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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5509078

Charge code: 0550 9078 0031

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th May 2023 and created by VESTAL DEVELOPMENTS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 9th June 2023 .

Given at Companies House, Cardiff on 13th June 2023

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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Dated Lo 2023

VESTAL DEVELOPMENTS LIMITED
{as Chargor)

and

VIVID HOUSING LIMITED
(as Chargee)

FIXED CHARGE OVER LAND AT PHASE B2 AT
HOUNSOME FIELDS, WINCHESTER ROAD,
BASINGSTOKE, HAMPSHIRE RG23 1FG
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Deed
dated Yy e "ﬁff-f' 2023

Pariies

{1 Vestal Developments Limited (company registration number 05509078) whose
registered office is at Peninsular House, Wharf Road, Porismouth, Hampshire,
England P02 8HE {the Chargor); and

{2 Vivid Housing Limited a charitable community benefit society as defined in section 1
of the Cooperative and Community Benefit Societies Act 2014 with registered number
7544) of Peninsular House, Wharf Road, Portsmouth P02 8HB (the Chargee).

introduction

(A The Chargee and the Chargor have agreed o enter intc the Affordable Contract {as
defined below}.

{E) itis a condition of the Affordable Contract that the Chargor enters into this Deed.

) it is intended by the parties to this document that it will take effect as a deed.

Agreed terms

1 Definitions and interpretation

1.1 Definitions
in this Deed unless the context otherwise requires:

Administrator has the meaning given fo it by paragraph 1 of Schedule B1 1o the
Insolvency Act 1986 (incorporated by Schedule 18 to the Enterprise Act 2002);

Affordable Contract means a contract for the purchase of iand at Phase B2 at
Hounsome Fields, Winchester Road, Basingstoke Hampshire RG23 1FG dated on or
about the date hereof between, the Chargee and the Chargor under which the Chargee
{subject to the matters contained in the Affordable Coniract) agreed to purchase the

Affordable Housing Units from the Chargor;

Charged Assets means ali the assetls, rights, property and undertaking of the Chargor
from time to time mortgaged, charged, assigned or agreed io be assigned fo, the
Chargee by the Chargor under this Deed including, without limitation, the Morlgaged

Froperty,

Collateral Rights means all rights, powers and remedies of the Chargee provided by
or pursuant 1o this Deed or by law;

Competent Authority means any legal person and/or any court of law or tribunal in
each case having authority under applicable Environmental Law;

Contract Rate means the Contract Rate as defined in the Afferdable Confract:

Dangerous Substances means any substance or waste (as defined in the
Environmental Protection Act 1880) which is capable of causing harm to man or any



living organism supported by the Environment or damaging the Environment or public
health or welfare;

Environment means the environment as defined in Section 1(2) of the Environmental
Frotection Act 1990;

Enforcement Event means either (i) a termination of the Affordable Contract and
fallure by the Chargor to pay any sums due under the Affordable Confract within 2
Working Days of such termination, {if} the Chargor becomes Insolvent, or {iil) & breach
of any of the Chargor's representations and obligations under this Deed;

Environmental Audit means a full risk assessment of the Charged Assets to ascertain
the nature and extent of any harm or detriment caused to, or the risk of any possible
harm or detriment which may be caused to the Environment by any activity, including
soil, air or water testing of the Charged Assets and any other property;

Environmental Law means any applicable common or statutory law, regulation,
standard or code having the force of law, any code of practice, circular, guidance note,
judgment or decision of any court or tribunal relating to the protection of human health
and safety, the workplace or the Environment;

Environmental Licence means a licence, permit, certificate of registration, consent,
or approval, including any conditions which attach thereto, which relates to or affecis
the Charged Assets and which is required by an Environmental Law,

Fixtures includes all buildings, erections and structures at any time on or in the course
of construction on the Mortgaged Property and includes all fixiures, fittings, plant,
materials, machinery, equipment, instaliations and apparatus now and from time to

time in or on the Morigaged Property;

Insolvent means, in relation to a company. a receiver, adminisirative receiver or
manager is appcinted over all or any of its assels or a liguidator is appointed under
section 135 of the Insolvency Act 1985 or it goes into liguidation either voluntarily or
compuisorily (other than a voluntary liguidation solely for the purpose of amalgamation
or reconstruction while solvent;

insurances means ail contracts and policies of insurance of whatever nature which
are from time fo time taken out by or with the authority or on behalf of the Chargor in

relation to the Charged Assets;

insured Risks means fire, storm, fempest, flood, earthquake, lightning, explosion,
impact, aircraft and other aerial devices and articles dropped from them, riot, civil
commotion, malicious damage, landslip, subsidence, burst pipes, envircnmental
pofiution, terrorist acts and other such risks as the Chargee may, from time to time,
require including demolition and site clearance costs and expenses and architects’,
surveyors' and other professional fees and all other incidental expenses;

Mortgaged Properly means:

{a) all the freshold and leasshold properly in England and Wales specified in
Schedule 1;

{ any Fixtures from lime to time siiuated on or forming part of such freehold or
leasenhoid property; and



{c) all Related Rights;
Plan means the Flan attached at Schedule 2;

Planning Acts means the consolidating Acts as defined in the Planning
{Consequential Provisions) Act 1890 together with the Planning and Compensation
Act 1981, the Planning and Compuisory Purchase Act 2004, the Planning Act 2008
and the Localism Act 2011 and all applicable laws, orders, regulations, instruments,
by laws, instructions and standards, whather national, regional or local, including any
subordinate legisiation relating to town and country planning and to the use andlor
occupation of a Mortgaged Properiy;

Receiver means a raceiver or receiver and manager of the whole or any part of the
Charged Assels;

Related Rights means, in relation to any asset:
{2} the proceeds of sale of any part of that asset;

{b) alf righis under any licence, agreement for saie or agreement for lease in
respact of that asset;

{c) all rights, covenants, easements, benefits, claims, confracts, warranties,
remedies, security, indemnities or covenants for title in respect of that assat;

and
{di} any monies and proceeds paid or payable in respect of that asset;

