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Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
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Electronically filed document for Company Number: SC255429 Page: 1




'

Y

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 255429

Charge code: SC25 5429 0399

The Registrar of Companies for Scotland hereby certifies that a charge
dated 23rd February 2022 and created by MILLER HOMES LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
4th March 2022 .

Given at Companies House, Edinburgh on 7th March 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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(%) MILLER HOMES LIMITED (company number SC255429) whose registered office is Miller
House, 2 Lochside View, Edinburgh Park, Edinburgh EH12 9DH (the Chargor); and
(2) HARWORTH ESTATES INVESTMENTS LIMITED a company incorporated and registered in

England and Wales (registered number 07532134) whose registered office is at Advantage
House, Popiar Way, Catcliffe, Rotherham, S60 5TR (the Chargee).

IT IS AGREED

1. DEFINITIONS AND INTERPRETATION

1.1 In this Charge the following definitions will apply:
Approved

implies an obligation by the party giving the approval neither to withhold nor delay providing
such approval unreasonably and Approval shall be construed accordingly. Approval will be
deemed to have been given if the party requested to give approval fails {o do so within five
Working Days of receipt of a reminder notice from the requesting party which shall not be
served less than 10 Working Days of receipt of the ariginal request;

Buyer's Road Works
has the same meaning as in the Contract;

Charged Assets
the subject matter of the mortgages and charges created by clause 3;

Contract
the. contract for sale of the freehold property known as Phase 2A, Simpson Park, Harworth
dated 29.September 2021 and entered into. between (1) the Chargor and (2} the Chargee;

Default
the cceurrence of any of the following évents:

(ay the Chargor suffers an Insclvency Event; or

{b} the Chargor breaches {(or is found 1o -have breached) any of the material covenants or
warranties given by itto the Chargee in this Charge and which have not been remedied
within ten Working Days of demand (or such longer period as is reasonable in the
circumstances);

(c} the Chargor fails-to comply with a 'Default Notice' as defined in schedule 6 of the
Coniract

{d) the Chargor fails-io carry out and complete the Buyer's Road Works in accordance with
schedule 8 of the Contract

Dispose or Disposal
includes sale, transfer, lease, licence, or parting with possessian or granting any interest in
the Property or part thereof;

Environmental Claim

(@)  any claim, order, notice or other communication received by the Chargor alieging faikire
to comply in any matenial respect with any Environmental Law or alleging liability under
i.or

(b)  any indication that any charge is or may be imposed under any Environmental Law on
the Properiy,;
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Environmental Laws

all laws, directions and regulations and all codes of practice, circulars and guidance notes
issued by any competent authority or agency (whether in the United Kingdom or elsewhere
and whether or not having the force of law)} concerning the protection of the environment or
human health including, without limitation, the conservation of natural resources, the
production, storage, transportation, treatment, recycling or disposal of any waste or any
noxious, offensive or dangerous substance or the liability of any person, whether civil or
criminal, for any damage to or pollution of the environment or the rectification thereof or any
related matters;

Environmental Licence
any permit, licence, authorisation, consent or other approval required by any Environmental
Law;

Equipment
any moveable plant, equipment, fittings, furniture, containers, utensils and any other effects
of the Chargor at the date of this Charge or at any time in the future in or about the Property;

Insolvency Act
the Insolvency Act 1986 and any secondary legislation made under it;

Insolvency Event
the occurrence of any of the following:-

(a) awinding up order is made against the Chargor;
{b)  an administrator or receiver is appointed in respect of the Chargor

{c) a voluntary winding up of the Chargor is commenced except a winding up for the
purpose of amalgamation or reconsiruction of a solvent company.

(d) the Chargor is struck off from the Register of Companies
(e) the Chargor otherwise ceases to exist

LPA
the Law of Property Act 1925;

Permitted Disposal

{a) the Disposal dedication or adoption of any part of the Property or service within the
Property and/or any rights over any part of the Property to or in favour of any statutory
undertaking, utility company, local authority or similar body for the provision and
adoption of services sewers or other infrastructure; and/or

{b) the dedication/adoption and/or Disposal of any parts of the Property and/or the grant of
rights or easements to the highway or other competent authority for roads, footpaths,
cycleways (together with ancillary areas and rights) or other highway works in relation
to the adoption of such roads, footpaths, cycleways (together with ancillary areas and
-rights) or other highway works including any agreement made under sections 38 or 278
Highways Act 1980; and / or

(¢) the Disposal of any part of the Property which is required to comply with the
requirements of any Works Agreement or the entering into of any Works Agreemenis
affecting the Property; and/or

{d) the Disposal of land intended for use as an electricity substation, transformer chamber,
gas governer, pumping station or similar infrastructure; and/or

{e) the grant of any easements required for the Chargor's residential development of the
Property; and/or
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) the grant or reservation of any easements rights of covenants as may be required in
connection with any of the above mentioned Disposals and other dealings; and/or

{g) the grant of any easement contained within a Disposal of a Unit not forming part of the
Property;

Permitted Security Interest
{a}  any lien arising by operation of law in the ordinary course of trading over property other
than land;

Plan
the plan attached to this Charge at Appendix 1;

Property

the property described in schedule 1 and the benefit of all rights, easements and privileges in
relation to such property but subject to any variation as reasonably required by the Chargor
and approved by the Chargee in accordance with the provisions of clause 24:

Receiver
any receiver or receiver and manager who is not an administrative receiver (within the
meaning of section 29(2) Insolvency Act) appointed under this Charge;

Release

a Land Registry form DS3 or form DS1 or such other form as shall be appropriate to release
(when dated) the Property or any inferest in the Property or any part of parts of the Property
from this Charge together with a Land Registry form RX4 or any replacement thereof to the
relevant part or parts of the Property from the restriction which is noted at clause 4 below;

Secured Liabhilities

(a) the Chargor's obligations to carry out and complete the Buyer's Road Works in
accordance with schedule 6 of the Contract, and all such other obligations on the
Chargor contained in schedule 8 of the Contract which are imposed prior to the date
that the Chargee is obliged to provide a Release in accordance with clause 18,5 of the
Contract; and

{by  any costincurred or reasonably anticipated to be incurred by the Chargee in remedying
default of the Chargor's obligations at {a) above; and

{c) allamounts payable pursuant to clause 16.1 of this charge;

Security Interest

any morigage, charge, pledge, trust, assignment by way of security, hypothecation, lien, or
any other arrangement for the purpose of or having a similar effect to creating security or any
title retention rights or any set off rights created by agreement;

Unit
any dwelling house including a flat, bungalow, maisonette or other building designed or
adapted for human habitation and its curtilage;

Working Day
has the same definition as in the Contract;

Works Agreement
all or any of the following as the case may be;

{a) an agreement in respect of and affecting the Property (whether or not also affecting
other property) pursuant to section 33 Local Government Miscellanecus Provisions)
Act 1882 and/or section 111 Local Government Act 1972 and/or section(s) 38 and/or
278 Highways Act 1980 and/or section 104 Water Industry Act 1991 or any provision
to similar intent or an agreement with a water undertaker or a drainage undertaker
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(within the meaning of the Water Industry Act 1991) or the Environment Agency or an
Internal Drainage Board (within the meaning of the Water Resources Act 1991 or the
Land Drainage Act 1881) or other appropriate authority as to water supply or drainage
of surface and/or foul water from the Property or an agreement with any competent
authority or bady relating to other services; and/or

(b)  a planning obligation {whether entered into by agreement or otherwise) in respect of
and affecting the Property {whether or not also affecting other property) pursuant to
section 1068 Town and County Planning Act 1980.

In this Charge;

1.2.1 unless the context requires otherwise, the singular includes the plural and vice
versa and any reference to a gender includes any other gender;

1.2.2 headings to clauses are for reference only and shall not affect the interpretation
of this Charge;

1.2.3 references to clauses and to schedules are to the clauses of and schedules to
this Charge;

1.2.4 references to a person includes individuals, firms, partnerships, corparations,

. unincorporated bodies and government entities;
1.2.5 references fo the Chargee include its assignees or transferees;
1.2.6 references to any Act of Parliament include that Act as amended, modified or re-

enacted from time to time and all rules, regulations, orders and subordinate
legislation made pursuant to it;

1.2.7 any provision of thig Charge which refers to an Act which is amended, may itself
be amended in such manner as the Chargee may determine to preserve the
intended effect of this Charge;

1.2.8 references to this Charge or any other document are to this Charge or that
document as from time to time amended, supplemented, restated, novated or
replaced, however fundamentally;

1.2.9 references to the Property or the Charged Assets are to the whole or any part of
such property or assets, as the context requires;

1.2.10 whenever the Chargor is obliged to do something if required or requested by the
Chargee, it shall do that thing promptly; and

1.2.11 the meaning of general words introduced by the word other (or followed by the
word fncluding) shall not be limited by reference to any preceding (or following)
word or enumeration indicating a particular class of acts, matters or things.

It is intended that this Charge takes effect as a deed even though the Chargee may only
execute it under hand.

