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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 255430

Charge code: SC25 5430 0011

The Registrar of Companies for Scotland hereby certifies that a charge
dated 17th August 2016 and created by MILLER HOMES HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd August 2016 .

Given at Companies House, Edinburgh on 23rd August 2016

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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DATED \F 'D‘Uﬂ\fbb

(1) THE CHARGORS LISTED HEREIN
- and -~

(2) HSBC BANK PLC

SHARE, CHARGE
relating to shares in

MILLER WATES (DIDCOT) LIMITED

HSBC >

HSBC Bank ple¢
70 Pall Mall
London
SW1Y 5EZ

EXECUTION VERSION




THIS DEED is made on \F HU%US‘C 2016

BETWEEN

M

2)

&)

1.1

MILLER HOMES HOLDINGS LIMITED, a company regisiered in Scotland with registered
number SC255430 with its registered office at Miller House, 2 Lochside View, Edinburgh Park,
Edinburgh, EH12 5DH; and

WATES DEVELOPMENTS LIMITED, a company registered in England and Wales with registered
number 00441484 with its registered office at Wates House, Station Approach, Leatherhead, Surrey,
KT22 TSW,
(each a Chargor and together the Chargor);
and
HSBC BANK PLC (the Lender).
DEFINITIONS AND CONSTRUCTION
Definitions
In this Deed:

Affiliate means a Subsidiary of a company, a Holding Company of that company or any other
Subsidiary of that Holding Company;

Borrower means Miller Wates (Didcot) Limited a company incorporated and registered under the laws
of England and Wales with number 09606711 with its registered office at 2 Centro Place, Pride Park,
Derby, Derbyshire, DE24 8RF;

Hedping Agreement means any master agreement, confirmation, schedule or other agrecinent entered
into or to be entered into by the Borrower for the purpose of hedging interest rate liabilities and/or any
exchange Tate ot other risks in relation to all or part of the Secured Liabilities and shall include all
trades conducted thereunder;

Holding Company has the meaning given in section 1159 of the Companies Act 2006;

Interest Rate means the rate of interest payable on any facility secured by the Security;

Receiver means a receiver and/or manager of any or all of the Chargor's assets appointed by the Lender
under the Security;

Secured Liabilities means all present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or alone or in any other capacily whatsoever) of the
Borrower to the Lender (including any under any Hedging Agreement) and all monies covenanted by
the Chargor to be paid under this Deed;

Sceurity means the Security Interesis created or infended lo be created by or pursuant to this Deed,

Security Assets means all the Chargor's assets from time to time the subject of Security;
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Security Interest means a mortgage, charge, assignment, pledge, lien, standard security, assignation or
other securily interest securing any obligation of any person or ay other agreement or arrangement
having a similar effect;

Shares means the shares and associated rights referred to in clause 3 (The Charge); and

Subsidiary has the meaning given in section 1159 of the Companics Act 2006.

12 Interpretation

(@)

(®)

(©)

(d)

(e

()

(=)

Unless a contrary indication appears, any reference in this Deed to:

(i) assets includes present and future propertics, revenues and rights of every
description;
(ii) the Lender shall be construed to include its successors in title, permitled assigns and

perinitted transferces;

(iii) a disposal includes a lease, licence, transfer, sale or other disposal of any kind;

(iv) includes or including shall be read and construed as including the phrase without
limitation;

'\ this Deed or any other agreement or instrument is a reference to fhis Deed, or other
agreement or instrument as amended, supplemented, extended, restated, novated
and/or replaced in any manner from time to time (however fundamentally and even if
any of the same increases the Chargor's obligations or provides for further advances);

{vi) a provision of law is a reference o that provision as amended or re-enacted; and
(vii)  the singular includes the plural and vice versa.

When any provision of this Deed rofers to an approval or consent by the Lender that provision
shall be construed so as lo require that consent or approval to be given in writing.

Where the Chargor includes two or more entities a reference to the Chargor shall mean to cach
of the entities severally.

Where the Chargor is not a limited company, references to ‘its' and 'it' shall be read and
construed as references to 'his' and *him' or ‘her’ as applicable.

References to clauses and paragraphs are to be construed, unless otherwise siated, as
references to clauscs and paragraphs of this Deed.

Clause headings ave for ease of veference only and shall not affect the construction of this
Deed.

If the Lendor reasonably considers that an amount paid by the Chargor under this Deed or by
the Botrower is capable of being avoided or otherwise set aside on the bankruptcy, liquidation
or administration of the Chargor or the Borrower, then that amount shall not be considesed to
have been irrevocably paid for the purposes of this Deed.

13 Third party righis

Only a Receiver has any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce or
enjoy the benefit of any term of this Deed.
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4.1

4.2

4.3

Delivery

The parties intend this Deed to be delivered on the first date specified on page 1 of this Deed and that
this document take effect as n deed notwithstanding the fact that the Lender may only execute this
document under hand. .

NATURE OF SECURITY

All Security is created or made in favour of the Lender with full title guarantee in accordance with the
Law of Property (Miscellaneous Provisivns) Act 1994 as securily for the payment and discharge of the
Secured Liabilities.

THE CHARGE

(a) The Chargor charges to the Lender by way of first fixed charge all of its rights in and to the
shares referred to in the schedule (if any).

(b} The Lender hereby acknowledges that nothing in this deed shatl require the Chargor (or eithey
of them) to pay any of the Secured Liabilities directly.

() Notwithstanding anything in this Deed to the contrary, the Lender agrees that:

(i) the Chargors' sole obligations and liabilities to the Lender under or in relation to this
Deed shall be limited and the Lender’s only recourse to.the Chargors under this Deed
shall be to the Security Assets (and for ihe avoidance of doubt the Lender shall not
have any other recourse or temedy against any other assets of the Chargors with
respeet to amounts due under this Deed);

(i) the Lender shall not commence any bankruptcy, winding up or insolvency
proceedings apainst the Chargors in respect of amounts due under this Deed or
exercise any other remedy against the Chargors (except for any judicial proceedings
to obtain a declaratory or other similar judgement or order in each event solely as fo
the obligations and liebililies of the Chargors under this Deed).

REPRESENTATIONS

General

The Chargor makes the representations and warrantics set out in this clause 4 (Representations) to the
Lender on the date of this Deed and on each day the Secured Liabilities are outstanding.

Status

(a) If the Chargor is a company it is a limited lfability corporation, duly incorporated and validly
existing under the law of its jurisdiction of incorporation.

(b) The Chargor has the power to own its assets and carry on its businesses as they are being
conducted.
Binding obligations

(@) The Chargor's obligations in this Deed are legal, valid, binding and enforceable obligations,

{b) The Security Interests which this Deed purports to create are valid and ¢ffective and are not
liable to be avoided or otherwise set aside on the Chargor's death, bankruptcy, liquidation or
administration.
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45

4.6

4.7

51

5.2

Non-confliet with other obligations

The entry into and performance by the Chargor of its obligations under this Deed and the granting of
the Security do not and will not conflict with:

(a) any law or regulation applicabls to it;
(b) (if the Chargor is not an individual) its constitutional documents; or
(c} any agreement or instrument binding upon it or any of its assets or conslitute a default or

termination event (however described) under any such agreement or instrument.
Insolvency
As at the date of this Deed the Chargor is 2ble to mest its debts as they fall due and is not otherwise
deemed unable to pay its debls within the meaning of section 123 of the Insolvency Act 1986 or any
analogous provision in any relevant jurisdiction.

Title and ranking

(a) The Chargor has a good and marketable iitle to and is the sole legal and beneficial owner of
the Shares, which are fully paid.

{b) The Security has or will have first ranking priotity and it is not subject to any prior ranking or
pari passu ranking Security Thterest. - ‘

(c) The Chargor has not entered into any agreement or option to dispose of the Shares other than
as is contained in this Deed.

(d) The Shares conslitute all of the issued share capital of the Borrower.

Centre of main inferest and establishments

For the purposes of The Council of the European Union Regulation No. 1346/2000 on Insolvency
Proceedings (the Regulation), the Chargor's "cenire of main inferest" (as thal term is used in Article
3(1) of the Regulation} is situated in (with respect to Wates Developments Limited) Iingland and Wales
or (with respect to Miller Homes Holdings Limited) the United Kingdom and the Chargor has no
Vestablishment" (as that term is used in Article 2(h) of the Regulation) in any other jurisdiction.
GENERAL UNDERTAKINGS

Negative covenants

The Chargor shall not:

(a) create o permit to subsist any Security Interest over the Shares without the consent of the
Lender; or

{b) make any disposal of the Shares unless the Lender consents,

Depasit of certificates and transfers

(a) The Chargor must ensure that the following documents are deposited with the Lender:
(D all stock and share certificates and documents of title relating to the Shares;
(ii) transfers of the Shares duly completed in favour of the Lender or otherwise as the

Lender may direct; and
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5.3

54

6.

71

(iii) any other documents which the Lender may fromn lime to time requive for perfecting
title 1o the Shares (duly executed by or signed on behalf of the registered holder) or
for vesting or enabling the Lender to vest those Shares in itself, its mominees or in
any purchaser.

(b) The Chargor must execite such documents, pass such resolutions or take such other action as
is necessary to protect the Lender's title to the Shares.

(c) The Chargor must ensure that all or any of the Shares are transferred into the name of the
Lender, its nominee or agent on request.

No share issues

The Chargor shall (to the extent within its power) ensure that without the Lender's prior consent, no
company whosc share capilal includes or comprises the Shares will:

(a) issue or allot any shares or other securities or enter into or permit any agreement or other
arrangement to make, or entitle any person to call for, an issue or allotment of that company's

shares or other securities;

(b) in any way modify the rights attached to any of the shares in its issued share capital;

(c) increase, consolidate, sub-divide or reduce its share capital;

(d) l alter its articles of association; -

(e purchase its own shares or reduce its share capital; or

{i] take any step to place itself in liquidation or administration or pass any resolution to wind
itself up.

