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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: 06/01/2022 XAV3IKX7

Details of Charge

Date of creation:  05/01/2022
Charge code: 0270 4499 0130
Persons entitled: SANTANDER UK PLC

Brief description: THE FREEHOLD PROPERTY KNOWN LANTHORNE COURT, LANTHORNE
ROAD, BROADSTAIRS (CT10 3PB) REGISTERED AT HM LAND REGISTRY
WITH TITLE NUMBER K730768

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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2704499

Charge code: 0270 4499 0130

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th January 2022 and created by MILLWOOD DESIGNER
HOMES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 6th January 2022 .

Given at Companies House, Cardiff on 7th January 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
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LEGAL CHARGE
- 2 WE HERERY OERTIEY THIS TO BE
This Deed is made on_§_dommany 207 TRUE COPY UF THE ORIGINAL
7
Beiwﬁﬁﬂ *ﬂmﬁ**ﬂﬁh% A 5 ZW
Field Seymour Parkes LLP
(1) Date: gf_wfm"m««
. Naime " Miliwood Desigrer Homes Limited
Registered number | 02704459
Address TV Alexander Grove
Kings Hill
| West Malling
| ME18 4XR
Faxnumber | 0478z y7oser e
{Chargor) and |
(2) Santander UK ple as security trustes for each Group Member (Lender)
itis agreed
1 Definitions and interpretation
1.1 Definitfons
In'this Deed, unless the context otherwise requires:
Affiliate: means In relation to any person, a Subsidiary of that person or a Holding Company
of that person or afy other Subsidiary of that Holding Company
Authorisation means an authorisation, congent, approval, resclution, licencs, exemption,
filing or registration
Business Day means a day (_other-than a Saturday or SBunday) on which banks are cpen for
general business in London
Charged Assets means ali the undertaking, properly and assets of the Chargor describad in
clause 3.1 {Fixed charge) and ofause 3.2 (Assigoment) including any parl-thereof and any
interest therein
CML Lerders' Handbook means the Councit of Mortgage Lenders Lenders’ Handoook for
England and Wales fam&he fime being, a copy of the latest edition of which is aya}gai;;iﬁ at
www.cml.orguk
Collateral Instruments means instruments, guarantees, indemnities and other assurances
against financial ioss and ény other documerits which contain or avidence an obligation to pay
or discharge any habilities of any person
Default Rate means the highest rate of interest referred to in the Finance Documents
6020430 w3 082010

Legal Charge - English company o LLP - Own azcourt




Legal Charge - English company or LLP - Own account
NV LG.COoMP

Event of Default means any event or circumstance specified as an event of default
{howsoever described).in the Finance Documents

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

Group means Santander UK ple (registered number 2294747) and its Subsidiaries for the
Iime being

Group Member means each member of the Group

Helding Company means in relation to a company or corporation, any cther company or
corporation in respect of which itis a Subsidiary

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

LPA means the Law of Properly Act 1925
Material Adverse Effect means a material adverse effect-on:
(a) the business, assets or financial condition of the Chargor and/or

{b} the ability of the Chargor to perform any of its obligations under the Finance
Bocuments to which itis a patty andfor

{ck the-value or enforceability of the Security held by any Group Member in respect of the
Sscured Liabilities

Occupational Lease means any agreement for lease of licence or any occupational lease or
licence to which a Property may be subject for the fime being and. in respect of which the
Chargor is landlord or licensor

Party means a party to this. Deed and inciudes its successors in title, permitted assigns and
permitted. transferees, whether immediate or derivative

Permifted Security means:
{a). any Security granted in favour of the Lender

(b any lien arising by operation of law and.in the ordinary courge of trading and not.as a
result of any default or omission by the Chargor or

() any Security permitted by the Lendsr in writing

Planning Acts means the Town and Country Planning Act 1890, the Planning (Listed
Buildings and Conservatioh Areas) Act 1990, the Planning (Hazardous Substances) A&.1990,
the Planning (Conseguential Provisions) Act 199G, the Planning and Compensation Act 1891
and the Planning and Compulsory Purchase Act 2004 and any regulations or subordinate
legistation made (before or after this Deed) under those statutes and any other statute or
regulation governing or-controlling the use or development of land and buildings

Properties means the assets of the Chargor described in-schedule 1 (Properties) together
with all buildings, fixtures and fixed plant and machinery on: such property, the proceeds of
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sale. of the whole or any part of such property and-all rights appurtenant to or benefiting any
such property (each a Property)

Recelver means any one or more receivers andior managers appointed by the Lender
pursuant to this Deed inrespect of the Chargor or over all or any of the Chargad Assels

Rental Income means the aggregate of all amounis payable.to, or for the benefit or account
of, the Chargor in connection with the letting or permitted third party occupation or use of the
whole orany part of a Property

Secured Liabilities means all monays, obligations and liabilities covenanted to be paid or
discharged under or pursuant to clause 2 (Covenant to pay)

Security means -a morigage, charge, pledge, fien or other security inferest securing any
obligaiion of any person or any-other agreement or arrangement having a similar effect:

Security Period means the period from the date of this Deed uniil the Lender confirms in
writing 1o the Chargor that all the Secured Liabilities have been unconditionally and
irrevocably paid and discharged in full and no Group Member hias any continuing obligation to
make facilities available to the Chargor

Subsidiary means 2 subsidiary underfaking within the meaning of section 1182 gf the
Companies Act2006

