NOTICE OF IL1.EGIBLE PAGES

COMPANIES HOUSE REGRETS THAT

THESE PAGES WHICH FORMS PART

OF THIS COMPANY’S PACKAGE ARE
ILLEGIBLE.

UNFORTUNATELY
COMPANIES HOUSE IS UNABLE TO
OBTAIN THESE PAGES.

COMPANIES HOUSE WOULD LIKE
TO APOLOGISE FOR ANY
INCONVENIENCE THIS MAY CAUSE.

£ ampames Howse v, an Exec e Azery of the Department of Trade and Industry AWANDED pm@mm‘
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& boid bleck lettesing © Noame of company

2 >
. {+ WARD HOMES ANGLIA LIMITED

“ingert full name I
s o qf_comr:;any

o : Date of creation of the charge

T e I 22nd February 1989

AT ‘Description of the instrument {if any) creating or evidénsing the.charge ot 2

Supplemental Guarantee and Charge dated 22nd February 1989 (thek ’“‘“dilarantee
and Charge") and made between - (’c-c,he-u\oec;)

Amount secured by the charge

All monies and liabilities due and payable under the Guarantee and Charge

to the Agent, Hill Samuel, the Original Banks and the New Banks by the
Company jointly with the Parent Companﬂgch of the other Charging
Subsidiaries in respect of their joint and several guarantees under a revelving
loan facility agreement (the "Agreement") dated 12th November 1987 enterad
into by the Parent Company with the Agent, the Original Banks and TSB

as amended by & supplemental agreement (the "Supplemental Agreement")
dated 22nd February 1989 and made between the Parent Company (1) the
Original Banks (2) the New Banks (3) Hill Samuel (4) TSB (5) and the Agent

(6) up to a maximum amount of £65 million together with interest thereon
and all participation, agency and commitment fees,; and'all expenses (including
but not limited to printing costs and all legal, travel, publicity and other
out-of-pocket expenses and VAT thereon) incurred by the Agent, Hill Samuel
the Original Banks and the New Banks in preparing, negotiating, completing

(Continued)

Names and addresses of the chargees or persons entitled to the charge

Samuel Montagu & Co. Limited

J 10 Lower Thames Street, London (Contlnued \

\ ) - - Postcode| EC3R 6AE

") *:,v% Presentor’s name address and For official Use
1 reference {if any): Mortgage Saction Postroom \'1,
155 McKenna & Co. 7 N\

71 Queen Victoria Street
LONDON EC4V 4EB
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Short particulars of all the property charged

As a continuing security:

A. By way of Floating Charge all the goodwill, undertaking and all other
property, assets, revenues and rights of the Company whatsoever and wheresoever
poth present and future including stock-in-trade, all heritable and moveable
property, together with all book debts and other debts now and from time

to time due, owing or incurred to the Company (the "Charged Assets™).

B. The Company shall not without the written consent of the Agent create
or attempt to create or permit to arise or subsist any mortgage, debenture,
charge, pledge, lien or other encumbrance upon the Charged Assets (save

a lien arising by operation of law or in the ordinary course of trading).

(Continued)

Particulars as to commission allowance or discount o

Signed )\AW,\&_ (A Date 9\3 / :k/ g

)

On behalf of [compenyliehargee]t

Motes
1 The original instrument (if any) creating or evidencing the chargs, together with these prescribed

particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). if tha property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the dats on
which the instrument could in due course of post, and if dispatched with due difigence, have been
received in the United Kingdom (section 398). A copy of the instrument creating the charge will be

accepted where the property charged is situated and the charge was created outside the United

Kingdom (section 398} and in such cases the copy must be verified to be a correct copy gither by the

company or by the person who has delivered or sent the copy to-the registrar. The verification must be
fication and where this is given by a body corporaie
it must be signed by an officer of that body. A verified capy will also be accepted where section 398{4)

signed by or on behalf of the person giving the veri

applies (property situate in Scotland or Northern Ireland} and Form No, 398 is submitted.

2 A description of the instrument, eg #Trust Deed", “Debenture”, “Mortgage” or “Legal charge”, ete, as

the case may be, should be given.

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or

discount (if any) paid or made either directiy or indirectly by the company to any person in
consideration of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

(b) procuring or agreeing to procure subscriptions, whether absolute or conditional,

for any of the debentures included in this return. The rate of interest payable under the terms of the

debentures should not be entered.

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet,
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COMPANIES FORM Ho. 335 {Cont.) AND FORM No. 410 (Scot){Cont.)

Particulars of a mortgage or charge
{continued)

Continuation sheet No

. N
to Form No 395 and 410 (Scot)

Company number

2276750

Name of company

WARD HOMES ANGLIA LIMITED

Limited*

Description of the instrument creating or evidencing the mortgage or charge {continued) mote

Werd Holdings PLC (the "Parent Company") (1), Wards Construction (Medway)
Limited, Wards Construction (Londen) Limited, Wards Construction (Investments)
Limited, Ward Homes (South Eastern) Limited, Ward Homes Anglia Limited
and Wards Construction (Industrial) Limited (collectively referred to as

the "Charging Subsidiaries") (2) Wards Consiruction {Industrial) Limited
("Wards Construction”) (3) Ward Homes Anglia Limited ("Ward Homes")

(4) TSB England & Wales ple. (TSB) (5) Hill Samuel Bank Limited ("Hill
Samuel") (6) Midland Bank ple, Den Danske Bank af 1871 Alktieselskab,

The Ssnwa Bank, Limited, Dresdner Bank A.G., Charterhouse Bank Limited,
J. Henry Schroder-Wagg & Co. Limited (the "Original Banks") Banco Di
Roma, The Bank of Tokyo, Ltd and National Westminster Bank plc (the

"New Banks") (7) and Samuel Montagu & Co. Limited (the "Agent™ (8).




Short particulars of all the property mortgaged or charged {Continued) Fleasi do not
write in this
R N U P pindingy margn

Plaass complata

C. The Company shall not without the written consent of the Agent part !:!lé?:gfm"g:\f
with possession, tiansfer, assign, sell, lease or otherwise dispose of {except botd black lettering

to the Parent Companv or to another Charging Subsidiary) the Charged
Assets or any part thareof idetermined by the Agent) by reference to the
most recently available audited financial statements of the Company to
have a valuz in excess of 10 per cent. of its tangible net worth or of its
net profits (after taxation but before ertraordinary items) or attempt or
agree so to do except in th~ usual course of its trading and for the purpose
of carrying on its business in the ordinary course on arms length terms
and for money or money's worth.

D. The Company shall not without the written consent of the Agent deal
with its boolk or other debts or securities otherwise than in the ordinary
course of getting in and realising the same which course shall not include
or extend to the selling or assigning or in any way factoring or discounting
of any of the said debts or securities.

E. The Company shall not without the written consent of the Agent:

(i) transfer lease or dispose of any Charged Assets to any subsidiary other
than a Charging Subsidiary or the Parent Company; -

(ii) enter into any onerous restrictive obligations affecting its freehold,
leasehold or heritable property or do or suffer or omit to be done any act,
matter or thing whereby any provision of any Act of Parliament, order

or regulation from time to time affecting such property is infringeds;

be forfeit its leasehold interest in any premises or permit any person to
become entitled to any proprietory right or interest which might materially
e and adversely affect the value of any fixtures or fixed plant and machinery

‘J (iii) vary, surrender, cancel, assign or otherwise disposc of or permit to

forming part of the Charged Assets;

(iv) permit any person to be registered as proprietor under the Land Registration
Acts of any freehold or leasehold property present or future from time

to time nor create or permit to arise any overriding interest affecting

such property within the definition in those Acts.

A, AP —— J Page 4




Amaunt due or owing on the mortgage or chargs (continued)

- S ————

] and executing the Supplemental Agreement and the Guarantee and Charge
and in enforcing, preserving or protecting their rights under the Agreement
as amended by the Supplemental Agrecement and the Guarantee and Charge,
and all costs, charges and expenses incurred by any Receiver, including

his remuneration, in preserving or enforcing the Guarantee and Charge.
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Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued}

e CORAGIEORie ER DS
Midland Bank pic. ]
Suffolk House ) N
5 Laurence Pounthey Hill, '
London, EC4R 0EU

Den Danske Rank af 1871 Aktieselskab - oo
10 Broadgate
London, EC2N 2RA

The Sanwa Bank, Limited
Commercial Union Building
1 Undershaft

London, EC3A 8LA

Dresdner Bank Aktiengesellschaft
London Branch

Dresdner Bank House

125 Wood Street

London, EC2V TAQ

Charterhouse Bank Limited
1 Paternoster Row

St. Paul's

London, EC4M 7DH

J. Henry Schroder Wagg & Co. Limited
120 Cheapside
London, EC2V 6DS
“THe News Daroe S
Banco Di Roma ’
87 Gresham Street
London, EC2V TNQ

The Bank of Tokyo, Ltd.
20/24 Moorgate
London, EC2R 6D

National Westminster Bank plc.
Princes Street Business Centre
1 Princes Street

London, EC2P 2AH

e "y Sovnvweal Rcu\)ﬂl Lo eyua ‘g‘;&'}

(OO0 Wows Shraci
LLQF-\Q\C?DC\
CoeaP 2AMND




Shart particulars of al} the property martgaged o cherged (Continued)

*. The Company shall not without the written consent of the Agent part
with possession, transfer, assign, sell, lease or otherwise dispose of {except
to the Parent Company or to another Charging Subsidiary) the Charged
Assets or any part thereof (determined by the Agent) by reference to the
rmost recenily available audited financial statements of the Company te
have a value in excess of 10 per cent. of its tangible net worth or of its
net profits (after taxation but before extraordinary items) or attempt or
agree so to do except in the usual course of its trading and for the purpose
of ca :ng on its business in the ordinary course on arms length terms

and fui money or money's worth.

