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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 397634

Charge code: 0039 7634 0392

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th December 2023 and created by VISTRY HOMES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 29th December 2023 .

Given at Companies House, Cardiff on 3rd January 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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- THISDEEDis dated

S
S :-'_'Towea* View, Kings Htli West Ma!lmg, Kent ME19 4UY (the "Chargor") and

@

@ 2023
" County and Districtt .~~~ Shropshire: Telford
-~ Title 'Nif!_mb'élf(é')f-” SO The land formerly within title number
L e 8L2T0405
-'Prc;ﬁerty:"-_{.._f_‘ s Land at Redhill Way, Telford, Shropshire
_'PAR‘I’lES |
V!STRY HOMES L[MITED (company number 39?‘634) whose: reglstereci office is at 11

KAREN JANE HARTNELL—BEA\HS of Havenhﬂis Farm, Lower Haven Hill, Sh;fﬁai

ﬁ _Shropsh;re TF11 QNR and RAC!&EL SARAH SHELLEY of 115 The Mount Shrewsbury,

. iShropsh:re sY3 8PG ‘and NICHOLA MAR\' NICGLSCN of 63 Lysna Sireet Londan

- ®)

©

: SWG BNF; RECHARD JAMES WARD of 5 Church Meacfow Shifnai Shropshlre TFH

: _QAD and METACRE LIMETED (company numher 02125465) whase registered office is
'.'at Lyntor: House Ackhurst Park Foxhoie Roaci Charley, Lancashire PR7 ‘iNYY (the
__"‘Chargee”) ' BRUTE

o BACKGROUND o o -
' The Chargor has acqutred the Property frem the Chargee on 31 March 2021

The Chargor has- agreed that part of the purchase price fcr the Property was to be

_ deferred in accardance with the Contract and protected by a first rankmg legal charge
- '_-dated 39 March 2021 (“Grlgmat Charge") ' co
-_Part of the Property was sub;eot to a formal release from the Origmai Charge but the
B partses have agreed to give additional security for part of the released Property.
(D')_: '.'_-Thls Deed prowdes secursiy whsch the Charger has agreed to give to the Chargee for
the Deferred Payments S

AGREEQ TERMS ..... -: _

1.

DEF[NITIONS ANB IMTERPRETATIDN
11.  Terms defined in the Contract shall have the same meaning in this Deed,
unless 'déﬁné‘d below. In addition, in this Deed the following expressions have
the following meanmg _
Busmess Day S '_.a- day (other than a Saturday or Sunday) on
' L - which commercial banks are open for general
__business in London ahd deposits are dealt with.
~ in the London Interbank Market;



Charged Property

Coniract

Confract Rate

Costs

Deed of Release

Deferred Payments
Deferred Payment Date 3

Delegate

Development

that part of the property shown edged red on the
Plan and references to the Charged Property
shall include references fo any partof it;

the contract for the sale of the Property dated
16 June 2020 and made between, amongst
others, the Chargee (as seller) and the Chargor
{as buyer) and as varied by the supplemental
agreement.dated 31 March 2021 and bstween
the same parties and as further varied by a
supplemental agreement dated of even date
and made between the same parties;

has the meaning give to that term in the
Contract;

all reasonable and properly-incurred costs,
charges, expenses, taxes and liabilities of any
kind, Including (without limitation) costs and
damages in connection with litigation,
professional fees, disbursements and any VAT
charged on Costs which the Chargee or any
Receiver may reasonably and properly charge
or inour,

a Form DS3 or DS1 (or any form amending or
replacing the same) and. the release of any
restriction imposed by or in respect of this Deed
in raspect of the part of parts of the Property the
subject of the relevant DS3 or DS1;

has the meaning given to it in the Contract;

has the meaning given to it in the Contract;
means any delegate, agent, attorney or co-
trustee appointed by the Chargee;

3

Means the development permitted by the
planning permission granted by Telford and
Wrekin Council on 1 November 2017 with
reference TWC/2017/0728 as varied by a s73
variation dated on 24 September 2020 with
reference TWC/2019/0974 and a reserved

matters approval dated 26 March 2021 with



" Disposal:

Gwelling

- Enforcéd Land

~" Environment .-

Environmental Law

Environmental Licénce

. 'reference TWG!Z&}ZOIGSTS as varied and

amended

7 from time to time:
A _
1, - disposition of the 'Property within the

~-meaning ‘of section 27(2)(a)-(f) of the
. Land Registration Act 2002; or

. 2. any leases of the: Property with a term of

Lo iess than 7 years

or any part or parts of the Pmperty and
" “Disposals” and "Disposed of" and “D:spose
~shall be construed accordingly; o
‘means a residential’ dwellmgheuse (whether

- detached of semi-detached part of a terrace of
'-'othefwsse) or a reSidentlai maisoneﬁe or
“apartment _(tc include any aﬁor‘dab’ie housing

"~ unit) iégéther with any garden car parking space
| 'andlor any other curtilage thereto |

~all parts of the- Property that are subject to the

_ - security constituted by this Deed at the date on
. which: the security const[tutecf by this Deed

| '-_"'becemes enforceabia _ '
__the natural and man -made - env:renment

' -'mc[udmg a!i or any of the foliowmg medla,

'nameiy a|r, water and ianci (mciudmg air wnthm
-buntdmgs and other natural of -man-made

structures above or below the ground) and any

-livirzg orgamsms (mciudmg many: or sysiems
'suppnrted by those media:
. '_li_- appilcable laws, statutes, reg‘titat'ich's

secondary legislation, bye-laws, comimnon law,

'direciwes; treaties and other measures,

;udgments and decisions of any court or

B irlbunaig codes of practice and guidance notes
insofar as they relate to or apply to the
‘Environment;

any authorisation, permit or licence necessary
under Environmental Law in respect of any of

~ the Charged Property;




Event of Default means any event or circumstance specified as
such in clause 7 (Events of Default);
Exempt Disposal one or more of the following in respect of the

Property:

(a) -any disposals of the Property that are nota
‘Disposal and are reasonably required for
the Development and do not adversely
impact on .undertaking the construction
‘and/or sale of the Development (including
the Units) on the Charged Property;

(b} any dispossals of the Uncharged Property
that grant easements over the Property
that are reasonably required for that
-disposal and do not adversely impact on
undertaking the construction and/or sale of
the Development (including the Units) on
the Charged Praperty);

{c} a Disposal of any land required for any
provider of electricity, gas, water, drainage
or telecommunications as part of their
respective undertakings {including any
local authority or other body resporisible for
drainage or flood defence, or any sub-
station, pumping station or cther site
service installation) or required by the
highway authority” for the creation of a
public highway:(in each case, including the
grant of any easemenfs or wayleaves
relating thereto);

{(d) the grant of an Intra-Group Lease; and
{e) a deed, transfer or lease seeking to rectify
errors in respect. of any of the disposals
envisaged by (a) — {f)
insurance Policies means all contracts or policies of insurance
present and future taken out by the Chargor or



Intra-Group Lease

_ofi its behalf in which the Chargor has an
~interest;

means a lease between the Chargorand a

' company associated with the Chargor required
1o enable  the '_..:SUE)'S_E'IBQ.UEH‘.{ assignment of a

. gatézg'é_"leés_e, carport lease, bike store lease (or
such” other leases incidental to a Un&t an 'the_
- Unctiarged 'Pru'pe'rﬁy)”tb the purchaser of a Unit




Land Registry Documents

Legal Reservations

LPA 1925
Plan
Planning Acts

on the Uncharged Property simultaneously with
the disposal of that Unit on the Uncharged
Property;
means all such forms (including Land Registry
Form RX3 and RX4) and documents duly
sighed and completed as may be required fo
procure the removal of any restriction on the
registers of the title to the Charged Property,
that has been entered pursuant to any provision
of this Deed;

means:

(a) the principle that equitable remedies may be
granted or refused atthe discretion of a court
and the limitation of enforcement by laws
relating to insolvency, reorganisation and
other laws generally affecting the rights of
creditors;

{b) thetime barring of claims under the Limitation
Act 1980, the possibility that an undertaking
to assume liability for or indemnify a person
against non-payment of UK stamp duty may
be void and defences of set-off or
counterclaim; and

