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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4978580

Charge code: 0497 8580 0032

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th December 2018 and created by WAINHOMES (NORTH

WEST) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th December 2018 .

Given at Companies House, Cardiff on 20th December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated: T Decembes 2018

{1} WAINHOMES {NORTH WEST) LIITED
{2} IOHN EDWARD BRAITHWAITE and MARY BRAITHWAITE and GLADMAN DEVELOPMENTS LIMITED
Legal Charge

Refating to freehold property known a5 land at Arthurs Lane Hambleton
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DATE:
PARTIES:

{1

Rl

Wﬁ% g} 20 ey vad” 1R

WAINHOMES (NORTH WEST) UMITED {registered number 4978580) whose registered office is at
Kelburn Court Daten Park Birchwood WAS 6UT {the Chargor); and

IOHN EDWARD BRAITHWAITE and MARY BRAITHWAITE of 20 Arthurs Lane Hambleton Poulton-le-
Fylde and GLADMAN DEVELOPMENTS LIMITED a company incorporated i England and Wales
{company number 03341567} whose registered office is Gladman House Alexsndria Way Congleton
Business Park Congleton Cheshire CW12 118 (Chargee).

DEFMITIONS AND INTERPHRETATION
Irs this Legal Charge.the following definitions will apply:

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

Chargee's Solicitors
such solicitor or solicitors that the Charges may nominate from time to time;

Chargor's Solicitors
such solicitor or solicitors that the Chargor may nominate from tima to tims;

Charged Assets
the Charged Property and any other assets from Uime to time charged by or pursuant 1o this Legal
Charge (and references to the Charged Assets shall include any part of them);

Tharged Property

the part of the Property more particulerly described in Schedule 1 less any parts which become the
subject of 3 Release purseant to clause 5.1, together with the rights over the Uncharged Property
set out in Schedule 2;

Chargor's Deferrad Purchase Price
the payment required pursuant to clause 12.1(b) of the Contract

{ontract

the agreement for the sale and purchase of the freehold interestin‘the Property dated 27 Aprit 2018
and entered into between {1} Jokin Edward Braithwaite and Mary Braithwaite {7) Wainhomes {North
West) Limited and {3] Gladman Developments Limited (3)

Disposs or Disposal
any transfer or assent or a lease of the Property;

Daferred Consideration Date
the dates that the Chargor's Deferred Purchase Price is payable by the Chargor pursuant to the
terms-of the Contracy;

Encumbrance

# morigage, charge, pledge, lien agreement by way of security or other security interast securing
any. obligation of any person preferential right or trust arrangerent or any offer agreement or
arrangement having 2 similar effect;

Event of Default
{a}  the Chargor fails to pay the Secured Liabifities by the Deferred Consideration Date {meaning
either of the datét specified in the Contract);



Rt

{b}  any corporate action, lega! proceeding or other grocedure or step is taken in respect the
Chargor in relation o

{ the suspension of payments, winding-up, dissolution, administration or regrganisation
{by way of voluntary arrangement or a scheme of arrangerient of any of them};

£y a composition, compramise, assignment or artangement with any wreditor of aay of
thern;

{H}  the appointment of a liquidator, receiver, conservator, administrative receiver,
adrministrator, compulsory manager or other similar officer in respect of any of them
or any of their assets; or

fivi  enforcement of any security over any assets of any of them;
(e} the Chargor
{i} is unable or admits inabifity to pay its debts 25 they fafl due;
{it} is deemed to or s declared to be unable to pay Its debts under applicable jaw;
(i} suspends making payments on its debts generally;

v} by reason of actuzl or anticipated fmancial difficulties, commences negotiations with
one or more of its creditors with a view to rescheduling any of its indebtedness;

{vi moratorium is declared in respect of any indebtedness of the Chargor. f 3
moratorium occurs, the ending of the maoratorium will not remedy ary Event of
Default caused by that moratorium;

{d}  the appoimiment of a Receiver;

Envirorment

ali of the air, water and land, including {(without limitstion) the air within buildings and other natural
ar man-made struttures above or below ground, ground and surface water, and surface and ub-
surface soil

Environmental Law
all applicable statutes, treaties, regulations, directives or sitmilar measures relating 1o the poliution
or protection of the Erwironment that affect the Property

Environmental Licence
any authorisation requived by an Environmental Law in respect of any of the Property

LPA 1925
the Law of Property Act 1925,

Media
all pipes, gutters, drains, sewers, wires, cables and related apparatus to carry Utilities;

Permitied Disposal

{z) the Disposal dedication or adoption of any part of the Property or service within the Property
and / or any rights over any part of the Property to o1 in favour of any statutory undertaking,
utifity company, locel suthority or similar body for the provision and adoption of services
sewers or other infrastructure, and/for
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(b} the dedication/adoption and / or Disposal of any parts of the Property and / or the grant of
rights or easements to the highway or othsr competent authority for roads, fooipaths,
tycieways (together with ancillary areas and rights} or other highway works in relation to the
adoption of such roads, footpaths, cycleways {together with anciliary aress and rights} or
other highway works ineluding any agreement made under sections 38 or 278 of the
Highways Act 1980 snd / or

{c} the Disposal of any part of the Property which s reasanably required to comply with the
reguirements of any Works Agreement; and/or

{d)  the Disposal of land intended for use as an electricity substation, transformer chamber, gas
governor, pumpling station or similar infrastructure; and/or

(&} the grant of any essement required for the Chargor's residential development of the
Property; and/or

