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Registration of a Charge

Company name: DANIEL THWAITES PUBLIC LIMITED COMPANY

Company number: 00051702
X8EPJQEZ

Received for Electronic Filing: 24/09/2019

Details of Charge

Date of creation:  20/09/2019
Charge code: 0005 1702 0012
Persons entitled: KINGSWOOD HOMES (FORTON) LIMITED

Brief description:  LAND AT HOLLINS LANE FORTON AS MORE PARTICULARLY SHOWN
EDGED RED ON THE ATTACHED PLAN

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: DAVID HILL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 51702

Charge code: 0005 1702 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th September 2019 and created by DANIEL THWAITES
PUBLIC LIMITED COMPANY was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 24th September 2019 .

Given at Companies House, Cardiff on 25th September 2019

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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THIRD-PARTY LEGAL MORTGAGE OVER PROPERTY FROM A COMPANY SECURING SFECIFIC
LIABILITIES

betweaen

Morigagor

and

Lender



This deed is dated 2%

Parties

(1)

DANIEL THWAITES PLC incomporated and registered in England and Wales with company
number 51702 whose registered office is at Myerscough Road, Mecllor Brook, Blackburn,
Lancashire BB2 7LB(Mestgager}( L cro0e” )

N

(2} KINGEWOOD HOMES (FORTON) LIMITED incorporated and registered in England and
Wales whose registered office is at 8 Bridge Cowrt, Liverpool New Road, Litlle Hoole,
Preston, Lancashire PR4 STT(kénder) (MoeTGRAGOR) D

BACKGROUND

Y This deed provides security, which the Bomrower has agreed to ensure is provided to the

Lender for the futuire overage payments made or to be made available 1o the Borrower under
the Overage Agreement.

Agreed terms

i

1.1

Diefinitions and interpretation

BPefinitions

Busiuess Day: a day other thun a Sasturday, Sunday or public holiday in England when banks
in London are open for business.

Charged Assets: all the assets, property and undertaking of the Mortgagor which are, or are
intended 1o be, subject to the Security created by, or pursuant to, this deed {and references to
the Charged Assets shall include references to any part of them).

Delegate: any person appointed by the Lender or any Receiver under clause 14 and any person
appointed as aitorney of the Lender, Recelver or Delegale,

Envirenment: the nalural and man-made enviromment including all or any of the following
media, namely air, water and land (including air within buildings and other natural or man-
made siructures above or below the ground) and any lving organisms (including man) or
sysiems supported by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary legisiation, bve-
laws, common law, direciives, treaties and other measures, judgments and decisions of any
court or tribunal, codes of practice and guidance notes o so far as they relatc to or apply to the
Enviromment.

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

Event of Defauit: the failure to make any payments arising out of the Overage Agreement in
accordance with eth terms contained therein,
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1.2

Fipancial Collateral Regulations: the Financial Collateral Arrangements (Mo 2} Regulations
2003 (81 2003/3226).

LPA 1925, the Law of Property Act 1925,

Overape Agreement: the overage agreement dated Q_Ol q t% between the Borrower and

the Lender.

Property: the freehold or leasehold property {whether registered or unregistered) owned by
the Mortgagor described in Schedule 1.

Receiver: a receiver or receiver and manager appoinied by the Lender under clause 12.

Rental Income: all amowits paid or payable to or for the account of the Morigagor in
comnection with the lelting, Hoenee or grant of other rights of use or ocoupation of all or any
part of the Property.

Rights: any Security or other right or benefit whether arising by sef-off, counterclaim,
subrogation, indemmty, proof in liguidation or otherwise and whether from contribution or
gtherwise,

Secured Liabilitles: all present and future obligations and liabilities of either the Mortgagor 1o
the Lender, whether actual or contingent and whether owed jointly or severally, as principal or
surety or in any other capacity, under or in connection with the Gverage Agreement, together
with all interest {inchuding, without limitation, default interest) accruing in respect of those
monies, obligations or labilities.

Security: any mortgage, charge {(whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of security or other securnity interest securing any obligation of any person,
or any other agreement or arrangement having a similar effect.

Security Period: the period starting on the date of this deed and ending on the daie on which
the Lender is satisfied that all the Secured Limbilities have been unconditionaily and
irrevocably paid and discharged in full and no further Secured Liahilities are capable of being
outstanding.

Valuation: any valuation relaiing to the Property supplied to the Lender by the Mortgagor {or
on iis behalf).

Y AT value added tax or any eguivalent tax chargeable in the UK or elsewhere.

Interpreiation

In this deed:
{a} headings shall not affeci the interpretation of this deed;

(b} a reference to a persen shall include a reference to an individual, firm, company,
cotporation, parmership, unincorpotated body of persons, government, stale or
agency of a state or any association, trust, joint venture or consortium {whether or
niot having separate legal personality);

(c; unless the context otherwise requires, words in the simgular shall nclude the plural
and in the plural shall include the smgular;
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{d)

(e)

B

(g}
(b

(i}

0

(i}

4y

{m}

{n)

()

()

G

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

a reference to a statule or statuiory provision is a reference to it as amended,
extended or re-enacted from time to time;

a reference to a statule or statutory provision shall include all subordinaic legislation
made from time to time under that statuie or statutory provision;

a reference to writing or written includes fax and email OR but not email;

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

a reference to this deed (or any provision of it} or to any other agreement or
document referred to in this deed is a reference io this deed, that provision or such
other agreement or dogument as amended (in each case, other than in breach of the
provisions of this deed)} from time to time;

unless the context otherwise reguires, a reference to a clause or Schedule is to a
clause of, or Schedule to, this deed and a reference to a paragraph is to a paragraph
of the relevant Schedule;

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

a reference to an amendment includes a novation, re-enaciment, supplement or
variation (and amend and amended shall be construed accordimgly},

a reference to assets includes present and future properties, undertakings, revenues,
rights and benefits of every description;

a reference to an authorisation includes an approval, authorisation, consent,
exemption, filing, Heence, notarisation, registration and resclution;

a reference to comtinuing in relation to an Event of Default means an Event of
Default that has not been remedied or waived,

a refercnce fo determines or determined means, unless the contrary is indicated, a
determination made at the absolute discretion of the person making it; and

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

1.3 Clawback

If' 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 liguidation or
administration of the Borrower or the Mortgagor, or otherwise, then that amount shall not be
considered to have been irrevocably paid for the purposes of this deed.

