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Registration of a Charge

Company name: MILLER HOMES LIMITED
Company number: SC255429

XBYKR1YA

Received for Electronic Filing: 11/02/2020

Details of Charge

Date of creation:  31/01/2020
Charge code: SC25 5429 0362

Persons entitled: WILLIAM JAMES GREY, ALEC GEORGE GREY, ROBERT EDRIC GREY
AND HAZEL VERONICA STALEY

Brief description: 6.1 ACRES OF THE NET DEVELOPABLE AREA OF THE ACQUIRED
PROPERTY (AS DEFINED IN THE CHARGE), BEING THE AREAS SHOWN
FOR IDENTIFICATION PURPOSES ONLY COLOURED GREEN ON THE
CHARGE RELEASE PLAN (WHICH IS APPENDED AT SCHEDULE 1 TO
THE CHARGE).

Contains fixed charge(s).

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

Electronically filed document for Company Number: SC255429 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BURGES SALMON LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 255429

Charge code: SC25 5429 0362

The Registrar of Companies for Scotland hereby certifies that a charge
dated 31st January 2020 and created by MILLER HOMES LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
11th February 2020 .

Given at Companies House, Edinburgh on 11th February 2020

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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Legal Mortgage

“between

(1) Miller Homes Limited

E (2) .W;!ham James Grey, Alec; Gearge c‘-irey. Rabert Edrm
' ' Grey and Haze! Veronica Staley

Dated i Topuieesr 2020

* Osborne Clarke LLP
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Thls L‘Jeed ismads on 5:,1 ﬁ%&mmﬁf ) :'2,[}2(}

L Batween

(1)

@

_-MILLEE HGME& LEM!TEB (mcorg;wated ang - reg;siered i Scotland under mmpany
-registration number 5{2255429) the rﬁglstezr&ci office.of which s at Mllier House 2 Lochside
Wiaw, Edlnburgh Park, Edmburgh EH12 gDoH ("Qhargor“)s and T :

- -WILLIANZ JAMES GREY of Hac.keﬂ Farm Hacket L,ana Thmmbury, an’mf 3835 3T‘f' ALEC :
GEORGE GREY of The Paddocks, Symonds Hall: Farm, Bowcott, Wottori-under-Edge,
-Gloucestershire, GL12 7PT, ROBERT EDRIC GREY of Symiorids Hall Far, Bowcott, Wotton-

. under-Edge, Gloucestershire, GL12 7PT and HAZEL VERONICA STALEY Qf Klngtan Mead:
'?:arm ngtgn Tht}rnbuw, Bristol, BSSS 1PC§1 (“‘Charg&e‘*) co

: Backg mund

_-Cin or abmﬁ the daie of ihls daed the Ghargor has aaqmred the: Pruperty from the Ghargee and owes :

certain habmiles to the: Chargea unider the Agreament

*Under- this déed,. the Chargm prowdes se::urity over the F’mper’ty and certam gther assets 1o the

o Chargee for its abiigatlons under the Agree:ment

.Agreed terms

qa

Befmltinns ar;d mte;"preiatmn :

ZDeflmtmns

Terrﬂs deﬁnefi i the Agreemant shall unlass ntherw;se def’ ned i this deed have the: same
- meanlng ln this: cleed In. additlon the fﬁllnwmg def’ fiticing. appiy in this deed: '

' 3"Acqmred Pmperty has the: def“ nition gwen % ’ehe term "Phase 1" n. the Agr‘eemen‘c
) '“Aﬁmﬂdabia ﬂw&llmg’" has ther meamr;g given. ia such term by the Sectmn 106 Agreement

--_“Agreemenﬁ" means thie sale agreemeni relatlng to the: F’mperty (and nther Iand} and’ tﬁatﬁed' :
~-or or about the daté of this. deed between (1) Witliam Jameés: Grey, Alec- Gaorge Grey and

Robert Edric Grey (2) William. James. Grey;. Alec George Grey, Robert Edrac Grey aﬁd Hazel -

_Verumca Staley (3} the Chargs:;r and (4} We becii Strategic Land LLP..

_"*Appmprlate Auti?;mliy" 'meaﬂs any statutary undeﬂaker orany siaiutury gxublm Iocai or other“:_
-authmliy or reguiatory body or: amf C&}!.Erf caf lawor: gavernmen% departmem

- “BUSmess an“ i"neans a-day | cither ‘than a Saturday Eunday ar publlf: hnllday in Eﬂgland :

when banks in:London are: Gpers Tor: buﬁmess

' “ﬁharged Pmperty" means: all '&he assets pmperﬁy and- undert:;akmg for the: tame bmng of the.
Chargor, which are, or. are iritended to be; subject to any Security. created by this deed {and .
. references o the Charged F’mpesrty shiall mciude referencas o any part of it}. T

' 'j"-&hargees S@%;cutom“ fneam ‘Burges Salman LLP of One Gass Wharf ‘Bristal, BS2 07X |

{reference: AFUE/36981.6) or stich other firm - of _soimlturs as the Chargee iy appmnt and

: mtsfy to tha Chargor in wr“lting fmm fime o time

“‘ﬂhﬁirge Re%&-ﬁ% F?Ean " Means the ip!'a‘n app@arm'g "af %chédﬁ'le 1. fd:'tiﬁ'is deed.

‘*Qharggw Emiemtﬂrs" means Gewlsng WLG (UK) lelted Uf Twa Snc)whli Elrmtﬁgham Eii.

©BWR (refersrice: 2678225/AFMITJET) or such other finm of Sﬂhcl’tﬁm as- %he Ghargm may .

'appomt and fiatify fo the Ghargee it writing from” tlma to time.
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"Cﬂnsent" 'means the letier addressed te: the Land Reglstry iy the fc:rm attached to thss deed'_
Ak Schedule 2. : .

"I}efauft Rate" rneans 4% above ihe base rate of Nailona Westmmster Bank P ic frum tlms tu‘

time.

" "Defaired: Pa,yrnent" means all present and future monies, Gbllgatlor;s and iiabzlttles of ‘ih&_'

‘Chargariothe Chargee wheiher actual or contingent and whether owed jointly or severally, as
- principal or surety of in any. other capacity, under or:in connection with clause 3.5(d) of the
Agreement, together with all interest (including, without limitatian, defaul*t mt&rest) accruing I&"t_
: -'-;*aspect of those monies, nblgaticms m' Ilaizriliiies .

g Delegate“ means any person appmnted by the Chargee orany Recewer L_mder C»IEUSE ’EB and

any person appointed as attmney of the' ﬁhargee F:ecewer of i)elega’te

_ "Deve!opment“ ?neans the developmarxt cf iha Preaperiy m accordance w;th the: Plannlng- 5
' '-'F’ermlssmn S

.'"Dwelhng" means a self contaaned resmentaal hause flat or other umt of" resndentlall”
_ .accommtadatmn cons%ructeci orto be constructed cnthe Properiy

"Emnmnment means the natura[ and man—made enwmnment Includmg aIE or any of the
- follewing media, namely air, water and land (including.air within bmldangs and other natural o

man-made structures abové or below the ground) aﬂd any’ irwng ﬂrgamsms (lncludmg man) o
.systems suppnﬁed by those media. :

"Emnronmentai Law means ali appllcable Iaws statutes regulatlons secundary legislatlon. :
. bye-laws; comman 3aw directives, treaties and other measures; Judgments and decisions. of
any court or- tribunal, cndes of pr:act e and gu:dance notes in-so far as they: relate to or appry

- tothe: Enwmnment R o

-"Enwronmen‘tal Lmence“ Means - any autherisaimn, permlt or hcem:e ﬁecessary under'_"'
jEnwmnmental Law ir respact of any of the: Gharged Pro;seriy

o "Event of Default“ rneans each nf t%'ie even’és oF clrcumstances sat uut below

:{aj_ ' _..__'the Chargﬂr‘ daes riot pay on the: due date: any of the Secured Llatﬂlstles 'at ihe place-

. and'in the c:urrarrcy irvwhich’ ut is ex@ressed to be payable unless:
'{_E}' - itsTailureto pay is caused by an adm:nastratwe or techmcal error; and

' '..{u) : paymem |s made wathm five {5) Busmess Bays of |ts due date L

(k) 'the Chargor does niot campiy w;th any prows;lon of this deed (other than those rafarmd
- o inparagraph (8) above and. paragraph {c):below) prcmded that no Event af Defalt

will occur if the failure to comply is; in the reasonable opinion of the Charges, capable. .

of remedy-and- is remedied 1o the reasonable satisfaction of the Charges within . -

- fourteen (14) Business Days of the earlier of {ij.the Chargee gwmg notice to- the
Chargor and fil). the Chargor becommg aware uf the '%allure ia ccmply,

'(:ti:')j- Cany representataan or statement iade: or deered to be rnade by ihe Chargc:r i this:
: - deed is:or proves {o have been. ;ncorrect or musleadlng in any materla fespect when :

- made ar deemed to b made .

{dy the C?’aargor

- (’i}_ is: unable m azdmits mablllty 20 pay ifs: cﬁebts as’ they. fall due,
o 'fii)i s deemed to, or is dec!areci to be unable to aay rts debts ur@ez‘ appllcabler
©lawg L R _
20
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ity suspends or threatens ta suspend mal«cmg payments ot any of its deb‘ts {}!‘

(W) by reason . of - at:tual ‘ar anhmpated fmanmal d:ff‘cultaes cummenmes '_

 pegotiations with- one or more of its creditors wﬁh a view to reschedulang any
~of fts. mdebtedness :

“ihe” value of the assets o‘f the Chargor is %es.s ihan |ts ]!abﬂitleS {takmg into accc}unt g
-contingent and prospective labllltlas) :

: _.'.a 'maratar;um is declared 'in respest'ﬂf 'any':ihciébiedness of the Chargor;

' any carpmratef actsﬁn tegal pmcaedmgs DF uther ;Jmcedure o7 step is iaken in rei:ahon-'

o
(i} the'suspension of baymenté ‘& moratorium of any indebledness, winding-up; .
o dissolution; sdministration or reorganisation (by way of voluntary arrangemeht _
schame of. arrangement or uiherw;se) of the Chargor :
'-(ii}. S cumpﬂsﬁmn compmmlse asmgnment ar arfangement wuth any credstor Uf:.'

' :the Chargor

iy - the appmntment m‘ a I;qu{datw, ‘tépeiver, - admi'h'is'tfatlve Feceiver, .
: ' -admmlstratar compulsory managea' or other similar ﬂfﬁcea' in respect of the.

Chargar Teig any of ity agsets:or:

' {w) @nfﬂrcemant 01" any Secunty v:wer 'any assets Gf ihe Chargar

-'ur any analoguus pmcedure or step is: taken in any }urzsdlctmn E)cc:ept fer any wmdmg- :
U petition- which is frivolous .or vexatious and is d1sqharged stayed or- dlsmzssecl :
wﬁhtn seven {?) days of commancement or

: _any exprﬁprlatmn attachment sequestratlon distress af executlﬁn or any: analugousz

prcce55 in any Jurlsdactmn affects any asset aor assets of the Charggr

' '_ "Exempt Disposais means

i (a} " _.

o)

a dlsposai of Aﬁcrdabie Dweilmgs bu:lt *to Golden Bnck io a Reg;giered Prcwder--

andfor land transferred for thi: pu;‘pﬂse of . the constmctlc:sn af the. Aﬁﬂrdabie Dwel%mgs
tu a Reglstered F’mwder

--any Works Agareements and.!'or transfer(s) andior 1ease(s) for il or nammal'
“gonsideration. to an-Apprapriate: Authorlty of any part or parts of the Property 1o b
- used for roads; -stchools or: ‘playing fields ‘to.-be - laid out pursuant ‘to the Planning
o Permmsmn cycle ways or. fonipaths to be maintalned at the publlc expense orioa .
utility: company: for any: eiectrlmiy substation; gas- governor station, pumping station or -
similar facility which shall include: balancirig: puﬁdsﬂagams {any of the foregoing being -
an "Infrastructure Exempt Disposal”}- and the grant of any -easements far no: -
_mns;deratmn or nommal consideration in connectlon with the same;’ :

“any. de-eds uf grant. of easeniert required: by & statuma'y bndy of service supply_:
~-company in respect of. eiec%rlcity gas water or other staliifory services. wmch have bhaen
- orare to be constructed-or mstal ed In or on. the: deve gpment

the dispbsal mf any mﬁmmemlﬁﬂ unit or mmmermat unifs srmaéed Upor, ‘tha Uncharged_ '

Property together with any -ancillary r:ghis and easeniants over and in resp@cﬁ: uf the

: F’mpeﬁy mmaaned in ihe fgtrun}ent gw rsg Eﬁﬁﬁf 1o} aau:l z:hgpﬁ‘;saé

“the' dmm@ai to & bcnna fide managemen’z company manggmg any Iand {0 zhe exient
: Gniy thatthe. !aﬂl:l gor %m%d of is required for aunh mamﬂﬁm&m ' :

- Chessifieation: Gonfidential



< {f) - Iihe dlsposal crf any Dwelhng ur Dweilmgs (including any Dwe imgs with care fac&htses} :
: - :situated - Upon -the Uncharged Property - together - with -any -anoillary - rights and-
-easements “over and in respec:t of the Pmparty can’iaaned in the mstrument gwmg h

S eﬁeci tca saad d:sposal

S in egch case where such d%sposals are’ pmperly requured in mder txo conduc’c the Bevelnpment: '
- and to sell Dwellings on the Uncharged Property and provided -always that in each case rio-

Event of Default has uccurred and has not been Femedaed ar waivad 10 the saijsfactmn {}f %he-
Chargee: . _ .

