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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 670176

Charge code: 0067 0176 0483

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th 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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'THIS LEGAL CHARGE by way of deed is madathe ~ V1 dayof APRIL2018

"gémsml |

Oy sELLWM ﬁf}MES LIMITED {regsstered i Eng and, Numi}er GGS’ZG‘I?&S} whose: reglﬁtefed-' s

' ofﬁce is-at Seaton:Burn House, Dydley Lane, Seator; Burn, Newcast fe-Upon:Tyne, NE136BE .
(the "Chargor”); and o ' ' ' '

@ CATESBY ESTATES (RESIDENTIAL) LIMITED (registered in'in England, ﬂampény-wumbjer: L
. 04172759) whose registered office is at Catesby House; 58 Tournament Court, Edgehill Drive,

Warwick, :Wam;ksmre,-cvsa 6LG and

. (3 'G C PR@JEGT& {reglster@d in Eng and number 0??65?82} whose reglstered Gfﬁc& is at 29 -
Great Smith Street, London, SW1P 3PS; and BRI SR L

' {4) | :saﬂ*‘réwgm. mn‘. QG’ITINGHAM nitjce'sm azimn- fé#’ '#;mﬂéﬁ -{’r-egistemd";ﬁ.- |
Southwell, Nottnghamsh re NGEE; OJH.

.'agr.':mécfmzs B

.(-'A'}._ ' The Chargor i’s':.éﬁii't'té&f.it? e registered as -p'mpréémrr'af the p;ap-er{y. B

By tjmier the Agme»ment refer?ed to below the Chargc{ has agree{i to make a deferreci paym&ﬂi j o

o the Chafgee. . o
1  _.:ﬁﬂﬁiﬁﬁiéﬁé.ﬁﬁﬁ mi"ﬁﬁ?ﬁé}*mim o
N '- .iﬁfeﬁnlitiéﬁ% | | .
R _T‘ﬁ%-féi@?&ﬁg ﬁéﬁﬂﬁi&ﬂé'sﬁaii-.ap-pi.gif:'
| Act themw of Pmperiyﬂ{;t 1:_9'.25.-'(g:s:am'éﬁdéﬁ)’;
o ﬁxigf-eeiﬁ-éréf' Ll & cén‘t.ﬁ'tiiréna? agréé'fﬂeﬁtf-déied:'ﬁé ..}-'uty 2017 f’c’r*tﬁé-séﬁé 5f‘3_ B

~the Property made  between (1) Catesby Estates *

- Legalon#enT13708v2ISC8Y] DRI KNS



" Charged Assets -

_ Chargee

 Deferred Payment -

" Deferred Payment Date

Delegate
" Dispose of -

. Evenit of Défault

HCA

Insurance Policy

L LegAIO#GRT3706VISCES)

" (Residential) Limited (2) Newark Commercial Limited (3
* Catesby Estates (Hawton) Limited (4) C.C. Projects (5)
: -'S:aiht:—Gabé’én .'Canstmc;ﬁ'on -Pz‘-é-f:iuc:'ts -UK L’imiied 3('5}.’-

(_?) the Chargc}r_

all the existing ‘and future assets, property, undertaking and

othier interssts ‘whatever and wherever charged by this

‘Légal Charge including the Property and including any
' rights of enforcement and references {o the Charged Assets

shall include all or part of theni; . -

. ifh'e«i» parﬁag to this Legal Cﬁa;@é except the -cﬁargc}f;

'mo MILLION ONE HUNDRED AND THIRTY FIVE '_
'THQUSANQ POUNDS (£2,135,000); '

i 3 :S”f\w »jfeﬁ\ﬁkf 201;

jzéhy perdon é;jp'o’ir;t'eﬁ ?s‘yf:'t'hé Chaigee of any Recaiverand
-any person ap;:smr;ted ag attorney of the ’Shargee Raceiver
o Deiegate _ -

- bears the meaning given to. it under Section 206(1) Law of
. Propetty Act 1925 and disposition and Blspusal shall 'be
3mterpreted acccrdmg y::

- any event specified in Schedule 4;

' the Homes and Communities Agency or any similar future

B '.'aut_ij'driéy {including any statutory SUCCessor) carrying on .

substantially the same funding, fegulatory of supervisory

functions;

- gach contract or policy of instrance effected of maintained

- by'the Chargor from time to fime;



Material Adverse Effect

Permitted Disposition

Plan

Legalo2#687 13796vE{SCRA)

a material adverse effect on:

(@)

(b)

the ability of the Chargor to perform and observe its
obligations under this Legal Charge or the Agreement;

and

the validity or enforceability of, or the effectiveness or
ranking of, the Security granted or purported to be

granted pursuant to this Legal Charge;

any of the following:

(&)

(b)