I} the Disposal of any part of the Property which is required to be transferred 10 2 registered
provider as defined in the Housing and Regeneration Act 2008 or to any other affordable
housing provider pursuant to any requiremeant relating 1o sotial or affordable housing
referred to in any Planning Obligation: and/or

(&} the Disposal of a single Unit on the Uncharged Froperty o a transferee or lessee (which
expression shall include an investor);

Plan
the plan or plens attached to this Legal Charge at Annex 1 and reference 1o a numbered plan shail
be to the plan so numbered at Annex 1;

Flanning Permission

means cutline planning permission dated 13 February 2018 and granted under reference
16/00217/0ULMAL together with reserved matters spproval dated 12 October 2018 and granted
urider reference 18/00395/RELMAS or any substitution or variation thereaf

Projections
eaves, roofs, gutters, spouts, downpipes, chimneys, foundations and anything similar;

Property

The frechold property known as land at Arthurs Lane Hamblotes being part of the property
registered at the Land Registry under title number LAN174074 shown more particularly edged red
on the Plan.

Receiver
Bny receiver, manager of recelver and manager appointed by the Chargee under this Legal Charge;

Related Rights

in relation to any asset {i} the proceeds of sale of any part of that asset, [d) all rights under any
licence agreement for sale or agreement for lease in respect of that asset, {ii] all rights, benefits,
claitns, contracts, warkanties, remaediss, security, indemnities pr covenants for title in respect.of that
asset and (iv) any income, moneys and proceeds paid or payable inrespect of that asset;

Release

a Land Registry form D532 or form DS1 or such other form as shalf be appropriate (o refease {when
dated) the Charged Property or any interest in the Charged Property or any part of parts of the
Charged Properly from this Legal Charge together with a Land Registry form RX4 to the relevant part
or parts of the Charged Property from the restriction which is noted at clause 4.7 helow;



1.2

Ref

Secured Liabilites

the Chargor's obligation to pay ail cutstanding amounts of the Chargor's Deferred Purchase Price
together with any interest due under the Contract and zil reasorabte and properly incurred costs,
charges and expenses incurred by the Chargee in connection with the protection, preservation or
enfarcement of its rights;

tiicharged Proparty
The Property excluding the extent of the Charged Property at the refevant time

Unit

a single dwelling {or the intended site of a single dwelling) incluging any curtilage together with
associated private driveways, garage or acress {being @ house, fiat, maisonette, bungalow or other
construction intended for residential use) erected or to be erected on some part of the Property
pursuant to the Planning Permission and Units shall be simitarly construed;

Liilities
water, foul and surface water drainage, gas, slectricity, telecommunications and other services and
supplias;

Works Agreement
alt or any of the following as the case may be;

{a}  an agreement in respect of and affecting the Property (whether or rot also affecting other
property} pursuant to the Local Government Miscellaneous Provisions) Act 1982 Section 33
and/for the Local Governmen? Act 1972 Section 111 and/or the Highways Act 1980 Section(s)
38 and/or 278 and/or the Water Industey Act 1991 Section 104 or any provision to simifar
intent or an agreemient with 3 water undertaker or a drainage undertaker {within the
meaning of the Water Industry Act 1991) or the Environment Agency or an Internal Drainage
Board (within the meaning of the Water Rescurces Act 1991 or the Land Drainage Act 1891}
or other appropriate autherity &5 to water supply or drainage of surface and/or foul water
from the Property or-an agreement with any competent authority or body relating to other
services; andfor

(b} & Planning Obligation {whether entered intc by sgreement or otherwise} in respect of and
affecting the Praperty (whether or not also affecting other property) pursuant to Section 106
of the Town and County Planning Act 1990,

n this Legal Charpe, 3 reference to:-

123 a clause or a scthedule is, unless otherwise stated, a referance to . clause of, or a
schedute to, this Legat Charge;

1.2.2 a paragraph is, uniess otherwise stated, a reference to 2 paragraph of a schedule;

1.2.3 a statutery provision includes a reference to that statutary provision as replaced,
modified or re-enacted from time to time and any subordinate legislation made under
that statutory provision from time to time, in each case whether before or after the
date of this Legal Charge;

1.2.4 a person intludes a reference to an individual, body corporate, association,
government, state, agency of state or any undertaking {whether or not having a legal
personality and irrespactive of the jurisdiction in or under the law of which it was
incorporated or exists);

125 3 parly means & party to this Legal Charge and 3 reference to the "Chargor” or the
"Chargee” includes Hs assignees and/or the successors in ttle to substantially the
whole of its undertaking and, in the case of an individual, Io his estate and persornal
representatives;
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1.2.5 & company shall be construed so as to include any company, corporation or other
body corparate, wherever and however incorporated or established; and

127 the Property or the Charged Property or the Uncharged Property includes arvy part or
parts.of them.

The schedutes form part of this Legal Charge and have the same offact as if expressly set out in the
body of this Legat Charge and shall be interpreted and construed as though thay were set out in this
Legal Charge.

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

Words importing the singubar include the plural and viee versa and words importing a gender
include every gender,

The wortls "other”, “include”, "inciuding” and "in particutar” do not limit the generality of any
precading words and-any words which foliow them shall not be construed as being limited in scope
to the same class as the preceding words where a wider construction is possible.

Where 5 party compromises mote than one person, the obligations and fabilities of that party
under this Legal Charge shall be joint and several obligations and Habilities of those PETEONS.