Securad Liabilities means ail present and future monies, obligations and liabilities
now or hereafter due owing or incurred to the Chargee under the terms of the
Affordable Contract in any manner whatsoever, in any currency or currencies (whether
present or future, actual or contingent} and whether owed by the Chargor as principal
or surety or incurred solely or jointly with another, together with all interest accruing
thereon and all costs charges and expenses incurred by the Chargee in connection
therewith and Secured Liability means any one of these obligations;

Security means the security constituted by or pursuant to this Deed;

Security Interest means any maorlgage, pledge, lien, charge, securily assignment,
right of sef off, hypothecation or security interest or any other agreement or
arrangement having the effect of conferring security (inciuding, for the avoidance of
doubt, a floating charge) or any other fype of preferential arrangement having a similar

effect;

Security Period means the period beginning on the date hereof and ending on the
date upon which the Chargee is satisfied that all the Secured Liabilities have been
irrevocably and unconditionally discharged in full;

Value or Valuation of the Mortgaged Property is a referance to the most up o dale
valug or, as the case may be, valuation determined in accordance with the terms of

the Affordabile Coniract, and

Tax includes any form of taxation, levy, duty, charge, contribution or impost of
whatever nature (including any appiicabie fine, penalty, surcharge or interest) imposed



1.2

1.3

by any government authority, body or official (whether central, local, state or federal)
anywhere in the world competent to impose any of them.

Interpretation
in this Deed references to:
In this Deed, unless the context otherwise requires, a reference to;

assets includes present and future properties, undertakings, revenues, rights and
benefits of every description;

an authorisation includes an authorisation, consent, approval, resolution, licence,
exemption, filing or registration;

the Chargor or the Chargee where the context admits include a reference {o its
respective successors, permitted assigns and permitied fransferees:

a person includes a permitted body corporate, unincorporated association and
parinership, in each case, whether or not having a separate legal personality;

a regulation includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-requiatory or other

authority or organisation;

ong gender shall include a reference to other genders; an individua! will be treated as
inciuding corporations and vice versa; words importing the singular will be treated as
including the plural and vice versa and words importing the whole will be treated as
including a reference to any part, in each case except where the context specifically

requires otherwise;

this Deed or to any provision of this Deed or any other document (including, without
limitation any of the Finance Documents) is a reference to it as amended, restaied,

supplemented, varied or novated from time to time;

the words include or including (or any similar term} are not to be construed as
implying any fimitation and general words introduced by the word other (or any similar
term) will not be given a restrictive meaning by reason of the fact that they are preceded
or followed by words indicating a particular class of acts, matters or things; and

a stalute, a statutory provision, enactment or an EC Directive or subordinate legislation
is @ reference to any amendment, modification, extension, consolidation, replacemant
or re-enactment of any such statute, statufory provision, enaciment or EC Directive,
whether before or after the date of this Deed.

Affordable Contract

Words and expressions defined in the Affordable Conftract will have the same
meanings when used in this Deed, unless the context otherwise requires. In the case
of inconsistency definitions set out in the Affordable Contract will prevail.



1.4

1.5

1.6

21

2.2

3.1

Headings

The clause, paragraph and schedule headings and the table of contents are inserted
for ease of raference only and will not affect construction.

Third party rights

A person who is not a party to this Deed has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce any term of this Deed.

Avoidance of payments

if the Chargee considers an amount paid by the Chargor in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the insolvency,
liquidation or administration of the Chargor or otherwise set aside, that amount shall
not have been irrevocably and unconditionally paid for the purposes of this Deed.

Payment of Secured Liabilities

Covenant to pay

The Chargor covenants with the Chargee that it will, on demand, pay and discharge ali
of the obligations which it may af any time have to the Chargee in respect of the
Secured Liabilities as and when they fall due for payment.

Interest on demand

if the Chargor Tails to pay any sum on the due date for payment of that sum the Chargor
will pay interest on such sum {before and after any iudgement) from the date of demand
until the date of payment calculated on a daily basis at the Contract Rate.

Security

Fixed charges

The Chargor hereby charges in favour of the Chargee with full title guarantee for the
payvment and discharge of the Secured Liabilities:

311 by way of a first fixed lagal mortgage the Mortgaged Property,

3.1.2 by way of first fixed charge;

(ay the benefit of all present and fulure licences, consents and
authorisations (statutory or otherwise} held or utilised by the Chargor
in connection with the Charged Assets or the use of any of the
Charged Assets and all rights in connection with them;

()  the benefit of all other contracts, rents, guarantees, appointments,
covenanis and warranties relating to the Mortgaged Property and
other documents o which the Chargor is a party or which are in ifs
favour or of which it has the benefit relating to letting, development,
sale, purchase, use or the operation of the Martgaged Property or any
part of it or atherwise relating to the Mortgaged Property,;

{c) the Fidures;
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4.2

()} insofar as the legal mortgage referred {0 in clause 3.1.1 or any of the
assignments referred o in clause 2.2 shall for any reason be
ineffective as a legal mortgage or an assignment, the assets referred
to in those clauses.

Assignments

The Chargor hereby assigns and agrees o assign by way of security to the Chargee
with full title guarantes (io the fullest extent assignable or capable of assignment
without infringing any contractual provision restricting the same (unless any applicable
consent or waiver to any such assignmeni has been given)) for the payment and
discharge of the Secured Liabilities, all the Chargor's right, title and interest from time
to time in, to and under each of the following present and future assets:

3.2.1 all claims, remedies, awards or judgements paid or payabie o the Chargor
{including, without limitation, alf liguidated and ascerfained damages
payable fo the Chargor under the above) in each case relating to the

Charged Assels;

322 all rights and claims fo which the Chargor is now or may hereafter becoms
entitled in relation {o any development, construction project, redevelopment,
refurbishment, repair or improvement of or on the Mortgaged Property; and

3.2.3 the benefits of all guaraniees, warranties and representations given or made
by and any rights or remedies against ail or any of the valuers, professional
advisers, conlraciors or sub-coniractors or manufaciurers, suppliers and
instailers of any Fixtwres in each case in connection with the Morlgaged

FProperty,
The Land Registry and further advances

Land registration

The Chargor hereby consents 10 an application being made to the Chief Land Registrar
by or on behalf of the Charges to enter the following restriction {in form P of schedule 4
to the Land Registration Ruies 2003) in the Propristorship Register of any property
which is, or is required to be, registered forming part of the Mortgaged Properiy:

"Mo disposition of the registered estate by the proprietor of the registered estate or by
the proprietor of any registered charge nof being a charge registered before the entry
of this restriction is to be registered without a written consent signed by the propristor
for the time being of the charge dated [ .= % ws- 1in favour of Vivid Housing
Limited (as Chargee) referred to in the Charges Register~ . .. .

implied covenants

For the purposes of Rule 58(1) of the Land Registration Rules 2003, the covenants sat
out in Sections 2 to 5 (inclusive) of the Law of Property (Miscellaneous Provisions) Act
1884 will be exiended by the provisions of this Deed.



