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Registration of a Charge

Company name: MILLWOOD DESIGNER HOMES LIMITED
Company number: 02704499

X7Z4FWNU

Received for Electronic Filing: 12/02/2019

Details of Charge

Date of creation: 12/02/2019
Charge code: 0270 4499 0123
Persons entitled: SANTANDER UK PLC

Brief description:. THE FREEHOLD PROPERTY KNOWN AS LAND ON THE NORTH SIDE
OF BLACKNESS ROAD CROWBOROUGH REGISTERED AT HM LAND
REGISTRY WITH TITLE NUMBERS ESX295480 AND ESX387140

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.

Certified by: FIELD SEYMOUR PARKES LLP

Electronically filed document for Company Number: 02704499 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2704499

Charge code: 0270 4499 0123

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th February 2019 and created by MILLWOOD DESIGNER

HOMES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 12th February 2019 .

Given at Companies House, Cardiff on 13th February 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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LEGAL CHARGE

This Deed is made on | L /a9

2014

Beolween
{1
Name Miltwood Designer Homes Limited
“Registered number 02704499
| Address | Bordyke End
Easi Sireet
Tonbridge
Kent
TG 1HA
‘Fax number 01732 770997

{2)

(Ghargor) and

Santander UK plc as security trustee for each Group Member (Lender}

It is agreed

1 Definitions and interpretation

11 Definitions
in this Deed, unless the context otherwise requires:
Affiliate means In relation fo any person, a Subsidiary of that persen or a Holding Company
of that person or any other Subsidiary of that Holding Company
Authorisation means ao authorsation, consent, approval, resclution, licence, exemption,
filing or registration
Business Day means a day (other than a Saturday or Sunday} on which banks ars 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 thereo! and any
intarest therein
CHML Lenders’ Handbook means the Councll of Morigage Lenders Lenders’ Handhook for
England and Wales for the time baing, a copy of the latest edition of which is available at
wwaw. omlorg.uk
Collateral instruments means instruments, guarantees, indemnities and ofher assurances
against financial loss and any other documents which contain or evidance an obligation to pay
or discharge any liabilities of any person
Default Rate means the highest rate of interest referred 10 In the Finance Documenis
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Event of Default means any event or circumsiance specified as an svent of default
{(howsoever described) in the Finance Documents

Finance Documents means the documents governing the terms of the Secured Liabilities

Group means Santander UK pic {registered number 2284747} and its Subsidiaries for the
Hime being

Group Member means each membaer of the Group

Holding Company means in relation {0 a company or comporation, any other company or
corporation in respect of which it is a Subsidiary

Insurances means all confracts or policlss of insurance relating to the Chargsd Assets in
which the Chargor has an interest

LPA means the Law of Property Act 19258
Material Adverse Effect means a material adverse affect on:
{a) the business, assets or financial condition of the Chargor and/or

) the shility of the Chargor to perform any of iis obligations under the Finance
Documents to which 1 is a party and/or

{c) the vaiue or enforceability of the Security held by any Group Member in respect of the
Securad Liabililies

Oecupational Lease means any agrsement for lease or licence or any cccupational lease or
licance to which a Properly may be subject for the time being and in respect of which the
Chargor is landiord or licensor

Farty means a party to this Deed and inciudes its successors In title, permitted assigns and
permitted ransferses, whather immediate or derivative

Permitted Sscurity means:
{2} any Security granted in favour of the Lender

(b} any lien arising by operation of law and in the ordinary course of frading and not as a
result of any default or omission by the Chargor or

<l any Security permitted by the Lender in writing

Planning Acls means the Town and Country Planning Act 1980, the Planning (Listed
Buildings and Conservation Areas) Act 1980, the Planning {Hazardous Substances) Act 1840,
the Planning {(Consequential Provisions) Act 1880, the Planning and Compensation Act 1881
and the Planning and Compulsory Purchase Act 2004 and any regulations or subordinate
legislation made (before or after this Dead) under those siatules and any other stalute or
regulation governing or controlling the use or development of land and buildings

Properties means the assets of the Chargor described in schedule 1 {Properties) togather
with all buildings, fodures 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 all rights appurtenant to or benefiting any
such property (each a Property)

Receiver means any one orf more receivers and/or managers appointed by the Lender
pursuant to this Deead in respect of the Chargor or over all or any of the Charged Assels

Rental Income means the aggregate of all amounts payable to, or for the benefit or account
of, the Chargor in connection with the Istling or permitted third party occupation or use of the
whole or any part of s Property

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

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

Security Period means the period from the date of this Deed until the Lender confirms in
writing to the Chargor that all the Secured Ligbilities have been unconditionally and
irrevocably paid and discharged In full and no Group Member has any continuing obligation to
make faciliies availabie to the Chargor