{(c) the limitation of the enforcement of the
terms of leases of real property by laws of
general application to those leases;

the Law of Property Act 1925;

the plan annexed;

mearis the Town and Countiry Planning Acts

1990, the Planning _(Listed Buildings -dnd

Conservation Areas) Act 1990, the Planning



" Property S

T Receiver-

B R.etéfed-"Right's__ SO

- Retained Land

' (H'aza'rd'ous. 'Sub's"tan:éeé)ﬁct 1990, the Planning
--(Consequent[ai 'Prov'i'sidns) Act 1990, the
_Piannmg and Compensat;on Act 1991, the
- Plannmg and Compuisory Purchase Act 2004 and
s any regu ai:ons or subcrdmate leg;siatacn made
o under any of the faregosng and any- other stattite
'-czr regulatzcn governing or controfling the use or

| "devetopment of land and bundings
e :the freehoicf land compnsmg ‘the land regnstered
at ihe Land Reg:stry mth title number SL270405
- a receiver and/ar managar or admmzstratzve
'recewer of the Chargor or the whole or any part

of: any of the Chargeﬁ Property and includes any
appomtee made. under a joint or _sev_e;'ai

_ appmntment

"means in respect of any asset:

(a) -all momes amounts and proceeds paid or

payab!e in raspezct of {or derived from) that asset
-_(whether as. income, capltai or. othenmse) |
;_'-_(b) all rights m respect of, derived. from or
" incidental to that asset (including all rights to

i '.made any demand or ciaam)

- -'-"(c) ali powers remedies, causes of action,
.-_guarantees mdemmt;es security or other
coltaterai'in resp'ect of or derived from, that
- '_asset (or any of them)

_ (d) the beneﬁt of any judgement or order to pay

a sum of maney and alf rights of enforcement in

~ respectof that asset and
' (e) the benefit of any covenants for fitle given-or

entered into by any predecessor in title of the

- Chargor in respect of that asset or any moneys
. paid or payable in respect of those covenants

all such parts of title number SL270405 owned
by the Chargor and not forming part of the
Property;




Section 106 Agreement

Secured Party

Secured Liabilities

Security Interest

Security Period

Uncharged Property

an agreement under Section 106 of the Town
and Country Planning Act 1990 or Section 33 of
the Local Government (Miscellaneous
Provisions) Act 1982 or simiilar statutory
provision;
means the Chargee, a Receiver or any
Delegate;
means:
(a) the Deferred Payments (together with
interest at'the Gontract Rate); and
{b) all present and future obligations and
liabilities (whether actual or contingent and
whether owed jointly or- severally or in any
other capacity whatsoever) of the Chargor
to the Charges in connection with this Deed
except for any obligation which, if it were so
included, would result in this Deed
contravening section 678 or 679 of the
Companies Act 2006;
any mortgage, charge (whether fixed or floating,
legal or equitable), pledge, lien, assignment by
way of secrity or other security interest securing
any .obligation of any person, or .any other
agreement or arrangement having a simitar effect
but for the avoidance of doubt this excludes all
dehentures floating charges loan agreements or
facility agreements entered into by the Chargor in
relation to its- undertaking prior to the date of this
Deed;
the period starting on the date of this Deed and
ending on the date on which all the Secured
Liabilities have been unconditionally and
irrevocably paid and discharged in full in
accordance with the terms of this Deed;

means: the freehold land comprising of the land
registered at the Land Regisiry with title number
SL270405 but excluding the Property and any
part of the Property that remains the subject of a



1.2,

© o Unit

_ '_:_.quks' Agrééméhﬁ g

Interpretation
in this Deed:

~ ‘charge. between the parties dated 31 March
2024 and o

" asingle dwetiing' (”o;_f't'he intended site of a single
-jdwening} including -any curtilage together with

associated pnvate dravewaysa garage of access
(bemg a house ﬂat malsanette bungalow or

other’ censtmcﬁora mtended for residential use)
" erected or to be erected on somé part of the
s Prc:perty, '

any agreement with. supportmg bonds (if

o fequsrad and to be paid by the Chargor) under:
' '_(a) Section 38 or Section 278 of the Highways Act

1 980 of Secttor; 1'1 1 cf ihe Local Government

& Act 19?2 o similar agreement for the
R constructson mamtenance and adoption of
e roads and the conneci:on of the same to the

' 'pubhc hzghway or any ether works to- the
2 pubhc highway; andfor

) Sec’cton 98 andior Section 102 “andfor

Section 104 andfor ‘Section 116 and/or
b _Sectlor; 185 of the Water Endustry Aci 1991
o s;mliar agreemerzt re!atmg to the
-"iprcws;nn, ma;ntenance and adoptlon of
““foul or surface water sewers and/or

' {c) " -_any agreement with & utziliy prevnder for the

;nstaliat:an of service conduits and for the
provusmrt and suppiy of semces Enciudmg

.....

: prowcier andlor

: "(d) Lany oih_er_agreament with a utility provider for

“the carrying out and/or diversion of works
and  the  maintenance, cleansing and
“adoption of the same; and/for

(¢) any such deeds of easement or similar

" required in connection with any such

agreement.




1.2.1.

1.2.2.

1.2.3.

1.2.4,

1.2.5.

1.2.6.

1.2.7.

1.2.8.

1.2.9.

1.2.10.

1.2.11.

1.2.42.

reference to a statute, statutory provision or subordinate legislation is
a reference to it as it is in force for the time being, taking account of
any amendment or re-enactment or extension and includes any former
statute, statutory provision or subordinate legislation which it amends
or re-enacts;

unless the context otherwise requires, a reference to one gender shall
include a referenice to the other genders;

unless the context otherwise requires, words in the singular include the
plural and in the plural include the singular;

a reference to a clause or Schedule is to a clause of, or Schedule to,
this Deed and references to paragraphs are 1o paragraphs of the
relevant Schedule, unless the context otherwise requires;

a reference to this Deed (or any provision of i) or any other document
shall be construed as . a reference to this Deed, that provision or that
document as it is in force for the time being and as amended in
accordance with its terms or with the agreement of the relevant parties;
a reference to a person shall include a reference to an individual, firm,
company, partnership, corporation, unincorporated body of persons, or
any state or any agency of any person,

a reference fo an amendment includes a novation, re-enactment,
supplement or variation (and amended shall be construed accordingly);
a reference to assets includes present and fulure 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 governimental, inter-governmental or supranational body,
agency, department or regulatory, self-regulatory or other authority or
organisation;

a reference to the Chargor or the Chargee shall include its successors,
permitted transferses and permitted assigns;

a reference to determines or determined means, unless the contrary is
indicated, a determination made at the discretion of the person making
it;



1.30

1.4,

15.

1.6.

1.7.

1213, .--"where more than one person makes up one of the parties to this Deed

) ("Co obhgors) those persons shaIE be jointly an{f severaily hable for

' the:r obi;gahons under thzs E)eed and the oiher party may take action
.agamst or reiease or comprpmise the Eeab:hty of a Co-t}bhgor without
_affectmg the iiabﬂzty of any pther Co- obl[gor -and -any obilgation

_ expresse& of 1mplled to be gtven to such Co-obhgors shall be deemed to

_be gtven jomtiy and severally and shall be enfprceable acccrdmgiy,
1.2.44. 'c!euse, Schedule and paragraph heedmgs shalf not. affect the
L m'ﬁerpretat;an of this Deed ' T

T Nature of securlty over real property _
A reference in thzs Deed toa charge or mortgage of or over the Property includes:

134, all bwidmgs and: flxtures and fittings- (snc[udmg trade ‘and tenant's
fixtures and flttmgs) Par

R 1;'3;2'..“_' ' 'the proceeds of sate af any part of the Preperty and any cther monies

B '_ -pazd or payable m respect of or m conpect;en w;th the Property,

o 133 __'ihe benefst of any cpvenants for t:ﬂe gwen er entered into, by any

predecessor in-title ef the Chargcr in respect of the Property end any
i _momes pald or payabEe in. respect of those covenarzts, and

134. aii rights under any i;cence agreemeni for saie or agreement for lease

' ln respect of the Prcperty,

- in each case except in conneciaon with an Exempt D;sposai

Law of Preperty (M:scei!aneeus Pravns&ons} Act 1989

S Fgr the purposes ef section 2 of the Law of Properf;y (M;scel anecus Prows;onS)

Act” 1989 the terms of the Contract reiatmg to the payment of the Deferred
Paymente are mcorpcarated Ente thfs Deed :

- Th;rd party nghts B IR T
A third party (bemg any person ather than- the Chargor, the: Chargee and its
: permltted successors and assigns or any ‘Receiver) has no right under the

Contracts (Rights of Third Par’nes) Adt 1999 to enforce or to enjoy the benefit of,

o any term ofthls Deed

'Perpetunty period
if the rule against perpstuities appiles to any trust created by this Deed, the
perpétuity pemd ‘shall be 125 years (as specnﬂed by section 5(1) of the

. Perpetuities and Accumulations Act 2009). .