"Golden - Brmf«" meams the mﬁsimc’tlcm of an A’ffcrdahl& Dweﬂmg and its faurir:iaimri ko the

_ 'Ieve& o‘é’ iwra bﬁck c»oursas abmve damp prwf caui‘se Iev&% OF su::h othier. lavel that wguid

- '-.“I‘nsurance Peils;y mieans each mntram or pﬂhcy Qf insurance eﬁectnd or mamtamed by. He:
* Chargor from time to time in respect of the C:hargﬁd Pmperiy, together wzth all monies. pazd or-
payable inrespect of that pahcy

:Gu;"-.‘,tc:ms Noilce ?{}8 {Burldings and Cﬁﬂstrunt;aﬂ) dated Dc‘iﬁber 2(313

MLPA 1925 imeans 1he Law of Pmper{y Act 1925

- "Plann;ng F’ermassnon“ has the meamng gwen to such term by the Ag;‘eemenﬁ

o Remwer means 4 recewer or-a recewer and manager of any or all of the Charge;d F"raperty

"Property” means+

B "Fruvate Dweihng" means any Dwelilng that 15 ngt an Aff&rdabie Dwelimg _ : -

. : &0 %rm ) wﬂshm -
i of the net: developable area of the: Acqunred Pra;aerty. bemg{;he areas.
shown fﬂr |dent|ﬁ4:;atmn purpﬂses only cﬂlnured graen on the Gharg@ Raleas& Pian

' "Regzster&d va;der means & fegis%ered affﬁrdable hausmg prﬁmdﬂr as defir ned |n satﬁhﬁn:

T 8[}(2){3) Part 2 of the: HQusmg angd Hegeneratioﬂ Act 2608

' _“Release means

- fay cn respeci of - Exempf Baspasals =8 mpy of thé: r_“:aﬂsan% i s’espect uf ﬁzhe spactﬁc:
~ o “Exempt Disposal as shall-be nacessary m mrder o reg;ster the neﬁessary Exempt

By H regpect af any transfer whmh cmnsiltutes an !nfrastm(;tura Exem;;at DESPGSB| a Emrm

-DS3 or such other forim a¢ may be required by the Land Registry 1o release. (when

: ey "m respet:t of- the release m‘ the - Pmperty pursuani 10 clause 10 (Refease on fuﬁ '
- -discharge of the Secured Liabt!ftres) a form 053 or-suich ether form- as may be

- Disposal at the Land. Regzstry.

-dated) such transfer from the Security created ‘under this deed together with Land

' Registry Form RX4. rac;uared ?0 w;thdraw the l‘ESlrICtIGH referfed o in clause 4100

_ respec:t of that ta‘ansfer

required by the Land Registry to-releass (when dated) the Property from the Secufity

ereated under this: deed mgether with. Land Registry Form RX4 required to withdraw
the festriction referred o in clause’ 41 (Regfstratmn of faga! martgage at Ehe Land _

'Regasiry) i {espect of the Property

Sect:nn 'H}E ﬁgreement" has the meanmg gwen to such teram by the Agr&emant

: "Seuur&d Luahfhiies“ maans

.-_{aj. - the Dﬁferfed Paymemt anﬂ

{'_bi)' Al present and fu’[ure monies;: obhgatmns and’ I:abli[ties of the Chargor 10 Ghargee

whelher acma! ﬂi" mnimgant and whether uwed 30::11‘33; o severally a8 principal or’ |

4 :_.
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1.2

sureiy orin.any other capacity, under orin. onnnecﬂon with thls deed (includmg, wﬁhout-
imitation, - those “arising “under- clause 27. B(b}) together with -all” interest (;ncluc‘img,
“without: Iin*'ﬂ{:a’m::nni .default lnteresﬂ accrumg i respect of. those monies, csbhgatlans or
Ilablhtles S :

_“Sesurity means any martgage charga (whather fi xad (118 ﬂmaimg legal oF esquutab &Y, pﬁeége :
lien, assignment by way of security or ather security inferest securing any mbllgatlon of any_ =
: persc:n ar aﬁy other agreement ely arrangement hawng 4 swmlar effect. _ :

' _“Securzty Feriod" means the- period startzng an the date of this deed and endung on. the dafe
_an.which the Chargee is satisfied that all the Secured Liabilities have beer unconditiorally and

~irrevocably paid and. cﬂsr:harged in-full and o further ‘Secured Liabil |t§55 are capab!e ﬂf bemg :
'-nutstandmg ' :

" Unc:harged Pmperty means the Acquwed F‘roperty but exc udmg the Pmp%rty
"VAT“ means value addsd tax or any equwaient %ax charg@able in the UK or elsewhere

' .“Warks Agreement“ means any agreement W|th suppurtmg honds {if requ;red and ‘to b Daid-
' by the: Chargor) praperly assoclated wdh the Deveiopment under:

I ':secnon 38 or ‘settion 278 of the Hsghways Act *298() 8 section 111 6f the Local

~Governiment Act 1972 or similar agreement for the construetion, ‘mainienance and-
_ _.adnptmn of roads ahd the connechan of %ha same to the- pﬁbllc hughway or any other-
) works fa th@ public hlghway, '

| (b) section 98 andior section 201 andior Sééﬁuﬁ 104 ahdfor'siéc'tiuh 116 andior section

185 of the Water Indusiry Act 14991. orsimilar agresment relatirig: fo the pmv;sson'
malntenance arid: adup%mn of ‘fﬂul or surface waler sewers,

(c) : any agreement w;th & il |ty pmwder far ihe mstallaﬂon of service oondl.uts and for: 1;he 3

provision and. supply of services mclud;ng any deeds of easement required by a utifity
_ pmv;der, L . E

_ (dj . '.'-_any other agresment with' = utlllty prcrwder fUr the ‘carrving out andlor éwersmn of e

_wcrks and the mamtenance cleans ing and’ adoptnan of the same;.

(e)_- a planmng abhgainan in respect m‘ and affectmg the Prﬁpeﬁy pursuant te secﬁon 106

-of fhe Town and Country F’Iaﬂnmg Act 1990 and any variations, mclucimg any made L
pursuaﬁt 1o section 73 of the' Tawn and Gountw Pianmng A{:t 1 990 :

-lnterpretatuon
In-.:ih’rsdeed' '

.'.'i('a:)_: clause, scheduie sl paragraph headmgs shalf noi affaci the mterp‘retatmn of thss

C deed:

'..('b-}" A referem:e to-a persun shall mciude a referenc;e to ‘an md;wdual flrm cornpany,

g -.mrpcsrailon ‘partnership;: umnc,ca'perated body of persors, guvernment ‘state or
" agency of a state or any association, trust Joint venture or censarﬁlum (whether ot riot
.-haveng separate Iegal perwnahty}! : 8 :

{c} . .unfesg ihe} ezf:mtex'i otherwise requires, wwﬁs inthe ssngu!dr *rshalt lrzaiuﬁe the pfurﬁ! ahd-'

it the pEuraS shiall- mciuﬁe the singular;.

Sy .unless %he cantext atherw;s»a reqwms # r@ference t(:z ﬂme gﬁmjer f;haié mciude o

referen(;e to-the cthe;r genders

i Clissifeation: Confidental
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Ctd

ey A reference m & parly. shail mc%ude that party‘s successsrs, parmitted assngns and
- - permitted transferees and this deed shall'be binding.on, and enure to the benefit of,

- the. parties to-this deed and: thelr. respective psersnnal repr&sentatives SUCEESSOrs,
. permttteﬁ asmgns ard permatted fransferees - :

(f} : L8 refereme 6 & staiuie or staiuﬁary prawsmn is a referenc:e to lt -t amanded -

- extended or r@-enacmd fram tima to time

” .(Q)i o raf@rence toa s‘tatuta aor sé:aiutm*y pmmsam shali mcluda ali submdmat& ieg&slamn'

made from: tlme tc;i tirrie under that statute ! stalutory pmvusuon,

Ahy __'.a referencze io wﬁtmg of wrltten &nciud&s fax bt nﬂt email;

Sy an nb&ga’émn ona party nm to dn somethmg mciudeﬁ an: abl;gatmn nm tu allow that _

' thirig to be done;”

(I R 3 reference ta th:s deed {::jr arty prmnslan af lt) or iﬁ any ather agreememt oF
- dotument referred 1o in this deed is & reference to tHis deed, that pruwsmn ar such:

- - other agreement of document-as-amended: (zn each case, Dther thari m breach af the
- pmws ions of this deed) fmm %lme tolime; . :

| X {k) o uniess the coniext cherw'lse requures ¥ reference tﬂ a clause or Schedule 5 o a

‘clause gr Schedu[e of 'Ehrs dead:

'{E_)--_ sEny wcsrds fnhcawmg the terms mcluding. mclude in- partlcuiar for example or aﬁy
' _similar expression shall be construed as ilfustrative and shall not ilmut the sense: of ihe:

“words, descﬂptnon defm:t:ﬂm phrase 0:' i:erm precedmg thnse terms;

":{_r_nf)g -3 referenme 0oan ammdment znnziudes a ﬁavatloﬁ, ra-anactment suppt&ment or

. vanahan (and amend and. amended shall be construed ac:cordmg y)

n) - L refereme i assetﬁ ing u&es present and ﬁrture pmp&rttes uncierﬁakings reveniies,

. rzghts and benefite m‘ avery description:

o '{é} -3 re?erence i:u an - aﬁthuﬂsatlon tnc!udes #ry - approval,. auihxznsatsun cuns&nt

-exempt;on fuhng hcence nmaﬁsataon ragssiratmn and resaluhcn

Apy -a referen{:e o determines ar- cleterm;ngd means unless the contrary 5 mdic:ated &

o .:ﬂetermmatlen made at the ab&eiute dlscretlan of the: persan makmg it; and

(q} a refer*em;e ’ta a reguiatinn yle udeﬁ any reguiatmn rile, aﬁ“umaﬁ dlrmilve requvesi or _
: _guideline  (whether or not" hawng the force of faw) of any governmental, inter-
~governmental or supranational bcdy, agancy, department or regulatary, se[f~regulat0ry -

or mther authurity or argamﬁatmn

: G‘Iafﬂback

_-Z_If tha Charges r::arissders that an amount: paid é:-y the Chargcr in respecﬁt nf the Secured
 Liabilities is capable of beifig avoided or otherwise set aside onithe liquidation or administration.
- of the Chargor of otherwise, then that amount shall not be considered to have: been irrevocably
patd for the purposas of. ’thzs deed E— . _ . :

_ 'Natu;'e of %murt%y aver real F’mpﬂf&y
-'ﬁx reference i %Zm% fﬁeﬁ-ﬁ Ea =) uhazg& ﬂl" martgaga of s::r aver thm Fmparty ;m;ﬁugﬁu

'--__(a}' ai bu d;ﬂgs and fixtures and fﬂfmgs {mci&dmg trade and tenant's frxiums and ﬂttmgs}
amf fixed plant. and maahmery that-are. srtua“ted o or fm“m part of the F’mperty atany

“time;

Classiteation; Cohﬁdg_hﬁ'al' ;
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- (b} ._ithe prac:eeds of the sale of any. part of the Property and any miher moniés paid or-

. 'payabie in respest of orin connectmn with the Pmperty,

o "(c.-)f- _ the. beneﬂt of ‘any covenants for title gwen or eniered into, by any predec:essor in tat§

-of the Chargor in respect of the F'mperty and ar&y mnnaes paud or payable in respaci m‘f o
_ .those covenants and : '

(d}__': - il rights: under an’y 1;c:ence agreement for sale ar agreememt for 3aase in respe::t uf e
the Property

: '-Law uf Praperty (Mlscelianeous vansmns} Act 1989

'Fer the purposes nf section 2 of the Law of Property (Mlscellanecvus P’mwsmns) Act 1989 1he

termis.-of  the Agreement and- of -any side " letters betweeri any parties in reiatson do 1he_

-Agreement are mcorpnrated ito: this deed.

