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THIS LEGAL CHARGE by way of deed ismadeon ) /] D{ combes/ 2022

BETWEEN:

o MILLER HCMES LIMITED (company number SC255429) whose registered office is at
2 Lochside View Edinburgh Park, Edinburgh EH12 8DH (the "Chargor"); and

(2) PAUL MICHAEL HEYGATE, ARTHUR ROBERT HEYGATE AND SARAH ELIZABETH
KRECKLER of Bugbrooke Mills, Bugbrocke, Northampton NN7 3QH (the “Chargee™).

BACKGROUND

{A) The Chargee has today transferred the Property to the Chargor and the Chargor is entitled to
be registered as proprietor of the Property.

{B) The Chargor has agreed to pay the Secured Sums to the Chargee in accordance with the
provisions of the Agreement.

OPERATIVE PROVISIONS
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
The foliowir_lg definitions shall apply:
Act the Law of Property Act 1925 {as amended);

Adjoining Land any other land in the vicinity of the Charged Property which
is in the ownership of the Chargee from time to time and
which, for the avoidance of doubt, includes all parts of the
Property which do not constituted parts of the Charged
Property,

Agreement a sale agreement dated 15 December 2022 made between
{1) the Chargee {2) Dei-Han Limited (3) the Chargor and (4)
Barwoid Development Securities Limited,

Approval ' approval by or for the Chargee which shall not be
unreasonably withheld or delayed and the term Approved
shall be construed accordingly and such approval shall be
deemed to have been given if the Chargée fails to respond

LEGALOZ# 100983 164v1[DWL1) 1



Charged Property

Chargee’s Solicitors

Chargor's Solicitors

Delegate

Dispose of

Dwelling

Enforced Property

Estate Roads

Event of Default

Permitted Disposition
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fo a request for Approval within 10 Working Days of such
request,

the Property, excluding the land edged red on the plan
attached at Annexure 2;

DLA Piper UK LLP of 1 St Paul's Place, Sheffield §1 2JX
{reference: NH/423160/4);

Gowling WLG (UK) LLP of Two Snowhill, Birmingham B4
8WR or such other firm as the Chargor may appoint and
notify to the Chargee in writing;

any person appointed by the Chargee or any Receiver and
any person appointed as attorney of the Chargee, Receiver
or Delegate,

bears the meaning given to it under Section 205{1) Law of
Property Act 1925 and disposition and Disposal shall be
interpreted accordingly;

a house or bungalow (in each case detached, semi-detached
or terraced), apartment or flat, any flat above garage(s),
maisonette, coftage or other dwelling constructed or to be
consiructed on any part of the Property and/ar the Adjoining
Land together with its curtilage, any associated garage,
parking space, car port and the like (whether separate from
the main dwelling or not) and "Dwellings" shall be construed
accordingly;

any parts of the Charged Property over which the security
created by this Charge has been enforced,

any Roadways constructed or consented to be constructed
on the Enforced Property or on any part of it;

the failure by the Chargor to pay any Secured Sums in full
within 10 Working Days of demand following its due date for
payment in accordance with the Agreement;

all or any of the following:



Plan

Planning Acts

Planning Agreement
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(a)

(b)

{c)

(d)

(e)

()

()

any Disposal andfor dedication of Roadways to any
highway or other competent autherity, or the grant of
rights over any roads andfor to use Services andfor to
enable the occupation of any Dwelling(s);

any Disposal of land intended for use as an electricity
substation, transformer chamber, gas governor,
pumping station, balancing pond or facility or similar
infrastructure;

any Disposal to or in favour of any statutory
undertaking, utility company, local authority or similar
body for the provision andfor adoption of sewers,

Service Media or other infrastructure;

any Disposal in accordance with the provisions of the
Planning Agreement or which is required to comply with
the requirements of any other Statutory Agreement;

any Disposal of commaon parts, communal areas, open
space, play areas, amenity land, ecology mitigation
areas or similar to the local authority, 8 management
company or similar;

any Disposal of Sociat Housing andfor of land upon
which Social Housing is to be constructed; and/or

the grant of any easements, covenants andfor rights
over the Charged Property and/or the Adjoining Land or
any part of it;

the plan annexed to this Charge at Annexure 1;

the Town and Country Planning Act 1990, the Planning
{Listed Buildings and Conservation Areas) Act 1980, the
Planning (Hazardous Substances) Act 1890, the Planning

{Consequential Provisions) Act 1990 and the Planning and

Compensation Act 1991 and aill orders regulations and

instruments relating fo the use andfor occupation of the
Charged Propenrty;

means the Agreement under Section 108 of the Town and
Country Planning Act 1990 (as amended) dated 30 June



Property

Receiver

Relevant Authority

Retained Property

Roadways

Secured Sums

Security

Security Period
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2020 and made between (1) South Northamptonshire
Council (2} Northamptonshire County Council (3} the
Chargee and (4) the Barwood Land Securities Limited as

amended from time to time;
the land edged red on the Plan;

any one of more recelver or manager of receiver and
manager appointed by the Chargee pursuant to this Charge
(whether sole, joint and/or several including any substitute);

the lecal planning authority local and county highway
authorities town and parish councils drainage gas water
elecfricity cable television and telecommunications
companies and any ofher authority utility company body
corporation or organisation concermned with the grant of the
Planning Permission or the control of development or the
control of pollution or the adoption of the Roadways and
sewers and open space or the installation of Service Media
and the provision of Services and the dispersal or disposal
of surface water;

the Property excluding the Enforced Property;

roads, footpaths andfor cycleways and other highway works
including (without limitation) carriageways, roundabouts,
junctions, footways, visibility splays, verges, landscaping
andfor street furniture andfor other ancillary areas andfor
associated works to be constructed on any part of the
Froperty andfor the Adjoining Land. {(but excluding shared
access areas which are not intended to be made available

for public use);

shall have the meaning given to 'Secured Obligation” in the
Agreement;

a legal mortgage;

the period commencing on the date of this Charge and
ending on the date upon which the Secured Sums have been
paid in full;



Service Media includes all drains, pipes, wires, cables, conducting media
and apparatus for surface and foul water drainage, gas,
electricity, water, electronic transmissions and similar
services now or in the future constructed on any part of the

Property;

Services foul and surface water drainage, water, gas, electricity and
telecommunications services;

Social Housing housing subject to restrictions in respect of occupiers or
tenure or rent or carrying any subsidy from the Chargor for
land or building cost or housing required to be transferred to
or managed by a local authority, a social landlord, a
registered provider of social housing, a society, association,
charity or similar body;

Statutory Agreement any of the following:

(a) an agreement, obligation or undertaking pursuant to ali
or any of the following: Section 106 of the Town and
Country Planning Act 1990, Section 38 and/or Section
278 of the Highways Act 1980, Section 104 of the Water
Industry Act 1991, Section 33 of the Local Government
{Miscellaneous Provisions) Act 1982 or pursuant to any
other statutory enactment or derivative legistation or as
may be required by any local authority, local highway
authority or service undertaker; and/or

{b) any agreement, obligation or undertaking with any
Relevant Authority for the provision andfor adoption of
sewers, Service Media or other infrastructure;

Substitute Property any substitute property Approved by the Chargee pursuant
to clause 23 of the Agreement;

VAT value added tax or similar replacement imposition; and
Working Days has the meaning given in the Agreement.

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

LEGALDZ#100883 164v4[DWL1] 5



1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.1

1.12

Unless the contrary intention appears references:

)] to numbered clauses and schedules are references to the relevant clause in or
Schedule to this Charge; and

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

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

Words in this Charge importing one gender include the other genders and may be used
interchangeably and words dencting natural persons where the context allows include
corporations and vice versa, '

Where a party to this Charge comprises more than one individual the obligations and covenants
of that party shall be joint and several.

Reference to a party shall include that party’s successors, permitted assigns and permitted
fransferees and this Charge shall be binding on, and enure fo the benefit of, the parties to fhis
Charge and their respective personal representatives, successors, permitted assigns and

permitted transferees.

A reference to asset or agsets includes present and future properties, undertakings, revenues,
rights and benefits of every description.

A reference to an authorisation includes an approval, authorisation, consent, exemption, filing,
licence, notarisation, registration and resolution.

A reference to a regulation includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law) of any governmental, inter-govemmental or
supranational body, agency, depariment or. regulatory, self-regulatory or other authority or
organisation.

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

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

LEGALD2#100963154v1[DVWL1] <]



1.14

1.16

31

3.2

3.3

3.4

A reference to an amendment includes a novation, re-enactment, supplement or variation {and
amend and amended shall be construed accordingly).

Any obligation of the Chargor fo do something shall include an obligation to procure that it is
done and any obligation not to do something shall include an cbligation not to perform, suffer or
allow it to be done.

The term “person” includes individuals, firms, companies, corporations, bodies, organizations,
partnerships, unincorporated bodies of persons, governments, states and agencies of a state,
associations, trusts, joint ventures and consortiums (in each case whether or not having
separate legal personality).

An Event of Default is “continuing” if it has not been remedied or waived.

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

as not limiting any general words and expressions in connection with which it is used.
COVENANT TO PAY

The Chargor covenants with the Chargee fo pay the Secured Sums on the dates specified in
the Agreement.

SECURITY

As continuing security for the payment and discharge of the Secured Sums, the Chargor
charges the Charged Property to the Chargee by way of first legal mortgage.

The Chargor may, at any time, submit to the Chargee a request that there be substituted for any
property forming part of the Charged Properiy another property, a bond or a bank guarantee (or
any combination of them) in accordance with the provisions of clause 23 of the Agreement (the
"Substitute Property"),

This Charge and the security constituted by this Charge shall not preclude the Chargor from:

{(a) enfering into any Permitted Disposition in relation to the Charged Property andfor any
Substitute Property;

{b) entering into and/or comnplying with the requirements of any Statutory Agreement in
relation to the Charged Property andfor any Substitute Property.

