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In accordance with
Sections 853A and
859J of the Companies
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Particulars of a charge
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Companies House

Go online to file this information
www.gov.uk/companieshouse
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A Tee is be payable w
Please see "How to pay

J What this form is for

What this form is NO'

You may not use this fo
register a charge where
instrument. Use form v

You may use this form to register
a charge created or evidenced by
an instrument.

*ACD4UHpO*
A27 30/09/2023 #62

COMPANIES HOUSE

SATURDAY

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge. If
delivered outside of the 21 days it will be rejected unless it is accompanied by a

court order extending the time for delivery.

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

Company details

Company number

(1laf7(sfofof2]5

—
A |'— [—— ’_ For official use

2 Filiing in this form
Please complete in typescript or in

Company name in full IrHurworlh Gardens JV Limited

bold black capitals.

]

All fields are mandatory unless
specified or indicated by ~

Charge creation date

Charge creation date Fﬂg ’%;W HWWI?

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

entitled to the charge.

Please show the names of each of the persons, security agents or trustees

Name

Darlington Borough Council

Name

Name

Name

tick the statement beiow.

a

trustees entitled to the charge.

If there are more than four names, please supply any four of these names then

L confirm that there are more than four persons, security agents of
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Particulars of a charge

Brief description

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

Brief description XI

NMBERI]. X ROK. — Sririkime. o mbe

ALL ot b‘w_w F‘UL»PU‘J&&(‘ whg (J\ Y] J\sum

WUged wed on pre pland abtehed t Lﬂal
cmtb,wg MM%M

rwmbese DU 3349 ood gards %mmm

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe same
of them in the text field and add a
statement along the lines of, “for
more details please refer to the

instrument”.
™
Please limit the description to the

available space.

t;\p_ Tale hurdeA DU

Other charge or fixed security

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

Yes
O Neo

Floating charge

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

1 Yes Continue
No Goto Section 7

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

O Yes

Negative Pledge

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

Yes
0 ne

Trustee statement @

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

O

© This statement may be filed after
the registration of the charge (use
form MROS).

Signature

’Ezase sign the form here.

Signature

X | X
Q ——

This form must be signed by a person with an interest in the charge.

168

06/16 Version 2.1



MRO1

Particulars of a charge

B Presenter information

n Important infermation

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

Contact name

SRA {(ESH2/88)
Swinburme Maddison LLP

Company name

Venture House

Aykley Heads Business Centre

|
Pddress
|
|

Past town

Durham

County/Region

e Tofwlal [slrlsl_

Country

IDX

Telephone

0191 384 2441

Certificate

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

Checklist

We may return forms completed incorrectly or
with infoermation missing.

Please make sure you have remembered the
following:

i The company name and number match the
infermation held on the public Register.

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

You have entered the date on which the charge
was created.

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

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

You have given a description in Section 4, if
appropriate.

You have signed the form.

You have enclosed the correct fee.

Please do not send the original instrument; it must
be a certified copy.

aoo0o0 o o0 O O o

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

How to pay

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

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

E Where to send

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

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

DX 33050 Cardiff.

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post),

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

DX 481 N.R. Belfast 1.

n Further information

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

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

This form has been provided free of charge by Companies House.
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Dated

20 S.&p’(,wxbuu 2023

Hurworth Gardens JV Limited

and

Darlington Borough Council

Legal Charge

WE HERERY CERTIEY THAT THIS DOCUMENT IS A
TRUE COPRY CF THE ORIGINAL



Dated 90 S@W 2023

BETWEEN:

1) HURWORTH GARDENS JV LIMITED whose registered office is at Esh House, Bowburn North
Industrial Estate, Bowburn, Durham, County Durham, DHE 5PF and whose company
registration number is 14730925 {(the Borrower}; and

(2) DARLINGTON BOROUGH COUNCIL of Town Hall, Feethams, Darlington, DL1 5QT (the Lender).
BACKGROUND

(A) The Lender has agreed, under the Loan Agreement, to provide the Borrower with loan facilities
on a secured basis.

{B) The Borrower owns the Property.

{C) Under this deed, the Borrower provides first security to the Lender for the Yoan facilities made or
to be made available under the Loan Agreement.

1. INTERPRETATION

1.1 In this Deed the following words and expressions have the following meanings:-
“Act” the Law of Property Act 1925;

"Development" the development so defined in the Loan Agreement;
“Event of Default” any of the events mentioned in clause 7;

“Insurance Policy” means each contract or policy of insurance effected or maintained by the Borrower
from time to time in respect of the Property.

"Insured Risks" fire, explosion, lightning, earthquake, storm, flood, bursting and overflowing
of water tanks, apparatus or pipes, impact by aircraft and articles dropped from them, impact by
vehicles, riot, civil commotion and any other risks against which the Borrower decides to insure from
time to time;

“Loan Agreerment” the deed relating to the payment of further sums dated on the date hereof
relating to the loan to support the Development as between the Lender (1) and the Borrower (2);

“Property” all that freehold property which is shown edged red on the plans annexed being the
whole of the land in title number DU327899 and parts of the land in title number DU362874.

