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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2677745

Charge code: 0267 7745 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st July 2019 and created by WESTCO PROPERTIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 10th July 2019 .

Given at Companies House, Cardiff on 11th July 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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Legal Charge
between
{f Bovis Homes Limited and Westco Properties Limited

{2) LiveWest Homes Limited
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This Deed is made on

Betwean:

(1

e jm m/f@/}zmg

Bovis Homes Limited (Company No. 00397634) whose registered office is at 11 Tower View,
Kings Hill, West Malling, Kent; ME19 4UY and Westco Properties Limited (Company No.
2677745) whose. registered office is at- 1 Wellington. Way, Skypark Business Park, Clyst

Honiton, Exeter, EX5 2FZ (CAKE) {fogsther the “Seller") .

() LweWest Homes leited 2| reglstered society as defined in sec*tlon 1 Co-aperatwe and
Commumty Benefit Someties Act 20114 (registration nurnber 7724y whose registered office is at
1 Wellington Way, Skypark Busiriess Park, Clyst Honiton, Exeter EX5 2FZ (the “Buyer”).

Background:

(A} Unider the terms of the Down Payment Agreement the Buyer bas paid to the Selfler the Down
Payment.

(B} Under the Down Payment Agréetrent: thie Down Payment is repayable by the Seller to the
Buyer in the manner set out in the Down Payment Agreement.

(Cy  Under this deed, the Seller provides security to the Buyer for repayment of the Down Payment.

Agreed terms

11

Definitions aihd interpretation
Definitions
In'this Deed unless the context otherwise requires the following definitions in this deed

Terms defined in the Agreement for Sale shall, unless otherwise defined in this deed, have the

‘same meaning in this deed. In addition, the followirig définitions apply in this deed:

“Approval” means written approval by the Buyer which shall net be unréasoriably withheld or
detayed provided that the Buyer shall be entitied to withhold Approval until and unléss it
considers that the document requiring Approval contains a sufficient thorigagee protection

clause in a form. acceptable to the Buyér and/or fhat the said document does not have a

Material Adverse Effect and further provided that if the Buyer shall niot have responded to'a

request for Approval within ten (10) Business Days of such a request havmg been made by the

Seller the Buyer shall be deemed to have given Approval.

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

"Sellers Adjoining Land™ means that part of the Estate not.aﬁmprtsing the Property.
"Gharged Assets” means all the assets, property-and undertaking of the Selier which are, or
are intended to be, subject t6 the Security created by, or pursiiant to, this deed {(and
references to the __Charged_Assets shall include referencesto any part-of th_em)

“Deed of Release” means a form D83 or DS1 {or any form amending or replacing the same).

"Delegate” means any persofn appointed by the Buyer or any Receiver under Claise 18 and

any person appointed as attorney of the Buyer, Receiver or Delegate.
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"Drown Payment™ means the sum of £3,677.519.00 payabie purspant o clause 2.4 of the
Down Payment Agreement’

“Down Payment Agreement" means the agreement of even date made between the Seller
(1} arid the Buyer (2) in respect of the Down Payment

“Environment” means the natural and man-made environment including all or any of the
following media, namely air, water and land (inciuding air within buildings-and other natural or
man-madé structures above or below the groundy and any living organisms (including man) or
sysiems supporied by those media.

*Environmental Law™ means afl appiac:able laws, statutes, regulations, secondary legislation,
bysdaws, cormmion law, directives, treaties and other measures, judgments and decisions of
any court or tribunal, codes of practice and guidance notes in 5o far as they refate to or apply
o' the Environment.

"Environmental Licence” means any authorisation, permif- or licence necessary under
Envitonmental Law in respect of any of the Charged Assets.

“Estate™ méans. the land at Trood Farm, Matford, Exetér and Little Silver Lane, Aiphington;
Exeter as more particularly defined i two. Transfers of even date the first made between John'
Dudley Tom Drake and Andrew Richard Drake (1) and Bovis Homes Limited (2) and the
second made between Thomas Byrme (1) and Bovis Homies Limited (2),

"Event of Default” means sach of the everits or cireumstances set out in paragraphs (a) o)
of Schadule 2. '

“Land Registry Documents™ means all such forms (including Land Registry forms RX3 and
RX4) and (exchiding any Deed of Releasey any documents duly signed and completed as may
be required to procure the removal of any restriction on the registers of title fo the Property that
has been entered pursuant to any. pravision of this deed or fo ensure that it is not registered
against the tifle to-any part of the Property that is either comprised in ain Permitted Disposal or
which is released pursuant 1o clause 23 of this deed.

"LPA 1928 means the Law of Property Act 1925.
"Material Adverse Effect” means a material adverse effect on:
() the business, property, or finaricial condition of the Seller; or

{b) the: abti:ty of the Se[ler to perform its material obllgatuons under the- Dawn Payment
' Agreement or this deed; or

{cy the validity, legality and enforceability of, or the effectrveness or ranking of any Security
granted or purported to be granted pursuant to this dead; of

(dy  -therights or remedies of the Buyer under the Down Payment Agreement of this deed.
"Permitted Disposal” means:

(8] & disposition to a Relevant Authority pursuant o an obhgatlon in any serfvice or utility
agreement and/or in connection with. the - provision of services including, “without
fimitation, for an electricity substation, gas governor sewage of water pumping station,
drainage balancing device,- te[ecomﬁ mast or aerial, energy centres or other srmi!af
miatters on the Property: of

by the giant of any wayieave or easemant or the ke to & third party which is reasonably
and properly required for the purposes of development of the Estate and/or the Seller's
Adjining Land; or
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{c) a disposition of tand to a local planning authority or other Relevant Authority pursuant
to a condition in the F'Eanmng Consent or any associated reserved matters approval, or

{d} a disposition pursuant to a Planning Agreement or Works Agreement; or

(&) the grant of a wayleave or easemant or the like which 18 required for the development
of the Estate andior the Seller's Adjoining Land granted pursuant to any of the
disposals at paragraphs (a) to (d} (inclusive) of this definition,

"Plan"” means the plan appended to this deed in Schedule 1.

"Planning Agreement” means an agreement {including without limitation a unitateral or other
undertaking) and any variation of any of the Section 106 Agreemenits pursuant to Section 106

or Section 106A of the Town and Country Planning Act 1980 (8s amended) and/or the Local

Government (Miscellaneous Provisions) Act 1982 Section 33 and/for the Local Government Act
1972 Section 111 and/or the Public Health Act 1936 Secfion 18

*Planning Consﬁehf‘ means the outline planning consent -granted by the Council on 2

November 2018 allocated application reference number 15/0000708/MAJ.

-"Pmperty" means the freshold property owned by the Seﬁer descnbed in Schiedule 1 (this is
the' rroperty to be charged)

“Receiver” means a receiver or recewer anid manager appomted by the Seller under Clause
‘ES

"Relevant Authority” means the local county highway and planning authorities gas water
electricity cable television. and telecommunications companies and any other authority
company utility body corporalion or erganisation {mc;iudmg a management company set-up for
the purpose) concerned with the grant of planning permission the control of development the
adoption of roads and dramage systerms and maintenance of open space and ponds or the'
provision . of utility - services ({including telecoms masts or ‘aerials) and "Relevant Authcraty"

means any one of them as the context may admit.

"scheme Details” means all reports, ﬁrawmgs;, Euw’ey's. and other documents prepared in

connection with the proposed development of the Property pursuant to the Planning Consent

and any reserved matters planning approvals relating thereto in respect of the Property.

"Secured Liabilities™ means all present and future liabilities and obligations at any ime due,.

owing oF incurred by the Seller to the Buyer:

{a) in respect of, and i conngction with, the re-payment of the Down Payment;, or

(b} under and in connection with this deed;

i each case, both actual and contingent and whether incurred solely or jointly and as principal
or surety or in-any other capacity, and in each case together wit_h ail intergst {including, withibut.
limitation, default inferest), damages and other amounts accrurng pursuant to the terms of the
Down Payment Agreement or this deed (as applfcable) in fespect of those llabmhes and
obligations.