Valuation means a valuation report by the Valuer addressed o the Lender, containing in
particular a valuation of & Property on the basis of the market value in accordance with the
Statements of Asset Valuation Practice and Guidance Notes issued by the Roya!l Institution of
Chartered Surveyors from time to time

Valuer means any surveyor of valuer as may be appointed or approved by the Lander fom
fime to time

{onstruction
{#) Any reference in this. Dead o
{H assels includes present and fulure property, revenues and righis of every
descriptinng
iy clauses and sohedules gre references o clauses and schedules of this Deed,

D this Deed or any other agresment of instrurnent is a reference o this Deed
or that ofher agreement or instrument as the same may have been, or may
from time to ime be, amended, novated, replaced, restated, supplemanted or
varied proyided that, where the consent of a Group Member is reguired
pursiant o any Firance Document or otherwise to such amendment,
nowation, replacement, restatemsnt, supplement or varighion, such congent
has been obiained,

{iv}y indebledness includes any obligation (whether incurred as principal or as.
surety) for the payment or repayment of money, whether present or fulure,
achal or contingent,
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{v} a guarantee inciudes any guarantes, indemnity, counter indemnily or other
assurance in respect of the indebledness ofany person;

Vi) a person includes any person, finm, company, corparation, government, siale
of agency of a stgle or any-association, trust or parinership. (whether or not
having -separate- legal personality) or two or more of the foregoing and
inciudes its successors and {in the case of sach Group Member only) its
permitied assignees and ransferees, '

viiy & regulation includes any regulation, role, official directive, request or
guideline {whether or not having the force of the law) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,
saif-regulatory or other authorlly or Grganisation;

(viill & reference o determines o determined meany a determination made in
the absolute discretion of the person making the datermination;

(i) a provision of law is a reference to that provision as amended or re-enacied;

{x) any provision in the CML Lenders' Handboolt shall be trested (where and
when applicable) as being a reference to the corresponding provision {or
provisions} thal most neardy corresponds o i in any amendment to or
reptacement of the CML Lenders’ Handbook as at the date of this letter: and

E )] a thargs or morigage of any freehold or leasehold property includes:
(A all buildings, fixtures and fixed plant and machinery on that property;

(B3 the proceeds of sale of the whele or any part of that property; @nd

(99 -all rights appurtenant to or benefiting that property.

b Clause and schedule headings are for ease of raference only,

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

{iy remedied to the safisfaction of the Group Member parly to the Financs
Document under the ferms of which the Event of Default ocourred; or
{ii}. walved by that Group Member in writing,

{dy This Deed s intended {o take effect as g deed notwithslanding that a2 Parly may have
axecuted i under hand only.

(&) Ary grant of rights, with full title guarantes shall be desmed fo contain all gf the
covenants and wairanties implied in respect of any conveyance with full title
guarantee pursuant to section 1(2) of the Law of Property (Miscellanacus Provisions)
Act 1894

H Words importing the plural'shall include the singularand vice versa:
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Third parly 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 1889 to enforce or enjoy

the benefit of any term of this Deed.

{1} The consent of any person-which is not a Parly 8 not required to rescind or vary this
Deed orany other agreerneant entered into under or in-connection with it

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of the Law of Property (Miscelfanesus Provisions) Act 1988, any provisions
of sach Finance Docuyment relating to any disposition of property shall be deamed o be
incorporated in this Deed.

Covenant to pay

Covenant

The Chargor covenants with the Lender {as security trustee for the Group Members) that it

will on demand pay all moneys and discharge =il iabilifies now or hereatter dusg, owing or

incurred by it to the Group Members {or any of them) whan the same become due for
paymient or discharge whether by acceleration or ctherwise, and whether express or implied;
present, future or contingent; joint or several; incurred as principal or surety; originally owing
to the Group Members {or any of them) or purchased of stherwise acguired by them or it
denominated in sterling or in &ny other currency; or incurred on any bank account or in any
other manner whatsosver, Together with interest (both before and after judgement) to tha date
of payment :at such rates and on such ferms as may from time o fime be agreed,
cornrmission, fees and other charges and all legal and other costs, charges and expenses on
a full and unqualified indemnity basis which may be incurred by the Group Members {or any
of them} in relation to-any such moneys or liabilities or generally in respsct of the Chargor.

Interes? on late paymenis

if the Chargor falls fo pay any amount payable by 1 under this Deed on Ite due date, interest
shall accrue on the overdue amount from the dus date up to the date of actual paymeant {both
before and after judgment) at the Default Rate. Such interest (if unpaidi shall be
comgounded monthly.

Charges

Fixed charge

The Chargor chiarges (o the Lender {(as securily trustee for the Group Members), as a
continuing security forthe ;iiaymeni: and discharge of the Secured Ligbilifies, the feii@ﬁvsr:g
assals, both present and future:

{a) by way of legal morigage sach of the Properties;
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{b by way of flxed charge:
{i} the benefil of all agreements relating to each Property to which i Is. or may
become a parly or otfierwise entitied;
{i iis rights under the appoiniment of any managing agent of any of the

Properties;
{iit) all'its rights, {itle and interest in the Insurances;

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

{v} if and In so far as any assignment in clause 3.2 (Assignment) shall for any
reason he ineffeclive as an agsighment, the assels referred to in that clavse.

3.2 Assigmment
The Chargor gssigns o the Lender absolutely as-a continuing securily for the payment and
discharge-of the Secured Liabilities. all its rights, fitle-and interast both present and future in
and to the Rental Income. and all the Chargor's other rights, fitle and interest under each
Crecupational Lease.

