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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9095920

Charge code: 0909 5920 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th August 2022 and created by ST. MODWEN HOMES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 16th August 2022 .

Given at Companies House, Cardiff on 17th August 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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1 ST MODWEN BEVE

THIS AGREEMENT s made on

PARTIES _
¥

whose registered office is 2
2ud("the Borrower') and

2) CRAS HILL DEVELOPMENTS LIMITED (company number 10459732) whose

registered address is at New Farm Office, Elms Farm. Grove, Wantage OX12 7PD
{"the Lender).

BACKGROUND

(AY  The Berrower purchased the Property frof the Lender aﬁwﬁﬁ : o T

(B)  The Borower has agreed to chargs the Property as security to the Lender as set out:
in this Deed lo secwre the payment and discharge of the Deferred Paymant to the:
Lender. '

iT IS AGREED as follows:

1 DEFINITIONS AND INTERPRETATION
1.1 Definitions
Tarms defined In the Faclity Agreement shall, unless ofhierwise defined in this dead,
Fidve the same mieaning In this desd. In addition, the following definitions apply i this
dead:;
Act of Insolvenoy the socurrence of any.of tha following:
{ay  awinding up orderis madi against the Borrower

{by  an admmistrater is appointed i respect of the
Borrower or & receiver is appointed In respect of the
Proparty

(e a voluntary winding up of the Borrower s commiencded
except & winding up for the purpose of amalgamation
or reconstiuction ofa solvent company.

{dy the Borower is struck off from the Register of
Companies and not reinstated within 20 Working Days

(g} the Borrower otherwise ceases to exist

Charged Assets the Property (and references to the: Charged Assets shall
include references to any part of it);

1 WIKE/305830584. 1



Delegate any person appointed by the Lender or any Receiver under
clavse 14 dnd any person appointed as atforney of the
Lender, Regeiver or Delegate;

Deferred Payment the Deferred Payment payable purstant to clause 3.4 ofthe
Facility Agreement;

Environment the natural and man-made environment including all.or any of
the foliowing media, namely air, water and land (inchiding i
withirt buildings-and other natlral or mar-made structures
above or below the ground) and any living organisms
(including man) or systems supportad by those media;

Environmental Law 2l applicable  laws, statutes, regulations, secondary
legislation, bye-laws, common law, directives, treaties and
other measures, judgments and decisions of any court or
tribunal, codes of practice and guidance notes in so lar as
they relate fo or apply 1o the Environment;.

Envirommental any  aufhorisation, permil or licence necessary undar
Licence Envirorimental Law ify respect of any of the Charged Assets;

Estate Roads: the roads and anciliaty footpaths cycleways verges and
visibility splays, street lighting -and  fumniture  and
accomirmiadation works to be consiructed on the Property and
which are ot designed as private accesses to individusl
houses and/or buildings;

Event of Default {a} pﬁmv%ded- that the Lender has made a demand for
payment, the faillre of the Borrower to pay the
Deferred Payment: within 5 Working Days of the
relevant payment date pursuant to clauge 3 of the
Faciity Agreement; or
(by  the goourrence of an Act of lnsalvency: o
{e}  the Borrower fails to comply with -ihgmuviis'iﬂn& of this
legal charge and such default 1s not remedies within &
Working Days of receipt of notice frony the Lender
Facility Agreement  ihe agreement dated "Eﬂ":‘% &@jbatw%ﬂ the Borrowerand ™
the Lender for the sale and purchase of the Properly
Insurarice Policy each contract and policy of insurance effected or maintained
by the Borrower from time to time relating to the Propedy:
Lender's Solicitor Charles Russ&li’ Speechlys LLP of Compase House; Lypiatt.
Road, Cheltenham, Gloucestershire GLS0 2QJ (ref:
JASHIGR/Z08387-00012)

i WK ES/305830584,



LPA 1925

Permitted Disposal

Plan

Planning Aureement

the Law of Properly Act 1925,
shall mear any of the following:

{8) the disposal, dedication or adoption of any part of the
Property or servige within the Preoperty -and / or-any
rights over any part of the Property to or in favour of
any- statutory underfaking, utility company, local
authority or similar bady for the provision and adopfion
of services, sewers of othier infrastrusture or pursyant
to-the Planning Permission or Planning Agreement:
anchJ.or-

(by  the transfer or lease required by the Planning
Permigsion or a Flanning Agreement of any affordable
housing unit or units (or the intended site on which the
same are to be constructed) to-a registered provider
of social ot affordable housing or similar body of
organisation sét up for that purpose '

the plan annexed o this deed with refeérence 220121-8MD-

PhasesSale:

any agreement required in connection with the grant of the

Planning Permission and required by the local planning

authority or by any acthority or body responsible for

highways, sewerage, waler, gas, slectricity or communication
services, Such agreement' may be under any of the following
statites or similar legislation:

{ay  Town and Country Planning Act 1980;
by Local Government Act 1082

(¢}  Electricity Act 1589

{(dy GasAct 1886

(&}  Highways Act1980;

(- Water Act 1589

(@)  Water Industry Act 18971,

and the expression Planning Agreement includes a unilateral

‘undertaking pursuant to section 106 of the Town and Coufitry

Planning Act 1980 and any act for the time being amending:

-or replacing the same and ali régulations and orders made

under it and any other legistation relating to town and country

3 WKSIB088305841



Planning Permission

Piot Release Notice

Property
Receiver

Helpase.