“Receiver”’ includes any person appointed as receiver by the Lender under this Deed;

“Secured Amounts” all the Borrower’s liabilities t0 the Lender pursuant to the Loan Agreement
and all costs, expenses and interest thereon including without limitation all interest commission fees
and fegal and other costs charges and expenses which the Lender or any Receiver may charge or incur
in relation to the Borrower or this Charge and/or in relation to the Property and/or breach of any
provision of, and the protection realisation or enforcement of, this Charge in each case on a full
indemmty basis; and



“Security Interest” any mortgage, charge, pledge, lien, right of set off or any security interest
{whether fixed or floating} or any arrangement in relation to the Property which has substantially the
same commercial or substantive effect as the creation of security.

1.2 in this Deed:

1.£.1 reterences to the Borrower and the Lender include persons deriving title under them
respectively;

1.2.2 references 1o the Property include all rights and interests in the same and all buildings,
structures, fixtures {including trade fixtures), and all fixed plant and equipment for the time being
thereon;

1.2.3 references to any document {including this Deed) shall be construed as a reference to that
document as from time to time supplemented or varied; and

1.2.4 references to any statute shall include any statutory modification or re-enactment thereof.
2. COVENANT FOR REPAYMENT

The Borrower covenants with the Lender to pay the Secured Amounts when due and payable in
accordance with the Loan Agreement and this Deed provided that if the Secured Amounts are paid in
full the Lender will, at the request of the Borrower promptly discharge the security created by this
Deed.

3. GRANT OF SECURITY
3.1 Legat mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured Amounts, the Borrower with
full title guarantee charges to the Lender:

3.1.1 by way of first legal mortgage, the Property; and
3.1.2 by way of first fixed charge:

3.1.2.1 all its rights in each Insurance Policy, including all claims, the proceeds of all claims and all
returns of premiums in connection with each Insurance Policy,

3.1.2.2 the benefit of alt other contracts, guarantees, appointments and warranties relating to the
Property and other documents to which the Borrower is a party or which are in its favour or of which
it has the benefit relating to any letting, development, sale, purchase, use or the operation of the
Property or otherwise relating to the Progperty {including, in each case, but without limitation, the right
to demand and receive all monies whatever payable to or for its benefit under or arising from any of
them, all remedies provided for in any of them or available at law or in equity in relation to any of
them, the right to compe! performance of any of them and all other rights, interests and benefits
whatever accruing to or for its benefit arising from any of them);

3.1.2.3 all authorisations (statutory or otherwise] held or required in connection with the Borrower’s
business carried on at the Property or the use of any Charged Property, and all rights in connection
with them.



3.2 Assignment

As a continuing security for the payment and discharge of the Secured Amounts, the Borrower with
full title guarantee assigns to the Lender absolutely, subject to a proviso for reassignment on
irrevocable discharge in full of the Secured Amounts all its rights in each Insurance Policy, including all
claims, the proceeds of all claims and all returns of premiums in connection with each Insurance Policy
provided that nothing in this clause 3.2 shallf constitute the Lender as mortgagee in possession.

4. PERFECTION OF SECURITY
4.1 Registration of legal mortgage at the Land Registry.

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

"Mo disposition of the registered estate by the proprietor of the registered estate, or by the proprietor
of any registered charge, not being a charge registered before the entry of this restriction, is to be
registered without a written consent signed by the proprietor for the time being of the charge dated
[DATE] in favour of [NAME OF PARTY] referred to in the charges register or their conveyancer.

4.2 Further advances

The Lender covenants with the Barrower that it shall perform its obligations to make advances under
the Facility Agreement {including any obligation to make available further advances).

4.3 Cautions against first registration and notices

Whether or not title to the Property is registered at the Land Registry, if any caution against first
registration or any notice (whether agreed or unilateral) is registered against the Borrower's title to
the Property, the Borrower shall immediately provide the Lender with full particulars of the
circumstances relating to such caution or notice. If such caution or notice was registered to protect a
purported interest the creation of which is not permitted under this deed, the Borrower shall
immediately, and at its own expense, take such steps as the Lender may require to ensure that the
caution or notice, as applicable, is withdrawn or cancelled.

5. LIABILITY OF THE BORROWER
5.1 Liability not discharged

The Borrower's liability under this deed in respect of any of the Secured Amounts shall not be
discharged, prejudiced or affected by:

5.1.1 any security, guarantee, indemnity, remedy or other right held by, or available to, the Lender
that is, or becomes, wholly or partially illegal, void or unenforceable on any ground;

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

5.1.3 any other act or omission that, but for this clause 5 might have discharged, or otherwise
prejudiced or affected, the liability of the Borrower.

5.2 Immediate recourse



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

6. REPRESENTATIONS AND WARRANTIES
6.1 Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clause 0 to the Lender on the
date of this deed.

6.2 Ownership of Property

The Borrower is the sole legal and beneficial owner of the Property and has good and marketable titie
to the Property.

6.3 No Security
The Property is free from any Security interest other than the Security Interest created by this deed.
6.4 No adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any personin respect
of the Property or any interest in it.

6.5 Avoidance of security

Mo Security Interest expressed to be created under this deed is liabte to be avoided, or otherwise set
aside, on the liquidation or administration of the Borrower or otherwise.

6.6 Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable obligations of the
Borrower and is and will continue to be effective security over all and every part of the Property in
accordance with its terms.

7. GENERAL COVENANTS
7.1 Negative pledge and disposal restrictions
The Borrower shall not at any time, except with the prior written consent of the Lender:

7.1.1create, purport to create or permit to subsist any Security on, or in relation to the Property other
than any Security created by this deed;

7.1.2 sell, assign, transfer, part with possession of or otherwise dispose of in any manner (or purpon
to da so} all or any part of, or any interest in, the Property; or

7.1.3 create or grant (or purport to create or grant} any interest in the Property in favour of a third
party.