COVENANT TO PAY

The Chargor covenants with the Charges that it will pay or discharge on demand the 3ecured
Liabilitfes when the same are due and payable in accordance with the terms of the Contract or if
earlier upon the occurrence of an Event of Default

CHARGES
Fixed Charges

As a continuing security for the payment of the Secured Uabilifies and the sums pavable pursuantto
tlause 2, the Chargor hereby, with full title guarantee, charges, and agreesto charge:

ERN by way of fegal mortgage, the Charged Property together with all Buildings and
fixtures on the Charged Property at any time which belong to the Chargor, angd all
Related Rights;

3.1.2 by way of fixed charge, all rights, interest and claitmg In any policy of insurance relating
ta the Charged Assets in which the Chargor may from time o time have an interest:

3.1.3 by way of fixed charge, the benefit of all licences, cansents and authorisations held in
connection with the use of any Charged Assets, and the right ta any compensation in
respect of any of them,

RESTRICTIONS AND WORKS AGREEMENTS

The Chargor agrees with the Chargee that it will not, without the Chargee’s prior written consent
Dispose or agree to Dispose of the Property except to the extent that such Disposal is 3 Parmitted
Disposal.

The Chargee and the Chargor hereby apply to the Chief Land Registrar {and the Chargdr consents to
sueh an application being made} in form RXI to register the following standard form P restriction
against the title to the Charged Property:-

"RESTRICTION

Na disposition of the registered estate by the proprietor of the registered estate or by the

proprietor of any registered charge, is to be reglstgrediﬁzgzg\%ﬁgwggtgn,‘fmnsen; signed by the

proprietor for the time being of the charge dated f.a.] in favour John Edward Braithwaite and Mary

Braithwaite and Gladman Developrments Linted referred to in the charges régister lor their
gonveyancer).

D
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6.3

6.4

6.5

24

The Chargee shail, at the request and expense of the Chargor, within 20 Business Days of request
consent 1o and join in any Works Agreement (but for the purpose only of giving its consent as
mortgagee to the entering into of the agreement] and shall relesse from this Legal Charge such
parts of the Charged Property as are reasonably required fo procure the adoption dedication or
transfer of any land reguired under the Works Agreement or for the provision of Infrastructure on
the Property or for the grant of planning permission for the development of the Froperty provided
that the Chargee shall not be required to undertake any functions or obligations or incur any lisbility
urier any such Works Agreement and shall be a party thereto purely for the purpose of confirming
its consent thereto as mortgagee and the Chargor and its suceessors in title shall indemnify and
keep the Chergee indemnified against all actions, procesdings, daims, demands, losses, costs,
expenses, damages and fahilities whatsosever arising from complying with a request of the Charges
pursuant to this dause 4.3:

DISCHARGE

Within 10 Business Days after receipt in deared funds of the gavment of the Charger's Deferred
Purthase Price pursuant to clause 12.1(b] of the Conhtract (together with any intersst pavable
thereon pursuani to the terms of the Contract in the event of late payment of the Deferred
Purchase Fricej the Chargee will give to the Chargor a Release to release all the Charged Proparty
and the restriction created pursuant o Clause 4.2

The Chargee agrees, at the cost of the Chargor {such costs to be reasonable and proper), to execute
Releases for Parmitted Disposals and agrees to defiver the same within 10 Business Days of receipt
of request from the Chargor provided that promptly upon request sl detalls as are negessary 1o
aflow the Chargee to-establish that the request does relate to a Permitted Disposal {inchuding copies
of the refevant documents) are provided by the Chargor the Chargee.

REPRESENTATIONS AND WARRANTIES
The Chargor represents and warrants to the Chargee that:
incorporation

 is & limited company or a timited lability partnership duly organised, validly existing and
registered under the relevant laws of the jurisdiction in which it s incorporated and has the power
and all necessary govermmental and other ¢onsents, approvals, icerices and authorities to own the
Charged Assets and to enter into, perform and deliver this Legal Charge and the transactions
contemplated by it.

Authority

It is empowered to enter into and perform its obligations contained in this Legat Charge and has
token ali necessary action and obtained 3l necessary consents to authorise the execution, dalivery
and performance of this Legal Charge, to create the security to be constituted by this Legal Charge
ant to ohiserve and perform its obligations under this Legal Charge.

Ohligations binding

This Legal Charge as executed and deliverad constitutes and will constitute its legal, valid and
binding obligations.

M Conflicy

The entry into this Legal Charge and the performance of its obligations under this Legal Charge will
not condlict with any law or reguiation applicable to i, its constitutional docurmnents or any
agreement or instrument binding upon it orany of its assets.

HNot lable to be set aside

This Legal Charge creates the security which it purports to creste and s not lfable to be avoided or
otherwise set aside on the liguidation, bankruptey or administration of the Chargor or otherwise,
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7.2

8.2
8.3

8.4

8.5

9.2
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ENFORCEMENT OF SECURITY

The security constitvted by this legal Charge shall become immediately enforceable on the
occurrence of an Event of Default {whether or not such Event of Default is stilt continuing) and the
power of sale and other powers confarred by section 101 of the LPA 1825, as varied or amended by
this Legel Charge, shall be exercissble. After the security constitusted 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 tegal Charge Th such manner as it sees fit,

At any time after the security created under this Legal Cherge becomes enforceable, the Chargee
may, without notice to the Chargor and whether or ot it has appointed » Receiver, exercise:

711 2l or any of the powers, authorities and discretions conferred on mertgagees by the
LPA 1925 (as varled or extended by this Legal Chargel; and

7.1.2 #ll or any of the powers conferred by this Legal Charge on it as a Receiver

Neither the Chargee nor any Receiver shall be lizble (o actount as a morigagee in possession in
respict of all or any part of the Charged Assets or be liabie for any loss upon realisation or for any
neglect, default or omission for which a mortgagee in possession might otherwise be lisble.

