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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13347350

Charge code: 1334 7350 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 7th September 2021 and created by THE ALBION
WREXHAM LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th September 2021 .

Given at Companies House, Cardiff on 20th September 2021

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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DEBENTURE

(1) THE ALBION WREXHAM LTD

(2) CPF ONE LIMITED

We hereby ceritfy this to be
a true copy of the original
Howard Kennedy LLP -

1 London Bridge

London

SE1 9BG
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THIS DEED is dated

BETWEEN:.

7 September 2021

{1} THE ALBION WREXHAM LTD whose registered office is at Netherall Farm Netherhall Road,
Raydan, Harlow, England, CM18 5JF {company number 13347350) (ihe “Company™y; and

{2) CPF ONE LIMITED whose registered office is at Midland House; 2 Foole Road, Bournemouth,
Dorset, England, BH2 5QY (company fiumber 10910882} (the “Lender”).

IT IS AGREED as follows:
1 DEFINITIONS
1 In this Deed the following words and expressions {unless the context otherwise

requires) have fhe following megnings:

“Administrator”
“Business %a_'y"

“Charged Property”

“Costs’

“E;ﬁf@rﬂemvsniﬁvant*’

“Environment”

“Ervdronmental Law™

“Equipment”

“Fagility Agrésment”

“Properties”

an administrator appointed to manage the affairs, business and

-property of the Comparty pursuant to Clause 9.8;

‘& day (not being a".éaizz:ré'ay;- Sunday or 2 public holiday) upon
‘which banks are open for business in London;

all the assets, properly and undertaking of the Cormpany
charged to the Lender by this Desd {(and references to the

Charged Property include any part of it};.
all costs, charges, ex;jensé's_' and liabilities of any kind including
any valus added tax charged on Costg;.

‘has the reaning given to it in QE’au_s;&:a;fi :

the natural and man-made environmernit including all or any of
the following medis, namely air, water and land (ncluding air

‘within buildings and other natural or maremade structures
-above or below the ground} and any living organisms

{including man) or systems supporied by those mediz;

all applicable siatutes, treaties, regulations, secondary

legislation, byedaws, comimon law, directives, treaties or

similar measures, judgments. and decisions of any court or
tribunal, codes of practice and guidanoe notes in so far as thay

relate or apply to the Enviroriment. relating to the pollution of

protecticn of the environment that affecls the Charged
Frogerty; : ' :

the assess listed in Clause 3.1 2.4

The Faciiity and/or Loan Agresment made between the Lender
and the Company dated on of around the date of this Deed;

all leasencld and/or freshold properties {(whether registered or
unregistered} and all commonhold properties now of in the
future (and fraom time to time) owned by the Company or in
respect of which the Company hag sn intérest including but fot
lirpited to those properties fefarmed o in the Schedule and
reference o "Property” shall mean any one of them;




“Receiver a receiver, manager-or receiver and manager of any or all of
the Charged Property appointed pursuant to this Deed in
respect of the Company of all or any of the Charged FProperty;

“Secured Liabilities” all present and future monies, obligations and habilitiss which

“Secufity Pericd”

“Security Right”

are from tifie to time due, owing or incurred in whaisoever
manner to. the Lender by the Company, whether actual or
contingent and whether owed jointly or severally; as principal
or strely or in any other capacity whatsoever iRcluding all
interest aceruing in respect of those monies or labilities
together with all associated costs and expenses which the
Lender may incur,.

the period starting on the date of this Deed and ending o the
date on whidh all the Secured Liabilities have beéen
unconditionally and irfevocably paid and discharged in full and
no further secured liabilities are capable of being outstanding:

any interest of any person whether arising by operation of law,
contract, assignment or otherwise and which inciudes a
mortgage, charge;, pledge, lease, lien, rights conferring a
reservation of fitle,  oplion, restfiction, third party right or
interést and any other éncurbrance -or securily interest
whatsoeveér having thé same commercial or economic effect as
a security interest or ‘encumbrance whether fixed or fioating,
equitable or legal which secures or purports to secure any
obligation-of any person over any present or future property,
assets or undertaking.

1.2 in this Deed:

12.1  references in this Deeéd to.Clauses or the Schedulé are 1o clauses of and the
schiedule o this Desd:

1.2.2  any headings in this Deed and the Schedule are for convenience only and do
not affect the construction of this Deed and the Schedule;

123 the Schodule to this Deed forms part of this Deed;

1.24  roferences in this Deed to any sialute of statufory provision indlude a
raferanics 1o ary subcrdifiats legislation .made uider that provision and that
provision. as from time to fime amended, extended or fe-enacted and o any
nraviston that it consolidated or re<enscied hefore the date of this Deed;

125  in this Deed words importing the singular include the plural, words imporiing
any gender include every gender and words importing “persons” Include
bodies corporate and (in each case) vice versa;

126 inthis Deed referehces to “writing” or “written” shall not include emails unless
specifically agreed by the Lender; and

1.2.7 references in this Deed fo an "damendment” include a supplement, variation,
novation or replacement (and "amended” shall be consirued accordingiy).

