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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 843093

Charge code: 0084 3093 0254

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th April 2018 and created by HIGGINS HOMES PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

30th April 2018 .

Given at Companies House, Cardiff on 2nd May 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated 2 <7 fpn | 2018 and is made

i

BETWEEN

{1} HIGGINS HOMES PLC (company number 00843093 whose registered office iz One
Langsion Road, Loughton, Essex, 1G10 38D {the "Chargor™), and

{23 NATIOMNAL WESTMINSTER BANK PLC (as security trustee for the Secured Parlies (as
dafined in the Facility Agreement, as defined below) (in such capacity, the Security Agent).

TERMS AGREED
1. Definitions and interpretation
1.1 Definltions
In this Deed:

111 Temns defined in, or construad for the purposes of the Facility Agreement
{as defined below) have the same meanings when usad in this Deed (unfess
the same are stherwise defined in this Dead); and

1.1.2 The foliowing terms have the following meanings:

"Borrower” Higging Homes (Chobham Famm} Limited, a company
incorporated in England and Wales with registered
number 01377977,

"Business Day" a day (other than a Saturday or a Sunday} on which

banks are open for general business in London,

"Charged Assels” the Shares and the Related Rights,

"Pead” this share chargs;

"Default Rate” any rate of interest specified n the Finance Documents
as the rate applicable {0 unpald sums under the Finance
Documants,

"Encumbranca” any standard sacurity, morigage, charge, assignation,

pledge, lisn or other security right whatscever,

"Event of Default” any event, howsoever described, which entitles the
Security Agent to accelerate, demand repayment or the
delivary of cash collateral in respect of any financial
indebiedness of the Borrower to the Security Agent;

"Facility Agreement” the loan faciiity agreement dated on or around the date
bereof between the Bomrower the Guaranior, National
Wesiminster Bank ploc (as Agent, Aranger, Securily
Agent, Original Lender and Account Bank) and The
Royal Bank of Scotland plo {as Hedging Coupterparty),

GOLRURHD-2
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1.2

“"Inzolvancy Act”
VHLWPAH

“Hocehrar”

"Related Righta”

"Shares”

“Sooured Liahillies”

as may be amanded, supplemented, resisted andfor
novated from fime to e

the insolvency Aot 1986,
the Law of Property Act 1828;

& recelver o receiver and manager of an sdministrative
recaiver of the whele or any part of the CGharged Assets,
which tenn will Includes joind receivers and any substitule
recebver,  recelver  and  manager o administative
seceiver whether appointed under this Desd or pursuant
o ihe statuls;

alf rights derived from the Shares including rights o
dividends and other distrbutions peld or payable afler
the date of s Dead on sl or any of the Bhares and all
stocks, shares o other secwilies {(and dividends,
interest and other dishibudions thereon) or othser rights
acerlng or offered sl any time by way of redemption,
bonus, pre-emption or otherwise o or in respect of all or
any of the Shares or n substitution or exchange forall or
any of the Shares;

the entire share capilal of the Borrower,

sl present and future obligations and liabilitles {whether
avtugl or contingent, whether owed jointly or severally,
as principal or surely or in any other capaciy
whalsoevar) of the Borowsr or the Chargor o the

- Bacured Farties under or in connection with the Finance

nplied covenanis for fitle

Doouments or this Deed or olherwiss, together with all
interest {Including, withoul Bmilafion, defeull inleres)
gooring in respect of thosa monies, obligations or
fiabilities:

The obligations of the Chargor under this Deed shall be in addiion 1o the covenants
for tite deermad 1o be included In this Desd by virtue of Part | of the Law of Property
(Miscelianeous Provisions) Act 1584,

Modification of Law of Froperty {(Miscellaneous Provisions) Act 1884

The following provisions of the Law of Properly (Miscellenecus Provisions) Aot 1894

will not apply o Clhuse 4, belng:

131 the words "other than any charges, encumbrances or rights which that
paraon doss not and would not reasonably be expectad to know about” in

Bection 31y
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1.3.2  the words "except to the axtent that” and all the words thereafier in Ssction
32y, and

133  Section B{2YL.
Effect as a dead

This Deed iz intended (o take effect as a deed notwithstanding that the Security
Agent may have executed i under hand only.

Construction
1.5.1  Uniess a contrary indication appears, any reference in this Deed to;

1511 the "Borrower”, the "Chargor”, the "Security Agent” or any
cther person shall be construad so as to include its successors in
title, permitiad assigns and permitied transferees; '

1.51.2 2 "Finance Document” or any other agresment or instrument is
g refersnce to thal Finance Document or other agreement or
instrument as  from time to time amended, novated,
supplemented, replaced, axtendad or restated in whole or in parl;

1.51.3 a "person™ includes any person, firm, company, corporation,
government, siate or agency of a state or any association, trust
or parinership {whether or not having separate legal personalily)
or fwo or more of the foregoing;

1.5.1.4 a “regulation” Includes any requlation, rule, official directive,
request or guideiine (whather or not having the force of law) of
any governmental, intergovernmental or supranational body,
agency, department or regulatory, seifregulatory or other
authority or organisation;

18515 a provision of law is a reference to that provision as from time fo
tima amended of re-enacied:

15158 "disposal” includes a sale, Wwansfer, grant, leasse or cther
disposal, whether voluntary or involuniary {and "dispose” shall
be construed accordingly);