(d)

the Disposal dedication or adoption of any part of the
Property to or in favour of any statutory undertaking,
utility company, local authority or similar body for the
provision and adoption of sewers, Service Med.ia or

other infrastructure; and/or

the Disposal dedication or adoption of any part of the
Property and/or the grant of rights or easements to the
highway or other competent authority for roads,
footpaths, cycleways (together with ancillary areas and
rights) or other highway works in relation to the
adoption of such roads, footpaths, cycleways (together
with ancillary areas and rights) or other highway waorks
including any agreement made under Sections 38 or
278 of the Highways Act 1980; and/or

the Disposal of any part of the Property which is
required to comply with the reguirements of a Statutory

Agreement; and/or

the grant of easements over any part of the Property

as part of the development of the Property;

the plan of the Property attached to this Legal Charge;



Property

Receiver

Secured Sum

Secutity

Security Period

Service Media

Services

Statutory Agreement

Legald2#68713796v2[SCBI]

the property described in Schedule 1;

any one oF more receiver or manager or receiver and
manager appointed by the Chargee pursuant to this Legal
Charge (whether sole, joint and/or several including any

substitute);

the Deferred Payment and the dbligations and liabilities of
the Chargor fo the Chargee payahle under the terms of the
Agreement, together with all interest accruing in respect of
those monies, cohligations or liabilities pursuant to this Legal

Charge;

this Legal Charge being a charge (whether fixed or floating,
legal or equitable) by way of security or other security
agreement, contract, interest or encumbrance whatsoever
securing any obligation of any person or any other

agreement or arrangement having a similar effect;

the period commencing on the date of this Legal Charge
and ending on the date upon which the Secured Sum has

been paid in full;

includes all drains, pipes, wires, cables, conducting media
and apparatus for surface and foul water drainage gas,
electricity, water, electronic transmissions and similar

services now or in the future constructed on the Property;

foul and surface water drainage, water, gas, electricity and

telecommunications services;

an agreement, obligation or undertaking to be made
pursuant to all or any of: Section 106 Town and Country
Planning Act 1890, Section 38 andfor Section 278
Highways Act 1980, Section 104 Water Industry Act 1991,
Section 33 Local Government (Miscellaneous Provisions)
Act 1882 or pursuant to any other statutory enactment or

derivative legislation or as may be required by a local
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1.2

1.3

1.4

1.5

1.6

1.7

1.8

authority, the local highway authority or any service

undertaker;

VAT value added tax or any equivalent tax chargeable in the

United Kingdom or elsewhere;

Woerking Days any day when banks in London are open for business other
than a Saturday, or Sunday or public holiday in England
and other days upon which the clearing banks to the City of

London are not open for business.

The clause, paragraph and schedule headings in this Legal Charge are for ease of reference
only and are not to be taken into account in the construction or interpretation of any provision

to which they refer.

Unless the contrary intention appears reference;

{a) to numbered clauses and schedules are references to the relevant clause in or

Schedule to this Legal Charge; and

{b) to a numbered paragraph in any Schedule are references to the relevant paragraph in
that Schedule.

Words in this Legal Charge denocting the singular include the plural meaning and vice versa.

Words in this Legal Charge importing one gender include the other genders and may be used
interchangeably and words denoting natural persons where the context allows include

corporations and vice versa.

Where a party to this Legal Charge comprises more than one individual the obligations and

covenants of that party shall be several.

Reference to a party shall include that party's successors, permitted assigns and permitted
transferees and upon the grant of such permission (if any) this Legal Charge shall be binding
on, and enure to the benefit of, the parties to this Legal Charge and their respective personal

representatives, successors, permitted assigns and permitted transferees.

A reference to asset or assets includes the Property and the rents received from it, and the

Legal02#68713796v2[SCB3] 5




1.9

1.10

rights and benefits of every description deriving from it.

A reference to an authorisation includes an approval, autharisation, consent, exemption, filing,

licence, notarisation, registration and resolution.

A reference to a regulation includes any regulation having the force of law of any

governmental department.

A reference to a statute, statutory provision or statutory instrument is a reference tfo it as
amended, extended or re-enacted from time to time. Reference in this Legal Charge to any
statutes, statutory provision or statutory instruments include and refer to any statute, statutory
provision or statutory instrument amending, consolidating or replacing them respectively from
time to time and for the time being in force and references to a statute or statutory provision
include statutory instruments, regulations and other subordinate legislation made pursuant to
it.

A reference to this Legal Charge (or any provision of it) or to any other agreement or
document referred to in this Legal Charge is a reference to this Legal Charge, that provision or
such other agreement or document as amended (in each case, other than in breach of the

provisions of this Legal Charge) from time to time.

Any obligation of either the Chargor or the Chargee to do something shall include an abligation
to procure that it is done and any obligation not to do something shall include an obligation not

to perform, suffer or allow it to be dene.

(a) Any provision referring to a requirement for the Chargee to give consent, take any
action, or exercise any discretion, is to be construed so that the taking of such action
or the exercise of such discretion is with the agreement of all the parties constituting

the Chargee;

(b) Any reference to any obligation owed to the Chargee will be construed as an
obligation which is owed to any ane or more of the parties constituting the Chargee,
whether or not such obligation is owed to any one or more of the parties constituting

the Chargee and whether exclusively or collectively.

