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Particulars of a charge

Go online to file this information A fee is payable with this form
@D www.gov.ukicompanieshouse Please see 'How to pay' on the

'/ What this form is for )( What this form is NOT for >

You may use this form to register You may not use this form to 3

a charge created or evidenced by register a charge where there i g

an instrument. instrument. Use form MR08. = *ABSCXBRT*

A22

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge. If
delivered outside of the 21 days it will be rejected unless it is accompanied by a
court order extending the time for delivery.

You must enclose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original.

09/07/2019 #244
COMPANIES HOUSE

Company details g ﬁ 5 I— T e

&WF F F[Eﬂg— [T |7- ’6_ »Filling in this form

Company name in fU"J LINDEN LIMITED

|

Please complete in typescript or in
bold black capitals.

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date [32_ FE? W F'T ’T ’T W ’?

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitied to the charge.

Name s |DAVID JOHN SPANTON
Name , FELICITY ANNE PATERSON
Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below.

[ confirm that there are more than four persons, security agents or
trustees entitied to the charge.
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MRO1

Particulars of a charge

.

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is not a
floating charge;) or fixed security included in the instrument.

Brief description

v

LAND AT NASH FARM NASH ROAD MARGATE KENT

| Please submit only & short
description. If there are a number of
plots of land, aircraft and/or ships,
you shoutd simply describe some

of them in the text field and add a
statement along the lines of, "for
more detalls piease refer to the
instrument”,

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a fieating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

[] Yes
k1 Neo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

[] Yes Continue

2] No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[] Yes

]

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please lick the appropriate box.

K] Yes
(] Ne

Trustee statement 1

You may tick the box if the company named in Saction 1 is acting as trustee of the
property or undertaking which is the subject of the charge.

0

4+ This statement may be filed after
the registration of the charge (use
form MRO6}.

> |

Signature

Please sign the form here.

Signature

Signature

X ?wm Ml X

~Vx om ehisd j‘a QL\,W}U\

This form must be 5|gned by a person with an interest in the charge.

|
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MRO1

Particulars of a charge

Presenter information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact name

SHARON SELSBY
Company name

Gardner Croft LLP

Address
2 Castle Street

|Canterbury

|Kent

‘ Fostiown

| County/Hegion

F;T:eiﬁﬁ HERDEN

‘MDX5302 - Canterbury

Telephone
01227813400

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

3 The company name and number match the
information held on the public Register.

= You have included a certified copy of the
instrument with this form.

[3~"You have entered the date on which the charge
was created.

You have shown the names of persons entitled to
the charge.

& You have ticked any appropriate boxes in Sections 3, 5,
6,7&8.

3 You have given a description in Section 4, if appropriate.
3 You have signed the form.
You have enclosed the correct fee.

S-Please do not send the original instrument; it must be
a cerlified copy.

Important information

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £23 is payable to Companies House in
respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House."

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you to
retumn it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern [reland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂTur‘ther information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

o

.. 7 Peterboat Close, London SE10 0PX
7 www.oyezforms.co.uk

CHFP041 06/16 Version 2.1
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

>

Company number: 1108676
Charge code: 0110 8676 0377

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th June 2019 and created by LINDEN LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 9th
July 2019.

+ Given at Companies House, Cardiff on 17th July 2019

U pg gaet

i _—

W

Com panies House THE GFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




We hereby certify this to be a
RCL/Thanet/062019/01/Linden true copy of the original

Gard oft LLP

Private & Confidential

Dated L5Y O\ oS 2019

GLEESON DEVELOPMENTS LIMITED (1)
LINDEN LIMITED (2)
AND

DAVID JOHN SPANTON
AND
FELICITY ANNE PATERSON (3)

LEGAL CHARGE
relating to land at Nash Road, Margate, Kent

(Phase 5)

O csowuinG wic

Tel +44 (0)370 903 1000 Fax +44 (0)370 904 1099 mail@gowlingwlg.com www.gowlingwlg.com
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RCI./Thanet/062019/01/Linden

THIS LEGAL CHARGE by way of deed is made the ‘L»qo day obe\ 2019

BETWEEN:

(1) GLEESON DEVELOPMENTS LIMITED incorperated and registered in England and Wales
with company number 848808 whose registered office is at 6 Europa Court, Sheffield
Business Park, Sheffield S9 1XE and LINDEN LIMITED incorporated and registered in
England and Wales with company number 01108676 whose registered office is Cowley

Business Park, Cowley, Uxbridge, Middlesex, UB8 2AL {the "Chargor");

(2) DAVID JOHN SPANTON and FELICITY ANNE PATERSON both of Allen's Farm, Meres
Lane, Five Ashes, Mayfield, East Sussex TN20 6JT (the "Chargee").

BACKGROUND
(A) The Chargor is entitled to be registered as proprietor of (together with other land) the Property.

