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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4420034

Charge code: 0442 0034 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th September 2017 and created by PREMIER METAL

WORKS (LLANDUDNO JUNCTION) LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 19th September 2017 .

Given at Companies House, Cardiff on 21st September 2017

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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and

(2) MARK JUSTIN CHARLES CLAYDON AND GWYNFOR JONES
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LL31 ONX
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This deed is dated 8 201+

Parties

(M PREMIER METALWORKS (LLANBUDNO JUNGTION) LIMITED incorporated in England and
Wales with registered number (4420034 whose registered office is at Conwy Road, Liandudno
Junction, North Wales, LL31 9NX (Mortgagor)

{2) MARK JUSTIN CHARLES CLAYDON of Ty Croes The Village St Geotrge Abergele LL22 98P
and GWYNFOR JONES of 10 Church Drive Rhos on Sea Colwyn Bay Conwy LL28 9BP
(Lender)

BACKGROUND

{A) The Borrower is to grant the Loan Note in favour of the Lender and has agreed that this will be.on
a secured basis,

{B). Tha:Mortgagor Is or will be a whally owned subsidiary of the Borrower and owns the Properiy.

{Cy This deed provides security from the Mortgagor in favour of the Lender to secure the-obligations
of the Borrower under the terms of the Loan Note Instrumenty .-

Agreed terms

1, Definitions and interpretation
1:1 Definitions

The foliowing definitions apply in this deed:

Borrower: Premier Motors: Liandudno: Limited incorporated in England and Wales under number
10801751 whose registered office is at Lindop Bros (Queensferry) Lid, Station Road, Deeside,
United Kingdom, CH5 2TE

Business Day: a day other than a Safurday, Sunday or public holiday in England when banks in
Londeon are opan for business.

Charged Property! means the Property and all assets referred to in clause-3.1
Defauit Bverit: has the meaning given to that expression in the:-Loan Note Instrument.

Delegate; ary person appointed by the Lender or any Receiver under clause 14 and any person
appointed as attorney of the Lender, Receiver or Dalegate.



Environment: the natural and man-made environment including all.or any-of the following media,
nariely. air, water and land (including air within buildings and other natural or man-made
structures. above or below the ground) and any living organisms {including man) or systems
supported by those media.

Environmental Law: aif applicable laws, statutes, reguiations, secondary legislation, bye-laws,
common law, directives, treaties and odther measures, judgments and decisions of any court. or
tribunal, codes of practice -and guidance notes in so far as thiey relate to or apply o the
Environment,

Environmental Licence: any authorisation, permit or-licence necessary under Envirohimental
Law in respect of any of the Charged Property.

insurance Policy: each contract or policy-of nsurance effected or-maintained by the Martgagor
from time to time in respect of the Property.

Loan Notes: means the £ 1,500,000.00 fixed term securad loan notes constituted by the Loan
Note Instrument issued to the Lender.

Loan Note lnstrument: the loan note instrument, of even date, constituting the Loan Notes.

LPA 4925 the Law of Property Act 1925.

Material Adverse Effect: in the reasonable opinion of the Lender a matetial adverse effect on
the business, operations, performance, assets, condition (financial or otherwise). or praspects of
the Borrower or the Mortgagor..

Propaerty: the freehold or-leasehold property (whether registered or-unregistered) owned by the
Mortgagor described in Schedulé 1

Receiver: areceiver orareceiver and manager of any or all of the Gharged Property.

Rental Incore’-all amounts paid or payable to of for the ‘account of the Mortgagor in cannaction
with the i'etéing, licence or grant of other rights of use or occupation of alf or any part of the
Property

Rights: any Security or other right or benefit whether arising by sef-off; counterclaim,
subrogation, indemnity, proof in liquidation or otherwise and whether from conbfibution or
otherwise.

Secured Liabilities: all present and fuiure monies, obligations and liabllities of either the
Borrovwer or the Mortgagor to the Lender, whether actual or contingent and whether owed jointly
or severally, as principal or surety or in any other capadity, under or in connection with the Loan
Notes (including, without limitation, those arising urder clause: 26.3(h)), ftogether with all interest
(including, without limitation, default interest) dccruing in respect of tho! anies,.obligations or )

liabilities. ) |

Security: any mortgage, charge (whether fixed or floafing, legal or equitable),
assignment by way of securlty or other securily interest securing any obligation of any person, or
any other agreemant or arrangement having. a sinilar effect.



1.2

Security Period: the period stariing on the date of this deed and ending on the date on which the
Lender is satisfied that all the Secured Liabilities have been unconditionally and irrevecably paid
_ nd discharged in full and no further Secured Liabilities are capable of being outstanding.

Valuation: any valuation relating to the Property supplsed o the Lender by the Martgager {oF on
its behalf). :

VAT value added tax or any equivalent tax chargsable in the UK or élsewhers:

terpretation
In this deed:

{g) clause and Schedule headings shall not affect the inferpratation of this desd;

(by o reference o o person shall inclide & reference to an individual, firm, company,
corporation, parinership, unincorporated body of persons, government, state or agency
-of & state or dny association, trust; joint venttire or consortium (whether or not having
separate legal personality};

{c)  uniess ihe context otherwise requires, words in the singular shall include the plural and
in the plural shall include the singular,

(th unless the context otherwise teguires, a reference fo one gender shall include a
refarence to the other genders;

(&) & reference to a parly and the Borrower shall include that party's or the Borrower's
succassors, permitied assigns and permitted transferees and this deed shaft be binding
on, and enure fo: the benefit of, the parties to this deed and their respective persoral
representatives, successors, _permitted assigns and permitted transferess;

(H  areference to a statute or statutory provision is & reference to.it as amended, extended
of rTe-enactad from time to time;

(9) a reférence to a statute or statutory provision shall include all subordinate tegislation
mada fromt fimsa to time under that statute of statutary provision;

(hy  areference to writing or written includes fax-but not email,

(0 an obligation on a party not to do something includes an obligation not to allow that
thing to be done;

{iiy = reference to this deed (or any provisior of ity and to the Loanh Note Instrumient {or any
pravision of ity of fo any other agreement or document referred fo. in this deed is &
raference to this desd, that provision or-such other agreement or document as amended
(in‘each case, other than in breach of the provisions of this deed) from time to time,

(k)  unless the context otherwise requires, a reference fo a clause.or Schedule is to a clause

of, or Schedule to, this.deed;



1.3

1.4

1.8

()] any wards following the terms including, include, in particular, for example or any
simitar expression shall be construed as illustrative and shall not limit the: sense of the
words, description, definition, phrase or term preceding those terms;

(m) @ reference to an amendment includes a novation, re-enactment, supplement or
variation (and amend and amended shall be-construed accordinglyy;

{ny .a reference to assets includes present and future properties, undertakings, revenues,
rights and benefits of every descriplion;

(o) a reference to an authorisation includes an apgroval, authorisation, consent,
examption, filing, fizence, notarisatlon, registration and resolutior;

{p) & reference to determines or determined. means, unless the contrary is indicated, a
determination made at the absolute discretion of the person making it; and

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

Clawhack

(f the Lender considers that an amount paid by the Borrower or the Mortgagor in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on- the lguidation or

adminisiration of the Borrower or the ‘Mortgagor, or otherwise; then that amount shall not be

considered to have been irrevocably paid fof the purposes of this deed.

