Companies House
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Registration of a Charge

LLP name: EVOLUTION (SHINFIELD) LLP
LLP number: 0C399478

X82GEHER

Received for Electronic Filing: 01/04/2019

Details of Charge

Date of creation:  27/03/2019
Charge code: 0C39 9478 0010
Persons entitled: VIVID HOUSING LIMITED

Brief description:. THE FREEHOLD LAND AT SHINFIELD WEST, READING, BERKSHIRE AS
EDGED RED ON THE PLANS ATTACHED TO THE CHARGE INSTRUMENT.
PLEASE REFER TO THE CHARGE INSTRUMENT FOR FURTHER DETAILS.

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: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: OSBORNE CLARKE LLP

Electronically filed document for LLP number: OC399478 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC399478

Charge code: OC39 9478 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th March 2019 and created by EVOLUTION (SHINFIELD)
LLP was delivered pursuant to Part 25 of the Companies Act 2006 as
applied by The Limited Liability Partnerships (Application of Companies Act
2006) (Amendment) Regulations 2013 on 1st April 2019 .

Given at Companies House, Cardiff on 2nd April 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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We certify that, save for material redacted pursuant to s. 859G of the Companies Act 2006, this copy
instrument is a correct copy of the original instrument.

Dated this 1 ¥ APRIC 204X
Signed (Qlboene (pchs (U
Osborne Clarke LLP

2 Temple Back East

Temple Quay, Bristol

BS1 6EG
L.egal Mortgage
betwsan

{1) Evolution (Shinfield) LLP and Bloor Homes Limited
and

{2) Vivid Housing Limited
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| Ly
| Thls Diged is made on. 2«)} /Zf?{{j’l{/ﬂ\ - 2018

- Between

)

- EVGLUTION (SHINFEELQ} LLP (formerly Liridef (Shlr:ﬁed) LLP) (Campany Ragisﬁraﬁon
Number QGC328478) whose reglstered nfﬂce isat Cowley Busmess Park Cowley, Uxbrzdge
_ Mrddlesex UBS 2aland. . _

L BLOOR HDMES LIMITEL‘J (Compaﬂy Reg[stratlor! Number 6216256’1) whm&e reglstered y
officg is at Ashby Rnad Measham Swar:ilmcate Derbyshlre DE12 7JP and

= t’tngether thie " Dawe!apers" arid each a "Deveioper ¥ and

VIVID HGUSING LEM]TEB a reglstered society wath number ?’544) whcse regmtared oﬁlce i
at penlnsula House Wharf Road F'ortsmauth PO2 SHB {' 'Vlwci”}

: Ag reed terms

i

el

5 Defmltlsns and mtarpretatmn

Dafmztmns

: Unless othenmse deflned in t’ms deed terms defmer:l i the Umbrel la Agreement shail have the:

same meaning when used i this deed and. the foliow:ng expressmn-s shall have the faliowmg -

meamngs
-"Aﬁnrdable Hau:amg Unnts mearas ‘B8 defaned it the Umbrella Agreement

“"Alternative Charged Land" meaans aﬁher an attemate pa;'t of ihe Sﬁte or an aﬁtematwe
'-property owned by the: aveiopers :

i Buszness Day'“ :means 4 day cther than = Saturday Sunday o publac hml{day in. Engiand'
_ -when ‘usmks ri Lcmnior\ ate open for bus ness,

"“Charged Pruperty means Al the assats} pmperty and under!ak;mg far the time. bising $UbJECt -
o ary Security created by this deed (and referenr:.eg tn the: Chargad F’reperty shatl nélude -

referenses to: any part of’ |t)

o "Cullatara nghts“ means ai E rghts powers arnd remeciles Eﬁf V;wd pmwded by ar pursusnt to" :

this Desd of by [aw;

_ '-_“Uange&mus Substant:es maaﬁg any substance Qr waste (as deﬁned in the Enwmnmental_ '
_‘Protection Act 1990} which -is capablg of taising hamm 0 han. of any living- organism -
o 'supported by the Enwronment or damag;ng the Envirorment.or pubﬁlc health or we fare

"E}elegate" means any person appumtad by Vivid or any Rer:.ewer unidér Ciausa “H and any. |
: ;aerscan appmnled as aitﬁmey of Vivid, Racewer o Delegate _ '

7 'Enwmnment" maans the enmronment as def nad m Sacilﬂn 1(2} af the Enwmnmentaié :
'Fﬁmﬁactlon ‘At *EQQO . . _

-"Enwmnmentai Law” misans. any: app ucab!e carnition or statutory 1aw I'EQUIEIHOH,, tandard or
-tode having - the force of law, ahy code of practice, circular, guidance hote; judgment-or
- decision of any. court or tfibunal’ relatmg to’ tha pmtecﬂon of human hea th aﬂd safety the:

warknlaee ar the Enwronmant '

'“Exempt Land means an’y nf i‘he fciEang part or parts of the Pmperty

E T . AP EeE




'(a’) _ '-any part oy partg-of the Pr@perly which are bemg transferred, leased of c:therwrse_
disposed of for the purposes of an slectricily sub station, pumping station, gas
-j:gcvernar stataon c:r similar being transferred to an@ppropriate” utslrty supplrer '

(G .any part or parts of the Property wh ch aré bemg transferred pursuant to ’rhe Sectr::m
108 .ﬂrgreemer'st L

S (- E -fany part of paﬂs of the Pmpeﬁ:y whrch are being transferred for the purpc;ses of rs::-acis,-.
' - 'foetpaihs oy cycleways wrth the intent thal they be mam’tamed atihe pub!u: 5 expense

Ady any part or parts of the F’mperiy whrc;h are baifig transferred for Usé. as Dpeﬁ space or’
: menrty and to. tha meal F‘Iannmg Authorsty orioa management cotpany; and

_ -j{é}. - the grant af E deed of easement to & third party- requrred to fam itaite. ihe deveic-pmeni 3
- .of the Property. . _

B "‘Event of Defauit" means rnzm paymen‘t D‘f the Secured Lrabrhtres wheﬂ clr.le in accnrdance '
'wrth the Umbr@lla Agreement

- "Insured Rrsks“ means fire, storm tempest flood, earthquake Erg%’r‘tnmg, eXpiasron :mpact
dircraft ‘and other asrial devices and . articles: dropped from them, - riot, -&ivil. commotion,
malicious damage, landslip, subsidarics, Burst pipes, environrisntal piollution, térrerist acts an@'
aither such Tisks a8 the Lender may, from fime to time, require including deimalition and site-

¢learance costs: ard expenses and arehrtects surveyors -and. other prr:rfessmﬁa! fees anc} al[ '
other mcrdental expenses '

' -"'I..PA 1925“ mearrs the Law of F"mper{y At 1925,
"'Gacupananal Lease Dccumen’r" rneans arry ienanc:y ar Ercence o] cccupy o any agreement_ 3

for any of the same fram time to time granted or entered into. by the Developers in” respect of
any part-of the Propeﬁy and any lrs:ence consent or appmva! gwen thereunder;.

':"Phase‘-‘- r‘rreans-- a5 defmed in the Um-brella Agre;;ment
"'Plan" means the pian of the F"I'Ciperly attached for rhrs deed Iabelled "Plan
'i"Pmpeﬂy" meams the property uwned by the Develepers descrrbed In Schedui ‘E
' ""Racewer" means areceiver or a receivar and manager of any or il of the Chargad Property :
_"Secured Llabrlrtles" means all prssent a‘md future momes gb%tgatrens and liabilities now or '
‘heraafter dus owing or incurred to Vivid. by the Deveiopers Gndsr in connaetion wrth or andior
re!a%uan totthe Umbre!la Agreemerrt and- th;s Daad. : - :
'_'“Secunty“ means any mortgage charge {whe{her fixed or floating, Iegai or equrtab ej pla{ige
- lien, assignment by way of security or other security. intersst secuﬂng any obhgatrcm mE any-'
o :person orany other’ agreement ar arrangement hawihg a similar effect: :
“Security | Period" means the perrod startrng ai- Ehe date iof this-deed and endmg on. the date
o which Vivid 15 satisfisd. that all the Secured  Liabilities have been unconditionially- and:

irrevacably pald -and drschargee:f m full ancl o furthier Sesured Lrabrlmes dre: capabla of belng :
y 'cutstandlrrg : .

