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Registration of a Charge

Company Name: MILLWOOD DESIGNER HOMES LIMITED
Company Number: 02704499

Received for filing in Electronic Format on the: 13/07/2022 XB85ESIO

Details of Charge

Date of creation: 11/07/2022
Charge code: 0270 4499 0131
Persons entitted: SANTANDER UK PLC

Brief description: THE FREEHOLD PROPERTY KNOWN AS LAND ON THE SOUTH EAST
SIDE OF WESTERN ROAD CROWBOROUGH REGISTERED AT HM LAND
REGISTRY WITH TITLE NUMBER SX12887

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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2704499

Charge code: 0270 4499 0131

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th July 2022 and created by MILLWOOD DESIGNER
HOMES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th July 2022 .

Given at Companies House, Cardiff on 18th July 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



LEGAL CHARGE
This Deed is made on _} E, ‘J”‘*‘%ﬁ? 2@2 i

Hetwesn

1)

{£)

Legal Charge - English company. or LLP - Own aceount
HETREVER 1y

Dater 1 {*WZ -“iz,“%w

Name "1 Milhwood Désigher Hormes Limited

"Registered number | 02704499

. Address '8 Alexander Grove
'- Kings Hill
West Malling
METD 4XR
“Fax number Tl ar7a2 770887
(Chargor) and

Santander UK plc as security trustee for each Group Membier (Lender)

It is agroed

4 Definitions and interpretation

1.1 Definitions
in this Deed, unless the conted otherwise reouires:
Affiliate means in refalion fo.any person, g Subsidiary of that person 6ra Holding Company
af that person or any other Subsidiary of that Holding Company
Authorisation mesns an auvthorsslion, consent, approval, resolution, cence, exemption,
Hling o registration
Business Day mesns s day {other than 2 Saturday or Sunday) on whith banks are open for
gengral busingss inLondon
Charged Assels means all the underisidng, property and assels of the Chargor described in
clause 3.1 (Fixed charge) and clause 3.2 (Assignment) including any part thereof and any
interes] thergin '
ML Lenders' Handbook means the Councll of Morigege Lenders. Lenders' Handbook Tor
England ard Walss forthe fime being, & copy of the latest edition of which s available st
Wy ombor. uk
Colizteral Ingtruments means insbruments, guarantess, rdemnities and other assuranoss
against financial loss and any other documents which contain or evidence arn obligation to pay
or discherge any labiliies of any person
Bafault Rate means the highest rale of interest referred o in the Finance Doguments
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TRV LD. COMP

Event of Defaull means any event or ciroumnstance specified as an event of default
{howsosver described) in the Finance Documents

Finance Documents means the documents governing the: lermis of the Securad Lisbilities

Group means Sandander UK plo {registered number 2284747) and #s Subsidiades for the
tme being

Group Member means each member ofthe Gmgp_

Holding Company means in relation 1o 2 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
whinh the Chargor has an inferest

LPA means the Law of Property Act 1925
Masterial Adverse Effect maans g mstera! adverse effect om
{a) the business, assels or financia! condition of the Chargor and/or

{b) the abiiity of the Chorgor to perform any of its obligetions under the Finonce
Documents to which iUis a party andfor

(=) the value or enforceabilily of the Seowrty held by any Group Membsr inrespeci of the
Secursd Lighiities

Oceupational Lease means any agreement for lease or eence or any ocoupsational lease or
foance o which-a Properly may be subject for the time being and in respect of which the
Chargor s landlond or Heensor

Party means g parly to this Deed and includes I8 successors in title, penmitted assigns. and
permitied fransferees, whather immediale or derivative

Formithed Security means:
(=} any-Sacurity grarded in Tavour of the Lender

{h} any fien arising by operation of law and i the ordinary course of frading and not &s a
resuit of any default or omission by the Chargor o

{oy any Security permitted by the Lender in wriling

Pianning Acts means the Town and Country Planning Act 1890, the Planning {Listed
Buildings and Consarvation Areas) Act 198G, the Planning (Hazardous. Bubsiances] Act 1890,
the Planning {Consequential Provigions) Act 1980, the Planning and Compansation Act 1891
and the Planning and Compulsory Purchase At 2004 and any regulations or subordinate
legisiation made {before or after this Deed) under those statutes and any other statute or
regulation govermning or controlling the use or developmend of land and buildings

Froperties means the assats of the Chargor described in schedule 1 iProperties) together
with ail bulidings, fixtures and fixed plant and machinery on such properly, the procesds of
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sale. of the whole or any part of such property and all rights appurtenant to or bensfiting any
such properly {(each a Properly)

Receiver means any one or more receivers and/or managers appointed by the Lender
pursuant to this Deed in respact of the Chargor orover all of any-of the Charged Assels

Rental Income means the aggregate of all amounts payable 1o, or for the bensfit or sccount
of, the Chargor in connection with the-letling or permitted third parly ocoupation or use of the
whole or any part of a Property

Secured Liabilities means all mopeys, obligations. and liabiliies covenantad to be paid or
discharged underor pursuant to-clause Z2{Covenant o pay)

Security means a morlgage, charge, pledge, lien of other Securily interest securing any
obligation of any person.orany other agreement orarrangement having & similar effect

Security Period megns the period from the date of this Deed until the Lender confirms in
writing to the Chargor that afl the Secured Liabilities have been unconditionally and
irrevocably paid and discharged in full and no Group Member has any continuing obligation o
make facilifies available to the Chargor

Subsidiary means a subsidiary underiaking within the meaning of section 1162 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 bagis of the market valug in accordance with the
Staternents of Asset Valuation Practice and Guidanca Notes issusd by the Roval Institution of
Charterad Burveyors from time fotime

Yaluer means any-surveyoror valuer as may be appeinted or approved oy the Lender-from
time totime.