7.2 Preservation of Property



The Borrower shall not do, or permit to be done, any act or thing that would or might depreciate,
jeopardise or otherwise prejudice the security held by the Lender or materially diminjsh the value of
any of the Property or the effectiveness of the security created by this deed.

7.3 Compliance with laws and regulations

The Borrower shall not, without the Lender's prior written consent, use or permit the Property to be
used in any way contrary to law,

7.3.1 The Borrower shall:

7.3.1.1 comply with the requirements of any law or regulation relating to or affecting the Property or
the use of it or any part of it;

7.3.1.2 obtain, and promptly renew from time to time, and comply with the terms of all authorisations
that are regquired in connection with Lhe Charged Property or its use or that are necessary to preserve,
maintain or renew any Charged Property; and

7.3.1.3 promptly effect any maintenance, modifications, alterations or repairs to be effected onor in
connection with the Charged Property that are required to be made by it under any law or regulation.

7.4 Enforcement of rights
The Borrower shall use its best endeavours to:

7.4.1 procure the prompt observance and performance by the relevant counterparty to any
agreement or arrangement with the Borrower and forming part of the Property of the covenants and
other obligations imposed on such counterparty; and

7.4.2 enforce any rights and institute, continue or defend any proceedings relating to any of the
Property that the Lender may reguire from time to time.

7.5 Notice of misrepresentations and breaches

The Borrower shall, promptly on becoming aware of any of the same, give the Lender notice in writing
of:

7.5.1 any representation or warranty set out in this deed that is incorrect or misleading in any material
respect when made or deemed to be repeated; and

7.5.2 any breach of any covenant set out in this deed.
7.6 Title documents

The Borrawer shall, on the execution of this deed, deposit with the Lender and the Lender shall, for
the duration of this deed, be entitled to hold:

7.6.1 all deeds and documents of title refating to the Property that are in the possession or contro! of
the Borrower (and if these are not within the possession and/or control of the Borrower, the Borrower
undertakes to obtain possession of all these deeds and documents of title};

7.6.2 each Insurance Policy;



7.7 Notices to be given by the Borrower
7.7.1 The Borrawer shall within five days of the execution of this deed:

7.7.1.1 give notice to the relevant insurers of the assignment of the Borrower's rights and interest in
and under each Insurance Policy {including the proceeds of any claims under that Insurance Policy)
under clause 3.2; and

7.7.1.2 the Borrower shail obtain the Lender's prior approval of the form of any notice or
acknowledgement to be used under this clause 7.

8. CONTINUANCE OF SECURITY

The charge contained in this Security is a charge for the Secured Amounts and provisions hereof shali
remain in force until the exerution by the Lender of an unconditional release or a receipt tor all (and
not part only) of the Secured Amounts.

g, GENERAL COVENANTS
9.1. The Borrower covenants with the Lender:

9.1.1 not without the prior written consent of the Lender {such consent not to be unreasonably
withheld or delayed} to create or allow any Security Interest which ranks in priority to or pari passu
with the charge in this Deed or any Security Interest which will rank after the charge detailed in this

Deed;

5.1.2 following completion of the construction of the Dwellings to insure and keep insured the
Property in its full reinstatement value against the Insured Risks;

9.1.3 punctually to pay all sums due by the Borrower in respect of the said insurance and following
the occurrence of an Event of Default to hold any insurance moneys received upon trust for the Lender
and to apply them in reinstating the damage suffered;

9.1.4 to comply with all obligations under any present or future statute, regulation, order or
instrument or under bye laws regulations or requirements of any competent authority or approvals
licences or consents relative to the Property or its uses of enjoyment and to punctually pay all
governmentai, municipal or other taxes, duties, rates and outgoings payable with reference to the
Property; and

9.1.5 not do or allow anything to be done on the Property which shall be treated as a development
within the meaning of the Town and Country Planning Acts unless prior written consent of the Lender
has been obtained and for the avoidance of doubt the Lender has consented to the development
authorised pursuant to planning permission 23/00098/FUL.

8.2 If the Borrower fails to comply with any obligation to the Lender, whether under this Deed or
otherwise, the Lender shali have the power but shail not be obliged, on behalf of the Borrower or
otherwise, to take such action as it considers appropriate to remedy or mitigate the consequences of
such failure without thereby becoming liable as a mortgagee in possession. For the avoidance of
doubt, any expenditure incurred by the Lender in acting under this clause 5.2 shall be deemed to be a
part of the Secured Amaounts.

10, THE LENDER’S POWERS



10.1 Section 103 of the Act shall not apply to this Deed which shall be immediately enforceable and
all statutory powers of martgagees shall arise on execution of this Deed and be exercisable at any time
after an Event of Default.

10.2 The powers conferred by the Act are hereby extended to authorise the Lender to do anything
which the Borrower could do in relation to the Property.

