled: RHONDDA CYNON TAF COUNTY BOROUGH COUNCIL

Brief description:.  THE FORMER BLAENGWAWR SCHOOL, CLUB STREET, ABERDARE
BEING PART OF THE PROPERTY REGISTERED AT HM LAND REGISTRY
UNDER TITLE NUMBER CYM439926

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: BERRY SMITH LLP OF HAYWOOD HOUSE DUMFRIES PLACE
CARDIFF CF10 3GA
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1462675

Charge code: 0146 2675 0023

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd March 2020 and created by DAVIES HOMES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 5th March 2020 .

Given at Companies House, Cardiff on 6th March 2020

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

2020

{1) DAVIES HOMES LIMITED

(2) RHONDDA CYNON TAF COUNTY BOROUGH COUNCIL

LEGAL MORTGAGE OVER PROPERTY FROM A COMPANY SECURING SPECIFIC
MONIES (OWN LIABILITIES)

Berry Smith LLP
Haywood House
Dumfries Place
Cardiff
CFi0 3GA
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2020

THIS DEED is made on the 23\{5 day of WAL

BETWEEN:-

) LAVIES HOMES LIMITED ncorporated and registered in England and Wales with
company number 014826875 whose registered office is at 7 Gelliwasiad Road,
Fontypridd, Mid Glamorgan, CF37 28P (Borrower).

{4} RHONDDA CYNON TAF COUNTY BOROUGH COUNCIL whose office is st Yalloys
Innovation Cenire, Navigation Park, Abercynon, CF45 48N (Lender).

WHEREAL:

(A The Lender has agresd, under the Sale Coniract, that payment of part of the sale
price may be deferred on a secursd basis.,

{E3} The Borrower owns the Property.

{3 Under this Deed, the Borrower provides security to the Lender for the facilities made
or to be made avallable under the SBale Contract.

ITIS AGREED AS FOLLOWS:

1. Definitions and interpretation

1.1 Definitions
The following definitions apply in this Deed:

Business Day means a day other than a Saturday, Sunday or
public holiday in England when barks in London
are open for business.

Charged Property means ail the assels, properly and underiaking
for the time being subject to any Security
created by this Deed (and references to the
Charged Property shall include references fo
any part of it),

Deferred Payments means together the First Deferred Payment and
the Second Defarred Payment as described in
the Sale Contract.

Delegate means any person appointed by the Lender or
any Receiver under clause 14 and any person
appoinied as attorney of the Lender, Recesiver
or Delegats.

Environment means the natural and man-made environment
including all or any of the following media,
namely air, water and land (including air within
buildings and c¢ther natural or man-made
structures above or below the ground) and any
living organisms (including man} or systems
supported by those media.
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Environmental Law means all applicable laws, statutes, regulations,
secondary legislation, bye-laws, common law,
diractives, treaties and olher measures,
judgments and decisions of any court or
tribunal, codes of practice and guidance notes
n so far as they relate to or apply to the
Ervironmeni.

Environmental Licence means any aulhorisation, permit or licence
necessary under Environmental Law in respect
of any of the Charged Property.

Evant of Defaull & breach of clauss 19.1 of the Sale Cordract or
the occurrgnce of any svent referred to in
clause 30 of the Sale Contract,

First Deferred Payment the payment dus under clause 1812 of the
Sale Contract.

Infrastructure Agreement means any deed agreement or undertaking
under Section 106 of the Planning Act Section
33 of the Local Government (Miscelianeous
Frovisions) Act 1982 Section 38 andior 278 of
the Highways Act 1980, Section 88/101 andfor
104 of the Water Industry Act 1981 or any
provision of similar intert or with & water
authority or a drainage undertaker (within the
meaning of the Waler Resources Act 1991 or
the Land Drainage Act 1981) or Regulatory
Authority relating to the provigion of any
Services or access to or from the Property

LPA 1825 rmeans the Law of Property Act 1825,

Parmitted Dealing means any one or more of the following in
respect of the Property whether by the
registered propristor of the Properdy or by the
registered proprietor of any Security,

a) the transfer of any part of the Property to
a Regulatory Authority pursuant to an
Infrastructure Agreement or statutory
DUWETS

by the grant of Securily over the whole or
any part of the Properly to a bona fide
funder which security will rank behind
this charge (subject to such funder
having enterad into a deed of pricrities
with the Lender is such form as is
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Plan

Plot A

Property

Receiver

Regulatory Authority

Released Properly

Bale Contract

Second Deferred
Paymant

Secured Liabilities

reasonably specified by the Lender);

¢} any disposal of a part of the Property to
a local authority or other statutory
autherity pursuant to a Planning
Agresment;

dy the grant of any licence to carry out
works, grant of any  easement or
creation of any wayleave in favour of a
statutory authority or service supplier to
faciiitate development of the Property;

and “Permitted Dealing” and “Permitted
Dealings” shall be construed accordingly

means the plan attached in Appendix 1,

the part of the Property shaded blue and
labelled Phase 2 on the Plan

means the freehold property described in
Schadule 1.

means a receiver or a receiver and manager of
any or all of the Charged Property.

means all statutory corporations local or other
authorities and all bodies exercising statutory
rights powers or gbligations including highway
planning drainage water gas and
telecommunications supplies and any other
body or authority to whom the powers of such
authority body or company are delegated or
who is otherwise undertaking the provision of
any Sarvices.

means any part of the Property that has been
released from the Security crested by this desd.

means the sale agreement dated 28 March
2018 between the Borrower and the Lender for
inter alia the provision of the facilities secured
by this Deed.

means the payment due under the clause
19.1.3 of the Bale Contract.

means all present and future monies,
obligations and liabilities of the Borrower o the
Lender, whether actual or contingent and
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Security

whether owed jointly or severally, as principal or
sursly or in any other capacily, in connection
with the Deferred Payments or this Desd
{including, without limitation, those arising under
clause 26321, ‘together with sl interest
{including, without limitation, defaull interest)
acoruing in respect of those monies, obligations
or fabilities.

means any mortgage, charge (whether fixed or
floating, legal or squitable), pledge, lien,
assignment by way of security or other security
interest securing any obligation of any person,
or any other agresment or arrangement having
a similar effect.

