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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3018173

Charge code: 0301 8173 1443

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th November 2023 and created by BDW TRADING

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 20th November 2023 .

Given at Companies House, Cardiff on 20th November 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated e Nottwbad 2023

PARTIES:

(1)

BDW TRADING LIMITED incorporated and registered in England and Wales with company
number 03018173 whose registered office is at Barratt House Cartwright Way Forest Business
Park Bardon Hill Coalville Leicestershire LE67 1UF (Chargor)

ROBERT HITCHINS LIMITED incorporated and registered in England and Wales with
company number 0686734 whose registered office is at The Manor Boddington Cheltenham

Gloucestershire GL51 0TJ (Chargee).

BACKGROUND

(A)

AGREE
1

1.1

136144748

By a transfer of the Property dated the same date as this legal charge and made between the
(1) the Chargee and (2) the Chargor (Transfer), the Chargee transferred the Property to the

Chargor.

The Chargor has agreed to pay the Deferred Payment to the Chargee in two equal instalments
on the First Deferred Payment Date and the Second Deferred Payment Date.

This legal charge provides security which the Chargor has agreed to give the Chargee for the
Chargor's obligation to pay the Deferred Payment.

D TERMS
Definitions and Interpretation

Definitions

The following definitions apply in this legal charge:

“Affordable as defined in the $106 Agreement
Housing”
“Business Day” a day other than a Saturday, Sunday or public holiday in England

when banks in Londan are open for business

“Deed of Easement”  a deed of easement substantially in the form annexed to this legal
charge at Appendix 1 subject to any amendments agreed
between the parties pursuant to clause 252 or determined
pursuant to clause 28

“Default Rate" interest at the rate of 2% per annum above the base lending rate
of The Bank of England in force from day to day
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"Deferred Payment”

“Environment”

“Environmental Law”

"Environmental
Licence”

“Event of Default”

“First Deferred
Payment”

“First Deferred

Payment Date”

“Infrastructure
Agreements”

“Insolvency Event"

the sum of six million seven hundred and fifty thousand pounds
(£6,750,000)

the natural and man-made environment including all or any of the
following media, namely air, water and land ({including air within
buildings and other natural or man-made structures above or
below the ground) and any living organisms {including man} or
systems supported by those media

all applicable laws, statutes, regulations, secondary legislation,
bye-laws, cammon law, directives, treaties and other measures,
judgments and decisions of any court or tribunal, codes of practice
and guidance notes in so far as they relate to or apply to the
Environment

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

{a) the Chargor fails to pay the First Deferred Payment or the
Second Deferred Payment on or before the First Deferred
Payment Date or the Second Deferred Payment Date
respectively unless its failure to pay is caused by an
administrative error or technical problem and payment is
made within 3 Business Days of the First Deferred
Payment Date or the Second Deferred Payment Date {as
applicable); or

{b) the Chargaor suffers an Insalvency Event

the sum of three million three hundred and seventy five thousand
pounds (£3,375,000)

the first anniversary of the date of this legal charge or such earlier
date as the Chargor may determine in its absolute discretion

any agreement under section 106 of the Town and Country
Planning Act 1980, the Local Government (Miscellaneous
Provisions) Act 1982, section 38 andfor section 278 of the
Highways Act 1980, section 104 of the Water Industry Act 1991
or otherwise relating to the Propetty or any part of it and/or any
agreement {including wayleaves) or deed with regard to the
development of or the provision of access or services fo the
Property or any part of it

the occurrence of any of the following:-

(a) a winding up order is made against the Chargor;
(b) an administrator or receiver is appointed in respect of
the Chargor
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“Insurance Policy

"LPA 1925"

“‘Permitted
Disposals”

{c)

()

(e}

voluntary winding up of the Chargor is commenced
except a winding up for the purpose of amalgamation or
reconstruction of a solvent company.

the Chargor is struck off from the Register of
Companies

the Chargor otherwise ceases o exist

each contract or policy of insurance effected or maintained by the
Chargor from time to time in respect of the Property

the Law of Property Act 1925

any one or more of the following as applicable:

(a)

(b)

©

(d)

{e)

®

(g}

any disposal (whether by way of transfer of the freehold,
the grant of a lease or otherwise) of any part or parts of
the Property upon which electricity substation, gas
governar ar pumping station ar other statutory services
or infrastructure have been or are to be constructed or
installed and the immediate curtilage of the same
together with ancillary easements;

the grant or enfry into of any easemeni, wayleave,
covenant, or ather agreement or encumbrance over or
affecting the Property which is reasonably required in
connection with the development permitted by the
Planning Permission;

any licence to carry out works in connection with the
development permitted by the Planning Permission on
the Property which does not carry the right to occupy;
any disposal {(whether by way of transfer of the freehold,
the grant of a lease or otherwise) or grant of easement
or wayleave fo a service provider or to the local
authority or to the highway authority or other public
bodies pursuant to an obligation tn an Infrastructure
Agreement required in  connection with the
development permitted by the Planning Permission;
any disposal (whether by way of transfer of the freehold,
the grant of a lease or otherwise) of any part of the
Property for open space in compliance with obligations
contained in an Infrastructure Agreement,

the grant of any easements constructed over the
Property for the benefit of any dwelling constructed
outside of the Property pursuant to the Planning
Permission;

any disposal (whether by way of transfer of the freehold
the grant of a lease or otherwise) of any common parts
or other amenity land to a residents management



“Permitted Security

“Plan 1"

“Plan 2"

“Planning
Permission”

“Property”
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company or company set up for the purpose of
managing such property;

(h) any agreement for any of the disposals referred {o in
paragraphs {a) — (g) of this definition andfor any
agreement for any disposal of Affordable Housing
{including without limitation the land on which any
Affordable Housing dwelling is intended to be
constructed or is in the course of construction).

one or more of the following:

{(a) floating charge taken over the Chargoer's assets or class
of assets from fime to time as security for borrowing or
other indebtedness or

(b) any bonds or other forms of security that are required in
order to secure any obligations in respect of any
Infrastructure Agreement or any other simifar agreement
that is required in order to carry out development of the
Property pursuant to the Planning Permission or

(c) the Security listed in Schedule 2 (if any)

the plan attached to this legal charge at Appendix 2 and marked
"Plan 1"

the plan attached te this legal charge at Appendix 2 and marked
"Plan 27

planning permission granted by the Secretary of State on appeal
under reference APP/Y3940/0W/22/3309170, dated 5 May 2023
for residential development (up to 230 dwellings), a local centre
{comprising commercial business and service uses (Use Class
E), drinking establishment and hot food takeaway (Sui Generis)
with a GIA limit of 675 sqm of which no more than 200 sqm {GIA)
shall be used for retail {Class E(a)) drinking establishment and hot
food takeaway (Sui Generis)), associated works and
infrastructure, ancillary facilities, open space, landscaping with
vehicular access from the B4069 and any variation or substitution
of the same

the freehold property owned by the Chargor described in
Schedule 1 but excluding any part of the Property that has been
released from this charge as a Permitted Disposal
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“Purchase Gontract”

"Recelver’

“Relevant
Authorities™

“Retained Land”

#8106 Agreement”

“Second Deferred
Payment”
“Second Deferred

Payment Date”

“Secured Liabilities”

"Security”

“Substitute
Property”

the contract dated on or around the date of this legal charge and
made between {1) the Chargee and (2) the Chargor for the sale
and purchase of the Property together with other land

a receiver or a receiver and manager of any or all of the Property

the local county highway and planning authorities (including,
where applicable, National Highways) gas water electricily cable
television and telecommunications companies and any other
authority company utility bedy corporation or organisation
(including a management company set up for the purpose)
concerned with the grant of planning permission the control of
development the adoption of roads and draihage systems and
maintenance of open space and ponds or the provision of utility
services (including telecoms masts or aerials) and "Relevant
Authority” means any one of them as the context may admit

that part of the land comprised within titte numbers WT265295
and WT263007 (but excluding the Property} shown for the
purposes of identification only edged red on Plan 2 which is
owned by the Chargor on the date of completion of a Deed of
Easement

an agreement pursuant to Section 106 of the Town and Country
Planning Act 1880 (as amended) dated 5 April 2023 made
betwaen (1) Wiltshire Council and (2) the Chargee

the sum of three million three hundred and seventy five thousand
pounds (£3,375,000)

the second anniversary of the date of this legal charge or such
earlier date as the Chargor may determine in its absolute
discretion

the Deferred Payment together with default interest (if any) arising
under clause 2.2 and costs arising under clause 16.1 {if any)
pravided always the secured liabilities shall not in total exceed the
sum of six million nine hundred thousand pounds (£6,900,000)

any mortgage, legal charge, pledge or lien, over the Property

the freehold property approved by the Chargee pursuant to clause
25.4.2
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“Substitute  Legal 5 oqa) charge substantially in the same form as this legal charge

Ch n
arge in form and substance satisfactory to the Chargee (acting
reasonably)} executed by the Chargor in favour of the Chargee
containing a charge by way of first ranking legal morigage over
the Substitute Property
VAT’ value added tax

Interpretation

In this legal charge:

1.2.1

1.2.2

1.2.3

124

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9

1.2.10

1.2.11

clause and Schedule headings shall not affect the interpretation of this legal charge;

a reference to a person shall include a reference to an individual, firm, company,
corporation, partnership, unincorperated body of persons, government, state or agency
of a state or any association, trust, joint venture or consortiurn (whether or not having

separate legal personality);

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

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

a reference to a party shall include that party’s successors, permitted assigns and
permitted transferees and this deed shall be binding on, and enure to the benefit of, the
parties to this deed and their respective personal representatives, stlccessors,
permitted assigns and permitted transferees;

a reference to a statute or statutory provision is a reference to it as amended, extended
or re-enacted from time to time;

a reference to a statute or statutory provision shall include alf subordinate legislation
made from time to time under that staiute or statutory provision;

a reference to writing or written does not include fax or email;

an obligation on a party not to do something includes an obligation not to allow that
thing to be done;

a reference to this deed {or any provision of it} or to any other agreement or document
referred to in this deed is a reference to this deed, that provision or such other
agreement or document as amended {in each case, other than in breach of the
provisions of this deed) from time to time;

unless the context otherwise requires, a reference to a clause or Schedule is to a clause
of, or Schedule to, this legal charge;



1.3

1.4

1.5

135144748

1.2.12

1.2.13

1.2.14

1.2.15

1.2.16

1.2.17

1.2.18

1.2.19

any words following the terms including, include, in particular, for example or any
similar expression shall be construed as illustrative and shall not limit the sense of the
words, description, definition, phrase or term preceding those terms;

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

a reference to assets includes present and future properties, undertakings, revenues,
rights and benefits of every description;

a reference to an authorisation includes an approval, autharisation, consent,
exemption, filing, licence, notarisation, registration and resolution;

a reference to continuing in refation to an Event of Default means an Event of Default
that has not been remedied or waived;

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

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-
governmental or supranational body, agency, department or regulatory, self-regulatory
or other authority or organisation; and

where the First Deferred Payment Date or Second Deferred Payment Date falls on a
non-Business Day, the First Deferred Payment or the Second Deferred Payment (as
applicable) shall be payable on the next Business Day immediately following the First
Deferred Payment Date or the Second Deferred Payment Date respectively,

Nature of security over real property

A reference in this legal charge to a charge of or over the Property includes:

1.3.1

1.3.2

alt buildings and fixtures and fittings/situated on or form part of the Property at any time;
and

the benefit of any covenants for title given, or entered into, by any predecessor in title
of the Chargor in respect of the Property

Perpetuity period

If the rule against perpetuities applies to any trust created by this legal charge, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations

Act 2009).

Schedules

The Schedules form part of this legal charge and shall have effect as if set outin full in the body
of this legal charge. Any reference to this legal charge includes the Schedules.



2.1

2.2

3.1

4.1

&
e

5.2
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Covenant to pay

Deferred Payment

2.1.1  The Chargor shall pay o the Chargee the First Deferred Payment on or hefore the First
Deferred Payment Date.

2.1.2  The Chargor shall pay to the Chargee the Second Deferred Payment on or before the
Second Defaerred Payment Date.

inferest

In the event that the Chargor shall fail to pay the First Deferred Payment on the First Deferred
Payment Date or the Second Deferred Payment on the Second Deferred Payment Date, the
Chargor shall pay interest at the Default Rate on the amount unpaid from the date two Business
Days after the First Deferred Payment Date or the Second Deferred Payment Date (as
applicable} until the date of actual payment of the relevant payment.

Grant of Security

Legal Charge and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with full titte guarantee charges to the Chargee by way of first legal charge, the Property.

Perfection of Security
Registration of Legal Charge at the Land Regisfry

The Chargor consents ta an application being made by the Chargee to the Land Registrar for
the following restriction in Form P to be registered against its title to the Property (and the plan
referred to in the restriction shall be Plan 1)

"No disposition of the part of the registered estate shaded red and blue on the attached plan by
the proprietor of the registered estate 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 written consent
sighed by the proprietor far the time being of the charge dated ]irw' N b ¥2023 in
favour of Robert Hitchins Limited referred to in the charges register or their conveyancer "

Liability of the Chargor

Liability not discharged

The Chargor's liability under this legal charge in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by the Chargee concurring in, accepting or varying
any compromise, arrangement or settlement, or omitting to claim or enforce payment from any

other person.

Immediate recourse



6.1

6.2

6.3

6.4

6.5

6.6

7.1
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The Chargor waives any right it may have to require the Chargee to enforce any security or
other right, or claim any payment from, or otherwise proceed against, any other person before
enfarcing this legal charge against the Chargor.

Representation and Warranties
Times for making representations and warranties

The Chargor makes the representations and warranties set out in this clause 6 to the Chargee
on the date of this deed,

Ownership of Charged Property

The Charger is the sole legal and beneficial owner of the Property and has good and marketable
fitle to the Property.

No adverse claims

The Chargor has not received, or acknowledged notice of, any adverse claim by any person in
respect of the Property or any interest in it.

MNo breaches

The entry inte of this legal charge by the Chargor does nat and will not constitute a breach of
any policy, agreement, document, instrument or obligation binding on the Chargor or its assets.

Avoidance of security

No Security expressed to be created under this legal charge is liable tc be avoided, or otherwise
set aside, on the liquidation or administration of the Chargor or otherwise.

Enforceable security

This legal charge constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Charger and is and will continue to be effective security over all and every
part of the Property in accordance with its terms.

General Covenants
Negative pledge and disposal restrictions
The Chargor shall not at any time, except with the prior written consent of the Chargee:

7.1.1 create, purport to create or permit to subsist any Security on, or in relation to, the
Property other than any Security created by this legal charge or any Permitted Security,

7.1.2 sell, assign, transfer, part with possession of or otherwise dispose of in any manner (or
purport to do so) alt or any part of, or any interest in, the Property other than pursuant
to any Permitted Disposal; or

7.1.3 create or grant (or purport to create or grant) any interest in the Property in favour of a
third party other than pursuant to any Permitted Disposal.



7.2

7.3

7.4

7.5
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reservation of Charged Property

The Chargor shall not do, or permit to be done, any act er thing that would or might depreciate,
jeopardise or otherwise prejudice the security held by the Chargee or materially diminish the
value of the Property or the effectiveness of the security created by this deed PROVIDED
ALWAYS that the development of the Property pursuant to the Planning Permission shall not
amount to a breach of this obligation which for the avoidance of doubt shall include but not be
limited to the provision and use of a developers site compound on the Property.

Compliance with laws and regulations

7.31  The Chargor shall not, withcut the Chargee's prior written cansent, use or permit the
Property to be used in any way contrary to law.

7.3.2 The Chargor shall in so far as consistent with the Chargor's proposed development of
the Property pursuant to the Planning Permission:

(@) comply with the requirements of any law or regulation relating to or affecting
the Property or the use of it or any part of it;

(b} obtain, and promptly renew from time to time, and comply with the terms of all
authorisations that are required in connection with the Property or its proposed
use or that are hecessary to preserve, maintain or renew any Property; and

{c) promptly effect any maintenance, madifications, alterations or repairs ta be
effected on or in connection with the Property that are required to be made by
it under any law or regulation.