‘Schedules

The Schedules form part of this Deed and shall have eﬁect as if set out infull in
the body of this Deed. Any reference to this Deed includes the Schedules.




1.8.

1.9. The Chargee shall be under no obligation in relation to the Charged Property.as a
consequence of this Deed and the Chargor shall at alf times remain liable to
perform all obligations expressed to be assumed by it in respect of the Charged
Property.

COVENANT TO PAY

2.1, Secured Liabilities
The Chargor covenants with the Chargee o pay and discharge the Secured
Liabilittes when they become due for payment and discharge in accordance with
the terms of the Contract.

2.2. Certain Liabilities
The liabilities referred to in clause 2.1 shall, without limitation, include interest (both
before and after judgement) to the date of paymenit at such rates and upon such
terms.as may from time to time be payable under the Contract, and all reasonable
and proper legal and other costs, charges and expenses which may be incurred
by the Chargee in relation to enforcement of any of the Secured Liabilities.

GRANT OF SECURITY

3.1. General
All-Security created by the Chargor under this Deed is:

311 as a continuing security for the payment and discharge of the Secured
Liabilities;

3.1.2. granted, with full titte guarantee; and

3.1.3. granted in-favour of the Chargee.

3.2. First Legal Mortgages
The Chargor charges by way of first legal mortgage the Charged Property.

3.3. First Fixed Charges

An Event of Default is continuing if it has not been remedied or waived in
accordance with this Deed.

The Chargor charges by way of first fixed charges all of its rights, title and
interest from time to time in and to;

3.3.1. all licences to eniter or use any Charged Property;

3.3.2. the tienefit of all other agreements, instruments and rights relating to
its Charged Property;

together with, in each case, all other Related Rights thereto.



4

5.

: '-Perfectaon of secunty _ S
" The Charger cansents ta an applacatmn bemg made by the Chargee to the Land
o 'Reg;strar for the fo!iowmg restr;ctlon in. Forrn P tobe reg;stered against its title to

o the Charged Property

"'No cf:spas;tron of the part m‘ the regzstered estafe shown edged red on the pfan by

5 _the pmpnefar of the regrstered esfafe or by the propnetor of any reg:sfered charge,

U hot bemg a charge fegrstered before the entry of this restr;cf:on, is to be reg{sfered

' wrthout a wr;tfen censent s:gned by fhe prapr;efors for the time being of the charge
-_dated 2‘3 MMW&?S made ‘between (1) sttry Homes L:m:ied and

" (2) Karen. Jane Harinel!~Beaws Rachei Sarah Sheiley, Nfchofa Mary N:cofson

Richard James Warcf and Mefacre Limited: or their conveyancer or a cettificate
'_ given by a conveyancer for the propnetar of ihe regtstered gstate that the
--d:spos;i;on is an Exempt D:sposaf (as defined in fhe sa:d Lega! Charge)

LEAB!L!TY OF THE CHARGOR

4t

Ltabﬂsty not dtscharged

- apays

L Shali not be dlscharged pz‘ejucflced or affected by _ - .
i A1 o -any security, guararztee :ndemn;ty, remedy or other r;ght held by, or

4.2.

“available to, the Chargee that is or beccmes whoi[y or partlally sitegal
VOld or unenfcrceab!e ofi any gmund '

i 4’%2 : __the Chargee concurrmg in; accept ng or varying any comprom;se

R arrangement or settiement or omittmg to c§asm or enforce payment
- from any other persom;or

"4.43. any other act or omission, which but for this clause 41 might have

o discharged, or otherwnse prejucizced of affected the liability of the:
'--."Chargor - ' '

'immedaate reccurse

The: Chargor waives any rnght it: may have fo require the Chargee to enforce-any
securaty or other r:ght or cEalm any payment from or otherw;se proceed agamst

. any other perscn before enfoa‘cmg this Deed agamst the Chargor

REPRESENTAT!ONs AND WﬁRRANTIES

5.-’!.

52

Times for maki ing representatlons and warranties

The Chargor makes the representat;ons and warrantzes set out in this clause 5 to.

the Chargee on the date of this Deed and on each day that any Secured

anbihtees are. outstandmg

Ownershnp of Charged Property



6.

7.

The Chargor is the legal and beneficial owner of the Charged Froperty.

5.3. No Security Interests
The Charged Property is free from any Security Interest having priority to the
Security Interests created by this Deed.
5.4. No-prohibitions or breaches
The entry into of this Deed by the Chargor does. not and will not constitute a breach
of any policy, agreement, document, instrument or obligation binding on the
Chargor or its assets.
5.5. Avoidance of security
‘Subject to the Legal Reservations, no Security. Interest expressed to be created
under this Deed is liable to be avoided, or otherwise set aside; on the liguidation
or administration of the Chargor or otherwise.
5.6. Enforceable security
Subject to the Legal Reservations, this Deed constitutes and will constitute the
legal, valid, binding and enforceabie obligations of the Chargor and is and will
continue to be effective security over ali and every part of the Charged Property in
accordance with is terms.
8.7. Insurances
57.1. it is the legal and beneficial owner of each Insurance Policy to which it
isa party.
5.7.2. all premiums and other monies payable in respect of each Insurance
Policy have been duly paid in full.
5.7.3. each Insurance Policy is in.full force and effect.
57.4. it has not made any false declarations or misstatement in support of
obtaining any of the Insurance Policy.
5.7.5. it has disclosed to the insurers of each Insurance Policy all material
facts.
COVENANTS.

The Chargor covenants with the Chargee in the {erms set-out in Schedule 1.

EVENTS OF DEFAULT

7.1

Each of the events or circumstances set out in this clause 7 is an Event of
Default (save for clause 7.2 (Acceleration)).
7.1.1. Naon-payment
7.1:.1.1. The Chargor does not pay on the due date the Secured
Liabilities which have become properly due and payable.



74 2. ﬂo'Evéﬁt of Default under clause 7.1.1.1 will ocour if the
payment due xs made wsthm 5 Buszness Days of the due
date and such fa:lure topay is as aresult of an
'- unforeseera ad_mm;stratsve reason or clerical error.

7 1 2 OtherObirgations R o
7.1.2,1. The: Chargar does not compty w;th any proves;on of this
Deed (other thars ciause 7 1 1 (Ncm “payment) (abc)ve)) or
“the Contract or any other agreement as agreed in wntmg
: _ B beiween the Chargee and the Charger
7422, No Eventof E)efauft under clause 7.1 2. 1 above will occur
| - zf the failure to comply is capabie of remedy and is
© remedied w;thm 5 Business Days of the earlier of
7"&221 o the Chargee giving notice to
._ e ~ the Chargor; and _
742220 the Chargor becoming aware of the
_ _ o _' - : L faiiur_'e 'tﬁé&mpiy.
YA !nsclvency Proceedmgs e : g
. PR Any cerparate acti on, !egaf pmcead;ngs or other procedure or step is
o takeni in relation te S R :
R 711.3._1. the suspensmn of paymenis a moratonum of : any -
R : indebtedness, w;ndmg—up, dtssoiution acim;mstration or
' f; 'reorganlsatlon (by way of voluntary. arrangement scheme
o of arrangemenf: or otherwsse) of the Chargor
7433, _':-'a compasstion comprom;se asssgnment or arrangement
with any credltor of the Chargor _
-?_',1.;3'.-3-.' o ’ehe appomtment ofa hqu;dator recewer admm;strative
L -_ receiver, admm;strator, compulsory manager or: ether
- [. srm;lar offi cer in respect of the Chargor or
7434, enforcement of any Security over the assets of the
b S Chargor ' _ _
or any anaiogoLts procedure or step is taken inany ;ur;sdact;on This
clause 7.1.4 shall not apply:to any winding-up petition which is
frivolous cr_vexé't¥o£JS-'a'_nd' is :diéchar‘ged-, stayed or dismissed within 7
days of commencemant.