: "Samca ‘Medra"means sewers, drams chanrse]s plpes watercourses gulters wires; zables,

_and other. conducting madia and all related chambers, tanks or other mfrastructure and:
' :equrpmem o be used in connect G wzih such. servrce apparatus : :

"*Serwces" meaﬁs dramage water gas electncrty anrﬂ teaephane semces
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1.2

14

15

"'Umbreila Agreament" 'hneans tha: affordable hausmg unibralla : agreement reEatmg tc: ihe :

deivelopment of propéarty at Shinfield West, Readmg, Berkshire, belween amnngst nthea"s Ehe :

‘Developers and Vivid datad Fth June 2015,
Interpretatmn- o
.in t%ns deed:

7-{?)-_ -clause schedules ‘and paragraph headmgs shall not aﬁent ihe mterpr‘etatlon of thls"- :

-dead;

'f{:b)'- '.a fefarante fo & persun shaﬂ inciude & Fefarenes 1o an ;ndwldual fnrm company,'

.orporation, . parthership,: “utincorperatad body of ‘persons, goveriment, state or
agency of g state or any assosiation, frust; joint vanture or consorium twhathsr or not
“having: scparate -legal personali ty} and. that -person's ;aersonai representatwes
successars p@rmﬁted assigns. and permalted transferaes o

e - un!ess the: amntext aiherwise requires, words in 1 the sangular shall mc!ude the plural and

iy thi plurai sha i ;nclude the smgular

). urless the coﬂte:nc% mthemrlse requires, a reference 1o one gender shall xnr.:luda a

reference to the other genders

(a) . & reference to o pary shall anc!ude that pertys successars parmﬂteci asmgrﬁs and

";perm itted transferees

{ﬂ - reference to a statute or statutary‘ provision - is-a refarence to it as amendeci

'extended or re enacted fricm: iime lc tirvie;

' {g} " '-a referem:e fo a statute ot statutery prcwusmn shail mclude all subarcimate Iegnslataon :

madefrom tims: tcn time linder that: stamte of statutory. pmwsmn

i '.unless the context cthenmse requires, & referenca tera clause o schedule s to a

- glause of, of schedule to, this deed and a reference la a paragraph istoa paragraph'
.of the relevant scheduls, and e -

RO ﬂAny ub lg:ahmn undertaken by twm or more persans mmtly s a Jmnt -and - sevaral

ol lgatuan

'Perpetulty pemd
| ifthe e agamst perpatul’ues applies to any frust sraated by ’thls deed thes ;:nerpetu;ty péi od
“ghall be: 126 years (as specifsed by sectmn 5(‘1} of fhe Perpétuities and Accumulaticns Act-
.2399) . _
. .Llﬂﬂ

: -The Leg:al Charge shal not create any lief over the Pruperly

Schedu!es

The schedu es fnrm part of this ::leed and sha Have effect as if get ot m full i1 the: body of thls: N

deed. Any reference o thl3 desd mcludes the schecéules

| Gwe fa nt tn.pay.

The' @eVe[t)pers shall, on s demand, pay to Vivid and discharge the Setired Liabiliios when -

lhey becnme dug.
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5.1

By

53

54 .-

.55 -

*the security created by this desd. -

* Grantof security -

As & conliiuing securlty for the payment. and disshaige of the :Sééu'ifed"Lia’biﬁtiés, the

- -Developers with full title: guarantes charges to Vivid by way of first fegal mortgage, the
-Property.. B | :

'Reg'istratidn of legal -mi_f:x-r‘tgag_ef at the Larid Re'giéff}f '

 The ‘Developars conseints to an application belfig made by Vivid to the Larid Reistrar for the

following restriction i Form P to be registered agaifist its title to the Property:

“iNg disposition of the registered estate by the proprietor of the regjstered sstat or by the

proprietor of :any registerad charge, not being a charge registersd befors the entry of this

B restriction is o be registered without a wrilter: consent signed hy the proprietar for the time
- being of the charge dated { ;
- ghaiges registeror their’-cgn{/eyaﬁt‘;er;."f* . :

covenans 99 Masele 1F]

| The Davelopsrs covenants with Vivid as follows:

Jin favour of Vivid Housing Assosiation Limited referred ta inthe

Negative pladge and disposal restrictions -
"The Developérs shall niot at any fime, except with the prior written consent of Vivid: -

tay - create, p{:u-rpﬁr{_m- create oF permit to:’su_ilﬁs’ié;t any’ Security o, or in refation o, any. -

- ‘Charged Propery other than sny Security created by this deed or ary floating charge:
already created or-lo be created by the: Developers which ranks hhing this deed in
priority; ar ' ' A _ o I .

' (bj tsave fo r any dis'pds'éi: of Exaript .La"nﬁ_): sall, assign, transfer, part wnth pas"s‘.ess'_id n.of

- orotherwise dispose of in-any mianner {ar purport to-do §0) all or dny part of, orany -
- interestin, fh-e.Ch;_arged Property. - : . ERE .

. Piiésigfvéfi‘on' of Charged Property.

“The Developers sh’an-:nn:}i--:db,” _oi‘.-pierm'if-'.:ta be done, any 'éc':':t.'oi"_ thing that would or Qmi'ghtﬁ“
- depreciate, jecpardise or otherwise prejudice the-security held by Vivid or thes effectiveness of -

Compliance with laws and regulations -

The "Dé\zeéope[s: :';sr;_;:aﬂ ﬁd’tg_.’wEt-h_@ut_Z R{ividfé"-priic% writhen ‘consent, use ar parmit iﬁ.é 'ﬁhérged. :
Property-fo bie Used in any way gontrary tolaw..~ -+~ 7 - A '
‘Rights fo access and services
' Thie Davelopers shall grant tha rights to access and services described in Schedule 2 to Vivid-
~ in respect of the Charged Property if-thie event that the security created by this deed becomes

- enforeeable pursuant to clause 7.1 and Vivid requests such rights o be grarded. S

: Mazﬁtgégéd Froperty

The D avé!n:pe’rs undertakes to mvid..ét alli Hies durmg the S’é{;ﬁr}ty P’éﬂbf_ﬂ £

a)

'Repf_a:fr' _

m Kkeep '{ijﬁé_' Pr_f:itzarty_ in g'ndd 'ét_nd si_;léj_s‘t'a tial 'repéir ahdzco ndition:

L AgaEA e 2,46




by Outgoings

o pay purctially all taxes; tents, rates, ciiuﬁtieé';;-asssessménts_and ottier duigoings payable in respestof -
“theProperty; - o R o B _ R : '

“to perform-and ---@bée.we 'é'l'i ém.vehari_ts '{ptﬁsit_i've_' and restrictive). conditions and stipulations from time to -
- time affecting the Propetty or the use or enjoyment of it, c R e

Cody 'Deﬁe!c:ézbrﬁeht'

{withif ths mearing of that expression:in'the Planring Acts and being development for which the

. permission of the lecal planning authority is required) except insofar as provided for in the Umbrella

-Agresment to carfy out or permit any develepment of the Property. or remove any of the fixtures on the
- Property (except in connection with-the renewal or replacement of themy; _ .

o use the Propery me' for sueh purpose br_--pu_rpo&e-s’ as may tor th e fime .béihg' bé-amhériééd ‘as the
-permilted-use or user therest under ot by virtie of the Planning Acts, - . -~ : ;