Section 103 of the Act shall not apply fo this Charge or the security constituted by this Charge.

LEGALG2#100963164v1{DWL1] 7



4. CHARGOR'S COVENANTS
4.1 The Chargor covenants with the Chargee:
{a) Not to Dispose of the Charged Property other than by way of a Pemitted Disposition:
{ withaut the Approval of the Chargee; or
{iiy as otherwise permitted in accordance with the terms of this Charge.

{b} Not to create or purport to create or permit to subsist any Security upon any part_ of the
Charged Property without the Approval of the Chargee.

{c) Promptly to advise the Chargee in writing on becoming aware of the occurrence of any
Event of Default.

4.2 The Chargor grants to the Chargee (and vice versa) and all persons deriving title under the
Chargee for the benefit of the Property:

{a) the right to lateral and subjacent support and protection for the Property from the
Adjotning Land;

(b) the right to the free passage and running of Services in and through the Service Media
now constructed or at any time o be constructed on through or under the Adjoining
tand provided that the Chargor may vary the route of such Service Media at any time
without notice to the Chargee {provided that in varying the route there is no interruption
to the rurtning and passage of the Services and further provided that such alternative
route is ne less commoedious and of no lesser specification or standard) and in such
circumstances the right of passage and running shall apply to the Service Media as
varied and the exercise of the rights shall not be materially and unreasonably prejudiced

by such variation;
{c) the right to fay new Service Media in the Roadways and the right to connect into the

Service Media now constructed or at any time to be constructed on through or under

the Adjoining Land and to connect to any road to be laid on the Adjoining Land;

LEGALOZ#100883 164v1{DWL1) 8



{d) the right (with or without surveyors, agents, workmen, machinery and materials) to enter
and for so long as is reasonably necessary remain on so much of the unbuilt parts of

the Adjoining Land as is reasonably necessary for the purpose of:

()] exercising its right contained in clauses 4.2(b) and 4.2{c) hereof and thereafter
inspecting, cleansing, maintaining, allering, testing, replacing, repairing and

renewing such Service Media;

(1) consfructing a road on the Properly and to connect the same to the Roadways
on the Adjoining Land:

(e) The right to pass and repass at all times and for all purposes to and from the Property
over the Roadways such passage and re-passage to be with or without metor and other
vehicles {(and in the case of footpaths on foot only) provided that the Chargor may
upgrade the Roadways at any time without notice to the Chargor provided that there is
no interruption to the right of way and in such circumstances the right of passage and
re-passage shall apply to the Readway as upgraded and the exercise of the rights shali

not be materially and unreasonably prejudiced by such upgrade;

4] Until the Roadways are constructed the right to pass and repass at all times and for all
purposes te and from the Property over the Adjoining Land to obtain access to the public
adopted highway and to enter on te such parts of the Adjoining Land with or without
workmen plant and machinery as is necessary to consfruct and ¢omplete such
Roadways (and any Service Media under them) as are necessary between the Property
and the public adopted highway.

5. CHARGEE'S CONSENT TO PERMITTED DISPOSITIONS
The Chargee irrevocably consents to any Permitted Disposition,
8. RESTRICTION ON TITLE

The parties to this Charge hereby apply to the Chief Land Registrar for a restriction to be
registered against the title to the Charged Property at the Land Registry as follows:

"No disposition of the registered estate by the proprietor of the registered esfale or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a certificale signed by a conveyancer that the provisions
of clause 4.1{a} of a legal charge dated [being the dale hereof] made belween [the parties
herefo] have been complied with or do not apply fo the disposition”.

LEGALOZ#1009831B4vI[DWLA] &



7.1

7.2

7.3

7.4

7.5

RIGHTS OF ENFORCEMENT

No purchaser, mortgagee or other person dealing with the Chargee, any Receiver or Delegate
shall be concerned to enquire:

(a) whether any of the Secured Sums have become due or payable, or remain unpaid or
undischarged;

{b) whether any power the Chargee, a Receiver or Delegate is purporting to exercise has
become exercisable or is properly exercisable; or

{c) how any money paid to the Chargee, any Receiver or any Delegate is to be applied.

The receipt of the Chargee or any Receiver or Delegate shall be a conclusive discharge to a
purchaser.

The enforcement powers of the Chargee {in addition to the powers from time fo time conferred
by the Act or any other statute or otherwise under the law in force from time to time) shall be
immediately exercisable and the relevant Secured Sum shall be immediately due and payable
upon and following demand afier the occurrence of an Event of Default that is continuing and
shall be as follows:

(a) for the Chargee itself to exercise all or any of the powers and rights specified in this
Charge (including but not limited to the powers and rights specified in the Schedule)
and in addition all statutory and ather powers and rights as the Chargee shali, acting
reasonably, think fit, after it has taken possession of the Charged Property,

(b) for the Chargee to appoint a Receiver of the Charged Property (and to remove and
substitute any such Receiver as and when the Chargee shall think fit) with all the powers
and rights in law or specified in this Charge {including but not limited to the powers and
rights specified in the Schedule) which the Receiver may exercise after it has taken
possession of the Charged Property.

The powers conferred on mortgagees or receivers by the Act shall apply 10 any Receiver
appointed under this Charge as if such powers were incorporated in this Charge except in so
far as they are expressly or impliedly excluded and where there is any ambiguity of conflict
between the powers contained in the Act and those contained in this Charge then the terms of
this Charge shall prevail.

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

LEGALO2#100983 164vIDWLA) 10



76

8.1

8.2

83

All monies received by the Chargee, a Receiver or a Delegate shall be applied in the order
determined by the Chargee. Neither the Chargee, any Receiver nor any Delegate shall be
bound (whether by virtue of section 109(B) of the LPA 1925, which is varied accerdingly, or
otherwise) to pay or appropriate any receipt or payment in any particular order between any of
the Secured Sums.

CHARGEE'S POWERS AND RIGHTS

At any time after this security has become enforceable the Chargee shall have all statutory and
other powers and rights and in addition (and not substitution) the powers and rights specified in
clause 8 and the Schedule and may exercise all rights and powers at such times and in such
mahner and an such terms as the person exercising therm shall in its sole absolute discretion
consider appropriate.

The Chargee and each Receiver is entitled 1o all the rights, powers, privileges and immunities
conferred by the Act on mortgagees and receivers.

The enforcement of the security created by this charge shall be subject to the reservation of the
following rights over the Enforced Property for the benefit of the Chargor, all persons deriving
titie under the Chargor and the Retained Property and every part of it for all purposes reasonably
required for the development and use of the Retained Property as a residential development:

(a) The right from the date on which the Estate Roads have been constructed until the date
on which the Estate Roads have been adopted by the local authority as maintainable
by such authority, to pass and repass (with or without vehicles in respect of the roads,
on foot only in respect of the footpaths and by bicycle only in respect of the cycleways)
at all times and for all purposes connected with access to and egress from the Retained
Property over and along the Estate Roads.

{b) The right until the Estate Roads have been constructed to pass and repass (with or
without vehicles in respect of the roads, on foot only in respect of the footpaths and by
bicycle only in respect of the cycleways) at all times and for all purposes connected with
access to and egress from the Retainéd Property over and along the intended route of
the Estate Roads or (during the period of construction of the Estate Roads) over and
along such suitable alternative route within the Enforced Property as the Chargee
{acting reasonably) may specify by notice in writing to the Chargor.

{¢) If the Estate Roads have not been constructed, the right to enter onto the intended route

" of the Estate Roads and such adjoining parts of the Enforced Property (but excluding

any Dwelling ahd excluding the site of any electricity substation, fransformer chamber,

gas governor, pumping station, balancing pond or facility or similar infrastructure) as

may bé reasonably necessary to construct the Estate Roads to serve the Ratained
Property.

LEGALO2#100983164v1 [DWL1] 11



(e)

(f

The right to the free passage and running of Services from and to the Retained Property
through the Service Media constructed within the Enforced Property to serve the
Retained Property and the right to connect into the Service Media constructed within
the Enforced Property to serve the Retained Property provided in each case that the
Chargee may vary the route of such Service Media at any time and in such
circumstances these rights shall then apply to the Service Media as varied.

The right to enter onto the Estate Roads (or the intended route of the Estate Roads)
and such adjoining parts of the Enforced Property (but excluding any Dwelling) as may
be reasonably necessary to construct new Service Media to serve the Retained
Property and thereafter the right to the free passage and running of Services from and
to the Retained Property through such Service Media provided in each case that the
Chargee may vary the route of such Service Media at any time and in such
circumstances these rights shail then apply to the Service Media as varied.

The right to enter onto such parts of the Enforced Property (but excluding any Dwelling)
as may be reasonably necessary for the purpose of complying with the requirements of
any Statutory Agreement.

