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Registration of a Charge

Company Name: CLYDESDALE PROJECT MANAGEMENT LIMITED

Company Number: 08765802

Received for filing in Electronic Format on the: 21/11/2023 XCGROKM3

Details of Charge

Date of creation:  09/11/2023
Charge code: 0876 5802 0005
Persons entitled: ALLICA BANK LIMITED (COMPANY NUMBER: 07706156)

Brief description: 38, 39, 40 AND 41 HIGH STREET, WREXHAM, LL 13 8LF — TITLE NUMBER:
CYM288673

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MARK ALEXANDER

Electronically filed document for Company Number: 08765802 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8765802

Charge code: 0876 5802 0005

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 9th November 2023 and created by CLYDESDALE
PROJECT MANAGEMENT LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 21st November 2023 .

Given at Companies House, Cardiff on 21st November 2023

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

Companies House s



Legal Mortgage — Limited Company or Limited Liability Partnership

THIS DOCUMENT CONTAINS IMPORTANT LEGAL OBLIGATIONS, YOU SHOULD TAKE
INDEPENDENT LEGAL ADVICE FROM A SOLICITOR TO ENSURE THAT YOU FULLY
UNDERSTAND THE NATURE AND EFFECT OF THE OBLIGATIONS CONTAINED IN IT, IF
YOU DEFAULT IN YOUR OBLIGATIONS TO THE BANK, THE BANK MAY ENFORCE
AGAINST ANY SECURITY PROVIDED FOR UNDER THIS DOCUMENT IN. ADDITION TO ANY
OTHER REMEDY AVAILABLE TOIT.

This deed is mada on Y November 027

BETWEEN:

(1)

(2)

Mortgagor @ CLYDESDALE PROJECT MANAGEMENT LIMITED incorporated and

reégistered in England and Wales with registered number 08765802
whose registered office.is at 21 Brynford Street, Holywell, Flintshire, CHEB
TRD

Barnk v ALLICA BANK LIMITED incorporated and registered in. England and

Wales with company number 07706156 whosé registered office is at 4™
Floor, 164 Bishopsgate, London EC2M 4LX

BACKGROUND

1.

2

Linder this deed, the Mortgager provides security to the Barnk for all its present and future
obligations and liabilities to the Bank.

The Mortgagor owns the Property.

AGREED TERWMS

1.

1.1

24

2.2

DEFINITIONS AND INTERPRETATION
Definitions and Interpretation

The definitions and rules of nterpretation under Schedule 1 hereto apply in this deed.

COVENANT TO PAY

Covenant to pay
The Mortgagor shail, on demand, pay to the Bank and discharge the Secured Liabilities.
Interest

The Mortgagor covenants with the Bank to pay interest on-any amounts dug under clause

2.1 from day to day until full discharge (whether before or after judgment, liquidation,

winding-up or administration of the Mertgageor) at the Default Rate, provided that, in the
case of any cost or expense, such interest shall accrue and be payable as from the date
on which the relevant cost or expense arose without the necessity for any demand being
made for payment.

1
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3. GRANT OF SECURITY
3.1 Legal mortgage and fixed charges

Az a continuing security for the payment and discharge of the Secured Liabilities, the
Morigagor with full tile guarantes charges to the Bank:

311 byway of a first legal morigage, the Property; and
312 by way of a first fixed charge;

a.  alis fghts ineach Insurance Policy, including all claims, the procseds of
all claims and all returns of premiums in conneclion with aach %nsuranaa
Policy, the Rental Incoms and the bengfit of any guaraniee or security in
respect of the Rental Income to the extent not effectively assigned under
clatise 3.2,

b.  ihe benefit of all other contracts, guarantegs, appointrents and warranties
relating to the Charged Assets and other documents to which the Mortgagor
i8 & party or'which are in its favour or of which it has the benefit relating to
any letling, developmert, sale, purchase, use or the operation of the
Charged Assets or otherwizse relating to the Charged Assets (including, in
each case, butwithout limitation, tha right to demand and receive all monies
whatever payable to or for its benefit under or arlsing from any of ther, all
remedies provided for In any of them or avallable at law or in eguity in
relation to any of them, the right to compe! performance of any of them and
all pther rights, interests and benefits whatever aceruing to or for its benefit
arising fram any of them); and

e. all licences, consents and authorisations {slatutory or otherwize) held or
required th connection with its busingss cartied on at the Properly or the
use of any Charged Asset, and all rights in connaction with them,

3.2 Assignment

Az a continuing security for the payment and discharge of the Secured Liabilities, the
Maortgagor with. full titie guarantee assigns to the Bank absolutely, subject to a provise for
reassignmant on irrevocable discharge in full of the Secured Liabilities;

3.2 all s rights in each Insurance Poli ay including all claims, the proceeds of all
claims-and ail returns of premiums in connection with each Insurance Policy,
and

3.2.2  the Rental Income and the benefit of any guarantee or security in respect of the
Rental income, '

provided that nothing i this clause 3.2 shall constitute the Bank as mortgagee in
‘possession,

4. PERFECTION OF SECURITY
41  Registration of legal mortgage at the Land Registry

The Mortgagor shall apply lo the Land Registrar for the following restriction in Form P to
be registered against it title to the Property:




4.2

4.3

4.4

51

5.2

"Mo disposition of the registered estate by the proprietor of the registered estate or by the
progrietor of any registered charge, not being a charge registered before the entry of this
resttiction, is to be registered wrthﬁut & wiitten consent signed by the proprietor for the
time being of the ﬂhar{,}a dated {DAFE] in favour of Allica Bank Limited referred to inthe
charges register “ Alpireabes Lot

F

Further advances s

This deed secures further advances and re-advances but the Bank is not obliged to make
further advances.

First registration

I the title to the Property is not regiﬁtamd at the Land Registry, the Mortgagor shall ensure.
that no person (other than itsell) 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:
Bank.

Cautions against first registration and notices

Whether or nottitle 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
Mortgagor's title to the Property, the Mortgager shall immediately provide the Bank with
full particulars of the circumstances relating to such cattion or notice, if such caution or
notice was ragisterad to protect a purported interest the creation of which is-not permitted
under this deed, the Mortgagor shall immaediately, and at its own expense, 1ake such steps
as the Bank may require to ensure that the caution of notice, as applicable, is withdrawn
or Garcellad.

LIABILITY OF THE MORTGAGOR
Liability not discharged

The Martgagor's liability under thig deed in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by

511 any securlly, guarantee, indemnity. remeady or other right held by, or available
to, the Bank'that is, or hecomes, wholly or partially illegal, void or unenforceable
o any ground;

512  the Bank renewing, detsrmining, varying or increasing any facility or other
transdction In any manner of concurring in, accepting or varying any
compramise, arrangemant or setiement, or omitting to ctaim or enforce paymernt
frorm any other person;.of '

5.1.3 any other act or omission that, but for this clause 5.1, might have discharged, or
otharwise prejudiced or affected, the Habi ility of the Maﬁgagar

imemediate recourse
The Mortgagor waives any right it may have io reguire the Bank te enforce any security
or other vight, or claim any payment from, or otherwise proceed against, any other person

before enforcing this deed against the M@rﬁgagmr

REPRESENTATIONS AND WARRANTIES.



6.1

8.2

8.3

8.4

8.5

5.8

8.7

6.8

6.9

5.10

5.1

Times for making representations and warranties

The Morigagor makes the representations and wamanties set out In this clause 6 o the
Bank on the date of this deed and the representations and warranties contained in this
clause § are deemed to be repeated on each day of the Security Period with reference to
the facts and circumslances existing at the time of repetition,

Ownership of Charged Assets

The Mortgagor is the sole legal and beneficial owner of the Charged Assets and has good,
valid and marketable title to the Property.

Mo Security
The Charged Assels are free from any Security other than Permitted Security.
No adverse claims

The mmgagm has not received, or ackhowledged notice of -any adverse claim by any
narson inrespact of the Charged Asseats or any interest in them.

No adverse covenanis

There are no covenarts, agreements, reservations, conditions, interasts, rights or ather
matters whatever that materially and adversely alfect the Charged Asseis.

Mo breach of laws.

There s no breach of any law or regulation that materiaily and adversely affects the
Charged Assets.

Mo interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Assets is subject o terms
entitling any person to terminate or curtail its use,

Mo overriding interests

MNothing has arisen, has been crealed oris subsisting, that would be an averriding interest
in the Property.

