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Registration of a Charge

Company name: TAWD VALLEY DEVELOPMENTS LIMITED
Company number: 11427947

X8DTXOIQ

Received for Electronic Filing: 12/09/2019

Details of Charge

Date of creation:  10/09/2019
Charge code: 1142 7947 0001
Persons entitled: WEST LANCASHIRE BOROUGH COUNCIL
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 11427947 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DWF LAW LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11427947

Charge code: 1142 7947 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th September 2019 and created by TAWD VALLEY
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 12th September 2019 .

Given at Companies House, Cardiff on 13th 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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THIS DEBENTURE s made by deed on

BETWEEN

{o 5:Lg5 b by s 2019

1y TAWD VALLEY DEVELOPMENTS LIMITED (a privale limited company registered under
number 11427947} whose registered office is at Sulte 26, Was! Lancashire investment Centre
White Moss Business Park, Maple View, Skelmersdule, Lancashire WHE 973 fhe

Company; and

(& WEST LANCAGHIRE BOROUGH COUNCIL of 52 Derby Street, Ormskifk, Lancashire L39

20F the Lender).
TERMES AGREED

1. Definitions and interpretation

1.1 in this Deed the Tolflowing definftions apply:

Adminlatrator

Authorization

Business Day

Charged Asssels

Cebis

Lietault Bate

Enforcemant Event

GI7RSEAEP

an administrator tor the purposes of Schedule B o the
rsolvency Act 18988 (as inzerted by section 248 of, and
Schedule 18 10, the Enterprise Act 2002

an authorisation, approval, consent, licence, permit,
gxempton, registration or fling necessary or desirable
for the ownership, uss or enjoymert of the Charged
Assals or the validity or effectiveness of this Deed or iis
admizsibliity in evidence in England and Wales;

a day {other than a Saturday or Sunday) on which barks
are open for genaral busingss in London;

all the assets of the Company which are from time o
time sublect to the sagurity interests created by this
Deed and references o the charged assets shall be
interpreted o mean both the whole and any part of auch
assets and any inlerast therein;

alt book dabis, other debls, receivables and Habilitles of
any king whatgoever now of at any tme hereafler {and
from time to tmel due, owing or pavabls to the
Dompany including without limitation all monies from
fme to tme standing fo the credit of s accounis with
any bank, financial institution or other person,

the default rgte applicable under the Facility Agreament;

the occurrence of any of the following evants or
clreumstances:

‘

{a} the Company falls o pay or discharge any o
the Secwed Liabilites whan due for paymen of



BiTenanng

Eouipment

discharge;

the Gomparny breaches any of the provisions of

s Deed

the Company 18 or becomes unable 10 pay iz
Debls as they iall dus or the value of the
Company's assels s less than the amount of s
dabiiities iaking nto scoount the Companys
confingent and prospective liabililes, or the
Company commences negoliations with any
e of more of s craditors with a view o the
general readiusiment o rescheduling of s
indebledness -or mekes 2 generdl assignment
T the benel ol or 8 composiion with, s
orachilnrs;

the Compary passes any resoldion o7 iakes

any corporate action, or a petition is pregsented

of procesdings are commenced, or any step s

faken by the Company or any olher person for
iy winding-up, dissolution, adminisiretion o ra-
organisation or for the  appointment of &

- reoeiver, administrative recelver, Administrator,

{f)

trustes or similar officer of it or of any or gl of s
FEVENLUSE O AB8als;

a distress, execution, attachment or oiher legsl
provess s levied, or sniorced o or susd
against, sl or any part of the assets of the
Company and remaing undischarged for five
Husiness Davy;

an ancumbrancar takes possassion of the whols
ar ary part of the rsvenues or assels of the
Comparny;

ary sther Bvent of Detaull ooours; or

any evenl scowrs In relation o the Company
which s analogous 0 any of those set oul in
paragraphs (8] 1o (g above;

=il equipment, pant, machingry, (ools, vehicles, furniture
and othet tangible moveable property now or at any ime
nerenllar {and from fdme o Hme) owned by the
Company, and any part thereol, logether with all spare

pars,
tharein;

repiacaments,  modifications and  additions



Event of Usfauit

Facility Agresment

Finanos Documenis

Fimancial Colisteral

Financial Collateral

Regulations

insurance Policles

intellactual Property

Party

Permilted
Developmernd

Parmiited Securily

Properties

Heosiver

ary defaul by the Company in the observance or
pertormance of any of the Secured Lighilitles;

the facility agreement dated on or about the date of this
Deed and made between (1) the Company and {2) the
Lendear;

has the meaning glven 1o that expression in the Fagility
Agresmert;

has the meaning glven © thal expression in the
Financial Coilaleral Regulations;

the  Financial  Collatersl Mo, 23

Ragulations 2003;