: 'E'rusts

B If the: mle aga:nst perpetu;ties applles to. any trist created by thls deed the perpeimty penod ;
- shall be 125 years (as specified by section 5{1) of the Perpetuniles and Accumulaimns At
'.‘ZQDQ) : '

8 thedul-ais

The schedules forrn part of this deed and shall have eﬁect as if: set auti in ful in the bcdy af ‘ihiS .
désd, Any referenae to thls deed :nc!udes the schedules ' .

.'fCavenarzt to pay '

- The. Chargor shall, ‘on writen demand pay iﬂ the Chargee :aru:i discharge the Secured--'
- -Lnab;lities when they become due _ :

Grant h’f'sfecurity :

":Legal mortgage and 1" xed charges

As a cantmumg Securlty for lhe paymﬂnt and dlscharge of the Secured Llabliltres the Chargnr-

. with full title guaraniee charges to the Chargee by way-of a first. Eegal mangage, the Property
'-Perfectmn nf Securlty
: Regsstratmn ﬂf legal mortgage at the Land Reglstry _
The Chargor cansents tn an application bemg made by OF G- behalf s:)f the Chargee o ihe
_ .rk??;?eiiglmar for the fmlgwmg restnctwn in: Form i e regastered against its tltle 1o the:

Ng dispGSLtmn of: lhe regtsiered estate by the prﬂprletur Gf the re@st&red astate or by the
' pmpnetor af any regls‘%ered charge rmi bemg & c:harge reglstered befara the. entry crf ihks”

......

bemg of the charge dated 3V S Mu»ﬁﬂf’f 2020 in-favaur of each of William Jamesi. o

Grey,; Alec: George Grey, Robert Edrlc Grey and Haze! Vemn;ca Staley referred 5 in the.

: charges register or thelr conveyancer.”
Reﬁaasaa fﬁr Emmgzt ﬂrspmsais '

.(a*i-}"' Tha Chzargme will (at o cnst tn the - Chargor} do e%i éugh agts and execuie z—md-'

" complete all such dostmeris as shall.be reasonab?y nessssary to'sffect the releases:
of those parts ‘of the Charged Praperty that are the subject of an Exempt Dlsposai_ '
- andfor o Qerrmi thie reglstrai’lun of any Exempi D|sposals .

- -Llassication; Confidential
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by f‘“lf‘ﬁelfﬁﬁargee_ ';sthaii ;deli{ft—:‘-r to-the Chargor within' two Business Days from the date of

~ this deed the Consent dated and signsd by the Chargee's Solicitors required to satisfy
the Land Registry restriction referred to in clause 4.1 fo enable ihe registration of every
‘Exempt Disposal Provided Always that: the: Chargor will serve notice on the Chargee
o @ quarterly: basis . cerilfymg each and every Exempt Disposal: made dufing that-
quarter and will en the request’ of the Chargee provide evidence: of each and every (as-
'applicab &) Exempt E:uspﬁsat whmh i cerhf;ef:l as havmg been made.. B

() The Chargee agmea (a% iy t:CrSt 1 the Chargor) to axecuta F{eleasas for any transfar"

which constitules an Infrastructure Exempt Disposal and agrees to defiver the same
‘within 15 Business: Days of receipt of request fram the Chargor provided thai any suf:h :
. rsque&t shal% mclude the form of Reéease requlred to be executed

: (d} N the- Chargee fails to exesute any Release [ (v camplete any s'eievant Land Reglstry

_forms io remove the restriction-at clause 4.1 from the F?mprﬁeiorshlp Register of the

Charged Property in accordance with its obligations in clause 4.2 the Charges

" appoints the Chargor its attorney by way of Security fo execute ‘where the Chargee
fails to do so within'the period prescribed and the Chargee shall {at no cost to the

Chargar) reissue the. pnwer of aﬁam&y by favnur of the Ghargor ofT the first anniversary

“ofthis deed. :

: (e) For %he -ami’daﬁcﬁ _of'.déi.ji:at; o Exempt E'Z}ispé'saﬁ'i -méy'ba miade ¥ an E’%énf”uf Defauﬁf .

: has ﬂccﬂr?aﬁi and has not been remedied or waived ta the satisfaction of the Chargee. -

' Flrst regustratlun

-1 the: tstEe to the Prﬂ;:)erty is ﬂﬁi reg;stered at tha L:arlcl Regtslry ’me Chargc;r shail ensure thai" .
- 'no person (other than-itself} shall be registered under the Land Registration Act 2002 as the
-proprietor of all or any parlt of the F"mperﬁy wﬂhz}ut the pnm‘ wnﬁen consenf of the Chargee

-Cautlcms agamst flrst reglstratlan and notlces o

-’Wheth&r or nct lttle t(:s the Pmp@r&y it fegistarad at ihe Lam:i Reglstry, |f ary: cau%oﬂ agamsi

- “first régistration or any notice (whether agreed or unilateral) is registered against the Chargor's
- title to the Property, the Chargor shall immediately provide the Ghargee with full particulars 6f
the cireumstances relating to such caution 6r notice. If such caution or fiotice was registered to -
fpraiect a purporled mterest the creatlon of whsah IS noﬁ: permttted under tms deed the Chargnr'

ensure that %he caut;an ar‘ milce as apphcab&e |s wzthd;awn ar. canceiled

o -Lmbllity of the Chargor _
L;ah:lity nnﬁ mstzharged

_ The: Ghargors liability under this' deed it respect nf any of iha S@cwes:i Llabllltles shal nﬂt be_"
. discharged, pr‘ejudicsd ar: aﬁected by : .

"'(a);' _ any Securlty guaran@ee mdemn;ty, remedy or sther ngh@ held by, or ava&lahle m the' '

. Chargee that is, or bemmes wholly or garilaily sliegai vmd or un&nfcrcmame or any'
cground; :

by the Chargae renewmg, deterrmmngr varymg or amencﬁmg the Agreement ar Gther_

' 'Emy manﬁar of mncmrrmg i, aﬂceptmg or varying any mmpmm;se arrarigement or

st ement o t;mrttmg 1o elaim of &nﬁ:&rc@ g}aymem fmm amy ather ;:»ermﬂ fo

{c:} Eny oiFer at:t or omnssmn thai but for. ’éhm ciause 5.4 i ghi have di ﬁﬁhargad of

S mhewss& parejudmee:i or aﬁeﬁie{ﬂ ihe lighat ﬂ:y of the Gharg@r

' -%mmm‘:ﬁz&zte rewwse
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6.8

CEAD

'.'The Bhargor waives any right it may have to require’ th@ Chargee ta enforce any Secz,mty ar
- other right, -or claim any payment from, or othenwise prﬂc;eed agamst any: r}ther persﬁm before -

enforcmg th;s daad agamst the Chargor

o Repres&n&zatmﬂs- and'-warrantuas
- Tumes f«ar maklng represenstatmns ﬂﬁd warranhes
 The Chargnr makes the represematmns and- warrantées set out ity th;s ciause B to Rigf: Chargae -
-on the date of this deed and they are-sach desmed {o be repeated on each day of the Securtty' g

: Pemd w;th reference to the facts and t::lrcumstant:es exlstlng at the time: of repetlmn

| Ownershlp of Charged Frnperty

- The Chargcr i the sole Iegal and baneﬂclal aner of the Charged Prcpefty and has gcmd and- :
marketabla title to the F'ruperty ' .

'No Securzty

The Charged Praperty is free fr(}m aﬂy Secunty other than the Secuniy r;reated bythls deed

The Chargor has not rec:ewed or acknowledged notlae Of any adverse clalm by any person i

R respect of the Charged Prﬁperty or any mterest in |t

No adverse cwenants

There are o’ covenants, agreements, Teservations, conditions, ‘interests, rzght's or other -
matters. whatever that ‘imaterially ‘and: adverse&y affect the Charged Property other than any

- _'sueh matters ihat have beeh disclosed in wrstmg ta the Chargee prior te the daie af this deed. -

-_'No breach uf Iaws

"T“here is 16 breach G‘f any faw-or r‘egulaimn that maierral v i adverse|y affects the Charged"

Property. -
. _&b-'iﬁieffér&nm 'i'n- enj"ny'mént'

Ne. facmty necessary for the. enjﬂymem “avd ush oF the Charged Propﬁr%y ig suhject fo tening:.
| “entitling any pemon 1o termmate ot -::ﬂr!ali |t5 use

.-'N'E.? overrldmg mtarests

"Nothmg has arisen, hag been cre:a%ted ar i§ subsistmg that wolild ba an nvemding mterest if:
“the Pmperty : .

: "Np pruhlbutmns or breaches

There is Tio pmhsbatmn on the Chargor assigning its rights in“ainy of the Charged Property

~referred to.in clause 1310 (Ass:gnmem} and the entry into of this deéd by the Chargor does.
not and will. not constﬂute a breach of any policy, agreement documer‘:t mstrumeni or
~ohligation binding on the l’lhargﬁr of its assets. :

E Eﬁwronmental Gnmpllancﬁ

O The Chargor has, at all %lm&s cumpiied - al! materlal respects it sl ﬁ%;‘;aiacable
_Enwmnmental Law- and Enwmnmenial Lmences

Classification: Confidential-
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7.4

ﬁa.vmdanf;e of $ecunty

_NU Secuﬂty expressed to:be creaied uader thls deed is Iiabﬁe 1o be avmded ar oti’zenmse set
aside, on the ilqmdatmn or admlmstratfm o‘f the Chafgor or otherwme

Enforceable Se_;:u_r.i.t-y

This deed constitutes and will constitute the legal, valid, binding and shforceable obligations of -
“tha ‘Chargor and is and will continue to be sffective Secunty over 2l and every part caf the
-Charged Pmperty m accardance wﬂh its lerms

__-Generai f:uvenants ' |

Negatwe pledge and dispasal restrlcimns

: 'The Ghargnr shall ncﬁi at arry t:me except wuih ih@ ;t}rmr um%teﬁ {;ﬂﬁseﬁt of tha Ghafg@e

{a). creata purport ta craate or. permit to- subsist any Secuﬁty O, O m refation: to any

" Charged Proparty athar than any Sac:unty areai&d by 1has d&ed

b} subjec% tﬂ clause 42 sell assigh;: trar%sfer part wth possessnan of ‘or: otherwuse o
dispose of ifr any manner (nr purport to do o) all or any. part of oF any mterest in;‘the:

-C-harged Pmpertyj other tﬁan Exempt D:sposais ar

(C} S 'create ar grant (cr purpart 1o create crr grant) any mterest in the Charged Prﬂpeﬂy N

favnur of & th[rd party. .