Mo prohibitions or breaches

There is no prehibition on the Mortgagor assigning itsrights in any of the Charged Assets

referred to in clause 3.2 and the entry into of this deed by the Mortgagor does not, and

will not, constitute a breach of any policy, agreement, document, instrument or obligation
binding on the Mortgagor or its assets:

Environmental compliance

The Morgagor has, at all tmes, complied In all material respects with all applicable
Environmental Law and Environmental Licences.

information for Valuations and Certificates of Title



6.12

6.13

7.1

7.2

7.3

8111

8.11.2

8.11.3

Al written information supplied by the Mortgagor or on its behalf for the purpose
of each Valuation and Certificate of Title' was true and . accurate in all material
respects at its date or at the date (if any) on which it was stated to be given,

The information referred {o in clause 6.11.1T was. at its date or at the date (if any)
on which it was stated to be given, complete and the Mortgagor did not omit to
supply any information that, if disglosed, would adversely affect the Valuation or
Ceartificate of Title.

in the case of the first Valuation and Certificate of Title only, nothing has
pceurred since the date the: information referred to in clause 8.11.1 was supplied
and the date of this deed that would adversely affect such Valuation-or Cedificate
of Title.

Avoidance of security

Mo Security expressed to be created under this deed is liable to be avoided, or otherwise

setaside, on the liguidation or administration of the Mortgagor or otherwise,

Enforceable security

This desd constitites and will constitute the legal, valid, binding and enforceable
obligations of the Mortgagor and is, and will continue o be, effective security aver all and
avery part of the Charged Assels n accordance with its lerms.

GENERAL COVENANTS

Negative pledge and disposal reslrictions

7.1.1

743

The Mortgagor shall not at any time, except with the prior written consent of the Bank:

create, purport to create or parmit 1o subsist any-Security on, or in relation o,
any Charged Asset other than any Security created by this deed or any
Farmitted Security:

sell, assign, transfer, part with possession of, or otherwise dispose of in any

manner {or purport to do o), all orany part of, of any interest in, the. Charged

Assets) or

create or grant (or purport to create-or grant) any interest in the Charged Assets

i favour of a third party.

Preservation of Charged Assets

The Mortgagor shall not do, or permit to be done, any act or thing that would or might
depraciate, jeopardise or otherwise prajudice the security held by the Bank or materially
diminish the value of any of the Chargad Assets or the effectiveness of the security
created by this deed.

Compliance with laws and regulations

734

PRSIV

The Mortgagor shall not, without the Bank's prior written consent, use or permit
the Charged Assets to be used in any way contrary 1o law.

The Martgagor shall:



7.4

7.5

7.6

7.7

a.  comply with the requirements of any law or requlation relating to or affecting
the Charged Assets or the use of them or any parl of them;

b. obtain, and promptly renew from time to time, and comply with the terms of
all authorisations that are required in connection with the Charged Assets
o their use or that are necessary to preserve, maintain or renew any
Charged Asset: and

¢, promptly effect any maintenance, modifications, alterations or repairs that
are required by any law or reguiation to be effected on or in connection with
the Charged Assets.

Enforcement of rights
The Mortgagor shall use its best endeavours to:

74,1 pracure the prompt cbservarce and performance by the relevant counterparty
to any agreament or arrangement with the Mortgagor and forming part of the
Charged Assets of the covenants and other obligations imposed on such
counterparty, and

7.4.2 anforce any rights and institute, continue or defend any proceedings relating to
any of the Charged Assets that the Bank may reguire from time to time.

Notice of misrepresentation and breach

The Mertgagor shall, promptly on becoming aware of any of the same. notify the Bank in
writing of

751  any representation or warranty set out in this deed that fs incorrect of misleading
inany material respect when made or deemed to be repeated; and

752  any breach of any covenant set out inthis deed.
Title documents

The Mortgagor shall, on the execution of this deed, deposit with the Bank and the Bank
shall, for the duration of this deed, be entitled to hold:

7.8.1  all deads and documents of title relating fo the Charged Assets that are in the
possession of control of the Mortgagor (and if these are not within the
possession or control of the Morigagoer, the Mortgagor undertakes o obtain
possession of all these deeds and documents of title); and

7.6.2  each Insurance Policy.
Notices to be given by the Mortgagor

7.7 The Mortgagor shall as requested by the Bank from time 1o fime give nelice to
the relevant insurers under the Insurance Policies of the assignment of the
Mofigagor's rights and inferest in and under each Insurance Paolicy (including the
proceeds of any claims under thal Insurance Policy) under clause 3.2.1 and
procure  that each addresses of such notice promptly provides  an
acknowledgement of that noltice tothe Bank,



8.1

g2

8.3

8.4

7.7.2 The Mortgagor shall obtain the Bank's prior written approval of the form of any
notice or acknowledgement to-be used under this clause 7.7
PROPERTY COVENANTS

Repair and maintenance.

a1.1

The Mortgagor shall keep all premises, and fixtures and fittings on the Proparty,
in:

& good and substantial repair and condition and shall keep all premises
adequately and properly painted and decorated and replace any fixtures
and fittings that have become worn out or otherwise unfit for use with others
of a like nature and equal vakig; and

b. such repairand condition as to enable the Property to be let in accordance
with all applicable laws and regulations.

Mo alterations

8.2.1

822

The Mortgagor shall not, without the prior written consent of the Bank:

a.  pull down orfemove the whole or any pait of any building forming part of
the Property nor permit the sama to occur, or

b make or permit to be made any material alterations to the Property or sever
or remave, or permit to be severed or removed, any of its fixtires or fittings
{except to make any necessary repairs of rgnew of réplace the same in
gcenrdance with clause 8.1).

or fittings forming part of the Property are destroyed or damaged.

Development restrictions

The Mortgagor shall not, without the prior written consent of the Bank:

231 -miake or, in sofar as it is able, permit others to make any application for planning
permission or developmaent consant in respect of the Property: or

53.4 carry out, or permit.or suffer to be carried oUt, on the Property any developrment
(as definad in each of the Town and Country Planning Act 1890 and the Planning
Act 2008} or change or permit, or suffer to be changed, the use of the Property.

Insurantce

8.4.1 The Morgagor shall, unless it has a prior written waiver from the Bank, sffect

and mairtain sufficient and appropriate policies of insurance of its business and
assels as would be maintained by reasonably prudent persons carrying on the
same class of business as the Mortgagor and shall supply copies of them to the
Bank onwritten demand by the Bank and in any event within 30 days of the-end

of gach calendar year. In the event that the Morlgagor fails to provide copigs of

its Insurance Policies to the Bank within 30 days of the end of each calendar

year then thé Bank may put in place such insurance policles as it sees fil in

respact of the Charged Assets. The Mortgagor must immeadiately on defnand



8.4

8.4.3

by the Bank pay the costs and expenses of the Bank or its agenis incurred In
connaction with any action taken by the Bank under this clause 8.4.1,

in addition to the obligation on the Mortgagor fo maintain insurance generally in

relation {o its business and assats under clause 8.4.1 above, the Mortgagor

shall, atall imes, ensure that, in relation to any Property of which it is the owner,
it maintains in full force and affect, insurance which:

&.

The

insures its interest in any such Property and the plant and machinery
thergon (including fixtures and improvements) for their full replacement
value {being the fotal cost of entirely rebuilding, reinstating or replacing the
relevant asset if it is completely destrovyed, together with architects’,
surveyors’, engineers’ and other professional fees and. charges for shoring

or propping up, demolition, site clearance and reinstatement) as stated in

the most recent valuation for the relevant Properly addressed fo and
satisfaciory to the Bark plus VAT {where applicable);

provides. cover on (i} an index linked basls, in line with the then current
insurance industry practice and (ii) such other terms acceplable to the Bank,
acting reazanably;

provides  cover against foss or damage by fire, storm, tempest, flood,
earthquake, landslip, heave, subsidence, lightning, explosion, impact,
aircraft and other gerial devices and articles dropped from them, riot, civil
commotion; terrorist acts and malicious damage. bursting or overflowing of
water {anks, apparatus or pipes and all other normally insurable risks of loss
or-damage, including any third party liability arising from stch acts;

includes. property owners’ public lisbility and third party fiability insurance

is with an insurer-of good repute in the insurance market

intludes-cover for loss of rent and for all rents payable in respect of any

Property for a period of two years; and

coniaing a note of the Bank's interest duly noted by the insurer-against the
policy (but, for the avoidance of doubt, without the Bank having any lability
for any premium in reldtion 1o those Insurance Policies unless it has
expressly and specifically requested to be made liable in respect of any
incregse in premium or unpaid pramium in respect of any Insuranse Policy).

Mortgagor shall ensure that, at all timas, it
complies with the terms of the Insurance Policles;

does not do or permit anything to be done which may make void or voidabile
o otherwise prejudics any of the Insurance Policies;

nays each premium for the insurance Policies promptly and in-any event
pricr to the commencement of the period of insurance for which that
premium is payable and, if the Bank so requires. provide evidente of the
same 1 the Bank and

does ail other things necessary as to keep each of the Insurance Policies in

force:



8.5

8.6

87

B.4.4

8.4.5

The Mortgagor shall promptly notify the Bank of:

a.  any termination, avoidance or cancaliation of any of the Insurance Policies
made-or, to itg khowledde, threatened or pending;

b any claim, and any actual or threatened refusal of any glaim. under any of
the Insurance Policies; and

¢, any event or circumstance which has led or may lead o a breach by the
Maortgagor of any provision of this clause B of this deed.

