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Registration of a Charge

Company name: MILLWOOD DESIGNER HOMES LIMITED
Company number: 02704499
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Received for Electronic Filing: 21/01/2019

Details of Charge

Date of creation: 17/01/2019
Charge code: 0270 4499 0121
Persons entitled: SANTANDER UK PLC

Brief description:  ALL THAT FREEHOLD PROPERTY SHOWN EDGED GREEN ON THE PLAN
ATTACHED TO THE LEGAL CHARGE BEING PART OF THE PROPERTY
KNOWN AS CLIFFSEND FARM, CLIFFSEND ROAD, CLIFFSEND,
RAMSGATE CT12 5JG AND BEING PART OF THE LAND COMPRISED IN
TITLE NUMBER K830564

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: WE CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: FIELD SEYMOUR PARKES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2704499

Charge code: 0270 4499 0121

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th January 2019 and created by MILLWOOD DESIGNER

HOMES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st January 2019 .

Given at Companies House, Cardiff on 22nd January 2019

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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lLegal Charge - English company or LLP - Own account
NV LG COMP

LEGAL CHARGE

This Deed is made on | T EM‘WW”} 20 ﬂ

Betwesn
(1)
Name Millwood Designer Homes Limited
Registered number 02704499
Address | Bordyke End
East Strest
Tonbridge
Kent
TNG 1HA
‘Fax number 01732 770087
{Chargor) and
{2} Santander UK ple as security trustee for each Group Member (Lender)
itis agreed
1 Definitions and interpretation
11 Definitions

In this Deed, uniess the conlext otherwise requires:

Affiliate means in relation to any person, a Subsidiary of that person or a Holding Company
of that person or any other Subsidiary of that Holding Company

Authorisation means an authorisation, consent, approval, resolution, licence, exemption,
filing or regisiration

Business Day means a day (other than & Saturday or Sunday) on which banks are open for
general business in London

Charged Assets means all the undertaking, property and assets of the Chargor described in
clause 3.1 (Fixed charge) and clause 3.2 {Assignment} including any part thereof and any
interest therain

CML. Lenders’ Handbook means the Councll of Morlgage Lenders Lenders' Handbook for
England and Wales for the ime being, a copy of the latest edition of which is available at
warw.cmil.org.uk

Coflateral Instruments means instruments, guarantess, indemnities and other assurances
against financial loss and any other documents which contain or evidence an obligation o pay
or discharge any liabllities of any person

Befault Rate means the highest rale of interest referred {5 in the Finance Documaents
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Evant of Default means any event or circumsiance specified as an event of default
{howsoever described) In the Finance Documents

Finance Documents means the documenis governing the terms of the Becured Liabilities

Group means Santander UK ple {registered number 2284747} and its Subsidiaries for the
fime being

Group Member means each meamber of the Group

Helding Company means in relation to a company or corporation, any other company or
corporation in respect of which it is a Subsidiary

Insurances means all contracts or policies of insurance relating to the Charged Assets in
which the Chargor has an interest

LPA means the Law of Property Act 1825
Material Adverse Effect means a material adverss effect om:
(@) the business, assets or financist condition of the Chargor and/or

{b) the ability of the Chargor to perform any of its pbligations under the Finance
Documents to which it is a party and/or

{ch the value or enforceability of the Security held by any Group Member in respect of the
Secured Liabilities

Occupational Lease maans any agreement for lease or licence or any occupational lease or
licence to which a Property may be subject for the fime being and in respect of which the
Chargur is landiord or licensor

Party means a party o this Deed and includes its successors in title, permitted assigns and
permitted ransferaes, whether immediate or derivative

Permitted Security means:
(@) any Security granted in favour of the Lender

(b} any lign arising by operafion of law and in the ordinary course of trading and not s a
result of any defaull or omission by the Chargor or

{c) any Security permitied by the Lender in writing

Planning Acts means the Town and Country Planning Act 1990, the Planning (Listed
Buildings and Conservation Areas) Act 1880, the Planning (Hazardous Substances) Act 1980,
the Planning (Consequential Provisions) Act 1880, the Planning and Compensation Act 1991
andd the Planning and Compulsory Purchass Act 2004 and any regulations or subordinate
legistation made (before or after this Deed) under those statutes and any other statute or
regulation governing or contreliing the use or development of land and buildings

Froperties means the assets of the Chargor described in schedule 1 (Properiies) together
with ali buildings, fixtures and fixed plant and machinery on such property, the proceeds of
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sale of the whole or any part of such property and ali rights appurienant to or benefiting any
such property (each a Property)

Receiver means any one or mare receivers and/or managers appointed by the Lender
pursuant 1o this Deed in respect of the Chargor or over all or any of the Charged Assels

#ental income means the aggregate of all amounts payable to, or for the benefit or account
of, the Chargor in connection with the lefting or permitted third party occupation or use of the
whole or any part of a Property

Secured Liabilities means all moneys, obligations and liabilities covenanted to be paid or
diecharged under or pursuant o clause 2 {Covenant to pay)

Security means a morigage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect

Security Period means the perod from the date of this Deed untii the Lender confirms in
writing to the Chargor that ail the Secured Liabiliies have been unconditionally and
irrevocably paid and discharged in full and no Group Member has any continuing cbligation to
make facilities available o the Chargor

Subsidiary means a subsidiary undertaking within the meaning of ssction 1162 of the
Companies Acl 2006

Valuation means a vaiuation report by the Valuer addressed fo the Lender, containing in
particular a valuation of a Property on the basis of the market value in accordance with the
Statements of Asset Valuation Practice and Guidance Notes issued by the Royal instifution of
Chartered Surveyors from time to time

Valuer means any surveyor or valuer ag may be appointed or approved by the Lender from
time to time