Calls

The Chargor shall ensure all calls, instalments or other payments which may be made or become due in
respect of the Shares are punctually met as and when the same become due from time to {ime.

FURTHER ASSURANCE

The Chatgor shall at its own expense ensure any doeuments are executed and any acts and things are
done which the Lender may reasonably require from time to time for:

(a) giving effect to, perfecting or protecting the Securily;
()] facilitating the realisation of the Shares;

{c} facilitating the exercise of all powers, authorities and discretions vested by this Deed in the
Lender or in any Receiver; or ‘

(@) perfecting any Sccurity over any Shares acquired by it afier the date of this Deed.
ENFORCEMENT
Remedying defanlts

The Lender or a Receiver may (but is not obliged to) take any action to remedy a failure by the Chargor
to observe and perform the provisions of this Deed at the Chargor's cost.
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7.2

7.3

74

8.1

Timing of enforcement

(2) The Secured Liabilities are deemed to have become due on the date of this Deed.
t) ‘The Security shall become enforceable on the earlier of:
(1] the date the Lender demands repayment of any of the Secured Liabilities;
Gi) the date the Chargor breaches a provision of this Deed or any document evidencing

the facilities to which the Secured Liabilities relate;

(iii) the date the Berrower breaches a provision of any document evidencing the facilities
to which the Secured Liabilities relate; and

(iv) the Chargor's request.

(©) Neither section 93(1) nor section 103 of the Law of Property Act 1925 shall apply to this
Deed.

Powers of the Lender

() At any time after the Security becomes enforceable (or if so requested by the Chargor at nny
time), the Lender may without further nolice (unless required by law):

(i) appoint any pegson (or persons) to be a receiver or receiver and manager of all or any
part of the Shares; and/or
(ii) exercise all or any of the powers conferred on mortgagees by the Law of Property

Act 1925 (as amended or extended by this Deed) and/or all or any of the powers
which are conferred by this Deed on a Receiver, in each case without first appointing
& Receiver or notwithstanding the appointment of any Receiver; andfor

(iii) exercise (in the Chargor's name) any voting rights and any powers er rights which
may be exercised by the Chargor in refation to the Shares.

(b The Lender is not entitled to appoint a Receiver in respect of any Shares which are subject to
Securily which (as created) was a floaling charge solely by reason of a moratorium being
obtained under the Tnsolvency Act 2000 (or anything done with a view to oblaining such a
moratorium).

No linbility

Neither the Lender nor any Receiver shall be liable as a mortgagee in possession or otherwise to
account in relation te the Shares for any loss on realisation or for any other default or omission. No
exercise of the right in clause 7.1 (Remedying defaulis) shall render the Lender or a Receiver a
mortgages in possession, Neither the Lender nor the Receiver is under any obligation to exercise any
power or discretion enjoyed by it in relation to the Shares.

RECEIVER
Removal and replacement
The Lender inay from tme to time remove any Receiver appointed by it and, whenever it may deem

appropriate, may appoini a new Receiver in the place of any Receiver whose appointment has
terminated,
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8.2

83

8.5

91

9.2

Multiple Receivers

If at any time there is more than one Receiver of all or any part of the Shares and/or the income of the
Security Assets, each Receiver shall have power to act individually (unless otherwise stated in the
appoiniment document).

Remuneration

Any Receiver shali be entitled to remuncration for his services at a rate to be fixed by agreemecnt
between him and the Lender (or, failing such agreement, to be fixed by the Londer).

Paymcnt by Receiver

Only monies actually paid by a Receiver to the Lender in relation to the Secured Liabilities shall be
capable of being applicd by the Lender in discharge of the Secured Liabilities.

Cimrgor’s agent

Any Receiver shall be the Chargor's agent and the Chargor shall (subject to the Companies Act 2006
and the Insolvency Act 1986) be solely responsible for his acts and defaults and for the payment of his
remuneration. The Lender shall rot incur any liability (either to the Chargor or to any othex person) by
reason of the appointment of a Receiver or for any other reason.

POWERS OF RECEIVER
General powers
(a) Any Receiver shall have:

() all the powers which are conferred by the Law of Property Act 1925 on mortgagees
in possession and receivers appointed under that Act; :

(i} all the powers which are listed in schedule 1 of the Insolvency Act 1986; and
(iid) all powers which are conferred by any other law conferring power on receivers.

() To the extent that the Shares constitute "finaneial collateral" and this Deed and the Chargor's
obligations under this Deed constiiute a "security financial collateral arrangement” (in each
casc for the purpose of and as defined in the Financial Collateral Arrangements (No.2)
Regulations 2003 (SI 2003 No. 3226)) each Recciver and the Lender shall have the right after
this Security has become enforceable to appropriate all or any part of that financial collateral
in or towards the satisfaction of the Secured Liabilities.

(c) For the putpose of clause 9.1(b) the value of the financial collateral appropriated shall be such
amount as the Receiver or Lender reasonably determines having taken into account advice
obtained by it from an independent investment or accountancy firm of national standing
selected by it

Additional powers

In addition to the powers referred to in clause 9.1 (General powers), a Receiver shall have the
following powers:

(a) to take possession of, collect and get in alt or any part of the Shares andfor income in respect
of which he was appointed;
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(b) lo redcem any Security Interest and to borrow or raise any money and secure the payment of
any money in priority to the Securcd Liabilitics for the purpose of the exercise of his powars
and/or defraying any costs or liabilities incurred by him in such exercise;

. (c) lo sell or concur in selling, leasing or othexwise disposing of all or any part of the Shares in
respect of which he was appointed without the need to observe the restrictions imposed by
section 103 of the Law of Property Act 1925, and, without limitation;

(i) the copsideration for any such iransaction may consist of cash, deeds or other
obligations, shares, stock or other valuable consideration (and the amount of such
consideration may be dependent upon profit ar turnover or be determined by a third

party); and ‘

(ii) any such consideration may be payable in a hunp sum or by instalments spread over
such pericd as he thinks fit;

(d) to carry out any sale, ar uiher disposal of all or any patt of the Shares by conveying,
transferring or assigning the same in the Chargor's name and, for that purpose, to enter into
covenanls and other contractual obligations in its name and so as to bind it;

(c) to take any such proceedings in the Chargor's name as he shall think fit in respect of the
Shares andfor income in tespect of which he was appointed (including proceedings for
recovery of dividends or other monies in arrears at the date of his appointment);

(4§) to exercise any voting rights attached to any of Shares;
(2 to enter into or make any such agreement, arrangement or compromise as he shall think fit;
(h) to. appoint and employ such managers, officers and workmen and engage such professional

advisers as he shall think fit (including, without prejudice to the generality of the foregoing
power, o employ his partners and firm); and

(4] to:

(i) give valid receipts for all monies and to do all such other things as may seem to him
to be incidental or conducive to any other power vested in him or necessary or
desirable for the realisation of the Shares;

(if) exercise in relation to the Shares all such powers and rights as he would be capable of

exercising if he were the absolute beneficial owner of the Shares; and
(iii) yse the Chargor’s name for any of the above purposes.

923 Limitation

(a) The Lender may in the instrument by which a Receiver is appointed limit the powers of the
Receiver.
(b) "The Receiver shall be under no duty to the Chargor to exercise any power he may have and

shall not incur any liability to the Chargor either by virtoe of the exercise of such powers or by
virtue of a failure to exercise such powers,

10. APPROPREATION OF RECEIPTS
10.1  Application

() Subject to clause 10.2 (Suspense account), any monies received by the Lender in respect of
the Security (subject to the payment of any claims having priority o the Security, but in

71640098 4\cg0d 9




102

i1,

12.

13,

14.

14.1

substitution for section 109(8) of the Law of Property Act 1925) shall be applied in the
following order of priority:

G) in discharging the remuneratton of any Receiver and all costs, charges and expenses
of and incidenlal to his or her appointment, together with interest on that
remuneration and those costs, charges and expenses at the Interest Rate;

(ii) in or towards payment or discharge of the Secured Liabilities; and
{iii} in payment of the surplus (if any) to the Chargor or other pesson entitled Lo it.

{b) - The Lender may apply sums received towards the payment or discharge of the Secured
Liabilities in reduction of any part of the Secured Liabilifies in any order or manner as it
thinks fit. The Lender may override any appropriation made by the Chargor.

Suspense account

Any monies received by the Lender or any Receiver may be placed in an interest bearing suspense or
securilies realised account and kept there for so long as the Lender considers prudent.

CURRENCY CONVERSION

All monies received or held by the Lender or any Receiver under this Deed may be converted from
their existing currency into such other eurrency as the Lender or the Receiver considers necessary or
desirable to cover the obligations and liabilities comprised in the Secured Liabilities in that other
currency at the Lender's spot rate of exchange.

NEW ACCOUNT

If the Lender receives or is deemed to be affected by notice (whether actual or constructive) of any
subsequent Security Interest affecting some or all of the Shares or their proceeds of sale, then the
Lender may open a new account for the Chargor, ¥f it does not do so, it shall nevestheless be treated as
if it had done so at the time when it received, or was deemed to have received, the notice. As from that
time, any payment made to the Lender for the Chargor's account shall be credited (or be treated as
having been credited) to the new account and shall not operate to reduce the amount for which the
Securily applies.

CUSTODY

The Lender shall be entitled to provide for the safe custody by third parties of all documents deposited
with it in connection with the Shares and shall not be responsible for any loss or damage fo such
documents unless such loss or damage oceurs as a result of the wilful default or gross negligence of the
Lender.

