Sale and Purchase Agreement

This agreement (Agreement) is made on 23/2/2026

Parties

(1) the Seller

(2) the Purchaser

Full name of Seller: Wendling Beck OPCO LLP

Company number (if applicable): OC441825

Postal address (registered address

Norwich, NR1 4DJ

E-mail address: glenn@wendlingbeck.org
Attention: Glenn Anderson
Full name of Purchaser: Belmont Carpenters UK Lrd

Company number (if applicable): 8352124

Postal address (registered address

if Purchaser is a company or LLP): © Benner Road, Pinchbeck
Lincs, PE11 3TZ

Email address: neil@belmont-group.net

Attention: Belmont Carpenters UK Ltd

(each a Party and together the Parties)

Commercial particulars

This Agreement sets out the basis upon which the Seller agrees to sell, and the Purchaser agrees to
purchase, the Biodiversity Unit(s) for the Purchase Price on the Sale Date, as summarised below:

Biodiversity Unit(s)

Purchase Price
Sale Date

Specified Habitat
Enhancement

the right to allocate (having the meaning specified in the Biodiversity Gain Site
Register Regulations 2024) the Specified Habitat Enhancement(s) from the Gain
Site(s) to the Development Site(s) on the Register

£16112.11

the date of this Agreement

the habitat enhancement(s) of specified type(s), size(s) and condition(s) (each
having the meanings specified in the Biodiversity Gain Site Register Regulations
2024) available for purchase in the Seller's Metric File, as determined by the
Exchange and which will be evidenced in the Completion Schedule used by BNGx
to update the Purchaser's Metric File and attached to this Agreement.
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Definitions and Interpretation

Capitalised terms used in this Agreement shall have the meanings given to them in part 1
(Definitions) of schedule 1 (Definitions and Interpretation) unless otherwise defined in this
Agreement.

The principles of interpretation set out in part 2 (Interpretation) of schedule 1 (Definitions and
Interpretation) apply to this Agreement.

Sale and Purchase

Upon the terms and subject to the conditions of this Agreement, the Seller hereby agrees to sell,
and the Purchaser hereby agrees to purchase, the Biodiversity Unit(s) on the Sale Date.

In consideration of the foregoing, the Purchaser hereby agrees to pay the Purchase Price to the
Seller within five (5) Business Days of the Sale Date.

The Seller acknowledges that the Seller Fee will be deducted from the Purchase Price which it
receives.

The Seller acknowledges that the Purchaser's obligation to pay the Purchase Price will be
discharged on payment being received by Stripe.

Allocation on the Register

The Seller hereby confirms that it is the only Relevant Person in relation to the Specified Habitat
Enhancement(s).

Following the Sale Date the Parties agree that:

(a) the Purchaser shall promptly provide to the Seller the relevant planning decision notice for
the Development Site and any other necessary information or documents requested by
the Seller to enable the Seller to make the Allocation Application;

(b) Subject to the seller receiving from BNGx the Purchaser’s Metric File (as updated with
information drawn from the Completion Schedule), within five (5) Business Days of
receiving the information and documents required under sub-clause (a) above, the Seller
shall upload all necessary information and documents to Natural England's online portal to
commence the Allocation Application and shall pay the requested application fee; and

(c) the Seller shall promptly notify the Purchaser of the Allocation reference number after
receiving this from Natural England.

The Purchaser shall provide any further information, documents or assistance reasonably required
by the Seller in relation to the Allocation Application.

Seller's Warranties and Undertakings

The Seller warrants to the Purchaser that each of the Seller's General Warranties is true, accurate
and not misleading as at the Sale Date.
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The Seller warrants to the Purchaser that each of the Seller's Asset Warranties is true, accurate and
not misleading as at the Sale Date.

The Seller undertakes:
(a) from the Sale Date until the Allocation Date, not to make an application under Regulation
24 of the Biodiversity Gain Site Regulations 2024 to remove the relevant Register Entries

from the Register;

(b) from the Sale Date until the Allocation Date, not to allocate the Specified Habitat
Enhancement(s) to a Development; and

(c) from the Sale Date until the Allocation Date, not to amend the relevant Register Entries in
accordance with Regulations 17 and/or 24 of the Biodiversity Gain Site Regulations 2024.