5.1

8.2

5.3

Further assurance
Further assurance: general

The Chargor shall, at its own expense, promptly do all such acts or execute alt such
documents (including, without limitation, assignments, transfers, mongages, charges,
notices and instructions) as the Chargee or any Receiver may specify (and in such
form as the Chargee or any Receiver may require) in favour of the Charges or ifs

nominess);

5.1.1 to parfact or protect the security created or intended to be created in respect
of the Charged Assets {which may include the exacution by the Chargor of
a mortgage, fixed charge or assighment over all or any of the assels
constituting, or intended to constitute, Charged Assels) or for the exercise of

the Collaterai Righis; andfor
5.1.2 fo facilitate the realisation of the Charged Assets; andfor

513 to obtain all necessary consenis (o procure the registration of this Deed with
the registrar of companies and, in respect of the Morigaged Property, af the
Land Registry or on the Land Charges Register as appropiiate.

Consents

The Chargor will use all reasonable endeavours to obfain (in form and content
satisfactory to the Chargee) as soon as possible any consents necessary {0 enabie
the relevant asseis of the Chargor purported {0 be so charged or assigned to be the
subject of an effective fixed charge or assignment pursuant o clauses 3.1 and 3.2 and,
immediately upon obtaining any such consent, the asset concemed shall become
subject to such security and the Chargor shall promptly defiver a copy of each consent
to the Chargee.

Preservation of rights

Meither the obligations of the Chargor confained in this Deed nor the rights, powers
and remedies conferred in respect of the Chargor upon the Chargee by the Affordable
Contract or by law shall be discharged, prejudiced or otherwise affected by

5.3.1 the winding-up, dissolufion, administration or reorganisation of the Chargor
or any other person or any change in its status, funclion, control or
ownership;

5.3.2 any of the obligations of the Chargor or any other person under Affordable
Contract or under any other security relating to Affordable Contract being or
becoming illegal, invalid, unenforceable or ingffective in any respect;

533 time or other indulgence being granded or agreed to be granted to the
Chargor or any other person in respect of its obligations under the Affordable

Contract or under any such other security;

534 any amendment to, or any variation, waiver or release of any obligation of
the Chargor or any other person under the Affordable Contract or under any

such other security;



6.1

6.2

7.1

7.2

535 any failure to take, or fully to take, any security contemplated by Affordable
Contract or otherwise agreed to be faken in respect of the Chargor's or any
other person's obiigations under the Affordable Contract;

53.6 any failure to realise or fully to realise the value of, or any release, discharge,
exchange or substitution of, any security taken or agreed fo be taken in
respect of the Chargor's or any other person's obligations under the
Affordable Contract; or

5,37 any other act, event or omission which, but for this clause 5.3, might operate
to discharge, impair or otherwise affect any of the obligations of the Chargor
of any other person or any of the rights, powers or remedies conferred upon
the Chargee by the Affordable Contract or by law.

Megative pledge and disposal restrictions

Negative pledge

Save as permitted by the Affordable Contract the Chargor will not, without the prior
written consent of the Chargee, create, purport to create, or permit to subsist (in favour
of any person other than the Chargee) any Security Interest over the Charged Assets
now or in the future, or agree or attempt to do so, or increase or extend any liability of
the Chargor secured on any of the Charged Assets.

Disposal of fixed charge assets

The Chargor will not, without the prior written consent of the Charges (whether by a
single transaction or number of related or unrelated transactions, and whether at the
same time or over a period of time) sell, fransfer, lease out, lend or otherwise dispose
of the Charged Assets charged or assigned by clauses 3.1 and 3.2 or any interests
therain or the right to receive or to be paid the proceeds arising from their disposal or

agree of attempt to do so.
Representations and warranties

Duration and to whom made

The representations and warranties made by the Chargor in this clause 7 will remain
in force during the Security Period and are given to the Chargee.

Matiers represented

Except as disclosed in writing to the Chargee or in any certificate of title addressed io
the Chargee on or prier to the date of this Deed or on or prior to the date the Mortgaged

Property becomes subiect fo a fixed charge hereunder;
721 the Chargor is the legal and beneficial owner of the Morigaged Property;

7.2.2 pianning permission has been obtained or is deemed to have been granted
in accordance with statute for the purposes of the Planning Acts and has
been complied with in respect to any development and the existing use of
the Mortgaged Property and the Planning Acts and all relevant building
raguiations or previously relevant building bye-laws have been complied with
in respect of all developments, aiterations and improvements fo the



7.3

8.1

7.2.3

7.2.4

7.2.5

728

7.27

7.2.8

7.29

7.2.10

Morigaged Property and they have aiso been compiied with in respect of the
use of the Mortgaged Property;

there are ne covenants, agreements, stipulations, reservations, conditions,
interests, rights or other matters whatsoever affecting the Mortgaged
Property which materially adversely affect or are likely to materially
adversely affect the Value of the Morigaged Property or the ability of the
Chargor to perform its obligations owed to the Chargee;

nothing has arisen or has been created or is subsisting which would be an
cverriding interest over the Morlgaged Property which materiaily adversely
affects or is likely fo materially adversely affect the Vaiue of the Mortgaged
Property or the ability of the Chargor to perform its obligations owed to the

Chargese;

no facilities necessary for the enjoyment and use of the Morigaged Property
are enjoyed by the Mortgaged Property on lerms entifling any person o
terminate or curtail its or their use which materially adversely affects or is
fikely to materially adversely affect the Vaiue of the Mortgaged Property or
the abilty of the Chargor to perform its obligations owed to the Chargee;

the Chargor has received no notice of any adverse ciaims by any person in
respact of the ownership of the Morlgaged Property or any interest therein,
not has any acknowledgement been given to any person in respect thereof
which has not been disclosed to the Chargee;

the Mortgaged Property will be free from any tenancies or licences other
than those tenancies or licences permitied by the Charges;

the Chargor has disclosed to the Chargee full defails of all inspections,
investigations, studies, Environmental Audits and other analyses
gommissionad by it in relation {0 environment matlers in respect of the

hortgaged Property and any adioining land;

the Chargor is, and has at all times been, in compliance with all applicable
Environmental Law,; and

the Chargor has obtained and is, and has at all imes been, In compliance
with all Environmental Licences.