Nature of security over real propetty

(a)

()

(d)

A reference in this deed to a charge or mortgage of or over the Property includes:

ali buildings and fixtures and fittings (including tratie and tenant's fixdures and fittings)
and fixed plant and machinery that are-situated on or form part-of the Property at any
tirive;

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

the benefit of any covenanits for title given, or enterad into, by any pradecessor in title-of
the Morlgagor in respect of the Property and any ronies paid or payable in respect of
those covenants; and

all rights under any licence, agreement for sale or agreement for lease in respect of the

Property.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terms of the Finance Docurnents and of any side letters between any parties in relation to the
Finance Documents ars incorporated into this deed.




1.6

1.7

24

3

Parpetuity period

If-the rule against perpetuities applies to any trust created by this deed, the perpetuity period shall
be 125 yedrs (as specified by section 5(1) of the Perpetuities and Accumulations Act 2008,

Soheduies

The Scheditles form part.of this-deed and shall have effect as if sal outin full in the body. of this
deed, Any reference 1o this deed includes the Schedilles.

Covanant to pay

Covenant to pay

The Moitgagorshall, on demand as and when the same fall due, pay to the Lender and discharge
the Secured Liabilities

Grant of security

Legal morigage and fixed charges

As a continuing security for the. payment and discharge of the Secured Liabilities, the Mortgagor

with full tifle guarantes charges fo-the Lender,

(8) by way of firstlegal mortgage, the Property; and

() bywayof f%r_st: ftxed charge:

(@

(if)

all its rights in sach Insurance Policy, including all claims, the proceeds of all
claims and all retuins of premiums in connection with each Insurance Palicy,

the Rental Income and the benefit.of any guarantee or secwrily in respect of the
Renfal Income tothe extent not effectively assigned under clause 3.2;

the benefit of all other contracts, guarantess, agpointments and wattanties
gelating ta the Charged Property anid other documents to which the Mortgagor is
a party or which are in its favour of of which it has the benefit relating to any
letting, development; sale, purchase, use or the operation of the Charged
Property or otherwise relating to the Charged Property (including, in each case,
but without' fimitation, the right to demand and receive all monies whatever
payable to or for its benefit under or arising from any of them, all remedies
pravided for in any of them or available at law or in equity in relation to any of
them, the. right o compel performance of any of them and all other rights,
interests and benelits whatever acoruing to or for its benefit arising from any-of
themy}, and

€



3.2

4.1

4.2

£.1

(iiy  all authorisations (statutory or otherwise) held or required in connection with. the
Mortgagor's business carried on at the Property or the use of any Charged
Property, and all rights in connection with them.

Assignment

As-a continuing security for the payment and discharge of the Secured Liabilities, the:Morigagor
with full tile guarantes assigns to the Lender absolutely, subject to a provigo for reassignment on
irrevocable discharge in full of the Secured Liabilities:
(a) allils rights in each Insurance Policy, inctuding all claims, the proceeds of alt claims and
alf returns of premiums.in connection with each insurahce Policy,

(b)  the Rental Income and the benefit of any guarantes or security in respect of the Rental

Income.,
provided that nothing in this clause 3.2 shall constitute the Lender as mortgages in possession..
Perfection of security
Registration of legal mortgage at the Land Regisiry

The Mortgagor consents to an-application being made by the Lender to the Land Registrar forthe
following restriction in Form P-to be registered against its title to the Property.

"No disposition of the registered estate by the proprietor of the registered estats, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restiiction, is to be registered without a written consent signed by the propristor for the time being
of the charge dated [DATE}in favour of Mark Justin Gharles Glaydon and Gwynfor Jones referred
to in the charges register or their conveyancer”

Cautions against first registration and notices

Whether or not title lo the Property is registered- at the Land Ragistry, i any caution against first
registration or any notice (whether agreed or unilateral) is registered against the Mortgagor's title
to the Property, the Mortgagor shall immediately provide the Lender with full particulars of the

cifcumstances relating o such caution or nofice. If such caution o notice was registered to

protect a purported interest the creation of which is nat permitted undar this.deed, the Mortgagor
shall immediately, and at its own expense, take such stepe as the Lender may reguira to ehsure
that the calition of notice, as applicable, is withdrawn or cancelled.

Liability of the Mortgagor and Lender's protections
Liability not discharged

The. Mortgagor's iability under this deed in respect-of any of the Secured Liabiliies shall not be
discharged, prejudiced or affected by:



(a)

()

(d}

(e)

{f)

(9)

(i)

any intermediate payment, settlement of account or discharge in-whole or in part of the
Secured Liabilitiss,

atiy variation, extension, discharge, compromise, dealing with, exchange or renewal of
any right or remedy that the Lender may now ar after the dale of this deed have from or
against the Borrower, the Morigagor or any other person in.connection with the Secured
Liabilities;

any act or omission by the Lender or any other person in taking up, perfeciing or
griforcing any Security, indemnity, or guarantee from of against the Borrower, the
Mortgagor or atty other person;

any termination; amendment, variation, novation, replacement or supplemiant of or to

any of the Secured Liabilities inctuding, without imitation, any change in the purpose of;

any increase in or extension of the Secured Liabilities and any addition of new Secured

Liakilities;

any grant of time, indulgence, waiver or concession to the Borrower, the Mortgagor of
any.othisr person;

any insolvency, bankruptey, liguidation, administration, winding-up; incapadity, limitation,
disability, the discharge by operation of law, or any change in the constitution, name or
style of the Borrower, the Martgagor or any ofher persor;

any -invalidity, illegatity, unenforceability, iregularity or frustration. of any actual or
purported obligation of, or Security held from, the Borrower, the Mortgagor or any other
person inconnection with the Secured Liabilities;

any claim or enforcement of payment from the Borrower, theg Merlgagor or any other
person; or

any othel act or omission that would not have discharged or affected the liability of the
Mortgagor had it been. a principal deblor or by anything done or omitted by any person
which, but for this provision, might.operate to.exonerate or discharge the Mortgagor or
otherwise reduce or extinguish its Hability under this deed.

5.2 hrirmediaie recourse

The Mortgagor waives any right it may have to require the Lender:

(a)

()

()

to take any action or obtain judgment.in any court against the Borrower or any other
pErson;

to make or file any claim in a bankruptey, liquidation, administration ot insolvency.of the
Borrower or any other person; of

to make demand, enforce ot seelk to enforce any claim, right o remedy against the
Bartowsr or any other person,

before taking steps to enforce any of its rights or remedisg under this deed:



5.3

6.1

6.2

6.3

6.4

Non-competition

The Mortgagor warrants to the Lender that it has not taken or received, and shall not take,
exercise of receive the banefit of any Rights frem of against the Borrower, is liquidatar, an
administrator, co-guarantor or any other person in connection with any liabifity of, or payment by,
the Mortgagor under this deed but:

(a) if anyof the Rights is taken, oxercised or received by the Mortgagor, those Righits and
4l monies at any tirme received or held in respact of those Rights shall be held by the
flortgagor on trust for the Lender for application in or towards' the discharge of the
Secured Liabilities under this-deed; and

(by on demand by the Lender; the Morlgagor shall promptly transfer, assign or pay to the
t ender all Rights and all monies from time fo timve hield on trust by the Meortgagor under
this clausa 5.3

Representations and warranties

Times for making representations and warranties

The Mortgagor makes the representations and warraniies set aut in this clause 6to the Lender on
the date of this. deed and the representations and warianiias coritained in clause 6.2 10 6.19 are

deemed to be repeated on each day of the Security Period with reference to the facts and
clreumstances existing at the time - of repetition.