(B) Under the Agreement referred to below the Chargor has agreed to make a payment to the

Chargee which remains outstanding.
OPERATIVE PROVISIONS
1 DEFINITIONS AND INTERPRETATION
1.1 Definitions
The following definitions shall apply:
Act the Law of Praperty Act 1925 (as amended);

Adjoining Land such pars of the Site other than the Property and the
Frontier Land and the Orbit Land;

Agreement a variation agreement relating to the Property {together with
other land) made between (1) the Chargee, {2) Carillion
Richardson Partnership and Gleeson Develcpments

Limited and (3) Linden Limited dated/[/' /1 2019,

LegalCz#78971362vZ[MPK] 1
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Charged Assets

Delegate

Development

Disposal

Event of Default

Frontier Land

Insurance Policy

Material Adverse Effect

Orhit Land

Payment

LegalO2#78571362v2[MPK]

all the existing and future assets, property, undertaking and
other interests whatever and wherever charged by this
Charge including the Property and including any rights of
enforcement and references to the Charged Assets shall

include all or part of them;

any person appointed by the Chargee or any Receiver and
any person appointed as attorney of the Chargee, Receiver

or Delegate.

the development pursuant to the Pianning Permissian;

bears the meaning given to it under Section 205{1) Law of
Property Act 1925 and disposition and Disposal shall be

interpreted accordingly;

any event specified in Schedule 4;

the land edged red on the attached plan marked "Frontier
Land Plan";

each contract or policy of insurance effected or maintained

by the Charger from time to time;

a material adverse effect on:

(@) the ability of the Chargor to perform and observe its

obligations under this Charge or the Agreement; and

(b) the validity or enforceability of, or the effectiveness or
ranking of, the Securily granted or purported to be
granted pursuant to this Charge;

the {and shown edged red on the attached plan marked
"Orbit Land Plan®;

the payment due and payable by the Chargor to the

Chargee pursuant to clause 3.3 of the Agreement;



RCL/Thanet/062015/01/Linden

Permitted Disposition

Leeal02#78971367v7 [MPK]

any of the following:

(a)

(b}

{c)

(d)

0]

the Disposal dedication or adoption of any part of the
Property to or in favour of any statutory undertaking,
utility company, local authority or similar body for the
provision and adoption of sewers, Service Media or
other infrastructure including for the avoidance of
doubt any easement granted to a Relevant Authority;

and/or

the Disposal dedication or adoption of any part of the
Property and/or the grant of rights or easements to the
highway or other competent autherity for roads,
footpaths, cycleways (together with ancillary area and
rights) or other highway works in relation to the
adoption of such roads, footpaths, cycleways (together
with anciliary areas and rights) or other highway works
including any agreement made under Sections 38 or

278 of the Highways Act 1980; and/or

the Disposal of any part of the Property which is
required to comply with the requirements of a Statutory

Agreement; and/or

the Disposal of any part of the Property as common
parts, open space, amenity land or similar to the local
authority, or the Disposal of land intended for use as
an electricity substation, transformer chamber, gas
governor, pumping station or similar infrastructures;

and/or

the grant of easements over any part of the Property
as part of the development of the Property and the
Adioining Land,

a disposition {0 a management company for the
purposes of managing any common parts and facilities
on the Property provided that the disposition restricts
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Planning Acts

Planning Permission

Property

Receiver

Released Land

Relevant Authority

Roadways

Legal02#78971362v2[MPK]

the use to such a purpose,

the Town and Country Planning Act 1890 the Planning
(Listed Buildings and Conservation Areas) Act 1980 the
Planning (Hazardous Substances) Act 1990 the Planning
(Consequential Provisions) Act 1990 and the Planning and
Compensation Act 1991 and all orders regulations and
instruments relating to the use and/or occupation of the

Property;

planning  permission numbers F/TH/12/0964 and
NMA/TH/15/0227 issued by Thanet District Council on 1
Aprii 2014 and including such variations andfor

medifications of the same;

the property described in Schedule 1;

any one or mere receiver or manager or receiver and
manager appointad by the Chargee pursuant to this Charge

{whether sole, joint and/or several including any substitute);

any part or parts of the Property released from this Charge

pursuant to clause 11.1 (Permitted Disposition);

the focal planning authority local and county highway
authorities town and parish councils drainage gas water
electricity cable television and telecommunications
companies and any other authority utility company body
corporation or organisation concerned with the grant of the
Planning Penmission or the contral of development or the
control of pollution or the adoption of the Roadways and
sewers and open space or the installation of Service Media
and the provision of Services and the dispersal or disposal

of surface water;

roads, cycleways andfor footpaths including (without
limitation) carriageways, roundabouts, junctions, footways,

visibility splays, verges, landscaping and/or street furniture
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Section 106 Agreement

Secured Sum

Security

Security Period

Legal02#78971362v2[WPK]

andfor any other ancillary and/or associated works to be
constructed on the Property and/or Adjoining Land and/or
Released Land (but excluding shared access areas which

are not intended to be made available for public use),

the section 106 agreement dated 21 January 2013 made
between (1) Thanet District Council (2) Kent County Council
(3) The Master Fellows and Scholars of the Coliege of St
John the Evangelist in the University of Cambridge (4)
David John Spanton and Felicity Anne Paterson (5) Cheryl
Jane Belsey Gforia Elizabeth Hill and Geoffrey Stanley
Redwood (6) Carillion Richardson Partnership (7) M J
Gleeson Group plc (8) Gleeson Developments Limited as
varied by a section 106 agreement dated 31 March 2014
made between (1) Thanet District Council (2) Kent County
Coungil (3) The Master Feliows and Scholars of the College
of 5t John the Evangelist in the University of Cambridge (4)
David John Spanton and Felicity Anne Faterson (5) Cheryl
Jane Belsey Gloria Elizabeth Hill and Geoffrey Stanley
Redwood (6) Carillion Richardson Partnership (7) M J
Gleeson Group plc (8) Gleeson Developments Limited (9)
Persimmon Homes Limited and (10) Orbit Group Limited

including variations or modifications of the same;

the Payment together with all interest accruing in respect of

the same;

any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, hypothecation, lien, assignment by way
of security or other security agreement whatsoever securing
any obligation of any person or any other agreement or

arrangement having a similar effect.

the period commencing on the date of this Charge and
ending on the date upon which the Secured Sum have

been paid in full;
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Service Media includes all drains, pipes, wires, cables, conducting media
and apparatus for surface and foul water drainage gas,
electricity, water, electronic transmissions and similar

services now or in the future constructed on the Property;