D. The Company shall not without the written consent of the Agent deal
with its book or other debts or securities otherwise than in the ordinary
course of getting in and realising the same which course shall not include
or extend to the selling or assigning or in any way factoring or discounting
of any of the said debts or securities.

E. The Company shall not without the written concent of the Agent:

(i) transfer lease or dispose of any Charged Assets to any sub51d1ary other
than a Charging Subsidiary or the Parent Company;

(ii) enter into any onerous restrictive obligations affecting its freehold,
leasehold or heritable property or do or suffer or omit to be done any act,
matter or thing whereby any provision of any Act of Parliament, order

or regulation from time to time affecting such property is infringed;

(iii) vary, surrender, cancel, assign or otherwise dispose of or permit to
be forfeit its leasehold interest in any premises or permit any person to

become entitled to any proprietory right or interest which might materially

and adversely affect the value of any fixtures or fixed plant and machinery
forming part of the Charged Agsets;

(iv) permit any person to be registered as proprietor under the Land Registration

Acts of any freehold or leasehold property present or future from time
to time nor create or permit to arise any overriding interest affecting
such property within the definition in those Acts.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a Supplemental Guarantee and Charge dated the 22nd
February 1989 and created by WARD HOMES ANGLIA LIMITED for gecuring all
moneye due or to become due from the Company and/or all or any of the
other companies named therein to Samuel Montagu & Co Limited, as Agent,
and the other ten chargees named on the attached schedule under the terms
of the Ioan Agreement dated 12th November 1887 as amended by the
Supplemental Agreement dated 22nd February 1929 as defined in this Deed

was registered pursuant to Chapter T Part XTI of the Companies RAct 1985,
on the 24th February 1989

Given under my hand at the Companies Registration Office,

caraiff the -0 MAR 1389

P!
No. 2276750 %ﬁ\\ﬂﬁ

P. JONES

an authorised officer
Certificate and instrument received by

-----------------------------------

C. 624 (Rev)




L CERTIFICATE OF THE REGISTRATION
OE A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

SCHEDULE TO THE CEPTIFICATE OF
PFCGISTRATION OF I MORTGLCE OR CHARCE

MAMEE OF CHARGEES

TEFE ORIGTINAL BANKS

midland PBank plc

[en Danske Pank af 1871 Aktieselskeb
The CSapnwa Pank, Limited

rrecdner Pank phtiengeselleochaft
(hoartorhouge Prerk Limited

J. Benry Schroder Vagg & Co. Lirited

THE NFW _PANKS

Ranco I FRoma
The Dank of Tokyo, Ltd.
Nariorel VWestminster Pank PLC

HILL SAVUEL

Hi1l camuzl Pank Limited

Be, 22767540

"
4y
i *

Certificate and instrument received by

e e e 1 i Lk r—r—




Please do not
write In
this margin

Please complete
legibly, preferably
in black type, or
botd block lettering

* insert full name
of company

% %/Presentor‘s name address and For official Use

B95/AB
COMPANIES FORM No. 395

Particulars of a morigage or charge

Pursuant ta section 395 of the Companies Act 1985 C\
< C
NS>
To the Registrar of Companies ,‘l For official use  Company number
~——F- T
N L _!_ l I 2276750
Name of company
" WARD HOMES ANGLIA LIMITED /
—

[rate of creation of the charge

22 February 1989

Description of the instrument (if any) creating or evidencing the charge (ot 2)

Fixed and Floating Charge dated
22 Pebruary 1989

Amount secured by the mortgage or charge

All monies and ligbilities now or at any time hereafter due owing or incurred to the Bank by the
Company in any way whatsoever.

Names and addresses of the mortgagees or persons entitled to the charge

Midland Bank plc, whose registered office is at Poultry, in the City of London,

B e

>

1 4
1 Postcode EC2P 2BX

reference (if any): Mortgage Saction Post room
REDFERN & STIGANT
57 BALMORAL ROAD COMPANIES HOUSE
\M KENT po - oy
GILLINGHA REG ISTERED 1 28 FEB1989
BS.906 ] M o
28FEBl989 Vi = la
: ‘“m o
Time critical reference .
o daiie e St oo




. Jrtparticulars of all the property mortgaged or chai,_ sd

First Fixed Charge on all book debts and other debts now and from time to time hereafter due owing
or incurred to the Company other than such of the said debts as the Bank may have specifically agreed
in writing to exclude from such first fixed charge; and

Floating Charge on all other the Undertaking of the Company and all its property whatsoever and
wheresosever both present and future including its uncalled capital for the time being and such of the
book debts and other debts referred to above which are not charged undet the said first fixed charge
(coliectively called “the assets') but so that the Company shall not except with the prior writlen
consent of the Bank:

(a) create or permit to subsist over all or any of the assets any mortgage charge lien pledge or other
security ranking in priority to or pari passu with the said floating charge; or

(b) part with sell or dispose of all or except in the ordinary course of the Company's business and for
the purpose of carrying on the same any of the assels; or

(c) deal with its book or other debts or securities for money forming part of the assets otherwise than
in the ‘ordinary course of getting in and realising the same which course shall not include or extend
1o the selling or assigning or in any other way factering or discounting of any of the said debts or

securities.

Particulars as to commission allowance or discount tote 3

NIL

Pl

Signed

f‘ﬂ Date 17' 7. 8q -

On behalf of [company][mortgageé/chargee]t

MNotes
1 The original instrument (if any) creating or evidencing the charge, together with these prescribed

particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395}, If the property is situated and the charge was craated
outside the United Kingdom delivery to the Registrar inust be effected within 21 days after the date on

which the mstrument could in due course of post, and if dispatched with due diligence, have been
raceived in the United Kingdom (section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United

Kingdom {section 398) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 388(4)

applies {property situatc in Scotland or Northern Ireland) and Form No, 398 is submitted.

2 A description of the instrument, eg “Trust Deed”, “Debenture”, “Mortgage” or “Legal charge”, etc, as

the case may be, shouid be given.

3 |n this section there should be inserted the arnount or rate per cent. of the commission, allowance or

discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

(b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not ke entered.

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

1316-6

s/ge 395/A8
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 407(2) of the Companies Act 1985
I hereby certify that a mortgage or charge dated the 22nd February 1989

and created by WARD HOMES ANGLIA LIMITED

for securing all moneys now due, or hereafter to become due, or from time

to time accruing due from the company to Midland Bank plc

on any account whatsoever

was registered pursuant to Chapter I Part XIT of the Companies Act

1985, on the 28th February 1989

Given under my hand at the Companies Registration Office,

Cardiff the ~7 MAR 1989
. __/ -
No. 2276750 (?? \<<Z)
P. T. DAVIES

o . an authorised officer

------------------------------

-----------------------------------

C.69n
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COMPANIES FORM No. 395
Particulars of @ mortgage oy charge

3
4
¥

Pursuant to section 395 of the Companies Act 1985 C\,) i

<~
. . L
To the Registrar of Companies ‘()‘J For offi se Company number
O 1 Y 1 2276750
Name of company ((\ -

*WARD HOMES ANGT 1A _LIMITED (the "QOriginal S‘nhc:rlmry")

Date of creation of the charge

o/t May, 1994

Description of the instrument (if any) creating or evidencing the charge (ot 2

Composite Guarantee and Debznture dated 27th May, 1994 (the "Guarantee and
Debenture")  See continuation sheet no. I page I

Armount secured by the rnortgage or charge

In clause 2.1 of the Guarantee and Debenture, the Original Subsidiary:

(a) covenants that it will on demand pay to the Bank all moneys and discharge all
obligations and liabilities at the date of the Guarantee and Debenture or thereafter
due, owing or incurred by it to the Bank on any account whatsoever; and

(b} guarantees that it will on demand pay to the Bank all moneys and discharge all
liabilities at the date of the Guarantee and Debenture or thereafter due, owing or
incurred to the Bank by (i) each other Company and (ii) any other present or future
Subsidiary of the Parent or of any Company (except any obligations or liabilities of
such other Company as guarantor for the Original Subsidiary);

See continuation sheet no. I page 2

Names and addresses of the mortgagees or persons entitled to the charge

MIDLAND BANK PLC, 27-32 Poultry, London

Postcode EC2P 2BX
Norton Rose
Bank ot Ameris Huogee
P{3 Beas w74
2% € annon fdreet
I undon ]
b qu official Usid e ey
Tawahne B3] K171 Monﬁ?ﬁe.f_ﬁéjj i !a,‘ AL EOT room
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Short particulars of all the property mortgaged or charged ' ] .