1.2 Construction

He) Any referénce in this Deesd to:
{iy assels includes present and future property, revenues and rights of avery
description;
{iy clauses and schedules are references to clauses and schiedules-of this Deead;

i this Deed or any other agreement or instrument is a reference to this Deed
or that other agreement or instrument as the same may have been, or may
from fime fotime be, amended, novated, replaced, restated, supplemeanted o
varied provided that, where the consent of a Group Member is required
pursuant to any Finance Document or ctherwise to such amendment,
novation, replacement, restatement, supplement or variation, such consent.
has been oblained;

{iv} indebtedness includes any obligation {whether incurred as principal or as
surety) for the payment or fepayment of money, whether present or future,
actual or conlingent;

&0 20430 v3 09.2010



{c)

(d)
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() a guaraniee includes any guaraniee, indemnity, counter indemnity or other
assurance inrespect of the indebledness of any person;

{wi) a person includes any person, finm, company, . corporalion, govemment, state
or agency of-a state or any association, trust or parinership fwhether or not
having separate legal personality) or two or more of the foregoing and
includes s successors and {in the case of each Group Member anlyl s
permitted assignees and transferees,;

Vil a regulation includes anv regulation, rule, officisl directive, reguest or
guidsiing (whether or not having the force of the law) of any governmental,
intergovernimental or supranational body, agency, department or regulatory,
self-ragulatory or other authority or organisation;

{viliy @ reference to determines or determined means a defermination made in
the absolute-discretion of the person making the determinatfion;

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

{0 any provision in the ML Lenders’ Handboobk shall be treated (where and
wher applicable) a8 being a reference o the corresponding provision {or
provisions) that most nearly corresponds to i in any amendment o o
replacement of the CML Lenders' Handbook as at the date of this letter; and

{%H) a charge or mortgage of any freehold orlezsehold property includes)
(A gl buildings, fidiures and Tivad plant and machinery on that proparty;
(B} the proceeds of sale of the whole or any part of that property; and
e all rights appurtenant to or benefiting that property.

Clause and schedule headings are for ease of reference only.

An Evant of Default is continuing 17 if has not been:

) remedied {o the safisfaction of the Group Member parly o the Finance
Dooument under the terms oFwhidh the Eventof Default occurred; or

(i} waived by that Group Memberin writing.

This Deed is intended fo take effect as a deed notwithstanding that a Parly may have
execuied it under hand only,

Any grant of rights with full title guarantee shall be deemed to contain ali of the
coverants and. warranties implied In respect of any conveyance with full fills

guarantee pursuant to section 1(2) of the Law of Property (Miscellaneous Provisions)

Act-1894,

Words importing the plural shall include the singular and vice versa.
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2.1

2.2
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Third party righis

{&) Unless expressly provided o the contrary in this Deed, 5 person who is not s Parly
has no right under the Contracts (Rights of Third Partias) Act 1888 fo.enforce or enioy
the benafit of any term of this Deed.

) The consent of any person which is.not @ Party is not required 1o rescind or vary this
Dieed or any other agreement entered info under-orin connection with it

Law of Property (Miscellaneous Provisions) Act 1888

For the purposes of the Law of Property (Miscellaneous Provisions) Act-1988, any provisions
of sach Finance Document relating o any disposition of property shail be degmed 0 be
incorporsted in this Dead,

Covenant to pay
Govenant

The Chargor covenanis with the Lender (as securily frustee for the Group Members) that it
will on demand pay all moneys and discharge sl Habiliies now or hersafter due, owing or
incurred by it to the Group Members (or any of them) when the same become due for
payment or tischarge whether by acceleration orotherwise, and whether express or implied,
present, future or contingent; joint or several; ncurred a8 principal or surety] originally owing
to the Group Members {(or any of them) or purchased or otherwise goguired by them or i
denominatad in sterling or in any other currenoy:or incurred on any. bank scocount or in any
athier manner whatsoever, together with interest (both before and after judgemsnt) fo the date
of payment at such rales and on such terms as may from lime to time be agreasd,
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 Membiers (or any
of them) in refalion fo any such moneys or liabilities or-generally in respect of the Chargor.

interest on late pavments
if the Chargor fails fo pay any ampunt payable by it under this Deed on its due date, interest
shall acorus-on the overdue amount from the dus date up o the date of aotusl payment (both

before and afiér judgment) at the Defsult Rate. Such interest (if unpaid) shall be
cormpounded monthly,

Charges

Fixed charge

The Chargor charges to the Lender (as security trustes for the Group Membars), as 3
continuing security for the payment and discharge of the Secured Liabilities, the following

assets, both present and future:

(&} by way of legal mortgage each of the Properiies;
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3.2

3.3

4.1

4.2

4.3

Legai Charge - English company o LLP - Gwn account

INV.LC.COMP
{3 by way of fixed charge;
) the benefit of all agreements relating to each Properly to which it is or may
become & party or otherwise entitled;
(i) its rights undar the appointment of any managing agent of any of the
Properiies;
(it} all its rights, title and interest in the Insurances;

{iv} the benefit of all Authorsations. held in connection with the use of any
Charged Assels orany business opergiad on or from any Property and the
Tight:to racover and recelve all compensalion which may be pevable o it in
respact of such Authordsationg or the Charged Assels, and

(v if and in so far as.any assignment in clause 32 (Assigriment} shall for any
reason be ineffective as an assignment, the assets referred toin that clause.