TR Planring
i  to 'comply with:any éﬁ'ﬁﬂiﬁt‘.}%’]s altached to 3y _piahni'n;r';"--pér'm'issicns refating to or affecting the

i (except as provided for in the Urribrelia Agrasment) nat without the prior written consent of
Vivid to- make any applicalion fer planting permission. ot implement any planning permission obtained -
- oreriter or agres to enter into any agresment or undsrteking under the Planning Acts in wach case in

respectof the Froperty;
@) Noligss

“to-pass onte Vivid as soon as .'_réasﬁﬁably_ pra'ﬂticab}e’:g copy of any notice or proposal for a notice or -
order senvad on the Devielopar(s) by any public or legal orany cther guthority in respect of the: Property -
- or any part thereof. and to- give niotice to Vivid immediatély on becoming aware of any other matter

which is likely to affect adversely the value of the: Property, and in-each case if Wivid. so redirires o

approves and at the. Developer's cost to make such representations ir respect of such fotice ar order’
asVivid may require; B : el _ : SRR
TRy dnformation

at the: requast of v'igritﬁ ‘promptly to _mbviide Vivid with gu_ch‘ documents or infarmation relating o the - |
Praperty ?c:r.i_t‘s_'deve!ﬂpma_rst"ag.w\eid iy reasonably reguire; ' - B
I) '.ﬂé.mpti_amcefwilﬁ léases
“where the Property is loasehold or subject to aﬁny_.!’ea'se-, a_greem'eﬁt{fo'r'_Ieé.sé;”tenamy-brIi_'c'en:ce:. S
I ‘t6-ohserve and perform all the covenants, stipulations and obligations contained in any lease,
agresmient for faass, tenancy or licénce affecting the Property. of which the Developei(s) is the lessee,
t_e_r.jant'-or' licensen; and : R ' e . ' _ _
i to comply with all cavenants on '.tne.'-pa;rt_"of_ sthé-"iesso'f_ ot licenisor containad in the. lease,
agreement for fease, lenancy or licsnice affecting the Property of which the Davelaper(s) s the lessor
ot licensor; R S o B '

i) Erwvironmental matlers

5 : '2#855?_?&_2-ﬂ9€'-'-




g obtain and maintain al licences required by it under.Environmerital Law and comply in all

. naterial respects with all Envirgnmental Law applicable to ity and” e

to. ensifé that no Dangerous Substances are ussd, dispasad of, ‘generated, stored;

| transported, deposited, huried or emitted af,-on, from or nder any premises {whiether or not owned,
< leased, seoupled or contralled by ity in circumstances whire thig might result in a liakility of Vivid; -

TR Leases ¢

o ssve as provided for in Clause 14 below, ot Wifh'oﬂt':‘tﬁé pre'vib.us.ﬂnn's-én't-iﬁ wiiting of
Wivid 6 grant or agree to grant {whethér in éxercise or independeritly of any statutory power) -

any legse or tenancy of the Property or.any part thersof or accept asurrender of any leass o
tenancy or confer Upon any persen-any cortractual licence ‘or fight to occupy the. Property and .

 provided, on request by Vivid, it notifies: Vivid of all leases, tenancies, licences or rights 1o
-oucupy granted or surrendered by it and if so reasonably requested by Vivid pravided it sends

acopy thereof to Vivid forthwith upori request;

n - _to enforcs and Tiot walve or release the coveénants, condilions, ‘agresments and
. phligations contained in or-imposed. by any .of the Oecupational ‘Lease -Documents of any
* guarantee in réspect of the obligations of the tenants, lessees, licensess or othier partics.

thereunder which matetially affacts or is reasonably likely to materially affect the-value of the -

Properly,
i notwithout the prior writlen consent of Vivid to sccept or agree fo accept the surrender
o alteration of ‘any of the  Cecupational Lease :Documents which materially .affects or'is
-reasonably likely o materially affect the value-of the Property and sbserve-and perfarim all the
“covenants, conditions, agreements and obligations on its part in sl material respects) and. -

R o dealiver to Vivid within 14 days of demand full particulars of all Occupational Lease:
. Commonhoid

. The Borrower shal;;--u__'aﬁdt;cginvér% ;:'br'-pér-m it the: conversion of, any frégehc'iﬂ'_ieé_i’ate_.@f any of _th‘é-

 Property to a freshold sstate i a cormenhold land: under Part | of the Commonhold and
~ Leasehold Reform Act 2002 - LT
Ingtirance

'-3{'51)- : InsUrsd":li{:i_s_ks'

Except” whére: insured by the Tessar of_-ﬁﬁy-”f?ra_;se;-ty'_fhe’.'_mevéidpers: will insure: all of the
Becurity '(_Wh’ic?a_'.ar'e'uf..an.'i_rjsufabilenatura}.agaginst:- : : S N

i thelnsured Risks;.
(i) if requested by Vivid loss of rents payable by thg_a'.:jt'ehant_s".dr‘ni’her'-ﬁc:cupié’fs" of
B " the Propeity for a period of three years:or such other pericd as may be‘agreed: -
* with Vivid acting feasonably, - s S ' k

3y third iﬁ'aft'y and:public lié’l_::yility.;'.ahd-- :
{4y any other risks _rib_rm:ai_ly-'insu'réﬁ ét_fair}st"by pe'rsc'mé-:c:-a;_'ryi’z"ig'.bn_ _fhé;sémé
- class of busingss a8 that carded on by it. T

by '_Heplacément;{fame

Any insurance triustbe-in‘a sum or sums not Jass thai the replacement valus of the Security.

For thi & pUrpose; replacerent valig means the t_b‘t_al.c?qsi of febuildinig, reinstating or replacing .

T T - ZABRSTTE.Z gy




B '

" those Secunty in the event of their bemg cnmptetely destmyeci togethar wath any relevant

arcmects and surveyors’ fees

ey Insurance cmmpany

Any Iﬂsurames reqwred undet this clause must be wnth &n msurance campany oF underwnters

~acteptable: tc:s Wivid.
: z(jd:) Apphcatian

' Subjec{ to the prowmcns of any Eease of przor charga of &l or part cf’ the Secunty, all fmonies )
. received of receivable under any Insurances st be applled .

Sy in replacmg, rasmnng or remstatmg ihe Security destmyed or damaged orin: any o‘ther'_
ranner Whlch Wivig: may agree or- .

'-('} 1f fon oF after the: ocaurrence Df arn: E,vent of Def‘auit whlch s contmumg} de 8G
©directs and theterms of the relevant insurances allow in-or %mwards satisfaction of the B
Securad Llahtlitles

{ay Co—msurance

The- Deve.lmpers wII procure. that a, note of Vivid's interest as co- rnsured (cumpnsate} i R
“endorsed ugon all-Insurances. miaintained by the Developers and that Vivi d-is niamed first logs

payee {other that in relation to mstirance agamst third-parties and public Ilabalaty ns}as)

(y Prowsmns af Insurances '

- The Developers Will procu;*e that the relevant lnsurances contam prov isions that

{1y - they wEI ﬂm ba termmated mvaElaiated of athemvlse aElawed to] apse fc-r faiiure Ea pay.
' any premlum or othemrlse uniess 30 days’ ﬂiﬁlﬁé is giver to \!w

(H) they wil l not-be vmatc-;-d o avmdez:i as agamst VEVIE] in‘the everﬁ GF as 2 resmt of any"
' misrepresaritation, act, neglect or failire to make disclosure on the point of any issued. .
paﬁy ar amy clmumstances beyand ihe controt of an isstied: party g : '

' (m) awaiver cf the rights. mf subrogat!on of ‘ehe msurar ag agamst the. Ghargor led and
the tenants of any F‘roperty : .

g Aveldance of policy

The Deve opers will nui da or penmt aﬂythlng to be: dona whmh may make {he Insurances vaid -

- oroidable.
| '(__h_); ' Pfemiu'ms“

‘The Deve!opers W|Il prampﬁy pay all Qremmms and do aEI r:ather thmgs necessary o keep the .

