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Registration of a Charge

Company Name: S G ESTATES LTD
Company Number: 05145645

Received for filing in Electronic Format on the: 03/11/2022 XBFZ031Z

Details of Charge

Date of creation: 02/11/2022
Charge code: 0514 5645 0029

Persons entitled: THE NATIONAL TRUST FOR PLACES OF HISTORIC INTEREST OR
NATURAL BEAUTY

Brief description:  BY WAY OF FIRST LEGAL CHARGE, THE FREEHOLD PROPERTY EDGED
RED ON THE PLAN IN SCHEDULE 1 COMPRISING IN PART HM LAND
REGISTRY TITLE NO. CYM236675 AND CYM283465. PLEASE SEE THE
CHARGE INSTRUMENT FOR FURTHER DETAILS.

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: WOMBLE BOND DICKINSON UK LLP

Electronically filed document for Company Number: 05145645 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5145645

Charge code: 0514 5645 0029

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd November 2022 and created by S G ESTATES LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
3rd November 2022 .

Given at Companies House, Cardiff on 7th November 2022

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

Companies House s
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PARTIES -. ) o ) ) . e . .. o T L

(1) The Natwnal Trust’ for Places of Historic Interest ot Natural Eeauty (registered chanty :
~number 2{}5846} whose pringi p!e office is at Healis; Kemble Drive, Swmdon Wiltshire SN2 ENA]
. -{Chargee] .

: (2) : :1e Estateas Lid {cnmpany regnslarad number {)5145545) whigise. regaslered office address is-at -
~ The Croft House, Old Wrexham Raad, Gresford, Wrexham, Wales, LL12 8UA (Chargor}

.‘BAGKGRDUND

A The Chargor {as purchaser} compieted an the date of this: Deed the purchasa of the Prﬂperiy
- subject to this Déed, from'the Chargee.

'AGREED TERMS
"4, DEFINITIONS AND INTERPRETATION
1 IR this Desd the following expressions have the following meaning:

 Afiordable Housing ~ housing which is subject tor any restriction which has the effect of any
. one ormore of the following:

Ha) Ilmltlng the prices: alwhich Iand or housmq Lniits may b Sﬁfd or
ClEtor '

~(b) -controlling buyers, cocupiers orlenure; or -
{e) -carrying any subsidy for land or building cost: or

Cd) '_requi{ing'Iand__'or-hausihg'u'nils-lu be _t,ran"sferfed lo'or managed by
a local authority, registered sdcial landlord, regislered provider,
- saciely, association, charilyar similar body;

whether the requirement for it is imposed By or agreed with the' Local
Flanning Authorily in.cennection witiy the Planning Permission.or-any -
Plarming Agreement-entered intd in-connection with the grant & the
" Planning Permission {or as subsequently varied) and. affordable
huusing shall include any other scheme, tenure or restriction which- falls
~ within this meaning or which is designated as or intended to ba’
- afforgable from imeto time by the government :

' Appropriate Authority o any statutory Undertaker or any statulory public land: hlghways or olher _
: - authority.or regulatory body or: government departiment {as appiicable).

"'Ch'argéd Property all'the assets; property and undertakinig for'the tirne being subjest to
: : Cany Secur:ty Interegst created by clduse 2 of this Deed and’ references: o
tne Charged Property shall include réferences to'any partof it,

CConmtract - the contracl for the sale of the Property dated ;.waze‘}ﬂgzzﬂuzz“ '
' . made between (1) the.Charges (2) the Chargor - and any supplemental -
-agreement relating thereto: .

S Costs . all reasonable costs, charges, expenses, laxes and liabilities of any
B Cokind) including. (without imitation costs and damages in connection
Cwith litigation, professisnal fess, disbursements and any VAT charged
-on Costs which the Charges or any Receiver may properly chargeor
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‘Default Rate . means 4% above the bé’séilénding-ra{e”per' annum from time 1o time of
. - National Westminster Bank PLC

' De\&'a!of)ment e ) . the developmentof the Prt}[ﬁeﬁ\)‘ and.othér propety pursuanitothe
- T Planning: Parmission.. '

CDisposal - adispostion within the meaning of section 205 of the Law of Property
: © Ak 1925 thal isnot anExempt Disposal and Dispose-and Dispositicn
- shall be-construed accordingly.

Dwelling = . an individual self-contained residential house, ial orother unitof
o residential accommiodaltion constricted or to be constructed on the
Prapery pursuant1o'an mplemenled P!anmng Permission together .
withits: c.umlage and forihe-avoidance of deubt such expression shall
include (without limitation} any Affordable Housing.

. Early Discharge Date - ths date pursuant lo.and in accordance withgjthe_'Cohtr’_'aci'of'thé'
- Second Tranche Drawdown(as defined.in the Contract) {including:
“completion of the relevant charge apglicable lo the same) '

CEnvirenment . (he natural and mansmade environment including ali or any of the -
U following media; namely-air, waterand 1and {including 8iF within _
. buildings ‘and other natural or man-made struclures above or below the..
“groundl-and any iving organisms {mc!udmg man) or systens supported-
- by those media. .

'Environmental Law - apﬂhcabée iaws, staLutes regu al:uns set:cmdary !9glsiahon bye— S
' : " laws, cormon law, dircctives, treatics: and ofher measures, judgmenls
- and decisions of any court or tribunal; codes of gractice and guidance
- notes insofar as theyrelate 1o or apply:to the Environmenl.

-Environmental Licsnce Cany autharigation; permit or licence necessary ‘under. Env:ronmental
© Lawein: respem of any of the Charged F’roper‘iy

" Eventof Defa’ult::_ o "means .

.-Days of whers they tall due and the Chargae has served written
notice on lhe._Chargior'indisﬁaléng that the . Chargor is in-breach ofvits
obligations in‘this regard and the Chargee has failed to make such

'_paymen& in full within 2 Waorking Days of such nolice ; ar .

{10 the occurrence of an event’ of Insot vency occurnng |n relatton to
“the' Chargor

Ex'empt' Disposal . 7 means any-of:..

{a) atransferorlease fornil or nominal consideration toan’
Appropriate Authority-or ubility. company of any parts of the”
-Property.or the grant of any rights wavleaves or gasements.
‘requireéd by providers af gleciricily, gas, water; drainags,
lefecommunications or any other services:to or from the Property;

(b)) atransfer or lease for nil or nominal consideration foan _
“Approprigie Authority of any paris of the Property for creation-of: a
“public highway to be maintained at the public expense provided -
“that thetransfer or lease resewes_raghis for the Property o use
" the . highway al all imes.and for ali purpdses pending its-adoption



‘or a5 puslic open space;

L {€) - arvarm'sHlength disposal of Up _to-S’D'%'df_-pri'\fa.te Dwemﬁgs_;- SR
Cdy -'lhé-di'spesal'-Aﬁurdable-Hausing-Dwe!lingsﬁ "

(e} the disposal of any freehold reversionary intersston.a campleted
- ‘part of the' Development lo management company, .

() the grant of any rélevantrights andfor casements i connection’
' - with the aforementionad Exempt Disposals;

where such malters are propetly associated with The Developmant. -

Insolvency - o e maansthe nEeurrence of any of the fol owing in relation to the Chargor:. '

- -_.-(c'} '.volun&ary liq’ui_'da'tion-(othér’_'ihan-fo'r'lhe purpose of recanstrizction
oramalgamation ngtinvolving a reakisation of assets)orhas a
..~ receiver appointed over all or any part-of ils assets oran _
- adminisiration order is made pursuant o the Insolvency Act- 1886

" {d} - the Chargor becomes insolventorinlc any comaromise or - .
“arrangement with its creditdrs-other than for the sole pumoseof g
scheme for a solvent amalgamation of the Chargor with brieor

- more athér comipanies ar the solvent réconslruction of the -
company; .
(e} - aresolution is-passed, or an‘order is made, for thewinding up of
E thie Chargor other than for the sole purpose of a.scheme fora
solvenl amalgamation of that party with ong or morg other. -
" companies or the salvent reconsiruction of that pany; .