Security created

Subject to registration with the registrar of Companies or the Financial Conduct
Authority, at the Land Registry or at the Land Charges Repistry as appropriate, this
Deed creates those Security interests it purports o create ranking as set out above
andis not liable to be avoided or otherwise set aside on the liquidation or administration

of the Chargor or otherwise,

General undertakings

Duration and benefit

The undertakings in this clause 8

g1.1

shail remain in force during the Securily Perlod; and



8.2

8.3

8.4

8.5

8.6

8.7

3.8

8.9

812 are given to the L.ender,

Mot to jeopardise the Security

The Chargor will not do or allow to be done anything which could reascnably be
expected malerially to decrease the value of the Security 1o the Chargee (other than
fair wear and tear arising from the use of the Charged Assets in the ordinary course of

business).

Maintenance

The Chargor will keep all plant, machinery, Fixtures, fittings, vehicles, computers and
other equipment included in the Charged Assets in a good state of repair and in good
working order and condition and when necessary replace the same by items of similar

quality and vaiue.
information and access

The Chargor will af the request of the Chargee, promptly provide the Chargee with
such information as the Chargee may reasonably reguire about the Charged Assets
and the Chargor's compliance with the terms of this Deed and the Chargor will permit
the Chargee, ils representatives, professional advisers and contractors, free access at

all reasonable times and on reasonabile notice:

8.4.1 to view the Charged Assets (without becoming liable as morigagee in
possession); and

8.42 to inspect and take coples and exfracts from such books, accounts and
records of the Chargor as relate ic the Charged Assets.

Law

The Chargor wili comply with ali applicable laws and regulations affecting the Charged
Assets.

Mortgaged Property

The Chargor undertakes to the Chargee at all times:

Repair

to keep the Morigaged Property in good and substantial repair and condition.
Ouigoings

to pay punctually ail Taxes, rents, rates, duties, assessments and other oulgoings
payable in respect of the Morigaged Property.

Covenants

to perform and observe all covenanis (positive and restrictive), conditions and
stipulations from time to time affecting the Mortgaged Property or the use or enjoyment

of it

10



8.10

8.1

8.12

813

8.14

8.16

Development

{withins the meaning of that expression in the Planning Acts and being development for
which the permission of the local planning authority is required} not without the pricr
writter consent of the Chargee fo camry out or permit any development of the
Mortgaged Froperiy, or remove any of the Fixtures on the Mortgaged Property {(exceapt
in connection with the renewal or replacement of them) except as provided for in the

Affordable Contract;

User

to use the Morlgaged Property only for such purpose or purposes as may for the time
being be authorised as the permitted use or user thereof under or by virtue of the

Planning Acts;

Planning

8.12.1 o comply with any conditions attached to any planning permissions relating
to or affecting the Mortgaged Property; and

8.12.2  not without the prior written consent of the Chargee to make any application
for planning permission or implement any planning permission obtained or
enter or agree o enter infc any agreement or undertaking under the
Planning Acts in each case in respect of the Mordgaged Property;

Notices

to pass onto the Charges immediately upon receipt a copy of any nolice or proposal
for a notice or order served on the Chargor by any public or local or any other authority
in respect of the Morigaged Property or any part thereof and to give notice to the
Chargee immediately on becoming aware of any other matter which is likely to affect
adversely the value of the Mortgaged Property and in each case if the Chargee so
requires or approves and at the Chargor's cost fo make such representations in respect
of such notice or order as the Chargee may raguire;

Information

at the request of the Chargee promptly to provide the Chargee with such documents
or information relating to the Mortgaged Property or iis development as the Chargee

may reasonably requirg;

Leassas

where the Mortgaged Property is leasehoid or subject to any lease, agreement for
lease, tenancy or licence:

8.15.1 to observe and perform alt the covenanis, stipulations and obligations
contained in any lease, agreement for lease, tenancy oy licence affecting the
Mortgaged Property of which the Chargor is the lessee, tenant or licensee;

8.15.2  to comply with all covenants on the part of the iessor or licensor contained

in the lease, agreement for lease, tenancy or licence affecting the Morigaged
Property of which the Chargor is the lessor or licensor; and

ik



8.16

817

9.1

9.2

9.3

8153  not without the prior written consent of the Charges to grant or accepd a
surrender of, or vary, any lease or licence of, nor part with or share
possession of occupation of, the Mortgaged Property nor reduce any sum
payabie under them nor enter info any onerous or restrictive obligations
affecting the Morlgaged Property or consent to any assignment or
underletting of any interast in the Morlgaged Property;

Environmental matters

8.16.1  io obtain and maintain all licences required by it under Environmental Law
and comply in all material respects with ali Environmental Law applicable to

it: and

8.16.2  ioensure that no Dangercus Substances are used, disposed of, generated,
stored, transporled, deposited, buried or emitted at, on, from or under any
premises {(whether or not cwned, leased, occupied or controfled by T} in
circumstances where this might result in a liability of the Chargee.

Commonhold

The Chargor shall not convert, or permit the conversion of, any freehold estate of any
of the Mortgaged Property to a freshold estate in a commonhold land under Part | of
the Commonhold and Leasehoid Reform Act 2002,

insurance

insured Risks

Except where insured by the lessor of any Morigaged Property, the Chargor will insure
all of the Charged Assetls (which are of an insurable nalure) against:

g.1.1 the insured Risks;

91.2 loss of rents pavable by the ienants or other occcuplers of the Morlgaged
Property for a period of three vears or such other period as may be agreed
with the Chargee;

9.1.3 third party and pubiic liability; and

.14 any other risks normally insured against by persons carrying on the same
class of business as that carried on by it

Replacement value

Any insurance must be in a sum or sums not less than the replacement value of the
Charged Assets. For this purpose, 'replacement value' means the fotal cost of
rebuilding, reinstating or replacing those Charged Assets in the event of their being
completely destroyed, together with any relevant architects' and surveyors' fees.