Construciion
{=) Any reference in this Deed to
{1 assels includes present and future properly, revenues and rights of every
gdescription;
(i) clauses and schedules are references o clauses and schedules of this Deed;
(i) this Deed or any other agreement or instrument is a reference to this Deed
or that other agreameant or instrument as the sams may hava been, or may
from time io time be, amended, novated, replaced, restated, supplemented or
varigd provided that, where the consent of a Group Member is reguired
pursuant to any Finance Document or otherwise fo such amendment,
novation, replacement, restatement, supplement or variation, such consent
has heen obtained;
{iv) indebledness includes any obligation {whether incurred as principal or as

sursty) for the payment or repayment of money, whether present or future,
actual or contingent;
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{v) a guaraniee includes any guarantee, indemnity, counter indemnity or other
assurance in respect of the indebtedness of any person;

{wi) a person includes any person, firm, company, corporation, govemment, state
or agency of a siate or any association, trust or parinership (whether or not
having separate legal perscnality) or fwo or more of the foregoing and
includes its successors and {in the case of each Group Member only) lis
permitied assignees and transferees

{vii} a regulation includes any regulstion, rule, official directive, reguest or
guidsling {whether or not having the force of the law) of any governmental,
intergovernmental or supranational body, agency, depariment or regulatory,
seif-regulatory or other authority or organisation;

(viiii & reference to determines or determined means a determination made in
the absolute discretion of the person making the determination;

{ix} & provision of law is a reference to that provision as amended or re-snacted:

{x any provision in the CML Lenders' Handbook shall be treated {where and
when applicable) as being a reference to the corresponding provision {or
provisions) that most nearly corresponds to it in any amendment to or
replacernent of the CML Lenders’ Handbook as at the date of this letter; and

(i} a charge or mortgage of any freehoid or leasehold property includes:
{A) all buiidings, fixtures and fixed plant and machinery on that property:
(B8 the proceeds of sale of the whole or any part of that property; and
{C) all rights appurtenant fo or benefiting that property.

Clause and scheduls headings are for ease of reference only,

An Event of Defaull is continuing if it has not besn:

{i} remedied to the satisfaction of the Group Member party to the Finance
Document under the terms of which the Event of Default ocourred: or

{ii} waived by that Group Member in writing.

This Deed iz intended to fake effect as a desd notwithstanding that a Parly may have
executed it under hand only.

Arry grant of rights with full title guarantee shall be deemed to contain all of the
covenants and warraniies implied in respect of any conveyance with full title
guarantee pursuant lo section 1(2) of the Law of Property (Misceilaneous Provisions)
Aot 1994,

Words importing the plural shall include the singular and vice versa.
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Third party rights

{a) Unless expressly provided to the contrary in this Deed, a person who is not a Party
has no right under the Contracts (Rights of Third Parties} Act 1993 {o enforce or enjay
the benefit of any term of this Deed.

{b) The consant of any person which is not a Party & not required to rescind or vary this
Desd or any other agreement entered inlo under or in connection with i,

Law of Property {Miscellaneous Provisions) Act 1989

For the purposes of the Law of Property (Miscelianeous Provisions) Act 1889, any provisions
of each Finance Document relating fo any disposition of property shall be deemed o he
incorporatad in this Deed.

Covenant to pay
Covenant

The Chargor covenants with the Lender (as sscurily trustee for the Group Membaers) that it
will on demand pay all moneys and discharge all liabilities now or heredfter due, owing or
incurred by it to the Group Members {or any of them) when the same become due for
payment or discharge whether by acceleration or otherwise, and whether express or impliad;
present, future or contingent, joint or several, incurred as principal or surety; ariginally owing
to the Group Members {or any of them) or purchased or otherwise acquired by them or it
denominated in sterling or in any other curency; or incurred on any bank account or in any
other manner whatscever, togsther with interest (both before and after judgement) to the date
of payment al such rates and on such terms as may from time to time be agreed,
commission, fees and other charges and all legal and other costs, charges and expenses on
a full and unquaiified indemnity basis which may be incurred by the Group Members {(or any
of them) in relation to any such moneys or liabilities or generally in respect of the Chargor.

Interest on late payments

If the Chargor {ails to pav any amount payable by it under this Deed on its due date, interest
shall accrue on the overdue amount from the due date up to the date of actual payment (both
before and after judgment; at the Default Rste.  Such interest (if unpaid) shall be
compounded monthly,

Charges
Fixed charge

The Chargor charges fo the Lender {as securily trustee for the Group Members), as a
continuing security for the payment and discharge of the Secured Liabilities, the following
assets, both present and fulure:

(&) by way of legal mortgage gach of the Properties;
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{0} by way of fixed charge:

{i} the benefit of ali agreements relating to each Property to which it is or may
become a party or otherwise entitied;

{1ty its rights under the appoinimeni of any managing agent of any of the
Properties;
(i all s rights, title and interest in the Insurances;

{iv} the benefit of all Authorisations held in connection with the use of any
Charged Assets or any business operated on or from any Property and the
right {0 recover and receive all compensation which may be payable to it in
respect of such Authorisations or the Charged Assats; and

v it and in so far as any assignment in clause 3.2 (Assignment} shall for any
reason be ineffective as an assignmant, the assets referred to In that clause.

32 Assignment
The Chargor assigns to the Lender absolutely as & continuing security for the payment and
discharge of the Secured Liabllities all its rights, tille and interest both present and future in
and fo the Rental Income and all the Chargor's other rights, title and intersst under each
Ocoupational Lease.

On the unconditional and irrevocable payment and discharge in full of the Sscured Liabilities,
the Lender will, at the request and cost of the Chargor, reassign the Charged Assets referred
o in this clause 3.2 to the Chargor or as it may direct,

3.3 Priority
The charges and assignments created by this Dead:

{&) rank as first charges or assignments; and
(b} are given with full title guarantes.

4 Motices of assignment in relation o Occupational Leases

4.1 The Chargor shall give notice in the form specified in schedule 2 to the other parties to each
Occupational Lease that the Chargor has assigned to the Lender all its right, title and interest
in @ach Qccupational Lease.

4.2 The Chargor shail give the notices referred o in clause 4.1 on request by the Lender following
the occurrence of an Event of Default which is continuing.