On the unconditional and frrevocable payment and discharge in full of the Secured Liabilities,
the Lender will, at the request and cost of the Chargor, reassign the Charged Assets referred
toin this clauze 3.2 fo'the Chargor or as it may diregt,

3:3 Priority
The charges and assighments created by this Deed:

(&} ranicas first charges or assignments; and
(b} are given with full file guarantee.

4 MNotices of assignment in relation to Occupationai Leases

4.4 The Chargor shail give notice in the form specified in schedule 2 to the other parfies to each
Occupational Lease that the Chargor has assigred to the Lenderall ifs right, title and interest
i each Occupational Lease.

4.2 The Chargor shail give the ndtices referred 1o inclause 4.1 on request by the Lender following
the ccourrence of an Event of Default which is continuing.

4.3 The Chargor shall use. reasonable endeavours to provure that the recipient of each such
notice acknowledges that nofice in substantially the form appended to such notice within 5
Business Days of that notice being given.

BU20' 430 v3 09.2010
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& Undertakings
5.1 Duration
The undertakings in-this clause & remain in force during the Security Period.
5.2 Negative Pledge
The Chargor shail not create or permit. to subsist any Security over any of the Charged
Assets, other than Permitted Secufity.
5.3 Rental Income

The Chargor will:

{a) collectin the ordinary course of its business and pay into a bank account specified by
the Lender all Rental lhcome and hold the proceeds of such Rental Income (until
payment into such bankaccount) on trust for the Lender;

{b) not, without the prior wriften consent of the Lender:

(i) set off, vary, postpone or release any obligation of any person to pay Rental
income; or
(i) do or omit:to do anything which may delay or prejudice the full recovery of
any Rental income.
54 Deposit of deeds

The Chargor will deposii with the Lender (to be held at the risk of the Chargor} all deads and

documents of tifle relating to the Properties and such other Charged Assets as the Lender

may require.
55 Compliance with covenants

The Chargor will:

(2 observe and perform all covenants, burdens, stipulations, requirements and
nbligations from time to time affecting the Charged Assets or the use, cwnership,
occupation, possession or other enjoyment of the Charged Assets whether imposed
by statute, contract, lease or otherwise where failure to do s0 has or is reasonably
likely to have a Material Adverse Effect;

12)] do all acts necessary to preserve its rights, title and interest in and 1o the Charged
Assets; and

(¢} not, without the written prior consent of the Lender, enfer into any onerous or
restrictive abligations affecting any of the Charged Assets.

56 Property outgoings
The -Chargor will punctually pay, or cause to be paid, and indemnify the Lender and any
Recejver against, all present and future rent; rates, taxes, dufies, charges, assessments,
BO 20 430 v3 09:2010
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impositions and outgoings now or at any. time payable In respect of the Properties or any part
thereof or by any owner or occcupier.

Development and alterations

{a} The Chargor will not, without the prior wriiten consent of the Lender or as required by
a Finance Document, make or permit others to make any application for planning
farmission in respect of any part of the Properties of miake any structural of material
alteration or addition to the Properties or camry out -or permit {0 be carried out any
‘developmerit on, or permit any change of use of (as each such expression is defined
inthe Planning Acts) any part of the Properties.

{b fn the event that, during the Security Period, any Properly is intended to be
developed or is in the course of development {in each case with the consent.of the
Lender), the Chargor shall:

N procead diligently and 1o the satisfaction of the Lender and any competent.
guthority with such development in all respects in conformity with.all planning
#nd by-law consents which shall fogether with the plans and specifications be
produced to the Lender for-approval prior to the commencement of any works
of developivient; and

{ify obtain such further nsurance 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 repair 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 to account as morlgages in possession, (8t reasonable fimes and on reasonable notice

and subject to the ferms of the Occupational Leases) to enter on and inspect the state of the
Froperties.

fnformation

The Chargor will produce to the Lender such documents or information relating to the
Properties as the Lender may from time to tme reasonably request and promptly deliver fo

the Lender a copy of any notice or proceedings served by any person on the Chargor

concerfing any Property or alleging any breach of ifs obligations relating to any Property..
Notices

{a) The Chargor will, within 5 Business Days of receipt, give full particulars to the Lender
of any notice, order or direction having specific application to any of the Properties or
o the area in which any Properly is sifuste, givert or made by any planning authority
or other public body or authority whatever,
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(b} The Chargor will, if requested by the Lender, without.delay and at ifts 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 s own cost, make or join
with the Lender in making such objections or representations against or in respect of
any such notice, order or direction as the Lender shall reasonably deem expedient.

{«) Ay compensation received by the Chargor as a result of any notice or order shall be
applied in repayment of the Secured Liabllities.

512 Planning Acts
The Chargor will:

=) not do or knowingly omit or knowingly suffer to be done or omitted any act, matter or
thing i, on or in respect of any Properly required to be done or omitted by the
Planning Acts or which shall contravene the provisions of the Planning Acls; and

{b} indemnify the Lendar.on demand. against all actions, proceedings, costs, expenses,
claims argd demands whalsosver sufferad by the Lender In respact of any-such act,
matter of thing so contravening the provisicns of the Planning Acts.

513 Headissse

{a} The Chargor will pay the rents reserved by, and observe and perform the covenants,
stipulations and conditions contained In, the leases of the lessehold properties
forming part of the Properiies (f any) and on the part of the tenant o be paid,
observed and parformed

{b) The Chargor will use all reasonable endeavowrs to procure the observante and
performance by the landiord under such leases of the covenants, stioufations and
conditions oy the pert of the landiord to be observed and performed.