1817 “document” includes any desd, instrument (including negotiable
instrurnent) or other document of any kind;

15.1.8 any matter “including® specific instances or examples of such
matter shall be construed without Himitation to the generaiity of
that matier {and references to “inglude™ shall be construed
accordinglyl;

1518 the "winding-up”, Tdissclulion” or “administration” of a
person shall be construed so a8 o include any eguivalent or
analogous proceedings under the law of the jurisdiction in which
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such person is incorporated or establishad, or any jurisdiction In
which such person carrdes on business including the sesking of
liuidation, winding-up, recrganisation, dissolution,
administration, amengement, sdustment, protection or relief of
dabiors, and

1.51.10 Clauses and schadules are e clauses and schedulss o this
Deedd,

s
w
B

Clauss headlings are for ease of referance only.
1.8.3  Words in the singular shall import the glural and vice versa.

154 Words defined in the Companiss Act 2008 have the sams meandngs In this
Diea,

155 An BEvent of Defaull s "continuing” if 1t has not been remedied orwalvad,

156 Terms deflned in the Foclily Agreement have, unlsss expressly defined in
iz Daad, the some maaning when used in this Deed,

Lovenant 1o pay
2.1 Genaral

Sublect o Clause 2.2 below, the Chargor covenants with the Security Agent to pay, discharge
ard satlsly the Secured Ligblitles when the sare become dug in terms of the Flnance
Pocuments whether by acosleration or otherwise,

2.2 Limited recourse

Motwithetanding any other provision of the Finance Documents, it Is exprassly agrasd and
understood that ..

2217 the sole recourse of the Secwry Agenl o the Chargor under this Deed 8 o
the Ghergor's nterest in the Cherged Assels; and

2.2.2  he labiily of the Chargor 1o the Securdy Agent pursuant to or ctherwiss in
connection with the Finsnce Doouments shall be;

2221 bmfted In agoregate o oan amount eauat to thal recovered a8 a
ranult of enforcement of this Deed with respect I the Charged
Asseds; and

e
B
B2
.

setigfingd only Bom the procesds of sale or olher dispozal or
realisation of the Charged Assels pursuant 1o this Deed

fntnrest

The Chargor shall pay interes!t on any amount demandad from | in acoordance with this Deed
from the date of such demand untll such amount g rrevocably discharged and paid iIn full
{such interest o accrue on 2 daily basis afler as well a3 before judgment or the liguidation aor
adminiztration of the Chargor and io be pavable on demand) gt the Defaull Rale, save o the

4



extent that such interest Is charged on such ampunt pursuant to the relevant Finance
Document and #tself constitutes a Secured Obligation,

Creation of security

4.1

4.2

Genearal

All the security crealed under this Deed:

411 is created in favour of the Security Agent;

4.1.2 s security for the payment of all the Becured Liabillties,; and

413 s made with full title gustantse in accordance with the Law of Property
{Miscellanecus Provisions) Act 1894

Fixed Charge

The Chargor charges by way of first fixed charge all its right, title and intorest in the
Shares and the Related Rights,

Provisions as to securlly

5.1

52

53

Continuing securily

511 The securty from time to time created by this Dead is a8 continuing security
and will remalin In full force and effect as a continuing security uniil released
ar discharged by the Security Agent,

51.2 No part of the securily from Hme to time crested by this Deed will be
considerad satisfied or discharged by any intermadiate payment, discharge
or satisfaction of the whola or any part of the Secured Liabilities.

Additional security

This Deed shall be without prejudice and in addition to any other securlty which may
at any time be held by the Security Agent from the Chargor or any other person in
raspact of the whole or any part of the Secured Lisbilites and may be enforced
independently of any such other security,

Mo obligation to take other enforcement proceedings

The Security Agent shall not be obliged before exercising any of the rights confarred
on it by this Deed or by law:

531 {0 make any demand of the Chargor or any other person other than that
required by the terms of the Finanze Documents;

532 o iake any action, enforce any security, exercise any right of compansation
or set-off or to obtain or enforce any judgement, decree or arder in any court
against the Chargor or any other persomn,;

533 1o make or file any claim or proof in a winding up, liquidation, administration
or giher insolvency proceedings of tha Chargor or any other persor, or



834

to enforee or seal o enforoe any other securily taken in respect of any of the
obligations of the Chargor or any other person under the Finance
Dovuments.

54 Walver of defences

The obligations of the Chargor under this Deed will not be affechsd by any ad,

omigsion or ciroumatances which, bt for this Clause 54 might operata (o releass,

discharge, impair or otherwize affect any of the obligations of the Chargor under this

Dead or any of the righls, powars or remsdiey conferred upon the Securlly Agent by

the Finance Documents or by law including {but without imitation) and whether or not

known to the Chargor or the Security Agent:

G40 any tme, walver or consent granted fo, or composition with, any Obligor or
oiher person

54,2 the relesse of any other Obligor or any other parson from fs obligations
under any Finance Document or apy secuwrily or guaranise granted in
connaction thergwith:

54.3  the tsking, varistion, compromise, exchange, renewsl or relesse of, or refusas)
of neglect to perfect, tske up or enforce, any rights ageinsl, or security over
assels of, any Obligor or oiher parson or any non-presentstion of non-
ohservance of any formailly or othar requirement in respect of any instrument
or any fallure to realise the Rl value of any security;

844 any incapacity of lack of power, audhority or legsl personality of or dissolution
or change in the mambers or status of an Obligor or any other person,

845  any amendmeni, novation, supplement, exiension, resiatement (however
fundemental and whether or nod more onercus) of replacemant of any
Fingrics  Dotument of " any other-docuivient “or sécurlly including  without
limitation any change in the purpose of, any exlension of or any inorease in
ary facllty or the addition of any new facllily under any Finance Document or
oiher documant or security,

548 any unernforceabllity, legaelity or invalidity of any obligation of any person
under any Finance Document or any other dovument or security; or

AT mny insolvency or similar procesdings.