Insurances iI’I force

- (i)" Retum & pnltcy

The: Devalopers wni ag s0on as reascnab!y practnc:able at Eha request of de produce to:- :

Vivid the policy, cerificate or cover nols relating 16 any of the Insurances and the receipt for
the payment of the | last premiumm and will if Vivid: requests (on or after the o oeeurrence of & -

. Evant: :ﬁ Default whi c:h is c:ontmumg) deposst all surances with Wivid,
.meafs af \fmd

'-Pgwg rto ’r_e_meﬁy-

7 ST 2GS
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{a) Vivid shall be entitied :{:but shiall not be obliged) to remedy, at any fime, & breach by the

- Developers. of any of its obligations contained in this desd.

(b} The Davelopers :irrevdcabiy_-a:uth'ﬁriseé_ Vivid 'aﬁd..its'-zag:en'té_ to do ll ;Eh_-i'n:gs' that are

“netessary for that purposs.

(c) I rerfiédying Eny breach in a'a'cord'aﬂr;'a with this Clause 6.1, Vivid, its 'a'gafnts-'éﬂd theif

respactive officers, agenis and employeés shall be entitied to enter ontd the FProperty
and to ‘take any action @s Vivid rmay ressonably consider necessary or desirable
- including, without Ii'mua%t_ic‘m_,_c’arjryin'g'Gu-t.any.;reﬁairsg'Qt'her'wmrks ot development.

 Exercise of rights

- The rights of Vivid u hdler Glause 6.1 are without prejudice o any other fights of Vivid under fhis
doed. The exercise of any rights of Yivid under this deed shall not miake Vivid liable to account

&8 a rartgagee in possession.
Vivid has Receiver's powers
To the extent permittsd by law, any r_igi*_it; power za'r;' discration conferred by this deed ora:
Receiver may, after the security constituted by this deed has besome’ enforceable, be.
*exercised by Vivid in relation to any of the Charged  Property- whethier or_not it has taken
-pessession of any Charged Property and without first appeinting a Receivar or notwithstanding
“the-appointment of a Receiver, ' : S A T :
Wihan -_securi'ty hec’dm.es.enfdrceaﬁle.
. -S_eéu rity becomes enfq.r;;e_a'bié- on Event of Default
The: security canstiiuted by this deed-shall be immediately enforceable if an Event of Dafault
‘oecirs and g continuing. o o : o SRR
~ Discretion
. After the security constitited by this deed has become enforceablé, Vivid may, in its absolute
~ discretion, erifarce all or any part of that security al the times, in the mannerand on the terms it
“thinks fit, and: fake possesssion. of and hold or dispose ‘of all or any part of the Charged. .

Property.

‘Enforcement of security -
- Enforcement powers

{a)  The power of sals and othier powers conferred by section 101 of the LPA 1925 (85

varied or exterided by this dead) shall, as betwsen Vivid and a-purchaser from Vivid, -

‘arise on and be excroisable atany tims after the execution of this deed, but Vivid shall - -
 not-exertise such bowsr. 6f sale or other powers until the security constituted by this -

desd has become enforceable under Clause 742 ' -

{6y “Section 103 of the LPA 1925 doss nol apply o the security constituted by this:deed:
- _Ext'éns_i'ﬁn'nf _':s‘-it'atutmfy p-qﬁ.ﬁers.of leasing

" The statutory powers. of leasing and accepting surreriders conferred on mortgagess under the -

LPA 1925 and by any cther statute are extended so.as to autharise Vivid and any Receiver, at

: any time after the security constituted by this daed has become enforceable, whetherin fisown
name-orinthat of the Developers, tor . : B :

(a) - grantalease oragresment for lease;

§ C ARSI 26
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{b) - actept surrenders of leases; or

() - grant any option-of the whole or any part of the Property with whetever rights reiating

.t other parts of it

“whether or ot at @ premiurt and containing stich covenaiits on the partof the Developers-ahd
“on such térme and conditions {including the payment of money o a lessee or tenant ona-
‘suirrendet) as Vivid of Recgiver thinks fit, without the need to comply with any of thie restricitions

“imposed by secfions 99 and 100 of the LPA 1925, -
- Prqteicfi-aﬁ ‘of third parties

“No purchaser, morlgages of gthér pereon dealing with \Imd any Receiver or Delegats shall be
“poticerned to enquire! R L ' : .

(-_aj whether any of ther Secured Liabiiiti’es"bave_ hecome dug or payable, or ré-m_éin"u_n'péid

‘or undischarged;: ~ e

(b whether iy power Vivid, a 'Féé"cei\fé;f:-ér'Die!'égate i purporting to exercise has bacome

“gxetcisable or is properly exercisable; or

e Howany rioney paid ta Vivid, any Recaiver or any Delegate I8 to be a_p_p_!iéd;_
" Privilages.

‘Each Receiver ‘and Vivid s enlitied fo-all the fights; powers: priviiages and immurities.
_conferred by the LPA 192500 mortgagees and receivers. S . S
‘No liabi;ity'as-'mﬁrﬁéages ._in-pbsse's‘siq'n{ .

Neithet Vivid, any Recsiver nor any Delegate shall be liable to acsount as moftgagee i -

-possessionin respect of all o any of the Charged Property, nor shall any of thém be fable for

any loss on realisation of, or for any neglect or default of any nature in canfiection with, &ll-or

~any of the Cha'rged-P'ra_;jErty fﬁr-y_ﬁhi‘éh a martgagee i possession might be fiable as stich.
| '_Reli-hquis.ﬁ_ing possession ' |

1f Vivid, any Reéeiver or Delegate enters into or takes posséssion of the Charged Praperty, It
__.r-ar‘h'e:may-at any time relifiquish. possession; : R
.Con_ctus_iye_ jdi:sch'a'rg_ef-tcx purch'a'_s'a'rs: o
_ “The receipt of Vivid. o any Recelver or Delsgate shall be & ‘conclusive. discharge to'a
- purchaser and, in- making any sale or other disposal of any of the Charged Property ar in:

- making-any acquisition i the exercise of their respective powers; Vfivid, every Receiver and-
- Delegate may do so for any considération, in any mannier and on any terms that it or he thinks

" Receivers.
 Appolntment

AL any time after the'set:-u-ri’ty3_cbﬁstituiéﬁ'.;ﬁy' ffis ‘deed Has 'bécdm-e_ :_éﬁ'fa;_c?eab']e, .tj:r althe
*requisst: of ‘the’ Developers, Vivid: may, without: further notice;. appoint by way of deed; or.

- otherwise Tn wWriting; any ong of more:person of Persons {o bie & Receiver of all or any partof

the Charged Propaity:

Removal

| BEREETTE NG
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‘shall act a8 principal and shall not become the agent of Vivid, 3

A Recelver thay grant, ot accept S : _ e
" and may grant any othier intérest or- right-over the Preperty on any terms and subject toany . N

Vivid may, without further riotice {subject to section 45 of the Insolvenicy Act 1988}, ‘from time

1o tife, by way of deed, or otherwise In writing, remove any Receiver appainted by itand may,
whenever it thinks fit, appoint a new Receiver in the place of any Receiver whoss appointinent

inay for any reason have terminated. -

_Remuneration .
Vivid may fix the’ remunération of any ‘Receiver appointed by it withait the restrictions
- ‘contaimed in section 109 of the LPA 1925 and the remuneration of the Receiver shall be a debt
“secured by'this deed, which shall be due and payable immadiately on its being paid by Wivid.

“Powar of appointment additional to statutory powers

The power to appoint 2 Regeiver conferred by this deed shall be in additon to all statuory.and
other powers of Vivid under the Insolvency Act 1988, the LPA 1925-or otherwise, and shail be:

exercisable without the restrictions- contained n seclions 103 and 109 of the LPA 1925 or -

ofherwise.

