2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: TAYLOR WIMPEY UK LIMITED
Company Number: 01392762

Received for filing in Electronic Format on the: 04/01/2023 XBUHIZVE

Details of Charge

Date of creation: 30/12/2022
Charge code: 0139 2762 0981
Persons entittied: = DAVID ANDREW GRAY AND BRIAN TURNBULL JULIUS STEVENS

Brief description: THE PROPERTY KNOWN AS LAND ON THE EAST SIDE OF CHESTER
ROAD, WEST BARNWELL REGISTERED AT THE LAND REGISTRY WITH
FREEHOLD TITLE ABSOLUTE AND FORMING PART OF TITLE NUMBER
TY479487. FOR MORE DETAILS OF THE LAND CHARGED, PLEASE
REFER TO THE INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: WITHERS LLP

Electronically filed document for Company Number: 01392762 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1392762

Charge code: 0139 2762 0981

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th December 2022 and created by TAYLOR WIMPEY UK

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th January 2023 .

Given at Companies House, Cardiff on 5th January 2023

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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{1} TAYLOR WIMPEY UK LIMITED

{2) DAVID ANDREW GRAY, BRIAN TURNBULL JULIUS STEVENS
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DATE 50 December 2022

PARTIES:

{1} Taylor Wimpey UK Limited (company number 01382762) of Gate House, Turnpike Road, High
Wycombe HP12 3NR (the 'Chargor’), and

{(2) David Andrew Gray and Brian Turnbull Julius Stevens all of Lamblon Estale Office, Lamblon
Park, Chester le Streat DH3 4PQ and care of Withers LLP, 20 Old Bailey, London EC4AM TAN in
their capacities as trustees of the Trust {the 'Chargee’}.

RECITALS

(A) immediately prior fo the entering into of this Legal Charge, the Charges has sold and the Chargor
has purchased the Property but the Chargee has agreed 1o defer part of the consideration
payable by the Chargor to the Chargee under and in accordance with the terms of the Contract.

{8) The Chargor is now the owner of the Property.

{C} This Legal Charge provides security which the Chargor has agreed lo give the Chargee for the
deferred consideration due under the Contract.

QPERATIVE PROVISGIONS
1. Dafinitions and interpretation

1.1 in this Legal Charge the following definitions will apply:

*Affordable Housing rmeans ‘Affordable Housing Unils' as defined in the section 108

Units’ agreement dated 8 September 2022 relating o the Property;

‘Business Day’ any day {other than a Saturday, Sunday or public holiday) during
which clearing banks in the City of London are open for normal
business;

'Chargee's Solicitors’ such solicitor or solicitors that the Chargee may nominate from time
o time;

‘Chargor's Solicitors’ such solicitor or solicitors that the Chargor may nominate from time
o time;

‘Charged Assetls’ the Charged Property and any other assels from time to time

charged by or pursuant to this Legal Charge {and relerences {o the
Charged Assets shall include any part of them);

‘Charged Property’ the part of the Property more particularly described in Schedule 1
less any parts which become the subject of a Release, together with
the rights over the Uncharged Property set out in Schedule 1;

‘Chargor's Deferred the First Deferred Consideration Instalment andfor the Second
Purchase Price’ Deferred Consideration Instalment andfor the Third Deferred
Consideration Instaiment {as appropriate};

‘Contract’ the option to purchase the freshold interest in the Property dated 16
April 2016 and entered into between (1) the Chargee and (2} the

LNDBGAU0080-EU-1 8884802110




‘Delegate’

‘Dispose or Disposal’

‘Encumbrance’

‘Event of Default’

Chargor as amanded by a Deed of Variation dated the same date as
the date of this Legal Charge;

any person appointed by the Chargee or any Receiver under Clause
25 and any person appointed as attornay of the Chargee, Receivar
or Delegate;

any wranster or assent or a lease for a term in excess of 10 years;

a mortgage, charge, pledge, lien agresment by way of security or
other security interest securing any obligation of any person or any
other agreement or arrangement having a similer effect’

{a} the Chargor fails to pay any of the Secured Lizbilities
as they fall due, including, without limitation;

(i a failure o pay the First Deferred Consideration
instalment by the First Deferred Consideration
Instalment Dale: and/or

{il =& failure to pay the Second Deferred
Consideration Instalment by the Sscond
Deferred Consideration Date;

{iiy & fallure to pay the Third Deferred
Consideration instaiment by the Third Deferrad
Consideration Date;

{b} the Chargor s in material breach of any of is
obligations under this Legal Charge or any
representation or warranty made by the Chargor in
this Deed is or proves to be incorect;

{c} any corporate action, legal proceeding or other
procedure or step is taken in respact of the Chargor in
relation to:

{iy the suspension of payments, winding-up,
dissolution, administration or reorganisation (by
way of voluntary arrangement or a scheme of
arrangement of the Chargor), save for any
winding-up  petition which is  frivolous or
vexatious and is discharged or dismissed within
fourteen days of commencement:

{i; & composition, compromise, assignment or
arrangement with any creditor of the Chargor;

(i} the appointment of a liguidator, receiver,
consarvator, administrative receivar,
adminisirator, compulsory manager or other
similar officer in respect of the Chargor or any

LMOSS40/0060-EU-18064682/10



‘Environment’

‘Environmental Law'

Envirenmental Licenge'

First Deferred
Consideration
Instaiment Date’

‘First Deferred
Consideration
Instaiment’
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of its assets; or

(iv) enforcement of any security over any assets of
the Chargor,

{dy the Chargor

{iy is unable or admits inabilily to pay its debis as
they fail dus,

(i} is deemed to or is declared to be unable to pay
its debts under applicable law;

(i} suspends making payments on its debls
generally,

(v} by reason of actual or anticipaled financial
difficulties, commences negotiations with ong or
more of its creditors with a view to rescheduling
any of its indebladness;

{v} moratorium is declared in respect of any
indebtedness of the Chargor. If a moratorium
pcours, the ending of the moratorium will not
remedy any Event of Defasult caused by that

moraterium,
)] the appointment of 2 Recaiver,
{f) the value of the assets of the Chargor is less than its

liabilities (taking into account contingent and prospective
lighilities), o

g any expropriation, aitachment, seguestration, dislress of
execution affects any asset or assets of the Chargor;

all of the air, water and land, including (without limitation) the air
within buildings and other natural or man-made structures above or
helow ground, ground and surface water, and surface and sub-
surface soll;

ali applicable statutes, treaties, regulations, directives or similar
measures relating io the pollution or protection of the Environment
that affect the Properly,

any authorisation required by an Environmental Law in respect of
any of the Property;

the 158 January 2023,

the payment required pursuant to paragraph 1.2 of Schedule 4 ol the
Contract on the First Deferred Consideration Instalment Date;




LRa

‘Medig’

"Permitted Disposal'

Plan’
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the Law of Property Act 1825

all pipes, gulters, drains, sewers, wires, cables and related
apparatus o carry Liilites;

{a) the Disposal, dedication or adoption of sny part of the
Property or service within the Property andfor any rights over
any part of the Properly to or in favour of any statutory
undertaking, ulility company, local authority or similar body
for the provision and adoption of services, sewers or othar
infragtructure; andfor

{b} the dedication/adoption and/or Disposal of any parts of the
Property andjor 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 io the adoption of such roads,
foolpaths, cycleways (together with anciliary areas and
rights} or other highway works including any agreement
made under sections 38 or 278 of the Highways Act 1980
and/or

{c) the Disposal of any part of the Property which is required fo
comply with the requirements of any Works Agreement
(save for the disposal of any affordable housing units
including but not limited to Affordable Housing Units) that
has previously been approved by the Chargee (such
approval not to be unreasonably withheld or delayed); andior

{ci} the Disposal of any part of the Property intended for use as
an electricity substation, fransformer chamber, gas governor,
purnping station or simifar infrastructure; and/or

{e} the Disposal in the form of the Pre-Approved Transfer of any
building or Unit on the Charged Property in respect of which
the Chargor has been given a Release; and/or

{H the Disposal in the form of the Pre-Approved Transfer of any
building or Unit on the Uncharged Praperty: and/or

(g} the grant of any easement required for the Chargor's residential
development of the Property, andfor

{h} the creation of any security in refation to and/er any part or
the whaole of the Charged Assets by way of & Subsequent
Charge; and/or

{i) the Disposal of any part of the Property intended for use as
amenity land to & management company or local authority.

the plan or plans attached to this Legal Charge af Annex 1 and
reference o a numbered plan shall be to the plan so numberad at
Annex 1;



"Planning Permission’

‘Pre-Approval Transfer'

‘Frojections’

‘Property’

‘Recoiver

'Related Rights'

‘Reloase’

‘Rolease Fes'

Second Deferred
Consideration
instaiment Date

‘Becond Deferred
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means:.
{a) Full planning permission under reference 20/02027/HE4;

or any other planning permission for residential development which
has been obiainged in accordance with the provisions of the Contract;

an assurance providing for the Disposal of a Unit in such standard
form as is reasonable and appropriate for the Disposal of a dwelling
on a residential development of a similar size as the Property;

eaves, roofs, guiters, spouls, downpipes, chimneys, foundations and
anything similar,

the Property shown edged by a dotied red line on the Plan;

any receiver, manager or receiver and manager appointed by the
Chargee under this Legal Charge;

in relation to any asset (i) the proceeds of sale of any part of that
asset, (i) all rights under any licence agreement for sale or
agreement for lease in respect of that asset, (i} all rights, benefits,
claims, contracts, warranties, remedies, security, indemnities or
covenants for tile in respect of that asset and (iv) any income,
moneys and proceeds paid or payable in respect of that asset;

a Land Registry form D83 or form D81 Certificate or consent or such
other form or document as shall be appropriate to release (when
dated) the Charged Property or any interest in the Charged Property
or any part of parts of the Charged Property from this Legal Charge
together with a Land Registry form RX4 to release ihe relevant part
or parts of the Charged Property from the restriction which is noted
at Clause 4.2 balow,

a sum per Unit in respect of which a2 Release has been requested
pursuant to Clause 5.4 calculated in accordance with the foliowing
formula:

X=Ax{B+0C)
Where!
A= the balance of the Chargor's Deferred Purchase Price which

at the relevant time remains unpaid;

B = the number of Units comprised in the part of the Charged
Property in respect of which a Release is sought by the
Chargor;

C= the total number of Units which at the relevant ime remain

part of thae Charged Properiy,

the 15% January 2024;

the payment required pursuant to paragraph 1.3 of Schedule 4 of the




Consideration
instalment’

"Bacured Liabilities'

"Subsequent Charge’

‘Subsequeont Chargee’

Third Deferred
Consideration
Instalment Date

“Third Deferrad
Consideration
Instalment’

‘Uncharged Property'

Unit’

"Utilities'

"Works Agreemant’

LROG940/0080-EU-1 SBEABBZD

Contract an the Second Deferred Consideration Instalment Date;

the Chargor's obligation to pay all oulstanding amounis of the
Chargor's Deferred Purchase Price together with all costs, charges
and expenses payable by the Chargor pursuant fo this Legal
Charge, whether incurred by the Chargee or any Recslver or
Delegate in connection with the protection, preservation  or
enforcement of its rights under this Legal Charge or otherwise:

means any securily interests created from time to Hime in relalion to
the Property which rank behind the securily interests created by this
Legal Charge;

means the beneficiary of any Subsequent Charge;

the 15% january 2025

the payment required pursuant to paragraph 1.4 of Schedule 4 of the
Contract on the Third Deferred Consideration Instalment Date;

the Froperty excluding the extent of the Charged Property at the
relevant time;

a single dwelling {(or the intended site of a single dweliing} including
any curtilage together with associated private driveways, garage or
access (heing a house, flat, maisonette, bungalow or other
construction intended for residential use) erected or to be erected on
some part of the Proparty;

water, fout and surface water drainage, gas, eleciricily,
telecommunications and other services and suppliss;

all or any of the following as the case may be:

{a) an agreement in respect of and affecting the Property
{whether or not also affecting other property) pursuant to the
Local Government Miscellaneous Provisions) Act 1982
seclion 33 and/or the Local Government Act 1972 section
111 andfor the Highways Act 1980 section{s) 38 and/or 278
andfor the Water Industry Act 1991 section 104 or any
provision to similar infent or an agreement with a waler
undertaker or a drainage undertaker (within the meaning of
the Water Industry Act 1981} or the Environment Agency or
an Internal Drainage Board (within the meaning of the Water
Resources Act 1991 or the Land Drainage Act 1881} or
other appropriate authority as to water supply or drainage of



1.2

1.3

1.4

15

18

1.7

surface andfor foul water from the Properly or an agreement
with any competent authority or body relating to other
sarvices, and/or

{h} a planning obligation {whether entered into by agresment or
otherwise) in respect of and affecting the Property {whether
or not also affecting other property) pursuant to section 106
of the Town and County Planning Act 1980.

In this Legal Charge, a reference 1o

(@) a clause or a schedule is, unless otherwise siated, a reference to a clause of, or a
schedule to, this Legal Charge,

{p) a paragraph is, uniess otherwise siated, a reference to a paragraph of a schedule;

{c) astatutory provision includes 2 reference to that statutory provision as replaced, modified
or re-enacled from time to ime and any subordinate legislation made under that siatuiory
provision from time fo time, In each case whether hefore or after the date of this Legal
Charge,

{¢) a persen includes a reference to an individual, body corporate, association, government,
state, agency of state or any undertaking {whether or not having a legal personaiity and
irrespective of the jurisdiction in or under the law of which it was incorporated or exisis);

{e}) a party means a parly lo this Legal Charge and a reference 1o the Chargor or the Chargee
includes is assignees andfor the successors in title to substantially the whole of its
undertaking and, in the case of an individua!, to his estate and personal representatives;

N a company shall be construed so as to include any company, corporation or other body
corporate, wherever and however incorporated or astablished; and

{g) the Property or the Charged Property includes any part or parts of them.

The schedules form part of this Legal Charge and have the same effect as if expressly sef outin
the body of this Legal Charge and shall be interpreted and construed as though they were set out
in this Legai Charge.

The contents table and headings in this Legal Charge are for convenience only and do not affect
the interpretation or construction of this Legal Charge.

Words importing the singular include the plural and vice versa and words importing a gender
inclugle every gender.

The words other, include, inciuding and in particular do not limit the generality of any
precading words and any words which foliow them shall not be consirued as being limited in
scope fo the same class as the preceding words where @ wider construction is possible.

Where a party compromises more than one person, the obligations and liabitities of that party
under this Legal Charge shall be joint and several obligations and Liabilities of those persons.

Covenant to pay

The Chargor covenants with the Chargee that it will pay or discharge on demand the Secured
Lisbilities when the same are due and payable in accordance with the terms of the Contract, save
that if an Event of Default of the type referred to in clauses (b)-{g) of the definition oocurs, ail the
Secured Liabilities shall be immediately due and payable.

LNOBRADIO0E0-EU-1 886488310




3 Charges
31 Fixed Charges

As a continuing security for the payment of the Secured Liabilities and the sums payable pursuant
to Clause 2, the Chargor hereby, with full title guarantee, charges, and agress fo charge:

{a} by way of first legal martgage, the Charged Property together with all buildings and fixtures
on the Charged Property at any time which belong to the Chargor, and all Related Highis;

{b} by way of first fixed charge, all proceeds of sale of any part of the Charged Property and
any other monies paid or payable in respect of or in connection with the Charged Assets;

{c) by way of first fixed charge, all rights, interest and claims in any policy of insurance relating
to the Charged Assets in which the Chargor may from time to time have an interest;

{d} by way of first fixed charge, the benefit of all licences, consents and authorisations hald in
connection with the use of any Charged Assets, and the right to any compensation in
respect of any of them,

4. Restrictions and Works Agreements

4.1 The Chargor agrees with the Chargee that it will not, without the Chargee’s prior writien consent
Dispose or agree to Dispose of the Charged Property except to the extent that such Disposal s 2
Permitted Disposal and having otherwise complied with the provisions of this Legal Charge.