DELEGATION AND APPOINTMENT OF ATTORNEYS
Delegation

(a) The Lender may delegate to any person or persons all or any of the powers, authorities and
discretions which arc exercisable under this Doed. A delegation may be made in any manner
(including by power of aliorney) in and on any terms (including power to sub-delegate) which
the Lender thinks fit,

(b} The Lender shall not be liable or responsible to the Chargor for any loss or damage arising
from any act, defaylt, omission or misconduct on the part of any of its delepates or sub-
delegates.
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i4.2

15,

15.1

15.2

16.

16.1

16.2

Attorneys

(a} By way of security, the Chargor irrevocably appoints the Lender, every Receiver and every
delegate or sub-defegate appointed under clause 14.1 (Delegation) scparately to be its atforney
on its behalf, in its name:

@) to execute and do any documents, acts and things which it is reguired to execute and
do under this Deed; and

(i) to execute and do any documents, acts and things which any attorney may deem
proper or desirable in exercising any powers, authorifies and discretions conferred by
this Deed ot by law on the Lender or any Receiver.

{b) The Chargor ratifies and confirms anything which any of ifs attorneys does in the proper and
lawful exercise or purpotied exercise of all or any of the powess, authorities and discrefions
refetred to in this clavse 14.2 (ditorneys).

REDEMPTION OF PRIOR SECURITY INTERESTS
Redemption

The Lender may at any lime redeem, or procure the transfer to it of, any prior Security Interest over any
Securily Assets at the Chargot's cost.

Costs of redemptlon

All principal monies, inierest, costs, charges and eapenses incurred in and incidental to any redemption
or transfer under clause 15.1 (Redemption) shall be paid by the Chargor on demand, in each case
together with inierest calculated and in the manner referred to in clause 19 (Indemnities).

RELEASES
Releases conditional

(=) Any release, settlement, discharge, re-assignment or arrangement in respect of the Security (in
: this clause 16 (Refegses), a release) made by the Lender on the faith of any assarance, security
or payment shatl be conditional on that assurance, security or payment not being avoided,
reduced, clawed back or ordered to be repaid under any law relating to liquidation, bankrupicy

or insolvency.

(b If any avoidanee, reduction, or clawback ocours or any order is made as referred to in clause
16.1 (Releases conditional), then the release shall have no effect and shall not prejudice the
Lender's right Lo enforce the Security in respect of the Secured Liabilities. As between the
Chargor and the Lender, the Security shall (notwithstanding the release) be deemed to have
remained at all times in effect and held by the Lender as secutity for the Secured Liabilities,

Refention

(a) If and for so long as any assurance, security or payment as is mentioned in clause 16.1
(Releases conditional) remains in the reasonable opinion of the Lender susceptible of being
avoided, reduced, clawed back or ordered to be repaid under any law relating to liquidation,
bankruptcy or insolvency, the Lender may in its absolute discretion retain all or part of the
Security and other rights under this Deed as security for the Secured Liabilities after they have
been paid and discharged in full.

(b) If, at any time while all or part of the Lender's rights under this Deed are so retained:
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17.

171

17.2

18.

(i  an application is made to a competent court for a winding-up order to be made in
respect of the Chargor;

(ii) steps are taken to wind the Chargor up;

(iii) an application is made to a competent court for an administration order to be made in
respect of the Chargor;

(iv) a notice of intention to appeint an administrator to the Chargor is filed at court; or
v} the appointment of an administrator to the Chargor takes effect,

then he Lender may continue to retain all or part of its rights under this Deed for any further
period as the Lender may determine in its absolute discretion.

CONTINUING SECURITY
Continuing security

The Seccurily is continuing security and shall secure the ultimate balance of the Secured Liabilities,
notwithstanding;:

(a) intermediate payment or discharge of the whole ar part of the Secured Liabilities;

(b) the Chargor's death, bankroptcy, liquidation or other incapacity or any change in its
constitution, name or style;

(©) any change in the Lender's constitution, name or style, its absorption in or amalgamation with
any other person or the acquisition of all or part of its undertaking by any other person; or

(d) any other event, matter or thing.

Additional to other rights

The Security is in addition to (and shall not merge with, otherwise prejudice or affect or be prejudiced
or affceted by) any other remedy, guarantee, indemnity, Secutity Interest or other right which may be
or have been created (by the Chargor or otherwise) in favour of the Lender. Accordingly, the Chargor's
liability under this Deed shall not be prejudiced or affected by, and this Deed may be enforced
nolwithstanding; ’

(a) the existence or invalidity of all or any of those rights; or

()] at any time, the Lender exchanging, releasing, varying, abstaining from perfecting or
enforcing or otherwise dealing or omitting to deal with all or any of those rights.

THIRD PARTY PROTECTION

No purchaser, mortgagee or other person dealing with the Lender or a Receiver shall be concemed:

(a) to enguire whether any of the Secured Liabililies have become due or payable or remain

unpaid or undischarged;

()] whether the power which the Lender or Receiver is purporiing to exercise has become
exercisable; or

{©) to see to the application of any money paid fo the Lender or to a Receiver.
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19.

20, -

21,

22.

23.

INDEMNITIES

The Chargor agrees to fully indemnify the Lender and any Receiver (and in the case of legal costs and
expenses on a solicitor and own client basis) on demand against all liabilities, losses, claims, actions,
damages, cosls and expeuses incurred by, made or brought against the Lender or Receiver (or any
manager or agent appointed by the Lender or Receiver):

(@) as a result of the Chargor's failure to pesform any of its obligations under this Deed;

()] arising with the vesting of the Shares in the Lender or the revesting of the Shares in the
Chargor on redemption of the Security;

(c) in the exercise (or purported exercise) of any of the powers or other rights conferred by this
Deed;

{d) in respect of any costs, charges or expenses incurred in connection with clause 11 (Currency
conversion); .

(e) in Tespect of the redemption of any prior Securily Interest over the Shares under clause 15

(Redemption of prior Security Interesis);
() in respect of any other matter or thing done or omitted relating to the Shares,

fogether in each case with interest at the rate of two per cent {(2%) above the base lending rate of the
Lender from time to time calculated on a daily basis fiom the date it is incurred or becomes payable to
the Lender or the Receiver until the date of payment, whether before or after any judgment.

CALCULATIONS AND CERTIFICATES \
Any certificate of or determination by the Lender specifying the amount of the Secured Liabilities is, in
the absence of manifest etror, conclusive evidence against the Chargor of the matters to which it
relates. :

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any time any
provision is or becomes illegal, invalid or unenforceable in any respect under any law of any
jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions nor the
legality, validity or enforceabilily of such provision undex the law of any other jutisdiction will in any
way be affected or impaired,

REMEDIES AND WAIVERS

No failure to exercise nor any delay in exercising any right or remedy under this Deed apainst the
Chargor shall operate as a waiver, nor shall any single or partial exercise of any right or romedy
prevent any further or other exercise, or the exercise of any other right or remedy. The rights and
remedics provided are cumulative and not exclusive of aiy rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Chergor and the Lender agree in writing and
any breach of this Deed may be waived before or afler it ocours only if the Lender sv agrees in writing.
A waiver given or consent granted by the Lender under this Deed will be effective only if given in
writing and then only in the instance and for the purpose for which it is given.
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24,

241

24.2

25,

26.

27.

271

27.2

TRANSFER AND CONFIDENTIALITY

Transfer

(a) The Lender may assigh and/or transfer its fghts and obligations under t]ﬁé Deed.

L) The Chargor shall nof assign any of its rights or transfer any of its obligations under this Deed.
Confidentiality

The Lender may disclose to:

(a) any transferee or potential transteree;
) any assignee or potential assignee;
{©) any person with (or through) whom it enters into {or may potentially enter into), whether

directly or indirectly, any sub-participation in rclation to or including the Secured Liabilities;
(d) any ralings agency;

(e) any of the officers, dircctors, employees, professional advisers, auditors, pariners and
representatives of the persons referred to in sub-clauses 24.2(a) to 24.2(d);

o any of ifs Affiliates and to any of its or their officers, directors, employees, professional

advisers, auditors, partners and representatives;

4] any person to whom information is required or requested to be disclosed by any governmental,
banking, taxation or other regulatory anthority or similar body, the rules of any relevant stock
exchange or pursuant to any applicable law or regulation,

such confidenlial information as the Lender shall consider appropriate if any person to whom the
confidential information is to be given is informed in writing of ils confidential nature.

MANAGEMENT TIME

.The Lender Teserves the right to charge for its management time or other resources (which will be

calenlated on the basis of such reasonable daily or hourly rates as the Lender may notify to the Chargor
from time to time).

COUNTERPARTS

This Decd may be executed in any number of counterparts, all of which, taken (ogether, shall constitute
one and the same instrument and any party may enter into this Deed by executing a counterpart,

NOTICES
Communications in writing

Any communication to be made under or in connection with this Deed shall be made in writing in the
English language and, unless otherwise stated, must be made by letter.

Addresses

The Lender may deliver any communication, document or notice to the Chargor relating to this Deed to
its registered office, fo any address to which a notice under any facility relating to the Seeured
Liabilities might be sent or any additional address the Chargor may notify to the Lender by not less
than five business days' notice.
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27.3  Delivery

@

()

Any communication or document made or delivered by one person to another under or in
comection with this Deed will only be effective when it has been left at the relevant address
or five business days afler being deposited in the post, postage prepaid, in an envelope
addressed to it at that address.

Any communication or docusment to be made or delivered to the Lender will be offective only
when actually received by the Lender and then only if it is expressly marked for the atéention
of the department or officer identificd with Lender's signature below (or any substitute
department or officer as the Lender shall specify for this purpose).

28, GOVERNING LAW

This Deed and any non contractual obligations arising out of or in connection with it shall he governed
by English law.