. “{(f an order is mads, for tha appointment of an administralor or if an
- -administrator is appeointed;.

(g} theholderof 2 duaiifying floating charge over the assets of either
-party has appainfe‘d an administrative réceiver;

“{t) the' Chargor uuspends Or Ceases, CArTying on’ allora substantlal
‘partofits busmess S

(i) the Chargor is struck off from tha Register of Campanies: or
(jy - enforcement of any securityiover the Propery

ki - the Chargor dtherwise ceases to exist

Insurance Policy U each cantract o policy of insurance elfécted or maintained from lime o

~timein respect of the: Property {whether alone or as partofa blogk
pohicy). '
LPA1925 - the Law el Properiy Act 1925,

CPlan . theplanatlached to this Deed.
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- Planning Agreement

E 'F.‘Iannir'igﬂbﬁts- '

" Planning Permission -

" Proparty’

‘Receiver -

*“Section 106 Agreement

‘Secured Liabilities

Security Iriterest

- Security Period -

Stepin Costs

VAT

.’Wc';rk['n.g. Days

“Interpretation

It this Deed:

‘the planning obligation by deed of undertaking undar Section 106 of the
Town and County Planning Act 1980 ralating 1o the development of the
“Property dated Astiuly: 2010 made bétween Wrexham County Borough
- Coungil (1) The National Trust for. Places.of Historic interestor Natural
‘Beauly {2)and National Trist (Enierpnses) Limited (3) mgelher with:

any- subsaquent’ variation or replacemenl of it

" al sums payable o the: Chargee pLrsuarn [ paragraph 5 (Plannmg

Indemnity} of Schedule 3.of the Contract including interest-properly
chargeable thereon properly chargeable pursuant Eo_ine Contract

the outline planning permission with reference ESC P/2007/0685

Aogether with any. 5ubsequent variation or replacementiof it (mt:ludlrg
- for the-avoidance of doubt any apalicable reserved matters aparoval of
~.discharge of sondition approval). :

*the freehold property described in Schedule 1.

a resgiver and/or manager-of all or any parlof the Charged Propérly:

an agreement under Saction 106 of the Town and Country Planning Adl

- 1990-0r Section 33 i the Lecal Government (Miscellaneous Provisions) -

Actor simifar slalitory provision which solely dffects the Property .

the Step in' Costs,. Planning Costs and Costs i'n'cl_Jrred_'an'd'inie’rest-'(if-' '
~any) due-therecniin“accorddnce with the terms of this' Legal Charge:

- any mortgage; charge. (whether fixed or floaling, legal or aquilable),
- pledge; lien, assignment by way of security or other security inlerest
“securing any obligation of-any person; of any othér-agréemenior

arrangemenit having a simitar effect but-far the avoidance of doubt this:
exciudes all debentures floating charges loan agreements or facility

- agreements enlered into by the Chargc}r_'in relation to-its undertaking
- priorlethe date of thiz deed.

the pariod starting on the dats of His Deed and ending'on the datson

. which all the Secured Liabiliies have béen uriconditionally and- _
o rrevocably paid and discharged in full i aceordance with the terms’ of o
" the Contract andfor this Deed. :

" the "Step In Costs” as more particularly defined in paragraph 4 of

Schedule 9:{Siep In Rights) 6l the Confract incliding interest properly -

- chargeable theraon properly chargeable pur&pant't‘a the:Cc’m!ract .
©value added tax. ©

any day olher than Salurday, Sunday Chrlstmas Day New Year 5 Day
“arany slatuiory bank holiday..

. 1'-.:2;_1 - reference 1o 3 stalite, slatutory provision orsubardinate legislation is a reference to it

- -as itis in force for the time being, taking accolnt-of any amen_dme'nt_o’r’ra-'enacim'enl oro
exlension and includes any former statule; statitory provision or subordinate’
legislation which it amends or re-enacts,

122 urless the conlaxt otherwise requires, ;'a_feféra‘anceftd ane g'endéf shall ifclids &
reference to'the other genders;



123 unless the tontext ciherwise requires, words in the singulal include the piural and in
o - theplural include the singular;

124 arsference o a clause or Scheduleis lo a clause of, or Schedule'to, this Deed'ah’d
" references o paragraphs are 1o paragraghs of the relevani Schedule, unless the -
_-context otherwise. requ:res :

126 . arelerence lo this Deed (or any provision of i) ar any olher dacument. shall be
coristried as a referérice to this Deed; that provision or thal document as itisin- force:
for the time being and as amended in-accofdance with its terms or with the agresment
of the eigvant parties;-

126 areference toa person shall include a reference lo-an individual; firm, campany} '
: ' paﬂnershup corperalion, unincorporated body of pergans, or any state or any agency
of any person;. . .

127 areference lo'an amendment includes 4 novation, resenactment; supplementar
variation (and amended shall be construed accordingly); :

128 - areference loassels include's:presenlfandjﬁfulil're_properliéS;-urjiiért’iakiﬁgs; revenLes,
- - rights and benefits of every description;
.29 2 refererce 1o an suthorisation includes an‘approval, suthorisation, consent,

- ekempiion - fling - licence; notansation, régistration:and resolution;
42400 areference lo'a regulation inciudes any regulation; rule, official directive, request or
' ouideline {whather or not having the force-of law) &f any governmenial, inter-.

governmental or supranational body, agency, department or. regulalony, self-regu!amry
- - orother swhority. or organisation; -

1211 @ reference to determings or. determaned raeans, unless’ the c:ontrary is mdma&ed a’
determination made at the discreuon of the peréon making iliand -~ :

1242 clause, Sthedule and paragraph-hieadings shall not affest the interprelation of th:s
Deed;

4213 exceplwhere this Desd exprassly states otherwise, sach term used in this Deed v;'rhif:h .
- is defined in-the Contracthas the same meaning as in the Conlracl, cansh—ued in:
accordance with the Cuntract -
1.2.14 “an Eventof Defaull is continuing if it has not been waived by the Charge in wriling.

1245 eschreference to the' Chargor or to the Chargee includes ils successors in litle, and its
- permitted assignees or permitted transierees.

" Natum'of_secu’.;rify overreal property
- Areference inthis Deed loa charge or mortgage of 'o.r'o'\.rer'.ihe- Pr’opéﬁy.indludéé: '

134 - aII buildings and: fsxtures and fi Ftt!ngs and fived plant nd machinery’ which are ownied by
~the Chargor ‘and situated on ar form part of the Property at any time;" .

1.3:2 . the procee'ds-'of:sa!e of any;paﬂ of the Property and any other monies pa'id-ﬁr'pay?a:ti!e"_'
in respect of or in connection withi the Property;

133  the beriefit of. any covenants for title given, or entered into, by ‘any predecessorin tille-
' ol the Chargor.in respect of the Propery and any monies paid or pavable inrespect of
~'thase covenants, and- o . "
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1.5

46

21

29

' proprietor al-any: reglstered charge, is-to.be registered: withOu

/T\L N ek Truw A Places G /lf in‘ul,/m cl;\ VUM?