Subsidiary means a subsidiary undertaking within the meaning of section 1182 of the
Companies Act 2008

Valuation means a valuation report by the Valuer addressed o the Lender, containing in
particular a valuation of a Property on the basis of the market value in accordance with the
Statements of Assel Valuation Practice and Guidance Notes issuad by the Roval Institution of
Chartered Surveyors from time to iime

Yaluer means any surveyor or valuer as may be appointed or approved by the Lender from
time to time

Construction
(&) Any reference in this Deed o
{n assets includes present and fulure property, revenues and rights of avery
description;
{if) clauses and schedules are references to clauses and schedules of this Deed;

{iify this Deed or any other agreement or instrument is a reference to this Desd
or that other agreament or instrument as the same may have been, or may
from time to tima be, amendsad, novated, replaced, restated, supplementsd or
varied provided thal, where the consent of a Group Member s required
pursuant o any Finance Documeni or otherwise fo such amendment,
novation, replacement, restatement, supplement or variation, such consent
has besn obtained;

{iv) indebledness includes any obligation (whether incurred as principal or as
surely) for the payment or repayment of money, whether present or future,
actual or contingent;
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v a guaraniee includes any guaraniee, indemnity, counter indemnily or other
assurance in respect of the indebiedness of any person;

{vi) a person inciudes any person, firm, company, corporation, government, state
or agency of a siale or any asseciation, frust or partnershin {(whether or not
having separate legal personality) or two or more of the foregoing and
inciudes its successors and (in the case of each Group Member only) iis
permitted assignees and transferees;

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

{viithy  a reference o determines or determined means a determination made in
the absolute discretion of the person making the determination;

{ix} a provision of law is a reference to that provision as amended or re-enacted,

(x} any provision in the CML Lenders’ Handbook shall be treated {where and
whan applicable) as being a reference to the corresponding provision {or
provisions) that most nearly comesponds fo i in any amendment fo or
replacement of the CML Lenders' Handbook as af the date of this letter; and

{xi) a charge oy morigage of any freshold or leasehold property includes:
{A) ail bulldings, fixtures and fixed plant and machinery on that property,;
{8 the proceeds of sale of the whole or any part of that property; and

(<) all rights appurtenant to or benefiting that properiy.

i) Clause and schedule headings are for ease of reference only.

{) An Event of Default is continuing if i has not been:

(i remedied to the satisfaction of the Group Member party to the Finance
Document under the farmms of which the Event of Defaull oocurred; or
iy waived by that Group Member in writing.

{d This Dieed is intended 1o take effect a5 a deed notwithstanding that a Party may have
executed it under hand only.

{e} Any grant of rights with full title guaranfes shall be deemed to contain all of the
covenanis and warranties implied in respect of any convevance with full iitle
guarantes pursuant o section 1(2) of the Law of Property (Miscellansous Provisions)
Azt 1984,

(f Words imporiing the piural shall include the singular and vice versa.
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Third party rights

(@} 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 1888 to enforce or enjoy
the benefit of any term of this Deed.

{9)] The consent of any person which is not a Partly is not required to rescind or vary this
Dead or any other agreament entered info under or in connechion with it

Law of Property (Miscellaneous Provisions) Act 1988

For the purposes of the Law of Properly (Miscellanecus Provisions) Act 1889, any provisions
of each Finance Document relating fo any disposition of property shall be desmed fo he
incorporated in this Deed.

Covenant to pay
Covenant

The Chargor covenants with the Lender (as security trustes for the Group Members) that it
will on demand pay all moneys and discharge all llabilities now or hereafter due, owing or
incurred by it to the Group Members {or any of them) when the same become dus for
raymeant or discharge whether by acceleration or otherwise, and whether express or implied,
prasent, future or scontingent; joint or several; incurred as principal or surety; originally 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 currency; or incurred on any bank account or in any
other manner whaisoaver, logether with interest (both before and after judgement) i the date
of payment at such rates and on such lerms as may from time o fime be agresd,
commission, fees and other charges and all legal and other costs, charges and expenses on
a full and ungualified indemnity basis which may be incurred by the Group Members (or any
of tham) in relation to any such moneys or liabilities or generally in respect of the Chargor.

Interest on late pavments

If the Chargor fails to pay any amount payable by it under this Deed on its due date, intersst
shall accrue on the overdue amount from the due date up to the date of actual payment {both
before and after judgment) st the Defaull Rate.  Such interest (f unpaid) shal be
compounded monthly.