4.2 The Chargor consents to the Chargee applying to the Land Registry in form RX1 to register the
following standard form 'P' restriction against the fitle to the Charged Property:

'RESTRICTION

No disposition of the registerad estate by the proprietor of the registered estate or by the
proprietor of any registered charge, is to be r ist%rfggﬁﬁfﬂ%% aic_%r“gﬁmte signed by the
proprigtor for the time being of the charge dated [ ] in-favour of David Andrew Gray and Brian
Turnbuli Jutius Stevens in their capggf{fe;s -ag frustees of fh'g;%'-f”ﬁ’%“’é@?ﬁ o in the, chiarges Q,, .
register (or thelr conveyancer) that clause 4.1 of the Charge ﬂiaie_d_;? ® ] infavour of David Antrew

Gray and Briarn Turnbull Julius Stevens in their capacifies as frustees of the &4 Trust referred {o in

the charges register have been complied with or that they do not apply to the disposition!

43 The Chargor consents to the Chargee applying to the Land Regisiry in form RX1 to regisier the
following standard form 'P' restriction against the title to the Froperty and against the title o any
part of the Uncharged Property which is the subject of a Release following the payment of the
First Deferred Consideration Instalment andfor the Second Deferred Consideration Instalment
and/or the Third Deferred Consideration Instalment (as appropriate):

'RESTRICTION

No disposition of the registered estate by the proprietor of the registered estafe or by the

proprietor of any registered charge, is fo be registered without. a mrﬁﬁcgt& signed by the

proprietor for the time being of the charge dated [ w%ﬂh ?a@tftﬁ" gﬁﬁéviﬁ?ﬁﬁ%ﬁw Gray and Brian

@ _ Tumbdll Julius Stevens in their capacities as trustees of the f4=Trust referred to in the charges
register {or their cs%veya{éggg -:GQ;_Wf?ﬁf@‘ffgﬁefgff@f@ sfgnagf by a gonveyancer that clause 17.4 of
the Charge dated [s | intavolr of David Andrew Gray and Brian Turnbull Julius. Stevens in their
capacities as trustees of the {4+ Trust referred to in the charges register have been complied with
ar that they do nof apply lo the disposition.'

LNGESANO0ED-EL- 1 BBS4882/10 10



4.4

4.5

5.1

5.2

53

&4

5.5

The Chargee shall within 10 Business Days of request approve the wording of any draft Works
Agreement {such approval not to be urreasonably withheld or delayed) and within 5 Business
Days after receiving the engrossment Works Agreement (in the form previously approved)
consent to and join in and deliver to the Chargee any Works Agreement and the Chargor and its
successors in Hile shal indemnify and keep the Chargee indemnified against all actions,
proceedings, claims, demands, losses, costs, expanses, damages and liabilites whatsoever
arising from complying with a request of the Chargor pursuant to this clause 4.4 PROVIDED
ALWAYS that where such Works Agreement is a Planning Agreement (as defined in the Contract)
and has already been approved by the Chargee pursuant o the Contract then the Chargee shall
execute and deliver to the Chargee such Works Agreement (in the previcusly approved form)
within 5 Business Days of request.

The Chargor shall at all imes comply with the provisions of any Works Agreement in respect of
the Property.

Discharge and power of attorney

immediately upon payment by the Chargor of the Firsl Daferred Consideration Instalment the
Chargee will give to the Chargor a Release (o reiease the Charged Property shown coloured
white {and within the red broken line) on the Plan from this Legal Charge and the Property from
the restriction created pursuant to clause 4.2,

Irmmediately upon payment by the Chargor of the Second Deferred Consideration instalment the
Chargee will give to the Chargor a Release 1o release the Charged Property shown coloured
green on the Plan from this Legal Charge and the Froperty from the restriction created pursuant to
clause 4.2.

Immediately upon payment by the Chargor of the Third Deferred Consideration Instaiment the
Chargee will give o the Chargor a Release (0 release the Charged Property shown coloured biue
on the Plan from this Legal Charge and the Property from the restriction created pursuant o
clause 4.2 and the restriction created pursuant o clause 4.3,

In relation to the Disposal of Unit{s) on the Charged Property, the Chargor may at any time or
times in advance of payment of the Chargor's Deferred Purchase Price request the issue of
Releases executed by the Chargee, at the cost of the Chargor {(such costs to be reasonable and
proper), for such parts of the Charged Properly as the Chargor may require for the Disposal of
such Units, such request to be accompanied by the Release Fee by way of clearsd funds and the
Chargee shall execute such Releases and to deliver the same to the Chargor within 10 Business
Days of receipt of request and Release ree provided that promptly upon request all details are
provided as are necessary to allow the Chargee 1o esiablish that the reguest does relate to a
Disposal of Unit(s) on the Charged Property (including copies of the relevant documents). Each
payment of a Release Fee shall be treated as part payment of the Chargor's Deferred Purchase
Price and reduce the amount due to the Chargee on the date for payment of the Chargor's
Deferred Purchase Price in accordance with the Contract.

The Chargee agress, at the cost of the Chargor (such costs lo be reasonable and proper}, o
exscute Releases for Permitted Disposals {save for Permitted Disposals pursuant to subciauses
(h} and (i) of that definition, in respect of which no Releases will be given; and save for Permitted
Disposals pursuant to subclauses (e} and {f) of that definition, which will be deall with in
accordance with clause 5.4; and save for Permitied Disposals constituting the grant of a leasehold
interest or easement were only a consent o grant by the Chargee will be given and no Release
will be given) and agrees to deliver the same within 10 Business Days of receipt of requast from
the Chargor provided that promptly upon request all detgils as are necessary to allow the Charges

LNDESAD/G0B0-EU-18884682/10 11




5.6

57

58

549

6.1

6.2
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o sstablish that the request does relate to a Permitted Disposal (including coples of the relevant
documents) are provided by the Chargor the Chargse.

If the Chargee fails to comply with any of its ohligations under clause 5.4 and/or clause 5.5 the
Chargor is hereby irrevocably appointed by way of security as attorney of the Chargee and in its
nama and on iis behalf and as its act or deed, o execule any Releases for Permitted Disposals
and do any acls or things which the Chargee is requirad io execute and do under clause 5.4 and
clause 5.5 provided that the Chargor may only exercise these powers T it has first served written
notice on the Chargee of its intention to exercise the powers containgd in this clause and has
given the Chargee 5 Business Days from the date of service of the said notice to respond.

(Subject to payment of the Chargor's Deferred Purchase Price} if the Chargee fails to comply with
ite cbligation in clauses 5.1 and 5.2 the Chargor is hereby authorised by the Chargee to execute
any Release required fo release the part of the Charged Property in respect of which the
Chargor's Deferred Purchase Price has been paid from this Legs! Charge and to withdraw the
restriction referred to in clause 4.2 of this Legail Charge from the title to the Property.

{Subject to payment of the Releass Fee) if the Chargee fails to comply with its obligation in
clause 5.4 the Chargor is hereby authorised by the Chargee to sxecute and deliver to any
disponee following a Disposal of & Unit on the Charged Property any Release required o release
that part of the Charged Property from this Legal Charge and to withdraw the resiriction referred
to in clause 4.2 of this Legal Charge insofar as it relates to the part of the Charged Property which
is the subject of the that Disposal.

The Chargor and the Chargee agree and declare that it is their intention that the restriction noted
at clause 4.3 {o be registerad against the title to the Property shall not be carried forwards to any
titte created on completion of 2 Permitted Disposal being a freshold or long leasehold (in excess
of seven years) pursuant to clause (a), (b}, {c), {d}. (&) and {f} of that definition from the Property
and:

{a) the Chargor shall be entitled to execute any documentation required by the Land Registry
{by way of illustration and without limitation including & Land Registry form RX4 of any
similar or replacernent form) to ensure that the restriction s not registerad on the title so
created on completion of a Permitted Disposal: and

{b}  the Chargee consents io the Chargee executing and submitting the Land Registry any such
documentation as outlined in clause 5.9(a} above,

Representations and warranties
The Chargor representis and warranis to the Charges that:
Incorporation

it is a limited company or a limited liability parinership duly organised, validly existing and
registered under the relevant laws of the jurisdiction in which it is incorporated and has the power
and all necessary governmental and other consents, approvals, ficences and authorities to own
the Charged Assets and to enter into, perform and deliver this Legal Charge and the ransactions
conternplated by it

Authority

It is empowered to enter into and perform its obligations contained in this Legal Charge and has
taken all necessary action and obiained all necessary consents o authorise the execution,
delivery and performance of this Legal Charge, to create the security to be constituted by this
Legal Charge and fo obsarve and perform its obligations under this Legal Charge.
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Obtigations binding

This Legal Charge as executed and delivered constitules and will constifuie its legal, valid and
binding obligations.

Ko Conflict

The entry into this Legal Charge and the performance of its obligations under this Lega! Chargs
will not confiict with any law or regulation applicable to it, ils constitutional documeants or any
agreement or instrument binding upon it or any of its assels.

Kot liable to be set aside

This Legal Charge creates the securlly which it purports to create and is not liable to be avoided
or ctherwise set aside on the liquidation, bankruptcy or administration of the Chargor or otherwise,

Mo security

As at the date of this Legal Charge, the Charged Property is free from any Encumbrance other
than the security created by this Legal Charge.

Enforcement of security

This Legal Charge constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Chargor and is and will continue 1o be effective securily over all and every part
of the Charged Property in accordance with its terms.

Times for making representations and warranties

The Chargor makes the representations and warranties set put in this Clause 6 1o the Chargees on
the date of this Legal Charge.

Enforcement of securily

The security constituted by this Legal Charge shall become immediately enforceable on or any
time after the occurrence of an Event of Default

After the security constituted by this Legal Charge has become enforceable, the power of sale and
other powers conferred by section 101 LPA, as varied or amended by this Legal Charge, shall be
immediately exercisable,

After the security constituted by this Legal Charge has become enforceable, the Chargee may in
its absolute discretion enforce all or any part of the security constituted by this Legal Charge in
such manner as it sees fit.

Al any time after the security created under this Legal Charge becomes enforceable, the Chargee
may, without notice to the Chargor and whether or not it has appointed a Receiver, exercise:

(a) all or any of the powers, authorities and discretions conferred on mortgagees by the LPA
1925 {as varied or extended by this Legal Charge}; and

(b}  all or any of the powers conferred by this Legal Charge on it as a Recelver.

Neither the Chargee nor any Receiver shalt be liable to account as & morlgages in possession In
respect of all or any part of the Charged Assets or be liable for any loss upon realisation or for any
neglect, default or omission for which a morigagee in possession might otherwise be liable.
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The Chargee undertakes thal it will not seek to enforce the security constituted by this Legal
Charge without first having served on any Subssequant Chargee a notice spacifying its intention o
enjorce and the occurrence of an Event of Default which is continuing, and during the period of 5
Business Days immediately following service of any such notice the Charges will not enforce iis
securlty constituted by this Legal Charge. The Chargee, on issuing any such notice cn any
Subsequent Chargee, shall be bound on the same day o issue a copy of such nolice o the
Chargor,

Powers of the Chargse

The power of sale conferred on the Chargee and on any Receiver by this Legal Charge shali
operate as a variation and extension of the statutory power of sale under section 101 of the LPA
1925 and such power shall arfise (and the Secured Liabilities shall be deemed due and payahble for
that purposej on execution of this Legal Charge.

Sections 83 and 103 of the LPA 1925 shall not apply to this Legal Charge.

At any time after the security created under this Legal Charge becomes enforceable, the Chargee
may lease or make arrangements fo lease, at a premium or otherwise, and accept surrenders of
leases without any restriction and in particular without the need to comply with any restrictions
impesed by sections 98 and 100 of the LPA 1025,

Any liberty or power which may be exercised or any determination which may be made hereunder
by the Chargee or any Receiver may be exercised or made in its absolute and unfettered
discretion without any obligation to give reasons.

Each of the Chargee and any Receiver shall have full power to delegate (either generally or
specificaily} the powers, authorities and discretions conferred on it by this Legal Charge {including
the power of attorney} on such terms and conditions as it shall see fit which delegation shall not
preclude either the subsequent exercise of such power, authority or discretion by the Chargee or
the Receiver itself or any subsequent delegation or revocation thereof.

Appointment of Receiver

At any time after the occurrence of an Event of Default {whether or not such Event of Default is
still continuing) or if requested to do so by the Chargor, the Chargee may (by deed or otherwise
and acting through its authorised officer):

{8)  appoint one or more persons jointly or severally to be a Receiver of the whole or any part of
the Charged Assets and/or of the income from any Charged Assets:

{b}  remove {so far as it is lawfully able) any Feceiver(s) so appointed: andlor
(€} appoint ancther parson(s) as an additionsl or raplacement Recelver(s).

Any restriction imposed by faw on the right of a mortgagee o appoint a Recaiver {including under
section 108(1} of the LPA 1925) does not apply to this Legal Charge.

Fach Receiver shall be:

{a) an agent of the Chargor. The Chargor shall be solely responsible for his acts, omissions,
defaults, losses and liabilities and for the payment of his remuneration; and

(b}  entitled to remuneration for his services at a rate to be fixed by the Chargee from time io
time (without being limited to the maximum rate specified in section 109{(8) of the LPA
1925).
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Fowers of Receiver
Every Receiver shall have all the powers.

{a) conferred by the LPA 1925 on mortgagors and on mortgagess in possession and receivers
appointed under that Act

{by setoutin Schedule 1 to the Insolvendy Act 1886; and
{c) conferrad from time to time on receivers by statute,
Addditional powers

In addition to the powers referred 1o in clause 10.1 a Receiver shall have the power, at the cost of
the Chargor and either in his own name or in the name of the Chargor or {with the wrilten approval
of the Chargee) in the name of the Chargee:

{a} o take possession of, collect and get in all or any part of the Charged Assels;

{6} 1o carry on, Manage or Cconcur in carrying on and managing all or any part of the business
of the Chargor in any manner he thinks fit;

{c}  to borrow or raise money and secure the payment of any money in priority to the charges
created by this Legal Charge for the purpose of exercising his powers andfor defraying any
costs or expenses incurred by him in such exercise;

{d) to sell, let, lease or concur in selling, letling or leasing and to vary the terms or determine,
surrender and to accept surrenders of leases or tenancies of or grant options or licences
over all of any part of the Charged Assets in any manner and on such terms as he thinks fit.
The consideration for any such transaction may consist of cash or of shares or gecuriiies or
other obligations (and the amount of such consideration may be dependent on profit or
turiover or be determined by a third parly} and may be payable in a lump sum or in
instalments;

{e) io sever any fixtures (including trade and tenants' fixtures) from the property of which they
form part, withoui the consent of the Chargor;

ifi ‘o exercise all powers, rights and/or abligations under any contract or agreement forming
part of the Charged Assels;

{g) to make and effect all repairs, renewals, improvements, and insUrances, commence andior
complete any building operation and/or apply for ang maintain any planning permission,
building regulation approval or other authorisation in each case as he thinks fil;

{(h} toredeem any prior security in respect of all or any of the Charged Assets and o setlle and
pass the accounts of the holder of such prior security and any accounts so setfied and
passed will, in the absence of manifest error, be conclusive and binding on the Chargor. Adl
moneys paid to the holder of such security in accordance with such accounts shall form part
of the Secured Liabilities;

{1} to promote the formation of subsidiaries of the Chargor for the purpose of purchasing,
leasing, licensing or otherwise acquiring interests in all or any of the gssets of the Chardor
and to arrange for any such subsidiaries to trade or cease lo trade on such terms as the
Receiver thinks fit;

(i to take such proceedings and to setfle, adjusi, refer to arbitration, compromise and/or
arrange any claim, account or demand which the Chargee or the Receiver may think fit;
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{k}  to appoint managers, officers and agents at such salaries and for such periods as the
Receiver may determine and to discharge any person appointed by the Chargor,

{ to exercise in relation to all or any pari of the Charged Assets all such powers and righis as
he would be capable of exercising if he wers the absolute beneficial owner of the Charged
Assels;

{m} lend money or advance credit to any cusiomer of the Chargor,

{(n}  give a valid receipt for any moneys and execufe any assurance or thing which may be
proper or desirable for realising any Charged Assets:

(o} et any Charged Assets for any term and at any rent (with or without a premium) which he
thinks fit and may accept a surrender of any lease or tenancy of any Charged Asseis on
any terms which he thinks fit: andior

{p} to do all other acts and things as may be considered by the Recelver to be incidental or
conducive to the above or otherwise expedient for or incidental or conducive to the
preservation, improvement or realisation of the Charged Assets.