Purchaser's Warranties and Undertakings

The Purchaser warrants to the Seller that each of the Purchaser's Warranties is true, accurate and
not misleading as at the Sale Date.

The Purchaser undertakes from the Sale Date until the Allocation Date, not to allocate the Specified
Habitat Enhancement(s) other than to the Development Site.

Seller's Indemnity

The Seller shall indemnify the Purchaser and its Representatives (collectively, Indemnified Persons)
from and against, and pay or reimburse the Indemnified Persons for, any and all Liabilities resulting
from:

(a) any inaccuracy in or breach of the Seller's Asset Warranties; and
(b) any breach of the undertakings set out in clause 4.3 above.
Termination

This Agreement shall terminate automatically if the Purchaser does not pay the Purchase Price
within five (5) Business Days of the Sale Date.

Any termination of this Agreement under clause 7.1 above shall be without prejudice to any accrued
rights or claims of the Seller or the Purchaser under this Agreement, including but not limited to any
claim that the Seller may have arising from non-payment of the Purchase Price.

Limitation of Liability
Seller Limitation of Liability

(a) Neither the Seller nor any of its Representatives shall be liable under this Agreement for
any loss of profits, goodwill, reputation, business opportunity or anticipated saving, or for
special, punitive or consequential damages, whether or not the Seller has been advised of
the possibility of such loss or damages and regardless of whether the claim for damages is
made in negligence, for breach of contract or otherwise.

(b) The limitations of liability contained in this clause 8.1 shall not apply to any Liability for any
claim to the extent that the same is attributable to gross negligence, fraud or wilful default
on the part of the Seller.
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8.2

8.3

10

Purchaser Limitation of Liability

(a) Neither the Purchaser nor any of its Representatives shall be liable under this Agreement
for any loss of profits, goodwill, reputation, business opportunity or anticipated saving, or
for special, punitive or consequential damages, whether or not Purchaser has been
advised of the possibility of such loss or damages and regardless of whether the claim for
damages is made in negligence, for breach of contract or otherwise.

(b) The limitations of liability contained in this clause 8.2 shall not apply to any Liability for any
claim to the extent that the same is attributable to gross negligence, fraud or wilful default
on the part of the Purchaser.

BNGx Limitation of Liability
Subject to the limitations of liability set out in the Policies:

(a) BNGx shall not be liable to the Seller or the Purchaser in the absence of wilful default, fraud
or gross negligence on its part or that of its Representative in respect of any Liability which
arises out of the operation of the Exchange and delivery of services in connection with the
Exchange or the exercise or the attempted or purported exercise of or failure to exercise
any of their respective rights, duties or powers in relation thereto.

(b) In no event shall BNGx be liable for any loss of profits, goodwill, reputation, business
opportunity or anticipated saving, or for special, punitive or consequential damages,
whether or not BNGx has been advised of the possibility of such loss or damages and
regardless of whether the claim for damages is made in negligence, for breach of contract
or otherwise.

Payments
All amounts payable by the Purchaser under this Agreement:
(a) shall be made in GBP;

(b) are exclusive of any applicable value added or other taxes, all of which shall be separately
and solely borne and paid by the Purchaser (if and to the extent applicable);

(c) shall be paid in full inimmediately available funds without any set-off, restriction or
condition and without any deduction or withholding; and

(d) to the extent any taxes are required to be deducted or withheld therefrom under any
applicable law or regulation, then the amounts so payable by the Purchaser under this
Agreement shall be grossed up such that the Seller shall receive the full Purchase Price
hereunder.

Assignment

No Party may assign the benefit of this Agreement (in whole or in part) or transfer, declare a trust of,
create security over or otherwise dispose of in any manner whatsoever its rights and obligations
under this Agreement or subcontract or delegate in any manner whatsoever its performance under
this Agreement (each of the above, a transfer) without the prior written consent of the other Party.
Any purported transfer in breach of this clause 10 shall be void and of no effect.
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Data Protection

Each Party agrees to use any data received from the other Party in accordance with the Privacy
Policy.

Notices and Communication

The Parties agree that any notice or other communication to be given or made under or in
connection with this Agreement shall be in writing in the English language and sent to the
registered office address or e-mail address specified in the Transaction Summary.