Charges
Fized charge

The Chargor charges 1o the Lender {as security trustee for the Group Members), as a
continuing security for the payment and discharge of the Secured Liabilities, the following
assels, both present and future:

(a) by way of legal morigage sach of the Properties;
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{) by way of fixed charge:
{1 the benefit of all agreements relfating to each Propery to which i is or may
become a party or otherwise entitled;
(i) its rights under the appoiniment of any managing agent of any of the

Properties;
(i) all its rights, title and interest in the Insurances;

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

{v) if and in so far as any assignment in clause 3.2 (Assignmeant) shall for any
reason be ineffective as an assignment, the assats referred to in that clause.

3.2 Assignment
The Chargor assigns to the Lender absolutely as & continuing security for the payment and
discharge of the Secured Liabilities all its rights, title and interest both present and future in
and 1o the Renta! Income and all the Chargor's other rights, title and interest under each
Occupational Leass,

On the unconditional and irrevocable paymeant and discharge in full of the Secured Liabilities,
the Lender will, af the request and cost of the Chargor, reassign the Charged Assels referrad
to in this clause 3.2 o the Chargor or as it may direct.,

3.3 Priority
The charges and assignments created by this Deed;

(a} rank as first charges or assignments,; and
{3} are given with full tite guarantse.

4 Motices of assignment in relation to Occupational Leases

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

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

4.3 The Chargor shall use reasonable endeavours to procure that the recipient of sach such
notice acknowledges that nofice in substantially the form appended o such notice within &
Business Days of that nolice being given.
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Undertakings

Duration

The undertakings in this clause 5 remain in force during the Securlty Peried.
Negative Pledge

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

Rental income
The Chargor will:

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

{h not, without the prior written consent of the Lender
{i set off, vary, posipone or release any obligation of any person to pay Rental
Income; or
{if) do or omit to do anything which may delay or prejudice the full recovery of

any Rental income.
Deposit of deeds

The Chargor will deposit with the Lender {to be held at the risk of the Chargor) all deeds and
documents of tifle relaling to the Properfies and such other Charged Assets as the Lender
may require,

Compliance with covenants
The Chargor will:

{2} chserve and perform all covenants, burdens, stipulations, requirements and
obligations from time to time affecting the Charged Assels or the use, ownership,
oocupation, possession or other enjoyment of the Charged Assets whether imposed
by statule, confract, lease or otherwise where failure 1o do 80 has or is reasonably
fkely to have a Material Adverse Effect;

(&) do all acts necessary to preserve its rights, title and interest in and to the Charged
Assets: and
{c) not, without the wiitten prior consent of the Lender, enter info any onerous or

restrictive obligations affecting any of the Charged Assets,
Property oulgoings

The Chargor will punclually pay, or cause to be paid, and indemnify the Lender and any
Receiver ggainst, all present and fulire rent, rates, taves, dulies, charges, assessments,
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impositions and ouigoings now or at any time payable in respect of the Properties or any part
thereof or by any owner or occupler,

Development and alterations

{a) The Chargor will not, without the prior written 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 is defined
in the Planning Acts) any part of the Properties,

{1} in the eveni thal, during the Securily Pericd, any Property is intended o be
developed or is in the course of development (in each case with the consent of the
Lender}, the Chargor shall:

] procead diligently and to the satisfaction of the Lender and any competent
authority with such development in all respects In conformity with alf planning
and by-law congents which shall together with the plans and specifications be
produced to the Lender for approval prior to the commencement of any works
of development;, and

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

Repair

The Chargor will keep all its buildings, fixtures, fittings, plant and machinery comprised in the
Charged Assets (or procure that they are kept) in good repalr and in good working order and
condition (fair wear and tear excepted 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 {0 account as mortgagee in possession, (at reasonable times and on reasonable notice
and subject to the terms of the Occupational Leases) to enter on and inspect the state of the
FProperties.

Information

The Chargor will produce to the Lender such documents or information relating fo the
Froperties as the Lender may from time o time reasonably request and promplly deliver o
the Lender a copy of any notice or proceedings served by any person on the Chargor
conceming any Properly or alleging any breach of its obligations relating fo any Property.

Motices

{a} The Chargor will, within 5 Business Days of receipl, give full particulars to the Lender
of any notice, order or direction having specific application i any of the Properties or
o the ares in which any Properiy is situate, given or made by any planning authority
or other public body or authority whatever
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Legal Charge - English company or LLE - Gwn account
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{bj The Chargor will, if requestad by the Lender, without delay and at fts own cost take all
reasonable or necessary steps to comply with any such notice, order or direction.

{c) 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 nolice, arder or direclion as the Lender shall reasonably deem expedient.