1.4 Mature of security over real property
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1.5

1.6

i7

2.1

3.1

A reference in this deed to 2 charge or mortgage of or over the Property includes:

{a) ail buildings and fixiures and fittings (including irade and tenant’s fiviures and
fittings) and fxed plant and machinery that are situated on or form part of the
Property ai any time;

{b) the proceeds of the sale of any part of the Property and any other monies paid or
payable in respect of or in conngction with the Propenty;

(¢} the benefit of any covenants for title given, or entered into, by any predecessor in
title of the Mortgagor in respect of the Property, and any monies paid or payable in
respect of those covenants; and

{dy ali 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 (Miscellansous Provisions} Act 1989, the

terms of the Finance Documents and of any side letters belween any parties in relation to the
Finance Documents are incorporated into this deed.

Perpetulty period
If the rule against perpetuities applies to any trust created by this decd, the perpetuity period

shall be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations Act
20093,

Schedules

The Scheduolecs form part of this deed and shall have effect as if set out in full in the body of
this deed. Any reference to this deed includes the Schedules.

Covenant to pay

Covenant to pay

The Mortgagor shali, on demand, pay to the Lender and discharge the Secured Liabilities
when they become due.

Grant of security
L.cgal mortgage and fized charges
As a continuing security for the payment and discharge of the Secured Liabilities, the
Mortgagor with full tifle guaraniee charges to the Lender:
{a) by way of a first legal morigage, the Property; and

{1} by way of a first fixed charge:

{iy  the benefit of all other coniracts, guarantees, appoinimenis and warranties
relating to the Charged Assets and other documents to which the Mortgagor
is a party or which are in its favour or of which it has the benefit relating to
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3.2

4.1

5.1

any letting, development, sale, purchase, use or the operation of the Charged
Assets or otherwise relating to the Charged Assets (including, in each case,
but without lmitation, the right to demand and receive all monies whatever
pavable to or for its benefit under or arising from any of them, all remedies
provided for in any of them or available at law or in equity in relation to any
of them, the right to compel performance of any of them and el other rights,
interests and benefits whatever acoruing o or for its bepefit anising from any
of them); and

(iy  all licences, consents and 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 Asset, and all rights in connection with
them,

Assignment

As a contlnuing security for the payment and discharge of the Secured Liabilities, the
Mortgagor with full title goarantee assigns to the Lender absolutely, subject to a provise for
reassignment on irrevocable discharge in full of the Secured Liabilities the Rental Income and
the benefit of any gnarantes or security in respect of the Renial Income.

provided that nothing in this clause 3.2 shall constitute the Lender as mortgagee in possession.
Perfection of security
Registration of legal mortgage at the Land Registry

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

*No disposition of the registered estate by the propristor of the registered estale, or by the
proprietor of any registered charge, not being a charge registered before the cniry of this
restriction, is 10 be registered withoul a written consent signed by the proprietor for the time
being of the charge dated mt\'\ @} ) 3?0[?11 favour of Daniel Thwaites PLC refereed to
i the charges register or their conveyancer.” '

Liability of the Morigazor and Lender's protections

Liability not discharged

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

{a} any intermediate payment, settlement of account or discharge in whole or n part of
the Secured Liabilities;

(b) any variation, extension, discharge, compromise, dealing with, exchange or renewal
of any right or remedy that the Lender may now or afier the date of this deed have
from or against the Morigagor or any other person in connection with the Secured
Liahilities;
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6.1

6.2

6.3

6.4

{e)

(d)

(e)

43

(g

{B)
M

any act or omission by the Lender or any other person in taking up, perfecting or
enforcing any Security, indemnity, or guarantec from or against the Morigagor or
any other person;

any termination, amendment, variation, novation, replacement or supplement of or to
amy of the Secured Liabilities including, without limitation, any change in the
purpose of, any increase in or extension of the Secured Liabilities and any addition
of new Secured Liabilities;

any grant of time, indulgence, waiver or concession to the Mortgagor or any other
pErSon;

any insolvency, bankrupicy, lquidation, administration, winding-up, incapacity,
limitation, disability, the discharge by operstion of law, or any change in the
congtitution, name or style of the Mortgagor or any other persorg

any invalidity, illegality, unenforcesbility, imegularity or frustration of any actual or
purported obligation of, or Secunity held from the Mortgagor or any other person in
connection with the Secured Liabilities;

any claitn or enforcement of paviment from the Mortgugor or any other person; or

any other act or omission that would not have discharged or affected the liability of
the Mortgagor had it been a principal debtor or by anything done or omitied 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.

Representations and warranties

Times for making represeniations and warranties

The Morigagor makes the representations and warranties set out in this clause 6 to the Lender
on the date of this deed are deemed to be repeated on each day of the Security Period with
reference to the facts and circumstances existing at the time of repetition.

Due incorporation

The Mortgagor:

{a)

&)

Powers

(&)

(b}

is a duly incorporated limited lability company validly existing under the law of its
jurisdiction of incorporation; and

has the power to own ils asseis and carry on its business as it is being conducted.