FOWERS OF THE CHARGEE

The power of sale conferred on the Chargee and on any Recaiver by this Lepal Charge shall operate
as a variation and extension of the statutory power of sale under section 101 of the LPA 1925 and
such power shall arise {and the Secured Liabilitigs shall be deemed due and payable for that
purpusel on execution of this Legal Charge.

Sections 93 and 102 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 to lease, at a premiur or otherwise, and accept surrenders of
feases without any restriction and In particutar without the need to comply with any restrictions
toposed by sections 99 and 100 of the LPA 1925,

Any liberty or power which may be exercised or any determination which may be made horeunder
by the Chargee or any Recelver may be exercised or made in its absolute and unfetterad discretion
without any obligation to give reasons,

Each of the Chargee and any Receiver shall have full power to delegate (either generally or
specifically] the powers, authorities and discretions conferred on it by this Legal Charge Oncluding
the power of sttorney] on such terms and conditions as it shall see fit whick delegation shall not
preciude either the subseguent exercise of such power, authority or discration by the CHarges or
the Receiver itself or any subsequent delegation or revocation thereof.

APPOINTMENT OF RECEIVER

At any time after the pocurrence of an Event of Default, {whether or not such Event of Defsulr s stll
continuing or if requested 1o do so by the Chargor, the Chargee may {by deed or otherwise and
acting through its suthdrised officer)

2.1.1 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;

5.1.2 remove {50 far as it is lawfully able) any Receiver{s) so appointed; and

2.1.3 appoint another personis} a5 an additional or replacement Receiver{s}.

9.2.1 Except as provided below, any restriction imposed by law on the right of a martgages

to appoint a Receiver {inctuding under section 109{1) of the LPA 1925) does not apply
to this Legal Charge.
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9.2.2

8.2.3

The Chargee is not entitled to appaoint a Receiver solely as a result of the obtaining of
a moratorium (or snything done with a view to obtaining a rroratorium} under section
1fto the Insolvency Act 1986.

The Chargee may not sppoint an administrative recelver [as defined in section 28025
of the Insolvency Act 1986} over the Charged Assets if the Charges is prohibited from
doing so by section 72A of the Insolvency Act 1986 and g exception o the
prohibition on appointing an administrative receiver applies,

Each Receiver shall ber

931 an agent of the Chargor. The Chargor shall be solely responsible for his acts,
omissions. defaults, tosses and liabilities and for the payment of his remuneration; and

942 entitled to remuneration for his services »1 4 rate to be fixed by the Chargee fromtime
ta time {without being Kmited to the maximum rate specified in section 109(8} of the
LPA 1828}

POYWERS OF RECEIVER

Every Recaiver shall have all the powers:

1041

10.1.2
1013

conferred by the LPA 1925 on mortgagors and on mortgagees in possession and
receivers appointed under that Act {but without the restrictions contained in Section
103 of that Act] except to the extent to which those powers are expressly or smpliadiy
excluded by the terms of this lagal charge. In the event of ambiguity or conflict the
terms of this legal charge will prevail:

set out in Schedule 1 to the Insolvency Act 1986; and

conferred from time to time on receivers by statute.

Additional Powers

In addition to the powers referred to in clause 101 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 written approva
of the Chargee) in the name of the Charges:

2.1
a2

023

10.2:.4

025

10.2.6

2.7

to take possession of, collect and get in all'or any part of the Charged Assets;

to carry on, manage or concur in carrying on and managing all or any past of the
business of the Chargor in any manner he thinks fit;

to borrow or raise money and securs the payment of any money in prigrity to the
charges created by this Legal Charge for the purpose of exercising his powers and/or
defraying any costs or expenses incurred by him in such exercisa:

to sell, let, lease or concur in selling, letting or leasing and 1o vary the ferms 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 an
such terms as he thinks fit. The consideration for sny such transaction may consist of
vash ar of shares or securities or other obligations {and the amount of such
consideration may be dependent on profit or turnover or be determined by & third
party} ard may be payable in a lump sum or In instalmenty;

o sever any fixtures {including trade and tenants’ fixtures! from the property of which
they form part, without the corisent of the Chargor:

to exgrcise sl powers, rights and/or obligations under any contrast or agreement
forming part of the Charged Assats;

to make and effect all repairs, renewsls, improvements, and insurances, commence
andfor complete any building operation and/for apply for and maintain any planning
permission, building regulation approval or other autherisation in each case as he
thinks fit;
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1028 to redeem any prior security in respect of all ar any of the Charged Assats and to
settie and pass the accounts of the holder of such prior security and any accounts so
settled and passed will, in the absence of manifest error, be conclusive and binding on
the Chargor. Al moneys paid {0 the holder of such security in accordance with such
accounts shall form part of the Secured Eahilities:

1028 fo promete the formation of subsidiaries of the Chargor for the pu rpose of
purchasing, leasing, licensing or otherwise acquiring interests in ail or any of the assets
of the Chargor and to arrange for any such subsidiaries to trade or cease to trade an
such terms as the Receiver thinks fit;

i0.2.10 to take such proceedings and to settie, adjust, refer to arbitration, compromise and/or
arrange any claim, account or demand which the Chargee or the Receiver may think
fit;

10.2.11 to appoint managers, officers and agents at such salaries and for such periods 5 the
Hecelver may determine and o discharge any person appointed by the Chargor

10.2.12 to exercise in relation 1o all or any part of the Charged Assets all such powers and
rights as he would be capable of exercising if he were the absolute beneficial owner.of
the Charged Assets;

16.2.13 lend money or advance credit to any customer of the Chargor;

10.2.34 give a valid receipt-for any moneys and executs any assurance or thing which may be

proper or desirable for realising any Charped Assets;