_ Presﬂwatmm of C:harged Pmperty
. The Chargcr shall not do 0Or permat ta b éone any act of thmg ihat would ar rmght depreclate :
: jeoparmse of otherwise préjudice the Securaty held by the Chargeé or materially diminish the
valug of any ctf the Gharged Praperty or the eﬁec‘,ﬂveness of ihe Eeﬂurlty created by this dead,
_ Cump]iaﬁce with ans annd regu?atmns

-'(zi)’ : The Chargtjr sh&]l rmi wﬁhaut Zhe Chargees prlor wrltten mnsent use nr perm1t the-

Charg&d F’roparty tu be used in any way c;en%rary to !aw

{bB) . | 'The Ghargur shalf

' .E_i} = c:s::mply with tha raquimmants m’ any law: or r@gu!atmﬂ ralatmg fo.or affenﬂng.

the C.harged Pmpeny ar the use. of :t or any pari of il

iy -obtain snd prompﬂy rariev fmm isme fa Hme and mmpﬂy wlth the terms of alI-
-authorisations that are reqwred in ccﬁﬁectmn with the Charged: I'—”’rcaperty, the:
'Deve?apment or-its use or {hat are’ nec&ssary fo- preserve mamtam orrensw

. any Charged Property; and

N promptly effect any main%&nanc& mc:ad#fma%mns alt@ratluns oF rﬁpazrs tm b
- effécted on'orin connection with the Chafg&d Pmperty that’ are reqmred tohe:

- madeby it under any | or reguiatmn =

Enf@rcamﬂni ﬁf r;ghts

“E‘h& Chargar S%’Edfﬁ uae reasanabie eﬁdeawuum o

'.}_(ai}. Cpreture, th@ prmﬂpt observarice and. perfarmanﬁe by the raéevant munterparty to any-

agresiient or arrangemani: with the: Chargor.and forming part of the Charged Propérty
e::f me a‘;mﬁm;anfs anﬁ niher nbhgatugns Empused onsuch wmterparty, and

- Clessificalion; Confidential
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“{b)  enforce any rights and institute, continge of defend any procsedings relating to any of

the Charged Property that the Chargee may require from time to time, if the- Charges
consider that a failure.to do-so would or might- matanatly dmnmsh the value uf any of
. the Charged Praparty. :

_ 'Nﬁtiée-nf- m;srepresentatmns-aﬁﬂ breaches -

- The Chargor shali pmmp@ly on: becommg aware of ahy- of the same; gwe the' Ghargee notice

iy wr;tmg m‘f

(&) any repregeﬁtailon or wara'anty set out in ihtg deed that is incqrreci of mlsleadmg ine

gy material respect when made or deemed iobe re;)eated and

.(b')'-' any breach nf any cavenant set out in tl'ns deed.

- Property mvenants

The Chargor shall pmmptiy QIVE notlce o the Chargee |f tha: premlses of ﬂxtures of ﬁttlngs-i- .

.formlng part of the Pm;aerty are dastmyed G damaged

'Insuram:e

@y The Chargor shall nsure and keep msureci the. Charged Praperty agam&i

_ .(i}__ _ %oss or damage by fire: or terranst ar;ts mcfudmg any thm:i party Inabl lty ar|$lng' )
3 from:such acts; -

() constructidn an'd ds:ve'lr::pméhi'risk‘
_ -(_iii')i" mther rigks, peﬂls and mntmgemeas that would be msurf-zd agamst by -
' ~ reasonably prutent persams carrymg an- t%‘:e same c:lass of busmess as the
_ Chargu? and :

{lv) _any. Gther ‘tisk, penls and c&ntlngencies as the Chargee may reasnnably
- fequire. . : : :

' (b} 'Any such ifisurance must be: wﬁh an msuraﬂce company ar underwrlters and st

“include: property owners' public liability and third party liability insurance and be for not.
less: than the replacement valug of the' relevant ‘Charged. Property {meaning in the
-cage of any preémises on the Property, the total cost of entirely rebuilding, reinstating or

replacing the premtsea in the event of their being destroyed, together with architects’,
“surveyors'; engineers’ and other pmfessmnal fees and charges for shoring or propping.
U demmstmn sité: c?earance and remstatement with- aquuate allowance for mﬂatlon) _

¢} The Chargc}r shali if requested by the Chargee produce ’ia the Chaigee ear,:h pullcy.:
S cartufucate or gover rote relatmg to any insurance requn‘ad by clause 3. 2(3}

1nsurance premuums
The Ghargor sha

'§a-}- . pramplly pay all prer;murns in respeci of each Enﬂmrance Pcsllcy arid do aIE {ﬂher thmgs '

'nacesﬁary o4 keep thiat policy | m full force and eﬁe-::t and

by the wiaa'gee 80 requares} give 1o - the: E’Ehargse ampzes 0§ the receupts for-all

: "';:rremlums and. aiher paymeants: nacessary for @ﬁectmg ar‘ad keeplng up eaﬁh insurance .
-F‘mzsy : e RS

S . Glassification: Confidertial
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No ii!’1!sfa'l'i'«jlaiai't':;n of insuramé

' "-The Ghargm Shall not do or mmzt i:r:a da B permit to be dmne or om:tted aﬁy act ar thmg thiat
j _n"say invalidate of nihemise pre;udlce any insuraﬂce Pnllcy

P‘mceeds fmm ¥nsurance Polzcms .

“AlL mcmes payable under any Insurance Pcl;cy at any ttme while 3 F.vent uf Default s

contmumg shall:

&) | -"'be pa:d zmmedlate%y tc: the Chargee

(b) i they are nat pafd dlrec;ﬂy to ‘tﬁ& Chargee by the msurers be hed pandang sm:;h

payment, by the Chargor as trustee of the same fﬁr the benefit of the Charges; and

ey . at the 0mmn ef *me Chargee be appiled in makmg good or remupmg expendemre i
L respect of the loss or damage for which those monies are- rec;ewed orin,. or tmwards, :

: dlsaharge oF reduc;tmn of the S&Gure:;ﬁ L;abxl;tlas

'i.eases aﬁé Ilaenceg aﬁea{sng the Pmperty
-T&'}e Ghargcxr shaii not wnihau‘i the prlor wrttien mnseni of lhe Chargee

@ grant any i%C&I’iUE or tenancy aﬂectmg the ‘whole or any part mf the Property or

exercise the statlitory powers of leasing or of accepting surrenders under section 99 or
section 100 of the .PA 1925 {or agree to grant any such licence or fenancy, or agree

" to exetcise the statutory powers of leasing or of accepilng surrenders under. 5eci|0n g

- oF ser::t oty 10(} Qf the LPA ‘JQE’:}}

' ; '{b)_ - any. other way dlspmse ef acﬁept the aurrender m‘ sun'ender ar create any Eegal oF -
' “equitable estate or interest in the whole or any part of the: Property {cr dgres to
‘dispose of, accept the surrender of, surrender or. ‘create any legal:or equﬁ’abﬁe estate

‘orinterest in the whole or any part of the Property)

(f;j- C letany person mtc accupaimn of or share occupatecm mf the whﬂie or any part of the

: I‘i"'nm:ua-z'ty,ri or’

. {d} L grar&t any’ mnsent or Imerace under any iease ar incenc;e affez:tmg the Pmperty save for-

any Iicences r'easunably r&quxrad pursuant m the Planniﬂg F‘ez‘mzssmn

_ .f!&a restrmwe ubilgatlons

.The Chargﬂr shall noﬁ w;thmut the pnor wrl’rten EOi‘ISBN of the Chargee or athemrse a% is
L propér and necessary. to-give offect tothe. Ghargmrs obligations under the Agreement: and/or

‘carry out the: Developrient, enter into any onerous or restrictive obi ligations affecting the whols -

-or. any -part’ of the Property or create or permit to arise: any overriding interest, sasement or

right whatever I over ti'te whn te or any part of the Prnperty gave for Exempt D|spc:sals

'Froprleiary rlghts e

g The Chargur shaﬂ prncure ihat ne’ persan sha!l become antltled t0 assert any propnetary or

other like right or interest over the whale or any wart gf e Property, w:thmut the prior W%"itten

_consentof the Charg@e

BY

' -Gﬁmpﬁzance with an-:l enfemﬁm@n% ﬁf mv&ﬁanis :
'.The Shargm shaﬁ

(a} : abserve and permrm all mmﬁams siﬁpu mtmns and mﬂﬁa’f ons to: whsé:h *th: Pmperty;
~or the use of it, is or may be subject and (i %he& Qhargee Eds] requzres} ;gmduce En the: '

T

Cigssificatinn: Confidential -
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E:E R

_ -'Chargee evidence suff“’ cient o satlsfy the Chargee that tht:»se covenanﬁs sﬁpulatmns'
apid condlilans h:ave been observed and performed and. -

_ {b}- ) :d;légerﬁly enforce afl: -:ovenants, stlpulatlans and concﬁtsms benef’ fting ’éhe Property and :

~shall ot (and shall not agree tﬂ) wawe release ar vary any nf’ the same.

NDtICES or clalms relatlng ) the F'raperty

{8} The Chzargor shail

B ":-(i')-__ . 'glve full partlculars t6 the Chargee of any rm:t;s-c:ea ﬂrder drrecilon des;gnatlan

resolution, ‘application, requirement or proposal given or made’ by any publicor

lacal boady or-authority: {a "Notice") that specifically appileg to the Property, or

"o the loeality in which it is situated, within seven days. aﬁzer becam;ng awareof -

S the relevant Nﬁtlce and

iy _(rf the C%&argee 80 requ:res) ummedlately, and at the cost of ihe Chargc;r iake
B - -all reasonable atil necessary steps: to compiy with-any Notice, and make, or -
joir with the Ghargee: in making, any ob]ecttoﬂs or reprasentamons m respﬁct'
- of that Notice that the Chargee thirks fit. :

: (b} The Chargor shall give full- parhcu ars tu the Chargee :Jf any cla;m, noilce or other

“communication served on it in respect of any modification; suspension or revocation of
~any Enwironmental Licénce orany atleged breach of any Envumnmentai Law, in each o
case refaling to the Propearty, ' :

Payment nf autgnmgs

The Chargor shal pay {or procure paymeﬂt of the same) when due al[ charges rates,; taxes _'

- duties, assessments and. other mutgolngs re!atmg to-or lmposed on tha Pmperty ar.on its
' OCCi.EpiEH' : : . o

_ Enwron‘meht :

The Chargnr shal in: reape{:t nf fhe Properiy

. {a) compiy in aEI matearla! ;-ESpects wsth ali tie reqmrements of Enwmnmental Law: and

(b} Dbtaln and comply i ail material z'espects wnih all Enwmnmental Lucenc:es

-lnspectlon S

:The Chargm sha!l perm;t the Chargee any Recewer and any person appmnted by ether c::f'-
theri to enter an and mspect the Fr@perty on reasonab X prlor nntsce :

Works Agreemzents -
. The Chargor wu!l pmwcle a aep‘y af any pmposed Wﬁrks Agreement (to which! the Chargee is
- required. to ‘be a party} to the Chargee for approval such approval. not o be unreasnnabiy-
‘withheld or delayed, ard pmwded always that

e (’a)x the Ghargeﬁz shzll onty enter info: such Works Agreement as a mﬂﬁgaﬁe@ aﬁt! shali."' _

“have Tio fiablity or- obligations. under -such -Works: Agregment unless and. untl it
_ bemmea amorigatee in p@saessmn hawng enfarced the provisions: Gf this dee{f

{by. the” Charg@r agre&s to indemirify ihe Chargee i reﬁatmm for any cha FijeE; CoRls
© {including legat anid surv&y@{ﬁ cosis), ‘expenses-or disbursemmt*% which are armay
. b reasonably. and pmp&ﬂy inturred %;hy e Ghergee in conrieetion with %U{:‘h Works

i Agreem@m _

13 e
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The Charges shall sign-and r&tum 10 ‘the Bhargar each Works Agreemen% m&hm 15 Busmesa-
Days of the Chargee: recewmg the eﬁgrassmerit varsion for sagmng {subject always o ciause. -

' _9 1)
: Release o fuli d :scha;ge nf ﬁta S&cnred Liabllntlas

' No later than twa {2) Bussness Dayfs before the due date fer the- payment of the Deferred

F‘aymerit _{Ender ihe terms of the: Agreemgnt_ %he Chargee:_shali {5t 5 -cosi o the Chargor save
for the requirement to pay the autstanding Secured  Liabilities) execute and send to. the

o Chargee's Solicitors .an undated copy of the relevant Relsase in respect .of the Charged _
.. Property. The executed Release shall be held by the . Chargees Solicitors strictly. to the’

46 -
: cundmona!)

1030

12

14

" Chargee's orders until the Chargee or the Chargee’s Solicitors (as applicable) have received

payment.in: full ‘of all outstanding. Secured Liabilities (mcludmg, without limitation, payment of

the- Deferred ‘Paymenit in accordance with the terms of the Agreement) at-which paint the
“Release shall be dated so as to unconditionally and irrevotably release the Charged Property
“from: the Security created under this deed and the restr;x?:!mn created pursuant fo clause 4.1 -
-_(E’egfstratron of !egaf mwtga’ge atthe Land Fk‘egrstry) B

F{rr s avc:-ldanae of daubt the prevus:ms of ::iause ‘30 1 are subiec% tc} clause 2? 3 (D:scharge-'

.Subjef:t fo. clause 27 3 (Dusahafge cmd:tmnai) on the &xpary nf the- Securlly P&nod (bm fiat
. otherwise), the . Chargee shall, at the. request. and: cost.of the Chargor, take whatever further -

' achcm i n&cessary‘ 1o release the Gharged F’mpaﬂy from the Sacuraty constituted by this deed.
. -iners Df the Char’ee _ |

| Power tﬁ ramady

“Aa) “The Chargea shail be ent:tied {but shall nm: be ublaged) to. remedy, at: any hme &

. breach by the Chargcr of any of its Qbitga‘tmns containedin this deed

by The Chargor: wevecably authaﬁses ihe Ghargee and iis agents ta dc: aIE thi'ﬁgs that are
' o necessary or deswable for that purpuse .