The Morigagor hae the power to enter into, deliver and perform, and bas taken all
necessary action to authorise its eniry into, delivery and performance of this deed
and the transactions conternplaied by it.

No limit on its powers will be exceeded as a result of the grant of Securly
contemplated by this deed.

Mon-confravention
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6.5

6.6

6.7

&.8

8.9

6.10

6.11

The entry into and performance by the Morigagor of, and the transactions contemplated by,
this deed do not and will not contravene or conflict with:

{a) itz constitutional documents;

(b) any agreement or instrument binding on it or #i® assefs or constitute a default or
termination event (however described) under any such agresment or instrument; or

(¢} any law or regulation or judicial or official order applicable to it.
Authorisations
The Mortgagor has obtained all required or desirable authorisations o enable it fo enter into,

exercise its rights and comply with its obligations in this. Any such authorisations are in full
force and effoct.

Binding obligations

Subject to any general principles of law limiting its obligations:

{a} the Mortgagor's obligations under this deed are legal, valid, hinding and enforceable;
and

(b} this deed creates;

()  valid, legally binding and enforceable Security for the cbligations expressed
to be secured by it; and

{iiy  subject to registration w accordance with the Companies Act 2006 and, in
the case of real property, registration at the Land Registry, perfected
Security over the assets expressed to be subject to Security in i,

in favour of the Lender, having the priority and ranking expressed t0 be created by
this deed and ranking ahead of all {if any)} Security and rights of third parties, except
those preferred by law.

Owaership of Charged Assels

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

Mo Security

The Charged Assets are free from any Security other than the Security created by this deed.

Mo adverse claims

The Morigagor has not received, or acknowledged notice of, any adverse claim by any person
in respect of the Charged Assels or any interest in them.

Mo sdverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other matiers
whatever that materially and adversely affect the Charged Asssts.

No breach of laws
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6.12

6,43

6.14

6.16

7.1

7.2

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

Mg inferference in enjoyment

Mo facility nccessary for the enjoyment and use of the Charged Assets is subject to terms
entitling amy 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 Property.

Mo prohibitions or brezaches

There is no prohibition on the Mortgagor assigning its rights in any of the Charged Assets
referred to in clause 3.2 and the entry into of this deed by the Mortgagor does not, and will

not, constitute a breach of any policy, agreement, document, instrument or obligation binding
on the Mortgagor or ils assats.

Environmental compliance

The Mortgagor has, at all times, complied in all material respects with all applicable
Environmental Law and Bnvironmental Licences.

Avoidance of securify

No Security expressed to be created under this deed is liable to be avoided, or otherwise sef
aside, on the liguidation or sdministration of the Mortgagor or otherwise.

General covenants
Mepative pledze and disposal restrictions

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

(a} create, purpott to create or permit to subsist any Security on, or in relation to, any
Charged Asset other than any Secuniy created by this deed;

(b} sell, assigy, transfer, part with possession of, or otherwise dispose of i any manner
{or purport to do so), all or any part of, or any interest in, the Charged Assets; or

{c) create or grant {or purport to ereate or grant) any interest in the Charged Assets in
favour of a third party.

Preservation of Charged Assets
The Mortgagor shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or materially

diminish the value of any of the Charged Assets or the effectivenass of the security created by
this deed.

Complisnce with laws and regulations
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74

7.5

7.6

7.7

7.8

(a) The Mortgagor shall not, without the Lender's prior written eonsent, use or permit
the Charged Assets to be used in any way contrary to law.

{b}  The Morigagor shall;

{iy  comply with the reguirements of any law or regulation relating o or
affecting the Charged Asseis or the use of them or any part of them;

(i)  obtain, and promptly renew from time to time, and comply with the tenms of
all authorisations that are required in connection with the Charged Assets or
their use or that are necessary fo preserve, maintain or renew any Charged
Asset; and

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

Enforcement of rights

The Mortgagor shall use its best endeavours to:

{a} procure the prompt observance and performance by the relevant counterparty to any
agreement or arrangement with the Mortgagor and forming part of the Charged
Assets of the covenants and other obligations imposed on such counterparty; and

{b) enforce any righis and institute, continue or defend any proceedings relating fo any
of the Charged Assets that the Lender may require from time to fime.

Notice of misrepresentation and breach
The Mortgagor shall, promptly on becoming aware of any of the same, notify the Lender in
writing of:
{a) any represeniation or warranty set out in this deed that is incorrect or misleading in
any material respect when made or deemed to be repeated; and

{b) anvbreach of any covenant set out in this deed.

Title documents

The Mortgagor shall, on the execution of this deed, deposit with the Lender and the Lender
shall, for the duration of this deed, be entitled to hold all deeds and documents of ttle relating
to the Charged Assets that are in the possession or control of the Mortgagor (and if these are
not within the possession or conirel of the Mortgagor, the Morigagor undertakes io obtain
possession of all these deeds and documents of title);

Rapking of obligations
The Mortgagor's payment obligations under this deed will, at all times, rank in all respects in

priority to all its other indebtedness, other than indebtedness prefarred by operation of law in
the event of its winding-up.

Authorisations
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8.1

8.2

8.3

The Mortgagor shall obtain all consents and authorisations necessary (and do all that is 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 legality,
validity, enforceability and admissibility in evidence of this deed in its jurisdiction of

incorporation.

Property covenants

Repair and maintenance

{a)

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

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

(i)  such repair and condition as to enable the Property to be lef in accordance
with all applicable laws and regulations.

Development restrictions

The Mortgagor shall not, without the prior writlen consent of the Lender:

(2)

(b)

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

carry ont, or permit or suffer to be camricd out, on the Property any development (as
defined in each of the Town and Country Planning Act 1990 and the Planning Act
2008) or change or permit, or suffer o be changed, the use of the Property.