"Security” means any morlgage, charge {(whether fixed or ﬂoatmg legal or eqmtable) pledge,

fien, assignment by way of seécurity or other security interést securing any obngaﬂon of any

person, or any other agreement or-arrangement having a-similar effect.

"Security Period” means the period starting on the date of this deed and ending on the date
fhat all the Secured Liabilities have been unconditionally and irrevacably paid and dischzrged
in ful.
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1.2

"Section 106 Agreement” means the agreement dated 2 November 2018 pursuant to Seclion
106 of the Town and Country Planning Act 1980 between the Council {1) Devan County
Council (2) Bovis (3) Peter Mervyn Ash (4) David Peter Steele-Parkins and Robert. George
Pulsford the frustees of the Thomas Mervyn Ash Discretionary: Trust (5) Thomas Byrme (6)
John Dudley Tom Drake as executor of the estate of Jane: Rutheiford Drake {7) and John
Dudley Tom Drake (8) relating t¢ the Development;

“Services” foul and surface water drainage (and land drainage), water, gas, slectricity. and
ielephone services,

"Service Media” sewers, draing, channels; nipas, watercourses, gulters, wires, cables, and
other canduchng media and ail related chambers, tanks or other mfrastructure and squiprment
to be used inrconnection with- such service apparatus

"YAT" means value added tax or any equivalent tax Gh‘argeat;:le i the UK or elsewhera.

“Works Agreement”™ maans any agreement that le made under one or more. of Sections 38

andfor 278 Highways Act 1980 and Section 104 Water Industry Act 1891 or under the Gas Act

1980 or the Water Act 1988 or any statutory provision with ‘@ similar purpose; or any

agreement with & Relevant Authonty about water supply to and drainage of foul and surface
water.and efﬂueﬂt or any agreement (inciuding grant of sasements) relating to the installation
of séivice media and for the provision and supply of utility services {including teléphone and
cable television); or any agreerment relating to access for such works.

Intergratation

1 this deed:

(a) clause, Schédule and paragraph headings shall not affect the interpretation of this
deed;

{b} a referénce 10 @ person shall include a reference 16 an individual, firm, company,
carporation, partnershin, unincorporated body of persons, gfavemmem state or
cagency of a state or any association, frust, joint venture or consortium (whether or
not having seperate legal personality);

{cr  unless the context othérwise requires; words i the singular shall include the plural
and in the plural shall include the singuiar;

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

(&) a reference 0 & party shall include that party's successors, permitted assigns and -

' permitied transferess and fhis deed shalt-be binding on, and enure fo the benefit of
the parties fo this deed and their respective personal representatwes SUCCESSOTE,
périmitted assigns and permitted transférees;

{ a reference to a statute or statutory provision is a reference fo it as amended
' extended or re-enacted from tirme fo fime;

{ay a reference to a statute or statutory provision shall include all subordinate legisiation
made from time to time under that statute or statutory prc;wsuon

{(hy  areferenceto writing or written includes fax and email

{iy an obligation on & party not to do something includes an obfigation not to allow that
thing fo be done;

{iy & reference 1o this deed (or any provision of it} of to any other agreement or

document referred to in this deed i3 a reference to this deed, that provision or such
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{k}

B

(m)

(ny

(o)

=)

(a)

other agreement or document as amended (in each case, other than in breach of the
provisions of this deed) from time to time;

unless the context otherwise requires, a reference to a clause or Schedile is to a

clause of, or Schedule to, this-deed and a reference o a paragraph Is-to a paragraph

of the rele\fant Schedule;

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

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

a reference fo assets includes present and future properties, underiakings,

Fevenues, rights and benefits of every description; .

a reference to an authorisation includes an approval, authonsatlon consent,
exemptlon filing, licence, notarisatton registration and resofutron

a reference o defermines 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, reguest or

gujdeling {whether of not having the force of law) of any govemmental ifter=

governmental or supranational body, agency, department or regulatory, seilf-
‘regutatory or other authority or organisation..

1.3 Clavwback

If an drmount paid by the Buyer in respect of the Secured Liabilities is avoidad or otherwise set
aside on the liguidation or administration of the Buyer or otherwise, then that amount shall not
be considered to have been irrevocably pa:d for the purposes of this deed.

14 Matureof security over real property

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

(a)

(b}

©

(a)

alt buildings and fixtures and fittings (including trade and tenant's fixtures and fittings)

and fixed p1ant and machinery that ares situated on or form part of the Property &t any.

: tlme

the proceeds of the sale of any part of the Property and any ‘other monies paid or
payable in respect of or in connection with the Property,

the: benefit.of any covenants for title given, or entered into; by arly predecessor in title
of the Seller in respect Of the Properly, and any monies paid or payable in reéspect of
those covenants; and

alt rights under any licarice, agreement for sale or agreement for lease in respect of
the Property.

1.5 Law of Property (Miscellaneous Provigions) Act 1989

For the purposes.of section 2 of the Law of Property (Miscellaneous Provisions) Act 1889, the.
terms of the Down Payment Agreement are incorporated into-this deed.

1.6 Perpetuity pericd
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1.7

3.1

4.1

5.1

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

Bchediiles,

The Schedules form part of this deaed and shall have effect as if set out in full in the body of
this deed. Any reference 1o this deed includes the Schedules.

Cmmam to pay

The Seller shall, ort demand, pay to-the Buyer and dischargs the Seoured Liabilities when they

become due under the Down Paymient Agresment o under this deed (as applicable) {or on

‘such earlier date as the Seller may elect).

G rant of security
Legal mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the Seller
with full title guarantee charges tothe Buyer:

(&) by way of a first legal mortgage, the Property; and.
) by way of a first fixed charge:

(i} the benefit: of all other cerntracts, guarantees, appointments and warranties
relating to the Charged Assets and other documents to which the Seller is &
party or which dre in its. favour or of which & has the benefit relating o any-
letting, development, sale, purchase, use or the operation of the Charged
Assete or otherwise relatmg to-the Charged Assets (including, in each case,
but without limitatien, the right o demand and receive all moniss whatever
payable 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 ineguity in relation to any of
them, the right to compel performance of any of them and all other rights,
interests arid benefits whatever accruing to or for its benefit arising from any of -
therm); and

(i) all licencas, congsents and authorisations (statutory: or atherwise) held or

required in connection with #s. busitess garried on at the Property or the use
of afty Charged Asset, and all rights in connection with them.

Berfection of security
Registration of legal mortgage at the Land Registry

The Seller consents fo an application bemg made by the Buyer to the Land Registrar for the
fcrllowmg restriction in Form P to be registered agamst its title to the Property:

‘No disposition of the registered estate by the proprietor of the registered estate is o be
registered without & written consent signed by the proprietor for the tirme. being of the charge
dated [DATE] in favour of LiveWest Homes Limited referred to in the charges reguster or-their
conveyancer.”

Liability of the Buyer

Liakility not discharged
dlscharged prajudmed or afféc:’fed by
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8.2

6.1

6.2

6.3

6.4

65

66

6.7

6.5

(e} any secunty guarantee, indemnity, remedy or other right held by, or available to, the
Buyer that is, or becomes, wholly or partially illegat, void or unenforceable on any
ground;

{b} the Buyer renewing, determmmg, \farymg or increasing any facility or other
transaction in any manner or cohcurring in, accepting or varying any coimpromise,
arrangement or settlement, or omitting to claim or enforce payment from any other
PErSoN; or

{cy  any other act or omission that, but for this Clause 5.1, might have discharged, or
otherwise prejudiced or affected, the liability of the Seller,

immediate recourse
The Seller waives any right it may have to require the Buyer to enforce any sesunty or other
right, or claim any. payment from, or olherwise proceed against, any other person before.
enforcing this deed against the Seller.
Representations and warranties
Times for makir:g representations and warranties
The Seller makes the representations and warranties sef out in this Clause 6 to the Buyer on
the date of this deed and they are deemed to be repeated on ¢ach day of the Sacurity Period
with reference to the facts and circumstancies existing at the time of repetition.
Ownership of Charged Assets

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

Mo Security
The Charged Assets are fres from any Security othier than the Security created by this deed.
Ho adverse claims

Tha Seller has not received, or acknowledged notice. of, any adverse olaim by any- person In
respect of the Charged Assets or any interest in them.