8. Parfaction of security
6.1 Existing Shares

SARABELhY

immadiately upon execulion of this Deed the Chargor shall deliver o the Security

Agent,

g.1.1

duly executed {and, IF required, stamped) transfers of the Dxisting Shares

{exectted in blank and lefll undated) in favour of the Securlty Agent logethaer
with the cerificales in respect of sl the BExisting Shares and such other



6.2

6.3

6.4

documents as the Security Agent shall require fo enable i {or iis nominee) to
be registered as the cwner of or otherwise acquire a legal title {o the Existing
Shares; and

8.1.2  a cenified copy of the anticles of association of the Borrower evidencing that
thera is no restriction on the transfer of the Existing Shares to the Security
Agent pursuant io, or by the Security Agent in exsrcise of the security
conferred by, this Deed.

{Jther Shares

The Chargor shall, promplly upon becoming entitled to any Charged Shares other
than the Existing Shares immediately deposit with the Securily Agent, or as the
Security Agent may direct, all certificates and other documents of title or evidence of
ownership in relgtion to thoss Charged Shares and execule and deliver 1o the
Sacurity Agent transfars (exscuted in blank and left undalted and duly stamped if
applicabie} and such other documents as the Security Agent may reasonably reguirs
in order {o enable the Security Agent {or its nomines) (0 be registered as the owner or
otherwise obiain a legal title to those Charged Shares.

Further assurance

6.3.1  The Chargor will promptly do, or shall procure that the Borrower shall do, all
such acts and execule all such documenis as the Security Agent may
reasonabily specify {and in such form as the Security Agent may reasonably
reguire) o

8.3.1.1 vast the Charged Assels {or any of them) in the name of the
Security Agent or s nomines or otherwise perfect the securily
created or intended 1o be created by this Deed;

6312 io enable the Securily Agent lo exercise the rights, powers and
remedies vested In i by or pursuant to this Deed or by law;
andfor

6.3.1.3 after the securily crested by ihis Deed has become enforceable
pursuant to Clause 13 facilitate the realisation of the Charged
Assals,

Gbligations additional

The obligations of the Chargor under this Clause 6 are in addition to and not In
substiiution for the covenants for further assurance deemed to be included herein by
virtuae of the Law of Properly (Miscellaneous Provisions) Act 1984,

7. Restriction on dealings

Save as pormitted by the Finance Documents, the Chargor will not create or parmit 1o subsist
sny Encumbrance on any part of the Charged Assets or dispose of or otherwise deal with any
part of the Charged Assetls.



Dividends

8.1

Dividends prior to defaylt

Frior to the securily crested by this Deed becoming enforoeshles In accordance with Clause 13
the: Chargor shall, save a8 may be plherwiss agreed in writing betwesn the Chargor and the
Security Agent, be entitled o recelve sl dividends, interest and other monies arising from the
Chargad Assets, '

8.2

Dividends during default

After the socurlly croated by this Deed has become enforceable In ascordance with
Clagse 13

521 the Deority Agent shall be entitied o recaive sl dividends, interest and other
monies ariaing from the Charged Assets and to apply the same In payment of
the SBecursd Lishillties: and

B.22 the Chargor shall teke all necessary steps to ensurs that sl dividends,
interast and other monies arising from the Charged Assels are paid directly 1o
the Securlty Agent and i the Chargor recelves any dividends, interest and
othar monies arising from the Charged Assels § shall promplly pay the same
o the Securily Agenl and pending such payment shall hold the same on trugt
for the Securtly Agenl

Evercise of vights

8.1

.2

Rights prior to defaull

Price o the securlly created by this Dead becoming enforceshis In acoordanoe with
Clayse 13 the Chargor shall have the sole right to exercise all voting rights in refation
to tne Charged Assels and, o the axtent thet such righls ars exsrcizables by the
Security Agent as a result of the redistration of any of the Charged Assets in the
name of the Securily Agent or s nomines, the Becurity Agent shall, sublsct o the
provisions of Clause 11, exerciss them as directed in wifling by the Chargor and if the
Security Agend recebes any notice or other communication in respect of the Charged
Asseis it shall promptly pass them on o the Chargar but shall not be lable for any
fmiiure to do so.

Fights during defauhl

After the securily oreated by this Deed has become enforcesble In accordance with
Clavse 13, the Securlty Agent may, at s disorelion (withowl any fusther consent or
authority from the Chargor)

921 ewercise {or refrein from exercising) or, as the case may be, reguire the
Chargor to exarcises o refraln Trom exercizing) any voling rights In respect of
tha Charged Assels; and

$.2.7 0 exsrgise {or refrain from exergising) the powers and rights conferrsd on or
axsrcisable by the legal or beneficial owner of the Charged Assels;

8



9.3

in such mannar and on such terms as the Security Agent may think fit for the purpose
of preserving the value of, or enforcing, the security created by this Deed.

