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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 670176

Charge code: 0067 0176 0482

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th April 2018 and created by BELLWAY HOMES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 19th April 2018 .

Given at Companies House, Cardiff on 23rd April 2018

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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(2) BELLWAY HOMES LIMITED
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BE‘[’WEEN: .. -. . o . IR . .
R} BELLWAY HOMES LIMITED (Cémpéhy Number 00870176 whose registered office is at .
Segion Burn House, Dudisy lane, Seaton Burn, Newcastle upon Tyne, NE13 BBE (the
“Chargor™), and
2. TRENPORT (PETERS VILLAGE) LIMITED a company registefed in England and Wales with

. registration number 04187596 whose registered office is at 2nd Floor 14 5t George Shreet
-Loendon WIS 1FE (the “Chargee™),

‘The pariies agree as foliows:
1 DEFINITIONS
1.4 Defined terms

In this legai charge, unless the context requires dthehvise, the following déﬂniﬁons.app!y: o

“1925Act"  Lawof Propery Act 1925;

“Charged Assets” . _all the right, title and interest, present and future of the
-~ Chargor in and to the Properity and the other assets charged
' - pursuant to this charge from time to time; :

' “Competent Authority” . any local authority highway authority or other authority of bo'dy '
: - exercising powers under statute or by royal charter or any -
L ulility service or supply company of body,

“Deferred Consideration” - means the sum of £7,720,000 (seven million seven hundred o
©and twenty thousand pounds); :

“Event of Default™ S any of the events of default set out in clause 5.1;
. “Defarred Paymeni Date” o means 10" August 2018;
: "Exchided Disposition” - hasthe meaning given to that phfaée gn .t.ﬁﬁé .Saie Agreemeﬁ{j
- “Insolvency Act” L - insolvency Act 1886; _ -
- “Letting” : K any lease of the whélé or .ar.ay. ﬁaﬂ'of ihé P’robéﬂég 'a'n:d
S ' includes: e

L ~a&) any underiease, lenancy or licence and anv agreement
for a lgase, underlease, tenancy or licence; and '

: b) any agreement for the parting with or sharing “of - |
© occupation of the Property;

and “l.ettings” shall be construed accardingiy; SRR

'_-‘;Plan” _ B S - 'means the plan attached to this Deed;
‘“Planning Acts” . all legislation relating to town and country planning from time
R C to time in force,
.#age.s '



“Planning Agreement” any agreement obligation or underiaking fo be made pursuant
: to Section 108 Town and Country Planning Act 1980 andfor
the Local Government (Miscellangous Provisions) Act 1982
Section 33 andfor the Local Government Act 1872 Seclion
111 or any agreement made pursuant lo Sections 38 or 278 .
Highwavs Act 1980 Section 104 or 185 Water indusiry Act
18910r any provision to similar intent or an agreement with a _
water underiaker or a2 drainage underiaker or an agreement
. with any competent autherity or body relating to other services

“Property” = - o - the freehold property situate at and known as Phase 2 C, D, E
: - S - and F Peters Village and shown edged in red on the Planand
© being part of the land registered at the Land Registry under
© title number KB59495 '

“Receiver” v any receiver andlor manager not being an administrative
' R receiver {within the meaning of saction 28(2) of the Insolvency -
- Ach) or such other aftorney or person appointed by the
- Chargee under this legal charge or pursuant to any statute, -
"~ including the 1825 Act or the Insolvency Act;

“Sale Agreement” . - -means the agreement dated 10 August 2017 bebween the
: SR Chargee and the Chargor for the sale and purchase of the
" Property;
- “Secured Amounts” o ()  the deferred Consideration and zll monies due
: from the Chargor to the Chargee under this legal =~
- charge; and o

(i) without prejudice to the generality of the same, all .
costs charges and expenses incurred by the

- Chargee in relation (o the enforcement of its

. security under this Charge or arising as a result of

the Chargmrs failure to comply with any of s
obiigations in this Charge and any payment of

intarast; R

"Seéufity;’- - s ' ©oany legal charge, debenture, mortgage, lien or other form c&f'_-'_""
' L ' security graniing any legal or equitable charge over the
Property whether fixed or fioating;

' "Statﬁtary'l\gree:ﬁént“ . S allor any of the following as the case may be!

{a) an agresment in respect of and af‘fectzng the Pmpeﬂy. T
{whether or not aiso affecting other property) In
accordance  with the  Local  Government
{Miscellanecus Provisions) Act 1982, Section 33
andfor the Local Government Act 1872 Section 111
andfor the Highways Act 1880 Seciion 38 andlor:

- Section 278 andlor the Water Industry Agt 1991
Bection 104 or any provision to a similar intent; :

(b} - an agreement with a water underiaker or drainage -
~ o undertaker (within the meaning of the Water Industry
C Aot 1381) or the Environment Agency or an Intemal
Drainage Board within the meaning of the Water. -
Resources Act 1881 or the Land Drainage Act 1891
{or other appropriate authority) as to water supply or
- drainage surface andfor foul water from the Property;

(C)_ - an agreement with any Competent Authority relating |
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to other Services, andfor

____________ {d) ~ a planning obligation whsther entered into by

agreement of otherwisa in respect of and affecting the
. _ Charge Properiy {whether or not aiso affecting other
................. Co properties) in accordance with Section 108 of the