Secured Liabilities-

Security

Security Period

Services

Service Media

planning in farce from time fo time including the Planning
{Listed Buildings and Conservation Areas) Act 1980;

the outline planning permission dated 13 July 2015 with
reference PA3NVI1764/0 and any amendmeént variation or
replacemant thareof]

as defined a8 Issued pursuant 1o the Facility Agreement:

the freshold property owned by the Borrower described in
Behedule 1;:

a receiver or receiver and manager appointed by the Lender
under clause 12:

a duly executed form DSY or form DS1 or such dther form as
shall be appropriate to release. (when dated) the Charged
Assets or any interest in the Charged Assets or any part of
parts of the Charged Assete from this legal charge and the.
corresponding duly executed formi RX4 W femove the
restriction referred to. in clause 4.1 from the title of the
Froperty;

The Deferred Payment togethetr with -all interest (including,
without limitation, default interest) accruing in respect of those
monies and any other payment obligations of the Borrower
arising under this legal charge;

any mortgage, charge (whether fixed -or floating, legal or
equiteble), pledge, len, sssigniment by way of security or
other security interest securing any obligation of any person;
of any other agresiment of arangement having a similar
affect;

the pariod starting on the date of this deed and ending on the

date on which all the Secured Liabilitles have been

unconditionally and irrevotably paid

{ay ihe disposal or storage of foul and surface water
drainage; and

(b} water, hot water, gas, eleclricity, telecommunications,
data services and any other services or signals and
surface water drainage, foul drainage, fus! oil and
other similar services;

ail diains, sewers,; watercourses, watercowse upgrading and
improvernent and diversion works (whether underground -of

4 WKS/305830584.1



T2

VAT

otherwise), pipes, conduits, poles, wires, cables, dishes,
maing and other matiers including any pumping station, rising
main, balancing pond or lake, combined heat and powar
plants, and all andcillary. equipment, materials, building
structures, physical features, installations and property
reasonably required for Services;

value added tax orany equivalent tax chargeable in the UK
or glsewhere;.

‘Working Day any-day {other-than a Saturday, -Sunday or public holiday)

during which clearing banks in the City of London are ogen
for normal business {excluding the pericd between 23
December and 3 January).

Interpretation

F.24

122

41.2.3

1.2.4

1.2.5

1.2.8:

1.2.7

1.2.8

1.2.8

1 this deed:

clause, Schedule and paragraph headings shall not affect the interpretation
of this deed;

& reference to a person shall include 8 reference fo- an individual, firm,
company, corparation, partnership, unincorporated body of persons,
government, state of agency of a state or any associalion, trust, joint venture

af consartium (whgther or not having separate legal personality);

unless the context otherwise requires, words in the singutar shall include the

-plural and iy the plural shall include the singular;

unless the context otherwise requires, a reference to one gender shall

include a reference fo the othier genders;

‘@ refarence to a party shall includa that party's successors, permitied assigns

and permitted transferees and this deed shall be binding on, and enure to
the benefit of, the parties to this deed and their respective personal

representatives, successors, permitied assigns and permitted transferees;

a reference to astatute or statutory provision is a reférence to it as amended,
extended or re<enacted from time to time;

a reference {o a statute or statutory provision shall include all subordinate

legisiation miade from time to time under that statute or stattary provision;

an obligation on a party not to do semething includes an obligation not to
aliow that thing to be-done;

a reference o this dead (or any provision of it) of to any other agreement or

dacument referred to in this deed'is & reference to this deed, that provision

5 WKS/205830584. 1



1.3

1.4

1.5

or such other agreement or document as amended (in each case, other than
in-breach of the provisions of this deed) from time 1o time;

1.2.90 unless the context olherwise requires; a reference o a clause or Behedule
is to a clause of, or Schedule to, this deed and a referenceto a paragraph is
to @ paragraph of the relevant Schedule;

1241 any words following the terms Including, include; In particular, for
example or any similar expression shall be construad as llustrative and shall
not iimit the sense of the words, description, definition, phrase or term
preceding those terms;

1,292, a reference fo an amendment includes a novation, re-enaciment,
supplement or variation {and amend and amended shall be construed
accordingly);

1248 areference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

1214 a reference to an authorisation intiudes an approval, suthorisation,
consent, exemption, filing, licence, notarisation, registration and resolution:

1248 areference to continuing in relation to an Event of Default means an Event
of Default that has niol been remedied or waived;

12,18 a refevence to delermines or determined means, unless the conlrary is
incheated, o determination made at the absolute discretion of the person
making it; and

1217 areference to a regulation includes any regilation; rule, official directive,
request or quideline {whather or nol havirg the force of law) of BTrY
governrental, intergovernmental & supranational body, agency,
department of requlatary, self-regulatory or other authority ot organisation,

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property {Miscellaneous Provisions) Act
1088, the terms of the Facility Agreement and of any side letters between any parties.

in relation fo the Facility Agreement are incorporated intothis deed.

Perpetuity periad

If the rule against perpetuiies applies to any trust created by this deed; the perpatuity

period shall be 125 years (as specified by section 5(1) of the Perpetuities and
Apcurmulations Act 2009}

Scheduies

The Schedules form part of this deed and shall have effect as if set out in full in the

body of this deed. Any refereénce to this deed includes the Schedules.

8 WWKS/305830684.1



34

41

42

514

COVENANT TO PAY

The Borrower shall pay o the Lender and discharge the Secured Liabilities when they

become dus.

GRANT OF SECURITY
Legal mortgage and fixed charges

3.1.1 As 8. mntin‘u‘in‘g sacurfiiy' fé:}r ?th"a paymarzi and d‘sc%éarga of %’h@ S’er;'um@

{a) by wayof a first legal mortgage, tﬁa?a’apﬁﬁy;-

ib} by way of first fixed .;::h-arg-ie:, ai_i licentes, consents and authdnsations
(statutory or otherwise) held. or required in. connection with its
business carried on at the Property or the use of any Charged Asset,
and afl rights in connection with them.

PERFECTION OF SECURITY

Ragistration of legal mortgage at the Land Registry

The Borrower consents fo an application being made by the Lender to the Land
Registrar for the following restriction in Form P to bi registered against its fitle to the
Property:

-*‘E*éi’:a'd’spﬁgﬁ"?cm of the registérad astate by thé pri‘é@ﬁiém? of the registerad estate, of by
the proprigtar of dny registerad t::harga i m&mga charge registered before this sy
of this restriction, s to be reglstered withoy

;‘2::@ ﬁ‘ﬂ‘t slgned. byma proprietor
T favalfof Q;aﬁ Hill Developments

for-the time being of the charge da’aﬁecj &

Limited referred to in the charges register or thw conveyancer,”

Cautions against first registration and notices

Whether or not tithe to the Property is registered at the Land Registry, I any caution

aganst first registration is registered against the Borrower's title 1o the Propertyy, the
Borrower shall immiediately provide the Lenderwith full particulars of the eircumstances

relating to such caution-or notice. I such caution or notice was registered to profect a
purported interest the dreation of which is not permitted under this deed, the Borrower
shall immediately, amf’_aféts own expense, take such steéps as the Lender may require
to ensure that the caution , as applicable, is withdrawn or cancelled.