Security Agent as proxy

The Chargor hereby irrevocably appoinis the Security Agent or ifs nomines as iis
proxy to exercise all voling rights In respect of the Shares {so long as those shares
remain registered in the name of the Chargor) which the Secwrily Agent is or
bacomes entitled 2t such fime to exercise in accordance with the terms of this Deed.

10. Representations and warranties

The Chargor represents and warrants to the Secwrily Agent that:

101
10.2

10.3

104

105

10.5

10.7

10.8

10.8

1010

10.11

LORALIRGT

it is duly incorporated and validly existing under the laws of its place of ncorporation;
it has the power {o grant this Deed and o perform its obligations hersunder,

it has taken all necessary corporate action io authorise the execution and delivery of
this Deed and to authorise the performance of iis obligations hereunder,

subject to the presentation for registration of this Deed to the Registrar of Companies
in accordance with section B8G/278 of the Companies Act 2008, this Deed constiutes
a legal, valid, binding and enforceable obligation of the Chargor;

naither the granting of this Desd by the Chargor nor the performance of s obligations
hersunder will contravene any law of regulation or any agreement to which the
Chargor is & parly or by which s bound nor will | cause any limitation of any of the
powers of the Chargor however imposed or the right or ability of the directors to
axercisge any such powers to be excesded,

it is the sole legal and beneficial owner of the Existing Shares all of which are fuily
paid;

it has not granted or created, nor s thers outstanding, any option, right of pre-
emption, assignment or Encumbrance over any of the Shares or the Related Rights
save for any Encumbrance in favour of the Security Agent;

thers are no agreements or other arrangements in place which provide for the issus
or agliotment of, or grant any person the right to call for the issue or allotment of, the
share or loan capital of the Borrower (inciuding any option or right of pre-emption or
conversion);

the particulars contained in the schedule are complele and accurats in 8l respects;

it has delivered to the Security Agent e complete and up o date copy of the articles of
association of the Bomowsr fogether with any resoiution vaiving or amending the
rights altaching to the Shares and there are no agreemants or arrangaments relating
to the Shares which have not been disclosed to the Security Agent;

all authorisations required for the entry Into, performance, validity and enforceabliity
of this Desd by the Chargor have baen obtained and are in Tull force and effect; and

3
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this Deed creates those seourity interests | purports 10 oreate and is not lishle o be
avoided or altharwise sal aside on its loguidation or administration or otherwise,

The represerdations and warranties sat oul In Clause 10 shall be granted on the execulion of
this Diesad and shall be deemed to be repested i accordsnce with Clause 18.22 of the Faciity
Agreemant

Undertakings

11

General undertaldngs
The Chargor shall:

Tt provide the Security Agent with such information refating o the business of
the Chargor, s financial condition and the Uharged Assets as the Security
Agent may reasonsbly require from me o Ume; and

11.1.2 comply with all laws, sistules and reguistions fnciuding those relating 1o the
snviranment which are applicable to i and oblain, effect, cormply whh and
rraintadn o Rl force and effect sl reglstrations, loences, consanis,
authorisations and examptions required for the conduct of s business ang
the performance, validity and enforcesbility of this Desd angd any document
erderad inke pursuant to this Dead,

Undeetakings relating to Charged Assets
The Chargor shall;

1121 cbeerve and perfonn afl of the conditions and oblioetions relating o the
Charged Assets,

1122 promplly dellver to the Security Agsnd & copy of svery clroular, nofice,
resciution, minutes of other documents recebaed by it in respect of any of the
Charged Asgets;

113 not take or omill to take any action which, in the opinion of the Sscurly Agent,
wauld prejudics the securily conferred by this Deed, impair the valus of any
of the Charged Assets or adversely affect the ability of the Security Agent o
raalise the secyrity conferrad by this Dead and shall, at s own cost, promotly
fake s solion which i 8t any e necessary to prolest the velus of the
interests of the Chargor and the Securily Agent in, angd their righls 1o, the
Charged Assats

2.4 notvary or abrogate all or any of the righls stteched 0 any of the Charged
Agsats or take o omit {o take any sleps which would resull in such g change:

.25 psy when dus all calls or other paymenis which may be or become dug in
respect of any of the Charged Assels,

THES not perll the Borrower to ssue any shares {or securilies converdible Info
shares) or grant any option over or right t© subsoribe for any shares (o any
peracn oiher than the Chargor,

i



11.2

11.2.7 without prejudice to Clause 8.3 promptly sign, execuls, deliver and complets
all transfers, renuncigtions, proxies, mandates, assignments, deeds and
documents and do all acts and things which the Security Agent may request
in exercise of ¥s powars under this Desd: and

11.2.8 tske such action as the Securily Agent may in its absolule discretion direct
{but scting in good faith) in respect of any vote concerning a members
voluntary winding up o any proposed compromise, ammangement, capilal
recrganisation, conversion, sxchange, repayment or takeover offer affecting
or in respect of any of the Charged Assels or any proposal made for varving
or abrogating any rights attaching to any of the Charged Assals,

Performance by Security Agent

i the Chargor fails to perform any of the obligations relating to the Charged Assets
{including the pavment of any call or other payment due in respect of any of the
Charged Assets), the Securily Agent may, at its sole discration, do so on its behalf
and any cost or expenses incurred by the Security Agent in so doing shall be repaid
by the Chargor fo the Security Agent on demand togethsr with accrued intersst
thereon at the Defaull Rate from the time or respective times of the sams having
been paid or incurred until payment thereof {as wall as alter as befors judgement).