29, ENFORCEMENT

29.1 Jurisdiction

(a)

(®)

©

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including disputes regarding the existence, validity or termination
of this Deed, the Security Intcrests intended fo be created by it or any non-contractual
obligations arising out of or in connection with if) (s Dispute).

The Chargor agrees that the courts of Bngland are the most appropriate and convenient cour(s
to settle Disputes and accordingly it will not argue to the contrary.

This clause 29.1 is for the benefit of the Lender only. The Lender may take proceedings
relating to a Dispute in any other courts with jurisdiction. To the extent allowed by law, the
Lender may take concusrent proceedings in any mumber of jurisdictions.

In witness whereof the Chargor has executed this Deed as a deed the year and date appearing on the first page of

it.
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SCHEDULE

The Shares
Number of Shares - : Cla‘ls:'g of S_hgl;e;s, o o 'aner
500 A Ordinary Miller Homes Holdings Limited
500 B Ordinary Wates Developments Limited
71640098 .4\cg03 16




EXECUTION PAGE

EXECUTED as a Deed (but not delivered until dated) )
by MILLER HOMES HOLDINGS LIMITED acting

by a Director in the presence of a witness:

Name of Director  (/ ¥tre=” yAzrL. oA

Signature of witness:

Name of witness: L1 d b7 L1801

Addresss 7. [orpygnens  Viet/
YA

EXECUTED as a Deed (but not delivered until dated) )
by WATES DEVELOPMENTS LIMITED acting by a

Director in the presence of a witness:

} Director

Name of Director

Signature of witness:
Name of wiiness:

Address:
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THE LENDER

SIGNED for and on behalf of

HSBC BANK plc
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EXECUTION VERSION

[+ ﬁU%USt

(1) THE CHARGORS LISTED HEREIN
- and -

(2) HSBEC BANK PLC

SHARE CHARGE
relating 1o shares in

MILLER WATES (DIDCOT) LIMITED

HSBC X»

HSBC Banls plc
70 Pall Mall
London
SW1Y 5EZ




THIS DEED is made on \ 7+ P(Uﬂ\ﬁ c 2016

BETWEEN

o)

@)

Q)

11

MILLER HOMES HOLDINGS LIMITED, a2 company registered in Scotland with registered
number SC255430 with its registered office at Miller House, 2 Lochside View, Edinburgh Park,
Edinburgh, EHi2 $DH; and

WATES DEVELOPMENTS LIMITED, a company registered in England and Wales with regisiered
number 00441484 with its yegistered office at Wates House, Station Approach, Leatherhead, Surrey,
KT22 7SW;
{each a Chargor and together the Chargor);
and
HSBC BANK PLC (the Lender),
DEFINITIONS AND CONSTRUCTION
Definitions
In this Deed;

Affilinte means a Subsidiary of a company, a Holding Company of lhat company or any other
Subsidiary of that Holding Company;

RBorrower means Miller Wates (Didcot) Limited a company incorpotated and registered under the laws
of England and Wales with number 09606711 with its registered office ai 2 Centro Place, Pride Park,
Derby, Derbyshire, DE24 8RF;

Hedging Agrectnent means any master agreernent, confirmation, schedule or other agreement entered
into or to he entered into by the Bortower for the purpose of hedging interest rate liabilities and/or any
exchange rate or other risks in relation to all or part of the Secured Liabilitics and shall include all
trades conducied thereunder;

Holding Cempany has the meaning given in section 1159 of the Companies Act 2006;

Interest Rate means Lhe rate of interest payable on any facility secured by the Security;

Receiver means a receiver and/or manager of any or all of the Chargor's assets appointed by the Lender
under the Security;

Secured Liabilities means all present and fumire obligations and liabilities (whether aclual or
contingent and whether owed jointly or severally or alone or in any other capacity whatsosver) of the
Borrower to the Lender {inchuding any under any Hedging Apreement) and all monies covenanted by
the Chargor to be paid under this Deed;

Security means the Security Interests created or intended to be created by or pursuant to this Deed;

Security Assets means all the Chargot's assels from time to time the subject of Securily;
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Securify Interest means a mortgage, charge, assignment, pledge, lien, standard security, assignalion or
other security interest securing any obligation of any person or any other agreement or arrangement
having a similar effect;

Shares means the shares and associated rights referred to in clause 3 (The Charge); and

Subsidiary has the meaning given in section 1159 of the Companies Act 2006.

1.2 Interpretation

(a)

(b)
(¢}
{4
.
&

®

Unless a contraty indication appears, any reference in this Deed to:

(i) assets includes present and future properties, revenues and rights of cvery
description;
(ii) the Lender shall be construed to include ifs successors in title, permitted assigns and

permitted transferees;

(iii) a disposal includes a lease, licence, fransfer, sale or other disposal of any kind;

(iv) includes or including shall be read and constiued as including the phrase without
limitation;

(v} this Deed or any ofher agresment or instrument is a reference to this Deed, or other

agreement or instrument as amended, supplemented, extended, restated, novated
and/or replaced in any manner from time to time (however fundamentally and even if
any of the same incteases the Chargor's obligations or provides for further advances);

(vi) a provision of law is a reference to that provision as amended or re-enacted; and
(viiy  the singular includes the plusal and vice verse.

When any provision of this Deed refers to an approval or consent by the Lender that provision
shall be construed so as {0 require that consent or approval to be given in writing.

Where the Chargor includes two or more entities a reference to the Charpgor shall mean fo each
of the enfilies severally.

Where the Chargor is not a limited company, references to 'its' and ‘it' shall be read and
canstrued as refercnces o 'his' and *him' o 'her' as applicable.

References to clauses and paragraphs are to be construed, unless otherwise stated, as
references to clauses and paragraphs of this Deed.

Clause headings ave for ease of reference only and shall not affect the construction of this
Deed.

If the Lender reasonably considers that an amount paid by the Chargor under this Deed or by
the Borrower is capable of being avoided or otherwisc set aside on the bankruplcy, ligquidation
or administration of the Chargor or the Borrower, then that amount shall not be considered to
have heen irrevocably paid for the purposes of this Deed.

13 Third party rights

Only a Receiver has any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce or
enjoy the benefit of any term of this Deed.
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4.3

Delivery

The parties intend this Deed to be delivered on the first date specified on page 1 of this Deed and that
this document take effect as a deed notwithstanding the fact that the Lender may only execute this
document under hand.

NATURE OF SECURITY

All Securily is created or made in favour of the Lender with full title guarantee in accordance with the
Law of Praperty (Miscellancous Provisions) Act 1994 as security for the payment and discharge of the
Secured Liabilities.

THE CHARGE

(a) The Chargor charges to the Lender by way of first fixed charge all of its righis in and to the
shares referred to in the schedule (if any).

(b) The Lender hereby acknowledges that nothing in this deed shall réquire the Chargor (or either
of them) to pay any of the Secured Liabilities directly.

{c) Notwithstanding anything in ihis Deed to the contrary, the Lender agrees thab:

(i) the Chargors' sole obligations and liabilities to the Lender under or in relation to this
Deed shall be limited and the Lender’s only recourse to the Chargors under this Deed
shall be to the Security Assets (and for the avoidance of doubt the Lender shall not
have any other recourse or remedy against any other assets of the Chargors with
respect to amounts due under this Deed);

(ii) the Lender shall nof commence awy bankruptey, winding up or insolvency
proceedings against the Chargors in respect of amounts due under this Deed or
exercise any other remedy against lhe Chargors (except for any judicial proceedings
to obtain a declaratory or other similar judgement or order in each event solely s to
the obligations and liabilities of the Chargors under this Deed).

REPRESENTATIONS
General

The Chargor makes the representations and warranties set out in this clause 4 (Representations) to the
Lender on the date of this Deed and on each day the Secured Liabilities are outstanding.

¢

Status

(a) If the Chargor is a company it is a limited liability corporation, duly incorporated and validly
existing under the law of its jurisdiction of in¢orporation.

(b) The Chargor has the power to own its assets and catry on its businesses as they are being
conducted.

Binding obligations

(a) The Chargor's obligations in this Deed are legal, valid, binding and enforceable obligations.

(b} The Secarity Interests which this Deed purpotts to creaie are valid and effective and are not
liable to be avoided or otherwise set aside on the Chargor's death, bankruptey, liquidation ot
administration.
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4.5

4.6

4.7

5.1

5.2

Non-conflict with other obligations

The entry into and performance by the Chargor of its obligations under this Deed and the granting of
the Security do not and will not conflict with:

(a) any law or rogulation applicable to it;
(b) (il the Chargor is not an individual) its constitutional documents; or
{(c) any agreement or insirument binding upon it or any of its assels or consiitute a default or

termination event (however described) under any such agreement or instrument,
Insolvency
As al the date of this Deed the Chargor is able to meet its debts as they fall due and is not otherwise
deermed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 or any
analogous provision in any relevant jurisdiction.

Tille and ranking

@ The Chargor has a good and marketable title to and is the sole legal and beneficial owner of
the Shares, which are fully paid.

(b) The Security has or will have first ranling priotity and it is not subject to any prior ranking or
pari passu ranking Security Interest,

(c) The Chargor has not enfered into any agreement or option to dispose of the Shares other than
as is contained in this Deed.

(d) The Shares constitute all of the issued share capital of the Borrower.

Cendre of main interest and establishments

For the purposes of The Council of the European Union Repulation No. 1346/2000 on Insolvency
Proceedings (the Regulation), the Chargor's "cenire of main inferest” (as that term is used in Article
3(1) of the Regulation) is situated in (with respect to Wates Developmenis Limited) England and Wales
or (with respect to Miller Homes Holdings Limited) the United Kingdom and the Chargor has no
“ostablishment® (as that term is used in Article 2(h) of the Regulation) in any other jurisdiction.

GENERAL UNDERTAKINGS .