' e} ._Any motigs expenﬁed by the Chargee it remedylng & breach by the Chargur of iy

.~ obligations contained in this deed shall be réimbursed: by the Chargor to the Chargee: -
~ona full ;ndemnlty basis and shall carry interestin accurdance with claus& £ T PO

{d) By remedying any breach in acmrdanoe with this cIauae 1 ‘5 1, ‘ihe Chargae ite agen‘ts' '

- and their respective officers, agerits and employeies shall be. eniltled to enter onto the
Froperty and 1o take ary action-as th Chargee may reasonably ¢ cans:der necessaryor
_desirable mr:ludmg, : wnthﬂut Eimlta'tmn carry&ng ouf any repalrs cther wmks oF
' -develepment . : . ) :

-'Exercise-ofnghts ) | N D _'

The: rlghts of the: Chargee under ciause 1‘? 1 are W’i’thﬂut prs;ud[ce to any nther rfghts :;:f Ehe

‘Chargee under this deed. The exercise: of any r&gh’cs of the Char‘ge@ urder this deed shail not
: make the Chargee Iiabie to: aewunt asa mortgagee in: psssessu}n ' :

Ehargee has Rec:ewer's pnwars :

T ihe. e,xt&mt perm;tteﬁ by iaw an’y nght pawer ar d:scretfan mr’aferred by th1s dé:ed {euther'
' -awra% y or !mpi ad y) or hy !aw on Recewer mey, aﬂer the Sec:urzty constltuted l:ay thls de:ecﬁ.

?{f}p@ﬁy wh&ther G mt zt has taken passessmn of eny Ehas‘ged F-"*mpariy and w;t?&mui ﬁrst.

- :ag}pﬂmtmg & Rec;elver or nohwuthstandang 1he app@m&meﬂt of o Recelver

Mew ammunts '

it TN
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2.2

123
" After the Security constituted by this deed has become enforceable, the Charges may, In ifs

-absolute discration, enforce all-or any part of that Security at the'times. in the manner and on-

the terms. it thinks fit, and take: pgssessmn of -and hold or dlspose of a!i or any part +of the--'
: :-Charged Pruperty

18

431,

A3

(g} If'the Chargee receives; or is deemed to have réceived, notice of any subsequent -

- Becurity or other interest, affecting all or-part of the Charged Property, the Chargee

may open-a new account for the Chargw i the- Chargee's books. Without prejudice to- -
the Ghargees right to.combine accounts, no monay paid o the: credit of the Chargor i

#ny such rew account-shall be appropnated tnwards o have the eﬁect of d|sc:harging,
-any part of the Secured Lsabllmes .

- {by. If iha Chargee dues no‘t gpen A few account |mmed|ate1y on receipt L‘}f tﬁe ﬁﬂiice or
o -deermnead natice, referrad 1o in clause 11.4(a), then, unless the Chargee. gives express :
“written notice to the conirary to the Chargor, all payments made by the Chargor to the
. Charges shall be freated as havmg been ¢redited to a new account of the Chargor and . -
not as having besn applied in‘reduction of the Secured Liabilities; a8 fram the: tlme of -

' recslpt or deemed rece;pi of the ra ewant notlce by the Chargee

Indulgence

' The Chargee m:ay at !ts d:scretlun grant time or uther mdulgeme or make any gther
_.dfrangement, variation ior release with any pm"son riot hieing a party to.this deed (whether or -
" -not any person is jointly liable with the Chargor) in reéspect of any of the Secured Liabilities orof
~any other Securiy for them without: pmjudl{:e gither to this-deed ﬂr to the Izabuﬂy of the: Chargcr-

for the Secured Leabllmes

When Secu rity .heco mes enfﬁmeéb'!e

-Accelfefaﬁdﬁ

On: the ocourrence of an’ Event of Default all the: Secured Ll*abzlstles shail bscnme lmmedtaﬁeiy =
- due and payable in *Eull by’ the. Chargcsr notwmhstandmg any ather ierm of ’rhns dead or the: -
Agreemenﬁ:

.'Sér:u rlty becomes énfa;‘ceable on Evem of Defau It

: Z’The Secunty cunststuted by ihls deed shali become lmmediatey eﬁfﬂrceabla ;f an Event of:
'Defatfit OCCUTS, o . . _

) Discretion

' .Enfamement nf Seﬂﬁﬁty_ -
_ .Enfan:emem powers :

--(:é)- The power m" sale and other powers conferred by sectmn 101 uf the LF’!-\ 1925 (as:- &

~varied or-extended by. this- deed} shall as between the Chargee and a purchaser from

the Charges, arise on and be exercigable at any time after the execution of this deed, -
but the Charges shail not.exercise. such power of sale 6r ofter powers. uniil _the-:

Security constltuted by thIS desd has bemme enforceabie under clatse 12.1..

{b}- ' Saatﬁfm ‘EDB @f ’ihe LPA 1925 daes net vag:;piy fothe Securrty mﬂ%tltuted by this. dea{i

Exﬁﬁnsmﬁ Gf s‘éatumry pawers {}f ieaﬁmg

: '"me ciam‘;{zry poviers of ieasmg and ac‘:{‘:ep‘uﬁg 3urrentiers cunferred o mnrtgage@s under the o
LPA 1%25 and !}y &y gther stamte are extemfed 80 as to aathorisa ihe Chargea am:i Hﬁy-

W‘hﬂii‘"wr m uts own: rane or in that of tha Chargﬁr to

' Classification: Corfidential
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13,3

134

135

136

137

(b} accept su'rreﬁders- af'léasgs' or

' _' '.('c)_'- '.'grant any aptmn in fespect of the whole or any pari of the F’mperty wﬁh whatever rlghts -

: relatmg to: cher parts of it,

.'.such terms and cnndrtnons (lncludsng éhe paymeni f:af maney to.4- i&sse& or tenant on a_'. '
_*'-surrender) as the- Chargaa or Recelver thinks fit, without the need to comply with any ﬂf %he ;
'restrec:tnans sm;msad by aectmns g and 100 csf lhe LF'A 1925,

' Redemptmn nf pnor Sucur;ty

B - -A‘t ar‘:y tl?’;‘l% aftar ihe Securtty mnstltuted by ti'us deed has becorie enfcrceable -pr
C o gfter any powers conferred: by any Secunty hamng ;:;rmr:ty to- th|s deed shalt hav& :

:bemme exemlsab%e the Ghargee ma};
| i). redeerﬂ any prlor Smurlty over any Ghargad Prnperiy, :

iy -:pmt;ure the traﬁsfer af:that Securrty fo ztseif .-and-

iy settle and pass the aécouit of the hnider ﬂf any pﬂor Secuniy (and any- .
- accounts so setlled and pasged shall, in‘thé absence of any mamfest error, be

. -:conc!uswe arid: blndlng or the Chargor)

(b) - The Ghargor shall ‘pay é:c) the Chargee 1mmediatety o demand atl pnm:rpak mterest -
- eosts, charges and expenses of, and’incidental 1o, any such redemption or ‘ransfer, .

and such amaunts shall be secured by ihrs deed: as part of ‘the Secumd Liabilities.

- Prm:ectwn af thnrd partms

: No pumhaser mor%gagee or other persan dea%mg with %he Chargee, any Recewer ur any' '
'-Deigga‘te shall be concerned tc enqmre '

tay " whether any of the Secured Llabmties have becnme due or payable Dl‘ remam unpasd a

or undtsahargeﬁ

- {b) L whelhEr any pnwer ihe Cﬁargea £ Recewer or Delegsie s purpnrhng to exermse hag "

E b@cnme exerﬁasable oris bemg prcperly exercised o

. {l_:_)' S _hﬁw ariy muney paud o tha Chargee any Rec;ewer ﬂr any De[egaie is ’ro be appiled

Prwuiages

:'Each Recew»ar and the Chargee s en’utled i6 alt the nghts pOW&TS prw;leges and |mmun:t|es
: conf»awéad Byr the LPA1925.0n murigagees and: recewers : :

Nn hahlhty as merigagea in passesswsn

-~ Neither ihe Chargee ariy Recewer g any Dalega%e shall be liable, by resson of en@ering mia. '
- possession of the Charged Property or for any other reasan, fo .account as ‘motlgages in -

possession inrespect of all or any of the Charged Property, nor shall any of them be liable for

any loss on realisation of, or for any acl, ﬁefauit or admission fc:sr whlch a mur‘igag@e e
'pﬂ%s&ss&mn rmghﬁ baisab!e ag su@h ' o . .

F«Ee!mqmshmg WQSSES%Q!“E

- f!f the Ghargee Fm" ‘Receiver or K} ¥£,{:;ata m%@fs mtv:) of takes pmm@gsznﬁ af Ehe Ghafg&c?-
'-.Pmperty it ray atany *é}mg reémqu sh gﬁmséﬁsmn :

" Glassificaton: Confidential
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--:Cmm;luswe dlssharge tu:a pumhasers

The: recmpt of the Chargee or any Recewer or Delegate shal ?;:e a E:cmc:luswe discharge to a -

purchaser and, in making any sale or other: disposal of any of the Charged Property or in

" ‘making any acqu;a;tmn i the-exercise of their: respective pawers the Ghargee every Recelver

139

h 'and Delega‘é@ may do so. fc:r any cunsrderatlon i any manner and on any terms that it thinks_
: ff o _

'=-Ehargee s Develapment R:gh%s Fnliowmg Enfnrcemant

-_‘(a), -'m any twne aﬂea‘ the Securlty mnsttts}ied by ‘thzs deed has became enfameable th&'

: '.Chargee or any Receiver or Delegate may serve upon the Ghargnr a writters notics .
. identifying in: detail and with reference to:a plan the nature and exterit of 2l temporary
“and . permanent . rights -and easements. reasonably required’ for “the. banefit of the
Property over the balance of the Acquired: Property and/or covenants for the cantinusd
- -use of the Pr@peﬂy and jts’ futtire develmpment {"Appmpﬂate Reﬁewatmns“} : '

£ 1) I 8 dei‘erminmg the nature of the Appa‘opnate Reservatlcns regarﬂ shall be had to the_ :

'foilewmg irtentian of the paa‘t;as
(i the rou‘iﬁs 0% such eas&ments 3nd rtghts shali be de%ermmed by ihe Chargee

. '{ii}'_" 'proper mfrastructure adequate fer the future develnpment sof the F‘mperty isto -

‘be taken to the boundary with the Property and where such-inffastructure -

© would normally be adopted and maintained: by the ‘Highway authority or
-gtafutory undertakers the same shall be made the subject of agreemen‘ts for:
'-'adupt;cn a5 ann a8 reasanably passlb ' :

iy -"5uc:h easements and rgghtg reiat;ng to the passage af any services . arxd-'
" drainage shall be over an identified route and-of an identified width of land
L reasonably and praperly designated by the Chargee and shall; as appmpr&ats _
“have with them the rights: to-enter upon the burdéned fand to mrmect into -

' ms’:a! inspect maintain: after adjust and ra;:sair the: same and o

(i) - such easememts and ﬂghts reiatmg ’m atcess (maludmg ‘Bt withatt Ilm|tahoﬂ

o a8 toroadways, footpaths and cycle ways) shall be over an identified route of -
an identified width reasonably designated. by the Chargee and: shail have with
them the appropriate rights to: enter u;:aan the burdeneﬁ Iand to.construct
mairtain: am:i repa;r“ the same. .

o {c) 3_-'Gri rece[pi of & nmu}a pursuant tn:::s g}aragraph (a) above the Chargnr ahali pmmpﬁy. g

13490

~enter into. -all - documentation required: -to- grant the Appmpﬁam R&sewailmngg
: (“Appmprlata Resarvatmns Dncﬂmantatmn )

:-Asslgnmant _

_ .After the SBCLITIW r.:t;anstutul;ad by €h;$ daed has becc:nme en‘%’ameable (Efmem where the Secumy :
- has become enforceable as a result of events or
- {g) of the definition of Event of Défault), the-Chargee may, in its absolute discrétion, calt upon. -

