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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 397634

Charge code: 0039 7634 0397

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st March 2024 and created by VISTRY HOMES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 27th March 2024 .

Given at Companies House, Cardiff on 29th March 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



% 0 Be e e 8 e

DATED ol ¢ At oA 2024

(1) PETER HAGUE, SUSANNE HAGUE,
DUNCAN HAGUE AND CARLEY KUSTOSZ
AS TRUSTEES OF THE HUNTERFORD
NO, 2 TRUST

AND

(2} SUSAM MARY ABBOT AND CLAIRE
HUMPHRIES

AND

{3) KEITH WILLIAM LANGMEAD

AND

{4) VISTRY HOMES LIMITED

FIRST LEGAL CHARGE

relating to
Southern Parcel, The Landings at Ford
and Yapton, West Sussex

{/!M j.irwinmitchall
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RECITALS

A On the date of this Charge the Chargee has transferred the whole of The Landings located at
Ford and Yapton, West Sussex (the “Land™) {o the Chargor.

B Immediately prior to the completion of this Charge the Chargor has transferred part of the
Land known as the “Nerthern Parcel” fo Ford Airfield LLP subject fo various rights and
reservations and retaihed the “Southern Parcel”. The Southern Parcel is the Property
subject to this Legal Charge.

c The Chargor has immediately transferred the Northern Parcel of the Land fo Ford Alrfield LLP
and that larid is subject o a separate legal charge.

PARTICULARS

Date

L1 e 202lr

Chargor

VISTRY HOMES LIMITED (registered number 00397634} whose

registered office is at 11 Tower View, Kings Hill, West Malling, United

Kingdom, ME19 4UY

Chargee

PETER HAGUE, SUSANNE HAGUE, DUNCAN HAGUE and CARLEY
KUSTOSE as Trustees of the Hunterford No. 2 Trust care of M G Barn,
Madam Green Farm, High Street, Oving, Chichester, PO20 20D (tegether
called the "First Sellers”); SUSAN MARY ABBOT of 4 West Avenue,
Middleton-on-Sea, Boghor Regis, PO22 8EF, and CLAIRE HUMPHRIES
of 4 Rectory Close, Ashington, Pulborough, RH20 3LP {“Sacond Seller);
and KEITH WILLIAM LANGMEAD of Manor Farm, Poling Street, Poling,
Arundel, BN18 OPT (“Third Sellar”) -

Property

The property known as "Southern Parcel - The Landings, located at Ford
and Yapton, West Sussex” including part of Ford Farm, Ford Road,
Arundel comprised in title number WEX274536, the land lying fo the sast
of Yapton Road, Climping, Littlehampton comprised in title number
WSX313751, the land lying to the north of Horsemere Green Lane,
Climping, Littlehampton comprised in title number WSX2812984, the land
on the east side of Yapton Road, Climping, Littlehampton comprised in title
numbear WSX325470, all of which land was transferred to the Chargor by
the a Transfer of even date from the First Seller and Second Seller to the
Chargor and with the benefit of all rights set out in a transfer of the
Northern Parcel of the Land of even date made between (1) the Chargor
and (2) Ford Alrfield LLP all of which land is shown edged in blue on the

Plan

Titie Numbers

WEX274536 (part) (Property 1), WSX313?51 (Properly 2), WSX281294
(Propetty 3) and WISX325470 (Property 4)

33312883.16




THIS LEGAL CHARGE is made on the date set out in the Particulars

BETWEEN

(1) the Chargor; and

{2) the Chargee.

OPERATIVE PROVISIONS

1 INTERPRETATION

1.1

33312893.16

Defined terms

In this Legal Charge, the following words and expressions have the following
meanings:

1925 Act” means the Law of Property Act 1925;

“Affordable Housing” has the meaning given to that term in the National Planning
Policy Framework and any other guidance amending or replacing the same but
including housing subject to restriction in respect of occupiers or tenure and housing
required to be transferred to or managed by a local authority, a registered social
landlord, a registered provider, a housing association, a charity or similar body
whether the requirement for the same is imposed by or agreed with the Local
Planning Authority in connection with a Planning Permission or any Planning
Agreement entered into as a pre-condition or pre-requisite for the grant of a Planning
Permission;

“Affordable Housing Land” means any land which is designated for the
construction of Affordable Housing under the Planning Obligation dated 13 July 2023
referred to in the Sale Agreement or under any future Planning Obligation

“Charged Land” means the Initial Charged Property (but subject to the provisions of
Clause 15 of the Sale Agreement) (Boundary Adjusiment) excluding any Released
Land;

“Chargor’s Neighbouring Land” means any land at the Property which is not
comprised in the Charged Land from time to time;

“Deferred Payment Date” means either the First Deferred Payment Date the
Second Deferred Payment Date or the Third Deferred Payment Date as the context
requires;

“Deferred Payments” means the Deferred Payments as defined in the Sale
Agreement

“Deferred Payment Sum” means the First Deferred Payment Sum, the Second
Deferred Payment Sum or the Third Deferred Payment Sum as the context requires

“Documents” means the Sale Agreement and this Legal Charge;
“Event of Default” means any of the events of default set out in clause 6.1;