12. Mo liablHity for Security Agent

Mobtwithstanding the provisions of Clause 11.3 the Security Agent shall not be obliged fo
perform any of the obligations of the Chargor in relation o the Charged Asssts nor shall i
have any liability in respect of the Charged Assels as a result of the grant of this Deed, the
iransfer of any of Charged Assets to it or iis nominee or as a result of the performanca or non-
performance of any such obligation.

13. When security becomes enforceable

131 The security created by this Deed will become immediately anforceabls it

13.2  an Event of Defaull has ocourred which is continuing;

13.3  the Borrower has failed to pay all or any of the Secured Liabifities following a demand
for payrmeant by the Security Agent;

134 any slep is taken {including, without limitation, the making of an application or the
giving of any notice} by the Borrower or by any other person to appoint an
agdministrator in respect of the Borrower;

13.5  any step is taken (including, withoul lmitation, the making of an application or the
giving of any notice) by the Borrower or by any other person fo wind up or dissolve
the Borrower or o appoint a liguidator {(whether provisional, interim or oithenwsize),
trusies, receiver, administrative receiver or similar officer of the Borrower or any part
of fis underiaking or assels;

1386 areguestis made by the Borrower for the appointment of s Recelver or administrator,

ERuneiey
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137

the Chargor breachas any of the provisions of this Deed,

Enforcemant of securty

149

14.2

i
k)

e

Enforcemant

After the seourity srested by this Deed has become enforcsseble in scoordance with
Clause 13 the Security Agent may I its absoluts discretion without prior notice o the
Chargor endforce alf or any pert of the security created by this Daed in any manner #
seas it and may

11 transfor sl or any of the Charged Assats Inlo the name of the Securlly Agent
of s nomines;

1412 sell transter or otherwise dispose of all or any of the Charged Assels on such
forms as the Seourlly Agent may n s abachde discration determineg; and

1413 sxerciss all the righls and powers attached to the Charged Assels and
genarafly act in relation o the Charged Assels n such manner as the
Sacurily Agent may detenmine as ¥ bwers the sheolle owner theraol

Additonal powers of the Sacurity Agent

in addition to the powers conferred on the Securlty Agent pursuant to Clsuss 14
{Enforcament), any dght, power or discrelion conferred by this Desd or by law on a
Receier may, after the sscuity crested by this Deed has become enforcesble, to the
sdent parmitted by law, De exsrclzed by the Seowrlly Agent in relstion W any
Charged Asset without firgt sppointing s Reoslver or notwithsianding the appointmant
of & Hecelear,

Statutory provisions

14.3.1 The righis, powers, privilegss and immunities copterred on motgagess oF
recalvers Dy the LPA, the Insolvenoy Act the Insolvency Rules 1885 the
Insolvency (Scotland) Rules 1988 or by any other enactment now or al any
thre in force shall apply to the Securily Agert and any Recebver excent in 80
far as they are ewpressly or implsdly excluded and where there & any
arndngeity or conflic! between powers conferrsd by that legislation and those
corizined in this Deed the tarms of this Desd shall prevall,

14.3.2 Section 83 of the LPA shall not apply o this Deed or 1o any sale mads under
i The Security Agent shall have the right afler the seounily created by this
Deed has become enforceable in accordance with Clause 13 o congolidale
alf or any of the securdly crestod by or pursuant to this Deed with any other
securily in existence st any timo,

1433 The Securedd Liabiiltles shall be desmad to have beoome dus and payable on
the date of this Deed for the purposes of section 101 of the LPA and the
power of sale and olher powers conferred by ssction 101 of the LP& {as
varied or endended by this Deed) and all other powsrs shall b deemed

arize immediately after exacution of this Desad.



1.1 Section 103 of the LPA (restricling the exercise of the power of sale) shall not

apply 1o this Daeed.

144  Protection of third parties

14.41 Mo purchaser from, or other person dealing with, the Security Agent or a
Receiver shall be concerned to enquire whether any of the powers exercised
or purporied to be exercised has arisen o bacome exercisable, whether any
of the Secured Liabilities remains outstanding, whether the Security Agent or
z Recaiver is authorised {0 act or as o the propriety or validity of the exercise
or purported exercise of any powsr and a certificate in writing by an ofiicer or
agent of the Sscurity Agent or any Recaiver thal the power of sale or other
disposal has arlsen and Iz sxercisable shall be conclusive evidence of that
fact in favour of a purchaser of all or any of the Charged Asssls,

14.4.2 The receipt of the Security Agent or @ Receiver shall be an absolule
discharge to & purchaser from, or other person dealfing with, the Security
Agent or a Receiver and shall relieve that purchaser of any obligation to see
to the application of any monies paid to or at the discretion of Security Agent
or a Receiver and in making any sale or disposal the Securlty Agent or a
Receiver may do so for such considerstion, in such manner and on such
terms {including payment by instalments) 23 1 thinks it

145 Protection of the Security Agent and Recaiver

Meither the Security Agent nor any Recelver shall be liable fo account to the Chargor
as morigagee in possassion in respect of any Charged Assel or be liable to the
Chargor in reapect of any loss or damege which arisss out of the exercise, the
attempled or purporied exercise or the failure to exercise any of their respective
powers or for any other loss of any nature whatsoever.