10.2.15 et any Charged Assets for any term and at any rent {with or without a premium)
which-ha thinks fit and may accept a surrenter of any lgase or tenancy of any Charged
Assets on any terms which he thinks fit:

16.2.16 to do all other acts and things as may be considered by the Receiver to be intidental
or conducive 1o the abiove or otherwise expedient for or incidental or conducive tothe
preservation, improvement or realisation of the Charged Assets,

APPLICATION OF MONEYS

All moneys recelved or recavered by the Chargee or any Receiver pursuant to this Legal Charge shall
be applied in the following order:

1131 first, in satisfaction of, or provision for, all costs, charges and expenses incurred by the
Chargee or any Receiver and the payment of the remuneration of any Receiver,

1112 second, in or towards satisfaction of the Secured Liabilities; and

11,13 third, any surplus shall be paid to the Chargor or any other person entitied thereto,

This clause s subject to the payment of any ¢laims having priority over the security created under
this Legal Chiarge. This clause does not prejudice the right of the Chargee to recover any shortfall
from the Chargor.

if the Chargee reasonably considers that any amount paid or credited 1o it is capable of heing
avplded or reduced by virtue of any bankruptey, insolvency, liguidation or similar laws, the Hability
of the Chargor under this Legal Charge and the security created under this Legal Charge shol
continue and such amount shall not be considered to have baen irrevocably paid,

CHARGOR'S COVENANTS

The Chargor covenants with the Chargee that during the continuance of the securily created by this
Legal Charge:

Praservation of Charged Property

The Chargor shall not do, or permit to be done, any a<t or thing which would or might deprediate,
jeopardise or otherwise prejudice the security beld by the Charges or materially diminish the value
of any part of the Charged Froperty or the effectiveness of the security created by this Legst Charge.



12.2

12.3

2.4

12.5

14.6

12.7

12.8

Ref

For the avoidance of any doubt the development of the Property in accordance with the Planning
Parmission shall notbreach the provisions of this clayse.

Enforcement of Rights
The Chargor shall use all reasonable endeavours to

12.2.1 procure {to the extent required by good estate management} the prompt ohservance
and performance by the relevant counterparty to any agreement or arrangement with
the Chargor relating to the Froperty of the covenants and other obligations imposed
on such counterparty; and

12.2.2 enforce any rights and institute, continue or defend any proceedings refating to the
Property which the Chargee may require acting reasonably from time to time.

Repair angd Maintenance

Subject to the right of the Chargor to carry out the development of the Property in accordance with
the Planning Permission the Charpar shall keep any buildings and fintures 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 aceordance with the Planning Permission and any approval of reserved matters thereunder

fnsurance

12,53 The Chargor shall insure and keep insured the Charged Property and alf buildings and
warks thereon {whether completed or in course of construction) against:

{8y  loss or damage by fire or terrorist acts:

{b]  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 bulldings or works in course of construction
against-the risks normally insured under a contractor's all risks policy and in
respeet of completed buildings and works under a comprehensive insurance
policy for buildings and works of & similar nature 1o those on the Charged
Property

Any such insurance must be with o reputable insurance company or reputable
underwriters for not less than the replacement velue of the Charsed Froperty
{meaning in the case of any premises on the Charged Property, the total cost of
entirely rebuilding, reinsiating or replacing the premises in the event of their being
destroyed, together with architects’, surveyors’, engineers' and other professional
fees and charges for demolition and reinstatement}.

12.5.2 The Chargor shall, if requested by the Chargee, produce to the Charges reasonable
writlen evidence that the insurance required by this paragraph is in force,

nsurance Premiums

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

Mo invalidotion insurance

The Chargor shall not do or omit to do or permit {o be done or omitted anything that may invalidate
or otherwise prejudice the insurance policies.

Insurance Policies” Proceeds

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

10



12.9

12.10

12.11

12,13

12.13

Ret

12.8.1 where they are not paid directly to the Chargee by the insurers, be heid by the
Chargar as trustee of the same for the benefit of the Chargee (and the Chargor shall
accountfor them to the Charges); and

12.8.2 at the option of the Chargee, be 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 snd if the Chargee so
directs, in ortowsards discharge or reduction of the Secured Liabilities,

Propristary Rights

The Charger shall procure that no person shall, except to the extent necessary to allow the Chargor
to enter into any contract or agreemant with a third party providing for a Permitted Disposal or
otherwise with the prior written consent of the Chargee, hecome entitled to sssert any proprietary
or other like right or interest pver the whale or any part of the Charged Property.

ieases

Save In respect of @ Permitted Disposal not to exercise any of the powers conferred on the Chargor
by Section 59 of the LPA 1825 or ntherwise create any tenansy or lease or parl.with or share the
possession or oceupation of or confer ypon any person a contractual licence, right or interest to
oecupy the Property or any part thereof.

Compliance with and Enforcement of Covenants
The Chargos shall

12111 nbserve 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 (f the
Charges so requires) produce to the Chargee evidence sufficient to satisfy the Chargee
that those covenants, stipulations and conditions have been observed and performed;
aruet

12.11.2 diligently enforce all covenants, stipufations and conditions benefiting the Charged
Froperty and shall not {and shall not agree to} walve, refease or vary any of the same,

Statutory Requirements

To comply with all statutory requirements for the time being in force applicable to the Property.
Nutices or Claims refating to the Property

12131 The Chargor shall:

{2} give full particulars to the Chargee of any material notice, order, direction,
designation, resolution, application, requirement or proposal given or made by
any public or focal body or authority {a Notice} that specificalty applies to the
Charged Property, or t the locality in which 7t is situated, as coon as is
reasonably practicable after becoming aware of the relevant Notice; and

b} if the Chergee (acting reasonably} so requires, as soon as reasonably
practicable; and at the cost of the Chargor, take all reasonable and necessary
steps to-comply with any Natice, and make, or jein with the Chargee in making,
slich obiections or representations in respect of any such Notice as the Charges
ray desire,

12,132 The Chargor shall give full particulars {o the Chargee of any claim, notice or other
comrmunication served on it in respect of any modification, suspension or revocation
of any Environmentat Licence or any alleged breach of any Environmental Law, in-each
case relating to the Froperty.