LIABILITY OF THE BORROWER

Liability not dischargéd

8.1 The Borrowss's Tiability undar this deed in tespect of any of the Secured
Liabilities shall not be discharged, prejudiced or affected by:

7 VIR S/ 305830584 1



5.2

8.1

8.2

8.4

8.5

6.6

{a) any secunity, guarantee, indemnity, remedy or other right held by, or
available to, the Lender that is, or becomes, wholly or partially ilegal,
vioid -or unenforceable onany ground, of

B any other-act or omission that, but for this. clause 5.1, might have
discharged, or otherwise prejudiced or affected. the liabllity of the
Borrower.

immediaie recourse.

The Borrower walves any right itmay have to require the Lender to enforce any security
or other right, or claim any payment from, or otherwise proceed against, any other

‘person before enforcing this deed against the Borrower.

REPRESENTATIONS AND WARRANTIES
Timias far making representations and warranties

The Borrower makes the representations and wairanties set outin ihis clause 6 to the
Lender on the date of this deead are deemed o be repeated on edch day of the Security

Perod with reference to the facts and circumstances existing at the time of repetition.

Dwrnership of Charged Assais

The Borrower is the sole fegal and beneficial owner of the Charged Assets and has.

igéad;; valid and marketable title to the Property.
No Security

The Chiarged Assets are free from any Security other than the Security created by this
deed.

Mo prohibitions or breachies

The entry into this deed by the Borrower does not, and will not, constitute a breach of

any policy, agreement, docuiment, instrument or obligation binding on the Borrower or

its assels.

Avoidance of security

No Security expressed 1o be created under this deed is liable fo be avoided; or

otherwise sat aside, on the liquidation or administration of the Botrower or otherwise.
Enforceable security.

This daed constitutes and will constitute the lagal, valid, binding and. enforceable
obligations of the Borrower and is, ahd will continiie to be, effective security over all

and every part-of the Charged Assets in accordance with its terms.

g WHS/05830584.1



7 GENERAL COVENANTS

74 Negative pledge and disposal restrictions

7.1.4

The Borrower shall not abany time, except with the pricr written consent of
the Lender:

{a) create, purport to create or permit te-subsist any Security on, or in
relation to, any Charged Asset other than any Security created by this
deed;

() sell, assign, transfer, part with possession of, or otherwise dispose of
in- any mannsr {or purport to do sa), all or any part of, of any interest
in, the Charged Assels; of '

{g]  -create or grant (or purport-to creste or grant) any intarest in the

‘Charged Assets in favour of a third party

() PROVIDED THAT the Lender agrees with the Borrower that ag soon
-ag reasonably possible following a written request to provide
Releases for Permitted Disposals to the Borrawer and in any event
‘within ten Working Days-of receipt of request from the Borrower (such
request to be copied to the Lender's Solicitor) provided that any such
request shall include the form of Release required to be executed
(which for the dvoidance of doubt shall only be'a release to the extent
of the Permitted Dispasaly and the Lénder agrees that if the Lender
-defaults i its obligations under this slause 7.1.7 the Lerider hereby
Trrevosably appoints the Borrower il attorney by way of security to
exacute the relevant Relegse to the exiert necessary for the
Permitted Disposal.

7.2  Deferred Payment

721

722

Without prejudice to the foregaing, on receipt by the Lender's Solicifor of the

Plat Releaze Notise in accordance with the Facility Agreement, the Lender

shall release the part of the Property approved on the plan appended to the
Plot Release Notice from this Legal Chiarge and the Lerder shall procure that
the Lender's Solicitor shall forward to the Borrower's Solickor the
corresponding form DS3 and form RX4 duly executed by the Lender
acourdingly in accordance with clause 3.4.3 of the Facliity Agreement and
the Lender dgrees that if the Lender defaults in its obliggtions under this
clause, provided the Buyer has complied with clause 3.4.3 of the Facility
Agreement and there is no dispute as o such compliance, the Lendér hereby
irrevocably appoints the Borrower ag its attorniey by way of security to the
execute the relevarit form DS3 and form RX4 fo the extent necessary for the
Plot Release Notice:;

‘Without prejudice to the foregoing, on receipt by the Lender's Solicitor of the

Deferred Payment in accordance with the Facility Agreement, the Lender

R} WKS/305830584.1



7.2:3

shall release the Property from this Legal Charge and the Lender shafl
procure that the Lendar's Solicitor shall farward to the Borrower's Solicitor
the corresponding form D81 and form RX4 duly executed by the Lender
accordingly.

Subject ‘as hetsinafter provided i the Borrower fails to pay the Deferred
Fayiment on the Second Instaiment Date as set ouf in clause. 3.4 of the
Facility Agreement, the Borrower shall pay to the Lender interest charged at
the Contract Rate (as defined in the Facility Agreement) on the relevant sum
fram the date on which it becomes due untll payment or dischargs (both.
before and after judgement) such interesi will accrue from day to day (to be
compounded on terms agreed between the parties) to the extent that it
remains unpaid.

7.3 Preservation of Charged Asseis

The Borrower shall not knowingly dg, or permit to be done; any act or thing that would
depreciate, jeopardise or ctherwise  prejudice. the. security held by the Lender or
materially diminish the value of any of the Charged Assets of the alfectiveness of the
security created by this deed and warrants that it has not created nor entered Into any
agreement to create any Security in rglation to the Property other than the Security
created by this legal charge.

7.4  Compliance with laws and regulations

741

7.4.2

The Horrawer shall niot, withiout the Lender's prior wiitten consent, use or

permit the Charged Assets to be used in any way contrary o law.