Arrangamends

afl pregent and fulure policles of ingurance or assurance
held or maintained by the Company (ingluding in respect
of the Charged Assets) and all olaims and recoveries
under these policies;

any presant of e rights or inderests of the Company
in raspact of any patent, trade mark, service mark, rade
name, registered deslgn, design rights, copyrights, know
how and any ofhier rights in intellectusl property whether
registered or wnregistered and any registration o
appiication for registration including all present and
future fees, rovallies and other income of righls derived
tharafrom or inclidental thersto and Including the berefit
of all present and fulure agreements relating 1o the use
of a licensing or exploitation of ary such rights;

a Party o this Desd and Includes s successors in title,
parmitied assigng and permitted transforses, whether
immediate or dervative;

the development of any Property which s being
financed by the Lender urder the Facility Agreement;

each Permitted Securdly interest as such axpression is
defined in the Facllity Agresment;

all freshold and leasehold properties (whather registered
or unragistered) and all commonhold propertiss, now or
at any time herealter (and from time 1o time) owned by
the Company of in which the Company holds an interest
and Praperty means any of them;

a receber or receiver and manager or, where permitted
by law, an administrative receiver of the whole or any



nart ol the Charped Assets and that term will nohads
any appoimes meads under g oint and/or several
appolmimant;

Relovant Legislation. . af laws, directions, regulations, codes of practics,
guidance noles, ciroulars and the ke concerning the
grotedlion of the envirorment, human heslth o waorking
conditions at any Property, or the actual or proposed
use or development of any Property;

Secured Liabiltes all  monies, ob '{;ﬁt’fﬁm and  liabilites  whaisoever
whathar for principal, interest, lees, cosls, expenses,
charges o otherwise W?’a oh omay now of al any me n
the {uture be dug owing or Inowred from or by the
Company o the Lendar (nciuding (without Bmitation) af
such mones, obligations and  lisbiities  under  the
Finance Docuwnents) together with all costs, charoges
;?sm:% axpenses incurred by he Lender urdler or pursuant
o this Desd, and references to the Secured Liabilides
mmm@fz ary of ham;

Baciirities all siooks, shares, loan capital, secwites, bonds and
rvastmants of any kind whalsosver {whether or not
mar<etable) now or at any tme heveafter fand from fme
in Hme owned (&t law or in squity) by the Company,
topethar with all allotments offered or arsing in resoect
thereal or incidenial thereto:

Beourily Finanolal has the meaning glven 1o thal sxpression in the
Coliateral Arrangement  Financial Collateral Regulations:

Hecurily Inferast a morigags, chacge, pledge, len, aysignment by W*%‘g’ of
saourily or odher seourily inferss! seoiring any obligatio
of any person or any other agreemant or amanpsment
having a similar eflect;

Securily Pariod ihe pariod from the dats of this Desd until the Lendsr
confinms in writing to the Company that sl e secured
Habiliizs have besn ;;z‘sz:mdiiimmﬁiy and rrevocably paid
and tischarged in full

Third Parties Aot the Condracts (Rights of Third Parties) Act 1988,
1E in ihis Desd, unless the conlext i‘ﬁ'ﬁ?‘%é?’wéﬁﬁ? FEE R

PET sach refersnce o thiz Desd, the Facllivy Agresment, any Finance Dooument
or any other agresmant or instrument 8 a reference o (respectively thia
Dagd, e Facillly Agreement. any Finance Documsent or such other
agresmeaert  or Inshument as  amended, oovated, replaced,  restated,
supplemenied or varied rom time o ime;




1.2.2

123

124

125

1.2.8

1.2.7

128

128

{1210

each reference o a provision of law Is a refarsnce o thal provision as
amendad, replaced or re enacted from time 1o time:

ary grant of rights tor full e guarantee shall be deamed to contain all of the
sovenanis and warranties imolied o respedt of any conveyance with full ttle
guarantes pursuant o section 12 of the Law of Property {(Miscellansous
Frovigions) Act 1994,

clavae and scheduls headings are for ease of refarence onfy;

aach reference 1o & clavse or schedule iz a reference to a clause or schedule
of this Deed;

waords importing the singular shall inglude the plural and vice versa;
words importing one gendsr will be trested as Imporling any gender,

a refarenice 1o any person ncludes that persor's successors and {in the case
of the Lender only) He permilled assignees and ranslerges,

a reference 1o any person is 1o be conshued o include references 10 a
sovporation, firm, company, partrership, jolnt venturs, unincorporated body of
persons, individual or any ageney of g slate, whether or nol a separals lagal
antity; and

the words Include, incheding, in particular and any similar expression shall
not be construed as implving any bitalion, and general words introduced by
athar, stherwlse of any similer expression will not e given g restrictive
meaning by resson of the fact that they are preceded or lollowsd by words
indicating a partioular class, of acts, matlers or things,