134 all ights unider any licance; agreement for sale or agreement for [sase in féspect of the

Properly:

- Law of Property (Miscellaneous Provisions) A¢t 1989

" For t.he' purposes of sectior 2 of the Law of Property: (M'!scel'lané{JUS Pi’ID.V.I'S.IEinS) Act1989. the-

“terms:of the Canlract relating to the payment of the Step:in Costs and the Seller Profit Share are
incorporated mto this Deed. -

Third party rights-

A third party (being any parson olher than the: Chargor the Chargee and any Recewer} has no
right under.the:Contracts {Rights:of Third Parties) Act 198910 enforce, or to-enjoy !he bienefit of,

~anyterm of this Deed.

“Schedules

The Schedules form part of this Deed and shail have effact as if setalt in full in'the ody ofthis

Degd-Any reference to this Reed inclidas the Schedules.

- COVENANT TOPAY

. 'The 'Cﬁargcr ﬁéréby. as. prlmary obllgor and nat. merely és sure!y. cwenaﬁls wﬂh"the Chargeé.' '

-Contract

Ay amaunt which i§ ot paid under this Deed on the due date shall bear interest (as well after as

-before judgment) payablé on-demand at the. Oefault Rate: from time to tire from-the due date
wniil the:dale of actual unconditional and irrevocable payment and discharge:of such armount in
-full, save:to the exient thatinlerest al such rale on such amount and for such.period is: charged
*pursuant to the: Contract: relevant lothat llablluty and. ltseif cnnsillutes part of the Secured
LlabI]ItIES : '

GRANT. OF SECURITY

_:.wﬂh full title guarantee charges torLhie Chargee by way of first iegal charge the F'roperiy in
accordance with the. Law:of. Proper{y (Miscellaneous Provisions) Act. 1994

' PERFECTION OF SECURITY

The Chargor is lo apply lo the Land Reglstrar to ‘eriler on: the reguster af. the tltle nurnber or tnt!e )
‘numbers specified in Schedule 1 (ar, whisre ho title number is specified in respect of the Property
or-any parlof it; against the-title: number ortitle numbers allocated to the Property or such part by
“the Land Reglstry) on the Land: Regsslry form RX1, a restriction in the- following terms:

FVOrCr oo Ro2p

“No disposifion of the reglstered estate by the pmpnetor ofg]é/reglslered estate orby the
t awritten.consent signed by the

- proprietor for the lime being of the charge ‘dated [-date-ohfhm«aeed} in favour of [Nﬂtmﬁms’c-

Eﬁla-;amtﬂﬁn‘ed-} referred to'in the ¢harges register or their conveyancer.

U\!NC“VMM
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4.4

51

52

B

5.2

63

B4

“The Chargar must submit the relevant application no later than the dale of submission of the
- ‘application: for registration of security crealed b}r this Deed and will pay the expenses incurred in.
connegtion wnth the application..

The Chargee, in its absoiute dmcrahon may make the apphcatuun re!erred toin Clause 4.1 in .
. plaice of the Chargor, in-such d ¢ase, the Chargor consénis to the entry &f. the relevant restriction

and will pay the’ expenses incurred in connattion with the’ application:

Thia Charger stbmitting this Deed of ‘any counterpart to the Land Regislry must on each decasion

~also submit a certilied copy of this Deed and request the return of the-original and upon thereturn:
- of the original it must.deliver such ariginal o the Chargee.

LIABILITY OF .THE CHARGD‘R'

The Chsrgor‘s liability nder this Diséd in respect of ariy of the Secured Liatilities shall notbe
_-discharged, prejudiced oraffecied by: '

51 any secufity, guaranise; mdgmmly rernedy or-other fight kel by, or available 15, the
Chargeethal is.or becaemes wholly or.padially illegal, void or.unenforceable onany
qrovnd;

812 ihe Charges concurring in, accepling of vATYIng any compromise, arangement or

‘settfement; or omitting to ciainior énforce payment from any other person;.or

544 any:other act or omigsion, which but for this clause 5.1 ‘might have discharged;:or -
otherwise: preludiceu’ or affécted; the fiability of the Chargor.

' Immedlate Fecourse
The Criargor waives any nghz it may have: (=3 requ:re the Chargee to ‘enfarce’ any sacyrit Y or olher '
. Tight, or claim any paymentfrom, or Stherwise procesd agdinst, any other parson before .
Cenforcing this Deed against the Chargar.

REPRESENTATIONS AND WARRANTIES

Times for making i'epresentiaticns and warranties

' The Chargor makes the represanlatmns and warranlles set out iy lhas clause 6 to ihe Chargee E I I
" the date of this Deed. '

Ownership of Charged Propariy

Thie Chargor is the legal and beneficial wner of the Proparty -

N Security Interésts

The Charged F’rﬂparty i free from any Secunty Interesl ather than Secunty Interests crealad by

thits Deed

_ Nd-’adﬁe’rse'ciaims*

The Chargor has not recelved or acknswiedged Aotice of.’ any adverse c:!aurn by any person ih -

-respeci-of the:Charged F‘mpeﬂy oranyinterestinit,
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No breach of laws

“Prior to the date of this Deed, thers is no bréach of any law or regulation; which materially and
- adversely affects the Charged Property..

Avoidance of security

‘Mo Securnity Interest expressed ioba crealed under H‘us Deed i iuab!e t(} be auulded QT othﬁrwme. '
U sebaside; on lhe cqmdat:on aradministration of the Chargc::r or cthemrusa

Enforceable securaty

This Deed constitutes and wilk constitute the legal, valid, binding‘and enforceable cbligations of _
the Chargor and.is and will continue to be effective security overall and every part-of the Charged .

- Property:in accordance with its terms
- COVENA‘NTS'- :
‘The Chargor tovenants with the Chargee in the terms set aut in Schedle 2.

‘POWERS OF THE CHARGEE

Pawer to remedy

81.1 . If the Chargar fails 1o perform-any of the covenanls conlained in Schedule 2

paragraph 3:2-{Compliance with laws and regulations); 11 (Compbance with'and
Enforcement of Covenanls) and 13 (Environment) then in o far as competent, the
_Chargee-shall beentitled (hut shall nol bgobliged) o gerfon any such covénant at
- any lime ‘provided thal priorto'taking such remediai aclion the Chargee has first served
written default on the Chargor specifying thedetails of the alleged breach and the
- Chargee's proposad remedial action and the Chargor shall have faillad o remedy within -
- a reasonabie time.of recelpt of such nolice.

|2 Subject to clause B.1. 1;the Chargor |rrevm:ab!y authorises the Chargee and its- aqents

“ta do'all such things as are necessary for that puipose.”

813 Any monies expendad by the Chargee'in performing any. such covenant, shall be

- Creimbursed by the Chargor to the Chargee on a:full indemnity basis and shall carry -
" interestin acoordance with clause 14.1,

814 Inperorming any such covenant; the Chargee, its agenls and their respestive aflicers,
- agents and emgloyees shall be entitled to enter onto the Property ‘and to take any
“action as the Chargee may reasonably consider nacessary indluding, without imitation,

: “earrying oul any repairs, olher works ordevelopment provided that'such entry shall ke - '

-at their own-risk and such persons shall first report to the Chargor's site manager and .

at all limes.adhere 16 the Chargor's reasonable health and safety requirements and site.

- pperational rules and regulations which are made known o the Chargee.

| Exercise of rights

The: fighits of the Chargee urider n!ause 8.1-&re wzlhcul pre;ud:ce ta any other: nghlq of the

Chargee under this Deed. Theererciso of sny rights of the Chargee under this Deed shall not
make the Chargee liable to account as a morigagee:in possession.

‘Chargee has Recéiver'ﬁ‘pnwers -

Ta the extent permitted by law, any ‘right; power. ar d:screuon conferred ‘by this Deed ona

‘Receiver may, aftér the secmdy constituted by this Deéed has becormig enfarceable, be: exercased
‘b the Chargee i relation to any of the Charged Property whether ar nol it has taken possession



“of any Charged Property and withaul firsl appointing a-Receiver or notwithstanding the
appointmentof a'Receiver.