Enforcement of rights

The Chargor shall use its reasonable endeavours, to the extent necessary forthe development
of the Property pursuant to the Planning Permission to:

7.4.1 procure the prompt observance and performance by the relevant counterpatty to any
agreement or arrangement with the Chargor and forming part of the Property of the
material covenants and other material obligations imposed on such counterparty; and

7.4.2 enforce any material rights and institute, continue or defend any material proceedings
relating to the Property that the Chargee may reasonably require from time to time

Provided always that the Chargor shall be entitted to waive or release or vary any such
covenants, stipulations and conditions if the value of the land and buildings which remain as_
security under this legal charge shall not be reduced to a sum equal to or less than such amount
as shall be considered by the Chargor's surveyor (acting reasonably) to be adequate from time
to time to secure properly the Secured Liabilities.

Chargor ‘s waiver of set-off

The Chargor waives any present or future right of set-off it may have in respect of the Secured
Liabilities {including sums payable by the Chargor under this legal charge).
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8.2

8.3

8.4

8.5
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Property Covenants
No alterations
The Chargor shall not, without the prior written consent of the Chargee:

8.1.1 pull down or remove the whole or any part of any building forming part of the Property
nor permit the same to occur; or

8.1.2 make or permit to be made any material alterations to the Property or sever or remove
or permit to be severed or removed any of its fixtures or fittings

Provided always that development of the Property pursuant to the Planning Permission shall
not amount to a breach of this obligation.

Insurance

8.2.1 The Chargor shall insure and keep insured the Property against such risks, perils and
contingencies that would be insured against by reasonably prudent persons cartying
on the same class of business as the Chargor; and

8.2.2 The Chargor shall, if requested by the Chargee, produce to the Chargee a broker's
letter confirming details of each Insurance Policy obtained by the Chargor pursuant to

clause 8.2.1.

Insurance premiums

The Chargor shall promptly pay all premiums in respect of each Insurance Policy and do all
other things necessary to keep that policy in full force and effect.

No invalidation of insurance

The Chargor shall not do or omit to do, or permit to be done or omitted, any act or thing that
may invalidate or otherwise prejudice any Insurance Policy.

Leases and licences affecting the Property

Save for Permitted Disposals, the Chargor shall not, without the prior written consent of the
Chargee

8.5.1 grant any licence or tenancy affecting the whele or any part of the Property, or exercise
the statutory powers of leasing or of accepting surrenders under sectien 89 or section
100 of the LPA 1925 (or agree to grant any such licence or tenancy, or agree to exercise
the statutory powers of leasing ar of accepting surrenders under section 89 or section

10Q of the LPA 1925);

8.5.2 in any other way dispose of, accept the surrender of, surrender or create any legal or
equitable estate or interest in the whole or any part of the Property;

8.5.3 let any person into occupation of or share cccupation of the whole or any part of the
Property; or



8.6

8.7

8.8

8.9
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8.5.4 grant any consent or licence under any lease or licence affecting the Property.

PROVIDED THAT the provision and use of a developers site compound on the Property shall
not be in breach of the provisions of this clause 8.5 and is hereby consented to by the Chargee

No restrictive obligations

Subject to the Permitted Disposals, the Chargor shall not, without the prior written consent of
the Chargee, enter into any onerous or restrictive abligations affecting the whole or any part of
the Property or create or permit to arise any overriding interest, easement or right whatever in
or over the whale or any part of the Property which in all cases would have a material adverse

effect on the value of the Property.
Proprietary rights

Subject to the Permitied Disposals, the Chargor shall use reasonable endeavours to procure
that no person shall become entitled to any proprietary or other like right or interest over the
whole or any part of the Property which would have a material adverse effect on the value of
the Property, without the prior written consent of the Chargee.

Compliance with and enforcement of covenants

The Chargor shall, insofar as consistent with the Chargor's proposed development of the
Property pursuant to the Planning Permission:

8.8.1 observe and perform all material covenants, stipulations and conditions to which the
Praoperty, or the use of if, is or may be subject and (if the Chargee so requires) praduce
to the Chargee evidence sufficient to satisfy the Chargee that those covenants,
stipulations and conditions have been observed and performed; and

8.8.2 diligently enforce all material covenants, stipulations and conditions benefiting the
Property and shall not (and shall not agree to) waive, release or vary any of the same

PROVIDED ALWAYS that the Chargor shall be entitled to waive or release or vary any such
covenants, stipufations and conditions if the value of the land and buildings which remain as
security under this legal charge shall not be reduced to a sum egual to or less than such amotint
as shall be considered by the Chargor's surveyor (acting reasonably} to be adequate from time
to time to secure properly the Secured Liabilities.

Notices or claims relating to the Praoperty

8.9.1 The Chargor shall:

{a) 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 (*“Notice”) that specifically applies to the Property, within
seven days after becoming aware of the relevant Notice; and

() (if the Chargee so requires) immediately, and at the cost of the Chargor, take
all reasonable and necessary steps to comply with any Notice, and make, or



8.10

9.1

9.2

9.3

10

10.1
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join with the Chargee in making, any objections or representations in respect
of that Notice that the Chargee acting reasonably thinks fit provided that such
action does not adversely affect development of the Property pursuant to the
Planning Permission.

8.9.2 The Chargor shall give full particulars to the Chargee of any claim, notice or other
communication served on it in respect of any medification, suspension ar revocation of
any Environmental Licence or any alleged breach of any Environmental Law, in each

case relating to the Property.

Payment of cutgoings

The Chargor shall pay (or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other outgoings relating to or imposed upon the Property or on its

occupier.
Chargee Covenants
Infrastructure Agreements

The Chargee covenants with the Chargor that if reasonably requested hy the Chargor the
Chargee will within 10 Business Days of the date of the Chargor's request

9.1.1  enter into any [nfrastructure Agreement in order to consent to and acknowledge its
terms provided that no liability or other obligations of any nature shall thereby by placed
on the Chargee under such Infrastructure Agreement: and

9.1.2 provide such written consent as is required under the terms of the Land Registry
restriction referred to in clause 4.1 so as to enable the Infrastructure Agreement to be
registered against the title to the Property.

Permitted Disposals

The Chargee covenants with the Chargor that whenever requested by the Chargor the Chargee
will within 10 Business Days of the date of the Chargor's request execute and deliver to the
Chargor an appropriate consent and/or where necessary a release (being an executed Land
Registry Form DS3 and/or RX4 or such other form or method which may be required from time
to time pursuant to the appropriate Land Registry Rules then applying) in respect of any
Permitted Disposal.

Land Registry Consent to Easements

The Chargee covenants with the Chargor that on the date of this legal charge it shall deliver to
the Chargor a letter addressed to HM Land Registry in the form annexed to this legat charge at
Appendix 3 which the Chargor may lodge at HM Land Registry.

Powers fo the Chargee

Power {o remedy

After the security constituted by this legal charge has become enforceable:
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10.1.1 The Chargee shall be entitled (but shall not be obliged) to remedy a material breach by
the Chargor of any of its obligations contained in this legal charge that would have the
effect of depreciating jeopardising or prejudicing the security held by the Chargee or
would materially diminish the value of the Property if the Chargor has failed to remedy
such breach within a reasonable period after being notified of the same by the Chargee.

13.1.2 The Chargor irrevocably authorises the Chargee and its agents to do all things that are
reasonably necessary or desirable for that purpose.

Exercise of rights

The rights of the Chargee under clause 10.1 are without prejudice to any other rights of the
Chargee under this deed. The exercise of any rights of the Chargee under this legal charge
shall not make the Chargee liable to account as a mortgagee in possession,

Chargee has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this legal charge on
a Receiver may, after the security constituted by this deed has become enforceable, be
exercised by the Chargee in relation to the Property whether or not it has taken possession of
the 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 legal charge (whether
or not any person is jointly liable with the Chargor) in respect aof 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,

When Security becomes enforceable
Security becomes enforceable on Event of Default

The security constituted by this deed shall be immediately enforceable if an Event of Defauit
occurs which is continuing.

Discretion

After the security constituted by this legal charge has become enforceable, the Chargee may,
in its absolute discretion, by notice in writing to the Chargar enforce all or any part of that
security at the times, in the manner and on the terms it thinks fit, and take possession of and
hold or dispase of all or any part of the Property.

Enforcement of Security

Enforcement powers
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12.1.1 The power of sale and other powers conferred by section 101 of the LPA 1925 (as
varied or extended by this deed) shall arise on and be exercisable at any time after the
security constituted by this legal charge has become enforceable under clause 11.1.

12.1.2 Section 103 of the LPA 1925 does not apply to the security constituted by this legal
charge,

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the
LPA 1925 and by any other statute are extended so as to authorise the Chargee and any
Receiver, at any time after the securily constituted by this legal charge has become
enforceable, whether in its own name or in that of the Chargor, to:

12.2.1 grant a lease or agreement for lease;
12.2.2 accept surrenders of leases; or

12.2.3 grant any option in respect of the whole or any part of the Property with whatever rights
relating to other parts of it,

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 acting reasonably thinks fit, without the need to comply
with any of the restrictions imposed by sections 99 and 100 of the LLPA 1925,

Protection of third parties

No purchaser, morigagee or other person dealing with the Chargee, or any Receiver shall be

concerned to enquire:

12.3.1 whether any of the Secured Liabilities have become due or payable, or remain unpaid
or undischarged,

12.3.2 whether any power the Chargee, or a Receiver is purporting to exercise has become
exercisable or is properly exercisable; or

12.3.3 how any money paid to the Chargee, or any Receiver is to be applied.
Priviteges

Each Receiver and the Chargee is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on mortgagees and receivers.

No liahility as mortgagee in possession

Neither the Chargee, nor any Receiver shall be liable to account as mortgagee in posseassion
in respect of the Property, nor shall any of them be liable for any loss on realisation of, or for
any neglect or default of any nature in connection with, the Property for which a mortgagee in

possession might be liable as such.
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Relinquishing possession

if the Chargee, or any Receiver enters into or takes possession of the Property, it or he may at

any time relinguish possession.
Conclusive discharge to purchasers

The receipt of the Chargee or any Receiver shall be a conclusive discharge to a purchaser and,
in making any sale or other disposal of any of the Property or in making any acquisition in the
exercise of their respective powers, the Chargee, and every Receiver may do so for any
consideration, in any manner and on any terms that it or he thinks fit,

Receivers

Appointment

Af any time after the security constituted by this deed has become enforceable, or at the request
of the Chargor, the Chargee may, following written notice to the Chargor, appoint by way of
deed, or otherwise in writing, any one or more person or persons to he a Receiver of all or any

part of the Property,

Removal

The Chargee may, without further notice (subject to section 45 of the Insclvency Act 1888},
from time to time, by way of deed, or otherwise in writing, remove any Receiver appointed by it
and may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appointment may for any reason have terminated.

Remuneration

The Chargee acting reasonably may fix the remuneration of any Recelver appointed by it
without the restrictions contained in section 109 of the LPA 1925 and the remuneration of the
Receiver shall be a debt secured by this deed, to the extent not otherwise discharged.

Power of appointment 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 sections 103 and 109 of the LPA 1925

or otherwise.
Power of appointment exercisable despite prior appointments

The power fo 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 Froperty,
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, omissicns,
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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.

Powers of Receiver

Confirmation of powers

The rights and powers of any Receivers granted by this clause 14 are subject to the Receiver
having been properly appeinted under clause 13.

Powers additional to statutory powers

14.2.1 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 14.3 to clause 14.16,

14.2.2 |f there is more than one Receiver holding office at the same time, each Receiver may
{untess 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.

14.2.3  Any exercise by a Receiver of any of the powers given by clause 14 may be on behalf
of the Chargor, or himself.

Repair and develop the Property

A Receiver may undertake or complete any works of repair, alteration, 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 or licence to carry out any of the

same.
Grant or accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting the Property
on any terms and subject to any conditions that he thinks fit,

Emplay personnel and advisers

A Receiver may provide services and employ, or engage, any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms, and
subject to any conditions, that he thinks fit. A Receiver may discharge any such person or any
such person appointed by the Chargor.

Charge for remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all
reasonable costs, charges and expenses incurred by him) that the Chargee acting reasonably

may prescribe or agree with him.

Realise Property
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A Receiver may collect and get in the Property or any part of it in respect of which he is
appointed and make any demands and take any proceedings as may seem expedient for that
purpose, and take possession of the Praperty with like rights.

Dispose of Charged Property

A Receiver may grant options and licences over all or any part of the Property, grant any other
interest or right over, sell, assign or lease {or concur in granting options and licences over all or
any part of the Property, granting any other interest or right over, selling, assigning or leasing)
all or any of the Property in respect of which he is appointed for such consideration and in such
manner {including, without limitation, by public auction or private sale) and generally on any
terms and conditions that he thinks fit.

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings owned by the Chargor from
the Property without the consent of the Chargar,

Give valid receipts

A Receiver may give valid receipts for all monies and execute all assurances and things that
may be proper or desirable for realising any of the Property.

Make settlemertts

A Receiver may make any arrangement, settlement or compromise between the Chargor and
any other person that he may think expedient relating to the Property.

Bring proceedings

A Receiver may hring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in refation to any of the Property that he thinks fit.

Insure

A Receiver may, if he thinks fit, effect with any insurer any policy of insurance either in lieu or
satisfaction of, or in addition to, the insurance required to be maintained by the Chargor under

this legal charge.
Powers under LPA 1825

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he had
been duly appeinted under the LPA 1925 and exercise all powers provided for an administrative
receiver in Schedule 1 to the Insolvency Act 1986.

Redeem prior Security

A Receiver may redeem any prior Security and settle the accounts to which the Securily relates.
Any accounts so settled 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.

136144748
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incidental powers
A Receiver may do any other acts and things:

14.16.1 that he may consider incidental or conducive to any of the rights or powers conferred
on a Receiver under or by virtue of this legal charge or law; or

14.16.2 that he lawfully may or can do as agent for the Chargor.
Application of Proceeds

Order of application of proceeds

All monies received by the Chargee, or a Receiver under this deed after the security constituted
by this deed has become enforceable, shall (subject to the claims of any person having prior
rights and by way of variation of the LPA 1925) be applied in the following order of priority:

15.1.1 in or fowards payment of or provision for all costs, charges and expenses incurred by
or ch behalf of the Chargee (and any Receiver, attorney or agent appointed by it) under
or in connection with this deed and of all remuneration due to any Receiver under or in
connection with this deed;

15.1.2 inortowards payment of or provision for the Secured Liabilities in any order and manner
that the Chargee determines; and

15.1.3 in payment of the surplus (if any) to the Chargor or other person entited to it.

Appropriation

Neither the Chargee, nor any Receiver 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 first towards interest rather than principal or otherwise in any particular order between

any of the Secured Liabilities.
Costs

Costs

The Charger shall, within five Business Days of receipt of a written demand, pay to, or
reimburse, the Chargee and any Receiver all reasonable costs, charges, expenses, taxes and
liabilities of any kind {including, without limitation, legal, printing and out-of-pocket expenses)
reasonably and properly incurred by the Chargee, or any Receiver in connection with:

16.1.1 enforcing (or attempting to do so) any of the Chargee's or a Receiver's rights under this

deed; or

16.1.2 taking proceedings for, or recovering, any of the Secured Liabilities.

Interest

The Chargor shall pay to the Chargee on demand from time to time interest at the Default Rate
on the obligation to the Chargee covenanted to be paid by the Chargor under clause 16.1 from
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the date fifteen Business Days after the date on which such payment is demanded from the
Chargor until the actual date payment is made by the Chargor.

Further Assurance

In the event that this charge becomes enfarceable, the Chargor shall, at its own expense,
prepare and execute such further legal or other mortgages, charges or transfers (containing a
power of sale and such other provisions as the Chargee may reasonably require) in favour of
the Chargee as the Chargee requires from time to time over all or any part of the Property and
give all notices, orders and directions which the Chargee may reasonably require for facilitating
the realisation of its security over the Property.