Services foul and surface water drainage, water, gas, electricity and

telecommunications services,

Site the land (including the Property) shown edged red on the

attached plan marked "Site Plan”,

Statutory Agreement an agreement, obligation or undertaking made or to be

made pursuant to all or any of the following:

Section 106 Town and Country Planning Act 1990, Section
38 and/or Section 278 Highways Act 1980, Section 104
Water Industry Act 1991, Section 323 Local Government
(Miscellaneous Provisions) Act 1982 or pursuant to any
other statutory enactment or derivative legisiation or as may
be required by a local authority, or any service undertaker

or other Retevant Authority;

VAT value added tax or any equivalent tax chargeable in the UK

or elsewhere,

Working Days any day when banks in London are open for business other
than a Saturday, or Sunday or public holiday in England
and other days upon which the clearing banks to the City of

London are not open for business.
1.2 The clause, paragraph and schedule headings in this Charge are for ease of reference only
and are ncot to be taken into account in the construction or interpretation of any provision to
which they refer.

1.3 Unless the cantrary intention appears reference:

(a) to numbered clauses and schedules are references to the relevant clause in or

Schedule to this Charge; and

Legal 02#78971362v2[MPK] 6
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1.4

1.5

1.6

1.7

1.8

1.9

1.11

(b) to a numbered paragraph in any Schedule are references to the relevant paragraph in
that Schedule,

Wards in this Charge denoting the singular include the plural meaning and vice versa.

Words in this Charge importing one gender include the other genders and may be used
interchangeably and words denoting natural perscns where the context aflows include

corporations and vice versa.

Where a party to this Charge comprises mare than one individual the obiigations and

covenants of that party shall be several.

Reference to a party shall nclude that party's successors, permitted assigns and permitted
transferees and this Charge shall be binding on, and enure to the benefit of, the parties to this
Charge and their respective personal representatives, successars, permitted assigns and

permitted transferees

A reference to asset or assets includes present and future properties, undertakings, revenues,

rights and benefits of every description.

A reference to an authorisation includes an approval, authorisation, consent, exemption, filing,

licence, notarisation, registration and resolution.

A reference to a regutation includes any regulation, rule, official directive, request or guidelineg
(whether or not having the force of law) of any governmental, inter-governmental or
supranational body, agency, department or regulatory, self-regulatory or other autharity or

organisation.

A reference to a statute, statutory provision or statutory instrument is a reference to it as
amended, extended or re-enacted from time to time. Reference in this Charge to any statutes,
statutory provision or statutory instruments include and refer to any statute, statutory provision
or statutory instrument amending, consolidating or replacing them respectively from time to
time and for the time being in force and references to a statute or statutory provision include

statutory instruments, regulations and other subordinate legistation made pursuant to it.

A reference to this Charge (or any provision of it) or to any other agreement or document
referred to in this Charge is a reference to this Charge, that provision or such cther agreement

or document as amended (in each case, other than in breach of the provisions of this Charge)

Legal02#78971362v2 [MPK] 7
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21

2.2

from time to time.

A reference to an amendment includes a novation, re-enactment, supplement or variation {and

amend and amended shall be construed accordingly).

Any obligation of the Chargor to do something shall include an obligation to procure that it is
done and any obligation not to do something shall include an cbligation not to perform, suffer

or allow it to be done.

The term “person” includes individuals, firms, companies, corporations, bodies, organizations,
partnerships, unincorporated bodies of persons, governments, states and agencies of a state,
associations, trusts, joint ventures and consortiums (in each case whether or not having
separate [egal personality).

The terms “include”, "including™ and "in particular’ or any similar expression shall be construed

as not limiting any general wards and expressions in connection with which it is used.

COVENANT TO PAY AND PERFECT SECURITY

The Chargor covenants with the Chargee to pay the Secured Sum on the dates, and
otherwise, in accordance with the Agreement and this Charge and if any part of the Secured
Sum shall not be paid on the relevant due date the Chargor will pay interest (as well before as
after any judgment) on the Secured Sum or so much thereof as shall for the time being remain
unpaid at the Contract Rate (as defined in the Agreement) for the period between the due date

for payment of the relevant sum and the date of actual payment.

The Chargor covenants (at the cost of the Chargor) with the Chargee promptly to execute and
do ali such assurances and things as the Chargee or any Receiver may require for creating,
perfecting or protecting the Security constituted by or intended to be created by this Charge,
facilitating the realisation of the Charged Assets and for facilitating the exercise of all rights,
powers, authorities and discretions conferred by this Charge upon the Chargee or any
Receiver including, without limitation (if the Chargee or Receiver 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 Chargee or fo

its nominee}, and the giving of any notice, order or direction and the making of any registration

Legal02878971362v7 [MPK] 8
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3.1

3.2

33

5.1

SECURITY

As continuing security for the payment and discharge of the Secured Sum the Chargor with full

title guarantee charges to the Chargee:’
by way of first legal mortgage,
(a) the Property together with the rights referred to and contained in the Agreement;

{b} alf buildings and fixtures and fittings (including trade fixtures and fittings) and fixed

plant and machinery that are situated c¢n or form part of the Property at any time

(c) the benefit of any covenants for title given, or entered into, by any predecessor in title

of the Chargor in respect of the Property;
PROVIDED THAT this Charge shall net preclude the Chargor from entering into any Permitted
Disposition and it is acknowledged and agreed that (subject as referred to in this Charge and
the Agreement) the carrying out of the Development and any related works, and the grant of
easements, rights, transfers and demises and the entry into and performance of any Statutory
Agreement shall be permitted by this Charge but only as otherwise consistent with and in

accordance with the terms of the Planning Permission and the Section 106 Agreement.