7.1.4. Creditors’ Process




7.2,

Any expropriation, attachment, sequestration, distress or execution or
any analogous process in any jurisdiction affects any asset or assets
of the-Chargor and is not discharged within 7 days.

7.1.5. Repudiation and rescission of agreements
The Chargor (or any other relevant party) rescinds or purports to
rescind or repudiatas or purports to repudiate this Deed or the Contract
or evidences an intention to rescind or repudiate this Deed or the
Contract.

Acceleration

On and at any time after the occurrence of an Event of Default, the Chargee may

notwithstanding the terms of the Contract:

7.2.1. by notice to the Chargor declare that the Secured Liabilities are
immediately due and payable, whereupon they shall become
immediately due and payable; and/or

7.2.2. exercise any or all of their rights, remedies, powers or discretions under
this Deed andfor the Contract.

8. POWERS OF THE CHARGEE

8.1.

8.2.

Chargee has Receiver's powsrs

To the extent permitted by law, any right, power or discretion conferred by this
Deed on a Receiver may, after the security constituted by-this Deed has become
enforceable, be exercised by the Chargee in relation to any of the Charged
Property whether or not it has taken possession of any Charged Property and
without first appointing a Receiver or notwithstanding the appointment of a
Receiver.

Indulgence

The Chargee may, at its discretion, grant time or other indulgence or make any
other arrangement, variation or release with any person not being a party to this
Deed (whether or not such petson is jointly liable with the Chargor) in respect of
any of the Secured Liabilities or of any other security for them without prejudice.
either to this Deed or to the liability of the Chargor for the Secured Liabilities.

9. WHEN SECURITY BECOMES ENFORCEABLE

9.1.

9.2.

The security constituted by this Deed shall be immediately enforceable at any time
after the occurrence.of any Event of Default.

Discretion



10.

10.2. -

; -Aﬁer the securlty conststuted by this Deed has- become enforceabie the Chargee

B :may, inits absclete dtscretton enfo;‘ce ail of any pert of that secunty at the tsmes,

in the manner and on the terms it thmks fat and take possessson of and hold ar

ER _dlspose of a[i ar any part of the Charged Preperty

EI\fFGRCEMENT OF SEGURKTY

1Q1

Enforcement powers SRR e y .
10, 1 1 Fcr the purbc:ses of all powers mptsed by statute the Secured Lzab;iittes
' }. _ are deemed to. have beceme due and payabie on the date of fhzs E}eed
but the Chargee shall not exerctse sueh power of saie or other powers
_ unnE the. secunty censt:’iuted by thss Deed has beceme enforceable
: under cEause el (When securlty becomes enforceab[e)

1012 - The power of sale-and other pewers conferred by section 101 of the

- LPA 1925 (as vartecf or extended by thzs Deed) shail as. between the
"Chargee arsd a purchaser from ihe Chargee, arise on and be
exerc;sabie at any time after the execution of this Deed.

' -_1.0'.‘2.:3'. o Seetaon 103 of the LPA 1925 (restricting the power of saley and section

93 ef the LPA 1925 (restnct ng the rlght of censoildetson) do not. apply
o -'to the security constituted by this Deed.

o - .19;.1._.4. : 'The Chargee may appoint one or. more persons te be a Recewer to.all

- orany part of the Chargeci Property.

ek 1015 "The Chargee may exercise all. and. any Of its rlghts and. powers

..'conferred upon Chargee by the LPA 1925 ot otherwise by any iaw on
'Chargee as vaned and extended by this Deed, and rights and powers
ccmferreci ona Recelver by th;s Deed or otherwise. by law.on Recetvers
whether or hot it has taken possessxon of appotnted a Receiver torany
Cofthe Cherged Prczperiy 3

Extension of statutc:ry powers of Eeeszng

The statutory powers Of }easmg end acceptsng surrenders conferred on

_-'mertgagees under the LPA 1925 and/or by any other statute are extended so as
to authorise the Chargee and any Receiver, at any time after the security
- constituted: by this Deed has become enforceable, w‘hethér in its own name or in

that of the Chargor, to:-

10.2.1. grant any lease or agreemerat for lease;

210.2.2. accept surrenders of leases; or e
-10.2.3.  grant any option of the whole or any part of the Property with whatever

rightts relating to other parts of it,




10.3.

10.4.

10.5.

10.6.

10.7.

whether or not at a premium and containing such covenants on the part of the
Chargor and on such terms and conditions {including the payment of money to a
lessee or tenant on a surrender) as the Chargee or Receiver thinks fit, without the
need to comply with-any of the restrictions.imposed by sections- 99 and 100 of the
LPA 1925,

Contingericies

If the Chargor enforces the Security constituted by or under this Deed at a time
when no amounts are due under the Contract but at a time when amounts may
or will Become so due, the Chargee (or the Receiver) may pay the proceeds of
any recoveries expected by it into a suspense account or other account sélected
hy it

Prior Security Interests

At-any time after the security constituted by this Deed has become enforceable, or
after any powers conferred by any Security interest having priority to this Deed
shall have become exercisable, the Chargee may:

10.4.1. redeem such or any other prior Security Interest;
10.4.2. procure the transfer of that Security Interest to itself; andfor
10.4.3. settle any account of the holder of any prior Security Interest,

All monies paid by the Chargee to an encumbrancer in settiement of such an

account shall be, as from its payment by the Chargee, due from the Chargor to the

Chargee on current account and shall bear interest at the Contract Rate and be

secured as part of the Secured Liabilities.

Protection of third parties

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

Receiver shall be.concerned to enquire:

10.5.1.  whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undischarged;

10.5.2.  whether any power the Chargee or a Receiver is purporting to exercise
hdas become exercisable or is properly exercisable; of

10.5.3. how any money paid to the Chargee or any Receiver is to be applied.

Privileges

Each Receiver and the Charges is entitled to all the rights, powers, privileges and

immunities conferred by the LPA 1925 on mortgagess and receivers.

No liability as mortgagee in possession

Neither the Chargee nor any Receiver shall be liable to account as mortgagee in

possession in respect of all or any of the Charged Property, nor shall any of them

be liable for any loss on realisation of; or for any neglect or default of any nature in



-_-connectmn w;th ai or. any ef the' Charged Property for whtch a mortgagee in
~ possession ight be I;abte as such ' :
8. :_-Relmqutshang possessunn
: 'If the Chargee or any Recewer enters znta or takes possess:on of the' Charged
DR ._Property, it or he may- at any time reimqu;sh possessmn
s : '.'The recemt cf the Chargee or any Receiver shaﬁ be a concfussve discharge to a

Goncluswe discharge to’ purchasers and dlsponees

- purchaser of other dzsponee pursuant toan Exempt Dlsposal and in makmg any

“sale or other dssposa! of.any of the Charged Property or in makmg any: acquas;t:on

" inthe exercise of the;r respectwe powers the Ghargee anhd every Receiver may do

_ 'so for such cons;derateon m such manner and on such terms as ;t or he th:nks fit.

11 RECEI\IERS

1‘11

Appomtment

At any time aﬁer the secunty constetuted by this Deed has become enforceable, or

at the wntten rec:;uest of the- Chargor, the Chargee may, wnthout further notice

_’appomt by way of deed or oiherw;se m wrstmg, any orie of mofe person or persons

to be & receiver or a receaver and manager of aI or any part of the Chargeci

L Property

112 _ o _ _ _
U The: Chargee may, wuthout further notsce, (sub;ect tc sectzon 45 of the !nsoivency-

3_'Remova[

o 'Act 1986}, from time: to i;me by way of deed af' otherwlse in wnimg, remove any

'Recewer appomted by Ei” and’ may, henever |t thmks flt appoant anew Receiver
_in- the piace of any Recelver whose appomtment may for any reason have

o .-.termmated

a3

-Remuneratmn a0

The Chargee« may flx the remuneraizc}n of any Rece;ver appomted byit w;ihout the
restnctzons contamed in sectmn 109 gf the LPA 1925 and the remuneraiac)n of the

- Receiver sha!i be a debt secured by this Deed which shail be dus and payable
g lmmedlatety onits bemg pald by the Chargee '
11.4.