Insurance company

Any insurances required under this clause must be with an insurance company or
underwriters acceptable to the Chargee.
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9.4

9.5

9.6

8.7

9.8

10

i1

Application

Subject to the provisions of any lease or prior charge of all or part of the Charged
Assets, all monies received or recelvable under any insurances must be applied:

8941 in replacing, restoring or reinstating the Charged Assets destroved or
damaged or in any other manner which the Chargee may agree; or

.42 if the Chargee so directs and the terms of the relevant insurances allow in
or towards satisfaction of the Secured Liabilities.

Co-insuranceiNote of interest

The Chargor will procure that a note of the Chargee's interest as co insured
(composite) is endorsed upon all policies of insurance maintained by the Chargor and
that the Chargee is named first loss payee {(other than in relation to insurance against

third parties and public liabiiity risks).
Avoidance of policy

The Chargor will not do or permit anything to be done which may make void or voidable
any policy of insurance in connection with any Charged Assels.

Premiums

The Charger will promptly pay ail premiums and do all other things necessary fo keep
each policy of insurance in respect of the Charged Assets in force.

Return of policy

The Chargor will, immediately at the request of the Chargee, produce to the Charges
the policy, certificate or cover note relating o any insurance policy and the receipt for
the payment of the last premium and will if the Chargee requests deposit all policies of
insurance relating to the Charged Assets with the Chargee.

Deposit of title deeds

The Charger wili deposit all deeds and documents of title relating to the Charged
Assets with the Chargee and such other documents relating fo the Charged Assets as

the Chargee may require from time to time.

Power to remedy

in the case of default by the Chargor in repairing or keeping in repair or insuring the
Charged Assets or any part thereof or in cbserving or performing any of the covenants
or stipulations affecting the same, the Chargor will permit the Chargee or its agents
and contractors to enter on the Charged Assets and {o comply with or obiect io any
notice served on the Chargor in respect of the Charged Assets and {o effect such
repairs or insurance or generally do such things or pay all such costs, charges and
expenses as the Chargee may consider are necessary or desirable to prevent or
remedy any breach of covenant or stipulation or to comply with or object to any notice.
The Chargor will indemnify and keep the Chargee indemnified against all iosses, costs,
charges and expenses reasonably incurred in conneclion with the exercise of the

powers confained in this clause 11.
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12

12.1

12.2

2.3

12.4

12.5

13
13.4

Enforcement of Security

Enforcement

The Security shall be immediately enforceable if an Enforcement Event cccurs. At any
time after the Security becomes enforceable, the Chargee may, without notice to the
Chargor or prior authorisation from any court, in its absciute discretion:

12.1.1  enforce all or any part of that security (af the times, in the manner and on
the terms it thinks fit) and take possession of and hold or dispose of all or

any pan of the Charged Assetls; and/or

1212 whether or not it has appointed a Receiver, exercise all or any of the powers,
authorities and discretions conferred by the Law of Property Act 1925 (as
variad or extended by this Dead) on mortgagees and by this Deed on any
Receiver or otherwise conferred by law on mortgagees or Receivers.

Possession

If the Chargee, any Receiver or any delegate of any such person takes possession of
the Charged Assets, it or he may at any time relinquish such possession.

No liability as mortgagee in possession

The Chargee will not be liable to account as a mortgagee in possession in respect of
all or any part of the Charged Assets or be liable for any loss upon realisation or for
any negiect, default or omission in connection with the Charged Assets to which a
morfgages in possession might ctherwise be fable.

Power of sale

The power of sale under this Deed may be exercised notwithstanding that the Chargee
or the Receiver may have previously waived or refrained from exercising that power;
and no demand or notice of sale made or given under this Deed will be waived by the
acceptance of any payment on account of the Secured Liabilities, or by any
negofiations between the Chargee and the Chargor or any other party who is acting as
agent for the Chargor or on behalf of it.

Receiver's Hability

All the provisions of clause 12.3 will apply, mutatis mutandis, in respect of the liability
of any Receiver and delegate of the Receiver or the Chargee or any officer, employee
or agent of the Chargee, any Receiver or any delegate.

Extension and variation of the Law of Property Act 1925

Extension of powers

The power of sale or other disposal conferred on the Chargee and on any Receiver by
this Deed will operate as a variation and extension of the statutory power of sale under
Section 101 of the Law of Property Act 1825 and such power will arise (and the
Secured Liabilities will be deemed due and payable for that purpose) on execution of

this Deed,
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13.2

13.3

13.4

125

13.8

Restrictions

The restrictions contained in Sections 93 and 103 of the Law of Property Act 1825 will
not apply to this Deed or to the exercise by the Chargee of its right to consolidate all
or any of the Security with any other security in existence al any time or to its power of
sale, which powers may be exercised by the Chargee without notice to the Chargor.

Power of leasing

The statutory powers of leasing may be exercised by the Chargee at any time and the
Chargee and any Receiver may make any lease or agreement for isase, accept
suitenders of leases and grant opfions on such terms as it will think fit, without the
need to comply with any restrictions imposed by Sections 99 and 100 of the Law of

Property Act 1925,
Non-application

The following provisions of the Law of Property (Miscellaneous Provisions) Act 1994
will not apply to clause 3 being:

1341  the words 'other than any charges, encumbrances or rights which that
person does not and would not reasonably be expected to know about' in

Section 3(1);

13.4.2  the woids 'except fo the extent that' and ail words thereafter in Section 3(2);
and

13.4.3  Section 6(2).
Application

Section 109(8) of the Law of Property Act 1925 will not apply, and all monies received
by the Chargee or any Receiver in the exercise of any powers conferred by this Deed

will be applied in the following order:

13.5.1 in the payment of;

{a} ali costs, charges, liabilities and expenses incurred by the Chargee or
any Receiver in the exercise of those powers or incidental to any
Receiver's appointment, together with interast at the applicable rate
set outf in ciguse 2.2 (both before and after judgement) from the date
those amounts became due until the date they are irrevocably paid in

full; and
(b} anv Receiver's remuneration:

13.5.2  in or towards discharge of all liabilities having priority o the Secured
Liahilities,

13.5.3 in or towards the satisfaction of the Secured Liabilities in such order as the
Chargee determines; and

13.5.4  inthe payment of any surplus to the Chargor or other person entitled to it
The Chargor will have no rights in respect of the application by the Chargee of any

sums received, recovered or realised by the Chargee under this Desed.
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14

14.1

4.2

14.3

15

15.1

Appointment of Recelver
Appointment and removal

At any time after the Security becomes enforceabile, or if requested to do so by the
Chargor, the Chargee may by deed or otherwise (acting through an authorised officer
of the Chargee), without prior notice to the Chargor:

14.1.1 appoint one or more persons to be a Receiver of the whole or any part of the
Charged Assels,

14.1.2  remove (so far as it is lawfully able} any Receiver so appointed; and

14.1.3  appoint ancther person{s) as an additional or replacement Receiver(s).

Capacity of Recelvers
Each person appointed to be a Receiver under this Deed will be:

14.2.1 entitied to act individually or togather with any other person appointed or
substituted as Receiver;

1422 for gll purposes will be deemed to be the agent of the Chargor which will be
solely responsible for his acts, defaults and liabilities and for the payment of
his remuneration and no Receiver will at any time act as agent for the

Chargse; and

14.2.3  entitled to remuneration for his services at a rate {o be fixed by the Chargee
from time to time (without being limited to the maximum rate specified by the

Law of Property Act 1925).

Statutory powers of appointment

The powers of & Recelver will be in addition to all statutory and other powers of the
Chargee under the Law of Property Act 1925 (as extended by this Deed), an
adminisirative receiver under the insclvency Act 1986 or otherwise and such powers
will remain exercisable from time to time by the Chargee in respect of any part of the

Charged Assets,
FPowers of Receiver

Powers

Any receivers appointed by the Chargee wiil (in addition to all powers conferred on him
by law) have the following powers exercisabie upon such terms and conditions as he

thinks fit:

15.1.1  totake possession of and generally to manage the Charged Assets and any
business of the Chargor;

15.1.2  to enterinie, carry into effect, complete, deliver, perform, repudiate, rescind
or vary any deed, contract, transaction or arrangement to which the Chargor

is or is fo be a parly;

15.1.3  to carry out on any Mortgaged Property (or on any other property which it
may in his opinicn be necessary or desirable 1o work upon) any development

16



16
16.1

16.1.4

15.1.5

15.1.6

18.1.7

151.8

15.1.9

15.1.10

15.1.11

15.1.12

16.1.13

or new works or complete any unfinished works of building, reconsiruction,
maintenance, furnishing or equipment and to apply for and obtain all
pianning permissions, consents or licences as may be necessary or

desirable for such purposes;

o purchase or acquire any land and purchase, acquire, grant or release any
interest in or right over land and enter into, take or release the benefit of
covenants (positive or restrictive) binding on or benefiting the Mortgaged

Property;

to sell, lease, licence, surrender or accept surrender of leases or licences of,
charge or otherwise deal with and dispose of the Charged Assets without
restriction including {without fimitation) power to dispose of any Fixtures
separately from the land;

to carry into effect and compiete any transaction by executing deeds or
documents in the name of or on behalf of the Chargor;

to insure the Charged Assets and any works and effect indemnity insurance
or other similar insurance and oblain bonds or give commitments,
guaranteas indemnities and security,

to engage, rely on the advice of and discharge advisers, consulfants,
officers, managers, agents, workmen and others:

to purchase materials, {ools, equipment, goods or supplies;

to bring, continue or defend any claim, dispute, action or legal proceedings
and enter info any arrangement of compromise;

to redesm any securily and to borrow or raise any money and secure the
payment of any money in prierity to the Chargor's Liabilities for the purposes
of the exercise of his powers and/or defraying any costs or liabilities incurred
by him In such exercise;

to make any elections for value added tax purposes; and

ta do any other acts or things as:

{a} he may consider to be necessary or desirable for the realisation of the
Charged Assets or any part theraof:

(b} as he may consider incidental or conducive to any of the rights or
powers conierrad on a Receiver under or by virtue of this Deed or law.

Protection of purchasers

Consideration

The receipt of the Chargee or any Receiver will be conclusive discharge {o & purchaser
and, in making any sale or dispesal of any of the Charged Assets or making any
acquisition, the Chargee or any Receiver may do so for such consideration, in such
manner and on such terms as it thinks fit,

17



16.2 Protection of purchaser

17

17.1

17.2

18

18.1

18.2

18.3

18.4

No purchaser or other persen dealing with the Chargee or any Receiver will be bound
to inquire whether the right of the Chargee or such Receiver to exercise any of its
powers has arisen or become exercisable or be concerned with any propriety or
regularity on the part of the Chargee or such Receiver in such dealings.

Fower of Attorney

Appointment and powers

The Chargor by way of security irrevocably appoints the Chargee and every Receiver
or Adminisirator and any delegate or sub-delegate severally {o be is attorney and in
its name, on its behalf and as its act and deed to exscute, deliver and perfect all

documents and do all things which:

1711 the Chargor ought to have done by this Deed {including the execution and
delivery of any deeds, legal morigages, charges, assignments or other
security and any transfers of the Charged Assets),

17.1.2  enable the Chargee and any Receiver or Administrator and any delegate or
sub-delegate to exercise, or delegate the exercise of, any of the rights,
powers and authorities conferred on them by or pursuant o this Desd or by
faw (inciuding the exercise of any right of a legal or beneficial owner of the

Charged Assets).

Ratification

The Chargor will ratify and confirm all things lawfully done and all documents executed
by any attorney in the exercise or purported exercise of all or any of his powers.

Effectiveness of Security

Continuing Security

The Security will remain in full force and effect as a continuing security for the Securad
Liabflities unless and until discharged by the Chargee.

Cumulative rights

The Security and the Collateral Rights will be cumulative, in addition to and
independent of every other security which the Chargee may at any time hoid for the
Secured Liabiliies or any other obligations or any rights, powers and remedies
provided by law. No prior security held by the Chargee over the whole or any part of

the Charged Assets will merge into the Security.
Mo prejudice

Neither the security or the Collateral Rights will be prejudiced by any time or induigence
granted to the Chargor or any other person or by any other thing which might otherwise
prejudice the security or any Collateral Right.