_'-Fdw.e.r:df:appoi_nﬁﬁent":é)&e'rcisébl& despite’ pr'io'i"a;':ipu'ihtm'én_t's o

This power to appoint a Recaiver (whethar conferred ny this deed or by statite) shall be, and

‘Temain, exercisable by Vivid despite.any prior éppointment in respect of all or any part of the:

~Gharged Property.. SR D : S o

: Agent bf-‘fhE--"@'Eyé'l_épérs-'

" ‘Any Recelver appointsd by Wivid under this desd shall be the agent of the Developers and
save in respect of any gross hagligence, wilful misconduct ‘of fraud, the Developers shall be.

- solely responsible for thie contracts, engagemants, acts, orissions, defaults, losses and.
remitneration of that Receiver and for liabilities incurred by that Receiver. Tha agency of éach

“ Receiver shall continue wntit the Developers. goes.into liquidation- and after that the Receiver

Pawers of -R-ecg’i#ér g
 Powérs additional to statutory powers

tay . Any Receiver appoirted by Vivid under this desd shall, in addition 1o the powers

confarréd on hir by statute, have the powers set out in Clause 10:2 to Clause 10.20.

fs).  Ifthere is mors than one Receiver holding office at fhie same time, Sach Recelver may

- (unless the. documient appointing -hir states. otherwise) exercise “all. of the powers
corférred on a Receiver under this deed individually and to the éxclusion of any other
Receiver, S A s ' o B

Ctgy. Anyexercise by}a Receiver of any of -Ehe'::p'oi&réfs given by-ﬁt'eu'sé' 10 miay be b_n-'béha_if 3

of the Developers, the directors of the: Developers or himself.

) Repair and d'evﬁé'el'op the ::?rﬁQE'ny_
A Recewer may tindsrtake or complete any works of repair, altefation, building or development
~ori the. Praperty ‘and. may apply for and maintain any planning. permission, “development
consent, bullding: regulation approval or any ether permission, congent or licence to carry out

any of the-same:

Grant or accept surrenders of leases

urrenders of, any leases or tenanties affestirg the P roperty

conditions that he thinks fit.-

A pARESTTE DG,
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Employ personnel and advisérs

A Reéeiver may provide services and smploy, or engage, such managers, officers, servants,
- contractors, workme, agents, other personrnel and professional advisers on such terms; anhd:
subject to such gonditions; as he thinks fit. A Receiver may discharge any such gerson orany

such person appoinied by the Developers.

Wake and revoks VAT options totax

‘B Recaiver may exercise of revoke _an_'y' VAT aptici o fax a8 he thinks fit, -
. .'Chéfge-?qr_‘refhun'eraiiﬁn'

A‘R’eﬁézi\feff hay charge and 'fé-c‘é’iﬁe._'a hy sum by way of rermiinsratio: {in addition to all costs;
. charges and expensss incurred by hirm) that Vivid may prescribe or agree with ‘i, - :

Realise Charged Property

-A Regéiver may coliect and get in thé_:Chaffgéﬂ_ Property of any part of it in respedt of which he
i appointed and miake afy demands and take any proceedings as may seem expedient for

. that purpose, and teke possession of the Charged Propesrty with like fights.

108"

Manage or reconstrust the Developers® business -

. AReceiver may-carry on, manage, develop, recenstruct, amalgamate or diversify or'concur in

109

carrying on, managing,. developing, reconstructing, dialgamating or diversifying the business

_of the Davelopers carried out at-the Property..
Dispiose of Charged Property.

“A Receiver may grant options arid. licences over all or any: part of the Charged 5Pr¢;ie§ﬁy Csell
‘assign; lease and. accepl surrenders: of leages of (or coneur in selling, agsigning, leasing or

accepting surfenders of leasas of) all or any of the Charged Property in respect of which he s

~ -appointed for such consideration and i such manner (including, without imitation, by public’

auction ar private sals) and genatally on ary terms and conditions that he thinks fit. A Receiver

o pzy-promote, or -congur i promoting, a company to purchase the Charged Properly to be

1040

-~ disposed of by Him. -

Sever fixtures and fittings -

- A Receiver may sever and sell s-ép'a'rat:e_ly_--éﬁy fixtures ;:a'r'_fitﬁ.ih'igs-'fmﬁm'th_'é 'F%rcp'eri_?' 'W.iiﬁ'bpxt_3thé' -

| 011
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10, 14

~&nd any other persen thathe may-think expedient. .

consent of the' Davelapers.
Give valid receipts

A Recalver may give valid redéi_ﬁ%.s for all ronies érid- éxecute all assurances and things that "
- may be proper ot desirable for realising any of the Gharged Propeily.. - '

Make settlements

A Receiver iay make any afrangement, settlement or compromise: betwaern ths _E_Jé'véidperé :

Bring p‘rﬁqegﬂings}

A F{‘ései_ve-f_ ﬁia_y-_t‘:-”riﬁg,- prosecute, _'enf;::-rce.;_' defend. and -*aba:ﬁdo'n 4l actions, si:-its'.and-:-
:p.rog:éedingsjn relation ta a'ﬁy_'ﬂf'the Charged Property as he:t‘hir’aks‘fi‘_t’,_ W :

“Instire’

- ©BABEE I s




A Récéiver tnay, if he thinks fit, effsct with any insurer any policy of insurance either in fieu or
" safisfaction of, or in addition to, the insurance required to be thaintained by the Developers.

+ under this deed. T

10,18,

1016

“‘Powers under LPA’IQZG

K Reteiver may axsrcise all powers provided for in the LPA 1925 in the same way as it he had
“been -duly -appointed Under the LPA 1925 and exargise all - powers - provided ot ant

administrafive receiver in Schedula 1 to the Insclvency Act_dgsa -

'Bo rﬁt‘n_bw' :

A Recaiver may, for.any of the purposes autharised by this Clause 1 0. raise monsy by
“borrowing from Vivid (or from any other person) either unsecured oron ihe Security of all-or

" any of the Charged Property in fespect of which he-is appointed of any terms that he thinks fit

4017

10,18

019

{inciuding, i Vivid cohsents, terms under which that securily ranks in prierity to this deedj.
‘Redeem prior Security -

AR Récei’gre'r_ -nﬁa-y-"re'd-éém anypric.p Sedurty and seitie: the decaunts 1o which the Security:
“relates. Any accounig so seftled-shall be, in the absence of any manifest ertor, conclisive and.

' binding e the Developars, and the moniss so paid shall be deemed to be an expenge proparly -
Jincurred by the Receivar. o - - o

Delegation

A Receivar may delegate his powers in ...aCGardé.n'ﬂE with this decd.
:_:AbsqlutéEéﬁéficiﬁi’ pwher

A Reteiver may, in relation t any of the Charged Property, exartise all powers; authorisations

- .and rights he would be capable of exsrcising, and do il those acts:and things, as an absolute

heneficial owrer could ‘exercise ‘or do in the ownership and managemsant of the Charged

. Property or any part-of the Charged Property.

020

A 1

- 11 1 .

1.2

Incidental powers

A Receiver may do any other acts and things:

RC that he may. cdnéidér de_éi_rabkl_e oA e_c_es'sar'y- for realising anyof the Cﬁ-argéd beﬁ‘e_irty;

{by -~ that ha %na-y-ﬁ_ensidaer.;'ﬁ'cidenztai'-ur c‘-o'ndftécive 0 afy of the rights zcs-r_wemf confarred

on a Receiver under or by virtue of this deed or law, or .

(o) thathe lawfully _m'éij_,'f_é_r:daan.do_';ié-a_ge'nt'fcrthe-'De_ve!;cipérsu

_ 'D.;ei'e.ga{io'h:

De’l:ega_fitin-,

- Viid or any Receiver may délegate (=ither garierally o speciiically) by power of attorney or i
any other manniar 16 any person-any right, power, authority or discretion conferred af'it by this:

“Terms.