Assignment
The Chargor assigns fo the Lender absolutely as a confinuing security for the payment-and
discharge of the Secured Liabilities all'its rights, fitle and inferest both present and future.in

and to the Rental Income and all the Chargor's other rights, Hille and interest under sach
Ocoupational Lease,

On the uncondiional.and irrevocable payment and discharge in full of the Secursd Lisbilities,
the Lender will, al the request and cost of the Chargor, reassign the Charged Assets referred
to.in this clause 3.2 to the Chargor or as it may direct,

Priority

The charges and sssignments created by this Deed:

(&) rank:as first charges or assignments; and

by are given with full ttle guarantss.

Motices of assignment in relation to Occupational Lesges

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 egoh Cotupations! Lease.

The Chargor-shall give the notices referred {o in clause 4.1 on request by the Lender following
the ecourrence of an Event of Default which is continuing.

The Chargor shall use reasonable endeavours fo procure that the recipient of 'each such
notice acknowledges that nolice in substantialy the form appended to such notice within &
Business Days of that notice being given.
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5.4
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Undertakings

Duration

The undertakings in this clause -5 remain in force during the Security Period.
Megatlve Pledge

The Chargor shall not create or permil to subsist any Security over any of the Charged
Assels, oiher than Permitted Security.

Rental Income
The Chargor will:
{a) colledt in therordinary course of ts business and pay info & bank account spetified by

the Lender all Rentsl Income and hold the grocseds of such Rentsl Income {until
paymeni inte such bankaccounty onfrustforthe Lender;

1) not, without the prior writlen consent. of the Lenden:
)] set off, vary, postpone or release any obligation of any person fo pay Rental
InGoms; or

(i) do-or omit to do anything which may delay or prejudice the full recovery of
any Rental Income,

Deposit of desds

The Chargor will deposit with the Lender (io- be held at the risk of the Chargor) all deeds and

docurnents of title relating to the Properties and such other Charged Assets as the Lender

may require.
Compliance with covenants
The: Chargor will:

{&) observe and perform all coverants, burdens, slipulations, requirements and
obiigations from time to time affecling the Charged Assets of the use, ownership,
petupation, possession or other aznjaymeﬂi: of the Charged Assels whether inposad
by statule, contract, lesse or otherwise where failure to do so has or is reasonably
Hkaly to have a Material Adverse Effect,

b do 2l acts necessary to praserve i rights, tile and interest In and to the Chargad
Assets, and
{s)] not, without the wrillen prior consent of the Lender, entgr info any onerous of

restrictive obligations affecting any of the Charged Assets.
Property cutgoings

The Chargor will punctually pay, or cause o be paid, and indemnify the Lender and any
Receiver againsf, all present and fufure rent, rates, taxes, dulies, charges, assessments,
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impositions and outgeings now or atany time payable in respect of the Propertiss or any part
thereof of by any owner or occupler,

57 Development and alierations

{a} The Chargor will not, without the prior written consent of the Lender oras required by
a Finance Document, make or permit others o make any application for planning
perfrission in respect of any part of the Properties or make aryy-structural or material
alteration or addition o the Properiiss or carmy oul or permil to be carded out any
development on, or parmit any change of Use of (85 each such expression is defined
inthe Planning Acts) any part of the Properties,

(b In ihe event that during the Security Period, any Properly 5 intended I be
developed oris in the course of develooment {in each case with the consent of the
Lender), the Chargor shall:

{i} proceed diligently and to the satisfaction of the Lender and any compstent
authority with such development int gl respects in conformity with all planning
and by-law consents which shall together with the plans and spegifications be
produced to the Lender forapproval prior to the commencement of any works
of developmeant; and

{iiy obtain such further insurance as shall be reguired and specified by the
Lender.

5.8 Repalr

The Chargor will keep all its buildings, fixtures, fittings, plant and machinery comprised in fhe
Chargad Assets (or procure that they are kept) in.good repair and in good working order and
condition {fair wear and tear exceptad inthe case of fixtures, plant and machinery) and fully
protected against damage or deterioration.

58 Accoss

The Chargor will permil any person appointed by the Lender, without the Lender becoming
fiable-to sccount-as morgagee in possession, (at reasonable times and on reasohable notice
and subject to the terms of the Ocoupational Leages) to enter on and inspect the siate of the
Properties,

540 information

The Chargor will produce to the Lender such documents or information relating to the
Properties as the Lender may from time to-time reasonably request and promptly deliver lo
the Lender a copy of any nofice or proceedings served by any person on the Chargor
concerning any Property-or-glleging any breach of its obligations relating o any Propearty.

a.11 Motices

(a1 The Chargor will, within & Business Days of receipt, give full particulars o the Lender
of any notice, orderor direction having specific application to any of the Properiies or
fo the area i which any Property is situate, given or made by .any planning authority
or other public body or authority whatever.
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creaie or knowingly permit 1o arlse of subsist any overriding interest affecting any
Property; or

perrit any person o becoms enfitied to any proprietary right or interest which might
reasonably be: expected adversely o affect the value of any Properly or any other
Charged Asset.

517 Insurances

()

(e]

The Chargor shall effect:

{1 insurance-of the Charged Assets In accordance with. paragraph 813 of the
CML Lenders' Handbool save thatr

ey he excesses in respect of such insurance shall not exceed the
amounts specified by the Lender,

(B the insutance shall be for the full reinstatement value of the Chargad
Assets (which in the case ofany Property shall be deemsd to be the.
value of that Property as specified in'the most recent Valuation);
{0 imsurance against acts of terrorism; and

(i insurance against’3 years foss of rent,

all such insurances (o be v an amount-and in a form and with an insurance company
or undenwvriters accaptable o the Lender (acting ressonably).