1.3 Erderprise Act 2002

Paragraph 14 of Sahedule BY o the insolvancy Act 1988 (a3 Inserted by section 248
of, and Schedule 16 o, the Endsrorise Act 2008) applies o the Flogting Charge
created by this Deed.

1.4 Effact of ihis Deged

This Deed is intended to teke effect as a deed notwithstanding that a Parly may have
exacuted i under hand onby.

3 Lovenant (o pay

The Company covenants that it will pay to the Lender or discharge all Becured Liahilities on
the dus date or dates for payment or discharge o, in the absence of any agreed or specified
due dates, Immediately on demand by the Lender.

iR s it
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Girant of gecurity

31

Becurity

A5 m continuing %ﬂu{’iy for the payment and discharge of the SBecured Liabifities, the
Compary with 1l tille guararies haraby;

310 charges 1o the Lendsr by way of legal mortoags, al Properties which ars
currently owned by the Sompany; angd

312 charges o the Lendsy by way of fixed chargs:

3324 all Properiies bereaflsr acquired by the Gompany,
a1.28 the Securitias;
3.1.2.3 ail prezant and future rights, lcences, guaranisss, contracts and

warranties relaling o the business carled on from time oty
by the Company or any of the assets of the Company Trom me
i e

3124 al prasent and hidure goodwill of the Company and afl uncalled
capital for the times being of the Gompany;

31.a5 the Eouipment;

CA1.26 el inelleciual Property; and

£

BT The Debis; and

313 signd 1o the Lender {subject 1o reassignment on the expiry of the Becurily
:‘F““ riochy all vight, e and interest of the Company in and o he hsurance
Policisy; and

314 charges o the Lender, by way of floaling charge, af the underiaking,
properly, assets and rghis of the Company from lme o Sme including any
propefly, assels and righls nol effectively morlgaged or of .«if@%ﬁd by Hag!
gharge o assigned pursuani o clhuses 371, 312 and 5.1

Effact ol agaignment

Netwithslanding the assigrment in clause 3.3 the Company will remain Hable fo
perform all the obligations 1o be performead on the part of the Company in rras;.:eﬁ»m a:ﬁ’%
ihe assels assigned and the Lender shall have no obligation of any kind in respect ¢
Those asssty nor any lability to perform the f‘gmgmny& oblipations ‘%?ﬁs%ﬁ*%’w uner, un 2{

the Lender expressly agrees otherwise in writing. The Company will indemnify ??w
Lander n respact of all liabiiles which the Lender may incur in respect of the assels
assigned undsy causs 313

Lrystalisation of floating charge by notice

Without prejudice o any othar circumstances in which such fHoaling charge may
crystaliise, the Lender may at any tme and from ime to Sme by written nolige fo the



3.4

3.5

3.6

37

Company convert the Hoating charge created Dy this Desd into a fixed charge in
respect of any part of the Charged Asseis,

Sutomatic orystaiiisation of floating charge

Howwithstanding clause 3.3 (Crystallisation of feating chargs by nofice) and withaut
prejudios to any law which may have a similar effect, the floating chargs creatsd by
his Deed will upon the ccowrrence of an Enforcement svent suylomatically be
comverisd (withoul nolicg; with mmedinie effect into a fixed charge In respect of all
the assels sublect 1o the floating charge,

Effact of crysisliization of Hoating chargs

Following any conversion or arystaliisation of the floating charge creatad by this
Deed, whether or nol pursuant 1o clause 3.3 {Crystallisation of Hoating charge by
nolicey or clause 3.4 [Avtomalic crystallisation of fipating chargel, the Company will
na longer have the rght to sell the relevant Charged Asssts pursuant o olauss 4.2
{Seourity interests and disposals).