Vivid ahd each Recsiver may make & -éié_';légaﬁ_io'n'fﬁﬁ' tie -t'u,_érms. and conditiohs {including the’ G

power to sub-delegate) that itthirks fit. -

E s - amhETTE 2 A0,
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 Liability

' .E*xcepi to the extent arising from- thair gross neghgen::e walful mlsmnduct ot fraud neithar
Vivid rar: any Recéiver shall be in any way liable or resporisible tothe Developars: forany loss .

of |Iabllsiy aﬂsmg fmm any act; defauEt ‘gmigsion or. masconduct anthe part of any Delegate

Apphx:aimn of proceeds '

: Urder af appln:atmn af pmceeds o

Allmanies rer;ewed by Vwid &< Recewer or & Delegate under ﬁ;‘HS dead aﬂer the secur;ty-._
gohstiftuted by this deed has become. enforceable shall (subject to the claimsg. of any pérson:
“having prior rights and hy way -of vanahun uithe. LF’A 1925) be appl;ed in-the- foltowmg orderof . .

prn:a rity:

ey - -'-m ar towarrds ;sayment of o prowsnon for all costs charges and e:-:penses :ncurreci by’ K
" or-on behalf of Vivid (and any Receiver, Delegate, attorgy ¢r agent appomted by it}
- undsr or in conhhection with this deed and of alt mmuneratlon due to any Rec:ewer :
. -under orif connectuoﬂ with thiz deed; : :

.'3'(};_)' o i or tawarcfs payment af the Secured- L|ab| |t;es and
_ {c) B payment ofthe surplus (l‘f anyj to the. Davelapers oF nther persm entatleci to. it
: .Apprapnaﬂon | |

Neither Vivid, any Fiecewer noT any Dele—gate sha}l be baund {wheth@r by vn'tue of sectlan

109(8) of the LPA 1925, which Js varied accordingly, o otherwise) te pay or appropriate any
réceipt or payment first lowards interest: raiher than prmmpal of othenmse jre any pamcular

order between any of the Secured Liablimes
"Further assurance

“The' Developers shall at |ts c:wn expense taka whatever achon Vnnd or any Recewer may g
-reasenab!y and pmperly requ;re far .

_-_{-a.) creatsrag perfectmg or pretect ng the secunty mtended to be created by th|s deed
-(bj" "--fac;l:fatmg {he realasanen of any -of the Chargad Property, or.

' "(-_:} o famia%atmg the exercise of any right power. authorlty G- dlsaretm exerclsabia by de- -

of any’ Recewer in respect of am_.r of the Gharged F’mperty,

_ 'mcludmg, without I;mstatscm (|f VIVEd mr Recewer thinks it expedlent] e execution of any
transfer, Gorveyance, assigriment of assurance of all or siny of the assets Torming part of {of

infended to form part of) the Charged Property {whiether to Vivid orto its riominee) and the -
giving of any I‘]Crhce Order or directnon aryd: the makmg of any reglatratltm . '

: 'Relea&e

' _ 'Subject to CEausa 21 3, on ’zhe explry of the Secursty F'EEI‘iDd Vwrd shall at the. request and COSt '
af the Deveiopers take whatever action is necessary o7 : '

féj :' _ releass tha Charged Fr@per{y from the secur;ty constﬁuted by this: deed and

: [{=) reasmgn the Charged Pmperty 6 ihe Dravaéopers

and wthout recourse m or any mpr@ﬁentatmﬂ orwarraraty by V!wd or any uf rts ncmmees o

- i3 S ) f-zﬁ'&jﬁ%mﬁz;dﬁc 2




15 Prohibition on assignment and transfer

5.4 7 Vivid may at.any time assign-or othenwiss transfer all 'of its rights under this deed t6 anothar
‘antity within the same group so lohg as such énlity takes of acquires the whole of Vivid's
initerest undsr the Umbrella Agreemient and the meximuns number of fimigs this deed can.be:

assigred by Vivid Is twice: g : . : ' :

152 The Developers may not assign any of 1helr rights, or transfer any of thelr rights or abligations,
: under this deed. . : R ' ' :

46 Set-off
e Vivid's right of set-off

 Vivid may at any time set off any matured ffability of the Developers 1o Vivid -against any

matured liability of Vivid to'the Deveidpers. Any exercise by Vivid of its rights under this Clause

161 shall rial imit-or affect any othet rights or rermedies avaiiable to it under this deed or
gtherwise. : - o T _ '

162" No obligation to setoff

Vividl is nij%. obliged to exéréi's:e-'i{s‘_-'righté _Lj'rz_ti'ér. Clausé_”'?'ﬁ;f].;f If,'hoWeuért it does exﬂrcisé'_tlfms-aj_
rights it must profptly notify the Developers of the sef-off that has been rmade. -

47, Amendmients, walvers and consents
174 Amendments

NG'QMeﬂ-dﬁ}éﬁf ﬁf.-ﬁ:h?‘é--_ﬁéed-'éhé‘ll be éﬁer;t_'l_ve:un'le's?sfit: i i writing aind signed by. ar-ary behalf )
_of -edch party (or its authorised representative). I SR

1‘?2 Waivers and consents

(@ . -Awalver of any right or remedy:-Under this deed or by law, or any sonsent given undar
thiy deed, is only effective if given i writing by the walving or gonseriting party and -
" -shali ot pe desmed: a walver of any other breach or, default, 1t dnly applies in the
eircumstances: for which: it is given arid shall not prevent the party: giving it from .

" ‘subsequéntly relying on the relevant provisior. . s - '

by~ Atailure or delay by a party to exercise any right or reimady provided under this deed
or by law shall not constitute & waiver of that o ahy other right or remedy, prevent:or.

resfrict any further exercise of that ‘or- any other right or’ remedy or constitute: an.-
glection to affirm this deed. No single or pariial exercise. of any right or remedy
“provided under this deed or by law shall prevent of restrict the further exercise of that"
or any other right or. remedy. No election to wffiri s desd by Vivid- shall bz effective

- unless it Tnwrifing: e o ' R

473 Rights and remedies

- The rights and remedies providsd under this doed are cumulative.and sre in-addition to, and -
- not exclusive of, any rights and remedies provided by law. -~ : S '

8  Severance .

I any provision (or- part.-of - provision) of this deed is or becomes invalid, flegal or
.. unenforceablg; it.shall be deemed modified o the minimum extant nacessary to make it valid;
 lagal-and enforcsable. If such modification is not possible, the relevant provision {or patofa:

‘provision) shall be deemed delsted. Any modification to-or delstion of a provision {or-part of & -
provision) under this clause shall not-affect the legality, validity and anforéeability of the restof
“this desd: R T R D _
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Conedesd.

Colnterparts

" 'Th-istdeed miay be executed in faﬁy'-‘n'umbe'rbf_ counterparts, sach n’f.wﬁ-ich wiher execiiad and

delivered shall constitute a-duplicate original; but all the counterparts shall togethir constituts

- Third paﬁy'-ﬁg'hté'.

“Excapt as expressly provided el's‘eWheré"iﬁ’t_hiﬁ:ﬁéed; & parson who is not & party to this deed
- shall nét have ary rights:under the Gontracts (Rights of Third Partias) Act 1999 to enforce, or

shjoy the benefit of, any term of this dead. This does not affect any right o remedy of a third -

“party which e}c_i’s‘fs_; ‘oris available, apart from that Act.

I_:#iji*th'er' jr;.srbvis._idns._ - | o

Indopendent security o |

“This deed shall he in add o 16, and Independent of, any other secuirity or guarantee that de

iy hold for any. of the. Secured Liabilitiss at any time. Na prier security hald by Vivid ovar the
whole or any part of the Chargeo Property shall merge i thesecurity credied by this _c_leed'.'

't_,‘_*an't;‘ln U'i_ﬁgf; security.