Power of Attorney

Appointment of attorneys

18.1.1 By way of security and only following an Event of Default that is continuing the Chargor
irrevocably appoints the Chargee and every Receiver separately to be the atiorney of
the Chargor and, in its name, an its behalf and as its act and deed, fo execute any
documents and do any acts and things that

(a) the Chargor is required to execute and do under this legal charge; and

(b) any attorney may deem proper or desireable in exercising any of the powers,
authorities and discretions conferred by this deed or by law on the Chargee or
any Receiver.

18.1.2 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 deeds, to execute any
documents and do any acts on things that the Chargee is required to execute and do

under this legal charge.

Ratification of acts of attorneys

18.2.1 The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any
of its attorneys may do in the proper and lawful exercise, or purperted exercise, of all
or any of the rights, powers, authorities and discretions referred to in clause 18.1.1.

18.2.2 The Chargee ratifies and confirms, and agrees to ratify and confirm, anything that any
of its attorneys may do in the proper and lawful exercise or purported exercise of all or
any of the rights, powers, authorities and discretions referred to in clause 18.1.2.

Release

Immediately on receipt by the Chargee of the First Deferred Payment (fogether with any Default
Interest and costs relating to it) (but not otherwise), the Chargee shall, at the request and cost
of the Chargor, take whatever action is necessary to release that part the Property shaded red
on the Plan from the security constituted by this legal charge.
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Immediately on receipt by the Chargee of the Second Deferred Payment (together with any
Default Interest and costs relating to it) (but not otherwise) and subject to the First Deferred
Fayment and any Default Interest and costs relating to it having been paid to the Chargee), the
Chargee shall, at the request and cost of the Chargor, fake whatever action is necessary to:

18.2.1 release the whole of the Property from the security constituted by this legal charge; and
19.2.2 remaove the restriction registered against the title to the Property pursuant to clause 4.1.

Assignment and Transfer

The Chargee shall not assign or transfer or otherwise deal with any or all of their rights and
obligations under this legal charge or enter into any transaction which would result in any of

those rights or obligations passing to a third party,
Amendments, Waivers and Consents

Amendments

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

Waivers

21.2.1 A waiver of any right or remedy under this legal charge or by law is only effective if
given in writing by the waiving or consenting party 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 party giving it from subsequently relying on the relevant provision.

21.2.2 A failure to exercise or a delay in exercising any right or remedy provided under this

) legal charge or by law shall not constitute a waiver of that ar 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 legal charge. No single ar partial exercise of any right or
remedy provided under this legal charge or by law shalf prevent or restrict the further
exercise of that or any other right or remedy. No election to affirm this legal charge by
the Chargee shalf be effective unless it is in writing.

Consent

Where in this legal charge there is provision for any matter to be the subject of the Chargee’s
consent or approval such consent shall not be unreasonably withheld or delayed and shall be
deemed to be given unless the Chargee has objected to and given full reasons for such
objections within 10 Business Days of any request for such consent or approval.

Rights and remedies

The rights and remedies provided under this legal charge are cumulative and are in addition to,
and not exclusive of, any rights and remedies provided by law.
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Severance

If any provision (or part of a provision) of this legal charge ar becomes invalid, illegal or
unenforceable, it shalt be deemed medified to the minimum extent necessary to make it valid,
legal and enforceable. If such modification is not possible, 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 legal charge,

Counterbarts

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

Third Party Rights

Except as expressly provided elsewhere in this legal charge, a person wha is not a party to this
deed shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce,
or enjoy the benefit of, any term of this legal charge. This does not affect any right or remedy
of a third party which exists, or is avaiiable, apart from that Act.

Further Provisions

Na Lien

The Chargee shall not have any lien over the Property by virtue of this legal charge or the
Deferred Payment.

Deed of Easement
25.2.1 Inthe event that this legal charge becomes enforceable:

(a) the Chargor and the Chargee shall as soen as practicable (and in any event
within 10 Working Days of a written reguest by the Chargee) agree the final
form of a Deed of Easement for the benefit of each and every part of the

Property;

{b) the Chargor and the Chargee shall (if necessary) as soon as practicable (and
in any event within 10 Working Days of a written request by the Chargee) agree
the final form of a Deed of Easement for the benefit of each and every part of
the Retained Land; and

{c) on completion of the sale of the Property pursuant to the power of sale
conferred on the Chargee pursuant to this legal charge:

(i} the Chargor and the Chargee will complete the Deed of Easement
agreed pursuant to clause 25.2.1(a) or (if applicable) determined
pursuant to clause 28 with easements being granted out of the
Retained Land for the benefit of the Property; and
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{i) the Chargee and the Chargor will complete the Deed of Easement
agreed pursuant to clause 25.2.1(h) or {if applicable} determined
pursuant to clause 28 (if any) with easements being granted out of the
Property for the benefit of the Retained Land.

Continuing security

The security constituted by this legat charge shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any settlement of account, or intermediate payment,
or other matter or thing, unless and until the Deferred Payment has been paid in full.

Variation of Property

2541 The Chargor may at any time serve written notice on the Chargee requesting a variation
to the extent of the Properly and subject to the Chargor paying the Chargee’s
reasonably incurred legal and valuation fees relating to the request and its
implementation (whether or not it is completed) the provisions of clauses 25.4.2 to
25.4.4 {inclusive) shall apply.

2542 The Chargor and the Chargee shall take all reasonable steps to agree the extent of the
Substitute Property subject to the Chargee (acting reasonably) being satisfied that its
sacurity will not be materially prejudiced and in particular that the Substitute Property
provides adequate security for the balance of the Deferred Payment then outstanding.

2543 The parties shall as soon as reasonably practicable foliowing the Substitute Property
being agreed and provided that the Chargee has obtained a clear priority search in
relation to the Chargor's title to the Substitute Property (and the legal and valuation
fees being settled in accordance with clause 25.4.1) enter into a Substitute Legal
Charge in respect of such Substitute Property in a form approved by the Chargee (such
appraval not to be unreasonably withheld or delayed) and discharge this legal charge
in respect of the Property.

25.4.4 If the provisions of clauses 25.4.1 to 25.4.3 apply, the Chargee will withdraw the Land
Registry restriction referred to in clause 4.1 and replace it with the Land Registry
restriction referred to in the Substitute Legal Charge.

MNofices

Delivery

Any notice or other communication given to a party under or in connection with this legal charge
shall be:

26.1.1 in writing;

26.1.2 delivered by hand, by pre-paid first-class post or other next working day delivery

service,; and

26.1.3 sentto:
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(a) the Chargor at:

Barratt House, Forest Businass Park, Cartwright Way, Bardon Hill, Coalville,
Leicaestershire LE67 1UF

Attention: Head of Group Legal
And

Barratt Homes Bristel, Barratt House, 710 Waterside Drive, Aztec West,
Almondsbury, Bristol BS32 4UD

Attention: Land and Planning Director
{h} the Chargee at:
Robert Hitching Limited, The Manor, Boddington, Cheltenham GL51 0TJ
Attention: Land Director
or to any other address as is notified in writing by ene party to the other from time to time.

Receipt of Notices

Any notice or other communication that either party gives to the other shall be deemed to have
been received:

26.2.1 if delivered by hand, on the Second Business Day after it is left at the relevant address;
and

26.2.2 if posted by pre-paid first-class post or other next working day delivery service, on the
fourth Business Day after posting.

A notice or other communication given as described in clause 26.2(a} or clause 26.2(b) on a
day that 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.

No notice by fax or email

A notice or other communication given under or in connection with this legal charge is not valid

if sent by fax or email.
Governing Law and Jurisdiction

Governing law

This tegal charge and any dispute or claim arising out of or in connection with it or its subject
matter or formation (including non-contractua! disputes or claims) shall be governed by and
construed in accaordance with the law of England and Wales,

Jurisdiction
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Each party irrevocably agrees that the courts of England and Wales shall have exclusive
jurisdiction ocver any dispute or claim arising out of or in connection with this legal charge orits
subject matter or formation {including non-contractual disputes or claims).

Determination of Disputes

Appointment of Expert

If any dispute or difference shall arise between the parties with regard to any of the provisions
of this legal charge then either party may give notice to the other that it requires such dispute
or difference to be referred to and to be determined by an independent expert in accordance
with the provisions of Clause 28.2 who (if not appeinted jointly by agreement between the
Chargee and the Chargor within 10 Business Days of either the Chargee of the Chargor
reguesting an appointment) shall be appointed upan the application of either the Chargor of the
Chargee at any time in regard to any matter or thing of a valuation nature arising out of or
connected with the subject matter of this legal charge.

Determination by Expert
The independent expert appointed in accordance with clause 28.1 shall;

28.2.1 inrespect of any valuation dispute, be a valuer appointed by the President for the time
being of the Royal Institute of Chartered Surveyors or his duly appointed Deputy;

28.2.2 in respect of any other dispute arising under this legal charge, be an expert of not less
than 15 years recent experience in his profession dealing with matters similar io the

subject matter of the dispute;

28.2.3 act as an expert;

28.2.4 consider any written represéntations made by or on behalf of either the Chargor or the
Chargee (each party being entitled to receive a copy of the othar's representations and
within 5 Business Days to submit counter representations) but otherwise shall have an

unfettered discretion;

28.2,5 insofar as reasonably practicable determine the matter within 10 Business Days of his
appointment and serve written notice of his reasoned determination on the Chargor and

the Chargee; and

28.2.6 bhe paid his proper fees and expenses in connection with such determination by the
Chargor and Chargee in equal shares or such shares as he shall determine PROVIDED
THAT either party may pay the costs of the other party and may recover from that other
party such costs and the reasonable and proper costs of making payment of such costs.

And any determination of such independent expert shalt be final and binding on the Chargor
and the Chargee save in case of manifest error or omission,
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This document has been executed as a deed and is delivered and takes effect on the date
stated at the beginning of it.
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Schedule 1
Property

Land at Barrow Farm Chippenham Wiltshire shown shaded red and blue on the Plan.
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Schedule 2
Permitted Security

None.
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executepasapeenby  TIEA Q (ZQC[OM

BDW Trading Limited
by two Attorneys duly appointed by a
Power of Attorney dated f V3 ¥ 0V bar 2oz

e

SIGNATURE OF WITNESS

QW WlLLI!ﬂ/"\j

f
Barratt Homes - Bristol Division

NAME F rratt House
10 Waterside Dri
ADDRESS Azlsc West e
Alrnondshur
OCCUPATION OF WITNESS iinistol BSS2Y4UD
/| Q AN BeYer
‘/ RN

Attorney DAl 8oty

SIGNATURE OF WITNESS //Q'/

NAME éefu WAy Ay

Barratt Homes - Bristol Division
ADDRESS Barratt House

710 Waterside Drive
OCCUPATION OF WITNESS Aztec West

Alrmondsbury
Hristol BS32 4UD

mtnf)  djea
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EXECUTED as a DEED by the affixing
of the COMMON SEAL of
Robert Hitchins Limited

in the presence of:

[SIGNATURE OF FIRST DIRECTOR]

Director

[SIGNATURE OF SECOND DIRECTCOR OR SECRETARY]

[Director OR Secretary]
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Deed of Easement
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Dated 20[ ]

Deed of Easement

relating to

Land at Barrow Farm Chippenham Wiltshire

between

[Grantor]

and

[Grantee]

4



This deed is dated 200 |
HM LAND REGISTRY

LAND REGISTRATION ACTS 1925 to 2002

Grantor's Title Number: TBA

Grantee's Title Number: TBA [insert such titles as are required by the Grantee to benefit from this
easement]

Administrative Area: Wiltshire

PARTIES

(1) [INDIVIDUAL NAME] of [INDIVIDUAL ADDRESS] OR [FULL COMPANY NAME] incorporated
and registered in England and Wales with company number [NUMBER] whase registered office
is at [REGISTERED OFFICE ADDRESS]] (Grantor).

(2)  [INDIVIDUAL NAME] of [INDIVIDUAL ADDRESS] OR [FULL COMPANY NAME] incorporated
and registered in England and Wales with company number [NUMBER] whose registered office
is at [REGISTERED OFFICE ADDRESS]} (Grantee).

BACKGROUND

1. The Grantor owns the freehold interest in the Grantor's Properly and the Grantee owns the
freehold interest in the Grantee's Property.

2. The Grantor has agreed to grant the Rights to the Grantee for the benefit of the Grantee's
Property on the terms contained in this deed. ‘

AGREED TERMS

1. Interpretation

The following definitions and rules of interpretation apply in this deed.
1.1 Definitions:

Easement Conditions: the following:

(i)  all requisite consents from any relevant service autherity or competent authority for connection
or other works pursuant to the rights shall be obtained by the persen exercising the rights before
effecting the same

{ii}y  any rights of entry on fand shall be on reasonable prior notice and at reasonable times except in
the case of an emergency

(i)  the persons exercising the rights shall cause as little damage and disturbance as reasonably
possible and shall make good all damage caused as soon as reasonably practicable to the

Grantor's reasonable satisfaction

Grantee's Covenants: the covenants set ocut in Schedule 2.
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Grantee's Property: all thatland at Barrow Farm Chippenham Wiltshire registered at HM Land Registry
under title number [TBA - insert such titles as are required by the Grantee fo benefit from this easerent]
and shown edged blue on the Plan [NB Edge blue on the Plan]

Grantor's Covenants: the covenants set out in Schedule 3.

Grantor's Property: all that land at Barrow Farm Chippenham registered at HM Land Registry under
tite number [TBA — insert such fitles as will he subject fo the rights granted by this easement] and
shown edged red on the Plan {NB Edge red on the Plan]

Plan: the plan annexed to this deed {NB Plan fo be colotred as set out ahove in the definitions of
Grantee's Property and Grantor's Properiy].

Rights: the rights set out in Schedule 1.

Reoadways: roads cycleways and/or footpaths including (without timitation) carriageways roundabouts
junctions footways visibility splays verges landscaping andfor street furniture and/or any other
ancillary and/or associated works (but excluding shared access areas which are not intended to be

made available for public use).

Services: means foul and surface water drainage, water, gas, electricity and telecommunications
(including cable television) services

Service Media: means conducting media and facilities for the Services including (but not limited to)
pipes sewers drains watercourses ditches ponds culverts channels wires cables and all other
transmission media for the Services and pumping stations, electricity sub-stations and gas governors

1.2 Any reference to the Grantor or Grantee shall include that party's personal representatives,
successors in titte or permitted assigns.

1.3 Clause, Schedule and paragraph headings shall not affect the interpretation of this deed.

1.4  Except where a contrary intention appears, references to clauses and Schedules are to the
clauses and Schedules of this deed and reference to paragraphs are to paragraphs of the
relevant Schedule.

1.6 The Schedules form part of this deed and shall have effect as if set out in full in the body of this
deed. Any reference to this deed includes the Schedules.

1.6 A person includes a natural person, corporate or unincorporated body {whether or not having
separate legal personality).

1.7 Unless the context otherwise requires, a reference to one gender shall include a reference to the
other genders.

1.8 Unless the context otherwise requires, words in the singular shall include the plural and in the
plural shall include the singular.

1.9  Any obligation on a party not to do something includes an obligation not to allow that thing to be
done.
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1.10 Any words folfowing the terms including, include, in particular, for example or any similar
expression shall be construed as illustrative and shall not limit the sense of the words, description,

definition, phrase or term preceding those terms.

1.11 A reference to laws in general is a reference to all local, national and directly applicable supra-
national laws as amended, extended or re-enacted from time to time and shall include all
subordinate laws made from time to time under them and all orders, notices, codes of practice
and guidance made under them,

1.12 A reference to a statute or statutory provision is a reference to it as amended, extended or re-
enacted from time to time and shall include all subordinate legislation made from time to time
under that statute or statutory provision and all orders, notices, codes of practice and guidance
made under it.

2. Grant

2.1 In consideration of the covenant given by the Grantee in clause 4 the Grantor with full title
guarantee grants to the Grantee the Rights in fee simple for the benefit of the Grantee's Propenrty.

2.2 The Rights are not granted exclusively to the Grantee and are granted:

2.2.1 subject to any other rights of the Grantfor in relation to the Grantor's Property or any
adjoining or neighbouring land belonging to the Grantor, whether or not referred fo in this

deed; and

2.2.2 in common with any other persons lawfully entitled to the Righis or to similar rights in
relation to the Grantor's Property.