This Charge may be executed in one or more parts, each of which when executed shall be an
original. Alt counterparts together shall constitute one and the same document,

Any term or phrase defined in the Companies Act 2006 (whether capitalised or not) bears the
same meaning in this Charge.

COVENANT TO DISCHARGE

The Chargor agrees with the Chargee that it will discharge the Secured Liabilities in
accordance with the terms of the Contract.

CHARGING PROVISIONS

As continuing security for the discharge of the Secured Liabilities, the Chargor with full title
guarantee charges to the Chargee by way of legal mortgage, the Property.
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RESTRICTIONS

The Chargor agrees with the Chargee that it will not, without the Chargee’s prior written
consent:

4.11 dispose or-agree o Dispose of any Charged Assets charged by way of fixed
charge;

442 create or permit to subsist, in favour of any person other than the Chargee, any
Security interest on the Charged Assets, except fora Permitted Security interest;
or

4.1.3 dispose of any assets charged by way of floating charge other than for market

value in the ordinary course of business.

The Chargor agrees with the Chargee that it will not, without the Chargee's prior written
consent Dispose or agree to Dispose of the Property save where such Disposal is a Permitted
Disposal only.

The Chargor consents to the Chargee applying to MM Land Registry in form RX1 to register
the following restriction against each of the titles specified in schedule 1 or which is the subject
of first registration of title.

‘RESTRICTION

No disposition of the part of the registered estate shown [edged and hatched blue and
edged and hatched greem on the Plan atiached to the Charge] 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 writfen consent signed by the
proprietor for the time being of the charge dated 2% Feixrocn, 2ond 2027 in favour
of Harworth Estates Investments Limited (company niimber 07532134) of Advantage House,
Poplar Way, Catcliffe, Rotherham S$60 5TR referred fo in the charges. register or their
conveyancer or without a certificate. signed by a conveyancer that the provisions of clause
ee-gource-net-found. of the charge dated 73 T LLg 2091
in favour of Harworth Estates Invesiments Limited (company number 07532134 of Advantage
House, Poplar Way, Calcliffe, Rotherham S60 5TR have been complied with or do not apply.”

The Chargee -shall, within ten Working Days of written request of the Chargor (and st the
reasonable cost of the Chargor) join in any Works Agreement in respect of the Property or for
the grant of any planning permission for the development of the Property pursuant to the
Contract in such form as previously Approved by the Chargee provided that the Chargor shall
indemnify and keep indemnified the Chargee and it$ successors in title against ali actions,
proceedings, claims, demands, losses, costs, expenses, damages and liabilities whatscever
and howsoever arising in connection with such Works Agreement(s) and/or from a request of
the Chargee made pursuant to this clause 4.4,

DISCHARGE

After the completion of the Buyer's Road Works in accordance with schedule § of the Contract
and after compliance by the Chargor with clauses 16.5.3, 16.5.4 of the Contract, subject
always to clause 18.5.5 of the Contract the Chargee will give to the Chargor a Release to
release the Property and the restriction created pursuant to clause 4.3 (together with any
relevant HM Land Registry form(s)) in accordance with the provisions.as set out in clause
16.5 of the Contract.

GENERAL COVENANTS
The Chargor agrees with the Chargee that it will:

6.1.1 keep the Property and those Charged Asseis of an insurable nature
comprehensively insured against loss {(including loss of rent and profits for three
years) or damage by fire, explosion, storm, flood, lightening, landslip,
subsidence, terrorism and such other risks usually insured against by prudent
businesses or that the Chargee reasonably requires to its full replacement or
reinstatement value for the time being on an index linked basis together with all
demolition and debris removal costs and all architects, surveyors, engineers and
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6.1.2
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6.1.10
6.1.11

6.1.12

other professional fees for rebuilding the Property (plus VAT where applicable)
with insurers approved by the Chargee (the Insurance);

ensure that the Chargee's interest is noted as loss payee on the Insurance;

punctually (or within any agreed credit period) pay all premiums for the Insurance
and on the Chargee's request deliver to it a copy of the policy and the receipt (or
other evidence of payment satisfactory to the Chargee) for the current premium;
failing such production the Chargee may assume that the Insurance has lapsed
and exercise its rights under clause 6.3 below;

ensure that, unless the Chargee agrees otherwise, the terms of the Insurance:

(@)  will require the insurer not to cancel or vary the insurance without giving
the Chargee at least 14 days prior notice; and

(b)  will provide that any misrepresentation, act or neglect or failure to make
disclosure by the Chargor or breach of any other condition of the insurance
will not invalidate or prejudice the insurance as against the Chargee;

on reasonable prior written notice to the Chargor allow the Chargee (and any
person authorised by it) access, at all reasonable times, to view the condition of
the Property;

observe and perform all restrictive and other covenants and stipulations for the
time being affecting the Property or its use or enjoyment;

comply in all material respects with all statutory and regulatory obligations
relating to the Property;

not, without the Chargee’s prior written consent, such censent not to be
unreasonably withheld or delayed in relation to the Property:

{a) part with or share possession or occupation other than by way of a
Permitted Disposal;

(b}  grant or extend any lease or licence or agreement for the same;

" {c) grant any licence or permissian to any tenant, licensee or other occupier

to assign, underlet, part with possessicn or accupation;
{d) forfeit, determine, accept or agree to accept the surrender of any lease;
(e) vary the terms of any lease or licence;
() agree any rent review of any lease or licence of the Property;

{g) create or permit to arise on the Property any interest having overriding
effect;

(n)  permit any person to become entitled to any right, easement, covenant or
other matter which might adversely affect the use, value or marketability
of the Property; or

(i) vary the Satisfactory Planning Permission {as that term is defined in the
Contract) in a way that materially decreases the value of the Property other
than in accordance with the provisions of the Contract.

enforce the Chargor’s rights as landlord under any lease of the Property and
perform the Chargor’s obligations as landlord under any lease;

deposit with the Chargee a copy of the insurance of the Property;

grant the Chargee or its solicitors, on request, all reasonable facilities to enable
it or them to carry out such investigation of the title to the Property and enquiries
about it as would be carried out by a prudent mortgagee;

punctually pay and indemnify the Chargee and any Receiver against all rent,
rates, taxes, charges and any other outgoings payable in respect of the Property
and promptly produce the receipts for them to the Chargee upon its request;
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6.1.13 promptly send to the Chargee a copy of any notice, order or proposal received
from any person relating to the Property and if required to do so comply with such
notice or order or (if requested by the Chargee) join with it in making such
objections or representations or taking such other steps as the Chargee may
think fit;

6.1.14 comply with all Environmental Laws and Environmental Licences applicable to
the Property and its business and on the Chargee’s request, provide it with
copies of any Environmental Licences;

6.1.15 upon becoming aware of the same, notify the Chargee of any Environmental
Claim made or threatened against the Chargor and any condition imposed
pursuant to any Environmental Licence or Environmental Law which requires the
Chargor to incur any capital expenditure or materially alter the nature or manner
of conduct of its business or which could have an adverse impact on the value
of the Property;

6.1.16 keep the Chargee informed of any steps taken or intended to be taken by the
Chargor in respect of any of the matters referred to in clause 6.1.15 above and
give notice to the Chargee as soon as practicable of any new or additional
requirements under any Environmental Law imposed on the Chargor or the

Property;

6.1.17 on the Chargee’s request provide such information regarding the Development
(as defined in the Contract) and the progress of it;

6.1.18 procure that the Development {as defined in the Contract) is carried out diligently,
in a good and workmanlike manner and in accordance with good building
practice;

The Chargor represents and warrants to the Chargee that:

6.2.1 the Chargor has acquired, maintained and complied with all Environmental
Licences (if any) needed for its use or occupation of its Property or for the
conduct of its business and has not done or permitted any act or omission
whereby its Environmental Licences (if any) could be varied or revoked; and

6.2.2 the Chargor is not in breach of and has not incurred or become subject to any
civil or criminal liability under any Environmental Laws or the terms of any
Environmental Licence and it has not done anything or omitted to do anything
which could result in any liability being imposed on the Chargee under any
Environmental Law.

If the Chargor fails to comply with any of its obligations under this Charge (including failing te
insure or repair any Property) the Chargor irrevocably authorises the Chargee {and any agent
appointed by it) to do all such things necessary or desirable to make good such failure on its
behalf. For this purpose the Chargor authorises the Chargee {and any agent appointed by it)
to enter the Property. The Chargee shall not become liable as mortgagee in possession as a
result of any action taken by it under this clause 5.3. All costs and expenses reasonably and
properly incurred by the Chargee pursuant to this authority shall be reimbursed by the Chargor
to the Chargee on its demand.

FURTHER ASSURANCE AND POWER OF ATTORNEY

The Chargor will, upon the Chargee's reasonable request, grant such further Security
interests in the Charged Assets in such form and on such terms as the Chargee may
reasonably require and do whatever other acts or things the Chargee may require in relation
to the Charged Assets in order to secure the Secured Liabilities, to perfect or protect the
Security Interests created by this Charge or to facilitate the realisation of the Charged Assets.