Titde gueranies
The charges and assignments created by this Dead are given with full title guarantes.
Title documenis

The Company will on requaest by the Lender deposit with the Lender and the Lender
will during the continuarce of this sgcurly be enliiled o held ol deeds and
documernts of s relating to the Charged Assets and all Insurance Policles,

4, Sacurily Interests and disposals

The Company covenants with the Lender that the Company will not at any time, sxcept with
the prior writlen congent of the Lender

4.1 create of purpot to oreals or permit to subsist any Security Interest on or In relation
to the Charged Assels other thar this Deed;

4.2 sell, assign, ransfer, lease, licence, share ocoupalion of part with possession of or
otherwise dispose of all or any part of the Charged Assels o any interast thersin,
gxpant {in the case of the Charged Assels which are at thal twe sublsct only to g
floating charge) by way of sale In the ordinary course of the Company's business and
for the purpose of camving on that business; or

4.4 agres 1o do any of the things referved o in clause 4.1 or 4.2,

4 Covenants relating to the Charged Assets
A1 Proparties

GEIERE R

The Comaany will:

541 save as reguired for the purpose of carving oyl and completing any
Fermitled Development,



0 DA keep al buildings on each Propery and all flxlures belonging to
the Company thergon and therein in good and substantial repair
and condition and insured o thelr full reinstalement value; and

12 not without the prior writer consant of the Lender maka any
matarial allarations o any Propeny;

5.1.2  observe and parform all covenants, slipulations and conditions 1o which sach
Property or the user thereol 8 now or may herealter be subject;

513 permil the Lender and any Hecedver and any person sppoinisd by either of
therm o enter upon any Property and inspect it and any other Charged Assetls
thereon Upon reasonable priorn notice.

B2 Securltles

The Company will exercise all rights in connection with the Securities in accordance
with the directiong of the Lendsr from ime o Ume.

5.3 Debis and insurances
The Gompany will:

8531 not without the prior wiilten consent of the Lender. release, exchangs,
compeund, seb-off, grant Yme or indulgence i respect of, or In any other
mannar deal with, all or any of the Debls save s hevainalier expressly
provided; '

532 pay ihe g‘:r{?méd{% ol ihe Debis inig the accouni maintained by the Dompany
with itn bankers from ime 1o Gme

523 ensure that the interest of the Lander i3 noted on all insurance Polisles and, #
requantad, produce o the Lender coples of gl Insurance Policles and
syidence of paymant of pramiums in respecl tharesl.

=]
L

Eoulpmant

The Company will maintain the Equipment in good and serviceabls condition [air
wagr and ear excerled) angd keep i nsured agains? vsugl business riske for s Jull
rainstatemant or replacement valus,

55 Injellactual Propsrly

The Company will take all necessery action o saleguard and mainiain present and
future rights, In or rafating o the Intelleciual Property including, without mitation,
observing all covenants and stipulations relating thereto, applving for registration
thereot and paying all applicable renewsal fees, lcence fees and other outgolngs, and
taking action against any third parties for the unawthorised use or sxpioitation theraot,




57

5.8

Auinhorisglions

The Company will al all tmes acguire and maintain all Authorisations and will comply
with ther terms and conditions and will not do or permit any act or omission whereby
any Authorisation would be lable 1o De varled or revokerd

Presarvation of Charged Assels

The Company will not do, or permit to be done, any act o thing which will or might
materially diminishy the value of any of the Charged Assels o the effectivensss of the
soourity created by this Desd.

information and notices
The Company wiill;

581  produce (o the Lender such documents or information relating 1o the Chargsd
Assels as the Lander may from tme o Ume reasonably reguest and promptly
deliver to the Lender a copy of any notice, order or procesdings served by
arry person on the Company concerning any Charged Asssis, or alleging any
breach by the Company of its obiigations relating 1o the Charged Assels,

582 W requested by the Lender, without defay and al s own cosi tske all
reasonable of recessary steps o comply with any notics, order o
oroceedings referred {0 in clause 6.8.1;

383 atthe request of the Lender, withouwt delay and al ks own cost give notles o
such persons, ang in such form, specified by the Lender of the securily
created by this Dasd,

8. Power to remsdy

£.1

8.2

Fower o remedy

i the Company at any tme defaulis in complving with any of ity obligations cortained
in this Desd, the Lender shall, without prejudize o any other righls ansing a8 3
consequence of such defaull, be snlitled 1o make good such delault and the
Company irrevocably authorises the Lender and s employess and agents by way of
security to do all such things necessary or desirable in connection with the same,

Ewpenditure

Any moneys expended by the Lender pursuant to exsrcise of #g powsrs under
ciause 8.1 ghall be repayable by the Company o the Lender on demand Together
wilh interest at the Delaull Rale from the date of payment by the Lender urtll such
rapayment, both before and aller judgment,

Mo Habillty to acnount

The exerciae by the Lendsr of s righls under this clause 8 shall not make the Lender
iable o account 85 a morigages In possession.