Security Period means the period starting on the date of this

WAT

Deed and ending on the date on which the
Lender is salisfied that all the Secured Liabilities
have been unconditionally and irrevocably paid
and discharged in full and no further Secured
Liabilities are capable of being outstanding.

means value added lax or any equivalent tax
chargeable in the UK or elsewhere.

1.2  Interpretation

in this Deed:

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

clause, Schedule and paragraph headings shall not affect the
interpretation of this Deed;

a reference to a person shall include a reference to an individual,
firm, company, corporation, partnership, unincorporated body of
persons, governmant, state or agency of a state or any association,
trust, joint venture or consortium {whether or not having separate
lzgal personality);

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

unless the context otherwise requires, a reference to one gender
shall include a referance o the other genders;

a reference to a parly shall include that party's successors,
permitted assigns and permitied transferees and this Deed shall be
binding on, and enure to the benefit of, the parties to this Dead and
their respective personal representatives, successors, permitied
assigns and permitted transferees;

a reference to a statute or statutory provision is a reference to it as
amended, extended or re-enacted from time to time;
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127

1.2.8
129

1.2.10

1.2.11

1.2.12

1.2.13

1.2.14

1.2.15

1.2.16

1297

1.2.18

a reference to a statute or statutory provision shall include all
subordinate legislation made from time o time under that siatuts or
statutory provision;

a reference to writing or written does not include fax or email

an obligation on a parly not o do something includes an obligation
not to allow that thing to be done;

a reference o this Deed {or any provision of i) or to any other
agreement or document referred o in this Deed s a refersnce to
this Deed, that provision or such other agreement or document as
amended (in each case, other than in breach of the provisions of
this Deead) from time to time;

unless the context otherwise requires, a reference o a clause or
Schedule s to a clause of or Schedule to, this Deed and a
refarence © a paragraph is to a paragraph of the relevant
Schedule;

any words following the terms including, inciude, in particular,
for example or any similar expression shall be construed as
thustrative and shall not limit the sense of the words, description,
definition, phrage or term preceding those terms;

a reference to an amendment includes a novation, re-enactment,
supplemant or variation {and amend and amended shall be
construed accordingly);

a refersnce (o asseis includes present and future properties,
undertakings, revanues, rights and benefits of every description;

a reference o an  authorisation includes an  approval,
authorisation, consent, exemption, filing, licence, notarisation,
registration and resolution,

a reference to continuing in relation o an Event of Default means
an Event of Default that has not been remedied or waived:

a reference to determines or determined means, unless the
contrary 1s indicated, a determination made at the absolute
discretion of the person making if; and

a reference to a regulation includes any regulation, rule, official
directive, request or guideline {whether or not having the force of
iaw) of any governmental, intergovernmental or supranational
body, agency, department or regulatory, seff-regulatory or other
authority or organisation.

1.3  Clawback

if the Lender considers that an amount paid by the Borrowsr in respact of the
Securad Liabilities is capable of being avoided or otherwise set aside on the
iquidation or administration of the Borrower or otherwise, then that amount shall not
be considered to have been irrevacably paid for the purposes of this Deed.
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1.4  Nature of security over real property
A reference in this Deed to a charge or mortgage of or over the Property includes;

1.4.1 all buildings and fixiures and fittings (including trade and tenant's
fixtures and fitlings) and fixed plant and machinery that are situated
on or form part of the Property at any time;

142 the proceeds of the sale of any part of the Property and any other
monies paid or pavable in respact of or in connection with the
FProperty;

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

1.5  Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellanenus Provisions) Act
1989, the terms of the Sale Contract and of any side letters between any parties in
relation to the Sale Contract are incorporated into this Deed.

1.6  Perpetuity period

If the rule against perpetuities applies to any trust created by this Desd, the
perpetuity period shall be 125 years (as specified by section 5(1) of the Perpetuities
and Accumnulstions Act 2008).

1.7 Schadules

The Schedules form part of this Deed and shall have effect as if set out in full in the
body of this Deed. Any reference {o this Deed includes the Schedules.

2. Covenant to pay

The Borrower shall, on demand, pay to the Lender the Secured Liabilities when the
same become due for payment or discharge pursuant to the Sale Agreement.

3. Grant of security

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender by way of first legal mortgage
the Property and all buiidings from time to time on or forming part of such Property.

4. Perfection of security

4.1 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 to be registered against its title to the
Froperty:
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"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 registerad before the
entry of this restriction, is to be registered without ritten consent signed by the
proprietor for the time being of the charge dated ﬁl\@ ML Zoloin favour of
RHONDDA CYNON TAF COUNTY BOROUGH COUNCIL referred to in the charges ‘VM; .
register or without a certificate signed by their convevancer that the provisions of
clause 7 of the charge dated 20 N A....... 2020 have been complied with
or that they do not apply to the dssposmcn !