Partial invalidity

If, at any time, any provision of this Agreement is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

Variation and waiver

Subject to clause 14.2 below, any provision of this Agreement may be varied or amended only with
the written consent of each of the Parties.

The Parties may not amend clause 8.3 without the prior written consent of BNGx.

No waiver of the obligations of any Party under this Agreement or of any provision hereof will be
effective unless it is in writing.

No failure to exercise, nor any delay in exercising, on the part of any Party, any right or remedy
under this Agreement shall operate as a waiver of any such right or remedy or constitute an
election to affirm this Agreement. No election to affirm this Agreement on the part of any Party shall
be effective unless it is in writing. No single or partial exercise of any right or remedy shall prevent
any further or other exercise or the exercise of any other right or remedy. The rights and remedies
provided in this Agreement are cumulative and not exclusive of any rights or remedies provided by
law.

Entire agreement

Each Party confirms that the content of this Agreement as expressly set out herein represents the
entire understanding, and constitutes the entire agreement of the Parties, in relation to the subject
matter hereof and the transactions contemplated hereby, and supersedes all previous agreements,
understandings or arrangements (whether express, implied, oral or written (whether or not in draft
form)) between the Parties with respect thereto which shall cease to have any further force or
effect.

Each of the Parties acknowledges that in entering into this Agreement it has agreed not to rely on
any representation, warranty, collateral contract, undertaking or other assurance (except the
Seller's General Warranties, the Seller's Asset Warranties and the Purchaser's Warranties and
undertakings expressly set out in this Agreement) made by or on behalf of any other Party before
entering into this Agreement, including during the course of negotiating this Agreement.

Each of the Parties waives all rights and remedies which, but for this clause 15.3, might otherwise be
available to it in respect of any such representation, warranty, collateral contract, undertaking or
other assurance, provided that nothing in this clause 15.3 shall limit or exclude any liability for fraud
or fraudulent misrepresentation.
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Each of the Parties acknowledges that all of its rights and remedies are contained or referred to in
this Agreement, and no Party shall have any other right or remedy, including a claim for innocent or
negligent misrepresentation or negligent misstatement.

Every term or condition implied by law in any jurisdiction in relation to the subject matter of this
Agreement shall be excluded to the fullest extent possible, and to the extent that it is not possible to
exclude any such term or condition, each Party irrevocably waives any right or remedy in respect of
it.

Further assurance

Without limiting any other provision of this Agreement, each Party shall, at its own cost execute and
deliver such additional documents, instruments, conveyances and assurances and take such
further actions as may be reasonably requested by the other Party to implement and give full effect
to this Agreement, including, without limitation, to enable the other Party to comply with applicable
laws.

Third party rights

Except as specifically provided in clause 17.2 below, the Parties do not intend that any term of this
Agreement should be enforceable by any person who is not a party to this Agreement by virtue of
the Contracts (Rights of Third Parties) Act 1999 or otherwise.

The Parties hereby agree that clauses 14.2 and 8.3 are enforceable by BNGx.

Governing law and jurisdiction

This Agreement and any claim, dispute or difference (including non-contractual claims, disputes or
differences) arising out of, or in connection with, it or its subject matter shall be governed by, and
construed in accordance with, English law.

The Parties hereby submit to the exclusive jurisdiction of the English courts in relation to any
disputes or claims arising out of or in connection with this Agreement.
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Schedule 1 Definitions and Interpretation

Part 1 Definitions

In this Agreement, unless the subject or context
otherwise requires, the following words and
expressions shall have the following meanings:

Allocation means the recording of information in the
Register in accordance with Regulation 16 of the
Biodiversity Gain Site Register Regulations 2024
following the Allocation Application.

Allocation Application means an application to record
the allocation of the Specified Habitat Enhancement(s)
to the Development Site on the Register in accordance
with Regulation 12(3)(b) of the Biodiversity Gain Site
Regulations 2024.

Allocation Date means the date on which the
Allocation is made on the Register in accordance with
Regulation 16 of the Biodiversity Gain Site Register
Regulations 2024.