The Baoirower shall

{a;  comply with the requirements of any law or regulation refating to or
affecting the Charged Assets or the use of them or any part of them;

(6 obtain; and promptly rensw from time 1o time; and comply with the
terms of all authorisations that are required in connection with the
Charged Assots or their Gse or that dre necessary o preseérve;
mainitain-or renaw any Charged Asset and

7.5  MNotice of misrepresantation and braach

7.5.1

The Borrower shall, promptly on becorning aware of any of the same, notify-

the Lender in writing of:

(a}  any representation orwarranty set out in this deed that is incorrect or
misleading in any material respect when madé or deamed 1o be
repaated, and

{by  any breach of any covenant set out in this deed.

10 WKSI0E830554.1



8.1

8.3

84

8.5

PROPERTY COVENANTS
Development

The Borrower shall not (save for any developmert permitted under the Town and
Country Planning {General Permitted Development) Qrder 1995) without the consent
of the Lerder carry out any development {88 defined in the Planning Acts) on or of the
Property or make any material change in use of the Property save for development in
accordance with the Planning Permission.

insurance
2.1 The Borrower shall insure and keep insured the Charged Assets against:

(a)  risks, perils and confingencies: that would be insured against by
reasonably prudent persons cartying on the same class of business
as-the Borrower,

B.22 The Borrower shall, if requested by the Lender, produce 1o the Lender each
policy, cerificate or cover note relating to any insurance fe_quifre'd. by
clause 8.2.1.
insurance premiums
B3 The Borrower shall;
{a) promptly pay al premiums in respect of esch Insurance Policy
reguired by-ail’iausé.&-,ﬁ;éaﬁd do all atherthings necessaryto keép that
policy in full force and effect and

{b) {if the Lender so requires) give to the Lender copies of the receipts
for all premiums and other payments necessary for effecting and
keaping up each 'i-ﬂsuraﬂee_-?‘ﬂiei'::_y..mqpi’reti by dlause 8.2.1).
Mo invalidation of insurance
The Borrowsr shall not do or emit to-do, or permit'to bie done or omitted, any act or
thing that may Invalidate or -othenwige prejudice any Ihsurance. Policy required by
clause 8.2.1.
Proceeds fram isurance Policies
8.5.1 All monies payable under any Insurance FPolicy required by clause 8.2.1 shall
{whether or not the secufity constifuled by this deed hag become
enfarceable):
(a) be.applied in making good or recouping expenditure inrespect of the
loss or damage for-which those monies are received or, after the
‘security constituted by this deed has become enforceable. .

T3 WKE/3058305841



B8 Mo restrictive obligations

The Borrawer ghall not, withoul the prior written conseni of the Lender {save. for
Perinitted Disposals Tor which ni consent shall be required) , enter into any onerous or
restrictive obligations affecting the whaola or any part of the Property or create or permit
1o arlse any overriding inferest, sasement or righit whatever in or over the whole o any
nari of the Property, |

87  Proprietary rights

The Borrower shall procure that no person shall become éntitled to assert any
proprietary of other lke right or interest over the whole or any part of the Propierty,
without the prior written consant of the Lender.

8.8 Compliance with and enforcemant of covenants

.87

@

(b)

(c)

The Borrawer shail:

absarve and perferm all covenants, stipulations and conditions to

which the Property, or the use of it, is-or may be subject

not (and shall not agree to) waive, release or vary any of the
covenants, stipulations and canditions benefiting the Property without
the consent of the Lender,

Mot o do or germit any act or thing which might or would depreciate
jeopardise or prejudice the security held by the Lender or materially

dirinishthe value of the Property or the sffectivensss of this security

credted by this legal charge.

B8 Notices or ¢laims relating to the Property

891

8.89.2

(&)

{b)

The Borrower shali:

give full particulars to the Lender of any notice; ordef, direction,

Hegignation, resolution, dpplication, fsa-qu‘ir‘ement_cr'pmgmaaﬁ giver or

made by sny public' or jocal body or authority {a “Notice”) that

gpacifically applies 1o the Property within. 10 Warking Days after
Becoming aware of the relevant Notice; and

{if the Lender 50 requires acting reasonably) as sodn as reasonabiy
practicable, and at the cost of the Borrower, take all reasonable and

necessary steps to comply with any Notice, and make, or join with the

Lérderin making, any objections or representations in respect of that
Notice to be agreed by the parties (acting reasanably)

The Borrower shall give full particulars 1o the Lender of any elaim, hotice or
sther cormmunication served on it in respact of any modification, suspension
or revocation of any Environmental Licence or any alleged breach of any
Enviranmental Law, in each case relating to the Property.

12 WRS/J05RAGER4.)



8.10

8.11

812

9.1

9.2

e

101

10.2

Fayment of outgoings
8.10.1  The Borrower shall;

{=) pay {or procure payment of the same) when due all charges, rates,
taxes, duties, assessments and other oulgoings relafing to or
imposed on the: Property ar an fts acoupier,

Environment
8111 The Borrowershall in respect of the Property;
{a)  comply with all the requirements of Ervironmental Law; and
(&) obtain and.comply with all Environmental Licences.
Inspection

The Borrowar shall permit the Lénder, any Recelverand any person appointed by either
of tham to enter on and inspsct the Property on reasonable prior written notice.

POWERS OF THE LENDER

Exercise of rights.

The exercise of any rights of the Lender under this deed shall not make the Lender
iiable to account as a mortgagee in possession.

Lender has Recelver's powers

Ta the extent permitted by law, any right, power or discretion conferred by thig deed

{sither axpressly or impliediy) or by law on a Recelver may. after the security constituted
by this desd has become enforceable, be exercised by the Lenider in relation to any of

the Charged Assets whether or not it has taken possession of any Charged Asset and

without first appointing & Receiver or notwithstanding the appointment of a Recélvar,

WHEN SECURITY BECOMES ENFORCEABLE

Securily becomes enforceable on Event of Default

Thie security constiiuted by this deed shall become immedistsly enforcaableif an Event

of Default atcurs.

Biscretion

After the security constituted by this deed has become enforceable, the Lender may, in

its absolute discretion, enforce all or any part of that security at the times, in the manner

and on the terms it thinks fit, and take possession of and hold or dispose of all or any

part of the Charged Assets.
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1

11.2

1.3

ENFORCEMENT OF SECURITY

Enforcement powers

AR}

11.1.2

1143

Far the purposes of all powers implied by statute, the Secured Liabilities are
deemed 10 have become due and payable o the relevant dates specified in

the Facility Agreement ..