Insurance

{a)

&

The Mortgagor shall insure and keep insured (or where, in the case of any leasehold
property, insurance is the responsibility of the landlord under the terms of the lease,
¢ither procure that the landlord insures and keeps insured or, if and to the extent that
the landlord does not do s, itself insure and keep insured) the Charged Assets
against:

(i)  loss or damage by fire or terrorist acts, including any third-party Hability
arising from such acts;

(iiy  other risks, perils and contingencies that would be insured againsi by
reasonably prudent persons carrying on the same class of business as the
Mortgapgor; and

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

Any such insurance musi be with an insurance company or underwriters, and on such
terms, as are reasconably acceptable to the Lender and must include property owners'
public liability and third party liability imsurance and be for not less then the
replacement value of the relevant Charged Asset {meaning, in the case of any
premises on the Property, the total cost of entirely rebuilding, reinstating or replacing
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the premises in the event of their being destroyed, together with architects!,
surveyors', engineers’ and other professional fees and charges for shoring or
propping up, demolition, site clearance and reinstatement with adequate allowance
for inflation) and loss of rents payable by the tenants or other cccupiers of the
Property for & period of at least three years, including provigion for increasss in rent
during the period of insurance,

{c)  The Mortgagor shall, if requesied by the Lender, produce to the Lender each policy,
certificate or cover note relating o any insurance required by clause 8.4(a) (or
where, in the case of any leaschold property, that insurance is effected by the
jandlord, such evidence of insurance as the Mortgagor is entitled to obtain from the
landlord under the terms of the relevant lease).

(d) The Mortgagor shall, if requested by the Lender, procure that a note of the Lender's
interest is endorsed on each Insurance Pulicy {other than public liability and third
party liability msurances) effected or maintained by it or any person on its behalf in
accordance with clause 8.4(a} but without the Lender having any liahility for any
premium in relation o those Insurance Policies unless it has expressly and
specifically requested to be made liable in respect of any increase in premium or
unpaid premivm in respect of any Insurance Policy.

8.4 Insurapce premiums

The Mortgagor shall:

{z) promptly pay all premiums in respect of each Insurance Policy required by clause
#.4(a) and de all other things necessary to keep that policy in full force and effect;
and

(b)  {if the Lender so requires} give to the Lender copies of the receipts for all premiums
and other payments necessary for effecting and keeping up each Insurance Policy
required by clause 8.4(a) {or where, in the case of leasehold property, Insurance is
effected by the landlord, such evidence of the payment of premiwms as the
Mortgagor is entitled to obtain from the landlord under the terms of the relevant
lease).

8.5 No invalidation of insurance
The Morigagor shall not do or omit to do, or permii {0 be dons or omilted, any act or thing that
may invalidate or otherwise prejudice any Insurance Policy required by clause 8.4(a).
8.6 Proceeds from Insurance Folicies
All monies payable under any Insurance Policy required by clause 8.4(a} shall (whether or not
the security constituted by this deed has become enforceable):
{a}) be paid immediatcly to the Lender;

{b) 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 benefif of the Lender; and

{¢) he applied in making good or recouping expenditure in respect of the loss or damage
for which those monies are received or, after the scourity congtituted by this deed hags
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become enforceable and, if the Lender so directs, in or towards discharge or
reduction of the Secured Liabilities.

8.7 Leases and licences affecting the Property
The Morigagor shall not, without the prior written consent of the Lender (which consent, in

the case of clause 8.74d), is not to be unreasonably withheld or delayed in circumgtances in
which the Mottgagor may nof unressonably withhold or delay its consent):

{a) grant any licence or tenancy affecting the whole or any part of the Propenty, or
exercise the statutory powers of leasing or of accepting surrenders under section 99
or section 100 of the LPA 1925 {or agree to grant any such licence or tenancy, or
agree to exercise the statutory powers of lecasing or of accepting swrenders under
section %9 or section 140 of the LPA 1925);

(%) in any other way dispose of, accept the surrender of, suwrender or crvate any legal or
equitable estate or interest in the whole or any part of the Property {or agree to
dispose of, accept the surrender of, surrender or create any legal or equitable estate
or interest in the whole or any part of the Property);

(¢} let any person into occupation, or share occupation, of the whole or any part of the
Property; or

(d}y grant any consent or licence under any lease or lcence affecting the Property.

Subject always to the provisions of the Overage Agreement

B8 Mo restrictive obligations

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

3.9 Proprietary rights

The Mortgagor shall procure that no person shall become entitled to assert any proprietary or
other Yike right or interest over the whole or any part of the Property, without the prior written
cansent of the Lender.

8.1¢6 Complinnce with asd enforcement of covenants

The Mortgagor shall:

{a} observe and perform all covenants, stipulations and conditions to which the Property,
or the use of it, is or may be subject and (if the Lender so requires) produce to the
Lender evidence sufficient to satisfy the Lender that those covenants, stipulations
and conditions have heen observed angd performed; and

(b} diligently enforce all covenants, stipulations and conditions benefiting the Property
and shall not (and shall not agree to) waive, release or vary any of the same.
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811

8.12

813

8.14

%.1

Motices or claims relating to the Property
{a)  The Mortgagor shall;

{0 give Rl particulars to the Lender of any notice, order, direction, designation,
resolution, application, requirement or proposal given or made by any public
or focal body or suthority (a Netice) that specifically applics o the Property,
or to the locality in which if is situated, within seven days after becoming
aware of the relevant Notice; and

ity (if the Lender so requires) immediately, and at the cost of the Mortgagor,
take all reasonable and necessary sieps o comply with any Notice, and
make, or join with the Lender in making, any objections or representations in
respect of that Notice that the Lender thinks fig,

{3 The Mortgagor shall give full particulars to the Lender of any claim, notice or other
communication served on it in respest of any modification, suspension or revocation
of any Environmental Licence or any alleged breach of any Environmental Law, in
each casg relating to the Property.