B4 Compliance with law

The Chargor will 2t all times acquire and maintain all Authorisations reguired by ifs ownership,
use or oocupation of the Properties or for the condudt of ahy business operdied onor fiom
any Progerty or the ownership and Use of the Charged Assets and will comply with all lerms
and conditions relating to such Authorisations and Wwith all other spplicabls laws and will not
do or permit any ach or omission whereby any such Authorisations would be lishle o be
varied or revoked,

515 Jeopardy
The Chargor will not do, or cause or permit to be done, anything which may depreciate,
jeapdrdise or ptherwise prejudice the value of any Property without the prior written consend
of the Lender.

516  Land Registration Acts

The Chargor will not, without the pricr wiiten consant of e Lender

{#) permit any person to be redistered as proprietor under the Land Registration Acts of
-any Property;
B0 20430 V3 082010,



Legal Charge - English company or LLP - Own account

Y.L COMP
{b) create or knowingly permil fo arfse or subsisl any overriding interest affecting any
Froparty; or
(<) permit any person to becoms entitied to any proprietary right or inferest which might
reasonably be expected adversely to affect the valus of any Properly or any other
Charged Assat,
517  insurances
{(a} The Chargor shail effect;
U] insurance. of the Charged Assets in accordance with paragraph 6.13 of the
CML Lenders' Handbook save that.
{A) the excesses in respect of such insurance shall not excesd the

-amounts specified by the Lender;

{(B)  theinsurance shall be for the full reinstatement value of the Charged
Assets {which.in the case-of any Property shall be deemed to be the
‘value of that Property as specified in the most recent Valuation);

{K) insurance against acts of terrerism; and
{if) insurance against 3 years loss of rent,

all such insurarices to be in an amount and in g form and with an insurance company
or underwriters.acceptable to the Lender (acting reasonably).

(by The Chargor will procure that the Lender is either joint insured or, if so agreed by the
Lender, noted as mortgagee and loss payee on each such insurance-policy and that
every such:policy shall contain:

i a standard mortgagee ciause wheéreby such insurance shall not be vitiated or
avoided a5 against a mortgagee i1 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

{ii) terms providing that it shall not be invalidated so far as the Lender is
concemed for failure to pay any premium due without the insurer first giving
to the Lendsr not less than 10 Business Days' notice.

&y The:Chargor will promptly onrequest supply copies of such Insurances to the Lender
-and will notify the Lender of new policies, renewals made and material variations or
cancellations of policies made or, to the knowledge of the Chargor, threatened or
nending.

[{s)) The Chargor shall not do or permit to be done anything -‘which may make void or
voidable any of the Insurances.

{e) The Chargor shall promptly pay all premiums and do all other things necessary to
‘keep all of the Insurances.

8020 430 v3 0872010
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i the Chargor fails fo comply with anv of the provigions of thisclause 5.17, the Lender
shall immediately be entifled to gffect the Insurances.concerned at the expense of the
Chargor:

Subject to clause B.17(h}, the Chargor shall apply all monies received or receivable
under any Insurance (other than any insurance in respect of third party fiability)
towards réplacing, restoring or reinstating the relevant assel  Any procseds of
instrance received by fhe Chargor shall pending such replacement, restoration or”

reinstatement; be credited {o @ bank account specified by the Lender.

To the extent that any Insuranpe and any Occupational Lease does not restrict the
procesds of insurance biing used to prepay the Becured Liabiiities, the proceeds of
insurance shalk

® if at-the relevant ime an Bvent of Defaull has occurred and fs-comtinuing; or
(i} at any other time, if the Lender requests or requires it in writing,

b used Yo pragay the Secured Liabilities,

Restrictions ondealing with Charged Assels

(a).

(B)

The Chargor will not without the prior written consant of the Lender, {(whether by a
single fransaction or a series of related or unrelgted fransactonis and whether gt the

same time or overa period of time) sell, transfer, lease or otherwise dispose of any of

the Charged Assels dragres fo doso.

The Chargor shall not, other than as permilted in the Flnance Documents, exarcise
ary of the powers of leasing or of accepting surrenders of leases conferrad by
settions 99 and 100 of the LPA or by common law or vary any lease or tenancy
agreemernt or reduce any sum payable under the same.

Power o remeidy

(@)

(b)

if the Chargor at any time defaults in complying with any of ifs obligations contained
in this Deed, the Lender shall, without prejudice 10 any other rights arising as a
conseguence of such defaull, be entitled b make goud such defaull and the Chargor
irevocably auihorises the Lender and iis smplovess and agents by way of seciurity to
do-all such things necessary or desirghle in connection with the same.

Any moneys so expended by the Lender shall be repayable by the Chargor fo the
Lender on demand together with interest at the Default Rale from the date of
payment by the Lander until such repavment, both before and after judgment,

Fusther assurance

Further assurance

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

()

execute such further Security-and assurances in favour of the Lender and do all such
acts and things as the Lender shali from time fo time require over-or in 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 to be created by this Deed overthe Charged
Assets orany part therecf or {0 facilitate the realisation of the same: andg.

{b} affi o such tems of the Charged Asselz or endorse or cause 10 be endorsed
thereon-such labels, signs, memoranda or other recognisable identification markings
A ihe Lender shall require referring or drawing atfention to the security constituted by
or pursuant to 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 nofice, a
clause exciuding section®3: of the LPA, a clause excluding the restrictions contsined in
section 103 of the LPA and such other clauses for the benefil ¢f the Group Members as the,
Lender may reasonably require.