___________ .. Town & Country Planning Act 1980 {(as amended);

“Yajue Added Tax" - R - value added tax as provided for in the Value Added Tax Act -
o - 1884 or any similar tax replacing or infroduced in addition to it

“WorkingDay” .. . - a day other than a Saturday, Sunday or public holiday in

1.2

England when banks in London are apen for business;

- Interpretation

121

122

S Inthis legal charge:

the clause heé’din'gs do not affect its interpretation:

~words importing one gender include another gender and words .in'the singu'iar'inc!ude

- the plural and vice versa;

123

unless otherwise indicated, references to clauses and Scheduleés are to clauses of S

and Schedules to this legal charge and references in a Schedule to a Part or

- paragraph are o a Part or paragraph of that Schedule;

124

reference io any legislation (whether specifically named or nol) shall include any

. modification, extension, amendment or re-enactment of that legislation for the time

being in force and all instruments, orders, notices, regulations, directions, byelaws,
permissions and plans for the time being made, issued or given under that legistation

o or deriving validity from it;

.25

128

127

428

persons include companies and all other legal entities;

references to the Chargee and the Chargor inciude thelr reSpe'ctiviei successors in fitle
and, In the case of Individuals, their personal representatives.

_ references to the Property and the Charged Assets include any part of them; -

references to this legal charge inciude any deeds and documents varying or

- supplemental or ancillary to this legal charge or entered into pursuant to the terms of
* this legal charge; '

128

references to the powers of the Chargee or the Receiver are references to the
respective powers, discretions and rights given {o the Chargee or a Receiver under

- this legal charge, the 1825 Act the Insocivency Act or otherwise given to or
© exsroisable by the Charges or the Receiver; '

1210

1.2.11

“including” means “including, without limitation”; -

“indemnify” means to indemnify against ail actions, cialms, demands and proceedings

‘taken or made against the Chargee or any Receiver and all costs, damages,

1212

expanses, liabiities and losses incurred by the Charpee or any Receiver,

where two or more persons form a parly to this legal charge, the ch!igaiions thay

~ underigke may be enforced against them all jointly or against each individually and

7 Page§ .
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their indebtedness and liabitities owed to the Chargee shall mean all indebtedness
and lizbilities of all or any one or more of them o the Charges, and

1243 i any provision is held to be lilegal, invalid or unenforceable, the Eegaiity, validity and
enforceability of the remainder of this legal charge is to be unaffected. '

1.3 Effect of this lagal charge
" This legal charge is in addition to, and does not operate s0 as in any way o prejudice or .

affect, or be prejudiced or affected by, any other securily or guaraniee which the Chargee
may now or at any time sfter the date of this legal charge hold for or in respect of the Secured

Amounts,
2 CHARGE
21.  Covenantto pay

The Chargor covenants with the .C.hargee that it will pay and d'iséharge the Secured Amnunts o
when they become due,

212 Charges

. The Chargor as canﬁnuiﬁg security for the payméht'and discharge of the Secured Amounts )
with full tille guarantee charges to the Charges by way of first legal morigage:

“{a) the Property and ali proceeds of sale from time to time;

(b} the benefit of all other contracts, guarantees, appointments and warranties relating to the
Property and other documents lo which the Chargor is & parly or which are in s favour or
of which it has the benefit releting to any leiting, development, sale, purchase, use or the
~ operation of the Property or otherwise relating fo the Property (including, in each case, -
but without limitation, the right o demand and receive all monies whalever payable to or
. for its bensfit under or arising from any of them, ali remedies provided for in any of them ™
 or available at law or in equity in relation to any of them, the right to compe! performance
of any of them and all other rights, interests and benefits whatever accruing to orforits . -
benefit arising from any of them) insofar as the documents referenced in this clause =~ -
- 2.2{b) are capable of being assigned or novated for the benefit of the Chargae;

- {g} all easements and other righis at any time vested in, or conferred on, the Chargor in
connection with or otherwise for the benefit of the Property to the Chargee by way of fixed
~ charge including all rights of enforcement of the same

2.2 . Continulng security
"This legal charge is made for securing the payment and disc'harge of the Secured Amounis N
and all charges and expenses incurred by the Chargee In relation o the enforcement of its .
- gacurity under this legal charge. 1t is a continuing security and will not be discharged by any
- payment on account of any part of the Secured Amounts. '
'3 COVEMANTS

| 3.1 Chargor’s covenants

The Chargor covenants with the Chargee to comply with all its obligations to the Chargee
-under this legal charge and 10 make all payments due under this lzgal charge in full, withowt
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withholding.
3.2 Rastriction on further Security
- The Chargor shall not without the Ghargee's priér written consent create, attémpt tc create or
parmit to subsist or arise any Security in favour of any person other than the Chargee upon

the Charged Asseis or allow any lisn to arise on or affect the Properly {except a lien arising
. by aperation of law in the ordinary course of trading).