2 COVENANT TO PAY

The Company shall on demand pay the Secured Liabilities to the Lender and discharge the
Seclred Liabiliies when they become dug.



3 THE SECURITY

3.9

32

The Company as continuing security for the paymmt of the Secured Liabilities with
full title guarantee:

311

312

33

_cﬁafges 1o the Lender by way of first legal maﬁgag;e ali the Properties listed

inthe Schedulg:

3424

31.2.2

3423

3124

B1.25

31286

3427

-charges to' the Lender by way of first fixed charge:

all Properties owned on the date of this Dead by the Company 1o the
extent not charged by Clause 311 amj all Properties acduired by
the Company i the future;

all buildings fixtures and fittings (including trade fixtures and féﬁmg&}
and fixed plant and machinery from dime to time on - or in- the
Properties;

all present and future rights, licences, guaraniees, rents, deposits,

_ac'ﬁtracﬁts; covenants. and warrar%tém_reiati% tc:} ?he-?wp’e;ﬁes;

2l present and future equipment, plant and machingry, fools,
vehicles, furniture, fittings, computers and ofher tangible property of
the Company tgether with all spare parts, replacements,

‘madifications and addifions thersto,;

alt present gnd 'fﬁture-_g‘e&dw%ii aﬁ_d uncalted capital for the time being
of the Company;

the benefit of all warranties, instruments, guarantees, charges,
pledges; policies of insurance and. other security, any licences,
consents and authorisations, statutory or otherwise held or réquired
in connection with the Company’s business or the use of arny

‘Charged Pm;}my atany time and all rights in mnne{:tma with them;

and

all other existing and fultre pmpérfy of the Cﬁmgzar;y not Sharged n
Clauses 3.1.2.1 t6.3.1.2.6 inclusive other than the smck in ﬁaﬁe of
the Company.

charges to the Lender by way of first fioating charge the whole of its
undertaking dnd pmpwty assets and rights whaisgever and wherésoever

situated, présent and/or future, to the extent not effectively mortgaged,

charged o assigned under Clauses 9.1.1 and 3.1.2 inclusive.

Without prejudice to the other rights of the Lender under this Deed the floating charge
tréated by the Company under this Deed is a ‘gualifying floating charge” for the
purposes of paragraph 14.2(a) of Schedule B1 to the Insolvency Act 1886,

- Paragraph 14 of Schedule B1 to the. Insolvency Act 1986 shall apply to this Deed,

4 CONVERSION OF THE FLOATING CHARGE

4.1

4.2

' aanveri tha ﬂaai;ﬁg charge z:reaieﬁ by Clatse 3. ’i 3 into a fixed charge as regarﬁs

ary part of the Charged ?mperzgf specified by the Lender in that notice.

if:

The fioating charge created by Clause 3.1.3 will automatically and immédiately
- {without notice) ba canv&ﬁeé irita 4 fixed charge D‘i&? the relévant Chatged Property




4.3

4.4

421 the Company creates or, atlempts to create, a Security Right or any trust in
favour of another person over all or any part of the Charged Property without
the Lender's prior writien consent;

422 the Company disposes or, atiempts to dispose, of all or any part of the
Charged Property (other than Charged Property that is only subject to-the
finating charge whils it remains uncrvstallised);

423 any person levies (or atfempts to levy), any distregs, attachment, exacution
orother process against all or any part of the- Charged Property.

424 @ Receiver is appointed over all or any of the Charged Property that is
subjectio the f&sa‘ﬁt}g‘ charge; or '

425 the Lender receives notice of the. dppointment of, or a grapmsa or an
intention to appoint, an Admirisirator of the Company.

Any asset acquired by the Company after any crystallisation of the floating charge
crieated by this Deed which, but for such crystalisation, would be subiect to 2 floating

charge-under this Deed, shall (unless the Lerider confirms in writing to the cantrary)

be charged to the Lender by way of first fixed charge.

The Lender may at any fime after any conversion of the floating charge over any
Charged Property into a fixed charge in accordance with Clauses 4.1 and 4.2
reconvert such fixed charge into a floating charge.