Ceriain powers of the Lender
Powers on enforcament

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 8 Receiver shall have been appointed,
exarcise all the powers conferred on.mortgagees by the LPA, as varied or extended by this
Degd, and all the powers and discretions conferred by this Deed on a Receiver either
axprassly or By reference.

Subsequent Securily

iz} If the lLender recaives 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 & new account then, unless the Lender gives express written
notice to the contrary to the Chargor, i shall nevertheless be treated as if if had
openad a new account at the time when i received such notice and as from that fime
alt payments made by or on behalf of the Chargor to the Lender shall be cradited or
be treated as having been credited to the new account and shail not operate fo
reduce the Secured Liabiiies outstanding at the time when It receivaed such notice.

Statutory power of leasing

The Lenter shall have the power fo lease and make agreements for leases at.a premium or
otherwise, (o accept suwrrenders of leases and o grant options on such terms as the Lender
shall considerexpadient and without the need to observe any of the provisions of sections 89
and 100 of the LPA.

Contingencies
(@) If the Lender enforces the security constituted by this Deed at a time when no amount
in respect of the Secured Liabilities is due and payable, the Lender {orthe Receiver)

may pay the proceeds of any recoveries effacted by | hlo a suspense account,

) The Lender may (subject to the paymant ol any claims having priorty toihis securily)
withdraw amounis stainding to the credit of such account for application as follows:
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{iy paying all costs, charges and expenses incurred :and paymants made by the
Lender (or the Receiveryin the course of sueh enforcement

(i) paying remuneration to the Receiver as and when the same becomes due

and payable; and

(3 paying amounts due-and payable in respect of the Secured Liabilities as and
when the same.become dite and payable.

Redemption of prior Security

If an Event of Defaultis continuing or-if requested by the Chargor, the Lender may-

(@) redeem any prior. Security against any- Charged Asset; and/or
(b) procure the transfer of that Security to itself; and/or
{c) settle and pass the accounts of the prior mortgagee, chargee or encumbrancer and

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

The Chargor shall pay on demand all principal moneys, interest, costs, charges and expenses
in cennection with any such redemption and/or transfer.

Paower of sale and right of conzelidation

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

Fowaer to deal with assets that are not Charged Assets

(a) if the Lender enforces the security constifuted by this Deed, the Lender {or the
Recsiver) may-, on the Chargor's behalf, remove, store, sell or otherwise deal with
any goods, animals or-effects that are:
{i at the Properties; and
(i) not Charged Assets,
without being responsible to'the Chargor for any foss.

{b) Any moneys received by the Lender or by any Receiver relafing fo any item described
in clause 7.7(a) will, after the deduction of all cosls, fees, expenses and faxes
incurred Inrespect of the sale of such items, be paid to the Chargor,

Appoinitnent and powers of Receiver

Anpolntment

{a] At any time while an Eventof Default is continulng, orif requested by the Chargor,
the Lender may by instrument in wriling executed as a deed or under the hand of any
duly authorised officer appeint a Receiver of the Charged Assets or.any part thereof,

s} Where more than one Receiver s appoinied, gach joint Receiver shall have power fo

act severally and independently of any other joint Recelvers, excapt to the extent that
the Lender may specify to the contrary in the appointment.

B0 20430 vE DG 20
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() The Lender may {(subject to clause 45 of the Insolvency Act 1986) remove any
Receiver so appointed and appoint another in his place.

Recelver as agent

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

Powers of Receiver

A Receiver shall have all the powers conferred from time to time on receivers by statufe and

power on behalf and at the expense of the Chargor 1o do, or omit to da, anything which the

‘Chargor could do, or omit to do, in relation fo the Charged Assets or any part thereof

including:

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

{b} carry on, manage, develop, reconstruct, amalgamate or diversify the business of the

Chargor or-any part thereof as it relates {0 the Charged Assets; and/or

{c) lease or otherwise acguire and develgp or improve properties or other assets without
being responsibie for loss or damage; andfor

(&) raise or borrow. any money from or incur any other Hability 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

Assets ranking in priofity to this security or otherwise; andfor

{&) sefi, let, surrender of accept surrenders, grant licences or otherwise disposs of or
deal with all or any of the Charged Assels: 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,
securities. or other valuable considerafion and be payable Immediagtely or by
instalments spread over such pericd as he shall think fit and so that any consideration
received ar receivable shall immediately be and become charged with the payment of
all the Secured Liabilities; andior

{fy 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 orany of the Charged Assets or otherwise, arrange for such companiss io trade or
cease to trade and to purchase, lease, license or otherwise acquire all or any of the
Charged Assets on such terms and conditions as he may think fit; andior

(g} make. any arrangement or compromise in respect of, or enter into, or cancel, any

contracts comprised in, the Charged Assets which he shail think expedient; and/or

(h) make and effect such repairs, renewals and improvements to the Charged Assets or
any part thereof as he may think fit and maintain, renew, take out or increase
insurances; . and/or

i) appoint and discharge managers, agents, officers and emplovees for any of the

purposes referred to in this clause'8.3; andfor
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i} institute, continus, enforce, defend, seftle or discontinue any actiens, suils or
proceedings in relation fo the Charged Assets or any part thereof or submit to
arbiration as he may think fit, and/or

(k) delsgate his-powers in accordance with clause 11 (Delegationy; and/or

H sign any document, execute any deed and do all such other acts and things as may

' be'considered by him to be incidental or conducive to.any of the matters or powers
referred to in this clause 8.3 or to the realisation of the Security created by or
pursuant to this Deed and to use the name of the Chargor for all the purposes
referred toin this clause 8.3

Remuneration

The Lender may from time to time delermine the remuneration of any Regeiver and
section 108(6} of the LPA shall be varied accordingly.