33 Disposals of the Property

331 (Except for an Excluded Disposition) the Chargor shall not without the Chargee's prior .~ -

written consent dispose, or part with possession of the whole or any part of the
Froperty or parmit any person:

{(a} to be registered (jointly with the Chargor or otherwise) as proprietor of the
Property under the Land Registration Act 2002 nor creale or permit to arise in
relafion to the Property any unregisiered interests which overide a first

- registration or 2 registered disposition as described in or deemed to be included
" in Schedules 1 and 3 of that Act or

(b) to become entitied to any right,aa'semant,- covenant, interest or olher %it!ie' -
encumbrance which might adversely affect the value or marketability of the
Froperty or any part of it

332 The Chargor will make an application to the Land Registrar and will use its
- reasonable endeavours {o procure the following restriction in Form P to be registered
against its title to the Properly;

" "No disposition of the registered estate by the proprietor of the registered estate is to
he registered without a writien consent signed by the proprietor for the time being of

the charge dated {13 APRIL. 2018 7 in favour of Trenport (Peters Village) S

- Limited referred fo in the chargss register or their conveyancer.”
34 Restrictions on leasing -

(Except for an Excluded Disposition) the Chargor shall not create any Letting without the prior
written consent of the Chargee.

3.5 . Rights of access

The Chargor shall on not less than 5 working days notice (save in the case of emergency
when no notice shall be required) from the Chargee permit the Chargee and any Receiver o
enter the Properly (without being liable as morigagee in possession) to carry out an
inspection of the Property, to asceriain whether any breach of the covenants in this clause 5 .
. has occurred and to remedy, at the Chargor's cost, any breach of these covenants which has
- occurred provided that the Charges shall comply with the Chargor's requirement relating o
- health and safety.

36  Notification
" The Chargor shall advise the Chargee immediately it has actual knawléd'gé of aﬁy act or

- omission thai would entitle the Chargee to demand the immeadiate repayment of the Secured
Amounts.
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"~ The Chargor shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Chargor or materially
~ diminish the value of any of the Property or the effectiveness of the security created by this
deed provided always that undertaking ground investigations and olher acts relating to or in
. connection with the developmant of the Property pursuant to a planning permission shall not
- be a braach of this clause.

3.8 . Compliance with laws and regulations . .~

3.81 The Chargor shall not, without the Chargee’s prior written conserit, use or permit the
Property to be used in any way contrary 1o law.

. 3.82 . The Chargor shall

(a) comply with the requirements of any law or regulation relating to or affecting

- the Property or the use of & or any part of it; and
{b) obtain, and promptly renew from time to time, and comply with the termscf' y

- all authorisations that are required in connection with the Property or iis use or that
- are nacessary to preserve, maintain of rengw any Properly.
3.9 Insurance
'3.8.1  The Chargor must insure such of the Property as is of an insurable nature and kée'p it .

Cinsured with the interest of the Charges endorsed on the policy of Insurance, against
loss or damage, o its full insurable value.

'3.8.2  The Chargor shall, if requested by the Chargee, produce to the Chargee evidence'_
' * from the Chargor's insurance broker that the insurance cover required pursuant fo
clause clause 3.9.1 Is onrisk '

.- o310 !ﬁsurame Premiums
The Chargor shall;

3,101 prompily pay all premiums in réspect of each insurance pai'éc:y'and do all other things |
necessary to keep that policy in full force and effect, and

3.10.2" (if the Chargee so requires) give to the Chargee appropriate confirmation that the =

- premium has been paid,
311, No lnvalidation of Insurance

" The Chargor shall not do or omit to do, or permit §o be done or omitted, any act or thing that
may invalidate or otherwise prejudice any insurance policy.

: _.3.12 Interest
The Chargor will pay interest at the rate of 4% above the base rate from time to time of

Barclays Bank PLC from and including the due date fo and including the date of actual
payment by way of cleared funds in respect of any payment due under this legal charge
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~ 4.1 - Consolidation of mortgages R

- The restrictions on the consolidation of Enor&gagas in section 93 of the 1925 Act do not ép;ﬁiy _
to this legal charge. -

'_-'4.2 - Power of leasing

- The restriction on the powers of the .Chargeie or the Receiver to grant leases or to accept the -
- surrander of leases in sections 99 and 100 of the 1925 Act do not apply to this iegal charge.

4.3 . Power ol sals
' For the purposes only of section 101 of the 1925 Act, as bebween the Chargee and a
. purchaser from the Chargee the statutory power of sale arises immediately after execution of
- this legai charge but the Chargee shall not exercise such power of sale until the security has
becomes enforcezble under the provisions of ciause 5.1, :
4.4 B Exercise of powear of sale
Section 103 of the 1825 Act does not app!y to this legal cha’rge and all menéys secured by
this legal charge are immediately payable on written demand for payment being served by the
"~ Chargee on the Chargor when the Secured Amounis become due,
4.5 Protection for buyers
A buyer from, tenant or other person dealing with the Chargee or the Receiver will not be
concermed o enquire whether any of the powers which they have exercised or purported o )

exercise have arisen or become exercisable.

