The el ectronic official copy of the register follows this nessage.

Pl ease note that this is the only official copy we will issue. W will not issue a
paper of ficial copy.



Land Registry

Ofﬂgal Copg Title number AV143559 Edition date 31.03.2014

Of re ISteI- Of — This official copy shows the entries on the register of title on
g 13 DEC 2016 at 08:34:02.
= | — This date must be quoted as the "search from date" in any
tlt e official search application based on this copy.

— The date at the beginning of an entry is the date on which
the entry was made in the register.

— Issued on 13 Dec 2016.

— Under s.67 of the Land Registration Act 2002, this copy is
admissible in evidence to the same extent as the original.

— This title is dealt with by Land Registry, Gloucester Office.

A: Property Register
This register describes the land and estate comprised in the title.

SQUTH GLOUCESTERSHI RE

1 (18.08.1987) The Freehold | and shown edged with red on the plan of the
above Title filed at the Registry and being Land lying to the North
East of Merryweat her Cl ose, Bradley Stoke, Bristol

2 (18.08.1987) There are excluded fromthis registration the m nes and
m neral s excepted by a Conveyance of the land in this title and ot her
| and dated 2 October 1916 nade between (1) The Most Nobl e Henry
Adel bert Wellington Fitzroy 9th Duke of Beauford (the 9th Duke) (2) The
Most Nobl e Louise Em |y Duchess of Beauford (the present Duchess) and
(3) Edward Henry Kenpton Davis (the Purchaser) in the follow ng terns
and the land is also subject to the following ancillary rights of
wor ki ng: -

"EXCEPT AND RESERVI NG unto the 9th Duke his heirs and assigns all mnes
pits veins seans and quarries of coal ironstone fireclay and other
netals ore stone mines and minerals within and under the surface of the
| and hereby assured at a greater depth than 150 feet fromthe surface
thereof or any part thereof with full powers and authorities rights and
easenents for working getting and carrying away the sane and any ot her
mnes pits veins and seans of coal fireclay ironstone and ot her

m nerals gotten fromany adjoining or other |ands (but by underground
wor ki ngs only w thout entering upon the surface) including power to et
down the surface of the same |ands by such underground workings the 9th
Duke and his heirs or assigns nmaking good all danmge thereby occasi oned
or at his or their option paying reasonabl e conpensation for such
damage

AND RESERVI NG al so unto the 9th Duke his heirs and assigns al
necessary powers wayl eaves and easenents for enabling the mines and
mnerals to be gotten fromany adjoining or other land to be carried
t hrough and under the | and hereby assured."”

3 (18.08.1987) The Conveyance dated 2 Cctober 1916 referred to above
contains the follow ng provision:-

"PROVI DED ALWAYS and it is hereby agreed and declared that the
Purchaser his heirs and assigns shall not be entitled to any right of
light or air to the hereditanents hereby assured which would restrict
or interfere with the free use of any adjoining or neighbouring
property for building or other purposes and so that the Grant and
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Title number AV143559
A: Property Register continued

Conveyance herei nbefore contai ned shall not be deened or construed to
imply the grant of any such right of light or air."

4 (02.03.1989) The land has the benefit of the following rights reserved
by the Transfer dated 16 Decenber 1988 referred to in the Charges
Regi ster: -

"There are excepted and reserved (as the case nay be) fromthe Property
for the benefit of the retained Land the rights easenments and matters
set out in the Second Schedul e

THE SECOND SCHEDULE
Ri ghts excepted and reserved

1. The right (in common with the Transferee and all others entitled) of
full and free passage and runni ng of mai ns services and tel ephone
services through the drains sewers pipes cables wires and ot her
conducting nmedi a which may either now or within the Perpetuity Period
be laid in through over or under the Property (whether as part of the
wor ks or otherw se) serving or capable of serving the Retained | and (or
any part thereof)

2. The right to enter into and upon the Property on one weeks notice in
witing (save in the case of enmergency) with or w thout worknen and
machi nery and materials for the purpose of maki ng connections to

i nspecting naintaining repairing cleansing replacing rebuilding and
renewi ng the Mains Services and tel ephone services now or within the
Perpetuity Period passing in through over or under the Property and
causing as little danage as practicable and forthwi th nmaki ng good al
damage occasi oned by the exercise of such right PROVI DED THAT t he
rights hereby excepted and reserved shall not enable the Iaying of
servi ces beneath buildings nowor in the future constructed on the
Property

3. The right to enter upon the Property for the purpose of carrying out
repairing or maintaining the Wrrks or any part of them

4. The right to develop build rebuild or execute any works upon the
Ret ai ned Land in such manner as the Transferor or the persons
exercising such right may think fit together with all rights of |ight
and air and all easenments quasi-easenments or rights which may interfere
with the full user of the Property and any building or buildings which
are or nay be erected on the Property or any part thereof PROVIDED THAT
the exercise of the rights excepted and reserved under this paragraph
shall not materially interfere with the use and enjoynent of the
Property pursuant to the planning permnission current at the date hereof

5. The sal e does not include any right to free passage of light or air
t hrough any wi ndows or openings in any building now standi ng or
hereafter to be erected upon the Property

"the Mains Services" neans water gas electricity foul and surface water
drai nage and the pipes cables wires drains sewers and ot her neans of
conduct associated with them"

NOTE: The perpetuity period is 20 years from 16 Decenber 1988. The
land in this title fornms part of the retained | and.

5 (05.05.1991) The | and edged and nunbered in green on the title plan has
been renoved fromthis title and registered under the title nunber or
nunmbers shown in green on the said plan

6 (09.05.1991) The land has the benefit of the followi ng rights reserved
by but is subject to the following rights granted by the Transfer dated
28 March 1991 referred to in the Charges Register:-

"TOGETHER WTH the rights set out in the Second Schedul e hereto

The Second Schedul e
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Title number AV143559
A: Property Register continued

Rights granted in respect of the Property Over the
Avon Land and the Retained Land

1. The right (in common with the Transferor and all others entitled)
for the Transferee and its successors in title and their respective

i nvitees servants agents |icensees contractors and with or w thout

wor knmen naterials plant and equi pnment to pass and repass with or

wi t hout vehicles or otherwise and at all tinmes over and al ong that part
of the Retained Land conprising the roads LD4 up to and incl uding
Roundabout s marked N and U and shown on the Retained Land Plan for al
reasonabl e purposes in connection with gaining access to and egress
fromthe Property or any part thereof for the carrying out of the
Devel oprment and t he subsequent disposal of any parts thereof and the
occupation of the Devel opnent PROVI DED THAT such right shall cease and
determ ne absolutely upon and in the event of the adoption of the said
roads as hi ghways nai ntai nabl e at the public expense PROVI DED FURTHER
that in using the roads on the Retained Land pursuant to the Deed of
Grant of Easenment (and all other roads within Bradl ey Stoke which are
not yet adopted as hi ghways nai ntai nable at the public expense) the
Transferee shall take all reasonable steps to safeguard the structure
and condition of the roads and cause as little damage thereto (other
than fair wear and tear) as reasonably possible and shall (at its own
expense) repair any danage whi ch may howsoever be caused by the
Transferee (either itself or through its agents servants worknen

i censees or assignees) save as aforesaid within one nonth of either
the date on which the damage is caused or the date of notice of such
damage (whichever is the later) and further again the Transferee shal
hold the Transferor harl ness and keep the Transferor indemified

agai nst any cost clai mcharge or other expense or demand arising out of
or incidental to the Transferee's use of the said roads

2. The right (in conmon with the Transferor and all others entitled) of
full and free passage and running of water soil gas electricity

t el ephone and ot her services through the drains sewers pipes cables

wi res and ot her conducting nmedia which may either now or within the
Perpetuity Period be laid in through or over or under the Avon Land and
the Retained Land and serving or capable of serving the Property or any
part thereof

3. The right to enter into and upon the Avon Land and the Retai ned Land
on one week's notice in witing (save in the case of energency) with or
wi t hout wor knen vehi cl es and nmachinery and materials for the purpose of
constructing the Mains Services and tel ephone and other services
necessary to serve the Property (in positions previously agreed with
the Transferor such agreement not to be unreasonably w thheld or

del ayed) and of maki ng connections to (but not so as to surcharge the
sane) inspecting naintaining repairing cleansing replacing rebuilding
and renew ng the Mains Services tel ephone and ot her services now or
within the Perpetuity Period passing through over or under the Avon
Land and the Retained Land and serving or capable of serving the
Property (or any separate part thereof) the person so doing causing as
little damage as practicable and forthwi th maki ng good all danage
occasi oned by the exercise of such right PROVIDED THAT the rights
hereby granted shall not enable the laying of services beneath any
buil di ngs now or in the future constructed or in any |location in which
it is intended to construct buildings on the Avon Land and the Retained
Land

EXCEPT AND RESERVI NG unto the Transferor the rights set out in the
First Schedul e hereto

The First Schedul e

Ri ghts excepted and reserved
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Title number AV143559
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1. The right (in common with the Transferee and all others entitled) of
full and free passage and running of the Mains Services and tel ephone
and ot her services through the drains sewers pipes cables wires and

ot her conducting nedia which may either now or within the Perpetuity
Period be laid in through over or under the Property serving or capable
of serving the Avon Land and/or the Retained Land (or any separate part
t her eof )