4.3 The Chargor shail use reasonable endeavours io procure that the recipient of each such
notice acknowiedges that notice in substantially the form appended to such notice within 5
Business Days of that notice belng given.
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Undertakings

Duration

The undertakings in this olause § remain in force during the Security Period.
Negative Pledge

The Chargor shall not create or permit to subsist any Security over any of the Charged
Assets, other than Permitted Security,

Rental Income
The Chargor will:

{a} collact in the ordinary course of its business and pay into a bank account specified by
the Lender all Rental Income and hold the proceeds of such Rental Income {(until
payment into such bank account) on trust for the Lender,

{b} not, without the prior wriiten consent of the Lender
(i) set off, vary, postpene or release any obligation of any person to pay Rantal
Income; or
{iny do or omit o do anything which may delay or prejudice the full recovery of

any Henial Income,
Deposit of deeds

The Chargor will deposit with the Lender (fo be held at the nsk of the Chargor) all deeds and
docurnents of title relating to the Properfies and such other Charged Assats as the Lender
may regquire.

Compliance with covenants
The Chargor will:

{@) observe and perform all covenants, burdens, sfipulations, reguirements and
obligations from time fo time affecling the Charged Assets or the use, ownership,
occupation, possession or other enjoyment of the Charged Assels whether imposed
by statute, contract, lease or otherwise where failure {0 do so has or is reasonably
likely to have a Material Adverse Effect;

(&) de all acts necessary {0 preserve {5 rights, ttle and interest in and to the Chargad
Assetls and
{c¢} not, without the written prior consent of the Lender, enter Into any onerous or

restrictive obligations affecting any of the Charged Assets.
Property outgoings

The Chargor will punctually pay, or cause to be paid, and indemnify the Lender and any
Receiver against, all present and future rent, rates, {axes, duties, charges, assassmenis,
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impositions and outgoings now or at any time payable In respect of the Properlies or any part
thereof or by any ownear or occcupier.

Development and alterations

{a} The Ghargor will not, without the prior wrtten consent of the Lender or as required by
a Finance Document, make or permit others to make any application for planning
permission in respect of any part of the Properties or make any structural or material
alteration or addition to the Properties or carry out or permit to be carried out any
development on, or permit any change of use of (as sach such expression s defined
in the Planning Acis) any part of the Properties.

{b} in the event that, during the Security Period, any Property is infended io be
developed or is in the course of development (in each case with the consent of the
Lender], the Chargor shall:

{iy proceed diligently and to the satisfaclion of the Lender and any compstent
authority with such development in all respects in conformily with ali planning
and by-law consents which shall together with the plans and specifications be
produced to the Lender for approval prior 1o the commencement of any works
of development; and

{it) obtain such further insurance as shall be required and specified by the
Lender.

Rapair

The Chargor will keep all s buildings, fixtures, fittings, plant and machinery comprised in the
Charged Assets (or procure that they are kept) in good rapair and in good working order and
condition (fair wear and tear excepled in the case of fixtures, plant and machinery’ and fully
protected against damage or deterioration,

Access

The Chargor will permit any person appointed by the Lender, without the Lender becoming
liable to account as mortgages in possession, {at reasonable times and on reasonable notice
and subject to the terms of the Qccupational Leases) to enter on and Inspect the state of the
Properties.

information

The Chargor will produce o the Lender such documents or information relating o the
Properties as the Lender may from fime {o time reasonably request and promptly deliver o
the Lender a copy of any notice or proceadings served by any person on the Chargor
concerning any Froperty or alleging any breach of its obligations relating to any Properly.

Motices

{a) The Chargor will, within 5 Business Days of receipt, give full particulars to the Lender
of any nofice, order or direction having specific application to any of the Proparties or
to the ares in which any Property is situate, given or made by any planning authority
or other public body or authority whatever
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{s)] The Chargor will, if requesied by the Lender, without delay and at its own cost take all
reasonable or necessary steps to comply with any such notice, order or direction.

el The Chargor will further, if requested by the Lender, but at its own cost, make or join
with the Lender in making such objections or representations against or in respect of
any such notice, order or direction as the Lender shall reasonably deermn expadient.

{d Any compensation received by the Chargor as a result of any notice or order shall be
applied in repayment of the Secured Liabilities,

Flanning Acts
The Chargor will;

{a) not do or knowingly omit or knowingly suffer to be done or omitted any act, matter or
thing in, on or in respect of any Property required to be done or omitted by the
Flanning Acts or which shall contravena the provisions of the Planning Acts; and

{h} indemnify the Lendsr on demand against all actions, proceedings, cosis, expenses,
claims and demands whatsoever suffered by the Lender in respect of any such act,
matter or thing so centravening the provisions of the Planning Acts.

Headlease

(a) The Chargor will pay the rents reserved by, and observe and perform the covenants,
stipulations and conditions contained in, the leases of the leasehold properties
forming part of the Properties (if any) and on the part of the tenant to be pald,
observed and performed.

{D) The Chargor will use all reasonable endeavours {o procure the observance and
performance by the landiord under such leases of the covenants, stipulations and
conditions on the part of the landlord to be observed and performed.

Compliance with law

The Chargor will at ali times acquire and maintain all Authorisations required by its ownership,
use or occupation of the Properties or for the conduct of any business operated on or from
any Property or the ownership and usg of the Charged Assets and will comply with all terms
and conditions relating to such Authorisations and with all other applicable laws and will not
do or permit any act or omission whereby any such Authorisations would be liable to be
varied or revoked.

Jeopardy

The Chargor will not do, or cause or permit 0 be done, anything which may depreciate,
jenpardise or otherwise prejudice the value of any Properly without the prior written consent
of the Lender.