5 RESTRICTIONS ON DEALING

5.1

The Company covenants with and undertakes o the Lender iha% it shall not at any
time withaut the prior written consent of the Lender:

51.1 c¢reate or permit to subsist any Securify Right on, or in refation to any
Charged Properly;

54.2 sall, assign, transfer, part with possession of, or ofherwise dispose of in any
‘mianner (or purport o do so) the whole or any part of or any irterest in the-
Chargsd Properly other than in the ordinafy course of and for the purposes.
‘of carrying on'its business;

513 inrespect of the Properties rake any structural or material glteration 1o, or to
thie user of, any of e Pzayerﬁe& {except for necessary rapairs. or the
substitution -of full value repiacements) or do or permit fo be dona anvihing
which 5. & "Hevelopment” within the meaning of the Town and Country
Planning Acts from {ime to lime. {or any orders oF regulations under such
Aets) or do or permilt o be done ady act, matter or thing where to do so
would have a material and atdverse effect on the value of any of its Properties
or on the marketability of any of such Properties; or

5,14 part with any interest or share possession or occupation of any of the
Properties or any. part thereof nor confer upon any person whatsoever any-
livence, right or interest to occupy or grant any- licence of permission 10
assign, under-let or part with possession of the same.

& COVENANTS

8.1

“The Company covenanits with and undertakes to the Lerider that subjéct to the rights

of any prior chargee it shall:

611 onexecution of this Desd (or, if later, the date of acquisition of the relevant
Chargéd Propeity) deposit with the Lender (if requested to do soj and. the



Lender shall for the duration of this Deed be entitied to hold all deeds and
documents of litle relating to the Charged Property which are in the
possession or ccmrcai of the Comipany or its advisers,

6.1.2 keep such paris of the Charged Properly as are insurable, comprehensively
Insured o the Lender's satisfaction in writing (if requested by the Lender iy
the joint names of itself and the Lender) against foss or damage by fire and
othier usual risks as is normal for prudent companies in businesses similar to
those of the ﬁempaﬂ}; and such other risks as the Léhder may’ require to
their full replacement vai&ze and where such instrance is not in_joint names’
procure that the Lender's interest is noted on all such policies;

6.1.3 notdo, or permit to be done, any act or thing that would or might depreciate,
jecpardise or othérwise prejudice the Security held by the Lender. or
materially diminish the value of any of the Charged Property or the
- effectiveness of the security created hy this Deed;

B.1.4 apply to the Chief. Land Registrar for a restriction to be entered on the
Register of Title of each Property in ihe'féﬁcwiﬁg farms:

“rio dispositions or charge or other security interest of the registered estate
by the pm;}nemr of the registered estale or by the oropristor of any
registered tharge, niot being a charge reg;stﬁrm before the entry of this
restriction is 16 be registered withbut the consent of the praprietor for the_%smﬁ
being of the charge dated | 1 i favour of CPF ONE LIMITED.
referred toin the Charges Register”; '

615 prompily pay or cause io be paid, and indemnify the Lénder and any
Receiver against, all present and future rents, rates, taxes, duties, charges,
assessments, impositions and oulgoings whatsosver now or at any time i
the future payvable in respect of the Properties (or any part of them) or by the
ownaror accﬁpier.nffm@m;

616 observe and perform ail the requirements of ﬁﬁmmnmeﬂ%ai Law both in the
conduct of its geneial business and in e maz’sagement btsgession or
‘occupation of sach Property and shall apply for and obiain all atthorisations
hecessary to ensure thet it does not breach Environmental Law;

£.1.7° notaliow any person other than itself, without the prior written consent of the
Lender, to be registered under the Land Registration Acts 1925 {o 2002 as
~praprietor of any of #s Properties {or any part of them) or create or permil fo
arise any overriding intérest (as specified in Schedule 1 or Schedule 3 1o the

Land Registration. Act 2002} affecting any such properly;

B.1.8  maiftain ite centre of main interests {COMID for the purposes of the EU
Regulation on §nse§¥emy Proceadings. Rscast 2015 (NO 2015/848) {as
amiended and retained by the Insolvency (Amendment} (EU Exit) Regulations
2018), in the United i{mg}cic}m and

618  promptly notify me Lender of any meeting to dsacus& any siets or any
proposal or application or the giving of any notice for the appointment of an
Adminigirator, Receiver, lquidator or similar ef?msai in respect of the
Company or any of its assets and if any such offici cia rs Hppoinled, of his.
appointment,

6.2 The Company, shall promiptly, -on becoming aware of any of the same, give the
Lender notice in writing of any breach of any covenan! set cutin this Clause 8.

7 PROTECTION OF SECURITY



7.1

7.2

7.3

74

if the Company fails to perform any of ils obligations under Clauses 6.1.2 the Lender
may take out or renew any insurarice or effect such repairs and take such other
action as it may deem appropriate to remedy such failtire {with power fo enter upon
the Property for that purpose) and, recover the premiums and other expenses 8o

incurred from the Company, on demand without in any such case becoming liable 1o

ancount 25 g morigagee in possession.

The Company will permit any authcrised representative of the Lender at all
reasonable times fo énter upon any part of the Properties of the- Qﬁm;ﬁany and of any
other property where the Corhpany may be carrying oul any contract or other works
and to inspect the Company's books of account and other baoks and documents and
those of its subsidiaries.