11. EVENTS OF DEFAULT
An Event of Default shall have occurred if:

11.1 the Borrower fails to pay any of the Secured Amounts to the Lender under the Loan Agreement
unless its failure to pay is caused by administrative or technical error and payment is made within §
days of its due date;

11.2 any default occurs under any Security Interest granted by the Borrower or any encumbrancer
takes possession of or a trustee or administrative or other receiver or similar officer is appointed over
ail or any part of the assets of the Borrower or distress or any form of execution is levied or enforced
upon any such assets or any Security interest created by the Borrower becomes enforceable; or

11.3 the Barrower is, or is deemed for the purposes of any law to be, unable to pay its debts as they
fall due or to be insolvent, or admits jinability to pay its debts as they fall due; or

11.4 proceedings are initiated against the Borrower which in the reasonable opinion of the Lender are
not frivolous or vexatious under any applicable insolvency laws or any step is taken by any person to
appoint an administrator or receiver ar an administrator or receiver is appointed in relation to it orin
relation to the whole or any substantial part of its undertaking or assets; or

11.5 any event or series of events whether related or not occurs which would be likely to materially
and adversely affect the value of the Property or the ability of the Borrower to perform its obligations
to the Lender under this Deed and/or pursuant to the Loan Agreement.

12, RECEIVER

12.1 The Lender may by writing or by deed appoint {and thereafter remove or substitute} any person
or persons to be receiver of the Property at any time after an Event of Default if the Lender has
properly demanded payment of the Secured Amounts or if so requested by the Borrower. If more
than one person is appointed they may act and exercise all their powers together or separately.

12.2 The Receiver shall be the agent of the Borrower who alone shall be responsible for his acts and
defauits and liabie on any contracts entered into or adopted by him. His remuneration may be fixed

by the Lender but shall be payable by the Borrower alone, and shall form part of the Secured Amounts.

12.3 insofar as statute permits, any Receiver {even though not an "administrative receiver” as defined
in the Insolvency Act 1986) shall have the following powers:

12.3.1 all powers specified in Schedule 1 to the insolvency Act 1986;

12.3.2 all powers conferred on a mortgagee in possession or receiver by the Act;



12.3.3 to grant or surrender any lease of the Property on any terms without being subject to the
limitations in sections 99 and 100 of the Act;

12.3.4 to maintain, alter, improve or develop the Property and sever one part from any other;

12.3.5 on such terms as he may think fit, to acquire any property, assets or rights which he considers
desirable for the improvement or realisation of the Property;

12.3.6 to redeem or compromise any Security Interest ranking prior to or pari passu with this Deed;
and

12.3.7 generally to do anything in relation to the Property which he may consider expedient as if he
were the sole legal and beneficial owner of it.

13. APPLICATION OF PROCEEDS

All moneys arising from the exercise of the powers of the Receiver or the Lender (subject to any prior
claims) shall be applied in the following order and sections 109({6) and (8) of the Act shalf not apply:

13.1 alt moneys raised or borrowed and all costs, charges, expenses and liabilities paid or incurred by
the Receiver in the exercise of his powers;

13.2 the remuneration of the Receiver;

13.3 the Secured Amounts; and

13.4 the claims of those entitled to any surplus.
14. PROTECTION OF THIRD PARTIES

14.1 No purchaser for value dealing with the Lender or the Receiver shall be concerned to enquire
whether any power has arisen, become exercisable or is being validly exercised,

14.2 The receipt of the Lender or the Receiver shall be an absolute discharge and the payer shall not
be obliged to see to the application of moneys paid to them.

15. PROTECTION OF THE SECURITY TRUSTEES AND RECEIVER

15.1 Neither the Lender nor the Receiver shall be liabte to the Borrower in respect of any loss or
damage arising out of the exercise or the attempted, purported or failure to exercise any of their
respective powers 50 long as the exercise of these powers are properly conceived.

15.2 Entry into possession of the Property shall not render the Lender or the Receiver liable to account
as mortgagee in possession nor prevent the Lender at any time going out of such possession.

15.3 The Borrower further covenants with the Lender upon demand to execute any document or do
any act or thing which may perfect the charge intended to be created by this Deed or facilitate the

exercise of any of the powers of the Lender or the Receiver.

16. EXPENSES AND INDEMNITY



The Borrower further covenants with the Lender to reimburse or pay and indemnify the Lender and
the Receiver against all reasonable and proper casts, charges, expenses, losses and liabilities (together
with VAT payablc thereon) incuired by the Lender or the Receiver in connection with the exercise of
any of their powers under or the enforcement or preservation of this Deed or because of any breach
by the Borrower of its obligations ta the Lender.

17, FURTHER ASSURANCE

The Borrower will undertake all acts and/or execute all documents that the Lender may reasonably
specify in order to perfect the security created or intended to be created under this Deed and enable
the Lender to exercise its rights, power and remedies under this Deed or law.

18. POWER OF ATTORNEY

The Borrower irrevocably appoints the Lender and the Receiver jointly and also severally to be its
attorney {with full power of substitution) on behalf of the Borrower and in its name or otherwise, to
execute any document or do any act or thing which the Lender or the Receiver may, in their absolute
discretion, consider appropriate in the exercise of any of their powers or which the Borrower is obliged
to the Lender 10 execute or do, whether under this Deed or otherwise.

1. EXAMINATION OF PROPERTY

The Borrower shall permit and shall ensure that any occupier of the Property shall permit the tender
and any persons appoeinted by them to enter the Property at all reasonable times to view its state and
condition and to enable the Lender to exercise its rights under clause 5.2,

20. OTHER SECURITY

20.1 This Deed is in addition to any other Security interest which the Lender may have in respect of
the Secured Amounts. Such charges and other Security Interests can be enforced in whatever order
the Lender decides.