The Chargor by way of security irrevocably appoints the Chargee and any Receiver severally
to be its attorneys in its name and on its behalf to:

7.2.4 do all things which the Chargor may be required to do under this Charge;

7.2.2 sign, execute, and deliver and otherwise perfect any security required to be
executed pursuant to clause 7.1; and
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7.2.3 sign, execute, deliver and complete any deeds, instruments or other documents
and to do all acts and things which may be required to enable the Chargee or
any Receiver to exercise their powers under this Charge, or to perfect or vest in
the Chargee, its nominees or any purchaser, title to any Charged Assets or which
they may deem expedient in connection with the getting in, disposal, or
realisation of any Charged Assets or the exercise of any other power under this
Charge.

Each attorney may appoint a substitute or delegate his authority. The Chargor ratifies and
confirms (and agrees to ratify and confirm} anything which an attorney does under the power
of attorney granted in this clause 7.

ENFORCEMENT

At any time after a Default which has not been remedied or waived the Chargee may with or
without further notice to the Chargor;

appoint an Administrator to the Company in accordance with the Insolvency Act;
appoint a Receiver to the Charged Assets; and

exercise in respect of the Charged Assets all or any of the powers and remedies given to
mortgagees by the LPA, including the power to take possession of, receive the benefit of, or
sell any of the Charged Assets.

APPOINTMENT OF A RECEIVER
An Administrator will have all the powers given to him under the Ingolvency Act.

The Chargee may either under hand of any manager or by deed appoint any one or more
than one person to act as Receiver of those Charged Assets specified in the appointment.

The Chargee may from time to time fix the remuneration of any Receiver on such basis as it
shall determine. This may include a fixed fee or an hourly rate or a commission depending
upon the work and responsibilities assumed by the Receiver and the basis of charging applied
by his firm. Section 109 LPA shall be varied accordingly.

The Chargee may remove or replace any Receiver appointed by it.

The Chargee may extend a Receiver's appointment to include Charged Assets previously
excluded from his appointment.

A Receiver will be the agent of the Chargor and the Chargor will be solely respons&ble for his
acts, omissions, defaults and remuneration.

POWERS ON ENFORCEMENT
A Receiver may exercise in respect of the Charged Assets to which he is appointed:

10.1.1 the same powers to do, or to omit fo do, in the name of and on behalf of the
Chargor, anything which the Chargor itself could have done or omitted to do with
the Charged Assets were they not the subject of this Charge and the Chargor
were not in insolvency proceedings;

10.1.2 all or any powers given io receivers by the LPA but without any of the restrictions
imposed upon the exercise of those powers by the LPA; and

10.1.3 notwithstanding that be is not an administrative receiver, all or any of the powers
specified in schedule 1 Insclvency Act.

If more than one person is appointed to act as Receiver, each person may act severally,
independently of any other, except to the extent that the Chargee states to the contrary in the
appointment. References in this Charge to the Receiver are to each and all of them as
appropriate.

If the Chargee enforces this Charge itself pursuant to clause 8.3 it will have the same powers
as a Receiver in respect of those Charged Assets which are the subject of the enforcement.

Except to the extent provided by law, none of the powers described in this clause 9 will be
affected by an insclvency event in relation to the Chargor.
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CHARGEE’S POWERS AND PROTECTIONS

The powers and remedies conferred on the Chargee as a mortgagee by the LPA shall not be
subject to any of the restrictions imposed by the LPA upon the exercise of those powers and
remedies including those imposed by sections 103 and 108 LPA.

The Chargee may grant or accept surrenders of leases at a premium or otherwise and grant
agreements or options for the same on such terms as it shall consider expedient and without
the need to observe sections 99 and 100 LPA.

The restrictions on the right of consolidating mortgages contained in section 93 LPA will not
apply to this Charge.

Neither the Chargee nor any Receiver will be liable to account as mortgagee in possession of
the Charged Assets or be liable for any loss upon realisation or for any neglect or defauli of
any nature for which a mortgagee may be liable.

If the Chargee receives notice of any subsequent Security Interest affecting the Charged
Assets then the Chargee may open a new account for the Chargor. If it does not open a new
account, then, unless it notifies the Chargor otherwise, it shall be treated as if it had done so
at the time when it received such natice. From that time onwards all payments received by
the Chargee in or towards payment of the Secured Liabilities shall be credited (or be treated
as having been credited) to the new account and will not reduce the amount then due from
the Chargor to the Chargee.

APPLICATION OF MONIES

All money received by the Chargee or any Receiver under this Charge will be applied in the
following order:

1211 first, in or towards payment of liabilities having priority to the Secured Liabilities;

12.1.2 secondly, in or towards payment of all costs, charges and expenses incurred in
or incidental to the exercise or performance (or atiempted exercise or
performance) by the Chargee of the powers or authorities conferred by or in any
other way connected with this Charge;

12.1.3 thirdly, in or towards payment to the Receiver of his remuneration fixed in
accordance with this Charge;

12.1.4 fourthly, in or fowards payment to the Chargee of the Secured Liabilities in such
order as the Chargee in its absolute discretion thinks fit;

12.1.5 fifthly, in payment to the Chargor or any other person entitled to the surpius.

Any surplus shall not carry interest. The Receiver or the Chargee may pay any surplus info
any of the Chargor's bank accounts including an account opened specifically for that purpose.
The Receiver and Chargee shall then have no further liability for any surplus.

The Chargee or the Receiver may credit any monies received upon realisation of the Charged
Assets to a suspense account for so long and on whatever basis the Chargee or the Receiver
may from time to time decide in order to preserve the Chargee’s right to prove for the whole
of its claim against the Chargor or any other person.

Subject to the rights of the holder of any prior ranking Permitted Security Interest or any
landlord, any money received by the Chargor under any insurance of the Charged Assets will
be applied at the discretion of the Chargee either in reducing the Secured Liabilities or towards
making good the loss or damage for which the money became payable. Any maney received
by the Chargor under any insurance will be held on trust for the Chargee pending such
application.

DEALINGS WITH THE EQUIPMENT

On entering into the possession of the Property, the Chargee or any Receiver shalt (as regards
the matters mentioned in this clause) become the agent of the Chargor with its authority and
at its expense to remove store, use, sell {on such terms and subject to such conditions as the
Chargee and/or the Receiver sees fit) or otherwise deal with in such manner as the Charges
or the Receiver may determine any Equipment of the Chargor which the Chargor shall have
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refused or failed fo remove from the Property within seven days of being requested to do so
by the Chargee or the Receiver. The Chargor shall keep the chargee indemnified against all
costs, claims, and demands whatsoever in respect of the removal, sterage, use, sale, disposal
or other dealing with any such Equipment. The Chargee or the Receiver shall pay the net
proceeds of sale (after deduction of the costs of removal, storage, sale or disposal) to the
Chargor. Neither the Chargee nor any Receiver shall be liable to the Chargor for any act or
omission by any person appointed to effect such sale or for any failure to obtain a proper price
provided such appointment has been made by the Chargee or the Receiver in good faith and
neither the Chargee nor any Receiver shall be liable for any damage caused fo any such
Equipment.

PROTECTION OF THIRD PARTIES

Any person dealing with the Chargee or a Receiver may assume, unless he has actual
knowledge to the contrary that:

14.1.1 the Chargee or Receiver has the power to do the things which they purport to do;
and
14.1.2 they are exercising their powers properly.

All the protections to purchasers by sections 104 and 107 LPA shall apply to any person
purchasing from or dealing with any Receiver or the Chargee as if the Secured Liabilities had
become due and the statutory power of sale and appointing a Receiver in relation to the
Charged Assets had arisen on the date of this Charge.

CONTINUING AND ADDITIONAL SECURITY

This Charge is a continuing security. It secures the ultimate balance of the Secured Liabilities
despite any interim settlement of account until a final discharge of this Charge is given by the
Chargee to the Charger.

The Chargee’s rights under this Charge are in addition to any other rights it may have against
the Chargor (or any other person in respect of the Secured Liabilities) under any other
document, the general law or otherwise. The Chargee's rights will not merge with or limit those
other rights or be limited by them.

The Chargee is not abliged to make any claim or demand on the Charger or any other person
or to enforce any guarantee, mortgage or other security now or in future held by it before
enforging this Charge and no action taken or amitted in connection with any such right or
instrument shall discharge, reduce or affect the Chargor's liability to the Chargese. The
Chargee does not have to account for any money or other asset received pursuant to any
such right or instrument.

EXPENSES AND INDEMNITIES

The Chargor will on demand pay all professionals’ fees (including VAT) and any other costs,
charges or expenses (on a full indemnity basis) incurred by the Chargee and any Receiver in
connection with the actual or attempted perfection, preservation, defence or enforcement of
this Charge or the preservation or disposal of the Property/any Charged Assets or the exercise
of any power under this Charge or any amendment, waiver, consent or release of this Charge.