2. The right to enter into and upon the Property no one week's notice
inwiting (save in the case of energency) with or w thout workmnen
vehi cl es and machinery and materials for the purposes of constructing
the Mains Services necessary to serve the Retai ned Land and/or the Avon
Land (in positions previously agreed with the Transferee such agreenent
not to be unreasonably w thhel d or del ayed) and of maki ng connections
to (but not so as to surcharge the sane) inspecting maintaining

repai ring cl eansing replacing rebuilding and renewi ng the Mins
Services tel ephone and ot her services now or within the Perpetuity

Peri od passing through over or under the Property and serving or
capabl e of serving the Retained |and and/or the Avon Land (or any
separate part thereof) the person so doing causing as little danmage as
practicable and forthwi th naki ng good all danage occasi oned by the
exerci se of such right PROVIDED THAT the rights hereby excepted and
reserved shall not enable the laying of services beneath any buil di ngs
now or in the future constructed or in any location in which it is

i ntended to construct any buildings on the Property

3. The right to develop build rebuild or execute any works upon the
Ret ai ned Land and/or the Avon Land (subject only to paragraph 1.2 of
the Fourth Schedul e) in such manner as the Transferor or the persons
exercising such right may think fit provided that for the avol dance of
doubt this right shall not operate to prevent the Transferee or its
successors in title to the Property or any part thereof from acquiring
any right of light or air which it would otherw se acquire by passage
of tinme

4. The right (in conmon with the Transferee and its successors and al
others entitled) for the Transferor and its successors in title and
their respective invitees servants agents |icensees contractors and
with or without workmen plant and equi pnent to pass and repass with or
wi t hout vehicles or otherwise and at all tinmes over and al ong

4.1 so nmuch of the Property as the Transferee may allocate to enable
access and egress to be gained to and fromthe existing woodland to the
nort heast of the Property for the purpose of managi ng the same

4.2 the access road shown coloured light blue on the Sale Plan for any
and all purposes in connection with the Transferor's (and its
successor's) use and enjoynent of that part of the Retained Land shown
edged brown on the Retained Land Plan and the Avon Land

4.3 so nmuch of the Property as the Transferee may allocate to enable
the Transferor to carry out works associated with the erection of a

bri dge over DD2 the intended position of which is shown marked "X-Y" on
the Sale Pl an

Provi ded that the Transferor and its successors shall cause as little
damage to the Property (other than fair wear and tear) as reasonably
possi bl e and shall (at its own expense) repair any damage which may
howsoever be caused by the Transferor or its successors (as the case
may be) (either thenselves or through their respective agents servants
wor knen |icensees or assignees) within one nmonth of either the date on
whi ch danage is caused or the date of notice of such danage (whichever
is the later) and furthernore the Transferor and its successors shal
hold the Transferee and its successors harm ess and keep t hem

i ndemi fi ed agai nst any cost claimcharge or other expense or demand
arising out of or indicental to the Transferor's use of the Property"

The said Transfer contains the follow ng provisions:-

1. In this Transfer:-
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Title number AV143559
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1.1. "the Transferor” means The Northavon District Council of Counci

of fices Castle Street Thornbury Bristol Avon and includes (unless

ot herwi se expressed herein) its successors intitle and its and their
assigns tenants servants enpl oyees agents or other persons now or after
the date of this Transfer duly authorised by themor by it or any of

t hem

1.2. "the Transferee" nmeans Carter Commerci al Devel oprments Limted
whose registered office is situate at 13 David Mews Porter Street
London WM 1HW Conpany Regi stration No: 1450022 and i ncl udes (except for
t he purposes of Cause 2 and unl ess ot herw se expressed herein) its
successors in title and its and their assigns tenants servants

enpl oyees agents or other persons now or after the date of this
Transfer duly authorised by themor by it or any of them

1.3. "the Avon Land" shall nmean the land form ng part of the title
above referred to and shown edged blue on the Sale Pl an

1.4. "the Bradl ey Stoke Docunents” shall nean collectively the four
foll owi ng Agreenents: -

1.4.1. "the Section 52 Agreenent"”

An Agreenent dated 4th Decenber 1986 nade pursuant (inter alia) to
Section 52 of the Town and Country Planning Act 1971 between Northavon
District Council of the first part and 17 other parties relating to

| ands at Bradl ey Stoke of which the Property forns part

1.4.2. "the Landowners Agreenent"

An AGreenent dated 4th Decenmber 1986 nade between Hughes G oup

(Hol dings) Limted of the first part and 17 other parties relating to
l ands at Bradley Stoke of which the Property forms part and inter alia
the establishment of a conmpany known as Bradl ey Stoke Linited

1.4.3. "Deed of Grant of Easenents"

An Agreenent dated 4th Decenber 1986 nade between Northavon District
Council of the first part and 16 other parties relating to | ands at
Bradl ey Stoke of which the Property forns part

1.4.4. "the Drainage Agreenent"

An Agreenent dated 4th Decenber 1986 nade between the Northavon
District Council (1) Wessex Water Authority (2) relating to sewerage
and | and drainage matters in respect of |ands at Bradl ey Stoke of which
the Property forns part

1.5. "DD2" shall mean the part of the Common Infrastructure (as defined
in the Landowners' Agreenent) which conprises the road shown on the
Common Infrastructure Plan attached to the Landowners Agreenent as road
DD2 (between points L and U) 1.6. "DD3 and DD4" shall nmean the part of
the Conmon Infrastructure (as defined in the Landowners' Agreenent)

whi ch conprises the roads shown on the said Common Infrastructure Pl an
as roads DD3 and DD4 (between points S and U)

1.7. "the Devel oprment" shall mnean the devel opnment to be carried out by
the Transferee on the Property as nore particularly defined in the
Agreement between the Transferor (1) the Transferee (2) and ARC
Properties Linmted (3) dated 28th March 1991 (a copy of which
definition is set out in Appendi x C annexed hereto)

1.8. "the Mains Services" shall nmean water gas electricity foul and
surface water drainage and the pipes cables wires drains sewers and
ot her neans of conduct associated therewith

1.9. "the Perpetuity Period" shall mean the period of eighty years from
the date hereof

1.10. "the Property"” shall mean the land forming part of the title

above referred to and shown edged red on the Sale Plan and the | ocation
of which is shown for identification only shaded grey on the Retained
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Title number AV143559

A: Property Register continued
Land Pl an

1.11. "the Retained Land" shall nean all that adjoining |and of the
Transferor as shown edged red on the Retained Land Plan (but excluding
the Property)

1.12. "the Retained Land Plan" shall nmean the plan entitled the
Ret ai ned Land Pl an annexed hereto

1.13. "the Sale Plan" shall nean the plan entitled the Sale Plan
annexed hereto

1.14. words inporting the masculine include the feninine and the neuter
and vice versa

1.15. words inporting the singular include the plural and vice versa
1.16. references to persons include bodies corporate and vice versa

1.17. save where the context otherwi se requires all obligations given
or undertaken by nore than one person in the sane capacity are given or
undertaken by themjointly and severally

1.18. save where otherw se stated reference to nunbered cl auses
par agraphs and schedul es are references to the clauses paragraphs and
schedul es contained in this Transfer which are so nunbered

7. It is hereby agreed and declared as foll ows:

7.1. It is not intended that the Transferee shall be subject to the
financial obligations of the Transferor under any of the Bradley Stoke
Docunments or any other obligations of the Transferor (other than as
provided in Cause 3 herein) under the Bradl ey Stoke Docunents and

7.2. The Transferee and its successors in title shall not nerely by
virtue of this Transfer acquire any right of light or air which would
prejudice the free use and enjoynment of any adjoining | and of the
Transferor for building or for any other purpose but subject thereto
this agreenent and declaration shall not operate so as to prevent the
Transferee and its successors in title to the Property or any part
thereof fromacquiring any right of light or air which it would

ot herwi se acquire by passage of tinge"

The following is a copy of Appendix Creferred to in clause 1.7 above: -
"APPENDI X C

The Devel opnent
(a) a retail superstore with the benefit of perm ssion for unrestricted
use for a shop for the retail sale of goods having a Gross interna
Area of not |ess than 50,000 square feet and a Net Retail Area of not
| ess than 30,000 square feet with catering favilities and a bakery and
ancillary facilities with associ ated surface |evel car parking for not
| ess than 500 cars and a petrol filling station capable of serving not
| ess than eight cars sinultaneously with a sal es ki osk
(b) a leisure facility
(c) Unit shops and offices

(d) car parking for not |less than 430 cars (in addition to the car
parking referred to at paragraph (a) of this definition)

(e) a public piazza
(f) public conveniences

(g) service roads footways and other infrastructure to serve the
buil dings to be constructed on the Site
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Title number AV143559
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(h) such other buildings and facilities for which a Satisfactory
Pl anni ng Permi ssion shall be issued pursuant to an Application

(i) the I andscapi ng paving and surfacing of such parts of the Site as
are not to be built over

(j) taxi rank and bus setting down/picking up point

and/or all such other buildings or other works as nmay be shown on the
pl ans drawi ngs sections and el evati ons prepared under C auses 3(1)
and/ or 6(1) hereof and (where appropriate) approved by the Northavon
District Council under the said Causes 3(1) and/or 6(1) Provided That
t he Devel opnent shall not include any works or buildings to be
constructed on the Avon Land or the Health Authority Land save to the
extent that the Devel oper shall acquire the freehold interest in the
Avon Land and/or the Health Authority Land (as the case may be) within
twel ve nonths fromthe date hereof"

7 (26.08.1993) The land has the benefit of the following rights reserved
by but is subject to the following rights granted by a Transfer of
other land lying to the south of the land in this title dated 17
Decenber 1992 namde between (1) Northavon District Council (Transferor)
and (2) North Housing Association Linmted (Transferee):-

"TOGETHER W TH t he Ri ghts Granted

EXCEPTI NG AND RESERVING to the Transferor in fee sinple for the benefit
of the Retained Land the Ri ghts Exceptions and Reservations

1.7 "the Rights G anted" neans the rights set out in the Second
Schedul e

1.8 "the Rights Exceptions and Reservations"” neans the rights
exceptions and reservations set out in the First Schedul e

THE FI RST SCHEDULE
(Rights Exceptions and Reservations)

1. The right (in comon with the Transferee and all others entitled)
of full and free passage and running of the Main Services and tel ephone
and ot her services through the drains sewers pipes cables wires and

ot her conducting nedia which may either now or within the Perpetuity
Period be laid in through over or under the Property serving or capable
of serving the Retained Land (or any part thereof).