All monigs payable undar-any Insurance Paolicies shalk:

a.  be paid into a Designated Account;

b if they are not paid into a Designated Account, be held, pending such
payment, by the Mortgagor as trusiee of the same for the benefit-of the
Bank; and

¢.  at the option of the Bank, be applied in making good or recouping
expenditurs in respect of the Joss or damage for which those monies are
recaived or in, or towards, discharge or reduction of the Secured Liabilities,

Leasss and licences affecting the Property

The Mortgagor shall not, without the prior written consent of the Bank

8.5

B.5.2

853

8.54

grant any licence or tenancy affecting the whole or any part of the Property, or
exarcise the.statutory powers of leasing or of accepting surrenders under section

99 or ssction 100 of the LPA 1925 {or agrea to grant any such licence or tenancy,

or agree. to exercise the statutory powers of leasing or of accepting surreénders
urider section 89 or section 100 of the: LPA 1825

i any other way dispose of, accept the surrender of, surrender or create any
legal or equitable estate or interestin the whole orany part of the Property (or

dAgree to dispose of, accept the surrender of, surrender or create any tegal or
equitable estate or intérest in the whole or any part of the Property);

let any persan into ccoupation, o share cceupation, of the whole or any part of

the Property; or

grant any consent or licence under any lease or licence affecting the Property.

Mo restrictive obligations.

The Mortgagor shall not, without the prior written consent of the Bark, enter into any
anerous or restrictive obligations affecting the whole or any part of the Property or create
or permit to arise any overriding interest, easement or right whatever in or over the whole
or any part of the Property.

Proprietary rights

The Mortgagor shall procure that no person shall Become entitied to assert any progprietary
or othiar ke right or interest over the whole or any part of the Property, without the prior
written consent of the Bank



8.8

8.9

8.10

8.11

Compliance with and enforcement of covenants

The Mortgagor shall:

8.8

£.8.2

chserve and perform all covenants, stipulations and conditions to which the
Froperty, or the use of #t, is or may be stubject and (if the Bank so requires}
produce to'the Bank evidence sufficient to satisfy the Bank that those covenants,
stipulations and conditions have been cbserved and performed: and

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.

NMotices or claims relating to the Property

8.8

8.9.2

The Mortgagor shalk:

& give full particulars to the Bank of any notice, order, direction, designation,
resolution, application, requirement or proposal given or made by any public
oriocat body or au’shmnty (a Notice} that specifically applies tothe Praperty,
or to the locality in which it is situated, within seven days after becoming
aware of the relevant Notice; and

b {ifthe Bank so requires) immediately, and at the cost of the Mortgagor, take
all reasonable and necessary steps to comply with any Notice, and make,
or joir with the Bank in making, any objections or repres&mia‘mng inrespect
of that Notice that the Bank thinks fit.

The Mortgagor shall give full particulars fo the Bank of any claim, notice or other
communication served on it in respect of any modification, suspension or
revacation of any Environmental Licence or any alleged breach of any
Emvironmental Law, in.each case relating to the Property.

Payment of rent and outgoings

The Maortgagor shall;

8.10.1

810.2

where the Property, or part of i, is héld under a lease, duly and purictually pay
all rents due from tme to time; and

pay {(or procure payment of the same) when due all charges, rates, taxes, duties,
assessments.and other cufgoings relating to or imposed on the Property or an
its ocoupier.

Rent reviews

8111

B.11.2

The Mortgagor shall, if the Property fs subject to occupational leases or licences,
implament any upwards rent review provisions and shall not, without the. prior
written conserd of the Bank, agree to any change I rent to less than the open
markel rental valte of the relevant part of the Property.

The Mortgagor shall not, without the pricr written consent of the Bank, if the.
Property is ieasehold, agree to any change in the rent pavable under the lease
i excess of the open market rental value and shall only agree to any upwards
rent review in accordance with the terms of the lease.

10



8.12

813

.14

8.15

10.

10

10.2

0.3

1.

1.1

Environment

The Mortgagor shall in respect of the Property.

8121 comply with all the requirements of Environmental Law, and
8122 obtain and comply with all Environrhental Licences,
Conduct of business on Property

Thie Mortgagor shall carry on its trade and business on those parts (if any) of the Property

as are used for the purposes of frade or business in accordance with the standards-of

good management from time to time current in such trade or business.
Inspection

The Mortgagor shall permit the Bank any Receiver and any person appointed by either
of them to enter on and inspect the Property on reasonable prior notice.

VAT option to fax
The Morigagor shall not, without the: prior written consent of the Bank:
8151 exercise any VAT option totax in relation to the Property; or

8.15.2 revoke any VAT option to tax exercised, and disclosed to the Bank in writing,
before the date of this deed.

RENTAL INCOME COVENANTS

The Morigagor shall, as requested by the Bank from time o time, give notice 1o the

relevant tenant, guarantor or surety of the assignment under clause 3.2.2 of the

Meortgagor's rights and interest tothe Rental Income and each. guarantee or security in

respect of the Rental Income and procure that each addressee of such notice promptly

VALUATION

The Bank may, acting reasonably, at any lime require any Charged Assel to be
profassionally valued at the Mortgagor's expense including but notlimited to an up to date
Valuation of the Property,

The Morlgagor shall promptly on demand pay to the Bank the costs of any valuation
obtained pursuant to clause 101,

The parties agree that there shall niot be any limit under this deed on the numbar of
Valuations that can be procured, obtained or requested by the Bank,

POWERS OF THE BANK
Power fo remedy

1111 The Bank shail be entitled (but shall not be obliged) to remedy, at any time, a
breach by the Mortgagor of any of its dhiligations contained in this deed,

11



11.2

1.3

11.6

1112 The Mortgagor irrevocably authorises the Bank and its agents to do all things
that are nacessary or desirable for that purpose.

11.1.3  Any monies expendad by the Bank in remedying & breach by the Mortgagor of
ifs obligations contained in this deed shall be reimbursed by the Martgagor o
the Bank on & full indemnity basis and shall carry interest in accordance with
clause 18.1.

11.1.4  In rerhedying any breach in accordance with this clause 11.1, the Bank, is
agents and their respective officers, agents and employees shall be entitied to
enter onto the Property and to take any action as the Bank may reasonably
consider necessary or desirable including, without fimitation, carrying out any
repairs, other works or developmant

Exercise of rights

The rights of the Bank under clause 11.1 are without prejudice 1o any other rights of the
Bank under this deed. The exercise of any rights of the Bank under this deed shall not

‘make the Bank liable {oaccount as a mortgagee in possession.

Bank has Receiver's powers.

Tothe extent permitted by law, any right, power or discretion conferred by this deed (either
expressly orimpliedly) or by law on g Receiver may, after the security constituted by this
deed has becoma enforceable, be exercised by the Bank in relation to any of the Charged

Assets whether or pot it has taken possession of any Charged Asset and without first

appointing a Receiver or notwithstanding the appointment of a Receiver.
Conversion of currency

1141 Forthe purpose of, or pending, the discharge of any of the Secured Lisbilities,
the Bank may corwvert any monies received, resovered or realised by it undar
this deed (including the proceeds of any previcus corwersion under this clause
1.4} from their existing currencles of denomination inte any other currencies of
denomination that the Bank may think fit

114.2  Any such conversion shall be effected at the Bank's then prevailing spot seliing
rate of exchange for such other currency against the existing currency,

1143 Eachreference inthis clause 11.4 to a currency extends to funds of that currency
and, for the avoidance of doubl, funds of one currency may be converted into
different funds of the same currency.

Mew acocounts

1181 i the Bank receives, or is deemed to have received, notice of any subsaquent
Security or other interest, affecting sl or part of the Charged Assetls, the Bank
may open a new actcount for the Morigagor in the Bank's books, Without
prejudice fo the Bank's right to combine accounts, no morey paid to the credit
of the Mortgagor in any such new account shall be appropriated towards, or have
the effect of discharging, any part of the Secured Liabilitiss.

11.5.2  If the Bank does ot open a new account immediately on recelpt of the notice,
or desmed notice, referred fo in clause 11.5.1, then, unless the Bank gives
express written notice to the contrary to the Margagor, all payments matls by
the Mortgagor to the Bank shall be treated as having besen credited fo & new

12



1.6

12.

124

12.2

13.

131

13.2

account of the Mortgagor and not as having been applied in reduction of the
Securgd Liabilities, as from the Hme of receipt of deemed receipl of the relevant
notice by the Bank.

indulgence

The Bank may, at its discretion, grant tme ar other induigence; or make any other
arrangament, variation or release with any parson not being a party to this deed (Whether
ornot any such person is jointly liable with the Mortgagor)y in reepect of any of the Secured
Liabilities or of any other security for thern without prejudice either to this deed or {6 the
liability of the Mortgagor for the Secured Ligbilities.