The term “person” includes individuals, firms, companies, corporations, bodies, organisations,

Legal02#587 13796v2{SCB3] 6



21

2.2

3.1

partnerships, unincorporated bodies of persons, governments, states and agencies of state,
associations, trusts, joint ventures and consortiums (in each case whether or not having

separate legal personality).

The terms “include”, "including” and "in particular” or any similar expression shall be construed

as not limiting any general words and expressions in cannection with which it is used.

COVENANT TO PAY AND PERFECT SECURITY

The Chargor covenants with the Chargee to pay the Secured Sum on the Deferred Payment
Date, and otherwise, in accordance with the Agreement and this Legal Charge and if any part
of the Secured Sum shall not be paid on the relevant due date the Chargor will pay interest (as
well before as after any judgment) on the Secured Sum or so much thereof as shall for the
time being remain unpaid at the rate of 4% above the base rate from time to time of the Bank

of England.

The Chargor covenants (at the cost of the Chargor) with the Chargee promptly to execute and
do all such assurances and things as the Chargee or any Receiver may require for creating,
perfecting ar protecting the security constituted by or intended to be created by this Legal
Charge or the rights granted or intended to be granted by it, facilitating the realisation of the
Charged Assets and for facilitating the exercise of all rights, powers, authorities and
discretions conferred by this Legal Charge upon the Chargee or any Receiver including,
without limitation (if the Chargee or Receiver thinks it expedient) the execution of any transfer,
conveyance, assignment or assurance of all or any of the assets forming part of (ar intended
to form part of) the Charged Assets {(whether o the Chargee or to its nominee), any deed of
grant in respect of rights exercisable over, through and under any adjoining land and the

giving of any notice, order or direction and the making of any registration.

SECURITY

As continuing security for the payment and discharge of the Secured Sum the Chargor with full

title guarantee charges to the Chargee by way of first legal mortgage:
(a) the Property together with the rights referred to and contained in the Agreement;
(b) all buildings and fixtures and fittings {including trade fixtures and fittings owned by the

Chargor on the Property) and fixed plant and machinery that are situated on or form

part of the Property at any time; and

Legalo2#68715796v2[SCB3] 7




3.2

3.3

5.1

5.2

71

{c) the benefit of any covenants for title given, or entered into, by any predecessor in title

of the Chargor in respect of the Property.

PROVIDED THAT this Legal Charge shall not preclude the Chargor from entering into any
Permitted Disposition and it is acknowledged and agreed that, subject as referred to in this
clause, such works, easements, rights, transfers and demises and the terms of any Statutory

Agreement and the performance of it shalt be permitted by this Legal Charge.

None of the provisions of this clause 3 shall be deemed to impose on the Chargee or imply on

its part any obligation or other liability in relation to the Charged Assets.

Section 103 of the Act shall not apply to this Legal Charge or the security constituted by this
l.egal Charge.

CHARGOR'’S COVENANTS

The Chargor covenants with the Chargee in the manner set out in Schedule 2 in respect of the

Property.

CHARGEE’S COVENANTS

The Chargee shall consent to any Permitted Dispaosition provided that:

the Chargor indemnifies the Chargee against all reasonable and proper expenses and

liahilities incurred by the Chargee arising out of any Statutory Agreement; and

the Chargee is not liable for or to perform any covenants contained in the Statutory Agreement

to the extent they relate to the Property uniess and until it takes possession of the Property.
COVENANTS IN RESPECT OF THE AGREEMENT

The Chargor and the Chargee each covenant with the other to observe and perfarm their
respective obligations in the Agreement in accordance with the terms of the Agreement,
including in relation to the Secured Sum.

RESTRICTION ON DEALINGS

Other than by way of a Permitted Disposition the Chargor may not and covenants that it will

Legal02#68713796v2[SCB3] 8
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-

. rsca% at any ’ame wﬁhsut %he prmr wntten cmas&nz of the Chargee (such consent not tf} be

Ui’]l"&ﬁSQ%“l&bEy withheld-or delayed)

“(a) - ‘create or attempt fo créate or purport to creat or suffer ar permit to subsist any

'Sec-uriiy ‘aver or 'in 'relaticm to 'thé- F"mpezfty- (ﬁﬁ -the exteni it is i?ien- subject to the

@y E};sg}osé' of the 'Cﬁa%’ge-ﬁ Assets -(t:r' purport to or agree t6 do any. of the foregoing) -

* while the same remains: aub;ect to the charge created by this Legal Charge save.in

accordance W&éh the terms of the Agreement and this Legai Charge or -

(&) Dispose of all 6r any pait of or 'an’y interes;t* in the Property of the Charged Assets o

contract or purport to do the same oF suﬁer {o-arise any set«aff or other third party. right o

- orrights in respect of all or any paz‘t of them

The parties to this Legal Chiarge hereby app yim the Chief Land Registraf for a restriction in.