The Chargorwill procure that the Lender is slther joint insured ar, If s agreed by the

Lender, noted as morigagee and loss payes on each such insurange policy and that

avery such policy shall contain:

iy a standard mortgagee clause wheraby such insurance shall not be vitiated or
avoided as against a mortgagee. in the event or as a result of any
misrapresentation, act or neglect or failure to make disclosure on the part of
the insured party arany circurmstance beyond the control of the insured party;
and

(i} tarms providing that it shaell not be invalidated so far as the Lender is
concerned for faliure to oay any premium due without the insurer first giving
to the Lender not-less than 10 Business Days' natice.

The Chargor will promptly on request supply copies of such Insurances fo the Lender

and will notify the Lender of new policies, renewals made and material varistions or

cancellations of policies made or, to the knowledge of the Chargor, threatened or
pending.

The Chargor shall not do or permit to be done anything which may make void or
yoidable any of the insurances,

The Ghargor shall promptly pay all premiums and do all other things necessary io
keep all of the Insurances.,

8020430 v3.09.2010
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It the Chargor fails-to comply with any of the provisions:of this clause 5,17, the Lender
shall immediately be entitied 1o effect the Insurances concerned at the expense of the
Chargor,

Subject to clause 5171, the Chargor shall apply el monies received or recsivable
under any Insurance {(other than any Insurance in respect of third party liability)
towards replacing, resloring or reinstating the relevant assel.  Any procesds of
insurance received by the Chargor shall, pending such replacement; restoration or
reinstatement, be credited to a bank accournt specified by the Lender.

To the extent that any Insurance snd any Cccupational Lease does not rasirict the
proceeds of insurance being used to. prepay-the Secured Liabilities, the proceeds of
insirance shall:

i Fat the relevant time an bvent of Defaull has cocurred and s continuing; or
{ii} at any other time, i the Lender requests or requires it in writing,

be used to prapay the Secured Liabilities.

Restrictions on dealing with Charged Assels

(a)

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 whether at the
same time or over & pericd of tirme) sell, transfer, lease or otherwise dispoge of any of
the Charged Assefs or agree fo do so.

The Chargor shall not, other than as permitted in the Finance Documents, exercise
any of the powers of Ieasing or of accepling surrenders of leases conferred by
sections 89 and 100 of the LPA or by common law or vary g@ny lesss or tenancy
agreement or reduce any sum payable under the same:

Power to remedy

)

(b}

if the Chargor at any time defaults in complying with any of its obligations contained
in thig Deed, the Lender shall, without prejudice to any other righls arising as 2
conseguence of such default, be entitied to make good such default and the Ghargor
irrevocably authorises the Lender and s employees and agents by way of securily o

do.all such things necassary or desirable in connection with the same.

Any moneys so expended by the Lender shall be repayable by the Chargor to the
Lehder on demard logether with interest at the. Defeult Rate from the date of
payment by the Lender until such repayment, both before and after judgment.

Further assurance

Further assurancse

The Chargor-shall, if and when required by the Lender:

(a)

execuie such further Security and assurances int favour of the Lenderand do all such
acts and things as the Lender shall ffom time o time require over orin relation to.all
or any of the Charged Assets to secure the Secured Liabilities or to create, perfect,
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protect or maintain the securily intended o be created by this Deed over the Charged
Assels or any part thereof or lo faciitale the realisation of the same; and

() affix to such items of the Charged Assels or endorse or cause to bs endorsed
thereon such labels, signs, memoranda or other recognisable identification. markings
as the Lender shall require referring or drawing sttention to the security constitited by
or pursuant o this Deed.

Certain documentary requirements

Such further Security and assurances shall be prepared by or-on behalf of the Lender, at the

expense of the Chargor, and shall contain an immediate power of sale without notice, &

clause excluding section 83 of the LPA a clause sxcluding the restnctions contained n
gsaclion 103 of the LPA and such other clauses for the benefit of the Group Members a3 the
Lengarmay reasonably reguire.

Certain powers of the Lender
Powers on enforcement

At giry time while an Event of Default s continuing, or if requested by the Chargor, the Lender
may, without further notice- and whether or not a Receiver shall have. been appointed,
exercise all the powers conferred on morlgagees by the LPA as varted or extended by this
Deed, and all the powers and discretions conferred by this Desd on a Receiver arther

expressiy of by reference.

Bubsequent Becurily

{ai} If the Lender receives notice of any subseguent Securily affecting the Charged
Assets arany parl thereof, the Lender may open a new accourit for the Chargor,

{b} if it doss not open & naw account then, unless the Lender gives express willien
aotice to the cortrary o the Chargor, | shall nevertheless be frealed as i it had
opened a new account at the time when it recelved such notice and as from that lime-
all payments fmade by or on behalf of the Chargor to the Lender shall be credited or
be treated as having been crediled to the new account and shall not operate to
reduce the Secured Liabilities outstanding at the time when it received such notics.

Btatutory power of leasing

The Lender shall have the power 1o lease and make agresments for leases at a premium or
othierwise, to accept surrenders of leases and fo grant options on such terms as the Lender
shall consider expedient and without the nesd to obhserve any of the provisions of sectichs 99
and 100 of the LPA,

Contingencies

{z) Ifthe Lender enforces the security constifuted by this Deed at.a time when no amount
in respect of the Secured Liabllities is due and payable, the Lender (or the Receiven
may pay the proceeds of any recoveries affectsd by it inlo 2 suspensa gooount,

{h The Lender may {subject to the payment of any claims having priority o this seourhy)
withdraw amounts standing to the credit of such account for application as follows:
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{n paying ali costs, charges and expenses:incurred and payments made by the
Lender{of the: Redelvery in the ¢turse of such enforcement;.

{1} pEying remuneration to the Receiver as and when the same becomes due
and payable and

{iit) pavirg amounis dus and payable in respect of the Sscured Lighiliies as and
when the same becormne due and payable.