=
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7.3

Enforcement

Al any lime ofl Or after the deaurrance of an Enfarcenient Event, or if requesied by
ihe Company, the Lender may, withoul further notice and whether or nol 8 Receiver
shall have been appointsd, exercize all the powears confaredd upon morigagess by
the Law of Propery Act 1825, as varted or eotended by this Deod, and alt the nowers
arch disoretions conferred Dy this Desd on 8 Fecelver sither supressly or by
reference.

Hahdory power of sale

The stalutory power of sale shall, as Detwesn the Lender and a purchaser from the
Lender, arlse on oand be exergisable at any time afer the exboution of this Deead,
provided that the Lendsr will not exersise such powse of sals untl the securily
constilliad by this Deed has become enforceabie pursuant 1o olauss 7.1,

Extension of statutory powers

The Lendsr shall have thie poveer 1o lsase and make Agreements for leases al a
pramium or otherwize, to accapl surrenders of lsases and lo grant ootions on such
wrms as e Lender shall conglder expedient and withou! the need 1o obsarve any of
the provisions of seclicns 9% and 100 of the Law of Property Agt 1825,

- Mo obligation o enguimne

Mo paraor desling with the Lender or-any - Administtalor or HBeceiver appointed

hereunder, or s agenis or Drokers, shall be concemed to enguive whether the
ssourily constiuted by this Deed has tecome enforceabls, or whether any power
exercised or purporied 10 be exercised Nas becoms exercisable, and such dealing
shall be deemaed (o bo within the powers hereby conferred and o be validd argd
eftaciual socordingly,

Mo Hability as mortgages in possession

MNore of the Lendar, the Administralor or the Feceiver shall be Hable 1o acooun? as
mortghges n possession in respect of all or any of the Charged Assels nor shall any
of therm be lable for any loss upon reallsation of, or for any naglest or detault of any
nature whatsosver in connaction with all or any of the Charged Assels for which s
morigages 0 possession miagh! as such be liabls.

Apprapriation

7ET O Tothe exiani that the Charged Assets consfitule Financia! Collaleral and thig
Deed and the obligations of the Company hereundsr constinite a Sacurity
Financiad Collaters! Avangement, the Lendsr shall have the right, at any time
altar the securily constimised this Deed has bscoms enforcsabls, 1o
approprigte all or any of the Charged Assels in or towards the paymen
ard/or discharge of the Secured Liahiitles In such order as the Lender in iy

absole discretion may from dme (o tme determing,

in



o
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The valus of any Charged Asseis approprated in accordance with this
clause 7.6 shall be the price of those Charged Asseis al the tims the right of
approgriation is exercizsd as listed on any recognised markel imdex, or
determined by such other method as the lLender may select fincluding
independent valualiony, The Company agress thal the methods of valuation
orovided for in this clause 7.8 are commercially reasonable for the purposes
of the Financial Collateral Regulations.

7. Agdministrator or Becelver

8.1

8.2

83

#.4

8§ PEHBIE-Z

Appoirdment of Admindsirator or Recelver

At gny me afier the securily constluled by this Desd becomes enforceable, or al the
request of the Company, the Lender may withoul further nolice:

.11 appoint under seal or by wiiting under hand of & duly authorized officer of the
Lander any one of more persen of persons fo be an Admindstrasor or a
Feceiver of all or any part of the Charged Asseis (dhe axgressions
Adminislrator and Flecelver shall, where the contex! o admils, Include any
nerson substituted as Administrator o Fleceiver or Hecelver and manager of
administrative Recsiver under the power hersinalter contained); and

8.1.8  {sublect o section 45 of the Insolvency Act 1988 from Yime 1o time under
seat or by writing under hand of 2 duly awhorised officer of the Lender
rarmove any person appaointad o be Adminigtrator or Fecelver and may in like
manner appoint another iy s place,

fore than ong appoiniment

Wheare more than one peraon g appointed Administrator or Recelver, they will have
power to act separalely (unless the appointment by the Lender specifies to the
sontraryl

Additional powers

831  The powers of sale and appointing an Administrator o8 2 Heceiver conferrsd
by iz Deed shall be in addition o all stalutory and ofhey powers of the
Lender under the Insclvency Acl 1886 and the Law of Properly Act 1925 or
otherwige and shall pe exercisable without the raslrictions contained in
sections 103 and 109 of the Law of Property Act 1825 or otherwise; and

£.3.2  The power to appoint an Adminietraior or a Recsiver (whether conferred by
this Deed or by statule) shall be and remain exemisable by the Lender
nodwithstanding any prior appoirdment in respect of all or any pant of the
Chargsd Assels.

