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DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ANGELA ROBINSON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4450956

Charge code: 0445 0956 0020

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th June 2019 and created by HIGHGROVE DESIGNER

HOMES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 24th June 2019 .

Given at Companies House, Cardiff on 25th June 2019

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

HIGHGROVE DESIGNER HOMES LIMITED (1)
HUNTER FINANCE (UK) LIMITED (2)
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THIS LEGAL CHARGE dated 2o Ju,\{ 2019 is made
BETWEEN

{1} Highgrove Designer Homes Limited (Company Registration Number 04450956)
whose registerad office is at Etchden Court Farm Etchden Road Bethersden Ashford
Kent TN26 3DS (“the Chargor™);

(2) Hunter Finance (UK) Limited (Company Registration Number 7280125) whose
registered office is at Post Office House 75 High Street Uckfield East Sussex TN22
1AA (“the Lender")

1. DEFINITIONS AND INTERPRETATION
1.1. In this Legal Charge:
‘the Act’ means the Law of Property Act 1925;

‘Authorisation’ means an authorisation, consent, approval, resciution, licence,
exemption, filing or registration;

‘Authority’ means any government department local or public authority or statutory
undertaking;

‘Business Day' means a day on which the relevant London interbank markets are
open for dealings between banks;

‘Charged Assets’ means the property asseis debts rights and undertakings from
time {0 time charged to the Lender by or pursuant to this Charge and includes any
part of or interest therein;

‘Costs’ means all costs, charges, expenses, faxes and liahilities of any kind
inciuding {without limitation) costs and damages in connection with litigation,
professional fees, disbursements and any VAT charged on Costs which the Lender
or any Receiver or Delegaie may charge or incur;

‘Defauit Rate’ means the default rate specified in any agreement between the
Lender and the Chargor pursuant io which this Legal Charge has been entered into;

‘Delegate’ means any person appointed by the Lender or any Receiver under
clause 5.11 or clause 6.6 and any person appeinied as attorney of the Lender,
Receiver or Delegate;

‘Encumbrance’ means any morigage charge pledge lien assignment hypothecation
security interest deferred purchase iitle retention leasing leaseback arrangement
preferential right trust arrangement or any right conferring a priority of payment
whatsoever over or in any property asseis or rights of whatsoever nature and
includes any agreement for any of the same;

‘Environmental laws' means the common law and 2all applicable local
governmental or guasi-governmental laws rules regulations licences orders permits
decisions or requirements concerning discharges of contaminants occupational or
public health and safety of the environment and any order injunction judgment
declaration notice or demand issued pursuant to any of them:;



‘Event of death’ means any event set out in clause 5.1 and 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

‘the Insolvency Act’ means the Insolvency Act 1986;

‘Insurances’ means ali contracts and policies of insurance relating to the Charged
Assets in which the Chargor has an interest;

‘the L&T (Covenants) Act’ means the Landiord and Tenants {(Covenants) Act 1995,

‘the Mortgaged Property’ means the property of the Chargor referred to in
Schedule 1 together with all buildings fittings furnishings equipment tools and
chattels fixtures (including trade fixtures) and fixed plant and machinery from time to
time thereon and all improvements and additions thereto and any present or future
goodwill or any business carried out at the property by or on behalf of the Chargor
and where the context requires shall mean any part or parts of the Mortgaged
Property;

‘Occupational Leases’ means the leases or underleases to which the Mortgaged
Property is for the time being subject;

‘Period’ means the period commencing on the date of this Legal Charge and ending
cn the date upon which the Lender certifies in writing to the Chargor that all the
Secured Liabilities have been unconditionally and imrevocably paid and discharged
in full and that the Lender has no continuing obligation to make facilities available to
the Chargor;

‘Planning Acts’ means any statute for the time being in force relating to town and
country planning;

‘Prior Charges’ means the Encumbrances existing at the date of this Legal Charge
details of which are set out in Schedule 2 (if any);

‘Receiver’ means any receiver or receiver and manager or administrative receiver
appointed by the Lender under or by virtue of this Legal Charge whether aione or
jointly with any other person and includes any substitute for any of them appointed
from time to time;

‘Rental income’ means the gross rents and licence fees and other monies
receivable now or hereafter at any time by the Chargor in respect of or arising out of
the Mortgaged Property or any agreement for lease or otherwise without limitation
derived by the charger from the Mortgaged Property or otherwise paid to or received
by the Chargor in respect of the Mortgaged Property but exciuding insurance rents
or service charges or the like;

‘Secured Liabilities’ means:

(a} All indebtedness, liabilities and obligations which are now or may at any
time hereafier be due, owing or incurred in any manner whaisoever to the
Lender, by the Chargor whether present or future actually or contingently,
and whether solely or jointly with any other person and whether as principal
or surety and whether or not the Lender shail have been an original party io



1.2.

(c)

the relevant transaction and in whatever currency including all liabilities
from time to time issued or incurred by the Lender in connection with
foreign exchange transactions, acceptances, discounting or otherwise or
under any guarantees, bonds, indemnities, documentary or other credits or
any instruments whatsoever and including interest, discount, commissions
and any other lawful charges or expenses which the Lender may in the
course of its business charge in respect of all such indebtedness ligbilities
and gbiigations;

On a full indemnity basis all costs and expenses incurred by the Lender in
relation to this Lega! Charge and all costs and expenses incurred by the
Lender in relation to the protection and enforcement of the rights of the
Lender hereunder; and

Interest at the date of discharge of ali sums payable under all liabilities and
obligations to be discharged under sub-clauses (a) and (b) above. Such
interest shall be computed and compounded in accordance with the terms
of any agreement or instrument (if applicable) pursuant to which that liability
and obligation has arisen or otherwise as agreed between the parties from
time to time or in the absence of such agreement compounded monthly and
computed according tc the usual practice of the Lender and shall be
payable as well after as before any demand or judgment.

‘subsidiaries’ has the meaning attributed thereto by Sections 258-260 of the
Companies Act 1965 as substituted by Section 21 of the Companies act 1988

in this Legal Charge, unless the context otherwise requires:

1.2.1.

1.2.2.

1.2.3.

1.2.4.

1.2.5.

1.2.6.

words denoting the singular number only shall include the plural number
also and vice versa;

words denoting the neutral gender only shall also include the masculine
gender and feminine gender and vice versa;

references to Clauses and Schedules are to the clause and schedules to
this Legal charge and references to sub-clauses shall unless otherwise
spacifically stated be construed as references o the sub-clauses of the
Clause in which the reference appears and references to this Legal Charge
include its Schedules;

clause headings are inserted for ease of reference only and are not to
affect the interpretation of this Legal Charge;

except to the extent the contexi otherwise requires any reference in this
document to ‘this Legal Charge’ and any other document referred to in it
includes any document expressed to be supplemental to or coliateral with
or which is entered into pursuant to or in accordance herewith or therewith
and shall be deemed to include any instruments amending varying
supplementing novating or replacing the terms of any such documents from
time to time:

references io a person are to be construed to include corporations firms
companies partnerships individuals associations states and administrative
and governmental and other entities whether or not a separate legal entity,



1.3.

1.4.

1.5.

1.6.

1.2.7. references to any person are to be construed to include references to that
person’s successors transferees and assigns whether direct or indirect;

1.2.8. references to any statutory provision are io be construed as references to
that statutory provision as amended supplemented re-enacted or replaced
from time to time (whether before or after the date of this Legal Charge)
and are to include orders regulations instruments or other subordinated
legislation made under or deriving validity from that statutory provision,

1.2.9. the words ‘other’ and ‘ctherwise’ are not to be construed eiusdem generis
with any foregoing words where a wider construction is possible; and

1.2.10. the words 'inciuding’ and ‘in particular’ are to be construed as being by the
way of illustration or emphasis only and are not to be construed as, nor
shall they take effect as, limiting the generality of any foregoing words.

A reference in this Legal Charge to a charge or mortgage of any Freehold property
includes ali buildings and all the Chargor's fixtures and fittings (inciuding trade
fixtures and fittings) and fixed plant and machinery from time to time on such
property

if the Lender reasonably considers that the amount paid by the Chargor or any
persen to the Lender in discharge of any of the Secured Liabilities is likely to be
avoided or otherwise set aside on the liquidation or administration of the Chargor or
any other person then that amount shall not be considered to have been irrevocably
paid for the purposes of this Legal Charge

1.5.1, This Clause 1.5 shall have application for the avoidance of doubt and
where the expression "the Chargor' comprises two or more parties:

1.5.2. any representations or statements being made in this Legal Charge in
relation to the Chargor shall be construed as representations or statements
made separately in relation {6 each of the parties comprised in such
expression and as if the representation or statement was repeated
separately in relation to each such party and any charging provision shall
relate to properiy held by either or both of the Chargor; and

1.5.3. all of the indebtedness, obligations, covenants, representations, warranties
or other obligations given hereunder by the Chargor (“agreed obligations”)
are given by each party comprised in the expression "the Chargor’
severally and also jointly with every other of the Chargor and each Chargor
agrees and consents to be bound by the agreed obligations
notwithstanding that any other or others of the Chargor which was or were
intended to execute this document (or any of the same) may not do so or
may not effectually be bound thereby and notwithstanding that any of such
agreed obligations may be determined by any such party or may become
invalid or unenforceable against that party

The terms of any other deeds agreements or side letters between the parties hereto
are incorporated in this Legal Charge to the extent regquired tc ensure that any
disposition of the Charged Assets contained in this Legal Charge is a valid
disposition in accordance with Section 2(1) of the Law of Property {Miscellaneous
Provisions) Act 1889




2. COVENANTS TO PAY

The Chargor covenants duly and punctually to pay and discharge to the Lender forthwith
on demand the Secured Liabilities

3. SECURITY

3.1. The Chargor as continuing security for the payment or discharge of the Secured
Liabilities and ali its other obligations under this Legal Charge hereby charges in
favour of the Lender:

3.2.