The Lender shall be entitled, at its sole discretion, to have a valuation of the Charged
Property or any part of them carried put from time to time by an indépendent surveyor
or valuer (b be dppointed at the Lender’s sole discretion) and the Cotripany congenis
foany such valuation report being prépared and agrees to provide such access and
other assistance &8s may be reasonably required by the Lender for such purposes;
#nd - the Comparly shall ensure that any enant or other occupier of the Praperties
shiall ensiure access and agsistance is provided for the foregoing purposes.

No statutory or other power of granting or agreeing to grant or of accepling of

‘agreeing 1o accept surrenders of leesés or tenancies of the whole or any part of the

Properties charged under this Desd will be capable of being exercised by the
Company without the previous writteri consent of the Lender.

The obligations of the Company under this Deed will riot be affécted by any act,

omission, Greumstance, matter or thing which bt for this provision might operate 1o

release or otherwise exonerate it frorm any such obligations in whole orin part,

ENFORCEMENT

8.1

8.2

83

84

This Deed shall be immediately enforceable it

8417 any of the Secured Liabilities are not paid or discharged when' the same
ought to be paid or discharged by the Company (whether on demand or at
‘scheduled maturity or by acceleration or otherwisé a8 the case may bej, of

81.2° anEvent of Default {as definad in the Facility Agresment) occurs,

pach ¢hall be refarred to as an “Enforcement Event” for the purposes of this Deed.

Upon the ooturrence of an Enforcement Event, this Deed shall become immadiately
enforceabie and (whether or not the event is continuing) without prejudice to any
other rights of the Lender the powers of sale under the Law of Pmperrg Aot 1825
shall immediately be exercisable and the Lender may in its absolute discretion
eﬁfm{{;& all gr saﬁy part of the security created by this Deed as it soes fit

The statutory powers of sale conferred by the Law of Property Act 1925 shall, as

‘betwaen ihe Lender and a purchaser from the Lender, arisé on and be sxercisable at

any time after the execution of this Deed, but the Lender shall niot exercise siuch
power of sale uritil the security ccmstztuted by this Deed has become. enforceable

under Clatise 8.1,

The statutory powers of leasing and accepliniy surrenders conferred on mortgagees
under the Law of Property Act 1925, and by any other statute, are extendsd 5o a8 1o
authorise the Lender and any Receiver, at any time after the security constituted by
this Deed has hecome enforceable, whether in its owr name or in that of the
Company, to:



8.5

8.8

8.4.1 grant any lease or agreament for lease;

84.2 -accept surrenders of leases; of

84.3  grant any option of the whole or any part of the freehold and leasehoid

property of the Company. with whatever f‘igh{ﬁ relating to st%&er parts of i,

whether or not at a premium and mrﬁammg such covénants on. the part of the
Company, anhd oi such t&fms and condiions (including the payment of money to a

lesses or tenant on a surrender) as the Lendér or Recsiver thinks fit, without the neéd

to comply with any of the réstrictions imposed i}y sections 99 and 100 of the Law of

‘Property Act 1925,

No purchaser, morigages or oihef parson daaiéng with the Lander or any Receiver

shall be concerned o enquire:.

851 whether any of the Sucured Liabilities have becomie due or payable, or

remain unpaid or undischarged;

852 whether any power the Lender of a F{asewer is purporti ng to exercise, has

become exercisable: or

85.3 how any money paid to the Lender, any Receiver or dny Delegate is to be
applied. '

Neither the Lender, nbr any Receiver nor any Administrator shall be liable to account

-as mortgagee in possession in raspect of all or any of the Charged Property, nor shall

any of them be liable for any logs on realisation of, or for any neglect or default of any
nature in connaction with; all or any of the Charged Property for which a morigagee in

pussession might be liable as such.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

8.1

9.2

9.3

G

9.5

In this Deed any reference fo & Remfver shall bie deemed 1o include a réference to
one or more receivers, 1o & receiver and manager {or one o more of them) and any
reference 1o an Administrator shall be deemed to bé 1o an- administrator appointéd to
maniage the affairs business and property of the Company pursuant 6 Clause 9.8.

At the request of the Company or, 8t any time after the oceurrence of an Enforcement

Event, the Lender may appoint by written notice a Receiver of the Charged Proparty
tpon such terms as it shall think fit and {subject to Section 45 of the Insolvency Act
1986) may from time to time by way of deed, or otherwise in Wfiﬁiﬁgg rEmOve any
Receiver (as the case may be) so appointed and appoint amemér in his place in a

. sirpilar manner;

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions  contfained in section 109 of the Law of Property Act 1925, and the
remuneration of the Receiver shall be a debt secured by this Deed which shall be due
anc payable immedtaf@!y Lfgjﬁﬂ it he ing paid by the Lender

The powers of gale an{f appointing a Receiver conférred by this Deed shall be in

addition to all statutory and other powers of the Lender under the Insolveiicy Act
1986, the Law of Property Act 1925 or otherwise, ahd shall be exercisable without the.