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

Planning 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 omifted by the
Planning Acts or which shall contravens the provisions of the Planning Acts; and

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

Hoadlease

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

(b} The Chargor will use all reasonable endeavours 1o procure the observance and
performance by the landlord under such leases of the covenants, stipulations and
condifions an the part of the landlord io be observed and performed.

Compliance with law

The Chargor will at alt times acquire and maintain all Authorisations required by its ownership,
use or cocupation of the Properties or for the conduct of any business operated on or from
any Property or the ownership and use of the Charged Assets and will comply with all terms
and conditions relating {0 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 fo be
varied or revoked.

Jeopardy

The Chargar will not do, or cause or permit to be done, anything which may depreciate,
jeopardise or otherwise prejudice the value of any Property without the prior written consant
of the Lender.

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

(@} permit any person o be registered as propristor under the Land Registration Acts of
ahy Property;
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create or knowingly permit to arise or subsist any overriding interest affecting any
Property: or

penmit any person to become entitied o any proprietary right or interest which might
reasunably be expected adversely to affect the value of any Properly or any other
Charged Asset,

insurances

)

{b}

{c)

{}

The Chargor shall effect:

(i insurance of the Charged Assels In accordance with paragraph 6.13 of the
CML Lenders' Handbook save that:

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

{8 the insurance shall be for the full reinstaterment valus of the Charged
Assets {which in the case of any Property shail be desmed to be the
vaiue of that Property as specified in the most recent Valuation),

{ii} insurance against acts of terrorism; and
{iify insurance against 3 years loss of rent,

all such insurances to 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 s0 agreed by the
Lender, noted as mortgagee and oss payee on each such insurance policy and that
gveary such policy shall contain:

{i a standard mortgages clause whereby such insurance shall not be vitiatad or
avoided as against a morigagee in the event or as a result of any
misrepresentation, act or neglect or faillure to make disclosure on the part of
the insured party or any circumstance beyond the control of the insured party;
and

{if) terms providing that it shall not be ihvalidaled so far as the Lender is
concerned for failure to pay any premium due without the insurer first giving
to the Lender not less than 10 Business Days' notica.

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

The Chargor shall not do or permit 1o 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 o
keep all of the Insurances.

80 20 430 v3 082010
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it the Chargor fzails to comply with any of the provisions of this clause §.17, the Lender
shall immediately be entitled 1o effect the Insurances concerned at the expense of the
Chargor,

Subject to clause §.17{h), the Chargor shall apply all monies recelved or recelvable
under any Insurance {other than any Insurance in respect of third party Habiliby
towards replacing, restoring or reinstating the relevant assel.  Any proceeds of
insurance received by the Chargor shall, pending such replacemeant, restoration or
reinstatement, be cradited 1o a bank account specified by the Lendear,

To the exdent that any insurance and any Occupational Lease does not restrict the
procaeds of insurance being used o prepay the Secured Liabilities, the proceeds of
insurance shall

{0 if at the relevant time an Event of Default has occourred and is continuing; or
iy at any other time, if tne Lendear requests or requires it in writing,

be used o prepay the Secured Liahilities.

Festrictions on dealing with Charged Assels

(&)

(b}

The Chargor will not without the prior written consent of the Lender, {whether by a
single transaction or a series of related or unrelated transactions and whether at the
same {ime or over a period of time) sell, transfer, lease or otherwise dispose of any of
the Charged Assels or agree (o do s0.

The Chargor shail not, other than as permitted in the Finance Documents, exercise
any of the powers of leasing or of accepling surrenders of leases conferrad by
sactions 98 and 100 of the LPA or by common law or vary any lease or fenancy
agresment or reduce any sum payable under the same.

Power to remedy

(&)

(b}

If the Chargor at any Ume defaulls in complying with any of its obligations contained
in this Deed, the Lender shall without prejudice to any other rights arising as a
consequence of such default, be entitied to make good such default and the Chargor
irevocably authorises the Lender and its employaes and agents by way of securily to
do all such things necessary or desirable in conneclion with the same,

Any moneys so expended by the Lender shall be repayable by the Chargor to the
Lender on demand [ogether with interest al the Defsull Rate from the date of
payment by the Lender until such repayment, both before and after judgment.

Further assurance

Further assurance

The Chargor shall, it and when reguired by the Lender:

(a)

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

80 20 430 v3 08.2010
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protect or maintain the security intended {o be created by this Deed over the Charged
Assets or any part thereof or {o facliitate the realisation of the same; and

{b) affix to such items of the Charged Assels or endorse or cause {0 be endorsad
thereon such labels, signs, memoranda or other recognisable identification markings
as the Lender shall require referring or drawing attention o the security constituted by
or pursuant to this Deed.