2. The right to enter into and upon the Property on one week's notice
inwiting (save in the case of energency) with or w thout workmnen
vehi cl es and machi nery and naterials for the purpose of constructing
the mains services necessary to serve the Retained Land and of making
connections to inspecting naintaining repairing cleansing replacing
rebui | ding and renewi ng the Mains Services and tel ephone and ot her
services now or within the Perpetuity Period passing through over or
under the Property and serving or capable of serving the Retained Land
the person so doing causing as little danage as practicable and
forthwi th maki ng good all damage occasioned by the exercise of such

ri ght PROVI DED THAT the rights hereby excepted and reserved shall not
enabl e the laying of services beneath dwellings or other buildings now
or in the future constructed on the Property

3. The right for the Transferor and its successors in title and their
respective invitees licencees enpl oyees agents or worknmen with or

wi t hout vehi cles plant and equi pnrent to enter upon and pass al ong (as
the case nay be) that part of the Property conprising the roads and
footways for the purpose of carrying out all necessary works in
connection with the provision of Mains Services required to serve the
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Ret ai ned Land or any part thereof subject to the Transferor and its
successors in title (as aforesai d) naking good any damage caused in the
exercise of this right

4. The right to develop build rebuild or execute any works upon the
Ret ai ned Land in such manner as the Transferor or the persons
exercising such right may think fit together with all rights of Iight
and air and all other easements quasi-easenents (if any) as may subsi st
at the date hereto or rights which may interfere with the full user of
the Property and any building or buildings which are or may be erected
on the Property or any part thereof PROVIDED THAT the exercise of the
rights excepted and reserved under this paragraph shall not naterially
interfere with the use and enjoynment of the Property pursuant to any

pl anni ng perm ssion current at the date hereof

5. The Transfer does not include any right to free passage of light or
air through any wi ndows or openings in any building now standi ng or
hereafter to be erected upon the Property

THE SECOND SCHEDULE
(Rights G anted)

1. The right (in comon with the Transferor and all others entitled)
for the Transferee and its successors in title and their respective
invitees to pass and repass with or without vehicles plant and

equi pnment or otherwi se and at all tinmes over and along that part of the
Ret ai ned Land conprising so much of Brook Way and Savages Wod Road as
is not yet adopted as highway maintainable at the public expense

For all reasonabl e purposes in connection w th gaining access to and
egress fromthe Propety or any part thereof for the carrying out of the
devel opnent of the Property and the residential occupation of such
dwel | i ngs PROVI DED THAT

(i) such right shall cease and deterni ne absol utely upon the adoption
of the said roads as highways naintai nable at the public expense

(ii) 1in using the roads on the Retained Land pursuant to the Deed of
Grant of Easenent (and all other roads w thin Bradl ey Stoke which are
not yet adopted as hi ghways nai ntai nable at the public expense) the
Transferee shall take all reasonable steps to safeguard the structure
and condition of the roads and cause as little damage thereto (other
than fair wear and tear) as reasonably possible and shall (at its own
expense) repair any danage whi ch nay howsoever be caused by the
Transferee (either itself or through its agents servants worknen

| i censees or assignees) save as aforesaid within one nonth of either
the date on which the damage is caused or the date of notice of such
damage (whichever is the later) and further again the Transferee shal
hold the Transferor harm ess and keep the Transferor indemified

agai nst any cost clai mcharge or other expense or denmand arising out of
or incidental to the Transferee's use of the said road

(iii) until adoption (as aforesaid) the Transferee shall neke a
reasonabl e contribution towards the cl eaning of the said roads

2. The right (in common with the Transferor and all others entitled)
of full and free passage and running of water soil gas electricity and
t el ephone services through the drains sewers pipes cables wires and

ot her conducting nedia which may either now or within the Perpetuity
Period be laid in through or over the Retained Land and serving or
capabl e of serving the Property

3. The right to enter into and upon the Retained Land on one week's
notice in witing (Save in the case of enmergency) with or wthout

wor knen vehi cl es and nachinery and nmaterials for the purpose of
constructing the Mains Services and tel ephone and ot her services
necessary to serve the Property (in positions previously approved by
the Transferor) and of neking connections to (but not so as to
surcharge the sanme) inspecting maintaining repairing cleansing

repl aci ng rebuil ding and renewi ng the Miins Services tel ephone and
other services now or within the Perpetuity Period passing through over
or under the Retained Land and serving or capable of serving the
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Property (or any separate part thereof) the person so doing causing as
little damage as practicable and forthw th maki ng good all danage
occasi oned by the exercise of such right PROVIDED THAT the rights
hereby granted shall not enable the laying of services beneath any
buil dings now or in the future constructed or in any |location in which
it is intended to construct buildings or which would in the
Transferor's opinion unduly restrict the future devel opnent of the
Ret ai ned Land.

1.12 "the Conpletion Date" neans the date of this Transfer

1.13 "the Mains Services" neans water gas electricity foul and surface
wat er drai nage and the pipes cables wires drains sewers and ot her neans
of conduit associated therewth.

1.19 "the Perpetuity Period" means the period of twenty years fromthe
Compl etion Date."

NOTE: The land in this title forns part of the retained |and referred

to.

8 (22.09.1993) The land has the benefit of the following rights reserved
by the Transfer dated 13 August 1993 referred to in the Charges
Regi ster: -

"EXCEPTI NG AND RESERVING to the Transferor in fee sinple for the
benefit of the Retained Land the Ri ghts Exceptions and Reservations

THE FI RST SCHEDULE
(Ri ghts Exceptions and Reservations)

1. The right (in conmmon with the Transferee and all others entitled)
of full and free passage and running of the Main Services and tel ephone
and ot her services through the drains sewers pipes cables wires and

ot her conducting nedia which may either now or within the Perpetuity
Period be laid in through over or under the Property serving or capable
of serving the Retained Land (or any part thereof).

2. The right to enter into and upon the Property on one week's notice
inwiting (save in the case of energency) with or wi thout worknen
vehi cl es and nachinery and materials for the purpose of constructing
the mains services necessary to serve the Retained Land and of naking
connections to inspecting naintaining repairing cleansing replacing
rebuil ding and renewi ng the Mains Services and tel ephone and ot her
services now or within the Perpetuity Period passing through over or
under the Property and serving or capable of serving the Retai ned Land
the person so doing causing as little danage as practicable and
forthwith maki ng good all damage occasoi ned by the exercise of such
right PROVI DED THAT the rights hereby excepted and reserved shall not
enabl e the laying of services beneath dwellings or other buildings now
or in the future constructed on the Property

3. The right for the Transferor and its successors in title and their
respective invitees |licencees enpl oyees agents or worknmen with or

wi t hout vehi cles plant and equi pment to enter upon and pass along (as
the case may be) that part of the Property conprising the roads and
footways for the purpose of carrying out all necessary works in
connection with the provision of Mains Services required to serve the
Ret ai ned Land or any part thereof subject to the Transferor and its
successors in title (as aforesai d) naking good any damage caused in the
exercise of this right

4. The right to develop build rebuild or execute any works upon the
Ret ai ned Land in such manner as the Transferor or the persons
exercising such right may think fit together with all rights of |ight
and air and all other easements quasi-easenents (if any) as may subsi st
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at the date hereto or rights which may interfere with the full user of
the Property any any building or buildings which are or may be erected
on the Property or any part thereof PROVIDED THAT the exercise of the
rights excepted and reserved under this paragraph shall not nmaterially
interfere wwth the use and enjoynent of the Property pursuant to any
pl anni ng perm ssion current at the date hereof.”

NOTE: The 'Retained Land' includes the land in this title. The
"Property' is the land transferred lying to the south of the land in
this title and registered under title nunber AV231677.

9 (21.01.1994) The land has the benefit of rights reserved by the
Transfer dated 10 Decenber 1993 referred to in the Charges Register
identical to those reserved by the Transfer dated 13 August 1993
referred to above.