‘circumstances falling within limb (d), {e}; Hor:

the assignment of and the: Chargar w'lli irnmedtately and wuih fuii fitle guarante& assign to. ihef
- Chargee absolutely : . '

B (&) allils righﬁw i @ach insurance P&ircy mmluﬂ ing-all claims, ‘Ehe proceeds of aIE claims -

'anm‘ alt ?‘ﬁfﬁmb of premiums in mnnecﬂon with each Ensumnc@ éﬁﬁimy

- {b) Callits righm i reia‘hcn to any: s%ructura! guaraﬂi@@ scheme relating %g any Dw&umg;.-

{ircluding for the purposes of this: clause both Affordable iﬁwa%mgs and!or Frivate
o .Dwelimgs} mﬂstructed m to be constructed on the F’rﬁp&ﬁy

::_{1 : o e . .
Clzseification: Confldantial
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'M‘_ﬁ.. '

o) - .'th'é benefit of all other contracts, guarantees, appointments.and warranties. relating to

the Charged Property and other documents to: which the Chargor is a party or which

‘are in its favour or of which it has the benefit relating 1o any lstting, development, sale,
- purchase, Use of the operation of the' Charged Property or otherwise. relating to ihe
- Charged Property (including, in each tase, but.without limitation, the right o demand®
- and receive all monies. whatever payable to-or for ils benefit uhder or arising from any”
of them, all remediss provided for in any of them or avallable at law or in equity in’

relation {o_any of therm, the right to compel performance of any of thém and all other

- rights, interests and: beneﬂts whatever accrumg to or fnr its: benefit ansmg irom any. of '

. them};and

) . all icences, consents and authorisations '('sta'tu'tcnry or otherwise) held. or required iﬁ':"_'
o -gofinection with the Chargor's business carriad on at.the Pmperty or the use of apy-

E}harged Property, and all r:ghts in: cormectmn with themI _

8 'Io the extent that that re!a‘!e to ti\e Charged Pmperty

Recewers |

 Appointrent

At ény time 'é.ftér fhé Se:::ﬁﬂtj édﬁsﬁtﬁ%:éd '.by' ’t@!‘;;é déed has. .t.}ecﬁr:ne ehfarééébie@ oF &t the
request of the Chargnr the Chargee may, wgthaut further notice, appoint by way of deed, or

- otherwise in writing, any ohe or mare person GT peysﬁns o bhe a. Recewer of &lf-or- any part of o
the Bharged Property : _ : :

:Removal

' "E"he Ghargee may, ‘without further notice (sabjeai o sectlcm 45 of the Insoivenc:y Act 1986),

: “from. time to time, by way of deed, or: otherwise in writing, remové any Réceiver: appomted by it
._.and may, whenever it ihmks fit, appomt a new Receiverin the- p!ace of any Remwer whnse.- :
' .appmn‘émem may for. any reason hzwe bean terminated.. : :

Remunerat;ﬁn

'The Chargea may fn: the remunera‘tlun m‘ any Recewer appomted by it withiout the: restrzcilr.:ns _
“eontaitied in seétion 109 of the LPA 1925 arid the remuneration of the Recewer shall be a debt
-seaured by THis d&&tﬁ 1o the axt&nt not: otherwrlse d;scharged

'Power of appmn‘tment adéztmnal to statutary puwers o

.'The puwer to appmnt a Receiver conferred by thls deec& shail he in acfditaun o ail statutory and

- other powers of the Chargee under the Insolvency Act 1986, the LPA 1825 or otherwise, ahd.
“shall be exercisable wnihaut the restrectmns mntamed i sec‘ﬁluns 103 and 1{19 of the LA, 3925-
o ﬂiherw:sa S

'_Powar of appmntm@nt exermsable ue.'asplte pmor appmnfmmts o
?he DDWEI' o appomt & REC&IV@F’ (Whether mnferfed by this: deed ar- E:)y siaiuie) shal be, :am:f’ |

- ‘remain, exercisable by the- Chargee des;:zrte any pﬂﬁr appmniment in respect nf all o any part -
of the Charged Property. _ .

ﬁg&ni af the Chz}rgm

- Ar;y Recewer ap;}mnted by the me’gefe a;mder th%g d‘eed shall ba the agen‘t ﬁf the Gha;gm and'
‘the Thargor shiall be solely responsible for. the confracts, engagements; acts, omissions,
‘defaults, losses and remuneratior of that Receiver and for liabilities incurted by that Racdiver

- “The agency of each Receiver shall contifive uniil the Chargor gaes finto: Etc;u&daimn and after:
thatthe ﬂecewer 5haii act as prmmp«a r;md shiglh not become thc agent of the Ehssggw

. 13{;. '
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15.8

15.0

‘Powers of. Receiver '
"iners additmnal tn staiutory puwers

(a) . Any Recewer ‘appointed by the Chatgee under this déed-shall,. in- addition-to- fhe--

- powers canferred on hirf or her by statuta have. the nghts powers and dascretzcns set
out’in ciause 15240 clause ?5 20 :

By - If ihere i more thar one Receiver nnldirig ofF ce a% the same tlrne each Recewer may.
- :(unle:ss the . document. appointing - him_or- her states othsrwise) exercise. all of the
- powers conferred on a Recewef undef this desd mdmdualiy Arid 1o the exclusmn of
- .any gthier Recewer : :

- '{t;)'.';- Any exercise bya Resewer of. any of the pc)wers gwen by thls tlause 15 may be on'

“ighalf of the Chargm the dlrecmrs of the Chargnr or hlmsel‘f or hargelf,

: Repalr and deveiﬁp tm Pmparty

A Recewer may unciertal(e or complete any’ Wworks of repa{r a!’teratmﬂ busldiﬁg or dev&tﬁpment o
onthe Property and may apply for and maintair any. pianmng permission, development .

~consent, busldlﬂg reguEation apprwai or any other permlssnan eunsent or licence o caa‘ry out

-any cf the same.

Grant or acc&pt surrenders of Iea%s

A Recewer may gra,nt or accept surmnders of. any Eeases or tenancles aﬁee&iﬁg ihe Pmparty g
SN any termsg and subject fin) any mnd;tmns that he-or’ she thinks m

. Empiay persnnnel anﬁ aﬁvnserﬁ

A Recewer may provade semces ancﬁ employ, oF eﬁgage any managers nﬁfcers servants .
-contractors, workmen, agents; otheér personnel dnd professional -advisers on any terms and

subject to any mndmens that Heor she thinks fﬁz A Recewer may dlscharge any SUch. person -

Cor any such persan appnmt&d by the Chargur

Make and revoke VAT aptmns te iax

" A Receiver Inay: make ‘exercise or rev&ke aﬁy VAT ﬂpiﬂﬂﬁ tc étax i resg:efzt c:rf %he Eharged_
-F’rcpeﬂy that he or sha ih%nks ﬁt : .

Gharge fc-r remunératinn

A Receiver may charge and receive any sum’ by way of rermuneration’ {m addlilun io alt costs;.

charges and. expenses maun'ed by hiny-or har} that ’Ghe Chargee. may preseribe or agree with-

'hlm or her.
: -'Faaﬁassioﬁ :
A Recewer may take :mmedsaie pﬁssessmn m’ get i and reaiise any nf the Charged Pmperiy

o Manage or recenstruct the Ghargm & business

A Eeaewm may Carry B, manage éemmp reconstruct; ama gamaﬁa or ﬁivag‘snfy oF coneuiin

<earrying on, managing, d&v@iapmg, r_rescfmsirucimg, amalgamatmg o i v%mrfying the business
- ofthe Ehargc}r Garrim:i out at the P‘mpfﬁy R

...-Esspﬁm;;&f f_::harged -mwe_{%y- -

19 e
. ©Lisssifcaiion: Confidantsl



A F%enewer may grant th!ms and !acent:es Ewer all or any part of: the’ Charged Prnperty grant

- any other interest or right over, ell, assignor lease (or COICUr in grantmg options and licénces
aver all gr any part of thie Charged Praperty. granting any other intérest or right aver; se img .
assigning. or teasing) ‘all «or any of the Charged Property in respect of which he or she is

appointed for such. consideration-and in sueh manrer {including, without imitation, by public

atiction or private ‘sale). and generally onany téfms -and conditions that he ar she thinks. fit. &

Receiver may promole, or toncur in- pramet:ng, a c{)mpany ta. purchage fhe Charged Pmﬁe}rty. -

oo be d;spcxsed of by him or her

- A Receiver may. sever and aeil separateiy any f’ xé:ures gr flﬁmgs ‘fmm the Properiy w:thmzt the _

4541

A Rec&:ver may gwe a vahd reaelpt for-all monies: anti execﬁie a!l assurances ani:j thmgs that L

: Sever ilxtures and fittmgs

ccmsent of the: Chargor :

'Gme vahﬁ renespts

may be pmper oF deswable for a’eallsmg any of the- Charged Propeny

Make setﬂements

'A Recewer may se‘ttle adjust irefer ta arbliratlon s:omprcjmlse and arrange any clalm account s
- dispisie, questmn o demand with or by any parsen who. c_:!ams ta be a credltar of the Chargue“' o

~or reiatmg inany way fo any Uf the Gharged Pmperty

1513

- B4

4545

- 'A Recewer ay EXQFCISE all powers prcwrded fﬁr in the LPA 1925 in 1he same: way asg if he ar
she Had been duly ap;mmte{i under the LPA 1025 and exercise all: powers prcmded far afi-
'admlmstmtwe recelver in Schedule 1 to the insolv&my Act 39&6 : :

4BAT

15,18

: Bnng Iegal acticm '

' -A F%asewer may  bring; pwsea:uta eﬂfﬂrce! defend and abaﬂdan ali azmons su;ts and-"
: prace&dmgs in relatacm tcx any of ’{he Charged Proper‘ty tha‘a h& or she thmks f‘ 4 '

!nsum

A Recewer may, if hie or she thinks ﬁt but wﬁhmui prejudlce ‘m ’ﬁha mdammty in-clalise 18 Z
- effect with any insurer any palicy of insurance either in lieu or satisfaction: of, or in addltmn 1o,
'the insurance requured to be mamtamed by the Chargnr under ihts deed.

-Puwers uncier LF‘A 1925

_'chrmw

B Recewer may, fcar any of the purmses authansed by t’his clause 15 “raise” mnnay hy
: bnrmw%ng from the Chargee {or from ‘any other person) sither unseclred: of on the Security of

&l or any of the Charged Property in respect of which he is"appointed on any terms that he or’

“she thinks fit {including, if the Chargee cnnsents ierms under which that. Sacur;ty ranks in.
pnﬂn&y oy thig deed} i e .

Redeem--priar Secunty
.A ﬁamwer may raﬁ@am ANy pﬂf}r Secunty and settie and pass me actounts tcs wh&ch the:
_Sacumy refates. Ay actounts sO setiled and passed shall be, inthe absence of any manifest

effor, canclusive and binding on the Bhargnr and the mornies so ;zamj shail be deemed to be:
1y @wﬁn% g:;mpwﬂy a:murmd by tha Recewef -

.D smgatu:m

. -'A Remwm msay GEE@L}&W his o her pgwers in acmrzﬁanca ’wsih ihss de@d

e

Classificalinn’ Confidantial




1599

-@5.'2{'3

16

'Absfai'uteben*efic?ia?l'Owner _

A Reoewer may, it relation to any of ihe Charged Pruperty, exercsse all pnwers ‘authorisations

-and fights. hié or she wouid be capable-of: exermsmg and da all those acts and things, as an. -
absolute bereficial ownér muld exercise or do'in the: awnersmp anci management of all or any-_- :
-part of the Charged Praperty '

: Inmden&al pawers -

' :A Recewer may do any other aa::ts and things that he or she

: __.:(ﬂ} ‘ may conmder deslrab!e or necessary %"Dr reahsmg any ﬂf the Charged F’mperiy,
(b) -'may c;onsmler lncldental OF mnducwe t& any nf %he nghts or powers cnnferfed 6n a..- .
SR Recesver under or by wrtue of this deed or law; or : : :
'{__ﬁ) o .Iawfully may oF can da as agent fnr ’che Chargor
'De!egatmn | |
Delegation

161

162

The Chargee or any Recewer may delegaie (elther generally or speclflcally) by power nf"-'-

attormey or in any other manner to any. person. any rght,’ power, ~authority or discretion

s t:onferr&d afi it by this deed (mcludmg the power of attﬂrney granted under clause 20.1 }

.'Ter-ms

R The Chargees and eaoh Recewar iy make a de!egatlon on the terms and E:ondltlcms