No adverse covenants

There are no covenants, agreernents; reservations, conditions, interests, - rights or other

matters whatever that materially and adversely affect the Charged Assets.

No breach of laws

There is rio breach of any law or regulation that materially and adversely affects the Charged
Aszeis,

‘No interference in enjoyment

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

Mo overriding interests

Nothmg hag arisen, has been created or is subsisting, that would be an overriding interest in
the Property.
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659

610

611

812

7.1

7.2

73

7.4

No prohibitions or breaches
There is no prohibition on the Buyer assigning its rights in any of the Charged Assets referred
to i Clause 3.1 and the entry into of this deed by the Buyer does not, and will not, constitule a
breach of any p{:}hcy agreement, document, instrurnent or obligation bingling on the Buyer or its
assels,

Environmental compliance

The Seller has, at all times, complied in st ma‘teraal respects with all- applicable Envircnmental
Law and Envitconmental i_lt}ences

Avoidance of security

No Security expressed to be created under this deed is liable o be avoided, or otherwise sat

‘aside, on the liquidation or administration of the Seller or otherwise.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforcéable obligations of

the Sefler and is, and will continue to be, effective security over all and ‘every part of the
Charged Assets in accordarice with its terms.

General covernants.

-Hegative pledge and disposal restrictions

Fhe Seller shall not at any time, except with the prior written consent of the Buyer:

(&) create, purport to create or permit 10.subsist any Becurity on, or in relation to, any
Charged Asset ather than any Security created by this deed;

{hY save by way of Permitted Disposal, sell, ass;gn transfer, part with possession of, or
otherwise dispose of in any manner (or purpuri fo-do sm) ali or-any part of, or any
interest in, the Charged Assets; or-

{c} create or grant (or purport to create or granty any interest in the: Charged Assets in
favour.of a th:rd party.

Freservation of ﬁharge-ﬂ-_&ssms-
The Seller shall not knowingly do, or permit fo be done, any act or thing that would or might
depreciate, jeopardise or otheiwise prejudice the security held by the Buyer or miaterially
diminish the value of any of the Charged Assets (save 38 strictly required to comply with its
abligations. under the Down Payment Agreement} or the effectiveness of the seclirity created
by this deed.

Compliance with laws and regulations

{ay The Seller shall not, without the' Buyer's- priof written consent, use of permit the
‘Charged Assets fo be used in any way confrary o law.

()3 The Seller shall comply with the requirements of ariy Jaw or regulation relating to or
affecting the Charged Assets or the use of them or any part of them.

Enforcement of righis

The Seiter shall use & reasonable endesvours o
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{a)

(o}

procure the prompt observance and performance by the relevant counterparty tc any
agreement or arrangement with the Seller and forming part of the Charged Assets of
the covenants and other obligations imposed on such couriterparty; and

enforce any rights and institute, continue or defend any proceedings relating to any of
the Charged Assets that the Buyer may require from time to time.

7.5 Notice of misrepresentation and breach

The Seller shall, promptly on becaming aware of any of the same, notify the Buyer in writing of:

{a)

(b)

any representation or warranty set out in this deed that is incorrect or mlsleadmg in
any material respect when made or deemed to be repeated; and

any breach of any covenant set out.in this deed.

7.8 Title documents

The Seller shall, promptly on request by the Buyer, either:

(a)

(b)

“deposit with the Seller-and the Seller shall, for the duration of this deed, be entitled to-
“hold all deeds and documents of title relating to the Charged Assets that are in the.
-possassion or control of the Buyer or

procure that its solicitors. provide an -Undertaking to the Seller and the Sellers
soficitors (int form and substance satisfactory to the Seller and the Seller's solicitors

{acting reasonably)) under which the Buyer's solicitor undertakes to hold the

documents referred 1o in paragraph (a) to the Seller's order,

8. Property covenants

8.1 Development restrictions

The Seller shall not, without the prior written consent of the Buyer and save as required o fulfi
its pbligations under the Down Payment Agreement:

(a)

(®)

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

carnyoul, or permit or suffer to be carried out, on sthe_ Property any development {as

.'deﬁned in ear:.h of 'the chw'n and Country Pianning 'Act 1990 and the Planniﬂg'ﬁc’f

8.2 Leases and licences-afffecﬁng thé- Property

Save by way of Permitted Disposal, the Seller shall not, without the prior written consent of the

Buyer:

{a)

(b

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 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 leasing or of accepting surrenders under

.'sectlon 99 or section 100 of the LPA 1925);

inany other way dispose of, accept the surrender of, surreénder or create any legal or

équitable ‘estate or interest in the whole or any part of the Property (or agree to

‘digpose of, accept the surrender of, surrender or Create any legal or Bguitable sstate

orinterest in the whaole or any part of the Property);
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o}y iet any person (other than the Buyer) into cocupstion, or share c:»ccupatuon of the
whole or any part of the Pmperﬁy o

{dy grant any consent or icence under any lease or Hcence-aﬁe;ﬁng'tha-_iﬁrcapzeﬁy,.
8.2 No restrictive obligations
The Seller shall not; without the prior written consent of the: Buyer, énter into any onerous or
restrictive obligations affecting the whole or-any part of the Proparty or create of permit to arise

any overiding interest, easement or right whatever in or &ver the whole or any part of the
Property, other than a Permitted Dispcssal

8.4 Pm’p’rietary rigﬁhﬁs
Save for a Permitted Disposal the Seller shall procure that rio person shiall become enfitled to
assert any pmpraetary or other like right or interest over the wholé or any part of the Property,
“without the prior written consent of the Buyer.
85 Compliance with-and enforcement of covenarnis
The Seller shall:

-{ay 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-Buyer reasonably requires) produce
to the Buyer evidence sufficient to. satisfy the Buyer (acting reasonably): that those
covenants, stipulations and conditions have been sbserved and performed: and

(B diligently -enforce all covenants, stipulations and conditions benefiting the Property
and shall not {and shall not agree o) walve, release or vary any of the same.

£6 Motices or claims relating to the Property.
(&) The Seller shall:

{1 give full particulars to the Buyer of any notice, order, direction, designation,
resolution, application, requirement or proposal given or made by any public ar
locai bady or authority (a "Notice™) that specifically applies to the Property, or
o the lecality in-which it is s;tuateﬁ within seven days after beccrnmg dware of
the refevant Notu::e and

(i) (if the Buyer reasonably requires) immediately, and at the cost of the Selier,

' take alt reasonable and necessary. steps.to comply with any Notice, and make,
or join with the Buyer in' making, any objections or representations in respect
of that Notice that the Buyer thinks fit {acting reasonably).

by The Seller shall give full particulars to- the Buyer of any claim, notice or other -
communication served on it in respect of any modification, sUspension. or révocation

of any Environmental Licence or any alleged braach of any Environmental Law, in
‘each case relating to the Property.

8.7 Environment
The Buyer.shall in respect of the Property:
{a) cormnply in all material respacts with ait the requirements of Environmental Law; and
b} obtairr and comply in all material respects with all Environmental Licences.

88 nspettion
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8.

18.

10.1

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

Obligations of the Buyer

{a)

(b}

{c}

Without consldération or cha’rge to the Seller (unless such a charge is otherwise
provided for in this deed or in the Down- Payment Agreement) the Buyer covenants to
cohisent to the Selier entefing ‘into ary Permitted Disposal andfor any Works
Agresmeént.

On request by the Seller, (and at the Seller's cost) the Buyer shall within 20 Business
Days of receipt of documentation in a forr which complies with this paragraph (b} in
its capacity as morigagee only but subject aiways to Apprcval ‘enter into or consent
to any Works Agreement as may reasonably be required to ensure the construction
mainteriance and (where appropriate) adoption of roads, footpaths, sewers and the
provision of utility services: including without limitation water, gas, electric, teléphone
and fibre optic servicés in connection with development proposed-to be undertaken
pursuant to the Planning Consént suhjest to:

{iy. the Buyer being indemnified against all reasonable and proper legal costs and
expenses of the Buyer in completing any such Works Agreement; and

(i the Selier. mdemmfymg the: Buyer against.all costs claims demands actions

' proceedings losses and expenses-and liability arising from such: agreement

(other than costs claims. demands actions proceedings losses and expenses

and liability arising from the Buers breach or non-performance of its
obligations in such agreement).