8.4 Indilgence

Tre Chargae maEy, aﬁ s dlscreilon grant trme ar other indulgence. or: make any other o :
_ arrangement variation or release With any parson.not. beifig a pary (o this Déed (whether ormol.
-.ﬁsuch person isjointly’ liable with the- Chargar}_m_resp&ct af any of_the_Secured Lizbilities'or of any
sother securily far them withoot prejudice eithier to this:Dead or to the Tiability of the Chargor for
the Secured Lizbilities.

g, WHEN SECURITY BECOMES ENFORCEABLE

: :'9;51' : The sesurrty constltuted tiy this Deed shall be lmmedlate!y enfarceab!e at any time after-an Event
L ._of Defaull occurs and is’ cnntmumg

92 ARerthe s'ec'u'rily;coristituled.hy-.:hisnee'dih'és secome enforceable, the Chargee may, inls
- abzolule distrétion, enforce all Grany pait of that segdrity at the times, inthe mannar and anthe
“terms it thinks it and take-possessionof and hold or dispose of dllor: any partof the Charged
Froperly.

.10.  ENFORCEMENT OF SECURITY
104 Enforcement powers -
40107 The power of saks and oftiér powers conférrad by section 101 of the LPA 1925 (25
' - waried-or extended by:this-Deed) shall, as bebygen the Chargee and a purchaser from
“the Chargee, arise onand be exercisable at-any:lime after the execulion of this Daed,

_ but thie-Chargee shall not exercise such power of sale.or other powers until the security
- constituted by this Dead has bacome enforceshie undeiclause 9. :

012 Section 103 of the LPA: 1925 {restractmg ihe pc:-wer of sale} does not apply to the -
- © - securily constituled by this Deed. ' S '
0.2 Extensionof ‘statutory powers of leasing
" The statutory powers of leasing and accepting _SurrehdérS’cbﬂfé'r:_red"'ufri-martrg"agees under the:
LPA 1925 andior by any other stalute are extended so as to autherise the Charges.and any

Recsiver, at-any time aiter the securily constituted by this Deed has become enforceabila,
~whelher in I!‘-; own name or inthat of the Chargor, io :

10:2.1 " grant any lease'or agroement for lease; -
o2 atcept surrenders of leases;or

10:2:3- grant any option-of- the whole or-any part o[ the Proper*y wath whatever rlghis re!al:ng lsJ' _
“ather parts-ofit,

whether or not at a premium and containing such covenants on the par'f ofthe’ Chérgor and-on
such lerms. and conditions: {including the payment of money 1o a lesses or-tenant on a surrender) :

as the Chargee or Receiver thinks fit, without the need 1o comiply with-any of the restrictions
imposed by seclions 99 and 100 of the LPA 1925

103 . Prior Secirify Interests -
Al any time - afier the sec:unty censhluted b:r this. Deed has bemme anfarcaable or: aﬂer 3y
powers conferred by any Securily inleresi having prmniy i this Dead shall have become

exerclsable the Chargee may

0.3 redeen'i'such-c‘r:a'ny'-oiﬁér' pror-Security IAterest;
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1[];'3.;2 pmcure the transfer of thal Secun!y Interest (o itsels: and!ar i

1033 setile any account of the holder of any prior- Sécurity Interest N

 The settlement of any such account shall be, i the absence of any manifest erfor, conglusive =

. and binding onthe Chargor. All monies paid by the Chargee lo an encumbrancer in settlement of
‘such an account shall be, as fromits payment by the Chargee, due from the Chargor o the -
_-'Gharqee i Gurrent accountand shiall bear interest at the Defaulf Rate and be secured as parl of
" the Securad Liabilities, : . L : o

Protection of third parties

' No'purchaser, morigagee orother person dealing w:th Ehe Chargeeor any Rec&wer shail be
- congerned ta enquire: .

041  uihether any of !he Secured Luabd ties have become due:or payable or remain unpald

~grundischarged;

“104:2. whether any power the Chargee or a Receiver is plirporing to exsrcise has become

exercisable or is properily exercisable; or

"!0;4'_.3 . howany money paid fo the Chargee, or any Receiver is {o'be applied.

Pdvueges'

Each Recelver and the Chargee is: enlitlad 16 all the rlghts {JC-WHFS- prwdegas and mmumtses
‘gonferred by The LPA 1925 on martgagees and récéivers. .

No liability 35 mortgagee in possession.

“Neither the Chargée nor any Receiver shall be liable to' account as mortgagee in possession in
respect of all or any of the Charged Property, nor shall- any of them be liabte for any loss on
realisation:of, or forany neglécl or default of any nature in connection with; all orany of the
“Charged Properly ferwhich a mortgages in possession might be:liablé-assdch:

R'Elinq’uis’hing posSsession

If the Chiargee, tr any Receiver enters inlo or lakes possession of the Charged Praperly, it of he
- may at eny ime relinquish possession.

Conclusive discharge to purchasers

The receipt of the: Chargee o any Receiver shall be'a conclusive discharge to a ‘purchaser and;

in mak:ng any sale-or ‘other disposal of any of the Charged: Property or in making - any acquisition -

“in‘the exercise of their respective’powers, the Chargee; arid every Receiver may do so for such -

consideration; in-such manner and.on such terms as itor he thinks fil.

RECEIVERS -

‘Appointment

Atany timé afier the security conslituted by this Deed has become erfarceable, or at the request

“of the'Chargor, Ihe Chargee may, withoul furiher notice appcmt by way of deed, or othgfwize in

wntmg, any Ghe ar more person ar perscns o be a receiver, or a receiver and manager,.of aller
any-part of the Charged Property.

Removal

‘The Chargee.may, without further 'nu:ice.'_(s'u'bjécr'td:s@ctian '45--¢r_the3_insoluency_ ACUTG86), from
- time tartime, by way of déed; or otherwise in wriling, remave any Receiver appointed by it - - '



' pursuant to clause 11 1 and may. whanevar il thlnks rt appnmt & riew Receiver in the place of -
“any Receiver whose' appolnlmenl ray for any reason have teriindted. '

11:2 . Remuneration

- The Chargee may. iz the remuneration df'anyfReCeive{-ap'pdihtedhy-it 'w'ithomj'(hle-reétridticniﬁ_
“cordtained in section 108 of the LPA 1825 and the remuneration of the Receiver-shall be.a.debl -
“secuied by this Deed; which: shal! be due and ‘payable’ immediately.on’ ifs being paid by the

Chargee.

414 Power of appointment a‘dditianal to statutory powers

- The:power to appoint a Receiver conférred by this Deed shall be in-addition to all s!atu!ory and
- other powers of the Chargee under the insolvency Act 19&6 the LPA 1925 or otherwise, and
‘shall be exercisable without the restricl(ons contained in.sectians. 103 and 109 ofthe LPA ‘%925 oro.
- olherwise, .

115 Power.of appointment exercisable despite prior appointments

The powsr to appoint 3 Receiver (whelher conferred by this Deed or by siélUtéj's'haiI be;and
“remain, exercisable bythe Chargee despite any.prior appolnlment inrespeci-of all or any part: uf '
“the Charged Pro;}erty '

116 Agent of the Chargor

'Any Receiver appomted bv the Chargae under this: Deed shall be'the agent of ihe Chargcr and

the Chargor shall be solely resgohsibie for the contracts, engagements, acts; ormissions, defaults S
~logses-and remuneralion-of that Receiver and for liabilities incirred by that Receiver. The agency |

‘of each' Receiver shall continug until the Chargor-goes into iquidation-and after that the Receiver
Cshalactas principal and shall nothecome the agent of tha Chargee. L

12. POWERS OF RECEIVER
- '12'.'1"___ ‘Powers additional to” statutory powers

12401 Any Receiverapoointed by the: Chargee under this Deed shaii in add:tacm I3 the
-powers-conferred-on him-by statute, hava the powers setout inclause 12.2 to clalise
12.20.