None of the provisions of this clause 3 shall be deemed 10 impose cn the Chargee or imply on

its part any obligation or other liability in relation to the Charged Assets.

Section 103 of the Act shall not apply to this Charge or the security constituted by this Gharge.
CHARGOR'S COVENANTS

The Chargor covenants with the Chargee in the manner set out in Schedule 2.

CHARGEE’S COVENANTS

The Chargee shall consent to any Permitted Disposition provided that:

the Chargor indemnifies the Chargee against all reasonable expenses and liabilities incurred

by the Chargee arising out of any Statutory Agreement;

Legal02¥785 T1362v2 [MPK] g
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52 the Chargee is not liable to perform any covenants contained in the Statutory Agreement fo

the extent they relate to the Property unless and until it takes possession of the Property.
6 COVENANTS IN RESPECT OF THE AGREEMENT

The Chargor and the Chargee each covenant with the other to observe and perform their
respective obligations in the Agreement in accordance with the terms of the Agreement,

including in relation to the Secured Sum.
7 RESTRICTION ON DEALINGS

7.1 Other than by way of a Permitted Disposition the Chargor may not and covenants that it wil

not at any time without the prior written consent of the Chargee:

(a) create or attempt to create or purport to create or suffer or permit to subsist any
Security over or in relation to the Property (to the extent it is then subject to the

Security created by this Charge) during the Security Period,

(b contract in refation to, sell, assign, transfer, create or grant any legal or equitable
estate or interest in, create or aliow to exist any trust in respect of the Charged Assets
and notwithstanding Section 99 of the Act not to grant any lease, tenancy or licence or
part with possession and occupation or in any other way dispose of the Charged
Assets (or purport to or agree to do any of the foregoing) while the same remains
supject to charge created by this Charge save in accordance with the terms of the

Agreement and this Charge;

(c) otherwise deal with or dispose of all or any part of or any interest in the Property or the
Charged Assets or contract or purport to do the same or suffer to arise any set-off or

other third party right or rights in respect of all or any part of them.

7.2 The parties to this Charge hereby apply to the Chief Land Registrar for a restriction in
Standard Form NN to be registered against the title to the Property at the Land Registry to the
effect that:

"No disposition of the registered estate or any part of it by the proprietor of the registered
estate is to be registered without a written consent signed by (1) David John Spanton and (2)
Felicity Anne Paterson or their conveyancer or a certificale signed by a conveyancer that the

dispasition is a Permitted Disposition as defined in the legal charge dated/[’ /]
QLB JHros 2\

LegalO2#78971362v2[MPK] 10
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9.1

8.2

9.3

9.4

2019 and made between (1) David John Spanton and Felicity Anne Paterson and (2) Gieeson

Developments Limited and Linden Limited".

REPRESENTATIONS AND WARRANTIES

The Chargor makes the representations and gives the warranties set out in Schedule 3 to the
Chargee on the date of this Charge and on each day of the Security Period with reference to

the facts and circumstances existing at the time.

RIGHTS OF ENFORCEMENT

The whole of the Secured Sum shall become due {including within the meaning of Section 101
of the Act) immediately following demand after the cccurrence of an Event of Default and in
addition to alt other protection afforded by statute every purchaser (as defined by section 205
of the Act) or other party dealing with the Chargee or the Receiver shall be entitled to assume
that the power of sale and other powers conferred by section 101 of the Act (as varied or
extended by this Charge} arose on and are exercisable at any time after the execution of this

Charge.

No purchaser, merigagee or other person dealing with the Chargee, any Recetver or Delegate

shall be concemed to enquire;

(a) whether any of the Secured Sums have become due or payable, or remain unpaid or

undischarged;

{b) whether any power the Chargee, a Receiver or Delegate is purporting to exercise has

become exercisable or is properly exercisable; or

() how any money paid to the Chargee, any Receiver or any Delegate Is to be applied.

The receipt of the Chargee or any Receiver or Delegate shall be a conclusive discharge to a

purchaser.

The enforcement powers of the Chargee (in addition to the powers from time to tme conferred
by the Act or any other statute or otherwise under the law in force from time to time) shall be
immediately exercisable upon and following demand after the occurrence of an Event of
Default and shall be as follows in each case without becoming liable as mortgagee in

possession:

LegalDZ#78971362v2[MPK] "
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9.5

9.6

(a)

for the Chargee itself to exercise all or any of the powers and rights specified in this
Charge (including but not limited to the powers and rights specified in Schedule 5} and
in addition all statutory and other powers and rights as the Chargee shall, acting

reasonably, think fit, after it has taken possession of any Charged Asset;

to appoint a Receiver or any number of Receivers (by way of deed or otherwise in
writing) of the Charged Assets {and to remcve and substitute any such Receiver as
and when the Chargee shall think fit} with all the powers and rights in law or specified
in this Charge (including but not limited to the powers and rights specified in Schedule
5) which the receiver may exercise either in its own name or in the name of the
Chargor or of the directors of the Chargor after it has taken possession of any
Charged Asset.

so far as the law allows the Receiver shall be the agent of the Chargor who shall be
liable for his acts, defaults, and remuneration but the Chargee shall be entitled to
agree such reasonable fees and expenses of and the mode of payment to the
Receiver and the remuneration of the Receiver. The agency of each Receiver shall
continue until the Chargor goes into liquidation and after that the Receiver shall act as

principal and shall not become the agent of the Chargee;

the powers conferred on morgagees or receivers by the Act shall apply to any
Receiver appointed under this Charge as if such powers were incorporated in this
Charge except in so far as they are expressly or impliedly excluded and where there is
any ambiguity or conflict between the powers contained in the Act and those

contained in this Charge the terms of this Charge shall prevail.