11



12.14

12.15

12,16

12.17

12.18

13,

131

13.2

14,
4.1

Ret

Bayment of Outgolngs

The Chargor shall pay {or procure payment of the same} when due ail charges, rates, taxes, duties,
assessments and other outgeings réfating to or imposed upon the Charged Property or on its
falvutisoN

Envirenmant

The Chargor shall in relation to the Property:

12151 properly discharge all dutles of care and responsibility placed ugon it by
Environmental Law and comply with the terms of any Ervironmental Licences;

12,152 observe and perform alf material requirements of Environmental Law: and

32,153 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
ta enter on and inspect the Property on reasenable prior notice and at reasonable times subject to
all health and safety instructions issued by the Chargor,

Access Roads and Media

In designing and constructing the access roads, footpaths, cysleways or other highway works and
the Media upon the Property, the Chargor shall ensure that the same are designed and constructed
sty a5 to provide sufficient capacity to service the development of the Charged Property {including
but rot imited to the development authorised by the Planning Permission),

Power to Remedy

12,181 The Chargee shall be entitled {but shall not be obliged} o remedy a breach at any time
by the Chargor of any of its obligations contained in this Legal Charge. The Chargor
wrevotably authorises the Chargee and its agents to do all such things as are
necessary or reasonabile in the circumstances for that purpose. Any monies expended
by the Chargee in remedying a breach by the Chargor of any of it obligations
contained in-this Legat Charge shall be reimbursed By the Chargor to the Chargee on a
full indemnity basis,

12183 In remedying any breach in accordance with this clause the Chargee, iis agents and
their respective officers, agents and employees shall be entitied to enter onto the
Property and to take any action as the Chargee may reasonably consider necessary or
desirable including, without Himitation, carrying out any repairs, other works or
developrnent.

NEGATIVE PLEDGE

The Chargor covenants with the Chargee that, during the continuance of the security ereated by this
Legal Charge, it shall not without the prior wiitien consent of the Chargee:

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

dispoge of, whether by 3 single transaction or a number of transactions and whether related or not,
the whole or any part of the Charged Assets except by way of 3 Permitted Dispasal,

POWER OF ATTORNEY

Tha Chargor irrevocably appoints the Chargee, each person to whom the Chargee shall from time to
time have delegated the exercise of the power of attorney conferred by this clause and any Receiver
jointly and severaliy to be Hs attorney and in its neme and on its behalf to execute, deliver and
perfect ali documents and to do 3l things which the stterney may consider 1o he required or
desirable for:

12



14.2

15
151

15.2

15.3

154

Ref

14.1.1 carrying out any obligation imposed on the Chargor by this Legal Charge which the
Charger has fatled to do {including the execution and delivery of any deeds, charges,
assignments or other security and any transfers of the Charged Assets): and

14.1.2 engbling the Chargee and any Receiver to exercise any of the powers conferred on
them by or pursuant to this Legal Charge or by law.

The Chargor ratifies and confirms, and agrees to ratify and confirm, all things dore and al
documents executed by any attorney in the exercise or purported exercise of all or any of his
powers pursuant to clause 13,1,

RESERVATION OF SECURITY

The securily ereated under this Lega! Charge will be a continuing security for the ultimate balance of
the Secured Liabilities. notwithstanding any intermediate payment or settiement of all or any part of
the Secured Liabilities.

The obligations of the Charger under this Legal Charge will not be affacted by any act, omission or
thing which, but for this provision, would reduce, release or prejudice any of its ohiigations under
this Legal Charge {whether or not known to it or the Chargee), This includes:

15.2.1 any time or waiver granted to, or composition with, any person;

15.2.2 any release or any person under the terms of any composition or arrangement;

15.2.3 the taking, variation, compromise, exchange, renewsl or release of, or refusal or
neglect to perfect, take up or enforce any rights against, or security over assets of, any
person;

15.2.4 any nen-presentation, non-opbservance of any formality or other requirements in
respect of any instrument or any failure to realise the full value of any security;

15.25 any incapacity, iack of power, authority or legal personality of or dissolution or thange
in the members or status of any person;

15.2.6 any amendmment of any document or security;

15.2.7 any unenforceability, illegality, invalidity or non-provability of any obligation of any

person under any document or secufity or the fallure by any person to enter into or
be bound by any document or security; or

1528 anyinsclvency or simifar procesdings.

Tha Chargor walves any rights it may have of first reguiring the Chargee {or any trustee or agent on
its hehalf} to procesd against or enforce any other right or security or claim payment from any
person or file any proof or claim in any nsclventy, administration, winding-up, hankruptey or
fiquidation proceedings relative to any other person before ¢laiming from the Chargor under this
Legal Charge.