45 Chargee's powers

~ The power of sale and the other powers conferred by the 1925 Act or otherwise are éxtended o ; '
- and varied to authorise the Chargee in its absolute discretion to do all or any of the things or R

exercise ail or any of the powers which a Receiver is empoweared lo do under this Jegal
charge when the Secured Amounts have become dus,

47 . StepinRights

" On the occurrence of an Event of Default and at the discretion of the Chargee and without =
prejudice to any other power of the Chargee, the Chargee may on at least 10 Working Days
written notice on the Chargor enter on such paris of the Properly as are required by the
Chargee for the purposes of carrying out all or any of the cbligations of the Chargor in .~
connaction with the development and use of the Properly and (also for the avoidance of
doubt) paying all monies that may be payable by the Chargor pursuant io the requirements of
any any Planning Agreement and all such monies paid by the Charges on behalf of the .
Chargor shall be due to the Chargee and shall form part of the Secured Amounts

5 EVENTS OF DEFAULT
51 Events of default

This Lega! Charge will hecome émmediaié!y enforceable and the powers of the 'Cha%gee and |
... the Raceiver exercisable In any of the iollowing events:
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with the terms of this legal charge;

" 5.1.2 . the Chargor fails (other than by failing to pay), lo c.ﬁomply with any provision of the this- | _
 Legal Charge and (if the Lender considers, acling reasonably, that the default is -

- capable of remedy}, such defaull is not remadied within 10 Working Days of the

earlier of: '

{a) the chargee notifying the Chargor of the default and the remedy required;
- (b) the Chargor becoming aware of the default.
B 5;.‘1..3. “the Chérger repudiates or evidences an intention to repudiaite. this Ieé.al'charge;.' B
514 any reprasentation, warranty or statement made, repeated or deemsad made by the
Chargor in, or pursuant to, this lagal charge Is {or proves o have besn) incomplete, _

" untrue, incorrect or misleading when made, repealed or deemed made;

5.1.6 'any provision of this iegal charge is or becomes, for any reason, invalid, unlawful,
- unenforceabls, terminated or ceases o be aeffective or to have full force and effect

8516 any event occurs {or circumstances exist) which, in the reasonable opinion of the -
' . Chargee, has or is likely to materially and adversely affect the Chargor's ability to
perform all or any of its obligations under, or otherwise comply with the terms of this
- Legal Charge;

5.1.7  the Chargor enters into an arrangement of composition for the benefit of creditors;
‘6.1.8 any distress or exacution baing levied on any of the Chargor's assels;
519 in relation to the Chargor:
(i) a winding-up pelition is présemed ag&ihsﬁet or by it or it 'appiies'?ur oris sdbject .
o an application for an administration order or an administration ordsr is
- made or nolice of intention to appoint an administrator or nolice of

. appointment of an administrator is given {whether filed at court or served on
- any party};
(i) . & winding-up resolution or arder (o wind up the company Is passed or it"_"
- enters into liouidation (other than 2 members' voluniary winding up for the
- purpose of reconstruction or amalgamation with a solvent body corporate);

{iii) . an adminisirator a receiver or an administrative receiver or a receiver and -

~ manager are appointed or any step is taken with regard to the appointment of
the same;
- {iv)' _ & provisional liquidator is appointed;
vy _'a proposal under section 1 of the Insolvency Act 1986 for a 'vc!ﬂntary

arrangement in respact of the bedy corporate is made; or
(‘g;; ' _ “an application to the court is made by the directors for a moratorium;
i) it is rernoved from the Register of Companies

fviy it otherwise ceases to exist
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clauses 5.1.7 — 5.1.5 (inclusive) that are instituted or occur In any jurisdiction other -
than England and Wales.

N 52 Demand upon an event of default

| 521 The Chargee shall not make a demand for @éyméM of the Secured Amounts until
thare shall have occurred an Event of Default,

522  Upon the occurrence of any Event of Default, the Chargee shall then and at any time
after that date be entitled to make demand for paymert of the Sscured Amounts and
any amounts not otherwise payable on demand shall become immedialely payable

- ondemand.

& APPOINTMENT OF RECEIVERS -
6.1 Appointment of Receivers
At any time after the Chargee's power of sale has become exercisable, the Chargee may in
writing under its hand or by deed appoint one or more than one Recelver of the Charged
- Assels or any part of it {with power {0 authorise any joint Recelver {0 exercise any power .
independently of any other joint Receiver).

- :6.2 .- Removal of restrictions on appointment - o

None of the restrictions imposed by the 1925 Act in relation to the appeintment of receivers or
to the giving of notice or otherwise will apply.

6.3 Joint and several powers

~If more than one Receiver is appoinied the Receiver may act jointly and severally or -
- individually,

: 8.4 B Additional or alternative Receivers

. The Chargee may remove the Receiver and appuiht another Rebéh?er and the Chérgee may
. also appoint an aliernative or additional Recsiver.

6.5 Agent of the Chargor
851 The Receiver will, so far as the law permits, be the agent of the Chargor. .- _

'6.5.2 On entering into possession of the Property the Chargee or the Receiver shall (as
- regards the matters mentioned in this clause) become and be the agent of the
- Chargor with its authorily and at ils expense 1o use, remove, store, seli (on such
. terms and sublect to such conditions as the Chargee andior the Receiver sees ity or
_ olherwise dispose of or deal with in such mannsr as the Chargee or the Receiver
. may determing any fittings, equipment or goods of the Chargor which the Chargor
shall have refused or falled to remove or caused o be removed from the Properly
{whether or not the same are specifically chargad by this legal charge) within seven
days of being requested o do sc by the Chargee. The Chargor shall keep the -
Chargee indemnified against ali costs, claims and demands whatsoever in respect of
- the use, removal, slorage, sale, disposal or other dealing with any such goods. The
- Chargee shall pay the net proceeds of sale (afier deduction of costs of saie) io the -
- Chargor and the Chargee or any Receiver shall not be liable to the Chargor for any
act or omission by any person appointed to effect such sale or for any failure to obtain
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87

- Receiver in good faith and neither the Chargee nor any Receiver shall be liable for
""" - eny damage caused to the Chargor's fittings or goods.