14.8  Delegation

14,681 The Security Agent and any Recelver may from time {o lims delegate by
power of atformey or otherwise o any person or corporation any of the
powers and discretions of the Sscurity Agent or the Receiver under this Deed
whether arising by statule, the provisions hereof or otherwize upon such
tarms and for such periods of Hirma as it may think fit and may delermine any
such delegation.

14.5.2 Meither the Sscurity Agent nor sny Recelver will be liable {o the Chargor for
any ioss or damage arising from any act, defaull, omiasion or misconduct of
any such delegate, and references in this Deed o the Security Agent or to
any Receiver will, where the contexd so admits, include references fo any
delegates s0 appointed.

147  Prior charges

14.7.1 In the event of any aclion, procesding or step being taken o exeroise any
powers or remedies conferred by any prior ranking securly in case of
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15.

exercize by the Securlly Agenl or any Recelver of any power of sale under
this Dead the Securlly Agent may redeam such prior securlly or procurs the
tranafer thareof o dself,

14,72 The Secwilty Agent may sellle and pase the aocounts of the prior mortgagss,
charges or encumbrancer and any accounts 5o sellled and passed will be
conclustye and binding on the Chargor,

14.7.3 Al principsl monies, interasl, costs, charges and expansas of and incidenial
o any medempiion or transfer will be paid by the Chargor to the Seourfly
Agent on demand together with acorued interest therson al the Delaull Rale
frorn the tme of respechive Hmss of the same having been pald or incurrsd
urdll payment thareof (as well as after as belores judgament),

Raoclvers

18,1

15.3

Apnoiniment and Removal

Withoutt prejudics to the provisions of the Insobency Act, af any tme afler having
been regquestad © do so by the Chargor or after the securlty created by this Deed has
become enforceable in accordance with Clauss 13 the Securlty Agerd may by
instrument in wilting (undar seal, by desd or otherwise undsy hand), withouwt prior
netice to the Chargon

15001 appolnt one of more persons (o be a Recehver of the whola or any part of the
Charged Assels)

1812 remove (5o far as s lmwiully able) any Recelver 50 apoointed; and
18,13 appoind another personis) a3 an additional or replecement Recebver(s).
Recelver as agent of the Chargor

A Raceiver shall be the sgent of the Chargor and, except as otherwise required by
the Insolvancy Aot the Chargor shall be solely responsible for his acls and defaulls
and Hable on any conbract or engagements made or entered into or adopted by bim.

Remuneration of Recelver

The Security Agent may Hx the remuneration of any Racebver appointed by I and any
rraxirnum rate imposed by law {ncluding Section 10808) of the LPA)Y shell not apply.

Powers of Recelver

A Hecoiver shall have (and be entifed to exercise) in rolation o the Charged Assets
over which he s appointed the following powers {es the same may be varied or
exlended by the provisions of this Dead)

15.4.1 all of the powers of an administretive receiver st owt in Schedule 1 1o tha
insolvency Act 1888 (whether or nob the Heceler 5 an sdministrative
receivary,



16.4.2 all of the powers conferred from time to time on recelvers, morgagors and
mortgagees in possession by the LPA;

15.4.3 all the powers and rghts of a legal and beneficial owner and the power to do
or amit to do anvithing which the Chargor ilself could do or omit o do; and

15.4.4 the power to do all things which, in the opinion of the Recelver, are incidental
to any of the powers, funclions, authorities or discretions conferred or vasted
inn the Receiver pursuant to this Deed or upon receivers by siatule or law
generally {including the bringing or defending of proceedings in the nams of,
or on hehalf of, the Chargor; the collection andior realisation of Charged
Assets in such manner and on such terms as the Recelver sees fit; and the
sxecution of documents in the name of the Chargor {whether under hand, or
by way of dead or by utilisation of the seal of the Chargor),

165  Powers may be restricted
Tha powsrs granied to a Recelver pursuant o this Deed may be resiricted by the
instrumant {signed by the Sscwily Agend) appeinting him but they shall not be
restricted by any winding-up or dizgsclution of the Chargor,

168, Expenses and indemnity

18,1 Expenses
The Chargor shall pay to the Security Agent and each Recsiver, altorney or delegate
duly appoinled by the Security Agent under this Deed the amount of all cosis and
expenses {including legal fees and together with any applicable value added iax)
incurrad by it in connaction with:
16.1.1 the parfection of any security created or purporied o be created pursuant {o

{hia Deed; and

16.1.2 the enforcement and preservation of s rights under this Deed,

16.2  Indemnity

EQGo9269-2

The Chargor shall indemnify the Security Agent and each Hecelver from and against
all losses, costs, expenses, claims, demands and liabilities whather in contract, delict,
tort or otherwise {fogether with any applicable value added tax) incurred by the
Security Agent or that Receiver or by any employee, agent or delegate of the Security
Agent or any Recelver in connection with anything done or omitted undsr this Deed or
any other document relaling to i, or in the exercise or aftempled or purparied
exorcise of the powers contained in this Deed or cccasloned by any breach by the
Chargor of any of its undertakings or other obligations o the Security Agent, or in
consaguance of any payment in respect of the Secured Lisbililies (whather made by
the Chargor or a third person) being declasred void or impeached for any reason. The
Security Agent and any Recejver may relain and pay ali sums in respect of which i is
indamnified out of any monies received by it under the powers conferred by this
Dead.
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18.