The Chargor will on demand indemnify the Chargee and any Receiver and any of its and their
officers and employees and any attorney, agent or other person appointed by the Chargee
under this Charge (each an Indemnified Party) in respect of all costs, losses, actions, claims,
expenses, demands or liabilities whether in contract, tort, or otherwise and whether arising at
common law, in equity or by statute which may be incurred by, or made against any of them
at any time relating to or arising directly or indirectly out of;

16.2.1 anything done or omitted to be done in the exercise or purported exercise of the
powers contained in this Charge;

16.2.2 a claim of any kind (including one relating to the environment) made or asserted
against any Indemnified Party which would not have arisen if this Charge had not
been executed; or

16.2.3 any breach by the Chargor of any of its obligations under this Charge;
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unless, in the case of clauses 16.2.1 and 16.2.2, it was caused by the negligence or wilful
misconduct of the Indemnified Party.

Neither the Chargee nor any Receiver nor any officer nor employee of either of them shall in
any way be liable or responsible to the Chargor for any loss ar liability of any kind arising from
any act or omission by it of any kind (whether as mortgagee in possession or otherwise) in
relation to the Property/Charged Assets, except to the extent caused by its own negligence or
wilful misconduct.

PAYMENTS

The Chargee or any Receiver may convert any money received under this Charge (including
the proceeds of any previous conversion) into any currency the Chargee or Receiver may
decide in order to discharge the Secured Liabilities. Any conversion shall be effected at the
then prevailing spot selling rate of exchange of the Chargee's bankers for the other currency
against the existing currency.

If the amount of the currency so converted is less than the amount of the Secured Liability
concerned, the Chargor will indemnify the Chargee in respect of the shortfall.

All amounts payable by the Chargor under this Charge will be paid in full without set off or
other deduction.

The Chargee may at any time without notice set off against any Secured Liabilities any amount
owed by it to the Chargor. The Chargee may effect such set off by transferring all or any part
of any balance standing to the credit of any of the Chargor's accounts with it to any other
account or by combining or consolidating accounts.

DISCHARGE

This Charge incorporates the provisions of clause 16 of the Contract as if the same were set
out in this Charge in full.

If any payment by the Chargor or any other person or any release given by the Chargee is
avoided or adjusted pursuant to the Insclvency Act: '

18.2.1 the Chargor's liability for the Secured Liabilities will continue as if the payment,
release, avoidance or adjustment had not occurred; and

18.2.2 the Chargee will be entitled to recover the value or amount of that payment or
security from the Chargor as if the payment, release, avoidance or adjustment
had not occurred.

STATUTORY AGREEMENTS AND DEVELOPMENT

The Chargee shall if so required by the Chargor or the appropriate authority or undertaker or
utility company and without fine or premium but otherwise at the proper cost of the Chargor
consent to any agreement under Section 38 Highways Act 1980 and/or Section 104 Water
Industry Act 1981 to be entered into by the Chargor in relation to the Property in such form as
the appropriate authority or utility company may require including (inter alia) being a party to
any such agreement to consent as mortgagee to its terms Provided That the Chargee has no
obligations in such deed(s) and it enters into such as Chargee of the Charged Assests only
with the Chargor providing & full indemnity to the Chargee in doing so.

For the avoidance of doubt nothing in this Charge shall prevent or restrict the Chargor from
developing the Property for the purpose of residential development in accordance with the
Satisfactory Planning Permission (as that term is defined in the Contract) and/or from using
the Praperty for the purpose of a site compound or sales office or for contractors’ parking or
for any other use incidental to such development.

TRANSFERS AND DISCLOSURES

The Chargee may assign, transfer, delegate or make any declaration of trust of any of its
rights under this Charge.

The Chargor may not assign, transfer, delegate or make any declaration of trust of any of its
rights or obligations under this Charge.

11
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The Chargee may disclose any information about the Chargar and any member of its group
and any other person connected or associated with it to any member of the Chargee’s group
and/or to any person to whom it is proposing to transfer or assign or has transferred or
assigned this Charge.

MISCELLANEOUS

No delay or failure by the Chargee to exercise any right or remedy under this Charge shall
impair or operate as a waiver of that right or remedy. Any single, partial or defective exercise
of any such power, right or remedy shall not prevent the further exercise of that or any other
right or remedy.

Any waiver, consent or approval given by the Chargee of or under this Charge will only be
effective iIf given in writing. Such waiver, consent or approval shall then only apply for the
purpose stated and be subject to any written ferms and conditions imposed by the Chargee.

If at any time any one or more of the provisions of this Charge is or becomes illegal, invalid or
unenforceable in any respect under the law of any jurisdiction then neither the legality, validity
or enforceability of the remaining provisions of this Charge nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction shall be in any way
affected or impaired as a result.

Each Indemnified Party may enforce the terms of this Charge in accordance with the Contracts
(Rights of Third Parties) Act 1999. Apart from the Indemnified Parties and the parties to this
Charge, no other person may enforce its terms.

The Chargee may grant releases of or waivers under this Charge and it and the Chargor may
agree variations to its terms without either notifying the Indemnified Parties or obtaining their
consent.

SERVICE OF NOTICES AND PROCESS

Any notice, request, demand, consent, approval, notification, instruction, proceedings or other
communication from the Chargee to the Chargor under this Charge shall be in writing and
may be sent by first class post or courier. Any such communication shali be addressed to the
Chargor at its address given in this Charge, its registered office or the address last known to
the Chargee at which it carried on business and shall be treated as served:

22.1.1 if delivered by courier or personally during business hours on a Working Day: on
receipt; or
2212 if delivered by courier or personally outside business hours or on a day which is

not a Working Day: on the first Working Day after receipt; or
22.1.3 if posted: 48 hours after posting or upon receipt {whichever is earlier),

Any nofice, request or other communication under this Charge from the Chargor to the
Chargee must be in writing and sent by first class post to the Chargee’s registered office or
such other address as the Chargee advises the Chargor in writing for this purpose and will be
freated as served:

2221 if it is received during business hours on a Working Day: on receipt; or

22272 if it is received outside business hours or on a day which is not & Working Day:
on the first Working Day after receipt; or

2223 if posted: 48 hours after posting or upan réceipt {whichever is earlier).

JURISDICTION

This Charge shall be governed by and construed in accordance with the laws of England. The
Chargor accepts the non-exclusive jurisdiction of the English Courts in connection with any
matter arising under this Charge.

CHANGE TO PROPERTY
In this clause 24 the following definition shall apply

Reserved Matters Approval
the Chargor’'s reserved matters planning permission for its development of the Site;

12



24.2

24.3

24.4

Site
the land transferred pursuant to the transfer referred to at Schedule 1.

The Chargor and the Chargee acknowledge that this Legal Charge has been granted prior to
the Chargor securing Reserved Matters Approval and that the exact location of Units on the
Site is not yet certain.

The Chargor and the Chargee covenant with one another to co-operate and act in good faith
and use their respective reasonable endeavours to agree any variation to the Property which
is required so as to facilitate the development and sale of the Units at the Site by the Chargor
provided always that:

24.3.1 the Chargee shall not be obliged to agree any variation to the extent of the
Froperty where there is an adverse impact on the security provided by this Legal
Charge from time to time; and

24.3.2 the Chargor shall pay the Chargee's proper and reasonable legal costs in respect
of such variation where it is requested by the Chargor following the date that is 2
months after the grant of the Reserved Matters Approval.

The obligations in this clause shall include obligations to sign any necessary HM Land
Registry and or Companies House forms to give effect to any variation to the Property agreed
pursuant o this clause.

IN WITNESS whereof this Charge has been executed as a Deed by the Chargor on the date inserted
at the beginning of this Charge.

302895741
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SCHEDULE 1
Registered Land

Description ¢
The parts of Phase 2a, Simpson Park, Harworth, comprising the 5 Units shown edged and hatched blue
and edged and hatched green on the Plan and which form part of the land comprised in a transfer dated 2\ e Gembel
2021 made between 1) the Chargee and 2) the Chargor and which as at the date of this Charge was

registered under and formed part of title number NT381564.