1242 lf't'here is more'thén ciné Receiver hb!dlng office at the samé tih'!e each Ref;e ver may
- conferred ona’ ‘Receiver under lh{s Deed mduwdual!y and lo the exclus:on of any othor .
Recew&r

1243 0 Anyexercise by a Receiver of anv ofthe pOWSTrs g'ivén' b'g;r'ciau'se_"iz.;n#ay-bé an behzif
- -of the:Chargor,: the directors of the Chargor or-himseif.

2.2 Repalr and deveiop the Pmperty

A Receiver may undertake or camplete any wc:rk,s c:rf repalr alteralmn building of deveiopment '

. on'the Propery and may apply for ang maintain any planning permission, developmant consent,”
‘building regulation-approval or any ather permission; consent or licence (o Carry cut any of the
sama.

123 Grantor accept surrenders of leases
 A'Reteiver may grant, or.accept surenders of, any leases or tenancies affecting thé'Property

‘and may.grant any oiher intgrest or. rnght ower the F’roperty an: sm:h lerms and SUbJecl o Such
conditions as. he thinks ft : :



12.4. Employ personnel and advisers
A Receiver may provide services and ér’h'px‘c:y;-or'sehgagé; SUCh managers, 6fﬁdéf$;._se'.rva'nlé; 3
. -contractors, workmen, agents, other personnel and professional advisers-on such lerms and'
. -subject to.such conditions. as he thinks fit: A Regeiver may discharge any such person or any
~such-persdn appmnted by the Chargor :
12,8 Make and revoks VAT options totax
B Recoiver may exerciss or revaks any VAT option 1o tax as he thinks fit..
CUzE Charge for remuneration

. AReceivermay charge and receive Such sum by way of remuneratlcm (m acidltaon oall costq
" .charges and axpensas incurred-by him) as the Chargee may. prescribe or.agree with him.

'12? " Realise Charged Property
‘A Recsiver may coliect and: gat n the Charged Property orany pant of itin respect ofwhzch heis. .
. appointed and make such demands and take such praceedings: as may seem expedient for that
- purpose, and {ake possession of the Charged Property with like righis.
12.8 _ ‘Manage or reconstruct the Chargor's business
A Receiver may carry on; manage; develop, réconstruct, amalgamale or diversify oF conaur in .
“carrying on, managing; developing, reconstiucting, amalgamatmg ar clwarsnfymg the business of'
“theChargorearded out 2l the Property
12,8  Dispose of Charged Property .
A Recaiver may grant options and licences over all or any part of the Charged Property, sell
i assign, lease and accept surrenders of leases of (or.concur in selling, assigring, leasingor .. .
accepting surrenders of leases ofy all or any of the. Charged. Property in respect of which he'is.
“appoinisd for-such consndaratmn _and in'seh manrier (including; _wathgpt_hmalatlcm by pub!ar:_
auction-or private saleyand generally on suchterms and condifions s he'thinks Tt A'Receiver .
-may promate,. or-concur in promoting; a company o.purchase the-Charged Property io.be
disposed of by him. :
1240 Sever fixtures and fittings

A Receiver may severand se!l separate!y any’ faxtures o f*thngs I'rom the Property wdhoul the :
_ '_-consent of the Chargor. -

4241 Give vahd'recmpts'

. AReceiver may give valid receipts for all monies and execute all assurances and things which
may be proper or desirable for realising any of the Charged Properly.

12142 Make settlements

A'Recsiver may maka any arrangement se!tiement or compromise betweera the Chargor and
“any ciher person which he miay think ekpadient.

12,13, Bring proceedings

& Réceiver may bring, prasecute; enforce; defend and ahandon all actions; Suil’é_éﬂd.
oroceedings in refation to any.of the Charged Property as hiethinks fit.
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Insure -
A Receiver may. if he thinks fit; bl without prejudice to the indemnity in claise 14.2, effect with
requf ired to be maintained by the Charger under lhls Dead.

Powers under LPA 1925

“besn duly_appmnled under the LPA1825 and exercise all powers: pmwded for an: adm!n istrative
receiver in Schadule 1 of the Insolvency Act 1886,

Barrow.

A Recaiver may; for any ol the purposes authcnsad by. thw clausa 12 raise money. by borrowsng

'_from the Chargee:(or from any other gerson) either unsecured or on the security of all orany of
_the Charged Property in'respect-of which he'is appointed on such terms as he thinks fit
~(includiny; if the Charges consgénts; termé under which such securily- ranks in priority 1o this
o Deed).

Redeem prior Security Interasts

A Receiver may redeem any. prior Security interest and seitle the acésunts to which the Security
Interest relates. Any accounts so settled shall be, in !he absance of any manifest srror,
‘gongliisive and binding on the' Chargor, and the menies 50 paid shall be deemedtobean’

exgense propery incurrad by the Receiver.

Dalegation:

- ARecsiver shall not delegate his powars in accordance with this Deed.
:Ab.solute'beneficisl.uwner_. X

A Receiver May, in relation to-any of the Charged Property exerciseall powers, authorisations

and rights he would be capable of exercising, and do all such-acls and things, as an absolute

‘beneficial owner could exarcise-or-doin the ownerfship and managemeni of fhe Charged: Praper!y
or any part.of the Charged’ Property

Incidsntal powers.
A Recéiver may do ail suchi-olher acts and things:
12:201" "ds he may consider desirable or necessany Tor réalising any of the Charged Prapery:

12202 -as He may tonsider incidental of conducive to any of the fights or-powers confeired on

& Receiver under or by virtue of this Deed-or law; or

12203 which he lawfully may or can do'as agenl for the Chargor. - .

“APPLICATION OF PROCEEDS

Order of application of proceeds -

All monies réceived by the Chargee: of a Receiver pursusnt 1o this Deed afler the security.

- gonslituled by this Deed has become enforceable {other than sums received pursuant lo any.

Insurance Policy); shall {(subject to the claims ol any person having prior rights and by way of

" wanation of the LPA 1925) be applied in the llcwing-order of priorily:.
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144

1432

1314 in'or towards paymient of or provision for all cosis; charges and expenses incurrad by

o oronbehalf of the Charges {and any Receiver) under orin-cennection with this Dead -
and of all remuneration due o any Receiver under or ira-mnnec:tion with this Deesg;

4342 inor towards payment of or provigion for the Secured Liabilities in such order. and

manner.as: the Chargee determines; and-

1313 inpayment of the surplus (if any) to the Chargor or ifier person entitled o .

Appropriation

-._Nenh@r the Chargee nor any Receiver shall be- bounrj {whether by’ virtle of sectlon 109(8) of !hei '
CLPA 1925 which is varted accordingly;or-otherwise) to pay or sppropriate any receipt or :

payment first towards interest rather than principal or OlhEFWISE in any particular. order between :

“anyof the Secwed Liabilities.