The power of sale and other powers conferred by section 101 of the'LPA
1925 (as varisd or extendad by this deed) shall be immediately exercisable

at any time after the security constifuted by this deed Has become
enforceable under glause 10,1,

Bection 103 of the LPA 1825 doss not apply to the securily constituted by

this dead.

Extension of statutory powers of leasing

1121

The statutory powers. of leasing and actepling surrenders conferred on

martgagees under the LPA 1928 and by any other statute are extended so

as fo authorise the Lender and any Receiver, ‘at any time after the security
constituted by this deed has become enforceable, whether in its own name

of in that of the Borrower, to

(g}  .grantslease oragreement for lease;

{8 accept surrenders of leases: or

(e} grantany option i respect of the whole or any part of the Property

with whatever rights relating to-other parts of if,

whether or not.at a premium and containing such covenants ori the part of the Borrower,
and on such terms and conditions {including the payment of money 16 a lessee of tenant
on & surrender), as the Lender or Receiver thinks fit, without the need to comply with
any of the resstrictions iriposed by sections 99 and 100 of the LPA 1925,

Protection of third parties

11.3.1

No purchaser, miortgages or other person dealing with the- Lender, any
Receiveror ahy Delegate shall be concermed to-enguire:

(&) whether any of the Sesured Liabilities have become due of payable,
or remain unpaid or undischarged:

{(b)  whether any power the Lender, 8 Receiver or Dilegate is purporting
to exercise has become exercisable or is being properly exercised, or

{c}  how any money paid to the Lender, any Receiver or any Delegate is
to be applied.

14 WESIZ05830584 .1



1.4

1.6

11.8

Privileges

Each Receiver and the Lender is entifled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagess and receivers.

Mo liability as mortgagee in possession

Neither the Lender nor any Receivér or Delegate shall be liable, by reason of entéring
into posséssion of a Charged Asset of for any other reason, 10 accolint as mortgagee
in passession in respect of all'or any of the Charged Assets. hor shall any of them be
liable for any loss on realisation of, or for any acl, default or-omission for which a
mortgages inpossession might be lisble.

Relinquishing possession

i thee Lender, any Receiver or Delegate enters into or takes possession of a Charged

Agsel, it or he/she may at any time relinquish possession.
Condlusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge
toa purchaser and, in makinig any sale or other disposal of any of the Charged Assets
or in making any acquisition in the exercise of their respective powers, the Lender, and
every Receiver and Delegate may do so for any consideration, in any mannet and on
any terms that it thinks fit,

Rights

11.8:1  In the event that the Lender or any Recelver enters into possession of part
of the Property as morigagee in posseéssion there shall be granted to the
Lender or Recaver arid their sugcessors in tithe the owners and ecoupiers for
the firme being of such parts of the Property and theiragents and contractors
and all persons authorised therein fee simple:

{ay a right of way at all imes and for all purposes with or without vehicles
to and from such remaining parts of the Property to and from - the
adopted highway over any Estate Roads (and unfil the Estate Roads
have been construsted over such unbuilt parts a8 form the route. of
the intended Estate Roads) or as reasonably necessary.

(b the right to enter such remaining parts of the Property upon giving
reasonable prior notice (except in emergency) with or without
workmen agents surveyers plant machinery equipment and materials
for the purposés of '

i constructing -enlarging -or increasing the capacity of and
theréafter using any service media and cornecting to and
thereafter using any service medid and inspecting cleansing
maintaining repairing feplacing renewing reconstructing
relaying improving and upgrading any seivice media; and
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12

121

12.2:

12.3

12.5

126

{ii) construsting maintaining and repairing the estate roads in

' accordance with the Planhing Permission should the Borrower

not have done so-so as to provide access 1o and from the

relevant part of the Property to and from the adopted highway.

PROVIDED THAT any damage occasioned by the exercise of such right
shall be mate good to the reasonable satisfaction of the Borrower.

The right to the passage -and transimission of Services through the Service Media on

RECEWERS
Appointment

At-gny time after the security constiiuted by this deed has become enforceéable; or at
the request of the Borrower, the Lender may, without further notice, appoint by way of
desd, or otherwise in writing, any ore or more persons to be a-Receiver of all or any
part of the Charged Assets.

Bemoval

The Lender may, without furthier notice, from time to time, by way of deed, or otherwise
if writing, remiove any Receiver appointed by it and may, whenever it thinks it appoint
anew Receiver in the place of any Recsiver whose appointrment may for any reason
have terminated.

Remuneration

The Lender may f-ihe remuneration of any F{eceivar appointad by T without the
rastrictions contained in section 108 of the LPA 1925 and the remuneration of the
Recever shall be a debt secured by this deed, to the extent not otherwise dischargsd.
Power of appointment additional to statutory powers.

The power to appoint a Receiver conferied by this deed shall be iraddition to ail
statutory and other powers of the Lender under the Insolvency Act 1988, the LPA 1825
or stherwise, and shall be exercisabile without the réstrictions contained in sections 103
and 109 of the LPA 1825 ¢rotherwise.

FPower of appointment exercisable despite prior appointments

The power to-appoint a Heceiver {whether c@zﬁéfefra{i by thig desd or by statute) shall
be, and remain, exercisable by the Lender despite any prior appointment in respect of
all or any part of the Charged Assets.

Sgent of the Bofrower

Any Receiver appoinied. by the Lender under this deed shall be the agent of the
Borrower and the Borrower shall be-salely responsible for the contracts, engagements,
acts, omigsions, defaults, losses and remuneration of that Receiver and for liabilities
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13
134

13.2

13:3

13.4

135

mcurred by that Receiver. The agency of each Receiver shall continue until the
Borrower goes into liquidation and after that the Receiver shall act as princigal and shall
not become the agent of the Lendear.

PUWERS OF RECEIVER
Powers additional to statutory powers

13.1.1 Any Receiver appointed by the Lender under this deed shall, in addition to
tha rights, powers and discreltions conferred on him/her by statute, have the
rights, powers and discretions sef out in clause 13.2 to clause 13.20.