Negative covenants

The Chargor shall not:

(a) create or permit to subsist any Securily Interest over the Shares without the consent of the
Lender; or

(b) make any disposal of the Shates unless the Lender consents.

Deposit of certificates and transfers

() ‘The Chargor must ensure that the following documents are deposited with the Lender:
(i} all stock and share cerlificates and documents of title relating to the Shares;
(ii) transfers of the Shates duly completed in Favour of the Lender or .otherwise as the

Lender may direct; and
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(iti) any other documents which the Lender may from lime to time require for perfecting
title to the Shares (duly executed by or signed on behalf of the registered holder) or
for vesting or enabling the Lender fo vest those Shares in itself, its nominees or in

any purchaser,
(b) The Chargor must cxecute such documents, pass such resolufions or take such other action as
is necessary fo protect the Lender's title to the Shares.
{c) The Chargor must ensure that all or any of the Shares are fransferred into the name of Ihe
Lender, its nominee or agent on request.
53 No share issues

The Chergor shall {fo the extent within its power) ensure that without the Lender's prior consent, no
company whose share capital includes or comprises the Shares will:

@)

(b}
(©
(d)
()
®

54 Calls

issue or allot any shares or other securities or enter into or permit any agreement or other
arrangement lo make, or entitle any person to call for, an issue or allotment of that company’s
shares or other securities;

in any way modify the rights attached to any of the shares in its issued share capital;

increase, consolidate, sub-divide or reduce its share capital;

alter its articles of association;

purchase its own shares or reduce its share capital; or

take any step to place iself in liquidation or administration or pass any resoluticn to wind
itself up.

The Chargor shall ensure all calls, instalments or other payments which may be made or become due in
respect of the Shares are punctually met as and when the same become due from time to time.

0. FURTHER ASSURANCE

The Chargor shall at its own expense ensure any documents are executed and any acts and things are
done which the Lender may reasonably requite from time to time for: .

(a) giving effect to, perfecting ot protecting the Sccurity;
(b) fat;ilitati ng {he realisation of the Shares;
(c) facilitating the exercise of all powers, authotitics and discretions vested by this Deed in the
Lender or in any Receiver; or
(D) perfecting any Securily over any Shaves acquired by it afier the date of this Deed.
7. ENFORCEMENT

11 Remedying defaults

The Lender or a Recciver may (but is not obliged o) take any action to remedy a failure by the Chargor
to ohsetve and perform the provisions of this Deed at the Chargor's cost.
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7.2

7.3

74

8.1

Timing of enforcement

(a) The Secured Liabilities ate deemed to have become due on the date of this Deed.
(b) The Security shall become enforceable on the earlier of:
Y] the date the Lender detnands repayment of any of the Secured Liabilities;
{ii) the date the Chargor breaches a provision of this Deed or any document evidencing

the facilities to which the Secured Liabilities relate;

(iii) the date the Borrower breaches a provision of any document evidencing (he facilities
to which the Secured Liabilifies relate; and

(iv) the Chargor's request.

(c) Neither section 93(1) nor section 103 of the Law of Property Act 1925 shall apply to this
Deed.

Powers of the Lender

(a) At any time after the Security becomes enforceable (or if so requested by the Chargor af any
time), the Lender may without further notice (unless required by law):

(i) appoint any person {or persons) to be a receiver or receiver and manager of all or any
part of the Shares; and/or

(it) exercise all or any of the powers conferred on mortgagees by the Law of Property
Act 1925 (as amended or extended by this Deed) and/or all or any of the powers
which are confetred by this Deed on a Receiver, in each case without first appointing
a Receiver or notwithstanding the appointment of any Receiver; and/or

(iii) exercise (in the Chargor's name) any voting righis and any powers or rights which
may be exercised by the Chargor in relation to the Shares.

{b) The Lender is not entitted to appoint a Recsiver in respect of any Shares which are subject to
Security which (as created) was a floating charge solely by reason of a moratorium being
obtained under the Insolvency Act 2000 {or anything done with a view to obtaining such a
moratorium).

Ne linbility

Neither the Lender nor any Receiver shall be liablc as a mortgagee in possession or otherwise to
account in relation to the Shates for any loss on realisation or for any other default or omission. No
exercise of the right in clause 7.1 (Remedying defaults) shall render the Lender or a Receiver a
morigagee in possession. Neither the Lender nor the Receiver is under any cbligation to exercise any
power or discretion enjoyed by it in relation to the Shares.

RECEIVER
Removal and replacement
The Lender may from time to fime remove any Receiver appointed by it and, whenever it may deem

appropriate, may appoint 2 new Recciver in the place of any Receiver whose appointment has
terminated.
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8.2

83

84

85

9.1

2.2

Maultiple Receivers

If at any time there is more than one Receiver of all or any part of the Shares and/or the income of the
Scourity Assets, each Receiver shall have power to act individually (uniess otherwise stated in the
appoiniment document).

Remuneration

Any Recelver shall be entitled to resnuneration for his services at a rate to be fixed by agreement
between him and the Lender (or, failing such agrezment, to be fixed by the Lender).

Paiyment by Receiver

Only monies actually paid by a Receiver to the Lender in relation to the Secured Liabilities shall be
capable of being applied by the Lender in discharge of the Secured Liabilities.

Chargor's agent

Any Receiver shall be the Chargor's agent and the Chargor shall (subject to the Companies Act 2006
and the Tnsolvency Act 1986) be solely responsible for his acts and defaults and for the payment of his
remuneration. The Lender shall nel incur any liability {either to the Chargor or to any other person) by
reason of the appointment of a Receiver or for any other reason.

POWERS OF RECEIVER
General powers
(a) Any Receiver shall have:

1] all the powers which are conferred by the Law of Property Act 1925 on mortgagees
in possession and receivers appointed under that Act;

(i) all the powers which are listed in schedule 1 of the Insolvency Act 1986; and
(iif) all powers which ave conferred by any other law confetring power on receivers,

(b) To the extent that the Shares constitute "financial collateral” and this Deed and the Chargor's
obligations under this Deed constitute a "security financial collateral arrangement” (in each
case for the purpuse of and as defined in the Financial Collateral Arrangements (No.2)
Rogulations 2003 (S1 2003 No. 3226)) each Receiver and the Lender shall have the right after
this Securily has become enforceable to approptiate all or any part of that financial collateral
in or towards the satisfaction of the Secured Liabilities.

() For the purpose of clause 9,1(b) the value of the financial collateral appropriated shall be such
amount as the Receiver or Lender reasonably determines having taken into account advice
obtained by it from an independent investment or accountancy firm of national standing
selected by it.

Additional powers

In addition to the powers referred to in clause 9.1 (General powers), a Receiver shall have the
following powers: '

(a) to take possession of, collect and ger in all or any part of the Shares and/or income in respect
of which he was appointed;
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(b) to redeem any Security Interest and to borrow or raise any money and secure the payment of
any money in priority to the Secured Linbilities for the purpose of the exercisc of his powers
and/or defraying any costs or liabilities incurred by him in such exercise;

(c) to sell or concur in selling, leasing or otherwise disposing of all or any part of the Shares in
respect of which he was appointed without the need to observe the restrictions imposed by
section 103 of the Law of Property Act 1925, and, without limitation:

(1] the consideration for any such transaction may consist of cash, deeds or other
obligations, shares, stock or other valuable consideration (and the amount of such
consideration may be dependent upon profit or tamover or be determined by a third
party); and

{ii) any such consideration may be payable in a lump sum or by instalments spread over
- such period as he thinks fit;

(@) to carry out any sale, or other disposal of all or any part of the Shares by conveying,
transfeming or assigning the same in the Chargor's name and, for that purpose, to enter into
covenants and other contraciual obligations in its name and so as to bind it;

()] to take any such proceedings in the Chargor's name as he shall think fit in respect of the
Shares and/or income in respect of which he was appointed (including proceedings for
recovery of dividends or other monies in arrears at the date of his appointment);

D) 1o exercise any voling rights attached to any of Shares;

®) to enter info or make any such agreement, arrangement or compromise as he shall think fit;

() to appoint and employ such managers, officers and workmen and engage such professional

advisers as he shall think fit {including, without prejudice to the generality of the foregoing
power, to employ his partners and firm); and

(i) to;

(i} give valid receipts for all monies and to do all such other things as may seem to him
to be incidental or conducive to any other power vested in him or necessary or
desirable for the realisation of the Shares;

{ii) exercise in relation to thie Shares all such powers and rights as he would be capable of

exercising if he were the absolute beneflicial owner of the Shares; and
(iii) use the Chargor's name for any of the above putposes.

23 Limitation

(a) The Lender may in the instrament by which a Receiver is appointed kimit the powers of the
Receiver.
{b) The Receiver shall be under no duty to the Chargor to exercise ary power he may have and

shall not ingur any labifity to the Chatgor either by visiue of the exercise of such powers or by
virtue of a failure to exercise such powers,

10. APPROPRIATION OF RECEIFTS
10.f  Applicafion

(a) Subject fo clause 10.2 (Suspense account), any monies received by the Lender in respect of
the Securlty (subject to the payment of any claims having priority to the Securily, but in
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10.2

11.

12.

13.

14.

14.1

substitution for section 109(8) of the Law of Property Act 1925) shall he applied in the
following order of priority:

@) in discharging the remuneration of any Receiver and all costs, charges and ¢xpenses
of and incidental to his or her appointment, topether with imterest on that
remuneration and those costs, charges and expenses at the Interest Rate;

(ii) in or towards payment or discharge of the Secured Liabilitics; and
(ii1) in payment of the sutplus (if any) to the Chargor or other person entitled to it.

(b} The Lender may apply sums received towards the payment or discharge of the Secured
Liabilitics in reduction of any part of the Secured Liabilities in any order or manner as it
thinks fit. The Lender may override any appropriation made by the Chargor.