WHEN SECURITY BECOMES ENFORCFEFARLE
Enforcement

The security constituted by this deed shall become immediately enforceabie if an Event
of Default occurs:

Discretion

After the security constifuted by this deed has become enforceable. the Bank may, In its
absolute discretion. enforce all or any part of that security at the times, inthe mannger and
an the terms it thinks fit, and take possession of and hold or dispose of all or any part of
the Charged Assets.

ENFORCEMENT OF SECURITY
Enforcement powers

13.1.1  For the purposes of all powers implied by statute, the Secured Lisbilities are
deemed to have become due and payable on the date of this deed,

13.1.2 The gower of sale and other powers confaerred by section 107 of the LPA 1825
{as varied or extended by this deed) shall be immediately exercisable at any time.
after the security constituted by this deed has become enforeeable under clause
12.

13.1.3  Section 103 of the LPA 1925 does not apply to'the security constituted by this
deed,

Extension of statutory powers of leasing
The statufory powers of leasing and accepting surrenders conferred onmortgagees under

the LPA 1925 and by any other statute arg extended so as to authorise the Bank and any
Receiver, at.any time after the security constituted by this deed has become enforceable.

whetherin its own name or in that of the Mortgagoer, 1o

13.2.1  grant alease or agreement for lease;
13.2.2  accept syirenders of leases: or

13.2.3  grant any option in respect afthe whole or any part of the Property with whatever
rights relating to other parts of if,

13



13,3

13.4

13.5

136

whether or not at a premium and containing such covenants on the part of the Mortgagor,
aned on such terms and conditions (including the payment of m@ﬁey to o lessee or tenant
an a surrender), as the Bank or Recelver thirks fit, withou{ the need to comply with any of
the restrictions imposed by sections 88 and 100 of the LPA 1925,

Redemption of prior Security

13,31 Atany time after the security constituted by this deed has become enforceable,
or-after any powers conferred by any Security having priority 1o this deed shall
have become exercisable, the Bank may:

a.  redeem any prior Security over any Charged Asset;

b. procure the transfer of thet Security to itself; and

o, seftle and pass the accounts of the holder of any prior Sscurity (and any
accounts so settled and passed shall, in the absence of any manifest error,
be conclusive and binding on the Mortgagor).

13.3.2  The Margagor shall pay o the Bank immediatsly on demand all principal,
interest, costs, charges and expenses of, and incidentalt to, any such redemption
or transfer, and such amounts. shall bie secured by this deed as part of the
Secured Liabilities.

Protection of third parties

Mo purchaser, morigagse or other person dealing with the Bank, any Receiver or any

Dalegate shall be concemed to enguire:

13.4.1  whetherany of the Secured Liabilities have become due or payable, or remain
unpaid.or undischarged:;

1342  whether any power the Bark, a Receiver or Delegate is purporting to exercise
has become exercisable or is being propery exercised: ar

124.3  how any money paid to the Bark, arly Receiver orany Delegate (s to be applied.

Privileges

Each Recelver and the Bank is entitled to al! the rights. powers, priviieges and immunitiss
conferred by the LPA 1925 on miortgagees and receivers,

No lability as mortgagee in possession

Neither the Bank, nor any Receiver or Delegate shall be liable to the Morlgagor or any
cther person:

13.6.1 {by reason of entering into possession of a Charged Asset or for any other
reason) to account as mortgages in possession in respect of all or any of the
Charged Assets;

1362 for any loss on realisation, or for any act, default or omission for which a
mortigages in possession might be lable, or

1383  forany expense, loss or fiability relating to the enforcement of, orany failure ©
enforce or delay in enforcing. any secunty constituted by or pursuant fo this
14



13.7

13.8

13.9

14.

14.1

14.2

deed, o relating to an exercise of rights, or by any failure to exercise or delay in
exercising, rights under this deed, or arising in any other way in connection with
this deed,

Relinquishing possession

If the Bank, any Receiver or Delegate enters into or takes possession of a Charged Asset,
it or he/she may at any time relinquish possession.

Conclusive discharge to purchasers

Trie receipt of the Bank, or any Recelver or Delegate shall be a conclusive discharge to a
purchaser and, in mai{mq any sale or other disposal of any of- the Charged Assets or in
making any &m:;w«;amn in the exercise of their ?{-ﬁspéaive powers, the Bank, and every
Recelver and Delegate may do so forany consideration, in any manner and on any terms
that it thinks fit.

Right of appropriation
1381  Tothe extent that:
a. the Charged Assets congtitute Financial Callateral; and

b. this deed and the obligations of the Martgagor under it constitute a Security
Financial Collateral Arrangement,

the Bank shall have the right, at any time after the security constituted by this
deed has become enforceable, to-appropriate all or any of those Charged Assets.
i or towards the payment. or discharge of the Secured Liabilities inany order
that the Bank may, in its absolute discretion, determine.

13.8.2  The value of any Charged Assets appropriated in accordance with this clause
shall be, in the case of cash, tha amount standing to the credit of the rent acoount
of thet Mortgagor into which Rental Incorme is paid, together with any accrued but
unpaid interest, at the time the right of appropriation is exercised.

13.8.3  The Mortgagor agrees that the method of valuation provided for in this clause
are commercizlly reasonable for the purposes of the Financial Coliatersl
Regulations,

REGEIVER

Appointment

At-any fime after the security constituted by this deed has becamie enforceable, or atthe

request of the Mortgagor, the Bank may, withiout further notice, appoint by way of deed,
or otherwise in writing, any one or more persons to be a Raceiver of all or any part of the
Charged Assets.

Removal
The Bank may, without further notice, from time to time. by way of deed, or otharwise in
writing, remove any Reaceiver appoirdaed by It and may, whenever it thinks fit, appoint a

new Recelver inthe place of any Recieiver whose appointment may for ny reason have
ferminated.

15



14.5

14.4

14.5

4.6

15.

16.2

Remuneration

The Bank may fix the remuneration of any Receiver appointed by it without the restrictions
contained in seclon 100 of the LPA 1825 and the remuneration of the Recelver shall be
a debt secured by this deed, to the extent not otherwise discharged.

Power of appeintment additional to statutory powers

The power to appoint a Reselver conferred by this deed shall be in addition to all statutory
and other powers of the Bank tndearthe insolvency Act 1988, the LA 1925 or otherwise,
and shall be exercisable without the restrictions contained In sections 103 and 109 -of the
LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferrad by this deed or by statute) shall be,

and remain, exercisable by the Bank despite any prior appointment in respect of all or any

part of the Charged Assets.

Agent of the Morigagor

Any Receiver apponted by the Bank under this deed shall be the agent of the Morlgagor

and the Mortgager shall be solely responsible for-the conbracts, engagements, acts,
omissions, defaulis, losses and remuneration of that Recelver and for liabilities incurred
by that Receiver. The agency of each Receiver shall continue until the Mortgagor goes
into liguidation and after that the Receiver shall act as glincipat and shall not become tha.
agent of the Bank.

POWERS OF RECEIVER
Powers additional to statutory powers

1511 Any Receiver appointed by the Bank under this deed shall, in addition to the
rights, powers and discretions confarred on him/her by statute, have the 7ights,
powers and discretions set out in clause 15.2 to ¢lause 1520,

15.1.2 A Receiver has all the rights, powers and discretions conferred on a raceiver {or
a receiver and managery under the LPA 1925, and shall have those rights,
powers and discretions conferred on an administrative receiver under the
insolvency Act 1986 whether ha/she is anadministrative receiver ornot.

15.1.3  Iithereis more thar cne Receiver holding office at the same time, each Racslver
may {unless the document appointing him/ber states otherwise) exercise all of
the powers conferred on.a Receiver under this deed individually and to the
exclusion of any other Raceiver.

1514  Any exercise by a Receiver of any of the powers given by clause 15 may be an
behalf of the Mortgagor, the directors of the Morigagor (f the Mortgagor is a
fimited company), the members of the Mortgagor (i the Mortgagor or a limited
Hability partrership) or himselifharself,

Repair and develop the Property

A Recevel may undertake or complete any works of repair, alteration, building or

development on the Property and may apply forand maintain ary planning permission,

16



16.2

15.4

15.5

16.6

157

15.8

15.9

15,10

18.11

development consent, building reguiation appraval or any other permission, consent or
licence to carry cut any of the same.

Grant or accept surrenders of leases

A Recelver may grant, or accept, surrenders of any leases or {enancies affecting the
Froperty on any ferms, and subject 1o any conditions, that hefshe thinks fit.