Power of appomtment additional to statutory powers -
The power to-appoint a Receiver conferred by this Deed shall be in addition to all
statutory and other powers of the Chargee under the Insolvency Act 1986, the LPA

- 1925 or otherwise, and shall be exercisable without the restrictions. contained in

© -gactions 103 and 109 of the LPA 1925 or otherwise. -

11.5..

Power of appointment exercisable despite prior appointments




11.6.

The power to appoint a Receiver (whether conferred by this Deed or by statute)

shall be, and remain, exercisable by the Chargee despite.any prior appointment in

respect of all or any part of the Charged Property.

Agent of the Chargor
Any Receiver appointed by the Chargee under this Deed shall be the agent of the

Chargor and the Chargor shall be solely responsible for the contracts,

engagements, acts, omissions, defaults, losses and remuneration of that Receiver

and for liabilities incurred by that Receiver. The agency of each Receiver shall

continue until the Chargor goes into liquidation and after that the Receiver shall
act as principal and shall not become the agent of the Chargee.

12. POWERS OF RECEIVER

12.1.

12.2.

12.3.

12.4.

12.5.

Powers additional fo statutory powers

12.1.1.  Any Receiver appointed by the Chargee under this Deed shall, in
addition to the powers conferred on him by statute, have the powers
set out in clause 12.2 to clause 12.21.

12.1.2.  Iftheréis more than.one Receiver holding office at the saime time, each
Receiver may (unless the document appointing him states otherwise)
exercise all of the powers conferred on a Receiver under this Deed
individually and to the exclusion of any other Receiver.

12.1.3.  Any exercise by a Receiver of any of the powers given by clause 12
may be on behalf of the Chargor, the directors of the Chargor or himself,

Repair and develop the Property

A Receiver- may undertake or complete any works of repair, glteration, building or

development on the Property and may apply for and maintain any planning

permission, development consent, building regulation approval or any other
permission, consent orlicence to carry out any of the same.

Grant or accept surrenders of leases

A Receiver may grant, or accept suirenders of, any leases or tenancies affecting

the Property and may grant any other interest or right. over the Property on such

terms and subject to such conditions as he thinks fit.

Employ personnel and advisers

A Receiver may provide services and employ, or engage, such managers, officers,

servants, contractors, workmen, agents, other personne! and professional advisers

on such terms and subject to such conditions as he thinks fit. A Receiver may
discharge any such person or any such person appointed by the Chargor.

Make and revoke VAT options to tax



12.6. 3 Charge for remunerat:on _

"_f:A Recewer may charge and recelve such sum by way c;f remunerahon {m addltion

12.7.

12:8,

to aii costs charges and expenses mcurred by hlm) as the Chargea nay prescribe

or agree wzih him

_Realfse Charged Property : _ _ :
N Rece;ver may: collect and get in the Charged Prcperty or any part of it in respeci
: of whlch he ;s appc}mt@.d and make such demands and take such proceedings as
' may seem expedxent for that purpose “and take possessuon of the Charged
_Property with iike rlghts ' e '
'Manage or recensiruct the Chargor § busmess
A Recelver may carry on, manage deveiop, reconstruct amalgamate or diversify or

. concur m carrylng on, managmg, develapmg, recenstructmg, ama!gamatmg or

120,

dlversﬁymg the busmess cf the Chargor carrlecf aut at the Propeﬁy
Dfspose of Charged Prc:perty

' ':j-A Recewer may grant optlons and Iccences over aEi or any part of the Charged

Property, seli asssgn 1ease and accept surrenders of Ieases of {or concur in

: '3eiltr;g, assngnmg, Eeasmg or accepimg surrenders of !eases cf) all or any of the

' Chargeé Property in respect of which he'is appﬁmted for such consideration and,

in such manner (mcludmg w;thaut I;mztatton by publzc auctlon or pr:vate safe) and
-*generaliy on such terms and coﬂdltsons as he thinks f:t A Receiver may promete

. OF concur n promotmg, a cempany to purchase the Charged Property 1o be

12.10.

A2

1212,

1213,

12.14..

d;spgsad of by hsm

Deiegatlcn

'_A Receiver may delegate hiS powers in accordance W|th ciause 14 (Delegation).

Sever fxiures and fittmgs

A Recewer may sever ancf selE separateiy any f;xtures or flttmgs from the Property
-wzthcut the conigent of the Chargor :

Give. vaixd rece;pts _ ;

A Recewer may glve valid rece;pts for all monies and execute all assurances and
thmgs which riay be proper er_desxrabie for realising any of the Charged
Property.

Make settlements

A Recsiver imay make any arrangement, settiement or compromise between the
Chargor and any other person which he may think expedient.

‘Brinig proceesdings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits




and proceedings in relation to any of the Charged Property as he thinks fit.
12,15,  Insure
A Receiver may, if he thinks fit effect with any insurer any policy of insurance either
inrlieu or satisfaction of, or in-addition to, the insurance required to be maintained
by the Chargor under this Deed.
12.16. Powers under LPA 1925
A Receiver may exercise all powers provided for in the LPA 1925 in the same way
as if he had been duly appointed under the LPA 1925 and exercise all powers
provided for an administrative receiver in Schedule 1 of the Insolvency Act 1986.
12.17.  Lending
A Receiver may lend money or advance credit to any person,
12.18. Borrow
A Receiver may, for any of the purposes authorised by this clause 12, raise money
by botrowing from the Chargee (or from any other person) either unsecured or on the
security of all or any-of the Charged Property in respect of which he is appointed on
such terms as he thinks fit (including, if the Chargee consents; terms under which
such security ranks in priority fo this Deed).
12.19. Redeem prior Security Interests
A Receiver may redeem any prior Security Interest and seftle the accounts to
which the Security Interest relates. Any accounts so settied shall be, in the
absence-of any manifest error, conclusive and binding on the Chargor, and the
monies so paid shall be deemed to be an expense properly incurred by the
Receiver,
12.20. Absolute beneficial owner
A Receiver may, in relation to any of the Charged Property, exercise all powers,
authorisations and rights he would be capable of exercising, and do all such gcts
and things, as an absolute beneficial owner could exercise or do in the ownership
and management of the-Charged Property or any part of the Charged Property.
12.21. Incidental powers
A Receiver may.do all such other acts and thirigs:
12.21.1. as he may consider desirable or necessary for realising any of the
Charged Property;
12.21.2. as he may consider incidental or conducive to any of the rights or
powers conferred on a Receiver under or by virtue of this Deed or law;
or

12,21.3.  which he lawfully may or can do as agent for the Chargor.

13. DELEGATION



82,

14

142 S
R _14.2,1, s sub;ect to the payment of any ciazm hav;ng pnorsty over the Secursiy,

“18.1 .

_.Each of the Chargee any Receaver and any Delegate may, at any time, deiegate
by power of. attomey or etherwme tz) any. person for any. pertod all-or any right,
. 'power authonﬁy or dtscret;on vested m itin. :ts capactty as 'such..

'-'-_-'That deiegatron may. be made upon such terms and consimans (mciuding the

 power . to. sub de!egate) and subject to any restrictions as the Chargee that

B . Recezver or that Delegate (as the case may be) may, in its dlscretmn thznk fit in

IS _ihe tnterests of the Chargee SR
133,

Nezther ihe Chargee nor any Recewer shall be bound to superv;se or be in aﬂy way

responsnbte forany damages costs or losses sncurred by reason of any mzsconduct

o - omission or defauit on the part of any such deEegate or sub- delegate

APPLICAT(ON GF PROCEEDS

4

Order of apphcaticn of proceeds o

'Ali momes recelved by the: Chargee or a Rece;ver pursuaﬂt to this Deed after the

secunty constltuted by this Deed has become enforceable shai (subject to the

“claims. of any person havmg pnor nghts and by way of vana’uon of the LPA 1925)

be appi:ed in the foi]owmg order of przonty

14._1.1._ in- or towards payment of or pmmsaon for ati Costs under or in

o _'-connectlon with this Deed and.of all remuneratzon due to any Receaver
'-.'uncier orin connecﬂon with this Deed; '

1442 in or towards payment of or pmvzszon for ihe Secured Lsabmtles (in

B '_-accordance with clatse 6.5 ::nf the Gantract) and

_ ‘54.'1 3. in payment of the surplus (af any) fothe Chargor or other person iawfuily

e en’ﬂtied to {f

Thss ctause 14

| '_'aﬁd' g

' ﬁ§_4.:2;;’2,3 “does not prejud;ce the nght af any Secured Party to recover any

: -sha;’tfali from the: Chargor

_F‘oltowmg this Secunty becoming enforceab e dnder clause 9 (When Secunty

' 'becomes enforceable) the Chargee and any Recetver may piace any money

recewed recovered or realised pursuant to this Deed in an interest bearmg
suspense account and it may retain the same for such period as it considers
expedaent without havsng any. obltgatmn to apply the same or any part af itinor

.....