41651683.2
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THE CHARGOR

EXECUTED as a DEED by
MILLER HOMES LIMITED

acting by a director in the presence of:

Signature of Witness

Name in block capitals @Ji‘}"ﬁ CE MOy s0nd

Address

THE CHARGEE

Executed as a deed by HARWORTH
ESTATES INVESTMENTS LIMITED
acting by [a director] lits attorney
under a power of attorney daied

1 September 2020}

[{as atiorney of Harworth Estates Investments
Limited)]
in the presence of a witness:
Witness signature:
Withess name:

Witness address:

41651683.2
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{1} MILLER HOMES LIMITED {company number SC255429) whose registered office is Miller
House 2 Lochside View, Edinburgh Park, Edinburgh £EH12 9DH {the Chargor), and
{2} HARWORTH ESTATES INVESTHENTS LIMITED a company incorporated and registerad in

England and Wales (registered number 07532134) whose registered office is at Advantage
Howse, Paplar Way, Catcliffe, Rotherham, 560 5TR (the Chargee).

iT 15 AGREED

1. DEFINITIONS AND INTERPRETATION
1.1 in this Charge the following definitions will apply:
Approved

implies an obligation by the party giving the approval neither {o withhaold nor dalay providing
such approval unreasonably and Approval shall be construed accordingly. Approval will be
deemed {o have been given if the party requested to give approval fails to do so within five
Working Days of receipt of a reminder notice from the requesting parly which shall not be
served less than 10 Working Days of receipt of the original request;

Buyer's Road Works
has the same meaning as in the Contract;

Charged Assets
the subject matter of the morigages and charges created by clause 3,

Contract
the contract for sale of the freehold property known as Phase 2A, Simpson Park, Harworth
dated 2% Seplember 2021 and entered into between (1) the Chargor and (2) the Chargee;

Defauit
the occurrence of any of the following events:

{(g) the Chargor suffers an insolvency Event; or

{t) the Chargor breaches {or is found to have breached) any of the malenal covenants or
warranties given by it to the Chargee in this Charge and which have nat been remedied
within ten Working Days of demand {or such longer period as is reasonable in the
circumsiances);

{c} the Chargor fails fo comply with a 'Default Notice’ as defined in schedule 8 of the
Cantract

{dy the Chargor fails ic cammy cut and compleie the Buyer's Road Works in accordance with
schedule 6 of the Coniract

Dispose or Disposal
includes sale, transfer, lease licence, or parting with possession or granting any interest in
the Property or part thereof,

Environmental Claim

{ay anyclaim, order, notice or other communication received by the Chargor alieging failure
to comply 0 any material respect with any Environmental Law or alleging hahility under
it or

{by  anyindication ihat any charge is or may be imposed under any Environmental Law on
the Property;

30239574 1
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Environmental Laws

all laws, directions and requlations and all codes of practice, circulars and guidance notes
issued by any competent authority or agency {whether in the United Kingdom or elsewhere
and whather or not having the force of law) concerning the protechion of the environment or
human health including, without limitation, the conservation of natural resources, the
production, storage, transporiation, trealment, recycling or disposal of any wasie or any
noxieus, offensive or dangercus substance or the liability of any person, whether civil or
criminal, for any damage to or pollution of the environment or the rectification thereaf or any
refated matters,

Environmenta! Licence
any permit, licence, authorisabion, consent or other approval required by any Environmental
Law,

Eguipment
any moveable plant, equipment, fitings, furniture, contammers, uwiensils and any other effects
of the Chargor at the date of this Charge or at any time in the fulure in or about the Propearty;

Insolvency Act
the Insglvency Act 1988 and any secondary legislation made under 1t

Insolvency Event
the occurrence of any of the following -

(@) awinding up order is made against the Chargar,
(Y  an adminisirator or receiver is appoinied in respeci of the Chargor

{c) a voluntary winding up of the Chargor is commenced excepl a winding up for the
purpose of amaigamation or reconstruction of a solvent company.

{d) the Chargor is struck off from the Register of Companies
{&) the Chargor otherwise ceases o exist

LPA
the Law of Propeny Act 1925,

Permitted Disposal

{a) the Disposal dedication or adoption of any part of the Properly or service within the
Property and/or any rights over any part of the Property to or i favour of any statutory
undertaking, utility company, local authority or similar body for the provision and
adoption of services sewers or other infrastructure; andior

(b} the dedication/adoption and/or Cisposal of any parts of the Proparty and/or the grant of
rights or easements 1o the highway or other competent authority for roads, footpaths,
cycleways (together with ancillary areas and rights) or other highway works in relation
1o the adoption of such roads, footpaths, cycleways (logether with ancillary areas and
rights) or other highway works including any agreement made under sections 38 or 278
Highways Act 19880, and / ar

{c} the Disposal of any part of the Properly which 1s reqguired to comply wilh the
requirements of any Works Agreement or the entering inte of any Works Agreements
affecting the Property, and/ar

{d) the Disposal of land intended for use as an eleciricity substation, iransformer chamber,
gas governor, pumping station or similar infrastructure, and/or

{e) the grant of any easements requirad for the Chargor's residential development of the
Property, and/or
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(N the grant or reservation of any sasements rnghts of cavenants as may be regquired in
connaclion with any of the above mentioned Dhsposals and other dealings, andfor

{g) the grant of any easement contained within & Disposal of a Unit not forming part of the
Praperty;

Permitied Security Interest
{a) any lien arising by operation of law in the ordinary course of trading over property othar
than land;

Plan
the plan attached to this Charge at Appendix 1,

Property

the property described in schedule 1 and the benefit of all rights, easements and privilages in
relation to such property but subject to any vanation as reascnably required by the Chargor
and approved by the Chargee in accordance with the provisions of clause 24;

Receiver
any receiver or receiver and manager who is not an administrative receiver {within the
meaning of section 29(2) Insolvency Act) appointed under this Charge;

Release

a L.and Registry form DE3Z or form DE1 or such other form as shail be appropriate 1o release
{when dated) the Property or any interest in the Property or any part of parls of the Properiy
from this Charge together with a Land Registry form RX4 or any replacement therecf to the
relevant pari or paris of the Property from the restriction which is noled at clause 4 below,

Secured Liabilities

(a) the Chargor's obligations to carry out and complele the Buyer's Road Works in
accordance with schedule 6 aof the Contract, and all such other obligations on the
Chargor contained in schedule § of the Coniract which are imposed prior to the date
that the Chargee is obliged to provide a Release in accordance with clause 16.5 of the
Contract and

{b) any cosiincurred or reascnably anticipaled to be incurred by the Chargee in remedying
default of the Charger's obligations at {(a) above; and

{c) all amounts payable pursuant to clause 16,1 of this charge;

Security Interest

any mortgage, charge, pledge, trust, assignment by way of security, hypathecation, lien, ar
any other arrangement for the purpose of or having a similar effect to creating security or any
title retention rights or any sef off rights created by agreement;

Unit
any dwelling house inciuding 2 flat, bungalow, maisonette or other building designed or
adapted for human habitation and its curtilage,

Working Day
has the same definition as in the Confract,

Works Agreement
all or any of the following as the case may be;

{ay an agreement in respact of and affecting the Propery {(whether ar nol also affecting
ather property) pursuant o section 33 Local Government Miscellaneous Provisions)
Act 1882 andfor sectian 111 Local Government Act 1872 and/or section(s) 38 and/or
278 Highways Act 1980 and/or section 104 Water Industry Act 1881 or any provision
to similar intent or an agresmesnt with 2 water undedaker or a drainage undertaker
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{within the meaning of the Water industry Act 1991) or the Environment Agency or an
internal Drainage Beoard (within the meaning of the Water Resources Act 1891 or the
Land Crainage Act 1991} or other appropriate authority as to water supply or drainage
of surface andfor foul water from the Property or an agreement with any compelent
authorty or body relating to other services, and/or

(b} a planning cbiigation (whether entered inic by agreement or olthermse) In respect of
and affecting the Properly (whether or not also affecting other property} pursuant to
section 106 Town and County Planning Act 1980,

in this Charge:

121 uniess the context requires otherwise the singular includes the plural and vice
versa and any reference to a gender includes any other gender,

122 headings to clauses are for reference anly and shall not affect the interpretation
of this Charge;

1.2.3 references {o clauses and to schedules are t0 the clauses of and schedules 1o
this Charge,

124 references {0 & person includes individuals, firms, parinerships, corporations,
unincorporated bodies and government entilies,

1.2.5 references to the Chargee include iis assignees or {ransferees,

1.2.6 references to any Act of Partiament include that Act as amended, madified or re-

enacted from time to time and 3!l rules, regulations, orders and subardinate
legislation made pursuant to it;

1.2.7 any pravision of this Charge which refers to an Act which is amended, may itself
be amended in such manner as the Chargee may determine io preserve the
intended affect of this Charge;

128 references to this Charge or any other document are 10 this Charge or that
document as from time to time amended, supplemented, restated, novated or
replaced, however fundamentally,

12.9 references to the Properiy or the Charged Assels are to the whole or any part of
such property or assets, as the context requires,

1.2.10 whenever the Chargor is obliged to do something if reguired or requested by the
Chargee, it shall do that thing promptly; and

1.2.11 the meaning of general words introduced by the word other (or followed by the
word including) shall not be limited by reference to any preceding (or following)
word of enumeration indicating a particular class of acts, matters or things.

it is intended that this Charge takes effect as 3 deed even though the Chargee may only
execute it under hand.

This Charge may he executed in one or more parts, each of which when executed shall be an
anginal All counterparts together shall constitule ane and the same document.

Any term or phrase defined in the Companies Act 2006 (whether capitalisad or not) bears the
same meaning in this Charge.

COVENANT TO DISCHARGE

The Chargor agrees with lhe Chargee that it will discharge the Secured Liabikties in
accordance with the terms of the Coniract.