On request by the Seller, (and at the Selier's c:ost) the Buyer. shai! withiry 20 Business
Days of receipt of documentation in a form which cornplies with this paragraph {c)in
its capacity as mortgagee orily but subject aiways to- Appraval enter into any Planning
Agreement or any variation of any Planning Agreement inciuding the Section 1086
Agreements {insofar ag any such Planning Agreement relates to the: Property, with or
without. other land) as may reasonabiy be réquired by the Seller subject to:

{iy the Buyer be_lng indemnified -_agams:t-ae_l-l re_asonabl-e-_and proper legal costs and
expenses of the Buyer in completing any such Planning “Agreement or
variation; arnd

(i) the Buyer being indemnified against all actions costs demands actions
proceedings losses expenses and liabilities arising from such Planning
Agreement or variation (other than costs claims-demands actions proceedings
iosses and expenses and liabilty arising from the Buyer's breach or non-
performance of its obligations in such Planning Agreement or variation).

Fowers of the Buyer

Power to remedy

(a)

(b}

)

The Buyer shall be entitied {(but shall not be c;bhged) to remedy, at any time, a breach
by the Seller of any of its obligations contained in this deed.

The Selter ircevocably authorises the Buyer and its agents to do all things that are
necessary or desirable for that purpose.

Any monies expended by the Buyer in remedying a breach by the Seller of its

obligations contained in this deed shall be reimbursed by the Seller to the Buyer o a
full indemnity basis and shall carty interest in-accordance with Clause 20.1.
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0.2

1.3

10.4

10,6

3

14,2

(g In remedying any breach in accordance with this Clause 10.1, the Buyer, its agents
and their respective officers, agenis and employees shall be entm‘ed o enter onto the
Property and to take any action as the Buyer may reasonably consider necessary or
desirabie including, withaut Timitation; carrylng out any repairs, other works or
development;

Exercine of riphis
The rights of the Buyer under Clause 10.1 are without prejudice to any other rights of the Buyer
under this deed. The exercise of any rights of the Buyer under this deed shall not make the
Buyer lizble to account as a mmtgagea inposzession.

Bﬂyer- has Regeiver's powers

To. the extent permitted by Jaw, any rigﬁt power or discretion conferred by this deed (either
expressly or impliedly) or by faw-on g Receiver may, after the security constituted by this deed

-has becoms enforceabls; be exercised by the Buyer in relation to any of the Charged Assets:

whether or not it has taken possession of any Charged Asset and without first appointing a
Recelver or noththstandmg the appomtment of g Racaiver,

New acocounis

{a) ¥ the Buyer receives, or is deemed to have received, notice of any subsequerit
Securlty or pthér interest, affecting all or part of the Charged Assets, the Buyer may
open-a new account for the Seller in-the Seller's books. Without prejudice to the
Buyer's right 1o combine accounts, no mongy paid to the credit of the Seller'in any

- such new account shall be appropriated towards, of have the effect. of discharging,
any part of the Secured Liabilities,

(b if the Buver does riot open a new actount immediately on réceipt of the notice, or
‘deemed notice; referred to in Clause 10.4( (a), then, unless the Buyer gives express
written notice to the contrary to the Selier, gl payments made by-the Sellérto the
Buyer shall be treated as having been credited to a new account of the Buyer and not
as having been applied in reduction of the Secured Liabilities, as from the time of
receipt or deemed receipt of the relevant riotice by the Buyer.

Endusgance
The Buyer may, at its discretion, grant time or ofher indulgence, or make any other
arrarigement, variation or release with any person not-being a party o this deed (whether or
not. any such pérson is jointly fiable with the Selier) in respect of any of the Secured Liabilities
or of any other security for them without prejudice sither to this déed or to the liability of the
Selfer for the Secured Liabifities.

When security becomes enforceabie

Security becomes enforceable on Event of Defaulf
The security constituted by this deed shall become immediately enfnrceable if an Event of
Default coours.

Diseretion

After the security constiluted by this deed has become enforceable, the Buyer may, in its
absolute discrelion, enforce all or any part of that sscurity &t 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.
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12.

121

12.2

Rights granted for the benefit of the properly

The Property is charged together with the.grant of the following rights over the Seller's
Adjoining Land for the benefit of the Property which shall onty become exercisable in the.event
that the security created by this Charge becomes-énforceable pursuant to clause 11.1:

Existing services
The right in common with the Seller to use and connect to any Service Media in, on, under or

over the Seller’s Adjoining Land for the passage- of Services to and from the Property The
beﬂeﬂt of this right is subject to T

(a) the Buyer obtaining the prior written consent of the Seller before exercising the right to

connect to. the Seivice Media, such consent not to be unreasonably withheld or
delayed provided that the Seller may withtiold such. consent where, in its reasonable
opinion, the Service Media would be overloaded by the addmcnal passage of Services
in-or through them following connection to them by the Buyer; -

{b) the Buyer paying to the Seller a fair and proper proportion according to use of the
cost of repairing, maintaining, replacing, renewing and cleaning any of the Service
Media used in common betweén the Property and the Seller's Adjoining Land and all
of ‘such costs so incurred in- relation. to any Service Media which serve only the
Property;

{c) before commericing work,-the person exercising such rights shall obtain all necessary
‘consents from statutory undertakers or local authority or as the case may be; and

~{d) the right of the Saller or owner for the time being of the Seller's Adjaining Land from

“time to time to modify or divert the route of such Service Media, subject to such person
first’ giving reasonable prior notice fo ‘the Buyer to that effect and following the
completion of such works, the rights in respect of the Service Medla shall be exercised

. @5 50 varied,

Mew services

The tight in comimon with the Seller to install upgrade and enlarge and use new Service Media
in-on under or over the Seélier's. Adjoining Land for the passage of Services fo and from the
Property. The bengfit of this right is subject o

(a) the Buyer obtainirig the prior written consent of the Seller before exercising the right to
install new Service Media, stich consent riot to be unreasonably withheld or delayed
provided that the Seller shall have discretion as o the route of such new Service
Medis;

{b} the Buyer repairing, maintaining, replacing, renewing and cfeanrng any Service Media
installed pursuant to this right, whether or not the Service Media are used in common
between the Property and the Seller's Adjoining Land;

(&) the right for the Seller and those authorised by it to connect to and use any Service
' Media installed pursuant to this right but subject to the Seller:

{i obtaining the prior written consent of the Buyer before connecting to the new
Service. Media,. such consent not fo be unreasonably withheld or delayed
provided that the Buyer may withhold such consent where, in its reasonable
opinion, the Service Media would be overloaded by the additional passage of
Services in or through them following connection to them by the Seller; and

{ity paying to the Buyer a fair and proper proportion according touse of the costs

of repafring, maintaining, replacing, renewing and cleaning any of the Service
Media so used,
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124

12.5

12.6

12.7.

{c) before commencing work, the person exercising such rights shall obtain all necessary
consents from statutory undertakers or, focal authcnty of gs the case may be; and

{g} such rights shall riot be -exercised s0. a5 to lay Service Media -beneath existing
buildings or where it i's'geﬂuiﬂefy.-intanded that buildings be constructed in the future.

Bupport
The right of support for the Property and any buildings on it from the Sefler's Adjoining Land.
Azcess onio the Estate for repair
The: right for the Buyer to-enter and remain upon so much as is necessary of the Seller's
Adjoining Land. by prior wntteﬂ appoiritment (except in case. of emergency) with or without

workmen, plant and eguipment to:

{a}y répair, maintain, replace, renew, clean, sonnect 1o and sever connections with any
Service Media in relation to which rights are granted by this Charge;

(b} install further Service Media and apparatus in accordance with the rights granited in

clause 122 and

{ey o the extent only that the same cannot reasonably be achieved from the Property
repair, maintain, decorate, replace, renew and clean any buildings or fences on the
Property or boundary’ fences or party walls between the Seller's Adjoining Land and the

Property.

Right to develop the Property

“The right to build new buildings on and to. rebuild, extend, alter or carry out any other works to

any buildings from time to time on the Property naththstandmg the restriction or interruption of
the: passage of light and air fo any buildings from fime to time on the Seller's Adjoining Land.