Anti-Corruption Laws means:

(a) the OECD Convention on Combating Bribery of
Foreign Public Officials in International
Business Transactions of 1997 (OECD
Convention);

(b) the Foreign Corrupt Practices Act of 1977 of the
United States of America, as amended by the
Foreign Corrupt Practices Act Amendments of
1988 and 1998, and as may be further amended
and supplemented from time to time (FCPA);

(c) the Criminal Law Convention Against
Corruption of the Council of Europe;

(d) the UN Convention Against Corruption 2003;
(e) the UK Bribery Act 2010; and

(f) any other Law applicable to any Party which is
broadly equivalent to the FCPA and/or the UK
Bribery Act 2010 or was intended to enact the
provisions of the OECD Convention or which
has as its objective the prevention of
corruption, bribery or fraud.

Anti-Money Laundering Laws means the applicable
laws, rules and regulations of all jurisdictions in which
the Seller or the Purchaser is located, resident,
organised or operates concerning or related to anti-
money laundering, and any related or similar rules,
regulations or guidelines, issued, administered or
enforced by any Governmental Authority.

Biodiversity Gain Objective means the biodiversity
gain objective described in paragraph 2 of Schedule
7A to the Town and Country Planning Act 1990.

Biodiversity Unit(s) has the meaning given to such
term in the Transaction Summary.

Business Day means a day on which banks are open
for general, commercial business in London (excluding
Saturdays, Sundays and public holidays).

BNGx means Biodiversity Exchange Limited, a private
limited company incorporated in England and Wales
with company number 14676759.

Completion Schedule means the schedule of
information used by BNGx to update the Purchaser's
Metric File following payment of the Purchase Price
and any relevant Purchaser Fee and which evidences
the Specified Habitat Enhancement(s) in respect of the
Biodiversity Unit(s) bought by the Purchaser pursuant
to this Agreement.

Conservation Covenant has the meaning given to
such term in section 118(1) of the Environment Act 2021.

Development has the meaning given to such termin
section 55(1) of the Town and Country Planning Act
1990.

Development Site means a Development which is
required to fulfil the Biodiversity Gain Objective and to
which the Purchaser intends to allocate the Specified
Habitat Enhancement(s).

Exchange means the website www.BNGx.com which
is used to facilitate the sale and purchase of
biodiversity units between land developers and
landowners which is operated by BNGx.

Gain Site means land owned by the Seller on which
there is the Specified Habitat Enhancement(s).

Governmental Authority means any supranational,
national, state, municipal or local government (including
any subdivision, court, administrative agency or
commission, stock or securities exchange, self-
regulatory organisation or other governmental or
regulatory body) or any other supranational,
intergovernmental, quasi-governmental authority, body,
department or organisation, including the European
Union, or any regulatory body appointed by any of the
foregoing in each case, in any jurisdiction.

Laws means the laws, statutes, ordinances, rules,
regulations, judgments, injunctions, directives,
guidance, orders and decrees of any Governmental
Authority, including amendments thereto.

Liability means, in respect of any person, any loss,
damage, fee, cost, charge, award, claim, demand,
expense, judgment, action, proceeding or other liability
including legal costs and expenses properly incurred.
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Policies means the Privacy Policy, the Seller Policy and
the Terms of Use.

Privacy Policy means the privacy policy of the
Exchange accessible at https://www.bngx.com.

Purchase Price means the purchase price specified in
the Transaction Summary.

Purchaser Fee means the fee charged by BNGx to the
Purchaser in accordance with the Terms of Use and
which is agreed between BNGx and the Purchaser.

Purchaser's Metric File means the Purchaser's metric
file related to their Development Site and most recently
uploaded to the Exchange.

Purchaser's Warranties means the representations
and warranties of the Purchaser contained in
Schedule 3 (Purchaser's Warranties).

Register has the meaning given to the term
‘biodiversity gain site register' in the Biodiversity Gain
Site Register Regulations 2024.

Register Entry means an entry in the Register in
respect of the Gain Site incorporating the Specified
Habitat Enhancement(s) which has been registered by
the Seller in accordance with Regulation 11 of the
Bicdiversity Gain Site Regulations 2024.

Relevant Person has the meaning given to the term
'relevant person' in Regulation 12(4) of the Biodiversity
Gain Site Regulations 2024.