CHARGING PROVIGIONS

As continuing security for the discharge of the Secured Liabilities, the Chargor with full titie
guarantee charges to the Chargee by way of legal morigage, the Properly.
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44
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RESTRICTIONS

The Chargor agrees with the Chargee that it will nol, without the Chargee's priar wntten
consent

4.1.1 dispose or agree to Dispose of any Charged Assets charged by way of fixed
charge,

412 create or permit to subsist, in favour of any person other than the Chargee, any
Security Interest on the Charged Assels, except for a Permitted Secunty Interest,
or

413 dispose of any assets charged by way of floating charge other than for market

value in the ordinary course of business.

The Chargor agrees with the Chargee that it will nol, without the Chargee's prior written
consent Dispose ar agres to Dispose of the Property save where such Disposal is a Permifted
Risposal only.

The Chargor consents to the Chargee applying fo HM Land Registry in form RX1 10 register
the following restriction against each of the titles specified in schedule 1 or which is the subject
of first registration of title.

"RESTRICTION

Mo disposition of the pertl of the registered eslale shown fedged and hatched blue and
edged and hatched gresn on the Plan aflached to the Charge] by the proprielor of the
regisiered estale or by the propriefor of any regisiered charge, not being a charge registered
hefore the entry of this resiriction, is to be regislered withoul a wrmen vansent signed by the
propriefor for the time being of the charge dated F f in favour
of Harworth Estales Invesimenis Limited {company numbmzﬁé} of Aavanfage House,
Poplar Way, Calcliffe, Rotherham S60 5TR referred io in the charges register or lheir
conveyancer or without a certificale signed by & conveyancer that the provisions of dlause
Errori Reference source not found. of the eharge tated 29 F,
in favour of Harworth Estales invesimenty Linited foaiipsimye onmibar 0?5% 124} of Advantage
Hause, Poplar Way, Cetcliffe, Rotherham 560 5TR have been complied with or do not apply.”

The Chargee shall, within ten Working Days of writlen request of the Chargor {and at the
reasonable cost of the Chargar) jain in any Works Agreement in respect of the Property or for
the grant of any planning permission for the development of the Propery pursuant to the
Contract in such form as previously Approved by the Chargee provided that the Chargor shall
indemnify and keep indemnified the Chargee and s successars in title agamnst all actions,
proceedings, claims, demands, iosses, costs, expensas, damages and liabilities whatsoever
and howsoever arising in connection with such Warks Agreement(s) andfor from a request of
the Chargee made pursuant to this clause 4 4

DIBCHARGE

After the compietion of the Buyer's Road Works in accordance with schedule § of the Contract
and after compliance by the Chargor with clauses 16,53, 16.5.4 of the Contract, subject
always 10 clause 16.5.5 of the Contract the Chargee will give 1o the Chargor a Release o
release the Property and the restriclion created pursuant to clause 4.3 {logether with any
relevant HM Land Registry form{s)) in accordance with the provisions as set oul in clause
16.5 of the Contract,

GENERAL COVEMANTS
The Chargor agrees with the Chargee thal it wall;

811 keep the Property and those Charged Assets of an insurable nature
comprehensively insured against loss {including loss of rent and profits for three
years! or damage by fire, expiosion, storm, fiopd, lightening, landslip,
subsidence, lerrorism and such other risks usually insured against by prudent
businesses or that the Chargee reasonably requires {o s full replacement or
reinstatemnent value for the time being on an index linked basis together with all
demohition and debris removal costs and all architects, surveyors, engineers and
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812
6.1.3

514

615

818

6.1.7

6.1.8

619

6.1.10
6111

6.1.12

other professional fees for rebuiiding the Property (plus VAT where applicable)
with insurers approved by the Chargee {the Insurance),

ensure that the Charges's interest is noted as loss payee on the insurance;

punciually {or within any agreed credit period) pay all premiums for the insurance
and on the Chargee's request deliver o it 2 copy of the policy and the receipt (or
other evidence of payment satisfactory (o the Chargee) for the current premium;
failing such production the Chargee may assume that the Insurance has lapsed
and exercise its rights under clause § 3 below,

ensurg that, unless the Chargee agrees otherwise the terms of the Insurance:

(@)  will require the insurer not to cancel or vary the insurance withaut giving
the Chargee at least 14 days prior nolice; and

{by  will provide that any misrepresentation, act or negiect or failurg to make
disclosure by the Chargor or breach of any other condition of the insurance
will not invalidate or prejudice the insurance as against the Charges;

on reasonable prior written notice to the Chargor allow the Chargee (and any
person authorised by it) access, at all reasonable times, to view the condition of
the Property,

observe and perform all restrictive and other covenants and stipulations for the
time being affecting the Property or iis use or enjoyment;

comply in all material respects with all statutory and reguiatory obligations
reiating to the Property,

not, without the Chargee's pnor wntten consent, such consent not o be
urirgasonably withheld or delayed in relation to the Property.

{z) part with or share possession or gccupaltion olher than by way of a
Permitted Disposal,

(&) grant or extend any lease or licence or agreement for the same;

{c) grant any licence or parmission to any tenant, licensee or other occupier
to assign, underlel, part with possession or occupation;

{dy forfest, determine, accept or agree to accept the surrender of any lease,
{g) vary the terms of any lease or icence;
] agree any rent review of any lease or licence of the Properiy,

{g) create or permil to anise on the Property any interest having overriding
effect;

{(h)  permit any person to become entitled to any nght, easement, covenant or
other matter which might adversely aflect the use, vaiue or marketability
of the Property; or

{i) vary the Satisfactory Planning Permission (as that term is defined in the
Contract) in a way that materially decreases the value of the Property other
than in accordance with the provisions of the Contract,

enforce the Chargor's rights as landlord under any lease of the Property and
parform {he Chargor's obligations as landlord under any lease;

deposit with the Chargee a copy of the insurance of the Property;

grant the Chargee or its solicitors, on request, ali reasonable facilities to enable
it or them to carry cut such investigation of the title to the Property and engquiries
about it as would be carried out by a prudent mortgagee,

punctually pay and indemnify the Chargee and any Receiver aganst all rent,
rates, taxes, charges and any other oulgoings payable i respect of the Property
and promptly produce the recaipts for themn to the Chargee upon its request;
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8113 promptly send to the Chargee a copy of any notice, order or proposal received
from any person relating to the Properly and if reguired o do so comply with such
nolice or order or (f requesied by the Chargee) join with & in making such
objections or representalions or taking such other steps as the Chargee may
thirk fit,

6114 comply with all Envircnmental Laws and Environmental Licences applicable fo
the Property and its business and on the Chargee’'s requesi, provide it with
copies of any Environmenial Licences,

6.1.15 upon becoming aware of the same, notify the Chargee of any Environmental
Claim made or threatened aganst the Chargor and any condition imposed
pursuant to any Enviranmental Licence ar Environmental Law which raquires tha
Chargor to incur any capital expenditure or matenially alter the nature or manner
of conduct of its busingss or which could have an adversa impag! on the value
of the Praperty;

6.1.16 keep the Chargee informed of any steps taken or intended o be taken by the
Chargor in respect of any of the matters referred 1o in clause 6.1.15 above and
give notice to the Chargee as soon as practicable of any new or additional
requirements under any Environmental Law imposed on the Chargor or the

Property,

8117 on the Chargee's request provide such information regarding the Development
{2s defined in the Contract) and the progress of i,

£.1.18 procure that the Development (as defined in the Contract) is carried cut diligently,
in 8 good and workmaniike manner and in accordance with good building
practice;

The Chargor represents and warrants 1o the Chargee that

621 the Chargor has acguired, maintaingd and complied with all Envirgnmental
Licences (if any) needed for ils use or occupation of its Property or for the
conduct of its business and has not dore or permitted any act or omission
whereby its Environmental Licences {(if any) could be varied or revoked; and

822 the Chargor is not in breach of and has not incurred or become subject to any
civit or criminal kability under any Environmental Laws or the terms of any
Environmental Licence and it has not done anything or omitted 1o do anything
which could result in any hiability being imposed on the Chargee under any
Enviranmental Law.

if the Chargor fails to comply with any of its obligations under this Charge {including failing fo
insure or repair any Property) the Chargor irmevecably authorises the Chargee (and any agent
appointed by it) to do all such things necessary or desirable to make good such failure on iis
behalf. For this purpose the Chargor authorises the Chargee (and any agent appointed by it
o enter the Property. The Chargee shall not become liable as morigagee in possession a5 a
result of any action taken by il under ihis clause 5.3, All costs and expenses reasonably and
properly incurred by the Chargee pursuant 1o this authonty shall be reimbursed by the Chargor
{0 the Chargee on its demand.