“Exempt Disposal” means one or more of the following in respect of the whole or
any part of the Charged Property:
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(a) the transfer of any land and/or the grant of lease required for an electricity
substation, gas governor, sewerage or water pumping station, balancing
lagoon or other site service installations;

{b) the disposal of any part of the Charged Land required for general open space
or a play area or internal roads that may be imposed by or agreed with the
local authority in connection with any Planning Permission or Planning
Agreement in relation to the Charged Land,;

{c) the transfer or lease of Affordable Housing Land in accordance with the
requirements of the Planning Obligation;

{d) the transfer of any land (other than that included in paragraph (b} above) to
any third party pursuant to a planning obligation under a Planning Agreement
in relation to the Charged Land;

{e) the grant of a wayleave or deed of easement to a service supply company or
statutory body; and

{H any agreement in relation to paragraphs (a) to (e) above;

“Expenses” means all reasonable and proper fees and other charges, legal and
professional fees and all other reasonable and proper expenses and costs which in
each case are incurred (together with irrecoverable Value Added Tax), in connection
with:

(a) enforcing or exercising any power under this Legal Charge; or

{b) any breach of any provision of and the protection, realisation or enforcement
of this Legal Charge;

“Family Company” means a company in the control (as defined in section 840cf the
Income and Corporation Taxes Act 1988) of an individual Seller;

“Family Member” means the spouse, civil parther, cohabitee, widow, children,
grand-children, brothers, sisters, nieces and/or nephews of an individual or their civil
partner or cohabitee and “children” shall include step-children;

“First Deferred Payment Sum” has the meaning set out in the Sale Agreement;
“First Deferred Payment Date” has the meaning set out in the Sale Agreement;
“Initial Charged Property” means all of the Property shown edged in blue and also
cross hatched yellow, cross hatched pink, cross haiched green, and coloured and
cross hatched in green on the attached Plan;

“Insolvency Act” means the Insolvency Act 1986;

“Letting” means any lease of the whole or any part of the Charged Land and
includes:

(a) any under lease, sublease, tenancy or licence and any agreement for a
lease, underlease, sublease, tenancy or licence; and

{b) any agreement for the sharing of occupation of the Charged Land;
“Local Planning Authority” means the local authority or any other relevant authority

having responsibility for determining planning applications for the area in which the
Charged Land is situated;
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“Permitted Plot Rights” means any rights to be granted to a purchaser on the
freehold sale or grant of a lease of either: a completed individual dwelling; or a
completed unit of commercial property for its proper use and enjoyment over the
Charged Land, .

“Plan™ means the plan attached to this Charge;

“Planning Agreement” means an agreement entered fnto pursuant to section 106 of
the Town and Country Planning Act 1990; '

“Planning Obligation” has the same mearning as in the Sale Agreement;
“Planning Permission™ has the same meaning as in the Sale Agreament;
“‘Praperty” means as defined in the Particulars;

“Recelver” means any receiver or manager appointed by the Chargee under this
Legal Charge or pursuant fo any statule, including the 1925 Act but does not include

an administrative receiver;

“Released Land” means any part of the Initial Charged Property released from the
Legal Charge by the Chargee after the date of this Legal Charge;

“Sale Agreement” means an agreement for the sale and purchase of the Initial
Charged Property and other land dated ¢ #icy #eA. 2024 made between {1} the
First Sellers (2) the Second Seller (3} the Third Saller (4) Wates Developmants
Limited (5} the Chargor (8) John Keith Langmead and (7) Susan Mary Abbaf;

“Second Deferred Payment Sum” has the meaning set out in the Sale Agreement;
*Second Deferred Payment Date” has the meaning set out in the Sale Agreement;

“Secured Liabilities” means the payment of all instalmentis constituting the Deferred
Payments by the Chargor under the Sale Agreement together with all interest
accruing in respect of those payments from the relevant Defarred Payment Date to
the date of that payment and all other money liabilities and obligations now or in the
future owed or incurred by the Chargor to the Chargee under this Legal Charge
including all interest charges costs and expenses incurred by the Chargor;

“Security” means any legal charge, debenture, mortgage, pledgs, hypothecation,
lien, assignment or other form of security or trust arrangement granting any legal or
equitable charge over the Charged Land, whether fixed or floating, or conferring
priority of payment,

“Third Deferred Payment Sum” has the meaning set out in the Sale Agreement;

“Third Deferred Payment Date” has the'meaning set oul in the Sale Agreement;

“Working Day” any day which is not a Saturday, Sunday or other day upon which
the clearing banks to the City of London are not open for business and which does
nat fall within the period from 24 December to the immediately following 2 January

{inclusive);

“Works Agreement” means any agreement or variation of an agreement that is
made under one or more of seclions 38 and/or 278 Highways Act 1980 and
section 104 Water industry Act 1991, section 106 Town and Country Planning Act or
under the Gas Act 1980 or the Water Act 1989 or any statutory provision with a
similar purpose or any agreement or easement or wayleave with a local water
authority, the Environment Agency, an internal Drainage Board or other appropriate




1.2
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authority about water supply to and drainage of foul and surface water and effluent
from the Property or any other easement, wayleave, agreement or deed with a
competent authority or body relating to other services for the benefit of or access to
and from the Property or other similar documents in relation to the development of the

Property.