Land Registration Acts
The Chargor will not, without the prior written consent of the Lender:

{a) permit any person o be registered as proprietor under the Land Registration Acts of
any Property,
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creale or knowingly panmit to arise or subsist any overriding interest affecting any
Froperty; or

permit any person to become entitied to any proprietary right or interest which might
reasonably he expected adversely to affect the value of any Property or any other
Charged Assetl

517 Insurances

(@)

(e}

The Chargor shall effect:

(i insurance of the Charged Assels in accordance with paragraph 8.13 of the
CML Lenders’ Handbook save that:

{A) the excesses in respect of such insurance shall not exceed the
amounts specified by the Lender,

{B) the insurance shall be for the full reinstatement value of the Charged
Assets {which in the case of any Properly shall be desmed o be the
valua of that Property as specified in the most recent Valuation);

{if} insurance against acts of terrorism; and
)] insurance against 3 years loss of rent,

all such insurances o be in an amount and in a form and with an insurance company
or underwriters acceptable to the Lender {acting reasonably).

The Chargor will procure that the Lender is either joint insured or, If so agresd by the
Lender, noted as morigagee and loss pavee on each such insurance policy and that
evary such policy shall contain

{n a standard morigagee clause whereby such insurance shall not be vitiated or
avoided as against a moritgagee in the event or as a result of any
migrepresentation, act or neglect or failure o make disclosure on the part of
the insured party or any circumstance beyond the control of the insured party;
and

(i} terms providing that it shall not be invalidated so far as the lender is
concemed for failure to pay any premium due without the insurer first giving
to the Lender not less than 10 Business Days' notice,

The Chargor will promptly on request supply copies of such Insurances to the Lender
and will notify the Lender of new policies, renewals made and material variations or
cancellations of policies made or, to the knowledge of the Chargor, threstened or
pending.

The Chargor shall not do or permit to be done anything which may make void or
voidable any of the Insurances.

The Chargor shall promptly pay all premiums and do all other things necessary to
keep all of the Insurances.
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If the Chargor fails to comply with any of the provisions of this clause 5.17, the Lender
shall immadiately be entitled o effect the Insurances concerned at the expense of the
Chargor.

Subject to clause 5.17(h), the Chargor shall apply all monies received or receivable
under any insurance (other than any Insurance in respect of third party liability)
towards replacing, restoring or reinstating the relevant asset  Any proceeds of
insurance received by the Chargor shall, pending such replacement, restoration or
reinstatemant, be credited o a bank account specified by the Lender,

To the extent that any Insurance and any Occupational Lease does not restrict the
proceeds of insurance being used to prepay the Secured Liabilities, the proceads of
insurance shall:

{ij if at the relevant time an Event of Default has occurred and is continuing; or
(i at any other time, if the Lender requasts or reguires it in writing,

be used to prepay the Secured Liabilities.

Restrictions on dealing with Charged Assels

(a}

(b}

The Chargor will not without the prior written consent of the Lender, {whather by a
single transaction or a series of related or unrelated transactions and whather at the
same time or over a period of ime) sell, fransfer, lease or otherwise dispose of any of
the Charged Assets or agree to do so.

The Chargor shall not, other than as permitied in the Finance Documents, exercise
any of the powers of leasing or of accepting surrenders of leases conferred by
sections 88 and 100 of the LPA or by common law or vary any lease or tenancy
agreement or reduce any sum payable under the same.

Power {0 remedy

{a)

if the Chargor at any time defaulls in complying with any of its obligations contained
in this Deed, the Lender shall, without prejudice to any other righls arising as a
consequence of such default, be entitled fo make good such default and the Chargor
irrevocably authorises the Lender and its employees and agents by way of security to
do all such things necessary or desirable in connection with the same.

Any moneys so expended by the Lender shall be repayable by the Chargor o the
Lendsr on demand together with interest at the Default Rale from the date of
payment by the Lendar uniil such repayment, both before and after judgment.

Further assurance

Further assurance

The Chargor shall, If and when required by the Lender;

{2}

execute such further Security and assurances in favour of the Lender and do all such
acts and things as the Lender shall from time to time require over or in relation to ajl
or any of the Charged Asseis to secure the Secured Liabilities or to create, perfect,

60 20 430 v3 09.2010



6.2

7.1

7.2

7.3

7.4

tegal Charge - English company or LLF - Own account
NV LC COMP

protect or maintain the security intended 10 be created by this Deed over the Charged
Assels or any part thereof or to facilitate the realisation of the same; and

{b} affix to such items of the Charged Assets or endorse or cause fo be endorsed
thereon such labels, signs, memaoranda or other recognisable identification markings
as the Lender shall require referring or drawing aliention o the security constituted by
or pursuant {o this Dead,

Certain documentary requirements

Such further Security and assurances shall be prepared by or on behalf of the Lender, at the
axpense of the Chargor, and shall contain an immediate power of sale without nolice, a
clause excluding section 83 of the LPA, a clause excluding the restrictions contained in
saction 103 of the LPA and such other clauses for the benefit of the Group Members as the
Lender may reasonakly reguire.

Certain powers of the Lender
Powers on enforcemeant

Al any time while an Event of Defaull is continuing, or if requested by the Chargor, the Lender
may, without further nolice and whether or not a Recelver shall have been appointed,
exercise all the powers conferred on morigagess by the LPA, as varied or extendad by this
Dead, and aill the powers and discretions conferred by this Deed on a Receiver aither
expressly or by reference.

Subsequent Security

{(a) if the Lender receives notice of any subsequent Security affecting the Charged
Assets or any part thereof, the Lendar may open 3 new account for the Chargor.

] it does not open a new account then, unless the Lender gives express writlen
notice {0 the contrary to the Chargor, it shall nevertheless be treated as if it had
openad a new account at the time when it received such notice and as from that time
all payments made by or on behalf of the Chargor fo the Lender shall be credited or
he treated as having been credifed to the new account and shall not operste to
reduce the Sscured Liabilities cutstanding at the fime when it recalved such notice.

Statulory power of leasing

The Lender shali have the power o lease and make agreements for leases at a premium or
otherwise, o accept surrenders of leases and 1o grant options on such terms as the Lender
shall consider expedient and without the nead to observe any of the provisions of sections 89
and 100 of the LPA

Contingencies

{a) if the Lender enforces the security constituted by this Deed at a time when no amount
in respect of the Secured Liabilities is due and payable, the Lender (or the Recsiver)
may pay the proceeds of any recoveries effected by it inlo @ suspense account.