Employ personnel and advisers

154,17 A Receiver may provide services and employ, or engage, any managers,
officers, servants, contractors, workmen, agents, other persornel and
professional advisers on any terms, and subject to any conditions, that he/she
thinks fit. '

15.4.2 A Receiver may discharge any such person or any such person appointed by
the Mortgagor.

Vake and revoke VAT options fo tax

A Receiver may make, exercise or revoke any VAT option to tax as hefshe thinks fit.

harge for remuneration

A Recsiver may charge and receive any sum by way of remunération {in addition to all
costs, charges and expenses incurred by himdher) that the Bank may prescribe or agree
with him/her.

Take possession

A Recsiver may take immediate possession of, get in and realise any Charged Asset.
Manage or reconstruct the Mortgagor's business

A Receiver may carry on, manage, develop, reconsiruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or diversifyng

the business of the Mortgagor carried out at the Proparty,

Dispose of Charged Assels

A Receiver may grant options and ticences over all or any part of the Charged Assets,
grant any other interest or right aver, sell. exchange, assign or lease {or concur in.granting

‘optiting and licences over all or any part of the Charged Assets, granting any other interest
or right over, seiiing, exchanging, assigning or leasing} all or any of the Charged Assets

in respect of which hefshe s appointed for such consideration and in such manner

{including, without imitation, by public auction or private sale) and generally on any terms.
and conditions as helshe thinks fit. A Receiver may promote, or cohcur in promoting, a

‘company to purchase the Charged Assets {o be disposed of by him/her.

Sever fixtures and fittings

A Receiver may severand sell separately any fixtures or fitlings from the Property without
the consent of the Mortgagor.

Give valid receipts

1y



15.12

15,13

15.14

15.15

15.16

1547

15,18

1519

16.20

A Recelver may give a valid receipt for all monies and execute all assurances and things
that may be proper or desirable for realising any of the Charged Assets.

Make settlements

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any tlaim,
account, dispute, question or demand with or by any person who ¢claims 1o be a creditor
of the Meortgagor or relating in any way to-any Charged Asset,

Bring legal action

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Charged Assets as he/she thinks fit

Insure

A Receiver may, if he/she thinks fit, but without prejudice to the indemnity in clause 18,
effect with any insurer any policy of insurance either in ey or gatistaction of orin addition
to, the insurance required to be maintained by the Mortgagor under this deed.

Form subsidiaries

A Recelver may form a subsidiary of the Mortgagor and transfer to that subsidiary any
Charged Asset.

Borrow

A Receiver may, for whatever purpose he/she thinks fit, raise and borrow money either
unsecurad or on the security of all or any of the Charged Assets in respect of which he/she

s appointed on any terms that helshe thinks fit (ncluding, i the Bank consents, termis

under which that security ranks in privrity to this deed).

Redeem prior Security

A Receiver may redeem any prior Sscurity and seltle and pass the accounts to which the
Sacurity relates. Any accounts so setlled and passed shall ba, in the absence of any
manifest error, conclusive and binding on the Morgagor, and the monies so paid shall be
deemed to be an expense properly incurred by the Recejver.

Delegation

A Recelver may delegate his/har powers in aetordance with this deed,

Absolute beneficial owner

A Receiver may, in relation fo sny of the Charged Assets, exercise all powers,
authiorisations and rights he/she would be capable of exarcising as, and do all those actg
and things, an absolute beneficial owner could exercise or do in the ownership and
management of all or any part of the Charged Assels.

incidental nowers

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

18207 may consider desirabile or necessary forrealising any of the Charged Assets;

18



16,

16.1

16.2

16.3

17

7.4

17.2.

7.3

15.20.2 may consider incidental or conducive to any of the rnights or powers conferred on
a Receiver under or by virtue of this desd or law; or

15.20.3 tawfully may or can do as agent for the Mortgagor,

DELEGATION

Delegation

The Bank or any Recelver may delegate (sither generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discretion

conferred on it or him/her by this deed (including the power of attorney grarited under
clause 203,

Terms

The Bank and each Receiver may make a delegation on the terms and conditions
{including the power to sub-delegate) that it or he/sha thinks fit

Liability

Neither the Bank nor any Receiver shall be in any way liable or responsible to the
Mortgagar for any loss or Hability arising from any act. default, omission or misconduct on
the part of any Delegate.

APPLICATION OF PROCEEDS

Order of application of proceeds

All monies recelvad or recoversd by the Bank, a Receiver or a Delegate under this deed
or in conmection with the realisation orenforcément of all or part of the security constituted

by this deed (other thar sums received under any Insurance Policy), 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 priarity (but without prejudice o the Bank's right to recover

any shortfall from the Mortgagor):

17.1.1  inor towards payment of all costs, liabilities, charges and expenses incurred by
or on behalf of the Bank (and any Receiver, Delegate, atlorney or agent
appointed by ity under or in connection with this deed and of al remuneration
due foany Receiver under orin connection with this deed;

17.1.2 i or fowards payment of the Secured Liahilities in any order and manner that
‘the Bank detgrmines; and

1713 i payment of the surplus (if any) to the Mortgagaor or other person entitled to'it.

Appropriation

Neither the Bank, any Receiver nor any Delegate shall be bound (whether by virtue of
section 108(8) of the LPA 1925, which is varied accordingly, or olherwise) to pay or

appropriate any receipt or payment firsél lowards interest rather than principal or ctherwise

in any particular order between any of the Secured Liabilities,

Buspense account

14



18.

18.1

18.2

All monies received by the Bank. & Receiver or a Delegate under this deed {othar than
sums received under any Insurance Policy that are not going to be applied in.or towards
discharge of the Secured Liabilities):

17.371  may, al the discretion of the Bank, Receiver or Delsgate, be credited to &
BUspEnRse account

17.3.2  shall bear interest. if any, at the rate agreed inwriting betwesn the Bank and the
Mortgagor, and

17333 may be held in that account for so long as the Bank, Recelver or Delegate thinks
fit. '

COSTS AND INDEMNITY
Cosis

The Mortgagor shall, promplly.on demand, pay to, or reimburse, the Bank and any
Recelver, on-a full indemnity basis, all costs, charges, expenses; {axes and liabilities of
any Kind {including, without limitation, legal. printing and out-of-pockst expenses)
incurred by the Bank, any Recelver or any Delegate In connection with:

18.1.1  the negotiation, preparation, execution and delivery of this deed;
18.1.2 the Charged Assets;

18.1.3  taking, holding, protecling, perfecting, preserving or enforcing {or attempting to
do so} any of the Bank's, a Recelvers ora Delegate’s rights under this deed;

18.1.4  any amendment, extension, waiver, consent or suspension of rights (or any
proposal for any-af these) under or In connection with this deed;

18.1.5  any relegse of any security constituted by this desd; or
18.1.6 laking proceadings for, or recovering, ‘any of the Secured Liabilities,

together with inlerest, which shall accrue and be payable (without the need for any
demand for payment being made) from the dale on which the relevant cost, charge,
expanse, tax or liability arose until full discharge of that cost, charge, expense, {ax or
liability (whether before or after judgmart) at the Default Rate.

Indemnity

18.2.1  The Mortgagor shall ndemnify the Bank, each Receiver and each Delegate, and
their respective employees and agents against all fiabilities, costs, expenses,
damages and losses (including but not limited fo any divect, indirect or
consaquential losses. loss of profit, loss of repulation and all interest, penalties
and legal costs (calculated on a full indemnity basis) and all other professional
costs and expenses) suffered or incurred by any of them arising cut of or in
connection with:

a, 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 Assels;

20



19.
2.1

18.2

20,

201

20.2

21.

b taking, holding, protecting, perfecting, preserving, releasing or enforcing (or
atternipting to do so) the security constituted by this deed; or

c. any default or delay by the Mortgagor in parforming any of its obligations
under this dead.

18.2.2  Any past orpresent employee or agent of the Bank or any Receiver or Delegate
may enforce the terms of this clause 18.2 subject to and in accordance with the
provisions of the Contracts (Rights of Third Parties) Act 1988,

FURTHER ASSURANCE
Further assurance

The Mortgagor shall prompily, at its own expense, take whatever aclion the Bank or any
Receiver may reasonably reguire for

18.2 1 creating, perfecting or protecting the security created or intended it be created
by this deed;

19.2.2  facilifating the realisation of any Charged Asset; or

18.2 3 facilitating the exercise of any right, power, authorily or discretion exercisable by
the Bank or any Receiver in respect of any Charged Asset,

including, without limitation the execution of any mortgage, transfer. conveyanoce,
assignment or assurance of all or any of the assets forming part of {or intended to form
part of) the Charged Assels (whether to the Bank or to its nominaé) and tha giving of any
notice, order or direction and the making of any filing or registration which, in any such
case, the Bank may consider necessary or desirabie.

Appointment of attorneys

By way of sacurity, the Morlgagor irrevocably appoints. the Bark, every Recewver and

every Dslegate separately to be the atlorney of the Mortgagor and, in its name, on is

hehall and as its act and deed, to execute any documents and do any acts and things
that:

20,11 the Mortgagor is reqguired o execute and do under this deed: or

20.1.2 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 Bank, any
Receiver or any Delegate.