3. Grantor's covenants

The Grantor covenants with the Grantee so as to bind the Grantor's Property into whoever's hands it
may come, for the benefit of the Grantee's Property, that the Grantor and its successors in title to the
Grantor's Property shall at all times observe and perform the Grantor's Covenants {provided that the
Grantor shall have no liability for any breach arising after it has parted with all interest in the Grantor’s

Property).
4. Grantee's covenants

The Grantee covenants with the Grantor for the benefit of the Grantor's Property, that the Grantee, its
successors in title and anyone authorised by them to use the Rights shall at all times observe and
perform the Grantee's Covenants (provided that the Grantee shall have no liability for any breach arising
after it has parted with all interest in the Grantee’s Property).

5. HW Land Registry

51  The Grantor consents to notice of the Rights being noted against the Grantor's registered title to
the Grantor's Property.

5.2  Oncompletion of this deed, the Grantee shall:

5.2.1 apply to HM Land Registry to note the Rights against the Grantor's registered fitle.
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5.3

6.

5.2.2 apply to HM Land Registry to enter a notice of any restrictive covenants made by the
Grantee in this deed against the registered titie to the Grantee's Property and to enter the
Rights in the Property register of the Graniee's titte as appurtenant rights.

As soon as possible after completion of this deed, the Grantee shall give to the Grantor official
copies of the registered title to the Grantor's Property and the Grantee's Property, fo show that
the Rights have been properly and correctly entered against the respective {ifles.

Indemnity

The Grantee shall indemnify the Grantor and keep the Grantor indemnified against all liabilities, costs,
expenses, damages and losses suffered or incurred by the Grantor arising out of or in connection with;

6.1

6.2

6.3

6.4

7.1

7.2

7.3

74

8.

the exercise of the Rights;
any breach of any of the Grantee's Covenants;
any breach of the terms of this deed;

by the Grantee, or by any occupier of the Grantee's Property or by an employee or invitee of
the Grantee, or by any other person who is allowed or permitted by the Grantee to exercise the
Rights,

Joint and several liability

Where the Grantor comprises more than cone person, those persons shall be jointly and
severally liable for the obligations and Habilities of the Grantor arising under this deed. The
Grantee may take action against, or release or compromise the liability of, or grant time or ather
indulgence to, any one of those persons without affecting the liability of any other of them.

Where the Grantee comprises more than one person, those persons shall be jointly and
severally liable for the obligations and liabilities of the Grantee arising under this deed. The
Grantor may take action against, or release or compromise the liability of, or grant time or other
indulgence to, any one of those persons without affecting the liability of any ather of them.

The Grantor shall not be liable to the Grantee for any failure of the Grantar to comply with the
Grantor's Covenants unless and until the Grantee has given the Grantor notice of the facts that
give rise to the failure and the Grantar has not remedied the failure within a reasonable time.

The Grantee shall not be liable to the Grantor for any failure of the Grantee to comply with the
Grantee's Govenants unless and until the Grantor has given the Grantee notice of the facts that
give rise to the failure and the Grantee has not remedied the failure within a reasonable time.

Third party rights

A person who is not a party to this deed shall not have any rights under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of this deed.

9.

Governing law

This deed and any dispute or claim arising out of or in connection with it or its subject matter or formation
(including non-contractual disputes or claims) shall be governed by and construed in accordance with

the law of England and Wales.
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10. Jurisdiction

Each party irrevocably agrees that the courts of England shall have exclusive jurisdiction to settle any
dispute or claim arising out of or in connection with this deed ar its subject matter or formation (including

non-contractual disputes or claims),

IN WITNESS whereof this document has been executed as a deed and is delivered and takes effect on
the date stated at the heginning of it.
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Schedule 1 - The Rights

The following rights are granted for the benefit of the Grantee's Property but subject always to the
Easement Conditions:

(a)

{b)

()

(e)

The right of free running and passage of Services in and through the Service Media now
constructed or at any time to be constructed on through or under the Grantor's Property

The right to Jay and construct new Service Media at any time in an through or under the Roadways
at the Grantor's Property and in on through or under such other parts of the Grantor's Property
as are intended by the Grantor to remain unbuilt upon together with the right to connect inta the
Service Media now constructed or at any fime to be constructed in on through or under the

Grantor's Property

The right to construct a connection from and to connect any road/footpath/cycleway to be laid on
the Grantee’s Property 1o the Roadways '

The right (with or without surveyors, agents, workmen, machinery and materials) to enter and for
s0 long as is reasonably necessary remain on s¢ much of the unbuilt parts of the Grantor's
Property as is reasonably necessary for the purpose of exercising its right contained in
paragraphs (b} and (c} hereof and thereafter inspecting, cleansing, maintaining, altering, testing,
replacing, repairing and renewing such Service Media and road/footpath/cycleway connection

The right to pass and repass at all times and for all purposes to and from the Grantee's Property
over the Roadways at the Grantor's Property such passage and repassage to be with or without
motor and other vehicies (and in the case of footpaths on foot only)

in the event that the Grantor has not constructed and/or completed construction of such of the
Roadways on the Grantor's Property as serve or are intended to serve the Grantee's Property
prior to the date hereof, the right with or without contractors plant and machinery to enter on such
parts of the Grantor's Property as are reasonably necessary for the purposes of, at the Grantee's
cost, constructing, inspecting, repairing and/or maintaining such Roadways to adoptable
standards

in the event that the Grantor has not laid such of the Service Media at the Grantor's Property as
serve or are intended to serve the Grantee's Property prior to the date hereof, the right with or
without contractors plant and machinery to enter on such parts of the Grantor's Property as are
reasonably necessary for the purposes of, at the Grantee's cost, laying, connecting into,
inspecting, repairing and/or maintaining and renewing any Service Media laid or fo be laid under

the Grantor's Property
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Schedule 2 - Grantee's covenanis

The Grantee shall:
1. Statutory requirements

Comply with all laws governing the exercise of the Rights.

2. Damage

Not {save as may be reasonably necessary for the purpose of exercising the rights granted in
paragraphs (b) (c) (d) {f) and/or (g) of Schedule 1) cause any damage to the Grantor's Proparty, or to
any property of the owners or occupiers of the Grantor's Property, and shall as soon as possible make
good any damage caused to the Grantor's reasonable satisfaction and pay full compensation to the
Grantor in respect of any damage caused that is not made good and any loss caused to the Grantor

due to such damage.

3. Nuisance

Not cause any nuisance, annoyance or unnecessary disturbance to the Grantor or users or occupiers
of the Grantor's Property, or of any neighbouring land, or to any other person entitled to exercise the
Rights in commoen with the Grantee.

41



Schedule 3 - Grantor's covenants

The Grantor shall:
1. Nuisance

Not do anything or allow anything to be done on the Grantor's Property that interferes with, or obstructs
the exercise of the Rights by the Grantee, {provided that any temporary interference or obstruction
caused by the Grantor in undertaking development on the Grantor's Property and/or in laying Roadways
and/or Service Media to serve the Grantor's Property and/or adjaining or neighbouring land shall not be
a breach of this covenant} and provided further that the Grantor may divert stop up rebuild or alter within
the Grantor's Property the route of any Roadways and Service Media (but not the connection points
with the Grantee’s Property) provided that such alternative routes are not materially less convenient to

the Grantee.

2. Infrastructure Agreements

On request by the Grantee insofar as it is able (at the Grantee’s cost) within 10 working days of receipt
of documentation in a form which complies with this paragraph 2 in its capacity as landowner of the
Grantor's Property enter into any Infrastructure Agreements as may reasonably be required to ensure
the consiruction maintenance and (where appropriate) adeption of roads, footpaths, sewers and the
provision of wility services including without limitation water, gas, electric, telephone and fibre optic
services on the Grantor's Property serving the Grantee's Property subject to being indemnified against
all reasconable and proper legal costs and expenses in completing such Infrastructure Agreements and
subject to being indemnified against all cosis claims demands actions proceedings losses and
expenses and liability arising from such agreements and subject to the form of the Infrastructure
Agreements being approved by the Grantor (acting reasonably and without delay) in advance insofar
as it relates to or affects the Grantors' Property.
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Executed as a Deed hy )

[ ] )
acting by two directors or by )

one director and its secretary )

Director

Director/Secretary

[ADD ATTESTATION FOR GRANTEE]
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Appendix 2
Plan 1 and Plan 2
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To: HM Land Registry

Appendix 3
HM Land Registry Consent

CONSENT TO REGISTRATION OF EASEMENTS

Charged Property

The freehold property being fand at Barrows Farm Chippenham Wiltshire
registered with abhsolute titie under the Title Number and charged to Robert
Hitchins Limited pursuant to the Legal Charge

Uncharged Property

The freehold property being land at Barrows Farm Chippenham Wiltshire
registered with absolute title under the Title Number not charged to Robert
Hitchins Limited pursuant to the Legal Charge or previously released from the
Legal Charge as & Permitted Disposal

Title Number [To be allocated but formerly WT265295 and WT263007]
Disposal Any disposal of the whole or any part of the Uncharged Property
Easaments The rights granted in the Disposal for the benefit of the Disposal over any

part of the Charged Praperty which comprises roads, sewers and service
installations or commen areas for their ordinary use

Legal Charge

The Legal Charge dated the same date as this consent made between (1)
BDW Trading Limited and {2) Robert Hitchins Limited

Permitted Disposal

Means as defined in the Legal Charge

Date

Robert Hitchins Limited cansents to the registration of the Easements.

Signed by

Far and on behalf of Robert Hitchins Limited
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LEGAL CHARGE

e

Relafing to tand at Barrow Farm Chipperham Wiltshire

Dated/‘/‘“/\/@W S '20'23' |

" (1) BDW Trading Limited .
*- (2) Robert Hitchins Limited
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135144748

Clarke Witmott L
switchboard 0345 209 1000  www.clarkewillmott.com

A limited Fability partnership registered in England and Wales with registration num

LP Botleigh Grange Hedge Eng Southampton SC30 2AF United Kingdom

*clarke

original

Certifié:d as a true aﬂf‘f IV
faithful co e v

oy of ﬂ':lﬁ“i?

bar OC344818 Authorised and regulaled by the Solizil

o Regiation Authorlly (SRA. -

Mumbsr: 510689}, whose rules can be _fuulnd &t hitp:/iwww. sra.org uidhandbook/. Registered office: Butleigh Grange Hedge End Soithamgton S030 24F. Any refarence
to a 'partner s to a member of Clarke VWilimelt LLP or an empioyee or consuitant who is a lawyer with aguivalent standing ard qualifications and is not a reference lo-a
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BRI L U R
THISDEEDisdated /¥ - Aw@emrmen o

PARTIES:

(1)

BDW TRADING LIMITED inc':drpora'ted'.'and registered in England and Wales with company .

‘number 03018173 whose registered office is at Barratt House Cartwright Way Forest Business -
Park Bardon Hill Coalville Leicestershire LEG7 1UF (Chargor)

@

"-f_-(A)

L ©

"

11

ROBERT HITCHINS LIMITED incorporated and reglstered in England . and Wales with.
company number 0686734 whose registered-office is at The Manor Boddington Cheltenham -
‘Gloucestershire GL51 0TJ (Chargee). ' '
BACKGROUND
By a transfer of the Property dated the same date as this legal charge and made between the ._ '
{1) the Chargee and (2) the Chargor (Transfer), the Chargee transferred the Property to the
'Chargor _
. (B)'- The Chargor has agreed to pay tha Deferred Payment to the Chargee in two equa[ mstaimenté o
" on the First Deferred Payment Date and the Second Deferred Payment Date.
This legal charge provides security which the Chargor has agreed to give the C’h’argee' for the
-"Chargor's obligation to pay the Deferred Payment.
AGREED TERMS
Definitions and Interpretation -
- Definitions

The followmg definitions apply in thls Iegal charge

“Affordable - as defined in the S106 Agresment
Housing® . : :
“Business Day” * aday other than a Saturday, Sunday or public holiday in England

when banks in London are open for business

“Deed of Easement”  a deed of easemént substantially in the form annexed to this legal
“charge at Appendix 1 subject to any amendments agreed -
" between the parties pursuant to clause 252 or determlned_ L
_pursuant to clause 28 ' SRRTEN

“Default Rate” _mterest at the rate of 2% per annum above the base lend:ng rate
... of The Bank of England in force from day to day

135144748



“Deferred Payment’

“Environment”

"Environmental L.aw”

- “Environmental

" Licence”

“Event of Default”

“First Deferred
"~ Payment”

“First Deferred

. Payment Date” -

135144748

“Infrastructure
_Agreements”

"Insolvency Event”

" the sum of six million seven hundred and fifty thousand pounds 3

- {£6,750,000) B
. the natural-and man-made environment including all or any of the
following media; namely air, water and land (including air within

buildings and other natural or man-made structures above or

below the ground) and any fiving organisms (including man) or - - .

systems supported by those media

“all applicable laws, statutes, regulations, secondary legislation,
-bye-laws, common law, directives, treaties and other measures,
‘judgments and decisions of any court or tribunal, codes of practice
. and guidance notes in so far as they relate to or apply to the - '
"~ Environment

“any authorisation, - permit = or licence —necessary . under

Environmental Law in respect of the Property

(@ - the Chargor fails to péy the First Deferréd Payfnent orthe -
. Second Deferred Payment on or before the First Deferred -

Payment Date or the Second Deferred Payment Date
_respectively unless its failure to pay is caused by an

- administrative error ar technical problém and paymertis
made - within 3 Business Days of the First Deferred .

Payment Date or the Second Deferred Payment Date {as
applicable); or

(b)- the Chargor suffers an l'n"so'lvenc':y Event

' the sum of three million three hundred and seventy five thousand'_ :
. pounds (£3, 375 DOO) :

- the leSt annwersary of the date of thls Iegal c:harge or such earlier
“date as the Chargor may determine in its absolute discretion

" any agreement under section 106 of the: Town and Country
. Planning Act 1990, the Local Government  (Miscellaneous.

Provisions) Act 1982, section 38 andfor section 278 of the
Hrghways Act 1980, section 104 of the Water Industry Act 1991

Sor otherwise relating to the Property or any part of it andfor any.
‘agreement (including wayleaves) ar deed with r_egard to the
.development of or the provision of access or services to the .~

. Property or any partofit -

the occurrence of any of the followmg -

'(a) - awinding up order is made agalnst the Chargor

: NOE an administrator or recewer is appomted in respect’ of . .

.' the Chargor



() B VOlunta'ry_ winding up of the Chargor is commenced K
' except a winding up for the purpose of amalgamation or
reconstruction of a solvent company. .

). the Chargor is struck off from the Regrster of'
. Companies : o
(&)~ the Chargor otherwise ceases to exist
~“Insurance Policy - each contract or policy of insurance effected or mamtarned by the -

- Chargor from time to time in respect of the Property

. “LPA 1925 o thelaw of Property Act 1925
“permitted -~ any one or more of the followmg as appllcable
Disposals (a) : any disposat (whether by way of transfer c:f the freehold,

‘the grant of a lease or otherwise) of any part or parts of -
the Property upon which electricity ‘substation, gas E
' ~ governor ar pumping station or other statutory services
“or infrastructure have been or are to be constiucted or
installed and the immediate curtilage of theé same
_ together with ancillary easements;
S (b) -~ the grant or entry into of any easement, wayleave -
' _-covenant, or other agreement or encumbrance over or
effecting the Property which is reasonably required in -
~ connection with the .development permitted by the
o _ Planning Permission;
' (c')_ . any licence to carry out works in connectlen with' the
" development permitted by the Planning Permission on -
: - the Property which does not carry the right to occupy; . '
(d - anydisposal (whether by way of transfer of the freehold,
' ' ~ the grant of a lease or otherwise) or grant of easement '
- or wayleave to a service provider or tfo the focal
" authority or to the highway authorrty or other public
"bodies pursuant to an. oblrgatron in an infrastructure
~Agreement  required in - connection - with  the
e " development permitted by the Planning 'Permis'si'cn;._
(&) - any disposal (whether by way of transfer of the freehold,
' " _the grant of a iease of otherwise) of any part of the
' Property for-open space in compliance with obligations
_ . ~contained in an Infrastructure Agreement; _
' (). - the grant of - any easements constructed over the
' Property for the benefit of any dwelling constructed
- outside of the Property pursuant to the Planmng'_

S o Permission;-

(g . any disposal (whether by way of transfer of the freeho]d' '

' ~the grant of a lease or otherwise) of any common parts
Cor other amenity land to a residents management

135144748




- “Permitted Security”

. “Plan2”

_ “Pfan 1"

“‘Planning -

- Permission”

135144748

~ “Property” o

cbm'pany or"co'mpa'n'y sét'-up for the pu'rpos'e of .
managing such property; .