4.2 Cautlons against first registration and notices

Whether or not title {o the Property is registered at the Land Registry, if any caution
against first registration or any notice {whether agresd or unilateral) is registered
against the Borrower's title to the Property, the Borrower shall immediately provide
the Lender with full particulars 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 permitted under this Deed, the Borrower shall immediately, and at its
own expense, take such steps as the Lender may require to ensure that the caution
or notice, as applicable, is withdrawn or cancelied.

A, Liability of the Borrower

5.1  Liability not discharged

The Borrower's liability under this Deed in respect of any of the Secured Liabilities
shall not be discharged, prejudiced 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
iliegal, void or unenforceable on any ground;

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

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

52 Immediate recourse

The Borrower waives any right it may have to require the Lender to enforce any
security or other right, or claim any payment from, or otherwise proceed against, any
octher person before enforcing this Deed against the Borrower.

8. Representations and warranties
6.1 Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clause 8 to
the Lender on the date of this Deed.

6.2  Ownership of Charged Property
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The Borrower is the sole legal and beneficial owner of the Charged Property and has
good and markatable title fo the Property.

6.3 No Security

The Charged Froperty is free from any Security other than the Security created by
this Deed.

6.4 Ho adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Charged Property or any interest in it

8.5  MNoadverss covenants

There are no covenants, agreements, reservations, conditions, interests, rights or
other matters whatever that materially and adversely affect the Charged Property
other than any Permitted Dealing.

8.5  No breach of laws

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

6.7  No interference in enjoyment

No facility necassary for the enjoyment and use of the Charged Property is subject to
terms entitling any person 1o terminate or curtail its use other than any Permitted
Dealing.

6.8 Mo overriding inlerests

Nothing has arisen, has been created or is subsisting that would be an overriding
interest in the Properly other then any Permitled Dealing.

5.8  No prohibitions or breaches

The entry into of this Deed by the Borrower does not and will not constitute a breach
of any policy, agreement, document, instrument or obligation binding on the Borrower
or its agsely,

8.10 Environmental compliance

The Borrower has, at all tmes, complied in all respects with all applicable
Ervironmental Law and Environmental Licencas.

8.11 Aveoidance of security

No Security expressed o be created under this Deed is liable to be avoided, or
otherwise setl aside, on the liguidation or administration of the Borrowsr or otherwise.

§.12 Enforceable security

This Deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Borrower and is and will continue to be effective security over all

and every part of the Charged Property in accordance with its terms.
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g General covenants

7.1 Negative pledge and disposal restrictions

Save for in the case of any Permitted Dealing, the Borrower shall not at any time,
except with the pricr written consant of the Lender;

7.1.1 create, purport to create or permit to subsist any Security on, or in
relation to, any Charged Properly other than any Security created
by this Deed;

7.1.2 sell, assign, transfer, part with possession of or otherwise dispose
of in any manner (or purport to do so) all or any part of, or any
interest in, the Charged Property, or

7.1.3 create or grant {or purport to create or grant) any interest in the
Charged Property in favour of a third party.

7.2  GCompiliance with laws and regulations

7.2.1 The Borrower shall not, without the Lender's prior written consent,
use or permit the Charged Property o be used in any way contrary
to law.

722 The Borrower shall:

7.22.1 comply with the requirements of any law or regulation
relating to or affecting the Charged Property or the use of
it or any part of if;

7.2.22 obtain, and promptly renew from time to time, and
comply with the terms of all authorisations that are
required in connection with the Charged Properly or its
use or that are necessary o preserve, maintain or renaw
any Charged Property; and

7.2.2.3 promptly effect any maintenance, modifications,
alterations or repairs {o be effected on or in connection
with the Charged Property that are required to be made
by it under any law or regulation.

7.3  Enforcement of rights
The Borrower shall use its best endeavours to:

7.3.1 procure the prompt observance and performance by the relevant
counterparty to any agreement or arrangement with the Borrower
and forming part of the Charged Property of the covenants and
other obiigations imposed on such counterparty; and

7.3.2 enforce any rights and institute, continue or defend any

procesdings relating to any of the Charged Property that the
Lender may require from time to time.
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7.4 HNotice of misrepresentations and breaches

The Borrowar shall, promptly on becoming awars of any of the same, give the Lender
notice in writing of;

7.4.1 any represantation or warranty set out in this Deed that is incorract
or misleading in any material respect when made or deamead o be
repaated; and

7.4.2 any breach of any covenant sef out in this Deed.
7.5 Title documents

The Borrower shall, on the exscution of this Deed, deposit with the Lender and the
Lender shall, for the duration of this Deed be entitled fo hold 2l deeds and
documents of title relating to the Charged Property that are in the possession or
control of the Borrowar (and if thase are not within the possession andfor control of
the Borrower, the Borrowsr undertakes to obtain possession of sl these deeds and
documents of Hitlel

& Property covenants

8.1 Compliance with and enforcement of covenants
The Borrower shail

8.1.1 observe and perform in all material respects all covenants,
stipulations and conditions to which the Property, or the use of it, is
or may be subject and (T the Lender so requires) produce to the
Lender evidence sufficient fo satisfy the Lender that these
covenanis, stipulations and conditions have been observed and
performed; and

8172 diligently enforce  all covenants,  stipulations and  conditions

benefiting the Property in a material respact and shall not (and
shall not agree to) waive, release or vary any of the same.