8.4 Any person entering on to the Enforced Property to carry out works in the exercise of the rights

referred to in clause 8.3 above must:

(=)

(b)

()

(d)

(e)
(f)

()

enter on fo only so much of the Enforced Property as is reascnably necessary to
exercise the rights but not on to any Dwelling nor on to the site of any electricity
substation, transformer chamber, gas governor, pumping station, balancing pond or
facility or similar infrastructure then constructed on or consented to be constructed on
the Enforced Property,

exercise the rights at reasonable times of the day;

give reagsonable pricr notice to the owner(s} or occupier(s) of the relevant part of the
Enforced Property (except in the case of emergency when no prior notice shall be
required but notice shall be given as soon as practicable thereafter);

cause as little inconvenience as reasonably practicable to the owner(s) or occupier(s)
of the relevant part of the Enforced Property in the exercise of the rights;

reinstate the surface of the Enforced Property to the standard prior to excavation;
not obstruct the Roadways on the Enforced Property,

not deposit any waste, rubbish, soil or other material on any part of the Enforced
Property,

LEGALOZ#H 009821 64v1[DWL1] 12



{h) not overload any Service Media;

()] gnsure that the position and route of any connections to Service Media da not adversely
affect the site or intended site of any Dwelling nor the site of any efectricity substation,
transformer chamber, gas governor, pumping station, balancing pond or facility or
simitar infrastructure then constructed on or consented to be constructed on the
Enforced Property and that all connections shali {where reasonably practicable} be
constructed or faid under the Estate Roads; and

)] make good at its own expense any damage caused by such entry.

8.5 At any time after the security created by this Charge has become enforceable the Chargor, any
person deriving title under the Chargor andfor any administrator or receiver of the Chargor may
serve upon the Chargee or upon any Receiver or Delegate of the Chargee a written notice
requiring the Chargee to enter into a deed of easement fo grant the rights referred to in clauses
8.3 and 8.4 (and any additiona) temporary rights or permanent easements reascnably required
for the benefit of the Retained Property or any part of it} over the Enforced Property for the
benefit of the Chargor, all persons deriving title under the Chargor and the Retained Property
and every part of it.

9. STATUTORY AGREEMENTS, RELEASES AND CONSENTS

9.1 The Chargee shall enter info any Statutory Agreement within 5 Working Days following a request
from the Chargor to do so:

(a) provided that the Chargor reimburses any legal costs reasonably and properly incurred
by the Chargee in relation to the relevant Statutory Agreement (up to a maximum of
£500.00 plus VAT in relation 1o each Statutory Agreement); and

(b) provided that the Chargee will not be liable to perform any covenants contained in the
Statutory Agreement to the extent that such covenants relate {o the Charged Property.

9.2 The Chargee shall duly discharge from the security constituted by this Charge in accordance
with Clause 23 of the Agreement and shall immediately on receipt of the relevant payment
provide all such properly executed relsase documentation (including, for the aveidance of doubt,
a Land Registry Form DS3, D51 and/for letter of consent) as may reasonably be required by the
Chargor to give effect to the provisions of this clause. '

9.3 The Chargee shalt also, at the reasonable request and cost of the Charger, duly discharge from
the security constituted by this Charge:

(a) any part of the Charged Properly that is the subject of a Permitted Disposition; and

LEGALO2# 00983 164v1[DWLA) 13



9.4

9.5

(h) any part of the Charged Property to be released in accordance with clause 3.2 of this
Charge,

and shall W'rthin 5 Working Days of such request provide alt such properly executed release
documentation (including, for the avoidance of doubt, a Land Registry Form DS3, D51 and/or
ietier of consent) as may reasonably be reguired by the Chargor to give effect to the provisions
of this clause.

On the expiry of the Security Period, the Chargee shall, at the reasonable request of the
Chargor, take whatever action is necessary to release the Charged Property from the security
constituted by this Charge and shall promptly following any such request provide all such
properly executed refease documentation (including, for the avoidance of doubt, Land Registry
Form DS 1} as may reasonhably be required by the Chargor to give effect fo the provisions of this

clause.

The Chargee, by way of security, imevocably appoints the Chargor as ifs attomey and in the
name of and on behalf of each Chargee and as the act and deed of each Chargee or ctherwise
to sign and deliver and complete and otherwise perfect any deed assurance agreement
instrument or act which may be required to be given to the Chargor by the Chargees in
accordance with this clause 8 where the Chargee falls to deliver the same to the Chargor within
5 Working Days of being required to do so and this power of attorney is given as security
pursuant to the Powers of Attorney Act 1871, The Chargee ratifies and confirms and agrees to
ratify and confirm whatever attorney appointed under this clause properly does or purports to
do in the exercise of all or aﬁy of the powers authorities and discretions granted or referred to
in this clause.

Consent to Easements

8.6

(a) The Chargor shall procure that in the event of any Disposal of any part of the Adjoining
Land by the Chargor appropriate reasonable or desirable rights for the proper use and
enjoyment of the Propery are granted or excepted and reserved over the Adjoining
Land for the benefit of the Property and that appropriate reasonable and necessary
rights for the proper use and enjoyment of the Adjoining Land are granted or excepted
and reserved (as the case may be) over the Property for the benefit of the Adjoining
Land;

{b) The Chargee shall procure that in the event of any disposal of any part of the Property
by the Chargee appropriate reasenable and necessary rights for the proper use and

enjoyment of the Adjoining Land are granted or excepled and reserved over the

LEGALD22100853154v1 [DWL1] 14



9.7

8.8

Property for the benefit of the Adjoining Land (provided the same do not adversely affect
the use and enjoyment of the relevant parts of the Property for residential dwellings);

and

ensure, simultaneously with the relevant grant, exception or reservation as referred to
in clause (a) or (b), that appropriate covenants are entered into and the Chargor shall
procure that prior to the grant or exception or reservation of such rights and the entering
into of any appurtenant covenants the form of the assurance or other document
containing such rights, exceptions, reservations and covenants shall be approved by
the Chargee (such approval is not to be unreasonably withheld or delayed).

Notwithstanding the generality of clause 9.6 the Chargee confirms its consent to the grant by

the Chargar of the following easements, rights and covenants to or on any third party purchasers

of plots or land in each case forming part of the Adjoining Land:

{a)

(b)

()

(d)

to keep and maintain the projections {including the eaves, gutters, spouts, down-pipes,
chimneys, flues, meter boxes, cappings, foundations and any similar structures) and

roofs overhanging or underlying on any part of the Property in good repair;

the free passage and running of services through Service Media now or at any time to
be laid or constructed by the Chargor on the Property together with the right to enter
onfo parts of the Property where reasonable and after giving reasonable notice for the
purpose of connecting to, inspecting, cleansing, repairing or renewing the Service
Media;

to enter upon any unbuilt en part or parts of the Property where reasonable and after
giving reasonable notice for the purpese of inspecting, repairing, cleaning or renewing

any party strticture or thing on or under it and used or enjoyed in common with if; and

for lateral support and shelter by and protection of the Adjoining Land from any part of
the Property,

and shall at the cost of the Chargor furnish evidence of such consent immediately to the Chargee

and if required to the third party purchaser and/or the Land Registry.

The Chargor shall procure that any assurance of or other appropriate document relating to the

Adjoining Land contains easements and rights in clauses 9.7(a) to 8.7{d) (inclusive) for the
benefit of the Property.

LEGALD2#100983 1641 [DWLY] 15



10.

10.1

10.2

1.

12

13.

1341

13.2

LIABILITY

The Chargor's liability under this Charge in respect of any of the Secured Sums shall not be
discharged, prejudiced or affected by:

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

ground,;

(b) the Chargee concurring in, accepting or varylng any compromise, arrangement or
settlement, or omitting to claim or enforce payment from any other person; or

[{~] any other act or omission that, but for this clause, might have discharged, or otherwise
prejudiced or affected, the liability of the Chargor.

The Charger waives any right it may have to require the Chargee fo enfotce any guarantee,
security or other right, or claim any payment from, or otherwise proceed against, any other
person before enforging this Charge:

LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989

For the purposes of section 2 of the Law of Property (Miscellanecus Provisions} Act 1989, the
terms of the Agreement are incorporated into this deed,

INDEPENDENT SECURITY

The security constituted by this Charge shall be in addition to, and independent of, any other
security or guarantee that the Chargee may hold for any of the Secured Sums at any time.

POWER OF ATTORNEY

Following the occurrence of an Event of Default that is continuing, by way of security, the
Chargor irrevocably appoints the Chargee, every Receiver and every Delegate separately to be
the attorney of the Chargor and, in its name, on its behalf and as its act and deed, to execute
any documents and do any acts and things that the Chargor is required to execute and do under
this Charge, where the Chargor has failed to do any such actions following receipt of reasonable
notice from the Chargee. '

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do in the exercise or purported exercise of all or any of the rights, powers,
authorities and discretions referred to in this clause.

LEGALO2#100983184v1 [DWL1] 16



14,

14.1

14.2

14.3.

14.4

14.5

14.6

14.7

14.8

14.8

GENERAL PROVISIONS

The security created by this Charge shall not be modified, released, waived or otherwise
affected in any way by any grant of time, indulgence, modification, release, variation or waiver
granted or allowed to or agreed with the Chargor or any other persan or otherwise.

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

A failura or delay by the Chargee to exercise any right or remedy provided under this Charge or
by law shall not constitute a waiver of that or any other right or remedy, prevent or restrict any
further exercise of that or any other right or remedy or constitute an election to affirm this Charge.
No single or partiai exercise of any right or remedy provided under this Charge or by law shall
prevent or restrict the further exercise of that or any other right or remedy. No election to affim
this Charge by the Chargee shall be effective unless it is in writing.

The rights and remedies provided under this Charge to the Chargee afe cumuiative and are in
addition to, and not exclusive of, any rights and remedies provided by law.

¥ any provision {or part of a provision) of this Charge is or becomes invalid, illegal or
unenforceable, it shall he deemed modified to the minimum extent necessary to make it valid,
fegal and enforceable. If such modification is not possible, then the relevant provision (or part of
a provision) shall be deemed deleted. Any modification to or deletion of a provision {or part of a
provision) under this clause shall not affect the legality, validity and enforceability of the rest of
this Charge.

The restriction on the right of consolidation contained in Section 83 of the Act shall not apply to
this Charge.