Certain documentary reguirements

Such further Securlty and assurances shall be preparad by or on behalf of the Lender, at the
expanse of the Chargor, and shall contain an immediate power of sale without notice, a
clause excluding section 83 of the LPA, a clause excluding the restrictions contained in
section 103 of the LPA and such other clauses for the benefit of the Group Mambers as the
Lender may reasanably require.

Certaln powers of the Lender
Powers on enforcement

At any time while an Event of Default is continuing, or if requested by the Chargor, the Lender
may, without further notice and whether or not a Recelver shall have been appointed,
exercise all the powers cenferred on mortgagess by the LPA, as varied or extended by this
Deed, and all the powsrs and discrelions conferred by this Deed on a Recejver either
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 Lender may open a new account for the Chargor,

{b} If it does not open a new account then, unless the Lender gives express written
notice to the contrary to the Chargor, it shall neverthelsss be freated as if it had
opened a new account at the time when it received such notice and as from that time
all peyments made by or on behalf of the Chargor to the Lender ghall be credited or
be treated as having been credited to the new account and shall not operate o
reduce the Secured Liabililes cutstanding at the time when it received such notice.

Statutory powaer of lsasing

The Lender shall have the power to lease and make agreemants for leases at a premium or
ctherwise, o accept surrenders of leases and o grant oplions on such terms as the Lender
shall consider expedient and without the need to observe any of the provisions of sections 299
and 100 of the LPA.

Contingencies

{a) if the Lender enforces the securily constituted by this Deed at a time when no amount
in respect of the Secured Liabilities is due and payable, the Lender (or the Receiver)
may pay tha proceeds of any recoveries effected by i into a suspense account,

{1y The Lender may (subject to the payment of any claims having priority o this security)
withdraw amounts standing to the credit of such account for application as follows:

80 20 430 v3 08 2010
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{0 paying all costs, charges and expenses incurred and payments made by the
Lender (or the Receivar) in the course of such enforcement;

(i) paying remuneration to the Receiver as and when the same becomes dus
and pavable; and

{iil} paying amounts due and pavable In respect of the Secured Liabilities as and
when the same become due and payable.

7.5 Redempiion of prior S8ecurity

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

E); redesm any prior Security against any Charged Assat; and/or

{fy procure the transfer of that Security to itself, andfor

{r) settle and pass the accounts of the prior mortgages, chargee or encumbrancer and
any accounts setled and passed will be conciusive and binding on the Chargor.

The Chargor shall pay on demand all principal monaeys, interest, costs, charges and expenses

in connection with any such redemption and/or transfer.

7.6 Power of sale and right of consolidation

Sections 83 and 103 of the LPA do not apply to the security constituted by this Deed.

7¥ Fower 10 deal with assets that are not Charged Assels

{a) if the Lender enforces the security constituled by this Deed, the Lender (or the
Receiver) may, on the Chargor's behalf, remove, slore, sell or otherwise deal with
any goods, animals or effects that are:

{i at the Properties; and
{iiy not Charged Assets,
withaut being responsible to the Chargor for any loss.

(b Any moneys received by the Lender or by any Recaiver relating to any itern described
in clause 7.7(a} will, after the deduction of all costs, fees, axpenses and faxes
incurred in respect of the sale of such items, be paid to the Chargor.

8 Appointment and powers of Receiver
8.1 Appointment

(&) Al 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 authorsed officer appoint 2 Receiver of the Charged Assefs or any part thereof.

(b Where mors than one Receiver s appointed, each joint Receiver shall have power {o
act severaily and independently of any other joint Receivars, except to the extent that
the Lender may specify to the conlrary in the appointment.
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{c) The Lender may (subject to clause 45 of the Insolvency Ach 1888) remove any
Receiver 50 appointed and appoint another in his place,

Receiver as agent

A Receivar shall be the agent of the Chargor and the Chargor shall be solely responsible for
his acts or defaults and for his remuneration,

Powers of Receiver

A Receiver shall have all the powers conferred from tme to Uime on receivers by stalute and
power on behalf and at the sxpense of the Chargor o do, or omit o do, anything which the
Chargor couid do, or omit to do, in relation to the Charged Assets or any part thereof
including:

{a) take possession of, collect and get in, and give a good discharge for, all or any of the
Charged Assets; and/or

(i) carry on, manage, develop, reconstruct, amaigamate or diversify the business of the
Chargor or any part thereof as it relates 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

{d) ralse or bormow any money from of incur any other liability to any Group Member or
others on such terms, with or without security, as he may think fit and so that any
such security may be or include a charge on the whole or any part of the Charged
Asgsets ranking in priorly 1o this security or otherwise; and/or