."COSTS A’ND'ENDEMNIT‘(

Costs

The Chargor shall pay ‘o 6r re;mburse 1he Chargee and any’ Recewer on demand ona full-
_ 'mdemmly basis, all Costs incurred by the Charges, or any Receiver in connection with:

':’54;1 A lakmg, holdmg;proteclmg; perfecl.lng,-prESer'wng or e’nforcing (Qr.'aitEmptmg'EQ’-_dO-so) ;

~-anyof Ihe Chargee's, or a Receiver's rights under this Deed; or -

C 9412 laking proceedings for; of recovering, any of the Secured Liabiliies,

' together with intergst on those Costs, which shall acérue and be payable {from the date 5
‘Working: Days after an invoice for payment of the relevant Cost has been delivered tothe :
“Chargor until full discharge of that Cosl {whether before or after judgment, liquidation, windingip -
-oradministration of the: Charger) al the Défauil Rate.

indemnity -

“The Chargor shallindemnify the Chargee, each Receiver, on a full indemnity basis in respect'f

- all Costs incurred-or suffered by any of themirvor as-a resultof:

74.2.1  the exercise.or purported exercise of any of the rights; powers, autherities of
- discrelions vested in them under this Deed or by law in respect of the Charged
L Property;

"‘3&'.2'523 'akmq holdmg protectmg pen’ecting preserving or enforcmg {or attemptmg to g so)"

- the security constituteéd by this Deed; or

- -_14'.'2;3' _ : anyv-default or-delay by the Chargorine performmg any: of :ts obiugat:ons under thls o

15,

5

182

154

Deed.

FURTHER ASSURANCE -

'_ -_The Chargor shall, at its-own expense ake whatever achon the Chargee or any Recewer may
“reasonably tequire for: :

Greatinig; perfésting b¢ 'p'rciécring-fhe security inténded 16 be created hy this Desd:

after the security constituléd: by this Deed has become enforceable, facilitating the realisation of

-any of the Charqed Progeﬂ.y: or

fac:!!ltaltng the axarcise of any nghl power, authorily or: dlscretlcn exermsan!e by the Chargee or
any Receiverin. -respect of any of the Charged. Pmperty, :
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“including without Timitation: if the Chargee thinks it necessary (acting ieasonably), the execution
~of any transier, conveyance, assignment ar agsurance of all or any of the agseis forming parl of,
orintended tolform partof; the Charged: Property (whether tothe Chargee or tovits.nomineej and - .
‘thegiving of any nolice; arder or-dirsction and the making of any.registration.

POWER OF ATTORNEY -

Appointment of attorneys

' ‘Byway of security; the'Chargor irrevdcably appoints the Chargee; and every Receiver sesarately -

o be the atiornay of the Chargor and, invits name; on'ils behaif and as ils agent, o execute any

cdocuments and doany acts and things which:

161 the Chargoris reﬁUiréd-to execute -ahd-'dd under this Deed: andior

1612 'i'any attomey deems properor necessary N exerc:!smg any of the. rlghls powers,.
- authorities and discretions ccnferred by this' D&ed of by law on the Chargee ar any
- Receiver; andior

16:4:3 " are resuired o enter in to-any'adaption"agreeméht-Or 'd'dtiuh‘ientaisbh'réq’uifed-p‘ursi;:éhi_

- to:a-Section 108 Agreement the Planning Agreementor. the PlanningiPermkssionzar
oany other decumentation required for'the contined use of the Charged Property or its

wfuture develogment at any fime after the Security constaluted by this Degd has becormne L '

enforogable;

Ratification of acts of attorneys
: .'The-Charg(jf' ratifies and confirms, and agrees 1o ralify and cdr.].f.ir:m,..érﬁj.flhi.ng" which any of its
- attorneys may. doin the proper.and Jawful exercise, of purponied exercise, of all or any of the
- rights, powers, authorilies and discretions referred to in tlause 16,1 : :

- RELEASE EXEMPT DISPOSALS 'A'ND S106 AGREEMENTSMORKS AGREEMENTS

The Chargea shall deiwer to the: Chargﬂr within 10 Wnrkmg Days of writlen request from the'

‘Chargor a-form- 053 and RX4 duly executed in respect of an Exempt Disposal (where the same
comprises-a transfer) and in ihe case of a leasé and/or-easement will provide a'lefter of consent

as Chargor and where such forms are requested in advance of compietion of such Exempt

- Disposal such forms.shall be hald by the Chargor's nominated convayancer uniil the Exempt -
‘Disposalis. comple!ed on terms thal such farms are only reieased o the buyer transferee or.
‘dispanes of such Exempt Disposal o completion.

On the earliar of =

727 the dale on which all Secured Liabilitiés havé besn discharged in full; or |

1722 the Ear!y Diacharge Dale(subwct o no Event of Default of defaull having. arisen. and
: 'ccntlnumg ta-suhsish)

the Chargee will , at the rediiest 6 the Chargor, taks whalaver action i feasonably

necessary to reledse the:Charged Proparty from any Secursity Interest created by this |

“Deed (incliding without limitation-and for the avoidance of doubt the delivery of forms
~ 0S8 and RX&Eduly executed) :

ASSIGNMENT AND TRANSFER.

The Charger may riat assign, riovate or athérwise deal with any of its rights, o Iransfer any of its

obligations; under this Deed or enter into any lransaction that would resultinany of those rghts
or obfigations passing to another person:



19.  FURTHER PROVISIONS
18.1  Independent security

_This Deed shall be in addition to, and independent of, every other security or guaraniee which the .
“Chargee may hald for.any of the Secured Liabilities at any time. No prior security held by the

~ Chargee over the whole ar any part 'of the:Charged Property. shall merge.in the security crested

“hy this Déed. .

492 Continuing security -

‘ This Deed shall remain in full force and effect as a continiing security for the Secured Liabilities,
‘despite:any settlemnent of account, ar intermadiate payment, or other matter or ‘thing; unless and
~until the Chargee dischiarges this Deed:in wniang

193 .'Dnscharge.condltmnal_'-.

~_Any release. dischargé or settlement belween the Chargor and the Chargie shali be deemed
conditional on no payment or securily received by the Chérgee'in raspect-of the Secured '
‘Liabilties being avoided, raduced orordered to-be refunded pursuant 1o any law relating to -
insolvency, barkruptoy, winding up, adminisiration; receivership.or-otherwise. Despile any s(ch
- releass, discharge or séitlement: '

1931 - the Chargae arits: nommae may relain this’ Deed and the security crealed by of
' gurspant i, for such pefiod as1he Chargee deemsr n@cessary lo provide the o
Chargee with seclrity against'any such avoiddnce, reductioh’oforder for refund;-and

1982 the Charges may.recover ihe valug:ar amount of slch secirity ar payment from Ih@
' Ghargor subsequently as if.such release; discharge or setilement: had not.occurred.

_'1§.4 _ Camhcates
" A certificate br:déteminalion- by'i:ﬁe'_'G'h'argée:as;'lﬁ"ahy armgunt. for the timé-.béing"dU"e'- tdit'_ffd_ﬁ_ﬁ-
‘tha Chargar shall he, in the absencs of any manifest error; conclusive evidence of thia amfoint
“due,
19,5 Rights cumulative
Theri ghts and pawers of lhe Chargee conferred by thls Deed are cumulative, may be exercised
asofien as the: Chargee ccansm!ers appropriate, and arein aﬁdit!un Ioits righls and: powers undsr 2 '
' lhe gereral law. .
196 Variations and w‘a'i'\#ers' '
Ay waiver or vaniation of any right by the Chargee (whelthicr arising under this Dead or under the
-general law} shall only be sffective if it is-in writing-and signed. by the Chargee-and applues only in
the. c;raumstances forwhich it was given. .
- 19.7 Further exeréise of nghts
‘No'act or course of conduct: ar nego-ha! ﬂn by oran bahah of the Chargee shall in any way,
“preclude the Chargee fram exercising any right o power under this Deed of- consl:i.ule N
~suspension-orvariation of any such right orpower:
19.8  Delay

No.delay or failure to exercise any right or power urider ihig Daed shall operale 25 a waiver,