‘restrictions contained in sections 103 and 109 of the Law of Property Act 1828 or
otherwise,

A Receiver so appoitited shall bs the agent of the Compary uitl the Company goes

into liquidation and the Compariy shall be solely responsibis for such Receiver's acts
. and defaults and for his remiuneration, costs, charges and expensés to the exclusion

of f liability on the part of the Leﬁder On i;qmdaiﬁaﬁ of thw Company, the Receiver




10

96

97

9.8

9.9

shall be acting as principal and not as agentfor the Lender.

The Lendsr may, whether or not there are still fonies vutstanding secured upon the
Charged Property, by written niofice return to the control of the members any of the
Charged Property specified in the said notice over whith a floating charge hereunder
has become fixed. Upon receipt of such notice by the Company, the property so
specified shall cease to be subject to a fixed charge and shall again become subject
to 2 floating charge under the terms of this security. For this purpase the Lender may
by writter: notice remove and not re-appoint-any Receiver appointed hereunder from

all or any part-of the Charged Property but, unless such notice otherwise provides the
ramoval of a Receiver hersunder (whether or fiot-ancther Recefver or Administrator is
appuointed inhis place) shall not of itself cause any charge to refloat.

The powsr to appoint @ Receiver (whather construed by this Dead ot by statuta) shall
be and remain exercisable by the Lender notwithstanding any prior appointment in
respect of all or any part of the Charged Property.

The Lender may. without notice to the. Company. appoint any one or more persons fo
be an Administrator of the Company pursuant to Paragraph 14 of Schedule B of the
insolvency Act 1986 if the security constituted by this Deed becomes enforceable.
Any appontment under this Clause shializ

G871 beinwiting s.igﬂed by a duly authorised signatory of the Lender; and

982 take efisct, In asccordance with Paragraph 19 of Schedule 81 of the
insolvency Act 1986, when the requirements of Paragraph 18 of %haiz'
Scheduls B1 are satisfied.

The Lender may, subject fo any necessary approval from the court, end the
appaintment of an Administrator by written rictice in accordance with this Clause and
appoint. under - that paragraph a replacement for any Administrator whase
appointment ends for any reason.

POWERS OF RECEIVER

A Recsiver appointed pursuant to this Deed shall be entitled to exercise all powers: donferfed

on & receiver by the Law of Properly Att 1825 and the lhsolvency Act 1988 in actordance
wrth aﬂci tc; zhe extent gaes“m 'Ié:eci t;y zhe iaws am} ca%&iﬁ te tﬁe Chargetﬁ Prﬁper&y am% %:zy way of

10.%

10z

103

104

105

take immadiate possession of, getin and collect the Charged Properly or any part of
it in respect of which he Is appointed and, for that purpose; to make such demands
and teke any proceedings as may ssem expedient and 1o take possession of the
Charged Property with like rights;

manage, carry on, dévelop, reconstruct, amalgamate or diversify or concur iy canrving
on managing, developing, . yec{mstruﬁmgg amalgamating or diversifying the business
of the Company,

make and effect all repairs and insurances and do alf other acts which the Company
might do in the ordinary conduct of its business as well for the improvement as for the.
protection of the Charged Property in lieu or satisfaction of, or in addition to, the
insurance reguired fo be masmasﬁeé by the Company under this Deed;

sell and realise gl o any part of the Charged Property by public auction ¢r private

contract and generally in such manner and on such terms and conditions as e shall
think proper irciuding severing and selling plant and ‘machinery or other fixiures

separately from the properly 1o which they are arinsxed and Section 103 Law of
Property Act. 1925 shall not apply to this Deed or to any sale made heraunder;

call up all or any portion of the uncalled capital of the Company;

10




0.6
10.7

0.8

10.9
10,10

1041

1012

13

1044

10.15

10,46

1017

10.18

101 9

10.20

give vaiid receipts for all monies and execute and do all assurances and things which
he may consider proper or desirable for realising the Charged Property;

use the name of the Company for all or any of the said ;:za;srgm-?seé and in any legal
proceedings with full power o convey any property soid in the name of the Company;

ralse of borrow money 1o rank after this security and with the pricr written consent of

the Lender to rank with or béfore the Lender and from thé Lender or any other
person, secured or not upon the Charged Property for the purpise of carrying on the
Blisiness of the Coempany o managing or realising all or any of the Charged Property

“or for remurierating the Receiver or for any other purpose which may seem expedient
to the Reeei’ver.f:}r the betler gxercise of his powers h@rﬁunder;_ '