{&) sefl, let, surrender or accept surrenders, grant licences or otherwise disposs of or
deal with aill or any of the Charged Assets for such consideration and generally on
such terms and conditions as he may think fit. The consideration for such sale, lease
or disposition may be for cash, debentures or other obligations, shares, stock,
securifies or other valuable consideration and be payable immediately or by
instaimenis spread over such period as he shall think fit and so that any consideration
received or recelvable shall immediately be and become charged with the payment of
all the Secured Liabilitles: andfor

f promote the formation of companies with a view to the same becoming a Subsidiary
of the Chargor and purchasing, leasing, licensing or otherwise acguiring interests in
all or any of the Charged Assels or otherwise, arrange for such companies o frade or
cease to trade and o purchase, lease, license or otherwise acquire all or any of the
Chargad Assets on such lerms and conditions as he may think it andfor

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

{h) make and effect such repairs, renswals and improvements to the Charged Assets or
any part thereof as he may think fit and maintain, renew, take oul or increase
insurances; andfor

{ appoint and discharge managers, agenis, officers and employees for any of the
purposes referred to in this clause 8.3; andfor

S0 20 430 v3 092000

14



8.4

8.1

10

101

10.2

i1

Legal Charge - English company ar LLP - Own acgount
NV LC.COMP

£} institute, continue, enforce, defend, seltle or discontinue any actions, suils or
procesdings in relation to the Charged Assets or any part thereof or submit o
arbitration as he may think fit; and/or

() delegate his powers in accordance with clause 11 (Delegation); andfor

{f sign any document, exscule any deed and do ali such other acts and things as may
be considerad by him to be incidental or conducive to any of the matters or powers
referred to in this clause 83 or to the reslisation of the Security created by or
pursuant to this Deed and to use the name of the Chargor for ali the purposes
referred to in this clause 8.3

Remuneration

The Lender may from fime to time delermine the remuneration of any Recsiver and
section 109(8} of the LPA shall be varied accordingly.

Application of procesds

All monays received by the Lender or by any Receiver shall be applied, after the discharge of
the remuneration and expenses of the Receiver and all liabilities having pricrity o the
Secured Liabilities, In or fowards satisfaction of such of the Secured Liabilities and in such
order as the Group Members may from time to time 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 fimes o tme delermine and the Receiver may retain the same for such
period a8 he and the Lender consider expedient.

Protection of third parties
Deemed right to enforce

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

No enquiry required

No purchaser or other person desling with the Lender or a Receiver shall be bound or
soncerned o enquire whether any power exercised or purporied to be exergised under this
Desd has become exercisable or whether any money is due on the security of this Deead or as
to the propriety or regularity of any sale by, or other dealing with, the Lender or such Recaiver
of be concermed with notice to the contrary.  Any such saie or dealing shall be desmed to be
within the powers conferred by this Deed and to be valid and effectual accordingly.

Delegation

The Lender and any Receiver may delegate by power of attorney or in any other manner o
any person any right, power or discretion exercizable by it under this Deed. Any such
delegation may be made on the terms (including power to sub-delegate) and subject to any
regulations which the Lender or such Recaiver (as the case may be) may think fit. Nefther the
Lender nor any Receiver will be in any way liable or responsible to the Chargor for any loss or
liability arsing from any act, default, omission or misconduct on the part of any such delagate
or sub-delegate.
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indemnities
Enforcement costs

The Chargor shall pay o the Lender on demand the amount of all costs and expensas
(including iegal fees, stamp duties and any value added tax) incurred by the Lander or any
Recelver in conneclion with the enforcement, preservation or release of any rights under this
Peed on g full indemnity basis.,

indemnity from Charged Assels

The Lender and any Recsiver, attorney, agent or other person appointed by the Lender under
this Deed and the officers and employees of the Lender and any such Recelver, attomey,
agent or other person {each an indemnified Party) shall be entitied 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 employee for whose
liability, act or omission any of them may be answerable} at any time relating to or arising out
of or as a consequences of

(@) anything done or omitted in the exercise, or purported exercise, of the powers
contained in this Deed; or

{s) any braach by the Chargor of any of its obligations under this Deed: or

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

Power of altorney
Power of altorney

The Chargor, by way of security irrevocably appeints each of the Lender and any Receiver
and thair respective delegates severally {o be its atforney in its name and on its behalf;

{al o execute and complete any documents or instruments which the Lender or such
Receiver may require for perfecting the fitle of the Lender to the Charged Asseis or
for vesting the same in the Lender, its nominse or any purchaser;

{b) to sign, execute, seal and deliver, and otherwise perfect, any further Security or
document referred to in clause 6.1 {Further assurance}; and

{c) otherwise generally io sign, seal, execute and deliver all deeds, agreements and
other documents and to do all acls and things which may be required for the full
exercise of all or any of the powers conferred on the Lender or & Receiver under this
Deed or which may be deemed expedient by the Lender or a Receiver in connection
with any disposition, realisation or getting in of the Charged Assets or any part thereof
ar in conneclion with any other exercise of any power undar this Deed.