311

3.1.2.

By way of first legal mortgage with full title guarantee the Morigaged
Property subject to (but in the case of properties registered at H M Land
Registry only to the exteni that such are registered or protected on the
Register or are overriding interests) and with the benefit of any existing
leases rights right of tracing and unpaid vendor's liens and similar and
associated righis;

By way of first fixed charge with full title guarantee all Rental Income
present or future and whether payable now or in the future and the
proceeds of any sale lease or other dispositions of the Morigaged Property
and all rights and claims of the Chargor against all lessees sub-lessees
licensees or occupiers of the Mortgaged Property and all guarantors and
sureties for the obligations of any such person or other third pariies in
relation to the Mortgaged Property now or in the future existing and capable
of being satisfied by the payment of money; the benefit of all agreements
relating to the Mortgaged Properly to which the Chargor is or may become
a party or otherwise entitled; all its righis, fitle and interest in the
Insurances; the benefit of all Authorisations held in connection with the use
of any Charged Assets or any business operated on or from any the
Property and the right {o recover and receive all compensation which may
be payable to it in respect of such Authorisations or the Charged Assets,
provided that nothing in this sub-clause shall constitute the Lender as a
mortgagee in possession;

3.1.3.1f and in so far as any assignment in clause 3.2 shall for any reason be

3.1.4.

ineffective as an assignment, the assets referred to in that clause;

(if the Chargor is a company) by way of first floating charge with full title
guarantee the undertaking and all other property asseis and righis of the
Chargor not effectively charged above both present and future and the
Lender shall have the power to appoint any cne or more persons the
Lender thinks fit o be an administrator, and paragraph 14 of schedule B1 of
the Insolvency Act shall apply to this floating charge

The Chargor assigns to the Lender absoiutely as a continuing security for the
payment and discharge of the Secured Liabilities all iis rights, title and interest both
present and future in and to the Rental Income and all the Chargor's other rights,
title and interest under each Occupational Lease.  On the unconditional and
irrevocable 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 to in
this clause 3.2 to the Chargor or as it may direct



3.3.

3.4.

3.5.

3.6.

3.7.

The security created by this Legal Charge shall rank as first charges or assignment
subject only to the Prior Charges (if any) and are given with full title guarantee. The
Charge created by Clause 3.1.4 shall (unless otherwise expressly agreed in writing
by the Lender) be a first fioating charge unless it is converted into a fixed charge
pursuant to this Legal Charge or by operation of law

The Lender may at any time by notice {o the Chargor convert the floating charge
created by Clause 3.1.4 into a fixed charge as regards any Charged Assets
specified in such notice and the Chargor will forthwith execute in respect of the
specified Charged Assets a mortgage charge pledge or assignment {as the case
may be) of such Charged Assets in favour of the Lender and in such form as the
Lender requires

The floating charge created by Clause 3.1.4 shall automatically and without notice
be converted into a fixed charge in respect of any Charged Assets subject to it:

3.5.1. which shali become subject to an Encumbrance; or

3.5.2. if and when any person levies or notified the Chargor that it intends to lecy
a distress execution sequestration or other process against those Charged
Assets; or

3.5.3. if and when the Chargor shall cease to carry on business or to be a going
concern; or

3.5.4. if an Eveni of Default shall take place; or

3.5.5. if any of the Secured Liabilities become due and cutstanding prior to their
stated maturity; or

3.5.6. if the Chargor shall be in breach of any provision of this Legal Charge or of
any agreement containing any terms and conditions of or applicable to the
monies obligations and liabilities secured by this Legal Charge

and such conversion shall be deemed to cocur the instant before such event occurs

In the case of any part of the Charges Assets consisting of land for the time being
registered at H M Land Regisiry the Chargor and the Lender jointly apply to the
Chief Land Registrar to enter a restriction in the Proprietorship Register of the
relevant title or titles in the following terms:

‘No disposition of the registered estate by the proprietor of registered estate or by
the proprietor of any registered charge is to be registered without written consent
signed by the proprietor for the time being of the charge dated {z@,{( /g@ ﬁl} in favour
of Hunter Finance (UK} Limited referred to in the Charges Register’

in the case of any part of the Mortgaged Property consisting of land which is not
registered under the Land Registration Acts 1925 - 2002 the Chargor here by
covenanis with the Lender that:

3.7.1. no person shall during the continuance of this security be registered under
the said Acts as proprietor of such property without the prior consent in
writing of the Lender; and

3.7.2.  upon any such registration the Chargor shall procure the simultaneous
registration of this Legal Charge in the Charges Register of the relevant title




which relates to all of or any such part of the Morigaged Property and the
Chargor shall forthwith deliver to the Lender an official copy of the register
showing the entries that exist on the register on completion of such
registration together with the Title Information Document confirming
completion of the registration without unreasonabie delay

3.8. Upon the Lender being satisfied that the Secured Liabilities have been
uncenditionally and irrevocably paid and discharged in full and following a written
request from the Chargor (and at the Chargor's cost) the Lender shall release and
where appropriate reassign the security created by this Legal Charge

3.8. The Lender's certificate of the amount of the secured Liabilities outstanding at any
time shall in the absence of manifest error be conclusive for all purposes as against
the Chargor

3.10.The Chargor unconditionally and irrevocably agrees that repayment of all or any part
of the meneys forming part of the Charged Assets is and will be subject to and
conditional upon the Chargor paying and discharging in full the Secured Liabilities to
the satisfaction of the Lender and accordingly unless and until such time as the
Secured Liabilities have been so repaid and discharged in full neither the Chargor
nor any person claiming under through or on the Chargor's behalf may request
demand or require the payment or repayment of and the Lender will be under no
obligation to pay or repay all or any part of the monies forming part of the Charged
Assets to the Chargor or any such other person or to release all or any part of the
Charged Assets from the terms of this Legal Charge

4. UNDERTAKINGS IN RESPECT OF THE MORTGAGED PROPERTY

4.1. Negative Undertakings
The Chargor shall not during the period:

4.1.1. without the prior consent in writing of the Lender change or permit or suffer
to be changed the present use of the Morigage Property;

4.1.2. do permit or suffer to be done in or upon the Morigaged Property any waste
spoil or destruction and not make permit or suffer {o be made any aiteration
or addition to the Morigaged Property without the prior consent in writing of
the Lender and relevant local authority permissions where required, subject
to clause 3.4. In the event of the Lender giving consent to commence and
proceed with the works the Chargor shall, without delay carry out those
works 1o the Lender's satisfaction in accordance with the provisions and
conditions of the consent. The Chargor shall not sever unfix or remove any
of the fixtures or plant or machinery on the Morigaged Property except for
the purposes of effecting any necessary repairs, or of replacing the same
with new and improved models;

41.3. create any Encumbrance upon the Mortgaged Property or any part of it nor
convey assign or transfer the whole or declare a trust in respect of or any
part of the Mortgaged Property without the prior written consent of the
Lender,

4.1.4. without the prior written consent of the Lender elect to waive exemption
under Scheduie 10 of the Value Added Tax Act 1994 in respect of any
supply made in relation to the Mortgaged Property or any part of it or any
other building, parade, precinct or complex or any other contiguous



4.2.

4.1.5,

4.1.6.

4.1.7.

4.1.8.

4.1.9.

agricultural land (including the buildings on such land) in which the Chargor
has a right or licence to occupy within the meaning of Schedule 10 to the
Value Added Tax Act 1994 which could give rise to a deemed election in
relation to the Mortgaged Property;

sell, transfer or otherwise dispose of (or agree to do so) the Charged
Assets or any part of them, except by getting in and realising them in the
ordinary and proper course of its business; nor

grant any new or further lease agreements leases underleases tenancy
agreements or licences in relation to the whole or any part of the
Morigaged Property without the prior written consent of the Lender which
shall not be unreasonably withheld

use the Mortgaged Property for any illegal, immoral or offensive use;
without the priar written consent of the Lender:

4.1.8.1. permit any person to be registered as proprietor under the Land
Registration Acts of the Morigaged Property;

4.1.8.2. create or knowingly permit to arise or subsist any overriding
interest affecting the Morigaged Property; or

4.1.8.3. permit any perscn io become entitied to any proprietary right or
interest which might reasonably be expected adversely to affect
the value of the Morigaged Property or any other Charged Asset;

do, or cause or permit to be done, anything which may depreciate,
jeopardise or otherwise prejudice the value of the Mortgaged Property
without the prior written consent of the Lender

Positive Undertakings

The Chargor covenants with the Lender during the Period:

4.2.1.