Suspense account

Any monies received by the Lender or any Receiver may be placed in an intcrest bearing suspense or
securities realised account and kept there for so long as the Lender considers prudent.

CURRENCY CONVERSION

All monies received or held by the Lender or any Receiver under this Deed may be converted from
their existing currency into such other currency as the Lender or the Receiver considers necessary or
desirable to cover the obligations and liabilities comprised in the Secured Liahbilities in that other
cumency at the Lender's spot rate of exchange.

NEW ACCOUNT

If the Lender receives or is deemed to be affected by notice (whether actual or constructive) of any
subsequent Security Interest affecting some or all of the Shares or their proceeds of sale, then the
Lender may open a new account for the Chatgor. IT it does not do so, it shall uevertheless be Ircated as
if it had done so at the time when it received, or was deemed to have received, the notice. As from that
time, any payment made to the Lender for the Chargor’s account shall be credited (or be treated as
having been credited) to the new account and shall not operate to reduce the amount for which the
Security applies,

CUSTODY

The Lender shall be entitled to provide for the safe custody by third parties of all documents deposited
with it in conneclion with the Shares and shall not be responsible for any loss or damage to such
documents unless such loss o damage occurs as a result of the wilful default or gross negligence of the
Lender.

DELEGATION AND APFOINTMENT OF ATTORNEYS

Delegation N

(a) The Lender may delegate to any person or persons all or any of the powers, authorities and
discretions which are exercisable under ihis Deed. A delegation may be made in any manner
(including by power of attorney) in and on any terins {including power to sub-delegate) which
the Lender thinks fit.

(b) The Lender shall not be liable or responsible to the Chargor for any loss or damage atising
from any act, default, omission or misconduct on fhe part of any of its delegates or sub-
delegates,
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14.2

15.

151

15.2

16,

16.1

16.2

Attorneys

{a) By way of security, the Chargor imevocably appoints the Lender, every Receiver and every
delegate or sub-delegate appointed under clause 14.1 (Delegation) separately to be its altorney
oh its behalf, in its name:

] to execute and do any documents, acts and things which it is required to exscuie and
do under this Deed; and

(ii) to execute and do auny documents, acts and things which any attorncy may deem
proper or desirable in exercising any powers, authorities and discretions conferred by
this Deed or by law on the Lender or any Receiver.

{b) The Chargor ratifies and confirms anything which any of its atiorneys doss in the proper and
lawful exercise or purported exercise of all or any of the powers, authorities and discretions
referred to in this clause 14.2 (dfrorneys).

~ REDEMPTION OF PRIOR SECURITY INTERESTS

Redemption

The Lender may at any time redeem, or procure the transfer to it of, any prior Security Interest over any
Security Assets at the Chargor's cost.

Costs of redemption

Al principal monies, interest, costs, charges and expenses incurred in and incidental to any redemption
or transfer wnder clause 15.1 (Redemption) shall be paid by the Chargor on demand, in gach case
together with interest caleulated and in the manner referred to in clause 19 (Indemuities).

RELEASES
Releases conditional

(a) Any release, settlement, discharge, re-assignment or arrangement in respect of the Security {in
this clause 16 (Releases), a relense) made by the Lender on the faith of any assurance, security
or payment shall be conditional on that assurance, security or payment not being avoided,
reduced, clawed back or ordered to be repaid under any law relating to liguidation, bankruptecy
or insolvency.

(b) If any avoidance, reduction, ot clawback occurs or any order is made as referred to in clause
16.1 (Refedses conditional), then the release shall have na effect and shall not prejudice the
Lender's right to enforce the Security in respect of the Secured Liabilities. As between the
Chargor and the Lender, the Security shall (notwithstanding the release) be desmed to have
remained at all times in effect and held by the Lender as security for the Secured Liabilities.

Retention

(a) If and for so long as any assurance, security or payment as is mentioned in clause 16.1
(Refeases conditional)y temains in the reasonable opinion of the Lender susceptible of being
avoided, reduced, clawed back or ordered (o be repaid under any law relating to liquidation,
bankruptcy or insolvency, the Lender may in its absolute discretion retain all or part of the
Security and other rights under this Deed as security for the Secured Liabilities after they have
been paid and discharged in full.

(b} If, at any time while all or part of the Lender's rights under this Deed are so retained:

71640098 d\cg03 1




17.

17.1

17.2

18.

(i) an application is made to a competent court for a2 winding-up order to be made in
respect of the Chargor;

(ii) steps are taken to wind the Chargor up;

(iii) an application is made o a competent court for an administration order to be made in

respect of the Chargor;
(iv) a notice of intention to appoint an administrator to the Chargor is filed al court; or
) the appointment of an administrator to the Chargor takes cffect,

then the Lender may continue fo retain all or part of its rights under this Deed for any further
period as the Lender may determine in its absolute discretion.

CONTINUING SECURITY
Contlnuing security

The Security is continuing security and shall secure the ultimate balance of the Secured Liabilities,
notwithstanding:

(a) intermediate payment or discharge of Ihe whole ar part of the Secured Liabilities;

(b} the Chargor's death, bankruptey, liguidation or other incapacity or any change in its
constitution, name or style;

(c) any change in the Lender's constitution, name or style, its absorption in or amalgamation with
any other person or the acuisition of all or part of its undettaking by any other person; or

(d) any other event, matter or thing.

Additional to other rights

The Security is in addition to (and shall not merge with, otherwise prejudice or affect or be prejudiced
or affected by} any other remedy, guarantee, indemnity, Security Interest or other right which may be
or have been created (by the Charpor or otherwise) in favour of the Lender. Accordingly, the Chargot's
liability under this Deed shall not be prejudiced or affected by, and this Deed may be enforced
notwithstanding:

(a) the existence or invalidity of afl or any of those rights; or

(b) at any time, the Lender exchanging, releasing, varying, abstaining from perfecting or
enforcing or otherwise dealing or omitting to deal with all or any of those rights.

THIRD PARTY PROTECTION

No purchaser, mortgagee or othet person dealing with the Lender or a Receiver shall be concerned:

(a) to enguire whether any of the Secured Liabilities have become due or payable or remain
unpaid or undischarged;
(b} whether the power which the Lender or Receiver is purporting to exercise has become

exercisable; or

{c) toseeto the application of any money paid to the Lender or {o a Receiver.
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19,

20.

21.

22,

23,

INDEMNITIES

The Chargor agrees to fully indemnify the Lender and any Receiver (and in the case of legal cosls and
expenses on a solicitor and own client basis) on demand against all liabilities, losses, claims, actions,
damages, costs and expenses incurred by, made or brought against the Lender or Receiver {or any
manager or agent appointed by the Lender or Receiver): '

(a) as a result of the Chargor's failure to perform any of its obligations under this Deed,;

(b) arising with the vesting of the Shares jn the Lender or the revesting of fhe Shares in the
Chargor on redempiion of the Security;

(c) in the exercise (or purported exercise) of any of the powers or other rights conferred by this
Deed;
(d) in respect of any costs, charges or expenses incucred in connection with clause 11 (Currency

conversion);

5 in respect of the redemption of any prior Security Interest over the Shates under clavse 15
P
(Redemption of prior Security Interests);

(3] in respect of any other matter or thing done or omitted relating to the Shares,

together in each case with interest at the rate of two per cent (2%) ahove the base lending rate of the
Lender from time to time calculated on a daily basis from the date it is incurred or becomes payable to
the Lender or the Receiver until the date of payment, whether before or after any judgment.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination hy the Lender specifying the amount of the Secured Liabilities is, in
the absence of manifest error, conclusive evidence against the Chargor of the maiters to which it
relates.

PARTIAL INVALIDITY

All the provisions of this Deed ave severable and distinct from one another and if at any time any
provision is or becomes illegal, invalid or unenforceable in any respect under any law of any
jurisdiction, neither the legalily, validity or enforceability of any of the remaining provisions nor the
legality, validity or enforceability of such provision under the law of any other jurisdiction will in any
way he affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise nor any delay in exercising any right or remedy under this Deed against the
Chargor shall operate as a waiver, nor shall any single or partial exercisc of any right or remedy
prevent any further or other exercise, or the exercise of any other right or remedy. The rights and
remedies provided are cumulative and not exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Chargor and the Lender agree in writing and
any breach of this Deed may be waived before or after it occurs only if the Lendcr so agrees in writing,
A waiver given or consent granted by the Lender under this Deed will be effective only if given in
writing and then only in the instance and for the purpose for which it is given.
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24,

24.1

24.2

25,

26.

217.

271

27.2

TRANSFER AND CONFIDENTIALITY

Transfer

(a) The Lender may assign and/or transfer its rights and obligations under this Deed.

(b} The Cliargor shall not assign any of its rights or transfer any of its obligations under this Deed.
Confidentiality

The Lender may disclose to:

(a) any transferee or potential transferee;
(b) any agsignee or potential assignes;
{c) any person. with (or through) whom it enters into (or may potentially enter inte), whether

direetly or indirectly, any sub-participation in relation to or including the Secured Liabilities;
{d) any ratings agency;

()] any of the officers, directots, employees, professional advisers, auditors, partners and
representatives of the persons referred to in sub-clauses 24.2(a) to 24.2(d);

] any of its Affiliates and to any of its or their officers, directors, employees, professional
advisers, auditors, partners and representatives;

{2 any person to whom information is required or requested to be disclosed by any governmental,
banking, taxation or other regulatory authority or similar body, the rules of any relevant stock
exchange or pursuant to any applicable law or regulation,

such confidential information as the Lender shall consider appropriate if any person to whom the
confidential information is to be given is informed in writing of its confidential nature.