Construction

In this Legal Charge:

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

127

1.2.8

1.2.9

1.2.10

1.2.11

1.2.12

the clause headings do not affect its interpretation;

unless otherwise indicated, references to clauses are to clauses of this Legal
Charge;

references to any statute or statutory provision include references to:

1.2.31 all Acts of Parliament and all other legislation having legal effect
in the United Kingdom; and

1.2.3.2 any subsequent statutes direclly or indirectly amending,
consolidating, extending, replacing or re-enacting that statute and
also include any orders, regulations, instruments or other
subordinate legislation made under that statute;

references to the Chargee, the First Sellers, the Second Seller, the Third
Seller and the Chargor include their respective successors in title and
assigns and, in the case of individuals, their personal representatives;

references to the Initial Charged Property or Charged Land includes any part
of them;

references to the Sale Agreement or this Legal Charge include any deeds
and documents varying or supplemental or ancillary to that document or
entered into pursuant to the terms of that document;

references to the powers of the Chargee or the Receiver are references fo
the respective powers, discretions and rights given to the Chargee or a
Receiver under this Legal Charge, the 1925 Act, the Insolvency Actor
otherwise given to or exercisable by the Chargee or the Receiver,

“including” means “including, without limitation”;

“indemnify” means to indemnify against all actions, claims, demands and
proceedings taken or made against the Chargee or any Receiver and all
reasonable costs, damages, expenses, liabilities and losses incurred by the
Chargee or any Receiver;

where two or more persons form a party to this Legal Charge, the obligations
they undertake may be enforced against them all jointly or against each
individually;

any obligation expressed or implied to be made by the Chargor with the
Chargee are deemed to be made with the First Sellers, the Second Seller
and the Third Seller jointly and with each of them individually; and

if any provision is held to be illegal, invalid or unenforceable, the legality,
validity and enforceability of the remainder of this Legal Charge is to be
unaffected.



1.3

1.4

1.5

Particulars

The Particulars form part of this Legal Charge and words and expressions set out in
the Particulars are to be treated as defined terms in this Legal Charge.

Effect of this Legal Charge

This Legal Charge is in addition to, and does not operate so as in any way to
prejudice or affect, or be prejudiced or affected by, any other security or guarantee
which the Chargee may now or at any time after the date of this Legal Charge hold
for or in respect of the Secured Liabilities.

Contracts (Rights of Third Parties) Act 1999
The parties to this Legal Charge do not intend that any of its terms will be enforceable

by virtue of the Contracts (Rights of Third Parties) Act 1999 by any person not a party
toit.

2 CHARGE

2.1

22

2.3
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Covenant to pay

2.1.1 The Chargor covenants with the Chargee that it will pay and discharge to the
Chargee the Secured Liabilities on demand when due under and in
accordance with the Sale Agreement.

2.1.2 The liability of the Chargor under this Legal Charge is limited to an amount
equal to the amount realised from the disposal of the Charged Land together
with any other income and monies derived from the Charged Land which are
received by the Chargee pursuant to this Legal Charge.

2.1.3 The Chargee acknowledges that the Chargor shall not be required to release
payment of a Deferred Payment Sum in accordance with the Sale Agreement
unless:

2.1.31 the Chargee discharges from this Legal Charge any land forming
part of the Charged Land which is required to be discharged on
payment of that Deferred Payment Sum at the same time as the
Deferred Payment Sum is released to the Chargee; and

2132 the Chargee has on or before the release of a Deferred Payment
Sum in accordance with Sale Agreement discharged from this
Legal Charge any Affordable Housing Land within the Charged
Land which has been designated as Affordable Housing Land in
accordance with clause 2.5.4;

Charges
The Chargor with limited title guarantee charges to the Chargee the Initial Charged
Property by way of first legal mortgage and by way of first fixed charge, charges any
right, title or interest which the Chargor has now or acquires in the future to the
Charged Land as security for the payment and discharge of the Secured Liabilities
Continuing security

This Legal Charge is made for securing the payment and discharge of the Secured
Liabilities.



24

2.5
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Consent of Chargee

241

242

243

The Chargee confirms and consents to the following:
2411 the grant of Permitted Plot Rights;
2412 Exempt Disposals;

2413 the grant of rights over the Charged Land in relation to Exempt
Disposals.

The Chargee further confirms and consents to the registration of the above
transactions against the registered title to the Charged Land.

In the event that HM Land Registry requires any further form of consent the
Chargee shall provide the same to the Chargor within 10 Working Days of
request and if the Chargee fails to provide such consent within the requisite
time period, the Chargee hereby provides its irrevocable authority for the
Chargor to sign any such consent on behalf of the Chargee.

Releases

2.51

252

253

If and when the Secured Liabilities are irrevocably and unconditionally
discharged, the Chargee will at the request and reasconable cost of the
Chargor discharge the Charged Land from this Legal Charge and if
necessary apply to cancel any restriction registered against the title to the
Charged Land at the Land Registry in respect of this Legal Charge.