10 (24.12.1993) The land has the benefit of the following rights reserved
by the Transfer dated 15 Decenber 1993 referred to in the Charges
Regi ster: -

"Excepting and Reserving unto the Transferor for the benefit of al

t hat adj oi ning or neigbouring I and of the Transferor (hereinafter
referred to as "the Retained Land") as shown by hatching on the Plan
annexed hereto and nunbered 2 (hereinafter referred to as 'Plan 2') the
rights easenents and matters set out in the Second Schedul e hereto

THE SECOND SCHEDULE

1. The right (in common with the Transferee and all others entitled) of
full and free passage and running of the Main Services and tel ephone
services through the drains, sewer, pipes, cables, wires and ot her
conducting nedia which may either now or within the Perpetuity Period
be laid in, through, over or under the property serving, or capable of
serving, the Retained Land (or any part thereof)

2. The right to enter into and upon the Property on one week's notice
inwiting (save in the case of energency) with or w thout workmen and
machi nery and materials for the purpose of maki ng connections to

i nspecting, maintaining, repairing, cleansing, replacing, rebuilding,
renewi ng and enlarging the Mains Services and tel ephone services now or
within the Perpetuity Period passing through, over or under the
Property and serving, or capable of serving, the Retained | and the
person so doing causing as little danage as practicable and forthw th
maki ng good all danmage occasi oned by the exercise of such rights

PROVI DED THAT the rights hereby excepted and reserved shall not enable
the laying of services beneath dwellings or other build now or in the
future constructed on the Property

3. The right to develop, build, rebuild or execute any works upon the
Ret ai ned I and in such manner as the Transferor or the persons
exercising such right may think fit together with all rights of |ight
and air and all other easenents quasi-easenments or rights which nay
interfere with the full user of the Property and any buil ding or
bui | di ngs which are, or may be, erected on the Property or any part

t her eof PROVI DED THAT t he exercise of the rights excepted and reserved
under this paragraph shall not naterially interfere wth the use and
enjoyment of the Property pursuant to the planning permn ssion current
at the date hereof."

NOTE: The land in this title forms part of the Retained Land. The
Property is the land transferred which lies to the south-west of the
land in this title and is registered under Title No AV234717.

11 (20.01.1994) The land has the benefit of the following rights reserved
by the Transfer dated 22 Decenber 1993 referred to in the Charges
Regi ster: -

"Excepting and Reserving unto the Transferor for the benefit of al

t hat adj oi ni ng or nei ghbouring land of the Transferor (hereinafter
referred to as "the Retained Land") as shown by bl ack hatching on the
pl an annexed hereto and nunbered 2 (hereinafter referred to as "Plan
2") the rights easenents and nmatters set out in the Second Schedul e
hereto
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12

THE SECOND SCHEDULE

1. The right (in common with the Transferee and all others entitled)
of full and free passage and running of water, gas, electricity,

t el ephone and cabl e, foul and surface water drainage through the

drai ns, sewer, pipes, cables, wires and other conducting nmedi a which
may either now or within a period of eighty years fromthe date hereof
(hereinafter called "the Perpetuity Period") be laid in, through, over
or under the Property serving or capable of serving, the Retained Land
(or any part thereof)

2. The right to enter into and upon the Property on one week's notice
inwiting (save in the case of energency) with or wthout workmen and
machi nery and materials for the purpose of maki ng connections to

i nspecting, maintaining, repairing, cleansing, replacing, rebuilding,
renewi ng and enl arging the pipes, cables, wires, drains, sewers and

ot her neans of conduct associated therewith and tel ephone services now
or within the Perpetuity Period passing through, over or under the
Property and serving, or capable of serving, the Retained Land the
person so doing causing as little danage as practicable and forthw th
maki ng good all danmage occasi oned by the exercise of such rights

PROVI DED THAT the rights hereby excepted and reserved shall not enable
the laying of services beneath dwellings or other buildings nowor in
the future constructed on the Property

3. The right to develop, build, rebuild or execute any works upon the
Ret ai ned Land in such manner as the Transferor or the persons
exercising such right may think fit together with all rights of |ight
and air and all other easenents quasi-easenments or rights which nay
interfere with the full user of the Property and any buil ding or
bui | di ngs which are, or may be, erected on the Property or any part

t hereof PROVI DED THAT t he exercise of the rights excepted and reserved
under this paragraph shall not naterially interfere wth the use and
enjoynment of the Property pursuant to the planning permn ssion current
at the date hereof."

NOTE: The 'Retained Land' includes the land in this title. The
"Property' is the land transferred lying to the South Wst of the |and
inthis title registered under title nunber AV235486.

(03.02.1994) The land has the benefit of the following rights reserved
by the Transfer dated 22 Decenber 1993 referred to in the Charges
Regi ster: -

"Reserving the rights for the benefit of the Retained Land set out in
the Second Schedul e hereto

THE SECOND SCHEDULE
Ri ghts reserved for the benefit of the Retained Land

1. The right (in comon with the Transferee and all others entitled)
of full and free passage and running of the Main Services and tel ephone
services through the drains sewers pipes cables wires and ot her
conducti ng nmedia which may either now or within the Perpetuity Period
be laid in through over or under the Property serving or capabl e of
serving the Retained Land (or any part thereof)

2. The right to enter into and upon the Property on one weeks notice
inwiting (save in the case of energency) with or wthout workmen and
machi nery and materials for the purpose of maki ng connections to

i nspecting nmaintaining repairing cleansing replacing rebuilding
renewi ng and enlarging the Mains Services now or within the Perpetuity
Peri od passing through over or under the Property and serving or
capabl e of serving the Retained Land the person so doi ng causing as
little damage as practicable and forthw th maki ng good all danmage
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occasi oned by the exercise of such right PROVIDED THAT the rights
hereby reserved shall not enable the |aying of services beneath
dwel I i ngs or other buildings now or in the future constructed on the
Property

3. The right to develop build rebuild or execute any works upon the
Ret ai ned Land in such manner as the Transferor or the persons
exercising such right may think fit together with all rights of |ight
and air and all other easenents quasi-easenments or rights which nay
interfere with the full user of the Property and any part thereof

PROVI DED THAT the exercise of the rights reserved under this paragraph
shall not materially interfere with the use and enjoynent of the
Property pursuant to the planning pernission current at the date

her eof . "

NOTE: The 'Retained Land' includes the land in this title. The
"Property' in the land transferred lying to the south west of the |and
inthis title registered under title nunber AV235905.

13 (23.09.1994) The land has the benefit of the rights reserved by the
Transfer dated 14 June 1994 referred to in the Charges Register
identical to those reserved by the Transfer dated 13 August 1993
referred to above.

14 (23.04.1998) The land has the benefit of the following rights reserved
by the Transfer dated 3 April 1998 referred to in the Charges
Regi ster: -

"Excepting and reserving the rights set out in Schedule 1
THE FI RST SCHEDULE
Ri ghts Excepted and Reserved

There are excepted and reserved out of the Property for the benefit of
the Retained Land and each and every part of it the follow ng rights
(in common with all persons entitled to the sane) for the Seller and
its successors intitle to the Retained Land and each and every part of
it:-

1. The right (in conmon with the Buyer and all others entitled) of
full and free passage and running of the Mains Services through the
drai ns sewers pipes cables wires and ot her conducting nedia which may
either now or within the Perpetuity Period be laid in through over or
under the Property serving or capable of serving the Retained Land (or
any part thereof)

2. The right to enter into and upon the Property on one weeks notice
inwiting (save in the case of energency) with or w thout workmen and
machi nery and materials for the purpose of maki ng connections to

i nspecting maintaining repairing cleansing replacing rebuilding
renewi ng and enlarging the Mains Services now or within the Perpetuity
Peri od passing through over or under the Property and serving or
capabl e of serving the Retained Land the person so doi ng causing as
little damage as practicable and forthwi th maki ng good all danage
occasi oned by the exercise of such right PROVIDED THAT the rights
hereby excepted and reserved shall not enable the |aying of services
beneat h dwel lings or other buildings nowor in the future constructed
on the Property

3. The right to develop build rebuild or execute any works upon the
Ret ai ned Land in such manner as the Seller or the persons exercising
such rights may think fit together with all rights of Iight and air and
al |

ot her easenents quasi-easenents or rights which nmay interfere with the
full use of the Property or any part thereof PROVIDED THAT the exercise
of the rights excepted and reserved under this paragraph shall not
materially interfere with the use and enjoynment of the Property
pursuant to the planning perm ssions current at the date hereof."

" DEFI NI TI ONS
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3. For the purposes of this Deed the foll owi ng expressions shall have
t he nmeani ngs given to t hem bel ow.