Any written certificate or determination given by the Chargee pursuant or relating to this Charge
shall be conclusive and binding as to the relevant items save in the case of manifest emror or

omission.

The unenforceability for whatever reason of any provision of this Charge shall in no way affect

the enforceability of each and every other provision.

This security shall not be considered as satisfied or discharged by any intermediate payment,
repayment or discharge of any part only of the Secured Sums and shall constitute and be a
continuing security for the Chargee notwithstanding any settlement of account or other matter
or thing and shall be in addition to and shall not operate so as in any way to limit or affect any
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14.10

14.11

14.12

1413

14.14

14.15

14.16

other security which the Chargee may hold now or at any time hold for or in respect of the

Secured Sums.

Any nofice or other document to be given or sent under this Charge shall be in writing and may -
be delivered personally or sent first class by registered post or recorded delivery past to be
served:

(a) on the Chargor at its registered address addressed to the Company Secretary; or

b) on the Chargee at their respective addresses appearing in this Charge; and

{c) in either case at such other addresses as either shall notify in writing to the other party;
or
(d) in either case to the party's solicitors at their address in this Charge or at such other

addresses as either party shall notify in writing to the other party.
Any such notice or document shall be deemed to have been served:
{a) if delivered personally at the time of delivery; or

(1)) if posted at the expiration of two Working Days after the envelope containing the same
shall have been put into the post.

In proving such service it shall be sufficient to prove (as the case may be) that delivery was
made or that the envelope containing such notice or document was property addressed and
posted as a pre-paid first class registered letter or recorded delivery.

A notice or other communication given under or in cannection with this Charge is not valid if

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

No amendment of this Charge shall be effective unless it is in writing and signed by, or on behalf
of, each party (or its authorised representative).

Except as expressly provided elsewhere in this Charge, a person who is not a parly to this
Charge shall not have any rights under the Contracts (Rights of Third Parties) Act 1899 to
enforce, or enjoy the benefit of, any term of this Charge. This does not affect any right or remedy
of a third parly which exists, or is available, apart from the Contracts (Rights of Third Parties)
Act 1999. The rights of the parties to agree any amendment or waiver under this Charge are
not subject to the consent of any othet person.

This Charge may be executed in any number of counterparts, each of which when executed
and delivered shall constitute a duplicate criginal, but all the counterparts shall together
constitute one deed.

LEGALO2#100983184wi[DWL1) 18



14.17 This Charge and any dispute or claim (including non-cantractual disputes or claims) arising out
of or in connection with it or its subject matter or formation shall be governed by and construed
in accordance with English law and the parties submit to the exclusive jurisdiction of the English
courts,

IN WITNESS whereof the parties have executed this Charge as a deed the day and year first before
written '

LEGALDZ#100DB3164v1[DWL1] 19



SCHEDULE

Chargee’s Powers

1 To enter upon and take possession of the Charged Property and to seil, assign, convert into
money or otherwise realize, dispose of and deal with and transfer title to the Charged Property
upon such terms (including the amount and nature of the consideration) and in such manner as
the Chargee shall think fit.

2 To grant or create any lease, tenancy or licence (or enter into an agreement to do so) of the
Charged Property upon such terms (including the amount and nature of the consideration) and
in such manner as the Chargee shall think fit.

3 To pay any rent or ather outgoings and paynients charged on or ctherwise refating fo the
Charged Property or its ownership, occupation or use,

4 To effect insurances and obtain and/or enter into bonds, commitments, engagements,
guarantees and indemnilies or other like matters in any way relating to the Charged Property
and to make all requisite payments to effect, maintain or satisfy them.

5 To compromise any claim or claims of, against, arising out of or otherwise relating to the
Charged Property.

B Ta give receipts and releases for any sums received and to execute all assurances relating to
the Charged Properly as may reasonably be required for realising the security created by this
Charge.

7 To obtain and maintain all necessary planning permissions, development consents, building

regulation approvals and other permissions, consents or licences for the Charged Property as
may reasonably be required for realising the security created by this Charge.

8 To cancel or cthetwise determine any agresments or contracts in any way relating to the
Charged Property as may reasonably be reguired for realising the security creaied by this
Charge.

9 To commence, carry out and complete any acts and matters, make demands, cormmence,
prosecute, enforce and abandon all actions, sults and proceedings, defend all actions, suits and
proceedings, execute such contracts, deeds or other documents in respect of the Charged
Property and otherwise deal with the Charged Property for the preservation, improvement,
enforcement or realization of all or any of the security created by this Charge in all respects as
if it were and remained at all times the sole and absolute beneficial owner of the Charged
Property.
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10

1.

12

13

14

15

To employ or engage any professional advisers including; solicitors, architects, surveyors,
guantity surveyors, estate agents, contractors, workmen, stockbrokers and others and purchase
or otherwise acquire any property, materials and other matters as may reasanably be required

for realising the security created by this Charge.

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

To exercise all powers, authorisations and rights it would be capable of exercising, and do all
those acts and things, as an absolute beneficial owner could exercise or do in the ownership
and management of the Charged Property as may reasonably be required for realising the
security created by this Charge.

To exercise all powers provided for in the Act in the same way as if it had been duly appointed
under the Act and exercise all powers provided for an administrative receiver in Schedule 1 to
the Insolvency Act 1986,

To delegate its powers.

To do any other acts and things that it may consider desirable or necessary in respect of the
Charged Property for the purpose of realising the security created by this Charge.
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Signed as a deed for and on behalf of g
PAUL MICHAEL HEYGATE in the presence of )
a witness:

Signatur

ck capitals) P%H\Qhﬂﬂf‘:ﬁ‘iqma

Witness signature

Witness name &ﬁ%@ﬂﬁmm _______

{block capitals)
Witness address i%ﬂzﬂj }‘.\ME ___________
.-,ﬁ%ﬁmoﬂa ______ R
MNT e
Signed as a deed for and on behalf of )
ARTHUR ROBERT HEYGATE in the
presence of a witness: ) Signature
Name {block capitais)
Witness signature _
Witness name LUC"{ ANN SHORT

{block capitals)

Witness address 66 QUEEN STKELT
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Signed as a deed for and on behalf of )
SARAH ELIZABETH KRECKLER in the )
présence of a witness: ) Signatun

Witness signature

Witness name Kek_,\,\{ _OHE®RWM HN

{block capitals)

Witness address T-'HE @LDQ_‘QQNHQY
St e BRUERNE

Executed as a deed by MILLER HOMES )

LIMITED by one director in the presence of a )

witness: } Signature
Name (block capitals)

Director

Witness signature

Witness name
{block capitals)

Witness address
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Annexure 1 -

The Plan
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Annexure 2
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MILLER HOMES LIMITED {1}

AND

PAUL MIGHAEL HEYGATE, ARTHUR ROBERT HEYGATE AND SARAH ELIZABETH
KRECKLER (2)

Lagat Chargs
relatingto
tand af ‘Tranche 2", Phass 1 Norwood Farm,
Sandy Lane, Northampion

GOWLING WLG

Tel +44 {0}370 603 1000 Fax +44 (0J370 804 1089 mali@odwing.com gowlingwig.com




Clause

wom N, o R W e =

[ . S —
PO

14.
SCHEDULE

CONTENTS

Heading

DEFINITIONS AND INTERFRETATION c..oooocoeovns o cessmsssssmrsssssssssssstssssmsstsnssces
COVENANT TO PAY ..o irrevvesiasomeasmasesisssisitoissiossnasissesssessiasiaisens s sassasmsssinsinssicsssans
SECUIRITY woccviacsicinnin st tonssupiososisosins s avsossenscmsinsasisiia s vt by i s i e
CHARGOR'S COVENANTS . cccvccuvsiiorsirsinriaeman sisiarisiios mmsiisinsisisissssioc
CHARGEE'S CONSENT TO PERMITTED DISPOSITIONS ..o ccnssivssamsssisioies
RESTRICTION ON TETLE 1o ovsvtivesoiiussiosionsisesisssssiecnesn s sosinsosésissssson s

RIGHTS OF ENFORCEMENT ..o ivorsisosss st iesnesisorsissisiesessorssmeer sy cnessniseses
CHARGEE'S POWERS AND REGHTS: iuicunisiitibsssasmionsiisatsmsieiiiassion s ssiesevinins

STATUTORY AGREEMENTS, RELEASES AND CONSENTS oo

LlABlel B s aomd 5o RN A T Y R Y S K B

CHARGEE'S POWERS ..o

LESALOZE00RS R4 TTOWL A

Page

W owm @ ~ o~ =

verinees 10
s 1
_ n s e s R S S e e T |-
LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989 ... ccconnrrivivens
INDEPENDENT SECURITY vt iomisieressissiuivanmmmsessi innsniiossissesosisis v siensiossstiiasnst
POWER OF AT TORNEY ounisnio ideisisnossiverssinnmisinisssmiseisis smsssebsts s s isbia fsnssissiis st
GENERAL PROVISIONS ......ooooier v cosssiasons s beosessssissmsnnessamssssssmsseiisesssmsses

16
16
16
217

oee 20



o0

THIS LEGAL ﬂﬁﬁ&ﬁﬁ E}y way of deadis ma:ie o s 'f'_ ks s
-'BE?WEE?‘Q

'-_'{"*.!}. _' 'MELLER HQMER LfMﬁTEﬁ (m}mpany numi::ser Sﬁzﬁ&iﬁm whose r@g;ster@d aff:c@ ss at -
2 Lochside View Ecim!zmrgh F‘arkz Edinizu;gh Emﬁ B8OH {the ”chai’gaf‘L and '

42 FAU{. MIEEE*EAQL HEYG&TE ﬁﬁT’Hin RGBERT HE?'GJ&TE AR SQR#H EEJK&&E‘?H :
 KRECKLER of Bugbro&k& Witls, Eugbma&z@,hieﬁhampmn NN?’ af;}H ;fha"t‘;hafgw i

33A§ﬁaﬁawwa :

Ay The Cbargea ﬁas wﬁay i:ran&fersagi the E&mpeﬂﬁ,ﬁ o the E:hargm and the fz mrgor i entaﬁad tn- o
Fies rﬁgfﬁtsf‘&cﬁ a8 pmpr#atm of {he Fmpeﬁy '

(B} The. f;hargor has agreeci fo pay- tha Sesumcj Sums, to the {Zhargeze 33 facmrdame waih the.
prﬁxﬂsmns of the ﬁgmemenﬁ '

. 'GPEEAWE pmwsmus
A IBEFiE@iTﬁGNSM@B INTERPRETATION
14 .i}éﬂnl!mnﬁ
The feﬁewing@ &éﬁhi’ﬁm shall apply:
At ' ihatawaf Si‘mpﬁﬁ}r et féz.ﬁ'-.{éé.amanded)z.