In clause 3.1 of the Guarantee and Debenture, the Original Subsidiary as beneficial owner . ﬁ,lfif:?nd" et
charges 1o the Bank by way of fixed charge (and as regards all those paris of the freehold this margir

and leasehold property in England and Wales vested in the Original Subsidiary at the date Plsase complete
of the Guarantee and Debenture by way of legal mortgage) as a continuing security for the  § inblack type, or *
payment and discharge of the Secured Obligations the following assets, both present and boid black lettering
future, from time to time owned by the Parent or in which the Original Subsidiary may from

tme to time have an interest:

(a) Properties: all freehold and leasehold property of the Original Subsidiary situate in
England and Wales and all liens, charges, options, agreements,

See continuation sheet no. I page 4

Particulars as to commission allowance or discount jnote 3

NIT.
signed Mot frre Date {5 Tua Gl
On behalf of feemenv%aﬂgegcefchargeeﬂ t delete as
appropriate
Notes

1 The original instrument (if any} creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395), If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom {section 398). A copy of the instrument creating the ch'irge will be
accepted where the property charged is situated and the charge was created outside the United
Kingdom {section 308} and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the registrar, The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies {property situate in Scotland or Northern Ireland} and Form No. 398 is submitted.

2 A description of the instrument, eg “Trust Deed”, “Debenture”, “Mortgage” or “Legal charge”, etc, as
the case may be, should be given.

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

{a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b) procuring or agreeing to procure subscriptions, whather absolute or conditional,
for any of the dsbentures included in this return. The rate of interest payable under the terms of thw
debentures shouid not be enterad.

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet,

Page 2



COMPANIES FORNM No. 395 (Cont.) AND FORM No. 410 (Scat)(Cont.)

Plassa do ot Particulars of a mortgage or charge
wiwn i n {continued)

Continuation sheet No |
to Form No 395 and 410 (Scot)

Company number
Please complete

legibly, preferably 2 27— 6 F 50

in black type, or
bold block lettering  Narne of company

I WHep HoMES AV ELIA
*delete if l
inappropriate

Limited*

Description of the instrument creating or evidencing the mortgage or charge {continued) iow 2

and made between (1) Ward Holdings PLC (the "Parent™), (2) the Original Subsidiary
and the other companies whose respective names, registered numbers and registered
offices are set out in schedule 1 to the Guarantee and Debenture (collectively the
"Original Subsidiaries") and (3) Midiand Bank plc (the "Bank").

The Original Subsidiaries are listed on continuation sheet no. 2 page 1 of this form. In
the Guarantee and Debenture, the expression "Bank" includes its successors, transferees

and assignees, whether immediate or derivative.

See continuation sheet no. 2 page 1




Amount due or awing on the mortgage or chargs {continued)

in each case when the same become duc for payment or discharge whether by acceleration
or otherwise, and whether such moneys, obligations or liabilities are express or implied;
present, future or contingent; joint or several; incurred as principal or swety; originally
owing to the Bank or purchased or otherwise acquired by it; denominated in sterling or in
any other currency; or incurred on any banking account or in any other manner whatsoever,
including, without limitation, all liabilities under or in connection with foreign exchange
transactions, interest rate swaps and other arrangements entered into for the purpose of
limiting exposure to fluctuations in iragrest or exchange rates; all liabilities arising from the
issue, acceptance, endorsement, confirmation or discount of any negotiable or non-negotiable
instruments, documentary or other credits, bonds, guarantees, indemnities or other
instruments of any kind; and interest {both before and after judgment) to date of payment at
such rates and upon such terms as may from time to time be agreed, commission, fees and
other charges and all legal and other costs, charges and expenses on a full and unquaiified
indemnity basie which *»rv be incurred by the Bank in relation to any such moneys,
obligations ur liabilities or generaily su respect of each such Company (together the "Secured
Obligations").

In clause 2.3 of the Guarantee and Debenture, as a separate and independent stipulation, the
Original Subsidiary agrees that if any purported obligation or liability of any Company or
other person which would have been the subject of a guarantee of the Original Subsidiary
under clause 2.1(b) of the Guarantee and Debenture had it been valid and enforceable is no:
or ceases to be valid or enforceable against such Company or other person on any ground
whatsoever whether or not known to the Bank (including, without limitation, any irregular
exercise or absence of any corporate power or lack of autherity of, or breach of duty by, any
person purporting to act on behalf of such Company or other person or any legal or other
limitation, whether under the Limitation Acts or otherwise, any disability or Incapacity or
any change in the constitution of such Company or other person) the Original Subsidiary
shall nevertheless be jointly and severally liable with the other Companies to the Bank in
respect of that purported obligation or liability as i the same were fully valid and enforceable
and the Companies were the principal debtors in respect thereof. The Original Subsidiary
agrees jointly and severally with the other Companies to keep the Bark fully indemnified on
demand against all damages, losses, costs and expenses arising from any failure of a
Company or other person to perform or discharge any such purported obligation or liability.

In the Guarantee and Debenture, the Original Subsidiary agrees to pay interest on each
amount demanded of it under its guarantee in clause 2,1(b) of the Guarantee and Debenture
from the date of such demand until payment (as well after as before judgment) at the Default
Rate. Such muerest shall be compounded at the end of each period determined for this
purpose by the Bank in the event of it not being paid when demanded but without prejudice
to the Bank's rights to require payment of such interest,

In the Guarantee and Debenture, the Original Subsidiary also agrees that, if at any time it
is required to make any deduction or withholding in respect of taxes from any payment due
under the Guarantee and Debenture for the account of the Bank, the sum due from it in
respect of such payment shall be increased to the extent necessary to ensure that, after the
making of such deduction or withholding, the Bank receives on the due date for such
payment (and retains, free trom any liability in respect of such deduction or withholding) a
net sum equal to the sum which 1t would have received had no such deduction or withholding
been required to be made and that the Original Subsidiary shall indemnify the Bank against
any josses or costs incurred by it by reason of any failure of the Original Subsidiary to make
any «ueh deduction or withholding or by reason of any increased payment not being made
on the due date tor such payment.

See continuation sheet no. 2 page 2
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~ Shortparticulars of all the property mortgaged or charged {Continued)

1

(b)

(c)

(d)

(e)

(f)

(g)
(h)

rights and INlerests in Of OVer iand Or the proceeds of sale of land situate In
England and Wales and all buiidings, fixtures (including trade fixtures) and fixed
plant and machinery from time to time on such property or land together with
all rights, easements and privileges appurtenant to, or benefitting, the same;

Plant and Machinery: ail plant, machinery, vehicles, computers and office and
other equipment and the benefit of all contracts and warranties rrlating to the
same;

Securities: all stocks, shares, bonds and securities of any kind whatsoever
whether marketable or otherwise and all other interests (including but not limited
to loan capital) in any person, including all allotments, rights, benefits and
advantages whatsoever at any time accruing, offered or arising in respect of or
incidental to the same and all money or property accruing or offered at any time
bv way of conversion, redemption, bonus, preference, option, dividend,
distribution, interest or otherwise in respect thereof;

Debts: all book and other debts, revenues and claims, whether actual or
contingent, whether arising under contracts or in any other manner whatsoever
and whether originaliy owing to the Original Subsidiary or purchased or
otherwise acquired by it including, without limitation, all things in action which
may give rise to any debt, revenue or claim, together with the full benefit of any
Encumbrances, Collateral Instruments and any other rights relating thereto
including, without limitation, reservations of proprietary rights, rights of tracing
and unpaid vendor’s liens and associated rights (excluding any amount from time
to time standing to the credit of any bank or other account with the Bank or with
any other person) (together the "Debts™);

Credit balances: any amount from time to time standing to the credit of any bank
or other account with the Bank or any other person (together the "Credit
Balances"):

Insurances: all moneys frcm time to time payable to the Original Subsidiary
under or pursuant to the Insurances including without limitation the refund of
any premiums;

Goodwill and uncalted capital: 21l goodwill and uncalled capital;

intellectual Property Righis: all patents, patent applications, trade marks and
service marks {whether registered or not), tr~de mark applications, service mark
applications, trade names, registered designs, design rights, copyrights,
computer programmes, know- how and trade secrets and all other industrial or
intangible property or rights and all licences, agreements and ancillary and
connected rights relating to, intellectual and intangible property.