“(h) . any agreement for any of the disposals’ referred to in

paragraphs (a) — (g} of this definition and/or any .
-agreement for any disposal of Affordable Housing -

- {including without limitation the land on which any
Affordable Housing = dwelling is intended to be

. constructed or is in the course of construction). '

. one or more of the fol[owmg

@ ' floatlng charge taken over the Chargor's assets or class

of assets from time to time as security for borrowing or
-other indebtedness or ' '

(b).  any bonds or other forms of security that are requ&red in -

order to secure any- obligations. in respect of any
~ Infrastructure Agreement or any other similar agreement
" that is required in order to carry out development of the .
" Property pursuant to the Planning Permission or '

(¢} - the Security listed in Schedulé 2 (if any)

‘the plan attached to this 'Ie'g'él'_ charge at Appendi'x 2 and marked
“Plan-1” ' '

o the plan attached to thlS Iegal charge at Appendlx 2 and marked .
“"Plan 2” -

" planning pe’rmiSsioh granted by the Secretary of State on appeal

" under reference APP/Y3940/W/22/3309170, dated 5 May 2023
. for residential development (Up to 230 dwellings), a local centre
- {comprising commercial business and service uses (Use Class

E), drinking establishment and hot food takeaway (Sui Generis)

. with a GIA limit of 675 sqm of which no more than 200 sqm (GIA) .
- shall be used for retail (Class E(a)) drinking establishmentand hot
food takeaway (Sui Generis)), - associated works and
~infrastructure; ancillary facilities, open space, landscaping with -
“vehicular access from the B4089 and any variation or substitution -

of the same

. -_'the freehold prop’érty' owned by the Chargof “described in -
" Schedule 1 but excluding any part of the Property that has been

refeased from this charge as a Permitted Disposal



“Purchase Contract”

. "Receiver’

“Relevant - B
_Authorities”

the contract dated on or around the daté of this legal charge and
made between (1) the Chargee and (2) the Charger for the sale

“and purchase of the Property together with other land

a receiver or a receiver and manager of any or all of the Property

. the Iocal'éounty highway and planning authorities (i'n‘cl'uding,'

where applicable, National Highways) gas water electricity cable-
television and telecommunications companies and any - other

“authority company utility _body corporation or organisation

(including- a management company set up for the purpose) i

concermned with the grant of planning permission the control of

‘“Ratained Land”

_ -development the adoption of roads and drainage systems and .
" maintenance of open space and ponds or the provision of utility -

services (including telecoms masts or aerials) and "Relevant

- Authority” means any one of them as the context may admit

that part of the fand comprised within title numbers WT265295
and WT263007 (but excluding the ‘Property) shown for the
purposes of identification only edged red on Plan 2 which is

~-owned by the Chargor on the date of completion of a Deed _'of

‘Easement

%5106 Agreement”

wSecond Deferred

' " Payment”

“Second Deferféd :

Payment Date”

“Secured Liabilities’

~‘an agreement purstiant to Section 106 of the Town and Country
Planning Act 1990 (as amended) dated 5 April 2023 made

between (1) Wiltshire Council and (2) the Chargee -

the sum of three million three-hundred and seventy five thousand -
pounds (£3,375,000) :

the second anni'\:/ersar'y'- of the date of this legal charge or such
earlier date as the Chargor '_may determine i its absolute -

- discretion

the Defefred Payment together with default interest (if any) arising

“under clause 2.2 and costs arising under clause 16.1-(if any) 3
- provided always the secured liabilities shall not in total exceed the -

" .sum of six million nine hundred thousand pounds (EG,.QOCI,OUD) -

“Security”

 “Substitute

- 135144748

Property”

any mortgage; legal charge, pledge or lien, over the Property

. the freehold property-approved by the Chargee pursuant to E:I'ause'_
. 25.4.2 ' :



12

“Substitute - 'Legal 4 egal charge substantially in the same form as this legal charge

Charge™ ) " .
in form and substance satisfactory to the Chargee (acting -
_teasonably) executed by the Chargor in favour of the Chargee -
~ containing a charge by way of first ranking legal mortgage over . -
.~ 'the Substitute Property
VAT L -""_'vaI'Ue added tax
- -Inte'rpretat'ion

~Inthis legal charge:

121

122

‘123
124

125

126

127

128

1.2.9

clause-and Schedule headings shall not affect the int'erpretet'ion of this Iegel charge;

a reference to a person shall include a reference to an individual, firm, company,
corporation, partnership, unincorporated body of persons, government, state or agency. - -

of ‘a state or any association, trust, joint venture or consortium (whether or not havmg‘ '
separate legal personality); - '

-unless the context otherwise requrres words n the smgular shall molude the plural and _'

in the plural shall include the singular,

unless the context ‘otherwise requires, a reference to one gender shall mclude a

reference to the other genders

a reference to a par’ty_shall _include-that party's edcc’:esaors,' perrnitted aesigns and
" permitted transferees and this deed shall be binding on, and enure to the benefit of, the

parties to this deed and their respective personal representatives, SUCCessors,

_permitted assigns and permitted transferees;

areference toa statute or statutory provision is.a reference toitas amended extended

" or re-enacted from time to time;

3 reference to a statute or statutory provision -shall i'nclude all subordinate legislation
“made from time to time under that statute or statutory provision; '

a reference to writing or wrltten does not include fax or ernarl

an. obli'gati'on ona party"not to do sor‘nething includes an obl'igation not to allow that

. thlng to be done

1 .2_.'1'0

121

aréeferénce to thls deed (or any prowsron of it) or to any other agreement or document'

referred to in this deed is a reference to this deed, that prowsmn or siich other

agreement or document as amended (in each case, other than n breach of the

provisions of this deed) from time to time;

unless the context otherwise requires, a reference to a clause or Schedule is to a clause -

- of, or Schedule to, this legal charge;,
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1.4

45

1212 a'ny_ words following the terms including, include, in particular, for example or any

-simitar expression shall be construed as illustrative and shalt not limit the sense of the'
words, description, definition, phrase or term preceding those terms;

1.2.13 a réference to an amendment includes -a novation, re- enactment eupplement or

variation (and amended shall be construed accordmgly)

1214 areference to assets includes present and future properties, undertakings, revenues,

- rights and benefits of every description; -

1,215 'a reference to an authorisation ‘includes an approval, authorisation, '_'cohsem-,

" exemption, filing, licence, notarisation; registration and resoluti_on;_

1,216 a reference to continuing in _'rei'ation to an Event of Default means an Event of Default

that has niot been rémedied or waived;

1.2.17 - a reference to determines or determined means, unless the 'contrary' is indicated, a

determination made at the absolute discretion of the person making it -

1218 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- -

' ‘gavernmental or supranational body, agency, department or regulatory, self-regulatory
or other authorlty or organisation; and ' ' :

1219 where the First Deferred Payment Date or Second Deferred Payment Date falls ona
' non-Business Day, the First Deferred Payment or the Second Deferred Payment (as o

applicable) shall be payable on the next Business Day immediately following the First -
- Deferred Payment Date or the Second Deferred Payment Date respectively;

Nature of security over real property o

- Areference in this legal charge to a charge of or aver the Property includes: '

131 allbuildings and fixtures and fittings/situated on or form part of the Property at any time;

and

132 the benef t of any covenants for title given, or entered mto by any predec:essor in title

-~ ofthe Chargor in respect of the Property

Perpetmty period -

_ If the rule agamst perpetumes applles to-any trust created by thls Iegal charge the perpeturty _
- period shall be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations: -

- Act 2009):
Schedules

B The Schedu!es form part of this Iegai charge and shall have effect as |f setoutin full inthe body '
" of this legal charge. Any reference to this Jegal charge includes the Schedules. :
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" Covenant to pay

Deferred Payment

211  The Chargor shall pay to the Chargee the First Deferred Payment on or before the First - )

- Deferred Payment Date.

~~2.1.2 - The Chargor shall pay to the Chargee the Second Deferred Payment on or before the

29

Second Deferred Payment Date.

Interest -

' Ini the event that the Chargor shall fail to pay the First Deferred Payment on the First Deferred
" Payment Date or the Second Deferred Payment on the Second Deferred Payment Date, the

Chargor shall pay interest at the Default Rate on the. amount u_npaid from the date two Business .

'Days after the First Deferred Payment Date or the Second Deferred Payment Date (as
~ applicable} until the date of actual payment of the relevant payment. '

‘Grant of Secrlrity o

Legal Charge and t" xed charges

CAs g contrnumg security for the payment and dlscharge of the Secured Llabihtles the Chargor
" with full title guarantee charges to the Chargee by way of first legal charge, the Property.

4.1

Perfection of Security

- Registration.of Legal Charge at the Land Regjstry

The Chargor consents to an application: belng made by the Chargee to the Land Reglstrar for.

the following restriction in Form P to be reglstered against its title to the Property {and the plan

referred to in the restriction shall be Plan 1)

" "No dlSpOSItIOﬂ of the part of the regtetered estate shaded red and blue on the attached plan by' '
_the proprietor of the registered estate or by the proprietor of any registered’ charge not beinga -
- . charge registered before the entry of this restriction, is to be registered without a written consent
'~ signed by the proprietor for the time being of the charge dated [jgl N | 2023 in

.51

favour of Robert Hitchins Limited referred to in the charges register or their conveyancer "

" Liability of the Chargor

Llablllty not dlscharged

The Chargors liability under this Iegal charge in respect of any of the Secured Llabrlltres shall

not be discharged, prejudtced or affected by the Chargee concurring in, acceptmg or varying

oany compromise, arrangement or settlement, or omrttmg to claim or enforce payment from any
. other person ' : ' : :

- ._ 5o

' lmmedrate recourse -
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 The Chargor'wa"ives any right it may'h'ave to require the Chargee to enforce any security or
~other right, or claim any payment from, or otherwise proceed against, any other person before -
“enforcing this legal charge against the Chargor.

6 Representation and Warranties

6.1 Times for makmg representations and warranties =~ .

" The Chargor makes the representations and warranties set outin this clause 6 to the Chargee : '
on the date of this deed. ' '

62 Ownership of Charged Property

“The Chargor is the sole legal and beneﬁc:[al owner of the Property and has good and marketable_ o
title to the Property : :

83 ~ Noadverse clarms.

- The Chargor has not recelved or acknowledged notlce of any adverse claim- by any person in
respect of the Property or any interest in it. : :

64 '-"No breaches

. The &ntry into’ of thrs Iegal charge by the Chargor does not and will not constrtute a breach of
"~ .-any polrcy, agreement, document, instrument or obh_gatlon binding ori the Chargor or its assets. .

Bs Avordance of secunty

No Security expressed to be created under thls Iegal charge is liable to be avmded ar otherwise
set aside, on the Irqurdatmn or admmlstratron of the Chargor or otherwise.

66  Enforceable securlty

_ This legal charge constrtutes and wull constitute  the legal, vahd bmdlng and enforceable
. obligations of the Chargor-and is and will continue to be effectwe security over all and every
part of the Property in accordance with its terms. - '

7 . General Covenants
7.1 Negative pledge and dlsposal restrlctlons
'_ The Chargor shall not at any time, except wnth the pnor wrltten consent of the Chargee :

744 _create purport to create or permlt to subsrst any Secunty on, orin relation to the_ .
_ Property other than any Secunty created by this legal charge or any Permitted Secunty,' e

7 2 'sell assrgn transfer part with possessmn of of otherwise drspose of in any manner (or '
_purport to do so) all or any part of, or any interest | in, the Property other than pursuant '
to any Permitted Drsposal or . : - '

- 713 create or grant (or purport to oreate ar grant) any interest in the Property in favour of a’
third party other than pursuant toany Permrtted Dlsposal
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72 Preservation of Charged Property _ e 3
The Chargor shall not do, or permit to be done, any act or thing that would or might depreciate,
~“jeopardise or otherwise prejudice the security held by the Chargee or materially diminish the
- value of the Property or the effectiveness of the security created by this deed PROVIDED
- ALWAYS that the development of the Property pursuant to the Planning Permission shall not
“-amount to a breach of this ohligation which for the avoidance of doubt shall include but not be
- limited to the provision and use of a developers site compound on the Property. .

73 -Comphance with laws and regulatlons

| L 731 The Chargor shall not, without the Chargees prior wrltten consent use or permlt the
Property to be used in any way contrary to law.

_7.3;2_ The Chargor shall in so far as consrstent with the Chargor 8 proposed development of
' ‘the Property. pursuant to the Planning Permission;
(a)  comply with the requirements of any law or regulation relating to or affecting
the Property or the use of it or any part of it '

(b)  obtain,.and promptly renew from time to time, and comply with the terms of all -
~authorisations that are required in connection with the Property or its proposed -
use or that are necessary to preserve, maintain or renew any Property; and

. (c)  promptly effect any maintehan-ce,_mod’if'ie.atiohs-,_alte'rat'i'on's or repairs to be
- effected on or in connection with the Property. that are required to be made by -~
- it under any law or regulation.’ '
74 Enforcement of rights

The Chargor shall use |ts reasonable endeavours to the extent necessary for the develepment_
of the Property pursuant to the Planning F’ermlssrcm to: :

741 . procure 'the-prompt observance and performance by the relevant counterparty to ahy o
- agreement or arrangement with the Chargor and forming part of the Property of the
- material covenants and other material obligations imposed on such counterparty; and

742 e'nfor_ce'a'r'ryr material ri'ghte and institute, c.ont'inue or defend any material-pro'ceedings '
. relating to the Property that the Chargee may reasonably require from time to time '

Provided always that the Chargor shall be entitied to waive or release or vary any, such o
covenants, stipulations.and conditions. if the value of the fand and buildings which remain as
' 'secunty under this legal charge shall not be reduced toa sum equal to or less than such amount
as shall be considered by the' Chargor’s surveyor (actlng reasonably) to be adequate from time - - '
o tlme to secure properly the Secured Liabilities. - : '

7.5 'Chargor ‘s waiver of setoff

- The Chargor waives any present or future rlght of set-off it may have in respect of the Secured'
_ Liabilities (mcludmg sums payable by the Chargor under this fegal charge)
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8 Property Covenants

8.1 . No alterations

" The Chargor shall nof, without the prior written consent of the Chargee:

8.1.1" pull down or remove the whole or any part of any burldlng forming part of the Property '
nor permit the same to oceur; or -

812" make or permit to be made any rhateri’al alterations to the Property or sever of remove
' or permit to be severed or removed any. of its fixtures or fittings

" Provided always that development of the Property pursiiant to the Planning Permission shall
not-amount to a breach of this obligation. '

82 Insurance

8.2.1 Tne Chargor shall insure and keep insured the Property against such risks, perils and -
. contingencies that would be insured against by reasonably prudent persons _carrying .
" on the same class of business as the Chargor; and :

822  The Chargor shall, if requested by the Chargee, produce to the Chargee a broker's
letter confirming details of each Insurance Policy obtained by the Chargor pursuant to. '.
- clause 8.2.1. '

83 Insurarrce premlums

~ The Chargor shall promptly pay all premrums in respect of each Insurance Pohcy and. do all
.other things necessary to keep that polrcy in full force and effect

84 No invalidation of i insurance

The Chargor shall not do or omrt to do or permrt f6 be done or omltted any act or thlng that
' may invalidate or otherwrse prejudrce any Insurance Pohcy

8.5 . Leases and licences affectmg the Property

.~ Save for Permltted Dlsposals the Chargor shal! not, W|th0ut the prlor wntten consent’ of the
' Chargee - ' :

851 grantany licence or tenancy affecting the whole or any part of the Property, or exercise
 the statutory powers of leasing or of accepting surrenders under section 99 or section
100 of the LPA 1925 (or agree to grant any such licence or tena‘ncy, or agree to exercise
.. .. the statutory powers.of leasing or of accepting surrenders under section 99 or section
100 of the LPA 1925); : '

852 in any other'way d'ispc)se of, accept the surrender of, surrender or create any legal or
equrtable estate or interest in the whale or any part of the Proper‘(y

853 let any person into occupation of or share occupatrorr of the whole or any part of the
" Property; or ' '
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854 grantany consent or licence under any lease or licence affecting the Property.