Due incarporation

The Mortgagor:
(a) I8 a duly incorporated limited liabiity company. validly existing under fhe law of its
jurisdiction of incorporation; and
(b} has the powsr to own its assets and carry on its business as itis being conductad.
Powers

(a) The Mortgagor has the power o snter into, deliver and perform and has taken all
nacessary action to authorise its entry into, delivery and parformatice of this deed and
the transactions conteniplatad by it

(by  No lirit-on its powels will be exceeded as aresult of the entry into of this deed.
Non-coniravention
The entry into and performance by the Morlgagor of, and the transactions contemplated by, his
deed do siot and will not contravene of conflict with:

{a) ils constitutional documents;

{(b) any agresment or instrument binding on it or its assets of constitute. a -default or
termination event (however described) tnder-any suchi agreement or instrument; or




6.5

6.6

6.7

6.8

6.9

6.10

6,11

(c}  any law or regulation or judicial or official order applicable to it.

Asutthorisations

The Mortgagor has. obtained all required or desirable authorisations to enable it to enter into,
exercise ils righfs and comply with its obligations in this-deed. Any such authorisations.are in fufl
force and effect,
Binding obligations
{a) the Morigager's obligations under this deed are legal, valid, inding and enforcaable;
and

{by  this deed creates:
{iy  walid, legally binding and enforceable Security for the obligations expressed to
basecured by it; and
(i} subject to registration in accordance with the Companies Act 2006 and, in the
case. of real propetly, registration at the Land Registry, perfected Security over
ihe assets expressed to be subject to Security in it,
infavour of the Lendér, having the priority and ranking expressed to be created by this
deed and ranking ahead of-all {if any) Security and rights of third parties, except those:
preferrad by law,

Mo filing or stamp taxes

Itis not necessary to file, record or enrol this deed with any court or other authority (other than as
provided in clause 6.8). or pay any stamp, registration or. simitar taxes in relation to this deed or
any trahsaction contempiated by i-{cther thanh in connection with the ragistrations referred to in

clause 6.6).

Gwnership of Charged Properly

The Morigagor is the sole legal and beneficial owner of the Charged Property and has good and

marketable title to the Property.

No Security

The Charged Property is free from any Security othier than the Security created by this dead.

No adverse claims

The Mortgagor has not received, or ackriowledged notice of, any adverse claim by any person in
respect of the Charged Properly or any interest in it

hMo adverse covenants

The Morigagor has not created any covenanis, agresiments, reservations, conditions, interasts,
rights or other nistters whatever that materially and adverssly affect the Gharged Property.



6,12

6.13

514

G.156

618

817

74

?nz

Mo breach of laws

There s no breach of any law or regulation known to the Morlgagor, that materially and adversely
affects the Charged Property.

No interferance in enjoyment.

No- facility necessary for the enjoyment and use of the Charged Property is subject to terms
entitling ahy person to terminate or curtail its use.

Mo overriding interests

Nothing has arisen, has been created or'is subsisting that would be an overriding interest in the.
Properiy.

No prohibitions or breaches

There is no prohibition on the Mortgagor -assigning its fights in any of the Charged Property
referred to in. clause 3.2 and the entry into of this deed by the Mortgagor -doss not-and will not

constitute 5 breach of any policy, agreement, documient, instrurment- or -obligation binding on the
Mortgagor or its asgets.

Environmental compliance

The Mortgagor has not received notice of any breach of any applicable Environmental Law-and
Environment Licences

Avoidance of security

No Security expressed to be created under this deed is liable to he avoided, or otherwise set
aside, on the liguidation or-administration of the Mortgsgoror otherwise.

Cieneral covenants.

Negative pledge and disposal restrictions

‘The Mortgagor shall not at any time, exceptwith the prtor written consent of the Lender:

(m) create, purport to create or permit to subsist any Security on, or in relation to, any
Charged Property other than any Security created by ihis dead;

(by -sell, assign; transfer, part With _'posses_sion of or otherwise dispose of in any manner {or
purport to do sa} atl or any part of, orany interest in, the Charged Property; of

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

Preservation of Charged Property

10




The Morigagor shall not.do, or permit to be done, any act or thing that would or might depreciate,
Jjeopardise or otherwise prejudice the security held by the Lender or materially diminish the value
.of any-of the Charged Property or the effectiveness of the security created by this deed.

7.3 Compliance with laws and regulations

{a) The Mortgagor shall not, without the Lender's prior wriiten consent, use or permii. the
Chairged Property to be used in any way contrary to law.

(by The Mortgagorshall;

(- comply with the requirements of any law or reguiation relating to or affecting the
Charged Property orthe use of it or any part of i,

(B obtain, and promptly renew from time fo time, and comply with the terms of all
authorisations that are required in connection with the Charged Property or jts
use or that are necessary to preserve, maintair or rengw any Charged Propeity;
and

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

7.4 Enforcement of righis

The Morigagor shall use its best endeavours to

(a) procure the prompt observance and performance by the relevant counterparty fo any
agreement or arrangement with the Mortgagor and forming part of the Charged Property
-of the-covenants and othar obligations impesed on stich counterparty; and

{b} .enforce any rights and institute, continue or defend any proceedings relating to any of
the Charged Property that the Lender may require from time to time.

7.5 MNotice of misrepresentations anid breaches
The Mottgagor shall, promptly on. becoming aware of any of the same, give the Lender nolice in
writing -of:

{2) any representation or warranty set out in this deed that is incorracl or misleading in any
material respect when made or degmed o be repeated; and

(b  any breach of any covehant setout in this-deed.

7.6 Notices to be given by the Merigagor

(a) The Mortgagor shalf within five days of the execution of this deed give notice to the
relevant insurers of the assignment of the Mortgagor's rights and interest in and under
each Insurance Policy (including the preceads of any claims under that insurdnce

11




7.7

7.8

8.1

8.2

8.3

Policy) under clause 3.2{(a} and procure that each addressee of such notice promplly
provides an.acknowledgernent of that notics to the Lender,;

(b)  The Mortgagor shall cbtain the Lender's prior approval of the form of ‘any natice: or
acknowladgement to.be used under this clause 7.6.

Ranking of obligations
The Mortgagor's payment obligations. under this dsed will. at all times, rank in ail fespects in

priority to all its.other indebtednass, other than indebtedness preferred by operation of law in the
avent-of its winding-up.

Authorisations.