- if there shall be any building works or other developments on the Charged Praperty

which shall remain unfinished to continue and/or complete the said building works or
developrent In such manner s he shall think it

demolish existing building and/or commence any new bl mg works or development
of the Gharg&d Praperty and continue and/or complete thé same in such manner as
he shall think fit;

make and effect repairs, improvements, mainfenance woiks and renewals of or to
any Property and its contents;

sell, fet and accept surrenders of leases or tenancies of any Propierty in such manner
and on such ferms and conditiong gs he thinks it and without the restrictions impoged

" by Sections 99 and 100 of the Law of Propérty Act 1025 and to-carry any sale, letting
-of surrender into effect by conveying, leasing, letfing or accepting surrenders in the

nare of of on Behalf of the Company or otherwise. Any consideration for such sale,

leasing, letting of surrender may be by cash or any other valuable consideration.,
- Plant machinery and other fixtures may be severed and sold separately from any
freehold or leasehold property;

sever and sell separately any fidures or fittings. ?mm &0y Frﬁgeﬁy without the

consent. of the Company

exercise or revoke any value added tax option to tax as he thinks fit;

appoint managers, officers, aoents, -as‘cwnf&nm, wlarks, servanis, workmen, ang
othars for the said purposes upon such terms as to remunaration or otherwise as he

‘may think proper,

make any arrangement; setilement or compromise i:etween the Company and any

other person that he may think expedient:

make such substitutions of or improvemenis to the Equipment, as he may think

- gxpedient:

redeem a‘f;y-_pricr Security Right and settle and pass the accounts to which the
Security Right relates and any accounts so settled and passed will be coficlusive and
binding of the Company and the mr:smﬁa 80 p&sd wﬁf be deemed to be an expénse

praperly incurred by him:

- charge and receive such sum by way of remunﬁrah{m {in addition to ali costs charges

and expanses incurred by him) as the Lenci&r may prescribe of agreé with him; and

do-all such other acls and things 45 he may {:ﬁaazﬁaf de:sszai}é ar necessary. for

realising any of the Charged Property, incidental or conducive 1o any of the rights or

powers conferred on a Receiver under or by virtue of this Deed or by law or which he

lawfully may or can do @s agent for the Company.

11
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12

13

APPLICATION OF PROCEEDS

14

11.2

All monies recelved in the exercisé of any enforcemeant powers conferred by this
Deed shall be spplied in the following order:

1949 first, In payment.of all unpaid costs, fees, charges, taxes and expénses
incurred and’ paymasﬂs miade by the Lender afid/or the Receiver {as the casé
may be) in the exefcise of all of any of his powers and of and Incidental o
the appointment of the Receiver together with other Quiga ngs properly
pavabls E::@y ihe Receiver)

11.1.2° second, in payment of the remuneration of any Recelver {8s agreed between
the Rétaiver aiitf the Léndery,

11.1.3 third, in or fowards discharge of the Secured Liabilities .in such order and.
franrier 85 the Lender shall detaeming,;

1114 finally, the surplig (if any) shiall be paid to the Company or any otfier person
entitled to it

Neilther the Lender nor afy Receiver shall be bound (whether by virtue of section
109(8) of the Law of Property Act 1925, which is varied accordingly, or otherwise) 1o
pay or appropri iate any receipt or payment first fowards interest rather than orincipal
or otherwise in any patticular nrdes' betwaen any of the Sedured Liabilities.

CONTINUING SECURITY.

Thig Deed shall:

12.1

12.2

12.3

i2.4

12.5

be a conlinul ing security to the Lender notwithstanding any settlement of account or

‘other matter or thing whatsoever unless. and until the Lender ﬁjaaharges this Deed in

writing;

not be discharged or affected by any fallure-of or defect in-any agresment {iven. by or

on behalf of the Company In respect of any Secured Liability nor by any legal
fimitation or lack of any borrowing powers-of the Company or fack of’ authority of any
person appearing to be acting for the Comipany or by any other fact or circuimstance.
(whether known or not 16 the Company or the Lender) as a resull of which any
Setured Liabilities may be rendered illegal, void of unenforceable by the Lender;

remain binding on the Company notwithstanding any amalgamation, reconstruction,

reorganisation, merger, sale or fransfer by or involving the Lender or its assets and
this. Deed and =it rights conferred on-the Lender hereunder may be assigned of

transferred by the Lender accordingly,

be without @reguﬁsce and in addition o any other security for the Secured Liatilities.
{whether by way of mottgage equitable charge or otherwise) which the Lendar may
hold new or hereafter on all or any part of the Charged Property; and

be in addition to any rights powers and ramedies at law.

‘Where there 18 any ambiguity or conflict between the powers conferred on morigagees,

administrators or receivers: by statute or cornmon law and those conférred by this Deeéd the.
terms of this Deed shall prevail.