8.2  Inspection

The Borrower shall permit the Lender, any Receiver and any person

appointed by sither of them to enter on and inspect the Property on

reasonable orior notice.

g Powesrs of the Lender
9.1 Power to remedy

g1 The Lender shall be entitied (but shall not be obliged) to remedy, at
any tme, a breach by the Borrowsr of any of its obligations
cortained in this Deesd.

812 The Borrower irrevocably authorises the Lender and its agents fo
do all things that are necessary or desirable for that purpose.

ABRBSWCINRPorbHIDOCSNCHRISTYW 0824248 _1.doc\ 11



8913 Any monies expended by the Lender in remedying a breach by the
Borrower of its obligations contained in this Deed shall be
reimbursed by the Borrower to the Lender on a full indemnity basis
and shall cary interest in accordance with clause 18,1,

814 In remedying any braach in accordance with this clause 8.1, the
Lender, its agents and their respective officers, agenis and
empioyees shall be entitled to enter onto the Property and to take
any action as the Lender may reasonably consider necessary or
desirable including, without fimitation, carrying out any repairs,
other works or development.

82  Exercise of rights

The rights of the Lender under clause 8.1 are without prejudice to any other rights of
the Lender under this Deed. The exercise of any rights of the Lender under this Desd
shall not make the Lender liable 1o account as a mortgages in possession.

93  Lender has Recelver's powsrs

To the extent permitted by law, any right, power or discretion conferred by this Dead
on a Heceiver may, after the security constituted by this Deed has become
enforceable, be exarcised by the Lender in relation to any of the Charged Property
whethgr or not it has taken possession of any Charged Property and without first
appoiniing a Receiver or notwithstanding the appoirtment of a Receiver.

94  Conversion of Currency

89.4.1 For the purpose of, or pending, the discharge of any of the Secured
Ligbilities, the Lender may convert any monias received, recoverad
or realised by it under this Deed (including the procseds of any
previous conversion under this clause 9.4) from their exsting
currencies  of denomination into  any  other currencies  of
denomination that the Lender may think fit.

942 Any such conversion shall be effected at the Lenders then
prevalling spot selling rate of exchangs for such other currency
against the existing currency.

843 Each reference in this clause 8.4 to & currency exiends o funds of
that currency and, for the avoidance of doubt, funds of ane
currency may be converted into different funds of the same
currency.

4.8  MNewaccounts

9.5.1 If the Lender receives, or is deemed to have recaived, notice of any
subseguent Security 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. Withoul prejudice to the Lender's
right to combine accounts, no money paid to the oredit of the
Borrower in any such new account shall be approoriated towards,
or have the effect of discharging, any part of the Secured Liabilities.
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852 if the Lender does not open a new account immediately on receipt
of the notice, or deemed notice, referred to in clause 9.5.1, then,
urdess the Lender gives express written notice to the contrary to
the Borrower, all payments made by the Borrower to the Lendsr
shall be treated as having been credited 10 a new socoount of the
Borrower and not as having been applied in reduction of the
Secured Liabilities, as from the tims of receipt or deemed receint of
the relevant notice by the Lender,

8.6 Indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, varigtion or release with any persen not being a party to this Deed
(whather or not any person is jointly liable with the Borrower) in respect of any of the
Secured Liabilities or of any other securily for them without prejudice either to this
Deed or to the liability of the Borrower for the Secured Liabilities,

10. When security becomes anforceable

101 Securlty becomes enforceable on Event of Default

The security constifuted by this Deed shall become immediately enforceable i an
Evant of Default ocours,

10.2  Discretion
After the security constituted by this Deed has become enforceable, the Lender may,
in its absoiute discretion, enforce all or any part of that security at the times, in the

manner and on the terms it thinks fit, and take possession of and hold or dispose of
all or any part of the Charged Property.

11, Enforcement of security

11.1  Enforcement powers

11,11 The power of sale and other powers conferred by section 101 of
the LPA 1825 (as vared or exended by this Deed) shall, as
between the Lender and a purchaser from the Lender, arise on and
be exercisabie at any time after the execution of this Deed, but the
Lender shall not exercise such powsr of sale or other powers until
the security constituted by this Deed has become enforceable
under clause 10,1,

1112 Seclion 103 of the LPA 1925 does not apply to the security
constituted by this Deed.

11.2  Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on morigagees
under the LPA 1825 and by any other statute are extended so as to authorise the
Lender and any Recedvar, at any time after the security constituted by this Deed has
become enforceable, whether in its own name or in that of the Borrower, 1o

11.2.1  grant a lease or agreement for lease;
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11.2.2  accept surrenders of leases: or

11.2.3  grant any option in respect of the whole or any part of the Property
with whatever rights relating to other paris of it,

whether or not at a premium and containing such covenants on the part of the
Borrower and on such terms and conditions {including the payment of money to a
lessee or tenant on a surrender) as the Lender or Receiver thinks fit. without the
need to comply with any of the restrictions imposed by sections 99 and 100 of the
LPA 1925,

113 Prior Sscurity

11.3.1 At any time after the security constituted by this Deed has become
enforceable, or after any powers conferred by any Security having
priority to this Deed shall have become exercisable, the Lender
may:

11.3.1.1 redeem that or any other prior Security;
11.3.1.2 procure the transfer of that Security to itself and

11.3.1.3 settle and pass any account of the holder of any prior
Sacurity.

11.3.2 The settlement and passing of any such account shall be, in the
absence of any manifest error, conclusive and binding on the
Borrower. All monies paid by the Lender to an encumbrancer in
settlernent of any of those accounts shall be, as frem its payment
by the Lender, due from the Borrower to the Lender on current
account and shall bear interest at the default rate of interest
specified in the Sale Contract and be secured as part of the
Secured Liabilities.