163

174

: (mcludmg the power o sub-delegaie) that it ihznks it

.Llabiil‘ty

: Meﬁher the Chargee nor any Rece;ver ghall be'i ify any way liableor responsmle 1o the. Chargcr :
for any loss or liability arising fmm anhy act; default omussuon of mlscanduct on the part of any.
_ De%egate _ :

Apphcatzpn of procesds

- Qrder bf'apgziicaiitis_'n of proceeds
Al monies received or recovered by the Chargee, a Receiver or & Delegate under this deed or
- in connection with the realisation ot enforcement of all or part of the Security constituted by this
. deed shall {subject to the' claims of any person: having prick: rights and by way of variation of -

the LPA 1925) be applsed in-the following : order: of  priority. {(but’ W|th0ut pre;udlce *ta the
Chargee 5 nghi o recover any shcurﬁail fmm the Chargor) :

{a) inor towards payment of all cnsts Ilabﬁ:tses charges aid expenses incurred by or on -

‘behalf of the Chatgee (and any” Recelver, Delegate, attorney or agent appoiiited by it)

_under-or in_conrection with- this deed and m‘ all remuneratlnn due o any Recew@r
under: m‘ in mnnectmn W|th this deed

S (b} i er towards payment of t‘ne S&cured L!HDEEEE‘? in aﬁy mdﬁr and manner ’éhat the n

473

' Chargee de{&rmmes am:i

-'.{'s:;) e m paymem af the surplus (uf aﬁyz tw tﬁe Ghargm QE” c:ui;h&;r persaﬂ enmled to it

' - Classification: Confidential -



ATd -Suspense account

18,

181

I £~ -

Neﬁher the Gh:afgea, aﬂy Recewer nior 3ny ‘Delegate. shali he botind (whether by virtue of
-gaction 1@9(8) of the LPA 1925 which is varied: acr;ordmgiy ar-otherwise) o pay or

appropriate any receipt ar payment first towards interest rather thar prmmpal or ﬂlherwme I
any pamauéar cm:ier between any of the Sec:ured L:abnhtues ' : .

Al mohies. received by the: Chargee & Recewer ar a Delegate uﬁdar this ﬂeed (ather than‘ :
Csuims received. under any Insurance Palicy . that arg: nat gﬂmg fo. be -applied. in or towards-

discharge of the. Secured Llabi ities): -

{a)y . may, at the d:scretmn of the Chargee Rﬁcewer or' Delegate be credﬁed to aﬁy :

'suaperise oF: securities realased accnunt

by "shall bear mterest if any, at the rate’ agreed in wratlng beween the Cha?gee and ihe

i‘."}hasgar and

ey '.'may be held i thai account for 50 Jong as the Chargee Recewer or Delegate thlnks. -

fit..

“Costs and .ndezﬁ'ﬁjéty; o

 Costs

. “The Chargar shall, within five (5) Business Days of writteri demand, pay fo, o reimburse; the

~Chargee and any Receiver, on a full indemnily basis, all cosls, charges, expenses, taxes and
frabilities of any kind (including, without Timitation, Eaga prmtmg and ﬂut-af-packet expenseﬁ};
-;pmper!y mcurred by the- Chargea any F{eceiver ar arzy Delegate in mnnectmn with
"-_(;a'}" o this deed or the Eharged Froperiy

: (b) ' .takmg, haldlng, prutecimg, parfeatmg, presawmg or enfﬁrmng (ar aitarnptmg to ciu s0)

“any of the Chargee s, a Receiver's ora: Deiegate s rights undesr ‘this deed; or

_(::'}1 ) 'takmg prnc:eedmgs for or recavenng, any of i:he Sm::ured Lfabiliﬂes

. Eugether wath ;nterest whmh shal acerue and be payable from the date an wh&ch the reievani. }
- cost; charge, expense, tax or liability arose until full discharge of that cost, charge, expense,
18 o liability (whether béfore of after Juﬁgment hquada‘um wmdlng-up or admanésiratlm of thé

: Chargor) at Eefault Rate _

--lm:_lemmty_ :

(@) . The, Chéfgofszﬁél'i indemnify éhe'ch'afgéé ‘ach Receiver and each Delegate, and their _
respective employees and agents agamst all liabilifies, casls, expenses, damag&s and’

losses {including bt not: limited to any direct, indirect or consequential fosses, foss of

- profit, loss .of reputation and all interest, pénalties and legal costs {calculated o a full

_ mdemnﬁy basis}-and-all other pmfessmnal chsts and expanses) suﬁ‘&red ar mc:urred
by any of them- arnsmg out.of orin wnnectm wi th _ ;

(lj o : the: exemlse ar: purperted exermse af aﬁy Qf th@ rights pawers authcsrmes ar -
discretions vested in them under thiS ﬁeed z:ar by Iaw in respect of the Charged

F’re;sea’fy,

"(:i'i)' '-"takmg, ?’m!ﬁmgi pmf:e:::zmg perfactmg, presewmg or Wmmaﬂg {or ai%ammmg o

o 50} the. Secursty mﬁs&tumd by this deesd ar.

:'{__i%i:}_' _ aﬂy defauﬁ*t of {ie ay mf f“IE Chargur ln pea‘fﬁsrmmg amy of E’tﬁ @t&! gat Hns gmder

fhig desd,

)
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‘19,

1917

204

. {b) Any past or pmsent employee of agent may’ en‘force Ehe 1erms ﬁf this clause 18 2

guhjsct to and-in: accordanc:a with- the prmﬂsions ef the Gantracts (F{:ghts of Thard .
F’artles) Ac% 19499, :

'Furtﬁer assurarmé

-"The Chargur shal? pmmptiy, ai xts cwrn expense take whatever actmn ihe Chargee o any.

Racewer nray teasonably reqmre fc::r :

{a) ' -crea‘nngj PErfecimg or prmectmg the Secur:ty created or miem:ied 1:0 be: craated by ﬁ’&IS-.- :

’. -daed

(O -'facihtatmg the maizsattﬂn of any ﬂf the Gharged Prupeﬁy or

.'_(’i{;}_ _ .:- .facgiztatmg the exercise of any: ngh‘f pewar authorrty or dlsc:retlcn exermsabﬁe by the-.- .

~Ghargeeor any Receiver i m mspec:t of any of the C?targed F'rﬂperiy

inciud;ng w:thuut Ilmltatten the: executian G‘f any morﬁgage transfer, mnveyance aswgnment.:'
of assurance of ‘all .ot any of the assets forming part of (or irtended to form part of) the

" Charged Pmparty {whether to' the Chargee or to.its nomifiee) and the: gmng of any totice,
“urder or direction and the making of any filing: or:registration which, in any- suc:h case, ’ihe:_._
- Chargae may mnsnier necessary or deslrable . .

 Power of a&ta-mey-

'-Appmntmam af atiarneys

By way of Sacuﬁty the Ghargnr frr&vocablgf appamts the Ghargee sw&ry Recewer and ewery' .

Delagate separately to be the attorney of the Chargor and, in its name, on'its behaﬁ and ag |ts Lo

- act and deed, to: axecute: an’y documents and do any acts and things that:

202

ﬁ(é}- the Chargw is requwed to exewte awd dc under this deeﬁ! andlar -.

(b} N any at‘tﬁmey deems pmper or d&su'able i exerclsmg any. of the nghﬁ:s powers

©authorities -and -discretions. conferred by thss deeﬁ or by law on. the: Chargee any
“Reseiver or: any Deiegate and/for : ) _

"{"v_:')' . are reqmred ta enter mtc any Appropnate Reservatlons Dfocumenlatmn andfor

(d) care r&qu:red to en'ter in o any Warks Agreament or dammentatmn required pursuant'_' '
" fothe Sectiofi 106, Agreemen% or the Planning Permission arany other dﬂcumematmri'
-'re:qmred fnr the: cmntmued use 0’? the F’mperty or uts fuium develnpmem

Ratification of at_:_ts..nf attqr.ney,s‘ =

"The Chargor ratifies and corifirns, and agrees 1o ratify and confirm, anything that any of its -

o attorneys may do in the proper. and lawful exercise, or plrporied exarsis& m‘ all ar any of the_

o

21

~fights; powers, au%hmrltt@s and discrﬂtmns referred e in clauﬁe 2{3 1:

: _As-sagnrnen‘t and. transfer :

ﬁsmgnment by Ghargae

{ay - At any tlme with the corisent of the Chargor,: ha Chargee m&y assagn or iransmr any:

- allof its rights and ‘obl lgaimns L;rider ‘%ﬁi@ deen:

) (b} - The Chargee may “distlose to any acmai 379 g}mm%d assxgg%'tesa ar ‘{ransfame any-

nformation i its possession that relates to the Chargnr the Q%’%arged Prmperty and this: .
- deed thai the Ghargee cnnsuderg appmprsate

:':231'- a B e '
R ~Classification. Confidential. -
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.-_-Assngnmant iay Ghargur

' -The Ghargc}r may not 353@1 any af lta ﬂghts or transfer any of |ts rrghts or nblzgatmns under'
'this deed.

.Set'-nff' '
:' Chargee s rig?ﬂ: of set.otf

§ The Chargee may at any t:ma set uff any !gablllty af the ‘Chargor ‘ic the Chargee agazn&:t any
fiability 6f the Chargee 1o the Chargor, whether either Kability is present or future, liquidated or -
“unliquidated, and whether of not: either: !tab!h%y grises under this deed. If the liabilities to be sef

" off are expressed in different currencies; the Chargee may convert either liability at-a market”
rate of exchange for the purpose of set-off Any exercise by the Chargee of its rights under this.

. dlause 22.1 shall not- hrmt or aﬁeci any other righ‘ts m‘ remedlas avallabia to it under this desd

22

223

pa

2934

252 -

233

R 1y ::stherw:sﬁ
'-Nﬁ ubl;gatéﬂn tu set aﬁ

- The Ghargaa i5-not obhged 6 Bxercise ;ts rlghis urder ‘clause 92:1. If however; it doés. '
- exemlse those rights it must pmmpﬁy nn’elfy the Ghargor Df the semﬁ that has been made.

Exclusmn nf Ehmgar 5 nght af set-nﬁ

B payments made. by the C.hargnr to the Ghargee under fhis deed shali be made in ‘f%JIE watha:}ut-
: any set-off, colnterclaim; deduntmn or: thhho!dmg {dther. ihan any: deduction or WIthhmldrng of
tax as rec;u:red by Iaw) . L
--ﬁmendmenis; wawers-antiﬁ _ﬁm_f;séni}g_-. L
Amendments

“Nao- amandmarﬂ lDf this daed sh&ll b a«ffemlve unless lt is in wrltmg and agn&d byl or an b&ha&f K
i each party {or its. authﬂrised reprﬂsentatwe)

ZWawers and mnsents

: (;ia): : -A waiver gf any ngh% o remedy under th;s deed o by Iaw or any c:unsent given under :

this deed, is oniy effective if given in witing by the waiving or consenting party and

. ghall not-be-deenied -4 waiver of any othér bresch or default. It only applies in the
gircumstances for -which it i given-and. shall not prevent: the pariy giving it from -

_..:sub*sequenﬂy ?é]y ng an iha r&i@vaﬂt pmwsmn

(5 -A;.fallure ot delay by a party o e_xe-rmse ;a.nyf_ﬂght--'or' 'rerﬁe”dy ﬁr'i:;ivfd_ed“Li_ﬂdéri*th’is-dééd

or by faw shall not constitute a waiver of that or any other right or remedy, prevent or

restrict-any further: éxercise of that or any other  right or remedy or constitute - an’
'_Blaiﬁlﬁﬁ to -affirm - this- deed. No single or pariial -exercise of any right or remedy
“provided under this: deed or by lsw ‘shall pravent or restrict the furthér exercise of that
' arany. other right. or- remedy No-elaction to. Eﬁlf‘ﬁ“i ih;s cieed by ihe Chargee shaﬁ be:

. eﬁecteve unless itis in wrxtmg

) R’?ghﬁs and mzmed;e&r- |

The: rights ‘and remedaes prowded ur‘:der ’shls de&d are mumuiafuve and. arﬂ %n adﬁltiﬂﬂ t{a and. :
‘notexclisive of, Eny rsghis and- remedies pmwded by mw

: "-ﬁ&%ﬁmm;e-

: f B Ww HAE {{sr mar‘t ofa pravmtmn} of Ehz:-; deed iz or bea&meg irvalic; Wl ega# c;»r"
Lt @meahieﬁ tshall be: deemeﬁ mat:iaf‘ ed 1o the mmzmum exteﬁf ner::essary ta maka it valid,

i :z;i.