 Standard Form NN to be regts{"ered agamst the t;tie to the Prope{t}f at the Land: ﬁegxst;y to the o
_'-effect that - - - -

'the registared estate without & written consent. signed. by Catesby Estates (Residential}
 Limited ot its conveyancer oF & vertificate signed by a conveyarcer that the disposition is.a
_ :Pefﬁﬁffed wis*pas;ﬁan‘ as -deﬁne'd' in sh-e--;eg'af é':ﬁargé daféef,{”?;i‘é ﬁé"*ﬁ- L f?bfs and 'mad@-'

: Profects aﬁd (4) Sguf!_?weff atid Noffmgh_am .ﬂmcesan_ Board of {-‘man{;e-.ar that it :dmes not

- apply”

REPRESENTATIONS AND WARRANTIES

“The 'Charg’ldf makes the fepresentations and gives the warranties set out i Schedule 3 to the |
~Chargee on the date of this Legal Charge and on each day of the Security Period with~

referance to the facts and circumstances existing at the time.

" RIGHTS OF ENFORGEMENT

The whole of the Secured Sum shall bec'aineqag (incliding within the meaning of s@cﬁeﬂ-wé .
of the Act) immediately ﬁ?ﬂ_limWi‘ng demnand affer the occurrence of an Event of Defailt and in '

" addition to all other protection afforded by statite every purchaser (as defined by section 205 -

‘tegalbzBsETIIIOSVISCRET . g




9.2

9.3

9.4

of the Act) or other party dealing with the Chargee or the Receiver shall be entitled to assume
that the power of sale and other powers conferred by section 101 of the Act (as varied or
extended by this Legal Charge) arose on and are exercisable at any time after the execution

of this Legal Charge.

No purchaser, mortgagee or other person dealing with the Chargee, any Receiver or Delegate

shall be concerned to enguire:

(a) whether any of the Secured Sum has become due or payable, or remains unpaid or

undischarged;

(b) whether any power the Chargee, a Receiver or Delegate is purporting to exercise has

become exercisable or is properly exercisable; or
(c) how any money paid to the Chargee, any Receiver or any Delegate is to be applied.

The receipt of the Chargee or any Receiver or Dalegate shall be a conclusive discharge to a

purchaser.

The enforcement powers of the Chargee (in addition to the powers from time fo time conferred
by the Act ar any other statute or otherwise under the law in force from time to time) shall be
immediately exercisable upon and following demand after the occurrence of an Event of
Default and shall be as follows in each case without becoming liable as mortgagee in

possession:

(a) for the Chargee itself to exercise all or any of the powers and rights specified in this
Legal Charge (including but not limited to the powers and rights specified in Schedule
5} and in addition all statutory and other powers and rights as the Chargee shall,

acting reasonably, think fit, after it has taken possession of any Charged Asset;

(b) to appoint a Receiver or any number of Receivers (by way of deed or otherwise in
writing) of the Charged Assets (and to remove and substitute any such Receiver as
and when the Chargee shall think fit} with all the powers and rights in law or specified
in this Legal Charge (including but not limited to the powers and rights specified in
Scheduie 5) which the receiver may exercise either in its own name or in the name of
the Chargor or the directors of the Chargor after it has taken possession of any

Charged Asset;

Leqal02#58713796v2[SCBI] 10




9.5

9.6

10

101

10.2

(c) so far as the law allows the Receiver shall be the agent of the Chargor who shall be
liable for his acts, defaults, and remuneration but the Chargee shall be entitled to
agree such reasonable fees and expenses of and the mode of payment to the
Receiver and the remuneration of the Receiver. The agency of each Receiver shall
continue until the Chargor goes into liquidation and after that the Receiver shall act as

principal and shall not become the agent of the Chargor; and

{d) the powers conferred on mortgagees or receivers by the Act shall apply to any
Receiver appointed under this Legal Charge as if such powers were incorporated in
this Legal Charge except in so far as they are expressly or impliedly excluded and
where there is any ambiguity or confiict between the powers contained in the Act and

those contained in this Legal Charge the terms of this Legal Charge shall prevail.

The Chargee or any Receiver may delegate (either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discretion
conferred on it by this Legal Charge including the power of attorney granted under this Legal
Charge. The Chargee and each Receiver may make a delegation on the terms and conditions

(including the power to sub-delegate) that it thinks fit.

All monies received by the Chargee, a Receiver or a Delegate shall be applied in the order
determined by the Chargee. Neither the Chargee, any Receiver nor any Delegate shall be
bound (whether by virtue of section 109(8) of the Act, which is varied accordingly, or
otherwise) to pay or appropriate any receipt or payment in any particular order between any

part of the Secured Sum.

CHARGEE'S POWERS AND RIGHTS

At any time after this security has become enforceable the Chargee shall have all statutory
and other powers and rights and in addition (and not substitution) the powers and rights
specified in clause 9 and Schedule 5 and may exercise all rights and powers in the name of
the Chargor and at the times and in such manner and on such terms as the person exercising

them shall in its sole absolute discretion consider appropriate.