MANAGEMENT TIME

The Lender resegves the right to charge for its management time or other resources (which will be
calculated on the basis of such reasonable daily or hourly rates as the Lender may notify to the Chargor
from time to lime).

COUNTERPARTS

This Deed may be execuied in any numbet of counterparts, all of which, taken together, shall constitute
one and the sane instrument and any party may enter into this Deed by executing & counferpart.

NOTICES
Communications in writlng

Any commuaication to be made under or in cormection with this Deed shall be made in writing in the
English language and, unless otherwise stated, must be made by letter.

Addresses

The Lender may deliver any communication, document or notice to the Chargor relating to this Deed to
its registered office, to any address to which a nofice under any facilily relating to the Secured
Liabilities might be sent or any additional address the Chargor may notify to the Lender by not less
than five business days' notice.
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273 Delivexy

(a)

(b)

Any communication or document made or delivered by one person to another under or in
connection with this Deed will only be effective when it has been left at the relevant address
or five business days after being deposited in the post, postage prepaid, in an envclope
addressed to it at that address.

Any communication or docament to be iade or delivered to the Lender will be effective only
when actually received by the Lender and then only if it is expressly marked for (he attention
of the department ot officer identified with Lender's signature below (or any subslituie
department or officer as the Lender shall specify for this purpose).

28, GOVERNING EAW

This Deed and any nen contractual obligations arising out of or in connection with it shall be governed
by English law.

29, ENFORCEMENT

201 Jurisdiction

@

{b)

(c)

The courts of England have exclusive jurisdiction to seltle any dispute arising out of or in
connection with this Deed (including disputes regarding the existence, validity or termination
of this Deed, the Secutity I[nterests intended to be created by it or any non-conlractual
ohligations arising out of ar in connection with it) (a Dispute).

The Chargor agtees that the courts of England are the most appropriate and convenient courts
to settie Disputes and accordingly it will not argue to the conlrary.

This clause 29.! is for the benefit of the Lendar only. The Lender may take proceedings
relating to a Dispute in any other courls with jurisdiction. To the extent allowed by law, the
Lender may take concurrant proceedings in any number of jurisdictions.

In witness whereof the Chargor has exccuted this Deed as a deed the year and date appearing on the first page of

it
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SCHEDULE

The Shares
~ Number of Shares . Class of Shares Owner
500 A Ordinary Miller Homes Holdings Limited
500 B Ordinary Wates Developiments Limited
71640098.4\cg03 lo




EXECUTION PAGE

EXECUTED as a Deed (but not delivered until dated) )
by MILLER HOMES HOLDINGS LIMITED actitig

by a Director in the presence of a witness:

)

) Director

Mame of Director

Signature of witness:
Name of witness:

Address:

EXECUTED as a Deed (but not delivered until dated) )

by WATES DEVELOPMENTS LIMITED acting by a
)

Director in the presence of a withess:

} Director

Name of D'Ln':ctor M\D geaz,ﬂ.@«'(

Signalure of witness: ﬁ

Name of witness: b}\-v oD L..,A-\.J

Address: WATES HousE
STATIoN AdReRCH
LEATHOOHSAD
Swegs
T 22 8K
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THE LENDER

SIGNED for and on behalf of

HSBC BANK ple
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EXECUTION VERSION

|+ Rugusse

(1) THE CHARGORS LISTED HEREIN
- and -

(2) HSBC BANK PL.C

SHARE CHARGE
relating to shares in

MILLER WATES (DIDCOT) LIMITED

HSBC X»

HWSBC Bank ple
70 Pall Mall
London
SW1Y 5EZ




THIS DEED is made on \+ AU?\‘J%JU 2016

BETWEEN

)

@)

)

11

MILLER HOMES HOLDINGS LIMITED, a company registered in Scotland with registered
number SC255430 with its registered office at Miller House, 2 Lochside View, Edinburgh Park,
Edinburgh, EXT12 SDH; and

WATES DPEVELOPMENTS LIMITED, a company tegistered in England and Wales with registered
number 00441484 with jis registered office at Wates House, Station Approach, Leathethead, Surrey,
KT22 75W,;

(each a Chargor and together the Chargor);

and

HSBC BANK PLC (the Lender).

DEFINITIONS AND CONSTRUCTION

Definitions

In this Deed:

Affiliate means a Subsidiary of a company, a Holding Company of that company or any other
Subsidiary of that Holding Company;

Borrower means Miller Wates (Didcot) Limited a company incorporated and registered under the laws
of England and Wales with number 09606711 with its registered office at 2 Centro Place, Pride Park,
Derby, Derbyshire, DE24 8RF;

Hedging Agreement means any master agreement, confirmation, schedule or other agreement entered
into or io be entered into by the Borrower for the purpose of hedging interest rate liabilities and/or any
exchange rate or other risks in relation to all or part of the Secured Liabilitics and shall include all
trades conducied thereunder;

Holding Company has the meaning given in section 1159 of the Companies Act 2006;

Tnterest Rate means the rate of interest payable on any facility secured by the Security;

Receiver means a receiver and/or manager of any or all of the Chargor's assels appointed by the Lender
under the Security;

Secured Liabilities means all present and fufurc obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or alone or in any other capacity whatsoever) of the
Borrower 1o the Lender (including any under any Hedging Agreement) and all monies covenanted by
the Chargor to be paid under this Deed,;

Security means the Security Interests created or intended to be created by or pursuant to this Deed;

Security Assets means all the Chargor's assets from time to time the subject of Security;
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Security Interest means a morigage, charge, assignment, pledge, lien, standard security, assignation or
ofher security interest securing any obligation of any person or any other agteement or arrangement
having a similar effect;

Shares means the shares and associated rights referred to in clause 3 (The Charge); and

Subsidiary has the meaning given in section 1159 of the Companies Act 2006.

1.2 Interpretation

(a)

(b)

(¢)

@

(e)

M

e

Unless a conlraty indication appears, any reference in this Deed to:

(i) assets includes present and fiture properties, revenmes and rights of every
description;

(ii) the Lender shall be construed o include its successors in title, permitted assigns and
permitied fransferees;

(i) a disposal includes a lease, licence, transfer, sale or othey disposal of any kind;

(iv) includes or inclading shall be read and constued as including the phrase without
limitation;

(v) this Deed or any other agreement or instrument is a reference to this Deed, or other
agreement or instrument as amended, supplemented, extended, testated, novated
and/or replaced in any manner from time to time (however fundamentally and even if
any of the same increases the Chargor’s obligations or provides for further advances);

(vi) a provision of law is a reference to that provision as amended or re-enacfed; and
(vii)  the singular includes the plural and vice versa.

When any provision of this Deed refers to an approval or consent by the Lender that provision
shall be construed so as to require that consent or approval to be given in writing.

Where the Chargor includes two or more entities a reference to the Chargor shall mean to each
of the entities severally.

Where the Chargor is not a limited company, references to *its' and 'it' shall be read and
consirued as references to *his’ and 'him' or "her' as applicable.

References fo clauses and pavagraphs are to be constroed, unless otherwise stated, as
references to clauses and paragraphs of this Deed.

Clause headings are for ease of reference only and shall not affect the construction of this
Deed.

Tf the Lender reasonably considers that an amount paid by the Chargor under this Deed or by
the Borrower is capable of being avoided or otherwise set aside on the bankruptcy, liquidation
or administration of the Chargor or the Borrower, then that amount shall not be considered to
have been irrevocably paid for the purposes of this Deed.

1.3 Third paréy rights

Only a Receiver has any rights under the Coniracts (Rights of Third Parties) Act 1999 to enforce or
enjoy the benefit of any term of this Deed. :
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41

4.2

43

Delivery

The partics intend this Deed to be delivered on the first date specified on page 1 of this Deed and that
this document take effect as a deed notwithstanding the fact that the Lender may only execute this
document under hand.

NATURE OF SECURITY

All Secwity is created or made in favour of the Lender with full title guarantee in accordance with the
Law of Property (Miscellaneous Provisions) Act 1994 as security for the payment and discharge of the
Secured Liabilities.

THE CHARGE

(a) The Chargor charges to the Lender by way of first fixed charge all of its tights in and to the
shares referred to in the schedule (if any).

{b) The Lender hereby acknowledges that nothing in this deed shall require the Chargor (or either
of them) to pay any of the Secured Liabilities directly.

{c) Notwithstanding anything in this Deed to the confrary, the Lender agrees that:

(i) the Chargors' sole obligations and liabilities to the Lender under or in relation to this
Deed shall be limited and the Lender’s only recourse to the Chargors under this Deed
shall be to the Security Assets (and for the avoidance of doubt the Lender shall not
have any other recourse or remedy against any other assets of the Chargors with
respect to amounts due under this Deed);

(ii) the Lender shall not commence any bankruptcy, winding up or insolvency
proceedings against the Chargors in respect of amounts. due under this Deed or
exercise any other remedy against the Chargors (except for any judicial proceedings
to obtain a declaratory or other similar judgement or order in each event solely as to
the obligations and liabilities of the Chargors under this Deed).

REPRESENTATIONS

General

The Chargor makes the representations and warranties set out in this clavse 4 (Represen!aiions) to the
Lender on the date of this Deed and on each day the Secured Liabilities are outstanding.

Status

(2) If the Chargor is a company it is a limited Hability corporation, duly incorporated and validly
existing under the law of its jurisdiction of incorporation.

(b) The Chargor has the power to own its assets and catty on its husinesses as they are being
conducted.
Binding obligations

(a) The Chargor's obligations in this Deed are legal, valid, binding and enforceable obligations.

(b The Security Interests which this Deed purports to create are valid and effective and are not
lable to be avoided or otherwise set aside on the Chargor's death, bankruptey, liquidation or
administration. :
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4.4

4.5

4.6

4.7

5.1

5.2

Non-conflict with other obligations

The entry into and performance by the Chargor of its obligations under this Deed and the granting of
the Security do not and will not conflict with:

@) any law or regulation applicable to it;
() (if the Chargor is not an individual) its constitutional documents; or
{(c) any agreement or instrument binding upon it or any of its assets or constitute a default or

termination event (however described) under any such agreement or instrument.