On payment of a Deferred Payment Sum in accordance with the Sale
Agreement (together with any interest relating to that payment) the Chargee
will at the request and reasonable cost of the Chargor discharge part or the
whole of the Charged Land from this Legal Charge as set out in the Sale
Agreement,

The Chargee will within 20 Working Days of receipt of a written request,
including a clean or engrossment copy of the relevant documentation, from
the Chargor in order to facilitate:

25311 the development of the Property, enter into any relevant Works
Agreement in relation to the Chargor's Neighbouring Land or
an Exempt Disposal as the mortgagee only;

25312 the plot sales of completed residential or commercial units on
the Chargor's Neighbouring Land, provide a Land Registry
form RXC (or any replacement form prescribed by Land
Registry) consenting to the grant of any Permitted Plot Rights
in respect of the individual plots making up a phase to be sold
by the Chargor; or

25313 the sale of a completed residential or commercial unit on the
Chargor's Neighbouring Land, enter into any transfer, lease or
other deed of easement as the mortgagee only for the purpose
of consenting to the grant of Permitted Plot Rights in respect of
the relevant disposal,

subject to the Chargor reimbursing the reasonable and proper legal costs
properly incurred by the Chargee relating thereto and first agreed by the
Chargor and also subject to a full indemnity from the Chargor in terms
acceptable to the Chargee (acting reasonably) in respect of all liabilities in the
relevant document.



254 [ any land within the Charged Land is designated as Affordable Housing
Land in accordance with the Planning Obligation and/or the Planning
Permission the Chargee shall at the request and reasonable cost of the
Chargor release such part of the Charged Land designated as Affordable
Housing Land.

28 Land Registry restriction

The Chargor is to apply to the Land Registrar on Land Registry form RX1 to enter a

restriction on the title register of the Initial Charged Property in the following Land

Registry standard form:

“No disposition of the regisiered estate by the proprietor of the registered estate, is fo

be registered without a cerfificate signed %a con%an%eé' t the provisions of

clause 3.2 or 3.4 of a Legal Charge dated [ W‘é‘nd made batween Vistry Homes

Limited (1) and Pefer Hague, Susanne Hagiie, Duncan Hague and Carley Kustosz,

Susan Mary Abbat and Claire Humphries and Keith William Langmead (2} have been

complied with or do not apply.”

27 Land Registry forms

2.7.1 On the discharge of the Secured Liabilities by the Chargor, the Chargee
shall, upon the reguest of the Chargor, take whatever action is necessary to
release the Charged Land from the security constituted by this Legal Charge
and this shall include the removal by the Chargee of the restriction referred to
at clause 2.6 from the register of title for the Charged Land and submitting to
the Land Registry duly executed Land Registry Forms D81 and R¥4 or other
appropriate forms within 5 Working Days of the discharge of Secured
Liahifities for this purpose.

272 The Chargee acknowledges that in the event of an Exempt Disposal being
made after the date of this Legal Charge # is not intended that any rastriction
entered on the fitle to the Charged Land in accordance with clause 2.6 be
entered on to the title of any estate or interest created by the Exempt
Disposal the Chargee shall promptly take such steps as shall be necessary io
remave the restriction {including completing and signing such Land Registry
farm as may be appropriate) and in default of the Chargee signing such form
within & Working Days of being requested to do so the Chargor is irrevocabiy
authorised to take such steps (including signing any Land Registry form) to
cancel and ramove such restriction and this clause shall be deemead to be the
required consent of the Chargee to an application to Land Registry 1o cancel
or remove the restriction in relation to land which is subject to the Exempt
Disposal,

3 COVENANTS
3.1 Restriction on further security
The Chargor is not to create or permit any further Security to be created in or over the
Charged Land without the consent of the Chargee (not fo be unreasonably withheld).
3.2 Bisposals of the Charged Land

33312883.18

Save for any Exempt Disposal and subject to clause 3.4 the Chargor is not to seff ar -
otherwise dispose of the Charged Land or any legal or syuitable interest in the
Charged Land without the consent of the Chargee (not to be unreasonably withheld).




3.3

3.4

3.5

36

3.7

3.8

39

3.10

an
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Agreement for the Grant and Reservation of Easements

The Chargor, the Chargee and Countryside Abri Ford North LLP have simultaneously
with completion of this legal charge entered into an agreement for the grant and
reservation of easements (the “Easement Agreement”). The Chargor covenants to
comply with the provisions of the Easement Agreement in the event that the security
constituted by this legal charge becomes enforceable.

Restrictions on leasing

Save for an Exempt Disposal, the Chargor is not to create any Letting of the Charged
Land without the prior written consent of the Chargee such consent not to be
unreasonably withheld or delayed.

Statutory requirements

The Chargor is to comply with all statutory and other requirements affecting the
Charged Land.

Covenants and conditions

The Chargor is to comply with all covenants, encumbrances and conditions which are
still enforceable and bind the Charged Land or the title to the Charged Land except
for the following covenants.