This deed shall remain in-full force and sffest as @ confinuing securlly for the Secured

Liabilities; despite ahy settlement of account, or intermediate paymert, or-other matter orthing, h

* uriless and uritil Vivia discharges this deed in writing:
;ﬁijsé-ha-fg-e_cu'n'd-i-ii_ana"i' _

_Any release, discharge or selllément bistweer the Developers and Vivid shall be deamed
conditional or'no payment or securnity réceived by Vivid in respect of the Secured Liabilities
being -avoided, reduced or ordered to be refunded under any Jaw relaling to insolvency,.

~ bankruptey, winding-up, administration, receivership or otferwise.. Daspite any. such release,

" dischargs or setilament: S ' R S .

(&) Vivid-or its- nominse miay Tetain this deed and the seclfity created by or under i,
inicluding all certificates and - documents: relating to- the whole ‘or any part af the.
Charged Praperty, for aty period that Vivid deents necessary to provide Yivid witlt -
security against any such-avoidance, reduction or order for rafund; and - C

{b) '.Viwid:m_éy'- tecover the:vallie o amount of such security or payment fromi the -

Developers subsequently as if the release, discharge or sttlement had not cecurred.

- Consolidation.

The restriction o the right of consolidation contained:in section 93 of the LPA 1925 shall nol

applytothis desd. . -

-D.e_‘_p‘ééit of title deeds:

On reasonable request by Vivid, the Develapers will deposit all deeds and docuiments of

title relating to the Security with Vivid and such other decuments relating to the Seclrity -
“as Vivid may require from time ta ime, for the duration of e Security Period, except to

the extent that any sush Security is releaséd by.vivéd_pugs.uaﬁftﬁ the terms of this Deed. .-

‘Pawer of attarmey.

Appointment and powers
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The ‘Developers by way of security - irrevocably appoints Vivid and every Receiver or

Adrninistrator and any delegate or sub-delegate severally to be its attorney and in its name, on
its. behailf -and asits act and deed tc execute, deliver and. perfest all documents and do all
- things-which:. - SR . S _ S _ : o

(s} the Developers cughit to have done by this Deed (includifiy the execiition and delivery-

232

L2

241

943

s

5

251

“of any deads, charges, legal mortgages. assignments or other security and any
transfers of the Security), and o ' : - T

“tb) . ‘enabls Vivid and any Rezeiver or Administrator o any delegate-or sub-delsgate fo

“exeréise, or delegate ‘the exercise of any of the rights, powers and authorities
- gonferred on them by of pursuant 1o this deed or by law {ncluding the exercise of any o
~right of a legal or-beneficial owner of the Security), . - R

provided thal Vivid agrees that it shéll not-eXercise such powsr except on o after the

- securrence of an Event of Default that is continuing o & breach of the terms of this deed by

the Developsrs. -

Ralification”

The Developers will ratify and confinm al things lawfully done arid all documents executed by

- anyattorney in the-exercise.of purported exercise of all or any of his powers.

' '.Ex'ﬁenses-,'stam'n- taxas and :indé'mn:i'ty'

Expenges

The Developers will, from e to time on demand of Vivid reimbtirse Vivid on 2 ful m'-dam'n_i‘ty :

-hasis for all the costs and expenses (including legal fees) together with ary VAT thereon

properly incurred by it or by any Receiver i conriectian with the exercise, preservation andlor
enforcement of ary of the Collateral Rights-or the security contemplated by this deed crany
procesdings. instituted by Vivid or any Receiver as & consegquence of taking’ or ‘holding the

. sécurity or .of enforcing the Colkteral Rights, and such expenses will carry interest until s
reimbursed at 2% above the base rate of Barclays Bank.ple from time o time: '

- Stamp taxes

Tha Developers will pay all stamp, stamp 'ciu'ty?_.lfan-cf tax; registration and other tax. 1o

which this deed, the Security or any judgment giver in conneclion with itis or at any fime: -

rmay be subject-and will,. from time to time, indemnify Vivid on. demand against any
Jiabilities, costs, claims and expenses resulling from any feilure to pay or delay.in paying

cany suchitax. e . ST e
:?ndem’rﬁﬁy.

The Developars wil indemnify Vivid, its: agents, attormeys and. any. Recelver against any

action, praceading, claims, losses, liabilities and costs which it may sustain as'a consetisnce:

. of any breach by the Developers:of tha provisions of this deed, the exercise ar purporied -
‘exarciss of any of the rights and powers conférred on.them: by this deed relating to the:
-Begurity. - S S o ST T _ .

‘Notices
Delivery

~“Any notice or other sommunication giver to & party under or in sornection with this doed shall
it /Ao s e 1 Eorinechon Wi
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--(a')' inwritirig: and

' (b} : sent to:

[i) ihe Developers at
| olo Osbome C a;ke Z Temple Back East Tempfe Quay anml 881 6EG
. -'Attent;nn_; .-_Daw_d F'oweil_ (Referg_ncse. 1 UESDB 13-
Ay 'vav'id at: | | o

E Gakfem Hr:zuse 56 ngsclere Roasﬁ Basmgstoka RGE’1 SXG

o “to any othar address as ig nutlfled in wntmg by one party to the otherfrcm tzme o ﬂme

Recelpt of notsces

Any rmhce dr cther communlnatmn gwen by cme party tu anether under thzs deed shall be
_ -deemed lo'have been recewed .

'(_a}_ uf de!wered by harid, at the time it is ieﬁ at e relevant address; and

: '(’t:-).'- i pasted by pre- palz:i flrst-dass pcs’[ oF othe-r next ws:arkmg day delawary semce, on the-i :

second Busmess Da’y aﬁer postmg

- A'notica or aﬁher cammuﬁlcatren gwan a8 descnbﬁd in. C: ause 25, Z(a) or Glause 55, E(b) aria
- day that is nét:a Business Day, or.after riorial business hours inthe place itis recewed shaEI :
ol deemed e hava heen- recewed onthe next. Busmess Day '

Servme of pruceadmgs

Thxs Clause 25 dc:nes not apply to Eha wenvite uf any proceedmgs ar. o{her‘ dccuments in any_-
_'Iegal action or; where applicable, any arbstratzon grother methad of dlsput@. resolution.

_ Govemmg Iaw and Junsdlctmn s

K G’Wernmg l'aw-

Th;s deed and any dlspute or:clair aﬂsmg ol (‘}f of it mrmect an with- it or zts subjer:.t matter or
farmation {incliding non-contraciual disputes of claims) ghall-bs. gmerhed by and c:onstrueci m" -

.accordance uwth the law of England and Wales.’
'Jurtsdmhon |

:Each perty wrevocabiy agrees that the murts of Eng arid and Wa ey shall have exr;iuswe :

jurisdiction over-any dispute or. clafi arising out of orin r:onner::tlsn with. ’th;& deed or’ |ts SUb_]BCf-
matter orformation (mcludang mn—contractual d;spufes or claims). . '

Thls dmcumen% has been executad as = deed and is deli vered and t:akes effect cm the date sta!:ed at'

the beglnmng of it

A7 BT Sdee ¢




‘Schedule 1.
- Property

The freehold land at Shinfield West, Reading, Berkshire as edged rad-of thie Plans,
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Sehedule 2

Righis for access and services. -

Exnstmg serwces

Thee right jr common. wa%h the Deveéopers to use and confect to -any Service Medaa in, ‘on; .

:(3'3' :

il

o

e

underor over the Sate forthe passage nf Serwces {o and fmm thier Property,. SUbject toi

_'Vmci obta ining Ahe. prmr wiittén ccnsent of the Developers j (o] the lccatlun uf the: N
“canhection- before exereising the right to connigct to the Servics Media, such eonsent
“not to be uﬂreasonably withhald or delayed provided that the Developers may. withhold

such consent where, in its reasonable opinion, the Senvice Media would he over! loaded
by she addltlonal passage of Services in or thwugh ihem folicrwmg csnnecttaﬁ to them .

© By Vivid.