7.5 Redemption of prior Securily

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

{a) redesm-any prior Security against any Charged Assetl, and/or

{3 procure the transfer of that Security to itself, andior

{c setile and pass the accounts of the prior mortgagee, charges or encumbrancer and
any scoounts seftied and passed will be conclusive and binding on'ihe Chargor,

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

in connecton with any such redemplion and/or iransfer.

7.6 Power of salg and right of congolidation
Sections 93 and 103 of thé LPA do not apply to the security constituted by this Deed.
7.7 Power to deal with assets that are not Charged Assets

(&) If the Lender efforces the sscurily constituted by this Deed, the Lender (or the
Receiver) may, on the Chargor's behalf, remove, store, sell or otherwise deal with
any goods, animals or gffects that are
(i at the Properties; and
(i) not Charged Assets,
without being responsible tothe Chargo? Tor aiy loss:

() Any moneys received by the Lender ot by any Receiver relating to any dem described
in clause 7.7{a) will, after the deduction of all costs, fees, expenses and faxes
ircurred in respect of the sale ofsuch items, be paid to the Chargor.

8 Appointment and powers of Récalver
8.1 Appointment

(&) At any fime 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 suthorised officer appoliit & Receiver of the Charged Assets orany part thersol

by Where more than one Recelver is appointed, each joint Receiver shall have power o
act severally and independently of any other joint Receivers, except to the extent that
the Lender may specify to the confrary in the appointment.

B0 20430 v3 082010
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(€ The Lender may {subject to clause 45 of the Insolvency Act 1988) remove any.
Recejver so appointed and appoint ancther in his place.

Receiver as agent.

A Receiver shall ba the sgent of the Charger and the Chargor shall be sclely responsible for
nis aots ordefaults and for his remunaraiion,

Powers of Becgiver

A Receiver ghall have all the: powers conferred from time o fime on receivers by stalute and
power on behalf and at the expense of the Chargor to do, or omit fo do, anvihing which the
Chargor could do, or omit to do, ih relation fo the Charged Assets or any part thereof
including:

{(a) take possession of, collect and gstin, and give a good discharge for, all or any ofthe
Charged Assels; and/or

(b} carry. o, manage, develop, reconstruct, amalgarnate or diversify the business of the
Chargor orany pan thereof as it relates o the Charged Assets; andlor

{c) lease or-otherwise acquire and develop or improve properiies or other assets without

being responsible for loss or damage; and/or

{dd) raise or borrow any money fromeor incur-any other fablity toany Group Membser or
pthers. on sych 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
Assets ranking in priority fo this security or otherwise; and/or

(8] sall, let, surrender or accept surrenders, grant licences or otherwise dispose of or
deal with all or any of the Charged Assets for such consideration and generally on
such ferms 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,
securities or ofher valuable consideration and be payable immedisiely or by
instaiments.spread aver such period as he shall think fit and so that any considerafion
received or receivable shall immediately be and becorme. charged with the payment.of
all the Secured Liabillties, andfor

{f) promote the formation of companies with.a view 0 the same becoming a Subsidiary
of #e Chargor and purchasing, leasing, licensing or otherwise acquiring inferests in
i or any of the Charged Assels or otherwise, arrange for such companias to trade or
cease o trade and to purchase, lease, license or ofherwise acquire all or any of the
Charged Assets on such terms and condifions as he May think fit; and/or

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

{hy make and sffect such repairs, rengwals and mprovements to the Charged Asssels of
ary part thereof as he may think fit and maintain, renew, take ouf or increase
insurainces; andfor

) appoint and. discharge managers, agents, officers and employees for any of the
purposes referred toin this clause 8.3; and/or

60 20:430v3:08.2010
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Hh institute, conlinue, enforce, defend, seltle or discontinue any actions, suits or
proceadings i relgtion o the Gharged Assets or any part thereof or submit to
arbifration as hé may think §it, and/or

(i} delegate his powers in accordance with clause 11 (Delegation); andior

(i sign any document, execute any deed and do all such other actsand things as may
be considersd by him to be Incidental or conducive fo any of the matiers or powers
referred to in this clause 8.3 or to the realisation of the Secliity created by or
pursuant to this Deed and io use the name of the Chargor for all the purposes
refarred o in this clause 8.3,

Rermunsration

The Lender may from fime lo time determine the remunerafion of any Receiver and
section 109(8} of the LPA shall be varied gccordingly.

Application of procesds

All monays recalved by the Lender or by any Receiver shall be applied, after the discharge of
the remuneration and expenses of the Receiver and all labiliies having priorly o the
Secured Ligblities, In or towards salisfaction of such of the Secured Liabililies and in. such
order as the Group Members may from fime fo time conclusively agree, except that the
Lender may credit the same to a suspense account for-solong and i such manner as the
Lender may from fime to time determine and the Receiver may retain the same. for such
pariod as he and the Lender consider expeadient.

Protection of third parties
Deemed right o enforce

In favour of any purchaser {@s defined in section 205 of the LPA) or person dealing in good
faith, the Secured Liabilities shall be deemed to become due, and all rights of enforcement
conferrad on the Lender by the LPA, a5 varied and extendad by this Deed, shall be deemed
6 arise, immediately after the execution of this Desd.

o engulry reguired

No nurchaser or other person dealing with the Lender or a Reteiver shall De boufd oF
concernad to enquirg whether any power exercised or purported o be exercised under this
Deed has become exercisable or whether any money is due on the securily of this Deed oras
o the propriety or regquiarity of any sale-by, orother dealing with, the Lender or such Receiver
orbe 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.