Taxes and outgoings

The Chargor is punctually to pay all existing and future rents, taxes, rates, duties,
fees, renewal fees, charges, assessments, impositions and outgoings whatsoever,
whether imposed by deed or statute or otherwise and whether in the nature of capital
or revenue and even though of a wholly novel character, which now or at any time
during the continuance of this Legal Charge are properly payable in respect of the
Charged Land or by the owner or occupier of the Charged Land.

Expenses

The Chargor is to pay all Expenses due to the Chargee within 10 Working Days of
demand subject to receipt of reasonable evidence that the same have been incurred.

Notification of default

The Chargor is to notify the Chargee in writing of any breach of the Documents
immediately on it becoming aware of such breach.

Insurance

The Chargor at its own expense is to keep the Charged Land insured to its full
replacement value with reputable insurers against risks normally insured for assets of
that type in the name of the Chargor.

Application of insurance proceeds

The Chargor shall punctually pay all insurance premiums and produce the insurance

documents including any receipt on request of each Chargee. If the Chargor does
not maintain insurance, each Chargee may do so at the Chargor's expense.



4 LIABILITY OF CHARGOR

4.1

42

The Chargor’s liability in respect of the Secured Liabilities shall not be discharged or
prejudiced by:

411 the acceptance or variation of any compromise, arrangement or settlement or
the omission to claim or enforce payment from any other person by the
Chargee; or

4.1.2 any security, guarantee, indemnity, remedy or other right held by or available
to the Chargee being or becoming wholly or partially illegal, void or
unenforceable on any ground; or

41,3 any other act or omission which but for this provision might have discharged
or otherwise prejudiced the liability of the Chargor.

The Chargor may not require each Chargee, together or by any one of them
separately, to enforce any security or other right or claim any payment from or
otherwise proceed against any other person before enforcing this Legal Charge
against the Chargor.

5 VARIATION OF STATUTORY POWERS

5.1

5.2

5.3

5.4

5.5

5.6

33312893.16

Consolidation of mortgages

The restrictions on the consolidation of mortgages in section 93 of the 1925 Act do
not apply to this Legal Charge.

Power of leasing

The restriction on the powers of the Chargee or the Receiver to grant leases or to
accept the surrender of leases in sections 99 and 100 of the 1925 Act do not apply to
this Legal Charge.

Power of sale

For the purposes only of section 101 of the 1925 Act, the Secured Liabilities become
due and the statutory power of sale and other powers of enforcement arise
immediately following an Event of Default but not before.

Exercise of power of sale

Section 103 of the 1925 Act does not apply to this Legal Charge and all moneys
secured by this Legal Charge are payable immediately following an Event of Default
which is continuing.

Protection for buyers

A buyer fram, tenant or other person dealing with the Chargee or the Receiver will not
be concerned to enquire whether any of the powers which they have exercised or
purported to exercise have arisen or become exercisable.

Chargee’s powers

The power of sale and the other powers conferred by the 1925 Act or otherwise are
extended and varied to authorise the Chargee in its absolute discretion to do all or
any of the things or exercise all or any of the powers which a Receiver is empowered
to do under this Legal Charge when the Secured Liabilities have become due under
the Sale Agreement.

10



6 EVENTS OF DEFAULT

6.1 This Legal Charge will become immediately enforceable and the powers of the
Chargee and the Receiver exercisable in any of the following events which are
continuing:

6.1.1 the Chargor does not pay any of the Secured Liabilities when they fall due in
accordance with the Documents;

6.1.2 the Chargor fails to comply with any other condition of this Legal Charge;

6.1.3 an administrator is appointed over the Chargor,

6.1.4 aresolution is passed or an order made for the winding up of the Chargor; or

6.1.5 any written representation or written statement made or deemed to be made
by the Chargor pursuant to this Legal Charge is or proves to have been
incorrect or misleading when made or deemed to be made which causes
material loss or damage to the Chargee.

6.2 The Chargee shall not make a demand for payment of the Secured Liabilities until
there shall have occurred an Event of Default.

7 APPOINTMENT OF RECEIVERS

7.1 Appointment of receivers
At any time after the Chargee's power of sale has become exercisable, the Chargee
{together or by any one of them separately) may appoint ane or more than one
Receiver in respect of the Charged Land.

7.2 Removal of restrictions on appointment
None of the restrictions imposed by the 1925 Act in relation to the appointment of
receivers or to the giving of notice or otherwise will apply.

7.3 Joint and several powers
If more than one Receiver is appointed the Receiver may act jointly and severally or
individually.

7.4 Additional or alternative receivers
The Chargee may (if agreed by each of them in writing) remove the Receiver and
appoint another Receiver and the Chargee (if agreed by each of them in writing) may
also appoint an alternative or additional Receiver.

7.5 Agent of the Chargor
The Receiver will, so far as the law permits, be the agent of the Chargor.

7.6 Chargor’s liability

33312893.16

The Chargor alone will be responsible for the acts or defaults of the Receiver and will
be liable on any contracts or obligations made or entered into by the Receiver.
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7.7

7.8

7.9

7.10

7.11

33312893.16

Liability for default

The Chargee will not be responsible for any misconduct, negligence or default of the
Receiver.