Neither the Chargee or any Receiver shall be bound (whether by virtue of sections
109(6) and 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to
pay or appropriate. any receipt or payment first towards interest rather than
principal or otherwise in any particular order between any of the Secured Liabilities.

15. COSTS

16.

7.

15.1.  The Chargor shall pay to, or reimburse, the Chargee and any Receiver on demand
all Costs incurred by the Chargee or any Receiver in contemplation of and in
confiection with:

15.1.4.  protecting, preserving or enforcing any of the Chargee's ora Receiver's.
rights under this Deed;

15.1.2.  the exercise of any of the rights, powers, authorities or discretions
vested in the Chargee or any Recelver under this Deed or by law in
respect of the Charged Property; or

15.1.3. taking proceedings for, or recovering, any of the Secured Liabilities,
together with interest on those Costs, which shall accrue and be payable from the
date twenty (20) Business Days after an invoice for payment of the relevant Costs:
has béen delivered to the Chargor until full discharge of those Costs (whether
before or after judgment, liquidation, winding up or administration of the Chargor)
at the Contract Rate.

15.2 The Chargor must keep éach Secured Party indemnified against any failure or

delay in paying these costs and expenses.
FURTHER ASSURANCE

The Chargor shall, at its own expense, take whatever action is reasonably required for:
16.1. creating, perfecting or protecting the security intended to be created by this Deed;
16.2. after the security constituted by this Deed has become enforceable, facilitating the

realisation of any of the Charged Property; or
16.3. facilitating the exercise of any right, power, authority or discretion exercisabie by
the Chargee or any Recelver in respect of any of the Charged Property,
including, without limitation, if required, the execution of any transfer, conveyance,
assignment or assurance of all or any of the assets forming part of, or intended to form part
of, the Charged Property and the giving of any notice, order or direction and the making of
any registration,

POWER OF ATTORNEY
17.1. Appointment of attorneys
By way of security, the Chargor irrevocably appoints the Chargee and every
Receiver separately to be the attorney-of the Chargor and, in its name, on its behalf



18, RELEASE

R end as ats eci and deed o execute any dacuments and do any acts and things which

' _are necessary in exerczsmg any of the rights, powers, authorities and discretions

conferred by thie Deed or by 3aw on the: Chargee or any Receiver, provided that this

o '_'power of attomey shaii enly be exercssabie once the secunty created by this Deed

17.2.

has beceme_ enfereeabfe in ac_cordance with its terms.

Ratification of acts of attorneys -

The Charger ratlfles ar’sd conﬂrme end agrees to ratify and confirm, anything which
eny of its attomeys may dointhe preper and lawful exercise; or purported exercise,

:of all-or any ef the righte powere authentlee and discrei:ons referred fo in this

f81

: clause 1?

The Chargee shaii (at fio" cest to the Charger) déliver to the Chargor within five (5)

' Busmess Days of written request frorf the Chargor: -

A _8.1_.-1 < an executed Deed of Reiease in respect of an Exempt Disposal that

S '_ _compnses the transfer of a freehoid interest in the Charged Property
er the cfeducatzon or adoptlon of hlghways or services) or

181 2 o ~for-any. other: Exempt Disposal the necessary consent for the

i purposes of the restr:ctien reg:stereci at ciause 3.4 as shall be
S necessary 1o reg;ster the Exempt D;sposai at the Land Regtstry

'where such forms are requesied in advance of compfet;on of such Exempt

Dlsposa[ siich forms shall be: hetd by the Chargor s nominated conveyancer (at

. nocost to the Chergee) unt:! the Exempt D[sposai is completed on terms that

such forms. are orzly reieased to the buyer, transferee or disponee of such

T Exempt Dtsposal an eomplei;on

182

18.3.

18.4.

Each Chargee eovenants w;th the Chargor to deliver a Deed of Release from this
legal charge {at ho cest to the Charger) immediately upon the Chargor

-d;schargmg the Secured Liabilities to the satisfaction of the Chargeesthe Property

in respect of the Defeired Payment paid on the Deferred Payment Date 3-(as

more 'pe'r'ficui"arty'ﬁéfee:c'ribe'd in clause 8.5 of the Contract), by the provision of a
duly executed form DS1.

By way of security, the Chargee irrevocably appoints the Chargor to be the
attorney of the Chargee-and, in its name, on its behalf and as its act-and deed, o
execute any documents and do any acts and things required to give effect to clause
18.1 and 18.2 and/or clause 20.12

The Charges ratifies and confirms, and agrees to ratify and confirm, anything
which any of its attorneys may do in the proper and lawful exercise or purporied



exercise of all or any of the powers, authorities and discretions referred toin clause

18.3 arid clause 20.12 and, where applicable, the Chargee shall renew the power

of attorney -on every anniversary of this Legal Mortgage so as to ensure the

Chargor will be able to exercise all or any of the powers authorities and discretions

granted or referred to in this clause 18 and clause 20.12.

19. DISPOSITIONS OF THE ENFORCED LAND

19.1.

19.2.

Rights and reservations

Upon exercise of the power of sale by the Chargee under the provisions of this

Deed, then in-any disposition of the whole or any part of the Property:

19.1.1.

18.1.2.

the Chargor shall take whatever action is necessary to perfect the title
to the Property or any part thereof to ensure that all rights, reservations,
easements and covenants are granted or reserved (as appropriate) for
the continued use-of the Property or part thereof; and

the Chargee shall fake whatever action is necessary to perfect the tifle
to the Retained Land or any part thereof to ensure that all rights,
reservations; easements dnd covenants are granted or reserved (as

appropriate) for the contifiued use of the Retained Land or part thereof.

Perfection of rights and reservations

19.2.1.

18.2.2.

The Chargee shalt at the request and cost of the Chargor execute and
deliver to the Chargor such deeds as may be reasonably required by
the Chargor to perfect such rights and reservations referred to in
clause 19.1.1 and enable the same to be registered at HM Land
Registry.

Al its own caost, the Chargor shall execute and deliver 1o the Chargee
such deeds as may be reascnably required by the Chargee to perfect
such rights and reservations referred to in clause 19.1.2 and enable
the same to be registered at HM Land Registry.



- 20, FURTHER ?ROVISIONS

- 20.8.

. - _NG smgie or partaai exarcise of any i ght under ihts Deed shaﬁ prevent any other

204

202 . | R
' This Deed shall be- m addltton to, and mdependent of every ether ‘security or

Assignment and transfer . Lo _
- Neithet party may assagn any of its nghts or transfe;‘ any of ;ts obligations, under
- 'thts Deed of ‘enter mto any transact:on that wcuid resukt in any of those rights or
-_obiigatmns passmg ta another pet‘sen ' T

: independem secur;ty

Iguarantee whzch the Chargee may hoid fcr any of the Secured Laabelxt;e& at any
_ Zttme ‘No pncr secunty haid by ’she Chargee over the whole or any part of the
L Charged Praperty shal§ merge in the secur;iy created by th;s Deed
20300 | | |
R - 'Thls Deed. shall rema;n m fuli fcrce and effect as a contmumg security for the

Contsnumg security

' Secured Liablilties despzte any settlement of account or mtermedlate payment or
N ottier matter or th[ng, untess and untsl repayment of the Secured Laabsht:es in full.
204, | S |

-_ R[ghts cumulatzve R Lo S
' ._"-The nghts and ‘powers of the Ghargee conferred by this Deed are cumuiattve ‘may

be exercxsed as often as the Chargee canszders appropriate and are in-addition

. | _-tc sts rlghts and pewers under the generai an
205, | |

Variatsens and wa;vers

e Any wawer ar vanatlon shafl only be effect;ve ;f iti is m wntmg and szgned by the

20.7.