Remuneration

The Chargee may fix the remuneration of any Receiver appoirted by it without the restrictions
contained in section 109 of the LPA 1925 and the remuneration of the Receiver shall be a debt
secured by this Legal Charge, and payable in accordance with clause 11 of this Legal Charge, {0
the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appeint a Receiver conferred by this Legal Charge shall be in addition to all
statutory and other powers of the Chargee under the Insolvency Act 1886, the LPA 1925 or
otherwise, and shall be exercisable without the restrictions contained in sections 103 and 102 of
the LPA 1825 or otherwise.

Agent of the Charges

Any Receiver appointed by the Chargee under this Legal Charge shall be the agent of the
Charger and the Chargor shall be solely responsible for the contracts, engagements, acts,
omissions, defaults, losses and remuneration of that Receiver and for liabilities incurred by that
Receiver. The agency of each Recelver shall continue until the Chargor goes into liquidation and
after that the Receiver shali act as principal and shall not become the agent of the Chargee.

Application of moneys

Al moneys received or recovered by the Chargee or any Receiver pursuant to this Legal Charge
shall be applied In the following order:

{a) first, in satisfaction of, or provision for, all costs, charges and expenses incurred by the
Chargee or any Recelver and the payment of the remuneration of any Receiver,

{b}  second, in or towards satisfaction of the Secured Liabilities; and
{c}  third, any surplus shall be paid to the Chargor or any other person entitled thereto,

This clause is subject to the payment of any claims having priority over the securily created under
this Legal Charge. This clause does not prejudice the right of the Chargee to recover any shortfall
from tha Chargor,
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If the Chargee reasonably considers that any amount paid or credited to it is capable of being
avoided or reduced by virtue of any bankruptey, insolvency, liquidation or similar laws, the liability
of the Chargor under this Legal Charge and the security created under this Legal Charge shall
continue and such amount shall not be considsred o have been irrevocably paid.

Chargor's covenants

The Chargor covenants with the Chargee that during the continuance of the security created by
this Lega! Charge:

Preservation of Gharged Property

The Chargor shall not do, or permit to be done, any act of thing which would or might depreciate,
jeopardise or otherwise prejudice the security neld by the Chargee or materially diminish the vaiue
of any part of the Charged Property or the effectiveness of the security created by this Legal
Charge. For the avoidance of any doubt the development of the Property in accordance with the
Planning Permission shall not breach the provisions of this clause.

Enforcement of Rights
The Chargor shall use its reasonable endeavours (0.

{a}) procure (to the extent required by good estate management) the prompt observance and
performance by the relevant counterparty to any agreement or arrangement with the
Chargor relating to the Property of the covenants and other obligations imposed on such
counterparty; and

{(by  enforce any rights and institute, continue or defend any proceedings relating to the Property
which the Chargee may require acting reasonably from time to time.

Repair and Maintenance

Subject to the right of the Chargor to carry out the development of the Property in accordance with
the Planning Permission the Chargor shall keep any buildings and fixtures and fittings on the
Charged Property in good and substantial repair and condition.

Development Restrictions

The Chargor shall not, without the prior written consent of the Chargee develop the Property other
than in accordance with the Planning Permission and any approval of reserved matiers
thereunger,

insurance

{a} The Chargor shall insure and keep insured the Charged Property and ail buildings and
works thereon (whether completed or in course of construction} against:

{1 loss or damage by fire or lerrorist acts;

{i}  other risks, perils and contingencies that would be insured against by reasonably
prudent persons carrying on the same class of business as the Chargor and in
respect of any buildings or works in course of construction against the risks normally
nsured under a contractor's all risks policy and in respact of completed buildings and
works under a comprehensive insurance policy for bulldings and works of 8 similar
naiure to those on the Charged Proparty.
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{b)  Any such insurance must be with a reputable insurance company or reputable underwriters
for not less than the replacement value of the Charged Properly (meaning in the case of
any premises on the Charged Property, the total cost of entirely rebullding, reinstating or
replacing the premises in the event of their being destroyed, fogether with archilacis’
surveyors’, engineers' and other profsssional fees and charges for demolition and
reinstatement);

{c}  The Chargor shall procure that any such insurance contains a joss payvee clause under
which the Chargee is named as first loss payee {other than in respact of any claim under
any public liability and third-party liability insurances); and

{d}  the Chargor shall, if requested by the Chargee, produce to the Chargee reasonable written
evidence that the insurance required by this paragraph is in force,

insurance Premiums

The Chargor shall promptly pay all premiums in respect of each insurance policy and do ail other
things necessary to keep such policy in full force and effect.

Mo Invelidation Insurance

The Chargor shall not do or omit to do or permit 1o be done or omitted ahything that may
invalidate or otherwise prejudice the insurance policies and shall ensure that the Chargee's
interest is noted on any relevant insurance poliny.

Insurance Policies' Procoads

All monies payable under any of the insurance policies at any time (whether or not the security
constituted by this Legal Charge has become enforceable) shall:

{@)  where they are not paid directiy to the Chargee by the insurers, be held by the Chargor as
trustee of the same for the benefit of the Chargee (and the Chargor shall aceount for them
to the Chargee};, and

(b}  atthe aption of the Chargee, ba applied in making good or recouping expenditure in respect
of the loss or damage for which such monies are received or, after the security constituted
by this Legal Charge has become enforceable and if the Chargee so directs, in or towards
discharge or reduction of the Secured Lizhilitias,

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with
full title guarantee assigns to the Chargee absolutely, subject to a provision for reassignment on
irrevocable discharge in full of the Secured Liabilities alf its rights in each insurance policy,
including all claims, the proceeds of ail claims and all returns of premiums in connection with eash
insurance. if an Event of Default ocours, the Chargor shall immediately give notice o the relgvant
insurer that it has assigned all its rights in that insurance policy {including ali claims, the proceeds
of all claims and all returns of premiums in connection with that insurance policyl,

Proprietary Rights

The Chargor shall procure that no person shall, except to the extent necessary io allow the
Chargor to enter into any contract or agresment with a third party providing for a Permitted
Disposal or otherwise with the prior written consent of the Chargee, bacoms entitled 1o assert any
proprielary or other like right or interest over the whole or any part of the Charged Property.
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Compiliance with and Enforcement of Covenants
The Chargor shall:

{a} observe and perform all covenants, stipulations and conditions to which the Charged
Property, or the use of it, is or may be subject {(covenants stipulations and conditions which
are no longer enforceable or capable of taking effect excepted) and (if the Chargee s0
requires) produce fo the Chargee evidence sufficient o satisfy the Chargee that those
covenants, stiputations and conditions have been observed and performed; and

{by  diligently enforce all covenants, stipulations and conditions benefiting the Charged Proparty
and shall not {and shall not agree to) waive, release or vary any of the same,

Notices or Claims relating to the Properly
The Chargor shall:

{a} give full particulars to the Chargee of any material notice, order, direction, designation,
resolution, application, requirement or propesal given or made by any public or local body
or authority {a Notice) that specifically applies to the Charged Property, or 1o the locality in
which it is situated, as soon as is reasonably practicable after becoming aware of the
reisvant Notice;

{b}  if the Chargee {(acling reasonably) so requires, as soon as reasonably practicable, and at
the cost of the Chargor, take all reasonable and nacessary sleps o comply with any Notice,
and make, or join with the Chargee in making, such objections or representations in respect
of any such Notice as the Chargee may desire; and

{c) the Chargor shall give full particulars to the Chargee of any claim, notice or other
communication served on it in respect of any modification, suspension or revocation of any
Environmental Licence or any alleged breach of any Environmental Law, in each case
relating to the Property.

Payment of Outgoings

The Charger shall pay {or procure payment of the same) when due all charges, rates, {axes,
duties, assessments and other outgoings relating to or imposed upon the Charged Property of on
its ocoupler.

Environment
The Chargor shall in relation to the Property:

{a) properly discharge alf duties of care and responsibility placed upon it by Environmental Law
and comply with the terms of any Environmental Licences;

{b} observe and perform all material requiraments of Environmenta! Law, and
{c}  apply for and obtain all Environmental Licences.
inspection

The Chargor shall permit the Chargee and any Receiver and any person appointed by either of
them to enier on and inspect the Property on reasonable prior notice and at reasonable times
subject to all health and safety instructions issued by the Chargor,
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Access Roads and Media

In designing and constructing the access roads, footpaths, cycleways or other highway works andg
the Media upon the Property, the Chargor shall ensure that the same are designed and
constructed so as to provide sufficient capacity to service the development of the Charged
Property (including but not limited to the development authorised by the Planning Permission),

Compliance with laws and regulations

(@) The Chargor shall not, without the Chargee's prior written consent, use or permit the
Charged Property to be used in any way contrary to law,

{b}  The Chargor shall:

{i1 comply with the requirements of any law or legally binding regulation relating to or
affecting the Charged Property or the use of it or any part of it;

{i} ~ obtain, and promptly renew frem time to time, and comply with the tarms of all
authorisations that are reguired by law in connection with the Charged Froperty or its
use or that are necessary to preserve, maintain or renew any Charged Property;

(i} promptly effect any maintenance, modifications, alterations or repairs to be effected
on or in connection with the Charged Property that are required to be made by H
under any law or legally binding regulation.

Power to Remedy

(8)  The Chargee shall be entited (but shall not be obliged) to remedy a breach at any time by
the Chargor of any of its obligations contained in this Legal Charge. The Chargor
irrevocably authorises the Chargee and its agents to do all such things 8s are necessary or
reasonable in the circumstances for that purpose. Any monies expendad by the Chargee in
remedying a breach by the Chargor of any of its obligations cortained in this Legal Charge
shall be reimbursed by the Chargor 1o the Chargee on a full indemnity basis.

{b})  In remedying any breach in accordance with this clause the Chargee, its agents and their
respective officers, agents and employees shall be entitled to enter onto the Property and to
take any action as the Chargee may reasonably consider necessary or desirable inciuding,
without limitation, carrying out any repairs, other works or development.

Exercise of rights

The rights of the Chargee under clause 12.18 are without prejudice lo any other righis of the
Chargee under this Legal Charge. The exercise of any rights of the Chargee under this Legal
Charge shall not make the Chargee liable 1o account as a mortgagee in possession,

Negative pledge

The Chargor covenants with the Chargee that, during the continuance of the secwily created by
this Legal Charge, it shail not without the prior written consent of the Chargee:

create or permit to subsist any Encumbrance upon any of the Charged Assets save for any
Encumbrance which constitutes a Permitled Disposal; or

dispose of, whether by a single transaction or a number of transactions and whether related or
not, the whole or any part of the Charged Assels except by way of a Permitied Disposal.
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Fower of attorney

The Chargor irrevocably appoints the Chargee, each personio whom the Chargee shall from tima
to time have delegated the exercise of the power of attorney conferred by this clause and any
Receiver jointly and severally to be its atforney and in its name ang on its behall {o execute,
deliver and perfect all documents and to do all things which the attorney may consider o be
required or degirable for:

(8} carrying out any obligation imposed on the Chargor by this Legal Charge which the Chargor
has failed to do (including the execution and delivery of any deeds, charges, assignments
or other security and any transfers of the Charged Assets); and

{h)  enabling the Chargee and any Receiver {0 exercise any of the powers conferred on them
by or pursuant fo this Legal Charge or by law.

The Chargor ratifies and confirms, and agrees to ratify and confirm, all things done and all
documents executed by any attorney in the exercise or purported exercise of all or any of his
powers pursuant to clause 14.1.

Reservation of security

The seourity created under this Legal Charge will be a continuing security for the ultimaie balance
of the Secured Liabilities notwithstanding any intermediate payment or setflement of all or any nart
of the Secured Liabilities.

The obligations of the Chargor under this Legal Charge will not ke affected by any act, omission
or thing which, but for this provision, would reduce, release or prejudice any of its obligations
under this Legal Charge (whether or not known io it or the Chargee). This includes:

(8) any time or waiver granted to, or composition with, any person,
{b} any release or any person under the terms of any composition or arrangemant;

{c}  the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect o
perfect, take up or enforce any rights against, or security over assets of, any person;

(dy any non-presentation, non-observance of any formality or other requirements in respect of
any instrument or any failure to realise the full value of any security;

(e) any incapacily, lack of power, authority or legal personality of or dissolution or change in the
mambers or status of any person;

{f) any amendment of any document or security;

{gy any unenforceability, Wlegality, invalidity or non-provability of any obligation of any person
under any document or security or the faillure by any person to enter into or be bound by
any document or security; or

{h)  any insolvency or similar proceadings.

The Chargor waives any rights it may have of first requiring the Chargee (or any trustee or agent
on its behall) to proceed against or enforce any other right or securily or claim payment from any
person or file any proof or claim in any insolvency, administration, winding-up, bankrupicy or
liquidation proceedings relative to any other person before claiming from the Chargor under this
Lagal Charge.
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Appropriations

Until all amounts which may be or become payable by the Chargor to the Chargee have been
irevocably paid in full, the Chargee (or any trustee or agent on ils behalf may without affecting
the liability of the Chargor under this Lega! Charge:

{a) refrain from applying or enforcing any other monies, security or rights heid or received by
the Chargee (or any trustee or agent on its behalf) against those accounts; or apply and
enforce them in such manner and order as it sees fit (whether against those amounts or
otherwise); and

{by  hold in an interest-bearing suspense account any meoneys received from the Chargor or on
account of the Chargor's tiability under this Legal Charge.

Furthor assurance

The Chargor shall, at its own expense, promptly take whatever aciion the Charges may require for
{acting reasonably and properly in refation to clause 16.1{a} and acting only where there is an
Event of Defaull in relation to clauses 16.1(b) and 18.1(c}):

(8} creating, perfecting or protecting the security intended to be created by this Legal Charge;
{b} facilitating the realisation of any of the Charged Assets; or

{c}  the exercise of any right, power of discretion exercisable by the Chargee or any Reaceiver
{or any delegates or sub-delegates) in respect of any of the Charged Assats;

including the execution of any security or other document {in such form as the Chargee may
reasonably require] the giving of any notice and the making of any registration which the Chargee
may thing expedient.

Grant of easoments

On any sale of the Charged Property or any part of it by the Chargee or g Recelver pursuant io
the powers conferred by this Legal Charge, the Chargor will {al its own cost) on demand enter into
such deed of easement as the Chargee requires to grant to the purchaser or other disponee the
rights for the benefit of the Charged Property over the Uncharged Property set out in Schadule 2
and such other rights as may reasonably be required for the beneficial use, development and
enjoyment of the Charged Property (inciuding but not limited to use for residential deveiopmeni)
and the Chargor will (at the cost of the Chargor {such cosis to be reasonable and properi) on
demand enter into such Works Agreements, adoption agreements andior deeds of easement as
the Chargee or the relevant utilities supplier may require in respect of the Ulilities and access
roads and footpaths.

Following the occurrence of an Event of Default the Chargor shall aliow the Charges or 3
Receiver to exercise the rights over the Uncharged Property set out in Schedule 2 and such other
rights as may reasonably be required for the heneficial use, development and enjoyment of the
Charged Property/including but not limited to use for residential development.

If the Chargor fails to exscute any Works Agreements, deed of easement or adoption agreement
i accordance with its obligation in clause 17.1, the Chargor heraby irrevocably appoints the
Chargee its attorney by way of securily to execute the relevant deed.

On or prior to a Disposal of the Uncharged Property the Chargee shall reserve the righis for the
benefit of the Charged Property over the Uncharged Property (1o be disposed o) as set out in
Schedute 2 and such other rights as may reasonably be required for the beneficial use,
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development and enjoyment of the Charged Property (including but not limited to use for
residential development) or the Chargor will (at its own cost) procure that the disponee enters in
io a deed of covenant with the Chargee in a form and substance satisfactory to the Chargee
(acting reasonably and properly) o grant the rights referred to in clause 17.1 above over the
Uncharged Property or part or parts thereof in the event that the Chargee or a Receiver requires
the grant of the same provided always that this provision shall not apply to Permitied Disposals
where is it is not necessary for the Charged Property to benefit from the rights referred {o in
clause 17.1 above over the property dispose of pursuant to the Permitted Development.

For the avoidance of doubt, if the Chargor fails to execule any documents or deeds L is required
to under this Clause 17, then the Chargee or any Recelver may execute such documents or
deeds under the power of attorney granted by Clause 14 of this Legal Charge.