{In} The Lender may (subject to the payment of any claims having priority o this security)
withdraw amounis standing to the credit of such account for application as follows:
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{i paying all costs, charges and expenseas incured and payments made by the
Lender {or the Receiver) in the course of such enforcement

{ii3 paying remuneration to the Recelver as and when the same becomes due
and payable; and

{iify paying amounts due and payable in respect of the Secured Liabilities as and
when the same become due and payable,

Redemgption of prior Security

If an Event of Default is continuing or if requested by the Chargor, the Lender may:

(&) redesm any prior Security against any Charged Assel; andlor
{B) procure the fransfer of that Security 1o iiself, and/or
{c} seitle and pass the accounts of the prior morlgages, chargee or encumbrancer and

any accounts sefifed and passed will be conclusive and binding on the Chargor.

The Chargor shall pay on demand all principal monays, interest, costs, charges and expenses
in connection with any such redemplion andfor transfer.

Power of sale and right of consolidation
Sections 83 and 103 of the LPA do not apply to the security constituted by this Deed.
Power to deal with assets that are not Charged Assals

{8} i the Lender enforces the security constifuted by this Desd, the Lender (or the
Receiver) may, on the Chargor's behalf, ramove, store, sell or otherwise deal with
any goods, animais or effects that are:

{i} at the Properties; and
{iiy not Charged Assets,
without being responaible to the Chargor for any loss.

{b) Any moneys received by the Lender or by any Receiver relating to any item described
in clause 7.7(a) will, after the deduction of all costs, fees, expenses and taxes
incurred in respect of the sale of such itams, be paid to the Chargor

Appointment and powers of Receiver
Appoinfment

{a) At any time while an Event of Default is continuing, or if requested by the Chargor,
the Lender may by instrument in writing executed as a deed or under the hand of any
duly authorised offiver appoint a Receiver of the Charged Assets or any part thersof.

{b) Where more than one Receiver is appointed, each joint Receiver shall have power to
act severally and independently of any other joint Receivers, except to the extent that
the Lender may specify 1o the contrary in the sppointment
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(o) The Lender may (subject to clause 45 of the Insclvency Act 1288) remove any
Receiver so appointed and appoint another in his place,

Hecelver as agent

A Receiver shall be the agent of the Chargor and the Chargor shall be solely responsible for
his acts or defaults and for his remunsration.

Powers of Receiver

A Receiver shall have all the powers conferred from tima to time on receivers by statute and
power on behalf and at the expense of the Chargor o do, or omit to do, anvthing which the
Chargor could do, or omil to do, in relation o the Charged Assels or any part thereof
including:

{a) fake possession of, collect and get in, and give a good discharge Tor, all or any of the
Charged Assels; andfor

{k carry on, manage, deveiop, reconstruct, amalgamate or diversify the business of the
Chargor or any part thereof as it relales to the Charged Assets; and/or

{c lease or otherwise acquire and develop or improve properties or other assets without
being responsible for loss or damage, andfor

{dy raise or borrow any money from or incur any other liability 1o any Group Member or
othars on such terms, with or without security, as he may think it and so that any
such security may be or include 2 charge on the whole or any part of the Charged
Assels ranking in priority 1o this security or otherwise, andfor

=) sall, let, surrender or accept sumenders, grant licences or otherwise dispose of or
deal with all ar any of the Charged Assels for such consideration and generally on
such terms and conditions as he may think fil. The consideration for such sale, iease
or disposition may be for cash, dsbenitures or other oblinalions, shares, siock,
securities or other valuable consideration and be payable immediately or by
instalments spread over such period as he shall think fit and so that any consideration
received or receivable shall immediately be and becomea charged with the payment of
all the Secured Liabilities; andfor

{f promote the formation of companies with a view to the same becoming a Subsidiary
of the Chargor and purchasing, leasing, licensing or olherwise acquiring interests in
all or any of the Charged Assels or otherwise, arrangs for such companies fo trade or
cease (o trade and to purchase, lease, license or otherwise acquire all or any of the
Charged Assetls on such terms and conditions as he may think fit, andfor

{a) make any arangement of compromise in respect of, or enter into, or cancel, any
contracts comprised in, the Charged Assels which he shall think expedient; andfor

{hy make and effect such repairs, renewals and improvements {o the Charged Assets or
any part thereof as he may think fit and maintain, renew, take oul or increass
insurances: and/for

i) appoint and discharge managers, agents, officers and employees for any of the
purposes referred (o in this clause 8.3; andfor
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{ institute, continue, enforce, defend, seflle or disconiinue any achons, suils or
proceadings in relation to the Charged Assets or any part thereof or submit to
arbitration as he may think fit; and/or

{k} delegate his powers in accordance with clause 11 {Delegation); and/or

{f sign any document, execule any deed and do all such other acls and things as may
be considered by him {o be incldental or conducive to any of the matters or powers
referred to in this claus2 8.3 or to the realisafion of the Security crealed by or
pursuant to this Deed and io use the name of the Chargor for all the purposes
referred {o in this clause 8.3.

Remuneration

The Lender may from time o tme determine the remuneration of any Receiver and
section 109(5) of the LPA shall be varied accordingly.

Application of proceeds

All moneys received by the Lender or by any Receiver shall be applied, afier the discharge of
the remuneration and expenses of ihe Receiver and all liabiliies having prigrity o the
Secured Liabifiles, in or towards satisfaction of such of the Secured Ligbilities and in such
order as the Group Members may from fime fo tme conclusively agree, except that the
Lender may credit the same to a suspense account for so long and in such manner as the
Lender may from time t© ime determing and the Recelver may retain the same for such
pariod as he and the Lender consider expeadient,

Protection of third partles
Deamed right to enforce

in favour of any purchaser (as defined in section 205 of the LPA) or person dealing in good
faith, the Sscured Liabilities shall be desmed o become due, and all rights of enforcement
conferred on the Lender by the LPA, as varied and extended by this Deed, shali be deemed
to arise, immediately after the execution of this Deed.