Hatification

The Chargor ratifies and confirms and agrees o ratify and confirm all acts and things which
any atlorney pursuant to clause 13.1 (Power of atlorney} shall do, or purport fo do, in the
exercise of his powers under clause 13.1 {Power of altomey).
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Miscallaneous
Continuing security
This Deed and the obligations of the Chargor under this Deed shali;
{a) secure the ullimate balance of the Secured Liabilities and shall be a continuing

Security notwithstanding any setlement of account or other matter whatsoever;

{im e in addition to, and nol prejudice or affect, any present or fulure Coliateral
instrument, Security, right or remedy held by or available to any Group Member, and

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

Settlements conditional

Any settlement or discharge between any Group Member and the Chargor shall be
conditional on no Security granted to, or disposition or payment to, that Group Member
{whether by the Chargor or otherwise) being avoided or reduced as a result of insolvency or
any similar evant and the Lender shall be entitied to recover the value or amount of any such
Security or payment from the Chargor and o enforce this Deed as # such seltlement on
discharge had not occurred.

Ratention

The Lender will be entitled {o relain this Deed for & months after repayment in full of the
Secured Liabiliies. [f within that period any application is made, a petition is presented or a
resolution is passed or other steps are taken for the winding up, the administration or the
bankruplcy of the Chargor or any other person who is liable in respect of, or has discharged
any of, the Secured Lighilities, the Lender may retain this Deed for so long as it requires in
respect of the liability of the Chargor under this Deed.

Land Regisiry

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

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

Neo responsibility for loss

Neither the Lender nor any Receiver shall be responsible for any loss occasioned by the
timing of the exercise of iis powers under this Deed.

Mo liabilily as morigagee in possession

Neaithar the Lender nor any Heceiver shall be liable (o account as morlgages in possession in
respect of all or any of the Charged Asssts or be lable for any loss on realisation or for any
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neglect or default of any nature whatsocever for which a morlgagee in possession may be
liabls,

Parpetully period

The parpetutty period for the trusts created by this Deed shall be 80 years from the date of
this Daed.

Partial invalidity

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

Hemaeadies and walvers

Mo faiiure to exercise, nor any delay in exercising, on the part of the Lender or any Group
Member, any right or remedy available to i under this Deed or otherwise in respect of the
Secured Liabilities 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 antered into in connection with the Secured Liabililes are cumulative and not exclusive
of any rights or remedies provided by law. Any Group Member may rely on this clause 16
subject to the provisions of the Conlracts (Rights of Third Parties) Act 1898

Notices

Any communication 1o be made under or in connection with this Deed shall be made in writing
and, unless otherwise stated, ray be made by fax or lelter.

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 communication or document to be made
or delivered under or in connection with this Deed is:

{a) in the case of the Chargor, that specifisd above; and
{b) in the case of the Lender:

Address: Santander UK plo
288 Deansgals
Manchesier
M3 4HH

Fax number: 0161 853 3517
Attention: Commercial Property Administration Manager,

or any substitute address, fax number or department or officer as aither Party may notify to
the other by not less than § Business Days' notice.

{a} Any communication or document rmade or delivered by one person to another under
or in connection with this Deed will only be effective;

{i} if by way of fax, when received in legible form; or
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(i) if by way of letier, when it has been left at the relevant address or 5 days
after being deposited in the post postage prepaid in an envelope addressed
o it at that address,

and, If @ particular departmant or officer is specified as part of its address details
provided under clause 17.2, if addressed {o that department or officer.

(b} Any communication of document o be made or delivered to the Lender will be
effective only when actually received by the Lender and then only if i is expressly
marked for the attention of the department or officer identified above (or any
substitute department or officer as the Lender shall specify for this purpose).

Calculations and certificaies
Accounts

In any litigation or arbitration proceedings arising out of or in connection with this Deed, the
entries made in the accounts maintained by a Group Member are prima facie evidence of the
matters ta which they relate.

Certificates and determinations

Any certification or determination by the Lender or a Group Member under this Deed or any
Finance Document is, in the absence of manifest error, conclusive evidencs of the matlers 1o
which it relates.

Mo set off by the Chargor

All pavments to be made by the Chargor under this Deed shall, subject 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.