Limitation of liability

David Andrew Gray and Brian Turnbull Julius Stevens (the Trustees’) are only a parly 1o this
Legal Charge in their capacity as trustees of the trust upon which the Properly is held (the
Trust). It is expressly understood and agreed by and between the parties, anything herein to the
contrary notwithstanding, that each and all of the agreements and undertakings herein made or
given on the part of the Trustees is each and every one of them made and intended not as 3
personal agreement by the trustees of the ¥Jrust in their personal capacily, or for the purpose or
with the intention of binding said trustees personally, but are made and intended for the purpose
of binding only the trustees for the time being of the Trust in that specific capacity.

This Agreement shall cease to bind a person upon his retirement or removal a8 a trustee of the
Trust but shall, instead, be binding upon such person's successors in title as trustee of the Trust,

Notwithstanding any other provision of this Legal Charge, it is expressly agreed and undersiood
that the Trustees’ liability to the Chargor pursuant to or otherwise in connection with this Legal
Charge shall at aii times be limited fo the then value of the Trust assets.

Protection of third parties

Mo purchaser from or other person dealing with the Chargee or with any Receiver shall be obligad
or concerned to enguire whether the right of the Chargee to appoint a Recelver or the right of the
Chargee or any Receiver to exercise any of the powers conferred by this Legal Charge in relation
to the Charged Assets or any part of the Charged Assets has arisen or become exercisable by the
Chargee or by any such Receiver, nor be concerned with nolice 10 the contrary, nor with the
propriety of the exercise or purported exercise of any such powers and the tille of such a
purchaser and the position of such a person shall not be impeachable by reference to any of
those matiers.

Assignment and transfer

Save for any interest created from time to time by the Chargor pursuant lo a Permitied Disposal
the Chargor may not assign, iransfer, charge, make the subject of a trust or deal in any other
manner with this Legal Charge or any of its rights under this Legai Charge or purport to do any of
tha same without the prior written consent of the Chargee.

The Chargee may al any time assign or transfer its rights and/or its obligations pursuant {o this
Legal Charge provided that there is a simulianeous assignment and transfer of its rights and/or
obligations pursuant to the Contract to the same entity
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Third party rights

Subject to clause 21.2, a person who is not a party to this Legal Charge shall have no rights under
the Contracts (Rights of Third Parties) Act 1999 to enforce or rely upon a provision of this Legal
Charge. No parly to this Legal Charge may hold itself out as trustee of any rights under this Legal
Charge for the benedit of any third party unless specifically provided for in this Legal Charge. This
clause 21.1 does not affect any right or remedy of any person which exists, or is available,
otherwise than pursuant to the Contracts (Rights of Third Parties) Act 1999,

Any person to whom the benefit of any provision of this Legal Charge is assigned in accordance
with the terms of this Legal Charge is entitled under the Contracts (Rights of Third Parties) Act
1998 1o enforce any term of this Legal Charge which confers (expressly or impliedly) any benefit
oft any such person.

Motices

Any notice given pursuant to this Legal Charge (a 'notice’) shall be made in writing and shall be
treated as having been served i served in accordance with clause 14.2. Each notice may be
delivered o the relevant party:

(8) atiis registered office; or

{b} o the address set out after its name at the beginning of this Legal Charge {unless thai party
has by 10 Business Days' writlen notice o the other party or parties specified another
address).

Service may be made on a party:
(@}  personally on any director or the company secretary;
(b}  byleaving it at an address for service referred to in clause 22.1: or

{c} by sending it by prepaid first-class letter (or by airmail if to or from an address oulside the
United Kingdom) through the post to an address for service referred to in clause 92.1,

Any notice shall be served or treated as served at the following times:
(8) in the case of service personally or in accordance with clause 22.2(b), at the time of
service; or

{b} inthe case of service by post, at 9am on the second Business Day after it was pasted or in
the case of service to or from an address ouiside the United Kingdom, at Sam (local time at
the place of destination) on the fourth Business Day after it was posted.

In proving service of a notice by post, it shall be sufficient to prove that such notice was correctly
addressed, full postage paid and posted.

E-mail and fax are not valid forms of service under this Legal Charge.
Expenses

The Chargor shall, from time to time on demand of the Chargee, pay or reimburse the Chargee on
a full indemnity basis for all reasonable property costs and expenses {including legal fees)
together with any VAT or similar taxes thereon incurred by it in connection with anything done by
the Chargee or at the request of the Chargee pursuant to this Legal Charge (such costs o be
reasonabie),
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PROVIDED THAT the Chargor shail at no time be liable fo pay or be responsible for any cosis
associated with the production of forms D81 and/or RX4 {(or any other relevant document(s}} by
the Chargee pursuant to clause 5.1 of this Legal Charge.

The Chargor shall indemnify the Chargee, its agents, allorneys and any Receiver against any
action, proceeding, claim foss liability and costs which it may sustain in the exercise {or purposad
exercise) of any rights, powers, or discretions vested in them by this Legal Charge {or by law).

Genaral

No variation to this Legal Charge shall be effective unless made in writing and signed by or on
behalf of all the parties to this Legal Charge. The Chargor and Chargee shall not be required o
obtain the consent of any third party on whom 2 benefit is conferred under this Legal Charge 1o
the termination of variation of this Legal Charge or to the waiver or settlement of any right or claim
arising under it. A waiver given or consent granted by the Chargee under this Legal Charge will be
sffective only if given in writing and then only in the instance and for the purpose for which it is
given.

Each provision of this Legal Charge Is severable and distinct from the others. If at any iime any
provision of this Legal Charge is or becomes unlawful, invalid or unenforceable to any extent or in
any circumstances for any reason, it shall to thal extent or in those circumstances be desemed not
to form part of this Legal Charge but {except to that extent or in those circumsiances in the case
of that provision) the legality, validity and enforceability of that and all other provisions of this
Legal Charge shall not be affected in any way.

if any provision of this Legal Charge is found to be illegal, invalid or unanforceable in accordance
with clause 24.2 but would be legal, valid or enforceable if some part of the provision were
deleted, the provision in question shall apply with such modification(s} as may be necessary (o
make it legal, valid or enforceabls.

The failure or delay in exercising a right or remedy provided by this Legal Charge or by law does
not constitute a waiver of that (or any other) right or remedy. No single or partial exercise, or non-
exercise or non-enforcement of any right or remedy provided by this Legal Charge or by law
orevents or resiricts any further or other exercise or enforcement of that {or any other) right or
remedy.

The Chargee's rights and remedies contained in this Legal Charge are cumulative and nol
axclusive of any rights or remadies provided by law.

This Legal Charge may be executed in any number of counterparts each of which when executed
and delivered shall be an original. All the counterparts together shall constitule one and the same
document.

Detegation

The Chargor or any Receiver may delegate {(either generally or specifically) by power of atiorney
to any person any right, power, authority or discretion conferred on it by this Legal Charge
{including the power of attorney granted under clause 14.1). The Chargee and each Receiver may
make a delegation on the terms and conditions (including the power to sub-delegate} that it thinks
fit.

Governing law

This Legal Charge and any non-contractual obligations arising out of or in connection with it are
governed by English law.
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27, Jurisdiction

271 The courts of England have exclusive jurisdiction to settle any dispute arising cut of or in
connection with this Legal Charge (including a dispule relating to the existence, validity or
termination of this Legal Charge or any non-contractual obligation arising out of or in connection
with this Legal Charge) {a 'Dispute’).

27.2  The parties agree that the courts of England are the most appropriate and convenient courts to
seltle Disputes and accordingly no party will argue to the contrary,

27.3 Cosis

The Chargor shall, promptly demand, pay to, or reimburse, the Chargee and any Receiver, on a
full indemnity basis, all costs, charges, expenses, taxes and liabiliies of any kind (including,
without limitation, legal, printing and out of pocket expenses) incurred by the Charges, any
Receiver or any Delegate in connection with:

{a) this Legal Charge or the Charged Property;

{b) taking, holding, protecting, perfecting, preserving or enforcing (or atternpting to do so) any
of the Chargee’s, 2 Receiver's or a Delegate's rights under this Legal Charge; or

{c)  taking proceedings for, or recovering, any of the Secured Liabilities:

together with interest, which shall accrue and be payable {(without the need for any demand for
payment being made} from the date on which the relevant cost or expense arose until full
discharge of that cost or expense {whether before or after judgement, liguidation, winding up or
administration of the Chargor} at the rate and in the manner specified in the Contract.

274  Indemnify

{a} The Chargor shall indemnify the Chargee, sach Receiver and sach Delegale, and their
respective empioyees and agents against all liabilities, costs, expenses, damages and
losses {including but not limited to any direct, indirect or consequential losses, loss of profit,
loss of reputation and all interes!, penalies and legal costs (calculated on g full indemnity
pasis) and all other professional costs and expenses) suffered or incurred by any of them
arising out of or in connection with:

{i) the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this Legal Charge or by law in respect of the
Charged Property,

(i} taking, holding, proteciing, perfecting, preserving or enforcing {or attempting o do so)
the secwrity constituted by this Legal Charge: or

{ii} any default or delay by the Chargor in performing any of its obligations under this
Legal Charge.

(b} Any past or present employes or agent may enforce the lerms of this Clause 27.4 subject o
and in accordance with the provisions of the Coniracts {Rights of Third Parties) Act 1999,

IN WITNESS whereof the Chargor has duly executed this Legal Charge as a deed and it is delivered on
the date first set out above.

LMOSB40/A060-EU-18RE4682/10 I8



SCHEDULE 1
Detalls of the Charged Property

The properly known as land on the east side of Chester Road, West Barnwell registered af the Land
Registry at the date hereof with freehold title absolute and forming part of title number TY479487 and
peing the shown with a broken red line with the benefit of the following rights over the Property in
common with the Chargor and all others who have such or similar rights:

1.

7.4

7.2

7.3

7.4

75

7.6

LMOBRA0/0060-E1-1BR6ABEING

a pedestrian and vehicular right of way over the Uncharged Property at all times and for all
purposes to gain access fo and from the Charged Property, provided that the Chargor (aeting
reasonably} may from time to time prescribe the route or routes over which the right is to be
exercised,

to enter the Uncharged Property to make connactions to the Media in the Uncharged Property and
to install additional Media in the Uncharged Property,

to the supply of Utilitles to and from the Charged Properly by means of the fedia in the
Lincharged Property;

to enter the Uncharged Property to build on, inspect, repair, maintain, renew and replace the
Charged Property and the Media;

of support and protection afforded by the Uncharged Property for any building erecied on the
Charged FProperty,

such other rights as may be reasonably required for the beneficial use and enjoyment of the
Charged Property (including but not limited to use for residential development};

all rights of entry are subject to the following conditions:

entry can only be exercised so far as and to the extent that the purpose for which the right is
sxercised canno! reasonably be undertaiken without such entry,

eniry shali not be exercised over the curtilage of any dwellings;

entry can only be exercised at reasonable times of the day after giving reasonable prior writlen
notice {except in an emergancy when no notice shall be required);

entry can be exercised with and without workmen and appliances if necessary,

anyone exercising a right of entry must do as littie damage as possible and must make good or
pay compensation for any damage that is done;

the route of any additional Media to be faid shall first be agreed by the Chargor or (if different) the
owner of the land through which it is to be laid {such agreement not to be unreasonably withheld
or delayed).
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BCHEDULE 2
Rights o be granted

The following rights over the Uncharged Property in common with the Chargor and all others who have
such or similar rights:

1.

7.1

7.2

7.3

7.4

7.5

7.6

L NOSDAUD0BD-EU-18884882/10

a pedestrian and vehicular right of way over the Uncharged Property at all times and for all
purposes 1o gain access to and from the Charged Property over the route shown hatchad brown
and green, provided that the Chargor {acting reasonably} may from time to time vary the route
shown hafched green over which the right is to be exercised, provided it iz no less convenient
than the existing part of the route hatched green;

to enter the Uncharged Properly to make connections to the Media in the Uncharged Property and
to install additional Media in the Uncharged Property and to construct access road and fooipaths
an the Uncharged Property;

to the supply of Utilities to and from the Charged Property by means of the Mediz in the Froperty;

to enter the Uncharged Property to build on, inspect, repair, maintain, renew and replace the
Charged Property and the Media and access roads and footpaths on the Uncharged Property:

to keep and use Projections incidental to any building erected on the Charged Property which
overhang or protrude beneath the Uncharged Property;

of support and protection afforded by the Uncharged Property for any building erected on the
Charged Froperty;

all rights of entry are subject to the foliowing conditions;

entry can only be exercised so far as and to the extent that the purpose for which the right is
exercised cannot reasonably be undertaken without such entry;

entry shall not be exercised over the curtilage of any Units:

entry can only be exercised at reasonable times of the day after giving reasonable prior written
notice {except in an emergency when no notice shall be required);

entry can be exercised with and without workmen and appliances if necessary;

anyone exercising a right of eniry must do as little damage as possible and must make good or
pay compensation for any damage that is done;

the route of any additional Media roads to be faid shall first be agreed by the Chargor or (if
different) the owner of the land through which it is to be laid {such agreement not fo be
unreasonably withheid or delayed).
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Executed as a deed by

[ ]

and {

as authorised atlorneys of
TAYLOR WIMPEY UK LIMITED

AROMIEY .. e e

AROMBY e o e e

in the presence of

Signature of WIlNESS ....ve o summresisnss ssinns v

Name in block capilals .o nmn .

Address ... ..

Executed as a deed by 3
DAVID ANDREW GRAY

In the presence of
Witngss

Slgnature e
Name
Address Tira Battye
Swallow Cotlage
ﬁamsteriey -BE13-30F
, Sﬁzm’@tﬁ
Oocupation
Executed as a deed by J
BRIAN TURNBULL JULIUS STEVENS
3
Inthe presence of .
Witness /
Signature o
Name el oo
Address

WITHERS LLP
20 0L BAILEY
Ocoupation LGN&GN EC@M ?AN

SOUICITORS
T 160 LONDON/CHANCERY LANE

Jallutor

it
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DATE 3 0 * {75{}"“ Z.?/ 2022

PARTIES:

{1y Taylor Wimpsy UK Limited {company number 01392762) of Gate House, Tumpike Road, High
Wycombe HP12 3NR (the 'Chargor'); and y .

{2y David Andrew Gray and Briar Turnbull Julius Stevens afl of Lambton Estate Office, Lambton
Park, Chester e Street DH3 490 and care of Withers LLP 20'Otd Baitey, Lordon ECAM 7AN iy
thefr capacilies as Hustees of :he/é'fTrus! {the ‘Chargee');

RECITALS

AR immediately prior to'the entering into of this Legal Charge, the Charges has sold and the Chargor
has purchased the Property but the Chargee has agreed to defer part of the consideration
payable by the Charger to the Chargée under and in accordance with the terms of the Contract.

(B} The Chargor is now the owner of the Property.

(8] This' Legal Chargs provides sedurity whidh the Chargor has agreed o give the Chargee for the
deferred consideration due under the Contract.

GPERATIVE PROVIBIONS

10 Definitions and intérpretation
iN| I this Legal Charge the following definitions wil apply:
*Affordable Housing means - ‘Affordable. Mousing Units’ -as - defined - in tha section 106
Units® agres! ?exd ed(/ 1 iating%ihe Property;
? M L&

‘Business Day' any day {other than.a Salurday, Sunday o public: holiday) during
whith clearing barks in the City of - London ave - apen for normat
busiriess;

‘Chargee’s Solicitors” such selicitor or soficitors that the Chigrgee vay nominate from time
to firme;

‘Chargor's Solicitors’ such salicitor o solicitors that the Chargor wigy nominate fram time
o i,

‘Charged Assets’ the . Charged Property - and any other. assets from time to time

chargerd by of pursuant 1o this Legal Chiarge {and references o'the
Charged Assets shall include any part of themy);

“harged Property” the part of the Properly more patticularly described in Schedule. 1
fess any parts whichi become the subject of a Release; togéther with
thé rights over the Uncharged Propsrly sel out in Schedule 1;

‘Ghargor's Deferred the- First. Daferred - Consideration: Instalment  andfor the Second
Purchase Price’ Deferred - Considaration - Instalment andfor  the - Third - Deferred
Consideration {as appropriate);

‘Gontract’ the optidd fo purchiase the freehold inferest in the Property dated 15

Aptil 2018, and entered into between {1} the Chargee and (2} the

LNBBRABE0-EU- 18664552110




Chargor as amended by a Deed of Variation dated the same date as
the date of this Legal Chzrge;

'Delegate’ any persen sppointe& by the Chargee or any Receiver unider Clause
25 and any person appointed as attorney of the Chatyse, Receiver
ot Delegate;

‘Dispose or Disposal’ any transfer or agsent or a lgase for a term inexcess of 10 years;

“Encumbrance’ . a mortgage, chargs;- pledge, lien agreement by way of security or

othér security interast securing any obligation of any person or any
other agreemeit or arrangement having a similar offect™

- 'Bvent of Default’ (@) the Chargor fails to pay any of the Secured Uabilities
as thay falt due, including, without imitation:

{1y & fadure t& pay the First Defefred Considaration
ingtaiment by the First Deferred Consideration
Instatment Date; andior

{(Hy e failure o - pay e Second  Deferred
Consideration - Instalment . by - the - Second
Defarred Consideration Date;

{iiy e fallurg - to opay - the Third | Deferrad
Consideration nstalmient by the Third Defered
Consideration Date;

{b) - tha Chargor isin. material breach. of any of vts

bligations underthis Legal Chapge:; 42:1
o ;;./;wnﬁ A ﬂv, B
{¢) Wany . corporate -#etion. . Tegal oveedmc arbther

procedure or stép is taken in respect of the Chargor in

relation to?