Expressi on Meani ng

3.1

"the Bradl ey Stoke Documents” the four docunments |isted bel ow

the Section 52 Agreenent an Agreement dated 4th Decenber 1986

made pursuant (inter alia) to Section
52 of the Town & Country Pl anni ng Act
1971 between (1) Northavon District
Council and (2) 17 other parties
relating to land at Bradl ey Stoke of
which the Property forms part

t he Landowners Agreenent an Agreenent dated 4th Decenber 1986
made between (1) Hughes Group Hol di ngs
Limted and (2) 17 other parties
relating to land at Bradl ey Stoke of
whi ch the Property forms part and

i nter
alia the establishment of Bradley

St oke
Limted

the Deed of Grant of Easenents an Agreenent dated 4th Decenber 1986
bet ween (1) Northavon District Counci
and (2) 16 other parties relating to
| ands at Bradl ey Stoke of which the

Property fornms part
t he Drai nage Agreenent an Agreenent dated 4th Decenber 1986

bet ween (1) Northavon District Counci
and (2) Wessex Water Authority

rel ating
to sewage and | and drai nage nmatters in
respect of lands at Bradley Stoke of
whi ch the Property forms part

3.2 "the Buyer" the party named in clauses 2.2

3.3 "Perpetuity Period" the period of twenty years fromthe

date
of this Transfer

3.4 "the Property" the I and edged red on the Sale Plan
formng site AG AH Bradl ey Stoke South
d oucestershire contai ning an area of
1.76 hectares (4.35 acres) or there-
abouts and formng part of the land in
the above title

3.5 "the Retained Land" the adjoining and of the Seller
hat ched bl ack on the Retained Land

Pl an

3.6 "the Retained Land Pl an" the attached plan so marked

3.7 "the Sale Plan" the attached plan so marked

3.8 "the Seller” the party named in clause 2.1

3.9 "Mains Services" wat er gas electricity tel ephone/cable
foul and surface water drainage and

t he

pi pes cables wires drains sewers and
ot her means of conduct associ ated
therew t h".

NOTE: The land remaining in the title fornms part of the retained | and
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referred to.

15 (02.06.2003) The land has the benefit of the rights reserved by but is
subject to the easenents granted by the Transfer dated 30 January 2003
referred to in the Charges Regi ster

16 (16. 08.2006) The land has the benefit of the rights reserved by a
Transfer of the |land edged and numbered GR296465 in green on the title
pl an dated 2 June 2006 nade between (1) South d oucestershire District
Council and (2) David WIson Honmes Limted.

NOTE: Copy filed under GR296465.

17 (21.02.2007) By a Deed of Rectification dated 15 February 2007 nade
between (1) South d oucestershire District Council and (2) Tesco Stores
Limted the plans to the Transfer dated 30 January 2003 referred to in
the Charges Register were rectified.

NOTE: Copy deed filed under GR261323.

18 (05.01.2012) A newtitle plan based on the |atest revision of the
Ordnance Survey Map has been prepared.

B: Proprietorship Register

This register specifies the class of title and identifies the owner. It contains
any entries that affect the right of disposal.

Title absolute

1 (18.08.1987) PROPRI ETOR. SOUTH GLOUCESTERSHI RE DI STRI CT COUNCI L of The
Council O fices, Castle Street, Thornbury, South G oucestershire BS35
1HF.

C:. Charges Register

This register contains any charges and other matters that affect the land.

1 (18.08.1987) The land is subject to the rights granted by a Deed dated
4 Decenber 1986 nmade between Northavon District Council and seventeen
other parties therein named to facilitate the devel opnment of the
Devel opnent Site therein defined of which the land in this title forns
part.

NOTE: This Deed al so contains covenants and provisions and an agreenent
to grant further easenents which affect the land in this title.

2 (02.03.1989) The land is subject to the following rights granted by a
Transfer of land to the south of the land in this title dated 16
Decenber 1988 made between (1) Northavon District Council (Transferor)
and (2) Conmben Hones Limted (Transferee):-

"There are included for the benefit of the Property the rights
easements |icences and other matters set out in the Third Schedul e
(which are intended to conprise all rights reasonably required for
carrying out the Wrks and devel opi ng the Property)

THE THI RD SCHEDULE
Ri ghts granted in respect of the Property
over the Retained Land
The right (in common with the Transferor and all others entitled) of
full and free passage and running of water soil gas electricity and
t el ephone services through the drains sewers pipes cable wires and
ot her conducting nedia which may either now or within the Perpetuity

Period be laid in through or over the Retained | and and serving or
capabl e of serving the Property."
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C: Charges Register continued
NOTE: The property is registered under title nunmber AV176004.

3 (09.05.1991) A Transfer of the I and edged and nunmbered AV206348 in
green on the title plan and other |and dated 28 March 1991 nade between
(1) Northavon District Council (Transferor) and (2) Carter Commerci al
Devel oprments Limted (Transferee) contains covenants by the vendor
details of which are set out in the Schedule of Restrictive Covenants
hereto: -

NOTE: The Sale Plan and the Retained Land Plan referred to are now
suppl enentary plan No'd 1 and 2 to the filed plan of title AV237151 and
copies filed.

4 (22.09.1993) The land is subject to the following rights granted by a
Transfer of other land lying to the south of the land in this title
dated 13 August 1993 nmde between (1) Northavon District Counci
(Transferor) and (2) North Housing Association Limted (Transferee): -

"TOGETHER W TH t he Ri ghts Granted

THE SECOND SCHEDULE
(Rights G anted)

1. The right (in common with the Transferor and all others
entitled) for the Transferee and its successors in title and their
respective invitees to pass and repass with or w thout vehicles plant
and equi pnent or otherwise and at all tines over and along that part of
the Retained Land conprising so nuch of Brook Way and Savages Wod Road
as is not yet adopted as hi ghway nmaintai nable at the public expense

For all reasonabl e purposes in connection w th gaining access to and
egress fromthe Property or any part thereof for the carrying out of

t he devel opnent of the Property and the residential occupation of such
dwel | i ngs PROVI DED THAT

(i) such right shall cease and determ ne absol utely upon the
adoption of the said roads as hi ghways mai ntai nable at the public
expense

(ii) in using the roads on the Retained Land pursuant to the Deed of

Grant of Easenment (and all other roads within Bradl ey Stoke which are
not yet adopted as hi ghways nai ntai nable at the public expense) the
Transferee shall take all reasonable steps to safeguard the structure
and condition of the roads and cause as little damage thereto (other
than fair wear and tear) as reasonably possible and shall (at its own
expense) repair any danage whi ch may howsoever be caused by the
Transferee (either itself or through its agents servants worknen

i censees or assignees) save as aforesaid within one nonth of either
the date on which the damage is caused or the date of notice of such
damage (whichever is the later) and further again the Transferee shal
hold the Transferor harm ess and keep the Transferor indemified

agai nst any cost clai mcharge or other expense of demand arising out of
or incidental to the Transferee's use of the said road

(iii) wuntil adoption (as aforesaid) the Transferee shall nake a
reasonabl e contribution towards the cl eaning of the said roads

2. The right (in common with the Transferor and all others
entitled) of full and free passage and running of water soil gas
electricity and tel ephone services through the drains sewers pipes
cables wires and other conducting nedia which nmay either now or within
the Perpetuity Period be laid in through or over the Retained Land and
serving or capable of serving the Property

3. The right to enter into and upon the Retained Land on one week's
notice in witing (Save in the case of energency with or wthout

wor krren vehi cl es and nachinery and nmaterials for the purpose of
constructing the Mains Services and tel ephone and other services
necessary to serve the Property (in positions previously approved by
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the Transferor) and of maki ng connections to (but not so as to
surcharge the sane) inspecting maintaining repairing cleansing

repl aci ng rebuil ding and renewi ng the Mains Services tel ephone and

ot her services now or within the Perpetuity Period passing through over
or under the Retained Land and serving or capable of serving the
Property (or any separate part thereof) the person so doing causing as
little damage as practicable and forthwi th maki ng good all danmage
occasi oned by the exercise of such right PROVIDED THAT the rights
hereby granted shall not enable the laying of services beneath any
bui | dings now or in the future constructed or in any |location in which
it is intended to construct buildings or which would in the
Transferor's opinion unduly restrict the future devel opnent of the
Ret ai ned Land. "

NOTE: The 'Property' is the land transferred regi stered under title
nunber AV231677. The 'Retained land' includes the land in this title.

5 (21.01.1994) The land is subject to rights granted by a Transfer of
other land lying to the South of the land in this title dated 10
Decenber 1993 namde between (1) Northavon District Council and (2) North
Housi ng Association Linmited identical to those granted by the Transfer
dated 13 August 1993 referred to above.

NOTE: The land transferred was regi stered under title nunmber AV235555.

6 (24.12.1993) The land is subject to the following rights granted by a
Transfer of other land lying to the south west of the land in this
title dated 15 Decenber 1993 nade between (1) Northavon District
Council (Transferor) and (2) Wnpey Hones Hol dings Linmited
(Transferee): -

"Together Wth the rights easenents |licence or other matter for the
benefit of the Transferee and its successors in title as set out in the
First Schedule hereto (which rights are intended to conprise all rights
or licences reasonably required for the carrying out of devel opnent on
the Property)

THE FI RST SCHEDULE

1. The right (in common with the Transferor and all others entitled)
for the Transferee and its successors in title and their respective
invitees to pass and repass with or without vehicles or otherw se and
at all tines over and al ong Brook Way and Savages Wod Road for al
reasonabl e purposes in connection with gaining access to and egress
fromthe Property or any part thereof for the carrying out of the
devel opnent of the Property and the subsequent sale of dwellings
conprised therein and the residential occupation of such dwellings
PROVI DED THAT such right shall cease and determi ne absolutely upon the
adoption of the said roads as hi ghways nmi ntai nable at the public
expense

2. The right (in comobn with the Transferor and all others entitled) of
full and free passage and running of water, soil, gas, electricity and
t el ephone services through the drains, sewers, pipes, cables, wires and
ot her conducting nedia existing at the date hereof and serving or
capabl e of serving the Property. Together with a right of entry onto
Savages Wod Road for the purpose of making connections to the services
of water, gas, electricity, tel ephone cable, foul and surface water

drai nage and the pipes, cables, wires, drains, sewers and other neans
of conduct associated therewith (hereinafter referred to as 'the Mins
Services') and thereafter to use inspect nmaintain repair cleanse

repl ace and renew such connections subject to causing as little danmage
as practicable to and forthwith reinstati ng Savages Wod Road to

adopt abl e standard and nmaki ng good all damage occasi oned by the
exerci se of such right to the satisfaction of Bradley Stoke Linited
and/ or the Transferor

4. As necessary the right to lay the connecting pipes under the
Retained land to the existing foul and surface water sewers near to the
south western corner of the Property in such positions as are agreed
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with the Transferor and so as to not prejudice any future devel opnent
of the Retained Land the Transferors agreenent not to be unreasonably
wi t hhel d or del ayed."