Delegation

The Lender and any Receiver may delegate by power of attorney or n any other manner to
any person any right, power or discretion exercisable by it under this Deed.  Any such
delegation may be made on the ferms {incliding power to sub-delegate) and subject to any
regulations which the Lender or such Receiver (as the case may be) may think fit. Neither the
Lender nor any Receiver will bein any way liable or responsible fo the Chargor for any loss or
flability arising from-any act, default, omission or misconduct onthe part of any such delegate
or sub-delegate,

6070 430 w3 09.2010
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indemnities
Enforcement costs

The Chargor shall pay to the Lender on demand the amount of all cosls and expenses
(including legal fees, stamp duties and any value added tax) incurred by the Lender or any
Receiver in conneclion with the-enforcemsnt, preservation ar release of any Fghls under this
Deed on a full indemnity basis.

Indemnity from Charged Assels

The Lenderand any Receiver, attorney, agenf orother person appointed by the Lenday under

this Deed and the officers and empiovess of the Lender and any such. Recejver, allormesy,

agent or other person (each an Indemnified Party) shall be entitled to be indemrified out of
the Charged Assels 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
Lability, actor omisgion any of thél mdy be dnsWerabile) at-any time relating to or arisitg out
of oras a consequence of.

{&] arvihing done or omitted I the sxercise, or purported exercise,. of the powers
contained in this Deaed: of

{b) any breach by the Chargor of any of its obligations under this- Deed; or

(&) any claim made or asserfed against an Indemnified Parly under any law which would
not have arisen if this Deead had not been executed and which was not caused by the
gross negligence or wilful default of the relevant Indemnified Party,

Powar of attorney

Power of altorney

The Chargor, by way of securily irrevocably appoints sach of the Lender and any Receiver
and their respective delegates severally to be its attorney in its name and on its behaif,

=) o execute and complete any documents of instrumeits which the Lender or such
Receiver may require for perfecting the title of the Lender tu-the Charged Assets or
for vesting the same’in the Lender, its nominee or any purchaser,

{b) fo. sign, execute, seal and deliver, and otherwise perfect, any further Sectirity or
docurnent referred o in clause 6.1 (Further assuranca)-and

{w) otherwige generally to sign, seal, execule and deliver all deeds, agreements and
other docurments and to do sl 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
Desd or which may be deemed expedient by the Lender ora Receiver in connection
with any disposition, realisation or getling in of the Charged Assels or any part thereof
or-in conhection with any other exercise of any power under this Dead.

Ratification

The Charger ratifies and confinms-and agrees o ratify and confirm all acts and things which
ahy attornay pursuant to clause-13.17 (Power of attorney) shall do, or purport fo do, in the
exercise of his powers under clause 13.1 (Power of attornay).

B0 20420 v3 022010
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14 Miscellaneous
141 Continuing security
This Deed and the obligations of the Chargor under this Deed shall:
{1} sectra the ulfimate balance of the Secured Ligbilifles and shall be & confinuing

Security-notwithstanding any settlermnent of account or othier matter whatsogver,

() be in addifion to, and not prejudice or affect, any present or future Coilateral

Instrurnent, Security, right or remeady held by oravailable to-any Group Member, and’

() not merge with, or be in-any way prejudiced or affected by the existence of, any such
Caliateral Instrument, Security, right or remedy.

14.2  Settlements conditional

Any seiflernent or discharge between any Group Member and the Chargor shall be
conditional on no Security .granted to, or disposition or payment tn, thal Group Mersber
{whether by the Chargor or otherwise} being avolded or reduced as a result of insdivency or
any similar sventand the Lender shall be entifled 1o recover the value oramount ofany such
Security or payment from the Chargor and to enforce this Deed as i such settlement on
discharge had not.occurred.

143 Retention

The Lender will be entiled 1o ratain this Deed for 6 months afler repayment in full of the
Secured Lishilifles. If within that period any application is made, a petition s presenied or g
resolution is passed or cther steps are taken for the winding up, the administration or the.
bankruptoy of the Chargor or any other person who is liable i respect of, or has discharged
any of, the Secured Liabilities, the Lender may retain this Deed for so long as i requires in
respect of the liability of the Thargor under this Deed.

4.4 Land Registry

{a} In respect of any Properly, the fitle to which is or is 1o be regisfered 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 Properlies subject {o compulsory first registration at the date of this
Deed).

{b] The Chargor confirms. that so far as any of the Property s _.ummg%ﬁ&md, 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,

14.5  HNo responsibility for loss

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

146 Mo lability as morigages in possession

Neither the Lender nor any Receiver shall be liable to account as mortgages in posgession 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 morlgagee. in possession may be
liable,

Fearpetuity period

The perpetully period for the trusls created by this Deed shall be 80-years from the dale of
this Deed.

Partial invalidily

i, atany fime, any provision of this Deed is or becomes diegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provisions under the law
of any other jurisdiction will in.any way be affected or impairad.

Femadies and waivers

Mo failure fo exercise, nor any dalay in exercising, on e part of the Lender or any Group
Member, any right or remedy available to it under this Desd or otherwise in respect of the
Secured Liabilities shall operate as a waiver, nor shall any single or partial exercise of any
right: or rernedy prevent any further or other exercise of or exercise of any other right or
remedy. The rights and remadies provided in this Deed and in any other agreement providing
for or.entered into in connection with the Secured Liabilities are cumulative and not exclusive
of any rights or remedies provided by law. Any Group Member may rely on this clause 16
subjectto the provisions of the Contracts (Rights of Third Parties) Act 1999,

Notices
Any communication to be made under orin connection with this Deed shall be made in writing

and, unless ctherwise stated, may be made by faocor istter,

The address and fax number (and the department or officer, if any, for whose atiention the
communication s to be made) of each Party for any communication or document to-be made
or delivered under or in connsction with this Desd is:

(&) in the tase of the Chargor, thatspecified above; and
(b} inn the case of the Lender:

Address: Santandsr UK ple
208 Deansgale
Manchester
M3 AHH

Faxnomber, 0181 853 3517
Attention: Commercial Property Administration Manager,

or any substitvte address, fax number of department or officer as either Party may notify to
the other by not less than 5 Business Days' notice.