- Adjsining Land L - any ﬁther land i the vmimiy of fha Charged P‘rtapady whu:h
e - sl the owneiship of the Charges from time to time and
- which, far the avmdanaee of doubt, includes all i parts uf the
P‘mgmrfy whl::h do ncE cﬁﬁsizﬁuisﬁ paﬁs of the Charged'
- Pms:«ertm

Agréemant - ) a sale agreameﬁi dated i5 Davefmber 2027 ma;ia bstwesn -

{1} the Charges (2) De FHai Limited (3) the Chargot aind 4 |

Barwood Development Seiirifies Limited;
3.%@#@#&1 o - approval by of for the Charges which shall not be =
S -  Unreascnably withheld or delayad and the temm Approved
' shaﬂi b fmz‘sskmeci aceordingly aid sueh apprm;al shall e
daameci to have h&an given if lhe Charges: fails to° res:gmr;ci

LEGALOZI00BRI 184V (AT - . 1




Charged Property

Chargee's Solicitors

Chargor's Sclicitors

Delegate

Dispose of

Dwelling

Enforced Propertly

Estate Roads

Event of Default

Permitied Disposition

LEGALDO2¥ 100883 184viI[DWILA)

to a request for Approval within 10 Working Days of such
reguest;

the Property, excluding the land edged red on the plan
attached at Annexure 2;

DLA Piper UK LLP of 1 St Paul's Place, Sheflield 51 2JX
(reference: NH/423160/4);

Gowling WLG (UK) LLP of Two Snowhill, Birmingham B4
B8WR or such other firm as the Chargor may appoint and
nolify to the Charges in writing;

any person appointed by the Chargee or any Receiver and
any.person appeinted as altorney of the Chargee, Recaiver
or Delegate;

bears the meaning given to il under Saection 205(1) Law of
Property Act 1925 and disposlitlon and Disposal shall be
interprated accordingly;

a house or bungalow (In each case delached, semi-detached
or terraced), apartmenl or fiat, any flat above garage(s),
maisonelte, coltage or other dwelling constructed or to be
constructed on any part of the Proparty andfor the Adjoining
Land together with its curlilage, any associated garage,
parking space, car port and the like (whether separate from
the main dwelling or not) and "Pwelings™ shall be consirued
accordingly,

any paris of the Charged Property over which the securily
created by this Charge has been enforced;

any Roadways consfructad or consented lo be consiructed
on the Enforced Property or on any part of il;

the failure by the Chargor to pay any Secured Sums in full
within 10 Working Days of demand following its due date for
payment in accordance with the Agreement;

all or any of the following:



Plan

Planning Acts

Planning Agreement

LEGALO2# 1008523 10441|DVVL1]

(a)

(b)

(c)

()

L)

{f)

(@)

any Disposal and/or dedication of Roadways lo any
highway or other competent authorily, or the grant of
rights over any roads and/or to use Servicea and/or o
enable lhe occupation of any Dwelling(s);

any Disposal of land Intended for use as an alectricity
substation, transformer chamber, gas governor,
pumping station, ba'ancing pond or facilily or similar
infrastructure;

any Disposal fo or in favour of any stalutory
undertaking, ulility company, local authority or similar
body for the provision andfor adoption of sewers,
Service Media or other infrastructure;

any Disposal in accordance wilh the provisiona of the
Planning Agreement or which is required {9 comply with
the requirements of any other Stalutory Agreament;

any Disposal of common parts, communal areas, open
space, play areas, amanily land, ecology miligation
areas or similar to the local authority, a management
company or similar;

any Disposal of Social Housing and/or of land upon
which Social Housing iz fo ba constructed; and/cr

lhe grant of any easements, covenants andfor rights
ovar the Charged Property and/or the Adjoining Land or
any part of it;

Ihe plan annexed to this Charge at Annexure 1;

the Town and Country Planning Act 1990, tha Planning
(Listed Buildings and Conservation Areas) Acl 1990, the
Flanning {(Hazardous Substances) Act 1990, the Planning
(Consaquential Provisions) Act 1980 and the Planning and
Compensation Act 1991. and all orders regulations and
instrumenis relating to the use and/or occupation of the
Charged Property;

means the Agreement under Sectlon 106 of the Town and
Country Planning Act 1990 (as amended) dated 30 June



Property

Racalver

Relevant Authority

Retained Property

Roadwaya

Secured Sums

Security

Security Period

LEGALO2#100983464v1[DWL1]

2020 and made between (1) South Northamptonshire
Council (2} Northamptonshire County Council (3) the
Chargee and (4) the Barwood Land Securities Limited as
ameanded from lima to time;

lhe land edged red on the Plan;

any one of more receiver of manager of receiver and
manseger appointed by the Chargee pursuanl to this Charge
{whether sole, joint andfor several including any substitute);

the local planning authority local and county highway
authorities town and parish councils drainage gas water
electricity cable television and tefecammunications
companies and any other authority utility company body
corporation or organisation concerned with the grant of the
Planning Permission or the control of development or the
control of pollulion or the adoption of the Roadways and
sewers and open space or the installation of Service Media
and the provision of Services and the dispersal or dispasal
of surface waler,

the Property excluding the Enforced Property;

reads, foolpaths andfor cycleways and other highway works
Including (without limilation) cartiageways, roundabouls,
junctions, footways, visibility splays, verges, landscaping
andfor street furniture and/or other ancillary areas andfor
mssociated works to be construcled on any part of the
Properly and/or the Adjoining Land (but excluding shared
access areas which are not intended to ba made available
for public use); '

shall have the meaning given to 'Secured Obligation' in the
Agreement;

a legal mortgage;

the pericd commencing on the date of this Charge and
ending on the date upon which the Secured Sums have been
paid in full;



Service Media includes all drains, pipes, wires, cables, conducling media
and apparatus for surface and foul water drainage, gas,
clectricity, water, eleclronic tranamissions and similar
services now ar in the future constructed on any part of the
Property;

Services foul and surface waler drainage, water, gas, electriclty and
telecommunications services;

Social Housing housing subject to resirictions in respect of occuplers or
tenure or rent or carrying any subsidy from the Chargor for
{and or building cost or housing reguired to be transferred to
or managed by a local authority, a social landlord, a
registered provider of social housing, a soclety, associalion,
charity or similar bady;

Statutory Agresment any of the following:

(a) an agreemant, abligation or undertaking pursuant to all
or any of the following: Section 106 of the Town and
Country Planning Act 1990, Section 38 andfor Section
278 of the Highways Act 1980, Sectlon 104 of the Water
Industry Act 1991, Section 33 of the Local Government
(Miscellaneous Provisions} Act 1982 or pursuant to any
other statutory enactment or derivative legislation or as
may be required by any local authority, local highway
authorily or service undertaker; and'or

(b) any agreement, obligation or undertaking with any
Relevant Authority for the provision and/or adoption of
sewers, Service Media or olher infrastructure;

Substitute Property any substilute property Approved by the Chargee pursuant
to clause 23 of the Agreement;

VAT value added tax or similar replacement imposition; and
Working Days has the meaning given inthe Agreamaent.

1.2 Tha clause, paragraph and schedule headings in this Charge are for ease of reference only and
are not to be taken into account in the construction or interpretation of any provision to which
they refar.
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1.3

14

1.5

1.6

1.7

1.8

1.9

1.10

1.12

Unless the contrary intention appears references:

(a) to numbered clauses and schedules are references to lhe relevant clause in er
Schedule to this Charge; and

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

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

Words in this Charge importing cne gender include the ather genders and may be used
interchangeably and words denoting natural persens where the context allows Include
corporations and vice versa.

Whaere a parly to this Charge comprises more than one individual the obligations and covenants
of that party shall be joint and several.

Refarence lo a party shall include that parly's successors, permitted assigns and pemitted
transferees and this Charge shall be binding on, and enure lo the benefil of, the parlies to this
Chargs and their respective personal representatives, successors, permitted assigns and

-petmitted transferees.

A reference to asset or asssts includes present and fulure properties, underiakings, revenues,
righls and benefits of every description.

A reference to an authorisation includes an approval, authorisation, consent, exemption, filing,
licence, notarisation, registration and resclution.

A reference to a regulation includes any regulation, rule, official direclive, request or guideline
(whether or not having the force of law) of any governmental, Inter-govermmental ar
supranational body, agency, depariment or regulatory, self-regulatory or other authority or
organisation. '

A reference to a statute, statutery provision or statutory instrument is a raference to it as
amended, extended or re-enacted from time to time. Reference in this Charge o any statutes,
statutery pravision or statulory ingtruments include and refer lo any statute, statutory provision
or statutory instrument amending, consolidating or replacing them respectively from lime fo time
and for the ime belng in force and references to a statute or statutory provigion includa statutory
instrumenis, regulalions and cther subordinate legislation made pursuant to it.