The Mortgagor shall abtain all consents and authorisations necessary {and doall that s needed
to maintain. them in full force and effect) under any law or regulation of its jurisdiction of

incorporation to enable it to perform its obligations under this deed and to ensure the lagality,
validity, enforceability and admissibility in-evidence of this deed in its jurisdiction of incorporation.

Property covehants

Repair-and malittenance
(a) The Mortgagor shall keep all premises, and fistures and fittings on the Property, in:

iy good and substantial repalr and condition and shall keen all premises
adequately and properly painted and decoratad and replace any fixiures and
fittings which have becorre worh out or otherwise uniit for use with others.of &
fike natiire and equal value; and

(Y such repair and condition as to enable the Property to be let in accordance with
all applicable laws and regulations.
Mo alterations
(a)  The Mottgagor shall not, without the prior written consent of the. Lénder:

N pull down or remove the whole o any part of any building forming part of the
Property nor permit the sarne-to ocour; or

(i) make or permit to be made any alterations to the Proparly or sever of remove or
permit to be severed or removed any of its fixtures or fittings (except to. make
any necessary repairs or renew of réplace the same in-accordance with clause
8.1}

(b)  The Maortgagor shall proraptly give notice to-the Lender if the premises or fixiures or
fittings forming part of the Property are dastroyed or damaged,

Development restrictions

The Mortgagor shall not, without the prior written consent of the Lender
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{a)

(b)

make or, in so far as it is able, permit others to make any application for planning
permission or develapmert consent'in respect of the Property; or

carry out or peimit or suffer to be carried out.on the Property any development {as
defiried in-each-of the Town and Country Planning Act 1990 and the Planning Act 2008)
or change or permit or suffer to be changed the use of the Property.

8.4 Instrance

(@)

(b

{ch)

(e)

The Mortgagor shall insure and keep insured the Charged Property against:
(B loasor damage by fife or terrorist acts, including any third party fiability ariging
from such acts;
(il other risks, perils and confingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as the
Morigagor; and

(i) -any other risk, perils and contingencies as the Lender may reasonably require.

Any such insurance must be with an insuwrance .company or undersriters and on such
terms as are reéasonably acceptable to the Lender and must include property owners’
public ability and third parly liability insurance and be for not less than the replacemerit
value. of the relevant Charged Property (meaning in the case of any premises on the,
Property, the total cost of entirely rebuilding, reinstating or replacing the premises in the
avent of their being destroyed, together with architects', surveyors', engineers’. and other
professional fees and charges for shoring o propping up, demolition, site clearance and
reinstaterent with adequate allowaince for inffation) and loss of rents payable by the
tenants or other occupiers of the Property for a period of at least three years, including

‘proviglon for increases. in rent during the peticd of insurance.

The Morigagor shall, i requested by the Lender, produce to the Lender sach policy,
certificate or cover note relating to any insurance required by clause 8.4(s).

The Mortgagor-shall procure that a note of the Lender's intérest is-endorsed on each
insurance Policy {other than public liabilily and third party liability -insuwrances)

mmaintained by it or any person on its behalf in accordance with clause 8.4(a) but without

the Lender having -any liability for any premium in telation o those Insurance Policies

unless it has expressly and specHically requested to be made liable in respecl of any

increase in premium orunpaid premium in respect of any- Insurance Policy,
The Mortgagor shall-ensure that each Insuraiice Policy contains:

)] a loss payes clause undéer which the Lender is namied as first loss payee (other
than i respect of any chalm under any public liability and thifd party Hiability
insurances);

(i) terms ensuring that it cannot be avoided or vilisted as against the Lender by
reason of the act or default of any other insured parly or any misrepresentation,
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8.5

8.6

8.7

8.8

non-disclosure or failure to make a fair presentation of risk by any other insured
party;

(i)} & walver of each insurer's rights of subrogation against the Mortgagor, the
Lendar and the tenants of the Property other than any such tights arising in
connection with any fraud or criminat offence committed by any of those
‘persons in respect of the Property orany Insurance Policy: and

(i) terms enswring that no insurer can repudiate, rescind. or cance! i, treat it as
avoided jn whole or in part nor treat it as expired due to non-payment of
premium without giving at least 30 days' prior'written rotice to the Lender.

Isurance premiums
The Morigagor shalk:

(a)  promptly pay all premiums in respect of each tnsurance Policy and do allothey things
necessary to kegp that policy in full force:and effect; and

(b)  {if the Lender so requites) give to the Lender coples of the receipts for all premiums and
other payments necessary for effecting and keeping up wach insurance Policy.

Mo nvalidation of insurance

The Mortgagor shall not do or omit to do, or permit to be done or omitted, any act or thihg that

may invalidate or otherwise prejudice any Insurance Policy.

Proceeds from surance Policies

All monies payable urider any Insurance Policy al any time {(whether or not the security
constituted by this deed has become enforceable) shalb

{a}  bepaid immediately to the Lender;
{p) if they are not paid directly to the Lender by the insurers be held, pending such
payment, by the Mortgagor as trustee of the same for the benefit of the Lender; and

{¢) beapplied inmaking goud or recouping expenditure in respect of the loss or damage for
which those monies are received or, after the security constituted by this deed has
bacome enforceable-and if the Lender so directs, in or towards discharge or reduction of
the Secured Liabilities.

Laases and licences afiecting the Property

The. Mortgagor shall.not, without the prior written consent of the Lender (which consent, in the
case of clause 8.8(d), is ot to be unreasonably withheld or delayed in circumstances in which the-
Mortgagor may not tinreasonably withhold or delay its consenty.

(a) grant any licence or tenancy affecting the whole or any part of the Property; or exercise
the statutory powers of leasing or of accepting surrenders untler section 99 or section
100 of the LPA 1825 (or agree to grant any such licerce or lenancy, or agree to
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8.9

8.10

811

812

exercise the siatutory powers of leasing or of accepting swrrenders under section 99 or
sectionr 100 of the LPA 1925);

(b) in any other way dispose of, -accept the surrender of, surrender or create any legal or
aquitable estate Or interest in the Whole of-any part'of the Propaity {or agrée to dispose
of, accept the surrender of, surrender or create any legal or equitable estate or interest
inthe whole or any part of the Property):

{c} let any person into occupation of or share occupation of the whole: or any part-of the
Property, or
{d}  grantany consent or licence under any tease or licence affecting the Property.

Mo restrictive obligations

The Mortgagor shall not, without the prior written conseit of the Lender, enter into any onerous or
restrictive obligations affecting the whole or any par of the Property or cresdte or permit to arise
any overriding inferest, easement or right whatever in or over the whole: or any part of the
Property.

Propristary rights
The Mortgagor shatl procure. that no persen shall become entifled to assert any propristary or

other like right or interest over the whole or any part of the Property, without the prior writtet
consent of the Lender.