Environmenat

The Mortgagor shall in respect of the Property:
{a}  comply in all material respects with all the requirsments of Environmenial Law; and
{by obtain and comply in all material respects with all Envirommental Licences.
Conduct of business on Property
The Mortgagor shall camry on its trade and business on those parts (if any} of the Property as

are used for the purposes of trade or business in accordance with the standards of good
management fom time o tine current in such trade or business.

Inspection

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

Powers of the Lender

Power to remedy

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

(b) The Mongapor irrevocably authorises the Lender and its agents to do all things that
are necessary or desirable for that purpose.

(¢} Any monies expended by the Lender in remedying a breach by the Mortgagor of its
ohligations contained in this deed shall be reimbursed by the Mortgagor o the
Lender on a full indemnity basis and shall carry interest in accordance with clause
16.1.
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9.2

9.3

8.4

16,

18.1

0.2

11.

1.t

() In remedying any breach in accordance with this clause 9.1, the Lender, its agents
and their respective officers, agents and employees shall be entitled to enfer onto the
Property and to take any action as the Lender may reasonably consider necessary or
desirable including, without limitation, carrying out any repairs, other works or
development,

Exercise of rights

The rights of the Lender under ¢lause 9.1 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
make the Lender liable to account as a mortgagee in possession,

Lender has Recciver's powers

To the extent permitied by law, any right, power or discretion conferred by this deed (either
expressiy or impliedly} or by law on g Receiver may, after the security constituted by this deed
has become enforceable, be exercised by the Lender in relation to any of the Charged Assets
whether or not it has taken possession of any Charged Assct and without first appointing a
Regeiver or notwithstanding the appointment of 2 Raceiver.

Enduigence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this deed (whether or
not any such person is jointly Hable with the Morigagor) in respect of any of the Secured
faabilities or of any other security for them without prejudice cither o this deed or to the
liability of the Mortgagor for the Secured Liabilities.

When securify becomes enforceable

Security becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable if an Event of
Defaulf occurs,

Discretion

After the security counstituted by this deed has become enforceable, the Lender may, in its
absolute discretion, enforce all or any part of that security at the times, in the manner and on

the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Charged Assets,

Enforcement of security

Enforcement powers

{a} Forthe purposes of all powers implied by statuie, the Secured Liabilities are deemed
to have become due and payable on the date of this deed.

{b) The power of sale and other powers conferred by section 101 of the LPA 1525 {as
varied or extended by this deed) shall be immediately exercisable at any time after
the security constituted by this deed has become enforceable under clause 10.1.
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11.2

1.3

114

IL5

(e} Section 103 of the LPA 1925 does not apply to the security constituted by this deed.
Extension of staiuiory powers of leasing
The statatory powers of lsasing and accepting swrenders conferred on mortgagees under the
LPA 1925 and by any other statute are extended so as to autherise the Lender and any

Receiver, at any time afler the security constituted by this deed has become enforcesble,
whether in its own name or in that of the Mortgagor, to:

{a) grant a leasc or agreement for lease;
{b} accept surrenders of leases; or
{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 not at 2 premium and containing such covenants on the parl of the Mortgagor, and
on such terms and conditions {including the payment of money to a lessee or tenant on a
surrender), as the Lender or Receiver thinks fit, without the need to comply with any of the
restrictions imposad by sections 99 and 100 of the TPA 1925,

Redemption of prior Becurity

{a) At any time after the securiiy constituted by this deed has become enforceable, or
after any powers conferred by any Security having priority to this deed shall have
become exercisable, the Lender may:

(i) redeem any prior Security over any Charped Asset;
(i)  procure the transfer of that Security to itself; and

{iiy  settle and pass the accounts of the helder of auy prior Security (and any
accounts so settled and passed shall, in the absence of any manifest error, be
conclusive and binding on the Morigagor).

{b) The Morigagor shall pay to the Lender immediately on demand all principal, interest,
gosts, charges and expenses of, and incidental to, any such redemption or transfer,
and such amounts shall be secured by this deed as part of the Secured Liabilities.

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

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

(b} whether any power the Lender, 8 Receiver or Delegate s purporting to exercise has
become exercisable or is being properly exercised; or

{¢}  how any money paid to the Lender, any Receiver or any Delegate is to be applied.
Privilages

Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on mortgagees and regelvers,
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i1t.é

iL.7

11.8

13

13,

12.1

12.2

No lisbility as mortgagee in possession

Meither the Lender nor any Receiver or Delegate shall be liable, by reason of entering into
possession of a Charged Asset or for any other reason, to account as mortgagee in possession
in respect of all or any of the Charged Assets, nor shall any of them be liable for any loss on
realisation of, or for any act, default or omission for which a mortgagee in possession might be
Hable,

Relinguishing possession

If the Lender, any Receiver or Delegate enters into or takes possession of a Charged Asset, 1t
or he/she may at any time relinguish possession.

Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate, shall be a conclusive discharge 1o a
purchaser and, in making any sale or other disposal of any of the Charged Assets or in making
any acquisition in the exercise of their respective powers, the Lender, and every Receiver and
Delegate may do so for any consideration, in any manner and on any terms that it or he/she
thinks fit.

Right of appropriation
fa) To the extent that:
{(iy  the Charged Assets constitute Fmancial Collateral; and

(i) this deed and the obligations of the Mortgagor under it constitute a Security
Finaneial Collateral Arrangement,

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

{b}  The value of any Charged Assets appropriated in accordance with this clause shall
be, in the case of cash, the amount standing to the credit of the Rent Account,
together with any accrued but unpaid interest, at the time the right of appropriation is
exercised,

{c) The Mortgagor agrees that the method of valuation provided for in this clause is
commercially reasonable for the purposes of the Financial Collateral Regulations.