~ Chargor's liability

. The Chargor slone will be responsible for the acts or defaults of the Receiver and will be
: liable on any contracts, engagements or obligations made or entered into by the Receiver.

Liability for default

The Chargee will be not be responsible for any misconduct, negligence or default of thé _

- Receiver.

- 6.8

B9

810

8.1

- Continuation of 'powérs faiiowing liguidation or bankruptcy

~ The powers of the Receiver will continue in full force and effect foi!awing the liquidation or |
bankrupicy of the Chargor or the siriking off of the Chargor from the register at Companies -

House,

‘Receiver's rémuneration
- The remuneration of the Re’ceil\?er 'r'ﬁay be fixed 'by' the Chargee acﬁng reésonabiy without the
reshrictions contained in section 109 of the 1945 Act but will be payable by the Chargor. The
- amount of the remuneration will form part of the Secured Amounts.

General powers of a Recalver

" A Receiver will have the power on behalf and af the cost of the Cha?gof tioé'do. or omit o 'ck) _

anything which the Chargor could do or omit to do In relation to the Property.

Specific powers of a Receiver

Without limitation to the powers of the Receiver, the Receiver will have and do .ali'such things
. as the Receiver may think desirable for the preservation, management, improvement or

reglisation of the Property and will have full power and discration:

6.11.1 to take possession of and generally manage the Charged Assels and collect and get =
in all rents and other income and give raceipts which are binding on the Chargor -
whether accreed before or after the dale of his appointment and, for that purpose, to

take such procesdings as may seem to the Receiver expedient;

8112 o carry out on the Properly any new works or complete any unfinished works é}f

budlding, structure or other works on the Property and to do all and any works of
repair, reconstruction, maintenance, decoration, refurbishment, development and

. demolition (including structural alterations and improvements o existing buildings, -
constructing any new buildings, structures or other works and carrving out any

development within the meaning of the Planning Acts) an the Property;

3 8.11.3 to sell by public auction or private coniract {and do all such things (inciuﬁing' the -

carrying out of works) as may bs necessary lo self the Properly), charge, draw,

- accept, make and endorse any bill of exchange or promissory note in the neme and
~ on behaif of the Chargor and grant or accepl surrenders of leases, licences to occupy
or franchises or otherwise deal with and dispose of the Property andfor any Letting -

" withowt restriction for such consideration and generally on such terms and conditions
as the Hecslver may think fit; the consideration may be cash or other valuable
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. perind as the Receiver shali think fit;

6.11.4 ' to make any arrangements or compromise of enter into any contracts or cancel any
coniracis which the Receiver shall think expedient;

6.11.5 to carry into effect and complete any Wransaction by éxecuting deeds, receipis or o
documents in the name of or on behalf of the Chargor and including the use of the
" Chargor's seal;

6118 to take, confinue or'defend'aﬂy proceedings, or discontinue any proceedings or
' . appeais, enter into any arrangement or compromise and, where appropriate, refer
any dispute to arbitration or exper! determination;

L6417 to apply for any appropriate licence, permission or approval in relation o the Charged e i
Assets, its use or development; '

e o . _: 6.11.8 to remove, store, sell or otherwise deal with any fixtures and fittings;

- 6.11.8 to insure the Charged Assels in any manner for such risks and sums and with such
' insurers as the Receiver or Chargee may require and to insure any works and effect
indemnity insurance or other similar insurance and oblain bonds and give Indemnities
' - and securily to any bondsmen;

'6.11.10 to employ advisers, consuliants, managers, agents, workmen and others on such
terms and for such remuneration as the Receiver in the Receivers ahsolute -
determination thinks fit (for the avoidance of doubt this also includes the power to

- appoint a solicitor or accountant or other professionally qualified person to assist the
-.. . Receiver in the parformance of his functions);

- RERERT appoint any agent to do any business which the Receiver is unable to do himsslf o'r. o
' which can be more convenienily done by an agent and employ and dismiss
employess, : '

_- 6.11.121to appoint managers, 'a'genis,oi?ﬁ'cefs, servanits and workmen for any of the aforesaid
' purposes or fo guard and protect the Properly at such remuneration and for such
periods as he may determine and to dismiss the same; '

6.11.13 without any further consent by or notice to the Chargor, power to exerclse for and on

behalf of the Chargor all or any of the powers and rights conferred on 2 landlord or © -~ |

tenant by the Landlord and Tenant Acts 1827 and 1987 in respect of the Property or
- arising under any cther statutes from time to time affecling the Property, -

6.11.14 %o improve, exploil or develop the Properly in any manner whalsoever determined by R
the Receiver or the Chargee in its absolute discretion;