{3y the - suspension - of |- payments, | winding-up;
dissolution, admirdsiration of revrganisation (by
way of voluntary arrarigernent or- a scheme-of
arrangerment of - the  Chidrgor), save for- ahy
winding-up - petition - which - i - frivalous  or
vexatious dand is discharged or dismissed within
fourteer days of commencerient;

{ify - & composition, com;iromise, assignment . or
arrangement with any creditor of the Chargor;

{iry . the dppointment - of a8 liquidator, ) receiver,
conservator, administrative receiver,
administrator,  compulsery - manager o other
sirvdlar officer iy raspest of the Chargor or any
of its assats; of

enforcement Q/any securily over ahy assets of
( /,

@XQM%W mﬁ}féﬂmﬁiﬁf%f

b i Acating. chdr

LHOBGA0060-EU- 1586468210 y . 4




“Environment’

“Environmental Law'

“Environmental Licence’

First Deferred
Consideration
Instalment Date’

‘First Deferred
Conislderation
Instalmemt’®

LPA

Media'

LNDBSA000E0-EU- 1580488210

the Chargor;

E

the Chargor

(i)l unable or admifs inability o pay its debts as
they fall due;

{1y is deemed te or is dedlared 0 he unabie to pay
<its debts under appliceble law; y

(Y - suspends | making - payments one its . debts
generally;

{Wv§ by reason of - sotial “or . anficipated * financial
difficuities, comimences negotialivns with ohe or
more of is creditors with-a view o reschéduling
@iy of its indebtedniess;

{v) " moratorium is - dedlared . in raspect - of L any
indebtedriess of the Chargor. i 2 moratorium
onours,- the - ending of -the moratorium. will ot
remeady any Event of Default caused by thst
migratoriom;

'{e} theé appointment of 8 Receiver;

Iy the value . of the assets of the Chargor is | less thar its
liabilities {taking . Into . acoount - condingent - and . prospective
labilitiss); - v

gy any expropriation, - aftachment; - sequestration,  distress’. of

axecution affects any ssetor asests of the Chaigof;

alfof the air. water ‘and land,. including {without: Timitation) the air
within buildings -and otfier natural or rien-mads structures abiove or

Cbelow ground, grotind and - surface water, and -surface and ‘sub-

surface soil;

all. applicable . statutes, treaties. regulations, dirgctives - of - similar
fiigasures refating to the polfuticn or piotection’ of the Environment
that affect the Proparty;

any authorisation requirad by an Environmental Law in respect of
arty of the Property;

the 15" Jantary 2023;

the payment required pursuant to pardgraph 1.2 of Schedule 4 of the
Contract on the First Deferrad Consideration fngtalment Date:

the Law of Property ASt 1925;

all- pipes, - gutlers, - drains,. séwers. wires, cables - and related




Peiriitted Disposal’

“Plaw'

LAOBRABIO0GE-EL-8A54667/10

apparatus to carry Utilities;

(a}

O]

(e}

()

te)

@

{h}

)

the  Disposal, dedication or adophon_of any part of the
FProperty or service within the Progerty and/ior any rights over’
any par{ ‘of the Property to-or in-favour of any stetuiory
undertaking, ulility company local authority or similar body
for the provision and adoplion of services, sewers or other
nfrastructure; andior

the dedicationfadoption- and/or Disposal of any parts of the
Proparty andlor -the grant’ of rights or easements. to the
Highway or oiher competent athority for roads, footpaths,
wycleways {together with ancitfary sreas and righis) or other
nighway . works. iy relafion to the adoption ©f such roads,
footpaths, cyclewdys . {together witly - ancillary ™ areas - and
Aghts} or other highway  works including - any - ‘agresmient

"made Gnder sections 38 or 278 of the Highways Act 1880;
and/or .

the Disposal of ahy part of the Property which 18 required to
comply with - the requirements - of “any  Works Agresment
{save -for the  disposal of ‘any - affordable . housing "units
including but hot. fimited 1o Affordable. Housing Units} that
fas - previously - been . approved by . the - Chargee - (such -
appraval not o be dnreasonably withheld or delayedy, andfor

the Disposal of any part of the Propetly intended for use as
an electricify substation, transformer chamber, gas governor,
pumping station or simitar infrastructure; andfor

the Disposal in the form of the Pre-Approved Transfer of any
buiiding or Unit'on the Charged Froperty in respect of which
the Chargor has been given a Release; andfor

the Disposal in the form of the Pre-Approved Transfer of any
bugtdinig or Unit o the Uncharged Property; and/or

the grant of any easement required for the Chargor's fesidential
developrient of the Property, andior

the creation of any security in relation to andjor any part or
e whole of the Charged Assets by way of a Subseguent
Charge; andfor

the Disposal of any part of the Property intended for use as
amenity land 1o s manegsnent company or looal authariy,

the plan or plans aftached to' this Legal Charge at Afnex 1 and
reference t0 a numbered plan shall be 10 the plan 8o numbered at
Arwiex 1;




‘Planning Permission’

"Pre-Approval Transfer’

‘Projections’

"Froperty”

‘Receiver

'Related Rights’

‘Release’

‘Release Feg’

Second Deferred
Consideration
Instatment Date

‘Second Deferred

3 NESIAOANE0-BU-19563562/1G

Fieans:
£2) Full planning permission Under reference 20/02027/HE4;

of any othef pigniing permission for residential development which
has biaen oblained iy accordance with the provisions of the Contract

dn-assurance providing for the Disposal of a Unit in such standard
form as is reasonable and appropriate for the Disposal of & dwelling
on aresidential development of 2 simitar size as the Propertys

eaves, roofs, gutters,’ spouts, dowripipes, chimneys, foundations and
anything simitar; .

the Praperty showrn edged by a dotted réd line on thie Plary,

ANy Feceiver. manager of receiver and manager appoiited by the
Chargee under this Legal Chargs;

in relation to any asset (i} the proceeds of sale of any part of that
assel, - () 8l rights under gny . cence  agreement - for “sale or
agreement for Tease in respect of that asset, (i) all rights, benefits,
claims, sontracts, warranties, remedies, . ssoutity. . indemnities or
coverants for title in respect of thal asset and (W) any. ncoms,
moneys and proceeds paid or payable inrespect of that asset;

a Land Registry form 383 or formy D81 Certificate or consent or such
other form or document-as- shall be appropriate- to release (when
dated) the Charged Property or any interest in the Charged Property
or any part of parts of the Chargéd Property from this Legal Charge
together with & Land Registyy form RX4 to release the relevant part
or parts of the Charged Property from the restriction which is-noted”
at Clause 4.2 below,

a sum per Unit-in respect of which & Releasé has been requasted
pursuant. to Clause 5.4 salculated in accordance with the following
formula:

XEARBAE)

" Whers:

A the batarics of the Ghargor's Deferred Purchase Price which
at the relevant tme remaing uripald:

B the number of Units comprised in-the part of the Charged
Property in respect of whiclt & Releass &5 sought by the
Chargar;

Cw= the total number of Unils which at-the relevant time remain
part of the Charged Property;

the 16% Janasry 2024,

thie payment required purstiant W paragraph 1.3 of Schédule 4 of the




Cansideration
Instaiment’

"Secured Liabilities'

*Subssguent Charge'

‘Subsegiient Charges’

Third Deferred
Consideration
Instalment Date

“Third Deferred
Consideration
instalment’

“Uncharged Property’

“Unit

“Utifities’

“Works Agreement’

LNOBE4GI0060-EU- 18844683110

Cantradt on the Sedond Deferred Consideration nstalimeént Date;

the Chargor's ohligation to pay all -oufstanding amounts of - the
Chargor's Deferred Purchase Price togethier with all costs) charges
and expenses - payable by - the - Chargdr - pursuant to - this: Legat
Charge, whether incurred by the . Chargee or - any - Receiver or
Delegate - in- connaction’ with - the . protection, - preservation -or
enforcemsnt of its rights under this Legal Charge or sthenwise;

rieans any security interests created from time to time o rélation to
the Property which rank behind the security interests’ created by this
Legal Charge, -

means the beneficiary of any Subseguent 'Charge;

the 187 January 2025

thér paymant requirsd pursuant to paragraph 1.4 of Schedule 4 of the
Contract on the Third Deferred Consideration instalment Date;

the. Property extluding the extent of the Charged Property at the
relevant time; :

& single dwelling (63’ the inteded site of a strgte’ dwellingy mcluding
any curlifage together with associated private driveways, garage or
aceess - (being  a. house, flal, -mationetts,  bungalow -or . other
construction intendéd for residential use) srected or to be erecied on
some part of the Property;

- watet, foul and - surface water drainage; | -gas, - electficity,
telecommunications and other services and supplies;
all or any of the following as the cass may be;
{a) af . ggreement in - respedt of "and - affecting - the - Property

{whether or not also affecting other property} pursiant to the
Local Governiment- Miscellangous  Provisions} -Act 1982
saction 33 andlor the Local Governrient. Act 1872 section
111 and/or the Highways Act 1980 sectionls) 3& andfor 278
and/or the Water -frdustry Act 1891 section 104 or any
pravisian to - similar intent or-an- agréement” with | a water
undertakér or a drainage underlaker {within the méaning of
the Water Industry Act 1981} or the Environment Agency or
an Intermal Drainaige Board (within the meaning of the Water
Resources Act 1991 or. the Land Drainage. Act 1897} or
other appropriste authority as to water supply or drainage of
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surface andlor foul water from the Properly or an agreement
with "any - competent -authority " or  body - relating o other
sarvices; and/or

by a planning obligation (whether entered into' by agreement or
otherwise) in respect of ‘and affecting the Property {whether
or not alse affecting other froperty) pursuant 1o section 106
of the Tewnand County Planning Act 1980

i this Legal Charge, a reference tor

(é) a clause or.a schedule is, Unless otherwise stated. a referénce to a cliuse of, or 2
schedule to, this Legal Charge;

{(by . @ paragraph is, untess otherwise stated, & referénce to a paragraph of a schedule;

(&) - o statutery provision inchrdes a veforgnde o that siatutory provision as replaced, modifisd
or resenacted frorn fime fo tinie and ahy subordinate legislation made under that statutory
provision from time o tima, in each case whether before or after the date of this Legal
Charge: :

{d} @ person inc!u&es a reference to art individual,. body corporate, association, government,
state, agency of state or any undertaking (whether or.not baving & legat personaiity and
wrespective of the jurigdiction ircar under the law of which it wag incorporated or exisie}.

{8} & party meéans a party to this Legal Charge and a referende to the Chargor or the Chargee
includes its -assignegs - and/or the succaessors in title to 'substantially the whole of its
undertaking and, in the case of an individual, to his éstate and personal reprasentatives;

{fy -8 company shall be construed so as fo indlude afy Company, corparation or other body
corporate; wherever and however inicorporated or established,; and

{gy - the Property or the Charged Properiy includes any part or parts of them,

The schedules Torsiy part of this Legal Chiarge and have the same effsctas if expressly et out in
the body of this Lagal Clgrge and shall be interpréted and congtrued as though they were set out
in this Legal Charge,

The conterts table and headings in this Legal Chargs are for convenisncé only and do hot aflect
the interpretation or construction of this Legal Charge:

Waords . importing the sihgular include the pluraf and 'vice versa and words imporling & gender
Irictide every gender.

The - words other, include; including and in particular do not limit the  generality of any
preceding words and any words which folfow them shall not be: construed ‘as beihg fimited in
scope to the same class as the preceding words where 2 wider construction is possible.

Whete a party comprormises miore than ore pefson, the tbligations and iabilities of thal party
under this Legal Charge shall be foint and séveral abligations and fiabilities of those persens.

Covenant fo pay

The Chargor covenants with the Chargee that it wil pay or dischdrge on demard the Secured
Liabilittes when the sameé are due and payable in aceordance with the terms’ of the Contract, save’
that if an Event -of Default of the type referred to in clauses {(b)-{g) of the definition ocours, gl the
Secured Linbilitles shall be immediately due and payable.




3. Charges
-3 Fixad Charges

As a pontinuing securily for the paymerd of the Secured Lishiliies and the sums payable purstant
te Clause Beens Q— el -thie Chargor Bereby, with. fll tite gugrantes,
charges, and agrees (o charge: y

{al’. by way of first Igal mortgage, the Charged Property together with all bulldings and fixiures
arthie Charged Property at any ime which balong to the Chargor. and ail Related Rights;

{(b) . by way of first fixed charge, ail procesds of sale of any part-of the Charged Property and
. any othar monies paid or payable in respect of or in connection with the Charded Asgets?

o) by way of first fixed charge, all vights, interest and claims in any policy of insurance relating
10'the Charged Assets in whicti the Chargor may from time Lo time have an interest;

{dy . ny 'way of first fixed charge, the benefit of afl licerices, consents and aithorisations held in
connection with the uee of any Charged Assets; and the right o any compengation i
respect of any of them;

4, Restrictions and Works Agresments

4.1 The Chargor agrees with the Chigrgee that it will niot, without the Chargee's prior written corsent
Digpose or agree to Dispose of the Charged Property except 1o the extent thaf such Disposal is a
Permitted Disposal and having otherwise complied with the provisions of this Legal Charge:

42 The Chargor Gorisents to the Chargee applying to the Land Registry in form RXT to register the
following staridard farin P restriction against the titis 1o the Charged Property:

RESTRICTION : K W ﬂg&&k&( TR

No disposition of the régistéréd estate by the probrietor of the registered estate or by -the
proprietor of -any registered charge, is to be regi d without " a ificate - signed by the
proprietor fof the time being of the charge dated [X] in favour of David Andrew Gray and Brian
Turnkudl Julius Stevens in their capacfﬁes'as trustees of theff Trust referred to in the charges
register {or their conveyancer) that clause 4.1 of theCharge dated [} ] in favour of David Andrew
Gray and Brian Turmnbalf Julius Stevens in thelr Capacities as frustees of rhe,ﬁ‘f rust referred fo in

e charges register have been complied with Gr that they do not apply to the disposition. W 33‘W

4.3 Thie Chargor consents (6 the Chargee appliving to-the Land Registry i form RX1 o register the }0}&.
- following standard formm P restriction: against thé Title to the Property and against the tifle to any
part of the Unchargad Property which is the subject of a Reiease following the payment of the
First Deferred Consideration” Instalment. and/or the Second Deferred Consideration - Instalment
andior the Third Deferred Consideration Instalment {as appropriate),

'RESTRICTION

No - disposition of the registersd esfate by the proprietor of the fegistered estats or by the
proprietor of any registered charge, is 'to” b registered without "a - certificats  signed by "the
proprietor for the time being of the charge dafed f{ i favour of David Andrew Gray and Brian
" Turnbulf Jilius Steveris jri iheir capacities as frustees of thsMust referred to in the charges
register {or thelr conveyancer) or, without a certificate signed by & conveyancer that clause 17.4 of
the Charge dated 18] irifavour of David Andrew Gray and Briasy Tumbufl Julius Stevens it their
"capacities as frusiges of the, m rust referved fo-in the charges regisier have been corplied with

or that they do ot apply {6 the disposition. o
x 9% fecerser Zozp
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The Chargee shall within 10 Business Days of request approve the wording of any draft Works
Agrésment . (sucty approval riof 10 be unreasonably withheld -or delayed} and within 5 Business
Days "after receiving the engrossmant’ Works -Agrearment (i the . formi . previously approved)
consent to and join i and deliver to the Charges any Works Agreement and the Chargor and s
suecessors . in title shall indemnify “and- keep: the Charges . indemnified - agdinst all -actitns,
proceedings, claims, - demands, fosses,. costs, . expenses, damages and Habilities - whatsoever
arising from complying with .a request -of the Chargor pursuant. to- this clause 4.4 PROVIDED
ALWAYS that where such Works Agrssment is a Planning Agreement {as defined in the Contract)
arid has aléady been approved by the Chargee pursuant to the Contract then the Chargee shall
execuie and deliver 10 the Chargee such Works Agreement (in the previously approved form}
within 5 Business Days of request.