Application of proceeds

All moneys received by the Lender or by any Receiver shall be applied, after the discharge of
the remuneration and expenses of the Receiver and all liabiliies having priority to the
Secured Liabilities, in or towards 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 10 a suspense account for so long and in such manner as the
Lender may from time to time determine and the Receiver may retain the same for such
period as 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 persan dealing in good
faith, the Securad Liabilities shall be deerned to become due, and all rights of enforcament
conferred on the Lender by the LPA, as varied and extended by this Deed, shall be deemed
to arise, immediately after the execution of this Deed.

Mo enguiry reguired

No- purchaser or other person dealing with the Lender or a Receiver shall be bound or
concerned to enquire whetherany power exercised or purporied to be exercised under this
Deed has become exercisable Of whether any money is due on the security of this Deed or as
to the propriety or regularity of any sale by, orother dealing with, the Lender or such Receiver
or be concerned with notice to the contrary. Any such sale or dealing shall be deemead o be
within the powers. conferred by this Deed and to be valid and effectual accordingly.

Dielegation

The Lender and any Receiver may delegate by power of attorney or in any cother manner fo
any person any right, power or discretion exercisable by it under this Deed. Any such
delegation may be made on the terms (including power o sub-delegate) and subject to any
regulations which the Lender or such Receiver (asthe case may be) may think fit. Neither the
Lender nor any Receiver will be in any way liable or responsible to the Chargor for any loss or
liability arising from any-act, default, omission or misconduct on the part of any such delegaie:
or sub-delegate.

50 20 430 v3 02,2010

15



iz

121

122

13

13.1

13.2

Legsl Charge - English company ar LLP - Own acgouni
HVLC.COMP

Indemnities
Enforcement costs

The Chargor shall pay to the Lender on demand the amount of all costs and expenses
{including legal fees, stamp duties and any value added tax) incurred by the Lender or any
Receiverin conngction with the enforcement, preservation or release of any righis under this
Dead onafull indemnity basis.

indempity from Charged Assets

The Lender and any Recelver, attormey, agent or other person appointad by the Lender under
this Deed and the officers and emplovess. of the Lender and any such Receiver, attomey,
agent or-other person {each an indemnified Party) shall be enfiled to be indemnified out of
the Charged Assels In respect of all costs and Josses which may be Incurred by, or made

agamst, any of thern {or by or-against any manager, ageni, officer or employee for whose

liability, act or omission any of them may. be a@nswerabls) at any time relating to or arising out
of or 28 & consequence of

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

Hss any breach by the Chargor ofany of s obligations under this Deed; or

() any claim made or assaried against an Indemnified Party under any law which would
not have arisen if this Deed had not been-executed and whichwas nol caused by the
gross negligence or wilful default of the relevant Indemnified Farty.

Power of attorney
Power of attorney

The Chargor, by way of security irrevocably appoints each of the Lender and any Receiver
and their respective delegates severally {o be its attorney in its name and on its behalf:

(&) to execute and complete any documents or instruments which-the Lender or such
Receiver may require for perfecting the fitie of the Lender to the Charged Assets or
for vesting the same in the Lender, its nominee or any purchaser,

{s)] to sign, execute, seal and deliver, and otherwise perfect, any further Security or
docurment referred to in clause 6.1 (Further assurance), and

() otherwise generally to sign, seal, execute and defiver all deeds, agreements and
other documents and to do all acts and things which may be required for the full
exercise of all or any of the powers conferred on the Lender or a Recelver 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 Asseis or any part thereof
or in-connection with-any other exercise of any power under this Desd. '

Ratification
The Chargor ratifies and confirms and agrees to ratify and confirm ail acts and things which

any attorney pursuant to clause 13.1 {Power of attortey) shall do, or purport to do, in the
exarcise of his_p'owers under clause 13.1 (Power of attormey).
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Miscellaneous
Continuing security
This Deed and the obligations of the Ghargor under this Deed shall:

{a; secure the uitimate balance of the Secursd Lisbilities and shall be 2 continuing
Sacunly notwithstanding any setlerment of account or other matter whaiscevern

by be In addiion to, and not prejudice or affect, any present or future Coliglersl
instrument, Security, right.or remedy held by or available to any Group Member, and

) nit merge with, or be i any way prejudiced or affected by the existence of any such
Collateral instrurnent, Security, nght or remedy

Settlements conditional

Any seftlement or discharge betwsen 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 insclvency or
any similar event.and the Lender shall be entitied o recover the value or amount of any sugh
Securily or payment from the Chargor and 1o enforce this Deed as if such setflement on
discharge had not ogcurred,

Retenticn

The Lender wiil be eniitled o retain this Deed for & months afler repayment in full of the
Secured Liabilities. If within that period any application is made, a petition is presented or a
resciution s passed or other sleps are taken for the winding dp, the administration or the
bankrupiey of the Chargor or any ofher person who is fiable in respact of, or has discharged
any of, the Secured Liabilities, the Lender may retain this Dead for so long as | requires in
respectof the:liability of the Chargor under this Deed.