4.2.2.

4.2.3.

to observe and perform all restrictive and other covenants and stipulations
(if any) for the time being affecting the Morigaged Property or any part of it;

to pay and discharge all existing and future rates taxes charges
assessments impositions and outgoings whatsoever which now are or any
anytime afier the date of this Legal Charge may be payable charged or
assessed on or in respect of the Mertgaged Property or any part of it or the
owner or occupier of it;

to keep the Mortgaged Property in good and substantial repair and
condition and, when necessary, rebuild and renew the Mortgaged Property
subject o clause 3.1.2 and to permit the Lender and any person authorised
by it to enter the Mortgaged Property at any time to view its state and
condition and to test and inspect any work being carried out.  In the event
that the Chargor fails to keep the Mortgaged Property in good and
substantial repair and condition as aforesaid, the Lender or any person
authorised by it may enter the Mortgaged Property for the purpose of
carrying out any works, repairs or rebuilding (at the expense of the
Chargor) and shall not in doing so be treated as a morigagee in
possaession;



4.3.

4.2.4  to give notice to the Lender immediately of any loss damage or destruction
to or of the Mortgaged Property or any part thereof;

425 observe and perform the obligations contained in any agreement in
contemplation of which a fixed charge over the Mortgaged Property has
heen created;

42.6. to manage the Mcrtgaged Property with all due diligence in accordance
with the principles of good estate management and in such manner as will
not diminish the vaiue thereof otherwise than as agreed by the Lender; and

4.27. to observe and perform the covenants and obligations on the part of the
Chargor contained in any Prior Charges

Insurance

The Chargor shall during the Period:

4.3.1.

4.3.2.

4.3.3.

effect and maintain adequate insurance in relation to the Charged Assets
with reputable underwriters or insurers and in the case of the Mortgaged
Property in the joint names of the Chargor and the Lender, and with the
Lender irrevocably nominated as first loss payee (unless otherwise agreed
in writing by the Lender) against such risks and in such office and for such
amount as the Lender may from time to time direct;

pending or in default of any direction under Clause 4.3.1, take out
insurance to cover loss or damage by fire, explosion, storm, tempest,
terrorism, political commotion, aircraft and articles dropped from aircraft,
flood, lightning, impact, civil commotion, malicious damage, overflowing of
pipes and against three years loss of rent and ali other insurable risks. The
Chargor shall place such insurance with insurers or underwriters of repute
to the full reinstatement value of all items covered for the time being (with
adequate provision being made in that insurance for the cost of clearing the
site and architects, engineers, surveyors and other professional fees
incidental to it;

without limiting the generality of the preceding sub-clauses {(and unless
otherwise previously agreed in writing by the Lender) cause the policies of
insurance maintained by it to include clauses reasonably satisfactory to the
Lender to ensure that no breach of any of the terms of any such policy of
insurance nor failure to give notice of any event giving rise to any claim will
invalidate such policy of insurance or any provision thereof as regards the
Lender and to ensure that the relevant insurer shall advise the Lender,;

4.3.3.1. of any cancellation alteration termination or expiry of any such
policy at least 30 days before such cancellation alteration
termination or expiry is due to take effect;

4.3.3.2. (b)of any delay or default in the payment of any premium or failure
to renew the insurance at least 30 days before the renewal date;
and

4.3.3.3. (c) of any act or omission or occurrence of any event of which the
insurer has knowledge and which might invalidate or render
unenforceable (in whole or in part} the insurance



4.4.

4.3.4.

4.3.5.

4.3.6.

4.3.7.

punctually pay all premiums necessary for effecting and keeping up such
insurance and not do or suffer or cause to be done or suffered anything
whereby any insurance policy now or at any time effected in respect of the
Charged Assets may become liable io be vitiated or cancelled and in
particuiar shall not use or allow the Charged Assets to be used otherwise
than in accordance with the terms of any policy of insurance for the time
being relating thereto without first giving written notice to the Lender and
obtaining the consent of the insurers concerned and complying with such
requirements as o the payment of exira premiums or otherwise as the
insurers may impose;

produce io the Lender {if and whenever required by the Lender so to do)
the policy or policies of such insurance and the receipts for every such
payment save that the Lender will accept performance of the cbligation to
insure imposed by any lease or underlease under which the Mortgaged
Property is held as performance or part performance of the like obligation
imposed by the above sub-clauses. If the Chargor is unable to produce
any policy or receipt because it is in the possession of the lessor, it shall be
sufficient compliance with this Clause if the Chargor adduces to the Lender
evidence satisfactory to the Lender of the subsistence of the policy and of
its terms and conditions;

subject to the terms of any Prior Charges and the provisions of ay lease of
the Mortgaged Property deposit all policies and other contracts of insurance
and subseguent endorsements relating to the Morigaged Property with the
Lender; and

hold on trust for the Lender all moneys becoming payable under any
insurance on the Mortgaged Property whether pursuant to the covenant
contained herein or otherwise subject to the provision of any Prior Charges
or any lease of the Mortgaged Property to be applied in making good the
loss or damage in respect of which the same become payable or {if the
Lender in its absolute discretion so elects) in or towards discharge of the
Secured Liabilities making up any shortfall out of its own funds

Planning

The Chargor shall during the Period:

4.4.1,

4.4.2.

4.4.3.

not without the prior consent in writing of the Lendar, make any application
for planning permission or enter inte any agreement under the Planning
Acts in respect of the Mortgaged Property or any part of it.  In the event of
planning permission being obtained by the Chargor, the Chargor will
preduce that permission {0 the Lender within seven days of receipt of it;

not implement or carry out any works in respect of any planning permission
received by it until it has been acknowledged by the Lender to be
acceptable to the Lender;

observe, perform, comply with and cause observance, performance and
compliance with the provisions of all statutes in force including the
requirements of any competent Authority relating to the Mortgaged Property
or anything dene on it by the Chargor, in particular, (but without prejudice to
the generality of the foregoing) the provisions and reguirements of the
Planning Acts;




4.5.

4.4.4,

4.4.5.

Leasing

give full particulars to the Lender within seven days of receipt of it by the
Chargor (or sooner, if necessary having regard to the contents of the same)
of any notice, order, direction, proposal for notice or order or other matter
relating to or likely to affect the Mortgaged Property or any part thereof
made given or issued to the Charger by any Planning Authority or other
public body or authority {the “Notice"). If required by the Lender, the
Chargor shall produce the Notice to the Lender and, without delay take all
reasonable and necessary steps {o comply with the same. The Chargor
will join with the Lender, (if required by the Lender so to do) (at the cost of
the Chargor) in making any representations or appeals as the Lender may
deem fit in respect of the Notice;

without prejudice to the generality of clause 4.4 4 give to the Lender such
information as the Lender shall reasonably reqguire as to all matters relating
to the Morigaged Property and not without the prior consent in writing of the
Lender, enter into any negofiations concerning matters contained in the
Motice with an Authority with regard to or to consent to the acquisition of
the Mortgaged Property or any part of it. If so requested by the Lender, the
Chargor shall permit the Lender or its servanits or agents to conduct such
negotiations or {o give such consent on the Chargor's behaif

The Chargor shall not without the Lender's prior written approval grant or accept a
surrender of any occupational agreement or arrangement nor dispose of or part with
possession with or share occupation or possession of the Mortgaged Property.
Without prejudice to the generality of the foregeing and throughout the Period:

4.5.1.

With respect to any lease or underiease under which the Mortgage
Property is held:

4.5.1.1. pay the rent reserved by and observe and perform the lessee's
covenants and conditions confained in that lease;

4.5.1.2. enforce against the lessor the covenants and conditions given by
the lessor in the lease;

4.5.1.3. not vary the terms of such lease without the prior consent in writing
of the Lender:

4.5.1.4. not agree the amount of any reviewed rent without the prior
consent in writing of the Lender. In the event that such rent is
determined by a third party, the Chargor shall procure that any
representations made by the Lender are put to the third party o
the satisfaction of the L.ender;

4.5.1.5. not without the prior consent in writing of the lender, agree the
terms of any renewed lease or the amount of any interim rent
payable under section 24{A) of the Landlord and Tenant Act 1854.
In the event that the terms of the renewed lease or rent are
determined by the Court the Chargor shal, make such
representations to the Coutt as the Lender may reqguire.
immediately after any such renewed lease is granted to the
Chargor, the Chargor shall execute a legal charge over such lease



452,

4.5.1.6.

4.51.7.

in identical form (mutatis mutandis) to that contained in this Legal
Charge;

immediately notify the Lender of any matter or event under or by
reason of which any lease has or may become subject to
determination or forfeiture or any other material fact or
circumstance arising in relation to the Morigaged Property or any
Lease or Occupational Lease;

if so required by the Lender, join in with the Lender in bringing
and/or defending any proceedings against or brought by the
landiord under such lease for forfeiture, determination or
otherwise.

With respect to the Occupational Lease;

4.5.2.1.

4.5.2.2.

4.523.