See continuation sheet no. 2 page 4
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot){Ccnt.)

Particulars of a mortgage or charge
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Company number

Pleass complata 223 6 + 5o

logibly, praferably

in black type, or

bold block lettering  Name of company

*Delate if I Wﬂﬂb H OMEL t‘q N G'L-f '
reppropree L"""—""m—— — —a—— Limited®

Description of the instrument creating or evidencing the mortgage or charge {continued) {note 2)
W 4

The Original Subsidiaries

Name Registered Number  Registered Office
Ward Brothers (Gillingham) Limited 314197 2 Ash Tree Lane, Chatham,
Kent ME5 7BZ
Wards Construction (Medway) Limited 329622 2 Ash Tree Lane as aforesaid
Wards Construction (Investments) Limited 1132078 2 Ash Tree Lane as aforesaid
Wards Construction {Industrial) Limited 231300 2 Ash Tree Lane as aforesaid
Wards Construction (London) Limited 1069259 2 Ash Tree Lane as aforesaid
Ward Homes (South Eastern) Limited 554130 2 Ash Tree Lane as aforesaid
Ward Homes Anglia Limited 2276750 2 Ash Tree Lane as aforesaid
Lordspan Limited 2152233 2 Ash Tree Lane as aforesaid
Lordswood Plastics Limited 1918840 2 Ash Tree Lane as aforesaid
Lordswood Glass Limited 1564694 2 Ash Tree Lane as aforesaid
Troy Developments Limited 1024947 2 Ash Tree Lane as aforesaid
Troy Developments (South Eastern) Limited 1783904 2 Ash Tree Lane as aforesaid
City Farms Investments Limited 1079293 2 Ash Tree Lane as aforesaid
Anvil Plant Hire Limited 1119127 2 Ash Tree Lane as aforesaid
Affordable Housing Company Lintited 1491851 2 Ash Tree Lane as aforesaid
Alleman Developments Limited 1839188 2 Ash Tree Lane as aforesaid
Wards Country Houses Limired 1491056 2 Ash Tree Lane as aforesaid
(formerly Falglen Limited)

Repslin Limited 1491436 2 Ash Tree Lane as aforesaid
H.T, Barden Limited 295503 2 Ash Tree Lane as aforesaid
White Seal Stairways Limited 1172944 2 Ash Tree Lane as aforesaid
White Sea! (Pawder Coaters) Limited 1783906 2 Ash Tree Lane as aforesaid
Barons Crown Pickles and Binnella Limited 638305 2 Ash Tree Lane as aforesaid
Vancehill Limited 1360146 2 Ash Tree Lane as atoresaid




Amount due or swing on the mortgage or charge (continued)

In the Guarantee and Debenture: | - )
"Company” means the Parent, each of the Original Subsidiaries, and each other Subsidiary 1 e, avetarably
(if any) of the Parent which becomes a party to the Guarantee and Debenture pursuant to a in biack typs, or

Supplemental Deed;
“Subsidiary” shall have the meaning given to it by section 736 of the Companies Act 1985;

"Supplemental Deed" means a deed supplemental to the Guarantee and Debenture executed
by a Subsidiary of the Parent in form and substance satisfactory to the Bank by virtue of
which that Subsidiary becomes bound by the terms of the Guarantee and Debenture in the
capacity of a Company;

"Incapacity”, in relation to a person, means the insolvency, liquidation, dissolution,
winding-up, administration, receivership, amalgamation, reconstruction or other incapacity
of that person whatsoever (and, in the case of a partnership, includes the termination or
change in the composition of the partnership);

"Default Rate" means two per cent. per annum over the Bank’s published base rate at the
relevant time.

SR - Page 2



Short 'particulars of all the property mortgaged or charged {continued)

|

In clause 3.2 of the Guarantee and Denenture, the
charges to the Bank by way of floating charge as a contiauing security for the payment and
discharge of the Secured Obligations its undertaking «=d all its property, assets and rights
whatsoever and wheresoever both present and future, other than any property or assets from
time to time effectively charged by way of legal mortgage or fixed charge or assignment
pursuant to clause 3.1 of the Guarantee and Debenture or otherwise pursuant to the
Guarantee and Debenture but including (without limitation and whether or not so effectively
charged) any of its property and assets situated in Scotland.

The undertaking, goodwill, property, assets and rights described in paragraphs (a) to (h)
above inclusive and in clause 3.2 of the Guarantee and Debenture are together referred to
as the "Charged Assets".

Pursuant to clause 3.6 of the Guarantee and Debenture, notwithstanding anything expressed
or implied in the Guarantee and Debenture but without prejudice to clause 3.5 of the
Guarantee and Debenture (see below), the Bank shall be entitled at any time by giving notice
in writing to that effect to the Original Subsidiary to convert the floating charge over all or
any part of the assets of the Original Subsidiary expressed to be charged by the Guarantee
and Debenture by way of floating charge (the "Floating Charge Assets") into a fixed charge
as regards the assets specified in such notice.

Clause 3.5 of the Guarantee and Debenture provides that, notwithstanding anything expressed
or implied in the Guarantee and Debenture, if the Original Subsidiary creates or attempts to
create any Encumbrance over all or any of the Floating Charge Assets without the prior
consent in writing of the-Bank or if any person levies or attempts to levy any distress,
execution, sequestration or other process or does or attempts to do any diligence in execution
against any of the Floating Charge Assets, the floating charge created by clause 3.2 of the
Guarantee and Debenture over the property or asset concerned shall thereupon automatically
without notice be converted into a fixed charge.

In clause 3.3 of the Guarantee and Debenture, the Original Subsidiary covenants that it will
not without the prior consent in writing of the Bank:

(a) dispose of, or create or atiempt to create or permit to subsist or arise any Encumbrance
on or over. the Debts or the Credit Balances or any part thereof or release, set off or
compound or deal with the same otherwise than in accordance with clause 5.1(2) of the
Guarantee and Debenture (see below);

(b) creatc or attempt to create or permit to subsist in favour of any person other than the
Bank any Encumbrance (except a Permitted Encumbrance) on or affecting the Charged
Assets or any part thereof; or

(¢} dispose of the Charged Assets or any part thereof or atiempt or agree so to do except
in the case of:

(i) stock-in-trade and the B Charged Properties, which may, subject to the other
provisions of the Guarantee and Debenture, be sold at open market value in the
usual course of trading as conducted at the date of the Guarantee and Debenture and
for the purpose of carrying vn the Original Subsidiary’s business; and

See continuation sheet no, 3 page 4
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Particulars of a mortgage or charge
{continued)

Continuation sheet No 3__
to Form No 395 and 410 (Scot)

Company number

223 6350

Name of company

WALD HOMET ANGLIA I
- Limited* |

i

Description of the instrument creating or evidgncing the mortgage or charge (continued) nete 2

MY

- b a0g. SOTdEN & Sons Limited
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Short particulars of all the property mortgaged or charged (Continued) m::.i d,?, ;m
. n
¥ binding mergin _

(if) other Floating Charge Assets which may, subject to the other provisions of the  } gibiy.cotontly

Guarantee and Diebenture, be disposed of in the ordinary course of business. bt Slot estacing
In clause 3.4 of the Guarantee and Debenture, the Original Subsidiary irrevocably and
unconditionally agrees that if there shall from time to time be any credit balance on any of
its accounts with the Bank, the Bank shall have the absolute right to refuse to permit such
credit balance to be utilised or withdrawn by the Original Subsidiary whether in whole or in
part if at that time there are outstanding any of the Secured Obligations.

In clause 4 of the Guarantee and Debenture, the Original Subsidiary agrees that the Bank
may at any time without notice, notwithstanding any settlement of account or other matter
whatsoever, combine or consolidate all or any of its then existing accounts wheresoever
situate (including accounts in the name of the Bank or of the Original Subsidiary jointly with
others), whether such accounts are current, deposit, loan or of any other nature whatsoever,
whether they are subject to notice or not and whether they are denominated in sterling or in
any other currency, and set-off or transfer any sum standing to the credit of any one or more
such accounts in or towards satisfaction of its Secured Obligations which, to the extent not

then payable, shall automatically become payable to the extent necessary to effect such set-
off.