Wivid paymg o the Deve%cpers & fﬂﬁl’ ‘and pro;aer proprartmn acc;ordmg to use of the '
cust of repaiting, ‘maintaining, . replacing, renewing and clesning any of the Service.
- iedia used in commion between the Property and the Site and.all of such Gosis 5o
: .mcurred in-relation to any Servu-::e Meadia whrch sarve only the F‘roparty

' '-'befme commencmg wmrk %he person exermsmg Alien rﬁghfs shali obtam all necessary.
' 'Ooﬂsents from s%aiuf:ory undertakers ot local authorﬁ:y ar as the case may be and
: ---:(d)‘ o fhig r;ght of thé Developers ar owner for ’the Hirme: bemg cﬁ the: Slta freiv time ta tirme: to
© L omodify or-divert the route of such Sewice Media, subject to such person first giving -
‘reagonable. prior notice: 1o Vivld to that effect and:following the completich of: sm:h-

works. the rights m ragpect: of the Semce Medla shafl e exemased as st varied

_ Newservices :

B The- rlght il common wnth the Developers 1o mstall and use new: Servuce Medsa i csn under o
over the Site for the passags of Services to and from the Proparty slibject ‘fo ' '

Vivid obtammg the pner wn’tten cmnsent of the Develpers: to the mutea of the Sarwce'

&
e Media before exercising the: right to install new Serwce Media, such mnsani nat to ba
o unreascnably Wi lhheld or delayed; : :
- (B} _ de repazrang, mamtammg, replaczng,. renewmg and c;!eamng any Servsce Medaa ;
' " iristalled pursuant to this right, whether or not the Servzce Media e Lzseci in cormmon:
betwaen ’the F‘mperty and the Site; : DI
:(f;.} - the nght for the: Deve o;:ers and those authorased by them re} connect to and Lisa aﬁy
' Semce Media mstalled purstantio thas nght
{dy - .before commenc;ng wurk the person exercrsmg such ﬂghts obﬁam;ng all necessary'-..
- ‘éonsents fror stalutory undertakers ar local authonty of as the case may be: anc;%
such rlghts not bemg exerr;lsed 56 as ta Iay Service: Medla beneath. exastmg l:mEdmgs .
‘or whare it is genumely mtended that bundmgs be constructed in'the future
'Suppnrt | |
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AR repal

“maintain yepair renew and replace such iters

~Light and afr

The right of urinterrupted and unimpeded access of fight and air over the Site to ahy

“buildings from time'ta time o the Property provided that sush rightis subject__.'ta the erectionof .

any buildings on the Site i accordarice with 8 valid planning: consent.

| Access onto the Site for repair

 “The'right for Vivid o enter and remain upon so mitich a8 fs necessary of the Site by~ prior -
“written appointment {except in case of ‘emergency) -with or without workren,. plant: and

etuipment to-

F, mainteln, réplacs, renew, clean, conniect to and sever connections with any
:semice.media in-_r‘e!a_{a'tm te which rights are granted by this deed; and. - I

g fo) install furthér Service Media ‘and apparatus in accordance wiﬁh-'t'he__-'fight.s_-Qran-t;ed in.

paragraph’ 3 above; and.

{h} o the exterit only ihat the same canriot reasonably be achisved ?rﬁ:_:m’ "thé-ﬁ’kbbeﬂgi' '

constriict, repair, maintain, decorate, replace, renew and clean any buildings or fences
- on the Property or boundary fences o parly walls between the Site dnd thie Property.

Right of way -

A right of way With or withiou: vehicles {including any construction taffic) at all tinies and for all

purposes over and along the foads and footpaths already constructed of over any such fand

. whare & road or footpaihvis due to be constructed upen the Site to-access the Property..

Qverhang.

to. construct at -any tims refain all saves glittérs rainpater pipes and other 's_itru"cf.uréé'_
pverhanging the Site and footings and ancillary structures under the Site and o enter Upon the.
Site’ on the same terms dnd. conditions as are set-out in paragrapn 5. of this Schedule 1o

" Gonstruction of Roads ~*

To enter ofle such pait or parts of the Site that is not built on as first approved by the

‘Developers. (not to be unreasonably withheld -or delayed). with or without plant materials and -
‘workmsn to. lay maintain and removeé sich readways as are reasonably requirsd 1o link. new
.roadways constricted on the Praperty as pait of the Development with roadway. on the Site

together with a right use such roadways for the purpose of obltalning access to-and .égr'eSs'-

frarii the Progierty provided aiways that these .-rig‘hﬁs. are subjectto the folicwirig:

a) the person exsrising these rights causing-as litle Inconvenience and disturbiance as-

is reasotably practicsble and forthwith making good any damage saused tothe Sile te -
the ressonishle satisfaction of the Developers; RENET S
b these rights cease 10 exist in respact of those roadways thet are adopted by the
- relefrant authority 8o as 1o 'hecmme.high‘Ways-mai_htaihabtéja_t the pubilic expense: :
e} tha right for the Developers 1o diiﬂéﬁ:: of altar the Toute of any _-new-médwa'ys laid
pursyuant to this provision provided that such alteration or diversion does nat prajudice

the access to- and -enjoyment of the Property and the aitered or. diverted route s
“provided:to the satisfaction of Vivid {netto be-unreasonably withheld of delayed)

- . ".:24855.??5_52}-&&




Dversail .

YWith the: prior written consent of 'fh‘e"D-eveiop'é:r_s-.{not to be .un_r'easdh'aﬁ[y’w_iih'held or delayed)

“and subject always to Vivid specifying in writing fo the: Developers which part or parts:of the

Site is regiired to be ‘ovérsailed -and providing an esfimate of the length of time that-such

-oversailing will be required e ariel fuily complying wﬁi'ﬁh all health-and safety reduirements:

8t gversall such part or parts ‘of the Site as spacifisd in the rotice provided to-the:
" Developers ‘with such cranes -and cradles - as are’ necessary to-cary oul e

‘Development on the Propery; and/or

By to'enter on 't those parts of the Site which are not built on with or without plantand -
~pmaterials 1o cairy out works to the Properiy ‘(including the tight to-erect temparary -

- seaffolding) or. 1o’ inspect the Property provided ‘always that this right may only he

exercised where such works of inspection cannot reasonably be carried out without

entty onhte the relevant part or paits of the Site

Communal Facilities -

“The right to usé any comimunal or shared facilities (if applicable) including any gardens, opan.
. space, amenity areas, car parking ‘areas; diying:areas or play areas (it any) forming part of the-
 ite subject fo the payment of a fair proporiion of the cost of maintenarice thereof according to
User (nil such time a8 any such cofraunal or shared fagilities are adopted by the relevant

- local autharity as being maintained at public expense.
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Signatures

Execuled as a deed by Evolution {(Shinfield) LLP acting by Galiiford Try Homes Limited a
designated member acting by

NICHOLAS LAUGHARNE
an attornay and . SHARON MARWICK

an attorney under a power of attorney dated 5 May 20186, in the presence of a wilness

“Attorney for Gallj Homes Limited (Dasignated Member)

'SIGNATURE OFWITNESS

NAME OF WET%\IESS Linden Hcmes Chiitern
' Linden House
Linden Sguare
Harefield
Middlesex
UBQ ETC!

ADDRESS OF WITNESS

ADDRESS OF WITNESS

Linden Homas Chiltern
Lincen House
Linden Square

Harefield
Middlesex
UBa 6TQ

| S f%f\j Hﬁw -
EXKECATED S A DEED &Y
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Executed as a Deed by BLOOR
HOMES LIMITED in the
presence of two

authorisad signatories

Gaby Allen

pooounts Aasigtant
Biaor Homes 1imited
Ashioy Hoad
Meagham
gwadlincote _
fetbyshire DE12 7P

Authorised Signatory

Authorised Signatory

23
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Executed as a Deed by

Affixing the Common Seal of )
VIVID )
HOUSING LIMITED )
in the presencea )
of two authorised signatories )

Authorised Signatory

3\&»[] Loy

25 ZABSSTTE, 2400