“19.9 "Sing.l'é_'c':'"bai"t.iél' exercise
No'single or partial exercise of any right under this Deed shall prevent any other or further
~exercise of that or any otherright.
19.10  Consolidation.
' .'.The restriction on LhE r:ght of cunso-hdal:on cnntamed in section 93 Gf the LPA1925 shall nﬂt
capply o this Dedd,
1941 Partial unvaiqduty :

. Thesinvalidity, unenforceability or illegality of any provision (or part-of a grovisian) of this Deed
~under-the laws-of any jurisdiction shall notaffect the validity, enforceability or legality of the: other -
-provisions. f any invalid, unenfarceable or illegal provision would be valid; eriforceable or legal if -
~some partof it were deleled, the provision: shail apply with-any maodifications necessary to.give -
~ effect to.the commertial intention of the parties. :

1942 Counterparts

This Deed may be éxecuted and delivered in any number of counterparts, each of which isan
~priginal and which'logether have the same effect as if each party had signéed-the same document:

20, 'NOTICES
201 Servige

Esch notice or ather communmatmn reqlirad e be glven under orin cunnectaan wsih thls Deed
~shallbe;

L2040 in'.'writiﬁg,.'deiiﬁeréd pers?onai.ly.-t}'r' sﬁ'ﬁt_by'p‘re-paid ﬁrs.{-.c!éSs"Ea?tte"r.;'an'fl B
2042 sent )
' ) '.'l.cj.t_hé Chargor at:
() Heels, Ker blé_ ﬁ';’aﬁé‘.' 'SWi’r’u;jaﬁ,.w_iltshire SN2 ZNA
'mefkéa for the attention of: Legal Team; and |
(i) 7 Swallow Court, Devorshire Gate, Samplord Paverell, Tivarton, EXT6 764
(b} _ marked i the atlarition of the Managing: Difector 10 the Ghargee al:
Cits registered office address fbf the time being -
o lo‘such othar sddress as'is rotified in 'wr'i{ing"b'y one ;':'arty'-td_'thés'ésa-hé'r-rram 'nmé‘-_t'o}tirﬁé.-_' '
202 Recaipt | |

Any riotice or 6fher communicalion given under this deed shail be deemed to have besn .
received:

2021 if giverby hand, at the time of actual delivery; and

20.2.2 - if posted;on the second Workmq Day after the day Et was sent by pre- Daid frst'clasﬁ _
' pnsl . '
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A ﬁohéé or ciher communication given as described in clause 20:2.1 orclause 2022 onaday

whith'is riot 2 Working Day, or alternormal business hours; in the place’it is received, shall be.

‘deemed:io have been received on the next Working Day
'GOVERNING LAW AND JURISDICTION
‘Governing law

This Deed and anv dispule or claim arising out of or i connection with |'t'ar:|ts's'ﬂb;'eét' matlar or
formation {including non-contractual disputes or claims) shall be governed by and Consirued in

accordance with the law of England and Waies

Jurisdiction

The parties to this Decd irrevocably agree thal, sbibject as provided below, the courts of Engiand
-and:Waies shall have exclusive juristictior:to setile any.dispute or claim that arises cutof or.in
. connectisn with this Deed or i subject matter or formation (including nen-contractual dispites or
claims): Nothlng inthis clause: shallimit the Tight'of the Chargee 1o take proceadifigs against the -
~Chargor in any othar court of tompetent jurdsdiction, nor shall-the taking of proceedings inany -

one-of more jurisdictions preclodethe taking of proceedings in any otfier jorisdictions, whether

“concurrently or.not, to'the extent permilted by the faw of such other jurisdiction.

‘Other service

“The parties irr’éifﬂc'a'bly_.cdh's.en_t?s"ﬁb':an'y process 'inf-éhy__p:éc’eadiﬂgé'_undéiﬁ'Eiaﬂée_-Zj 2bsing
“served on it in‘accordance with the provisions of this' Deed rélating to service of nolices.: Nothing:
contained irf this Deed shall alfect the right to serve process in any other manner permitied by .
Haw.

DISPUTE -
 Any dispute betweeir the parties arising from this Legal Charge (save in relation 10 its legal _
‘interpretation) may be referred on the appli¢ation of either party 10 a third party for deteérmination-
~such third pary 1o be agreed between the parties or in the event of defauil'appointed by the

Fresident for the time being of the governing body of the profession:most appropriate to deal with
the main subject matter of the dispule {and if the parlies cannot agree on-the appropriate: body

thanthe same shall bie referred at thejoint-cost-of the parties to the Presidentfor the time being

.of.the Law Sociely whose decision as to the ‘approgriate body shall be final and binding upon the
partiesy on the apolication of eithes par‘y and such third party shall actas an expert andnotasan
‘arbitrator and-all fees payatle pursuant to this clause shali be in the award of the said axpert.

' Th|s dosument has been executed as a deed and is dehvered and takes eﬁect on the date stated
at the beginning of it



| SCHEDULE1 R |

Froperty’

" The fréehiold propedy edged red on the Plan comprising in part CYM236675 and in part CYM283465
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: _‘Chargeci Propertyfcthei' than any Security Interest cre'a!ed-by.t'his Deed:
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CCovenanis

. NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

Save as permifted by this Deed; the Chargor shall nct'at;any time:

créate, purporl 6 creale or permit 1o subkist any Securnity 1nterest on, of in-relation o, any

s«s-ll assign, transfer part wnth poss?ssmn of or otherwise dispose of in any manner {Gr purport la '.:

- dos0) all'ofany pait of . or-any interest in. the Charged Property, or

‘create or grant {or purport lo create or grant) any inte’reSt in the Charged Property in favour of a.
third party save as parlof an Exempt Disposal,

PRESERVATION OF CHARGED PROPERTY :

The Charger shall not do, or permit to be'done, any a6l or thing which wolld or might depreciate,
-jeopardise or olherwise piejudice the gecurity held by the Charges or materially diminish the -

value of any of the Charged Property or the effectiveness ol the security created by this Deed bul
for the avoidance .of doubl the Develogpment: mf the F’mperty by the Chargor shall nat amountio a

- Breach of this covenanl.
COMPLIANCE VHTH LAWS AND REGULAT!ONS
- The Ci‘largar

‘shall not, without tha prior writtén consent of the Charges | Lse or permit the Charged Propeny o -

be used ivany way contrarny tolaw,;

ghall:
324 camply weith the reqwrements c:-f any law: and re-gulatlon reia!:ng to ar: a‘fectmq the
. Charged Proparty or the use ‘of it'or any partof it}
3272 abtain; dnd proiptiv renew from time t’d-lime;and comply with the térms of all _
o authonisations lhat are required in connegtion with the Charged Property orils use'or
that are necessary to-preserve, mainlain or renew any Charged Property;. and
;3;2;3 ;:Jnrorm:m;gr eﬁeat any maintehance, mcdlflcaunns -alterations orrepairs to be- affected on -

A

42

- orifrconneclion with the Ch:arged Property thzl are: reqmred lo-be madeé by:it under
~oanylaw or reguilation. ' :

- ENFORCEMENT OF RIGHTS
- TherChargor shall use'its regsonable endeavours o

procure (1o the extent required for good estale_'m'anagémenl-"aﬁd without 'prejudi&iﬁg'thé‘éecuritk

afforded by his Charge) the prompt dbservance and performance by the relevant. pounterparty 44
any agreement or arrangement with the Chargor-and forming gartof lhe Charged Property of the.