Right of way

A right- of way with or without vehicles (inciuding any construction traffic) at all times and. for ail
purposes gver and along the roads and footpaths atready c;cnstructed ar'to be constructed
upon the Sefler's Adjoining Land.

Charge Of Part

(&} The Seller-so as 0 bind the whole ard every part of the Seller's Adjoining Land

' covenants with the Buyer for the benefit of the whole and every part of the Property

that the Seller will not make any objection whether to the Land Registry or otherwise

following a disposal of all or part of the: Property by the Biyer or it Receiver to-the

entry on the Seller's ragister of fitle fo the Estate of easements benefitting the
Property over the Estate in the terms of the easements contained in clause 12,

{by - The Seller covenants with the Buyer that it will not transfer, lease or charge all or any
part of the title to the estate roads and estate service corridors on the Estate during
the duration of this' Charge without (in the case of a transfer or lease) resarvmg for
the benhefit of the Property easements over such part or parts of the same as are
necessary in the terms of the sasements contained in clause 12 and the Seller and
ihe Buyer hereby apply fo the Land Registry to enter the foumwmg restriction in the
Proprietorship Register of the Estate:

"Moo transfer tease or charge of the whole or any part of the regisiered sstale by the
propristor-of the registered estate or by the propristor of any registered charge, not
being & chargs régistered before the entry of this restriction, is to be registered without
a vertificate signed by & conveyarcer that the provisions of clause 12.7 of the charge
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13.

13,9

13.2

dated | 1 2618 have been complied with or that the provisions thereof do
not apply to the disposition.”

Rights reserved for the benefit of the Estate

There are reserved out of the Property for the benefit of the Estate the following rights:

Existing services

The right for the Seller to use and connect to any Service Media in, on, under or over the

{ay

{b}

(&)

Property for the passage of Semces toand. from the Estate The benef;t of this nght 15 subject
RisM

the Seller obtaining the prior written consent of the Buyer before exercising the right to
connect fo the Sewvice Media;, such consent not_to-_be’-Unréasonabily withheld “or
deiayed provided that the Buyer may withhold such consent where, in its reasonable
opiniof, the: Service Media would be overloaded by the additional ‘passage of Services
in r through them following connec‘aon to them by the Seller;

the Seller paying to the Buyer a fair and proper proportion according o use of the cost
of. repamng, maintaining, replacing, renewing and cleaning any of the Service Media
used. in common between the Property and the Estate’ and. all of such costs 50
incurred in relfation to any Sarvice Media which serve only the Estate;

before commernicing work,-the person exercising such r;ghts shall obtaln all necessary
consents from statutory undertakers or ocal authority or as the casge may be; and

the right of the Buyer or owner for the time being of the Fropary, from time to time to
modify or divert. the route of such Service Media, subject to such person- first giving
reasonable prior notice to the Seller to that effect and following the completion of such
works, the rights in réspect of the Service Media shall be exercised as sa varied.

New services

"E{“he__' right for the Seller to install upgrade and/or enlarge and use new Service Media in on
- under or over the Property for the passage of Services to and from the Seller's Adjoining Land.

The benefit of this right is subject to:

(&)

(b)

c)

the Seller obtaining the prior written conseént of the Buyer before exercising the right 1o
install new Bervice Metlia, such consent not to be unreasonably withheld or delayed
provided that the Buyer shal! have discretion as to the route of such new Service
Media;

the Seller repairing, maintaining, replacing, renewing and cleanmg any Service Media
installed pursuant to this right whether or not the Sérvice Media are used in-common
between the Property and the Estate;

the right for the Buyer and those authorised by it to connect to and use any Service
Media installed pursuant to this right but sub;ect to the Buyer

(i} obtaining 't:he_-pria-r written consent of the Seller before connecting to the new
‘Service Media, such consent riot to be unreasonably withheld or delayed
provided that the Seller may withhold such consent where,.in its reasonable
‘opinion, the Service Media would be overloaded by the additional passage of
Services in or through themn following connection to therm by the Buyer; and

{i) paying to the Seliar a fair and proper proporfion according 1o use of the cost of

repaiting, maintgining, mplading, renswing and cleaning any of the Service
Media o used anid
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13.4

13.5

14,

141

14,

15.4

tdh such rights shall not be exercised so as to lay Service Media beneath existing
buildings or where it is genuinely intended that buildings be constructed in the: future

Rightof Support
The right of support for the Estate and any buildings on it from the Properiy.
Acgcess onto the Property for repair

The right for the Seller to enter and remain Upon S0 miich as is necessary of the Property by
prior written appointment {except in case of emergency) with or without workmen, plant and

eq Hpmént;

{a) to repair, maintain, replace, renew, clean, connect 16 and sever connections with any
' Service Media in relation to which rights are reserved by this Charge:

) to install further Service Madia and apparatus ir sccordarnce with the rights granted in
Clause 13.2;

{cy to the extent only thal the same cannot reasonably be achieved flom the Property to
repair, maintain, decorate, - replagce, renew and cleah any buildings or fences on the
Estate or boundary fencés or party walls between the Estate and the Property.

Right of way

A right of way with or without vehicles (including construetioh traffic] at all times and for ai
purposes over and along the roads and foolpaths alrea{;iy constructed or 1o be. constructed
upen the Property.

Conditions for r-agh:ts af_'éntry‘:

The rights of entry dnd to-connect to and install Service Media or o modify or divert the same
granted and reserved by this Charge under Clauses ?Q and 13 respectively are subject fo the
[alchiated exemlsmg such rights:

{z) first obtaining any consents required from. statutory: undertakers or the local authority:
#s the case may be for the instaliation of or’ c@nnectmn to any Service Mecjta

{by causing as lifle mconven[ence as reasonably practicable in. the exercise of these .
rights and fio interruption to the flow of Services to the property over which the rights
are exercised except for any mterruptnoﬂ for reguired attestion rep!acement or
recannection;.

(¢l -except in a case of emergency, carrying out dny works requsred expeditiously and-in
accordance with a programme of warks, plais and specifications previously approved
by the Seller or Buyer (as spplicable), such approval not to be unréascnably withheld
or delayed; and '

{dY making good as soon ds reasonably possible all damage caused to'the land and any

o bulidings from time to time on it 1o the réasonable satisfaction of the perscn therehby
'affected

{2} mot csnstruchng any new Services over or under any bailding constructed or o be
constructed on the' Estate or tha Property o its curti age

Enforcement of security

Enforcement powears
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{a) The power of sale and other powers conferred by section 101 of the LPA 1825 (as
varied or extended by this deed) shall be immediately exercisable at any time after
the sacurity constituted by this deed has begome enforceable under Clause 11.1.

(b  Section 103 of the LPA 1925 does not apply to the security constituted by this desd,
15,2  Extension of statutory powers of feasing
The: statutory powers of leasing -a_nd accepting surr:enders.conferred o morigagees under the
LPA 1925 and by any ofher statite are extended so as to authorise the Buyer and any

Recetver, at any fime Sfte_r. the security constituted by this deed has become enforceable;
whether iy its-own namie or in that of the Saller, to:

fa} grant & lease of 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 refating to other parts of it,
whether or not at g premium and containing such covenants on the part of the Seller, and on
such terms and conditions (including the payment of mohey to 2 lessee or tehant on'a
surrender), as the Buyer or Receiver thinks fit, without the need to comply with any of the:
restrictions-imposed by sections 99 and 100 of the LPA 1925.
153 Redemption of prior Security

{a} At any time after the security constituted by this deed his become enforceable, the

Buyer miay:
(i) redeem any prior Security over any Charged Asset;
{iy procure the transfer of that Security to itself, and

(ii) seffle and pass the dccounts of the holder of any prior secur'ity {and arry.
accounts so séttlad and passed shall, in the absence of any manifest grror, be
conclusive and binding on the Seller),

(o) The Seller shall pay to the Buyer immediately on demand all principal, interest, costs,
charges and expenses of, and incidentat to, any such redemption or transfer, and
such amounts shafl be secured by this deed as part of the Secured Ligbilities.