11.4 Protection of third parties

No purchaser, morlgagee or other person dealing with the Lender, any Receiver or
Delegate shail be concerned to enguire:

11.4.1  whether any of the Secured Liabilites have become due or
payable, or remaln unpaid or undischarged:

11.4.2 whether any power the Lender, a Receiver or Delegate is
purporting to exercise has become exercisable or is properly
exercisable; or

11.4.3  how any money paid to the Lender, any Receiver or any Delegate
is to be applied.

11.5 Privileges

Each Receiver and the Lender is entitled to all the rights, powers, priviieges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

11.6 Mo liability as mortgagee in possession
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Meither the Lender, any Receiver nor any Delegate shall be liable, by reason of
antering into possession of the Charged Property or for any other reason, to acoount
as mortgages in possession in respect of all or any of the Charged Property, nor
shall any of them be liable for any loss on realisation of, or for any act, neglect or
default of any nature in connection with, all or any of the Charged Property for which
a morlgages in possassion might be liable as such.

11.7  Relinquishing possession

I the Lender, any Receiver or Delegate snters into or takes possession of the
Charged Property, it or he may at any time relinguish possession.

1.8 Conclusive discharge o purchasers

The receipt of the Lender or anv Recelver or Dalagate shall be a conclusive
discharge {0 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 Delegate may do so for any consideration,
in any manner and on any terms that it or he thinks fit

i2. Rageivery
12.1  Appointment

Al any time after the security constituted by this Dead has become enforceable, or at
the request of the Borrower, the Lender may, without further notice, appoint by way
of deed, or otherwise in writing, any one or more person or persons to be a Receiver
of all or any part of the Charged Property.

12.2 Removal

The Lender may, without further notice {subject to section 45 of the Insolvency Act
1886), from time o time, by way of deed, or otherwise in writing, remove any
Receiver appointed by it and may, whenever it thinks fit, appoint 2 new Receiver in
the place of any Raceiver whose appointment may for any reason have terminated.

12,3 Remuneration

The Lender may fix the remuneration of any Recelver appointed by it without the
restrictions confained in section 108 of the LPA 1925 and the remuneration of the
Recaiver shall be a debl sscured by this Deed, to the extent not otherwise
discharged.

12.4  Power of appointment additional 1o statutory powers

The power to appoint a Receiver conferred by this Deed shall be in addition to all
statutory and other powers of the Lender under the Insolvency Act 18858, the LPA
1925 or otherwise, and shall be exercisable without the restrictions contained in
sections 103 and 108 of the LPA 1825 or otherwise.

12.5 Power of appointment exercisable despite prior appointmants

The power to appoint a Receiver (whether conferred by this Deed or by siatute) shall
be, and remain, exercisable by the Lender despite any prior appointmant in respect
of afl or any part of the Charged Property.
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12.€ Agent of the Borrower

Any Receiver appointed by the Lender under this Deed shall be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts,
engagements, acls, omissions, defaults, losses and remuneration of that Receiver
and for Habiiies incurrad by that Receiver. Tha agency of sach Receiver shall
continue untll the Borrower goes into liguidation and after that the Receliver shall act
as pringipal and shall not become the agent of the Lender.

3. Powers of Recelver

13.1 Powers additional to statutory powers

1311 Any Receiver appointed by the Lender under this Deed shall, in
gddition to the powers conferred on him by statute, have the
powers set out in clause 13.2 to clause 13.20.

13.1.2  If there is more than one Receiver holding office at the sames time,
each Receiver may (unless the document appointing him states
otherwise) exercise all of the powsrs conferred on a Receiver
under this Desd individually and to the exclusion of any other
Receiver,

1313 Any sxercise by a Receiver of any of the powers given by clause
13 may be on behalf of the Borrower, the directors of the Borrower
ar himssif.

13.2  Repair and develop the Property

A Receliver may undertake or complete any works of repair, afteration, building or
development on the Properly and may apply for and maintain any planning
permission, development consent, bullding regulation approval or any other
permission, consent or lisence to carry out any of the same.

13.3  Grant or accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or {enancies affecting the
Property on any terms and subject to any conditions that he thinks fit,

134 Employ personne! and advisers
A Recsiver may provide services and employ, or sngage, any managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers

on any terms and subject o any conditions that he thinks fit. A Receiver may
discharge any such person or any such person appointed by the Borrower.

13.5  Make and revoke VAT options to tax

A Receiver may make, exercise or revoke any VAT oplion 1o tax that he thinks fit,

13.6 Charge for remuneration

A Recelver may charge and receive any sum by way of remuneration (in addition to
all costs, charges and expenses incurrad by him) that the Lender may prescribe or
agras with him.
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13.7 Realise Charged Property

A Receiver may collect and get in the Charged Property or any part of it in respect of
which he is appointed and make any demands and take any proceedings as may
seem expedient for that purpose, and take possession of the Charged Property with
like rights.

13.8 Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
congur in carrying on, managing, developing, reconstructing, amalgamating or
divarsifying the business of the Borrower carried out at the Property.

13.9 Dispose of Charged Property

A Receiver may grant options and licences over all or any part of the Charged
Property, grant any other interest or right over, seil, assign or lease {or concur in
granting options and licences over all or any part of the Charged Property, granting
any other interest or right over, selling, assigning or leasing) all or any of the Charged
Property in respect of which he is appointad for such consideration and in such
manner (including, without limitation, by public auction or private sale) and generally
on any terms and conditions that he thinks fit. A Receiver may promote, or concur in
promoting, a company to purchase the Charged Property {o be disposed of by him.