Clause 5.1(a) of the Guarantee and Debenture contains an undertaking by the Original
Subsidiary to collect in the ordinary course of its business in a proper and efficient manner
and pay into its account with_the Bank or such other account as the Bank may from time to
time specify all moneys which it may receive in respect of the Debts forthwith on receipt and
not, without the prior written consent of the Bank, seek to compromise, compound, vary,
discharge, postpone or release any of the Debts or waive its right of action in connection
therewith or do or omit to do anything which may delay or prejudice the full recovery
thereof.

Clauses 5.1 (h). (1) and (m) of the Guarantee and Debenture respectively contain the
following undertakings by the Original Subsidiary:

[(h) not to make any structural or material alteration to or to the user of any of the
Properties or do or permit to be done anything which is a "development” within the
meaning of the Town and Country Planning Acts from time to time or any orders or
regulations under such Acts or do or permit or omit to be done any act, matter or thing
as a consequence of which any provision of any statute, bye-law, order or regulation
or any condition of any consent, licence, permission or approval (whether of a public
or private nature) from time to time in force affecting any of the Properties is or may
be infringed if such action might (in the opinion of the Bank acting reasonably) have a
material adverse effect on (i) the financial condition of the Original Subsidiary or any
of its Subsidiaries or (ii) the ability of the Original Subsidiary or any of its Subsidiaries
to perform its obligations under or otherwise comply with the terms of the Guarantee
and Debenture or (iii) the value or marketability of any of the Properties;

See continuation sheet no. 4 page 4
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WARD HOMESL ANEGLIA

Limited*
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Shortparticulars of all the proparty mortgaged or charged {Continued) \l::rai:‘? d& not
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binding margin

(1) not without the prior consent in writing of the Bank (which the Bank shall not
Pimasa complets

unreasonably withhold or delay if it is satisfied in its absolute discretion that the same lagibly, prefosatidy
will not impair the value of the Bank’s security or its ability to enforce the same or bol thok s roring

otheiwise prejudice its position) to grant any lease, part with possession or share
orcupation of the whole or any part of any of the Properties or confer any licence, right
Or Interest to occupy or grant any licence or permission to assign, underlet or part with
possession of the same or any part thereof or permit any person:

(i) 1o be registered (jointly with the Original Subsidiary or otherwise) as proprietor
under the Land Registration Acts of any of the Properties nor create or permit to
arise any overriding interest affecting the same within the definition in those Acts
or within the meaning of the Land Registration (Scotland) Act 1979: or

(if) to become entitled to any right, easement, covenant, interest or other title
encumbrance which might adversely affect the value or marketability of any of the
Properties; and

(m) not without the prior consent in writing of the Bank to vary, surrender, sancel or
dispose of, or permit to be forfeit, any leasehold interest in any of the Properties or any
credit sale, hire purchase, leasing, rental, licence or like agreement for any equipment
used in its business.

Under clause 5.3 of the Guarantee and Debenture, unless and until an event of default under
the Facility Agreement shall have occurred, the undertakings in such clauses 5.1(h), (1) and
(m} shall not appiy to the B Charged Properties and, following the occurrence of an event
of default under the Facility Agreement, such undertakings shall apply to ail the Properties.

Clause 15.4 of the Guarantee and Debenture provides that save as permitted by clause 3.3(c)
and clause 5.3 of the Guarantee and Debenture (see above) during the continuance of the
security constituted by the Guarantee and Debenture the siatutory and any other powers of
leasing, letting, entering into agreements for leases or lettings and accepting or agreeing to
accept surrenders of leases or tenancies shall not be exercisable by the Original Subsidiary
in relation to the Charged Assets or any part thereof,

Clause 6 of the Guarantee and Debenture contains an agreement by the Original Subsidiary
at any time if and when required by the Bank to execute such further Encumbrances and
assurances in favour of the Bank and do all such acts and things as the Bank shall from time
O time require over or in relation to all or any of the Charged Assets to secure the Secured
bligations of the Original Subsidiary or to perfect or protect the security intended to be
created by the Guarantee and Debenture over the Charged Assets or any part thereof or to
facilitate the .alisation of the same,

Iin the Guarantee and Debenture:

"Encumbrance” means any mortgage, charge (whether fixed or floating), pledge, lien,
1ypothecation, assignment, trust arrangement or security interest of any kind securing any
phligation of any person or any other type of preferential arrangement (including without
imitation utle transfer and/or retention arrangements having a similar effect) but does not
nelude Tiens arising i the ordinary course of trading by operation of law and not by way
s CONFACT. See continuation sheet no, 5 page 4
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Shoreparticulars of all the property mortgaged or charged (Continued) Pleasa do not
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"Coliateral Instruments” means negotiable and non-negotiable instruments, guarantees, lngibly,proferably
indemnities and other assurances against financial loss and any other documents or  { iird\ioekiettoring

instruinents which contain or evidence an obligation (with or without security) to pay,
discharge or be responsible directly or indirectly for, any liabilities of any person and
inclades any document or instrument creating or evidencing an Encumbrance;

“Insurances” means all present and future contracts or policies of insurance (including life
policies) in which the Original Subsidiary from time to time has an interest;

"Properties” means the assets of the QOriginal Subsidiary described in clause 3.1(a) of the
Guarantee and Debenture and all present and future heritable and leasehold property of the
Original Subsidiary situate in Scotland and all liens, charges, options, agreements, rights and
interests in or over tand or the proceeds of sale of land situate in Scotland and all buildings,
fixtures (including trade fixtures) and fixed plant and machinery from time to time on such
property or land belonging to the Original Subsidiary together with all rights, easements,
servitudes and privileges appurtenant to, or benefitting, the same, in all cases both present
and future;

"disposal” includes any sale, lease, sub-lease, assignment or transfer, the grant of an option
or similar right, the grant of ary easement, right or privilege, the creation of a trust or other
equitable interest in favour of a third party, a sharing or parting with possession or
occupation whether by way of licence or otherwise and the granting of access to any other
person over any intellectual property, and "dispose” and "disposition” shall be construed
accordingly;

"Permitted Encumbrance” means:

(a) any Encumbrance arising by way of retention of title of goods by the supplier of such
goods where such goods are supplied on credit and are acquired in the ordinary course
of trading of the Original Subsidiary;

(b) the NatWest Guarantee and Debenture;

(c) any Encumbrance existing at the date of the Guarantee and Debenture which has been
disclosed in writing to the Bank;

(d) any Encumbrance created or outstanding with the prior written consent of the Bank,
provided that, save as provided by any other paragraph of the definition of Permitted
Encumbrance, the aggregate principal amount secured by such Encumbrance shall not
be increased without the further consent of the Bank; and

(e) any Encumbrance on an asset acquired after the date of the Guarantee and Debenture
by the Qriginal Subsidiary and created at the time of such acquisition to secure payment
of the purchase price thereof to the extent that the same is left outstanding, provided
that the principal amount so secured does not exceed the acquisition cost of the relevant
asset;

See continuation sheet no. 6 page 4
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3hort particulars of all the property maortgaged or charged {Continued)

v

]

"NatWest Guarantee and Debenture” means a guarantee «nd debenture dated 27th May,
1994 made between (1) the Parent, (2} the Original Subsidiaries and (3) National
Westminster Bank PLC; .

"B Charged Properties” means any completed residential unit and any developed
commercial property;

"Facility Agreement” means the facility agreement dated 27th May, 1994 made between (1)
the Parent, (2) the Original Subsidiaries, (3) Midland Bank plc and National Westminster
Bank PLC as Banks and (4) Midland Bank plc as Agent pursuant to which the Banks agreed
to make available to the Parent a £10,000,000 revolving credit facility.
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CERTIFICATE OF THE REGISTRATION

OF A MORTGAGE OR CHARGE

Pursuant to section 401(2)} of the Companies Act 1985

COMPANY No. 02276750

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A COMPOSITE GUARANTEE AND DEBENTURE DATED THE 27th MAY 1994 AND
CREATED BY WARD HOMES ANGLIA LIMITED FOR SECURING ALL MONIES DUE QR TO
BECOME DUE FROM THE COMPANY AND/OR ALL OR ANY OF THE OTHER COMPANIES
NAMED THEREIN TO MIDLAND BANK PLC ON ANY ACCOUNT WHATSOEVER WAS
REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON
THE 16th JUNE 193%4.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 21st JUNE 1994.