Representatives means, in relation to a Party, its
officers, directors, employees, agents, successors and
assigns.

S106 Agreement has the meaning given to the term
"section 106 agreement” in the Biodliversity Gain Site
Register Regulations 2024.

Sale Date means the date specified as such in the
Transaction Summary.

Sanctioned Jurisdiction means, at any time, a country
or territory which is itself the subject or target of any
country-wide or territory-wide Sanctions.

Sanctioned Person means any person that is the
subject or target of Sanctions, including:

(a) any person listed in any Sanctions-related list of
sanctioned persons maintained by OFAC or
the U.S. Department of State, by the United
Nations Security Council, the European Union
or Her Majesty's Treasury of the United
Kingdom;

(b) any person located, organised or resident in a
Sanctioned Jurisdiction; or

(c) any person directly or indirectly owned or
controlled by any such person or persons
described in the foregoing paragraphs (a) and

(b).

Sanctions means the applicable economic or financial
sanctions or trade embargoes imposed, administered
or enforced from time to time by relevant
Governmental Authorities, including, but not limited to,
those administered by the U.S. government through
the Office of Foreign Assets Control of the U.S.
Department of the Treasury (OFAC) or the U.S.
Department of State, the United Nations Security
Council, the European Union or Her Majesty's Treasury
of the United Kingdom.

Seller Fees means the fees charged by BNGx to the
Seller in accordance with the Seller Policy and which is
agreed between BNGx and the Seller.

Seller Policy means the BNGx.com "Seller Policy".

Seller's Asset Warranties means the representations
and warranties of the Seller set out in part 2 (Seller's
Asset Warranties) of schedule 2 (Sefler's Warranties).

Seller's General Warranties means the
representations and warranties of the Seller set outin
part1(Seller's General Warranties) of schedule 2
(Seller's Warranties).

Seller’s Metric File means the seller's metric file related
to a Gain Site, successfully registered on the Register,
and most recently uploaded to the Exchange.

Specified Habitat Enhancement(s) has the meaning
given to such termin the Transaction Summary.

Stripe means an authorised third-party electronic
money institution called Stripe Payments UK Limited

Terms of Use means the BNGx.com "Terms of Use".
Transaction Summary means collectively the sections

entitled “Parties” and “Commercial Particulars” on page
1 of this Agreement.

Part 2 Interpretation

In this Agreement, except where the context otherwise
requires:

(a) areference to a clause or schedule is a
reference to a clause or schedule of this
Agreement;
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a reference to GBP, Great British pounds or
£ shall be construed as a reference to the
lawful currency of the United Kingdom;

)
a reference to a Party shall include any
permitted assignee or successor to such Party
in accordance with this Agreement; 6]

a person shall be construed as a reference to

any person, firm, company, corporation,

government, state or agency of a state or any

association or partnership (whether or not (9)
having separate legal personality) of two or

more of the foregoing or any successor or
successors of such party;

words importing the singular include the plural
and vice versa;

areference to any law or enactment is to that
law or enactment, as it may be applied,

amended or re-enacted from time to time and
includes any legislation in any jurisdiction; and

headings are included in this Agreement for
convenience only.
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Schedule 2 Seller's Warranties

Part 1 Seller's General Warranties

The Seller warrants to the Purchaser that:

1

where the Seller is a corporate entity, it is validly incorporated, in existence and duly registered
under the laws of its jurisdiction of incorporation;

it has the full legal capacity, power and authority to enter into this Agreement and to perform its
obligations hereunder;

this Agreement will, when entered into, constitute a legal, valid and binding obligation of the Seller,
enforceable against the Seller in accordance with its terms, except as limited by insolvency,
bankruptcy or other laws of general application relating to or affecting the enforcement of creditors'
rights generally and general principles of equity;

the entry into this Agreement and the consummation of the transactions contemplated hereby is
lawful under the laws of the jurisdiction of the Seller's incorporation or residence, as applicable, and
the jurisdiction in which it operates, and such sale will not contravene any law, regulation or
regulatory policy applicable to the Seller;

the Seller is acting on its own account and is not acting on behalf of another person;

the Seller has completed and delivered to BNGx all information required to verify its status and
identity and such information is true, accurate and not misleading as at the date hereof; and

to the extent required by applicable laws, the Seller is in compliance with all Anti-Money Laundering
Laws and Anti-Corruption Laws.