Land Fegistry

{2} in respect of any Properly, the fitle to which is or is fo 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 to compulsory first registration at the date of this
Daed).

(b} The Chargor confirms that so far as any of the Property is unregistered, such
Property is notaffected by any disclosable overriding interasts within the meaning of
the-Land Registration Act 2002 orthe Land Regisiration Rules 2003

Mo responsibility Tod loss

Meither the Lender nor any Receiver shall be responsible for any loss occasionsd by the
timing of the exercise of its powers under this Dead,

No liabiiity as mortgagee in possession

Neither the: Lender nor any Recever shall be liable to account as morigagee in possession in
respect of all or any of the Charged Assets or be liable for any loss on realisation or for any
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negiect or default of any nature whatsoever for which 2 morigagee in possession may be
liable.

Perpetuity period

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

Partial invalidity

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

Remedies and waivers

No failure to exercise, nor-any delay in exercising, on the part of the Lender or any Group
Member, any right or remedy available to it under this Deed or otherwise in respect of the
Secured Liabilities shall operate as a waiver, nor shall any single or pariial exercise of any
right or remedy prevent any further or other exercise of or exercise of any other right or
remedy. The rights and remedies provided in this Deed and in any other agreement providing
for or entered into in connection with the Secured Liabilities are cumulative and not exclusive
of any rights or remedies provided by law. Any Group Member may rely-on this clause 16
subject tothe provisions of the Contracts (Rights of Third Parties) Act 1999,

Notices

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

The address and fax number {and the depariment or officer, if any, for whose aftention the
communication is to be made) of each Party for any-communication or document to be made
of delivered under or in connection with this Deed s

(a) in the case of the Chargor, that specified above; and
(b) in the case of the Lender,

Address: Santander UK plc
298 Deansgate
Manchester
M3 4HH

Fax number: 0161 953 35617
Attertion: Commercial Property Administration Manager,

or any substiliite address, fax number or 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 fo anoiher under
or in connection with this Deed will only be effactive:

(i if by way of fax, when received in iegible form; or
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18



18

18.1

18.2

18.3

14

20

Legal Charge - English cornpany or LLP - Own account
IRVALGICOMP

i if by way of lefter, when it has been left &t the relevant address. or 8 days
after being deposiied in the post postage prepaidin an envelope addressed
o itat that address,

and, if a particular department or officer is specified as part of its address detalls
provided underclause 172, iFaddressed o that deparfment or officer.

{h) Any communication or document to be made or delivered to the Lender ‘will be
effective only when actually received by the Lender-and then only if it is expressly
marked for the aftention of the department or officer identfied above {or any
substitute department or officer as the Lender shall specify for this purpose).

Calculagtions and certificates
Accounts

in any litigation or arbitration proceedings arising out of or in connection with this Deed, the
gnfrigs made in the accounts maintained by a2 Grioup Member are prima facie evidence of the
matters o 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 evidence of the matiers to
which it relaiés.

Mo set off by the Chargor

All payments to be made by the Chargor under this Deed shall, subjectto the terms of the
Finance Documents, be calculated and be made without (and free and dear of any dedudtion
for) set off or counterclaim.

Het off

The Lender or a Group Member may set off any matured abligation dus from the Chargor
against-any matured obligation owed by the Lender or that Group Member fo the Chargor,
regardiess of the place of payment, booking branch or cUrrency of either obligation. I the
obligations are in different currencies, the Lender or that Group Member may convert either
obligation at a market rate of exchange in its usual course of Dusiness for the purposes of the
set off. Any Group Member may rely on this clause 19 subject io the provisions of the
Corttracts (Rights-of Third Parties) Act 1959,

Curréncy

if a payment Is made 1o the Lender under this Deed in & currency other than the currency in
which it is expressed 10 be payable (Contractual Currency), the Lender may convert that
payment into the Contractual Currernicy at & markst rate of axchange In its usua! course of
business on oraround the date of the payment and o the extent that the converted amount of
the payment falls short of the amount due and payable the Chargor will remain liable for such
shorifall and such shorifall shall from part of the Secured Uishilities.
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Assignment

The Lenderor any Group Member may at any time assign or otherwise transfer all or any part
ofits rights and obligations under this Deed or any Security created by orunder it

The Lender and each Group Member may disclose {o any person;

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

{H the Secursd Liabilities; and/or
{ii} its rights and obligations under this Deed;

(s} with (or through) whom it enters info (or may potentially enter into) any sub-
participation in relation to, or any other fransaction under which payments areto be

made by reference to, the Secured Liabilities or the Chargor;

{cy to whom, and fo the extent that, information is required to be disclosed by any
appilicable law or regulation; or

(d) who is its Affiliate,

any information about the Chargor and this Des&d as the Lender or that Group Member shall
censider appropriate.