Recelvers

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 notice, appoint by way of deed, or
otherwise in writing, any onc or more persons to be a Receiver of all or any part of the
Charged Assets.

Removal
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12.3

2.4

12.5

12.6

13.

13.1

The Lender may, without further notice {subject to ssction 45 of the Insolvency Act 1986),
from time to time, by way of deed, or otherwise in writing, remove any Receiver appointed by
it and may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appointment mey for any reason have terminated.

Bemuneration

The Lender mdy 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 Recelver shall be a debt
secured by this deed, to the extent not otherwise discharged.

Fower of appointment additional to siatutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to all statuwtory and
other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise, and
shall be exercisable without the restrictions contained in sections 103 and 109 of the LPA
1925 or otherwise,

Power of appoiniment exercissble despite prior appointments

The power to appoint a Receiver (whether conferred by this deed 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 Assets.

Agent of the Morigagor

Any Receiver appointed by the Lender under this deed shall be the agent of the Mortgagor and
the Mortgagor shall be solely responsible for the contracts, engagements, acts, omissions,
defaulis, losses and renwineration of that Receiver and for liabilities incurred by that Receiver.
The agency of each Receiver shall continue until the Mortgagor goes info Liguidation and after
that the Receiver shall act as principal and shall not become the agent of the Lender,

Powers of Hecpiver

Powers additional {o statutory powers

{a)  Any Receiver appointed by the Lender under this deed shall, in addition to the rights,
powers and discretions conferred on hiw/her by statute, have the rights, powers and
discretions set out in clause 13.2 to clause 13.20,

() A Recetver has all the rights, powers and discretions conferred on a receiver (or a
receiver and manager) under the LPA 1925, and shall have those rights, powers and
discretions conferred on an adminisirative receiver under the Insolvency Act 1986
whether he/she is an administrative receiver or not.

(e}  If ithere is more than one Receiver holding office at the same time, each Receiver
may (unless the document appointing him/her states otherwise) exercise all of the
powers conferred on & Receiver under this deed individually and to the exclusion of
any other Receiver.

{dy Any exercize by a Recelver of any of the powers given by clause 13 may be on
behalf of the Mortgagor, the directors of the Mortgagor or himselffherself,
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13.2

13.3

134

13.5

13.6

13.7

13.9

13.10

Repair and develep the Property

A Receiver may undertake or complets any works of repair, alteration, building or
development on the Properiy and may apply for and maintzin any planning permission,
development consent, building regulation approval or any other permission, consent or licence
to carry out any of the same,

Grant or accept surrenders of leases

A Beceiver may grant, or accept, surrenders of any leases or lenancigs affecting the Properly
on any terms, and subject to any conditions, that he/she thinks fit,

Enmploy persounel and advisers

{a) A Receiver may provide services and employ, or engage, any managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers on
any terms, and subject to any conditions, that he/she thinks fit,

{b} A Receiver may discharge any such.person or any such person appoinied by the
Morlgagor.

Make and revolie VAT options to tax

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

Charge for remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all costs,
chargss and expenses incurred by himvher) that the Lender may prescribe or agree with
him/her.

Take possession

A Receiver may take immediate possession of, get in and realise any Charged Asset.

Manage or reconstruct the Morigagoer’s basiness

A Recetver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrving on, managing, developing, reconstructing, amalgamating or diversifying the business
of the Mortgagor carried out at the Property.

Bispose of Charged Assets

A Receiver may grant options and licences over all or any part of the Charged Assets, grant
any other interest or right over, sell, exchange, assign or lease {or concur In granting options
and lieences over all or any part of the Charged Asseis, granting any other interest or right
over, selling, exchanging, assigning or leasing) all or any of the Charged Assets in respect of
which he/she is appointed for such consideration and in such manner (ncluding, without
limitation, by public auction or private sale) and generally on any terms and conditions as
he/she thinks fit. A Receiver may promote, or concur in promoting, a company to purchase the
Charged Assets to be disposed of by him/her.

Sever fixtures and fittings
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13.31

13.12

1313

1314

1318

1116

13.17

13.18

1319

A Receiver may sever and sell separately any fxtures or fittings from the Property without the
consent of the Mortgagor.

{zive valid receipis

A Receiver may give a valid receipt for all monies and excouie all assurances and things that
may be proper or desirable for realising any of the Charged Agsets,

Make seitlements

A Receiver may settle, adjust, refer to ashitration, compromise and arrange any claim,

account, dispute, question or demand with or by any person who claims to be a creditor of the
Mortgapor or relating in any way to any Charged Asset.

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

Insure

A Recelver may, if he/she thinks fit, but without prejudice to the indemmnity in clause 16.2,
effect with any insurer any policy of insurance sither in lieu or satisfaction of, or in addition
to, the insurance required to be maiatained by the Morigagor under this deed.

Form subsidiaries
A Receiver may form a subsidiary of the Mortgagor and transfer 10 that subsidiary any
Charged Asset.

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

appointed on any terms that he/she thinks fit (including, if the Lender consents, terms under
which that security ranks in priority to this deed).

Redeem prior Security

A Receiver may redeem apy prior Security and settle and pass the accounts to which the
Security relates. Any accounis so settled and passed shall be, in the absence of any manifest
ervor, couclusive and binding on the Mortgsgor, and the monics so paid shall be desmed to be
an expense properly incurred by the Receiver,

Delegation

A Receiver may delegate hissher powers in accordance with this deed.

Absolute beneficial owner

A Receiver may, in relation to any of the Charged Assets, exercise all powers, authorisations
and rights he/she would be capable of exercising as, and do all those acts and things, an
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absoliie beneficial owner could exercise or do in the ownership and ranagement of all or any
part of the Charged Assets.