4524

4.5.2.5.

4.526.

435.27.

4528.

cbhserve and perform the covenants and conditions on the part of
the lessor contained in those leases;

enforce against the lessees the covenants and conditions to be
observad by the lessess;

not to vary the terms of such leases without the prior consent in
writing of the Lender;

not agree the amount of any reviewed rent without the prior
consent in writing of the Lender. In the event of such rent being
determined by a third party the Chargor will procure that any
reprasentations made by the Lender are put to the third party to
the satisfaction of the Lender;

not without the prior consent in writing of the Lender agree the
terms of any renewed lease or the amount of any interim rent
payable under section 24(A) of the Landlord and Tenant Act 1954.
In the event that the terms of such renewed lease are determined
by the Courts, the Chargor shall procure that any representations
made by the Lender are put before the Court to the satisfaction of
the Lender;

immediately notify the Lender of any matter or event by reason of
which the Occupational Leases have and may become subject to
determination or forfeiture and join in the Lender (if so required by
it} in bringing proceedings against the relevant lessee under the
Occupational Leases for forfeiture determination or otherwise
and/or defending any proceedings brought by such lessee or any
other material fact or circumstance arising in relation io the
Occupational Leases;

not without the prior consent in writing of the Lender grant any
consent under the Occupational Leases;

not take or omit fo take any action the taking or omission of which
might result in the impairment of any of the rights created by the
Occupational Leases or this security;




4529

4.5.2.10.

4.5.2.11.

4.56.212.

4.5.2.13.

4.6. Development

not agree any assignment of the Occupational Leases or grant
any further derivative interest whether by way of lease or licence
without the prior written consent of the Lender;

not agree or propose to agree any transfer or charge of the right
to current or future Rental Income:

by any action or omission waive release or modify any guarantee
of the obligations of any lessee without the prior written consent
of the Lender;

cause or permit any of its claims for Rental Income to be
compromised compounded discharged postponed released or
subordinated (except in favour of the Lender under this Legal
Charge) or any of its rights in connection therewith to be waived
or anything to be done or omitied to be done which might delay
or prejudice the full recovery thereof; and

without prejudice to any other provisions in this Legal Charge if
and whenever reguirad in writing by the Lender, at its own cost
forthwith execute in such form as the Lender may require:

4.5.213.1. a fixed charge of the benefit of the Occupatiocnal
Leases {or such of them as the Lender may
specify);

452.13.2. an assignment of the Chargor's entitlement to the
Rental Income;

4.5.2.13.3. from time to time and at all times after this Legal
Charge shall become enforceable execute all
further assurances, deeds and things and perform
all such acts and give all such notices, orders and
directions as the Lender may require for facilitating
the realisation of its assets and the exercise by the
Lender or any Receiver of all the powers, authorities
and discretions conferred under this Legal Charge
or any other security documents in being for the
time being in respect of the Secured Liabilities on
the Lender or such Receiver;

4.5.2.13.4. without prejudice to the foregoing or to any other
security the Lender may have now or in the future in
respect of the Rental income at the request of the
Lender given on or following an Event of Defauit
require the lessees under the Occupational leases
{or such of them as the Lender shali direct) and/or
the managing agents of the Morigaged Property to
forthwith remit all Rental Income to the Lender
which shall apply the same in reduction of the
Secured Liabilities.



4.7.

4.8.

4.9

Where at the date of this Charge or at any time during the continuance of this
security the Mortgaged Preperty or any part of it is intended to be develeped oris in
the course of development, the Chargor shall proceed diligently and to the
satisfaction of the Lander and any competent authority with such development in all
respects in conformity with the planning and bye-law consents therefor to produce
all plans and specifications in relation to such development to the Lender for
approval and not to amend such plans and specifications without the Lender's prior
approval.

Right of entry

The Chargor shall permit representatives of the Lender with or without workmen or
others to enter the Mortgaged Property at all reasonable times to view the state of
repair and condition of the Mortgaged Property.

information

The Chargor shail on request produce to or provide for the Lender such documents
or information relating to the Mortgaged Property or its development as the Lender
may require,

Statutes

The Chargor shall comply (in all material respects) with ali obligations imposed
under any present or future statute regulation order or instrument or under any bye-
laws regulations or requirements of any competent authority or approvails licences
or consents relative to the Mortgaged Property or its use or enjoyment.

4.10.L & T {Covenants) Act

With reference to the Mortgaged Property the Company covenants and agrees as
follows:

4.10.1. not to consent to the assignment of any New Tenancy (as defined in the
L&T (Covenants) Act unless the existing tenant under such New Tenancy
duly executes in favour of the company an authorised guaraniee
agreement in a form and substance which is satisfactory to the Lender
(acting reasonably);

4.10.2. not to effect any relevant variation to any New Tenancy which would restrict
the liability of a former tenant or his guarantor pursuant to Section 18 of the
L&T (Covenants) Act unless the Lender has expressly consented in writing
to such restriction in liability and to the relevant variation such consent not
io be unreasonably withheld or delayed;

4.10.3. as soon as reasonably practicable to serve upon any former tenant or
guarantor any notice which is required pursuant to Section 17 of the L&T
{Covenants) Act in order to recover any rent, service charge or liquidated
sum from the former tenant or guarantor (such notice to be in a form and to
be served within the pericd prescribed by Section 17 of the L&T
{Covenants) Act;

4.10.4. as soon as reasonably practicable to provide the Lender with a copy of any
notice served under Clause 4.10.3 any request for an overriding lease and
any completed overriding lease and such other information as the Lender
may from time to time in good faith request in relation to any matter arising
under the L&T (Covenants) Act.




For the purposes of Clause 4.10.1 to 4.10.4 {inclusive) the expression “autheorised
guarantee agreement” , “former tenant’, "guarantor”, “overriding lease” and “relevant
variation” shall have the meanings respectively ascribed to them by Section 17 of he
L&T {Covenants) Act.

5. MISCELLANEQUS COVENANTS

5.1. The Chargor shall throughout the Period:

5.1.1.

5.1.5.

5186.

conduct and maintain its business operations in connection with the
Mortgaged Property so as to comply in all material respects with all
applicable Environmental Laws and notify the Lender promptly and in fuil
detail on receipt of any claim notice or communication, or if it becomes
aware of any violation or potential violation by it of any Environmental Laws
setting out the action which is to be taken with respect to that matter,;

maintain continuous envirecnmental surveillance of the Mortgaged Property
and business operations in connection therewith and monitor ali its
procedures fo prevent contravention of Environmental Laws;

not do permit or suffer to be done anything which may in any way
depreciate jeopardise or otherwise prejudice the value of the security
created under this Legal Charge;

forthwith notify the Lender, in writing, upon becoming aware of the
occurrence of an Event of Default or other event which with the giving of
notice and/or lapse of time and/or upon the Lender making a relevant
determination would constitute an Event of Default or upon the happening
of any other event which with the giving of time fulfiiment of a condition or
giving of notice would constitute a breach of the covenants and warranties
on the part of the Chargor contained in this Legal Charge;

upon the written request of the Lender execute in favour of the Lender fixed
charges of such part of the Charged Asseis presently comprised in
equitable or floating charges hereunder (to the extent that such property
can then be comprised in a fixed charge) such charge or charges to be in
such form as the Lender shall require an in particular to contain all the
powers and provisions of this Leg Charge as shall be applicable; and

indemnify and keep indemnified the Lender from and against all actions,
proceedings, damages, costs, claims and demands occasioned by any
breach of any of the covenants, conditions and warranties on the part of the
Chargor contained in this Legal Charge and in particular but without
prejudice to the generality of the foregoing in the event of the Lender
entering into possession of part or paris of the Charged Assets the Chargor
shall keep the Lender effectually indemnified against liability which may be
incurred by the Lender under any of the covenants agreements or
obligations contained in or impeosed by any conveyance transfer lease
agreement or tenancy or building agreement or other deed or document
affecting any such part or parts of the Charged Assets and against ali
actions proceedings losses damages and costs whalsoever in
conseguence of any defect or want of repair to any such part or parts of the
Charged Assets or out of any failure o perform any such covenants
agreements or cbligations and in the event of the Chargor failing upon the
request in writing of the Lender to keep it indemnified as aforesaid it shall
be lawful for the Lender fo settie liquidate compound or to contest such



claim (as it may think fit) and expend such menies and to incur such costs
as the Lender may deem necessary for that purpose.

5.2. Each of the provisions in this Clause 5 and in Clause 4 as with all other provisions in
this Legal Charge are cumulative with all other covenants and obligations of the
Chargor to the lender (whether hereunder or under any other deed or document)
notwithstanding any repetition or similarity to any such other covenanis and
cbligations.

5.3. Liability of the Chargor

5.3.1. The Chargor’s liability under this Legal Charge in respect of any of the
Secured Liabilities shall not be discharged, prejudiced or affected by:

5.3.1.1. any security, guarantee, indemnity, remedy ar other right heid by,
or available to the Lender that is or becomes wholly or partialiy
illegal, void or unenforceable on any ground,;

5.3.1.2. the Lender renewing, determining, varying or increasing any
facility or other transaction in any manner or concurring in
accepting or varying any compromise, arrangement or
settlement, or omitting to claim or enforce payment from any
other person; or

5.3.1.3. any other act or omission, which but for this clause 5.3.1 might
have discharged, or otherwise prejudiced or affected the Lability
of the Chargor;

5.3.2. The Chargor waives any right it may have to require the Lender to enforce
any security or other right, or claim any payment from, or otherwise
proceed against any other person before enforcing this deed against the
Chargor.