0.

Felease of security
17.1 Obligation to release

When the Secursd Linbiities have bésn wrevocably paid or discharged in full 1o the
satisfaction of the Becurily Agent and the Security Agend has no further obligelion 1o
mrovide credit facillties or other scoommodation o any Obligor or,  {he Becurity
Agent so agrees, al any other time, the Security Agent shall, subject 1o the provisions
of Clause 18 gt the reguest and cost of the Chargor, execue such documents as may
he reculred to relesse this Deed and any other securily oreated over (he Charged
Apsets by this Desd,

174 Entitloment o retaln security

i any payment or discharge of the Secured Liabilfies s, in the reaszonabls opinion of
the Saecuriy Agent, able 10 be avoldad or invalidated under any snactment refating to
bankruptoy of Insolvency, the Securlty Agent may refuse to grant any release of the
zecunity crested by this Deed Yor such further period as the rigk of such avoidance or
invalidity continues,

Avoidance of Paymenis

Mo sssurance, security o paymnent which may be avolded or adiusted under the law,
including under any statute refating 1o bankruptoy or Insolvency and no release, setilement or
discharge ghvan or made by the Securily Agent on the feith of any such assuranoe, seoully o
payrment, shall prejudice or affect the right of the Secunty Apant to recover the Sscured
Ligbilitles from the Chargor {including any monles which the Security Agsnt may be
compalled {o pay or refund under the provisions of the insolvency Act and any costs pavable
by # pursuant o or otherwise incurred s connsction therewith) or fo appoint & Recelver and
enforce the security conferrad by this Deed to the full exdent of the Secured Liahilities,

cumulative remediss and walvers

The rights of the Becurlly Agent and any Rocelvar may be exercized a3 often as necessary,
are curmidative and are In addiion o thelr respective rights under general law and mey be
wavad only it writing and speciiically. Dslay in the axarcise o non-exercise of any right shall
not be a wabver of that nght,

Severability

i any of the provisions of this Deed s or becomas invalid, llega! or unenforceable that shall
not affect the valldity, isgality and enforceability of sny other provision in this Deed.

Evidaencs and catouiations

Any carificate or determinalion by the Securlly Agend as o the amount of the Sscured
Liabiliies shall, 'n the absence of manifest error, be conclusive and binding on the Chargor for
all purposes,



22,

23

24,

25,

Application of proceeds

221 Any manays received by the Security Agent or any Recejver afier this Deed has
become enforceable shall be applied in the foliowing order of priority:

2211 in or towards payment of or provision for all costs and expenses (including
legal fees and any ansing from any actual or alleged breach by any porson of
any law or regulation, whether relating to the envircnment or otherwise)
incurred by the Securily Agent or any Retelver undar or in connection with
this Desd and of all remuneration due to any Hecoiver undsr or in
accordance with this Daad;

22.1.2 inoriowards payment of or provision for the Secured Liabilites; and
2213 in payment of the surplus {if any) to the Chargor or other person antitied o it

222  The provisions of this Clause 22 are subiect 1o the payment of any claims having
priority over the security created by this Deed. This Clause does notf prejudice the
right of the Security Agent to recover any shorifall from the Chargor.

Maw accounds

if the Security Agent at any time becomes aware of any subsequent security or other like
interest, matter, event or fransaction affecting any Charged Assetl, the Securily Agent may
open a new account or acoounts for the Chargor in its books. If the Security Agent does not
open any such new account then, unfess it gives express written notice to the Chargor {o the
contrary, the Sscurity Agent will be freated as i # had In fact opened such account or
accounts at the time when it became so aware and as from that time all payments by or on
behalf of the Chargor to the Security Agent will be credited or reated as having been credited
to @ new account of the Chargor and not as having been applied in reduction of the Secured
Liabilities then cutstanding.

Buspense gccounts

All monies received, recovered or realised by the Securily Agent under this Deed {ncluding
the proceeds of any conversion of curency) may in the discretion of the Securily Agent be
credited o any inferest bearing suspense or impersonal account maintained with any bank,
huilding society or financial institution as it considers approgriate and may be held in such
acoount for so long as the Security Agent may think fit pending theilr application from time to
fime {as the Security Agent is entitled {0 do In its discretion) in or towards the discharge of any
of the Secured Liabilties and, save as provided herein, no party will be entitled lo withdraw
any amount &t any time standing o the credit of any suspense or imperaonal account referred
o above.

Power of altorney
251 Appointment and powers

By way of secunty for the obligations of the Chargor under this Dead, the Chargor
Irevocably appoints the Bscurity Agent and every Receiver to be its atiomey on ils
behall or In s nams or otherwise o execute and do all such sssurances, acis and
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things which the Chargor 8 required 1o do under this Daced and generally in its name
and on s behalf o exercise all or any of the powners, confarred by or pursuant (o this
Dead o by statute on the Ssourity Agent or any Receiver and to sign, execuls, seal
and dafiver and otherwise perfect any deed, assurance, agreament, insbrumsnt or acl
which & or bhe may reassonably desm propsr In or for the purpose of sxercising any
such powers, authoritles snd discretions.