20.8.

20.10. -

__'S;ngie or partzai exe;‘c;se :

L parttes

206 . '__Further exermse of rights

Nc act or course of conduct or negot;atgon by or on behaif of the Chargee shall, in

- any way, preciude the Chargee from exerc[sang any rsght or power under th is Deed

or const;tute a suspens:on or vanat:on of any such rtght or power

- 'Deiay o
) No delay or faziure t@ exercise any rzght or power under thls Deed shaii operate as
awaiver. o

or further exercrse of that or any other right.

Consolzdatton B _ _ _
. The restrzctson Oﬁ the nght of consolidation: ccniamed in: sectlon 93 of the LPA
_ 1925 shall not apply tG this Deed.

Partial lnvafldlty o
The mvahdlty, unenforceablltty or tilegahty of any prmfzs;on {or part of a provision)
of this Deed under the laws of any jurisdiction shall not affect the validity,



enforceability or legality of the other provisions, If any invalid, unenforceable or
illegal provision would be valid, enforceable or legal if some part of it were deleted,
the provision shall apply with any modifications necessary to give effect to the
commercial intention of the parties.

20.11. Counterparts

This Deed may be executed and delivered in any number of counterparts, each of
which is an original and which together have the same effect as if each party had
signed the same document,

20.12. Chargor Covenants

20.13.

The Chargee shall (at no cost to the Chargor) consent to and if required by the
Chargor be a party to (as Chargee only) any Section 106 Agreement and/or Works
Agreement required to be completed in connection with the Development during
the Security Period and shall execute any such documents within five (5) Business
Days of the delivery of the engrossed document to it and the Chargee irrevocably
appoints the Chargor as the attorney of the Chargee for the purposes of signing
any Section 106 Agreements and/or Works Agreements which the Chargee is
required to provide under the provisions of ¢clause 20.12 in the event that the
Chargee fails {o do so in accordance with clause 20.12,

No Lien

The Chargee shall not have any lien over the Property in respect of the Chargor's

obligation to pay the Secured Liabilities pursuant to this Deed.

21. PROTECTION OF THIRD PARTIES

21.1.

21.2.

No person {including a purchaser) dealing with the Chargee or a Receiver orits or

his agents has an obligation 16 enquire:

21.1.1 whether the Secured Liabilities have become payable;

21.1.2.  whether any power purported to be exercised has become exercisable
or is being properly exercised;

21.1.3. whether any Secured Liabilities or other monies remain outstanding;

21.1.4.  how any monies paid to the Charges or to the Receiver shall be applied;

or

21.1.5. the status, propriety or validity of the acts of the Receiver or Chargee.
The receipt of the Chargee or any Receiver shall be an absolute and a conclusive
discharge to a purchaser and shall relieve that purchaser of any obligation to see to
the application of any monies paid to or by the direction of the Chargee or any
Receiver.



22.

23,

21 3. In ciauses 22 1 and 22.2 purchaser mciudes any person acqumng, for money or
memes wcrth any iease of, or Sacuraty over, or any other interest or tight
whatsoever in reiaiwn to ihe Charged Prdperty or any of ihem

'-.SETTLEMENTS CONDITIONAL

Any settlement dzscharge or release between the Chargor and any Secured Party: shali be

- --'condittonai upon no payment to that Secured Party by the Chargor or-any other person
-"bemg avo;ded of set aside or: ordered tc be refunded or reduced by virtue of any law relating

te bankruptcy, msoivency or [:qu:daﬁson or othemwse

.SET»OFF

The Chargee may set-off any matured obhgatson due frcm the Chargor under the Contract
(to the extent beneﬂcaaliy owned by the Chargee) agamst any matured obtigatmn owed by

‘the Chargee to the Chargor regardiess of the p ace of payment bcokmg branch or'currency
_ of elther obl;gatson 1f the obltgaﬁons are in dafferent currenmes the Chargee may conveart

| ezther dbhgatzon at a market rate 0f exchange in its usuai course of busmess for the purpose
of ihe set—off ' : '

_-NOT!CES

241, Service | e S .
24 1 1 Any nottce or other commumcatlen gwen under dr m connefstmn w;th
' _.thls Deed musi: be m wrrtmg and s;gned by or on behalf of the. party
SRR g:v;ng;t _ S . _'
2442, Any notica or document to be glven or dehvered under this Déed may
' T 'be given by deEzverlng it perscnatiy or by sendmg it by recorded delivery
o 'to the address: and for the- attention of the reie\fant party as foilows (and
U in each case any notlce shail be capzed ssmuitaneousiy with the service
: “of the reievant notice to the re!evant party’s sohc;tor)._
24121, . tothe Chargor at: _
| Seatan Burn House, Dudiey Lane, Seaton Burn,
Newcastle Upon Tyne NE13 6BE (marked for the
attention of: Group Legal Adviser); and
241,22,  tothe Chargee at:
11 Tower View, Kings Hill, West Malling, Kent ME19 4UY

33



marked for the attention of Company Secretary and a copy
to Gowling WLG (UK} LLP, Two Snowhill, Birmingham, BR4
6WR (Reference Z673612/AFMITJET) and the Managing
Director of Vistry at Dunston Half, Stafford ST18 9AB;
or- to such other address as is notified in writing by one party to the
other from time to time,
24.1.3. For the avoidance of doubt a notice or document delivered undert this
Deed shall not be validly given or delivered if sent by e-mail or by fax.
24.2. Receipt
Any notice or other communication given by one party to the other shall be
deemed to have been received:
24.2.1. if given by hand, at the time of actual delivery; and
2422, if posted, on the second Business Day after the day it was sent by
prepaid first-class recarded delivery post.
A notice or other communication given as described in clause 24.2.1 or clause
24.2.2 on a day which is not a Business Day, or after normal business hours, in
the place it is received, shall be deemed to have been received on the next
Business Day.

25. GOVERNING LAW AND JURISDICTION

251, Governing law
This Deed and any dispute or claim arising out-of or in connection with it or is subject
matter or formation (including non-contractual disputes or claims) shall be governed
by and construed in.:acco'rdance with the laws of England and Wales.

25.2.  Jurisdiction
The parties to this Deed irrevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive jurisdiction to settle any dispute
or claim that arises out of or in connection with this Deed or its subject matter or

formation (including non-coniractual disputes or claims).

This document has been executed as a deed and is delivered and takes effect on the. date stated
at the beginning of it.



. 'SCHEDULE1
- Covenants

Part 1: Generai covenants

1. NEGAT]\!E PLEEGE AND DESPOSAL RESTRICTIONS _
Save as permltted by this Deed the Chargor shaii not at any time:
m create purport to create or perm;t ta $ubssst any Secur;ty lnterest on, or in relation
C to az‘iy Charged Property other than’ “any Secursiy Interest created by thIS Deed
. 1 2. sell, -assign, - transfer, part with possessmn of or cthe:wse d;spose ef in any
s '_'-.-.-'manner whether vciuntary or involuntary (or purport to do so) all'or any part of, or
: any mterest in, the Charged Property save as part of an Exempt D;sposaE or
N 13 create or grant {or purport to create OF grant) any interest in the Charged Pr&perﬁy
I in favour ofa thlrd party save as part of an Exempt DlsposaE o

2. COMPLiANCE WiTH LAWS ANI} REGL!LATiQNS : o - e
' The Charger shall: _ ' B
2 1 ccmply wrth the: requirements Qf any 1aw and reguiatlon relatmg tc: or aﬁectmg the
S Charged Property or the use of it or any part ofit; and o S
Cige use: its reasonable endeavours to: obtasn and promptiy renew from time: to tim
e '_ and compiy w:th the terms of all author:satsons that are- requ;red in connectlon with
s ihe Charged Property or its. use or that are necessary to preserve, mamtam or
- renew any Charged Property ' :
3. ENFORCEMENT OFRIGHTS . S .
The Chargor shall use its réasonable erzdeavours to: e
' 3 1. procute the prompt observance and perfarmance by the relevant counterparty to
-'_-'any agreement or arrangement with the Chargor and fermmg part of the: Charged
-'_:Praperty of the covenanis and. other obhgattcms :mposed oh such. counterparty;
and'- _ ' _ D _ o
3.2, "enforce any rtghts and msiatute, contmue or defend any proceedzngs retatmg to
any of the Charged Property thiat the Chargee may reqwre from time 1o time.