The Chargor shall at all fimes comply with the pravisions of any Works-Agreement.in respect of
the Property.

Discharge and power of at.torney

Immediately upen payment by the Chargor of the First Deferred Carisideration Instalment . the
Chargee will give to the Chargor a Release 1o release the Charged Property shown coloured
white {and within the red broken line) on the Plan from this Legal Charge and the Property from
ths restriction created pursuant to clause 4.2,

Inméadiately upon payment by the Chargor.of the Second Deferred Consideration instaliment the
Chargee will give to the Chargor o Release 1 relsase the Charted Property shown coloured
greeri on the Plan from this Legal Charge and the Property from the restriction created pursuant fo
clausg 4.2,

lmmediately upon payment by the Chargor of the Third Deferred Consideration {nstalmént the'
Chargee will give to the Chargor 8 Release to felgase the Charged Property shown coloured biug
on-thé Plan from this Légal Chiarge and the Property from -the - restriction created pursuant fo
clause 4.2 and the restriction created pursiant 1o clause 4.3,

in relation to the Dispesal of Unit(s) on the Charged. Property, the Chargor may at any time or
fimes in advance of payment of the Chargors Deferred Purchase Price request the issue of
Releages executed by the Charges, at the cost of the Chargtr {such costs to be reasonable and
proper}, for stch parts of the Charged Propérty as the Chargor may require for the Disposal of
such Units; such request to be accompdénied by the Release Fes by way of cleared funds and the -
Charges shall execute such Relezagss and o deliver the sams to the Chargor within 10 Busineas
Days of receipt of request and Release Fee provided that prompily upon request all details are
provided ‘as-are ‘necessary 1o allow the Chargeé 1o establish that the request does tefate to'a
Dispogal of Unit(s on the: Charged Property (including copies of the relsvant documants). Each
payment of a Release Fee shall be treated as part payment of te Chargor's Deferred Purchase
Price-and teduce the amotnt due to the Chargee ont the date for payment. of the Chargor's
Deferred Purchase Price in accordance with the Contract. .

The Ghargee agress, at the cost of the Chargor (such custs o be reasonable and proper), ta
execute Releases for Permitted Disposals (save for Permitted Disposals: pursuant to subclauses
{hy and (3} -of that definition, iri respect of which no Releases will be given; and save for Permitted
Disposals pursuant 1o subclauses - (&) and {fy of .that definition, which will ba dealt with- in
accordance with clause 5:4; and save for Pérmitted Disposals constititing the grant of a leasehold
interedt or easeinerst were only a consent to grant by the Chargee will be given and no Release
will be given) and agrees o deliver the same within 10 Business Days of recaipt of request fion
the Chargor provided that promplly upon tequest all detalls as are necessary to allow the Chargee

LNOGBSAN0EN-EU-18GR4ER2 . . . i
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6.1

6.2
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to establish that the request does relate to a Permitted Disposal {including coples of the relavant
documents) are provided by the Chargor the Chargee.

if the Chargee fails to’ comply with any of its obligations. under clause 5.4 and/or clause 5.5 the
Chargor is hereby frrevocably appointed by way of Sseurity as attorney of the Chargeé and in its
name-and on its behalf and as its act or deed, © exéoute any Releavses for Permitted Disposals
anid do any acts or things which the Charges is required to éxecute and do Under clause 5.4 and
clause 5.5 provided that the Chargor may only exercize these powers if it has first served written
notice on the Charges of its intention o exercise the powers confained in this clause and has
given the Chargee 5 Business Days from the date of service of the said notice to respond.

{Subjéct 1o payiment of thé Chargor's Deferred Purchase Price) i the Chargse fails to comply with
its obligation in clauses 5.1 and 5.2 the Chargor is hereby authorised by the Charges 1o execuls
any’ Release requived 1o rélease the . part of the Chiarged  Property in respect of -which  the
Chargor's Deferred Purchase Price has been paid from this Legal Charge and to withdraw the
restriction referred to in clauses 4.2 of this Lagal Chargs from the title to the Property.

(Subjsct to payment of the Release Fee] if.the Chargee fails to comply with its obligation. in
clause 5.4 the Chargor 18 heréby -authorised by the Chargee to execute and - deliver to any
digponee follewing a Disposal of 2 Unit on the Charged Property any Relaase required to release
that part of the Charged Properiy from this Legal Gharge and to withdraw the restriction referred
to in clause 4.2 of this Legat Chargé insofar as it relates fo the part of the Charged Property which
is the subject of the that Disposal. .

The Chargor and the Chargee agree and declare that itis their intention that the restriction noted
at clavse 4.3 to be registered against the title o the Proparty shall not bie carried forwards 1o any
fitle created on completion of & Permitted Dispozal being & freehold o long leasehold (i excess
of seven years) pursuant to clatise {a); (b}, (£}, (d), {e) and {f) of that definition from the Property
and:

{8} the Chiargor shall be entitled fo exscute any documientation required by the Land Regisiry
by way of Hustratiorr and without limitation” including & Land Registry form RX4 .of any
similar or replacement form) to-ensure that the restriction is not ragistered on-the title so
created orr cornpletion of a Permitted Disposal; and . .

{by. - the Chargae conserits to the Chargée sxeduting and submittini the Land Registry ahy such
dosumentation as outlingd in clause 3.9(a) above,

Representations and warranties

The Chargor represérnits and watfanis to the Charges that:

Incorporation

it is. & limited -company or 2 fimited liability partnership ddly organised, validly existing and -
registered under the refevant laws of the jurisdiction irrwhich it is incorporated and has the power
and df necessary governmerial and other consents, approvals, ficences and authorities 1o own
the Charged Assets and to enter into, perform and deliver this Legal Charge and the ransactions
contemplatéd by it B .

Authiority

It is empowerad tor shter into gnd perform its obligations contained in this Legal Charge and has
faker el mecessary action-and oblainad all ne consents 10 authorisg the execution,
delivery and performance of this Legal Charge, o create the securlty to be. constiitted by this
Legal Charge and 10 ohserve and perform is obligations under this Legal Charge.
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6.4

8.5

6.6

6.7

8.3

7.2

7.3

74

75

Oibligations binding

This Legal Charge as executed and delivered constitutes and will constitule its legal, valid and
bindirig obligations, :

b Confiict

The enlry into this Legal Chargs and the performance of its obligationg under this Legal Charge
witt noit conflicl with- any law _or regulation applicable 1o 1, Bs constitutional décuments or any
agresment or instrument binding wpon it or any of ifs assets

Not Hable 10 be set aside

This Lagal Chistge creatés the sacUrity which it purpdrts oy create and s not liable to be avolded
or otfierwise set aside on the Hguidation, bankriptey or administration of the Chargor or otherwise:

No sty ; . &gfgﬁﬂ/’f&d&)&g
As atthe date of this' Legal Charge, the Charged Properly is fres flom any&mﬁit@oihef tha the
saurity created by this Legal Charge.

Enfurcament of security

This Legad Charge constitites. and will constittte the legal, valid,  binding and | enforceable
obligations of the Chargor and s and will continue to be effective security over all and every part
of the Charged Property in siecordance with IS fevins |

Times for making representations amd warranties

The Chargor makes the répresentations and warranties set ouf in this Clause 8 to'the Chargee an
the date of this Legal Charge,

Enforcernant of sacority

The §ecuriiy tons.ti!uted ty this Legal Charge shall become immediately soforceable on Gr-any
tirte afier the oocirrence of an Event of Default,

After the security constituted by this Legal Charge has become énforceable, the power of sale ard
ather powers Conferrad by seolior 101 LPA, as varied or simended by this Legal Charge, shall be
immediately Bxercisable. . .

After the security constituted by this Legal Charge has becorte ‘enforceable; the Thargee miy in
its absolute discretion enforcs. alt or any part of the security constittted by this Legal Chiargs i
such manner as it sees fit,

At any tinie after the securily treated under this Legal Charge becomes enforceabls, the Charges
miay; without rotice 1o the Chargor and whethier or not it Has appointed 5 Recelver, arerdiss:

(@) @l or ary of the powers, autharities and discretions conferred 'on morigagees by the LPA
1926 {as variad or exiended by this Legal Charge), and

(b} all grany of the powers cenferred by this Legal Charge on it 85 a Recéiver.

Neither the Chgrges not any Redeiver shall be Hable o account a3 & morigagee I8 possesskon i
respect of 81 or any part of the Charged Assets or be Tiabie for any foss upon realisation or for any
regledt, defaull or omission fof which @ mortgages In possession might otherwise be liableé: ;
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8.4
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9.2

8.3

The Chargee undertakes that it will not seek io enforce the secunty constituted by this Legal
Charge withoud first having served on any Subsequent Chargee a notice specilyirig ifs irtention to
enforce and the nocurrence of an Event of Defadlt which is continuing, and during the pericd of 5
Bust Days i lintely following serviee of any such notice the Charges will not enfores its
security constitiied . by this Legal Charge: The Chargee, on issuing any such notice on-any
Subsequent Chargee, shall be bound on' the same day to jssue & cofy of such notice o the
Chargor:

Powaers of the Chargeé

The power of sale conferred on the Chargee and on any Receiver by this Legal Charge shall
Oparate as a variation and extension of the statutory power of sale under section 101 of the LPA
1025 and such power shiall arise (and the Secured Liabilities shiall be desimed due and payable for
that purpose) on execution of this Legal Gharge.

Sections 93 and 103 of the LPA 1925 shall fot-apply to this Legal Charge.

Al'any time after the security crealed under this Legal Charge becomes énforceable, the Chargee
may fease or make arrangements to lease, at & prermium or otherwise, and accept Surrenders of
leases without any restriction and i particudar without the need to comply with any restrictions
imposed by sections 99 and 100 of the LPA 1825,

Any iiberty or poweér which may be exdreised or any deteimination which may be winde hefeuhder
by the. Chargee or any Receiver may be exercised or made in its absolul¢ and unfettered
discretion without any obligation to give reasons.

Each of the Chargee and ary Receiver shalf have full power to- delsgate {either genetally or
specifically) the powers, authorities and discretions conferred on it by this Legal Charge {including
the power of dttorriey} on sich tefms and Conditions as it shall see fit which delegation shall not
p gither the it exarcise of such power, authority or digeretion by the Chargee or
the Receiver itseff or any subsequent delegation or revocation theresf.

Appointment of Receiver

A any tme after the soourrence of an Event of Default (whether or not such Event of Default'is
still continuing) or i requested o do o by the Chargor, the Chargee may {by degd or otherwise
and acting through its authorised officer);

{8} .- appoint one dr more parsorss jointly or severally to be & Receiver of the whole or dny partof
the Charged Assets andlor of the income from any Charged Assets!

(b} remiove (s0 far 83 i lawhilly able) any Receiver(s) so appointed; andf/or
(€} appuint antther person(s) as an additorel o replacement Receiver(s),

Ay restriction imposed by faw on the right of & mortgagee o appoint & Récelver {inciuding under
section 109(1) of the LPA 1925} does not apply to this Legal Charge.

Each Receiver shall be!

{a) - an agent of thé Chargdr. The Chatgor shall be solely respansibile for s acts, ohvissions,
defaults, lasses ard liabilities and for the payment of hig remuneration; and

(b} erdiled to remuneration for his services at & tate to be fixed by the Chargee fram fime to
tinse {without being fimited o the wmaxifum mate spedified i section 109(6) of the LPA
1925).
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10 Powers of Regeiver

10,1 Every Recéiver shall have ol the powsrs;

()

conferred by the LPA 1925 on moftgagors and on mortgagees in possession and recelvers
appointed under that Act; .

sef out in Schedule 1 16'the Insolvency Act 1886; and

confared from time to Eme on recelvers by statute

10.2 - Additionaf powers

In-addition o the powers referred o inclause 10.1 a Receiver shall have the power, at the cost of
the Chargor and either iy his own nanie or i the name of the Chargor or {with the writien approval
of the Chargae) in the name of the Charges:

()

(=}

()

{0
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to {ake possassion of, collect and gef in all oF any part of the Charged Asssts;

o SEfry oy MANBE O SOneUr In tarrying on and Wanaging alt of any part of the business
of the Chargoy irf any manner he thinks fit;

to hofrow-or raise money and secure the payment of any mongy in priorty 1o the charges
created by this Legal Charge for the purpose of exercising his powers andlor defraying any
costs or expenses incurfed by him in such exercise;

o sell, let, lease or doncur i selling, letting or lasing and o vary the terms or detérning;
surrendar and {0 accept surrenders of Isases or fenancies of or grant options or licences
aver alt of any part of the Charged Assets in ahy manner and onsuch terms as he thinks fit,
The consideration for any such transaction may consist of cash or of shares or serurties &r
other obligations (ané the- amount of such Consideration may be dependent on profit or
turnover. or be. determined by a third party) and may be payable in a lump sim or in
instalments;

o saver any fixtures (including frade and Enants’ fixtures) from the propetty of which thay
fort part, without the consent of the Chargor,;

to exarcise all powers, rights and/or obiigations under any cobiract of agreement formng
part of the Charged Assets;

1o make and efféct all repaits, rengwals, irdprovernents, and insurances, comrmence andfor
domplete any building operation. andlor apply for and mairtain. any planning permission,
buitding regulation approval or other authorisation i each case ag he thinks B

10 redeern any prior seclrity in respect of all or'any of the Charged Assets and o setile and
pass the accounis-of the holder of such: prior secufity and any accounts so settled ‘and
passed will, in the absence of manifest arror; be conclusive and binding on the Chargor. All
moneys paid o the holder of such security in accerdance with such accounis shall forrm part
of the Secured Liabilities; .

to promoete the formation of subsidiaries -of the Chargor for thé purposs of purchasing,
leasing, licensing or otherwise acquiring interests in all or any of the assets of the Chargor
and to drrange for-any such subsidiaries 1o trade’ or cédse 10 trade on such terms a8 the
Receiver thinks ity - -

to take such procesdings and lo seltle, adjust, refer to- arbitration, comipromise andfor -
arrange any clalm, account or demantd which the Chargeé or the Receiver may think fil;
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{kY ' 'to appofnt managers, officers and agents at such salarias and for such periods_as the
Receiver may determing and o discharge any person appointed by the Chargor;

{1y to exercise in relation to all or any pait of the Charged Assets all such powers and righls ag
hia would ba capable of exarsiging if he wérs the absolute beneficial ownes of the Chargead
Assets;

{m} - lend maney or advance credit ko any customer of the Chargor;

(). give o valid récsipt for iy mofigys dnd execute any assurance or thing which ray be
proper or degirable for realising any Charged Assets; .

(o} tet any Chargéd Assets for any ferm and at any rent (with dr without & prémium) which he
thinks fit and may accept @ surrender of any lease or tenancy of any Charged Assels on
any terms which he thinks fit; and/or

{p) - to do alf other zcts and things a8 may be cinsidered by the Receiver to be-incidenial or
condieive 1o the ‘above or otherwist expedient for or - incidental - ar Gonducive o the
preservation, inprovement or realisation of the Charged Assets, .