154:  Protection of third parties

No purehaser, mortgagee -or. other person dealing with the - Buyer, any Receiver or any.
Delegate shiall be concerned to enguire:

{2} whether any of the Secured Liabilities have become due or payable, or remain
tinpaid or unduscharged

{) whether any power the Buyer, a Receiver or Delegate is purporting to exercise has
become exercisable oris being properiy exercised: ar

{c} how any money paid to the Buyer, any Receiver or any Delegate is to be applied.
155  Privileges

Each Receiver and the Buyer is entitied 1o all the rights, powers, privileges ahd immunities
conferred by the LPA 1925 on mdrigagess and recelvers.
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15.8

15.7

15.8

16,

16.1

16.3

164

16.5

186

Mo lability as maortgagee in possession

Neither the' Buyer nor any Receiver or Delegate shall be liable, by reason of entering into
possession of a Charged Asset or for any othier reason, to account as morgagee in
possession in respect of all or any of the Charged Assets, rior shall any. of them be liable for

any loss on realisation of, o for any act, defalll or omission for which a morigagee in

passess;ors might be tiable.
Relinquishing possession

If the Buyer, any Receiver or Delegate enters into ortakes possession of a Charged Asset, it
or hefshe may at any time relinquish possession.

Conclusive discharge to purchasers

“The receipt of the Buyer, of any Recsiver or Delegate shall be a conclusive discharge to-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 powasrs, the Buyer, and every Receiver and.
Delegate may do s for ary consideration, in any manner and on any ferms that it thinks fit

Receivers
- Bppointment

At any time after the security constituted by this deed has become enforceable, or at the:
request of the Sefler, the Buyer may, without further notice, appoint by way of deed, or

otherwise in wriing, any one or more persons to be a Receiver of all or any part of the

Charged Assels.

Femoval
The Buyer may, without further nofice (subject to section 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 @ new Receiver in the place of Bty Recewm whose'
appointment may for any reason have termmated '

R@munsratien.

The Buyer may fix the remuneration of any Receiver appointed by it without the restrictions

cortained in section 109 of the LPA 1025 and the remuineration. of the- Receiver shall bea debt
secured by this deed, to the extent riot otherwise discharged.

Power of appointment additional to statutory powers
The power to appoint & Receiver conferred by this deed shall be in addition to gl statutory and
other powers of the Buyer under the Instlvency Act 1986, the LPA 1925 or stherwise, and shall

be exercisable without the restrlctlons gantained i sect:ons 103 and 100 of the LPA 1925 or
otherwise.

Power of appointment exercisable despite prior appointments
The power to appoint a Receiver {whether conferred by this deed-or by statiie) shall be, and
remain, exercisable by the Buyer despite any prior appaintment in respect of all or any part of
the Gharged Agsels.

Agent of the Sellar
Any Receiver appointed by the Buyer under this deed shall be the agent of the Seller ang the

Seller shall be solely responsible for the contrasts, engagements, acts, omissions, defauits,
losses and remuneration of that Receiver and for liabilities incurred by that Receiver, The
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agency of each Receiver shall continue until the Seller goes inte liquidation. and after that the
Receiver shall act a$ principal and shall not become the agent of the Buyer.

17. Fowers of Receiver
17.1  Powers additional to statutory powers

(a'} Any Receiver appointed by the Buyer under this déed shall, in addition. to the rights,
powers and discretions conferred on himifher by statute, have the nghts powers and
dn_scretions setout In Clause 17.2 to Clause 17.19.

{b} A Receiver has afl the rights, powers and discretions conferred on a receiver {of a
receiver and manager) under the LPA 1925, and shall have those rights, powers and
discretions conferred on an administrative receiver under the Insolvency Act 1886
whather he/she Is an administrative receiver or not.

(e} I there is more than one Receiver holding office at the same time, each Receiver

' may (unless the document appum’cmg him/her states otherwise) exercise all of the
powers conferred on a Receiver under this deed mdmdualﬁy and fo the-exclusion of
any other- Receiver.

{d} Any exercise by a Receiver of any of the powers given by Clause 17 may be-on
behalf of the Seﬁer the directors of the Seller or himselfiherself.

17.2  Repair and develop the Property
{&) A: Recelver may undertake or complete any works of repair, alteration, building -or
development on~ the Property and -may apply for and maintain any -planning
permisslon development -consent, building regulation approval or any other
permission, consent or licence to carty outany of the same.
{by- At any time after the security constituted by this Charge has become enforceable the
: Seller if requested to do so by the Buyer within 20 wark[ng days of the Charge
becoming: enfomeabIe shall so far as it is able assign all such right, title, or interest
‘a% it ‘has in the Scheme Detalls to the: Buyer or the Receiver at nil consideration in
such a way that they can be usedin relatmr; to development of the Property by the.
‘Seller or Receiver and one further assignee.
17.3 Grant or accept surrenders of leases

A Receiver may grant, or accept; surrenders of any leases or tenancies affecting the Property
on any terms, and subject to any conditions, that hefshe thinks fit.

174  Employ personnel and advisers
{a) A Receiver may provide services and employ, or engage, any managers, officers,
-servants, contrattors, 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. stch person appointed by the
Seller. ' o

175  Make and revoke VAT options to tax
A Receiver may make, exercise or revoke any VAT option 19 tax as hefshe thinks fit.

176  Charge for remuneration
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A Receiver may charge and receive any sum by way of remuneration (in addition to all costs,
charges and expenses incurred by him/her) that the Buyer may prescribe ‘or -agree with
hirrheér,

17,7 Take possession
A Receiver may take immadiate possession of, get in and realise any Charged Asset.

17.8  Manage or reconstruct the Buyer's business
A Recelver may carry on, manage, develop, reconsiruct, amaigamate or diversify or coneur in

_carrying on; managing, developing, reconstructing, amalgarhating or diversifying the business
of the Selter. carried out at the Property.

17.9  Dispose of Charged Assets
A Receiver may grant options and ficericés 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 licences over all of any part of the Charged Assets, granfing any other interest or right
over, selfing, exchangmg, assigning or leasing) all or any of the Charged Assets in respect of
which hefshe is appointed for such consideration and in such manner (including, without
fimitation, by public auction or private sale) and. generafy on any terms and conditions as
he/she thinks fit, A Receiver may promote, of concur in prormoting, 2 company 1o purchase the
‘Charged Assets to be disposed of by Him/her.

17.10  Bever tixbures amd filtings

A Receiver may sever.gnd sell separateiy any Tixtures or fittings from the Property without the:
consent of the Seller,

1711 Give valid recelpts

A Receiver may give & valid receipt for all monies and execute all assurances and thmgs that
may be proper or desirable Tor realising any of the Charged Assets.

1712 Make settlements
A Receiver may settle, adjust, refer to arbitration, compromise and arrange-any claim, account,
dispute, question or demand with or by any. person- who claims to be & creditor of thie Buyer of
relating in any way to-any Charged Asset.

17.13 Bring legal action

A Receiver may bring, prosecute, enforce; defend and abandon all actions, suits and
proceedings in relation to any of the Charged Agsets as hefshe thinks fit

17.14 Form subsidiaries

A Receiver may form a subsidiary of the Seller and transfer to that subsidiary any. Chafged
Agget,

1715 Borrow
A Receiver may, for whatever purpose hefshe thinks. fit, raige and - barrow. money either
unsecured or o the security of all or-any of the Charged Assets in respect of which hefsha is
appointad on any terms that he/she thinks fit {including, if the Selier consents, terms under
which that security ranks i priority to this deed).

1716 Redesm prior Security
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A Receiver may redeem any prior Security and settle and pass the accounts to which the

Sécuiity relatés. Any actounts o seftled and passed shall be, in the absence of any manifest
-erfor, conclusive and binding on the Seller, and the monies so paid shall be deemed to be an
‘expense properly incurred by the Rec:eiver

17.17 Delegation

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

1718  Absolite bensficial owner.

17.18

18.

18.2

18.3

19..