The Chargee and each Receiver is entitied to all the rights, powers, privileges and immunities

conferred by the Act on mortgagees and receivers.,

LegalGZ#66713796v2{SCB3] 11



11

12

13

131

RELEASE

The Chargee shall, at the request and cost of the Chargor, duly discharge from the security
constituted by this Legal Charge any part of the Property subject o a Permitted Disposition (in
which case shall be without cost to the Chargor (save in respect of such costs referred to at
clause 5.1)) and shall within 15 Working Days of such request provide all such praperly
executed release documentation {including, for the avoidance of doubt, a Land Registry Form
D83, Companies House form MR04 and/or Land Registry form RX4 and/cr letter of consent,
as applicable) as may reascnably be required by the Chargor ta give effect to the provisions of

this clause.

On the expiry of the Security Period, the Chargee shall, at the request of the Chargor without
cost to the Chargor, take whatever action is necessary to release the Property from the
security constituted by this Legal Charge and shall within 10 Working Days of such request
provide all such properly executed release documentation (including, for the avoidance of
doubt, a Land Registry Form D31, Companies House form MRO4 and/or Land Registry form
RX4 and/ar letter of consent, as applicable) as may reasonably be required by the Chargor to

give effect to the provisions of this clause.

The Chargee appoints, by way of security, the Chargor as its attorney and in its name, on its
behalf and as its act and deed to execute, deliver and perfect all documents as may be

required in accordance with the provisions of clauses 11, and 12.

PLANNING

The Chargee will co-operate in the dedication or adoption of land contained within the
Property or the transfer or lease of any such land required for infrastructure or services and
join in the creation of any planning agreement with the Chargor and the relevant local planning
authority and the grant of any wayleaves or other easements required by the relevant
highways authority, drainage authority andfor utility providers or as may be deemed necessary
by the Chargor in order to procure the construction, maintenance, dedication and (if
applicable) the adoption of all roads, sewers, service media and ancillary infrastructure serving

or intending to serve the Property.

LIABILITY

The Chargor's liability under this Legal Charge in respect of any part or all of the Secured Sum

shall nat be discharged, prejudiced or affected by:

Leqal02#687 13796v2[SCB3] 12



13.2

14

15

16

(&) any security, guarantee, indemnity, remedy or other right held by, or available to, the
Chargee that is, or becomes, wholly or partially illegal, void or unenforceable on any

ground,

(b) the Chargee renewing, determining, varying or increasing any transaction in any
manner or ¢oncurring in, accepting or varying any compromise, arrangement or

settlement, or omitting to claim or enforce payment from any other person; or

() any other act or omission that, but for this clause, might have discharged, or otherwise

prejudiced or affected, the liability of the Chargor.

The Chargor waives any fight it may have to require the Chargee to enforce any guarantee,
security or other right, or claim any payment from, or otherwise proceed against, any other

person before enforcing this Legal Charge.

LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terms of the Agreement and of any side letters between any parties in relation to the

Agreement are incorporated into this deed.

INDEPENDENT SECURITY

The security constituted by this Legal Charge shall be in addition to, and independent of, any
other security or guarantee that the Chargee may hold for any part or ali of the Secured Sum

at any time.

COSTS AND INDEMNITY

The Chargor shall, within two Working Days of demand, pay to, or reimburse, the Chargee
and any Receiver, on a full indemnity basis, all charges, liabilities, expenses, taxes, and
liabilities of any kind (including legal printing and out-of-pocket expenses) incurred by the
Chargee, any Receiver or any Delegate following the giving of notice after occurrence of an
Event of Default in connection with:

{a) this Legal Charge or the Charged Assets;

(b) taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so)
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18.1

18.2

18.3

any of the Chargee’s, a Receiver's or a Delegate’s rights under this Legal Charge; and

{c) taking proceedings for, or recovering, any or all of the Secured Sum,

together with interest, which shall accrue and be payahle (without the need for any demand for
payment being made) from the date on which the relevant cost, charge, expense, tax or
liability arose until full discharge of that cost, charge, expense, tax or liability (whether before
or after judgment, liquidation, winding-up or administration of the Chargor) at the rate and in

the manner specified in the Agreement.

POWER OF ATTORNEY

By way of security, the Chargor irrevocably appoints the Chargee, every Receiver and every
Delegate separately to be the attorney of the Chargor and, in its name, on its behalf and as its
act and deed, to execute any documents and do any acts and things that the Chargor is
required to execute and do under this Legal Charge. The Chargor ratifies and confirms, and
agrees to ratify and confirm, anything that any of its attorneys may do in the exercise or
purported exercise of all or any of the rights, powers, authorities and discretions referred to in

this clause.

THIRD PARTY RIGHTS

Except as expressly provided in 18.3 below, a person who is not a party to this Legal Charge
shall not have any rights under the Contracts {Rights of Third Parties) Act 1299 to enforce, or
enjoy the benefit of, any term of this Legal Charge. This does not affect any right or remedy of
a third party which exists, or is available, apart from the Contracts (Rights of Third Parties) Act
1999.