Compliance with and enforcement of covenants

The Mortgagor shall:

(&) observe and perform all covenants, stipulations and conditions to which the. Property, or
the use of it, is or may bg-subject and {if the Lender so requires) produce to-the Lendsr
evidence sufficient to safisfy the Lender that those covenants, stipulations. and
canditions have been observed and performed; and

thy  diligently enforce all covenants, stipulafions and conditions benefiting the Properly and

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

Notices or claims relating to the Propenty
(a)  The Mortgagor-shall:

(  give full parliculars to the Lender of any notice, order, direction, designation,
resolution, application, requirement of proposal given or made by any public or
iocal body or authority {a Notice) that specifically applies to the Property, orto
the loeality in which it'is situated, within seven days after becoming aware of the
ralevant Notice; and

{iy  (if the Lender so requires) immediately, and at the cost of the Mortgagor, take
all reasonable and necessary staps to cotnply with any Notice, and. make, or
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8.13

B.14

815

816

817

818

join with the Lender in making, any ebjections or reprasentations in respact of
that Notice that the Lender thinks fit.

() The Mortgagor shall give. full particulars to the Lender of any claim, notice or other
communication served on it in respect of any modification, suspension o ravocation of
any Envitonmental Licence or any alleged breach of any Environmental Law, in-each
case relating fothe Property.

Payment of outgoings
The Mortgagor shall pay (or procure payment of the same) when due all charges, rates, taxes,

duties, assessments and other oulgoings felating to or imposed on the Properdy oF on its
occupier.

Rent reviews

The Mortgagor shall, if the-Property is.subject to occupational leases or licences, impletnent any
upwards rent review provisions and shall not, without the prior written consent of the Lender,
agree-to any change in rent to less: than the open market rantal value of the relevant part of the
Property.

Environment

The Mortgagor shiall in respect of the Property:
(dy  comply with-all the requirements of Environmental Law; and
(b}  obtain and comply with all Environmental Licences.
Conduct of business on Property
The Mortgagor shall carty on its trade and business on those parls {if any} of the Property as are

used for the purposes of trade or business in accordance with the standards .of good
management from time to time current in such trade or business.

Inspection
The Moftgagor shall permit the Lender, any Receiver and any person appointed by cithet of them
to enter on and inspect the Property on reasonable prior notice.

VAT option to-tax

The Mortgagor.shall not, without the prior written consentof the: Lender:
(a) exercise any VAT oplion to tax in relation to the Property; or

by  revoke any VAT option to tax exercised, and disclosed to the Lender in writing, before
the date of this deed,
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2.1

9.2

93

9.4

9.5

Powers of the Lender

Powar to remedy

{a).  The Lender shall be entitted (but shall not be obliged) to remedy, at any time, a breach
by the Mortgagor of any of its obligations contained i this deed.

(by  The Mortgagor irrevacably authorises the Lender and its agents to.do all things that are
necessaty or desirable for that purpose,

{cy  Any monfes expended by the Lender in remadying a breach by the Morigagor of its
obligations contained it this deed. shall e relmbursed by the Morigagor to the Lender
an & full indemnity basis and shall carry interest in accordance with clause 16.1.

{dy in remedyihg any breach I accordance with this clause 9.1, the Lender, its agents and
their respactive officers, agents and employses shall be entitled to enter onto the
Property and to take any action as the Lender may reasonably consider necessary or
dasirable including, without limitation, carrying out any repairs, other works or
developiment.

Exercise of righis

The rights of the Lender under clause €.1 are without prejudice to any other rights of the Lender
under this deed. The exercise of any rights of the Lender under this deed shall not riske the
Lender liable to account as a mortgagee in possession.

Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferrad. by this deed on a
Recelver may, after the security: constituted by this deed has bacome enforceable, be exercised
by the Lender i relation to.any of the Charged Property whethei or-riot it has taken possession of
any Chargad Property and without first appointing a-Recsiver or nolwithstanding the appointivient

of a Recaiver.

Ganversion of currency

(a)  For the purpose of, o pending, the discharge of any of the Secured Liabilities, the
Lender may convert any monies received, recovered . or realised by it under this deed
(including the proceeds of any previcus conversion under this clause 9.4} from their
axisting currencies of deriominiation into any other currenciss of dencmination that the
Lender may think fit.

{by  Each reference in this clause 9.4 to acurrency extends to funds of that currency and, for
the avoidance of doubt, funds of one currency may be converted into different funds of
the same currency.

indulgence

The Lender may, atils discretion, grant time or other indulgence, or malie any other arrangement,
variation or release with any person not being a party to this deed (whather ar not any petson is
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jointly liable with the Mortgagor) in respect of any of the Secured Liabililes or of any other
security for-them without prejudice either o this- dead of to the liability of the Mortgagor for the
Secured Liabilitles.

140. When security becomes enforceable
104 Security becomes enforceable on Default Event

The security constifuted by this deed shall become jmmediately enforceable # a Default Event

for s, /s mattit A SOestd Lol i pwodliotitya,)

10.2  Discretion w7

After the security constituted by this deed has becoms enjorceable, the Lender may, in its
absolute discretion, enforce all or any part of that security at-the limes, in the manner and-on the
terms it thinks fit, and take possession of and hold or dispose of all or any part of the Charged
Property.

11, Enforcement of security

111 Enforcement powers

(&) The power of sale and other powers conferrad by seclion 101 of the LPA 1925 {as
varied or extended by this deed) shall, as between the-Lender and a purchaser from the
Lefider, atise on and ba exercisable at any time after the execution of this deed, but the
Lender shall not exercise such power of sdle or other powets until the secUrity
constituted by this deed has becom enforceable under clause 10.1.

(b)  Section 103 of the LPA 1925 does nol anply to the securily constituted by this deed.

11.2  Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on morigagees under the
L.PA 1925.and by any other statute are extended so as to authorise the Lander and any Receiver,
at any time after the security constituted by this deed has become enforceabls, whether in its own

fiatrie of in that of the Mortgagor, to
(a) granta lease or.agreement for lease,
{b)  acceptsurrenders of leases; of
{c}  grant.any option in respect of the whole or any part.of the Property with whatever rights

relating to other parts of it,

whether or nof-at-a premium and containing such covenants on the part of the Morlgagoer-and-on
such terms and conditions (including the payment of money to a lessee or tenant ona surrender)-
as the Lender or Receiver thinks fit, without the need to comply with any of the restrictions
imposed by sections 99 and 100 of the LPA 1925,
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1.3

1.4

11.5

1.7

11.8

Prior Security
(8@)  Abany time after the security constituted by this.deed has hecome enforceable, or after
any powars. conferred by any Security having priofity to this deed shall have become
exercisable, the Lender may:
(i} redeem that or any other prior-Security,
il  procurethe transfer of that Security to itself; and
(iiy  settle and pass any-account of the holder of any prior Security,

(b} The séttlement and passing of any such account shall be, in the absence of any
manifest error, conclusive and binding on the Mortgagor. All monies paid by the Lender
to an ericumbrancer in setflement of any of those accounts.shall be, as from its payment
by the Lender, due from the Mortgagor to the Lender on current aocourt and shall bear
interest at the rate of interest specified in the Loan Note Instruments andfor s
evidenced by the Loan Notes and be secured as part of the Secured Lizbilities,

Protection of third parties
No purchaser, mortgagee or other person dealing with the Lender, any Receiver or Delegate shall
be concerned to enguire:

{8)  whether any of the Secured Liabilities have become due or payable, or remain unpaid or
undischarged,;

{6y  whether any power the Lender, a Receiver or Delegate is purporting to exercise has
become exarcisable or is properly exercisable; or

(¢y  how any moriey paid to the Lender, any Receiver or any Delegate is'to be-applied.
Privilages
Each Recelver and the Lender is entitled 1o all the tights, powers, privileges and immunities
conferred by the LPA 1925 on morlgagess and receivers.
Mo liability as morgagee in possession
Meither the Lender, any Receiver nor any Delegate shall be fiable, by reason of entering into
possession of the Charged Property or for any olher reason, to account as morigagee in
possession in respect of all orany of the Charged Property, nor shafl any of them be liable for any

loss on reafisation of, or-for any act, neglect or default of any nature in coninection with, ali or-any
of the Charged Property for which a mortgagee in possession might be fiable as such.