Hemedies and walvers

Ne fallure on the part of the Chargee to exercise, or any delay on its part in exercising,
any Collateral Right will operate as a waiver thereof nor will any single or partial

18



18.5

18.6

18.7

18.8

19
18.1

exercise of any Collateral Right preclude any further or other exercise of that or any
other Collataral Right.

No fiability

None of the Chargee, its nominee(s) or any Receiver or any delegate or sub-delegate
will be liable by reason of:

18.5.1  taking any action permitied by this Deed; or
18.6.2  any neglect or default in connection with the Charged Assets; or

18.5.3  taking possession of or realising all or any part of the Charged Assets,
except in the case of negligence or wilful default or fraud upon its part.

Partial invalidity

if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable
in any respect under the law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions of this Deed nor of such provision under the
iaws of any other jurisdiction will in any way be affected or impaired thereby and, if any
part of the Security is invalid, unenforceable or ineffective for any reason, that will not
affect or impair any other part of the sscusity.

Other Security

The Chargee will not be obliged to resort to any guarantees, indemnities, Security
Interests or other means of payment now or hereafter held by or available to it before
enforcing this Deed and no action taken or omitted by the Chargee in connection with
any such guarantee, indemnity, Security Inferest or other means of payment will
discharge, reduce, prejudice or affect the liability of the Chargor or the Secured
Liabilities nor will the Chargee be obliged to account for any money or other property
received or recovered in consequence of any enforcement or realisation of any such
guarantees, indemnities, Security Interests or other means of payment.

Variation

Mo variation of the terms of this Deed will be valid unless it is in writing and executed
as a deed by the Chargor and confirmed in writing by the Chargee.

Release of Security

Redemption of Security

Upon the Secured Liabilities being discharged in full and the Chargee not being under
any further actual or contingent obligation to make advancas or provide other financial
accommodation to the Chargor, the Chargee will, at the request and cost of the
Chargor, release and cancel the Security and procure the reassignment to the Chargor
of the property and assets assigned fo the Chargee pursuant to this Deed, in each
case subject to clause 21.2 and without recourse fo, or any representation or warranty

by, the Chargee or any of its nominees.
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18.2

19.3

20

21

211

21.2

21.3

22

22.1

Avoidance of payments

It the Chargee considers that any amount paid or credited to it is capable of being
avoided or reduced by virtue of any bankruptcy, insolvency, liquidation or similar laws
the liability of the Chargor under this Deed and the security constituted hereby will
continue and such amount shail not be considered o have been irrevocably paid.

Retention of Security

Where the Chargee has reasonable cause fo be concerned that the Chargor is or may
become insolvent, the Chargee may retain this Deed, the Security and all documents
of title, certificates and other documents relating to or evidencing ownership of ali or

any part of the Charged Assels.

Subsequent Security Interests

If the Chargee at any time receives or is deemed to have received notice of any
subsequent Security Interest affecting all or any part of the Charged Assets or any
assignment or transfer of the Charged Assets which is prohibited by the terms of this
Deed, ail payments thereafter by or on behalf of the Chargor to the Charges will be
treated as having been credited to a new account of the Chargor and not as having
been applied in reduction of the Secured Liabilities as at the time when the Chargee

received such notice.
Assignment

Right of Chargee to assign

The Chargee may at any time assign or otherwise transfer all or any part of its rights
under this Deed in accordance with and subject to the Affordable Contract.

Restriction on Chargor

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

Confidentiality

The Chargee may give such information relating te the Chargor and the Chargor's
Liabifities as it thinks fit to any person proposing to take an assignment andfor transfer
from the Chargse andfor to enter into contractual relations with the Chargee with

respect to this Deed.
Expenses, stamp taxes and indemnity

Expenses

The Chargor will, from time to time on demand of the Chargee, reimburse the Chargee
on a full indemnity basis for all the costs and expenses (including legal fees) together
with any VAT thereon properly incurred by it or by any Receiver in connection with:

22.1.1  the negotiation, preparation and execution of this Deed and the compistion
of the transactions and perfection of the security contemplated in this Deed;

ar

22.1.2  the exercise, preservation and/or enforcement of any of the Collateral Rights
or the security contemplated by this Deed or any proceedings instituted by
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22.2

22.3

23

24

24.1

24.2

or against the Chargee or any Receiver as a consequence of taking or
holding the security or of enforcing the Collaterail Rights,

and such expenses will carry interest until 50 reimbursed af the rate referred to in
clause 2.2,

Stamp taxes

The Chairgor will pay all stamp, stamp duty fand tax, registration and other Tax to which
this Deed, the Security or any judgement given in connection with it is or at any time
may be subject and will, from time fo time, indemnify the Chargee on demand against
any liabilities, costs, claims and expenses resuiting from any failure to pay or delay in

paying any such Tax,
indemunity

The Chargor will, notwithstanding any release or discharge of all or any part of the
Security, indamnify the Chargee, its agents, attorneys and any Recsiver against any
action, proceeding, claims, losses, liabilities and costs which i may sustain as a
consequence of any breach by the Chargor of the provisions of this Deed, the exercise
or purported exercise of any of the rights and powers conferred on them by this Deed
or otherwise refating to the Charged Assets.

Payments free of deduction

All payments to be made under this Deed will be made free and clear of and without
deduction or withholding whatsoaver for or on account of any Tax except to the extent
that the Chargor is required by law to make such payment subject to the deduction or
withholding of any Tax. If any Tax or amcunt in respect of Tax is required o be
deducted from any amounts payabile or paid by the Chargor, the Chargor will pay such
additional amounts as may be necessary o ensure that after the making of the
deduction or withholding which is required the relevant recipient receives and relains
{fres from any liability in respect of any such deduction or withholding) a net amount
equal to the full amount which it would have received and retained had no such

deduction or withholding been mads.
Discretion and delegation

Discretion

Any power or discretion which may be exercised or any determination which may be
made hereunder by the Chargee or any Receiver may, be exercised or made in ifs
absolute and unfettered discretion without any cbiigation to give reasons.