PROVIDED THAT the provision and use of a developers site compound on thé Property 'sh’eil_ -
not be in breach of the provisions of this clause 8.5 and is hereby consented to by the Chargee .

‘86  No restrictive abligations -

Subject to the Permitted Disposals, the Chargor shall not, without the prior written consent of

" the Chargee, enter into any oherous or restrictive abligations affecting the whole or any part of

- the Property or create or pe'rmit to arise any overriding interest, easement or right whatever in )

- or over the whole or any part of the Property which in all cases would have a material adverse .
effect on the value of the Propert},rr '

87 Propnetary rlghts

Subject fo the Permitted Dlsposals the Chargor shall use reasonable endeavours to procure
~ that no person shall become entitled to any proprietary or other like right or interest over the
~ whole ar any part of the Property which would have a material adverse effect on the value of - '
" the Property, without the prior written consent of the Chargee. .

8.8_. - Compliance w‘ith and enforcement of'cevenants'

'The Chargor shall,- msofar as consistent with the- Chargors pmposed development of the _
Property pursuant to the Planning Permlssmn :

8.81 . observe and perform all matenal covenants stipulations and condltlons to- thCh the

' Property, or the use of it, is or may be subject and (if the Chargee so requires) produce. '
to the Chargee evidence sufficient to satisfy the Chargee that those covenants,
stipulations and conditions have been observed-and performed; and

' 8.8.2  diligently enforce all material covenants, sfipulations and conditions. benefiting the
“Property and shall not (and shall not agree to} waive, release or vary any of the same -

S

PROVIDED ALWAYS that the Chargor shall be-entitled to waive or release or vary any such -~
covenants, stipulations and conditions if the value of the land and buildings which remain as - '
security underthis legal charge shall not be reduced to.a sum equal to-or less than such amount
-as shall be considered by the Chargor's surveyor (actlng reasonably) to be adequate from time -
" to time to seclire properly the Secured Liabilities.” :

8.8  Notices or.claims relat’ing' to the Property _ .
8§91 The Chargor shan

{a) ' gwe full partlculars to the Chargee of any notlce order dlrecnon des1gnatlon :
- resolution, application, requirement or proposal given or made by any publicor
“local body or-authority (“Netice”) that specifically applies to the Proper’ry WIthm '
~ seven days after becoming aware of the relevant Motice; and :

.o (b : (lf the Chargee $0 requires) |mmed|ately, and at the cost of the Chargor take
" all reasonable and necessary steps to comply with any Notice, and make or:
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join with the.Chargee in making; -arly objectiors or re;iresentation's in resp'ect

- of that Notice that the Chargee acting reasonably thinks fit provided that such

action does not adversely affect development of the Property pursuant to the
Planning Permission.

892  The Chargor shall give. full particulars to the Chargee of any claim, notice or other

- '8'._'1'0 B

 communication served on it in respect of any modification, suspension or revocation of

~any Environmental chence or any alleged breach of any Environmental Law in each

. case relating to the Property.

Payment of outgoings

" The Chargor shall pay {or procure payment of the same) when due all charges; rates, taxes,
_duties, assessments and other outgomgs relating to or imposed upon the Property oronits
.- occupier.

91

Chargee Covenants

Infrastructure Agreements '

. The Chargee covenants with the Chargor that |f reasonably requested by the Chargor the =
Chargee will within 10 Business Days of the date of the Chargor's request :

911 enter into any Infrastructure Agreement in order to consent to and acknowledge its

92

9.3

" terms provided that no Ilablhty or other obligations of . any nature shall thereby by placed . .

' on the Chargee under such !nfrastructure Agreement: and

912" prowde such written consent as is. requlred under the terms of the Land Regrstry R :

_restriction referred to in clause 4.1 so0 as to enable the Infrastructure Agreement tobe .

registered against the title to the Property.

Permitted Dlsposals

_ The Chargee covenants with the Chargor that whenever requested by the Chargor the Chargee L
- will within 10 Business Days of the date of the Chargor's request execute and deliver to the. _
'Cﬁhargor an appropriate consent and/or where necessary a release (being an executed Land
Registry Form DS3 and/or RX4 or such other farm or method which may be required from time
to time pursuant to the appropnate Land Regrstry Rules then applylng) in respect of any. '

Permitted Disposal. -

Land Registry Consent to Easements

- The Chargee covenants with the Chargor that on the date of this Eegal charge it shall dehver to

the Chargor a letter addressed to-HM Land Registry in the form annexed to this legal charge at

- Appendix 3 which the Chargor may lodge at HM Land Registry. -

M0

10

~ Powers to the Chargee

Power to remedy

.After the set:'ur_i'ty_ con'stituted'b'y this legal charge has become enforceable:
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: '10 1.1 The Chargee shall be ent:t[ed (but shall not be obllged) to remedy a matenal breach by

102

- the Chargor of any of its obllgatlons contained in this legal charge that would have the

effect of depreciating jeopardising or prejudicing the security held by the Chargee or

 would materially diminish the value of the Property if the Chargor has failed to remedy
. such breach within a reasonable period after being notified of the same by the Chargee.

10.1:2 The Chargo'r irrevocably g@uthorises the Chargee and its agents to do all things that are

-reasonably necessary or desirable for that purpose.

Exercise of rights -

"~ The rights of the 'Chargee urider elause' 10.1 are wit’hdut ﬁrejudiee to ahy_other r_ights of the
‘Chargee under this deed. The exercise of any rights of the Chargee under this-legal charge
- shall not make the Chargee liable to account as a mortgagee in possession. - '

103

Chargee has Receiver's powers -

To the extent permitted by law, any right, power or discretion conferred by this legal charge on

" a Receiver may, after the security constituted by this deed has become enforceable, be.

exercised by the Chargee in relation to the Property whether or not it has taken possession of - '

‘the Property and W|thout first appointing a Receiver or notwithstanding the apporntment of a
Receiver, .

0.4

‘The Chargee may, at its discretion, grant time or other indulgence, or. make any other

“ar not any person is jdintiy liable with the Chargor) in respect of any of the Secured Liabilities

Indulgence

arrangement, variation or release with any person not being a party to this legal charge (whether = .~

or of any other security for them without prejudice either to this deed or to the liability of the
Chargor for the Secured Liabilities.

~‘When Security becomes en’forceable

'Securlty becomes enforceable on Event of Default

: The security constituted by thls deed shall be lmmedlately enforceable |f an Event of Default
*occurs whichis- contmu;ng ' : :

112

: Dlscretlon

‘After the secunty constltuted by this legal charge has become enforceable the Chargee may,
_in. its "absolute discretion, by notice in wr:tmg to the Chargor enforce all or any part of that
. security at the times, in the: manner and on the terms |t thlnks fit, and take possessmn of and B
) hold or dlspose of all or any part of the Property '

12

121

Enforcement of Securlty _

Enforcement powers
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:12 1.1 The power of sale and other powers conferred by section 101 of the LPA 1925 (as -
* varied or extended by this deed) shall arise on and be exercisable at any time after the .
security constituted by this legal charge has become enforceable under clause 11.1.

12.1.2 Section 103 of the LPA 1925 dges not apply to the secunty constltuted by this Iegal'
charge _ '

122 Extension of statutory powers of leasing

" The statutory powers of leasing and accepting surrenders conferred on mortgagees under the _
LPA 1925 and by any other statute are extended so as to authorise the Chargee and any -
" Receiver, at.any time after the security constituted by this legal charge has become '
- enforceable, whether in its own name or in that of the Chargor, to:

1221 granta lease or agreement for [ease;"'
1222 accept surrenders of Ieasee' or’

1 2..2'.3 grant any option in respect of the whole or any part of the Property with whatever nghts
' relatmg to other parts of it, ' : '

' whether or not ata premlum and contammg such covenarits 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 acting reasonably thinks fit, wrthout the need to comply.
"'wﬂh any of the restrictions |mposed by sectrons 99 and 100 of the LPA 1925.

423 Protectlon of th:rd parties

:-No purchaser mortgagee or other person deatmg W|th the' Chargee or enyr Receiver shall be -
concerned to enguire: ' : :
' 12.3.1" whether any of the Secured Liabilities have become due or payable, or remain unpa.i_d_
or und|scharged ' T

1232 whether any power the Chargee ora Recewer is purportmg to exermse has become o
exermsable oris properly exercisable; or '

1233 how any money paid to the Ch-argee, or any Receiver is to be applied.

124 Privileges

Each Receiver anid the Chargee is entitied to all the nghts powers, pnwleges and |mmun|t|es '
conferred by the LPA 1925 on maortgagees and receivers. ' '

12.5 - No Ilablllty as mortgagee in possessmn

Nelther the Chargee nor any Recelver shall be Ilable to account as mortgagee in possessu)n : '_
"in respect of the Property, rior shall any of them be liable for any loss on realisation of, or for
. any neglect or default of any nature in connect:on ‘with, the Property for WhICh a mortgagee in
possession mlght be Ilable as such

135144748




126

Relinqu’i.shing'posseé'sion _. .' . . B :

" If the Chargee, or any Recelver enters into or takes possession of the Property, it or he may at

127

any time relinguish possession.

Conclusive discharge to purchasers

* The receipt of the Chargee or any Receiver shall be a conclusive discharge to a purchaser and,.
~in making any sale or other disposal of any of the Property or in making any acquirsition in the

exercise of their respective powers, the Chargee, and every Receiver miay do so for any

~ consideration, in any manner and on any terms that it or he thinks fit.

13

: _....1_3‘.1

Receivers -

Appointment-

* At any time after the eeeurity'constituted by this deed has become e'nfor_ceeble,.'or at the request
~of the Chargor, the Chargee may, following written'notice to the Charger, appoint by way of -
- deed, or otherwise in writing, any one or more person or persons to be a Receiver of all or any

132

pait of the Property.

Rermoval

“The Chargee may, without further nofice (subject to section 45 of the Insolvency Act 1986),

from time to time, by way of deed, or otherwise in writing, remove any Receiver appointed by it .'

- and may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose .~
" appointmient may for any reason have terminated. ' ' '

133 .

“Remuneration

'_:'T'he-Cha'rgee-ac':ting"reaSO'nabl_y may fix the remuneration of any Receiver appointed by it -

134

without the restrictions contained in section 109 of the LPA 1925 and the remunération of the
Receiver shall be a debt secured by this d'eed to the extent not otherwise discharged.

. Power of appomtment additicnat to statutory pOWers B

The power to appolnt a Receiver conferred by this deed shall be in addition to al 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 sections 103 and 109 of the LPA 1925

Lo.ar other\mse

135

POWer of appomtment exerc:lsable desplte prlor appomtments

The power to appoint a Receiver (whether conferred by this deed or by statute) shall be and o
remain, exercisable by the Chargee despite- any pnor appomtment in respect of all or any part

of the Property

138

.Agent of the Chargor

Any Recelver appomted by the Chargee under this deed shall be the agent of the- Chargor and': E

~the Chargor shall be solely responsible for the contracts, engagements, acts, omissions,
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141

146

447

defaults,'losses and ramuneration 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 g

that the Receiver shall act as principal and shall not become the agent of the Chargee.

 Powers of Receiver

Confirmation of powers

The rights and powers of any Receivers grant'ed by this clause 14 are subject to the Receiver

142

having been properly appointed under clause 13.

Powers additional to statutory powers

_ _14 2 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 14.3 to clause 14.16.

14272 If there is more than one Receiver holdlng office at the same time, each Receiver may

' _{unless the document -appointing him states otherwise) exercise all of the POWErs 3
conferred on.a Receiver under this deed individually and to the exclusion of any other .
Receiver. '

"14.2.3 Any exercise by a Receiver of any of the powers given by-clause 14 may be on'behalf

143 -

of the: Chargor or himself.

'Repalr and develop the Property

_ " A Receiver may undertake or complete any works of repalr alterahon buﬂdlng or deve[cpment' E
“on the Property and may apply forand maintain any planning permission, development cansent,
- building regulation approval or-any other permission, consent or licence to carry out any of the .

144 j'

- A Receiver may grant or accept surrenders of any ]eases or tenancies affecting the Property e

game.

Grant or accept surrenders of feases

- onany terms ard subject to any conditions that he thinks fi t

145

Emplcy personnel and adwsers .

A Recewer may prowde services and employ, or engage, any managers off cers, servants

contractors, workmen, agents, other personnel and professional advisers on any terms, and

subject to any conditions, that he thinks fit. A Receiver may discharge any such person of any

“such person appointed by the Chargor.

' Charge for remuneratlon

A Receiver may charge and receive any sum. by way - cf remuneratlcn (in addltron to all
: reasonable costs, charges and expenses rncurred by him) that the Chargee actmg reasonably o

may prescrlbe or agree with hlm :

'Realise F’rope‘rtyr
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A Recewer may collect and get in the Property or: any part of it in respect of which he is

“appointed and make any demands and take any proceedings as may seem expedient for that

148

purpose, and take possession of the Property with like rights.
Dlspose of Charged Property

A Recewer may grant options and Ilcences over aII or any part of the Property, grant any other S

‘interest or right over, sell, assign or lease (or concur'in granting options and licences over all or

- any part of the Property, granting any other interest or right over, selling, assigning or leasing) -

_all or any of the Property in respect of which he is appointed for such consideration and in such
‘manner. {mcludlng, without limitation, by publlc auctlon or private sale} and generally on any
" terms and cond|t|ons that he thinks flt : -

149

Sever fixtures and fittings

" A Receiver tay sever and sell separately any fixtures or ﬁttings-ewned by the: Chargor from _

1410

A Recelver may glve va[rd recelpts for all monies and execute ali assurances and thlngs that . B

the Property_wit’hout the consent of the Chargor.

Give. vahd recelpts o

- may be proper or desirable for realising any of the Property:

1411

Make sett!ements.

A Receiver may make any arrangement, settlemént or Co’mbromise between the Chargor and

' any other person that he may think expedient relating to the Property.

1412

Brmg preceedmgs

.-A Recewer may brlng, prosacute enforce defend and abandon all actlons sujts and_

1413

proceedlngs in relatiori to any of the Property that he thinks fit.

Insure _

A Receiver may, if he thinks fit, effect with any insurer any policy of insurance either in Iieu'or )
satisfaction of, or in addition to, the insurance reqwred to be mamtalned by the Chargor under_

this Iegal charge. .

14.14

Powers under LPA 1925 S

A Recelver may exercise all powers prowded for i in the LPA 1925 in the same wayr as if he had o

. been duly appointed under the LPA 1925 and exercise all powers provided for an administrative

415

receiver in Schedule 1 to the Insolvency Act 1988. -

Redeem prlor Secunty

A Recelver may redeem any prior Secunty and settle the accounts to whrch the Securlty relates .