Relinguishing possession

if the Lender, any Receiver or Delegate enters into or takes possession of the Charged Property,
it.or he rmay at any time relinquish possession.

Conclusive discharge to purchasers
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12.

12.1

2.2

12.3

12.4

12.5

12.6

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale ot other di isposal of any of the. Charged Praperty or in making
any acquisition in the exercise of their respective powers, the Lender, every Receiver and
Delegate may do'so for any consideration, in any manner- and.on any ferms that it or he thinks fit

Heceivers
Appointment

At any time after the security constituted by this deed has become enforceable, or at the request
of the Mortgagor, the Lender may, without further hotice, appoint by way of deed, or otherwise in
writing, any one or more person o persons lo be a Receiver of all or any part of the Charged

Property.

Removal

The Lender may, without furthei notice (subject fo section 45 of the Insolvency Act 1986), from
firme o time, by way of deed, or otherwise in writing, remove any Receivar appointed by it and
may, whenever it thinks fit, appoint a new Receiver in the place of any Feceiver whose
appointment may for any reason have terminated.

Remurneration
The Lender may fix the remuneration of any Receiver appointed by it without the: restrictions

contained in section 109 of the: LPA 1925 and the remuneration of the. Receiver shall be-a debt
secured by this deed, to the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint & Receiver conferred by this deed shall be in addition to all statutory and
other powaeirs of the Lender under the: Insolvency Act 1986, the LPA 1925 or otherwise, and shall
be exetcisable without the restrictions contained in sections 103 and 109 of the LPA 1925 or
atherwise;

Power of appointment exercisable despite prioy appointments

The power to. appoint a: Receiver (whether conferred by this dead or by statute) shall be, and
remain, exercisable by the Lender despite any prior appointment in-respect of all or any part:of

the Charged Property:

Agent of the Mortgagor

Any Receiver-appointed by the Lender under this deed shall be the agent of the Mortgagor and.
the Mortgagor shall be solely resporisible for the contracts, engagements, acis, orrissions,
defaults, losses and remuneration of that Receiver and for liabilities incurred. by that Receiver:
The agency of each Receiver shall continue. until the Mortgagor goés into liquidation and after
that the Recelver shalt act as principal and shall not become the agent of the Lender.
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13.

13.4

13.2

13.3

13.4

138

13.6

13.7

13.8

Powers of Receiver

Powers additional to statutory powers

(8)  Any Receiver appointed by the Lender under this deed shall, in addition to the powers
conferred on him by statute, have the powers set out inclause 13.2 to clause 13,20,

(by If there is more than oni Reseiver halding office gt the same fime, each Keceiver may
{unfess the document appointing him states ofherwise) exercizse all of the powers
conferred on a Receiver under this deed individually and to the exclusion of any other
Receiver:

{c)  Any exercise by a Receiver of any of the powers given by clause 13 may be.on behalfof
the Mortgagor, the directors-of the Morigagor or himself.

Repair and develop the Property
A Receiver nay undertake or complete any works of repair, alteration, building or develapment
on the Property and may apply for and maintain-any planning permission, development consent,

building regulation approval or any other permission, consent or Hocence to cany out any of the
same,

Grant or accept surrenders of leases

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

Empioy personnel and advisers

A Receiver may provide. services and employ, or engage; any managers, officers, servanis,
contractars, wotkinen, agents, other personnal and professional advisers oh any terms and

subject to any conditions that he thinks fil. A Recelver may dischiarge any such pelson orany
such person appoainted by the Mortgagor.

Viake and revoke VAT options to tax

A Receivet may make; exercise ortevoke.any VAT ogtion to tax that he.thinks fit.

Charge for remuneration

A Reveiver may charge and receive any sum by way of remuneration (in addition to-all cosls,
charges and expenses incurred by him) that the Lender may prescribe or agree with him,

Realise Charged Property

A Receiver may collect and get in the Charged Property. or any part of it in respect of which he'is

appointed and make any demands and take any proceedings as may seem expedient for that
purpose, and take possession of the Charged Property with iike rights..

Manage or reconstruct the Morlgagor's business
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13.9

13140

1311

1312

13.13

13.14

13.18

13,16

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or.concur in
carrying on, maiaging, developing, reconstructing, amalgainating or diversifying the business of
the Motlgagor carried out at the Properly.

Dispose-of Charged Property

A Receiver may grant options and licences over all or any part of the Charged Property, grantany
other interest.or right over, sell, assign or lease (or concur in granting options-and licences over
all or any part of the Charged Propeérty,.granting.any ather interast. or tight over, selling, assigning
or leasing) all or any of the Charged Properly in respect of which he is appointed for such
consideration and in such manner (including, without fimitation, by public auction or ptivate- sale)
and generally on-any terms and conditions that he thinks fit. A Receiver may promote, or concur
in-promoting, a company to ptirchase the Charged Property 1o he disposed of by him.

Sever fixtures and fittings
A Receiver may sever and sell separately any fixtures of fittings frem the Property without the
cotisent of the Mortgagor.

Give valid receipts

A Receiver may give valid receipts for all menies and exectte all asswances and things that may
ba proper or desirable for realising any of the Charged Property.

WMake seftlements

A Recelver may make any arrangement, settlement or compromise belween the. Mortgagor and
any other person that he riay think expedient.

Bring proceedings

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

Insure

A Receiver. may, if he thinks fit, but without prejudice to the indemnity in clause 16.2, effect with
:any insurer.any policy of insurance aitherin lieu or satisfaction of, or in d@ddition to, the insurance

required to be maintained by the Mortgagor under this deed.

‘Powers under LPA 1925

A Recelver may exercise all powers: provided for in the LPA 1925 in the same way as if he had

been duly appointed under the LPA 1925 and exercise ail powers provided for an adiminisirative
receiverin Schedule 1 to the Insolvency Act 19886,

Borrow
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1347

1318

13.19

13.20

44.

14.1

14.2

143

A Receiver may, for any of the purposes authorised by this clause 13, raise money by borrowing
from the Lender (or from any other person) either unsecured or on the seciity of alf orany of the
‘Charged Property in respect- of which he is appointed on any terms that he thinks fit {including, if
the Lender consents, tetms under which that-Security ranks In priority to. this deed).

Redeem prior Security
A Receiver may redeem any prior Security. and settle and pass the accounts to which the Sectrity
relates. Any accounts so seifled and passed shall be, in the absence of any manifest error,

gonclusive: and binding on the Mortgager, and the monies so paid shall be deemed fo be an
expense properly incurred by the Receiver.