NOTE: The property is the land transferred which is registered under
Title No AV234717. The land in this title forns part of the Retained
| and.

7 (20.01.1994) The land is subject to the following rights granted by a
Transfer of other land lying to the south west of the land in this
title dated 22 Decenber 1993 nade between (1) Northavon District
Council and (2) ldeal Homes South West Limted:-

"Together with the rights easenents |licence or other matter for the
benefit of the Transferee and its successors in title as set out in the
First Schedule hereto (which rights are intended to conprise all rights
or licences reasonably required for the carrying out of devel opment on
the Property)

THE FI RST SCHEDULE

1. The right (in comon with the Transferor and all others entitled)
for the Transferee and its successors in title and their respective
invitees to pass and repass with or wi thout vehicles or otherw se and
at all tines over and al ong Brook Way and Kenperl eye Way for al
reasonabl e purposes in connection with gaining access to and egress
fromthe Property or any part thereof for the carrying out of the
devel opnent of the Property and the subsequent sale of dwellings
conprised therein and the residential occupation of such dwellings
PROVI DED THAT such right shall cease and deternine absolutely upon the
adoption of the said roads as hi ghways mai ntai nable at the public
expense

2. The right (in common with the Transferor and all others entitled)
of full and free passage and running of water, soil, gas, electricity
and tel ephone services through the drains, sewers, pipes, cables, wires
and ot her conducting nmedia existing in the Retained Land at the date
hereof and serving or capable of serving the Property

PROVI DED THAT the Transferee shall hold the Transferor harnl ess and
keep the transferor indemnified agai nst any cost claimcharge or other
expense or demand arising out of or incidential to the exercise of the
rights set out in this schedule.”

NOTE: The 'Property' in the land transferred registered under title
nunber AV235486. The 'Retained Land' includes the land in this title.

8 (03.02.1994) The land is subject to the following rights granted by a
Transfer of other land lying to the south west of the land in this
title dated 22 Decenber 1993 nade between (1) Northavon District
Council and (2) John Mowl em Hones Limted: -

"THE Property is transferred to the Transferee together with the
benefit of the rights set out in the First Schedul e hereto

THE FI RST SCHEDULE
Ri ghts granted for the benefit of the Property

1. The right (in comon with the Transferor and all others entitled)
for the Transferee and its successors in title and their respective
invitees to pass and repass with or wi thout vehicles or otherw se and
at all tines over and along that part of the Retained Land known as
Brook Way and Kenperleye Way for all reasonabl e purposes in connection
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wi th gaining access to and egress fromthe Property or any part thereof
for the carrying out of the devel opnent of the Property and the
subsequent sale of dwellings conprised therein and the residential
occupation of such dwellings PROVIDED THAT such right shall cease and
determ ne absol utely upon the adoption of the said roads as hi ghways
mai nt ai nabl e at the public expense."

NOTE: The 'Retained Land' includes the land in this title The
"Property' is the land transferred registered under title nunber
AV235905.

9 (23.09.1994) The land is subject to the rights granted by a Transfer of

other land lyng to the south of the land in this title dated 14 June
1994 nade between (1) Northavon District Council and (2) North Housing
Association Linited identical to those granted by the Transfer dated 13
August 1993 referred to above except that Kenperleye Way is substituted
for Savages Wod Road nentioned in clause 1

10 (23.04.1998) The land is subject to the following rights granted by a
Transfer of the |and edged and nunbered GR202000 in green on the title
pl an dated 3 April 1998 made between (1) South d oucestershire District
Council (Seller) and (2) David WIson Hones Linited (Buyer):-

"Wth the benefit of the rghts granted in Schedule 2
THE SECOND SCHEDULE
Rights Granted in Respect of the Property Over the Retained Land

There are granted out of the Retained Land for the benefit of the
Property and each and every part of it the following rights (in conmon
with all persons entitled to the sane) for the Buyer and its successors
intitle to the Property and each and every part of it:-

1. The right (in common with the Seller and all others entitled) for
the Buyer and its successors in title and its respective invitees to
pass and repass with or without vehicles at all tinmes over and al ong
that part of a new road known as Manor Farm Crescent shown cross

hat ched bl ack on the Sale Plan for all reasonable purposes in
connection with gai ning access to and egress fromthe Property or any
part thereof for the carrying out of the devel opment of the Property
and t he subsequent sale of dwellings conprised therein and the

resi dential occupation of such dwellings PROVIDED THAT such right shal
cease and determ ne absol utely upon the adoption of the said road as
hi ghway mai ntai nabl e at the public expense.

2. The right (in common with the Seller and all others entitled) for
the Buyer and its successor in title to connect into the foul and
surface water sewers laid in the said new road known as Manor Farm
Crescent within the Perpetuity Period and to enter thereon upon giving
the Seller reasonable notice in witing (except in case of energency)
for the purpose of naking such connection and maintaining repairing

cl eansing or renew ng the same PROVI DED THAT such right shall cease and
determ ne absol utely upon the adoption of the sane as sewers

mai nt ai nabl e at the public expense.

3. The right (in common with the Vendor and all others entitled) of
full and free passage and running of water, soil, gas, electricity and
t el ephone services through the drains, sewers, pipes, cables, wires and
ot her conducting nedia existing at the date of the Transfer and serving
or capable of serving the Property.

4. The rights specified in paragraphs 1 and 2 of this Schedule are
granted subject to the Buyer causing as little danage as possible to
the said new road known as Manor Farm Crescent and the said foul and
surface water sewers and naki ng good any danage so caused to the
satisfaction of the Seller and i ndemifying the Seller against any
actions costs clains and liabilities whatsoever arising fromthe
exerci se of such rights.”

NOTE 1: The land remaining in the title fornms part of retained |and
referred to
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C:. Charges Register continued

11

12

13

14

NOTE 2: Copy Transfer plans filed under GR202000.

(02.06.2003) A Transfer of the |and edged and nunbered GR261323 and
GR261323A in green on the title plan and other |and dated 30 January
2003 nade between (1) South d oucestershire District Council and (2)
Tesco Stores Linmted contains restrictive covenants by the Transferor

NOTE: Copy in filed under GR261323.

(14.07.2003) A Transfer of the | and edged and nunmbered GR262950 in
green on the filed plan dated 7 July 2003 nade between (1) South
Q@ oucestershire District Council and (2) WIlson Connolly Linited
contains restrictive covenants by the Transferor

NOTE: Copy filed under GR262950.

(14.07.2003) The land is subject to the rights granted by the Transfer
dated 7 July 2003 referred to above.

(08.12.2005) The parts of the land affected thereby are subject to the
| eases set out in the schedule of |eases hereto.
The | eases grant and reserve easenents as therein nentioned.

Schedule of restrictive covenants

1

The following are details of the covenants contained in the Transfer
dated 28 March 1991 referred to in the Charges Register:-

"4, For the purpose only of affording to the Transferee a full and
sufficient indemity but not further or otherw se the Transferor and
the persons deriving title under it will at all tines observe and
performthe covenants restrictions agreenents obligations and all other
matters in the part of the Transferor (in its capacity as |andowner
only and not further or otherw se) contained in the Bradl ey Stoke
Docunents and will so far as aforesaid i ndemmify and keep i ndemifi ed
the Transferee and its estate and effects fromand agai nst all actions
clains and demands in respect of any non-observance or non-performance
t her eof

6. The Transferor hereby covenants with the Transferee in the ternms set
out in the Fourth Schedul e hereto

The Fourth Schedul e
Covenants on the part of the Transferor

1. The Transferor hereby covenants on behalf of itself and its
successors in title to each and every part of the Avon Land (to the
intent that neither the Transferor or those deriving title under it
shall be liable for any breach of such covenants which may occur on or
in respect of the Avon Land or any part thereof after the Transferor or
those deriving title under it (as the case may be) to the extent that
it shall have parted with its interest therein and to the further

i ntent that such covenants shall cease to apply to the Avon Land in the
event that the sane shall at any tine be transferred to the Transferee)
with the Transferee and its successors intitle to each and every part
of the Property: -

1.1 That until devel opment conmences on the Avon Land the Transferor
shall grant licence to the Transferee to procure that each and every
part of the Avon Land shall be maintained in a neat and tidy condition
such that the same shall not detract fromthe appearance of the

Devel oprment as a whol e provided that such licence shall be deterni nable
upon twenty eight days' witten notice provided further however that in
the event of such licence being determ ned as aforesaid the Transferor
shall itself maintain or procure the maintenance of the said land in a
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neat and tidy condition