' -t’i?assmﬁaii!ﬁh: Confidantial




- legal anfj enforceable. ﬁfs:ui‘:h modification i.s-nosi:.'pnssiiﬁié_,ﬁ the relevan?t.bz‘oﬂii's'iﬁ'n:"(m partofa
- provision) shall be deemed deleted. Any modification to of deletion of a provision (or part of 2
provision} urider thrs ctause shail Aot aﬁect the ega |ty 't | ieﬁty :and enfarceabllnty of tha rest t}f'_

- this de:ed : -

25 : G‘ou.nterpﬂﬂ%_ :

251 Counterparts

R 'Thls dee{l may | bs executed inany ﬁumber of counierparts each of whlch wheri executed and’
. éeiwered shall-constitute a dup icate onglnal but all the- munﬁerpaﬁﬁ shall tugether mnat:tute_-- -
one deed ' .

260 - 'T.h-urd 'p'artyrl*ights

_ 26'1 'Third party rights:

' -'{'Ei) : -Except as expressly pmwded elsewhere i this deed d perscn who is ot a pa{ty to--
this deed shall riot have any rights under the Coniracts {Rights of Third Parlies) Act -
- 1998 fo enforce; or enjoy the benefit of, any term of this deed. This does not affect any -
_ '*nght or remedy of & thsrd par?zy which exists, ot is-available, apart fram that Aci o

-{-b}_-'. 'The rughis of the partms o rescmd ot agree any amendment of WEIVEF under thls deed
- e mt subject fo the censeni of any othet persr:m :

2T -Fuﬁh‘arpmvusmns' o

274 ._: . indepandem Securlty

“The- Sec:ua’ﬁy constituted by this deed. ‘shall be i’ additlﬁﬁ to, and lr%depandent m‘ aﬁy ather'.

’ 'Sacuri‘ty or guarantee that the Charges may hold for any of the Secured Liabilities at any time,.

N pr‘mr Security held by the Chargee over the whwle or ariy nart r.:f the Gharg&c& F’mpar’ey shall -
o -'merge irr the Security creai&d by this deed..

Cotz Can‘tmumg Seuunty

- The: Secunty ccmsh%uted by thiis dee«d shai rémairi. m fuil force: and effec:t as cmtmumg-_ -
- Security for ‘the . Secured Liabilities, t:iesplte any: setlement of account, or’ intermediate
payrent, or othes' matier or wng? unless and untﬁ ihe Chargee cilscharges this deed i writing.

73 lblscharge conditional

Any releaae dlscharge or setitlamani between ’the Ghargar and the Chaa‘gee shail b deemecﬁ .
- conditional on’ ro ‘payment or. “Security. received. by the Chargee in respect of the: Secured
.'Llabslmes being avoided, reduced or orderéd. to be refunded ‘under any law relating 1o

msaivency, ‘bankruptey, wmd;ng«up, admanéstratmn r»ecewea'sh:p of ntherwnse Desplte any
- such release {i;scharge or seﬁlemen& : .

ey th& Chargee of its nominee may retain thls deed ancf the Security created by or under_ '
it, including all: certificates - and ‘documents relating fo the ‘whole ‘or any part of the
o _Chargecl Property, for-any. period that-the Chargee deerns necessary 0. provide the:
. Chargee: with: Secug‘ﬁy againsi 3(13,* stich: avn{dance reduc:tmn c«r crder f::jr refund: and

by the Chargee may recover the valug or ammn‘% of guch Sec:urrty or. payment frc;m the.
. 'Ghargfaf suhsequmﬁy as it %‘E‘ge :‘F‘?E&%E daacham;@f or seiti&meﬂt had not ﬂccurmd

2?4 -(Zartlfic:atas

' g5
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282

- A cerhfmata or daiermmatlﬁn by i:he Chargee a5 tn aﬁy amauﬂt mr the time being due toit frnm -
©the Chargor under this deed shall he i the absence of any manlfest ermr conciusive:
‘eviderice of the armolnt due . _
: Cﬁnsuitdaticmfi

' "The restrlchm ori the rfght ﬁf commhda&mn contame{i ll"l sectwn ‘93 of the LPA ‘%QES shaﬁ riot

appiy‘ to this dsed

'_Nol:mes
.ﬂe“?éfY'

. .my ramlce or mher cﬁmmumcatmn gwen tcn E g:;aﬁy Ldef ur in c@nnect;cm with: thls deed ghall -
o be . _ _ :

) -'m wntmg, _

By -deiwered by hand by preu-pald ﬁrstvcéass p{}st o other ﬂext workmg day deizvew'

- service or sent hy T and

(o) - "-sent toi

: (i} the Chargor at:
Miller House: _
-2 Lochside View
~ “Edinburgh Park:
- “Edinhburgh
--EH12 8DH .-

Attentlen The Gom pany Secretaw
"Wi‘th acaopyto ’_fhef Gh'z‘az_*g?ﬁr's -'SﬁEiﬁifc‘ars' &t
- Two Snowhill
' -fBitmingh’afﬁ '
_ 1'84 BWR : . y
o .A%tent;ﬂn Tlmothy Evans am:! Ashley Mstche g

iy the Chargee &t each of their sddresses stated ai e begmnmg Uf ihils deed

©with-'a dopy to David ‘James & Pariners. Lt Well House, the Chipping;.
“Waotlon-under-Edge; "Seuth  Glatcestershire  GL12 . 7TAD - (marked for the

- aitention of Matthew Blaken) and a further ‘copyto the Chargee s Salmstmrs at:

Burges: Salman LLP
~One Glass Wharf
" Bristol .
~_BSEGZX

-.'Atient:on Allsa Fudge and Matthew S:ms (ref’er‘eﬂce AFDEfMSO&fSﬁQ&‘i 6)

or-fo any uther ‘addrass or fax number as is mhfled in wrutmg hy ohe party tca the oihar from'-

time. EQ i‘lme i a&:mrﬁanca with thrs clause 28
: Rams;}t by Ehargm"

oAy notice of. mther a@mmumcailun that the Chsrgee gwes to the Ghazgm Ehall be deemed to:
have been: r*ecei\asd :

26 = . L
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284

285

29,

204

203

- A&y if dehvared by hand, at *&he tfrne itis leftat the: reEevant addressﬁ _

- by ';f poated by pre~patd fi rs%-class pusi or ather next worklng day dalwaa'y serw;e on the _

"secmnd Busmess Day after ;)ostmg and

{:c;)f' rf sent by fax when recenve-d in zeglblefﬂrm” -

A rotice or other cammunmatmn gwen as descrmed in Csaﬁse :ZB 2(a) or GClause 28. Zchona
' day that is not a Business Day, or after normal business hours, in the place rt |s recewed shall
- b deemed to have been r&t;ewed on ‘(he next Busmess Day .

Raaeupt by {}ihzargee :

:'Any noticsor ‘other mmmumcatmn gwen ta the Chargea shall b’ deem&d o have beeri' _
received tmly ort-actual mcenpt .

_ 5&:\"::& u’f pm{:eedlngs

' -'Thls Clause 28 does not apply to the sar‘wce ﬂf any proceedmgs or ather doc:uments i any‘

Iegal ac’nan or, whez'e apphcable any. arbnratmn or-other: method nf dsspu%e resaluilun

Nu nﬂtme by emm%

“A'nctice or cther t;ommunmailan gwen undar of m connectlcan w;th this deed is mt valid if sent"
: by email. N

 Governing law and jurisdiction-

Governing law

This deed and any ﬂi’spﬂté or claim (lhci'ﬁdi'ng nor-contractual dispiites or ciairr.:.s) ér'té'lhg outof

~or i cornection with it or its subject matter or formation Shail Be gnvemed by and. cﬂﬁstrued iri
' .acc:or{i&nce with the lavi of England anr:i Waies

Junsclmtiun

Each parly irevocably agrées:that the courts of England and Wales shall have exclusive’
jurisdiction over any. dispute or claim (inciuding non-contractusl dtsputeg or atms) arssmg ot

of or in mnne&tmn wﬁh this deed of 1ts subgecﬁ matter or farmatlﬂn
“Other senﬂce
k 'Tha Ghargmr :rrevm:abty mnsents ia ary: prﬂcass i any !egai aat[on ar proc:eedmgs uader E

“Clause 292 being served on it i accordance with the provisions -of this deed relating to-
“gervice of rotices. Nothing contained in this: deed shall affect the nght to serve process inany

wiher maﬁnar permﬁed by Iaw

_ Thts dccumaﬂt has been executed a8 a deev:i and ;s de ;vered and takes effect fin Eh& date s%aied at '

:tha hegmmng of ﬁ:

Lz S o 5
- ~Chagsification; Confdental
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Schedule 2

~Gonsent

- TO'BE PROVIDED BY CHARGEE'S SOLICITOR AND PRINTED ON LETTER HEADED PAPER

Land Regisiry [ ]Office

Deer Sirs
" 'R_eg'jisteréd-ﬁrﬁpriﬁi‘orﬁ . '_Mmer Homes Limited _

Title Numbers: R Formeﬂy GR333864 and GR:M'I 564 afm‘ to be aﬂcca:‘ed anew mfe- .
o ' -number pursuant tcthe reg.lsfratmn of the Grsgma! Transfer
__'Grigfha‘f' Tfi’ahéf:‘eh: ' " Tratisfer dead datad [ . ] and made béiween (1) W;Iham James';"_ _
' - - Grey, Alec George Grey and Robert Edric Grey (2) William James .

- Grey, Alec George’ Grey, Robert Edric Grey and Hazei’ Eferomca-

_ ZSfafey -and {3) M;l!er Homes L;mrfed

B Propairty: .~ _ The freahold pmpeﬂy knawn as’ C!eve Park Moﬁon Way,
S - Thombury, Bristol, South Gloucestershire, BS35 375 and which

was transferred’ fa Mitfer Homes errfed ﬂursuant fo the Ongmaf

-Transfer : _ S

L We refer 1o the resi‘r,rcfmﬁ in respecf of m’ausa 4 1-of thie fegaf t:harge dated [ j made ,tuemreen (1)

“Miller Homes L:mi?e_d ard (2) Willigiri James Gr@y, Alec Giécrge Grey, Robert Ednc Grey and Hazel
Vemmca Starey (tha‘ “Charge ';? '

Uinder the Charge me Chargar 5 permﬁ‘ted fa make Exempt Dfspusafs 3nd fhe Chargees r:onsenf to
every dtspusai that is an Exempt ﬂnsposai R

. We aet for Willizim. James: Grey,- Aiec George Gr-;-y, F?abert Edric Grey and Hezea’ Vemmc:a Sta!ey and--' _
‘we are instructed to give the necessary consent in respect of the Exempt Disposal. Please ‘accepl this

- letter as.consent from William James Grey, Alec George Grey, Robert Edvic Grey and Hazel Veronica -
Staley as the Chargee under the Legal Charge that on the provision of a certificate by us confirining:

that the disposal.is an "Exempt Disposal” (as defined in the Chargs) and the Execmpt Dfspasaf may be
.regisfered zlthe iand Regfstry agams! ff}e Txffe Nwﬁbers fbr the Pmperfy

~Yobrs fa.rfhfuify

Classifieation: Confidential -




Executed as a Dead
by Mi’iie.r' 'I.—.'I'ume_s_ L'imi:i'e_:d
- acting .by' ' |
: -je.i-direc{or“,._

“in the presence of:

' "'S'éig_nfature of wi’tﬁess :
‘Narme: ..

.Addreé's:-

" Oceupation:

' "S"iigﬁéd-asabf_ee:i by

-Wili:i'am Jaimee Grey

inthe presence of:

z .:Sign'a_iu'r‘e of witness: _
_Namé': S

- Address

= OﬁcUpéfio_ﬁ:.--

 Signatures
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$i_gﬁeﬂ!as‘ aDeed by

E Alec Georga'Gréy;
in the presence of:
 Signature of witness:

Name: -

| Address:

':Qt':cupa't%ani :

 Signed as 2 Deed by

Féobértf Edric Grey. o

* in the presence of;

“Signaiture of witne_"sé:i -

Name: .

A-dtiréés:

ﬂﬁgu@ﬁﬁﬁni: g

' '--Si'gneﬁ as aDesd by

- Hazel Verarica Staley

in'the presence of.

Signature of withess: .

Name:

. -ﬁddf&sé::

_~Oecupation:”

& R

Classification; Confidential