13.1.2 A Receiver has all the rights, powers and discretions conferred on & receiver
{or & receiver and manager) underthe LPA 1825, and shall have those rights,
powers and discretions confarréd on an administrative receiver under the
insoivency Act 1986 whether he/she is an adminisirative receiver or not.

13.1.3 M there s more than one Receiver holding office at the same time, sach
Reaceiver may (unless the document appointing himher staies otherwise)
exercize all of the powers conferred on 8 Receiver under this deed
individually and to the exclusion of any other Receiver.

13.14  Any exercise by a Recaiver of any of the powers given by clause 13 may be
ar behalf of the: Borrower, the directors of the Borrower or himselfiherself.

Repaeiror Develop

13.2.1 A Recelver may undertake or-complete any works of repair of any building
apérations. on the Property and mdy apply for and obtain any planning
permissions, buillding regulation approvals and any other permissions,
consents or licences in each tase as he may in-his absolute discretion think
fit.

Grant or aceopt surrenders of leases

A Recelver may grant, of atcept; surrendere of any leasés or tenancies affecting the

Property on any terms, and subject to any conditions, that hafshe thinks fit.

Employ personnel and advisers

13.41 A Recelver may provide services and employ, or engage; any managers,
officers, servanis, coniractors, workmen, agents, other personnel and
professional -advisers on any terms, and subject to any conditions, that
He/shé thinks fit

13.4.2 A Receiver may discharge any such person or any such person appoinied
by the Borrower,

Make and revoke VAT options to tax.

A Receiver may make, exercise of revoke any VAT option to tax as hefshe thinks fi,
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138

13.8

K 39

1310

4341

1312

1313

Charge for remuneration

A Receiver may chargs and receive any sum by way of remuneration {in addition to all
costs, charges and expenses incurred by him/her) that the Lender may prescribe ar
agree with him/her,

Take possession
A Receiver may take immediate possession of, getin and realise-any Charged Asset.
Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct. amalgamate or diversify or
goncur in carrying on, managing, developing, reconstricting, amalgamating or
diversifying the business of the Borrower carried cut af the Property.

Dispose of Charged Assets

A Receiver may grant options and licences overall ar any part of the Charged Assels,
grant any other interest or right over, sell, exchange, assign or lease {or concur in
granting options and licences over all or any part of the Charged Assets, granting any
other iiterest-or right over, selling, exchanging, assigning of leasing) all o any of the
Charged Assels in respect of which hefshe is appairited for such consideration and in
such - manner (including, without limitation, by public. auction or private sale) and
genarally on any terms and conditions as hesshe thinks fit. A Receiver may promate; o
concur in promoling, a-company to purchase the Charged Assels 1o be disposad of by
himfhief.

Sever fixtures and fittings

A Recever may sever and sell separately any fixiures or fitings from the Property

without the consent of the Borrowsr.

Givevalid receipts

A Receiver may give avalid receipt for all miohies and execute all assurances and

things that may be properor desirable for realising any of the Charged hssets,
Make solifementy

A Receiver may settle, adjust, refer to arbitration, compromise-and arrange any claim,

accaunt, dispute; question or demand with or by any person whio claims to be a creditor

of the Borrower or rglating ih any way 1o any Charged Asset.

Bring legal action

A Receiver may bring, prosecute, enforce, defend and abandon allactions, suits and

proceedings in relation to-any of the Charged Assets as helshe thinks fit
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13.14

13,45

13.16

13.97

13.18

13.99

13.20

instre

A Recelver may, if he/she thinks fit, but without prejudice to the indemnity in clause
16.2 affect with any Insurer any policy of insurance either inlieu or satisfaction of, orin
addition to, the insurarice required to be maintained by the Borrower under this deed.

Form subsidiaries.

A Recelver ray Torin 3 subsidiary of the Borrower and transfer to that subisidiany any
Charged Agsst,

Borrow

A Receiver may, Tor whatever purpose helshethinks fit, ratse and borrow money elthier
unsecured oron the security of all or any of the Charged Assets in respect of which
helshe is appointed on any terms that hefshe thinks fit {including, if the Lender
consents, terms under which that security ranks in priority to this deed).

Redeem prior Security

A Reveivar may redeanm gny prior Security and seltie and pass the-gecbunits towhich
the Securily relates, Any accounls so settled and pagsed shall be; in the absence of
any. manifest errer, conclusive and binding ori thie. Borrower, and the mionies so.paid
shall be desmed to be an expense proparly incurred by the Receiver:

Delegation

A Raveiver may delegate fiislher powers in accordanca with this deed.

Abisalute benelicial owned

A Receiver may, in relation to any of the Charged Assets, exercise all powers,
authorisations and rights hefshe would be capabile of exerciging as, and do all those

aiels and things, an absolute beneficial owner could exercise or do in the ownership
and management of all or any part of tha Charged Assets.

Fncidental powers
18,201 A Receiver may do any other acts and things that heishe;

{a)  may consider desirable or necessary for realising any of the Charged
Assets:

(b}  'may consider incidental or gonducive to any of the rights or powers
conferred ori a Recaiver under of by virtug of this deed or law, or

{&)  Jawhilly may or éan do as agent for the Borrbwer.
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14.2

14.3

1%

15,1

15.2

DELEGATION
Delegation

The Lender or any Receiver may delegate (either generally or specifically} by power of
attorriey or i any other manner to any person-any right, power. authority-or discretion
conferred on it-or him/her by this deed (intluding the power of attorney. granted under
clausge 17.1).

Terms

Thie Lender and each Reciiver may make a'ﬁfsiegaﬁﬁn on the terms and conditions
{including the power 1o sub-delegate) thal it or he/she thinks fit.

Liability

Neither the Lender nior any Receiver shall be inany way liable or résponsible to the
Borrawer for any loss or liability arising from any act, default, omission or misconduct
on the part of any Delegate.