252 Ratificelion
The Chargor rabfes and confinns whalever any such attomey mentionad in
Clause 25 shall do o purpord 1o do in the exercise or purported exercise of all or any
of tha powars, suthorities and discretions referred o i such clause,

24, Transfers

281 Transfer by Chargor
The Chargor may not assign or otherwise transfer s rghis and obligations under this
D,

6.2 Transfor by Security Agent

27, Hotices

Ty
o
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The Securilty Agent may assign and bransfer all or any of s rghts and obligations
under this Deed 1o any person which becomes & new or additional Security Agent in
accordance with the terms of the Finsnce Documents, The Sscurlty Agen! shall be
entitied o disciose such information concerning the Chargor and this Dood as the
Security Agent congiders spproptiate o oany aclual of proposed direct or indirect
SUCCESSOT of I any person o whom iformelion may be reguired to be disclosed by
any applicable bw.

Communications in writing

Ary communication to be made under or in connaction with this Deed shall be made
ewriting and, unless othenwiss sisted, may be made by Tax or leifer

Addresnes

The address and fax nomber {and the department or officer,  any, for whoss
altention the communication s 1o be made) of sach parly for any communication or
document 1o be made or delivered undsr or in connection with this Desd is tha
identified with s name below or any substitute address or fax number or department

or officer as sither parly may notify (o the other by not less than five Business Days’
notice.
Dalivery

2731 Any comynunication or document made or daliverad by one parson o another
vindar of in conneclion with this Deed will only be elfective

27311 ¥ by oway of Tax, when recelived It lsgible form, or



27.4

27312  if by way of letter when it has been lefl at the relevant address or
[fivel Business Days afler being deposited in the post postage
prepaid in an epvelope addressed to i at thal address.

27.3.2 Apy communication or document to be made or delivered to the Security
Agent will be effective only when actually recelved by the Security Agent and
then only if it is exprassly marked for the aliention of the department or officer
ideniified with the Decurity Agent's signalure below {ur any substiute
departrment or officer as the Security Agent shall spacify for this purpose).

English language

Any notice given under or in connection with this Deed must be in English.

28, Third Parties

Unless expressly provided to the contrary in this Deed, a person who is not & party o this
Deed may not enforce any of its terms under the Confracts (Rights of Third Parties) Act 1088,

29, Perpetuity period

The perpatulty petiod for the trusts In this Deed is 125 years,

30, Financlal collataral

301

30.2

Right fo appropriate

To the extent that the Charged Assets constitute “financial coliateral® and this Deed
and the obligations of the Chargor constitule s “security financial collateral
arrangement” {in each case for the pupose of and as defined in the Financial
Collsteral Arrangements {No. 2} Regulations 2003 {50 2003 No. 3228) (hs
"Regulations™)) the Security Agsnt shall have the right after the security craated by
this Deed has bacome enforceable to appropriate all or any part of that financial
collateral In or towards the satisfaction of the Secured Lisbilities.

Yalue of financial coliateral

For the purpose of Clause 30 the value of the financial collateral appropriated shall be
such amourd as the Security Agent reasonably delermines having taken into account
advice oblained by it from an independent investment or accountancy firm of national
standing selectad by It In each case, the parties agree that the method of valuation
provided for in this Deed shall constitute a commercially reasonable methoo of
valuation for the purposes of the Regulaiions,

at. Stamp duty

The Chargor shall pay all stamp duties and other similar taxes or dulies payable on or arising
out of or in consequence of;
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the creation of the security constituted by this Desd; and



312 the exsoution and delivery of this Deed and any documents sxeculed pursuani
harato,

w2 Counterparts

Tris Desd may be execulted In any nember of counterparts and all of those counterparts
taken togather shall be deermed 1o constitute one and the same hatrument,

33 Governing law and Jurdsdiction
331 Governing law

This Deed shall be governed by, and construsd In sccordance with, the aws of
England.

252 Lurisdistion

3321 The vourts of England have exclusive iudsdiction {o setlle any dispule sising
ouf of o in conrection with this Deed (neluding o disputs regarding the
axistance, validily or termination of this Deed) {a "Dispuia™).

33.4.2 The partles agree that the courts of Englend are the most appropriste and
conveniant cowts 1o settle Disputes and scoordingly no party will argus to the
nemiraTy.

in wiltness whereof this Deesd has been execuled as 8 desd on the dato stated 2t the beginning of this
Dioed,
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SIGNATURE PAGE

ﬁmﬁ%mgm%w

Executed a5 a deed by Higgins 3
Homes pic acting by twe directars 3}
f

Director

Director
Address: Gﬁ&iﬂﬂ%ﬁ%n,Qﬂaﬁ,fﬁ%§MRWg,ggtg 1610 36D
Attention: M Framos

Agent

Executed and delivered as a deed by
its duly authorised Attormey

PulL. HooP B for
and on behalfof
Hational Westminster Bank plc

R A R e

Address: 9th Ficor, 250 Bishopsgate, London EC2M 444

Altention; { 2@ Martin

in the presence of;

Signature of Withess:

Name of Witniess: < MATAGHA CELINE KNIGHTON —

Address of Witness: _ |
shopsyate
Chaon

Ccoupation of Witness, faswea

21

Pwr e