A reference to this Charge (or any provision of it} or to any other agreement or document referred
to in this Charge is a reference to this Charge, that provision or such other agreement or
document as amended (In each case, olher than In breach of the pravisions of this Chargs) from
time to time.
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1.13

1.14

1.15

1.16

117

3.1

3.2

33

- 34

A reference to an amendment includes a novation, re-enactment, supplement or variation {and
amend and amended shall be construed accordingly).

Any obligation of the Chargor te do something shall include an obligation to procure that it is
done and any obligation not to do something shall include an obligation not to perform, suffer or
allow it to be done.

The lerm “person” includes individuals, firms, companies, corporations, bodies, organizations,
partnerships, unincorporated bodles of persons, governments, states and agencies of a state,
associglions, trusts, joint venlures and consorliumé {in each case whether or not having
separate legal personality).

An Event of Default is "continuing” if it has not been remedied or waived.

The terms “include”, "inciuding” and "In partlcutar or any similar expressicn shall be construed
as not limiling any general words and expressions in connectlon with which it is used.

COVENANT TO PAY

The Chargor covenants with the Chargee to pay the Secured Sums on the dates specified in
the Agreement.

SECURITY

As continuing security for the payment and discharge of the Secured Sums, the Chargor
charges the Charged Froperty to the Chargee by way of first legal mortgage. ‘

The Chargor may, at any time, submit ta the Chargee a request that there be substituted for any
properly forming part of the Charged Property another property, a bond or a bank guaraniea (or
any combination of them) in accordance with the provisions of clause 23 of the Agreement (the
"Substitute Property").

This Charge and the security constituted by this Charge shall nol preclude the Chargor from:

(a) entering into any Permitted Disposition in relation fo the Charged Properly and/or any
Subslitule Property;

(b) antering Into andfor complying with the requirements of any Statulory Agraemant in
relation to the Charged Propery andfor any Substitute Property.

Seclion 103 of the Act shall not apply to this Charge or the security constituted by this Charge.
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4.1

4.2

CHARGOR'S COVENANTS

The Chargor covenants with lhe Charges:

(a)

(b)

{c}

Not to Dispose of the Charged Property other than by way of a Permitted Disposition:
6 without the Approval of the Chargee; or
i as olhenwise permitled jn accordance with the terms of this Charge.

Nat to create or purport to create or permit to subsist any Security upon any part of the
Charged Property without the Approval of the Chargee.

Promptly to advisa tha Chargee in wriling on becoming aware of the occurrence of any
Event of Default. '

The Chargor grants to the Chargee (and vice versa) and all persons deriving litle under the
Chargee for the benefit of the Property:

(a)

(b)

()

the right to fateral and subjacent support and protection for the Propery from the
Adjaining Land;

the right to the free passage and running of Services in and through the Service Media
now conslrucled or at any time to be constructed on through or under the Adjaining
L and provided that the Charger may vary Lhe roule of such Service Media at any time
without notica to the Chargee {provided that in varying the route there is no interruption
to the running and passage of the Services and further provided thal such allernative
route is no less commodious and of no lesser specification or standard) and in such
circumstances the right of passage and running shall apply to the Service Media as
varied and the exercisa of the rights shall not be materially and unreasonably prejudiced
by such variation;

the right to lay new Service Media in the Roadways and the right lo connect into the
Service Media now constructed or at any time to be constructed an through or under

the Adjoining Land and to connect to any road to be laid on the Adjoining Land;
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(d} the right {wilh or withoul surveyors, agents, workmen, machinery and materials) to enler
and for so long as is reasonably necessary remain on so much of the unbuilt parts of
the Adjoining Land as is reasonably necessary far the purpose of:

(i) exercising its right contained in clauses 4.2(b) and 4.2{c) heraof and thersaftar
_ inspecling, cleansing, maintaining, altering, testing, replacing, repairing and
renewing such Service Media;

{ii) constructing a road on the Property and to connect the aame to the Roadways
on the Adjoining Land;

(9) 'The right to pass and repass at all times and for all purposes 1o and from the Propery
over the Roadways such passage and re-passaga lo be with or withoul motor and olher
vehictes (and in the case of foolpaths an foot enly) provided that the Chargor may
upgrade the Roadways at any {ime without notice to the Chargor provided that there is
ne interruption to the sight of way and in such circumstences the righl of passage and
re-passage shall apply to the Roadway as upgraded and the exercise of the rights shall
not be materially and unreasonably prejudiced by such upgrads;

] Untii the Roadways are constructed the right to pass and repass at all times and for all
purposes to and frorm the Properly over the Adjoining Land to obtain access 1o the public
adopted highway and to enter on to such parts of the Adjoining Land with or without
workmen plant and machinery as is necessary to consiruct and complete such
Roadways (and any Service Media under them) as are necessary between the Property
and the pubfic adopted highway.

5. CHARGEE'S CONSENT TO PERMITTED DISPOSITIONS
The Chargee irrevacably consents to any Permitted Disposition.
6. RESTRICTION ON TITLE

The parties to this Charga hereby apply to the Chief Land Registrar for a restriction 1o be
registered against the title to the Charged Property at tha Land Registry as followa:

"No disposifion of the regislered eslale by the propriefor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the enlry of lhis
reslriction, is lo be registered without a cerlificale signed by a conveyarncer that the provisions
of clause 4.1(a) of a legal charge daled [being the dale hereof] made belween [the pariies
herala] have been complied with or do not apply fo the dispasition”,
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7.1

7.2

7.3

7.4

7.5

RIGHTS OF ENFORCEMENT

No purchaser, mortgagee or other person dealing with the Chargee, any Receiver or Delegate
shall be concerned to enquire:

{a) whether any of the Secured Sums have become due or payable, or remain unpaid or
undischarged;

{b) whether any power the Chargee, a Receiver or Delegate is purporting lo exercisa has
become exarcisable or is properly exercisable; or

() how any money paid to the Chargee, any Recelver or any Delegate is to be applied.

The recelpt of the Chargee or any Receiver or Delegate shall be a conclusive discharge to a
purchaser,

The enforcement powers of the Chargee (in addition to the powaers from time Lo time conferred
by tha Acl or any olher slatule or otherwise under the law in force from time la lime) shall be
immediately exercisable and the ralevant Secured Sum shall be immediately due and payable
upon and following demand after the occurrence of an Event of Default that is conlinuing and
shall be as follows:

{a) for the Chargee itself to exercise all or any of the powers and rights specified in this
Charge (including but not limited 1o the powers and rights epacified in the Scheduls)
and in addition all statutory and other powers and rights as the Chargee shall, acling
reasonably, think fit, after It has taken possession of lha Charged Property;

(b) for the Charges 1o appoint a Receiver of the Charged Property (and to remove and
substitute any such Receiver as and when the Chargae shall think fit} with all the powers
and rights in law or specified in this Charge {including but not limited lo the powers and
rights specified in the Schedule) which the Receiver may exercise after it has taken
possession of the Chargaed Property.

The powers conferred on mortgagees or receivers by the Act shall apply to any Receiver
appointed under this Charge as if such powers were incorporated in this Charge except in so
far as they are expressly or impliedly excluded and where there is any ambiguity of conflict
between the powers contained in the Act and those contained in this Charge then the terms of
this Charge shall prevail,

The Chargee or any Receiver may delegate {sither generally or specifically) by power of
attomey or in any other manner to any person any right, power, authority ar discrelion conferred
on it by this Charge. The Chargae and each Receiver may make a delagation on the terms and
conditions (including the power to sub-delegate} that it thinks fil.
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7.6

8.1

8.2

8.3

All monles received by the Chargee, a Receiver or a Delegate shall be applied in the arder
determined by the Chargee. Neither the Chargee, any Receiver nor any Delegate shall be
bound (whether by virtue of section 109(8) of the LPA 1925, which is varied accordingly, or
otherwise} to pay or appropriate any receipt or payment in any particular order between any of
the Secured Sums.

CHARGEE'S POWERS AND RIGHTS

At any time after this security has become enforcesable the Chargee shall have all stalutory and
other powers and rights and in addition (and not substitution) the powers and rights specified in
clause 8 and the Schedule and may exercise all rights and powers at such times and in such
manner and on such terms as lhe person exercising them shall in its sale absolute discretion
conslder appropriate,

The Chargee and each Recelver is enlitled to ail the rights, powers, privileges and immunities
conferred by the Act on mortgagees and receivers. '

The enforcement of the security ¢reated by this charge shall be subject to the reservation of the
following rights over the Enforced Proparty for the benefit of the Chargor, all persons deriving
tille under the Chargor and the Retained Properly and every part of it for all purposes reasonably
required for the development and use of the Retainad Property as a residential development;

(a) The right from 1he date on which the Estate Roads have been constructed until the date
on which the Estale Roads have been adopted by the local authority as mainlainable
by such authority, to pass and repass (with or without vehicles in respect of the roads,
on foot only in respect of the footpalhs and by bicycle only in respect of the cycleways)
af all times and for all purposes connected with access to and egress from the Relained
Proparly over and along the Estate Roads.

{b) The right until the Estate Roads have been constructed to pasa and repass {with or
wilhout vehicles in respect of the roads, on foot only in respect of the foolpaths and by
bicycle only in respect of the cycleways) at all limes and for all purposes connected with
access to and egress from the Retained Property over and along the Intended route of
the Estate Roads or (during the period of construction of lhe Estale Roads) over and

~ along such suitable alternative route within the Enforced Property as the Chargee
(acling reasonably) may specify by notica in wriling to the Chargaor.