¥

; %)
br

.
e

b -

for the Registrar of Companies
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Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1885

To the Registrar of Companies O\‘) For official use  Company number

v-°--r----r—-|

((\ 7T el 2276750

Name of company

*WARD HOMES ANGI JA LIMITED (the "Original Snhsidiary™)

Date of creation of the charge

27th Mav, 1994

Description of the instrument (if any) creating or evidencing the charge inow 2)

Composite Guarantee and Debenture dated 27th May, 1994 (the "Guarantee and
Debenture’)  See continuation sheet no. I page 1

Amount secured by the mortgage or charge

In clause 2.1 of the Guarantee and Debenture, the Original Subsidiary:

(a) covenants that it will on demand pay to the Bank all moneys and discharge all
obligations and liabilities at the date of the Guarantee and Debenture or thereatter
due, owing or incurred by it to the Bank on any account whatsoever; and

(b} guarantees that it will on demand pay to the Bank all moneys and discharge all
liabilities at the date of the Guarantee and Debenturc or thereafter due, owing or
incurred to the Bank by (i) each other Company and (it) any other present or future
Subsidiary of the Parent or of any Company (except any obligations or liabilities of
such other Company as guarantor for the Original Subsidiary);

See continuation sheet no. I page 2

Names and addresses of the mortgagees or persons entitled to the charge

NATIONAL WESTMINSTER BANK PLC. 21 Lombard Street, London

Pastcode EC3P 3AR
Norton Rose
Bark ol Amenca House
1) Box 87200
;," f‘;mnun Streel "
_amfon
el For official Use
Telephone 071 381 3494 Mortgage Section Post room
Fav 67T SRR 11K
felex RR1ASY
3 % Lomsdon
[ 5ol €)1y
ot 2 - !1
Presentcdd1/119/X102610(055NNP) Jp—— ":"’ 7 ]r .
reference r{‘ ﬁ;“— ) N \ K
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Short particulars of all the pronerty martgaged or charged  » 5

In clause 3.1 of the Guarantee and Debenture, the Original Subsidiary as beneticial owner Fease o not
charges to the Bank by way of fixed charge (and as regards all those parts of the freehold this mergin

and leaschold property in England and Wales vested in the Original Subsidiary at the date Piease '=nrm’plct;l:l
of the Guarantee and Debenture by way of legal mortgage) as a continuing security for | in biack type, or

the payment and discharge of the Secured Obligations the following assets, both present bold block letterk

and future, from time to time owned by the Original Subsidiary or in which the Original
Subsidiary may from time to time have an interest:

(2) Properties: all freehold and leasehold property of the Original Subsidiary situate
in England and Wales and all liens, charges, options, agreements,

See continuation sheet no. I page 4

Particulars as to commission allowance or discount inote 3)

NIL

Signed /\)a‘ﬂm ﬂ’? pate /S Tun &
On behalf of feemawﬁmeﬁgegeefcharge?ﬁ t delete as
appropriate

Notes

1 The original instrument {if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be deiivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395}, If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom {section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies {property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

2 A description of the instrument, eg "Trust Deed”, "Debenture”, “Mortgage” or “Legal charge”, etc, as
the case may be, should be given.

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either diractly or indirectly by the company to any person in
consideration of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered,

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.
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Particulars of 2 mdrigage or charge
{continued)

Continuation sheet No _L
to Form No 395 and 410 (Scot)

Company number

2236350

Name of company

WAk Homesr AOGLA e

Limited*

Description of the instrument creating or evidencing the mortgage or charge (continued) o2

and made between (1) Ward Holdings PLC (tue "Parent"}, (2) the Original Subsidiary
and the other companies whose respective names, registered numbers and registered
offices are set out in schedule I to the Guarantee and Debenture (collectively the
"Original Subsidiaries") and (3) National Westminster Bank PLC (the "Bank").

The Original Subsidiaries are listed on continuation sheet no, 2 page 1 of this form. In
the Guarantee and Debenture, the expression "Bank" includes its successors, transferees
and assignges, whether immediate or derivative.

See continuation sheet no. 2 page I
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in each case when the same become due for payment or discharge whether by acceleration Ploass com P!m'

or otherwise, and whether such moneys, obligations or liabilities are express or implied; ltagblvi‘pnhnb#y
present, future or contingent; joint or several; incurred as principal or surety; originaily bold biock Iaften

owing to the Bank or purchased or otherwise acquired by it; denominated in sterling or
in any other currency; or incurred on any banking account or in any other manner
whatsoever, including, without limitation, all liabilities under or in connection with
foreign exchange transactions, interest rate swaps and other arrangements entered into for
the purpose of limiting exposure to fluctuations in interest or exchange rates; all liabilities
arising from the issue, acceptance, endorsement, confirmation or discount of any
negotiable or non-negotiable instruments, documentary or other credits, bonds, guarantees, L
indemnities or other instruments of any kind; and interest (both before and after judgment)
to date of payment at such rates and upon such terms as may from time to time be agreed,
commission, fees and other charges and all Jegal and other costs, charges and expenses
on a full and unqualified indemnity basis which may be incurred by the Bank in relation
to any such moneys, obligations or-liabilities or generally in respect of each such
Company (together the "Secured Obligations").

In clause 2.3 of the Guarantee and Debenture, as a separate and independent stipulation,
the Original Subsidiary agrees that if any purported obligation or liability of any Company
or other person which would have been the subject of a guarantee of the Original
Subsidiary under clause 2.1(b) of the Guarantee and Debenture had it been valid and
enforceable is not or ceases to be valid or enforceable against such Company or other
person on any ground whatsoever whether or not known to the Bank (including, without
limitation, any irregular exercise or absence of any corporate power or lack of authority
of, or breach of duty by, any person purporting to act on behalf of such Company or
other person or any legal or other limitation, whether under the Limitation Acts or
otherwise, any disability or Incapacity or any change in the constitution of such Company
or other person) the Original Subsidiary shall nevertheless be jointly and severally liable
with the other Companies to the Bank in respect of that purported obligation or liability
as if the same were fully valid and enforceable and the Companies were the principal
debtors in respect thereof. The Original Subsidiary agrees jointly and severally with the
other Companies to keep the Bank fully indemnified on demand against all damages,
losses. costs and expenses arising from any failure of a Company or other person to
perform or discharge any such purported obligation or liability.

In the Guaraniee and Debenture, the Original Subsidiary agrees to pay interest on each
amount demanded of it under its guarantee in clause 2.1(b) of the Guarantee and
Debenture from the date of such demand until payment (as well after as before judgment)
al the Defauit Rate. Such interest shall be compounded at the end of each period
determined for this purpose by the Bank in the event of it not being paid when demanded
but without prejudice 10 the Bank’s rights to require payment of such interest.

In the Guarantee and Debenture, the Original Subsidiary also agrees that, if at any time
it is required to make any deduction or withholding in respect of taxes from any payment
due under the Guarantee and Debenture for the account of the Bank, the sum due from
it in respect of such payment shall be increased to the extent necessary to ensure that,
after the making of such deduction or withholding, the Bank receives on the due date for
such payment (and retains, free from any liability in respect of such deduction or
withholding) a net sum equal 10 the sum which it would have received had no such
deduction or withholding been required 10 be made and that the Original Subsidiary shail
mdemnity the Bank against any losses or costs incurred by it by reason of any failure of
the Original Subsidiary to make any such deduction or withholding or by reason of any
increased payment not being made eon the due date for such payment.
See continuation sheet no. 2 page 2
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Short particulars of all the property mortgaged or cherged $Continued)

Pinass do not
write in this

(b)

(c)

(d)

(e)

(N

(g)

(h)

ripnts and interests 1n or over land or the preceeds of sale of land siuate In
England and Wales and all buildings, fixtures (including trade fixtures) and fixed
plant and machinery from time to time on such property or Jand together with
all rights, easements and privileges appurtenant to, or benefitting, the same;

Plant and Machinery: all plant, machinery, vehicles, computers and office and
other equipment and the benefit of all contracts and warranties relating to the
same;

Securities: all stocks, shares, bonds and securities of any kind whatsoever
whether marketable or otherwise and all other interests (including but not limited
to loan capital) in any person, including all allotments, rights, benefits and
advantages whatsoever at any time accruing, offered or arising in respect of or
incidenta! to the same and all money or property accruing or offered at any time
by way of conversion, redemption, bonus, preference, option, dividend,
distribution, interest or otherwise in respect thereof;

Debts: all book and other debts, revenues and claims, whether actual or
contingent, whether arising under contracts or in any other manner whatsoever
and whether originally owing to the Original Subsidiary or purchased or
otherwise acquired by it including, without limitation, all things in action which
may give rise to any debt, revenue or claim, together with the full benefit of uny
Encumbrances, Collateral Instruments and any other rights relating thereto
including, without limitation, reservations of proprietary rights, rights of tracing
and unpaid vendor’s liens and associated rights (excluding any amount from time
to time standing to the credit of any bank or other account with the Bank or with
any other person) (together the "Debts");

Credit balances: any amount from time to time standing to the credit of any bank
or other account with the Bank or any other person (together the "Credit
Balances");

Insurances: all moneys from time to time payable to the Original Subsidiary
under or pursuant to the Insurances including without limitation the refund of
any premiums;

Goodwill and uncalled capital: all goodwill and uncalled capital;

Intellectual Property Rights: all patents, patent applications, trade marks and
service marks (whether registered or not), trade mark applications, service mark
applications, trade names, registered designs, design rights, copyrights,
computer programmes, know- how and trade secrets and all other industrial or
intangible property or rights and all licences, agreements and ancillary and
connected rights relating to, intellectual and intangible property.