1.2 That any buildings and other erections to be constructed upon the
Avon Land within a period of twenty one years fromthe date hereof

shal | be of a design and appearance which shall accord with and be
synpathetic to the design and appearance of the buil dings and erections
at that time constructed (or intended to be constructed) upon the
Property

1.3 That follow ng the construction of any buil dings or other erections
upon the Avon Land all such buildings and erections and all externa

and | andscaped areas shall at all tinmes thereafter be naintained in a
state of repair and condition which shall not detract fromthe

appear ance of the Devel opnent as a whol e

1.4 Followi ng the practical conpletion of devel opnent of the Avon Land
(or any part thereof) (as the case may be) to pay or procure the
paynment to the Transferee (or as it shall direct) w thout any deduction
an annual service charge in the manner set out in Appendi x B annexed
hereto

1.5 To enter into a Deed of Covenant in the form of the agreed draft
annexed hereto (Appendix A) with the managenent conpany (to be

i ncorporated by the Transferee for the purpose of managi ng and

adm ni stering the common parts of the Devel opment) within fourteen days
of a denmand by the Transferee to such effect

1.6 Not to transfer the whole or any part or parts of the Avon Land

wi thout first procuring that such transferee covenants in respect of
the Avon Land with the Transferee (or its successor in title for the
time being of the freehold interest in the Property as a whole) and

wi th the said managenment conpany expressed to be for the benefit of the
Property and in the same form (nutatis nutandis) as the covenants
contained in this paragraph 1 and also to procure that all such
transferees shall enter into a Deed of Covenant with the said
managenment conpany and based upon the formreferred to at paragraph 1.5
her ei nbef ore contai ned and shall take up the appropriate nunber and
class of shares in the said nanagenent conpany to be allotted free of
charge to such transferee in accordance with the sai d nanagenent
conmpany's Menorandum and Articles of Association

Not to use or pernit the use of the whole or any part of the Avon Land
as a retail store or stores wholly or primarily for the sale of food or
consunption off the prem ses provided al ways that the foregoing
provision shall not apply to any retail unit or units used wholly or
primarily for any purpose falling within plan A 3 of the Schedule to
the Town and Country Planning (use Clases) Order 1987 as enacted at the
dat e her eof

2. The Transferor hereby covenants on behalf of itself and its
successors in title with the Purchaser and its successors in title to
each and every part of the Property that the strips of |and shown

col oured brown and yel |l ow hatched brown on the Sale Plan (form ng part
of the Retained Land) will be used for highway and/or | andscapi ng

pur poses only and that no buil dings or erections whatsoever shall at
any tinme be erected thereon

APPENDI X A
DEED

THIS DEED is made the ........ day of ............... 199 between
NORTHAVON DI STRICT COUNCI L of Council Ofices, Castle Street,

Thornbury, Bristol in the County of Avon (hereinafter called "the
District Council") of the first part CARTER COWERC| AL DEVELOPMENTS

LI M TED whose registered office is situate at 13 David Mews, Porter
Street, London, WM 1HW (hereinafter called "the Devel oper") of the
second part and (nanagenent conpany) LI M TED whose registered office is
at ... ("the Conpany") of the third part

VWHEREAS: -
(1) By the 1991 Transfer (as hereinafter defined) the | and shown edged
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red on the plan annexed hereto was transferred by the District Counci
to the Devel oper in fee sinple upon the terns therein set out

(2) in the 1991 Transfer the District Council covenanted with the
Devel oper (inter alia) that it would enter into this Deed with the
Company

(3) The parties hereto have agreed to enter into this Deed in the
manner herei nafter provided

NOW THI S DEED W TNESSES as fol | ows: -

1.1. the "1991 Transfer": the Transfer dated the ........ day of
............ 199(1) and nade between the District Council (1) and (the
Devel oper) (2)

1.2 the "Rel evant Date": the date upon which the Devel oper shall notify

the District Council in witing that it shall have passed to the
Conmpany the right to collect the Service Charge fromthe District
Counci

1.3. the "Service Charge": the service charge payable pursuant to
(paragraph 1.4 of the Fourth Schedule) to the 1991 Transfer in respect
of either or both of the Avon Land and the Health Authority Land (as
therein defined) as the case may be

2. In consideration of the acknow edgenent herei nafter contained the
District Council hereby covenants with the Conpany that it will perform
and observe the covenants on its part contained in (the Fourth
Schedul e) to the 1991 Transfer

3. In consideration of the covenant hereinbefore contained the

Devel oper hereby acknow edges that with effect fromthe Rel evant Date
all further Service Charge paynents shall be paid only to the Conpany
rather than to the Devel oper

4. It is hereby agreed and declared that any references to "the

Devel oper" or "Devel oper's" in (Appendix B and C) to the 1991 Transfer
shal |l henceforth be construed as including (and as havi ng al ways

i ncluded) also references to the "Managenent Conpany" or "Managenent
Conpany' s" as the case nmay be

5. In this Deed unless the context otherw se requires the expressions
"the District Council" "the Devel oper" and "the Conmpany" shall be
deened to include their respective successors in title and the persons
claimi ng through or under them

I N WTNESS WHEREOF t his Deed has been duly executed the day and year
first before witten

APPENDI X B AVON LAND
PART 1
In this Appendi x unl ess the context otherw se requires
the foll owi ng expressions shall have the follow ng nmeanings: -

"Certificate" the certificate furni shed annually and

si gned
by the Devel oper's auditor acting as an
expert and not as an arbitrator and so soon
after the end of the Relevant Financi al
Year as may be practicable and relating to
such year which certificate shall contain a
fair summary of the Devel oper's Expenses for
t he Rel evant Financial Year and a sumary
of the relevant details and figures form ng
the basis of the Service Charge

"Common Parts” all parts of the Estate which are not

included in or are not designed to be
included in a dem se which includes prem ses
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i ntended for exclusive beneficial
occupation under a | ease containing (
alia) provisions in simlar formto t
provi sions of this Appendi x

i nter
he

"Est at e" all that property intended to be known as

t he
Bradl ey Stoke District Centre Bristol Avon
as the same is for the purpose of
identification shown edged blue on the Sal e
Pl an

"Fi nanci al Year" the year ending on the Thirtieth day of
Septenber in each year or such other date
as the Developer nmay in its discretion from
time to tinme determ ne and the expression
Rel evant Financial Year" shall be construed
accordingly

"Devel oper's Expenses" t he expenses outgoi ngs and ot her expenditure
incurred by or at the direction of the
Devel oper under the heads of expenditure
(including itens added under the provision
for review thereof) set out in Part |l of
this Appendi x whi ch have been actually
di sbursed incurred or nade by or at the
direction of the Devel oper during the
Rel evant Fi nanci al Year and such reasonable
part of all such expenses outgoi ngs and
expenditure which are of a periodically
recurring nature (whether recurring by
regular or irregular intervals) whenever
di sbursed incurred or nade and whether prior
to the date hereof or otherw se including
a sumor sunms of noney by way of reasonable
provision for anticipated expenditure in
respect thereof or for replacenent or
depreci ation as the Devel oper or the
Devel oper's Surveyor (as the case nay be)
may in their discretion allocate to the
Rel evant Financial Year as being fair and
reasonabl e in the circunstances

"Devel oper's Surveyor any firmof surveyors or a surveyor enployed
by the Devel oper apointed by or acting for

t he Devel oper to performthe role or
function of a surveyor for any purpose

under this Appendi x and who shall be

notified to the District Counci

"t he Managenent
Company™ ( ) Limted

"Servi ce Charge" t he amounts payable by the District Counci
pursuant to its covenant in that respect and
to the provisions contained in this

Appendi x

"Servi ces" the services rendered works undertaken and
obligations assumed by the Devel oper under
the provisions of this Appendi x and any

ot her
services provided at the cosst of the
Devel oper to the Estate or for the genera
benefit of the tenants and/or occupiers
t her eof

PART ||
Particul ars of the Devel oper's Expenses

Al'l costs and expenses whatsoever incurred by or at the direction of
t he Devel oper in and about the provision of the Services which w thout
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prejudice to the generality thereof shall include the costs (inclusive
of Val ue Added Tax or other simlar tax thereon insofar as the sanme is
i rrecoverabl e by the Devel oper) of:-

(1) making repairing nmaintaining rebuilding renewing replacing |ighting
i nsuring connecting and cl eansing all ways roads pavenents service
yards car parks sewers drains pipes channels watercourses gutters wires
cabl es boundary walls fences party walls structureds public toilets
(including providing toilet supplies) open areas and other conveni ences
whi ch shall at any tine belong to or be used for the Avon Land in
conmmon with other prenises near or adjoining thereto

(2) (without prejudice to the generality of paragraph (1) above)
renewi ng repl acing repairing resurfaci ng mai ntaining rebuilding and

cl eansing all ways roads pavenents footpaths open areas sewers drains
pi pes and wat ercourses which are now constructed laid or installed upon
the Conmon Parts until the sane or any part of themare adopted by the
| ocal authority and repairable by the public at Iarge