Appropriations

Untit all amounts which may be or become payable by the Chargor to the Chargee have been
irrevocably paid in full, the Chargee {or any trustee or agent on its behalf) may without effecting the
tiability of the Chargor under this Legat Charge:

i54.1 refrain from applying or enforcing any other monies, security or rights held or
received by the Charges {or any trustes or agent on Hs behalf) against those accounts;
or apply and enforce them in such manner and order as it sees fit {whather against
those amowrrs or otherwisel and

15.4.2 hold in an interest-Desring suspense account any moneys reseived from the Chargor
or an aecount of the Chargos's liahility under this Legal Charge.

13



16,
16,1

17.

17.2

17.3

18,

14,
181

Faf

FURTHER ASSURANCE

The Chargor shall, at its own expense, promptly take whatever action the Chargee may require for
(acting reasonably and properly in refation to clause 18.1.1.and acting only where there is an Event
of Default in refation to dauses 16.1.2 and 16.1.3%

i6.1.1 creating, perfecting or protecting the security intended to be created by this Lega
Chargs;

i6.1.2 facilitating the realisation of any of the Charger Assets: or

16.1.3 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

induding the execution of any security or other document {in such form as the Charges may
reasonably require) the giving of any notice and the making of any registration which the Chargee
may thing sxpedient

GHRANT OF EABEMENTS

1713 On any salfe of the Charged Property or any part of it by the Chargee or a Receiver
pursuant to the powers conferred by this Legal Charge, the Chargor will (8t its own
cost) on derand enter into such deed of easement as the Chargee requiras to grant to
the purchaser or other disponee the rights for the benefit of the Charged Property
over the Uncharged Property set out in Schedide 2 and such other rights as may
reasonably be required for the beneficial use, development and enjoyment of the
Charged Property {including but not Hmited to use for residential development) and
the Chargor will (at the cost of the Chargor {such costs to be reasonable and proper))
on demand enter into such Warks Agreements, adoption agreements angd/or deeds of
easement as the Chargee or the retevant utilities supplier may reguire in respect of
the Utilities and access roads and foowaths..

17.1.2 Following the oocurrence of an Event of Default the Charger shall sllow the Chargee or
& Receiver to exercise the rights over the Uncharged Property set out in Schedule 2
and such other rights as may reasonably be regquired for the benseficial use,
development and enjoyment of the Charged Property/finciuding but not limited to use
for residential development.

if the Chargor fails to execute any Works Agreements, deed of easement or adoption agreement in
accordance with its obiigation in clayse 17.1, the Chargor hereby irrevocably appoints the Chargee
its attorney by way of security to-execute the relevant deed.

On or prior to 2 Dispesal of the Uncharged Property or any part or parts thereofl that is not a

Permitted Disposal the Chargor will {at its own cost} procure that the disponee enters in to a deed of

covenant with the Chargee in 3 form and substance satisfactory to the Chargee {acting reasonably
and properly] to grant the rights referved to in dlause 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.

PROTECTION OF THIRD PARTIES

Mo purchaser from or other person dealing with the Chargee or with any Recsiver shall be obliged or
congerned to enquire whether the right of the Chargee to appoint.a Receiver or the right of the
Chargee or any Receiver 1o 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 of by any such Recelver, nor be ¢oncerned with notice to the contrary, nor with the
propriety of the exercise or purported exercise of any such powers and the title of such a purchaser
and the position of such a person shall not be impeachable by reference to any of those matters,

ASSIGNMENT AND TRANSFER

Save for any interest created from time 1o time by the Chargor pursuant to a Permitted Disposal the
Chargor may not assign, transfer, charge, make the subject of a trust or deal in any other manner
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9.2

20,

21.
21.1

21.2

22,
22.1

£2.2

22.3

22.4

22.5

Haf

with this Legal Charge or any of Its rights under this Legal Charge or purport to do any of the same
without the prior written consent of the Chargee.

The Chargee may freely assign or transfer its rights and/or its obligations pursuant o this {egal
Charge

MON-CONTRAVENTION

The Chargor certifies and warrants that this Legal Charge not contravene any of the provisions of the
memorandum o articles of assodation or other documents governing or comprising the
constitution or incorporation of any company comprised in the Chargor and that no consent of any
third party is required to enter into this Legal Charge (including without limitation the giving of 2
first iegal charge over the Propelty}

THIRD PARTY RIGHTS

Subject to ciause 21.2, 8 person whio is not 5 party to this Legsl Charge shall hava no rights under
the Contracts {Rights of Third Parties) Act 1999 to enforce or rely upon 2 provision of this Legal
Charge. Mo party to this tegal Charge may hold ftself put as trustee of any rights under this Legal
Charge for the benefit of any third party untess 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 parson 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 1999 1o
enfarce any term of this Legal Charpge which conders [expressly or impliedly} any benefit on any such
person.

NOTICES

Any notice glven pursuant to this Legal Charge {"notice®) shall be made in writing and shall be
jreated as having been served if served in accordance with clause 14.2. Each notice may be
delivered to the relevant party:

2211 at s registered office; or

2212 1 the address set out after its name at the beginning of this Legat Charge {unless that
party has by 10 Business Days' weitten notice to the other party or parties specified
angther sddress);

Service may be made ona party:

2223 personslly on any director or the company secretary;

22.2.2 by leaving it at an address Tor service referred to in clause 22.1; or

22323 by sending it by prepaid first-class tetter [or by airmail if to or from an address outside
the inited Kingdom) through the post to an address far service referred to in clause
22.1.

Any notice shall be served or treated a3 served at the fellowing times:

22.3.1 in the case of servive personally or in accordance with dause 22.2.2, at the time of
service; or

2232 in the case of service by post, st 8.00 am. on the second Business Day after it was

posted or in the case of service to or from an address outside the United Kingdom, at
5.00 a.m. {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-miail and fax are not valid forms of service under this Legal Charge.