B.11.15 to acquire, renew, extend, grant, vary or otherwise deal with such easement, right,
privileges, licences over or for the benefit of the Properly which he shall think
axpedient;

" B.11.18to do anything the Recsiver may consider desirable for increasing the value of the
Property;

B.11.17 to exercise any option or right of election to waive exemption so that supplies in
respact of the Charged Assets may be chargeable or taxable for Value Addad Tax;
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incurred in connection with the Receiver's powers in advance of any other payments

""" - macde by the Receiver in whatever capacily whether pursuant to statule or otherwise
- (and for the avoidance of doubt, this includes making any payment which is
.- necessary or incidental to the performance of the Receiver's funictions); '

o 611,19 1o raise or borrow from the Chargee or others any money (including money for the
: construction andfor completion with or without modification of any building or
structure whether in the course of construction or renovalion or otherwise and the =
- carrying out of any development or project whatsoever which he considers beneficial)
required to enable the Receiver properly fo exercise all or any of the powers
- aforesaid and to incur any other liability to the Chargee or others on such terms and
. with or without security as he may think fit and so that such security may be or
- include a charge on the whole or any part of the Property ranking in priority to this
. security or otherwise;

- 6.11.20 to rank and claim in inscivency, sequestration or liquidation of any person indebted to
the Chargor and to receive dividends and to accede o rust deads for the creditors of
any such parson;

6.11.21 to do all other acts and things which may be considered to be incidental or conducive
to any of the matlers or powers aforesaid which he lawiully may or can do and (o use
the name of the Chargor for all purposes aforesaid and in any proceedings arising -

 from them or the realisation of the Charged Assets; and

8112210 do anything in relation to the Charged Assetls as he could do if he ware ab‘sciut&!y '
' entitled o it

SR AR Further assurance

6121 The Chargor shall immediately if and when called upon by the Chargee 1o do so, o
execute in favour of the Chargee or as the Chargee shall direct such further legalor -~
other morlgages, charges, assignments or other documents creating security as the

. Chargee shall require over all or any of the Property to perfect the Security created by -

this legal charge. Such morigages, charges, assignmenis or other documents:_"“{-:‘:

creating Security shall be prepared by or on behalf of the Chargee at the reasonable
. cost of the Chargor and be in such form as the Chargee may reasonably require.

6.12..2 Upon demand at any time and at the Chargor's cost, the Chargor shall {ake all steps -

and do all such things as the Chargee may consider to be necessary or desirable to o

- glve effect to this Security and to procure the perfection, pursuant tc any and all
- statutory requiremants, of the Security infended to be granted by this legal charge. '

6.13. | Ap'piicatian of proceeds
" Baclions 109(8) and 108{(8) of the 1925 Act will not apply 1o a Receiver appoinéed undér this
ciause 6 and the net proceeds arising from the exercise of the powers of the Recelvar will, _
subject fo any claims ranking in priority to the Secured Amounts, be applied in or towards -
" discharging in the following order of priority: '

6131 the costs, charges and expenses incurred and payments made by the Receiver in
. connection with or as a resull of the exercise of the Receiver's powers and the cosls,
charges and expenses of and incidental to the Receiver's appoiniment; a

: . ' £.13.2 the remunseration of the Receiver;
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72

91

6.13.4  the claims of those entitled to any surpius.

-EXCLUSION OF LIABILITY
- Liability for loss and damage

 Neither the Chargee nor any Receiver will be liable {0 the Chargor for any’ loss or damage

incurred by the Chargor arising out of the exercise of thelr respective powers or any attempt

- or faliure o exercise those powers,

Chargor's indemnity

" The Chargor agress with the Chlargeé to indemnify the Chargee and ény Receiver on ) |

dgemand in respect of:

7.21  any exercise of the powers of the Charﬁgee or the Receiver or any attempt or failure to

exercise those powers; and

722 the preservation andior perfectib’n of the Secu'rity granted by the Chargor to the :

- Chargee by this legal charge and anything done or omitted io be done in the exercise

or purported to be done in connection with the same (as determined by the Chargee);,

723 'anything done or omitied o be done In the exercise or purporied exercise of the - :
“powers under this Legai Charge or under any appoiniment duly made under the - -

- provisions of this legal charge (including for the avoidance of doubt any demand

against all costs, losses, actions, claims, expenses, demands or liabilities whether in

contract, tort or otherwise and whether arising at common law, in equity or by statute
- which may be incurred by, or made against, any of them (or by or against any
- manager, agent, officer or employee for whose liability, act or omission any of them
may be answerable} as a consequence of,

a) anything done or omitled in the exercise or purported exercise of the powers e

© contained in this Legal Charge; and

b)". - any breach by the Chargor of any of Etsbb!igaﬁons under this Legal Charge;

- and

¢} anything dona or omitied in connection with all or any Event of Defaull by the o

- Charges

and énlciuidinlg for the avoidance of doubt’ (but not limited to) all fees costs or expenses
- incurred by the Chargor in connsction with the same

| - PERSONSE DEALING WITH CHARGEE OR RECEIVER

- No persons dealing with the Chargee or the Recsiver shall be Céncemed,' bound or entitled to
" enquire or be affected by nolice as to whether the right of the Chargee or the Receiver o

exercise any power has arisen or not ar be concemed with any notice to the contrary.
CONTINUING SECURITY