Save as provided in 18.3 below in relation fo HCA, the rights of the parties to agree any
amendment or waiver under this Legal Charge are not subject to the consent of any other

person,

The parties hereby agree and acknowledge that for the purposes of the Contracts (Rights of
Third Parties) Act 1999, they intend HCA to have the right to enforce the terms of this Legal
Charge against the Chargor, and further, the parties agree that they will not vary or amend the
terms of this Legal Charge without the consent of HCA.
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19.1

19.2

19.3

19.4

19.5

19.6

19.7

GENERAL PROVISIONS

Neither the whole or any part of the Secured Sum and/or this Legal Charge shall be modified,
released, waived or otherwise affected in any way by any grant of time, indulgence,
madification, release, variation or waiver granted or allowed to or agreed with the Chargor or
any other person or otherwise unless otherwise agreed by the parties in writing (including,

where relevant HCA pursuant to clause 18.3).

A waiver of any right or remedy under this Legal Charge or by law by the Chargee, or any
consent given under this Legal Charge by the Chargee, is only effective if given in writing and
shall not be deemed a waiver of any other breach or default. It only applies in the
circumstances for which it is given and shall not prevent the Chargee from subsequently

relying on the relevant provision.

A failure or delay by the Chargee to exercise any right or remedy provided under this Legal
Charge ar by law shall not constitute a waiver of that or any other right or remedy, prevent or
restrict any further exercise of that or any other right or remedy or constitute an election to
affirm this Legal Charge. No single or partial exercise of any right or remedy pravided under
this Legal Charge or hy law shall prevent or restrict the further exercise of that or any other
right or remedy. No election to affirm this Legal Charge by the Chargee shall be effective

unless it is in writing.

The rights and remedies provided under this Legal Charge to the Chargee are cumulative and

are in addition to, and not exclusive of, any rights and remedies provided by law.

If any provision {or part of a provision) of this Legal Charge is or becomes invalid, iliegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid,
legal and enforceable. If such madification is not possible, the refevant provision (or part of a
provision) shall be deemed deleted. Any maodification to or deletion of a provision {or part of a
provision) under this clause shall not affect the legality, validity and enforceability of the rest of

this Legal Charge.

The restriction on the right of consolidation contained in Section 93 of the Act shall not apply to

this Legal Charge.

Any written certificate or determination given by the Chargee pursuant or relating to this Legal
Charge shal! be conciusive and hinding as to the relevant items save in the case of manifest

error or amission.
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19.8  The unenforceability for whatever reason of any provision of this Legal Charge shall in no way

affect the enforceability of each and every other provision.

19.9  This Legal Charge shall not be considered as satisfied or discharged by any intermediate
payment, repayment or discharge of any part only of the Secured Sum and shall constitute
and shall be a continuing security for the Chargee notwithstanding any part settlement of
account or other matter or thing and shall be in addition to and shall not operate so as in any
way to limit or affect any other security which the Chargee may hold now or at any time hold

for or in respect of the Secured Sum.

19.10 Any notice or other communication to be given or served under ar in connection with this Legal
Charge shall be validly served if in writing and delivered by hand or by pre-paid first-class post

or other next Working Day delivery service to:

{a) Chargee:

Urban & Civic Ple,
50 New Bond Street, London, WS15 1BJ
(FAQ: Richard Coppell)

{b) Chargor:

Bellway Homes Limited
Seaton Burn House, Dudley Lane, Seaton Burn, Newcastle-Upon-Tyne, NE13 BBE
(FAO: Simon Scougall)

And copied to:

Bellway Homes Limited East Midlands,

3 Romulus Court, Meridian East, Meridian Business Park, Leicester, LE18 1YG
{FAQ: Paul Coleman/Tim Pyne}

or to any other address as is notified in writing by one party to the cther from time ta time.

19.11 A notice or other communication given under or in connection with this Legal Charge is not

valid if sent by email. A reference to writing or written does not include email.

19.12 No amendment of this Legal Charge shall be effective unless it is in writing and signed by, or

on behalf of, each party {or its authorised representative).
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19.13 This Legal Charge may be executed in any number of counterparts, each of which when
executed and delivered shall constitute a duplicate original, but all the counterparts shall
together constitute one deed. Transmission of an executed counterpart of this Legal Charge
(but for the avoidance of doubt not just a signature page} by email (in PDF, JPEG or other
format) shall take effect as delivery of an executed counterpart of this Legal Charge. If such
method of delivery is adopted, without prejudice to the validity of the Legal Charge thus made,
each party shall provide the other with the original of such counterpart as soon as reasonably

possible thereafter.

19.14 This Legal Charge and any dispute or claim {including non-contractual disputes or claims)
arising out of or in connection with it or its subject matter or formation shall be governed by
and construed in accordance with English law and the parties submit to the exclusive

jurisdiction of the English courts.