FURTHER ASSURANCE AND POWER OF ATTORNEY

The Chargor will, upon the Chargee’s reasonable reguest, grant such further Securily
Interesis in the Charged Assets in such form and on such terms as the Chargee may
reasonably require and do whatever other acts or things the Chargee may require in relation
to the Charged Assets in order o secure the Secured Liabilities, to perfect or prolect the
Security Interests created by this Charge or to facilitate the realisation of the Charged Assels

The Chargor by way of security irrevacahly appoinis the Chargee and any Receiver saverally
o be its attorneys in iis name and on its behalf to’

7.2.1 do all things which the Chargor may be required {o do under this Charge;

722 sign, execule, and deliver and otherwise perfect any securnly required o be
executed pursuant to clause 7.1, and
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723 sign, execute, deliver and complete any deeds, nstrumenis or other dosuments
and to do all acts and things which may be required o enable the Chargee or
any Receiver to exercise ther powers under thus Charge, or to perfect or vest in
ihe Chargee, its nominees or any purchaser, litle to any Charged Assets or which
they may deem expedient in conneclion with the geiling in, disposal, or
realisation of any Charged Assets or the exercise of any other power under this
Charge,

Each attorney may appoint a substitule or delegate his authority. The Chargor ratifies and
confirms {and agrees {o ratify and confirm) anything which an attorngy does under the power
of attorney granted in this clause 7.

ENFORCEMENT

Al any time after 3 Default which has not been remedied or waived the Chargee may with or
without further notice to the Chargor:

appoint an Administrator to the Company in accordance with the Insolvency Act;
appoint 2 Recever to the Charged Assets, and

exercise 10 respect of the Charged Assets all or any of the powers and remedies given fo
mortgagees by the LPA including the power to take possession of receive the benefit of or
self any of the Charged Assels.

APPOINTMENT OF A RECEIVER
An Administrator will have all the powers given to him under the Insoivency Acl.

The Chargee may either under hand of any manager or by deed appoint any one or more
than one person (o act as Receiver of those Charged Assels specified in the appointment,

The Chargee may from time 1o time fix the remuneration of any Recewer on such basis as it
shall determine. This may include a fixed fee or an hourly rate or a commission depending
upon the work and responsibilities assumed by the Receiver and the basis of charging applied
by his firm_ Section 109 LPA shall be varied accordingly.

The Chargee may remove or replace any Receiver appointed by it

The Chargee may extend 8 Recelver's appeointment to include Charged Assets previously
excluded from his appoiniment.

A Receiver will be the agent of the Chargor and the Chargor will be solely responsible for his
acts, omissions, defaults and remuneration

POWERS ON ENFORCEMENT
A Receiver may exercise in respect of the Charged Assets to which he is appointed:

101 the same powers to do or {0 omit to do, in the pame of and on behalf of the
Chargar, anything which the Chargor itself could have done or omitted 1o do with
the Charged Assets were they not the subject of this Charge and the Chargor
were not in insolvency proceedings,

1012 all or any powers given {o receivers by the LPA but without any of the restriclions
imposed upon the exercise of those powers by the LPA,; and

10.1.3 notwithstanding that he is nol an administrative receiver, all or any of the powers
specified in schedule 1 Insalvency Act.

If more than one person is appointed 1o act a3 Receiver, each person may act severally,
independently of any other, except {0 the exient thal the Chargee siates o the contrary in the
appointment. References in this Charge o the Receiver are o each and all of them as
appropriate

If the Chargee enforces this Charge itself pursuant to clause 8.3 it will have the same powers
as a Receiver in respect of those Charged Assets which are the subject of the enforcement.

Except to the extent provided by faw, none of the powers described in this clause @ will be
affected by an insolvency event in relation to the Chargor,
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CHARGEE'S POWERS AND PROTECTIONS

The powers and remedies conferred on the Chargee as a morigagee by the LPA shall not be
subject to any of the restrictions imposed by the LPA upcn the exeroise of those powers and
remedies including those imposad by sections 103 and 109 LPA,

The Chargee may grant or accept surrenders of leases at a premium or otherwise angd grant
agreements or ophons for the same on such terms as it shall consider expediant and without
the need to cheerve sections 99 and 100 LPA

The restrictions on the right of consolidating morigages contained in section 33 LPA will not
appiy to this Charge.

Neither the Chargee nor any Receiver will be liable to account as marigagee in possession of
the Charged Assets or be liable for any loss upon realisation or for any neglect or default of
any nature for which a mortgagee may be liable

if the Chargee receives notice of any subsequent Secunly interest affecting the Charged
Assets then the Chargee may open a new account for the Chargor. I i does nol open a new
account, then, uniess it notifies the Chargor otherwise, it shall be treated as f it had done so
at the time when it received such nolice. From that ime onwards all payments received by
the Chargee in or towards payment of the Secured Liabilites shall be credited (or be tregted
as having been credited) 1o the new account and will not reduce the amount then duae from
the Chargor to the Chargee,

APPLICATION OF MONIES

All money received by the Chargee or any Recewer under this Charge will be applied in the
following order:

1211 first, in of towards payment of liabilities having priority to the Secured Liabilities;

1212 secondly, in or towards payment of all costs charges and expenses incurred In
or incidental to the exercise or performance (or attempled exercise or
perfarmance) by the Chargee of the powers or autherities conferred by or in any
other way connected with this Charge:

12.1.3 thirdly, in or towards payment {o the Receiver of his remunerglion fixed in
accordance with this Charge;

1214 fourthly, in or lowards payment {o the Chargee of the Secured Liabilities in such
order as the Chargee in ({5 absolute discretion thinks fit,

12,15 fifthly, in payment {0 the Chargor or any oiher person entitled to the surplus,

Any surplus shall not carry interest The Receiver or the Chargee may pay any surpius into
any of the Chargor’'s bank accounts including an account opened specifically for that purpose.
The Recewer and Chargee shall then have no further liability for any surplus.

The Chargee or the Receiver may cradit any monies received upon realisation of the Charged
Assels 10 a suspense account for 50 long and on whatever basis the Chargee or the Receiver
may from time to time decide in order to preserve the Chargee's right to prove far the whole
of its claim against the Chargor or any other person.

Subject to the rights of the heolder of any prior ranking Permitted Securily Interest or any
landlord, any money received by the Chargor under any insurance of the Charged Assets will
be applied a the discretion ofthe Chargee either inreducing the Secured Liabilities or towards
making good the lass or damage for which the money became payable. Any money received
by the Chargor under any insurance will be heid on trust for the Chargee pending such
application.

DEALINGS WITH THE EQUIPMENT

On entering into the possession of the Properly, the Chargee or any Receiver shall (as regards
the matiers mentionad in this clause) become the agent of the Chargor with its authority and
at its expense {o remove store, use, sell {on such {erms and subject to such conditions as the
Chargee and/or the Receiver sees fil) ar gtherwise deal with in such manner as the Chargee
or the Receiver may determing any Equipment of the Chargoer which the Chargor shall have
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refused or failed to remove from the Property within seven days of being reguested to do so
by the Chargee or the Receiver The Chargor shall keep the charges indemnified against all
cosis, ciaims, and demands whatsosver in respect of the removal, storage, use, sale, disposal
or other dealing with any such Eguipment. The Chargee or the Receiver shall pay the net
proceeds of sale {afier deduclion of the cosis of removal, slorage, sale or disposal) 10 the
Chargor. Neither the Chargee nor any Receiver shall be liable to the Chargor for any act or
omission by any persan appointed to effect such sale or for any failure to obtain a proper price
provided such appointment has been made by the Chargee or the Receiver in good faith and
neither the Chargee nor any Receiver shall be kable for any damage caused to any such
Equipment

PROTECTION OF THIRD PARTIES

Any person dealing with the Chargee or a Receiver may assume, unless he has actual
knowledge to the contrary that:

14 1.1 the Chargee or Recever has the power 10 do the things which they purport to do,
andg
i4.1.2 they are exarcising their powers properly

All the protechions o purchasers Dy seciions 104 and 107 LPA shall apply to any person
purchasing from or dealing with any Recewer or the Chargee as if the Secured Liabilities had
become due and the stalutory power of saie and appointing a Recelver in relation to the
Charged Assels had arisen on the date of this Chargs,

CONTINUING AND ADDITIONAL SECURITY

This Charge s a continuing security. it secures the ullimate balance of the Secured Liabilities
despite any intenm settiement of account until a final discharge of this Charge is given by the
Chargee io the Chargor.

The Chargee's rights under this Charge are in addition to any other rights it may have against
the Chargor {or any other person in respect of the Secured Liabilities) under any other
document, the general law or otherwise. The Chargee's rights will not merge with or limit those
other rights or be limited by them

The Chargee is not obliged {o make any claim or demand an the Chargor or any other person
or to enforce any guarantee, mortgage or other security now or in fulure held by o before
gnforcing this Charge and no achon isken or omitted in connection with any such right or
instrument shail discharge, reduce or affect the Chargor's liabiily o the Chargse. The
Chargee does not have 10 account for any money or other asset received pursuant to any
such right or instrument.

EXPENSES AND INDEMNITIES

The Chargor will on demand pay all professionals’ fees (including VAT) and any othar costs,
charges or expanses (on a full indemnity basis} incurred by the Chargee and any Receiver in
connection with the actual or attempted perfection, preservation, defence or enforcement of
this Charge or the preservation or disposal of the Properiviany Charged Assels or the exercise
of any power under this Charge or any amendment, waiver. cansent or release of this Charge.