Remuneration

The Chargee may fix the remuneration of any Receiver appointed by i withiout the restrictions
contained in section 108 of the LPA 1925 and the remuneration of the Receiver shall be a debt
secured by this Legal Charge, and payable i accordance with clause 11 of this Legal Chargs, 1o
the extent ot nthenwise discharged

Power of appeintment addifional to statutory gowers

“The 'power to appaint @ Receiver conferred by this’ Legal Charge shall be i addition to all
statutory and. other powers. of the Chargee under-the Insolvency Act 1988, the LPA 1925 or -
otherwise; and shall be exsrcisable without the restrictions cortaingd v sections 103 and 109 of
the LPA 1828 dr otherwise

Agent of the Chagee ;
Ay Receier appo.amed by .the Char.gee unéﬁer this - Legal Charge  shall be the agent of ihe

Chargor and ‘the Chargor shall be solely responsible for the contracls;. engagements,” acts,
omigsions; defaults, losses and remuneration of that Receiver and for liabilities incurred by that

-Receiver. The agency of each Receiver shall continue untit the Chargor goes info liquidation and

after that the Receiver shall act as principal and shalt not become the ‘agent of the Charges.
Application of moneys

Al morieys recelved or recovered by the Charges or any Receivér pursuant o this Legal Charge
shall be applied in the following order)

(&) first, i satisfaction of Lof provision for, all costs, charges and expenses incurred by the
Chargee or any Receiver and the paymient of the remunieration of any Recener;

{By - second, i or towards atisfaction of the Secured Liabilifies; and

{0y - third, any sUrplus shall be paid to fhe Chiargor or any other person entilad therato,

This ¢latse s subject 1o the payment of any claims having priofity over the security created under
this Legal Charge. This clause does not prejudics the right of the Charges o recover any shortfall
from the Chargor,
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ff the Chargse reasonably considers that any ameunt paid or credited to it is capable of being
avoided or reduced by virtue of any bankruptey, insolvenicy, liguidation or similar faws, the liability
of the Chargor under this Légal Charge and the security created under this Legal Charge shall
cortinis and such amaunt shall not ba considerad 1 have been ifevooably paid:

Chargor's covenants

The Chiargor covenants with the Chargee that during the' continuance of the security cfeated by
this Legal Charge:

Fresorvation of Charged Preperty

The Chigrgor shiall niot do, or permif to be done, any got or thing which would or might depreciate,
jeopardise or otherwise prejutice the security held by the Chargée or materially diminish the value
of any part of the Charged Property or the effecliveness of the security created by this Legal
Charge. For the avoidénce of any doubt the development of the Property in accordance with the
Planning Permission shall not breach the provisions of this clause.

Enforcement of Rights

The Chiargor shall tse is reasonable endeavours to!

{a] - procire {to the extent requirsd by good estate’ management) the prompt observance and

perforiance - by the relevant counterparty o any agreéement or - arrangsment with the
Chargor relaling to the Properly of the covenants and-other obligations imposed on suchk
caunterparty; and -

{by- - énforoe any rights and institute, continué or defend any proceedings refating to the Praperty
which the Chargee may require acting reasonably frortime to time.

Repair and Malritenatice

Subject to the right of the Chargor to carry o the developmend of the Propérty in accordance with
the Planning Permission the Chargor shall keep any buildings and fixtures and fittings on the
Charged Property in good arnid substantial répair and condition.

Devolopment Restrictions

The Chargor shall not. without the pricr written consent of the Chaiges develop the Property other
thar . inaccordancs  with - the . Planning - Permission’ and “any - approval - of . réserved  matlers
thereunder. :

nsurance

(&) The Chargor shall insure and keep insired the Charged Property and all bulidings and
warks thereon {whether completed of in seurse of construction) agairst:

Hi) foss or damage by fire o terrorist acty)

{iiy . other risks, . perfls and contingencies . that waodld be insuréd againet by reasanably
prudent persons  carrying on the sams class of business as. the Chargor and. in
respect of any buildings or works in course of construction against the risks normally
insured under a contractor's all risks policy and inrespect of completed bulldings and
works under g comprehensive insurance policy for bulldings and works of & similar
natizre i those én the Charged Property,
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{b) Ay such istirance must be with a repulable Insurance company of reputable undervriters
for not less than the replacement valug of the Charged Property {meaning in the case of
any premises on the Chargéd Property, the total dost of entirely rebuilding; reinstaling or
replacing the premises in the event of their. being destroved, together with' architects’,
surveyory’, - engineers’ . and | pther professichal  feas . and - charges | for  demolition - and
rainstatemant); .

{ey - The Chargor shall procure that any such insurance contains 2 loss. payes clause under
which the Chargee is nemed as first loss payee (other than in respect of any claim under
any public iabifity and third-party liability insurances); and

(4} . the Thargor shail, f requasted by the Chiargee, praducs to the Chiargee reasonable wiittan
avidence that the instfance retuifed by this paragraph is in force.

‘Insurance Premiums

The Chargar shall promptly gay all premiumis in‘respect of éach instrance policy and do all other
things necessary 1o keep such policy in full forcd and efféct.

No Tnvalidation Insurance

The Chargor shall not do ot omit to do. o permit 1o be done of omifted- anyining that may
frivalidate of. otherwise prejudice the insurance policles and shall ‘ensure that the Charges's
irterest is noted un any relevant insurance poticy.

Insurance Policies’ Procesds

CAll-monies payable under any of the insurance policies at any time (whether or not the security

constitiied by this Legat Chargs has became enforcesbie) shall:

{a} whefe. they are not paid dirsctly to the Chargee by the insurars; b held by the Chargor as
trustée of the same for the benefit of the Charges (and the Chargor shall account for them
{o the Chargee); and

(b at the option of the Thirges, be applied in making good &r recouping expesditures in respect
of the loss or damage for which such monies are recefved or, after the security constituted
by this Legal Charge has Become enforceablé and if the Chargee so directs, in'dr towards
digcharge or reduction of the Secured Lisbikies:

As a condinuing security for the payment and discharge of the Secured Liabilities,; the Chargor with
full fitle guarantee assigns o the Chargee absolutely, subject to & provision for reassignmernt on
irrevocable discharge in. full of the Senured Liabiities 2l its rights in sach insurance policy,
including all claims, the proceeds of all dlalims and alf returns of premitms in connestion with gach
insurance. i an Event of Default oecurs, the Chargor shall immediately give notice to the relevant
insurer that i has assigned all ity righty in'that insurance policy (including ali claims, the procesds
of alf claims and all returns of piemiuens in cannéction with that insurance policy):

Proprietary Rights

The Charger shall procure that-no person shall, sxcept to ke extent. necessary io aflow the
Chargor . to enter - into any contract of agreement with.a third party providing - for 2 Parmitted
Disposal of piherwise with the prior wrilten consent of the Charges, become entitled o assert ahy
proprietary or other like rdght ar inferest over the whole or any part of the Charged Progerty!
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12717 Compliance with and Enforcement of Covenants
The Chargor shail:

(3] -.observe and perforv - &l coveriants, stipulations and - conditions -to- which: the Charged
Property; or the use of it, i or may be subject (covenants stipulations and conditons which
gre.nd longer enforceable or capable of {aking effect e¥cepted) and € the Chargsé 8o
requires) produte fo the Chargee evidence sufficient o satisfy {he Charges that thosé
covefignis, stipulations and conditiotis have been sbesived and performed; and

b} difigertly enforce all foverants, Stipuistions and conditions henefiling the Charged Property
and shall not {and shalt not agree foj waive, releass or vary any of the same,

1242 Netices of Claims refating to the Propesty
The Chargor shall:

{a} - give Tull parbiculars 1o, the Chargee of any matenal nolice, order, direction, . designation,
resolution, application; requiremant. of proposal given or made by any public or local body
or guthority {a Notice) that specifically applies to the Charged Property, or to the locality In
which' & i situated, as soon s8¢ {5 reasonably praciicable -after betoming aware of the
relevarnit Notice; E

(b} i the Chargee (acting réasonably) so requires, as soon 4s reasonably practicable, and at
the cost of the Chargor, take all reasonable and necessaty steps fo comply with any Notice,
and make, of join with the Chargee in making, such objections or rapresentations in respect

.- of any such Notice as the Charges may desits; and

{o} . “the  Chargor shall ‘give. fJull parficulars 1o the Chargee  of  any - claim, notice- or - olher
communication served -urt it i respect of any modification, suspension or revacation of any
Envirgnmental, Licence or any alleged . breach of -any Environmental Law, in each case
relating to the Property.

1243 -~ Paymaent of Qutgoings
Trie Chargor shall pay (or procure gayment of the same) when due all charges, rates, taxss,
duties, assessmarits and other sutgoings relating o or ifmposed upon the Chiarged Progerty or an
s ooeupier. -

12,34 Environment

Fhe Chargor shall in relatior' to the Property:

(a) . properdy discharge’ all dutiss of care dand responsibility placéd upon it by Envirormental Law
and cormiply with the terms of any Environmental Licences;

{b) [ abserve gnd perform af material requiremsnts of Environmental Law; snd
{c} - apply for and obtain all Envirenmental Licences.
12.18 . Insgection

The Chargor shall permit the Charges and any Receiver and any person appointed by either 6f
tham to- enter on and inspect. the Property on reasonable Pior notice and at reasonable tmes
subject to all health and safety instructions issued by the Chargor.
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1847

1218

1218

134

132

Access Roads and Media

In designing gnd constructing the access roads, footpaths, cycleways or other highway works and
the . Media - upon’ the Property, - the. Chargor -shall -erisure . that the same are designed and
constructed 80 a8 1o provide sufficient capscily to service the  developmient of the  Charged
Property {inchiding bit rot limited to the development autiorised by the Planning Permission}.

Compliance with laws and reguiations

{a) - The Chargar shall not, without the Chardee's: prior. wiilten consent,  use of . pariit. the
Charged Property {o be used i any way confrary to law.

{by .. The Chargor shall:

{1 commiply with the reguireménts of any law or tegally binding regulation relating to or
affecting the Charged Property or the use of it or any part of it

(i} -oblain, and promplly rerew from time 1o fime, and comply with- the terms of all
authorisatians that are required by law in connection with the Charged Property or iis
use or that are necassary to preserve, maintain of reféw any Charged Proparty;

{iily .- prompily effect-any maintensnce, modifications, alterations or répairs io be effected
ort or in conmection’ with the Chargad Property that -are required to' be made by it
under any law or legally binding regulation:

Power to Remedy

{a} " The Chargee shall be entifed {but shall not bé obliged) to remady & breach at any time by
the Chargor .of “any of - its - abligations contained in- this. Legal Charge. The  Chairgor
iraiiocably authorises the Chargee and its agents to-do all such things as are necessary of
reagonable in the circumstances for that purposs. Any ronies sxpended by the Chargee in
rernedying a breach by the Chargor of any of its ohiigations cantained in this Legal Charge
shall be refmbursed by the Chargor 1o the Chargee on a full Indemnity basis.

“{b) - In remedying any breach in sccordance with this clabse the Chargee, ity agents and their

respective officers, agents and employess shall be entitied to enter onto the Property and o
take any action as the Chargse may reasonably consider necessary or desirable including
without Hmitation; carrving out any rapairs, other works or development.

Exorcise of rights

The rights 'of thée Chargde under clause 12,18, are’ without prejudice to any. otfier fights of the
Chargee under this Legat Charge. - The ‘sxerdse of any rights of the Chargée under this  Legal
Charge shall not make the Chargee liable o account ag a morlgages in possassion,

Negative pledge

The Chargor covenants with the Chargee that, during the continuance of the security created by
this Legal Chargs, i shall not without the priorwritter consernt of the Chargee:

crgate or permit t-subsist any Enclimbrance upon any of the Chargéd Assels save for any
Encumbrance which constifutes a Permitted Disposal; or.

dispose of, whether by a singlé trarisaction or @ number of fransactions and whethet related or
not; the whale of any part of the Charged Assets except by way of 2 Permittéd Disposal
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142

18,1

163

Powsr of aftoriy

The Chargar ireveiably apooints the Charges; each person (@ whor the Chargee shall fror time.
o tms have delegated the exercise of the power of attoriey conferred by this clause and any
Receiver jointly and severally to be its attorney and e 18 narne and. on its. behalf to exécute,
deliver and perfect @i documernts and 1o do-afi things which the atieinay may conisider 10 be
reguired or desirable for:

(A) - eartying sut any sbligation imposed on-he Chargor by this Legal Charge which the Chargsr
has failed odo (including the sxecution snd delivéry of any deeds; charges, assignments
or other security and any transfers of the Charged Asssts); and

b} enabling the Chargee arid any Receiver to sxercise any of the powers conferred 'on them
by or pursuant to this Legal Charge or by law.

The Chargor ratifies and confirms, . aid - agrees o ralify and .confirm, all. things done. and all
docurnents -executed by any attormey in-the exerciss or purpoited exercise of all or any of his
powers pursuant to clause 14.1 .

Resérvation of sgcurity
The secufily created under this Legal Chargé will be 3 continuing security for the ultimate balance

of the Secured Liabifities notwithsianding any intermediate payment or settl nt of all or any ‘part
of the Secured Liabifities.

The obligatians of the Chargor under this Legal Charge will not be affacted by any act, omission
of thing which, but for this provision, would reduce, release or prejudice @ny of its- obligations
under this Lagal Charge {whether or ot known (& i or the Chargee). This includes:

{@) - -any tima or waliver granted 1o,-of composition with, any person;
(B} any release oF any 'person Undar the terms of any composition or arahgément;

{c). - -the faking, variation, compromise, exchange, rénewal of release of or refusal or néglect to
perfett, {ake up or enforce any righls agéingt, of securily dver assels of, any person;

{d} - any nor-presentation, non-cbservance of Eny formality or othier requirements in respact of
any instrumert or any faillure 10 realise fhig it value oF any security;

{g) - any mcapacily, lack of power, authority or legal personality of or dissofution of change in the
members or status of any persor;

4] any amenhdment of 2ny document or security;

{gy- - any unenforceability, llegality, invalidity or hon-provability of ainy obligation of any person
under any document of security or the fallire by any person fo snter into or be bound by
any docurnent of security; or

{hy - any insolvency or similar procéadings.

Thie Chargor waives sy rights it may have of first réquiting the Charges [or any trustee or ageht
an its behalf} to frocéed against oF enforce any other right of securily dr clary payrment from any
person o fite any proof. or claim’ in any insalvency, “administration, winding-up,- bankruptey or..
Hiquidation proceetings rélative to any, othér person before claiming from the Chargor under this
Legal Charge,
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1819
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172

174

Appropriations

.Eniii all amourts Which may be or become payable by the Chargor to the Charges have besn

irrevdcably paid in full,; the Chargee {or any frusiee or agent on I8 behall} fay without affecting
the lizbility of the Chargor under this Légal Charge:

fa) - refrain from applying ar nforcing any ather monies, security of rights hald of received by

the Chatges (or any trustes or agert on its behall) against those accounts; or apply and
enforce them in such manner and order as it sees fit (whether against those amounts o
otherwise}; and

By -hokd i an interest-béaring stspense acoount any moneys recaived from the Chargor ov on
account of the Chargor's fiability under this Legal Charge:

Further agsurance

The Chargor shall. at #s own expernse, promptly take whatever aotion the Chargee may require for
{acting reasohably and properly in relation fo clause 18.1(a) and acting orly where there is an
Everst of Default in relation to clauses 16.4{b} and 16.1{c))

{2y - creating, perfecting or protecting the security intended o be created by this Lagal Charge;

{b) - faciitating the redlisation of any of the Charged Assets; or

{c)-the exercise of any right, power of discretion exercisable by the Chargee or any Receiver
{or any delegates or sub-delegates) in respect of any of the Charged Assets;

inchiding the éxacution. of any security oF other document {in such form as the Charges may

- reasonably require) the giving of any nofice and the making of any registration which the Chargee

may thing expedient
Grant of saseimernts

On any sale of the Charged Proparty ot any part of it by the Chargee or & Receiver pursuant to
the powers conferred by this Legal Chargs, the Chargor wilt {at Bis own cast) on demand enter into
such deed of easement as the Charges requires 1o grant to the purchaser or other disponae the
rights. for the benefit of the Charged Property over the Uncharged Property set out in-Schedde 2
and such other rights a5 may reascrably be required for the beneficial use, development and
enjoyment of the Charged Property {including but not limited to-use for residential developrhent)
arid the. Chargor will {8t the cost-of the Chargor {sush costs 10 he réasonable and proper}) or
demand enter into such Works Agresments, adoption agreements andior deeds of éasement as
the Charges or the relavant utilities supplier may require in respect of the Utilties and actess -
roads and fooipaths.

Following the cecurience of an Event-of Defaull thi Chargor shiall alfow the Chargee or a
Receiver {6 exercise the rights over the Uncharged Property set out in Schedule 2 and suchrother
righis as may reasonably be required for the beneficial use, dévelapment and erjoymsnt of thg
Chiarged Propertylincliding but not limited to use for residential development,

i the Chargor fails fo exscute any Works Agreements; deed of eassment or adoption agréement
it accordance with its- obligation in- cladse 17,1, the Chargor hereby - revocably - appoints . the
Chiarges its altormey by way of security fo execute the relevant deed.