The Chargee or any Receiver may delegate (either generally or specifically) by power af

attorney or in any other manner to any person any right, power, authority or discretion

conferred on it by this Charge including the power of attorney granted under this Charge. The

Chargee and sach Receiver may make a delegation on the terms and conditions (including

the power to sub-delegate) that it thinks fit

All monies received by the Chargee, a Receiver or a Delegate shall be applied in the order

determined by the Chargee. Neither the Chargee, any Receiver nor any Delegate shall be
bound (whether by virtue of section 109(8) of the LPA 1925, which is varied accordingly, or

otherwise) fo pay or appropriate any receipt or payment in any particular order between any of

the Secured Sums,
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10

10.1

10.2

10.3

1"

CHARGEE’'S POWERS AND RIGHTS

At any time after this security has become enforceable the Chargee shall have ail statutory
and other powers and rights and in addition (and not substitution) the powers and rights
specified in clause 9 and Schedule 5 and may exercise ail rights and powers in the name of
the Chargor and at the times and in such manner and an such terms as the person exercising

them shall in its sole absolute discretion consider appropriate.

The Chargee and each Receiver is entitied to all the rights, powers, privileges and immunities

conferred by the Act on mortgagees and receivers.

If the Chargee exercises its power of sale the Chargor will immediately and at their own
expense enter into or procure a Deed of Easement with the Chargee granting in favour of the
Chargee and the Property and every part of it rights as set out in Schedule 6 to this Charge.
Any dispute as to the exact terms of the Deed of Easement referred to in this clause 10.3 may

be referred by any party to the Expert in accordance with clause 20 of the Agreement.
RELEASE AND CONSENT TO EASEMENTS

Release

The Chargee shali, at the request and cost of the Chargor, duly discharge and release from
the security constituted by this Charge any part of the Property subject to a Permitted

Disposition;

The Chargee shall, at the request and cost of the Chargor, duly discharge and release the
security constituted by this Charge at the end of the Security Period.

Consent to Easements

1.3

(a) The Chargor shall procure that in the event of any Disposal of any part of the
Released Land by the Chargor appropriate reasonable rights for the proper use and
enjoyment of the Property and the Adjoining Land are granted or excepted and
reserved over the Released Land for the benefit of the Property and the Adjoining
Land and that appropriate and reasonable rights for the proper use and enjoyment of

the Released Land are granted or excepted and reserved (as the case may be) over
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the Property and the Adjoining Land for the benefit of the Released Land; and

(b) The Chargor shall ensure, simultaneously with the relevant grant, exception or
reservation as referred to in clause 11.3(a), that appropriate covenants are entered
into and the Chargor shall procure that prior to the grant or exception or reservation of
such rights and the entering into of any appurtenant covenants the form of the
assurance or other decument containing such rights, exceptions, reservations and
covenants shall be approved by the Chargee (such approval not to be unreasonably

withheld or delayed).

12 LIABILITY

12.1  The Chargor's [iability under this Charge in respect of any of the Secured Sum shall not be

discharged, prejudiced or affected by:

{(a) any security, guarantee, indemnity, remedy or other right held by, or available to, the
Chargee that is, or becomes, wholly or partially illegal, void or unenforceable on any

ground,;

(b) the Chargee renewing, determining, varying or increasing any transaction in any
manner or concurring in, accepting or varying any compromise, arrangement or

settiement, or amitting to claim or enferce payment from any other person; or

(c) any other act or omission that, but for this clause, might have discharged, or otherwise

prejudiced or affected, the liability of the Chargoer.

122  The Chargor waives any right it may have te require the Chargee to enforce any guarantee,
security or other right, or claim any payment from, or otherwise proceed against, any other

person before enforcing this Charge:
13 LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989
For the purposes of section 2 of the Law of Property (Miscellanecus Provisions) Act 1889, the

terms of the Agreement and of any side letters between any parties in relation to the

Agreement are incorparated into this deed.
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14 INDEPENDENT SECURITY

The security constituted by this Charge shall be in addition to, and independent of, any other

security or guarantee that the Chargee may hold for any of the Secured Sums at any time.

15 COSTS AND INDEMNITY

The Chargor shall, within two Working Days of demand, pay to, or reimburse, the Chargee
and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilities
of any kind {including, without limitation, legal, printing and out-of-pocket expenses) incurred
by the Chargee, any Receiver or any Delegate following the giving of notice after occurrence

of an Event of Default in connection with:

151 holding, protecting, perfecling, preserving or enforcing (or attempting to do so) any of the

Chargee's, a Receiver's or a Delegate's rights under this Charge; and

156.2  taking proceedings for, or recovering, any of the Secured Sums,

together with interest, which shall accrue and be payable (without the need for any demand for
payment being made) from the date on which the relevant cost, charge, expense, tax or
liability arose until full discharge of that cost, charge, expense, tax or liability {whether before
or after judgment, liquidation, winding-up or administration of the Chargor) at the rate and in

the manner specified in the Agreement.

16 POWER OF ATTORNEY

16.1 By way of security, the Chargor irrevocably appoints the Chargee, every Receiver and every
Delegate separately to be the attorney of the Chargor and, in its name, on its behalf and as its
act and deed, to execule any documents and do any acts and things that the Chargor is

required to execute and do under this Charge.