19.1

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

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

(ay  'may consider desirable or necessary for realising any of the Charged Assets;

b may consider incidental or conducive 16 any-of the rights or powers conferred on a
Receiver under or by virtue of this deed or law; or

{e) fawfully may or can do 8s agent for the Seller.
Delegation

Delegation
The B'uye:r or any Receiver may delegate (eithe‘r_g_enerar_ty.dr specifically) by power of attorney
or i any other manner to any person any right, power, autharity or discretion conferred on it or
him/her by this deed {including the power of attorney granted under Clause 22.1).

Terms

The: Buyer and each Receiver may make @ delegation on the' terms.and condzt;ons {including
the power to sub-delegate) that it or hefshe thinks fit.

Liability

Meither the Buyer nor any Receiver shall-be in any way liable or responsible to the Seller for

any loss or liability arising from any act, default, ofission or. misconduct on the part of any

Delegate.
Application of proceeds-

Order of application of proceeds
All monies received or recovered by the Buyer, a Receiver or a Delegate under this deed or in
connection with the realisation or enforcement of all or part of the security constituted by this
deed shall {subject to the claims of any person having priot. rights and by way of variation of
the LPA 1925) be applied in-the following order of priofity {but without prejudice to the Buyer's
right 1o recover any shortfall froni the Seller):

{a) inor towards payment of all costs, liabilities, charges and expenses incurred by or on
behalf of the Buyer (and any Receiver, Delegate, attorney or agent appointed by i)
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18.2

19.3

20
204

20.2

ungder or in connection with this deed and of all remunerstion due fo any Receiver
under or.in.connection with this deed;

(b i or towards payment of the Secured Liabilities in any order and manner that the
Buyer determines; and

(cy in payment of the surplus (if any) to the Seller ar other person entitled to i,

Appropriation

Neither the Buyer, any Receiver nor any Delegate shall be bound {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 fowards inferest rather than- principal or athemﬁse in any. ‘particular
arder between any of the Secured Llabtlitles

Suspense account

-All montes received by the Buyer, a Receiver or 2 Delegate under this deed!

(a) may, at the discretion of the Buyer, Receiver or Delegate, be credited to 2 susperise.
. agtount;

(b} shall bear interest, if any, at the rate agreed In wiiting between the Buyer and the
 Seller; ard

(c) rigly be held in that account for so long as the Buyer, Receiver or Delegate thinks fit.
Costs and indemnity
Costs

The Seiler shall, after the Security constituted by this deed has become enforceable pursuant
{o the terms of this deed, within five Business Days of demand, pay to, or reimburse, the Buyer-
and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilities
of any kind {including, without limitation, legal, printing and out-of-pocket expenses) incurred by
the Buyer, any Receiver or any Delegate in connection with;

{a) faking, holding, protecting, perfecting, preserving. or enforcing (or attempling fo do
so) any of the Buyei's, a Receiver's or a Delegate's rights under this deed; or

B taking proceedings for, or recovering, any of the Secured Liabi!i'tie-s,-.

together with interest, which shall accrue and be- payable (wrthout the need. for any. demand for
payment being made) from the date on which the relevant cost,. charga expense, tax or liability
arose until full discharge of that cost, charge, expense, tax or lability (whether before or after
judgment, liguidation, winding-up or administration of the Seller) at the rate and iri the manner
specified in the Down Payment Agreement.

Indemnity

(g} The Selier shall indemnify the Buyer, each Receiver and each Delegate, and their
respective empimyees and. agents against all Yiabifities, costs, expenses, damages
and losses {including but not limited to any dlrect indirect or coﬂsequentlal losses,
loss of proﬁt loss af . reputatmn and all intérest, penalties and legal costs {calculated
g a full indemnity bams} aridl all oiher. prafasssaﬁai sogly and expenses) sufigred or
incurred by any of them arising out of or in connection with:

{iy the exercise or pirborted exercise of any of the rights, powers, suthorities or
giscrations vested i them under this deed or by law in respact of the Charged
“Assets; '
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2%

21.1

22,

221

22.2

23.

231

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

{if} any default or delay by the Selier in performing any of its obligations under this
deed. o

{by Any past or present employee or agent may enforce the terms of this Clause 20.2
subject to and in accordance with the provisions of the Contracts {(Rights of Third.
Parties) Act 1999.
Further assurance

The Seller shall promptly, -at its own expense, take whatever action the Buyer or any
Receiver may reasonably require for:

{a) creating, perfechng or protecting the se::unty created or intended to be created by
this deed;

(b} tacilitating the realisation of any Charged Asset; or

(cy  faciiitating the exercise of any right, power, authority or discretion exerclsable by the.
.Buyer or any Receiver in respect 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: Buyer or to it§ nominee) and the giving of any notice, order or

direction and the. makirig of any filing or. regrstratlon which, gn any such case, the Buyer may

consider necessary of desirable.
Power bf'atta rney
-Appointment of attorneys

By way of security, the Seller irrevocably . appomts the Buyer, every Receiver and every.
Delegate separately to be the attorney of the Seller and, in its name, on its behalf and as its-act

‘and deed; to execute any documents-and do any acts and things that;

{8} the Selleris required to execute and do under this deed; or

)] any . attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Buyer, any
Receiver or any Delegate: '

Ratification of acts of attorneys
The Seller ratifies and -confirms, and agrees to ratify. and confirm, anything that any of ifs

attornays may do in the proper and tawful exercise, ‘or purported exercise, of all orany of the
rights, powers, authorities and discretions referred to i Clause 22.1,

‘Releass

Reloase

{a) The Buyer shall, at the request and cost of the Seller, within 20 Business Days of
receipt of request and full documentation and information from the: Buyer execute
such Deed of Release andidr Land Registry Dosuments as may be reasonably
nacessary to enable the Seller to effect a Permitted Dlsposal

by The Seller Is entitied to repay the Secured Liabilities at any time after the date of this
deed and, on the date on which the Buyer is satisfied {acting reasonably) that all the
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24,

4.1

24,2

28,

25.1

252

28,

26.1

26.2

Secured Liabilities have been unconditionally and irrevecably paid and discharged in
full, the Buyer. shall, at the request and cogt of the Seller, execute and deliver fo the
Seller @ cgmpletecﬁ Deed of Release together with any necessary Land Registry
Docurments in respect of the Property {including, for the avoidance of doubt, Land
Registry form DS1).

Assignment and transler

Assignment by Buyer

{z) At any time, without the consent of the Seller, the Buyer may assign-or transfer any
or all of its rights and obligations under this deed to any person or entity to whom it
assigns or transfer any ar all of its rights ‘and ablrgatiens under the Down Payrent
Agreement.

(b} The Buyer may disciose to any actual or proposed -assignee or ransferes any
infarmation in its possession that relates to the Seller, the Charged Assets and. thns.
desd that the Buyer considers appmi:sﬂate '

Assignment by Seller

The Seller may ncat assign any of its righits, or transfer any of #ts rights of cbligations, under this
deed.

Bet-off

Buyer's right of set-off

The Buyer may at any time set off any liability of the Seller 6 the Buyer. against any liability of
the Buyer fo the. Seller, whether either liability is present or future, liquidated or.unliguidated,

and whether or nol either liability arises under this deed. if the hab}imes to be set off are

expressed in different currencies, the Buyer may convert either liability at & market rate of
exchange for the purpose of set-off. Any exercise by the Buyer of its rights under this Clause
251 ghall net limit or affect. any other rights or remedies avaitable to # under this deed or

otherwise.

Exclusion of Seller's right of set-off

Al payments riade by the Seller fo-the Buyer under this deed shall be made in-full without any

set-off, counterclaim, deduction orwithholding (other than any deduction or withholding of tax
as required by law).

Amendments, waivers and consents
Amandmenis

No-amendment of this deed shall be effective unless it is in writing and signed by, or o tehalf
of, each party (or its authorised representative).

Waivers and consents

{a) A waiver of any right or remedy under this deed or by law, oF any gonsant given
under this deed, is only éffective if given in writing by the waiving or cansentmg party
and shall niot be deemed a waiver of any other breach or default. it only app ies in the
_curcumstances for which if is giver and. shafl not prevent the party giving it from
subsequently relying on the relevant provision.

{5 A failure or detay by a party to exercise any right or remedy provided under this deed

or by faw shall not cohstitute a waiver of that or any other right or remedy, prevent or
restrict any further exercise of that or any other right or remedy or constitute an
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26.3

27,

28

29.