6. ENFORCEMENT

6.1. Each of the following events shall constitute an Event of Default namely:

6.1.1. if the Chargor fails to pay any sums payable by it from time to time to the
Lender on the due date thereof or fails to comply with any term condition
covenant or other provision of this legal Charge or of any facility fro the
Lender or any related security document or to perform any of its obligations
or liabilities to the Lender or if any representation or warranty from time to
time made to the Lender by the Chargor is or becomes incorrect or
misleading when made or deemed to be made or repeated in a material
respect;

6.1.2. if any indebtedness whatsoever of the Chargor or (if the Chargor is a
company) any of its subsidiaries becoemes due or capable of being declared
due before its specified maturity date by reason of breach or default on the
part of the Chargor or (if the Chargor is a company) any of its subsidiaries
under the terms of any agreement or instrument creating or evidencing the
same or is otherwise not paid when due {(or within any applicable period of
grace) or any guarantee or indemnity given by the Chargor or (if the
Chargor is a company) any of its subsidiaries is not honoured when due
and called upon;



6.1.3.

6.1.4.

6.1.5.

6.1.6.

6.1.7.

6.1.8.

6.1.9.

6.1.10.

if an encumbrancer takes possession of or a trustee receiver or similar
officer is appointed in respect of all or any part of the business or assets of
the Chargor or (if the Chargor is a company) any of its subsidiaries or a
distress execution attachment or other legal process is levied or enforced
upon or sued cut against all or any substantial part cf such assets and is
not discharged within 14 days;

if the Chargor or (if the Chargor is a company) any of its subsidiaries is
deemed unable to pay its debts within the meaning of Section 123 of the
Insolvency Act 1986 or commences negotiations with any one or more of its
creditors with a view to the generai readjustment or rescheduling of its
indebtedness or makes a general assignment for the benefit of or a
composition with its creditors;

if the Chargor (being a company) or any of its subsidiaries takes any
corporate action or, (whether by the Chargor or the holder of a qualifying
floating charge as defined in paragraph 14 of schedule B1 of the insolvency
Act or any other party) other steps are taken or legal proceedings are
started for its winding-up dissolution or reorganisation (otherwise than for
the purposes of an amalgamation or reconstruction whilst solvent on terms
previously approved in writing by the Lender) or for the appointment of a
receiver administrator administrative receiver trustee or similar officer of its
or of all or a material part of its revenues and assets;

if the Chargor or (if the Chargor is a company) any of its subsidiaries
suspends or threatens to suspend a substantial part of its business
operations (otherwise than for the purposes of a reconstruction or
amalgamation on terms previously approved in writing by the Lender) or
any governmental authority permits or procures or threatens to permit or
procure any reorganisation transfer or expropriation (whether with or
without compensation) of a substantial part of the business or assets of the
Chargor or any of its subsidiaries;

if any guarantee indemnity or other security for any of the Secured
Liabilities fails or ceases in any respect to have full force and effect or to be
continuing or is terminated or disputed or in the opinion of the lender is in
jeopardy invalid or unenforceable or if this Legal Charge or the security
created by it is disputed or in the opinion of the Lender is in jeopardy;

if at any time it is or becomes unfawful for the Chargor to perform or comply
with any or all of iis obligations under this Legal Charge or any other
agreement between the Chargor and the Lender or any of such obligations
of the Chargor are not or cease to be legal valid binding and enforceable;

where the Chargor is a company control {as defined in Section 435 of the
insolvency Act) or the power to take conirol of the Chargor or any of its
subsidiaries is acquired by any person or company or group of associates
(as defined in such section) not having control of the Chargor or any of its
subsidiaries at the date of this Legal Charge (unless with the prior consent
in writing of the Lender); or

if in the opinion of the Lender a material adverse change occurs in the
financial condition resuits of operations or business of the Chargor or (if the
Chargor is a company) any of its subsidiaries.



6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

The power of sale and other powers conferred on a mortgagee by the Act as varied
or amended by this Legal Charge shali arise on the execution of this Legal Charge
and shall become immediately exercisable by the Lender at any time in relation to
any part of the Mortgaged Property on the occurrence of an Event of Default, After
the security constituted by this Legal Charge has become enforceable, the Lender
may, in its absolute discretion, enforce all or any part of that security at the times, in
the manner and on the terms it thinks fit, and take possession of and hoid or
dispose of all or any part of the Charged Assets. The Lender may exercise whsther
or not it shall have appointed a Receiver all the powers conferred on mortgagees by
the Act as hereby varied or extended and ali the powers and discretions hereby
conferred either expressly or by reference to a Receiver appointed hereunder. Any
demand for payment shall be valid and effective for the purposes of this Clause 6
notwithstanding that the demand may contain an inaccurate or incompiete
statement of the Secured Liabilities.

Section 93 of the Act (restricting the right of consolidation) and section 103 of the
same Act (resfricting the power of sale) shall not apply to this Legal Charge. The
statutory powers of leasing conferred on the Lender shall be extended so as to
authorise the Lender to lease make agreements for leases accept surrenders of
leases and grant options as the Lender thinks fit and whether or not the Lender shall
then be in possession of the Morigaged Property proposed to be leased and without
the need to comply with any of the provision of sections 99 and 100 of the Act and
so0 as to authorise the Lender (inter alia) to make a lease or agreement for lease at a
premium and for any length of term generally without any restriction on the kinds of
leases and agreements for lease that the Lender may make and so that for the
purposes of section 99(2) of the Act the expression "mortgagor” shall include an
encumbrancer deriving title under the Chargor.

MNeither the Lender nor its agents managers officers employees delegates and
advisers will be liable for any claim demand liability loss damage cost or expense
incurred or arising in connection with the exercise or purported exercise of any
rights powers and discretions under this Legal Charge in the absence of gross
negligence or wilful misconduct.

All moneys received by the Lender, a Receiver or a Delegate, pursuant to this Legal
Charge shall after payment of any claims having priority to the security created
hereunder be paid or applied in the following order of priority (but without prejudice
to the right of the Lender to recover any shortfall from the Chargor;

6.5.1. in satisfaction of all costs charges and expenses incurred or payments
made by the Lender or any Receiver or Delegate in connection with this
Legal Charge;

6.5.2. in or towards satisfaction of the Secured Liabilities {and in such order as
the Lender may decide); and

6.5.3. as to the surplus (if any) to the person or persons entitled to such moneys

No purchaser from the Lender or any Receiver or other person will be entitled or
required to enquire or be affected by notice as to whether demand under this Legal
Charge has or has not been made or whether any power exercised under this Legal
Charge has become exercisable or whether any of the Secured Liabilities are
outstanding

Neither the Lender nor any Receiver will by reason of the taking of possession of
the whole or any part of the Charged Assets by any of them be liabie to account as




mortgagee in possession or for anything except actual receipts or be liable for any
loss upon realisation or for any default or omission for which a mortgagee in
possession might be liable

6.8. At any time after the Security constituted in this Legal Charge has become
enforceable the Lender may redeem any prior security interest against the Charged
Assets or procure the transfer of the Charged Assets to itself and may settle or pass
the accounts of any holder of such security interest and any accounts so settled and
passed will be conclusive and binding on the Chargor

6.9. Noiwithstanding anything to the contrary contained in this Legal Charge the Chargor
will remain liable to observe and perform all of the conditicns and obligations
relating to the Charged Assets and neither the Lender nor any Receiver will be
under any obligation or liability with respect to the Charged Assets by reason of or
arising out of this Legal Charge. Neither the Lender nor any Receiver will be
required in any manner to perform or fulfil any obligations of the Chargor in respect
of the Charged Assets or to make any payment or to make any enquiry as to the
nature or sufficiency of any payment received by it or to present or file any claim or
take any other action to collect or enforce any of the Charged Assefs

6.10.

6.10.1. The Chargor will permit the Lender its agents and contractors at reasonable
times and upon reascnable notice to enter into or upon the Morigaged
Property or at any time if an Event of Default if continuing and has not been
waived by the Lender:

6.10.1.1. {o view the state and condition thereof or of any of the tangible
Charged Assets without becoming liable as mortagee in
possession;

6.10.1.2. to comply with or object to any direction or notice or other matter
served on the Chargor; and

6.10.1.3. to carry out at the expense of the Chargor any repairs or take
any aclion which the Lender shall consider necessary or
desirable in connection with the Charged Assets to procure
compliance with any covenanis or obligations in this Legal
Charge.