Continuation of powers following liquidation or bankruptcy

The powers of the Receiver will continue in full force and effect following the
liquidation or bankruptcy of the Chargor.

Receiver’s remuneration

The remuneration of the Receiver may be fixed by the Chargee (acting reasonably)
but will be payable by the Chargor. The amount of the remuneration will form part of
the Secured Liabilities.

General powers of a Receiver
A Receiver will have the power on behalf and at the cost of the Chargor:

7.10.1 to do or omit to do anything which the Chargor could do or omit to do in
relation to the Charged Land; and

7.10.2 to exercise all or any of the powers conferred on the Receiver or the Chargee
under this Legal Charge or conferred upon receivers by the Insolvency Act,
the 1925 Act or any other statutory provision (whether or not the Receiver
was appointed pursuant to the relevant statutory provision).

Specific powers of a Receiver

Without limitation to the powers of the Receiver, the Receiver will have full power and
discretion:

7.11.1 to take possession of and generally manage the Charged Land;

7.11.2 to carry out on the Charged Land any new works or complete any unfinished
works of building, reconstruction, maintenance, furnishing or equipment;

7.11.3 to sell, charge, grant or accept surrenders of leases, licences to occupy or
franchises or otherwise deal with and dispose of the Charged Land without
restriction;

7.11.4 to carry into effect and complete any transaction, including but not limited to,
the Sale Agreement, in relation to and directly affecting the Charged Land by
executing deeds or documents in the name of or on behalf of the Chargor;

7.11.5 to take, continue or defend any proceedings, enter into any arrangement or
compromise in relation to and directly affecting the Charged Land and, where
appropriate, refer any dispute to arbitration or expert determination;

7.11.6 to remove, store, sell or otherwise deal with any fixtures and fittings
belonging to the Chargor on the Charged Land;

7.11.7 toinsure the Charged Land and any works and effect indemnity insurance or
other similar insurance and obtain bonds and give indemnities and security to
any bondsmen;

7.11.8 to employ advisers, consultants, managers, agents, workmen and others on
such terms and for such remuneration as the Receiver in the Receiver's

12



absolute determination thinks fit in relation to the Receivers powers
hereunder;

7.11.9 to purchase materials, tools, equipment, goods or supplies on such terms
and at such price as the Receiver in the Receiver's absolute determination
thinks fit in relation to the Receivers powers hereunder,

7.11.10 to borrow moneys from the Chargee or others on the security of the Charged
Land or cotherwise on such terms as the Receiver may in the Receiver's
absolute discretion think fit for the purpose of exercising any of the rights,
powers, authorities and discretions conferred on the Receiver by or pursuant
to this Legal Charge or for any other purpose; and

7.11.11 to do any other acts which the Receiver may consider to be incidental or
conducive to any of the Receiver's powers or to the realisation of the
Charged Land.

7.12  Application of proceeds
Sections 109(6) and 109(8) of the 1925 Act will not apply to a Receiver appointed
under this clause 7.

8 DISTRIBUTIONS

Subject to section 176A Insolvency Act, the net proceeds arising from the exercise of the

powers of the Receiver will, subject to any claims ranking in priority to the Secured Liabilities,

be applied in or towards discharging in the following order of priority:

8.1 the costs, charges and expenses incurred and payments made by the Receiver in
connection with or as a result of the exercise of the Receiver's powers and the costs,
charges and expenses of and incidental to the Receiver's appointment;

8.2 the remuneration of the Receiver;

83 the Secured Liabilities; and

8.4 the claims of thase entitled to any surplus including the Chargor.

9 WARRANTIES

The Chargor warrants to the Chargee that:

9.1

9.2

9.3

33312893.16

neither the execution of this Legal Charge by the Chargor nor compliance with its
terms will:

9.1.1 conflict with or result in any breach of any law or enactment or any deed,
agreement or other obligation or duty to which the Chargor is bound; or

9.1.2 cause any limitation on any of the powers of the Chargor or on the right or
abilty of the directors of the Chargor to exercise those powers to be
exceeded;

all consents required by the Chargor for the execution, delivery, issue, validity of this
Legal Charge have been obtained and have not been withdrawn;

no person having any charge or other form of security over the Charged Land or any

other assets of the Chargor has enforced or given notice of its intention to enforce
such security;
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9.4

9.5

following completion of the Sale Agreement, the Chargor is the legal and beneficial
owner of the Charged Land free from any Security other than the Security created by
this Legal Charge; and

no Event of Default has occurred as at the date of this Legal Charge.

10 PERFECTION OF SECURITY

10.1

10.2

Title documents

The Chargor must if reasonably requested by the Chargee:

10.1.1

101.2

as soon as reasonably practicable after the execution of this Legal Charge
deposit with the Chargee all deeds, title documents, certificates and other
documents constituting or evidencing title to each of the Charged Land and
all other documents relating to the Charged Land as the Chargee may
request; and

as soon as reasonably practicable after the execution of this Legal Charge,
deposit with the Chargee any further deeds, title documents, certificates and
other documents constituting or evidencing title to the Charged Land, as soon
as reasonably practicable after coming into possession of any of them.