Set off

The Lender or a Group Member may set off any matured obligation due from the Chargor
against any matured obligation owed by the Lender or that Group Member to the Chargor,
regardiess of the place of pavment, booking branch or currency of either obligation.  If the
obligations are in different currencies, the Lender or that Group Mamber may convert either
abligation at a market rate of exchange in ifs usual course of business for the purposes of the
set ofl.  Any Group Member may rely on this clause 19 subject to the provisions of the
Coniracts {Rights of Third Parties) Act 15588,

Gurrency

if a payment is made to the Lender under this Deed in a currency other than the currency in
which il is expressed to be payable (Contractual Currency), the Lender may convert that
payment into the Contractual Currency at a market rate of exchange in its usual course of
husiness on or around the date of the payment and to the extant that the converled amount of
the paymant falla short of the amount dug and payable the Chargor will remain liable for such
shortfall and such shortfall shall from part of the Secured Liabilities.
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Assignment

The Lender or any Group Member may at any time assign or otherwise transfer alt or any part
of its rights and obligations under this Desad or any Sscurity created by or undsr it

The Lender and each Group Member may disclose to any persorn:

(@) to {or through} whom it assigns or ransfers (or may polentially assign or transfer) all
or any of;

(i the Secured Liabilities; andfor
(i) its rights and cbligations under this Deed;

o) with {or through} whom it enters inio {or may polentially enter into) any sub-
participation in relation to, or any other transaction under which payments are o be
made by reference (o, the Secured Liabilittes or the Chargor;

{) to whom, and to the extent thal, information s required to be disclosed by any
apglicable law or regulation; or

{d} who iz its Affiliate,

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

The Chargor may not assign any of its rights or transfer any of its rights or obligations under
this Deead.

Any Group Member may rely on this clause 21 subject to the provisions of the Contracts
{Rights of Third Parties) Act 1988

Counterparis

This Deed may be executed in any number of counterparts, and this has the same effect ag if
the signatures on the counterparts were on a single copy of this Dsed.

Governing law

This Deed shall be governed by, and construed in accordance with, English law and all claims
and disputes batween the Parties arising out of or in connection with this Deed {whether or
nat confractual in nature) shall be determined in accordance with English law.

If in any court either Parly argues that a court other than the courts of England and Wales has
jurisdiction o determing a dispute or difference between the Parties arising out of or in
connection with this Deed that issue shall be detarmined in accordance with English law and
each Party irrevocably and unconditionally waives any right it might otherwise have to rely
upon the law of the forum or any other law.

This Deed has been entered inlo at the dale slated at the beginning of this Deed.
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Schedule 1
Properties

The freehoid property known as land on the north side of Blackness Road Crowborough regisitered at
HM Land Registry with title numbers ESX285480 and ESX387140.
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Schedule 2
Form of notice to occupational tenants
{Date]

To iinsert name of fenani]

Dear Sirs
{insert details of the Property] (Property)

We refer o the [lease/licence] in respect of the Property dated ¢ and made between + (1)} and ¢ (2)
{Lease).

We give you notice that by a legal charge dated ¢ 200+, we assigned to Santander UK plc (Lender
all our right, title and interest in and to the Lease and the moneys from time {o time due o us under
the Lease,

We irrevocably and unconditionally instruct and authorise vou, untll you receive notice from the
Lender o the contrary, o pay any sums payable by you under the Lease {0 the following account:

Account name; #
Acoount number: &
Sort cods: +
Bank address: %

Please confirm your agreement (o these inslructions and authorisations by signing and retuming the
enclosed acknowledgemeant within & days of receipt of this notice direct to the Lender st  marked for
the attention of ¢, with a copy o ourselves.

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

This notice shall be governad by and construed in accordance with English law,

Yours Taithfully

For and on behaif of
linsert name of Chargor]
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lon duplicate nofice]

[Date]

To Santander UK plc
[Address]

Aftention: *

Dear Sirs

Acknowledgement of notice

We acknowledge receipt of a notice addressed fo us by linsert name of Chargor] (Chargor) dated +
200+¢ (Notice) of which the above is a copy and we accept the instructions and authorisations
contained in the Notice.

We confirm that we have not received notice 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 respect of, the rights of the
Chargor under the Lease (as defined In the Notice).

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

Yours faithfully

For and on behalf of
linsert name of tenant]

ate [insert name of Chargor]
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SIGNATURES
Chargor

Executed as a deed on behalf of

Millwood Desinner Homes Limited

acting by two directors or one director and the
company secretary

. TS W)

OR

Executed &3 3 deed on behalf of
_ LLP
acting by twe members

Member

R I

Lender
SANTANDER UK PLC

By #
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