£3.20 Imcidental powers

A Receiver may do any other acts and things that he/she:
{a) may consider desirable or necessary for realising any of the Charged Assets;

(b) may consider incidental or conducive to any of the rights or powers conferred on a
Becetver unnder or by virtue of this deed or law; ot

fey  lawfully may or can do as agent for the Mortgagor,
id. Delegation

141 Delegation

The Lender or any Receiver may delegate {cither generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discreiion
conferred on it or himn‘her by this deed (including the power of attomey granted under clause
18.1)

142 Terms

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

143  Liability

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, omission or misconduct on the
part of any Delegate.

1%, Application of proceeds
181 Owder of application of proceeds

All monies received or recovered by the Lender, a Receiver or a Delegate under this deed or in
conmmection with the realisation or enforcement of all or part of the security constituted by this
deed {other than sums received under any Insurance Policy), shall (subject to the cirims of any
person having prior rights and by way of varation of the LPA 1925) be applied in the
following order of priority (but without prejudice to the Lender's right to recover any shorifall
from the Mortgapor or the Borrower:

{a) in or towards payment of all costs, liabilities, charges and expenses incurred by or on
behalf of the Lender (and any Receiver, Delegate, attomey or agent appointed by it)
under or in connection with this deed and of all remuncration due 10 any Receiver
under or in connection with this deed;

(b} in or towards payment of the Secured Liabilities in any order and manner that the
Lender determines; and
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()  inpayment of the surplus (if any) to the Mortgagor or other person entitled to it.

i5.2 Appropristion

Neither the Lender, any Recelver nor any Delegate shall be bound (whether by virtwe of
seciion 1098} of the LPA 1925, which is varied accordingly, or otherwisc) fo pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise in
any particular order between any of the Secured Liabilities,

153  Suspemse account

All monies received by the Lender, a Receiver or a Delegate under this deed (other than sums
received under any Insurance Policy that are not going to be applied in or towards discharge of
the Secured Liahilities):

(a) may, at the discretion of the Lender, Recaiver or Dielegate, be credited 1o a suspense
account;

{b)  shall bear inferest, if any, at the rate agreed in writing between the Lender and the
Mortgagor; and

{c} may be held in that account for so long as the Lender, Receiver or Delegate thinks
fit,

i6. Costs and indemuity
£5.8  Costs

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

{a} this deed or the Charged Assets;

(b} taking, holding, protecting, perfecting, preserving or enforcing {or atiernpting to do
50} any of the Lender's, a Receiver's or a Delegate's nghts under this deed; or

{c} talang proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be pavable {without the need for any demand for
paymeni being made} from the date on which the relevant cost, charge, expenss, fax or
liability arose until full discharge of that cost, charge, exponss, tax or lability {whether before
or after judgment, Hquidation, winding-up or admiistration of the Mortgagor) at the rate and
in the manner specified in the Facility Agresment.

162  indemmity

{a} The Morigagor shall indemnify the Lender, each Receiver and each Delegate, and
their respective employvees and agents against ali Habilities, costs, expenses, damages
and losses {including but not Umited to any direct, indirect or conzequential losses,
loss of profit, loss of reputation and all interest, penalties and legal costs {calculated
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i7.

171

18.

18.1

18.2

on & full indemnity basis} and all other professional costs and expenses) suffered or
incurred by any of them arising out of or in connection with:

() the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the
{Charged Assets;

(ii) taking, bolding, protecting, perfecting, preserving or onforcing {or
atfempting to do so) the security constituted by this deed; or

(i) any default or delay by the Morigagor in performing any of its obligations
under this deed.

{b} Any past or present smplovee or agent may enforce the terms of this clause 16.2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1999,

Further assurance
Further assurance
The Morigagor shall promptly, at iis own expense, take whatever action the Lender or any
Receiver may reasonably require for:
{a) creating, perfecting or protecting the securily intended to be created by thiz deed;
(b} facilitating the realisation of any Charged Asset; or
{c}  facilitating the exercise of any right, power, authority or discretion exercisable by the

Lender or any Recelver in regpeet of any Charged Asset,

including, without limitation the execution of any morigage, transfer, conveyance, assignment
or assurance of all or any of the assets forming part of {or intended to form part of) the
Charged Assets {whether to the Lender or to iis nominge) and the giving of any notice, order
or direction and the making of any filing or regisiration which, int any such case, the Lender
may consider necessary or desirable.

Power of attorney
Appointment of aliorneys

By way of security, the Mortgagor irrevocably appoints the Lender, every Receiver and every
Delegate separately 10 be the attorney of the Morigagor and, in its name, on its behalf and as
its act and deed, to execute any documents and do any acts and things that:

{a}) the Mortgagor is required to execute and do under this deed; or

{b} any attomey deems proper or desirable in exercising any of the rights, powers,
avthorities and disoretions conferred by this deed or by law on the Lender, any
Receiver or any Dielegate,

Ratification of acts of attorneys
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19,

iag

26.

2051

20.2

21.

211

21.2

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

Belease

Kelense

Subject to clause 25.3, at the end of the Security Period, the Lender shall, at the request and
cost of the Mortgagor, take whatever action is necessary to:

{a) release the Charged Assets from the security constituted by this deed; and
{b} reassign the Charged Assets to the Mortgagor,

Assignment and transfer

Assignment by Lender

(a) At any Hime, without the consent of the Mortgagor, the Lender may assign or transfer
any or all of its rights and obligations under this deed.

(b} The Lender may disclose to any actual or proposed assignee or transferee any
information in its possession that relates to the Mortgagor, the Chargad Assets and
this deed that the Lender considers appropriate.