Faoceiver as agent of the Company

Any Hocehver appointed by the Lender under this Deed shall be the agent of the
Company and the Company will be solely responsible for his acts and remuneration
az wal as for any defaulis commitiad by him,



e

Fowers of Recslver

Any Receiver appointed by the Lendsr under this Deed shall in addition to the DOWES
conferred on him by the Law of Property Act 1925 and the inscivency Act 1886 have power 1o
do all such ants and things as an absolule owner could do in the managemen’ of such of the
Uharged Assets over which such Pecaiver is appoinied, and in parlicular (but withiout
lmitation); '

8.1

8.2

8.3

€
i

8.8

210

.11

g1z

8.7

o take possession of and genserelly manags the Charged Assels and any businass of
e Company:

o carry oul on any Properly any new works or complete any unfinished works of
buiiding, reconstruction, malntenance, furnishing or Equipmaent;

ko purchase of gogulre any fand or other proparty and purchase acouire grant of
refense any marest i o right over land or the benellt of any covenants (positive or
restrictivie) alfanting land;

to seil, lesine, surrandar of aéce;.z"'wwmw? of ipages, charge or otherwise deal with
or disposs of the Preﬁ}mrzm without restriclion including {withowl mitation) power o

dispose of any fixtures s g;ﬁmramiy fror the land;

to carry into effest and complete any ransaclion by exeouling deeds or documents In

the name of or on hehalf of the Company;

0-iaka- condinuseor -defend- any proceedings and enter into any arangement o
COMPromise

o ingure the Chargad Assels and any works and elect indemnily insurancs or other
gimflar ngurance and oftain bonds and give indemnities and seourity 1o any
hondarman;

o call ug any uncalled capitsl of the Company with all the powers conferred by the
Articles of Association of the Company i relation o calls;

o employ advisers, consultanis, managers, agents, workmen and otherg
o delegate his powers iy accordance with clause 1%,
to purchase of aonuire maierials, tools, Equipment, goods or suppliss

1o boyrow any mongy and secure the payrent of any monay in priority o the Seoured
Linbilities for the purpose of the exercise of any of his powsrs:; and

o do any other acts which the Recelver may consider to be ingidental or conducive i
any of hig powers or otherwise expedient for the realisation of the Charged Assels,

Appication of procesds

107

Order of applcation

Al moneys received by the Lender or by any Recsiver shall be applied, after the
dischargs of the ramuneration and expensas of the Becelvar and gl labilies having

iz



priority 1o the Secured Liabiities, it o towards satisfaction of such of the Secured
Lisbilities and I such order ss the Lender in g absolute disorelion may from fime to
fime conclusively detarmine, except that the Lender may credit the sams o a
suzpense account lor 0 ong and in such manner as the Lender may from dme o
e determing and he Fecsiver may retsin the sams for such perod ag he and the
Lender consider expedient,

0.2 Seetlon 108(8) Law of Properiy Agt 1525

Meither the Lender nor any Hecelver shall be bound (whether by virtue o
section 108(8] of the Law of Property Al 1825, which is hereby varied accordingly, or
oihersisel 0 pay of appropriale any receipt of payment first lowards interest rather
than principal or ntharwise in any particulsr order a8 betwsen any of the SBecured
Linbilites.

1. Indemnities
111 Losts and axpenses

The Company will, on demand and on & fult and ungualified indemnity basis, pay o
the Lender the amount of all costs and exgenses {including legal and out-of-pockst
expenzes and any value added tax on such costs and expenses) which the Lander
and/or any Receiver incurs in connection with:

1107 any actual or proposed amendment or walver or consent under or In
connection with this Deed;

11.1.2 any discharge, reloase or reassignment of this Deed;

1113 the actual or atternpled prassrvation o exerciss of any dghls undsr or in
connschion with, and the aclual or alternpled enforcement of, this Deed;

1144 obtaning payment of any of the Secured Liabilities; and

1115 all other monsye paid by the Lender in connection with this Desd ncluding
{without irmitation) any costs, charges and expenses specifically referred {0 in
any of the provisions in this Deed,

11,2  Recovery of costs and gxpenses

The cosis, expenses and other moniss referred to in clause 111 shall be recovarable
from the Company as a debt and shall bear interest accordingly at the Default Rale
and shall be chargad on the Charged Asgats,