Delegation

A Receiver may delegate his powers in accordance with this deed,

Absolute benoflclsl owner

A Receiver may, in rélation to any of the. Charged Properly, exercise all powers, authorisations
and rights he would be capable of exercising, and-do all those acts and things; as an absolute

beneficial owner could exercise or do in the ownership and management of all or any part of the
Charged Property.

Incidental powers

A Recelver may do any other acts and things that he:
(ay may.consider desirable or necessary for realising any of the Charged Property,

(by ‘may consider indidental or conducive to any of the rights or powers conferted on &
Receiver under or by virtue of this-.deed or law; or

{¢). lawfully may-or can do as agent for the Morigagor,
Delegation
Delegation

The Lender or any Receiver may delegate (either denerally or specifically) by power of atforney
or in any other manner to any pefson any right, power, authority or discretion conferred on it by
this deed {including the power of attorney granted under clagse 18.1).

Terms

The Lender-and each Recsiver may make a delagation on the terms and conditions. (including the-
power to-sub-delegate)-that it thinks fit.

Liability
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18,

18.1

18,2

18.3

16.

161

Neither the Lender nor any Receiver-shall be in any way liable or responsible to the Mortgagor for
any loss or liability arising from any act, default, amission or misconduct on the part of any
Delégate.

Application of procesds
Order of application of proceeds

All monies recelved by the Lender, -a Receiver or a Delegate Uiider this deed after the security
constituted: by this desd has bacome enforceable (other than sums racaived under any Insurance
Policy}, shall {(subject to the claims of any person having prior rights and by way of variation of the
L PA 1925) be applied in the following order of priority:

{a) in or towards payment of or provision for all costs, charges and expenses incurred by or
on behalf of the Lender (and any Receiver, Delegate; attorney or agent appointed by ity
under of-in connection with this dead and of all remuneration due to-any Receivar under
or in cohnection with this deed,

(b in of towards payment of or provision for the Securad Liabifities in any order and
manner that the Lender determines; and

(cy in payment of the surplus (if- any} to-the Mortgagor or other person entitled to-it

Appropriation

Naither the Lendar, any Receiver nor any Delegate shall be hound {whether by virtue of section
109(8) of the LPA 1925, which is varied accordingly, or otherwise} to pay or appropriate any
receipt or payment first towards irterest rather than principal or othetwise In-any particular order
between any of the Securad Liabilities.

Buspense-account

All monles recaived by the Lender, a8 Receiver or-a Dslegate under this-deed (other than sums

received under any Insurance Policy that are not going to be applied in or towards discharge af

the Secured Liabilities):

{a) may, at the discretion of the Lender, Receiver ar Delegate, be credited to any suspense

of securities realised account;

(k)  shall bear interest, if any, at the rate agreed in writing between the Lender and the
Mortgagor; and

{c} may be held in thataccount for so long as the Lendar, Receiver.or Délegate thiriks fit:
Goste and indemnity

Costs
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16.2

17.

17.1

The Mortgagor shall, within five Business Days of demand, pay to, or relmburse, the Lender and
any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabillties of any
kind (inciuding, without limitation, legal, printing and out-of-pockét expenses) incuired by the
Lender, any Receiver or any. Delegate in connection with:

{m) this.deed or the Charged Property:

{bj taking, holding, protecting, perfecting; preserving or enforcing {or altempting to do so)
any of the Lender's, & Receiver's or & Delegate’s rights under this-dead; or

(¢} taking proceedings for, of recovering, any of the Secured Liabilities,

together with ihterest, which shall accrte and be payable (without the need for any demand for
payment being made) from the date on which the relevant cost, charge, expense, tax or liability
arose until full discharge of that cost, chatge; expense, tax or lability {whether before or after
judgment, jiquidation, winding-up or administration of the Mortgagor) at the rate and in the
manner-specified In-the Loan Note Instrument.

Indemnity
{8)  The Mortgagor shall indemnify the Lender, each Recsiver and each Delegate, anid their
respactive employees and agents against all Habilities, costs, expenses, damages and
tosses (including but not limited to any direct, indirect or consequential fosses, loss of
profit, loss of reputation -and all inferest; penaliies and legal costs (calculated on a full
indemnity basis) and all other professicnal costs and expenses) suffered or incurred by
any of tham arising out of or in connection with:
(_i) the exgreise of purported axercise of any of the rights, powers, authorities of
discrations vested in them under this deed ‘or by law inrespect of the Charged
Property,
{it,  taking, holding, protacting, perfecting, preserving or enforcing (or attempling to
do s0) the security constituted by this deed; or
iy  any default ar delay by the Morlgagor in parforming any of its obligations under
this deed.
() Any past or present employee or agent may enforce the terms of this clause 168.2
subject to and ih accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1999,

Further assurance

Furiher assurance

The Mortgagor shall, at its own expense, lake whatever action the Lender orany Receiver rmay
reasanably tegulre for:

(a)  creating, perfecting or protecting the security intended to be created by this deed;
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{by  facilitating the realisation of any of the Charged Property; or
{c) ftacilitating thie exercise of any right, powet, authority or discretion exercisable by the
Lender or any Receiver in respect of anty of the Charged Property,

including, without limitation (i the Lender or Receiver thinks it expedient) the execution of any
transfer, conveyance, assignment or assurance of all or any of the assets forming part of (or
intended to form part of) the Charged Property {whether to the Lender or o its nomines) and the
giving of any-natice, order or direction and the making of any registration.

Power of attorney
Appointment of attorneys

By way -of security, the Mortgagor irrevocably appoints the Lender, every Receiver and everiy
Delegate separately to be the attorney of the-Mortgagor anid, in its name, on its behalf-and as jis
act-and dead, to execute any-documents and do any acts-and things that:

(a) the Mortgagor Is required to-execute and do under this deed; or

(by any attorney .deems proper or desirable in exercising any of the- rights, powers,
authorities and discretions.confeired by this deed or by law on the Lender, any Receiver
orany Delagate.

Ratification of acts of attorneys

The Mortgagor ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do it the proper and lawful exercise, or purported exerclse, ofall or any of the
rights, powers, authorities and discretions referred to in clause 18.1,

Release:
Release

Subject to clause 26.3, on the expiry of the Security Period (but not otherwisa), the Lender shall,
at the request and cost of the i'VEortgag_cwzz_ take whatever action is necessary to:

(a)  release the Charged Property from the secUrity constituted by this deed;-and

()  reassign the Charged Properly to the Morlgagor.
Assignmentand transfer

Assignment by Lender
{(a) At any time, without the consent of the Mortgagor, the Lender may assign or transfer
any or ail of its fights and obligations under this deed.
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(b} The Lender may disclose to any actual or proposed assignes or transferes any
information in its pussession that relates fo the Mortgagor, the Charged Property and
this deed that the Lender considers appropriate.