6.10.2. If the Chargor fails to fulfil any of the obligations as to insurance contained
in this Legal Charge, the Lender may, but shall not be obliged to, take out
fenew or maintain such insurances in such sums the Lender may think
expedient;

6.10.3. The Chargor shall on demand indemnify the Lender on a full indemnity
basis in respect of any costs, damages and expenses incurred by the
Lender pursuant to this Clause together with inierest at the Default Rate
from the date of payment by the Lender until repayment whether before or
after judgment and any such costs, damages and expenses and the
interest thereon shall be charged on the Charged Assets

6.11.The Lender may at any time and from time {o time delegate by power of attorney or
in any other manner to any person or persons all or any of the powers authorities
and discretion which are for the time being exercisable by the Lender under this
Legal Charge in relation to the Charged Assets or any part of them. Any such



delegation may be made upon such terms (including power to sub-delegate) and
subject to such regulations as the Lender may think fit. The Lender shall not be in
any way liable or responsible to the Chargor for any loss or damage arising from
any act default omission or misconduct on the part of any such delegate or sub-
delegate. No such delegation shall preclude the subsequent delegation by the
Lender of any other person; and any such delegation may be revoked by the
Lender at any time.

7. RECEIWVER

7.1

7.2.

At any time after this security becomes enforceable or at the request of the Chargor
the Lender may without further notice appoint any one or more persons o be a
Receiver of all or any part of the Morigaged Property

Every Receiver appointed in accordance with Clause 7.1 will have and be entitled to
exercise

7.21. all powers conferred by the Act as if such Receiver has been duly
appointed under that Act together with ali powers equivalent to those now
raferred to in Schedule 1 to the Insolvency Act in so far as the same relate
to the assets over which the Receiver is appointed;

7.2.2. power to acquire additional land or interest therein and/or easements for
the benefit of the Mortgaged Property and power to grant easements or
rights over the Mortgaged Property;

7.2.3. power to perform all present and future contracts agreements rights
securities covenanis guarantees bonds and indemnities of any nature
assigned by the Chargor to the Lender under this Legal Charge;

7.24. power to use the Chargors name for registration and to effect any
necessary election for tax or other purposes;

7.2.5. power to take possession of collect and get in the Morigaged Property
which unless stipulated by the Receiver to the contrary in writing shall be as
agent of the Chargor;

7.2.6. power to demolish construct alter improve develop complete or repair the
Mortgaged Property including to lay out build construct repair and maintain
or reconstruct any roads drains or other services;

7.2.7. power to dispose part or the whole of the Morigaged Property in any
manner for any consideration and on any terms;

7.2.8. power to apply for and obtain any planning building regulation bye-law or
other permissions consents or licences;

7.28. power to take continue or defend any proceedings and enter into any
arrangement or compromise of claims as the Receiver thinks fit

7.2.10. power to effect maintain renew and deal with all kinds of insurance and to
obtain bonds and give indemnities and securities to bondsmen;




7.3.

7.4.

7.5.

7.6,

7.7.

7.2.11. power to employ accountants lawyers architects surveyors engineers
quantity surveyors contractors builders workmen and any and all others
and the power to purchase or hire materiais focls equipment or suppiies;

7.212. power to raise or borrow money whether from the Lender or any other
lender and whether or not in priority to the security constituted by or
pursuant to this Legal Charge and with or without a morigage or charge cn
the Mortgaged Property; and

7.2.13. power to do any other act or thing which the Receiver considers to be
incidental or conducive to the exercise of any other right exercisable by him
by way of illustration but not limitation the power to effect and complete any
transactions on behalf of the Chargor

In making any sale or other disposai in the exercise of their respective powers, the
Receiver or the Lender may accept as and by way of consideration for such sale or
other disposal, cash, shares, own capital or other obligation including, without
limitation, consideration fluctuating according tc or dependent upon profit or turnover
and consideration the amount whereof is to be determined by a third party. Any
such consideration may be receivable in a lump sum or by instalments and upon
receipt by the Receiver or the Lender as the case may be, shall ipso facto be and
become charged with the payment of the Secured Liabilities. Any contract for any
such sale or cther disposal by the Receiver or the Lender may contain conditions
excluding or restricting the personal liability of the Receiver

Any Receiver appointed pursuant to this Legal Charge wili be (so far as the law
permits) the agent of the Chargor (and notwithstanding the liquidation of such
Charger any Receiver will not be the agent of the Lender). The Chargor will be
solely liable for such Receiver's costs defaults and remuneration and will be liable
on any contracis and engagements made or entered into by such Receiver except
the Lender may from time to lime remove any Receiver appointed by it and may
whenever it may deem it expedient appoint another person of equivalent standing
as a new receiver in the place of any Receiver whose appoiniment may for any
reason have terminated and may from time to time fix the remuneration of any
Receiver appointed by it

All or any of the powers authorities and discretions which are conferred by this Legal
Charge (either expressly or impliedly) upon a Receiver of the Morigaged Property
may be exercised after the security created by this Legal Charge becomes
enforceable by the Lender in relation to the Morigaged Property without first
appointing a Receiver or notwithstanding the appointed of a Receiver

Subject to the prior written consent of the Lender a Receiver any delegate to any
person or persons any of the rights (including the discretions) conferred on him by
Clause 7.2 and may do so on terms authorising successive sub-delegations

In the case of joint Receivers any of the rights (including the discretions) conferred
by this Clause 7 may be exercised by any one or more of them unless their
appointment specifically states the contrary



8. NEW ACCOUNTS

8.1.

8.2,

If from time to time the Lender receives notice whether actual or constructive of
any subsequent charge or other interest affecting any part of the Mortgaged
Property the Lender may open a new account or accounts with the Chargor. If the
Lender does not open a new account it shall nevertheless be treaied as if it had
done so as the time when it received such notice and as from that time all
payments made by the Chargor to the Lender shall be credited or be treated as
having been credited to the new account and shall not operate to reduce the
amount due from the Chargor to the Lender at the time when it received notice as
aforesaid

All monies received recovered or realised by the Lender under this Legal Charge
may in the discretion of the Lender be credited to any interest bearing suspense or
impersonal account and may be held in such account for so long as the Lender
reasonably thinks fit pending their application from time tc time (as the Lender
shall be entitled to do in its reasonable discretion) in or towards the discharge of
any of the Secured Liabilities

9. ATTORNEY

9.1

9.2.

9.3.

By way of security, the Chargor hereby irrevocably appoints the Lender and its
agents and every Receiver and Delegate separately o be its true and lawful
attorney with full power and in its name and on its behalf and as its act and deed to
execute and do any assurance agreement instrument act or thing which the
Chargor ought to execute and do under the covenants undertakings and
provisions herein contained or which may be required or deemed proper for any of
the purposes of this security Provided Always:

9.1.1. that the Lender and its agenis shall not (save in the case of gross
negligence or wilful default) be responsible to the Chargor for any loss
thereby incurred; and

9.1.2. notwithstanding the terms of Clause 9.1.1 third parties shall not be bound fc
see or enquire whether the right of the Lender to exercise the powers
hereby conferred has arisen

The Chargor hereby ratifies and confirms and agrees to ratify all acts of any such
attorney as is mentioned in Clause 9.1 in the exercise of all or any of the powers
authorities and discretions referred to therein

The power of attorney hereby granted is as regards the Lender, every Receiver and
Delegate {(and as the Chargor hereby acknowledges) granted irrevocably and for
value as part of the security constituted by this Deed to secure proprietary interests
in and the performance of obligations owed to the respective donees within the
meaning of the Powers of Attorney Act 1871

10. COSTS AND INDEMNITY

10.1. The Chargor shall pay to, or reimburse, the Lender and any Receiver on demand,

on a full indemnity basis, all Costs incurred by the Lender, any Receiver or
Delegate in connection with:

10.1.1. this Legal Charge or the Charged Assets;



10.1.2. taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) any of the Lender's, Receiver's or Delegate’s rights
under this deed_; or

10.1.3. taking proceedings for, or recovering, any of the Secured Liabilities,
together with interest on those Costs, which shall accrue and be payable
{without the need for any demand for payment being made) from the date
on which the relevant Cost arose untii full discharge of that Cost (whether
before or after judgment, liquidation, winding up or administraticn of the
Chargor) at the rate and in ihe manner specified in the [Finance
Document]

10.2. The Lender and every Receiver and Delegate agent or other person appoinied by
the Lender hereunder shall be entitled to be indemnified out of the Mortgaged
Property in respect of all liabilities and expenses incurred directly or indirectly by
way of them in the execution or purported execution of any of the powers
authorities or discretions vested in them or him hereunder and against all actions
proceedings costs claims and demands in respect of any matter or thing done or
omitted in any way relating to the Charged Assets and the Lender and any such
Receiver and Delegate and agent or other person may retain and pay all sums in
respect of the same out of any moneys received under the powers hereby
conferred

10.3. If under any applicable law or regulation or pursuant to a judgment or order being
made or registered against the Chargor or the liguidation of the Chargor or without
limitation for any other reason any payment under or in connection with this Legal
Charge is made or falls to be satisfied in a currency (the 'payment currency’) other
than the currency in which such payment is expressed to be due under or in
connection with this Legal Charge (the ‘contractual currency’) then to the extent
that the amount of such payment actually received by the Lender when converted
into the contractual currency at the rate of exchange falls short of the amount due
under or in connection with this Legal Charge the Chargor as a separate and
independent obligation shall indemnify and hold harmiess the Lender against the
amount of such shortfall. For the purposes of this clause ‘rate of exchange' means
the rate of which the Lender is able on or about the date of such payment to
purchase, in accordance with its normal practice, the contractual currency with the
payment currency and shall take into account (and the Chargor shall be liable for)
any premium and other costs of exchange including any taxes or duties incurred
by reason of any such exchange

11. NOTICES

11.1. Every notice demand or other communication under this Legal Charge shall be in
writing and may be delivered personally or by letter or facsimile transmission
dispatched as foliows:

11.1.1. if to the Lender fo iis address specified at the head of this Legal Charge or
to the facsimile number for the time being at such address;

11.1.2. if to the Chargor {0 its address specified at the head of this Legal Charge
or its registered or principal office for the time being or to the facsimile
number set out in Schedule 3;

or such other address or facsimile number in England as may be notified in writing
in accordance with this clause by the relevant party to the other party for such
purpose



11.5.