Mo enguiry reguired

Mo purchaser or other person dealing with the Lender or a Receiver shall be bound or
concerned (o snguire whether any power exercised or purporied 1o be exercised under this
Deead has become exercisable or whether any money is due on the security of this Deed ar as
to the propriety or reqularity of any sale by, or other dealing with, the Lender or such Receiver
or be concerned with notice to the contrary. Any such sale or dealing shall be deemed o be
within the powers conferred by this Deed and to be valid and effectual accordingly.

Detegation

The Lender and any Receiver may delegate by power of atiorney or in any other mannsr to
any person any right, power or discrefion exercisable by it under this Desd.  Any such
delagation may be made on the terms (including power o sub-delegate) and subject o any
reguiations which the Lender or such Receiver (as the case may be) may think fit. Neither the
Lender nor any Receiver will be in any way liable or responsible to the Chargor for any loss or
liability arising from any act, default, omission or misconduet on the part of any such delegats
or sub-delegate.
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indemnities
Enforcement costs

The Chargor shall pay fo the Lender on demand the amount of all costs and expenses
{including legal fees, siamp dulies and any value added &) incurred by the Lender or any
Receiver in connection with the enforcament, preservation or release of any righis under this
Dieed on a full indemnity basis.

Indemnity from Charged Assels

The Lender and any Recaiver, altorney, agent or other person appointed by the Lender under
this Deed and the officers and employess of the Lender and any such Receiver, attorney,
agent or other person {each an indemnifisd Party) shall be entitled to be indemnified out of
the Charged Assets in respect of all costs and losses which may be incurred by, or made
against, any of them {or by or against any manager, agent, officer or emplovee for whose
fability, act or omission any of them may be answerable) at any time relating to or arising out
of or as a consequence of

{a) anything done or omitted in the exercise, or purporied exercise, of the powers
contained in this Dead; or

(b any breach by the Chargor of any of its cbligations under this Desd; or

()] any claim made or asserted against an Indemnifisd Party under any law which would
not have arisen if this Deed had not been executed and which was not caused by the
gross nagligence or wilful default of the relevant indemnified Party.

Fower of attorney
Fower of attorney

The Chargor, by way of security Irevocably appoints each of the Lender and any Receiver
and their respective delegates severally to be its attomey in its name and on its behalf:

{a} fo execute and complete any documenis or instruments which the Lender or such
Receiver may require for perfecting the title of the Lender to the Charged Assets or
for vesting the same in the Lender, its nomines or any purchaser,

{b} o sign, execuls, seal and deliver, and otherwise perfect, any further Security or
document referred to in clause 8.1 (Further assurance); and

{c) otherwise generally 1o sign, seal, execute and deliver all deeds, agreements and
other documents and 1o do all acts and things which may be required for the full
exercise of all or any of the powers conferred on the Lender or a Receiver under this
Desd or which may be deemead axpedient by the Lender or a Receiver in connection
with any disposition, realisation or getting in of the Chargead Assets or any part thereof
or in connection with any other exercise of any power under this Dead.

Ratification

The Chargor ratifies and confirms and agrees to ratify and confirm all acts and things which
any atiorney pursuant to clause 13,1 (Power of attorney) shall do, or purport to do, in the
exarcise of his powers under clause 13.1 (Power of altorney).
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Miscellaneous
Continuing security
This Deed and the obligations of the Chargor under this Deed shail:

{a) secure the ultimate balance of the Secured Liabilities and shall be a continuing
Security nolwithstanding any settlement of account or other matter whatsoever:

{b) be in addition o, and not prejudice or affect, any present or future Collateral
Insfrument, Security, right or remedy held by or available lo any Group Member; and

{c) not merge with, or be in any way prejudiced or affected by the existence of, any such
Collatera! instrumant, Security, right or remedy.

Setttements conditional

Any settlement or discharge betwesen any Group Member and the Chargor shall he
conditional on no Security granted io, or disposition or payment fo, that Group Membar
{(whether by the Chargor or otherwise) being avoided or reduced as a result of insolvency or
any similar event and the Lender shall be enlitled io recover the value or amount of any such
Security or payment from the Chargor and to enforce this Deed as if such ssitlement on
discharge had not oocurred,

Hetention

The Lender will be entitled to refain this Deed for 6 months afler repayment in full of the
Secured Liabilities. I within that pericd any application is made, a petlition is presented or a
resclution is passed or other steps are taken for the winding up, the administration or the
bankrupicy of the Chargor or any other person who is liable in respect of, or has dischargsd
any of, the Becured Liabilities, the Lender may retain this Deed for g0 long as it reguires in
respact of the liability of the Chargor under this Desd.

Land Registry

{a) In respect of any Property, the title to which is or is to be registered at the Land
Registry, the Chargor consents o an application being made to the Chisf Land
Registrar for registralion of a restriction on the register of each Property (and any
unregistered Properties subject to compulsory first registration at the date of this
Deesd).

s} The Chargor confirms that so far as any of the Property is unregistered, such
Property is not affected by any disclosable overriding interests within the meaning of
the Land Registration Act 2002 or the Land Registration Rules 2003

No responsibility for loss

Neither the Lender nor any Receiver shall be responsible for any loss occasioned by the
fiming of the exarcise of its powers under this Deed.

No Hability as morgages in possession

Neither the Lender nor any Heceiver shall be liable 1o account as morigages in possession in
respect of all or any of the Charged Assets or be liable for any loss on realisation or for any
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neglect or defaull of any nature whatsoever for which a morigagee in possession may be
liable,

Perpetuity pericd

The perpetuity period for the trusts created by this Deaed shall be 80 vears from the date of
this Deed.