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

Any Group Member may rely on this clause 21 subject to the provisions of the Contracts
{Rights of Third Parties) Act 1899,

Counterparis

This Deed may beexecuted in any number of counterparts, and this has the same-effect as if
the signatures on the counterparis were on a singie-copy of this Deed,

Governing law

This Deed shall be governed by, and consirued iy accordance with, English law and all claims
and disputes between the Parlies arising out of or in connection with this Dead {whether or
not contractual in nature) shall be determined inaccordance with English law,

if iy any court either Parly argues thata court other tham the courts 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 issue shail be determined in accordance with English law and
each Parly Btevocably and unconditionadly walves any right It might otherwise have 1o raly
upon the law of the fortim or any other law:

This Deed has been entered into at the date stated at the beginning of this Deed.
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Schedule 1
Properties

The freehold property known Lanthome Court, Lanthorne Road, Broadstairs (CT10 3PB) registered at
HM Land Ragistry with tite number K730758.
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Schedule 2
Form of notice fo occupational tenants
[Date]

Ta: finsert name of tenani]

Daar Sirg
[insert details of the Property] (Property}

We refer to the {leaseflicence] in respect of the Property dated ¢ and made between o (1) and ¢ (2)
{Lease),

We give you notice that by a legal chaige dated + 200, we assigned to Santander UK ple (Lender}
all our right, title and interest In-and to the Lease and the moneys from time to time due to us under
the Lease,

We irrevocably and unconditionally instruct and authorise you, untl you receive notice from the
Lender o the centrary, to pay any sums payable by you under the Lease {o the following account

Account name; A
Account number; ¢
Sort.code; 4
Bank address: #

Please confirm your agreament o these instructions and authorisations by signing and refuming the
enclnsed acknowledgement within § days of receipt of this nofice direct 1o the Lender at ¢ marked for
the attention of +, with a copy 1o ourseives,

The instructions in this-notice may not be revoked or-amendad without the prior written consent of the
Lendef.

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

Yours faithfully

For and on behalf ¢
linsert nama of Chargor
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fon duplicate notice]

[Date]

To Santander UK ple
{Address]

Attention: *

Dear Sirs

Acknowledgement of notice

We acknowiedge receipt of a notice addressed to us by [insert name of Chargor] (Chargor) dated +
200+ {Neotice) of which the above is 4@ copy and we accept the instructions and authorisations
cohtained 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 ortaking any action in respegct of, the rights of the.
Chargor under the Lease (as defined in the Notice).

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

Yours falthfuily

For and on behalf of
linsert name of tenanf)

oc linsert name of Chargor
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SIGNATURES
Chargor
Executed as a deed on behalf of Vo et
Millwood Desiuner Homes Limited Yy Direstor
acting by two directors orone director and the ¥
company secretary ) :
Y Director/Secret
OR
Executed as a deed on behalf of 5 O OSSO
_ e BLP Y Member
acting by two members }
) S S SR
Y Member

Lender
SANTANDER UK PLC

By: +
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Registered No: +

Limited {Company)

‘Minutes of a meeting of the directors of the Company held at +

on ¢ 200

Presant: {Chairman)

In attendance:

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

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

A legal charge (Legal Charge) to be granted by the Company in favour of the Lender as.
security trustee for- Santander UK pic {registered number 2204747} and its subsidiaries for the
time being (each- a Group Member) over the Company's property at
(address) was produced to the meeting.

The directors noted that the Legal Charge would secure all liabilities, present and future, of
the Company to the Group Members orany of them,

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

{2) having regard to the factors relevant to the decision, enfering into the Legal Charge
would be most likely to. promote the success. of the Company for the benefit of iis
members as awholg;

o)} the execution and delivery of the Legal Charge and the parformance of its obligations
thereunder do not contravene any agreement or any obligations binding on the
Company; and

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

It was unanimously resolved that:

{a) the execufion-and delivery by the Company of the Legal Charge and the performance
of its obligations: thereunder be and is hereby approved;

6020 430 v3 09:2010



Legal Charge - English company or LLP - Own account
INVLLC.COMP

(b any two directors of the Company, or any director and the cormpany secretary, be and
are hereby authorised and instructed o execute and deliver the Legal Charge; and

{(©) the Legal Charge be registered at Companies House and the Land Registry:

7 There being no further business, the meeting closed.

Chairman of the meeting

I.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: ¢

LLP(LLPY

Minutes of g meeting of the members of the LLP held at ¢

on 200%.

Present: (Chairman)

In atigndance!

1 The Chairman reported that due notice of the meeting had been properly given to all
members. and that the meeting had been convened to consider and, if thought fit, approve
various documents relating to & secured loan facility to be made available to the LLP by
Santander UK plc (Lender).

2 The members present declared all relevant inferests and the Chairman reporied that the
meeting was quorate and could proceed to business.

3 A legat charge (Legal Charge) to be granted by the LLP in favour of the Lender-as security
trustee for SBantander UK ple (registered number 2284747} and its subsidiaries for the time
being (each =z Group Memben) over the LLP's  property a
{(address) was prodiiced 1o the mesting.

4 The members noted that the Legal Charge would securg all liabilities, present and future, of
the LLP fo the Group Members or any of them.

5 After due and careful consideration, the members confirmed their full understanding of the
effect and implications for the LLP of entering into the Legal Charge and unanimously
expressed the opinion that,

(a) having regard to the factors relevant fo the decision, entering into the Legal Charge
would be most likely to promote the success of the LLP for the benefit of its members
as a whole;

{b) the execution and delivery of the Legal Charge and the performance of its obligations
thereunder do not coniravene any agreement or any obligations binding on the LLP;
and

{c} after having taken accoiint of the LLP's internal financial information, the LLP will be
solvent at the time of, and after, the exgculion of the Legal Charge and it will be able
to continue to tradé and to pay its debts as they fall due.

B it was unanimously resolved that:

{a) the execution and delivery by the LLP of the Legal Charge and the performance of its
-obligations thereunder be and is hereby approved:
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(D} any two members of the LLP be.and are hereby authorised and instructed o execlte
and deliver the Legal Charge; and

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

7 There being no further business, the meeting closed.

Chairman of the meeting

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

Designated member
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