16.2  The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do in the exercise or purported exercise of all or any of the rights, powers,

authorities and discretions referred to in this clause.
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17

18

18.1

18.2

18.3

18.4

18.5

18.6

PERPETUITY PERIOD

If the rule against perpetuities applies to any trust created by this deed, the perpetuity period

shall be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations Act

2009).

GENERAL PROVISIONS

Neither the whole or any part of the Secured Sum and/or this Charge shall be modified,
released, waived or otherwise affected in any way by any grant of time, indulgence,
modification, release, variation or walver granted or allowed to or agreed with the Chargor or

any other person or otherwise.

A waiver of any right or remedy under this Charge or by law by the Chargee, or any consent
given under this Charge by the Chargee, is only effective if given in writing and shafl not be
deemed a waiver of any other breach or default. It only applies in the circumstances for which
it is given and shall nat prevent the Chargee from subsequently relying on the relevant

provision.

A failure or delay by the Chargee to exercise any right or remedy provided under this Charge
or by law shall not constitute a waiver of that or any other right or remedy, prevent or restrict
any further exercise of that or any other right or remedy or constitute an election to affirm this
Charge. No single or partial exercise of any right or remedy provided under this Charge or by
faw shall prevent or restrict the further exercise of that or any other right or remedy. No

election to affirm this Charge by the Chargee shall be effective unless it is in writing.

The rights and remedies provided under this Charge to the Chargee are cumulative and are in

addition to, and not exclusive of, any rights and remedies provided by law

If any provision {or part of a provision) of this Charge is or becomes invalid, iliegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid,
legal and enforceable. If such modification is not possible, the relevant provision (or part of a
provision) shall be deemed deleted. Any modification to or deletion of a provision {or part of a
provision) under this clause shall not affsct the legality, validity and enforceability of the rest of

this Charge.

The restriction on the right of consolidation contained in Section 93 of the Act shall not apply to

this Charge.
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18.7  Any written certificate or determination of any amount given by the Chargee pursuant or
relating to this Charge shall be conclusive and binding as to the relevant sum save in the case

of manifest error ¢r omission.

18.8  The unenforceability for whatever reason of any provision of this Charge shall in no way affect

the enforceability of each and every other provision.

18.9  This security shall not be considered as satisfied or discharged by any intermediate payment,
repayment or discharge of any part cnly of the Secured Sum and shall constitute and be a
continuing security for the Chargee notwithstanding any settlement of account or other matter
or thing and shall be in addition to and shall not operate so as in any way to limit or affect any
other security which the Chargee may hold now or at any time hold for or in respect of the
Secured Sum.

18.10  Any notice or other communication to be given or served under or in connection with this
Charge shall be validly served if in writing and delivered by hand or by pre-paid first-class post
or other next Working Day delivery service to:

(a) In the case of the Chargor
Care of: Gardner Croft LLP of 2 Castle Street, Canterbury, Kent CT1 2GQH
Aftention: SF5/5647/10

(b) In the case of the Chargee
Care of. Gowling WLG (UK) LLP, 4 More London Riverside, London, SE1 2AU
Attention: MPK/2633483

or to any other address as is notified in writing by one party to the other from time to time.

18.11 A notice or other communication given under or in connection with this Charge is not valid if

sent by fax or email. A reference to writing or written does not include email,

18.12 No amendment of this Charge shall be effective unless it is in writing and signed by, or on

behalf of, each party (or its authorised representative).
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18.13 Except as expressly provided elsewhere in this Charge, a person who is not a party to this
Charge shall not have any rights under the Contracts {Rights of Third Parties) Act 1999 to
enforce, or enjoy the benefit of, any term of this Charge. This does not affect any right or
remedy of a third party which exists, or [s available, apart from the Contracts {Rights of Third
Parties) Act 1999. The rights of the parties to agree any amendment or waiver under this

Charge are not subject to the cansent of any other person.

18.14 This Charge may be executed in any number of counterparts, each of which when executed
and delivered shall constitute a duplicate original, but all the counterparts shall together
constitute one deed. Transmission of an executed counterpart of this Charge {but for the
avoidance of doubt not just a signature page} by email {in PDF, JPEG or other format) shall
take effect as delivery of an executed counterpart of this Charge. If such method of delivery is
adopted, without prejudice to the validity of the Charge thus made, each parly shall provide

the other with the originai of such counterpart as soon as reasonably possible thereafter.

18.16 This Charge and any dispute or claim (including non-contractuat disputes or claims} arising out
of or in connection with it or its subject matter or formation shall be governed by and construed
in accordance with English law and the parties submit to the exclusive jurisdiction of the

English courts.

DELIVERED as a DEED on the date of this document
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SCHEDULE 1

Description of the Property

ALL THAT freehold property forming part of Nash Farm, Nash Road, Margate as the same is shown
edged red on a plan attached marked "Charge Plan" forming part of title number K944990.

Leaal0Z#78971362v2[MPK] 19



N"mwl'w"
el

Gross Acreage: 5.61 Acres

Net Acreage: 4.99 Acres

Charge: Spanton & Paterson

Time: 12 months from completion

' ’ Iy

wwwﬁ 1%.‘:‘3“ i: !l.:giﬁﬁw’w,wt' %E !!w\iw\gw' i
Qn 'J

3
W D g

[ Sehedula wi mean kil
Provos
Calr Houwnuzypa Ha Tasal 1
1 Widwad Il ¢ MIN u P
' 3 a 3 mn
W # ™ HEX
A A ] i
ri " 1 o
1 o " Tpes
[t H u Tn 1 e
o e
Affarlible W
Cide  Howiwivps Na o Faual By
R 7 ruys
' e I3 i
w har chate FH e . e
' ia-anw e MR Fl P
ki i T
3t [
IR k3 ar

[
Phasn 5 Washwood,
Tanet Kant
Bt

Prase S

Chargmyg Plan

= 15008 Al e BAS
™ Way 2019
"™ P1411 PS CHARGE 05~ B

Rl I

Frewron g margesy

FLAHNING

i a et o P gy R T2 1 Mg g = o "N 4 107 it U



RCL/Thanet/062018/01/Linden

SCHEDULE 2
Chargor’'s Covenants
1 Not do or cause or permit to be done anything that may in any way depreciate, jeopardise or
otherwise prejudice the Security created by this Charge or prejudice the value of the Property

or any of the Charged Assets.