15



23,
23.1

23.2

24,

25,
25.1

25,2

25.3

25.4

25.5

25.6

26,

Rel

EXPENSES

The Chargor shall, from fime to time on demand of the Chargee, pay or reimburse the Chargeeon a
full indemnity basis for all reasonable property costs-and expenses {including Iegal fees) together
with any VAT or sirnilar taxes thereon incurred by it in connection with:

2311 anything dore by the Charges or 8t the request of the Charges pursuant to this Legal
Charge {such costs to be reasonable); and

2312 the enforcement of this Legal Charge

Provided that the Chargor shall at no time be liable to pay or be responsible for any costs assoriated
with the production of forms D81 and/or R4 {or any other relevant document{s}} by the Charges
pursiant 1o clause 5:1 of this Legal Charge.

The Chargor shall indemnify the Chargee, its agents, attorneys and any Receiver against any action,
proceeding, claim loss Hability and costs which it may sustain in the exercise [or purposed exercise}
of any rights, powers, or discretions vested in them by this Legal Charge {or by law},

VAT

All sums payable under this Deed are exclusive of VAT, Accordingly the Chargor will in addition pay
any VAT chargeable or pavable in respect of the Secured Liabilities or otherwise pursuant to this
fegal charge on receipt of 7 valid VAT invaice.

GENERAL

No variation to this Legal Charge shall be effective uniess 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 whem a benefit 15 conferred under this Legal Charge to the
termination or variation of this Legal Charge or to the waiver or settlement of any right or chaim
arising under it A walver given or consent granted by the Chargee under this Legal Charge will be
effective only if given in wiiting and then only in the instance and for the purpose for which it is
given.

Each provision of this Legal Charge is severable and distinet from the others. If at any time any
provision of this Legal Charge is or becomes undawful, invalid or unenforceable to any extent or in
any circumstances for any reason, it shall to that extent or in those circumstances be deemed not to
form part of this Legal Charge bul {except to that extent or in those circumstances in the case of
that provision] the legality, validity and enforceability of that and all other provisions of this Legsl
Charge shall not be affected in any way.

if any provision of this Legal Charge Is found to be Hlegal, nvalid or unenforceable in accordance
with plause 252 but would be legal, valid or enforcaable if some part of the provision were deleted,
the provisiott in guestion shall spply with such modification{s} as may be necessary 1o make it legal,
valid or enforceshle.

The failure or delay in exercising a right or remedy provided by this Legal Charge or by law does not
constitute 2 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
prevents or restricts any further or other exercise or enforcement of that {or any other) right or

rermedy.

The Charges's rights and remedies contained in this tegal Charge are cumulative and not exclusive
of any rights or remeties provided by law.

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

GOVERNING LAW

This Legal Charge and any non-contractual obligations arising sut of or In connection with it are
governed by English law.

18



27, JURISDICTION

27.1 The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection
with this Legal Charge {including 2 dispute relating to the existence, validity or termination of this
Legat Charge or any non-contractual obligation arising out of or i connection with this Legal Charge)
{a "Dispute”).

27.4 The parties agree that the courts of England are the most appropriate and convenient courts to
settie Disputes and accordingly no party will argue to the contrary.

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,

A
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SCHEDULE:
Detaits of the Charged Property

Those part of the Property shown tinted biue on the Plan together with the benefit of the rights referred to at
Schedule 2 over the Uncharged Property in common with the Chargor and all others who have such or similar
rights

Rat
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SCHEDULE 2
Rights to be Granted

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

1,

7.2
7.3

7.4
7.5

7.6

Haf

a pedestrian and vehicular right of way over the Uncharged Property at all times and for all purposes
to gain acoess to and from the Property, provided that the Chargor {acting reasonably] may from
titvie to time prescribe the route or routes over which the right is to be exercised

1o erter the Uncharged Property to make connections to the Media In the Uncharged Property and
to install additional Media in the Uncharged Property and to construcl access road and footpaths on

the Uncharged Property.

to the supply of Utilities to and from the Charged Property by means of the Media in the Property,

to enter the iUncharged Froperty 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 Prolections incidental to any buillding 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 Property.

Al 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 cannot reasonably be undertaken without such entry.

artry shall not be exercised aver 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 e notice shali be required).

entry can be exercised with and without warkmen and appliances if necessary.

anyone exercising a right of entry must do as little damage a3 possible and must make good or pay
compensation for any damage that is done.

the route of any additional Media roads to be laid shall first be agreed by the Chargor or {if
different] the owner of the land through which it s to be lsig [such agreement not to be
unreasonably withheld or delayed),
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EXECUTED and DELIVERED as 2 DEED by
WAINHOMES {NORTH WEST} LTD acting by Two
Dirgctors or by One Director and the Company
Recretary:

Signed as adeed by:
JOHN EDWARD BRAITHWAITE

BIEEIUIE oo oo ctreim e et mrcs et sneanio s

inthe presence of:

Directar

Director/Secretary

SNt OF WINRSS e eeecscer s st mceremas e spscreneses

Name {in BLOCK CAPITALS)

Address

Signed as a deed by
MARY BRAITHWAITE

BIENBTUTE. oot sares sssentia s sreacs cossnsrenressss st

inthe presence of:

Slgrature of WNESS e e e

Name (i BLOCK CAPITALS)

Addrass

Ret
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EXECUTED and DELIVERED as a2 DEED by
GLADMAN DEVELOPMENTS LIMITED acting by 2
director-in the presence of:

in the presence oft
Sanature of WIHESS . i e s
Mame {in BLOCK CAPITALS)

Address

Hed
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