Document delivery and other steps to perfect security

10.2.1

10.2.2

The Chargor must, as soon as reasonably practicable after the execution of
this Legal Charge, execute and deliver to each Chargee (at the Chargor's
expense, such expenses to be reasonable and properly incurred) in such
form and substance as the Chargee may reasonably require all documents
required to perfect the Security created, or purported to be created, by or
pursuant to this Legal Charge (including any documents required in
connection with any registration formalities).

The Chargor must take all such other action as is available to it as may be
necessary or as may reasonably be requested by the Chargee to create,
perfect, protect or maintain any of the Security created, or purported to be
created, by or pursuant to this Legal Charge or to vest title to any Charged
Land in the Chargee or its nominee or any purchaser, or to facilitate the
realisation of any Charged Land under this Legal Charge or the exercise of
any of the rights, powers and remedies of the Chargee provided by or
pursuant to this Legal Charge or by law, including making all filings and
registrations with and paying all taxes and duties to the appropriate
authorities (including Companies House and HM Land Registry).

11 EXCLUSION OF LIABILITY

Liability for loss and damage

Neither the Chargee nor any Receiver will be liable to the Chargor for any loss or damage
incurred by the Chargor arising out of the exercise of their respective powers or any attempt
or failure to exercise those powers.

12 POWERS

12.1

33312893.16

Powers and rights of Realisation

The power of sale conferred upon mortgagees by the Law of Property Act 1925 (as
amended and extended by this Legal Charge) and the other powers granted to the
Chargee by clauses 5 and 7 of this Legal Charge may be exercised by either by the

First Sellers, the Second Seller and the Third Seller together or by any one of them

14



12.2

12.3

12.4

12.5

12.6

12.7

12.8

33312893.16

separately and if any one of them exercise the said power of sale separately the
person selling is appointed the attorney of the other party to transfer or concur in the
transferring the Charged Land to the purchaser and upon receipt of the purchase
money to give a receipt for the same.

Execution of documents

The Receiver will have power, either in the name of the Chargor or in the name of the
Receiver, to execute documents and do all acts or things which may be necessary
under this Legal Charge or in exercise of the Receiver’s powers.

Power of attorney

The Chargor irrevocably appoints the Chargee and separately each of the First
Sellers, the Second Seller and the Third Seller and separately the Receiver by way of
security to be the attorney of the Chargor, with full power to appoint substitutes and to
sub-delegate, for the purposes set out in clause 12.4,

Extent of power of attorney

The power of attorney given in clause 12.3 permits the Chargee or the Receiver in
the name of and on behalf of the Chargor:

12.4.1 to perfect the security given by the Chargor under this Legal Charge where
the Chargor fails to do so in accordance with clause 10.2.2; and

12.4.2 to execute any document or do any act or thing which the Chargor is obliged
to execute or do under this Legal Charge but which the Chargor fails to do
within a reasonable period following a request from the Chargee or the
Receiver to do the same in connection with the exercise of any of the powers
of the Chargee or the Receiver under this Legal Charge.

Time for compliance

The Chargee may from time to time waive or authorise, on such terms and
conditions, if any, as it deems expedient, any breach or proposed breach by the
Chargor of the Chargor's obligations or conditions contained in this Legal Charge
without prejudice to the Chargee’s rights and remedies in respect of any subsequent
breach of them.

No liability as mortgagee in possession

Entry into possession of the Charged Land, for whatever reason, will not render the
Chargee or any Receiver liable to account as mortgagee in possession.

Independence of Legal Charge

This Legal Charge is entered into as an entirely separate document to any other
arrangement which might be entered into from time to time between the Chargee and
the Chargor or the Chargee and any other person. Irrespective of the validity or
enforceability of any such other arrangement the Chargor and the Chargee declare
that, and it is intended that, this Legal Charge will remain as a valid security and in full
force and effect in any event.

Use and disposal of chattels
If the Chargee or the Receiver obtains possession of the Charged Land, the Chargee

or the Receiver may use and remove, store or sell any chattels on the Charged Land
belonging to the Chargor without being under any liability to the Chargor other than to
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12.9

account for the net proceeds of the sale. All expenses and liabilities incurred by the
Chargee or the Receiver in connection with the removal, storage and sale of the
chattels will form part of the Secured Liabilities.

Severance of fixtures

Upon any sale or other disposition in exercise of the powers contained or implied by
this Legal Charge the Chargee or any Receiver may sever any fixtures owned by the
Chargor from the Charged Land and sell them apart from the Charged Land without
taking possession of the Charged Land and apply the net proceeds of such sale in or
towards satisfaction of the Secured Liabilities.

13 FURTHER SECURITY

The Chargor will on the demand of the Chargee execute and deliver to the Chargee at the
cost of the Chargor any document that the Chargee requires to create, enhance or perfect
any fixed security over any of the Charged Land or to give full effect o this Legal Charge or
as appropriate following an Event of Default to vest title to any of the Charged Land in the
Chargee or the Chargee’s nominee or any purchaser,

14 NOTICES

14.1

14.2

14.3

14.4

33312893.16

Any notice or other communication required to be given under the provisions of this
Agreement shall be in writing signed by the person giving it (or by their duly
authorised agent) and may be addressed as provided in clause 14.3.