20.2 Section 93 of the Act {relating to consolidation) shal not apply.

20.3 If there are any Security Interests having priority to the charges in this Deed and any powers or
remedies conferred by them are being exercised or enforced against the Property, the Lender or any
Receiver may redeem or take a transfer of such prior Security Interest and all monies paid or costs
incurred in such redemption or transfer shall be paid to the Lender on demand and, until payment,
added to the Secured Amounts.

21. FURTHER PROVISIONS

21.1 ¥ any provisions of this Deed become invalid or unenforceable under any law, the validity and
enforceability of the remaining provisions shall not be affected in any way.

21.2 Neither the Borrower nor the Lender may assign, transfer, novate, dispose of, sub-contract or
deai in any manner with any one or more of its rights and/or obligations under this Deed.

21.3 All notices shall be delivered by hand or sent by first-class post or facsimile to the recipient’s
address as set out in this Deed or to such other address in England and Wales as may be substituted.



21.4 Notices shall be deemed to have been received on the next business day after posting and if
delivered or sent by facsimile, on the day of delivery if a business day or, if not, the next business day.

21.5 This Deed is governed by, and shall be construed in accordance with the law of England and
Wales.

IN WITNESS whereof this document has been executed as a3 deed by the parties hereto but is not
intended to have legal effect until it has been unconditionally delivered and dated

SIGNED as a DEED by
Hurworth Gardens !V Limited

acting by a Director or its Secretary__—
or two Directors:-(

Director

Director/Secretary

THE COMMON SEAL OF
Darlington Borough Council
was hereunto affixed in the presence of:

Authorised Signatory



This document was classified as: OFFICIAL

Dated

20 September 2023

Hurworth Gardens JV Limited

and
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Legal Charge
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This document was classified as: OFFICIAL

Dated 20 September 2023
BETWEEN:

{1) HURWORTH GARDENS JV LIMITED whose registered office is at Esh House, Bowburn North
Industrial Estate, Bowburn, Durham, County Durham, DH6 5PF and whose company
registration number is 14730925 (the Borrower); and

(2} DARLINGTON BOROUGH COUNCIHL. of Town Hall, Feethams, Darlington, DL1 5Q7T (the Lender).
BACKGROUND

(A} The Lender has agreed, under the Loan Agreement, to provide the Borrower with loan facilities
on a secured basis.

(8) The Borrower uwns the Property,

(€) Under this deed, the Borrower provides first security to the Lender for the loan facilities made or
to be made available under the Loan Agreement.

1. INTERPRETATION

1.1 In this Deed the following words and expressions have the following meanings:-
“act”  the Law of Property Act 1925;

"Development” the development so defined in the Loan Agreement;
“gvent of Default” any of the events mentioned in clause 7;

“Insurance Policy” means each contract or policy of insurance effected or maintained by the Borrower
from time to time in respect of the Property.

“Insured Risks" fire, explosion, lightning, earthquake, storm, flood, bursting and overflowing
of water tanks, apparatus or pipes, impact by aircraft and articies dropped from them, impact by
vehicles, riot, civil commotion and any other risks against which the Borrower decides to insure from
time to time;

“l.oan Agreement” the deed relating to the payment of further sums dated on the date hereof
relating to the {oan to support the Development as between the Lender {1} and the Borrower {2};

“property” all that freehold property which is shown edged red on the plan annexed being parts
of the land in title numbers [];

“Receiver” inctudes any person appointed as receiver by the Lender under this Deed;

“Secured Amounts”  all the Borrower’s liabilities to the Lender pursuant to the Loan Agreement
and all costs, expenses and interest thereon including without limitation all interest commission fees
and legal and other costs charges and expenses which the Lender or any Receiver may charge or incur
in relation to the Borrower or this Charge and/or in relation to the Property and/or breach of any
provision of, and the protection realisation or enfarcement of, this Charge in each case on a full
indemnity basis; and
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“Security Interest” any mortgage, charge, pledge, lien, right of set off or any security interest
{whether fixed or floating} ar any arrangement in relation to the Property which has substantially the
same commercial or substantive effect as the creation of security.

1.2 In this Deed:

1.2.1 references to the Borrower and the Lender include persons deriving title under them
respoctively,

1.2.2 references to the Property include all rights and interests in the same and all buildings,
structures, fixtures (including trade fixtures), and all fixed plant and equipment for the time being
thereon;

1.2.3 references to any document {including this Deed) shali be construed as a reference to that
document as from time to time supplemenied or varied; and

1.2.4 references to any statute shall include any statutory modification or re-enactment thereof.
2. COVENANT FOR REPAYMENT

The Barrower covenants with the Lender to pay the Secured Amounts when due and payable in
accordance with the Loan Agreement and this Deed provided that if the Secured Amounts are paid in
full the Lender will, at the request of the Borrower promptly discharge the security created by this
Deed.