13.10 Sever fixtures and fitlings

A Receiver may sever and sell separately any fixtures or fittings from the Praperty
without the congsent of the Borrower.

13.11 Give valid raceipts

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

13.12 Make settiemenis

A Recelver may make any arrangement, settiement or compromise between the
Borrower and any other person that he may think expedient.

13.13 Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Charged Property that he thinks fit.

13,14 Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 16.2,
effact with any insurer any policy of insurance either in lieu or satisfaction of or in
addition to, the insurance required to be maintained by the Borrower under this Deed.

13.15 Powers under LPA 1925

A Receiver may exercise all powers provided for in the LPA 1825 in the same way as
if he had been duly appointed under the LPA 1925 and exercise all powers provided
for an administrative receiver in Schedule 1 to the Insolvency Act 1986,
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13.16 Borrow

A Receiver may, for any of the purposes authorised by this clause 13, raise money
by borrowing from the Lender (or from any other person) either unsecured or on the
security of all or any of the Charged Froperly in respect of which he is appointed on
any terms that he thinks fit (including, if the Lender consents, terms under which that
Security ranks in priority to this Deed).

13.17 Redeem prior Security

A Receiver may redeem any prior Security and setlle and pass the accounts to which
the Security relates. Any accounts so settled and passed shall be, in the absence of
any manifest error, conclusive and binding on the Borrower, and the monies so paid
shall be deemed to be an expense properly incurred by the Receiver.

13.18 Delegation

A Receiver may delegate his powers in accordance with this Desd.

13.19 Absolute beneficial owner

A Receiver may, in relation to any of the Charged Property, exercise all powers,
authorisations and rights he would be capable of exercising, and do ail those acts
and things, as an absolute beneficial owner could exercise or do in the ownership
and management of ail or any part of the Charged Property.

13.20 Incidental powers

A Receiver may do any other acts and things that he:

13.20.1 may consider desirable or necessary for realising any of the
Charged Property,

13.20.2 may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virtue of this Deed or law; or

13.20.3 lawiully may or can do as agent for the Borrowsr.
14.  Delegation
14.1  Delegation
The Lender or any Receiver may delegate (sither generally or specifically} by power
of attorney or in any other manner to any person any right, power, authority or
discretion confarred on it by this Deed {including the power of attorney granted under
clause 18.1).

14.2 Terms

The Lender and each Receiver may make a delegation an the terms and conditions
{including the power to sub-delegate) that it thinks fit.

14.3 Liability
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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.

15.  Apglication of proceeds

16.1 Qrder of application of proceeds

All monies received by the Lender, a Receiver or a Delegate under this Deed after
the security constituted by this Deed has become enforceable shall {subject to the
claims of any person having prior rights and by way of variation of the LPA 1925) be
applied in the following order of priority:

15.1.1  in or towards payment of or provision for all costs, charges and
expenses incurred by or on behalf of the Lender (and any
Receiver, Delegate, attorney or agent appointed by it) under or in
connection with this Deed and of all remuneration due o any
Receiver under or in connection with this Deed;

15.1.2  in or towards payment of or provision for the Secured Liabilities in
any order and manner that the Lender determines; and

16.1.3  in payment of the surplus (if any) to the Borrower or other person
entitied to it

15.2 Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound {(whether by virtue
of section 109(8) of the LPA 1825, which is varied accordingly, or otherwise) to pay
or appropriate any receipt or payment first towards interest rather than principal or
otherwise in any particular order betweean any of the Secured Liabilities.

15.3 Suspense account

Al monies received by the Lender, a Receiver or a Delegate under this Deed:

16.3.1  may, at the discretion of the Lender, Receiver or Delegate, be
credited to any suspense or securities realised account:

15.3.2  shall bear interest, if any, at the rate agreed in writing between the
Lender and the Borrower: and

15.3.3 may be held in that account for so long as the Lender, Receiver or
Delegate thinks fit.

16, Costs and indemr_}ita{
16.1 Costs

The Borrower shall, promptly on demand, pay to, or reimburse, the Lender and any
Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilities
of any kind {including, without limitation, legal, printing and out-of-pocket expenses)
incurred by the Lender, any Receiver or any Delegate in connection with:

16.1.1  this Deed or the Charged Property;
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16.1.2 taking, holding, protecting, perfecting, preserving or enforcing (or
attempting fo do so) any of the Lender's, a Receiver's or a
Delegate's rights under this Desed; or

16.1.3  taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date on which the relsvant cost, charge,
expense, tax or liability arose until full discharge of that cost, charge, expense, tax or
liability (whether before or after judgment, liquidation, winding-up or administration of
the Borrower) at the rate and in the manner specified in the Sale Contract.

1682 Indemnity

16.2.1 The Borrower shall indemnify the Lender, each Receiver and each
Delegate, and their respective employees and agents agsinst all
liabilities, costs, expenses, damages and iosses (including but not
limited to any direct, indirect or consequential losses, loss of profit,
loss of reputation and all interest, penalties and legal costs
(alculated on a full indemnity basis) and all other professional
costs and expenses) suffered or incurred by any of them arising out
of or in connection with:

16.2.1.1 the exercise or purporied exercise of any of the rights,
powers, authorities or discretions vested in them under
this Deed or by law in respect of the Charged Property:

16.2.1.2 taking, holding, protecting, perfecting, preserving or
enforcing {or attempting to do s0) the security constituted
by this Deed,; or

16.2.1.3 any default or delay by the Borrower in performing any of
its obligations under this Deed.