Ratification of acts of attorneys

The Maortgagor ratifies and canfirms, and agrees to ratify ard confirm, anything that any

of its attorneys may do in the proper and lawful exercise, or purported exercise, of all or
-ary of ihe righls, powers, authorities and discretions referred to i clauge 20,12

RELEASE

Subject-to clause 28.3, af the and of the Security Period, the Hank shall, at the reguest
and cost of the Mortgagor, take whatever action is necessary to.
21



22,

22.1

222

23

23.1

232

233

24,

24.1

247

2111 release the Charged Assets from the security constituted by this deed: and
2112 reassign the Charged Asssts to'the Morigagor,

ASSIGNMENT AND TRANSFERS

Assignment by Bank

The Bank may fresly and separately assign or transfer any of its rights under this deed or
otherwise grant aninterest in any such rights to any person or persons. On.reguest by
the Bank the Mortgagor shall immediately execute and deliver to the Bank any form of
instrument required by the Bank to confirnm or facilitate any such assignment or transfer
ar grant of interest

Assignment by Morlgagor

The Mortgagor may not assign any of its rights, or transfer any of its rights or obligations,
uhder this deed or enter Into any transaction which would result in dny of those rights or
obligations passing to another person,

SET-OFF
Bank's right of set-off

The Bank may at any time set off any liability of the Mortgagor to the Bank against any
tiability of the Bank to the Morlgagor, whether either liability is present or future, guidated
or unfiguidated, and whether or not either kability arises under this deed. If the liabilities
to be set off are expressed in different currencies, the Bank may convert either liability at
amarket rate of exchange for the purpose of set-off, Any exercise by the Bank of ifts rights
under this clause 23 shall not limit or affect any other rights or remedies avaitablé to it
under this deed o otherwise,

No obligation o set off

The Bank is not obliged to exsrcise its rights under clause 23,1 If, however, It does
exercise those rights it must promptly notify the Mortgagor of the sef-off that Has been
madea,

Exclusion of Mortgagor's right of set-off

All payimeants made by the Mortgagor to the Bank under this deed shall be made in full

‘without any set-off, counterclaim, deduction or withholding (other than any deduction or

withiolding of tax as required by faw).
AMENDMENTS, WAIVERS AND CONSBENTS
Amendments

No-amendment of this deed shall be effective Unless 1t is in writing and signed by, oron

‘behalf of, each party to it

Waivers and consents

2421 Awaiver of any right of remedy under this deed or by law, or any consent given
under this-deed, is only effective if glven in writing by the walving of consenting
party and shall not be deemed a waiver of any other right or remedy. It only
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24.3

25,

28.
26.14

26.2

applies to the circumstances in refation to which itis given and shall not prevent
the party giving it from subsequently relying on the relevant provision.

24.2.2  Afailure by the Bank to exercise, or delay by it in-exercising, 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 restiict any further exercise of that or any other
right or remedy or constitute an election Lo affirm this deed. No singie or partial
exerose of any right or remedy provided under this deed or by law shall prevent
or restrict the further exarcise of thal or any other right ary émeciy No election to
affirm this dead by the. Bank shall be effective unless it is in writing,

Rights and remedies

Tha rights and remedies provided under this deed are cumulative and are in addition to,
and not exclusive of, any tights and remedies provided by law,

SEVERANCE

Ef at amy time. any provision {or part of a provision) of this deed is or becomes. invalid,
llegal or unenforceable for any reason whatscever, it shall be deemed modified to the
minimum extent necessary to make # valid, legal and enforceable. If such modification is
fot possible, the relevant provision {ar-part of a provision) shall be deemed deleted. Any
modification to or delefion of a provision {or part of a provision) under this clause shall not
affect the legality, validity and enforceability of the remaining provisions of this deed,

MISCELLANEQUS

The Bank may disclose informalion about the Mortgagor to any affifiate, their authorised
agents and credit reference agencies for credit assessment, fraud prevention, processing

of transactions, debt recovery and for other purposes related to the performance of this

deed or the Secured Liabilities,

The Bank may disclose any information relating to the-Mottgagor, this deed and any other

doourment relgted fo the Mortgagor or the Secured Liabilities:

26.2.1  {oany person in conneclion with any proposed assignment and/or transfer;

28.2.2  toany person with whom the Bank has entered into, or proposes to enter into,
any contractual arrangements in connection with this deed,

28.2.3  to any company within its group of companies from time to time, orany of its or
their agents, who provide services to the Bank or functions in relation to the
Secured Liabilities;

2624 o any insurer who is fo or who proposes to provide insurance to the Bank in

respect ofthe Secured Liabilities;

28:2.5 o any auditor of, or other advisor to, the Bank;

26.2.6 1o anyone to whom information is required or requested to be disclosed by any
caurt of compeatent jurisdiction or governmental, banking, taxalion or other
regulatory authority or similar body:

26.2.7  to anyone to whom information is required or requested fo be disclosed In
connection with, and for the purposes of, any litigation, arbitration, administrative
or ciher investigations, proceedings or disputes, and
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27.

28.

29.
29.1

252

28,3

284

29.5

28.2.8 o any prospective purchaser of the Bank or prospective purchaser of the whole
or any part-of the Bank's business and their professional advisers.

COUNTERPARTS

This deed may be execuled in any numberof counterparts, each of which when executed
and delivered shall constitufe a duplicate-original, but all the countarparts shali togather
consiifute one deed.

THIRD PARTY RIGHTS

Except as exprassly provided elsewhere in this deed, a person who'is not a parly to this
deed shall not have any rights under the Confracts {Rights of Third Parties) Act 189910
enforce, or enjoy the benefit of, any term of this deed.

FURTHER PROVISIONS

independent secyrity

The security constituted by this deed shall be in addition o, and independent of, any other
securty or guarantee that the Bank may hold for any of the Secured Liabilities at any fime.
No prior security held by the Bank-over the whole or afiy part of the Charged Assets shall
merge in-the security created by this deed.

Continuing security

The security constituted by this deed shall remain in full force and éffect as a continuing
security for the Secured Liabiliies, despife any sefflement of account, or intermediate
payment, or other matter or thing, unless and until the Bank discharges this deed in
writing.

Discharge conditional

Any release. discharge or settfement belween the Mortgagor and the Bank shall be
deaimed conditional on no payment or security received by the Bank in respect of the

Secured Liabilities being avoided, reduced, set aside or ordered to be refunded pursuant

to any law relating to mmivenﬁyg winding-up, administration, receivership or otherwise.
Despite any such release, discharge or settiement’

22,31  the Bank or its nominee may relain this deed and the securily created by or
pursuant fo it, including all certificates and documants relating to the whiole or
any part of the Charged Assets, for any period that the Bank deems necessary
terprovide the Bank with security against any such avoidance, reduction or order
for refund; and

29.3.2  the Bank may recoverthe value or amount of such seciirity or payment from the
Mortgagor subsequently as If the releage. discharge or seftlement had not
seourred.

{ertificates

Ary certification or determination by the Bank of any rate or amount under this deed is,
in the absence of manifest error, conclusive evidence of the matters to which it relates,

Consclidation.
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34,

30.1

3002

30.3

30.4

305

3.

3

31.2

Tha rastriction on the right of consolidation contained in section 93 of the LPA 1925 shall
not apply tothis daed,

NOTIGES

Any notice, demand -or other commurnication to be made under or in connection with this
deed shall be made in writing.

Any communication, demand or notice given by the Bank to the Mortgagoer under this deed
may be made:

2021 by letter addressed to the Mortgagoer or any officer of the Morlgagor sent by first
class post to or left st the Morlgagor's address last knowry io the Bank or at the
Mortgagor's registered office; or

30,22 by faxorother electronic means to the Mortgagor's fax number or electronic mail
address last knowrt to the Bank.

if sent by post, the communication, demand or notice will be deemed to have been
received &t 10.00 am. on the second Business Day following the day the letler was
posted. If delivered by hand, the communication, demand or notice will be deemed to
have been received at the time it is left at the relevant address. If sent by fax or other
elactfonic means, the communication, demand or notice will be deemed to have bsen
received at the time of transmission (provided that if the date of transmission is not a
Business Day, or the time of transmission is after normat busingss hours, it shall be
desmad to have bean received at 9 am. onthe next Business Dayl.

Unless otharwise advised by the Bank any notices or other communications given by the
Mortgagor to the Bank under this deed shall be by letter-and sent by first class post or
delivered by hand to the Company Secretary, Allica Bank Limited, Eldon House, First
Floor, 2-3 Eldon Strest, London EC2ZM 7LS,

Al notices oF aother communications to the Bank shall be effective only on actual receipt.
by the Bank.