113 indemnity from Charged Sssels

The Lender and any Recelver, attorney, agent or other person appointed by the
Lander under this Deed and the officers and employess of the Landsr and any such
Recewer, allormey, agent or other person {gach an indemmnitied Party) shall be
antitled 10 be indemnified out of the Charged Asssis in respect of alt costs and losses
which may be incurred by, or made agalnst, any of them (or by or agalnst any

13
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manager. agent, officer or employes for whose labllily, act or omisaion any of them
may be answearable) al any time relaling 10 or arsing out of or as g conssquances of

11.31  aryihing done or omifled 0 the exercize, or purported exarciss, of the powers
contained in this Deed; or

11.3.2 any breach by the Company of any of i obligations under this Deed; or

11.3.3  any olaim mads or asserted against an Indemnified Parly under any Helevant
L wg slation which would not have arisen I this Desd hadd oot been executed
arg whilch was not opussd by the gross negligence o wilful default of the

mémaﬂ indemnifisd Party,

Fower of aliomey

121

e

Fowar of altomey

The Company hersby irevocably appoints the Lender and {jointly and severally) each
and evary Recalver sppointed by the Lender under the provisions of this Deed 1w be
the atiomey of the Compary and Ie e name and on behalf of the Qompany ard as
he Company's act and desd or othenwise, at any time alter the ocourrence of an
Event of Dafaull which is confiiuing unremedied and unwaived, to sign, sxeculs,
sesl, deliver, complele any biapks in and olhovwise perdect any desd, transfer,
agsurance, agreemen!, instunent or act which such Receivar or the Lender may
sorgider sxpadlerd in the exorsise of any of his or 58 powers or In respect of o

- Gompany's obligations undar this Desd. The power of allorney hereby granied éf;: 0

sacurg the parformance of obligations cwed 1o the donees within the meaninyg of the
Powers of Atforhey Act 1871,

Confirmation

The Company covenanis with the Lender and with any Heoelver thal ¥ requbred 1o do
50 i shall ralily aed confioe:

12,21 all transactions emtersd into by the Lender andior any Hecaelver in the proper

axercise of s or thelr powers in accordance with this Deed; ang

12.2.2 all ransactons enlsred Into by the Lender andfor any Recslver In signing,
saling, delivering and otherwise perfecling any assignment, morigaps,
chargs, sacurily, docurment o other aot,

indapandent and continuing security

13

1

Indapendart gecurlly

Tris Deed shall be o additfon o and independent of every other security, guaranise
ar othar right or remedy beld by or gvailable 1o the Lender for any of the Sscursd
Liabiitles or in respect of the Oharged Assels, and # s hereby declared that no such
ather securily, guaranies or other right or remeady shall merge in the seounity crpated
by this Deed,



14,

132 Continuing seourily

Thiz Deed shall remain in Tull foree and effec! as g continuing security tor the Secured
Liabilites, nolwithatanding any sefllement of account or intermediate payment or
ather malter or thing whalsosvey, unlif the expiry of the Securily Pariod.

Further assuranoe
4.1 Further agsurance
The Company will, if and when required by the Landar,

14,11 exesole such lurther Securily Interasts and assurances in favowr of the
Lernder and do all such acts and things as the Lender shall from time o tme
renlive over or in relation to sl or any of the Charged Assels 1o securs the
Secured Lighifties or to perfact or protest the sscuily ntended to be created
by this Desd over the Charged Assels or any part thereof or o facifitate the
raalisation of the same,; and

14.1.2 aflfix to such Hems of the Charged Assels or endorse or cause 1o be endorsed
thereon 88 the Lender shall stipulste such signs, labels, memoranda or other
recognisable identMication markings as the Lender shall require referring or
drawing attenlion to the securlty constitulad by or pursuant 1o Hus Deed.

14.2  Cerlain doowneniary requirgments

Such further Seourity Interests and assurances shall be prepared by or on behalf of
ihe Lender, al the sxpense of the Company, and shall contaln an nmediate powsr of
sate without notice, &8 clause sxcluding Beclion 832 of the Law of Froperty Act 1828, a
clause sxcluding the restrictions contained in seclion 108 of the Law of Propsity
Aot 1825 and such other clauses for the benefll of the Lender as it may reasonably
recure,

indulgence

The Lender may in {13 discretion withoul prejudics sither o ihiz Deed or fo the Hability of the
Company for the Becured Linbilitles grant tme or other indulgence or make any cther
arrangement, variation or release with any person oF persons not panty © this Dead {whether
ar not such person or peraons are jointly Hable with the Company) in respect of any of the
Secured Liabililes or of any other security therefor,

Demands and nolice

Any demand for payment and any olhsr demand, nolice, consent or communication made oy
given or or to the Company under or in connection with this Deed may be lelt al the
registarad office or any place of business of the Company or sant thers by first clags post
Any such demard shall be validly made whether or not it confains an accurale slatement of
the amount of the Secured Liabilities. In proving service of a document if shall be sulticien! 1o
prove that i was et al the relevant location or that it was properly addressed, stamped and
postad. Aoy demand or notice shall be deemed given, I lefl at the relevant address when so
teft and i sent by post, when L would be delfiversd in the normal course of post,

FIBNGALE
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1.