{c) If the Estate Roads have not been constructed, the right to enter onto the intended rotte
of the Estate Roads and such adjoining parts of the Enforced Properly (but excluding
any Dwelling and excluding the site of any electricity substation, {ransformer chamber,
gas governor, pumping station, balancing pond or facility or similar infrastructure) as
may be reascnably necessary to conslruct the Estate Roads to serve the Retained
Property.
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)

(e)

)

The right to the free passage and running of Services from and o the Retained Proparly
lhrough the Service Media constructed wilhin the Enforced Property lo serve the
Retained Property and lhe right to connect Into the Service Media constructed within
lhe Enforced Preperty to serve the Retained Properly provided in each case that the
Chargee may vary the route of such Service Media at any time and in such
circumslances thesa rights shall then apply to the Service Media as varied.

The right to enter onto lhe Estate Roads (or the intended route of the Estate Roads)
and such adjoining parts of the Enforced Property (but excluding any Dwelling) as may
be reasonably necessary to construct new Service Media to serva tha Retained
Property and thereafter the right to lhe fres passage and running of Services from and
to the Relained Property through such Service Media provided in each case that the
Charges may vary the route of such Service Media at any time and in such
circumstances these rights shall then apply to the Service Media as varied.

The right to enter onta such parta of the Enforced Properly {(but excluding any Dwelling)
as may be reasonably necessary for the purpose of complying with the requirements of
any Siatulory Agreament,

8.4 Any person entering on 1o the Enforced Property to carry out works In 1he exercise of the rights
referred to in clause 8.3 above must:

(@

(b)

{c)

{d)

()
("

(@)

enter on 1o'only s0 much of the Enforced Properly as is reasohably necessary to
exercise lhe rights but not on to any Dwelling nor on to the sila of any alectricity
subslation, iransformer chamber, gas governcr, pumping station, balancing pond or
facllity or similar infrastructure then consirucled on or consented to be constructed on
ihe Enforced Property;

exerclse the rights at reasanable times of the day;

give reasonable priar nolice to the owner(s) or ocoupier(s) of the relevant part of the
Enforced Property (except in the case of emergency when no pricr notice shall be
raquired but notice shall be given as scon as practicable thereafter);

cause as liltle Inconvenience as reasonably practicable to the owner(s) or occupier(s)
of the relevant part of the Enforced Property in the exercise of the righls;

relnstate the surface of the Enforced Property to the standerd prior to excavalion:
not abstruct the Roadways on the Enforced Property;

not deposit any waste, rubbish, soil or other material on any part of the Enfarced
Property;
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8.5

9.1

9.2

8.3

(h) nct overioad any Service Media;

{i) ensure thal the position and route of any connections o Service Media do not adversely
affect the site or imtended site of any Cwelling nor the site of any electricity substation,
transformer chamber, gas governor, pumping stalion, balancing pond or facility or
simllar infrastructure then constructed on or consenled tfo be constructed on the
Enforced Property and that all connections shall (where reascnably practicable) be
constructed or laid under the Estale Roads; and

{i) make good at its own expense any damage caused by such enlry.

At any time after the security created by this Charga has become enforceable the Chargor, any
person deriving title under the Chargor andfor any administrator or receiver of the Chargor may
serve upon the Chargee ar upon any Receiver or Delegate of the Chargee a writlen natice
requiring he Chargee to enter into a deed of easement to grant the rights referred to in clauses
8.3 and §.4 (and any addilicnal temporary rights or permanent easements reascnably required
for the benefit of the Retained Properly or any part of it) over the Enforced Property for the
benefit of the Chargar, all persons dariving title under tha Chargor and the Retained Proparty
and every part of it.

STATUTORY AGREEMENTS, RELEASES AND CONSENTS

The Chargee shall enter info any Statutory Agreement within 5 Working Days following a request
from the Chargor to do so:

(a) provided that the Chargor reimburses any legal cosls reasonably and propesly incurred
by the Charges in relation to the refevant Statulory Agreement (up to a maximum of
£500.00 plus VAT in relation to each Statutory Agreement); and

ib) provided thal the Chargee will nol be liable to perform any covenants contained in the
Statutory Agreement o the extent that such covenants relate to the Chargad Properly.

The Chargee shali duly discharge from the security constiluted by this Charge in accordance
with Clause 23 af the Agreement and shall immediately on receipt of the relevant payment
provide all such properly executed releaée documentation {including, for the avoidance of doubt,
a Land Registry Form D83, DS1 and/or letler of cansent) as may reasonably be required by the
Chargor lo give effect 1o the provisions of this clause.

The Chargee shall also, at tha reasonable request and cost of the Chargor, duly discharge fram
the securily constiiuted by this Charge:

(a) any part of the Charged Property that is the subject of a Permitted Disposilion; and
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94

9.5

(b) any part of the Charged Proparty to be releasaed in accordance with clause 3.2 of this
Charge,

and shall within 5 Working Days of such request provids all such propsrly axecuted release
documentation (including, for the avoidance of doubt, a Land Registry Form DS3, DS1 and/or
lefter of consent) as may reasonably be required by the Chargor to give effecl to the provisions
of lhis clause.

On the expiry of the Security Period, the Chargee ahall, at the reasonable request of the
Chargor, take whalever aclion is necessary to release the Charged Properly from the securily
constituted by this Charge and shall promptly following any such requast provide all such
proparly executed release documentation (including, for the avoidance of doubt, Land Registry
Form DS1) as may reasonably be required by the Chargor fo give sffect to the provisions of this
clause,

The Chargee, by way of security, rrevocably appoints the Chargor as its attorney and in the
hame of and on behalf of each Chargee and as the act and deed of each Chargee or otherwise
to sign and deliver and complete and otherwise perfect any dead assurance agreement
Instrument or act which may be required to be given ta the Chargor by the Chargees In
accordance with this clause 9 where the Chargee falls to deliver lhe same to Ihe Chargor wilhin
5 Working Days of being required to do so and this power of attorney Is given as security
pursuant to the Powers of Attorney Act 1971. The Chargee ralifies and confirms and agrees to
ratify and confirm whatever attorney appointed under this clause properly does or purpors to
do in the exercise of all or any of the powers authorities and discrelions granted or referrad to
in this clause.

Consent to Easements

9.6

(a) Tha Chargor shall procure that in the event of any Dizposal of any part of the Adjoining
Land by the Chargor appropriate reasonable or desirable rights for the preper usa and
enjoyment of the Property are granted or excepted and reserved over the Adjoining
Land for the benefit of the Property and Ihat appropriate reascnable and necessary
rights for the proper use and enjoyment of the Adjeining Land are granted or excepted
and reserved (as the case may be) over the Property for tha bensfil of tha Adjoining
Land;

{b) The Chargee shall procure that in the event of any disposal of any part of the Proparly
by the Chargee appropriate reasonable and necessary rights for the proper use and
enjoyment of the Adjoining Land are granted or excepted and reserved over the
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8.7

0.8

(c)

Property for the benefit of the Adjoining Land {provided the same do not adversely affact
the use and enjoyment of 1he relevant parts of the Property for residential dwellings);
and

ehsure, simultaneously with the relevant grant, exception or reservation as referred to
in clause (a) or {b), that appropriate covenants are entered into and the Chargor shall
procure that prior to the grant or exception or reservation of such rights and the entering
into of any appurtenant covenants the form of the assurance or other document
containing such rights, exceptions, reservations and covenants shall be approved by
the Chargee (such approval is not to be unreascnsably withheld or delayed).

Notwithstanding the generalily of clause 9.8 the Chargee confirms its cansent lo the grant by

the Chargor of the following easements, rights and covenants to or on any third party purchasers

of plots or land in each case farming part of the Adjaining Land:

(a)

(b}

(c)

(d)

to keep and maintain the projections (Including tha eaves, gutters, spouts, down-pipes,
chimneys, flues, meter baxes, cappings, foundations and any similar structures) and

raofs overhanging ar underlying on any part of the Property in good repair;

the free passage and running of servicas through Servica Media now or at any time to
be laid or constructed by the Chargor on the Proparty together with the right to enter
onlo parts of the Property where reasonable and after giving reasonable notice for the
purpese of connecting to, inspecting, <leansing, repaking or renewing the Service
Media;

ta enter upon any unbuilt on part or parts of the Property where reasonable and after
giving reasanable notice for the purpose of inspecting, repairing, cleaning or renewing
any parly structurs or thing on or under it and used or enjoyed in commoen with it; and

for lateral suppoit and shalter by and proleclion of the Adjoining Land from any part of
the Property,

and shall at the cost of the Chargor furnish evidence of such consent immediately to the Chargee

and if required {o the third party purchaser andfor the Land Registry.

The Chargor shall procure that any assurance of or ather appropriate document relating to the

Adjoining Land contains easements and rights in clauses B.7{a) to 9.7{d) (inclusive} for the
benefit of the Property.
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10.

10.1

i0.2

M.

12.

13.

1341

13.2

LIABILITY

The Charger's liability under this Charge in raspect of any of the Secured Sums shall not be
discharged, prejudiced or affected by:

{a) any securily, guarantae, indemnily, remedy or other right heid by, or available to, the
Chargee that is, ar becomes, wholly or partially ilegal, vold or unenforceable on any
ground;

L) the Chargee concurring in, accepling or varying any compromise, arrangement or
seftlement, or omitting to claim or anforce 'payment from any other person; or

() any other act or omission that, but for this clause, might have discharged, or otherwise
prejudiced or affected, the liability of the Chargor,

The Chargor waives any right it may have to require the Chargee to enforce any guarantee,
security or other right, or claim any paymenl from, or otherwise proceed against, any other
peraon bafare enforcing this Charge:

LAW OF PROPERTY (MISCELLANEQUS PROVISIONS) ACT 1289

For Ihe purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
ferms of the Agreement are incorporated into this deed.