3. GRANT OF SECURITY
3.1 Legal mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured Amounts, the Borrower with
fult title guarantee charges to the Lender:

3.1.1 by way of first legal mortgage, the Property; and
3.1.2 by way of first fixed charge:

3.1.2.1 all its rights in each Insurance Policy, including all claims, the proceeds of all claims and all
returns of premiums in connection with each Insurance Policy,

3.1.2.2 the benefit of all other contracts, guarantees, appointments and warranties relating to the
Property and other documents to which the Borrower is a party or which are in its favour or of which
it has the benefit reiating to any letting, development, sale, purchase, use or the operation of the
Property or otherwise relating to the Property (including, in each case, but without limitation, the right
to demand and receive all monies whatever payable to or for its benefit under or arising from any of
them, all remedies provided for in any of them or available at law or in equity in relation to any of
them, the right to compel performance of any of them and ail other rights, interests and benefits
whatever accruing to or for its benefit arising from any of them);

3.1.2.3 ali authorisations (statutory or otherwise] held or required in connection with the Borrower's
business carried on at the Property or the use of any Charged Property, and all rights in connection
with them.
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3.2 Assignment

As a continuing security for the payment and discharge of the Secured Amounts, the Borrower with
full title guarantee assigns to the Lender absolutely, subject to a proviso for reassignment on
irrevocable discharge in full of the Secured Amounts allits rights in each Insurance Policy, including all
claims, the proceeds of all claims and all returns of premiums in connection with each Insurance Policy
provided that nothing in this clause 3.2 shall constitute the Lender as mortgagee in possession.

4. PERFECTION OF SECURItY
4.1 Registration of legal mortgage at the Land Registry.

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

"No disposition of the registered estate by the proprietor of the registered estate, or by the proprietor
of any registered charge, not being a charge registered before the entry of this restriction, is to be
registered without a written consent signed by the proprietor for the time being of the charge dated
[DATE] in favour of [NAME OF PARTY] referred to in the charges register or their conveyancer.

4.2 Further advances

The Lender covenants with the Borrower that it shall perform its obligations to make advances under
the Facility Agreement (including any obligation to make available further advances).

4.3 Cautions against first registration and notices

Whether or not title to the Property is registered at the Land Registry, if any caution against first
registration or any notice {whether agreed or unilateral) is registered against the Borrower's titie to
the Property, the Borrower shall immediately provide the Lender with full particulars of the
circumstances relating to such caution or notice. If such caution or notice was registered to protect a
purported interest the creation of which is not permitted under this deed, the Borrower shall
immediately, and at its own expense, take such steps as the Lender may require to ensure that the
caution or notice, as applicable, is withdrawn or cancelled.

5. LIABILITY OF THE BORROWER
5.1 Liability not discharged

The Borrower's liability under this deed in respect of any of the Secured Amounts shali not be
discharged, prejudiced or affected by:

5.1.1 any security, guarantee, indemnity, remedy or other right held by, or available to, the Lender
that is, or becomes, wholly or partiaily illegal, void or unenforceable on any ground;

5.1.2 the Lender renewing, determining, varying or increasing any facitity or other transaction in any
manner or concurring in, accepting or varying any compromise, arrangement or settlement, or

omitting to claim or enforce payment from any other person; or

5.1.3 any other act or omission that, but for this clause 5 might have discharged, or otharwise
prejudiced or affected, the liability of the Borrower.

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

6. REPRESENTATIONS AND WARRANTIES
6.1 Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clause Q to the Lender on the
date of this deed.

6.2 Ownership of Property

The Borrower is the sole legal and beneficial owner of the Property and has good and marketable title
to the Property.

6.3 No Security
The Property is free from any Security Interest other than the Security Interest created by this deed.
6.4 No adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any person in respect
of the Property or any interest in it.

6.5 Avoidance of security

No Security interest expressed to be created under this deed is liable to be avoided, or otherwise set
aside, on the liquidation or administration of the Borrower or otherwise,

6.6 Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable obligations of the
Borrower and is and will continue to be effective security over all and every part of the Property in
accordance with its terms.

7. GENERAL COVENANTS
7.1 Negative pledge and disposal restrictions
The Borrower shall not at any time, except with the prior written consent of the Lender:

7.1.1 create, purport to create or permit to subsist any Security on, or in relation to the Property other
than any Security created by this deed;

7.1.2 sell, assign, transfer, part with possession of or otherwise dispose of in any manner [or purpart
to do s0) all or any part of, or any interest in, the Property; or

7.1.3 create or grant {or purport to create or grant) any interest in the Property in favour of a third
party.

7.2 Preservation of Property
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The Borrower shall not do, or permit to be done, any act or thing that would or might depreciate,
jeapardise or otherwise prejudice the security held by the Lender or materially diminish the value of
any of the Property or the effectiveness of the security created by this deed.

7.3 Compliance with laws and regulations

The Borrower shall not, without the Lender's prior written consent, use or permit the Property to be
used in any way contrary to law.

7.3.1 The Borrower shall:

7.3.1.1 comply with the requirements of any law or regulation relating to or affecting the Property or
the use of it or any part of it;

7.3.1.2 obtain, and promptly renew from time to time, and compty with the terms of all authorisations
that are required in connection with the Charged Property or its use or that are necessary to preserve,
maintafn or renew dny Charged Property; and

7.3.1.3 promptly effect any maintenance, modifications, alterations or repairs to be effected on orin
connection with the Charged Property that are required to be made by it under any law or regulation.

7.4 Enforcement of rights

The Borrower shall use its best endeavours to:

7.4.1 procure the prompt observance and performance by the relevant counterparty to any
agreement or arrangement with the Borrower and forming part of the Property of the covenants and

other obligations imposed on such counterparty; and

7.4.2 enforce any rights and institute, continue or defend any proceedings relating to any of the
Property that the Lender may require from time to time.