This legal charge shall not be chsidEredéé salisfied or discharged by any intfe.rmeidi.ate
payment of part of the Secured Amounts but shall constitute and be a continuing security to

the Chargee for the Secured Amounts and shall remain in force notwithstanding any
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shall not opsrate so as in any way o prejudice or alfect and shall not be prejudiced or
. affected by any lien (o which the Chargee is by law entitled or any other securities which the
- Chargee may at any time hold for the Secured Amounis or any right or remedy of the -

© - Chargee under them,

9.2

9.4

T

101
10.2

103

~ This legal charge and the obligations of the Chargor under this legal charge shall not merge
. with or be in any way prejudiced or affected by the existence of any other security, rights or -
. remedies or by the same being or becoming wholly or in part void, voidable or unenforceable
-on any ground whatsoaver or by the Chargee dealing with, exchanging, releasing, varying or
.- failing to perfect or enforce any of the same or giving time for payment or indulgence or
compounding with any other person liable.

The Chargee shall not be obliged to resert to any other security or other means of payment '

now or 25 at the date of this legal charge heid by or available to it before enforcing this legal

charge and no action taken or omitted by the Chargee in connection with any other security or . -

other means of payment shall discharge, reduce, prejudice or affect the liabilily of the Chargor
nor shall the Chargee be obliged to account for any money or other property received or
recovered in consequence of any enforcement or realisation of any such other security or

- other maeans of payment.

" Any release, discharge or setflement between the Chargor and the Chargee shall be .

conditional upon no security, disposition or payment {o the Chargee by the Chargor or any
other parson being void, set aside or ordered to be refunded pursuant to any law relating to
bankrupicy or insolvency or for any other reason whatsoever and if such condition shall not

be fuifilled the Chargee shall be entilled to enforce this legal charge subsequently as if such -

release, discharge or selfiement had not occurred and any such payment had not been made

- or the Chargor shall immediately grant to the Chargee security on the same or substantially
_ the same terms as thosa set out in this legal charge over assets having 2 value equivalent to

the Property.

 POWERS

Execution of documents

The Receiver will have power, either in the name of the 'Charg.ar or in the name of the ' o
- Receiver, fo execuie documents and do ali acts or things which may be necessary under this

-~ legal charge or in exarcise of the Receiver's powers.
- Power of altorney

 The Chargor irrevocably appoints the Charges and separate!y the Receiver bgi way of 'seéurity o

io be the attorney of the Chargor, with full power 1o appoint substitutes and to sub-delegate,
for the purposes set oul in olause 10.3.

- Extent of power of attorney

The power of attorney given in clause 10.2 permits the Charge'e. or the Receiver in the name

of and on behalf of the Chargor:

10.3.1 to perfect the security given by the Chargor under this legal charge; -

10.3.2 fo execule any document or do any act or thing which the Chargor is obliged to
execute or do under this legal charge or which the Chargee or the Receiver may in

'F"agenﬁ i



of the powers of the Chargee or the Receiver; and

10.3.3 to reserve, grant and take for the benefit of the Properly such easements and _
wayleaves as may be required by the Receiver on, over, in or under the Chargee's
. Adjoining Land including {without imilation and for the avoidance of doubt) the grant
and reservation of easements wayleaves and other rights anticipated at clause 3.12

10.3.4  enter on such parts of the Property as are required to carry out and do such work as -
' “may be required and desirable to carry oul any development on the Property

104 - Time for compliance
~ The Chargee may from time to time waive or authorise, on such terms and t:mnditicéns, if any.' _
as i deems expsdient, any breach or proposed breach by the Chargor of the Chargor's -
~ obligations or conditions coniained in this legal charge without prejudice to the Thargee's
rights and remedies in respect of any subseqguent breach of them,

'- 1'0.5' "~ No liability as morigagee in possession

 Entry into possession of the Property, for whatever reason, will riot reénder the C'hargee orany .
Receiver able to account as mortgagee in possession,

10.6 - Disposal of chattels

_ I the Chargee or the Receiver obiains possessédn-of the Pmﬁérty, the Chargeé or the
- Receiver may remove and store or sell any chattels on the Property, .
10.7 Severance of fixtures
Upon any sale or other disposition in exercise of the powers contained or.imp.iied by this legal
- charge the Chargee or any Receiver may sever any fixtures from the Property and sell them
. apart from the Property without taking possession of the Property and apply the net proceeds
- of such sale in or towards satisfaction of the Secured Amounts. '
41 CHARGOR'S WARRANTIES
The Chargor warrants (o the Cﬁargee that,
111 the Chargor is not and will not as a result of the creation of this legal chargé be in breach of L
'  any regulstions, restrictions, conditions and stipulations aifecting the Charged Assels, nor will
it be in a contravention of any of the provisions of its Memorandum and Articles of
Association, the rules or other constitution of the Chargor or any other agreement {o which the
Chargor is a parly and that all necessary corporate actions for the enforceability of this legal .
- charge have been duly performed and this legal charge constitules the valid and legally
enforceable obiigations of the Chargor, and '
112 no Event of Default has occurred or is continuing
12 NOTICES
_ 12.1 . Form of notices-

_ | Any notice served uhder this legal chargé shall be:

2.1 inowriting;

'Pa'gei?