Partial invalidity

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

Hemedies and waivers

No failure 1o exercise, nor any delay in exerciging, on the part of the Lender or any Group
Member, any right or remedy available to it under this Deed or otherwise In respect of the
Secured Lisbilities shall operate as a waiver, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise of or exercise of any other right or
remedy. The rights and remedies provided in this Deed and in any other agreement providing
for or entered into in connection with the Secured Liabilitiss are cumulative and not exciusive
of any rights or remedies provided by law. Any Group Member may rely on this clause 18
subject to the provisions of the Contracts {(Rights of Third Parties) Act 1888,

Notices

Any communication to be made under or in connection with this Deed shall be made in writing
and, unless otherwise stated, may be made by fax or letter.

The address and fax number {and the department or officer, if any, for whose attention the
communication is to be made) of each Parly for any cormmunication or document to be made
ar delivered under or in connection with this Deed is:

{a) in the case of the Chargor, that specified above; and
{bi in the case of the Lender;

Address: Santander UK pic
298 Deansgate
Manchester
M3 4HH

Fax number: 0161 953 3517

Altention: Commercial Praperty Administration Manager,

or any substitute address, fax number or department or officer as either Parly may nolify to
the othaer by not less than & Business Days’ notice.

(&) Any communication or document made or deliverad by one person to another under
or in connection with this Deed will oniy be effactive:

] if by way of fax, when received in legible form; or

G0 20 430 v3 09.2010

FL



18

18.1

182

18.2

19

20

Legal Charge - English company or LLP - Own aceount
MNVECCOMP

{ii) if by way of letter, when it has been left at the relevant address or & days
after being deposited in the nost postage prepaid in an envelope addressed
to it at that address,

and, if a particular department or officer is specified as part of its address detalls
provided under clause 17 .2, if addressed to that department or officer,

)] Any communication or decument o be made or delivered o the Lender will be
effective only when actually received by the Lender and then only if it is expressly
marked for the atlenfion of the department or officer identified above {(or any
substitute department ar officer as the Lender shall specify for this purpose).

Catculations and certificates
Accounts

in any litigation or arbitration procesdings arising out of or in connection with this Deed, the
entries made in the accounts maintained by a Group Member are prima facle avidence of the
matters to which they relate.

Certificates and determinations

Any certification or determination by the Lender or a Group Member under this Deed or any
Finance Document i, in the absence of manifest error, conclusive evidence of the matiers io
which it relates.

Mo set off by the Chargor

Adl payments o be made by the Chargor under this Deed shall, sublect to the terms of the
Finance Documents, be calculated and be made without {and free and clear of any deduction
for) set off or counterciaim.

Sat off

The Lender or a Groun Member may set off any matured obligation due from the Chargor
againgt any matured obligation owed by the Lender or that Group Member to the Chargor,
regardless of the place of payment, booking branch or currency of either obligation. If the
obligations are in different currencies, the Lander or that Group Member may convert either
obligation at a market rate of exchange in its usual course of business for the purposes of the
sef off. Any Group Member may rely on this clause 15 subject to the provisions of the
Contracts (Rights of Third Parties) Act 1598

Currency

If a payment is made to the Lender under this Deed in a currency other than the currenay in
which it is expressed to be payable {Contractual Currency), the Lander may convert that
payment into the Contractual Currency at a marke! rate of exchange in its usual course of
husiness on or around the date of the payment and to the extent that the converled amount of
the payment falls short of the amount due and payable the Chargor will remain liable for such
shortfall and such shortfall shall from part of the Secured Lisbilities.

G0 204303 082010



21

211

21.2

213

214

22

23

23.1

232

Legal Chargs - English company or LLP - Cwn agcount
PNV LC.COMP

Assignmeant

The Lender or any Group Mamber may at any time assign or otherwise transfer all or any part
of its rights and obligalions under this Deed or any Security created by or under it

The Lender and each Group Membear may disclose 1o any person;

(@} to {or through) whom it assigns or transfers (or may potentially assign or transfer) all
or any of.

{i} the Secured Liabilities; and/or
{iny its rights and obligations under this Deed;

{b} with (or through} whom it enters into {or may poteniially enter into) any sub-
participation in relation to, or any other transaction under which payments are to be
made by referance 1o, the Secured Liabilities or the Chargor;

{cl to whom, and fo the extent that, information is required to be digsclosed by any
applicable law or regulation; or

{d) who is its Affiliate,

any information about the Chargor and this Deed as the Lender or that Group Member shall
consider appropriste.

The Chargor may not assign any of its rights or transfar any of its rights or obligations under
this Deed.

Any Group Member mayv rely on this clause 21 subject to the provisions of the Confracts
(Rights of Third Parties) Act 19588,

Counterparis

This Deed may be sxecuted in any number of counterparts, and this has the same effect as if
the signafures on the counterparts were on a single copy of this Desd.

Govearning law

This Deed shail be governad by, and construed in accordance with, English law and all claims
and disputes betwaen the Partles arising out of or in connection with this Deed (whether or
not contractual in nature) shall be datermined In accordance with English law.

Ifin any court either Party argues thal a court other than the couwrls of England and Wales has
jurisdiction to determine a dispute or difference between the Partles arising out of or In
connection with this Deed that issug shall be determined in accordance with English law and
each Parly irrevocably and unconditionally waives any right it might otherwise have o raly
upon the law of the forum or any other law.

This Deed has been entered into at the date staled al the beginning of this Deed.
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Schedule 1
Properties
All that freehold property shown edged green on the plan attached being part of the property known

as Cliffsend Farm, Cliffsend Road, Cliffsend, Ramsgaie CT12 5JG and being part of the land
comprised in title number K830564
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Schedule 2

Form of notice to occupational tenants

[Date]
To linsart name of lenari]
Dear Sirs

[Insert details of the Property] {(Property)

We refer to the [leaseflicence] in respect of the Property dated 4 and made betwesn ¢ {1} and + (2)
{Lease).

We give you notice that by a legal charge dated ¢ 200 e, we assighed to Santander UK pic (Lender)
all our right, title and interest in and 1o the Lease and the moneys from time to Hime due to us under
the Lease.