2 On reasonable written notice to give to the Chargee or the Chargee's solicitors such

information as it or they shall reasonably require relating to the Charged Assets.
3 Not to carry out any development or works at the Property other than on the terms of and

strictly in accordance with the provisions of the Planning Permission and the Section 106

Agreement.
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SCHEDULE 3

Representations and Warranties

9 No law, regulation, order or direction binding on it or any Charged Asset and no term of any
other contract, Insurance Policy, morfgage, instrument or other undertaking ar other obligation
will be violated or breached by it accepting and giving full effect to all of the provisions of this
Charge and/or the Agreement and no other debt incurred or owed by it or security created by it
will become enforceable by virtue of the provisions of this Charge and/or the Agreement and

the implementation of all or any of them.

2 No litigation, arbitration or administrative proceeding before or of any court, arbifration, fribunal
or government authority or any dispute affecting the Chargor or any of its assets, rights or
revenues is current or to the best of its knowledge threatened against it or any of the Charged

Assets such as would have a Material Adverse Effect

3 The Chargor is the sole legal and beneficial owner of the Charged Assets and has good and

marketable title to the Property.

4 The Charged Assets are (other than the Security created by this Charge) free from any
Security.

5 There is no breach of any law or regulation that materially adversely affects the Charged
Assets.

6 Nothing has arisen, has been created or is subsisting that would be an overriding interest in

the Property.

7 No Security expressed to be created under this Charge is liable to be avoided, or otherwise

set aside, on the liquidation or administration of the Chargor or otherwise.
8 Subject to the Legal Reservations, this Charge constitutes and will constitute the legal, valid,

binding and enforceahle obligations of the Chargor and is and will continue to be effective

security over the Charged Assets in accordance with its terms.
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3.1

3.2

3.3

3.4

SCHEDULE 4
Events of Default

Any failure by the Chargor to pay the Secured Sum in full on the due date in accordance with

the Agreement.

An administrative or other receiver, administrator, manager, trustee in bankruptcy or similar
officer is appointed of the whele or any material part of the assets of the Chargor or the
Chargor requests any person to appoint such a receiver, administrator, manager, trustee in
bankruptcy or similar officer or any cther steps are taken to enforce any charge or other

security aver any material part of the property of the Chargor.

Any order is made or any effective resolution is passed ar a petition {with a reasonable

likelthood of success) is presented or other steps are taken for;

the winding up, dissolution, bankruptcy or liquidation of the Chargor other than for the purpose
of a reconstruction or amalgamation the terms of which have previously been approved by the
Chargee in writing provided that the Chargee’s consent will not be required should such a
reconstruction or amalgamation be taking pilace in a non-insolvent situation;

the making of an administration order against the Chargor; or

the notice of the appointment of an administrator in respect of the Chargor; or

analogous proceedings to those matters specified in paragraphs 3.1 to 3.2 (inciusive) under

any applicable law in any other jurisdiction.
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SCHEDULE 5

Chargee’s and Receiver's Powers

1 To manage and conduct the business of the Chargor in respect of the Charged Assets in all
respects as if it was and remained throughout its absolute and beneficial owner and for such
purpose to enter upon and take possession, hold, get in, collect or otherwise assume control

in respect of all or any of the Charged Assets.

2 To enter upon and take possession of the Charged Assets and undertake any works of
demolition, building, reconstruction, improvement, repair or decoration on it including the
commencement, carrying out and completion of any alteration, building or development
utilizing for any such purpose any chattels, plant, machinery and materials then on or in the
Charged Assets ar otherwise attributable to any such works or which the Chargor is otherwise

entitled to use,

3 Te pay any tent or other outgoings and payments charged on or otherwise relating to the

Charged Assets or their ownership, occupation or use.

4 To sell, assign, convert into money or otherwise realize, dispose of and deal with and transfer
titte to the Charged Assets (including the Property} and realize assets by surrender of a
leasehold estate upon such terms including the amount and nature of the consideration and in
such manner as the Chargee shall think fit and on terms which bind any subsequent

mortgagee.

5 To sever or remove ar permit to be severed or removed and sell separately any fixtures or

fittings at the Property.

6 To promote, or concur in promoting, a company to purchase the Charged Assets to be
disposed of.
7 To grant or create any iease, tenancy or licence or enter into an agreement to do so or any

other agreement or contract relating to the disposal of or other dealing with the Charged
Assets (including the Property) at any and generally on such terms as it shall agree and to
accept the surrender of any lease, tenancy, licence or other such agreement or contract upon

such terms as it shall think fit and on terms which bind any subsequent mortgagee
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10

11

12

13

14

15

16

To compromise any claim or claims of, against, arising out of or otherwise relating to any

Charged Asset.

To effect insurances and obtain and/or enter into bonds, covenants, commitments,
engagements, guarantees and indemnities or other like matters in any way relating to the
Charged Assets from time to time and fo make all requisite payments to effect, maintain or

satisfy them.

To give receipts and releases for any sums received and execute all assurances and things

that may be proper or desirable for realising any of the Charged Assets.