APPLICATION OF PROCEEDS
Crder of application of procesds

1541 Al mionies received or recoverad by the Lendar, a Receiver or & Delegate
under this deed o in conngction with the realisation or enforcerment of all or
part of the security Constituted by this deed (bther than sums received under
‘any insurance Policy), shall (subject to the cigims of any. person having priar
rights and by way of vatiation of the LPA 1925) be applied in the following
‘drder of priority (buf without prejudice fo the Lender's right to- recover any
shortfall from the Borrower):

(a1} inor fowards payment of all costs, liabllities, charges and expenses
ircurred by or on behalf of the Lender (and any Receiver, Delegate,
attornay or agent appointed by ity under or in connection with this
deed and of all remuneration due fo any Receiver under of in
connection with this deed,

by in or towards payment of the Secured Liabilities in dany order and
mianner that the Lender determines; and
(e} jiv paymehit of the surpius (if any) 1o the Borrowsr or other person
enfitied to it
Approprigtion
Neither the Lender, any Receiver nor any Delegste shail be bound (whether by virtue
of section 109(8) of the LPA 1925, which is varied accordingly, o otherwise) fo pay or
appropriate any receipt or payment first towards interest rather than principal or
otherwise i any particular order between any of the Secured Liabilities,
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153 Suspense account

. * iy
@ @
ol

18.2

17

17.1

15.3.1 Al monies received by the Lender, a Receiver or a Delegate under this deed
{other than sums feceived under any Insurance Policy that are not going o
be applied in or towards discharge of the Secured Liabilities):

{a) may, al the discretion of the Lender, Receiver or Delegate, be
credited 10 a suspense account;

{by  shall b&éﬁiﬁi&?éﬁ‘ty if any, al the rate agreed in wriling between the:
Lender and the Borrower; and

{e)  fay be held in that dccount for so long as the Lender, Recelver of
Delegate thinks fit.

COSTS AND INDEMNITY.

The Borrower shall, promiptiy on damand, pay to, or reimburse,. the Lender and any
Receiver on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of

any kind incurred by the Lender, any Receiver or any Delegate in connection with:

1611 this deed taking, holding, protecting, perfecting, preserving or enfarcing (or
attempting to do sof any of the Lender's, a Receiver's or-a Delegate's rights:
under this deed:; or

16.1.2  iaking proceedings for, or recovering, any of the Secured Liabilities,

togather with interest, which shall acerue and be payable from the date on which the
relevant cost, charge. expense, tax or liability argse until full. discharge: of that cost,

charge, expense, tax or liability (whether before or after judgment, liquidation, winding-

up of adiministration of the Borrower) at the rate and in the manner specified in the
Facility Agreement,

The Borrower shall indeminify and keep indemnified the Lender and any Receiver

Against all iabilities, costs, expenses, damages and losses suffered or incurred by any

of them, arising out of or in connection with this legal charge.

POWER OF ATTORNEY

Appointment of attorneys

1711 By way of security, following an Event of Default only the Borrower
irrevocably appoints the lLender, every Receiver and every Delegate
separately 1o be the attorney of the Borrower and, inits namme, on its behalf
and as its-act and deed, to execute any documents and do any acts and
things that:

{a)  the Borrower is required to execiute and do under this deed; or
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7.2

18
18.1

18.2

19
20

2044

21

214

21.2

(b} any attorney deems proper or desirable in exercising any of the rights,
powers, authorities and discretions conferred by this. deed or by law
on the Lender, any Receiver or any Delegate.

Ratification of acts of attormeys.

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything thatany
of its attorneys may do i the propsr and lawful exercise, or purportad exercise, of all
or any of the rights, powers, authorities and discretions referred to in clauss 17.1,

RELEASE
Release

Subject o clause 26,3, at the end of the Security Period, the Lender shall within 10
Waorking Days of request by the Borrower, at the reqguest and costof the Borrower, take

whatever actiof is netessary (o

releass the Charged Assets from the security constifuted by this deed
ASSIGNMENT AND TRANSFER
Assignment

Meither party may assign any of s rights, or transfer any of its righls or obligations,
under this deed save that the Lender may, with the priod written consent of the Borrower
{sirch congent niat to be unreasonably withheld or delayed) assign its rights under this
deed.

SET-OFF
Lendet's right of set-off

The Lender may at any tme set off any liability of the Borrower to the Lender against
any Tability of the Lendér to the Borrowear, whether either liability is present or future,
liguidated or unfiguidated, and whsther 6r not alther lability arises undet this deed. If
the fiabilities to be set off sre expressed In different currenicies, the Lender may convert
either liability at a market rate of exchange for the purpose of set-off Any exercise by
the Lender of its rights under this clause 2 1.1 shall fiot limit or affect any other rights or
remedies available to it under this deed ar otherwise.

Ko obligation to set off

The Lender is not-obliged to exercise it rights under clause 21.1.1f, however, it doas
exercise those rights it must promptly notify the Borrower of the set-off that has been
made,
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22

22

2.2

22.3

23

Mo obligation to set off

The Borrower is not obliged to exercise its rights under clause 21.1. If, however, it does
exercise those rights it must promptly niotify the Lender of the set-off that has been
mads.

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

No amerdment of this deed shall be effective unless it is in writing and signed by, or
an behalf of, each party (or its authorised representative),

Waivers and consents

2221 A waiver of any right of remedy under this deed or by Taw, of any consent
given under this deed, is only effective it giver in writing by thie waiviiig or
consenting party and shall not be deemed a waiver of any other breach-or
default. 1t only applies In the circumstances for which it is given and shall not
prevent the party giving it from subsequently relving on the relevant
provigion.

222.2  Afallure ordelay by a party to exercise any right or rermedy provided under
this deed or by law shall riot constitute-a waiver of that or any other right or
remady, prevent o restrict any further exercise of that or any other right or
remedy or constitute an eléction to affirm this deed. No single or partial
exercise of any right or remedy provided under this deed or by law shall
prevent or restrict the further exercise of that or any other right or remedy,
No election to affirm this dead by the Lender shall be effective Unless it is in
writing.

Rights and remedies

The rights and remedies provided under this deed dre cumulative and are in addition
to, anid not exclusive of, any rights and remedias provided by law.