POWER OF ATTORNEY

13.4

By way of security the Company irrevocably appoints each of the Lender and any

person nominated in writing by the Lender and any Receiver or Administrator
appointed under this Deed, jointly arid several §i ag the attorney of. the Company with-
full power of substitution for the Cﬁm;}aﬁy and, in it name; on its behall and a5 iis act

12



14

15

16

and.deed, 10 execute, seal and deliver and otherwise perfect any deed, assurance,
agreement, instrument, act or other document-and do any things that;

1311 the Company is required to execute and do undér thig Deed; and

13.4.2 any attorney may desm proper or desirsble in exercising any powers,

authorities and discretiois conferred by this Deed or by the law on the
Lender or any Receiver. _

132 The Company ratifies and confirins and agrees 10 rafify and cofifirm anything that.any
of its attorneys may do in the proper and lawful exercise or purported exercise of all
" or anyof the pawers, authorities and diséretions referrad to in Clause 131

COSTS AND INDEMNITY

The Gompany shall pay to, ¢r ;”é’émbﬁz‘sﬁ;_ﬁie'_E,.;antiar and any Recwiver on demand, on & full
indemnity basis, all Costs incurred by the Lender or any Receiver in connection with:

141
142

H5

-this Deed or the Charged Property;

' Lender's, Reaewar‘s oF Adm;mairatm &3 ri;:;%‘ri& under this Q&f‘*(ﬁ

suing for, or recovering, any of the Secured Liabilitiss,

mctudmg, withiout Emui’atfcn the Costs of any pmseecﬁngs in connection with this Deed or the:
Bacured Ligbilities,

CURRENCY, NEW Aéﬂ:‘ez’m’m AND SET OFF.

18.1.

162

183

15.4

158

For ihe putpose of, or gsam!mg the {isscharge of, any of the Secured Lisbllities, the

- Lender may convert afly moriies received, recovered or realised by it under this Desd
from their existing curreticies of denomination into any other curréncies. of

denomination that the Lender may think fit,

Any conversion carfied out pursuant to Clause 15.1 shall ba effacted at the Lender's

~then prevailing spot selfling rats. m‘ axcharige fﬁf' such other currency against the
existing currency,

if the Lender receives, or is desmed to have received, notice of any subsequent
Security Right, or ‘othet. interest; affecting all or pait of the Charged Property, the
Lender may open & new account for the Company in the Lender's books. Without
prejudice to the Lender's right io combine accounts, no money paid to the crédit of
the Company in any-such new account shall be appropriated tcwarda of Have the
effect of discharging, any part of the Secured Ligbilites..

if the Lender does not open @ niew account smmedzazety on receipt of the notice, or

" deemed notice, under Clause 15.3, then, uhless the Lender gives express written

notice to the contrary to the Company, all payments made by the Company o the
Lender shall be treated as havmg been credited to a new acctunt of the Company
and not as having been applied in réduction of the Secured Liabilitiss, as from the

_time of receipt of the felevant notice by the Lefider.

If the Lender has more. ﬁ%an ofte acoounit Tor the Company Ih ity books, the Lender

may at any time after the security constituted by this Deed has become eénforceable

“transfer, without prior notice, all of any part of the balance standing to the credit of
any. account to. any other accounit that may be in debil. After making any such
. transfer, the Lender shall notify the Company of that transfer,

FURTHER ASSURANCES

13




17

The Company shall whenever requested by the Lender or a Receiver and at the cost of the
Company immediately execute and sign all such deeds and documents and do all such
things as the Lender may require pver pmp@ﬁy ot other assets if necessary specified by the
Lender or such Recelvar for the purpose of ;ze;‘?ea%mg or more gffectively providing seourity to
the Lender for the payment and d;sshargﬁ of %hﬁ manies, obligations and liabilities secured by

17

17.2

174

7.5

1786

17.7

17.8

17.8

1740

1741

“thig Dead.

MISCELLANEQUS

“ﬁ’éis ff}md sﬁaii he sn ad{istsen i‘f} aﬁd mde;}anden’i t}? every aihe;‘ ﬁewr&y ot

prioy semmty held by the Lender (}‘w‘é‘{’ the whole of any part of the {:?gargﬁd ?«“ﬁmg}aﬁy
shalt merge in the security created by this Deed..

Subject 1o Clauss 17.3 below, on the éxpiry of the Security Period, the Lénder shall,

tthe costs and axpense of the Company, take whatever action is necessary to

refease the Charged Property from the security constituted by this Deed.

Any relésse, discharge or seftlement between the Compahy and the Lender shall be
desmed conditional on no payment or security receivad by the Lender in respact of

‘the Sesurad Liabilities being avoided, reduced of ordered to be refundeéd pursuant to

any taw ralating to insolvency, bankrupicy, administration; receivership or othenwise.
A ertificate or dstermination by the Lender as to any amount for the time being due
ta it from the Company shall {in the absence of any manifest error) be conclusive
esviderice of the amount due.

I the Lender considers that an sriount paid By the Company in fedpect of the

‘Secured Liabilities is capableé of being avoided or otherwise set aside on the
tiquidation or administration of the Company or otherwise, thett that amount shall not
‘be considered {o have beén irrevocalily paid for the purposes of this Deed.