Any accounts so settled shall be, in the absence of any manifest error, concluswe and binding
~on the Chargor and. the monies so pald shall be deemed to be an expense properly mcurred' :

by the Receiver.
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Incidental 'powers

A Receiver may do any other acts and thlngs

- 14.16.1 that he’ may consider tnCIdental or conducive to any of the rlghts or powers Conferred

-.an a Receiver under or by virtue of this legal charge or law; or

14, 16 2 that he Iawfullyl may or- can do as agent for the Chargor -

15

151

Application of Proceeds k

‘Order of application of procée'ds _

_ _ All monies received by the Chargee,'or. a Receiver under this deed after the s’ebu'rity constituted
- by this deed has become enforceable, shall (subject to the claims of any person having prior .'
-.-rights and by way of variation of the LPA 1925) be applied in the following order of priority: '

) '15 1.1 in or fowards payment of or provision for all costs, charges and expenses incurred by

or on behalf of the Chargee (and any Receiver, attorney or agent appointed by it) under
~or in connection with this deed and of all remunerataon due to any Receiver under or. in
- connechon with this deed; '

1512 in or towards payment of or provision for the Secured Liabilities in any order and manner

that the Chargee determines; and_

_ 15.1.3 in payment of the surplus (ifahy.}'tb:the Chargor or cther person entitled toit.

1520

" Neither the Chargee, nor any Receiver shall be bound '(WHe't'he'r' by virtue of section 109(8) of o

‘Appropriation” '

the' LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any receipt or . .
payment first towards interest rather than prmcnpal or other\mse m any partlc:uiar order between

" any of the Secured Liabilities. -

- 5

161

‘Costs

Costs -

" The Chargor shall, within five Business Days of receipt of 3 written demand, pay to, or
‘reimburse, the Chargee and any Receiver all reasonable costs, charges, expenses, taxes and

" liabilities of any kind {including, without limitation, legal, printing and out-of-pocket expenses)
'reasonably and properly mcurred by the Chargee, or any Recewer in connection with: .

161 1 enforcmg {or attemptmg to do so) any of the Chargee s-or a Receiver's nghts under this

 deed; or

1642 “taking proceedings for, or recovering, any of the Secured Liabilities:

182

 The Ghargor shail pay to the Chargee on demarid from time to time interest at the Default Rafe .

I_hterest‘ -

“on the obligation to the Chargee covenanted to be paid by the Chargor under clause 16.1 from
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AT

18

182

‘the date fifteen Business Days after the _date'o'n'which sUch payment is demanded from the

*"-Chargor until the actual date payment is made by the Chargor.

- Further Assurance

“In the event that this charge becomes enforceable, the. Chargor -shall, at its own expense,
_ * prepare and execute such further legal or other mortgages, charges or transfers (containing a
- power of sale and such other provisions as the Chargee may reasonably require) in favour of

the Chargee as the Chargee requires from time to time over all or any part of the Property and

_ _' ‘give all notices, orders and directions which the Chargee may reasonably require for facilitating
" the realisation of its security over the Property.

18.1
.181.1 By way of security and only following an Event of Default that is continuing the Chargor -~
irrevocably appoints the Chargee and every Receiver separately to be the attorney of

'_ Povrrer of Attorney’

Appointment of attorn'ey's

~ the Chargor and, in its name, on its behalf and as its act and deed, to execute any
" documents and do any acts and thlngs that

- {a) - -the Chargor is requwed to execute and do under thls legal charge and’

(b) - any- 'attorney may deem proper or deSrreabIe'm exermsmg any of the powers

authorities and discretions. conferred by this deed or by law on the Chargee or

" any Receiver. .

18.1.2 By way of security. the Chargee irevocably appoints the Chargor 1o be the attorney of
. "the Chargee and in its name, on its behalf and as its act and deeds, to execute any

~documents and do any acts on things that the Chargee is required to execute and do’. -

" -under this legal charge.

. Ratlﬂcatron of acts of attorneys

182.1 The Chargor ratifies and conf irms, and agrees to ratlt‘y and confrrm anythlng that any _' '

of its attorneys may do in the proper and lawful exercise, of purported exercise, of all
or any of the rrghts powers authorities and discretions referred to'in clause 18 1.1.

. 1822 The Chargee ratifies and conflrms and agrees to ratlfy and conﬁrm anythlng that any

. 19'. .
M9

-of the Chargar, take whatever action is necessary to release that part the Property shaded red - '

of its attorneys may do in'the proper and lawful exercise or purported exercise of aII or '

' any of the rights, powers, authontles and dlscretlons referred to in clause 18.1.2.
Release

Immedlately on recelpt by the Chargee of the F:rst Deferred Payment (together W|th any Default
Interest and costs relating to it) (but not otherwise), the Chargee shall, at the request and cost

--on the Pian from the securlty constituted by thls legal charge.
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19.2

Immediately on 'recei‘pf by the Chargee of the Second Deferred Payment (togethér with any S
" Default Interest and costs relating to it) (but not otherwise) and subject to the First Deferred .

Payment and any Default Interest and costs relating to it having been paid to the Chargee}), the . )
Chargee shall, at the request and cost of the Chargor, take whatever action is necessary to:

1921 release the whole of the Property from the 'sécurity_cons'tituted by this legal charge; and |

20

21

211

19.2.2 remove the restriction regrstered against the title to the'Prd'perty pursuant toclause 4.1,
: AsS'ignrhent"and Transfer

The Chargee shall not assign or transfer or otherwise deal with any.or all of their rights and -
obligations under this legal charge or enter into any transaction which would result in any of - -

those rights or obligations passing to a third party.

‘Amendments, Waivers and Consents

Amendmeants :

No-amendment of this Iegal charge shall be eﬁ‘ectwe untess |t is |n wnt|ng and S|gned by, or on

‘behalf of, each party (or its authorised representative).

212

213

- Walivers .

2121 A walver of any right o remedy under this légal charge or by law is only effective if

- given in writing by the waiving or consenting party and shall not be deemed a waiver of
any ottier breach or default. It only applies in the circumstances for which it is given and -
" shall not prevent the party giving it from subsequently relying on the relevant provision, .

2122 A failure to exercise or a delay in exercrsmg any right or remedy prowded under thls :
" _legal 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 legal charge. No single or partial exercise of any right or
. remedy provided under this legal charge or by law shall prevent or restrict the'fudhér'
exercise of that or any other right or remedy. No elechon to affirm this legal c:harge by '
the Chargee shal[ be effective unless it is it wntlng :

Consent -

Where in this legal charge there isprovisidn for any matter to be the subjet;t of the 'Chargee’s

" consent or approval such consent shall not be unreasonably withheld or delayed and shall be

‘deemed to be given unless the Chargée has objected to and given full reasons for such

214

objéctiOns within 10 Business Days of any request for such consent or approval.

nghts and remedres -

' B The rights and remedies prowded under this Iegal charge are cumulatwe and arein addition to, '
' and not excluswe of, any nghts and remedles prowded by law. ' '
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22

~ Severance

If any provision {or part of a provision) of this legal charge of becomes invalid, illegal or

" unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid,

S 23

legal and enforceable. If such modification is not possible, 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 enforceab:llty of the rest of
this legal charge.

Counterparts |

- This legal charge may be executed, in_ any number -of counterparts, each-of which when
. executed and delivered. shall constitute a duplicate original, but all the countérparts shall
together constitute one deed. - ' '

24

_ Third Party Rights

" Except as expressly provided elsewhere in this legal charge, a pefsdn who is not a party to this -
deed shall not have any rights under the Contracts '(Rights of Third Parties) Act 1999 to enforce,
“or enjoy the benefit of, any term of this Eegal charge. ThIS does not affect any right or remedy -
~ of a third party which exists, or is available, apart from that Act. .

251

- Further Provisions .

No Lien _

The Chargee shall not have any lien over the Property by wrtue of this legal charge or the

‘Deferred Payment.

252

' Deed of Easemeht =

© 25.2.1 . In the event that this legal chiarge becomes enforceable:

(a) the Char'go'r_'and the Chargee shall as soon as practicable (and in any event '
' * within 10 Working Days of a written request by the Chargee) agree the final
 form of & Deed of Easement for the benefit of each and every pait of the
" Property; ' '
o ('b)_ " the Chargor and the Chargee shall (if'necess'a'ry-)'as soon as practicable {and
inany event within 10 Working Days of a written request by the Chargee) agree
the final form of a Deed of Easement for the benefit of each and every part of -
the Retained Land; and - ' ' ' ' '

) ey on completlon of the sale of the Prcperty pursuant to. the power of sale-.'
© conferred on the Chargee pursuant to this legal charge: : .

©iy . the Chargor and- the Chargee Wl" complete the. Deed of Easement
- agreed pursuant to clause 252.1(a) or (if applicable) determined
-pursuant to clause 28 with easements being granted. out of the
Retained Land for the benefit of the Property; and SRR
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@) - the 'Chargee and the C"harg'or' will compiete the Deed of Easement

-agreed pursuant to clause 25.2.1(b) or (if'applicable) determined

- pursuant to clause 28 (if any) with easements being granted out of the -

Property for the benefit of the Retained Land.

Continuing security

The seburlty constituted by this legal charge shall remain in full force and effect as a continuing

- security for the Secured Liabilities, despite any settiement of acconnt, or intermediate payment, '

254

" ar other matter or thing, unless and until the Deferred Payment has been paid in full.

- Variation of Property

' 254.1 The Chargor may at any tlme serve wrltten notice on the Chargee requestmg a vanatlon e |

to the extent of the Property and subject to the Chargor paying the Chargee's
_reasonably incurred legal and valuation fees relating to the request and its

~ implementation {whether or not it is completed) the provisions of clauses 25.4.2 to -

25.4 4 (inclusive) shall apply.

2642 The-Ch'argo'r'and the C'hargee shall take all reasonable steps to agree thé-'exle’nf of the

_ Substitute Property subject to the Chargee (acting reasonably} being satisfied that its
‘'security will not be materially prejudiced and in particular that the Substitute Property.
prowdes adeguate security for the balance of the Deferred Payment then outstanding.

25.4.3 ‘The parties shall as soon as reasonably practicable follewing the Substitute Property

26

264,

-being agreed and provided that the Chargee has obtained a clear priority search in

*_relation to the Chargor's litle to the Substitute Property (and the legal and valuation

fees being settled in accordance W|th clause 25.4.1) enter into a Substitute Legal

" Charge in respect of such Substltute Property in'a form approved by the Chargee (such

- approval not to be unreasonably: W|thheld or delayed) and discharge this legal charge_
_in respect of the Property :

'2'5_.4.4' if the prowsmns of clauses 25 4110 25 4 3 apply, the Chargee will wrthdraw the Land' o '
. Registry restriction referred to in clause 4.1 and replace it W|th the Land Regnstry
g restnctlon referred to'in the Substltute Legal Charge ' -

) Notices .

Delivery o

: 'Any notlce or other communlcatlon g|ven to a party under orin connectlon withi this Iegal charge'
' shall be '

2641 in Wr'itin'g" -

96.1.2 _dellvered by hand by pre pald fi rst—class post or other next workmg day delwery_
. service; and .. ' : S

26.1.3 sent to:

135144748 e




21

qay-; 'the Chargor at:

_ Barratt House Forest Busmess Park Cartwnght Way, Bardon Hill, Coalville,
.. Leicestershire LEG7 1UF :

" Attention: Head of Group Legal
And

Barratt Homee Bristo:I Barratt - House 710 Watersade Drwe Aztec West
.- Almondsbury, Bristol BS32 4UD '

~ Attention: Land and Planining Director
() the Chargee at:
Robert Hitchins lelted The Manor Boddlngton Cheltenham GL51 0TJ

Attention: Land Director :

or to any other addrass as is notified in writing by one party to the other from time to time.

26.2

Reo'ei'pt of Notices

- Any notice or other c:ommumcatlon that either party gwes to the other shatl be deemed to have -
. -been received:

262.1  if delivered by hand, on the Second Business Day after itis left at the relevant address;

~and

2622 if posted by pre- pald f|rst class post or other next WOrkmg day dehvery service, on the -

~ fourth Business Day after postmg

A 'n'ot_ice or other communication given as described in clause 26ﬁ2(e)'or clause 26.2(b) ona .
' day that is not a Business Day, or after normal business hours, in the place it is received, shall -

263

be deem'e'd to have been received on the next Business Day.

_ No notrce by fax or emall

" Anotice or other communlcatlon giver under orin connectlon W|th this Iegal oharge is not valld :
~if sent by fax-or email.” ' o ' :

27

Governing Law and Jurisdiction

Governing law

" This legal cherge.and any dispute or claim arising out of orin 'connection with it or its subject _

matter or formation (|nclud|ng non—contractual disputes or claims) shall be governed by and '

~ construed i in ‘accordance wrth the Iaw of England and Wales.

27.2
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_ Each party lrrevocably agrees that the courts of England and Wales shall have exclusive _

i

281

 jurisdiction over any dispute or claim arising out of or in connection with this legal charge orits -
subject matter or formation (including non-contractual disputes or claims).

‘Determination of Disputes

_Appointment of Expert

-~ If any- dispute or differerice shall arise between the pa'rt'i'e's with regard to any of the provisions
. of this legal charge then either party may give notice to the other that it requires such dispute
or difference to be referred to and to be determined by an independent expert in accordance
~with the provisions of Clause 28.2 who (if not appointed jointly by agreement between the
- Chargee and the Chargor within 10 Business Days of either the Chargee of the Chargor

requesting an appointment) shall be appointed upon the application of either the Chargor of the -

‘Chargee at any time in regard to any matter or thing of a veluatlon nature arising out of or

282

connected with the subject matter of this legal charge :
Déte'rmi‘nation by Expert

The mdependent expert appomted |n accordance with clause 28.1 shall

2821 in respect of en'yr vafuatron dlspute be a valuer appointed by the Presrdent for the trrne -

. being of the Royal Institute of Chartered Surveyors or his duly appointed Deputy;

© 28.2:2" inrespect of any'other.dispute arising under this legal Charge be an expert of not less |

~ than 15 years recent expenence inhis professmn dealrng with matters similar to the -
subject matter of the drspute

2823 actasan expert;

28.2.4" consider any written representations made by or on behalf of either the Ghargor or the
‘Chargee (gach party being entitied to receive a copy of the other's representations and -
within 5 Business Days to submrt counter representatlons) but othenmse shail have an -
‘unfettered discretion; '

- 28.2_5' insofar as re'asonably practicable detérmine the matter within 10 Business Days of his

- appointment and serve written notice of his reasoned determination on the Chargorand -
the Chargee; and : :

2826 be paid his proper fees and expenses in connection with such determination by the

_ Chargor and Chargee in equal shares or such shares as he shall determine PROVIDED .
- THAT either party may pay the vosts of the other party and may recover from that other
-party such costs and the reasonable and proper costs of making payment of such costs. -

And any determrnatlen of such mdependent expert shall be final and bmdrng on the Chargor'_.

 and the Chargee save in case of manlfest efror ar omrssmn
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- This document has been executed as a deed andis delivered and takes effect on the date
- stated at the beginning of it. '
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 Schedule 1

Property

" Land at Barrow Farm Chippeiiham Wiltshire shown shaded red and blue on'the Plan,

79




Schedule 2
Permitted Security =~

" None.
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EXECUTED asaDEED by -
BDW Trading Limited -

by two Attorneys duly appointed by a

Power of Attorney dated [ - .~ .

Attorney -

' SIGNATURE OF WITNESS

" NAME

ADDRESS .

“OCCUPATION OF WITNESS -

B _ Attorney ;
-SIGNATU.RE OF WITNESS :

NAME

ADBRESS

. OCCUPATION OF WITNESS -

31




" EXECUTED as a DEED by the affixing
of the COMMON SEAL of

_' Robert Hitchins Limited

[SIGNATURE OF FIRST DIRECTOR]

~ Director -

[SIGNATURE OF SECOND DIRECTOR OR SECRETARY]

[Director OR S«

-
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‘Deed of Easement
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Dated R R

Deed of Easemént o

're-lating to

" Land at Barrow Farm Chippenham Wiltshire
 between

SR [Grantér]

: -and' -

| .[Grantee] R

- ag’




Thisdeedisdé’ted"" S e 2007
HM LAND REG!STRY R : o
LAND REGISTRATION ACTS 1925 to 2002 o

~ Grantor's Title Number: TBA |

" Grantee's Title Number: TBA {msert stich trﬂes as are requ:red by the Grantee to beneﬁt from this
easement] : : LR

. Administrative Area: Wiltshire -~

PARTIES _ _ _
' (1 [INDIVIDUAL NAME] of [iNDI'VIDUAL ADDRESS] OR {FULL COMPANY_ NAME] incorporated
and registered in England and Wales with company number [NUMBER] whose registered office
is at [REGISTERED OFFICE ADDRESS]] (Grantor). '

(2)  [INDIVIDUAL NAME] of [INDIVIDUAL ADDRESS] OR [FULL COMPANY NAME] incorporated .
- and registered in England and Wales with company number [NUMBER] whose registered office .
" is at [REGISTERED OFFICE ADDRESS]] (Grantee). - - '

 BACKGROUND

1. The Grantor_..ow.ns'the freeh'dfd:.intere.s't in the-.Gr'antt)r'.’s' PrOperty'.and the Gréntea o_w:ns th-é o

freehold interest in the Grantee's Property. '

2 __'The Grantor has agre'ed to grant the Rigtlts. o the Granteé_ftﬁr the ﬁéneftt_of the _.G:ré'.nteé-'s_.' :
_ _' Property on the terms contalned in this deed. :

AGREED TERMS .