SEVERANCE

If any provision (or part-of a provision) of this deed s or becomes invalid, llegal 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 & provision) shall be deemed deleted. Any modification to or deletion of 2

provision (or part of a provisicn) under this clause shall not affect the legality, validity

and enforceability of the rest of this deed.
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24.1

25
25.1

26

26.1

26.2

26.3

COUNTERPARTS

Counterparts

This deed may be executed in any number of counterparts, each of which when

shall tegether constitute one deed,
THIRD PARTY RIGHTS
Third party rights

Except as expressly provided elsewhere in this deed, a person who is not a party to
this deed shall not have any rights under the Coniracts (Rights of Third Parties) Act
1949% to enforge, or enjoy the benefit of, any téfm of this deed. This does not affect any
right orreémedy of & third party which exists, oris available, apart from that Act.

FURTHER PROVISIONS
Independant secu rity

The seciirity constituted by this deed shall be in addition to, and independant of, any
othar security or guarantee tat the Lender may hold for any of the Secured Liabilities
at-any lime. No prior security held by the Lender over the whale or any: parl of the
Charged Assels shall merge in the security created by this deed,

Continuing security

The security constituted by this deed shall remain in full force and effect as & continulrig
security for the Secured Liabilities despile any settlement of account or intermediate
payment or other matter or thing, uniess and until the Seoured Liabilities have been
unconditionally and irrevocably paid to the Lender in full

Discharge conditional

268,31 Any relesse, discharge or setfiement batween the Borrower and the Lender
shall be deemad condiional on no payment or security received by the
Lender iiv respect of the Secured Liabilities being avoided, reduced or
ordered to be refunded under any faw relating to insolvency, bankruptoy,
winding-up, adminisiration, receivership or otherwise. Despite any such
rélease, discharge or sefflement

()  the Lender or its Homined may retain this deed and the security
creatad by or under i, inciuding all certificates and documents relating
to the whole or any part of the Charged Assets, for any peried that
the Lender deems necessary to provide the Lender with security
against any such avoldance, reduction or order for refund; and. '

[{+)] the Lender may recover the value or amount of such security or
payment from the Borrower subseguently as if the release, discharge
or seltiement had not occurred,
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284  Certificates
A-certificate or determination by the Lender as to any-amount for the time being due to
it from the Borrower under this deed and the Facility Agreement shall be, irithe absence
of any maniest error, conclusive evidenoce of the amount due.

285  Consolidation

The restriction on the right of tonsolidation contained in section 83 of the LPA 1825
shall not apply to this deed,

27 NOTICES
271 Delivery

2711 Any notice or ofher commurication given fo & party undar ar in connedtion
with this deed shall ba.

{(ay  inwiiting:

{b)  delivered by hand, by pre-paid first-class post or other next working
day delivery service or senf by fax; and

{e) sent o
iy the Borrower at s registered address;

{iy  the Lender at ils registered address and copied fo the
Lender's Solicitor;
orto any oftier address or fax number as is notified in writing by one
party to the ather from time to time.
27,2 Raceipt by Borrower
2021 Any notice or other commurnication that the Lender gives to the Barrower
shall be deamed to have been recaived:
{a)  if delivered by hand, at the time it is laft at the relevant addréss:
(b} it posted by pre-paid first-class post or other next working day delivery
service, o the second Working Day after posting; and
(¢} ifsentby fax, when received in legible form.
A notice or other communication given as described in ¢lause 27.2.1(a) or
clause 27.2.1(¢) on aday thatis not a Workirig Day, or after normal business:
hours, in the place it is received, shall be deemed to have been recsived on
the next Working Day.
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27.3

2T A

27.5

28

281

287

283

Recelpt by Lender

2731 Any nolice or other communication that the Borrower ghives to the Lander
shall be deemed to have been received:
{ay it delivered by hand, at the time it is left at the relevant address;
(B i posted by pre-paid first-class post of other next working day delivery
sarvice, on the second Business Working Day after posting; and

ey it sant by fax, when received in legible form.

A ristice or other commupication given as described in clause 25.3.1 or clduse 26.3.3
on-a day that is not a Business Working Day, or after normal business hours, in the

place it is received, shall be deemed to have been téceived on the next Business

Waorking Day.

Service of proceedings

Thisclause 28 does notapply o the service of any procsedings or other documents in
any legal action or, where applicable, any arbitration or other method of dispute
resoliution.

SOVERNING LAW AND JURISDICTION.
Governing law

This deed and any dispute or claim {inciuding non-contractual disputes or clalivs)

‘arising out of or in connection with it or its subjéct rmattér o formation shall be governed
by and construed in acoordande with the law of England and Wales:

Jurisdiction

‘Each party irrevocably agrees that, subject as provided below, the courts of bngland

and Wales shall have exclusive Jurisdiction: over any dispite or claim (inchuding non-
contractual disputes or claims) arising out of or in connection with this deed or s
subject matter or formation. Nothing inthis clause shall limit the tight-of the Lender to

take proceedings against the Borrewer in any other court of competent jurisdiction, nor

shall the taking of procesdings in any one or more jurisdictions preclude the taking of

procesdings in any other jurisdictions, whéther concurrently of not, to the extent

permitted by the law of such other jurisdiction.

ther sorvice

The Borrower irrevocably consents-fo any process in-any legal action or progeedings

unider clanse 28:2 being served on it in accordance with the provisions of this deed
relating to service of notices. Nothing cantained in this deed shall affect the right to

serve process inany other manner permitted by law.

i) WS/ 305830684, 1



EXECUTED as a DEED by MARTIN INSTALL

a8 aivatiorney for $T MODWEN HOMES LIMITED

in the presence of:

l\fl ) LS A A

(Name In block sapitals)

Signature of Wilhess

Name:: \’5 Lk

Bt B G o CED
Aoy 2rS

Ootupation: Eﬂi‘:’ﬁ

27

'(Signatw_e (}f"Af_kbmgy)_

VWKE/305830584.1.




EXECUTED as a DEED by CRAB HILL )
DEVELOPMENTS LIMITED acting by a )
diractor, in the présenice of. }

[rrector

Bigrature of Withess:

Marg:

Address

Giesupation:

el VWK SISUERE0684.



SCHEDULE 1
PROPERTY

Phase 5, Kingsgrove, Wanlage as shown edged red on the Plan and being part of the land
registerad with dile number ON333744,

2] WhEZ05930688 1
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