DELIVERED as a DEED on the date of this decument
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SCHEDULE 1

Description of the Property

The Land Parcel forming part of the property at Parcel Za Phase 1 Middlebeck Newark shown edged

in blue on the Plan being part of the land registered at the Land Registry under Title Numbers
NT446476, NT445531 and NT362007.
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SCHEDULE 2

Chargor’s Covenants

1 Not do or cause or permit to be done anything that may in any way depreciate, jeopardise or
otherwise prejudice the Security created by this Legal Charge or prejudice the value of the

Property or any of the Charged Assets.

2 On reasonable written notice to give to the Chargee such information as it or they shall

reasonably require refating to the Charged Assets.

3 That no sale, assignment, transfer, parting with possession, lease, licence or other disposal
of whatever nature or realisation of the whole or any part of or any interest in any Charged
Asset nor purporting to do so nor any agreement to effect nar purport to effect all or any of
them shall be entered into otherwise than a Permitted Disposition or as permitted in

accordance with the terms of this Legal Charge.

4 Promptly to advise the Chargee in writing on becoming aware of any representation or
warranty set out in this Legal Charge being materially incorrect or misleading when made or
repeated, any breach of any covenant set out in this Legal Charge and the occurrence of any
Event of Default or any act, condition, circumstance or event which with the giving of notice
andfor the lapse of time and/or the making of any determination andfor any combination of
any of the foregoing and/or the fulfilment of any other requirements could become a breach

of representation or warranty, a breach of covenant or an Event of Default.

5 To notify the Chargee immediately if the Chargor becomes aware that any person proposes
to present a petition for an order of court or take any other step for the appointment of an

administrator or liquidator.

5] Upon request by the Chargee to ensure that the Chargee, any Receiver and any officers,
employees or other persons appointed or authorised by the Chargee or any Receiver have
full access at all reasonable times and upon reasonahle prior notice to all or any part of the
Property and the Charged Assets as requested save to those parts of the Property where

there has been a Permitted Disposition.
7 Not to amalgamate or merge or enter into any partnership or joint venture arrangement in

respect of the Property with any person except with the Chargee’s consent (such consent

shall not be unreasonably withheld or delayed).
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8 Upon becoming aware that it is threatened, pending or commenced (whichever the earlier) to
immediately give the Chargee notice in writing of any litigation, arbitration or administrative
proceedings before or of any court, arbitration, tribunal or government authority or any
dispute affecting the Property or any of its rights or revenues which if determined against it

might reasonably be expected to have a Material Adverse Effect.

9 The Chargor shall not do or omit to do, or permit to be done or omitted, any act or thing that
would or might invalidate any Insurance Policy or result in any Insurance Policy becoming
void or voidable or otherwise prejudice any Insurance Policy or result in any claim being or
becoming the subject of averaging or would or might cause the premium or premiums
payable for any Insurance Policy to increase above usual commercial rates available in the

English insurance market.

Legallz#68713796v2[SCBA] 20




SCHEDULE 3

Representations and Warranties

As far as the Chargor is aware:

No law, regulaticn, order or direction binding on it or any Charged Asset and no term of any
other contract, Insurance Policy, mortgage, instrument or other undertaking or other
obligation will be violated or breached by it accepting and giving full effect to all of the
provisions of this Lega! Charge and/or the Agreement and no other debt incurred or owed by
it or security created by it will become enforceable by virtue of the provisions of this Legal

Charge and/or the Agreement and the implementation of all or any of them.

No litigation, arbitration or administrative proceeding befare or of any court, arbitration,
tribunal or government authority or any dispute affecting the Chargor or any of its assets,
rights or revenues is current or to the best of its knowledge threatened against it or any of

the Charged Assets such as would have a Material Adverse Effect.

The Chargor is the sole legal and beneficial owner of the Charged Assets and has the

marketable title to the Property granted to it by the Chargee.

The Charged Assets are (other than the Security created by this Legai Charge) free from any

Security.

No Security expressed to be created under this Legal Charge is liable to be avoided, or

otherwise set aside, on the liquidation or administration of the Chargor ar otherwise.

This Legal Charge constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Chargor and is and will continue tc be effective security over the Charged

Assets in accordance with its terms.
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SCHEDULE 4

Events of Default

1 Any failure by the Chargor to pay the Secured Sum in full on the due date in accordance with

the Agreement.

2 Any breach by the Chargor of any of the covenants cr obligations on its part contained in this
Legal Charge which is either incapable of remedy ar which the Charger has not remedied

within a reasonable period after receiving notice of the breach.

3 The Chargor:
(a) hecomes insolvent or is otherwise unable to pay its debts as they fall due;
(b) enters into any deed or scheme of arrangement or composition with its creditors, or

any application or proposal is made for a voluntary arrangement in respect of it

under the Insolvency Act 1986;

(c) has a receiver or manager appointed {including an administrative receiver) or a
resolution or determination to wind up is passed or made in relation to it, or a
provisional liquidator is appointed in relation to it, or goes into liquidation (unless the
liquidator has the Chargee's prior approval and is solely for the purpose of

amalgamation or recenstruction when solvent); or

(d) has an application for an administrative order made or notice of appointment of an

administrator filed at Court, or an administration order is made in respect of it.
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SCHEDULE 5

Chargee’s and Receiver's Powers

1 To manage and conduct the business of the Chargor in respect of the Charged Assets in all
respects as if it was and remained throughout its absolute and beneficial owner and for such
purpose to enter upon and take possession, hold, get in, collect or otherwise assume control

in respect of all or any of the Charged Assets.