_ccwenants And’ ﬁiher oblagatlons lmnc}sed on such caunterparty, and’

enforce any-rlghls'-and'|n5tut’ute'..s:anhm.le ordefend any proceadings rela(ingffo any of 'I'hel '
Charged Property-that the Chargee may require acling reasonably from time to:time. .
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| NOTICE OF MISREPRESENTATIONS AND BREACHES

‘The Chargor shall promptly on becoming aware of any of the- sama;. gwe the Chargee noticein’
: 'wnting of: :

' any representa!:on orwarranty. sel out in: c;IausP & wh:ch 5 incorrast ar misleading in any ‘material’
~respect when made or deemed {0 be: re;mea!ed and

any breach of covenant sat out-in this Deed:
INSURANGE

' The Chargor shall‘at s own cost maintain the Insurance Policy reiéling_'toiéhé'Prop'Erty.dudhg' the -

conbinuance of the security constitited by this Deed and shall-on the written request-ofthe

- Chargee produce to the Chargee written evidence of the Insurance Policy-and the paymentof
' any"prérniu’m p!ay‘ab’le.{c}r' the InsuramcePuEiCy.

-'any moncy received in respect of camage to the Property under fhe po!zcy of insurance effe:ted =
“ar miairitained by the Chargor will be held by the Chargor as trustee for the Charges and wilkat -

the option-of the'Charges be applied either in making good the loss or damagein respect. of

“which it was received or in or fowards discharge of the Secured Lizhilities and if raceived by the
‘Chargor will be-hetd on' trist for the Chargee for this purpose. ..

CHARGOR'S WAIVER OF SET-OFF

The Chafgﬁr waives ary present or fulure rght of setoff it may have: pursuant 1o the: Contract or -

otherwise inrespectof the ‘Secured Liabilities (including sums payable by the Chargor undar thas
Oeed). _ :
- 'LEASE’S-_AN’::S'Llc'E'N'cEs-ﬁAFFECT!N'G*_THE PROPERTY '
‘Save'in relalion to-an Fxempl Disposal entersd into in accordance with clause 1 7and or as
Cpermitted Dy this Deed and ‘orin ihe usual course of the Deve cpfrient of. Ehe Property, 1he '

o Chargor shail not

“grant any licencear ienancy affeclmg the whole or any-part of the' Property, of exercise thﬂ o
statutory pawers of leasing or-of accepling surrenders under sgction 899 or section 100 of the LPA

A825{dragree to:grant any such licence or tenancy, or agree to exercise the statutory powers of
ieasing or of accepting:surrenders under section 92-or section-wﬂ of the LFA 1925} o

“in-any: ‘other’ way D:spose of. accept the surrender (}f surrender: or. ‘create any legal or eqmlab
“gstale or interest in the: ‘whole orany part of the Properly {or agree’to dlSpDSE of ‘accent the

surrenider.of, surrenderor.create any-legal or equitable gslate or interast in the whole or any part :

-of the Properiyv);

'l any person into voeupation of or share occupation of the whole orany part:of the Properly; or

grant any consentorlicence under any lease ar licence affecting the Property.

'NO RESTRICTIVE OBLIGATIONS

This Chiargor shall nal gxcapt lothe extent germilled by this Deed, withou! the Gricr writlén

consentof the Chargee -enler into any onérous or restrictive. obligations affecting the wholg 6r -

“any partof the Properiy or create or permit to arise any gvarriding:inlerest, easement. or ﬂgnt
- whatever in orover the.whole or-any part of the Property:



1.

PROPRIETARY RIGHTS -

* Save as permitied by this Déed, the Chargor shall procure that no person shall become entitled
o asserl any pmprletary or-athar like right:orinierestover the whole-or any parl of the Propearty,:
‘withiout the priar written consent-of the Chargee.

COMPLIANCE WITH AND ENFORCEMENT OF coveumrs
Thig Chargorshall:
" Save where the Chargor has the benefit of any indemniity insursince in respect thereof otiserve

. and perform all covenants, stipulations and conditions fo which the Property; or the use of it, is or
‘may be subject and {if the Chargee so reasonabiy requires) produce lo the Chargee evidence

- sufficient fo. salisfy the Charges thal those covenants, st;pulatumns and conduluons have been

12.

EFER
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observed and performed; and-

dl!iantly enforce all covenants sti pulatlon% and condltions benefi!ng the Prc:perty and sha[l nat.

{and shall not agree lo) waive, release or vary any of the sama save lo the exténl réquired to

“enatile the Development,

'NOTICES OR CLAIMS RELATING TO THE PROPERTY

The'_:Ch'argor shall:

12914 give full pamcu ars to the Chargee of any nc:tuce erder darectuon desugnatmn

resolution; applicalion, requiramiant or proposal given or made by any public or local

“hody o authority taMotice' Y that spedifically applies to the Property,or 1o the losality in-

 which it is siluated; as soon as reasonably praciicable afler becoming aware of the
relevant Notice; and

4242 - {if the Chargee so requireSj'JImmeti!a'te!'y,' and atthe cost of: the Chargor, lake all _
reasonable and necessary sleps to.comply with any Notfice; and riake, of join with the

Chargee'in ‘miaking: such objections or representatmns inrespactof any Buch Nut:ce
asthe'Chargse thinks fi

“The Chargor shal give full pamculars o the Chargee oi any.claim; nolice or. other
“communication servad-on itin respect of any modification; suspension or; revocation of any
Ervironmental Licence orany alleged breach of any Enwmnmenlal Law, in each case re!almg o

the Property.

ENVIRONMENT

The Chargor shall in respect of the Property:

comply with all the requirerments of Enviranmental Law: and

ohtain and comply with all Environmental Licences

| provided that the Ch’argmr shall fiol be obliged under this Deed to discharge any | liabilitios relating
~ Io the. Property under Environmental Law which have not been expressly assumed by the
‘Chargor-under the: terms of. the Contract

CONDUCT DF DEVELOPMENT -

The Chargor shall carry on the Deuelnpmant of the Property in accordance with: qcmd bu:!d:ng
practice.

The Chargor shall quewe and- per‘urm {he releuanl obhgatmns and dfscharge the reiavant

“the a)rlmt ihey ralate to thls Prﬂperty}



45, INSPECTION
“The Charger shall peri‘hi{':'lﬁe_;(‘,i"i‘argefe and any Receiver and any persan appainted by either of them ta’
enter on and inspect e Properly on reasonable prior netice provided that'stch entry shall be-at their

own risk and such persons shall first report ta the Chargor's site manager and at all ttimes adhere to the
Charger's reasonable health and safety requirernenits and site ogerational rules and régulations. o



THE COMMON SEAL of THE =

‘NATIONAL TRUST FOR PLACES OF

HISTORIC INTEREST OR NATURAL

"BEAUTY 'was affixed in the presence

af:

EXECUTED ‘as a DEED (but not |
delivered until the date of  this

Agreement) for. and on. behalf of SG

- ESTATES LIMITED acting by a Director

Cinthe presence of;

Witness Signature;
Witness Name: -

Witness Address:

- Authorized Signatory -

Number in Sealing Register

M. Director



THE COMMON  SEAL 6fTHE
. NATIONAL TRUST FOR'PLACES OF
HISTORIC INFEREST OR NATURAL
BEAUTY Was affixéd i the presence -
ﬁ.&"‘w . - T
 Exeiueed 05 o deed by o e 2820 i
%&.‘ié{% the CoMmmon . Seaxd  Number in Sealing Register
: _'_‘3"’?“ N D olonod s '
@ paces o hsionc eeese
00 NoRsreS baauby U Ene
- Presence o -

. Authorized Signatory

EXECUTED as 2 _DEED  (but not

delivered until the date of ‘this c : C
-Agreement) for and on behalf of SG - . nn e

ESTATES LIMITED acting by a Director _ o R :

- in the presence of: I _ " Diréctor -

 Witness Signature:

_ Witness Mame:

. Witness Address: -
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