29.1

30.

30.1

302

30:3

election to affirm this deed. Mo single or partial exercise of any right or remedy
provided tnder this deed or by faw shall prevént or restrict the further exercise of that
‘or.dny other right or remedy. No. elect;crn to affirm thls deed by the- Buyer 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 to, and
not exclusive of, any rights and remedies provided by law.

Severatice

i any provision (or part of a provision) of this deed is or becomes invalid, -ilegal or
unenforceable; it shall be deemed modified to the minimum extént necessary 1o make it valid,
legal and enforceable. If such modification is not possible, the relevant pmwsmn {or part of &
provision} shall be deemed déleted. 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,

Counterparts

This deed may be executed in any number. of counterparts, each.of which when executed
and delivered shall constifute a duplicate original, but all the counterparts shall together
constifute one deed.

Third party rights

Third party rights

{2} Except as expressly provided elsewhere inthis deed, a person who is-hot a party to
this deed shall not have any rights under the Contracts (Rights of - Third Parties) Act
1999 to enforce, or enjoy the benefit of, any term of this déed. This does not affect
any right or remedy of & third party which exists, or is available, apart from that Act:

{by The rights of the parties fo rescind or agree ary amendment or waiver under. this
deed are not subject to the ccmsent of any other person,

Further provisions

Independent security
The security constituted by this deed" shall be in addition to, and independent of, any other
secunty or guarantee that the Buyer may hold for any of the Secured Liabilifies at any time. No
prior security held by the Buyer over the whole or any. part of the Charged Assets shall merge
in the security created by this deed.

Continuing security

The security constituted by this. deed shall remain i full force and effect as a continuing
security for the Secured Liabilities; despite any settlement of account, or intermediate

‘payment, or other matter or thing; umess and until the Buyer discharges this-deed in writing.

ischarge conditional

Any release, discharge or sefflement between the Seéller and the Buyer shall be deemed

- conditionat on rio payment or security reteived by the Buyer in respect of the Sécured
‘Liabilifies being avoided, reduced or ordered to be refunded under any law relating to

insolvency, bankruptoy, winding-up, administration, receivership or otherwise. Despite any

- such release, discharge or settlement:
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304

305

31

311

312

(&) the Buyer or its nominee may retain this deed and the security created by or under i,
including all certificates and documents relating to the whole or any part of the
Charged Assets, for any period that the Buyer deems necessary to provide the Buyer
with security against any such avoidarice, reduction or order for refund, and

{by the Buyer may recover the value or amount of such: se::‘:urity or payment from the
Seller subsequently as i the release, dischargs or settfement had not ooourred.

Cerfificates
A certificate or determination by the Buyer as to any amount for the time being due to it from
the Sefler under this deed shall be; in the absence of any manrfest error, conclusive eviderce
of the amount due,

.@ansaﬁiﬂaﬁaﬂ

The: restriction on the right clf consolidation contained in’ section 83 of the LPA 19256 shall not
apply to this dead,

Hotices
Delivery

Any notice or other commutication gwen to-a party under or in connection with this deed shatl
be:

(=) in writing;

b delivered by hand, by pre-paid first-class posf or other next working day delivery
serviceor sent. by fax; ang

gy senifor
&y the Seller at:
11 Tower View, King Hill, West Malling, Kenit, ME19-4UY (Bovis), and

1 Wellingon Way, Skypark Business Park, Clyst Honiton, Exeter, EX5 2FZ
(Waestco)

Attantion: {J ot Lo
iy the éuye‘r at: |

2] (Bovis) and Tony Frankiin {Westco)

1 Wellingon Way, Skypark Business Park, Clyst Honiton, Exeter, EX5 2FZ
Fax N/A
Aﬁehﬂon: Garsth Jones

or to any other address or fax number (if applicable) as is notified in writing by one party to the -
other-from time fo time.

Receipt by Seller-

Any notice or other communication that the Buyer gives to the Selier shali be desmed o have
bian received:

fay  if delivered by hand, gt the time it is left at the relevant address; and.
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31.3

3t.4

32.

321

322

32.3

{b] if posted by pre-paid firsi-class post or other next working day delivery setvice, on the
gecond Business Day after posting, and

{c) if-sent by fax (if applicable), when received in legible form.
A& notice or other cormmunication given as described in Clause 31.2{(a) or Clause 31.2(c) on a
day that is not 2 Business Day, or after normal business hours, in the place it is received, shall
be deemed to have been received on the next Business Day.

Receipt by Buysr

Any notice or othier communication gwen to the buyershall be deemed to have been received
only on actual receipt.

Service of procesdings

This Clause 31 does not apply to the service of any procéedings or other documents in any
legal action dr, where applicable, any arbitration or otfier method of dispute resolution.

Goveriing 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 constried 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 clairn {including non-confractual

‘disputes or claims) arising out of or in -connection with- this deed or it§ subject matter or

formatian, Nothmg in.this clause shall limit the right of the Seller to take proceeadings against

thie Buyer'in any other court of competent jurisdiction, nor shall the taking of proceedings in
‘any one or more jurisdictions preclude the taking of proceedings in any other jurisdictions,
‘whether comurrent[y or not; to the extent permitted by the law of such other JuFlSdlCttOh

Other service

The Seller irrevocably consents to any process in-any legal actiofi or proceedings. under
Clause 32.2 being served on it in accordance with the provisions of this deed relatmg to

service of notices. Nothing contained in this deed shall affect the right fo serve process in any

Dther manner permitted by law.
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Schedule 1
{Property)

The freehold property being land at South West Exeter, Devon shown edged red on the Plan.
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Schedule 2

(Events of Default)

Each of the following svents _or_ct_mum'stan ces shall _be._-an Event of Default

(&
(b}

fc}

(dy

(e}

{0

a8 faizture to 'c'dmpiy with a d_eman'd under Clause 2 {Covenant to pay);

the Seﬂer is in materrai breach of this deed and fails to remedy such breach within a.

reasonable periad of t;me

any representation or statement made of deemed to be made by the Seller under this
deed is or proves to have been ingorrect or misleading i any respect when made o

deemad to be made;

it is or becomes unlawful for the Seller to perform any of its obligations under the
Down Payment Agreement or the Security created  or expressed to be created or.
evidenced by this deed ceases to be effective;

any obligation or obligations of the Seller under the Down Payment Agreement or this

deed are not or cease to be fegal, valid, binding or enforceable and-the cessation

individually or cumulatively materially and adversely affects the interests of the Buyer;

the Down Payment Agreement or this deed cease fo be in full force and effect of any

Security. created under this deed ceases tb be {egai valid, binding, enforceable or

effective or is alleged by the Seller to it to be ineffective.
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Blignatures

The common seal of BOVIS HOMES
LIMITED was affixed to this dead in
the presence of

The common seal of WESTCO }
PROPERTIES LIMITED was affixed )
to this deed in the presence of - )

Director

E}:ire.ct{;.r ! Secretary

The common seal of LIVEWEST HOMES - )

LIMITED was affixed to this deed in )
the presence of -~ B

Authorisad signatory

Authorised signatory

i
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. Signafureé

" The common seal of BOVIS HOMES - ).
LIMITED was affixed to thisdeedin - . . )
"~ the presence of - L )

Director .~
Director / Secretary
The common seal of WESTCO - )

' PROPERTIES LIMITED was affixed )
_ 1o this deed in the presence of -
w0

U Py sherd @amaawvwi _

© The common seal of LIVEWEST HOMES )
- LIMITED was affixed to thisdeedin -~ . )
 thepresenceof - SIERTEIS T

Authorised SEg'ﬁatory - o

Authorised signatory
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Signatures

The common seal of BOVIS HOMES 3

LIMITED was affixed to this deed in )

the presence of - )
Directaor

Director / Secre‘tary

The commeon seal of WESTCD }
PROPERTIES LIMITED was affixed 3
fo this deed in the presence of - ¥

Director

Director / Secretary

The common seal of LIVEWEST HOMES 3

LIBITED was affixed to this deed in )
the presence of » ).
_ g’if}\
A}
5

Authorised Sidnatory
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