1. Interpretation

' The following definitions -artd 'rulé's.éf i’hterﬁretatidn _aﬁply in this d'eed_
ERD -Deﬁn’itionsf. | | | ) o R

 Easement Condltlons the followmg

(i)  all requisite consents from any retevant service authority or competent authonty for. connectlon_' _
- pr other works pursuant to the rlghts shallbe obtamed by the person exermsmg the r;ghts before .-

~ effecting the same . - e

{iy - any rig‘hts of entry on land shall be on reasonablé prior notice and at reasonable times exceptin’ :
" the case of an emergency ' o oo
iy . the peréons exercising the rights shall cause as little damage and disturbance as reasonably
~possible and shall make good all damage caused as soon as reasonably practtcable to the -
Grantor's reasonable satlsfacnon :

' Gréntee s Covenants: the c_:ovenants set but in Sch_éd_u'le' 2

BT



Grantee's Property all that fand at Barrow Farm Chlppenham WI“ShII'B registered at HM Land’ Reglstry R
. under title number [TBA - insert such litles as are required by the Grantee to benefit from this easement]' o
" and shown edged blue on'the Plan (N8 Edge’ ‘bltie on the P!an] ' '

- Grantor's Covenants: the covenants set out in Schedule 3.

~Grantor's Property: all that land at Barrow Farm Chlppenham reglstered at HM Land Regrstry under
Aitle number {TBA — insert such litles as will be subject to the rrghts granted by this easement] and
shown edged red on the Plan INB Edge red on the Plan]

Plan: the plan dnnexed to thlS deed [NB Flan to be cofoured as set out above m the deﬂmtrons of
.- Grantee's Property and Grantors Preperty] ' ' .

B nghts the rlghts set out in Scheduie 1.

Roadways roads cycleways andfor footpaths :ncludlng (W|thout Ilmrtatlcn) carrlageways roundabouts
Junctions footways VISth]Ity splays verges landscaping and/or street furniture and/or any other
ancillary andfor associated works (but excluding shared access areas which are not intended to be o N
“made available for publlc use)

" Services: means foul and surface water dramage water gas, electnclty and teteccmmumcatlons -
- ({including cable television) services o

Service Media: means conducting rhedia and facilities for the Sertfices_ including (but not limited to)
.pipes sewers drains watercourses ditches _'ponde- culverts channels wires cables and -all other
transmission media for the Servi’ces and pumpi’ng stations, electricity sub-stations and gas gcvernors B

1.2 -"Any reference to the Grantor or Grantee ‘shalt mclude that partys personal representatlves
“successors in fitle or permitted assigns. : : :

13 -'Clause Schedule and paragraph headmgs shall not affect the mterpretatlcn of this- deed

1.4 Except where a contrary mtenhon appears, references to clauses ‘and Schedules are to the
- clauses and Schedules of ° this deed and reference to paragraphs are- to paragraphs of the '
relevant Schedule.

1.5 - The Schedules form part of this deed and shall have effect as if set out in full i in the body of this
: -deed Any reference to this deed includes the Schedules. SR E

' 1.6 A person lncludes a natural person corporate or unlncorporated body (whether or not ha\nng '
separate legal personallty} o '

1.7 Unless the context other\mse reqmres a reference to ohe Qender shall lnclude a reference to the _ '
 other genders . o

18 '_ Unless the context otherwise: reqmres words in the smgular shall mclude thie plural and in the
plurat shall mclude the singular. :

1.8 '-Any obllgatlon oh a party not tc do scmethmg includes an oblrgatlon not to allcw that thmg to be
. done. : . _

a5




1.10 'Ahy'wor'de fo‘llbWing the terms including, .include, in ‘particular, for example or any similar
' - expression shall be construed as illustrative and shall not limit the sense of the words, description,
definition, phrase or term preceding those terms.

1.11 A reference to laws in general is a reference to all local, national and directly applicable supra- -
' " national laws as amended, extended or re-enacted from time to time and shall include ali--

subordinate laws made from time to time undef them and all orders, notlces codes of practice
“and guidance made under them.

112 _ A reference to a statute or Statutory proyiSioh is a reférence fo it as amended, extended or re- o
enacted from time to time and shall include all subordinate legislation made from time to time

* . under that statute or statutory provision and all orders notices, codes of practice and guidance
made under it. :

. 2. Grant

21 In con3|derat|on of the covenarit glven by. the Grantee in clause 4-the Grantor with full fitte

~. guarantee grants to the Grantee the Rights in fee simple for the benefit of the Granteg's Property R

272 'The Rrghts are not granted excluswely to the Grantee and are granted:

- 2271 subject to any other rrghts of the Grantor in relatlon to the Grantors Property or -any
adjoining or nelghbounng land belonging to the Grantor, whether or not referred to in this
deed and : '

22 2 in common wrth any other persons - lawfully entrtled to the nghts or to similar rlghts in’ '
relation to the Grantor's Property. : :

3. Grantor's covenants-

" The Grantor covenants with the Grantee so as to bind the G'rahto'r"s' Property into whoever's hands it

" may come, for the benefit of the Grantee's Property, that the Grantor and its successors in itle to the . B

“Grantor's Property shall at all times observe and perform the Grantor's Covenants (provided that the
. Grantor-shall have no liability for any breach arising after it has parted with -all interest in the Grantor's -
. Property). o : ' : ' ' R

4. Grantee's covenants

" The Grantee covenants with the Grantor for_ the benefit of the Grantor's F‘ropert_y,_ that the Grantee, its
' E successors in title and anyone authorised by them to use the Rights shall at all times observe and

perform the Grantee's Covenants (provided that the Grantee shall have no liability for any. breach arising

after it has parted with all interest in the Grantee's Property).: ' '
L Hfa& l.and Registry

51 - 'The Grantor consents to notice- of the Rrghts belng noted agamst the Grantor s regrstered tlt[e to
" the Grantor's Property : : .

52 On completlon of thls deed the Grantee shall

"B, 2 1 apply to HM Land Reglstry to note the nghts agalnst the Grantors reglstered tltle

- .._.37




53.

522 apply to. HM Land Registry to enter a notice of any restrictive covenants made by the

Grantee in this deed against the registered title to the Grantee's Property and to-enter the
Rights in the Property register of the Grantee's title as appurtenant rights.

As soon as possible after completion of this deed, thé Grantee shall give to the Grantor official -~
copies of the registered title to the Grantor's Property and the Grantee’s Property, to show that
~ the Rights have been properly and correctly entered against the respective titles. '

_Indemnity

The Grantee shall indemnify the Grantor and keep the Grantor indemnified against all fiabilities, costs,

6.1
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6.4

AN
" severally liable for the obligations and liabilities of the Grantor arising under this deed. The

73
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8..

~expenses, damages and losses suffered or incurred by the Grantor arising out of or in connection with:

the exercise.'of'the Rights;

any breach of any of the Granteg's Covenants; N

”any breach of th'e. teﬂﬁs of this deed;

by the Grantee, or by any occupier of the Granteg's Property or by' an employee or invitee of

the Grantee, or by any other person who is allowed or permitted by the Grantee to exercise the

. Rights.

“Joint and several liability

Where the Grantor comprisee' more than one person, those per'sons shall_ be jo‘i'nt'ly_'-and

Grantee may take action against, or release or compromise the liability of, or grant time or other

~ ‘induigence to, any one of those persons withc_ju't affecting theliability of any other.of them.

Where the Grantee comprises more'than_ one’ person, th_ose'.prarson's shall be jointly and
severally liable for the obligations and liabilities. of the Grantee arising under this deed. The
Grantor may take action against, or release or compromise the liability of, or grant time or other

" indulgence to, any one of those persons without affecting the liability of any other of them. - .

- The Grantor shall not be liable to the Grantee for any failure of the Grantor to comply with the
- Grantor's Covenants unless and until the Grantee has given the Grantor notice of the facts that
“give rise to the failure and the Grantor has not remiedied the failure within a reasonable time.

The Grantee shall not be liable o the Grantor for any failure of the Grantee to comply with the
Grantee's Covenants unless and until the Grantor has-given the Grantee notice of the facts that

. give rise to the failure and the Grantee has not remedied the failure within a reasonable time.

Third party rights

A person who is not a party to fhis deed shall not have any nghts under the Contracts (Rrghts cf Thlrd
Parties) Act 1999 to enforce any term of this deed ' '

9.

Governing law -

- This deed and any dispute or elaim afising out of of in connection with it or its subject matter or formation

' (mcluding nen-contractual dlsputes or clalms) shall be governed by and construed in accordance W|th
the law of Eng!and and Wales

38




0. Jurisdiction
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dispute or claim arising out of or in conriection with this deed or its subject matter or formation (including
.- non-cantractual disputes or claims). :
~ IN WITNESS whereof this document has be:en.exéc':uted asa deed and is delivered and takes effect on
" the date stated at the beginning of it.




The followmg rlghts are granted for the benefit of the Grantee's Property but subject always to the

Schedule 1 - The Rights

Easement Conditions:

{2}

O

e () -

o

The right of free .-rUnning'. and passage of Services in and .throug'h the Service Media now -
constructed or at any time to be constructed on through or under the Grantor's Property

. The right to Iay and construct new Service Media at any time in on through or Under the Roadways

-at the Grantor's Property and in on through or under such other parts of the Grantor's Property

" as are intended by the Grantar to remain unbuili upon together with the right to connect into the
- Service Media now constructed or at any time to be constructed in on through or under the.
'_Grantor $ Property : -

" The right to construct a conniection from and to connect any roadlfootpathlcycleway to be Iald on

the Grantee’s Property to the Roadways

‘The nght (wrth or wathout surveyors agents workmen mac:hmery and matenals) to enter and for

so long as.is reasonably necessary remain .on so much of the unbuilt parts of the Grantor's

Property as is reasonably - necessary for the purpose - of exercising its right contained in
_paragraphs (b) and (c) hereof and thereafter inspecting, cleansing, maintaining, altering, testing,
_replacing, repairing and renewing such Service Media and road/footpath/cycleway connection

The right to pass and repass at all times and for all purpases to and from the Grantee’s Property
" over the Roadways at the Grantor's Property such passage and repassage to be with or without
. motor and other vehicles (and in the case of footpaths on foot only) :
In the event that the Grantor has not constructed andfor com.b.le'ted construction of such of the -
Roadways on the Grantor's Property as serve or are intended to serve the Grantee’s Property

prior to the date hereof, the right with or without contractors plant and machinery to enter on such

~ partsof the Grantor's Property as are reasonably necessary for the purposes of, at the Graritee's
' cost, constructing, inspecting, repairing andfor maintaining such- Roadways to adoptable
. ‘standards ' . ' Lo

in the event that the Grantor has not faid such of the Service Media at the Grantor’s Propeity as
-serve or are intended to serve the Grantee’s Property prior to the date hereof, the right with or.
without contractors plant and machinery to enter on such parts of the-Grantor's Prop‘erty'as-are :
- reasonably necessary for the purposes of, at the Grantee's cost, laying, connecting into,

inspecting, repaining and/or malntalmng and reneWIng any. Serwce Media faid or to be laid under -

the Grantor's Property
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~ Schedule 2 - Grantee's covenants

: ' The Grantee shall:

1.  Statutory reqhireﬁ*nents S

Comply with all laws governing the exercise of the Righté. s
'- 2. Damage' :
- Not {save as may'- be reasonably necessary fOr the purpose of exercising the rights 'gran'ted in
_paragraphs (b)_ () {d) (f} andfor (g) of Schedule 1) cause any damage to the Grantor's Property, or to
any property of the owners or occupiers of the Grantor's Property, and shall_ as soon as possible make

good any damage caused to the Grantor's re_asdnab-le satisfaction and pay full compensation to the
Grantor in respect of any damage caused that is not made good and any loss caused to the Grantor

- due to such damage.

3. HNuisance -

Not cause any nUisanée, 'anno'yancé or'uhnec'éssary_diéturbance to the Grantor orusers or occupiers
“of the Grantor's Property, or of any neighbouring land, or to any other person entitied to exercise the
Rights in common with the Grantee. o ' R

A




- 1. Nuisance

" Not do anything or allow anything to be done on the Grantor's Property that interferes with, or obstructs

. the exercise of the Rights by the Grantee, (provided that any temporary interference or obstruction

" caused by the Grantor in undei‘taking development on the Grantor's Property and/or in laying Roadways L
- and/or Service Media to serve the Grantor's Property and/or adjoining or neighbouring land shall not be °
e .. -abreach of this covenant) and provided further that the Grantor may divert stop up.rebuild or alter within
" ' " the Grantor's Property the route of any Roadways and Service Media {but not the connection points

_with the Grantee’s Property} provided that such alternatlve routes are not matenally less convement to.
- the Grantee. :

- 2.' Infrastructure Agreement& '

o On request by the Grantee insofar as it is able {at the Grantee s cost) W|th|n ‘10 working days of recelpt'
R '_'of documentation in a form which complies with this paragraph 2 in its capacity as landowner of the
e Grantor's Property enter info any Infrastructure Agreements as may reasonably be required to ensure. -
" the construction maintenance and (where appropriate). adoption of roads, footpaths, sewers and the
~ provision of utility services including without limitation water, gas, electric, telephone and fibre optic
_services on the Grantor's Property serving the Grantee’s Property subject to being indemnified against
all reasonable and proper legal costs and expenses in completing such Infrastructure Agreements and
'subject to being indemnified against all costs claims demands actions proceadings losses and
" expenses and Ilabmty arising from such agreements and subject to the form of the Infrastructure
'Agreements being approved by the Grantor (acting reasonably and W|thout delay) in advance insofar
as it relates to or affects the Grantors Property. '
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Executed as aDeedby. . ) T

NES T T o

SR atting'by'twodirec'tors orby )

“one director and its secretary - )

.. Director

Director/Secretary

" [ADD ATTESTATION FOR GRANTEE]
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Appendix2.
Pl'an dand Plan2
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" To: HM Land Registry

 Appendix3
HM Land Registry Consent .

" COMNSENT TO REGISTRATION OF EASEMENTS -

Charged Praperty

The freehold property being land at Barrows Farm Chippenham Wiltshire
registered with absolute title under the Title Number and charged te Robert
Hitchins Lirnited pursuant to the Legal Charge

Uncharged Property

The freehold property being tand at Barrows Farm Chippenham Wiltshire
registered with absolute title under the Title Number not charged to Robert
Hitchins Limited pursuant to the Legal Charge or previously released from the
Legal Charge as a Permitted Disposal ' R

Title Number

[To be allocated but formerly WT265295 and WT263007]

Disposal

Any disposal of the whole or any part of the Uncharged Property

Easements

The rights granted in the Disposal for the benefit of the Disposal aver any

part of the Charged Property which comprises roads, sewers and service
installations or common areas for their ordinary use

Legal Charge

The Legal Charge dated the same date as this consent made between (1)
BDW Trading Limited and (2} Robert Hitchins Limited

Permitied Disposal

Means as defined in the Legal Charge

Date

Robert Hitchins Limited consents to the registration of the Easements.

- Signed by

Forand on behalf of Robert Hitchins Limited
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