See continuation sheet no. 2 page 4
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot){Cont.)
Particulars of 2a mortgage or charge

{continued)

Name of company

Continuation sheet No 2

1o Form No 395 and 410 {Scot)

Company number

22263FT0

WARD HOMEI ANGLA

Limited™

Description of the instrument creating or evidencing the mortgage or charge (continued) inew 2

The Original Subsidiaries

Name Eeigistered Number

Registered Office

Ward Brothers (Gillingham) Limited 314197

Wards Construction (Medway) Limited 325622
Wards Construction (Investments) Limited 1132078
Wards Construction (Industrial) Limited 231300

Wards Construction (London) Limited 1069239
Ward Homes (South Eastern) Limited 554130

Ward Homes Anglia Limited 2276750
Lordspan Limited 2152233
Lordswood Plastics Limited 1918840
Lordswood Glass Limited 1564694
Troy Developments Limited 1024947
Troy Developments (South Eastern) Limited 1783904
City Farms Investments Limited 1079293
Anvil Plant Hire Lintited 1119127
Affordable Housing Company Limited 1491851
Allemuan Developments Limited 1839188
Wards Country Houses Limeted 1491056

(formerly Falglen Limiced)

Repslin Limited 1491436
H.T. Barden Limited 295503

White Sea) Stairways Limited 1172944
White Seal (Powder Coaters) Limited 1783906
Barons Crown Pickles and Binnells Limited 638305

Vancehill Limited 1360146

2 Ash Tree Lane, Chatham,
Kent MES 7BZ

2 Ash Tree Lane as aforesaid
2 Ash Tree Lane as aforesaid
2 Ash Tree Lane as aforesaid
2 Ash Tree Lane as aforesaid
2 Ash Tree Lane as aforesaid
2 Ash Tree Lane as aforesaid
2 Ash Tree Lane as aforesaid
2 Ash Tree Lane as aforesaid
2 Ash Tree Lane as aforesaid
2 Ash Tree Lane as aforesaid
2 Ash Tree Lane as aforesaid
2 Ash Tree Lane as aforesaid
2 Ash Tree Lane as aforesaid
2 Ash Tree Lane as aforesaid
2 Ash Tree Lane as aforesaid
2 Ash Tree Lane as aforesaid

2 Ash Tree Lane as aforesaid
2 Ash Tree Lane as aforesaid
2 Ash Tree Lane as aforesaid
2 Ash Tree Lane as aforeguid
2 Ash Tree Lane as aforesaid
2 Ash Tree Lane as aforesaid




Amount due or owing on the mortgage or charge (continued)

In the Guarantee and Debenture:

"Company” means the Parent, each of the Original Subsidiaries, and each other Subsidiary
(if any) of the Parent which becomes a party to the Guarantee and Debenture pursuant to a
Supplemental Deed;

"Subsidiary” shall have the meaning given to it by section 736 of the Companies Act 1985;

"Supplemental Deed” means a deed supplemental to the Guarantee and Debenture executed
y a Subsidiary of the Parent in form and substance satisfactory to the Bank by virtue of
hich that Subsidiary 'becomes bound by the terms of the Guarantee and Debenture in the
apacity of a Company;

*Incapacity”, in relation to a person, means the insolvency, liquidation, dissolution,
vinding-up, administration, receivership, amalgamation, reconstruction or other incapacity
f that person whatsoever (and, in the case of a partnership, includes the termination or
hange in the composition of the partnersnip);

"Default Rate" means two per cent. per annum over the Bank’s published base rate at the
#relevant time,

Pleass do not
write in this
binding margin

v
Pleasa compisty
lagibly,preterably
in biack type, or
bold block tettering

Page 2



Short sarticulars of all the property inonigaged or sharged (Continued)

In clause 3.2 of the Guarantee and Debenture, the Original Subsidiary as beneficial owner
charies to the Bank by way of floating charge as a continuing security for the payment and
discharge of the Secured Obligations its undertaking and all its property, assets and rights
whatsoever and wheresoever both present and future, other than any property or assets from
ume to time effectively charged by way of legal mortgage or fixed charge or assignment
pursuant to clause 3.1 of the Guarantee and Debenture or otherwise pursuant to the
Guarantee and Debenture but including (without limitation and whether or not so effectively
charged) any of its property and assets sitnated in Scotland.

The undertaking, goodwill, property, assets and rights described in paragraphs (a) to (h)
above inclusive and in clause 3.2 of the Guarantee and Debenture are together referred to
as the "Charged Assets".

Pursuant to clause 3.6 of the Guarantee and Debenture, notwithstanding anything expressed
or implied in the Guarantee and Debenture but without prejudice to clause 3.5 of the
Guarantee and Debenture (see below), the Bank shall be entitled at any time by giving notice
in writing to that effect to the Original Subsidiary to convert the floating charge over all or
any part of the assets of the Original Subsidiary expressed to be charged by the Guarantee
and Debenture by way of floating charge (the "Floating Charge Assets") into a fixed charge
as regards the assets specified in such notice.

Clause 3.5 of the Guarantee and Debenture provides that, notwithstanding anything expressed
or implied in the Guarantee and Debenture, if the Original Subsidiary creates or attempts to
create any Encumbrance over all or any of the Floating Charge Assets without the prior
consent in writing of the Bank or if any person levies or atiempts to levy any distress,
execution. sequestration or other process or does or atempts to do any diligence in execution
against any of the Fioating Charge Assets, the floating charge created by clause 3.2 of the
Guarantee and Debenture over the property or asset concerned shall thereupon automatically
without notice be converted into a fixed charge.

in clause 3.3 of the Guarantee and Debenture, the Original Subsidiary covenants that it will
not without the prior consent in writing of the Bank:

{a) dispose of, or create or attempt to create or permit to subsist or arise any Encumbrance
on or over. the Debts or the Credit Balances or any part thereof or release, set off or
compound or deal with the same otherwise than in accordance with clause 5.1(a) of the
Guarantee and Debenture (see below);

(b} create or attempl to create or permit to subsist in favour of any person other than the
Bank any Encumbrance (except a Permitted Encumbrance) on or affecting the Charged
Assets or any part thereof; or

(cy dispose of the Charged Assets or any part thereof or attempt or agree so to do except
n the case of:

(iy stock-n-trade and the B Charged Properties, which may, subject to the other
provisions of the Guarantee and Debenture, be sold at open market value in the
usual course of trading as conducted at the date of the Guarantee and Debenture and
tor the purpose of carrying on the Original Subsidiary’s business; and

See continuation sheet no, 3 page 4
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Particulars of a morigage or charge
{continued])

Continuation sheet No ..._3__._
to Form No 395 and 410 (Scot)

Company number
22F6F %0

Name of company

WALD HomES ANTFLIA

Limited*

Description of the instrument creating or evidencing the mortgage or charge (continued) mot 2)

Nt gt a2 Jordan & Sons Limitod
dUEBENE 58] Thomas Sireot, Brstol BS1 6JS Tel, 0272230600 Telox 44911y
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(iiy other Floating Charge Assets which may, subject to the other provisions of the

Guarantee and Debenture, be disposed of in the ordinary course of business. Plsase complete

A
. s . g R , OF
In clause 3.4 of the Guarantee and Debenture, the Original Subsidiary irrevocably and bold block lettering

? unconditionally agrees that if there shall from time to time be any credit balance o any of
its accounts with the Bank, the Bank shall have the absolute right to refuse to permit such
credit balance to be utilised or withdrawn by the Original Subsidiary whether in whole or in
part if at that time there are ouistanding any of the Secured Obligations.

In clause 4 of the Guarantee and Debenture, the Original Subsidiary agrees that the Bank
may at any time without notice, notwithstanding any settiement of account or other matter
whatsoever, combine or consolidate all or auy of its then existing accounts svheresoever
situate (including accounts in the name of the Bank or 0. the Criginal Subsidiary jointly with
others), whether such accounts are current, deposit, loan or of any other nature whatsoever,
whether they are subject to notice or not and whether they are denominated in stetling or in
any other currency, and set-off or transfer any sum standing to the credit of any ore or more
such accounts in or towards satisfaction of its Secured Obligations which, to the extent not
then payabie, shall automatically become payable to the exient necessary to effec: such set-
off.