Hights cumulalive
17.1 Hights gumliative

Tha rights and powers which thig Deed canfers on the Lender are cumulal e, may bha
gxercized ag often as the Lerder considers approprigte, and are i addition o s
righis and powers undsy the genersl law,

17,0 Walver

17.2.17 The rghts of e Lender (whether adsing undey this Desd v under (hs
gersral lawd shell not be capable of being walved or varked otherwise than Dy
an exprass walver or varialion in writing,

17.2.2 No filure 1o exercise nor any delay in exerpiging any such right shall cperale
as @ varation or walvgr of that or any other such rght. Any defective o
partisl axercise of any such right shall not preclude any other or further
exaroise of thal or any other such rght, and no act or course of conduct or
neguiabion on s part or on g behall shall In any way preciude the Lendar
from swerciaing any such right or constitule a suspension o variation of any
such right,

Consolidetion

The restriclion on he doht of consolidating morigages contained In section 93 of the Law of

- Propary Act 1925 shall not apply 1o this Deed,

Delegation

The Lender angd any Faseiver may cﬁe & o h}f g}ﬁwm; ﬂs a%mr’m,f or in any ather manner {9
AY DErson any right, power or discretion exerc cisable by i under this Deed,  Sny such
delegalion may be made upon the tarms (ncluding powser 1o sub delegate) and wi“:;mz o any
regitations which the Lender or such Fleceiver (a5 the onsse may be) may think il Makhaer the
Lender nor any Receiver will be Inany way lable or responsible o the ﬁﬂm;};my OF any loss

Hahility ansing from any aet, defaull, omission or misconduct on the part of any such
delegate or sub delegals.

Partlal imvaligily

i, at any tme, any provision of this Dead s or Becomes dlegal, nvalid or unerforceable in any
r%g}ﬁﬁz urwler any law of any wrisdiction, neither the legality, validhly or entorceabiiily of the
remaining provisions nor the legality, validity or enforceability of such provigions under the law
of any other jurisdiction will i any way be affected or impalred,

Transters
211 Tranafsr by the Lender

The Lerder may withoul restriction assign, transfer o declare g rusd in respect of the
whaole or any part of s rights and obligations undor or in respect of his Dead.



212 Transisr by the Company

The Company may not assion o transier any of ita rights and obligations under or in
raspect of this Deed or enter o any transaction which would result in any of those
rights and obligations passing to angther parson,

22 Third parly righis
e Parties 10 this Dasd

2811 Bave as permittad in the Facility Agreement or this Desd, 3 person who is not
& Party 1o this Deed has no rights under the Third Paries Act to enlorce any
term of this Dead. This clause 22 doss not aflect any right or remedy of any
peranh which exisie or is avallable otherwiss than pursuant to the Third
Pardias Acl.

28.1.2 MNotwithstanding any term of this Deed, the corsent of any pavson who g not
a Party 18 not required o rescind or vary this Dead at any tima.

222 FHegelvers and delegales

Avy Fecsiver and any delegale appointad under clause 18 may enforce and snjoy
the benaflt of any term of this Deed which axpressly confers rights on i, subject o
ciause 22.1.2 above and the provisions of the Third Parties Act.

23, Counterparts

This Deed may be executed in any number of counlerpants, and this hag the same effect ag i
the signatures on the counterparts were on a single copy of this Desd.

24, Governing law and urisdicBon

This Deed, and any non contractual obligations arising out of or In connection with it, shall be
governed by and construed In accordance with English law and the Company rrevocably
subits o the nov-exclusive jurisdiction of the English courts.

in witness of which this Deed has been executed and delivered on the dare first stated.

&1FHGENED



EYECUTED {out not deliversd unii 1he
date herecly as a DEED by TAWD
VALLEY DEVELOPNENTS  LIBITED
acting by & director in the presenos ol

Direclor

Signaturs:
hame:

Aciwrass:

Cianation

THE  COMMON  SBAL . .of WEST
LANCASHIRE BOROUGH COUNCIL was
neraunto alfixed i pursuance of an Ongder of
the said Coundil;

Aginorined Signalory
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