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

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

8020 430.v3 082010
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{3 if by way of letter, when it has been left. at the relevant address or Sdays
after being deposited in the post postage prepaid in an envelope addressed
1o it at that sddrass,

and, i a parficular department or officer is spedified as part of iis address deiails
provided under clause 17.2, if addressed to that department or officer,

{0 Any communication or document to be made or delivered fo the Lender will be
effective only when actually recelved by the Lender and then only if it is expressly
marked for the aftention of the depaftmett or officer identified above {or any
substitule department or officer as the Lender shall specily for ihis ourposa).

Caloulations and certificates.
Avcounis

in.any litigation or arbifrafion proceedings arising out of or N connection with this Desd, the

entries made in the accounts maintained by a Group Member are prima facie evidence of the

matters to which they relale.

Lertificates and determinations

Any cerfification or determination by the Lender or a Group Member under-this Deed or any
Finance Document is, In the absence of manifest-error, conclusive evidence of the matters o
which it relates.

Mo set off by the Chargor

All payments 1o be made by the Chergor under this Deed shall, sublect fo the terms of the
Finance Documents, be caloulated and be made without (and free and clear of any deduction
fory set off or counterclaim.

et off

The Lender or a Group Member may set off any matured obligation dug flom the Chargor
against any matured obiigation owed by the Lender or that Group Member fo the Chargor,
regardless of the place of payment, booking branch or currency of sither obligation. 1f the.
obilgations are in different currencies, the Lenderor that Group Member may convert either
obligation at & market rate of exchangs in its usual course of business for the purposes of the
got off. Any Group Member may rely on this clause 19 subject to the provisions of the
Contracts {Rights of Third Parfies) Act 1988

Currency

if & payment is made o the Lenderunder this Deed in a currency other than the currency in
which it s sxpressed to be payable (Contractual Currency), the Lender may convert that
payment into the Contractual Currency at a market rate of exchange ih ifs usual course of
business on or-around the date of the payment and to the axient that the converied 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 Ligbililies.
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Assignment

The Lender or any Group Member may al any ime assign or othenwiss ransfer all or any part
of its rights and obligations under this Deed or any Security created by or under it.

The Lender arid each Group Member may disclose o any person;

{d) to {or through)-whom it assigns or transfers (or may potentially assign or transfer} all

orany of
(i) the Secured Ligbilities; andior
{iiy its rights and obligationsunder this Deed;
{B) with {or through) whom it enters into {or may potentially enter into} any sub-
participation in relation to, or any other transaction under which payments are fo be

made by reference o, the Secured Liabilitiesor the Chargor;

{c) fo whomm, and to the exdent that, information is reguired to be disclosed by any
applicable lsw or regulation; or

{ely who i5-its Affiliate,

dny information about the Chargor and this Deed as the Lender or that Group Member shalt
consider approoriafe.

The Chargor may not-assign any of its rights or-tfransfer any of its rights or-obligations under

ihis Deed,

Any Group Member may rély on this clause 21 subject to the provisions of the Coniracts
{Rights of Third Parties) Act1998.

Dounterparts

Thiz Deed may be exaduted in any number of counterparts, and this has the.same effectas if
the signatures on the counterparts were on & single copy of this Deed.

Governing bow

This Deed shall be governad by, and construed In accordance with, English law and all claims
and dispules between the Parfies arising out of or in connection with-this Deed (whether or
not contractual In naturs) shall be determined in accordance with English law.

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

This Deed has been entered info atthe date stated at the beginning of this Deeg,

8020 4309308 20140
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Behedule 1
Properties

The freshold property known as land on the south gast side of Weslern Road Growborough registered
at HM Land Regisiry with hitle number SX12887.
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Schedule 2
Form of notice to occupational fenanis

[Date]

To: linsert name of tenani]

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

We refer to the [leaseflicence] 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-fo tima due o us under
the Lease.

We irrevocably end unconditionally insfruct and authorise you, uniil you receive notice from the
Lender to the contrary, to pay any sums payable by you under the Lease to the following account:

Account name: +
Account number: @
Sortcode: ¢
Barnk addrass: ¥

Please confirin your agreement to these instructions and authorisations by signing and refurning the
enclosed acknowledgement within 5 days of receipt of this notice direct to the Lender at ¢ marked for
the altention of ¢, with & copy o ourgelves.

The insfructions in this notice may not be reveked oramendad without the prior wiitten ¢dnsent of the
l.ender.

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

Yours faithfully

For and on behalf of
[insert name-of Ghargor)
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[on duplicate notice]

[Bate]

To: Santander UK plc
[Address]

Attention: 4

Dear 5irs

Acknowisdgement of notice

We acknowledge receipt of-a notice addressed to us by [inserf name of Chargor] {Thargor) daled ¢
200 {Netice) of which the above iz & copy and we amccept the instructions and authorisations
contained in the Notice,

We confirm that we have not recelved 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
Ghargor under the Lease {as defined in the Nolice).

This acknowledgerment shall be governed by and constrused il accordance with English iaw.

Yours faithfully

For and on behalf of
linsert name of tenant]

ce linsart name-of Chargor)
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SIGNATURES

Chargor

Executed as a deed on behalf of

Millwood Designer Homes Limited

acting by two directors or one director and the
company secretary

R v e e

OR

Executed as a deed on behalf of
JLLP

acting by two members

Lender
SANTANDER UK PLC

By: ¢
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{o) The Chargor will, if requested by the Lender, without delay and at ifs own cost ke all
reasonable ornecessaly stepsto comply with any such noticd, order or direction.