INDEPENDENT SECURITY

The security constituted by this Charge shall be In addition to, and independent of, any other
security or guarantes that the Chargee may hold for any of the Secured Sums at any time.

POWER OF ATTORNEY

Fallowing the ccourrence of an Event of Default that is continuing, by way of security, the
Chargor irevacably appoinls ihe Chargee, every Recelver and every Delegate separately to be
the attornay of the Chargor and, in ils name, on ils bahalf and as ils act and deed, 1o execute
any documents and do any acts and things that the Chargor is required to execute and do under
this Charge, whera the Chargor has failed to do any such aclions following receipt of reasonable
notice from the Chargee.

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do in the exercise or pumported exercise of all or any of the rights, powers,
authoritles and discretions referred to in this clausa, )

LEGALO28100983164v1[DWL1} 16



14,

14.1

14.2

14.2

14.4

14.5

14.6

14.7

14.8

14.9

GENERAL PROVISIONS

The securily created by this Charge shall not be medified, released, waived or otherwise
affected in any way by any grani of time, indulgence, modificaticn, release, variation or waiver
granled or allowed to or agreed vith the Chargor or any other person or otherwlse.

A waiver of any right or remeady under this Charge or by law by the Chargea, or any consant
given under this Charge by the Chargee, is only effective If given In wriling and shall not be
deemad a walver of any olher breach or defaull. It only applies in the circumstancss for which it
is given and shall not prevent the Chargee from subsequently relying on the relevant provision.

A failure or delay by the Chargee to exercise any right or remedy provided under this Charge or
by law shall not constitute a waiver of that or any other right or remedy, prevent or restrict any
further exercise of that ar any othar right or remady or constitula an alection to affirm this Charge.
No single or partial exercise of any right or remedy provided under this Charge or by law shall
prevent or reslrict the furlher exercize of that or any ather right or remedy. No election {a affirm
this Charge by the Chargee shall be effective unless it Is In writing.

The rights and remedies provided under this Charge to the Chargee are cumulalive and are in
addition to, and not exclusive of, any rights and remedies provided by law.

If any provisian (or part of a provision) of this Charge is or becomes invalid, illegal or
unenforceable, it shall be deemed maodified to the minimum extent necessary ta make it valid,
lagal and enforceable. If such modification is not possible, then the relevant provision (or part of
a provision) shall be deemed deleted. Any modification lo or deletion of a provision (or part of a
provision) under this clause shall not affect the legality, validity and enforceability of the rest of
this Charge.

The reslyiction on the right of consolidation contained in Sectian 93 of the Act shall not apply to
this Charge.

Any wrillen cerlificate or determinalion given by the Chargee pursuant or relating to this Charge
shall be conclusive and binding as to the relevant items save in the case of manifest arror or
omission.

The unenforceabllity for whalaver reason of any provision of this Charge shall in no way affect
the enforceability of each and every other provision.

This securily shall not be considered as satisfied or discharged by any intarmediale payment,
repayment or discharge of any part only of the Secured Sums and shall conslitute and be a
continuing security for the Chargee nofwithslanding any seltlement of account or other matter
or thing and shall be in addition to and shall not operate so as in any way to limit or affect any

LEGALDZH {00883 184w 1[IWL1} 17




14.10

14.11

14.12

14.13

14.14

14.15

14.18

other security which the Chargee may hold now or at any time hold for or In respect of the
Secured Sums.

Any notice or other document to be given or sent under this Charge shall be in wriling and may
be delivered personally or sent first class by registered posi or recorded dalivery post to be
served: '

{a) on the Chargor at its registered address addressed to the Company Secretary; or

{) on the Chargee at their respectiva addresses appearing in this Charge; and

{c) in silher case at such other addresses as either shall notify in writing to the other party;
of
{d) in either case to the parly's solicitors at thelr address in lhis Charge or at such other

addresses as either party shail notify in writing to the other party.
Any such notice or dacument shall be deemed 1o have been served:
(a) if delivered personally at the time of dealivery; or

{b) if posted at the expiration of two Working Days after lhe envelope containing lhe same
shall have been put into the post.

In proving such gervica it ghall be sufficient to prove (as the case may be) that delivery was
made or that the envelope confaining such notice or documant was properly addressed and
posled as a pre-paid first class regislerad letler or recorded delivery.

A notice or other communication given under or in ¢connection with this Charge is not valid if
sent by email. A reference to writing or wrillen does not include email.

No amendment of this Charge shall be effective unless it is in wriling and signed by, or on behalf
of, each party {or ils autharised represeniative).

Except as expressly provided elsewhere in this Charge, a person who ia nct a party lo this
Charge shall nat have any rights under Llhe Contracts (Rights of Third Parties) Act 1999 to
anforca, or enjoy the benefit of, any term of this Charge. This does not affect any right or ramedy
of a third parly which exists, or is available, aparl from the Contracls (Rights of Third Parties)
Act 1888. The rights of the parties lo agree any amendment or waiver undar this Charge are
not subject to the consent of any other person.

This Charge may be executed in any number of counterparts, each of which when executed
and delivered shall constilute a duplicate original, but all the counterparts shall together
constilute one deed.
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44.17 This Charge and any dispute or claim (including non-contractual disputes or claims) arising out
of or in connection with it or its subject matter or formation shall be govemed by and construed
in accordance with English law and the parties submit to the exclusive jurisdiction of tha English
cours.

IN WITNESS wheseof the parlies have executed this Charge as a deed the day and year first before
wrilten
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SCHEDULE

Chargee's Powers

1 To enter upon and take possession of the Charged Property and 1o sell, assign, convert into
money or otherwise realize, dispoge of and deal with and transfer title ta the Charged Property
upon such termsg (including the amount and nature of the consideration} and in such manner as
the Chargee shall think fit.

2 To grant or create any lease, tenancy or licence {or enter into an agresment to do so) of the
Charged Properly upon such terms (including the amount and nature of the consideration) and
in such manner as the Chargee shall think fit

3 To pay any rent or cther outgoings and payments charged oh or otherwise relating to the
Charged Property or its ownership, occupation or use,

4 To effect insurances and obtain andfor enter into bonds, cormmitments, engagements,
guaranless and indemnities or other like matters in any way relating to the Charged Property
and to make all requisite payments to effect, mainlain or satisfy them.

5 To compromise any claim or claims of, agalnst, arising out of or clherwise relating to the
Charged Property.

8 To give receipts and relsases for any sums received and to exacute all assurances relating to
the Charged Properly as may reasonably be required for realising the security created by this
Charge.

7 To obtain and maintain all necessary planning parmissions, development consents, bufiding

regulation approvals and other permissions, consents or licences for the Charged Property as
may reasonably be required for realising the security created by this Charge.

8 To cancel or otherwise delermine any agreements or confracls in any way relating to the
Charged Property as may reasonably be required for realising the security created by this
Charge.

9 To commence, carry out and complete any acts and matters, make demands, commence,

prosecule, enforce and abandon all aclions, suits and proceedings, defend all actions, suite and
proceedings, execule such contracls, deeds or other documents in respect of the Charged
Property and otherwise deal with the Charged Property for the preservation, improvemant,
enforcement or realization of all or any of the security created by this Charge in all respects as
if it were and remained ai all limea the scle and absolute beneficial owner of the Charged
Property.
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10

11

12

13

14

15

To employ or engage any professional advisers including: solicitors, architects, surveyors,
quanlily surveyors, estate agents, contractors, workmen, stockbrokers and others and purchase
or otherwise acquire any property, materlals and other malters as may reasoneably be required
for realising the sacurity created by this Charge.

To, in the case of a Receiver, charge and receive any sum by way of remuneration (in addition
to all costs, charges and expenses incuried by the Receiver) that the Chargee may prescribe
or agree wilh the Receiver.

To exercise all powers, authorisations and rights it would be capable of exercising, and do all
those acts and things, as an absolule beneficial owner éould exercise or do in the ownership
and management of the Charged Property as may reasonably be required for realising the
securily created by this Charge.

To exercise all powers provided for in the Act In the same way as if it had been duly appointed
under the Act and exercise all powers provided for an administrative receiver in Schedule 1 to
the Insolvency Act 1988,

To de!agéte its powers,

To do any other acts and things that it may consiler desirable or necessary in respect of the
Charged Properly for the purpose of realising the security created by thia Charge.
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Signed as a deed for and on behalf of ;
PAUL MICHAEL HEYGATE in the presenca of )

a wilness:

Witnass signature

Wilness name
{block capitals}

Wilness address

Signed as a deed for and on behalf of
ARTHUR ROBERT HEYGATE in the
presence of a witness:

Wilness signature

Wilness name
{block capilals)

Wilness address

LEGALOZN 100983 164v1[DWL1]

Signature

Name (block caphtals)

) Signature



Signed as a deed for and on behalf of )

SARAH ELIZABETH KRECKLER in tha J
presence of a witness: ) Signature
Name (block capitals)

Witness signatura

Witness name
(block capitals)

Witness address

Execuled as a desd by MILLER HOMES )
LIMITED by one diractor in the presence ofa )
wilness: ' )

‘gmis:aﬁl:g) O e IRV SIS

Withess address 2, \DCUS\DE. Q\EUD_ _____
JFDWEVEOR
Fwa adH
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Annexure 1

The Plan
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Annexure 2

Land not subject to the legal charge {shown edged In red).
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