Delegation

Each of the Chargee and any Receiver will have full power to delegate {(either generally
or specifically) the powers, authorilies and discretions conferred on it by this Desd
{including the power of attorney) on such terms and conditicns as i sees fit which
delegation may include power to sub-delegate and will not preciude either the
subsequent exercise of such power, authority or discretion by the Chargee or the
Receiver itself or any subsequent delegation or revocation thereof,
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25

26

27

28

29

30
30.1

30.2

Parpetuity period

The perpetuity period under the rule against perpetuities, if applicable to this Deed, will
be the period of 125 years from the date of this Deed (as specified in section 5(1) of
the Perpetuities and Accumulations Act 2009).

Counterparts

This deed may be executed in counterparts, all of which when taken together will
constitute a single deed.

Certification

The Chargor hereby certifies that its creation of this Deed in favour of the Chargee
does not contravene any of the provisions of the Companies Act 2006 or its
mamorandum and articles of association.

Reorganisation

This deed wili remain binding on the Chargor notwithstanding any change in the
constitution of the Chargee or its absorption by, or amalgamation with, or the
acquisition of all or part of its undertaking by, any other person, or any reconstruction
or rearganisation of any kind. The Security will remain valid and effective in all respects
in favour of the Chargee and for any assignes, transferee or other successor in title of

the Chargee.

Set off

The Chargee may set off any matured obligation dus from the Chargor under this Deed
against any matured obligation owed by the Chargee o the Chargor (whether actual
or contingent, present or future), regardless of the place of payment, booking branch
or currency of either cobligation. I the obligations are in different currencies, the
Chargee may convert either obligation at 2 market rate of exchange in its usual course

of business for the purpose of the set-off.
Payment of monies

Date for payment

Where nelther the Afferdable Contract nor this Deed specified the due date for payment
of any monies owed by the Chargor to the Chargee such monies will be due and

payable to the Chargee by the Chargor on demand.

Gurrency

The Chargor's Hability under this Deed is {o discharge the Secured Liabilities in
Sterling. If at any time the Chargee receives a payment (including by set-off) referable
to any of the Secured Liabilities from any source in a currency other than Sterling, then
such payment will take effect as a payment to the Chargee of the amount in Steriing
which the Chargee is able to purchase {after deduction of any relevant costs) with the
amount of the payment so received in accordance with its usual practice.
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30.3

30.4

31

31.1

31.2

31.3

314

31.6

Currency indemnity

If a payment is made under a court order or in satisfaction of a claim or proof and is
treated by clause 30.2 as a payment of an amount which falls short of the relevant
liability of the Chargor expressed in Sterling, the Chargor as a separate and
independent obligation will on demand from time to time indemnify the Chargee against
such shortfall and pay interest on such shortfall from the date of such payment o the

date on which the shortfall is paid.

Certificates

A certificate signed by an official of the Chargee as to the amount due or owing from
the Chargor will be conclusive evidence against the Chargor except in the case of

manifast error.
Communication

Whiitten

Any notice or communication to be given in connection with this Deed will be in writing.

Addresses

Any notice or communication will either be delivered by hand or sent by first class
prepaid post to the Chargee or the Chargor at its address shown on page 1 unless it
has communicated another address to the other in which case it must be sent 1o the

last address s0 communicated.

Delivery

A notice or communication sent by the Chargee under this clause 31 will be deemed
to have been received:

31.3.1 if delivered by hand, at the time of delivery; or

31.3.2  if sent by first class pre-paid post, on the next business day after posting;

A notice or communication by the Chargor will be deemed made only when actually
received by the Chargee.

Confirmation in Writing

The Chargor may nof rely on any oral notice, waiver, consent, approval, representation,
advice, statement or other communication by the Chargee or any of its emplovess,
agents of representatives except where such communications are confirmed in writing

and signed for the Chargee pursuant to this clause 31

Electronic communication

31.5.1  Any communication to be made between the Chargor and the Chargee
under or in connection with this Deed may be made by electronic mail or
other elecironic means to the extent that they agree that, unless and unti
nofified fo the contrary, this is to be an accepted form of communication and

if they:
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32
324

32.2

323

{8} notify each other in writing of their electronic msil address andior any
other information required to enable the sending and receipt of
information by that means: and

{by notify each other of any change to their address or any other such
information supplied by them by not less than five business days'

notice.

31.52  Any electronic communication made between the Chargor and the Chargee
will be effective only when actually received in readable form and in the case
of any electronic communication made by the Chargor to the Chargee only
if it is addressed in such a manner as Chargee shall specify for this purpose.

31.5.3  Any electronic communication which becomes effective, in accordance with
clause 31.5.2 above, after 5.00 pm in the place of receipt shall be deemed
only to become effective on the following business day.

Governing law and jurisdiction

Governing law

This Deed and any non-contractual obligations arising out of or in connection with it
shall be governed by, and be construed in accordance with, the laws of England.

Exclusive jurisdiction

The courts of England have exclusive jurisdiction to seille any dispute arising in
connaction with this Deed {a Dispute). The parties agree that these courts are the most
appropriate and convenient couris fo settle any Dispute that arises under or in
connection with this Deed and accordingly neither party will argue to the contrary.

Benefit of the Chargee

This clause 32 is for the benefit of the Chargee only. As a result the Charges will not
be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Chargee may take concurrent
proceedings in any number of jurisdictions.

This Deed has been executed as a dead by the parties and is delivered and takes effeci on
the date at the beginning of this Deed.
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SCHEDULE 1

DETAILS OF MORTGAGED PROPERTY

Mortgaged Property Description * Title Mumber or Reot of Title

61 units forming part of Phase B2 at| Part of Title Number HP818000 as shown |
Hounsome  Flelds, Winchester Road, | edged red on the Plan
Basingstoke, Hampshire RG23 7FG
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SCHEDULE 2

PLAN
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Signatories

EXECUTED as a deed by 1
SHARRATTS {LONDON) LLP acting by }
Nicholas Wookey a partner as atforney under )
a Power of Attormey dated 1 April 2023 for

VIVID Housing Limited

in the presence of

EXECUTED as 3 Deed by )
SHARRATTS (LONDON) LLP acting by }
Nicholas \Waokey a Pariner )

as Attorney under a Power of Attorney
dated 1 dayof April 2023

for Vestal Developments Limited

in the presence of -
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