11.6.

1.7

. Where the Chargor is resident or incorporated overseas the Chargor irrevocably

appoints its solicitors referred to in Schedule 4 or subject to it having first notified
the Lender in writing for this purpose such other firm of solicitors in England to
accept service of all notices proceedings or other documents to be served an the
Chargor hereunder

. Every notice demand or other communication sent to the Chargor shall be deemed

to have been received (if sent by post) 24 hours after being posted first class
postage prepaid (if posted from and to an address within the United Kingdom) or 5
working days after being posted prepaid airmail (if posted from or to an address
outside the United Kingdom) and (if delivered personally or by facsimile
transmission} at the time of delivery or dispatch if during norma! business hours on
a working day in the place of intended receipt and otherwise at the opening of
business in that place on the next succeeding such working day

. The Lender and any Receiver may but shali not be obliged to rely upon and act in

accordance with any communication which may be or purport to be given by
telephone or facsimile transmission on behalf of the Chargor by any person
notified to the Lender by the Chargor as being authorised tc give such
communication without enquiry as to the authority and identity of the person
making ar purporting to make such communication. The Chargor shall indemnify
and keep the Lender or any Receiver indemnified on a full indemnity basis against
all losses claims actions proceedings damages costs and expenses incurred or
sustained by the Lender as a result of relying upon or acting in accordance with
any such communication

All notices demands or other communications under or in connection with this
Legal Charge shali be in English

All notices to the Lender shall be deemed to have been given only on actual
receipt by the Lender

Service on any cf the parties comprised in the expression "Chargor’ shall be
deemed to be sarvice on all persons comprised in that exprassion

12. WARRANTIES AND REPRESENTATIONS

12.1.

if the Chargor is a company then the Chargor hereby represents and warrants to
and for the benefit of the Lender that:

12.1.1. At the date hereof there is no provision under any existing morigage
debenture contract licence agreement or other instrument binding on the
Chargor which will be contravened by the Chargor entering into this Legal
Charge or by the Chargor's performance or observance of any of its
obligations hereunder

12.1.2. The Chargor and its subsidiaries are not in default under any agreement
to which it is a party or by which it may be bound

12.1.3. Neither the Chargor nor any of its subsidiaries is engaged in any litigation
or arbitration, administrative or criminal proceedings, whether as claimanti,
defendant or otherwise, and which, where the Chargor, or any subsdiary,
as the case may be, is a defendant are not malicious and totally without
foundation, and no litigation or arbitration, administrative or criminal




12.2.

12.3.

12.1.4.

12.1.5.

12.1.6.

proceedings by or against the Chargor or any subsidiary, as the case may
be, is pending, threatened or expected and so far as the Chargor is aware
there is no fact or circumstance likely to give rise to any such litigation or
arbitration administrative or criminai proceedings (past or present) of the
Chargor or any subsidiary, as the case may be, in respect of any act or
default for which any such person might be vicariously liable

The charger has the nacessary corporate power and authority and legal
right to borrow the moneys or incur the liabilities hereby secured and to
secure the same on the terms and conditions set out in this Legal Charge
and to observe and perform its obligations under this Legal Charge and
that the acceptance of the said moneys or the liabilities on the terms and
conditions set out in this l.ega!l Charge by the execution and delivery of
this Legal Charge has been vaiidly authorised by the appropriate
corporate action of the Chargor and constitutes a valid and binding
obligation on the Chargor enforceable in accordance with its terms

The execution of this Legal Charge is in the best commercial interests of
the Chargor and does not constitute a transaction at a under-value for the
purposes of Section 238 of the Insolvency Act or a preference for the
purposes of Section 239 of the Insolvency Act nor fali to be challenged
under Section 245 of the Insolvency Act or other like legisiation in its
relevant jurisdiction; and

Neither the execution of this Legal Charge nor the creation of the security
hereunder or pursuant hereto does or will contravene any of the
provisions of the Memorandum and Articles of Asscciation of the Chargor
(or equivalent if the Chargor is an overseas company)

If the Chargor is an individual then the Chargor hereby represents and warranis {o
and for the benefit of the Lender that:

12.2.1.

12.2.2.

At the date hereof there is no provision under any existing mortgage
charge contract licence agreement or other instrument binding on the
Chargor which will be contravened by the Chargor entering into this Legal
Charge or by the Chargor's performance or observance of any of his
obligations hereunder; and

The execution of this Legal Charge does not constitute a transaction at an
undervalue for the purposes of Section 339 of the Insolvency Act or a
preference for the purposes of Section 340 of the Insolvency Act nor fall
to be challenged under any other like legislation

The Chargor (whether an individual or company) further represents and warrants
to and for the benefit of the Lender:

12.3.1.

12.3.2.

the Chargor has good and marketable titie to the Morigaged Property and
has power to charge the same with full title guarantee

the Chargor is or on completion of this Legal Charge will be the sole legal
and beneficial owner of the Mortgaged Property free from any
Encumbrances (other than the Prior Charges) and the Lender has been
supplied with accurate and complete copies of all deeds and documents
{including all existing Occupational Leases) which materially affect the title
to the Morlgaged Property



12.3.3. the Chargor has complied at all timg in all respect with all Environmental
laws in reiation to or affecting the Charged Assets and there has not
been any past or present events, condition, circumstance, activity,
practice, incident, action or other phenomenon at or about the Charged
Assets which could give rise under any Environmental laws to any
criminal or civil liability or a statutory liability or which could require the
carrying out of any remedial work in respect of any environmental
contamination or waste

12.3.4. there is no material breach non-performance or non-observance of the
covenants conditions obligations statutory requirements pianning
consents bye-laws orders and regulations affecting the Mortgaged
Property and no notice of any breach of any of the foregoing has been
given and the Chargor is not in default under any law, statute, regulation,
indenture, mortgage, trust deed, lease, facility agreement or other
instrument, arrangement, obligation. Duty or agreement

12.3.5. there are no Encumbrances affecting the Chargor's assets other than the
Prior Charges

12.3.6. no litigation or arbitration or administrative or criminal proceedings before
or at any court or governmental authority are presently pending or to the
best of the knowiedge or belief of the Chargor threatened against the
Chargor or any assets of the Chargor

12.3.7. there is no material fact or circumstance relating to the Chargor the
Charged Assets or to this transaction generally which has not been
disclosed in writing to the Lender and which if disclosed might reasonably
be expected to affect the Lender's willingness to enter into this Legal
Charge; and

12.3.8. each of the representations and warranties set out in this Clause 11 will
be correct and complied with in all respects at all times during the Period
as if repeated then by reference to the then existing circumstances

13. POSSESSION

if the Lender shall enter into possession of any part or parts of the Mortgaged Property it
may from time to time at pleasure go out of such possession and shall not be liable to
account as mortgagee in possession while in or out of such possession and the Lender
shali not nor shall any receiver appointed by it be liable by reason of any such entry into
possession to account as mortgagee in possession or for anything except actual receipts
or be liable for any loss on realisation or for any default or omission for which a
mortgagee in possession might be liable

14. CONTINUATION

This Legal Charge shall remain in effect and binding on the Chargor notwithstanding any
amalgamation or merger that may be effected by the Lender with any other company
notwithstanding any reconstruction by the Lender involving the formation of and transfer
of the whole or any of the Lender's undertaking and assels to a new company and
notwithstanding the sale or transfer of all or any part of the Lender's undertaking and
assets to another company whether the company with which the Lender amalgamates or
merges or the company to which the Lender transfers all or any part of its undertaking
and assets either on a reconstruction or sale or transfer as aforesaid shail or shall not
differ from the Lender in its objects character or constifution it being the intent of the
Chargor that the security hereby evidenced and the provisions herein contained shall




remain valid and effectual in all respects in favour of against and with reference to and
that the benefit thereof and all rights conferred upon the Lender thereby may be
assigned to and enforced by any such company and proceeded on in the same manner
to all intents and purposes as if such company had been named herein instead of or in
addition to the Lender

15. GENERAL

15.1.

15.2.

15.3.