7.5 Notice of misrepresentations and breaches

The Borrower shall, promptly on becoming aware of any of the same, give the Lender notice in writing
of:

7.5.1any representation or warranty set out in this deed that is incorrect or misleading in any material
respect when made or deemed to be repeated; and

7.5.2 any breach of any covenant set out in this deed.
7.6 Title documents

The Barrower shall, on the execution of this deed, deposit with the Lender and the Lender shall, for
the duration of this deed, be entitled to hold:

7.6.1 all deeds and documents of title refating to the Property that are in the possession or contrel of
the Borrower {(and if these are not within the possession and/or control of the Borrower, the Borrower

undertakes to obtain possession of zll these deeds and documents of title);

7.6.2 each Insurance Policy;
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7.7 Notices to be given by the Borrower
7.7.1 The Borrower shall within five days of the execution of this deed:

7.7.1.1 give notice to the relevant insurers of the assignment of the Borrower's rights and interest in
and under each Insurance Policy {including the proceeds of any claims under that Insurance Policy)
under clause 3.2; and

7.7.1.2 the Borrower shall obtain the Lender's prior approval of the form of any notice or
acknowledgement to be used under this clause 7.

8. CONTINUANCE OF SECURITY

The charge contained in this Security is a charge for the Secured Amounts and provisions hereof shafl
remain in force until the execution by the Lender of an unconditional release or a receipt for all {and
not part only} of the Secured Amounts.

9. GENERAL COVENANTS
9.1. The Borrower covenants with the Lender:

9.1.1 not without the priar written consent of the Lender (such consent not to be unreasonably
withheld or delayed) to create or allow any Security Interest which ranks in priority to or pari passu
with the charge in this Deed or any Security Interest which will rank after the charge detailed in this
Deed;

9.1.2 following compietion of the construction of the Dwellings to insure and keep insured the
Property in its full reinstatement value against the Insured Risks;

9.1.3 punctually to pay all sums due by the Borrower in respect of the said insurance and following
the occurrence of an Event of Default to hold any insurance moneys received upon trust for the Lender
and to apply them in reinstating the damage suffered;

9.1.4 to comply with all obligations under any present or future statute, regulation, order or
instrument or under bye laws regulations or requirements of any competent authority or approvals
licences or consents relative to the Property or its uses of enjoyment and to punctually pay all
governmental, municipal or other taxes, duties, rates and outgoings payable with reference to the
Property; and

5.1.5 not do or allow anything to be done on the Property which shall he treated as a develgpment
within the meaning of the Town and Country Planning Acts unless prior written consent of the Lender
has been obtained and for the avoidance of doubt the Lender has consented to the development
authorised pursuant to planning permission 23,/00098/FUL.

9.2 if the Borrower fails to comply with any obligation to the Lender, whether under this Deed or
otherwise, the Lender shall have the power but shall not be obliged, on bebalf of the Borrower or
otherwise, to take such action as it considers appropriate to remedy or mitigate the consequences of
such failure without thereby becoming liable as a2 mortgagee in possession. For the avoidance of
doubt, any expenditure incurred by the Lender in acting under this clause 5.2 shall be deemed to he a
part of the Secured Amounts.

1o. THE LENDER’S POWERS
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10.1 Section 103 of the Act shall net apply to this Deed which shall be immediately enforceable and
all statutory powers of mortgagees shall arise on execution of this Deed and be exercisable at any time
after an Cvent of Default.

10.2 The powers conferred by the Act are hereby extended to authorise the Lender to da anything
which the Borrower could do in relation to the Property.

11. EVENTS OF DEFAULT
An Event of Default shall have occurred if:

11.1 the Borrower fails to pay any of the Secured Amounts to the Lender under the Loan Agreement
unless its failure to pay is caused by administrative or technical error and payment is made within 5
days of its due date;

11.2 any default occurs under any Security Interest granted by the Borrower or any encumbrancer
takes possession of or a trustee or administrative or other receiver or similar officer is appointed over
all or any part of the assets of the Borrower or distress or any form of execution is levied ar enforced
upon any such assets or any Security Interest created by the Borrower becomes enfarceable; or

11.3 the Borrower is, or is deemed for the purposes of any law to be, unable to pay its debts as they
fall due or to be insolvent, or admits inability to pay its debts as they fall due; or

11.4 proceedings are initiated against the Borrower which in the reasonable opinion of the Lender are
not frivolous or vexatious under any applicable insolvency laws or any step is taken by any person to
appoint an administrator or receiver or an administrator or receiver is appointed in relation to it or in
relation 10 the whole or any substantial part of its undertaking or assets; or

11.5 any event or series of events whether related or not occurs which would be likely to materially
and adversely affect the value of the Property or the ahility of the Borrower to perform its obligations
to the Lender under this Deed and/or pursuant to the Loan Agreement.

12. RECEIVER

12.1 The Lender may by writing or by deed appoint {and thereafter remove or substitute} any person
or persons to be receiver of the Property at any time after an Event of Default if the Lender has
properly demanded payment of the Secured Amounts or if so requested by the Borrower. If more
than one persen is appointed they may act and exercise all their powers together or separately.

12.2 The Receiver shall be the agent of the Borrower who alone shail be respansible for his acts and
defaults and liable on any contracts entered into or adopted by him. His remuneration may be fixed

by the Lender but shall be payable by the Borrower alone, and shall farm part of the Secured Amounts.