Part 2 Seller's Asset Warranties

The Seller warrants to the Purchaser that:

8

10

il

12

13

the Gain Site in respect of the Specified Habitat Enhancement(s) has been registered on the
Register in accordance with Regulation 11 of the Biodiversity Gain Site Regulations 2024 and, as at
the Sale Date, remains registered on Register;

it is the sole Relevant Person in respect of the Register Entry or Register Entries;
as at the Sale Date, it is the sole legal and beneficial owner of the Biodiversity Units;

as at the Sale Date, the Register Entry or Register Entries relating to the Specified Habitat
Enhancement(s) have not been allocated to a Development on the Register;

there is no dispute (actual or threatened) in relation to the nature, existence or ownership of the
Specified Habitat Enhancement(s) or the Register Entry or Register Entries relating thereto,
including but not limited to notices under Regulations 24, 26 and 27 of the Biodiversity Gain Site
Register Regulations 2024; and

as at the Sale Date, it is in compliance with the relevant S106 Agreement or Conservation Covenant
and it has no reason to believe that it will not comply with the terms of the relevant S106 Agreement
or Conservation Covenant.
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Schedule 3 Purchaser's Warranties

The Purchaser warrants to the Seller that:

1

10

il

where the Purchaser is a corporate entity, it is validly incorporated, in existence and duly registered
under the laws of its jurisdiction of incorporation;

the Purchaser has the full legal capacity, power and authority to enter into and deliver this
Agreement and to perform its obligations hereunder;

this Agreement will, when entered into, constitute a legal, valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as limited by
insolvency, bankruptcy or other laws of general application relating to or affecting the enforcement
of creditors' rights generally and general principles of equity;

the entry into this Agreement and the consummation of the transactions contemplated thereby is
lawful under the laws of the jurisdiction of the Purchaser's incorporation or residence, as applicable,
and the jurisdiction in which it operates, and such purchase will not contravene any law, regulation
or regulatory policy applicable to the Purchaser;

the Purchaser is purchasing the Biodiversity Unit(s) for its own account and is not acting on behalf
of another person and does not have any current agreement or understanding, directly or indirectly,
with any person to sell, transfer or distribute any of the Biodiversity Unit(s);

the Purchaser has conducted its own analysis and made its own decision to enter into this
Agreement and agrees to purchase the Biodiversity Unit(s) and has obtained such independent
advice (including accounting, legal and tax advice) in this regard as it deemed appropriate, and the
Purchaser has not relied in such decision on any person other than its own independent
representatives;

the Purchaser has completed and delivered to BNGx all information required to verify its status and
identity and such information is true, accurate and not misleading as at the date hereof;

to the extent required by applicable laws, the Purchaser is in compliance with all Anti-Money
Laundering Laws and Anti-Corruption Laws;

neither the Purchaser, nor any person having a direct or indirect beneficial interest in the Purchaser
or the Biodiversity Unit(s) to be acquired by the Purchaser, is a Sanctioned Person, or a child,
spouse, parent or sibling of a Sanctioned Person;

the Purchaser will not use any Biodiversity Unit(s) directly or indirectly, in connection with any
transaction, dealing or activity in violation of Anti-Money Laundering Laws, Anti-Corruption Laws or
Sanctions; and

the Purchase Price has not been derived in violation of applicable laws, including applicable Anti-
Money Laundering Laws, Anti-Corruption Laws or counter-terrorism laws.
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B N GX www.bngx.com

Completion Schedule

Schedule ID: WLB-KRN-JDC-YAX

Wendling Beck Environment Project - BGS-121224001

¢ HAB-00001758-BR7Y0 - Grassland - Other neutral grassland - 0.1055938 hectares - Condition:
Good
e HAB-00001869-BR1R5 - Native hedgerow - 0.0283318 km - Condition: Good

BNGx is a trading name of Biodiversity Exchange Ltd, a company incorporated in

England & Wales under company registration no. 14676759 and whose registered office

is at C/O Bdo LIp Two Snowhill, 7th Floor, Birmingham, United Kingdom, B4 6GA.