On of privr o & Disposal of the Uncharged Property the Chargee shall réserve the rights for the
benefit of the Charged Property over the Uncharged Property (to e disposed of) a5 set out in
Sehedule . 2 aid such other righls as’ mhay reasonably  be required for the beneficial- use,
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181

182

183

20

201
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development and enjoyment of the Charged Property {including bt not fimited 1o Use for
residential dévelopment) or the Chardor will (at its owi cost) procure that the dispongs enters in
to.a deed of covenant with the Charges in a form- and substance satisfactory {6 the Charges
{acting reasonably and. properly) to grant the rights referred to-in clause 17.1 above. over the
Uncharged Property or part or pars theraof in the aveit that the Chargee of & Receiver requires
the -grant of the same provided always that this' provision shall not apply to Permitted Disposals
where is it is not necessary for the Charged Froperty 1o benefit from-the rights referred 'to In
clause 17.% above over the praperty dispose of pursuant te the Permitted Development.

For the avoidance of doubt, if the Chargor falls to execute any donuments of deeds it is required
- under this. Clause 17, then the Charges or any Receiver may -exacute ‘such- documants ‘or
deeds under the powsr of attorney granted by Clause 4 of this Legal Charge.

Limitation of liability

Dravid Andrew Gray and ‘Brian Turnbull Julivs Stevens {the 'Trustess’) are only a parly to this
Legat Charge in theit capacity as trustees -of the trust upon which the Property is hald (the
Trust), s expressly understood and agreed by and between the parlies, anything hérein to the
contrary notwithstanding, that each and alt of the agreements and undartakings herein made of
given o the part of the Trustess is each and every one of thern made and intended not a5 8
persofial agresmient by the frustees of the (Trust in thelr personal capacity, or for the purpase of
with the intertion of binding szid tustess pergonally, but are madé and intended for the purpose
of birnding only the trustees for the time being of the Trustin that specific capacity.

This Agreement shall cease to bind a pérsost upon his retirement or removal as atiustee of the
Trust but shall, instead; be birding upon such persor’s successors in titte as rustes of the Trust

Motwithstanding any other provision of this Legad Charge, it 15 exprassly agreéd and understood
that the Trustess' liability to the Chargor pursuant to or otherwise in connéction with this Legat
Chiarge shall at all times be limited 16 the then value of the Trust assets.

Protection of third parties

No purchaser from or other persan dealing with the Chargee of with any Receiver shall be obliged
or concetned to enguire whisther the right of the Chargee to ppoint & Receiver of the right of the
Chargee or any Receiver o exerciss any of the powers conferred by this Legal Charge in ralation
o the Charged Assets or any part of the Charged Adsets has arisen or becume exercisable by the
Chargee or by any such Receiver, nor be concerned with notice 10 the contrary, nor with the
propriety . of the. exercise or purported “exércise of ahy such powers and the titfe of such-a
purchaser and the position-of such a person shall not te impeachable by reference to any of
those matters,

Assignment and transfer

Save for any inferest created from time to time by the Chargor pursuant 1o a Permitted Disposal
fhe Chargor may. notl assign, transfer, charge, make the subject of & trust or deal in any olher
manner with this Legal Charge or any of its rights undér this Legal Charge o pusport fo do any of
the same without the prior written consent of the Chargee:

The Charges may at any tme assign of ranster its Tights and/or its abligations pursuant t this
Legal Charge provided that there is"a simullaneous assignrment-and transfor of its rights andfor
obligations pursuant to the Contract to the samsa entity
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Third party vights

Subject to clause 21.2, 3 person wh 1§ 1ot 8 party 1 this Legal Charge shiall nave ng rights undar
the Contracts {Rights of Third Parlies) At 1999 1o enforce or rely upon 2 provision of this Legal
Charge. Mo party to this Legal Charge may hald itself out as trusiée of any rights under this Lagal
Charge for the benefit of any third party unless spacifically provided for in this Legal Charge. This
clause 21,1 does not affect any right or remedy of any person which exists, or i available,
otherwise thaw pursuant to the Contracts (Righie of Thirg Pasties) Act 19938,

Any person to whom the benefit of any provision of this Legal Charge 1S assignad in aceordance
with the tenms of this Legal Charge is entitled under the Contracts (Rights of Third Parties) Act
1999 to-enforce any term of this Legal Charge which sainfers (expressly of impliediy) any benefit

on arly such person.

Notices .

Any nitice given pursuant to this Legal Chdrgs (a8 'notice’y shall be made in writing and shaff be
treatedd -as having been servexd I served in accordance with clause 14.20 Each nofice may be
caiivered o the relevant party:

{a) . atits registerad office; o

{b) ... to'the address sel cut after its name at the beginhing of this Legal Charge {unlass that party
has by 10 Business Days’ written notice to the other pafly -or parties specifiisd another
address). :

Service may be iriade on a party;
(&) personally onany diréctor or the company secretary;

b) . by leaving it at an address for service referred to ir clatse 22.%; or

{cy - by sending it by prepaid first-class iefter {or by mirmail f to or from an 2ddress ouiside the
United Kingdom) through the pogt 1o an address for service referrsd to in clause 22,1,

Any notice shall be served or freated as served at the following times:

(ay i the case of service personally of in accordarice with clause 27 2(b), at the time of
sarvice; or

By in fhe case of service by post, at Qam on (he second Business Day after it was posted or in
. the case of service to or from an address outside the United Kingdorm, at Sam {local ime at
the place of destination) an'the fourthy Business Day afler it was posted.

In provinyg service of a niddice by post, it shell be sfficient to prove that such notice Was corractly
addressed, full postage paid and posted.

E.nalt and fax are not valid forms of sewvica under this Legal Charge:
Expenses

The Chargor shall, from time 10 Hime on demand of the Chargee, pay of reimburse the Chargee on
a full indemnity - basis for -4l reasonable progerty costs’ and” expeises (insluding legal. fees)
{ogether with any VAT or similar taxes thereor incurrad by it in connection with anything done by
the Chargee or at the request of the Chargee pursuant 1o this Legal Charge (such costs 1o be
reasonabla),
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PROVIDED THAT the Charger shalt at nio tima e liahle to pay or be responsible for any cost
associated with the production of forms DS andior RX4 {or any other relevant docurnent(s)) by
the Chargee pursuant to clatse 5.1 of this Legal Charge.

The Chargor shall indemnify the Charges, s agenls, slivrneys and any Receiver against any
action, proceading, claint foss fiabiity and costs which it may sustais in the exercise (or purposed
exercisa} of any rights, powers, or discretions vested in therii by this Legal Charge (or by law),

General

Mo variation o this Legal Charge shall be effective uniéss made in wiiting and signed by of on
behalf of all the parties to this Legal Charge. The Chargor and Chargee shall not be tequired to
oblain the' consent of any third party on whoiri = benefit is conferred under this Legal Charge 1o
the termination ot vanation of this Legal Charge of to the waiver or settlement of any right or claim
arising under it A walver given or consant granfed by the Chargee under ths Legal Charge will be
effective anly if given in writing and then only in the natance and for the purpose for which it s
givery .

Each provision of this Legal Charge i severable and dstinct from the others: if at any time any
provision of this Legal Charge is or becomes unlawiul, invalid or unenforceable to-any extent or in
any cirnumstances for any reasof i shall to that extent or 1 thode dreumstances be deemed nat
o form part of this Legal Charge but (except to that exient-or in those circuimstances in the case

Tof that provision) the legality, valldity and enforceability of that and alt other provisions  of this

Legal Charge shail not b affected inahy way

1 any provision of this Legal Charge'is found to be Hlegal, invalid or unenforceable inaccordance
with tlause 24.2 but would be Tegal, valid or enforceable if somie part of the ‘provision ware
deleted, the. provision in gusstion shall apply with such modifitation(s } as may be necessmy o
make it lggal, valid or enforceable.

The failire or delay in exef¢ising a right o rémedy provided by this Légal Charge of by law does
not constitule a waiver of that {or any other) right or remady. No single or pastial sxereise, or fon-
exerciss - or non-enforcesment of ‘any right of refmédy provided by this Legat Charge or by law
prevents or restricte any further or other exercise or enforcament of that (or any other) right or
remedy. B

The ‘Chargee’s rights and -remetlies contained in this. Legal Charge are cumuiative snd not
exclusive of any rights or rethedies provided by Taw.

This' Legal Chargie may be sxecuted in any number of counterparts 8ach of which when exacuted
and delivered shiall be an original, All the counterparts together shall constitizte ane and the same
docurment,

Delegation

The Chargor or any Recelver may delégate {either generally or spacifically) by power of attorney
to. gy person any night, - power, . authority - or - discretion conferred -on it by this - Legal Charge
{including the power of attorney granted under clause 14.1) The Chargee ‘and sach Recewer may
make a delegation on the terms and conditions (nchuding the power to sub-defegate’) that it thinks
fit.

Govarning law

This Legal Charge and any ndn-contractual obfigations arising out 'of of in connaction with it are
governad by English law.
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27 Jurlgdiction

27 The cousts of England - have exclusive jwisdiction {o setfie any dispute arising out of or in
connection with- this- Legal Charge (including ' & dispute refating - to . the - existence,  validity -or
termination-of this Legal Charge or any ren-contraciual dbligation arising out of or in coninaction
with this Legal Chaige) (@ ‘Bispute’).

272 The partieés agres that the courts of England are the most appropriate: and canvenient. courts 0
setlle Disputes and accordingly 1o party will argue © the centrary

273 Costs

The Chargor shall, promptly demand, pay to, or reimburse, the Charges and any Receiver, cn a
full indemnity basis; all .costs, ‘charges, expanses, taxes dnd liablliies of any kind {including,
without Hmsitation, - fegal, printing and aut of pockat expensss) incurred. by the Chigrgee, any
Receiver or any Delegate in connection with:

{a} - this Lagal Charge of the Charged Property;

(b} . taking, holding, prolecting, pesfecting, preserving or enforcing {or altempting to do so} any
of the Chargee's, a Receiver's or o Delegate’s rights undar this Legal Charge; ar

{c)-- - taking proceadings for, or recovering. any of the Secured Liabilities]

together with interest which shall acorie and be’ payable {withaut the rieed for any demand for
payment being made) from’ the date- on which the relevant cost or -expense arose until fulf
discharge of that cost or expense {whether before of after judgement, liguidation, winding up or
administration of the Chargor} at the ratg and in the manner specified in the Contract,

7.4 Indémnity

{a} - The Chargor shall indemnify the Chargee, each Receiver and each Delsgate, and their
respeciive. employees and agents against all fabiities,  costs, expenses, damages ‘and
losses (including but not limited to-any direct; indirect or consequential losses, foss of profif,
loss of reputation and all interest, penalties and legal costs {calculated on & full indemnity
basisy and all other professional costs and expenses) suffered or incurred by any of them
arising out'of or'in connection with:

{y the exercise o purported . exercise of -any ‘of the rights. powers, "authorities. of
discretions. vestad  n them under this Uegal Charge or by law in respect of the
Charged Property;

{iiy - takirig, holding, protecting, perfecting, preserving or enforcing {or atlemipting to do' so)
the security constituted by this Legal Charge; or

{iil) . any default of deélay by the Chargor in performing any of #s obligations under this
Lagat Charge.

{b) - Any past or present empioyes or agent may enforée the ferms of this Clause 27.4 subject to
ard in accordance with the provisions of the Contracts (Rights of Third Partiesy Act 1998,

N WITNESS whersof the Chargor hias duly ekecuted this Legal Tharge as a déed and itis delivered on
‘the date first set out above.

§RNOBA0060-
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SCHEDULE 1
Details of the Charged Property

The proparty Keowi a8 1and ot the et side of Chester Road, West Barmwall registered &t the Land
Registry at the date hereof with freehold title absolute and forming part of tite riumber TY479487 -and
being the shown  with & broken red line with the benefit of the following rights over the Property in
common with the Chargor and all others whe have such or sifmiiar righis:

1.

71

72

7.3

74

7.5

7.8

a-pedestrian_and vehicular right. of way over the Uncharged Property ot all fmes and for 2
plrposes (o gain ancess o and from the Charged Property, provided that the Chargor (acting
reasonably) may from time to time prescriba. the route or rautes over which the right is to be
BXercised; .

o enter the Uncharged Progerty 10 maké connettions to the Media in the Uncharged Property and
1o install additional Media in the Uncharged Property;

1o the supply of Utlities o ahd from the Charged  Property by maars of the Media. in the
Uncharged Froperly;

to enter the Uncharged Property to buld oni, inspect, repair, malrtain -rensw and replace. the
Chargsd Property and the Mediz;

af support and protection affordsd by thie Uncharged Property for any building erected on the
Charged Property;

such other rights’ as ‘may be reasonably required for the benefidial Use and enjoyment of the
Charged Property {indluding but not limited to use fer residential development);

ali rights of entry are subjact © the following conditions:

enitry can anly be exercised so far.as and 1o'the extent that the purposs for which the right is
exercised cannot reasonably be undertaken without such eniry!

entry shalinot be exercised over the curtiage of any dwellings!

eniry can only be exercised ot reasonable times of the day sfter giving reasonablé prios written
notice {except in an emergency whet ng notice shall be reguired);

sritty car ba exercised with gnd without workimen and applianices i necessary, |

anyone exercising a right of antry must do as lite damage &s possible and must make good or
pay corpensation for any dafmage that is dohe;

the route of any additional Medid to be laid shall first be agreed by the Chargor of {if differerit) the
owner of the land through which itis tobe laid {Such agreement not to be urreasonably withheld
ordelayed). .
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SCHEDULE 2
Rights to be grantéd

The Tollowing rights sver the Unchiarged Propaty in common with the Chardger and all others who have
such or sirilar rights:

1.

74

72
73

7.4

7.5

7.6

@ pedestrian and vehicular right’ of way over the Uncharged Property at all times and for all
purposes to gain access to and from the Charged Property over the routs shown hatehed brown
and green, provided that the Chargor {acting reasoriably} may from time to time vary the joute
shown hateher! green over which the right is o be exercised, provxded it Is ro less convenient
thar the existing part of the route hatched green,;

to enter the Uncharged Froperty o make conmections to the Media in the Unchaiged Property and
to install sdditionat Medig in the Uncharged Property and & constrisct access road and footpaths
on the Uncharged Property’

ia e supply of Utilities to-and from the Charged Property by means of the Madia in the Property;

o enter the Uncharged Froperty o bulld on,. inspect, repair, maintain, renew and replace the
Charged Properly and the Media and access roads and footpaths 'on the Uncharged Property;

o keep and use Projections. indiden{al to any building erected on the Chargsd Property which
overhang or protrude beneath the Uncharged Property;

of stpport and- protection éfforded by ‘the Uncharged Properdy for any building erected o the
Charged Proparty;

all vights of entry are subjéct to the following conditions:

entry can anly bé éxercised so far 58 and tothe extent that the purpose for which the-right is
sxertised canriot reasanably be undertaken withowd such efitry;

antry shall not be exercised ovér the curtilage of any Unis;

entry can only be exercised at reasonable times of the day after giving reasonable prior written
notice (except in anemergency when no notice shall be required);

entry can be exercised with and without workman and appliances f necessary;

anyone exersising a right of sniry must do a8 fittle damade as possible and must make gooﬂ or
pay vempensation for any damage that is done;

the route of any zddmonai Media roads 1o be laid shall first be agreed by the Chargor.or {if
differenty the owder of .the'land through Wwhich it ts 0 be laid (such-agreement not fo be
unréasonably withheld or defayed).
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ercuied as a deed bly Deborah Jameson

and |
as authorised atforneys of ;
TAYLOR WIMPEY UK LIMITED  ##0Tgina Dowson

Attorney

AHOTEY o Mo M i
in the presence of
Kim Teague
Tayloy Wimpey UK L
........................ Rapier House
Colima Avenue
Address ... RUSTRRN e e e e
Stindétland
i3 RU BYR
Executed as a deed by )
DAVID ANDREW GRAY
}
Irs the presence of
Wiiness
Signature
Mamie
Addeess
Geeupation

Executed &8 a deed by
BRIAN TURNBULL JULIUS STEVENS

in the presence of
witress

Signature

Hame

Address

Oceupation
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