(3) meking repairing maintaining rebuilding and cleansing all ways
roads pavenents sewers drains pipes watercourses and party walls party
structures party fences walls or other conveni ences which may belong to
or be used for the buildings on the Estate in common with other

premi ses near or adjoinig the Estate or contributing towards the sane
(including without prejudice to the generality of the foregoing the
bridge constructed or to be constructed in the approxi nate position
shown by the points marked x - y on the Sale Plan annexed hereto in the
event that the sane is not adopted by the relevant |ocal authority)

(4) keeping planted areas within the Conmon Parts (and al so the strips

of land shown col oured brown and col oured yel |l ow | abel | ed brown on the

Sal e Pl an) stocked and tended and grassed areas therein nown and

(wi thout prejudice thereto) keeping the gardens forecourts roadways

pat hways and open areas on the Common Parts and the said strips of |and
clean and tidy and properly naintained

(5) providing maintaining replacing and renewing on the Estate
directory boards and other signs and any other appartatus or facility
provided for the benefit or use of tenants or occupiers of buildings on
the Estate

(6) providing maintaining repalcing and renewi ng directory boards and
ot her signs outside the Estate

(7) maintaining repairing and renewi ng as necessary any street |ighting
on the Common Parts

(8) insuring the Common Parts

(9) insuring the Estate against Property Omer's liability third party
liability and Enpl oyeer's liability

(10) effecting and nmintaining insurance in respect of all plant

machi nery and equi prent provided by or on behal f of the Devel oper (if
any) for use in respect of the Common Parts agai nst such risks perils
and contingencies as the Devel oper shall fromtine to tine deem
necessary

(11) any existing or future taxes rates charges duties assessnents

i mposi tions and out goi ngs what soever in respect of the Conmon Parts but
specifically excluding any taxes inposed on the Devel oper in respect of
its capital interst in or dealings by the Developer with its interest
in the Estate or any part thereof

(12) all charges assessnents and outgoings for water electricity fue
tel ephone and publid or statutory utilities payable in respect of the
Comon Parts

(13) providing repairing maintaining and where necessary repl aci ng
gardeners' plant nmachinery and equi pnment (if any) for use in connection
wi th the nai ntenance of any | andscaped areas conprised in the Conmon
Parts
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(14) collecting storing and di sposing of refuse fromthe Comobn Parts
i ncluding the cost of providing nmaintaining repairing and repl aci ng
storage receptacl es and equi prnent

(15) the supply operation repair naintenance servicing cl eansing and
repl acenent of any plant and equi pnrent and machi nery (includi ng notor
vehicles) articles and materials reasonably considered necessary by the
Devel oper for the purpose of refuse collection and snow cl earance from
the Conmon Parts except so far only as regards renewal s or repairs
where the sanme is covered by a risk insured against by or on behal f of
t he Devel oper

(16) providing repairing maintaining operating servicing and repl aci ng
closed circuit tel evision caneras nonitors and vi deo recorders therefor
on the Estate

(17) providing repairing maintaining and replaci ng access equi pment for
t he purpose of high |level repair maintenance decoration and |ighting of
t he Conmon Parts

(18) enploying staff either directly or indirectly for the perfornance
of duties in connection with the maintenance and/or security of the
bui |l di ngs on the Estate and the provision of the Services thereto and
all incidental expenditure in relation to such enployment including
(but without Iimting the generality of such provision) for the paynment
of statutory and such other insurance health pension welfare and ot her
paynments contributions and prem uns industrial training |levies
redundancy and simlar or ancillary paynents which the Devel oper may be
required by statute or otherwise to pay or may in its absolute

di scretion deem desirabl e or necessary in respect of such staff and the
provi sion of unifornms working clothes tools appliances cl eaning and
other materials bins receptacles plant and other equi pnent for the
proper performance of their duties

(19) providing repairing maintaining decorating lighting heating
cleaning insuring rebuilding renewing and replacing all buildings
necessary for the managenment of the Comon Parts and the provision of
services to the Estate including (wthout prejudice to the generality
t hereof) a nanagenent |odge (and the furniture equi prent and
appurtenances thereof) at the entrance to the Estate and a nmanagemnent
storage buil ding

(20) proving traffic managenent including (wthout prejudice to the
generality thereof) the provision and repl acenent of traffic cones

(21) the cost of advertising and pronoting the Estate

(22) managing the Estate or the fees of any agents appointed for the
general managenent of the Estate and staff enployed in connection
therewith and the fees and expenses of the Devel oper's Surveyor

(23) the reasonable fees and charges of any accountant surveyor or
ot her professional adviser enployed to certify any natter or thing to
be certified for the purposes of any provisions of this Appendi x

(24) taking all steps deened desirable or expedient by the Devel oper
for conplying with and for making representations against or otherw se
contesting the incidence of the provisions of any legislation or orders
or statutory requirenents thereunder concerning town planning public
heal t h hi ghways streets drai nage or other matters relating or alleged
to relate to the buildings on the Estate for which occupiers of such
buil dings are not directly liable

(25) the cost of preparing the annual returns of the Management Conpany
(i ncluding any professional fees in connection therewith and any fees
payabl e to the Conpanies Registry)

(26) the reasonable fees of any accountant enployed to prepare or audit
the accounts of the Management Conpany or the accounts relating to the
provi sion of the Services

(27) the interest paid or incurred upon any noneys used to provide the
Services (insofar as the advance paynments referred to in Part 111 of
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this Appendi x shall be insufficient for such purpose)

(28) providing such services not specifically dealt with under the
above paragraphs as are reasonably necessary for the managenent of the
Common Parts and the convenience of the District Council and others
entitled to the use thereof

(29) any expenses properly incurred by the Managenent Conpany in
relation to the provision of the Services

PROVI DED ALWAYS t hat : -
(A) Revi ew of headings

t he Devel oper shall be at liberty at any tinme to review the heads of
costs expenditure charge or allowance included in this Part Il of this
Appendix as it shall in its absolute discretion consider appropriate in
the interests of good estate nmanagenent and to vary the existing itens
included in the calculation of the Devel oper's Expenses or to add
thereto any itens of cost expenditure charge depreciation or other

al I owance provision for future anticipated expenditure on or

repl acenent of any installation plant machi nery equi pment or apparatus
not previously included therein and fromand after the rel evant date of
such revi ew such variations to or additional items of cost expenditure
charge all owance provision or value shall be included in the

cal cul ation of the Devel oper's Expenses

(B) Exclusion of recoverabl e expenses

any expenses which are properly recoverable by the Devel oper otherw se
than as a part of the Service Charge fromany specific tenant of part

of the Estate shall not be included in the calculation of the Service

Char ge

PART |11
Provisions for the payment of the Service Charge

1. The Service Charge payable by the District Council shall be

calcul ated in accordance with the provisions of Part IV of this
Appendi x and shall be paid by equal quarterly paynents in advance on
the First day of January April July and Cctober in each year
(hereinafter referred to as "quarterly days") except for the first
paynent which shall be nade on the date of practical conpletion of the
construction of the first building to be erected on the Avon Land in
respect of the period commencing on the date of practical conpletion
and endi ng on the day before the next quarterly day

2. The Devel oper shall as soon as practicable after the end of the

Rel evant Fi nanci al Year procure the preparation of the Certificate and
the delivery of a copy thereof to the District Council for the

i nformation of the District Counci

3. The Certificate shall save in respect of any arithnetical error be
concl usi ve evidence for the purposes hereof as to matters of fact

PART |V
Provisions for the calculation of the Service Charge

(i) "the Index" shall nmean the General Index of Retail Prices published
by the Departnent of Enploynent or any successor Mnistry or Departnent

(ii) The Service Charge shall be an annual sum cal cul ated fromthe
followi ng forml a: -

£4,500 multiplied by B divided by A where: -

(a) "A" equals the figures shown in the Index for the cal endar nonth
during which the Transfer is conpleted

(b) "B" equals the figure shown in the Index in its publication
i medi ately preceding the First day of October on each cal endar year
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Al'l references to "figures" to be treated as references to "estinated
figures" to the extent that final figures shall not have been published
prior to the First day of October in the relevant cal endar year

Provi ded That the Service Charge shall not be |ess than £4,500 per
annum and Provi ded Further That: -

(1) in the event of any intervening change in the reference base used
to conpile the Index which would entail that figures "A" and "B"
referred to in sub-paragraph (i) and (ii) above woul d be cal cul ated by
reference to different base dates then the said figure "B" shall be the
figure which would have been shown in the Index if the base date by
reference to which figure "A" is calculated had been retained

(2) if the Index shall cease to be published (or to be published and
updated nmonthly) then this Part 1V of this Appendix shall be deened to
refer inlieu to an index of retail prices for the tinme being published
whi ch shall be nostly closely conparable with the present index such

i ndex to be agreed between the Devel oper and the District Council or
determined in the case of dispute by an expert who shall be an

i ndependent surveyor agreed upon by the parties but in default of
agreement appointed at the request of either party by or on behal f of
the President for the tine being of the Royal Institution of Chartered
Surveyors and whose deci sion (which he shall deliver in witing) shal
be final and bi ndi ng and whose charges and the cost of whose

appoi ntnent shall be borne by the parties hereto in equal shares"

Schedule of notices of leases

1 16.12. 2013 Bradl ey Stoke Leisure 10. 12. 2013 GR379053
edged and Centre 28 years
nunbered 1 in begi nni ng on
bl ue and i ncl udi ng

11 April 2013
NOTE: The | ease conprises also other |and

End of register
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