16.2.2 Any past or present employee or agent may enforce the terms of
this clause 16.2 subject to and in accordance with the provisions of
the Contracts (Rights of Third Parties) Act 1998,

17. Further assurance

17.1 Further assurance

The Borrower shall, at its own expenss, take whatever action the Lender or any
Receiver may reasonably require for,

17.1.1  creating, perfecting or protecting the security intended to be
created by this Deed;

17.1.2  facilitating the realisation of any of the Charged Property: or
17.1.3  facilitating the exercise of any right, power, authority or discretion

exercisable by the Lender or any Receiver in respect of any of the
Charged Property,
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inciuding, without limitation (if the Lender or Receiver thinks it expedient} the
execution of any transfer, conveyance, assignment or assurance of all or any of the
assets forming part of (or intended o form part of) the Charged Property (whether to
the Lender or to its nominee) and the giving of any notice, order or direction and the
making of any registration.

18. Power of attorney

18.1 Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Lender, every Receiver and
svery Delegate separately {c be the attorney of the Borrower and, in its name, on its
behalf and as its act and deed, fo execute any documents and do any acts and
things that:

18.1.1  the Borrower is required to execute and do under this Deed: or

18.1.2  any attorney deems proper or desirable in exercising any of the
rights, powers, authorities and discretions conferred by this Deed
or by law on the Lender, any Receiver or any Delegate.

18.2 Ratification of acts of atlornays

The Borrower ratifies and confirms, and agrees fo ratify and confirm, anything that
any of its attorneys may do in the proper and lawful exercise, or purported exercise,
of all or any of the rights, powers, authorities and discretions referred o in clause
181

19. Relegse

On the date of this Dead the Lender shall deliver to the Borrower forms DS1 and DS3
executed by the Borrower for all charges over the Property created by this Deed, o
be beld in escrow in accordance with clauses 18 1 and 18.2.

19.1 Release on First Deferred Paymant

19.1.1  the D83 executed in favour of the charge over the Plot A shall be
held in escrow (or otherwise pursuant to an  acceptable
undentaking) and released automatically to the Borrower on receipt
of the First Deferred Payment.

19.2 Releass on Second Deferred Payment
18.2.1 the DS1 executed in favour of the charge over the Property shail be
held in escrow (or otherwise pursuant to an acceptable
undertaking) and released automatically to the Borrower on receipt
of the Second Deferred Payment.

20.  Assignment and transfer

20.1 Assignment by Lender

2011 At any time, without the consent of the Borrower, the Lender may
assign or transfer any or all of its rights and obligations under this
Deead.
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20.1.2 The Lender may disclose to any actual or proposed assignee or
transferee any information in its possession that reiates to the
Borrower, the Charged Properly and this Desd that the Lender
considers appropriate.

20.2 Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or
obligations, under this Deed.

21. Set-off
211 Lender's right of set-off

The Lender may at any time set off any liability of the Borrower to the Lender against
any liability of the Lender to the Borrower, whather either liability is present or future,
liquidated or unliquidated, and whether or not either liability arises under this Deed. if
the liabiiities to be set off are expressed in different currencies, the Lender may
convert either liability at a market rate of exchange for the purpose of set-off. Any
exercise by the Lender of its rights under this clause 21.1 shall not limit or affect any
other rights or remedies available to it under this Deed or otherwise.

21.2 No obligation to set off

The Lender is not obliged to exercise its rights under clause 21.1. if however, it does
exercise those rights it must promplly notify the Borrower of the set-off that has been
made.

21.3  Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this Deed shall be made in
full without any set-off, counterclaim, deduction or withholding (other than any
deduction or withholding of tax as required by law).

22. Amendments waivers and consants

22.1 Amendments

No amendment of this Deed shall be effective unless it is in writing and signed by, or
on behalf of, each parly (or its authorised representative).

22.2 Waivers and consents

22.2.1 A waiver of any right or remedy under this Deed or by law, or any
consent given under this Deed, is only effective if given in writing
by the waiving or consenting party and shall not be deemed 3
waiver of any cother breach or default. It only applies in the
circumstances for which it is given and shall not prevent the party
giving it from subsequently relying on the relevant provision.

22.2.2 A failure or delay by a parly to exercise any right or remedy
provided under this Deed or by law shall not constitute a waiver of
that or any other right or remedy, prevent or restrict any further
exercise of that or any other right or remedy or constitute an
election to affirm this Deed. No single or partial exercise of any
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23,

24.

25,

26.

right or remedy provided under this Deed or by law shall pravent or
restrict the further exercise of that or any other right or remedy. No
glaction to affirm this Deed by the Lender shall be effeciive urlass
it s in writing.

22.3  Rights and remedies

The rights and remedies provided under this Deed are cumulative and are in addition
o, and not exciusive of, any rights and remedies provided by law.

Soverance

If any provision {or part of a provigion) of this Desd is or becomes invalid, llegal or
unenforceable, i shall be deemsd modified to the minimum exdent necassary to
make it valid, legal and enforceable. If such modification is not possible, the relevant
provision (or part of a provision) shall be deemed deleted. Any modification o or
deletion of g provision {or part of a provision) under this clause shall not affect the
legality, validity and enforceability of the rest of this Deed

Counterparts
£4.1 Counterparts
24.1.7  This Deed may be executed in any number of counterparts, each of
which when executed and delivered shall constitute a duplicats

original, but all the courderparts shall together constitute one deed.