Assignment by Morigagor

The Morigagoer may not assign any of i{s rights, or fransfer any of #$ tights of obligations, under
this deed,

Sat-off
Lender's right of set-off

The Lender may at any time set off any liability of the Mortgagor o the Lender against any liability
of the Lender to the Morigagor, whether either fiability is present of future, liquidated of
unliguidated, and whether or not either liability arises under this deed. I the liabilities to be setoff
are expressed in different currencies, the Lender may convert either fability at a market rate of
exchatige for the purpose of setoff. Any exercise by the Lender of its rights under this clause
21.1 shall not imit or affect any other rights o remedies available to it under this deed or
otherwise,

Mo obligation to set off

The Lender is not obliged to exercise s rights under clause: 21.1. If, hawseVer, it doss exercise
those rights it riust prompily notify the Mortgagor of the set-off thal has been made,

Exclusion of Mortgagor's right of set-off

All paymenits made by the Morlgagor to the Lender under this deed shall be made i full without

any sef-off, counterciaim, deduction or withholding: {other than any deduction or withholding of tax
as-required by law).

Amendments, waivers and consents

Amendmsents

Mo amendment of this deed shall be effective unless itis in writing and signed by..or on behalf of,
sach party {orits authorised representative).

Waivers and consenis.

(a) A waiver of any right or remedy under this deed or by law, or any consent given under
this deed, is only effective if given in writing by the waiving or consenting party and shall
not be deemied a waiver of any other breach of default. It only applies in the
circumstances for which H s givern and shall not prevent the party giving it from
subsequently relying on the relevant provigion.
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(b} A fallure or delay by a party to exercise any right or remedy provided under this deed or
by law shall not constitute -a. waiver of that-or any other right or remedy, prevent or
restrict-any further exercise of that or any other right or fervigdy or constitute an election
1o affiern this deed. No single or partial exercise of any right or remedy provided under
this deed or by law shall prevent or restrict the further exercise of that or any other- right
or remedy. No election to affim this deed by the Lender shall be effective unless it Is in
writing.

Rights and remedies

The rights and remedies: provided under this deed are cumulative and are. in addition fo, and not
exclusive of,-any rights-and remedies provided by law.

Severance

1§ any provision.(or part of a provision) of this deed is or becomes invalid, iltegal or unehforceable,
it shall be deemed modified to the minimum extent necessary to make it valid, legal and
enforesable. If such madification is. not possible, the relevant provision (or part of a provision)
shall be deemed delsted, Any modification to or deletion of -a provision. {or part of a provision)
under this clause shall not affect the lagality, validity and enforceability of the rest of this deed.

CGounterparts

Counterparts
(a) This. deed may be executed in any number of counterparts, sach of which wher
executed and delivered shall canstitute a duplicate original, but alf the counterparts shall
together canstitute one:deed,

(by  Transmission of an executed counterpart.of this: dead {(but for the avoidance of doubt
not just a signature page) shall take effect as delivery of an executed countarpart of this
deed. If either method of delivery is adopted, without prejudice to the validily of the deed
thus made, each parly shall provide the others with the originai of such counterpart as
soon as reasohably possible thereafter.

(¢) No counterpart shall be effective until each party has executed and delivered. at least
one counterpart.

Third party rights

Third party rights

Except as expressly provided elsewhere in this deed, a person-who is not & party to this deed
shall not have any rights under the Contracts (Rights of Third Parties) Act 1899 to enforce, or
enjoy the benefit of, any term of this deed. This doas not affect any right or remedy of a third party
which exists, of is available, apart from that Act.
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Further provisions
Independent security

The security constituted by this deed shall be in addition to, .and independent of, any other
security or guarantee that the Lender may hold for any of the Secured Liabilities at any time: No
prior security held by the Lender over the whole. of any part of the Charged. Property shal: merge
in-the sacurity created by this deed!

Continuing security
The security constituted by this deed shali remain in full force and effect as a continuing security

for the Secured Liabitities, despite any settlement of aceount, or intermediate payment, or offver
matter or thing, unless and untit the Lender discharges this deed in writing.

Discharge conditional

Any releass, discharge or setffiement between the Mortgagor and the Lender shall be deemed
conditional on no payment or security received by the Lender in respect of the Secured Liabilities
being aveided, reduced or ordered to be refunded under any law relating to insoivency,
bankmptcy. winding-up, administration, receivership or otherwise. Despite any such releass,
discharge or setflément;

{a)  the Lender.or its nominee may retain this deed and the security created by or under it,
including &ll certificates and documients relating fo the whole or any part of the Charged
Property, for any pericd that the Lender deems necassary to provide the Lender with
security against any such avoidance, reduction or order for refund: and

{by  the Lender may recover the value or amount of such security ot payment from the
Mortgagor subsequently as if the release, discharge or settfement had nat scourrsd.

Cortificates.

A cerlificate or determination by the Lender as to-any amount for the time being due to it from. the
Mortgagor under this deed-shall be, in the-absence of any manifest error, conclisive evidence of
the amount due.

Consgolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not
apply to this deed.

MNotices
Delivery
Any natice or other comiminication given to-a party under-orin connection-with this deed shall be:

(8)  inwriting;
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A notice or other communication given under or in connection with this deed is not valid if sent by
amail,

Governing law and jurisdiction
Governing law

This deed and any dispute or claim- (incliiding nor-contraciual disputes or claims) arfsing out of or
in connection with it or its subject matter or formation shall be governed by and construed in
accordance with the law of England and Wales.

Jurisdiction

Each party irrevocably agrees that, subjectas provided below, the courts of England and Wailes
shall have éxciusive jurisdiction over any dispute or claim (including non-contractual disputes or
claims) arising out of of it connection with this deed or its subject matter or formation. Nothing in
this clause -shall limit the right of the Lender to take proceedings against the Morlgagor in any
other court of competent jurisdiction, nor shall the taking .of proceedings in any one or miore
jutisdictions preclude the faking of procesdings in any other jurisdictions, whether concurrently or
hot, to the extent permitted by the law of suich ather-jurisdiction,

Qthier service

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

This document has been axecuted as a deed and is.defivered and takes sffect on the date stated af the
beginning of it,

3



32



SCHEDLULE {PROPERTY

The whole of the freehold property known as Premier Metalworks, Conwy Road, Llandudno Junction
reégisterad af the Land Registry under title number WA709179
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EXECUTED and DELIVERED )
as a DEED by PREMIER METALWORKS )

{(LLANDUDNG JUNCTION) LIMITED }
acting by

EXECUTED and DELIVERED )
as a DEED by MARK JUSTIN CHARLES )
CLAYDON 3
in the presence of:

Witness:

Signature .. S’vb&(‘““ ................. e
Narme ... m‘if’)ﬂw Y N
Address Dﬁ'@(fﬁ%\i{ C—#‘\f\'f\ff“
PPINTIN V=Pt WD
Occupation,, -ACESs. ;M“DM.\&}@ Wz aT=

EXECUTED and DELIVERED )
as a DEED by GWYNFOR JONES )
in ihe presence.of! )
Witness:

Signature .. LJ“"‘E’/J"&L P,

Name .. W*AM .Vﬂ"’ﬂfﬁﬁﬁ.{.’f ..... _
Address.., S B8] L Lt
NS A . LD
Ocoupation: SedeesS. . V“DM\NQ&{’V‘?@"\E
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