Assipnment by Morigager

The Mortgagor may not assign any of its rights, or transfer any of its rights or obligations,
under thie dead.

Amendments, waivers and consenis
Amendments

No amendment of this deed shall be effective unless it is in writing and signed by, or on behalf
of, each party (or #te authorised representative).

Waivers and consents

{a) A waiver of any right or remedy under this deed or by law, or any conseni given
under this deed, is only effective if given in writing by the waiving or consenting
party and shall not be deemed a waiver of any other breach or default. Tt only applies
in the circumstances for which it is given and shall not prevent the party piving it
from subsequently relying on the relevant provision,

(b} A failure or delay by a parly to exercise any right or remedy provided under this
deed or by law shall not constitute a waiver of that or any other right or remedy,
prevent or restried any futher exercise of that or any other right or remedy or
constitute an election to affirm 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 affirm this deed by the
Lender shall be effective unless it is in writing,
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21.3

23,

23.

23.1

24.

24.1

25,

251

25.2

253

Rights nnd remedies

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

Severance

If any provision {or part of a provision) of this deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minmum extent necessary to make it valid,
legal and enforceable. If such modification is not possible, the relevant provision (or part of a
provision} shall be deerned deleted. Any modification to or deletion of a provision {(or part of a
provision} under this clause shall not affect the legality, validity and enforceability of the rest
of this deed,

Counterparis

Counterparis

(@) This deed may be executed in any number of counterparis, each of which when
executed and delivered shall constitute a duplicate original, but all the counterparts
shall together constitute one deed,

Third party rights

Third party rights
{a) Except as expressly provided elsewhers in this deed, 2 person who is not a party to
this deed shall not have any rights under the Contracts {Rights of Third Parties) Act
1899 1o enforce, or enjoy the benefit of, any term of this deed. This does not affect
any right or remedy of a third party which exists, or is gvailable, apart from that Act.

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 Liahilitics at any time,
Mo prior security held by the Lender over the whole or any part of the Charged Assels shall
merge in the security created by this deed.

Continuzing security

The security constituted by this deed shall remain in full force and effect as a continuing
sceurity for the Secured Liabilities, despite any settlement of account, or intgrmediate
payment, or other matier or thing, uniess and untyl the Lender discharges this deed in writing.

Diischarge conditional
Any release, discharge or settlement 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 avoided, reduced or ordered to be refunded under any law relating to
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254

25.5

26.

261

26.2

insolvency, bankrupicy, winding-up, adminisiration, recelvership or otherwise. Despite any
such release, discharge or settlement:

{a} the Lender or ifs nominee may retain this deed and the security created by or under
it, includiog all certificates and documents relating to the whole or any part of the
Charged Assets, for any period that the Lender deems necessary to provide the
Lender with security against any such avoidance, reduction or order for refund; and

(b} the Lender may recover the value or amount of such security or payment from the
Mortgagor subsequently as if the release, discharge or seitlernent had not ocourred,

Certificates
A certificate 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, conclusive
evidence of the amount due.

Consolidation

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

Motices
Delivery
Any natice or other communication given to a party under or in comnection with this deed
shall be:
{a} inwriting;

(b} delivered by hand, by pre-paid first-class post or other next working day delivery
service or sent by fax; and

{c} sentio:
(fh  the Mortgagor at:

Wapthens LLP, Myerscough Road, Mellor Brook, Blackburn, Lancashire
BBz 7LB

Attention: John Draper
{ii}y  the Lender ai:

Kingswood Homes {Forton) Limited, 8 Bridge Court, Liverpool New Road,
Little Hoole, Preston, Lancashire PR4 5IT

Attention: Paul Jones
or to any other address or fax number as is notified in writing by one party to the other from
time to time.

Receipt by Mortgagor
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26.3

264

26.5

7.

27.1

272

27.3

Any notice or other communication that the Lender gives to the Mortgagor shall be deemed to
have besn received:

(a8)  if delivered by hand, at the time it is left at the relevant address;

{(b)  if posted by pre-paid first-class post or other next working day delivery service, on
the second Business Day after posting; and

{¢3  if sert by fax, when received in legible form.

A notice or other comumunication given as described in clause 26.2(a) or clause 26.2(¢) on a
day that is not 2 Business Day, or after normal business hours, in the place it is received, shail
he deemed to have been received on the next Business Day.

Beceipt by Lentder

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

Service of proceedings

This clause 26 does not apply to the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resolhution.

Mo notice by email

A motice or other communication given under or in connection with this deed is not valid if
sent by email.

Governing law and jurisdiction
Governing law

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

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim (including non-contractual
disputes or claims) arising out of or in connection with this deed or its subject matter or
formation. Nothing in this clause shall limit the right of the Lender to take proceedings against
the Mortgagor in any other court of competent jurisdiction, nor shall the taking of proceedings
in any one or more jurisdictions preciude the taking of proceedings in any other jurisdictions,
whether concurrently or not, (o the extent penmitted by the law of such other jurisdiction.

Oither service

The Mortgagor irrevocably consents to any process in any legal action or proceedings under
clause 27.2 being served on it in accordance with the provisions of this deed relating (o service
of notices. Nothing contained in this deed shall affect the right to serve process in any other
manner permiited by law,
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This document has been executed as a deed and is delivered and takes effect on the date stated at the
beginning of it.
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Schedule 1 Property

Land at Hollins Lane Forton as more particularly shown edged in red on the attached plan
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Executed a3 a deed by

Kingswood Homes (Fortor)
Limited
acling by

in the presence of:

SIGNATURE OF WITNESS
NAME, ADDRESS AND.
OCCUPATION OF WITNESS

SIGNED as a deed by DANIEL THWAITES PLC
acting by

LR R R R R Ry e L

In the presence of

Wiiness Signature:
Mame;

Address:
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