The rights and remedies of the Lender conferred by this Deed are cumulative, may’

be axercised a3 oftén gz the Lender considers appropriate, and are In addition to. jts-
rights andg remedies under the general law.

Any waiver or variation of any right or remedy by the Lender (whether arising under
this Desd or under the general law), or dny consent given under this Deed, will only
be sffsctive ¥ i is in writing and signed by the wazvmg varying of cohsenting party,

‘and appliss only in the ciroumstances for which it was given, and shall rot prevent

the party giving i from subsaquently relying on the relevant provision,

No a6t or course of conduct of negotiation by, or on behalf of, the Lender shall, inany
way, preciude the Lender from exercising any right or remedy under this Deed or

congtitiite a suspension or variation of any such right or remedy.

No delay or failure 1o exercise sny night or rermedy under this Deed shall operate as a
waiver of that right or remedy and no single or partial exercise: of any right of femedy.
tinder this Deed shall prevent any further or other exercise of that right or rerriedy, of
the exercise of any othér right or remedy under this Deed.

The restriction on the right: of consolidation contairiéd in section 83 of the Law of
Property Act 1825 shall not apply 1o this Deed.

The invaldity, unenforceability or illegality of any provision (or part of a provision) of
this Deed under the laws of any. jurisdiction shall not affect the validity, enforceability
of legality of the othier provisions. if any invalid, unenforceable or illegal provision
would be valid, enforceable or fegal if some part of it were deleted, the provision shall
apply with any madification necessary {o give effect to the commercial intention of the
parties.

14



1712 A Third Party (being any person other than the Company or the Lender and #s
permitied successors-and assagﬂs) has no right under the Contracts {Rights of Third
Parties) Act 1999 to enforce, or fo enjoy the benefit of any terms of this Deed.

1713 I the rule against perpetuities applies to any trust created by this Deed, the perpetuity
_;xeriad shall be 125 vears (as specified by ses:'ﬂars 5(1} of the Perpetuities and
~Atouminlatiohs Act 26‘{3533} .

18 &ﬁ?%ﬂ-s_s
18,1 All communications betwean the Parties with respect 16 this Deed shall be in wiiting.

182, The address of each Party Tor any gommunication or document-to be made or
delivered with respect 10 this Dead dré to its registered office for the fime beifg or any
substitute address as any Party may notify the others by not less than 5 Business
Days' notice for the receipt of notices or copy notices.

18.3 - Any such notice shall be desérmed to bé served:

18.3.1 if delivered by hand, at the time when the same is delivered to the relevant
address of the Party v be served if delivered between Jam and Spm (UK
Hime) on a Business Day and otherwise gt Sam (UK time) on the next
succeading Business Day; or

18.3.2 # served by post, on the third Business ﬂ'ags following the day of posting and
in proving the same it shall be sufficient thal such letter was properly
addressed, pre-paid and placed inthe post.

19 LAW AND JURISDICTION

181 This Agreement shall be goverred by and construed in accordance with English law
' and. the Parties irrecoverably submit o the exclusive jurisdiction of the courts of
England in respect of any dispute or matter arising out of or connected with this

Deed.

19,2 Each Party irevocably waives any objection which it mav have now or later fo

proceedings being brought in the courts of England and any claim that proceedings

“have béen brought in an inconvenient forum. Each Parly further irrevocably agress

that a judgement in any procoedings brought in the courts of England shall be

conclusive and binding on gach Party and may be enforced in the courts of any other
jurisdiction.

20 ASSIGNMENT AND TRANSFER

2001 The Lender may ot any time without the cohsént of the Company assigh or transfer
the whole or any part of the Lender’s rights undesr this Deed to any person.

202 The Company may not assign any of its rights or fransfer any of its cbligations under
this Desd or enter into any transsciion which would result in any of these rights or
obligations passing to another parson.

21 COUNTERPARTS
This Deed may be execifed in any number of counterparts by the parties on separate

counterparts each of which when executed and delivered shall constitute an original but both
of which shall together constitute one and the same instrument.

EXECUTED and delivered a3 a Deed on the date stated at the beainning of i
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SCHEDULE
Property
Registered Land H M Land Registry Charge of Whole

County, County Q@mugh or  Title Numﬁe%é{s;} | Description of Property

London Borough
WREXHAM/WRECSAM CYM4B7285 | 1 Penybryn, Wrexham LL13

THU

Unregistered Land

Description of Property Date of Document Parties
' Documernt
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EXECUTED as a DEED by
THE ALBION WREXHAM LTD

acting by @ director in the presence of:

Withess signature

Witness name
Address

Ocoupstion

LASEA  Chpeyake

22 DerstD CATE ENR CRF

DEL LN R PSS STENNT
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