We irrevocably and unconditionally instruct and authorise you, until you receive nolice from the
Lender to the contrary, 1o pay any sums payable by you under the Lease o the following account:

Account nams: 3
Account number: +
Sori code: %
Bank address; ®

Please confirm your agreement fo these instructions and authorisations by signing and returning the
enciosed acknowledgement within & days of recaipt of this notica direct 1o the Lender at ¢ marked for
the attention of ¢, with a copy to curselves.

The instructions in this notice may not be revoked or amended without the prior written consent of the
Lender.

This notice shall be governed by and construed in accordance with English law.

Yours faithfully

For and on behalf of
{inzert name of Chargor)
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[on duplicate notice]

[Date]

To: Santander UK ple
[Address]

Altention: ¥

Dear Sirs

Acknowledgement of nolice

We acknowledge recaipt of a notice addressed o us by [insert name of Chargor] (Chargor) dated ¢
200+ (Notice) of which the above is a copy and we accept the instructions and authorisations
sontained in the Notice.

We confirm that we have not received nolice that any third party has or will have any right or interest
in, or has made or will be making any claim on or taking any action in regpect of the rights of the
Charger under the Lease (as definad in the Notice).

This acknowledgement shall be governed by and construed in accordance with English law

Yours faithfully

For and on behalf of
[insert name of fenani)

o jinsert name of Chargor]
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SIGNATURES
Chargor

txecuted as a deed on behalf of

Millwood Designer Homes Limited

acting by two directors or one director and the
company secretary

N I S

OR

Executed as a deed on behalf of
LLP

acting by bwo members

Member

R N S

Lender
SANTANDER UK PLC

By +
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Registered No: ¢ 0270 4 &

ﬂp”w@gzl, OQ&‘%Y\@X‘ M@ P Lirnited {Company)

Minutes of a meeting of the directors of the Company held at ¢ Gﬁi’“i Xk% 5}\ 0{

521 gﬂ.&b 6{75’@; m&‘r\i?’&/ Keﬂt on ¢ ‘?d\' At
Present: i\j?uk; ééa“\@ {Chairman) t%/

S Ellot {?Y
@*‘} (J’e,rb \515 L\}/

in attendance:

8

The Chairman reported that due notice of the meeting had been propery given to all directors
and that the meeting had been convened to consider and, if thought fit, approve various
documents relating to a secured loan facility to be made available to the Company by
Santander UK pic (Lenden),

The directors present declared all relevant interests and the Chairman reporied that the
meeting was quorate and could proceed to business.

A legal charge (Legal Charge) to be granted by the Corpany in favour of the Lender as
security rustee for Santander UK plc (registered number 2284747} and i's subsidiaries for the
time being ({(each a Group Member) over the Company's property at
{atdress) was produced to the meeting.

The directors noted that the Legal Charge would secure all liabilities, present and future, of
the Company to the Group Members or any of thern.

After due and careful consideration, the directors confirmed their full understanding of the
effect and implications for the Company of entering info the Legal Charge and unanimously
expressad the opinion that:

(a} having regard {0 the factors relevant to the decision, entering into the Legal Charge
would be most likely to promole the success of the Company for the benefit of its
members as a whols,

{ the execution and delivery of the Legal Charge and the performance of its ahhgations
thersunder do not confravene any agreement or any obligations binding on the
Company; and

{c) after having taken account of the Company's internal financial information, the
Company will be solvent at the time of, and after, the exacution of the Legal Charge
and it will be able to continue to trade and to pay its debis as they fall due.

it was unanimously resolved that:

{a) the execution and delivery by the Company of the Legal Charge and the performance
of its obligations thereunder be and is hereby approvad:

G0 20 430 w3 09.2010



Lagal Charge - English company or LLF - Own account
NV L OOMP

by any two directors of the Company, or any director and the company secretary, be and
are hereby authorised and instructed to execute and deliver the Legal Charge: and

() the Legai Charge be registersd at Companies House and the Land Registry.

7 There being no further business, the meeting closed.
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Registered No:! ¢
LLP{LLP)

Minutes of 2 mesting of the members of the LLP held at

on ¢ 2004 .
Present {Chairman)
In attendance:
1 The Chairman reported that due notice of the meeting had been properly given o all

members and that the meeting had been convensd o consider and, if thought fit, aporove
vanous documents relaling o 8 secured loan facility 1o he made aveilable fo the LLP by
Santander UK plo (Lender).

2 The members present declared all relevan! inferests and the Chalrman reported that the
meeting was quorgte and could procead o business.

3 Alegal charge (Legal Charge) o be granted by the LLP in favour of the Lender as secunily
trustee for Santander UK pic {registered number 2284747 and i{s subsidiaries for the time
beinyg {each = Group Memben oVer ihe LLPs property at
{address) was produced 1o the mesting.

4 The mempers noted that the Legal Charge would secure all lizbilities, present and fulure, of
the LLF 1o the Group Members or any of tham,

B After dus and careful consideration, the members confirmead thelr full understanding of the
effect and implcations for the LLP of enfering inlo the Legal Chargs and unanimously
axpressed the opinion that

=) having regard to the factors relevant o the decision, entaring into the Legal Charge
would be most likely o promote the success of the LLFP for the benefit of its members
#8 & whole,

i the exscution and delivery of the Legal Charge and the performance of its obligations
thereunder do not contravene any agreemsnt or any obligstions binding on the LLP;
and

e after having teken account of the LLP's infermnal financial information, the LLP will be
solvent at the time of, and after, the execution of the Legal Charge and £ will be able
o continus o trade and 1o pay iIs debts a8 they fall due.

& It was unanimously resolved thab

{@) the execution and delivery by the LLP of the Legal Charge and the performance of its
obligations thereundsr be and is hereby anproved;
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{b} any two members of the LLP be and are hereby authorised and instructed to exscute
and deliver the Legal Chargs; and

{c) the Legal Charge be registered at Companies House and the Land Registry.

7 There being no further business, the meeting closed.

Chairman of the meeting

| cerlify that the above is a true copy of the entry appearing in the minute book of the LLP.

Lesignated member
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