12.3 Insofar as statute permits, any Receiver {even though not an "administrative receiver” as defined
in the Insolvency Act 1986) shall have the following powers:

12.3.1 all powers specified in Schedule 1 to the Insolvency Act 1986;

12.3.2 all powers conferred on a mortgagee in possession or receiver by the Act;
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12.3.3 to grant or surrender any lease of the Property on any terms without being subject to the
limitations in sections 99 and 100 of the Act;

12.3.4 to maintain, alter, improve or develop the Property and sever one part from any other;

12.3.5 on such terms as he may think fit, to acquire any property, assets or rights which he considers
desirable for the improvement or realisation of the Property;

12.3.6 1o redeem or compromise any Security Interest ranking prior to or pari passu with this Deed;
and

12.3.7 generally to do anything in relation to the Property which he may consider expedient as if he
were the sole legal and beneficial owner of it.

13. APPLICATION OF PROCEEDS

All moneys arising from the exercise of the powers of the Receiver or the Lender (subject to any prior
claims) shal! be applied in the following order and sections 109(6) and (8} of the Act shall not apply:

13.1 all moneys raised or borrowed and all costs, charges, expenses and liabilities paid or incurred by
the Receiver in the exercise of his powers;

13.2 the remuneration of the Receiver;

13.3 the Secured Amounts; and

13.4 the claims of those entitled to any surplus.
14. PROTECTION OF THIRD PARTIES

14.1 No purchaser for value dealing with the Lender or the Receiver shail be concerned to enquire
whether any power has arisen, become exercisable or is being validly exercised.

14.2 The receipt of the Lender or the Receiver shall be an absolute discharge and the payer shall not
be obliged to see to the application of moneys paid to them.

15. PROTECTION OF THE SECURITY TRUSTEES AND RECEIVER

15.1 Neither the Lender nor the Receiver shall be liable to the Borrower in respect of any loss or
damage arising out of the exercise or the attempted, purported or failure to exercise any of their
respective pawers so lang as the exercise of these powers are properly conceived.

15.2 Entry into possession of the Property shall not render the Lender or the Receiver liable to account
as mortgagee in possession nar prevent the Lender at any time going out of such possession.

15.3 The Borrower further covenants with the Lender upon demand to execute any document or do
any act or thing which may perfect the charge intended to be created by this Deed or facilitate the
exercise of any of the powers of the Lender or the Receiver.

16. EXPENSES AND INDEMNITY
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The Borrower further covenants with the Lender to reimburse or pay and indemnify the Lender and
the Receiver against all reasonable and proper costs, charges, expenses, losses and liabilities {together
with VAT payable therean) incurred by the Lender or the Receiver in connection with the exercise of
any of their powers under or the enforcement or preservation of this Deed or because of any breach
by the Borrower of its obligations to the Lender.

17, FURTHER ASSURANCE

The Borrower will undertake all acts and/or execute all documents that the Lender may reasonably
specify in order to perfect the security created or intended to be created under this Deed and enahle
the Lender to exercise its rights, power and remedies under this Deed or law.

18. POWER OF ATTORNEY

The Borrower irrevocably appoints the Lender and the Receiver jointly and also severally to be its
attorney (with full power of substitution) on behalf of the Borrower and in its name or otherwise, to
execute any document or do any act or thing which the Lender or the Receiver may, in their absolute
discretion, consider appropriate in the exercise of any of their powers or which the Borrower is obliged
to the Lender to execute or do, whether under this Deed or ctherwise.

19, EXAMINATION OF PROPERTY

The Borrower shall permit and shall ensure that any occupier of the Property shall permit the Lender
and any persons appeinted by them to enter the Property at all reasonable times to view its state and
condition and to enable the Lender to exercise its rights under clause 5.2.

20. OTHER SECURITY

20.1 This Deed is in addition to any other Security Interest which the Lender may have in respect of
the Secured Amounts. Such charges and other Security interests can be enforced in whatever order
the Lender decides.

20.2 Section 93 of the Act {relating to consolidation) shail not apply.

20.3 If there are any Security Interests having priority to the charges in this Deed and any powers or
remedies conferred by them are being exercised or enforced against the Property, the Lender or any
Receiver may redeem or take a transfer of such prior Security Interest and all monies paid or costs
incurred in such redemption or transfer shall be paid to the Lender on demand and, until payment,
added to the Secured Amounts.

21. FURTHER PROVISIONS

21.1 if any provisions of this Deed become invalid or unenforceable under any law, the validity and
enforceability of the remaining provisions shall not be affected in any way.

21.2 Neither the Borrower nor the Lender may assign, transfer, novate, dispose of, sub-cantract or
deal in any manner with any one or mare of its rights and/or obligations under this Deed.

21.3 All notices shall be delivered by hand or sent by first-class post or facsimile to the recipient’s
address as set out in this Beed or te such other address in England and Wales as may be substituted.
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21.4 Notices shall be deemed to have been received on the next business day after posting and if
delivered or sent by facsimile, on the day of delivery if a business day or, if not, the next business day.

21.5 This Deed is governad by, and shall be construed in accordance with the law of England and
Wales.

IN WITNESS whereof this document has been executed as a deed by the parties hereto but is not
intended to have legal effect until it has been unconditionally delivered and dated

SIGNED as a DEED by
Hurworth Gardens IV Limited

acting by a Director or its Secretary
or two Directors:-

Director e teireereae "

Director/Sacrelary  .ieereeerrresssmns

THE COMMON SEAL OF
Darlington Borough Council
was hereunto affixed in the presence of:

Authorised Signatory