Clause 5.1(a) of the Guarantee and Debenture contain. an undertaking by the Original
Subsidiary to collect in the ordinary course of its business in a proper and efficient manner
and pay into its account with the Bank or such other account as the Barik may from time to
3 time specify all moneys which it may receive in respect of the Debts forthwith on receipt and
not. without the prior written consent of the Bank, sec’ '0 compromise, compound, vary,
discharge, postpone or release any of the Debts or waive its right of action in connection
therewith or do or omit to do anything which may delay or prejudice the full recovery
thereof.

Clauses 5.1 (h). (1) and (m) of the Guarantee and Debenture respectively contain the
following undertakings by the Original Subsidiary:

(h) not to make any structural or material alteration to or to the user of any of the
Picpessies or do or permit to be done anything which is a "development” within the
meaning of the Town and Country Planning Acts from time to time or any orders or
regulations under such Acts or do or permit or omit to be done any act, matter or thing
as a cousequence of which any provision of any statute, bye-law, order or regulation
or any condition of any consent, licence, permission or approval (whether of a public
or private nature) from time to time in force affecting any of the Properties is or may
be infringed if such action might (in the opinion of the Bank acting reasonably) have a
material adverse effect on (i) the financial condition of the Original Subsidiary or any
of its Subsidiaries or (ii) the ability of the Original Subsidiary or any of its Subsidiaries
to perform its obligations under or therwise comply with the terms of the Guarantee
and Debenture or (iii) the value or marketability of any of the Properties;

See continuation sheet no. 4 page 4
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Particulars of a mortgage or charge
{continued)

Continuation sheet No __l_f'__

1o Form No 395 and 410 (Scot)

Company number

22F 6% %0
Name of cornpany .
! wARD HomeS ANGLIA |
| Limited* §

Description of the instrument creating or evidencing the mortgage ar charge {continued) wowa
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will not impair the value of the Bank’s security or its ability to enforce the same or togbly.praferaiiy
otherwise prejudice its position) to grant any lease, part with possession or share ﬂ,ﬂ’b",::{'ﬁ;i‘;’,,ng

occupation of the whole or any part of any of the Properties or confer any licence, right
or interest to ¢Ceupy ot grant any licence or permission to assign, underlet or part with
possession of the same or any part thereof or permit any person:

(i) to be registered (jointly with the Original Subsidiary or otherwise) as proprietor
under the Land Registration Acts of any of the Properties nor create or permit to
arise any overriding interest affecting the same within the definition in those Acts
or within the meaning of the Land Registration (Scotland) Act 1979; or

(i) to become entitled t0 any right, easement, covenant, interest or other title
encumbrance which might adversely affect the value or marketability of any of the
Properties; «nd

{m) not without the prior consent in writing of the Bank to vary, surrender, cancel or
dispose of, or permit to be forfeit, any leasehold interest in any of the Properties or any
credit sale, hire purchase, leasing, renial, licence or like agreement for any equipment
used in its business.

Under clause 5.3 of the Guarantee and Debenture, unless and until an event of default under
the Facility Agreement shall have occurred, the undertakings in such clavses 5.7 (h), () and
(m) shall not apply to the B Charged Properties and, following the occurrence of an event
of default under the Facility Agreement, such undertakings shall apply to all the Properties.

Clause 15.4 of the Guarantee and Debenture provides that save as permitted by clause 3.3(c)
and clause 5.3 of the Guarantee and Debenture (see above) during the continuance of the
security constituted by the Guarantee and Debenture the statutory and any other powers of
leasing, letting, entering 1nto agreemenis for leases or lettings and accepting or agreeing to
accept surrenders of leases or tenancies shall not be exercisable by the Original Subsidiary
in relation to the Charged Assets or any part thereof.

Clause 6 of the Guarantee and Debenture contains an agreement by the Original Subsidiary
at any time If and when required by the Bank to execute such further Encumbrances and
assurances in favour of the Bank and do al' such acts and things as the Bank shall from time
to time require over or in relation to all or any of the Charged Assets to secure the Secured
Obligauons of the Original Subsidiary or to perfect or protect the security intended to be
created by e Guarantee and Debenture over the Charged Assets or any part thereof or to
facilitate the realisation of the same.

in the Guarantee and Debenture:

"Encumbrance” means any morigage, charge (whether fixed or floating), pledge, lien,
hypothecation, assignment, trust arrangement or security interest of any kind securing any
obligation of any person or any other type of preferential arrangement (including without
limiatien title transfer and/or retention arrangements having a similar effect) but does not
include liens ansing in the ordinary course of trading by operation of law and not by way
ot contract:

See continuation sheet no, 5 page 4
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Particulars of a morigage or charge
{continued) -

Continustion sheat No =Y
to Form No 385 and 410 (Scot)

Company number
2232 %0

Name of company

WNARD HOIMES ANGLIA

Limited™

Description of the instrument creating or evidencing the mortgage or charge {continued) tnota 2

Jordan & Sons Limited
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Short particulars of ali the property mortgaged or €hargec] (continued)

i

"Collateral Instruments” means negotiable and non-negotiable instruments, guarantees,
indemnities and other assurances against financial loss and any other documents or
mstruments which contain or evidence an obligation (with or without security) to pay,
discharge or be responsible directly or indirectly for, any liabilities of any person and
includes any document or instrument creating or evidencing an Encumbrance;

"Insurances" means all present and future contracts or policies of insurance (including life
policies) in which the Original Subsidiary from time to time has an interest;

"Properties” means the assets of the Original Subsidiary described in clause 3.1(a) of the
Guarantee and Debenture and all presen( and future heritable and leasehcld property of the
Original Subsidiary situate in Scotland and all liens, charges, options agreements, rights and
interests in or over land or the proceeds of sale of land situate in Scotland and all buildings,
fixtures (including trade fixtures) and fixed plant and machinery from time to time on such
property or land belonging to the Original Subsidiary together with all rights, easements,
servitudes and privileges appurtenant to, or benefitting, the same, in all cases both present
and future;

"disposal” includes any sale, lease, sub-lease, assignment or transfer, the grant of an option
or similar right, the grant of any easement, right or privilege, the creation of a trust or other
equitable interest in favour of a third party, a sharing or parting with possession or
occupation whether by way of licence or otherwise and the granting of access to any other
person over any intellectual property, and “dispose” and "disposition” shall be construed
accordingly:

"Permitted Encumbrance” means:

(a) any Encumbrance arising by way of retention of title of goods by the supplier of such
goods where such goods are supplied on credit and are acquired in the ordinary course
of trading of the Original Subsidiary;

(b) the Midland Guarantee and Debenture;

(¢} any Encumbrance existing at the date of the Guarantee and Debenture which has been
disclosed in writing to the Bank;

(d) any Encumbrance created or outstanding with the prior written consent of the Bank,
provided that, save as provided by any other paragraph of the definition of Permitted
Encumbrance, the aggregate principal amount secured by such Encumbrance shall not
be increased without the further consent of the Bank; and

(e) any Encumbrance on an asset acquired after the date of the Guarantee and Debenture
by the Original Subsidiary and created at the time of such acquisition to secure payment
of the purchase price thereof to the extent that the same is left ouistanding, provided
that the principal amount so secured does not exceed the acquisition cost of the relevant
asset;

See continuation sheet no. 6 page 4
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WALD HOMES ANGLIA

Limited*

Description of the instrument creating or evidencing the mortgage or charge {continued) tnote 21
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Short particuiars of all the property mortgaged or cgarged (Continued) Pleass do not
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“»idland Guarantee and Debenture” means a guarantee and debenture dated 27th May,
Plasse complite

1694 made between (1} the Parent, (2) the Original Subsidiaries and (3) Midland Bank plc; lagibly proferably
mhlfrogﬁ:;t‘:rﬂng

"B Charged Properties” means any completed residential unit and any developed
commercial property;

"Facility Agreement” means the facility agreement dated 27th May, 1994 made between (1)
the Parent, (2) the Original Subsidiaries, {3} Midland Bank plc and Mational Westminster
Bank PLC as Banks and (4) Midland Bank plc as Agent pursuant to which the Banks agreed
to make available to the Parent a £10,000,000 revolving credit facility.

PP I TTEN SHAW & SONS. Caxton House, Croydon CRO 4TT 11793



CERTIFICATE OF THE REGISTRATION

OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 02276750

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A GUARANTEE AND DEBENTURE DATED THE 27th MAY 1994 AND CREATED BY WARD
HOMES ANGLIA LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM
THE COMPANY AND/OR ALL OR ANY OF THE OTHER COMPANIES NAMED THEREIN TO
NATIONAL WESTMINSTER BANK PLC ON ANY ACCOUNT WHATSOEVER WAS REGISTERED
PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON THE 16th
JUNE 1894,

GIVEN AT COMPANIES HOUSE, CARDIFF THE 21st JUNE 1994 .
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