2 To enter upon and take possession of the Charged Assets and undertake any works of
demolition, building, reconstruction, improvement, repair or decoration on the Charged
Assets including the commencement, carrying out and compietion of any alteration, building
or development utilising for any such purpose any chattels, plant, machinery and materials
then on or in the Charged Assets or otherwise attributable to any such works or which the
Chargor is otherwise entitted to use and any plans, drawings and specifications of the

Chargor or otherwise.

3 To pay any rent or cther outgoings and payments charged on or otherwise relating to the

Charged Assets or their ownership, occupation or use.

4 To sell, assign, convert into money or otherwise realise, Dispose of and deal with and
transfer title to the Charged Assets (including the Property) and realise assets by surrender
of a leasehold estate upon such terms including the amount and nature of the consideration

and in such manner as the Chargee shall think fit and on terms which bind any subsequent

mortgagee.

5 Ta sever or remove or permit to be severed or removed and sell separately any fixtures or
fittings.

<] To promote, or concur in promoting, a company to purchase the Charged Assets to be
Disposed of.

7 To grant or create any lease, tenancy or ficence or enter into an agreement to do so or any

other agreement or contract relating to the disposal of or other dealing with the Charged
Assets (including the Property) at any and generally on such terms as it shall agree and to
accept the surrender of any lease, tenancy, licence or other such agreement or contract

upon such terms as it shall think fit and on terms which bind any subsequent mortgagee
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To compromise any claim or claims of, against, arising out of or otherwise relating to any
Charged Asset.

To effect insurances and obtain and/or enter into bonds, covenants, commitments,
engagements, guarantees and indemnities or other like matiers in any way relating to the
Charged Assets from time to time and to make all requisite payments to effect, maintain or

satisfy them.

To give receipts and releases for any sums received and execute all assurances and things

that may be proper or desirable for realising any of the Charged Assets.

To obtain and maintain all necessary planning permissions, development consents, building
regulation approvals and other permissions, consents or licences as may reasonably be

required for any development or use of the Charged Assets.

To cancel ar otherwise determine any agreements or contracts in any way relating to the

Charged Assets.

To commence, carry out and complete any acts and matters, make demands, commence,
prosecute, enforce and abandon all actions, suits and proceedings, defend all actions, suits
and proceedings, execute such contracts, deeds or other documents and otherwise deal for
the preservation, improvement, enforcement or realisation of all or any of the security
created by this Legal Charge in all respects as if it were and remained at all times the sole

and absolute beneficial owner of the Charged Assets.

To provide services and employ or engage any professional advisers including: solicitors,
architects, surveyors, quantity surveyors, estate agents, contractors, workmen, stockbrokers
and others and purchase or ctherwise acquire any property, materials and other matters.

To make, exercise or revoke any VAT aption to tax that it thinks fit.

To, in the case of a Receiver, charge and receive any sum by way of remuneration (in
addition to all costs, charges and expenses incurred by the Receiver) that the Chargee may

prescribe or agree with the Receiver.

To make any arrangement, settlement or compromise that it may think expedient.
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To, if it thinks fit, but without prejudice to the indemnities in this Legal Charge, effect with any
insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the insurance

required to be maintained by the Chargor under this Legal Charge.

To exercise all powers, autharisations and rights it would be capable of exercising, and do all
those acts and things, as an absolute beneficial owner could exercise or do in the ownership

and management of the Charged Assets.

To exercise all powers provided for in the Act in the same way as if it had been duiy
appointed under the Act and exercise all powers provided for an administrative receiver in

Schedule 1 to the Insolvency Act 1986.

To do any other acts and things that it may consider desirable or necessary for realising any
of the Charged Assets, may consider incidental or conducive to any of the rights or powers
conferred on it under or by virtue of this Legal Charge or by law or lawfully may or can do as

agent for the Chargee.

To delegate its powers.
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IN WITNESS whereof the parties have executed this Legal Charge as a deed the day and year first

before written
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Signed as a deed by

CATESBY ESTATES {RESIDENTIAL) LIMITED

acting by a director in the presence of:

Director

Witness' sighature:;

Witness' name (BLOCK CAPITALS):

Witness' address:

Witness's occupation

EXECUTED as a DEED by affixing
the Common Seal of C.C. PRQJECTS

in the presence of

Director/Secretary
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EXECUTED as a DEED by
SOUTHWELL AND NOTTINGHAM
DIOCESAN BOARD OF FINANCE
acting by either two directors

or a director and its secretary;

Director/Secretary

Signed as a Deed by
BELLWAY HOMEgS LIMITED
Acting by two dir tors/

gjdirector and the company secretary

Director

Legal02#68713796v2[SCB3) 28