 12.1.3 . delivered by hand, first class post, pre-paid or recorded delivery or fax at the address
of the parly on whom it is served set out above or such olher address which they may
- notify in writing to the cther parties at any time. -

© 422 Time bf receipt

“If & notice is received after 4.Bapm on a working day, oron a day which is not a working day,
it shall be treated as having been received on the next working day.

123 - Deemed receipt

- Unless the time of aciuaﬁ!'r‘eceipi s proved, a notice served by the following means '(whéﬁher o
or not actually received) shall be treated as having been received;

| 12.3.1 if delivered by hand, al the time of delivery;
12.3.2 if sent by post, on the second working day aﬁér p@éﬁ.ng.;.a.r
- 12.3.3 if sent by fax, at the time of transmission.
R 13 | ~ DISCHARGE OF SECURITY

N When the Secured Amounts have been .discharg'ed in full the Chélrg'ee shali pfomptiy duli'y"
- discharge this Legal Charge in respect of the Property.

14 EXCLUDED DISPOSITIONS

144 On written request accompanied by the appropriate foré’nsl ahd a land régistry compliant plan:
of the Chargor the Chargee will provide the Chargor within § Working Days either

14.1.1 a written consent fo an Excluded Disposition where such rights affect the - B
Proparty; or '

. 1412 a duly executed Form DS3 in relation to that part of the Property affected by -
' the Exciuded Disposition together with a duly exscuted Form RX4 inrelation to -
_ . the withdrawal of the resiriction against title for that part of the Property
- affected by the Excluded Disposition. '

15 MISCELLANEOUS
151 No failure or delay by the Chargee in exercising any power, right or remedy shall operste asa -
walver of it nor shall any partial waiver of any power, right or remedy preciude its further -

- exercise or the exercise of any other power, right or remedy as though no waiver had been
.. made and no relexation or indulgence granied, '

" 15.2  Each of the provisions of this legal charge is severable and distinct from the others and if at
- any time one or more of such provisions is or becomes invalid, itlegal or unenforceable, the
validity, legality and enforceability of the rermaining provisions in this legal charge shall not in
any way be affected or impaired by it.

15.3 .'This legal charge shall remain binding on the Chargor notwithstanding any change in the _
~constitution of the Chargee or its absorption in, or amalgamation with, or the acquisition of all -

. or part of its undertaking by, any other parson, or any reconstruction or reorganisation of any
kind. The Chargee may fresly assign the benafif of this legal charge and the Security granted
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iransferee or other successor in Hitle of the Charges in the same manner as if such assignee,
- transferes or other successor in title had been named in this legal charge &s a parly instead
“of orin addition to, the Chargee.

- 1'5..4 - The Chargor may not assign iis rights under this lega! charge.
| 16.5  The Chargor acknowledges having received a copy of this legal charge.
16 GOVERNING LAW AND JURISDICTION |
= ' o 181 Governing law
This legal charge shia%'!. be g'uvé:m.ejdz Sy énd Enierpretfed'ﬁn 'a'ccalrﬁancle with thé 'Ea:w of Eag!a'nd' '
o and Walses.
| 182 _ Jurisdiction
The Courts of Engsand and Wales are to ha\.fe'ju'rés:.iicﬁo.n. in Ee!aﬁeﬁ to any dispﬁtes .baiwieén
the parties arising out of or related {0 this legal charge. This clause operates for the benafit of

the Chargee who retains the right fo sue the Chargor and enforce any judgment against the . - :
Chargor in the courts of any competent jurisdiction. :

47 LIABILITY o | R
' The parties 1o this deed agrae that the liability of the Chargee under this legal charge shall not -
- be personal but shall be limited to the extent, from time to time, of the assets of the Mr John

- Stewart Gatehouse Pelly (1965 Settlement) and further that all such lisbility shall cease in
- respect of any individual frustee when such trustee ceases to be a trustee of the said estate

18 CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

181 A person who is not a party to this deed shall not have any right under the Contracts ('Righis -

of Third Parties) Act 1999 to enforce any term of this deed but this shall not apply to &~

. Receiver.
. 18.2  The parties to this deed may rescind or vary it without the consent of any other person. _

' The Chargor has executed this legal charge as a deed and it is delivered on the date set out above. .
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. EXECUTED as  a Deed by
. TRENPORT (PETERS' VILLAGE)
CLIMITED  acting . by [name of -
- director] in the presence of [name
Coof witness]: :

e st St

o 'Name of W!tness 'S:__L.‘fﬂv J’)’EYM . :

 Lonmion, A/-‘L;- %‘-&7—
L OccupatIOH Df&.&f—cé '

o EXECUTED as a. Deed by oy oo
- BELLWAY - HOMES - LIMITED ~ ) - T
“-acting by two Directors or a ) o
‘Director and its Secretaryl 0 s e T e

' . PR DI CtOr L T

Drrector/Secretal’y .......... ' . :'. '

T R



EXECUTED as a DEED by
TRENPORT {(PETERS VILLAGE) L!MITED
- acting by two Directors or a
" Director and its Secretary:

EXECUTED as a DEED by
BELLWAY HOMES LIMITED
acting by two Directors or a
Birecior and its Secretary:

.. Director
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