The Barik may rely upon any communication by telephone or email purporting to be on
behaif of the Mortgagor by anyone notified to the Bank as being authorised to do so,
without enquiry by the Bank-as to authority or identity, The Mortgagor agrees fo indembnify
the Bank against any liability incurred or sustained by the Bank as a result.

GOVERNING LAW AND JURISDICTION

This desd and any dispute or claim (including non-cantractual disputes or claims) arising
out of or in connection with i or its subject matier or formation shail be governed by and
construed in accordance with the law of England and Wales.

Each party irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispule or claim {including non-
contractual disputes or clalms)-arising out of orin connection with this deed or its subject

matter or formation. Nothing in this clause shall limit the rght of the Bank fo take
proceadings against the Mortgagor 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 extenl permitted.

by the law of such other jurisdiction.
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31.3  The Mortgagor irevocably consents to any process in any legal action or proceedings
under clause 31,2 being served on it in accordance with the provisions of this deed relating
to services of notices, Nething contained inthis deed shall affect the right to serve process
in any othier manner permittad by law,

In witness whereof this document has bean executed and delivered as a deed on the date first
stated above.
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1.4 Definitions

SCHEDULE 1

Definitions and interpretation

The following definitions apply in this deed:

Business Day

Certificate of Title

Change of Control

Charged Assets

Default Rate

Delegate

Designated Account

Environment

means a day other than a Saturday, Sunday or

pubiic haliday on which the Bank is open for normal

banking business in England

any repori on or certificate of title relafing to the

Proparty supplied to the Bank

a.  any person, or group of copnectad persons not
having control (as definéd in sections 450 and
451 of the Corporation Tax Act 2010y of the
Mortgagor on the date of this deed acouires
cantral of the Mortgagor, or

b,  any shareholder of the WMorlgagor who owns
more than 50% of the issued ordinary share
capital of the Mortgagor on the date of this deed
transfers {whather by a single fransfer or a
series of transfers al different times) shares
congtituting, in aggregate, 50% or more in
nominal value of the Morigagor's igsusd
ordinary share capital without the Bank's: prior
written consent

: all the assets, property and undertaking of the

Mortgagor. which are, or are intendad to be, subjact
fo the Security crealed by, or pursuant 1o, this deed
(and references o the Charged Assets shall include
refarenices to any part of them)

FIEHENS:
g the defaull interest rate et out in the document

under which the relevant liability for the overdue
amaount initially arose; or

b, ¥ o default rate is set oul'in such document,

2% per annum above the Bank of England’s
‘base rate from time to time

any person appointed by the Bank or any Receiver
pursuant to clause 16.and any person appointed as

-gttorney of the Bank, Receiver or Delegatle

any account of the Morlgagor nominated by the
Bark as a designated account for the purposes of
this deed

the natural and man-made environment ncluding all

or any of the following media, namely air, water and’
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Environmental Law

Environmentd! Licence

Event of Default

land (ncluding air within buildings and other naturat

and-any living arganisms {including man) or systems.
supporied by those media

alt appﬁcabﬁa laws, statutes, regulations, secondary
legislation,  bye-laws, common  law, directives,
treatigs and other measures, judgments and
decisions of any court or tribunal, codes of practice
and guidance notes in so far as they relate to or
apply to the Environment

any authorisation, permit or iicence nacessary under
Environmental Law in respect of any of the Charged
Assets

migans any of the following avents:

a.  the Mortgagor fails to-pay any of the Secured

Liabilities when due, unless its fallure to pay is
caused solely by an administrative ermor or
tachnical problem and payment s made within
three Business Days of its due date;

o, the Mortgagor fails (oiber than by failing to pay)
to comply with any provision of this deed or any
document under which the Morigagor owes
obligations to the Bank and (if the Bank
considers that the fallure to comply is capable
of remedy] such fallure fo comply 5 not
remediad within 10 Business Days of the earlier
of {i) the Bank notifying the Mortgagor of the
failure to comply and the ramedy required and
{il the Mortgagor becoming aware of the fallure
to comply;

c. & party to any Intercrecitor Dead (other than the
Bank) fails to comply with any of its obligations
under  the Intercraditor  Deed or  any
reprasaentation, warranty or statement made,
repeated or deemed made by any such garly in
or pursuant to the Intercreditor Deed is {or
proves io have been) incomplete, untrue
incorrect or misleading when made, repeated or
deemed made;

d.  ifthe Mortgagor is a imited company, a Change
of Control ocowrs in respect of the Mortgagor,
without the Bank's prior written conserg:

g, ifthe Maortgagor is a limited liability partnership,
there is a change {o either (1) the identity of the
members of the Mortgagor; or (i) the proportion
of the respective interests of the members inthe
Mortgagor, in sach case without the Bank's
priot written consent;
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in the Bank's opiion there is a significant
change. in the day to day management of the
Morgagor, withctt the Bank's prior written
consent:

any representation, warranty or statement
made; repeated or deemed made by the
Mortgagor to the Bank is (or proves to have
been) incomplste, untroe.  incorrect  or
misleading whan made, repeated or deemec
made;

any Financial Indebledness is nol paid when
due or within any originally applicable grace
period: '

any Financial Indebtedness becomes due, or
capable of being declared due and payable,
prior to its stated maturity by resson of an event
of default (however described);

any commitment for Financial indebtedness s
pancelled or suspendsd by a creditor of the
Mortgagor by reason of an evant of default
{however describad);

any creditor of the Mortgagor becomes entitled
to declare any Financial Indebledness due and
‘payable prior to its stated maturity by reason of
an event of default (however described),

the Morgagor stops. or suspends, payment of
any of its debls or s unable to, or admits its
inability to, pay its dibls as they fall due;

the value of the Mortgagor's assets s less than
its-liabilities (faking info account contingent and
prospective Habilities);

any -action, proceedings, procedure or step is
taker in relation to the suspension of payments,.
a moratorium in respect of any indebtedness,
winding-up,  dissclution, administration  or
reorganisation {using a voluntary arrangement,
scheme of arrangement, restructuring plan or
otherwise) of the Mortgagor; '

any action, proceedings, procedurs or step 15
taken in relation to a composition, compromise,
“assignment or arrangement with one or mors of
it creditors. with a view to rescheduting any of
its  indebtedness  (because of actual or
anticipated financial difficulties);

any action, proceedings, procedure or step 18

taken in relation to the appointment of &
ligquidator, receivier, administrative receiver,
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Financial Collateral

Financial Collateral
Regulations

asdministrator, compulsory manager or other
similar officerin respect of the Morgagor orany
of its assets;

any Security on of over the assets of the
Mortgagor becomes enforceable;

any event occurs in relafion to the Morlgagor
similar to those sat out in paragraphs (1) 1o (g)
{inclusive) under the faws of any applicable
jurigdiction:

control of the Mortgagor's goods is taken or a
distress, attachment, execution, expropriation,
sequestration or other gnalogous legal process
i any jurisdiction is levied, enforced or sued out
on, of against, the Morgagor's assets énd is not
discharged or stayed within 21 days;

gl or any part of this deed or any document
under which the Mortgagor owes obligations 1o

the Bank is or becomes, for any reason, invalid,
unlawful, unenfarceable, terminated, disputed
or ceases to be effective or to have full Jorce

and effect or it becomes uniawful for any party

1o this deed or any document under which the

Morlgagor owes obligations 1o the Bank to
perform any obligation under this deed or that

dodiment:

any party to this deed or any document under
which the Mortgagor owes obligations to the
Bank {other than the Bank) repudiates or
rescinds or shows an intention to repudiate or

reiscind this deed or that document;

the Mortgagor suspends or ceases fo carry on
{or threatens io suspend or cease (o carry
ony all or 8 material part of its business; or

any event ocours (or circumstances exist)
which, in the opinion of the Bank, has oris lkely
o materially and -adversely  affect the
Mortgager's ability to perform all or any of its
obligations under, or otherwise comply with the
terms of, this deed or any document under
which the Morlgagor owss cbligations to the
Bank

has the meaning given to that expression in the
Financial Collateral Regulations

the Financial Collateral Arrangements (No 2)
Regulations 2003 (8 2003/3228)
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Financial Indebtedness

any indehtedness of the Mortgagor for or in respect
of:

a. borrowing or raising money (with or withaut
security), including any premium and any
capitalised interast o that money;

b. any bond, note, loan stock, debenture,
sommercial paper or similar instrument,

¢. any acceplances under any acceptance credit
facility (or dematerialised equivalent), bill
discounting, note purchase or documentary
credit facilities;

d. monies raised by seling  assigning  or
discounting  receivables or other financial
assets on terms thal recourse may be had to
the Mortgagor if those receivables ar financial
assets are not paid when due;

&, any deferred payment for assets or services
acquired, othér than trade credit that is given in
tha ordinary course of trading and which does
not involve any deferred payment of any
amaunt for more than 60 days;