To obtain and maintain all necessary planning permissions, development consents, building
regulation approvals and other permissions, consents or licences as may reasonably be

required for any development or use of the Charged Assets,

To cancel or otherwise determine any agreements or contracts in any way relating to the

Charged Assets.

To commence, carry out and complete any acts and matters, make demands, commence,
prosecute, enforce and abandon all actions, suits and proceedings, defend all actions, suits
and proceedings, execute such contracts, deeds or other documents and otherwise deal for
the preservation, improvement, enfarcement or realization of all or any of the security created
by this Charge in all respects as if it were and remained at all times the sole and absolute

beneficial owner of the Charged Assets.

To provide services and employ or engage any professional advisers including: solicitors,
architects, surveyors, guantity surveyors, estate agents, contractors, workmen, stockbrokers
and others and purchase or otherwise acquire any property, materials and other matters in

connection with the Charged Assefs.

To make, exercise or revoke any VAT option to tax refating to the Charged Assets that it thinks
fit.

To, in the case of a Receiver, charge and receive any sum by way of remuneration (in addition
to all costs, charges and expenses incurred by the Receiver) that the Chargee may prescribe

or agree with the Receiver.
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17

18

19

20

21

22

To make any arrangement, settlement or compromise that it may think expedient relating to

the Charged Assets.

To, if it thinks fit, but without prejudice to the indemnities in this Charge, effect with any insurer
any policy of insurance either in lieu or satisfaction of, or in addition to, the insurance required

to be maintained by the Chargor under this Charge.

To exercise all powers, authorisations and rights it would be capable of exercising, and do all

those acts and things, as an absolute beneficial owner could exercise or do in the ownership

and management of the Charged Assets.

To exercise all powers provided for in the Act in the same way as if it had been duly appointed

under the Act and exercise all powers provided for an administrative receiver in Schedule 1 to

the tnscivency Act 19886,

To do any other acts and things that it may consider desirabie or necessary for realising any of
the Charged Assets, may consider incidental or conducive to any of the rights or powers
conferred on it under or by virtue of this Charge or by law or lawfully may or can do as agent

for the Chargee.

To delegate its powers in accordance with this Charge.
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SCHEDULE 6

Rights Granted

1 The right to the free passage and running of water sewage gas electricity telephone and other
services or supplies from and to any parts of the Property in and through the Service Media
which are now or may at any time during the Perpefuity Period be in on or over or under the

Adjoining Land.

2 The right on reasonable prior notice to the grantor (and without notice in emergency) to enter
{or in the case of emergency to break and enter} and remain on any unbuilf part of the
Adjoining Land nominated by the grantee acting reasonably and as is reasonably necessary
with or without workmen, tools, appliances, scaffolding and materials for the purposes of
installing, inspecting, repairing, renewing, reinstating, cleaning, maintaining, removing or

connecting up to any Service Media.

3 A right of way at all times and for all purposes with or without vehicles {(but on foot only in
respect of any footpaths) over the roadways until such time as the same are adopted as

highways and maintainable at the public expense.

4 The right of support now belonging to or enjoyed by any parts of the Property over and against
any Adjoining Land.

5 The exercise of the rights referred to above will be subject to the following conditions:-

(a) the position and specification of any connections or works pursuant to paragraph 2
shall be approved by the owner of the land on which the same are heing effected
{such approvai not to be unreasonably withheld or delayed)} and all requisite consents
from any relevant authority or utility company for the same shall be obtained by the

person exercising the rights before effecting such connections or works;

{b) the owner of land the subject of any Service Media rights shall have the ability to
relocate any Service Media subject to causing as ittle inconvenience to the benefiting

owner as is reasonably practicable;
(c) the exercise of rights pursuant to paragraph 2 will be subject to giving prior reasonable

notice in writing (save in case of emergency when as much prior notice as is

reasonably practicable shall be given); and
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(d) the party exercising the rights to enter pursuant to paragraphs 2.3 and 3.2 shall:

(i) comply with all statutory requirements;

(i6) comply with any requirements of any competent authority and shall ensure

that its contractors/sub-contractors comply with such requirements;

{iii) cause as little disturbance as reasonably possible and make good without

delay any damage caused to the reasenable satisfaction of the other party.
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IN WITNESS whereof the parties have executed this Charge as a deed the day and year first before

written

SIGNED as a DEED by
DAVID JOHN SPANTON
in the presence of:
Signature of witness

Name (in BLOCK CAPITALS)

Address

SIGNED as a DEED by
FELICITY ANNE PATERSON
in the presence of;

Signature of witness

Name (in BLOCK CAPITALS)

Address

LegalQ2#78971362vZ [MPK] 28



RCL/Thanet/062019/01/Linden

SIGNED as a DEED by
GLEESON DEVELOPMENTS

LIMITED
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Executed as a Deed by

LINDEN LIMITED
Acting by
[bb‘o':'ffbeK] an attarney and

[ f_m.«\, %Mn attorney

Under a power of atforney dated [ ]

Attorney {1

(Signature)

Witness

{Signature)
Witness Name AU(éMbbb(r\[ k“"’"fﬂ/

DAC Beachcroft LLP
25 Walbrook
London EC4N 8AF

e 0307243 1011

{Piease print name in capitals)

Witness Address

Attorney (2} ... .

(Signature)

WIthess ... oo™

(Signature)

Witness Name ﬁﬁfﬁMUMW K”’A’\J

{Please print name in capitals) DAC Beachcroft LLP
25 Walbrook

Withess Address"""""‘""""""'LOthl‘i"EC4N 8AF
020 7242 1011
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