The Chargor will on demand indemnify the Chargee and any Recaiver and any of its and their
officers and employees and any aftorney, agent or othar persoen appainted by the Chargee
under this Charge {each an Indemnified Party) in respect of all costs, iosses, actions claims,
expenses, demands or liabilities whether in contract, toa, or otherwise and whether arising at
comman law, in equily or by statute winch may be incurred by or made against any of them
al any time relating to ar arising directly or indirectly out of:

1621 anything done or omitied o be done in the exercise or purponed exercise of the
powers contained in this Charge,

16.2.2 a claim of any kind {including one relating o the environment) made or asseried
against any Indemnified Party which would not have ansen if this Charge had not
been executed, or

162.3 any breach by the Chargor of any of its obligations under this Charge,
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unless, in the case of clauses 16.2.1 and 16.2.2, it was caused by the negligence or wilful
misconduct of the Indemnified Party.

Neither the Chargee nor any Receiver nar any officer nor employee of either of them shall in
any way be liable or responsible to the Chargor for any loss or iabitity of any kind arising from
any acl or omission by it of any kind (whether as mortgagee in possession or gtherwise) in
relation to the Propery/Charged Assets, except to the extent caused by its own negligence or
wiiful misconduct.

PAYMIENTS

The Chargee or any Receiver may convert any money received under this Charge (including
the proceeds of any previous conversion) into any currency the Chargee or Raceiver may
decide in order io discharge the Secured Liabilities, Any conversion shall be effected at the
then prevalling spot seliing rate of exchange of the Chargee’s bankers for the other currency
againgt the existing currency,

If the amount of the currency so converted is lass than the amount of the Secured Liahility
concernad, the Chargor will indemnify the Chargee in respect of the shorifall

All amounts payable by the Chargor under this Charge will be paid in full without set off or
other deducton.

The Chargee may af any hme without nolice set off against any Secured Liabilities any amount
owed by it to the Chargor. The Chargees may effec! such sel oFf by iransferring all or any part
of any balance siancing o the credit of any of the Chargor's accounts with it to any other
account or by combining or consolidalting accounts

DISCHARGE

This Charge incorporates the provigsions of clause 16 of the Contract as if the same were sat
out in this Charge in full

If any payment by the Chargor or any othar person or any release given by the Chargee is
avoided or adjusted pursuant o the Insolvency Act:

18.2.1 the Chargor's hability for the Secured Liabilities will continue as if the payment,
release, avoidance or adjustment had not occurred; and

18.2.2 the Chargee will be entitied to recover the value or amaunt of that payment or
security frorn the Chargor as f the payment, release, avaidance or adjustment
had not occurred.

STATUTORY AGREEMENTS AND DEVELOPMENT

The Chargee shall if so reguired by the Chargor or the aporopriale authority or undertaker or
utility company and withoul fing or premium but otherwise at the proper cost of the Chargor
consent o any agreement under Section 38 Highways Act 1880 and/or Seclion 104 Water
Industry Act 1591 to be entered into by the Chargor in relation to the Property in such form as
the appropriate authority or ulilty company may reguire inciuding (inter alia) being a party 1o
any such agreement to consent as mortgagee to s terms Provided That the Charges has no
cbligations in such deed(s) and i enters into such as Charges of the Charged Assests only
with the Chargor providing a full indemnity to the Chargee in doing sc.

For the avcidance of doubt nathing in this Charge shall prevent or restrict the Chargor from
devetoping the Property for the purpose of residential development in accordance with the
Satisfaciory Planning Permission (as that term is defined in the Coniract) and/or from using
the Propery for the purpose of 3 site compound or sales office or for contractors’ parking or
for any other use incidental to such development,

TRAMSFERS AND DISCLOSURES

The Chargee may assign, transfer, delegate or make any declaration of trust of any of its
rights under this Charge

The Chargor may not assign, transfer, delegale or make any declaration of trust of any of its
rights or obligations under this Charge

11
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The Chargee may disclose any information about the Chargor and any member of its group
and any other person connected or associated with it 1o any member of the Chargee’s group
andfor to any person o whom i s proposing (o fransfer or assign or has transferred or
assigned this Charge.

MISCELLANEDQUS

Ma delay or failure by the Chargee to exercise any right or remedy under this Charge shali
impair or operate as a waiver of that right or remedy . Any single, partial ar defective exercise
of any such power, right or remedy shall not prevent the further exercise of that or any other
right or remedy.

Any waiver, consent or approval given by the Chargee of or under this Charge will only be
effective if given in wiling. Such wawer, consent or approval shall then only apply for the
purpose stated and be subject to any written terms and conditions imposed by the Chargee.

I at any time any one or more of the provisions of this Charge 15 or becomes dlegal, invalid or
unenforceabls in any respect under the law of any jurisdiction then naither the legailily, validity
or enforceability of the remaining provisions of this Charge nor the legalily, validity or
enforceability of such provision under the law of any other jurisdiction shail be in any way
affected or impaired as a result.

Each Indemnified Party may enforce the terms of this Charge in accordance with the Contracts
{Rights of Third Parties) Act 1999, Apart from the indemnified Parties and the parties 1o this
Charge, no other person may enforce iis terms,

The Chargee may grant releases of or waivers under this Charge and it and the Chargor may
agree varations to its terms without either notifying the Indemnified Parties or obtaining their
consent,

SERVYICE OF NOTICES AND PROCESS

Any notice, request, demand, consent, approval, notification, instruction, proceedings or other
cormmunication from the Chargee o the Chargor under this Charge shall be in writing and
may be sent by first class post or couner. Any such communicabion shall be addressed to the
Chargor at iis address given in this Charge, its registered office or the address lasi known {o
the Chargee at which it carned on business and shall be Ireated as served:

22.1.1 if delivered by courier or personally during business hours on a Working Day: on
receipt; or
2212 if delivered by courier or personaliy outside business hours or on a day whichig

not a Working Day: on the first Working Day after receipt; or
2213 if posted: 48 houwrs after posting or upon receipt {whichever is earlier).

Any notice, request or other communication under this Charge from the Chargor to the
Chargee must be in writing and sent by first class post to the Chargee’s regisiered office or
such cther address as the Chargee advises the Chargor in writing for this purpose and will be
ireated as sarved

22.2.1 if it is received during business hours on a Working Day: on receipt; or

2222 if it is received culside business hours or on a day which 1s not a Working Day:
an the first Working Day after receipt, or

22.2.3 if posted: 48 hours afler posiing or upon receipt {(whichever is earlien),
JURISDICTION

This Charge shall be governed by and construed in accordance with the laws of England, The
Chargor accepts the nor-exclusive jurisdiction of the English Courds in connection with any
matter arising under this Charge

CHAMNGE TO PROPERTY
In this clause 24 the following definition shall apply

Reserved Matters Approval
the Chargor's reserved matters planning permission for its development of the Site;

12




Site
the iand transferred pursuant to the transfer referred to at Schedule 1.

24 2 The Chargor and the Chargee acknowledge that this Legal Charge has been granted prior to
the Chargor securing Reserved Matters Approval and that the exact tocation of Linits on the
Site is not yet certain,

243 The Chargor and the Chargee covenant with one another o co-operate and act in good faith
and use thew respective reasonable endeavours 1o agree any vanabon to the Properly which
is required 5o as to faciliiale the development and sale of the Uinits at the Site by the Chargor
provided always that.

24.3.1 the Chargee shall not be obliged to agres any vanatan fo the extent of the
Property where there is an adverse impact on the security provided by this Legal
Charge from time to ime, and

24.3.2 the Chargor shall pay the Chargee's proper and reasonable legal costs in respect
of such variation where it is requested by the Chargor following the date that is 2
months after the grant of the Reserved Matters Approval.

24 4 The obligations in this clause shall include obligations to sign any necessary HM Land
Registry and or Companies House forms to give effect to any variation 1o the Property agreed
pursuant to this clause

I WITHNESS whereof this Charge has been exacuted as a Deed by the Charger on the date inserted
at the beginning of this Charge.

302905974 1
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SCHEDULE 1
Registered Land

Description

The parts of Phase 2g, Bimpson Park, Harworth, comprising the 5 Units shown edged and hatched blue
and edged and hatched green on the Plan and which form part of the land comprised in a transfer dated 21 MM&W
2021 made Betwesri 1) the Chargee and 2) the Chargor and which as at the date of this Charge was 4

registered under and formed part of tifle number NT381564.

41851883 2
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THE CHARGOR

EXECUTED as a DEED by
MILLER HOBMES LIMITED

acting by a director in the presence of;

Signature of Witness
Name in block capials

Address

THE CHARGEE

Executed as a deed by HARWORTH
ESTATES INVESTMENTS LIMITED
acting by [a director] [its attorney
under a power of atlorney dated

1 September 2020]

Name: TontermHAN HMG A

f{fas attorney of Harworth Estates Investments
Limited}]

in the presence of 2 witn

Witness signature)
Witness name: L1 R 10NN %/{ CLOFE L

Withess address;

418518835 2




APPENDIX 1
Plan
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