Any notice or communication to be given under this Legal Charge shall be deemed to
have been received as follows:

14.2.1 if sent by personal delivery, upon delivery at the address of the relevant
party; and

14.2,2 if sent by prepaid first-class post, the second Working Day after the date of
posting

and where any such notice or other communication would otherwise be deemed to be
received after 5:30pm, such notice or other communication shall be deemed to be
received at 9:00am on the next following Working Day.

The relevant addresses and address of each Party for the purposes of this
Agreement, subject to clause 14.4;

14.3.1 First Sellers at Peter Hague, Susanne Hague, Duncan Hague and Carley
Kustosz as trustees of The Hunterford No.2 Trust at M G Barn, High Street,
Oving, Chichester PO20 2DD;

14.3.2 Second Seller at 4 West Avenue, Middleton-on-Sea, Bognor Regis P0O22
6EF and Claire Humphries at 4 Rectory Close, Ashington, Pulborough,
RH20 3LP;

14.3.3 Third Seller at Manor Farm, Poling, Arundel, West Sussex BN18 9PT,;

14.3.4 the Chargor at 11 Tower View, Kings Hill, West Malling, United Kingdom,
ME19 4UY marked for the attention of Mr David Dodds;

A party may give notice of a change to its name, relevant addressee and/or address
for the purposes of this clause provided that such notification shall only be effective
on:
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15

16

17

18

14.4.1 the date specified in the nofification as the date on which such change is to
take place; or

14.4.2 if no date is specified or the date specified is less than five clear Working
Days after the date on which notice is given, the fifth Working Day after
notice of any change has been given.
145 No notices may be served by fax or email.
LAW AND JURISDICTION

156.1 Governing law

This Legal Charge is to be governed by and interpreted in accordance with English
law.

15.2  Jurisdiction

The courts of England are to have jurisdiction in relation to any disputes between the
parties arising out of or related to this Legal Charge.

EXECUTION

The Chargee and the Chargor have executed this Legal Charge as a deed and it is delivered
on the date set out in the Particulars.

LIMITATION ON ASSIGNMENT
17.1  The Chargee may assign the benefit of this Legal Charge:
17.1.1 to Wates Developments Limited (company number 00441484) whose
registered office is at Wates House, Station Approach, Leatherhead, Surrey

KT22 7SW,

17.1.2 so that any new trustees of the First Sellers, Second Seller and/or Third
Seller acquire the benefit of this Legal Charge (jointly with others);

17.1.3 so that any beneficiary of the trusts which comprise the First Sellers, Second
Seller and/or the Third Seller can acquire the benefit of this Legal Charge
{(jointly with others);

17.1.4 to a Family Company;

17.1.5 to any Family Member or the beneficiaries of the trusts which comprise the
First Sellers, Second Seller and/or the Third Seller; or

17.1.6 to any other person with the prior approval of the Chargor (such approval not
to be unreasonably withheld or delayed).

17.2  The Chargee shall give written notice to the Chargor within 15 Working Days of such
assignment.

COUNTERPARTS

This Legal Charge may be signed in any number of separate counterparts. Each, when
executed and delivered by a party, will be an original; all counterparts will together constitute
one instrument.

33312893.16 17



18 TRUSTEE LIMITATION CLALSE

191 The liability of the persons named as the First Sellers and any person appointed as
trustee of the Hunterford No 2 Trust in respect of any breach by the First Seller of any
of the obligations under this Legel Charge shall be limited to the nat reslisable vaiue
of the assets of the Hunterford Mo 2 Trust for the time baing vested in the Trustess of
the Hunterford No 2 Trust,

182  The liability of the persons pamed as the Second Sellar baing the trustees of the
trusts listed below and any person appointed as trustee of the trusts listed below In
respect of any breach by the Second Seller of any of the obligations under this Legal
Charge shall be limited 1o the netl raalisable value of the assets of i?"iﬁ trusts listed
below for the time being vesled in those trustees:

18.2.1 Ford Alrfield Runway Owners;
18.2.2 Ford Airfield Track Owners;

18.2.3 Ford Alrfield Owners.
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EXBOUTED a8 a DEED by N
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EXECUTED as a DEED Y v, .
CLAIRE HUMPHRIES ..o
it the preserig OF s st sesmrness
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Witnass Signahae ...
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Witness Sionature

Wilners Mame.,. o S

frwin Mitchell Li?g
Thomas Eggar rouse
- FErlary. Lang
Uhichesier
. mfﬁ&%”‘{ g&iﬁ"&ﬁ}i rovermsemenens

%33"

Wilness Address

3531318 29




EXECUTED asaDEED by............ccccceeiiervcviceencee )
VISTRY HOMES LIMITED...............oocvieeeee )
acting by [ ] a Director............. )

Director

Witnese Signature ...........cccorr e mr e e
WItness Name ...

WItness AdAress...........cooeee e e e

Witness Ocoupation...... ...
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