{e} 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 represantations against orin respect of
any such notice, ordar or direction as the Lender shall reasonably deem expedient.

e} Any compensation received by the Chargor as a result of any notice or order shall be
applied in repayment of the Secured Liabilities.

Planning Acls
The Chargor will:

(=) riot do or knowingly omit.or knowingly suffer to be done or omitted any act, matter.or
thing in, on or in respect of any Propeny required 4o be done or omilied by the
Plarming Acts or which shall confravena the provisions. of the Planning Acts; and

13)] indemnify the Lender on demand against all sclions, proceedings, cosls, expenses,
claims and demands whalsosver suffered by the. Lendet in respect of any such acl,
matiter orthing so contravening the provisions of the Planning Acts.

Headlease

{a} The Chargor will pay the rents reserved by, and observe and parform the: covenants,
sfipuiations and conditions containgd I, the leases of the lessehold properiies
forming part of the Properties (¥ any) and on the part of the ferant (o be paid
oheerved and performead,

(b} The Chargor will use all reasonable endeavours o procure the observance -and

performance by the landlord under such leases of the covenants, stipulations and
conditions on the part of thelandlord fo be observed and perfarmed.

Compliancs with law

The Charger wilkat all imes acqguire and maintain all Authorisations required by its ownership,

use or cooupation. 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 condifions relating to such Authorisations and with all other applicable laws and will not
do or permit any act or omission whereby any such Authofisations would be lisble to be
varied or revoked.

Jeopardy

The Chargor will not do, or cause or perinit to be done, anything which may depreciate,
jeopardise or otherwise prejudice the value of any Property without the prior wrilten consent
of the Lender.

Land Registration Acts

The Chargor wili not, withouwt the prior written consent of the Lender:

{&) permit any person to be registered as proprietor under the. Land Registration Acts of
any Property;
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Registered No: +

Limited (Company)

Minutes of 8 mesting of the directors of the Company held at ¢

on ¢ 2000

Present: (Chairman)

in attendance:

The Chairman reported that due notice of the meeting had been properly given io-ail directors
and that the mesting had been convened to consider and, i thought fit, approve various
documents refating to a secured loan facility to be made available o the Company by
Santander UK plo (Lender). .

The directors presant declared all relevant inferests and the Chairman reporied that the
meeating was quorale and could procsed I business,

A legal charge (Legal Chaige) 1o be granted by the Company in favour of the Lender as
sacurity rustee for Santander UK ple (registered number 22894747y and its subsidiaries for the
time  being {(each @ Group Member) over the Company's propeity at
laddrassy was produced o the mesting.

The directors noted thaf the Legal Charge would secure all abiliies, present and future, of
the Company o the Group Members or any-of them.

After dus and careful considaration, the directors confirmad their full understanding of the
effect and implications for the Company of entering into the Legal Charge and unanimously
axpressead the opinion that:

{ay having regard to the factors relevant to the decision, entering into the Legal Charge
would be most likely to promote the success of the Company for the benefit of ifs
members as a-whole;

(b the execution and delivery of the Legat Charge and the performance of iis obligations
thereunder do not contravene any agreement or any obligations binding on the
Cﬁmpany; and

(] after having taken account of the Company's intemal financial information, the

Gompany will be solvent at the fime of, and after, the execution of the Legal Charge
and i will be able t© continue to trade and 1o pay its debts as they fall due,

ltwas Unanimausly resolved thet

{a@) the execution and delivery by the Company of the Legal Charge and the performances
of #s obligations thereunder be and'is hereby approved;
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{b} any two directors of the Company, or any directorand the company secretary, be and
are hereby authoiised and instructed o execute and deliver the. Legal Charge; and

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

7 Thare being no further business, the meeting closed.

Chairman of the méetir’sg

| certify that the above is.a true copy of the entry appearing in the minute book of the Company.

Secretary
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Registered No: ¢
LLPLLP)

Minutes of 2 mesting of the mambers ofthe LLP held at ¢

on e 200+
Present: {Chairman)
In attendance:
1 The Chairmman reportad that due nolice of the meeling had beeh properly given o all

8

membdrs and that the mesting had been convened o consider and, I thought fit, approve
various documents relating o a secured loan facility to be made available to the LLP by
Sanfander Uk plo {Lender.

The members present declared -all relevant interests and the Chairman reported that the
rraating was quorste and could procesd 1o business,

A tegal charge (Legal Chargs) o be grantad by the LLF in fevour of the Lender as sacurlly
trustes for Santanddr UK plo {registered number 2284747} and its subsidiaties for the tme
baing {feach @ Group Member) pvar  the LLPs property . at
{acidress) was produced to the meeting.

The members rioted that the Legal Charge would secore afl igbilities, present and future, of
the LLP to the Group Members or any of them.

After due and careful consideration, the members confirmed their Tull undlerstanding of the
affect and implications Tor the: LLP of enfering inte the Legal Charge and unanimously
axpressed the opinion that:

{33 raving regard o the factors relevant to the decision, entering info the Legal Chargs
would be most likely o promoie the sucoess of the LLP for the benefit of it memibers
By g whoie

s} the execution and delivery of the Legal Charge and the performance of its obligations
thereunder do nol cotlravens any agreerment of any obligations binding on the LLF
and

{c) after having taken account of the LLP's interng] fingncial information, the LLP will be
golventat the ime of, and after, the execution of the Legal Charge and it will be able
o oontinge fo rade and 10 pay s debits as they ol dus,

¥was unanimously resclved hat

{a) the execution and dellvery by the LLP of the Legal Charge and the performance of its
chligations thersunder be and s hereby approved;
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(b) any two members of the LLP be and are hereby -authorised and instructed o execute
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.'mee‘;ing

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

Designét’ed mernber
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