4. NOTICE OF MISREPRESENTATIONS AND BREACHES
. The Chargor shall promptly on becoming aware of any of the same, give the Chargee notice
- in writing of: e




4.1, any representation or warranty set out in clause.5 which is incorrect or misleading
in-any material respect-when made or deemed 1o be repeated; and
4.2. any breach of covenant set out in this Desd.

Part 2: Property covenants

NO RESTRICTIVE OBLIGATIONS

The Chargor shall not, save by way of, or as reasonably required in connection. with, an
Exempt Disposal or as otherwise permitted by this Deed, enter into any onerous or
restrictive obligations affecting the whole or any part of the Property or create or permit to
arise any overriding interest, easement or right whatever in.or aver the whole or any part of
the Property, without the prior written consent of the Chargee (such consent not to he
unreasonably withheld or delayed).

PROPRIETARY RIGHTS

Save by way of, or in accordance with, an Exempt Disposal or as otherwise perrmitted by
this Deed, the Chargor shall procure that no person shall become entitled 1o assert any
proprietary or other like right or interest over the whole or any part of the Property, without
the prior written consent of the Chargee (such consent not to be urireasonably withheld or
delayed}.

COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS
‘The Chargor shall:
3.1, observe and perform all covenants, stipulations and conditions to which the
Property, or the usa of it, is or may be subject; and
3.2. enforce all covenants, stipulations and conditions benefiting the Properly as
required and shall not {(and shall not agree to) waive, release or vary any of the
same,
in each case without the congent of the Chargee (such consent not to be unreasonably
withheld or delayed).

NOTICES OR CLAIMS RELATING TO THE PROPERTY
4.1, The Chargor shall give full particulars to the Chargee of any notice, order,
direction, designation, resolution, application, requirement or proposal given or
made by any public or local body or authority (a ‘Notice') that specifically applies
to the Property, or to the locality in which it is situated, within seven (7) days after

becoming aware of the relevant Nofice.



A2

The Charger shaii g:ve fuii paﬁacuiars to the Chargee of any claim, notice or other

o _3_ commumeat[on served on iti m respect of any med;ffcat;on suspens;en ar revocation

o _'of any Env;ronmental Lscence or any aileged breach ef any Envzronmental Law, in
- each cese refatmg to the Property S -

51

.. .52

v EN\!ERONMENT :
"_"The Cherger shall i in respect of the Property

compiy w1’£h all the requlrements of. Env;ronmentai Law; and
obtam and compiy \Mth a!i EnvsronmentaE L;cences '

: CONDUGT C}F B{JS!NESS GN PROPER‘!’Y

CBA The Chergor shail earry on the Development of the Preperty in accordance with
ST -goed busldmg praci;ce o ' _
o 82 ;._'Nethmg in this Deed shai! pfeveﬂt the Chargor from conductmg the Development
B in accordaﬂce w;th 1he plane and appralsels extant at the date of this- Deéd, as the
o :_- _'_same may be varied amended or supplemented frem nme totime.
'BOCUMENTS OF TiTLE

R

ﬁ Ai any t[me after the security censt!tuted by this Deed has become enforceable in

_ }eccordenee with Clause 9 the Charger will promptiy, at the wntten request of the Chargee

8.

ST

_depos:t (er precure the deposzt of) wuth the Chargee eli deeds, certsflcates and

S other decuments constatuteng or evedencmg titte to the Property (or otherwise

' precure that any such. deeds certlfrcates and o%her documente are held to the
e order of the' Chargee on ierme eeceptabfe to the' Chergee) and
. ’depos;t (er pmoure the deposet of) wsth the Chergee at any time, aﬁer the date of
U this” Deed any further deeds certiﬁcates mstrumen’es of transfer aﬁd other
: documente “and constltutmg, or. ewdencmg t;tle to the Property, promptly upon
__commg into passessaon of them (or othenwse procure that any such deeds,
'-certiftcates instruments of trensfer and ether documents are held to the order of

the Chargee on terms acceptable to the Chargee)..

REAL PROPERTY
The Chargor;

8.1.

Agccess



8.2.

8.3.

8.4.

will permit the Chargee and such person or persons as the Chargee shall nominate
at all reasonable times and on reasonable notice to enter on any part of the
Property to inspect the Charged Property PROVIDED THAT the Chargor shall
comply with the Chargee's health and safely requirements in respect of the
Property in respect of such access.

Development

shall not carry out-any development (as defined in the Planning Acts) on any part
of the Property other than the Development.

Pianning

shall not do ¢r allow or omit to be done anything which may infringe or contravene
the Planning Acts affecting its Charged Property.

Quigoings

will punctually pay and indemnify the Chargee and any Receiver against all present
and future rents, rates, taxes, assessment and outgoings of whatsoever nature
imposed or payable in respect of its Charged Property orany part of it or payable
by the owner oroccupier of it.

OVERRIDING INTERESTS
The Chargor confirms. that so far as any of its Charged Property is unregistered, such land

is not affected by any disclosable overriding interests within the means of the Land
Registration Act 2002 or the Land Registration Rules 2003.



mMEcHaReR
ExecutedasaDeedby

Vistry Homes Limited
By two attomeys acting in the

‘presence of a withess: L S .
e e . 'Attorney'_l\iam'e'_ e

inthe presence of -  Attorney Signatory
 Witriéss' Signatiite:
W'itneé'sf_.i\_larﬁe':

Withess' Address: - . Attorney Name

| | - Aﬁerney 'S.igﬁa{'b’ry
= e
r\,*';«.’E{tne'ass‘ S'_Egn"at'ure:.
' \?_Vi.fh.e'ss’ Name:

Witness’ Address:

THE CHARGEE

'SIGNED as a DEED by
KAREN JANE HARTNELL-BEAVIS
in the presence of

Witness" Signature:- 1’/,>'<’”

Witness’ Name: David Raymont
. Partner
mifg Solicitors LLp
Padmore House
Hall Court
Hall Park Way
TELFORD
TE34LX

Witness' Address:




SIGNED as a DEED by
RACHEL SARAH SHELLEY

in the presence of;

Witness' Signature; <‘L

David Raymaont

Witness’ Narme: Partiner _

mfg Solicitors LLP
Padmare House

Witness' Address: Hali Court
Hall Park Way
TELFORD
TF34LX
SIGNED as a DEED by
NICHOLA MARY NICOLSON
in the presence of:

Witness' Sighature:
Witrniess' Name:

Witness' Address:

SIGNED as a DEED by
RICHARD JAMES WARD @C J |
e

in the presence of:

Wilness' Signature: }

Witness' Name:

David Raymont
Partner
Witness' Address: mifg Soficitors LLP
Padmare House
Halt Court
Hell Park Way
TELFORD
TF3 41X




| :'SIGN@ asa DEEDby |
RACHEL SARAH SHELLEY
:r; ﬁleprasenceof '
: 'MEnész Sighatisre:
* s e

_ Witnese' Address:

. SIGNED as & DEED by '_
“NICHGLA MARY NECOLSON | Y/)d( p S
in ihe presence of: '. a
. Wilness® Slgnawre . 7! L 4 \_’ u’ C &
Wimess Name ka U 2 m

: -'._Wiines's’Addkess: S

s( c:fs\A s-nzeE"r &Q@m sul éNﬁ

SIGNED as a DEED by
“RICHARD JAMES WARD

~in the presence of:
Wilriess" Signature: He A i ‘ l Y
Witnass' Narme:

Withiass' Addrass'



Executed as a deed by METACRE LIMITED. ) e
acting by its director iii the presence-of a witness: )

(Name in block capitals) (Signatiire of Director)
in the presence of:

WHAESS SIENAHITE «vvvereihvinner et hiissai i e s s earrnessrves

Nafm: R S Rl SRS T ST TR Pvieaaesirasanas

'Add'fess:
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