The security constituted by this Legal Charge:

15.1.1. Shall be a continuing security and shall not be considered satisfied by an
intermediate payment or settlement of account or otherwise but shall
remain in force until all the Secured Liabilities have been paid or
discharged in full;

15.1.2. Shall not prejudice or be prejudiced by any other security held by the
Lender at any time nor any right the Lender might have against any other
person in respect of the Secured Liabilities or any part thereof; and

15.1.3. Shall not be affected by any act omission or circumstance which but for
this Clause might affect or diminish its effectiveness and without prejudice
to the generality of the foregoing the Lender shall be entitied from time to
time and without in any way impairing the Chargor's obligations and
liabilities hereunder:

15.1.3.1. to release or grant any time or any other indulgence whatsoever
io the Chargor or any other person firm or corporation and also
to enter inte any compromise or arrangement and any other
transaction of any kind with or in relation to the Chargor or any
other person firm or corporation or to agree to vary any existing
arrangement or agreement; and

15.1.3.2. to take accept vary deal with enforce abstain from enforcing
surrender andfor release any other security and to claim or
prove for and accept or transfer any property or payment in
respect of the liabilities of the Chargor in any composition by or
winding up of the Chargor or any other person firm or
corporation or to abstain from so claiming or proving or from
accepting any such property or payment

The provisions of this Legal Charge shall be in addition and without prejudice to
any rights which the Lender may have under any applicable rule of law or by
contract or otherwise. The rights and remedies herein provided are cumulative
and no failure on the part of the Lender to exercise and no delay in exercising any
right power or remedy available to it shall operate as a waiver thereof nor shall any
single or partial exercise of any right power or remedy preclude the further
exercise thereof or the exercise of any other right power or remedy

In addition to and not in substitution of any other right of set off provided to the
Lender under contract or at general law the Lender shall have the right at any time
or times without notice to the Chargor to combine or consolidate all or any sums of
money now or hereafter standing to the credit of the then existing accounts of the
Chargor with the Lender (in whatever currency such accounts may be
denominated) with the liabilities to the Lender of the Chargor and/or to set-off or
transfer any sum or sums standing to the credit of any one or more of such
accounts in or towards satisfaction of any of the liabilities to the Lender of the



15.4.

15.5.

15.8.

15.7.

15.8.

Chargor on any other account or in any other respect whether such liabilities be
actual contingent primary collateral several or joint. If the liabiiity in respect of
which the Lender is exercising the rights of set-off is contingent or not yet payable
it shall automatically be accelerated and shall according due and payable before
and as at the time of such set off

On demand in writing by the Lender and at the cost of the Chargor the Chargor wil
execute such documents and such further or other legal or other mortgages
charges assignments or other assurances in such form and on such terms as the
Lender may require in respect of the Mortgaged Property or any of the rights or
income deriving therefrom in any way and to do such other acts matters or things
as the Lender may require in order to perfect or protect the security hereby created
or any of it or to facilitate its realisation and the exercise of all powers authorities
and discretions vested in the Lender or any Receiver or any delegate or either of
them

No assurance, security or payment which may be avoided under any law relating
to bankruptcy, insclvency or winding up (including Sections 238, 239, 244 or 245
of the Insolvency Act) and no release, settlement or discharge given or made by
the Lender on the faith of any such assurance, security or payment, shall prejudice
or affect the right of the Lender to enforce the security created by or pursuant to
this Legal Charge to the full extent of the Secured Liabilities. The Lender may in
its absolute discretion retain the security so created for a period of 2 Business
Days plus such statutory period within which any security or payment given or
made pursuant to this legal Charge can be avoided or invalidated after all facilities
from time to time made available to the Chargor by the Lender shall have ceased
to be available and the Secured Liabilities shali have been paid in full,
notwithstanding any release, settlement, discharge or arrangement given or made
by the Lender on or as a consequence of such termination of liability. If at any
time within such period after such termination a petition shalil be presented to a
competent court of an Order for the bankrupicy, insclvency or winding-up of the
Chargor or the Chargor shouid be wound up voluntarily, or an application for an
administration order shall be made by a competent court in respect of the Chargor,
the Lender may, notwithstanding as aforementioned, continue to retain such
security or any part thereof for and during such further period as the Lender in its
absolute discretion shall determine. The Chargor agrees that such security shall
be deemed to have remained held by the Lender as and by way of security

Every provision contained in this Legal Charge shall be severable and distinct from
every other such provision and if at any time any one or more of such provisions is
or becomes invalid, illegal or unenforceable, the validity, legality and enforceability
of the remaining such provisions shall not in any way be effected thereby

if the Chargor fails to perform any of the undertakings contained in this Legal
Charge the Lender in its absolute discretion may remedy such failure at the
Chargor's expense either itself or through any other person and on such terms as
the Lender considers appropriate without in any event becoming liable to account
as a mortgagee in possession cr otherwise except as provided in Clause 6.7 of
this Deed

If under any applicable law or regulation or pursuant to a judgment or order being
made or registered against the Chargor or without limitation for any other reason
any payment under or in connection with this Legal Charge is made or falls to be
satisfied in a currency {“the payment currency”)other than the currency in which
such payment is expressed to be due under or in connection with this Legal
Charge (“the contractua! currency") then to the extent that the amount of such




16.

payment actually received by the Lender when converted into the contractual
currency at the rate of exchange falls short of the amount due under or in
connection with this Legal Charge the Chargor as a separate and independent
obligation shall indemnify and hold harmiess the Lender against the amount of
such shorifall. For the purposes of this clause “rate of exchange” mans the rate at
which the Lender is able on or about the date of such payment to purchase in
accordance with its normal practice the contractual currency with the payment
currency and shall take into account (and the Chargor shall be liable for) any
premium and other costs of exchange including any taxes or duties incurred by
reason of any such exchange

15.9. Any liberty or power which may be exercised or any delermination which may be
made hereunder by the Lender as against the Chargor may be exercised or made
(unless otherwise expressly provided in this Legal Charge) in the absolute and
unfettered discretion of the Lender which shali not be under any obligation to give
reasons therefore

15.10.1n this Legal Charge where any maiter fact or cpinion is qualified by the words
‘reasonable” or *material’ or any variations thereof the determination by the Lender
of what is reasonable or material shall be binding on the Chargor unless the
Chargor shows that such determination is unreasonable

15.11. The Lender shall have the full and unfettered right to assign the whole (but not
part) of the benefit of this Deed to any person to whom they have the right to
assign their interest (or part thereof) in any agreement between the Lender and the
Chargor pursuant to which this Legal Charge has been entered into

15.12. Except as expressly provided elsewhere in this Legal Charge, a person who is not
a party to this deed (other than a permitted successor or assign, any Receiver or
any Delegate) has no right under the Contracts (rights of Third Parties) Act 1999 to
enforce or to enjoy the benefit of any term of this deed

15.13. This Legal Charge may be executed and deliverad in any number of counterparts,
each of which is an original and which together have the same effaect as if each
party had signed the same document

FURTHER ASSURANCE

The Chargor shall, at its own expense, take whatever action the Lender or any Receiver
may reasonably require for:

16.1. creating, perfecting or protecting the security intended io be created by this deed;
16.2. facilitating the realisation of any of the Charged Assets; or

16.3. facilitating the exercise of any right, power, authority or discretion exercisable by
the Lender or any Receiver in respect of any of the Charged Assets including
without limitation, if the Lender thinks it expedient, the execution of any transfer,
conveyance, assignment or assurance of all or any of the assets forming part of, or
intended to form part of, the Charged Assets (whether to the Lender or to its
nominee) and the giving of any notice, order or direction and the making of any
registration



17. GOVERNING LAW

17.1. This Lega! Charge is governed by and shall be construed in accordance with
English Law

17.2. The Chargor irrevocably agrees for the exclusive benefit of the Lender that the
courts of England shail have jurisdiction to hear and determine any suit action or
proceedings and to settle any dispute which may arise out of or in connection with
this Legal Charge and for such purposes irrevocably submits to the jurisdiction of
such courts

17.3. Nothing contained in this Clause shall limit the right of the Lender o take
proceedings against the Chargor in any other court of competent jurisdiction not
shall the taking of any such proceedings in cne or more jurisdictions preciude the
taking of proceadings in any other jurisdiction whether concurrently or not (unless
precluded by applicable law)

17.4. The Chargor irrevocably waives any objection which it may have now or in the
future te the courts of England being nominated for the purpose of this Clause on
the ground of venue or otherwise and agrees not to claim that any such court is not
a convenient or appropriate forum

IN WITNESS whereof this Legat Charge has been executed as a deed by the parties the day
and year first before written
SCHEDULE 1

A first legal charge over all the freehold property known as 3 Priory Cottages Priory Road
Bilsington (known as "The Property”) and coloured pink on the attached plan

SCHEDULE 2

Not applicable

SCHEDULE 3

Facsimile

SCHEDULE 4

MNot applicable




SIGNED AS A DEED by
HIGHGROVE DESIGNER
HOMES LIMITED acting by
KENNETH WOOD 2 director in
the presence of:

)

Alilson. Simmons .

fommersls Canvevancing Exscullvé

Witnass
Signaturs
Name
Address - Gittings Solichors LLP.
Stourside Place
Statinr Rogd -
Occupation fahford

THAG R
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