£ any rentsl or hire charges undsr finance leases
fwhether for land, machingry, equipment or
otherwise},

g. any counterindemnily obligation in respect of

any guarantee, bond, indemnity, standby letter
of cradit or other instrument issued by a third
party in connection with the WMortgagor's
performance of confracts;

h. any other transaclion that has the commercial
effect of borrowing (including any forward saie
or purchase agreement and any liabilities which
are not shown as borrowed money on the
Mortgagor's balance sheet bacause they are
cortingent, conditional or otherwise),

i any derivative transaction entered into in
connection with protection agalnst or benefit
from fluctuation inany rate or piice {and when
calculating the wvalue of any derivative
transaction, onlythe mark to market value shall
be taken info account); and

J-any guarartse, counier-indemnity or ofher

assurances against financial loss that the
Mortgagor has given for any of the kems
referred to in paragraphs (8) to {) of this
dafinition incurred by any person
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Insurance Policy

Intercreditor Deed

LPA 1925

Market Valoe

Permitted SBecurity

Property

Hecelver

Rental Income

Secured Liabilities

gach contract and policy of insurance effected or
maintained by the Mortgagor from time to lime
reiating to the Property

any document éntered into by the Bank and another
creditor of the Mortgagor that purports 1o regulate
the ranking and priority of debt andfor security owing
or granted by the Mortgagor

the Law of Properly Act 1925

meang market value as defined in the then current
Vajuation Standards issued by the Royal Institution
of Chartered Survéyors (the "Red Book™. if market
value ceases to be dafined by the Red Book, market

value shall be calculated on the basis from time to

time determined by the Bank

1 & any liens arising by operation of law and in the

ordinary course of the Morigagor's business
and not as a resuit of any default or omission by
the Mortgagor; '

b, any normal title  retention  arrangements
included in a suppliers standard conditions of
supply of doods acquired by the Mortgagor in
the ardinary course of frads;

©.  Security granted by the Mortgagor in favour of
the Bank; and

d.  Security granted by the Mortgagor i favour of
a third party in respect of which the Bank has

the. freehold or Ieasehold property  (whether
registered or unregistered) owned by the Mortgagor
described in Schedule 2

a receiver of receiver and manager appointed by tha
Bank under clause 14

all armounts paid or payable to or for the account of

the Marigagor in connection with the letting, licence

or grant of other rights of use or nccupation.of all or
any part of the Property

all present and future obligations and liabilities of the

Wontgagor to the Bank, whether actual or contingent

arid whether owed jointly or severally, as principal or
surely or i any other capacity and whether or not
the Bank was an ofiginal party to the relevant
trarsaction and in whatever name or style, together
with all interest {ncluding, without nitation, defaull
interest) accruing in respect of those obligations or
liabilitiag
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1.1

Security . any morlgage, charge {whether fixed or floating,

legal or equitable). pleddge Fen, assignment by way
of security or other security interest securng any
obiigation of any person, or any cther agreemant or
arrangéement having a similar effect

Security Financial : has the meaning given fo that expression in the
Gollateral Arrangement Financial Collateral Regulations.
Security Period : ihe period starting on the date of this deed and

ending on the date on which the Bank is satisfied
that all the Gecursd Liabiliies have been
unconditionally and irevocably paid and discharged
in full and no further Secured Lisbilities are capable
of heing outstanding

Valiation 1 @ valuation from a Valuer in respect of a Charged

Asset addressed to and satisfactory to the Bank in
substance and content {including, in the case of a
Property, Market Value and/or vacant possession
value of any Property) and on which the Bank is
entitied to rely

Valuer means such valuer or surveyor instructed, and on
term& approved, by the Bank
VAT value added tax or any equivalent tax chargeable in
the UK or elsewhere
Interpretation

In this deed;

1.1

113

114

a reference to a person shall include a reference to an individual, firm, company,
corporation, partnership, unincorporated body of persons, government, state or
agency of a state or any association, frust, joint venturs or consortium (whether
or not having separate legal personality);

references to statutes, statutory provision and other legisiation shall inglude all
amendments, substitutions, modifications and re-enactments for the time being

in force. and shall include any orders, reguigtions, instruments or other

subordinate legisiation made under the relevant legislation from time to time;

references to any clause, paragraph or schedule shall be construed as a
reference to the clauses, paragraphs or schedules in this deed uniess otherwise

specifisd;

a reference 1o a party shall include that party's successors, permitted assigns

-and permitted transferees and this deed shall be binding on, and enure to the

benefit of, the parties to this deed and their respective personal representatives,

successors, permitted assigns and permiited transferess;

any term or phrase defined in the Companies Act 2008 {4s amended from fime
to time) shall (whether or not it s capitalised) bear the same meaning in this
deed;
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1.2

1.3

119

1110

1.4.71

142

1113

1114

1115

words importing the singular shall inglude the plural and vice versa and words
denoting any gendar shall include all genders;

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

clause, schedule and paragraph headings shail not affect the interpretation of

Ahis deed:

an Bvent of Default is continuing f it has not been waived;

a reference to wrling or written includes fax and emall in respect of
communications from the Bank to the Mortgagor but not in respect of
communications from the Mortgagar to the Bank unless otherwise specified;

a reference to this deed to a document, agreement or instrument is a reference
to ihat document agreement or instrument as amended or novated,
supplemented, extended or restated (however fundamentally) frony time to tirne,

areference toa regulation includes any regulation, rule, official directive, request
ar guideline (whether or not-having the force of law) of any governmental, inter-
governmental o supranational body, agency, department or fegulatory, self-
regulatory or other authority or crganisation;

a reference to a holding company or a subsidiary means a holding company
or .a subsidiary (as the case may be) as defined in section 1189 of the
Companies Act 2008 and a-company shall be treated, for the purposas only of
the membership requirement coitained in sections 1158(1)(b) and (c), as a
member of ancther company even if its shares in that other company are
registered in the name of (a) another person {or its nominee) by way of securlty
or in connection with the taking of security, or (1) its nominge. In the cass of a
firmited liability partnership which ig-a subsidiary of & company or angther limited
Hability partnership, section. 11568 of the Companies Act 2008 shall be amended
so that {a) references in sections 1759{1}a) and (¢} to.voling rights are fo the
mentbers' rights to vote on all or substantially all matters which are decided by
avote of the hembers of the limited liability parinership; and (b) the reference in
section 11581 (b} to the right fo appoint or remove a majority of its board of
directors is to the right to appoint or remove members holding a majority of the
yolting rights;

an ohligation on a party not to do something includes an obligation not to allow
that thing to be dong; and

a reference fo assets fncludes present and future properiies, undertakings,
revenues, rights and benefits of every description.

Clawback

If the Bank considérs that.an amount paid by the Morlgagor in respect of the Secured
Liabilities s capable of béing avoided or otherwise set aside on the Yguidation or
admiinistration of the Morlgagor or otherwise, then that amount shall not be considerad to
have been irrevocably paid forthe purposes of this deed.

Mature of security over real property
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1.4

1.5

A reference in this deed o a charge or mortgage of or over any Property includas:

1.3 all buildings and fixtures and fittings (including trade and tenant's fixtures and
fittings) and fixed plant and machinery that are situated on or form part of that
Property at any time,

142 the proceeds of the sale of any part of that Properly and any other monies paid
or payable in.respect of or in connection with that Property;

1.3.3 the benefit of any covenants for title given, or eritered into, by any predsecessor
in titte of the Mortgager in respect of that Property, and any monies. paid or
payable inrespect of those covenants; and

1.3.4 alt rights under any licence, agreement for sale or agreement for lease in respact
of that Property,

Perpefuity period

if the rule against perpetuities applies fo any trust created by this dead, the perpetuity
period shall be 125 vears (a5 specified by section 5(1) of the Perpeluities. and
Accumulations Act 20090,

Schedules

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 to this deed includes the Schedules.
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SCHEDULE 2
Property

38, 39, 40 and 41 High Street, Wrexham, LL13 8LF at HM Land Registry with Title Number
CYMZ88673.
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EXECUTED as a DEED by
CLYDESDALE PROCJECT
MANAGEMENT LIMITED the
Chargor, acting by a director in the
prasance of

Dirpcior

Signature of Withess:
_ ! ) _ VA TR g L
Namaea of Witness {in block capitals): TR

i " []
S o 50 - § ”f? i .
E S A L TSR L g PRy usTe it wild
R A S S ¢

Address of Withess: _ : - 7 dnpasgioxn ¥

it

J & e e L S e
J R I S SRR FPOL STl

Occupation of Witness: " A CHE T



EXECUTED as a DEED by

as  attoney  for  ALLICA  BANK
LIMITED, the Bank, under & power of
attorney dated in the
presence of

Signature of Withess:
MName of Wiiness {in block capitals);
Addrass of Witness:

Occupation of Winess:

as

Attorney

Name of Attorney (in Block capitals)

o S F T TR S L R T
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