24.1.2  No counterpart shall be effective until sach party has executed and
deliverad at lsast one counterpart,

Third parly richts

251 Third party rights

2511 Except as expressly provided elsewhere in this Deed, a person
who is not a parly 1o this Deed shall not have any rights under the
Contracts (Rights of Third Parties) Act 1988 to enforce, or enjoy the
benelit of, any term of this Deed. This doss not affect any right or
remedy of a third party which exists, or is available, apart from that
Aot

2512 The righis of the parties o rescind or agree any amendment or
waiver under this Deed are not subject to the consent of any other
CErson.

Further provisions

268.1  Independent security

The security constituted by this Deed shall be in addition to, and independent of, any
other security or guarantee thal the Lender may hold for any of the Secured
Liabiliies at any time. No prior sscurity held by the Lender over the whole or any part
of the Charged Property shall merge in the security created by this Deed.

26.2 Continuing sscurity
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The security constituled by this Deed shall remain in full force and efect as a
continuing security for the Secured Uiabilities, despite any seftliement of account, or
intermediate payment, or other mater or thing, unless and uniil the Lender
discharges this Deed in writing.

£6.3 Discharge conditional

Any release, discharge or setilemant between the Borrower and the Lender shall be
deemed condilional on no payment or security received by the Lender in respect of
the Secured Liabilities baing avoided, reduced or ordered to be refunded under any
law relating o insolvency, bankruptcy, winding-up, administration, receivershio or
otherwise. Despite any such release, discharge or setlemant;

26.3.1  the Lender or its nominee may refain this Deed and the security
created by or under it, including ali certificates and documents
relating to the whaole or any part of the Charged Property, for any
period that the Lender daems necessary to provide the Lender with
security against any such avoidance, reduction or order for refund,
and

26.32 the Lender may recover the valus or amount of such security or

payment from the Borrower subsegquently as f the release,
discharge or settlement had not ocourred,

268.4 Certificates
A certificate or determination by the Lender as to any amount for the time being due

to it from the Borrower under this Deed and the Sale Contract shall be, in the
absence of any manifest error, conclusive evidence of the amount due.

285 Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1625
shall not apply to this Deed,

27. Notices
2717 Delivery

Any notice or other communication given to a parly under or in connection with this
Deed shall be:

2711 inwriting;

2712  delivered by hand, by pre-paid first-class post or other next working
day delivery service; and

2713 sent o

27.1.31 the Borrower at:

1* Fioor, 7 Gelliwastad Road, Pontypridd, CF37 2BP=
Attention: Matthew Davies
27.1.3.2 the Lender at:
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28.

Valleys Innovation Centre, Navigation Park, Abercynon, CF45 48N
Attention: David Pugsley

or {o any other address as is notified in writing by one party to the other from time to
time.

27.2 Receipt by Borrower

Any notice or other communication that the Lender gives o the Borrower shall be
deemed to have been received:

27.2.1  if delivered by hand, at the time it is left at the relevant address:
and

27.22 if posted by pre-paid first-class post or other next working day
delivery service, on the second Business Day after posting.

A notice or other communication given as described in clause 27.2.1 or clause 27.2.2
on a day that is not a Business Day, or after normal business hours, in the place it is
received, shall be deemed to have been received on the next Business Day.

27.23 Receint by Lender

Any notice or other communication given to the Lender shall be deemed to have
been received only on actual receipt.

274 Service of proceedings

This clause 27 does not apply to the service of any proceedings or other documents
in any legal action or, where applicable, any arbitration or other method of dispute
resoiution.

27.5 No notice by email or fax

A notice or other communication given under or in connection with this Deed is not
valid if sent by email or fax.

Governing law and jurisdiction

28.1 Governing law

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

28.2 Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or claim {including non-
contractual disputes or claims) arising out of or in connection with this Deed or its
subject matter or formation. Nothing in this clause shall limit the right of the Lender o
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, to the
extent permitted by the law of such other jurisdiction.

ABRBERCWWRPortbiHIDOCS NCHRISTYWI20624248 1 doc'@5



28.3  Other service

The Borrower irrevocably consents to any process in any legal action or proceedings
under clause 28.2 being served on it in accordance with the provisions of this Deed
relating to service of notices. Nothing contained in this Deed shall affect the right to
sarve process in any other manner permitted by law.

IN WITNESS whereof the parties or their duly authorised representatives have executed this
Agreement Type as a Deed as follows:
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SCHEDULEY

The former Blaengwawr School, Club Street, Aberdare being part of the Property registered
at the Land Registry under title number CYM439826 and as referred 1o in the Transfer dated

Vg‘ L ZhD AN OATR0Z0 and made between the Lender and the Borrower and shown shaded blue
and labelled Phase 2 and shown shaded orange and labelled Phase 3 on tha Plan.
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APPENDIX 1

The Plan
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Executed as a deed by

Diavies Homes Limited e
N N
acting by
Director

a director, in the presence

e:;f:_.m._ § P f"

NAME OF WITNESS: CAAUAST UV&%M) INANAT—

ADDRESS OF WITNESS: 7 (O STICA
OCGUPATION OF

Executed as adeed by
Rhondda Cynon Taf
County Borough Counct

acting by

an authorised signatory,
in the presence of:

NAME OF WITNESS:
ADDRESS OF WITNESS:
OCCUPATION OF
WITNESS:
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