Insolvency

As at the date of this Deed the Chargor is able to mest its debts as they fall due and is not otherwise
deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 or any
analogous provision in any relevant jurisdiction.

Title and ranking

{2) 'The Chargor has a good and marketable title to and is the sole legal and beneficial owner of
the Shares, which are fully paid.

(b) The Security has or will have first ranking priority and it is not subject to any prior ranking or
pari passu ranking Security Interest.

(c) The Chargor has not entered into any agreement or option to dispose of the Shares other than
as is contained in this Deed.

(d) The Shares constitute all of the issned share capital of the Borrower,

Centre of main interest and establishments

For the purposes of The Council of the European Union Regulatien No. 1346/2000 on Insolvency
Proceedings (the Regulation), the Chatgor's "centre of main interest” (as that term s used in Article
3(1) of the Regulation} is situated in (with respect ioc Wates Developments Limited) England and Wales
or (with respect to Miller Homes Holdings Limited) the United Kingdom and the Chargor has no
"establishment" (as that term is used in Article 2¢h) of the Regulation) in any other jurisdiction.

GENERAL UNDERTAKINGS

Negative covenants

The Chargor shall not:

(a) create or permit to subsist any Security Inferest over the Shares without the consent of the
Lender; or

®) make any disposal of the Shares unless the Lender consents.

Deposit of certificates and transfers

{a) The Chargor must ensure that the following documents are deposited with the Lender:
(i) all stock and share certificates and documents of title relating to the Shares;
(ii) transfers of the Shares duly completed in favour of the Lender or otherwise as the

Lender may direct; and
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(i) any other documents which the Lender may from time to time require for perfecting
title to the Shares (duly executed by or signed on behalf of the registered holder) or
for vesting or enabling the Lender to vest those Shares in itself, its nominees or in

any purchaser,
(b) The Chargor must execute such documents, pass such resolutions or take such ather action as
is necessary fo protect the Lender's title to the Shares.
(©) The Chargor must ensure that all or any of the Shares are transferred into the name of the
Lender, its nominee or agent on request,
53 No share issues

The Chargor shall (to the extent within its power) csure that without the Lender's prior consent, no
company whose share capital includes or comprises the Shares will:

(a)

(b)
©
(d}
(©
&)

54 Calls

jssue or allot any shares or ather securities or enter into or permit any agreement or other
arrangement to make, or entitle any person to call for, an issue or allotment of that company's
shares or other securities;

in any way modify the rights attached to any of the shares in its issued share capital;

increase, consolidate, sub-divide or reduce its shate capital;

alter its articles of association;

purchase its own shares or reduce its share capital; or

take any step to place itsclf in liquidation or administration or pass any resolution to wind
itseif up.

The Chargor shall ensure all calls, instalments or other payments which may be made or become due in
respect of the Shares are punciually met as and when the same become due from time to time.

6. FURTHER ASSURANCE

The Chargor shall at its own expense ensure any documents are executed and any acts and things are
done which the Lender may reasonably require from tims to time for:

(a) giving effect io, perfecting or protecting the Security;
{b) facilitating the realisation of the Shares;
{c) facilitating the exercise of all powers, authorities and discretions vested by this Deed in the
Lender or in any Receiver; or
(d) perfecting any Security over any Shares acquired by it afier the date of this Deed.
7. ENFORCEMENT

71 Remedying defaulis

The Lender or a Receiver may (but is not obliged to) take any action to remedy a failure by the Chargor
to observe and perform the provisions of this Deed at the Chargor's cost.
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7.2

1.3

7.4

8.1

Timing of enforcement
@) The Secured Liabilities are deemed to have become due on the date of this Deed.
() The Security shall become enforceable on the earlier of:

@ the date the Lender demands repayment of any of the Secured Liabilities;

(ii) the date the Chargor breaches a provision of this Deed or any document evidencing
the facilities to which the Sccured Liabilities relate;

(iit) the date the Borrower breaches a provision of any document evidencing the facilities
to which the Secured Liabilities relate; and

{iv) the Chargor's request.

() Neither section 93(1) nor section 103 of the Law of Property Act 1925 shall apply to this
Deed.

Powers of the Lender

)] At any time after the Security becomes enforceable (or if so requested by the Chargoer at any
time), the Lender may without further notice (unless required by law):

@ appoint any person (or persons) (o be a receiver or receiver amd manager of all or any
part of the Shares; and/or
(ii) exercise all or any of the powers conferred on mortgagees by the Law of Property

Act 1925 (as amended or extended by this Deed) and/or all or any of the powers
which are conferred by this Deed on a Receiver, in each case without first appointing
a Receiver or notwithstanding the appointment of any Receivet; and/or

(iii} exercise (in the Chargor's name) any voting rights and any powers or rights which
may be exercised by the Chargor in telation to the Shares.

(b) The Lender is not entitled to appoint a Receiver in respect of any Shares which are subject to
Security which (as cteated) was a floating charge solely by reason of 2 meoratorium being
obtained under the Insolvency Act 2000 (or anything done with a view to obtaining such a
moratoriung).

No liability

Neither the Lender nor any Receiver shall be liable as a mortgagee in possession or otherwise to
account jn relation to the Shares for any loss on realisation or for any other default or omission. No
exercise of the right in clause 7.1 (Remedying defaults) shall render the Lender or a Receiver a
mortgagee in possession. Neither the Lender nor the Receiver is under any obligation to exercise any
power or discretion enjoyed by it in relation to the Shares.

RLCEIVER
Removal and replacement
The Lender may from time to time remove any Receiver appointed by it and, whenever it may deem

appropriate, may appoint a new Receiver in the place of any Receiver whose appointment has
terminated. _
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8.2

83

8.4

B.5

9.1

9.2

Multiple Receivers

If at any time there is more than one Receiver of all or any part of the Shares and/or the income of the
Security Assets, each Receiver shall have power to act individually (unless otherwise stated in the
appointtnent document},

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by agreement
between him and the Lender (or, failing such agreement, to be fixed by the Lender).

Payment by Receiver

Only monies actvally paid by a Receiver to the Lender in relation to the Secured Liabilities shall be
capable of being applied by the Lender in discharge of the Secured Liabilities,

Chargor's agent

Any Receiver shall be the Chargor's agent and the Chargor shall (subject to the Companies Act 2006
and the Insolvency Act 1986) be solely responsible for his acts and defaults and for the payment of his
remuneration. The Lender shall not incur any liability (either to the Chargor or to any other person) by
reason of the appointment of 2 Receiver or for any other reason.

POWERS OF RECEIVER
General powers
(@) Any Receiver shall have:

@) all the powers which are conferred by the Law of Property Act 1925 on mortgagees
in possession and receivers appointed under that Act;

(ii} all the powers which are listed in schedule 1 of the Insolvency Act 1986; and
(iii) all powers which are conferred by any other law conferring power on receivers.

()] To the exient that the Shares constitute "financial collateral” and this Deed and the Chargor's
obligations under this Deed constitute a "security financial collateral arrangement” {in each
case for the purpose of and as defined in the Financial Collateral Arrangements (No.2)
Regulations 2003 (SI 2003 No, 3226)) each Receiver and the Lender shall have the right afler
this Security has become enforceable to appropriate all or any part of that financial collateral
in or towards the satisfaction of the Secured Liabilities.

(© For the purpose of clause 9.1(b) the value of the financial collateral appropriated shall be such
amount as the Receiver or Lender reasonably determines having taken into account advice
obtained by it from an independent investinent or accountancy firm of national standing
selected by it.

Additional powers

In' addition to the powers referred to in clause 9.1 (General powers), a Receiver shall have the
following powers:

(@ to take possession of, collect and get in all or any part of the Shares and/or income in respect
of which he was appointed,
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®) to redeem any Security Intetest and to borrow or raise any money and secure the payment of
any money in priority to the Secured Liabilities for the purpose of the exercise of his powers
and/or defraying any costs or liabilities incurred by him in such exercise;

{©) to sell or coneur in selling, leasing or otherwise disposing of all or any part of the Shares in
respect of which he was appointed without the need to observe the restrictions imposed by
section 103 of the Law of Properly Act 1925, and, without limitation:

i) the consideration for any such transaction may consist of cash, deeds or other
obligations, shares, stock or other valuable consideration (and the amount of such
consideration may be dependent upon profit or turnover or be determined by a third

party); and

(£ any such consideration may be payable in a lomp sum or by instalments spread over
such period as he thinks fit;

(@ to carry out any sale, or other disposal of all or any part of the Shares by conveying,
transferting or assigning the same in the Chargor's name and, for that purpose, to enter into
covenanis and other contractual obligations in its name and so as to bind if;

(e) to take any such proceedings in the Chargor's name as he shall think fit in respect of the
Shares and/or income in respect of which be was appointed (including proceedings for
recovery of dividends or other monies in arrears at the date of his appointment);

® to exercise any voting rights attached to any of Shares;
() to enter jnto or malee any such agreement, arrangement or cdmpromise as he shall think fit;
(h) fo appoint and employ such managers, officers and workmen and engage such professional

advisers as he shall think fit (including, without prejudice to the gemerality of the foregoing
power, io employ his partners and firm); and

1] to:

(i give valid receipts for all monies and to do all such other things as may seem to him
to be incidental or conducive to any other power vested in him or necessary or
desirable for the realisation of the Shares;

(i) exercise in relation to the Shares all such powers and rights as he would be capable of

exercising if he were the absolute beneficial owner of the Shares; and
(iii) use the Chargor's name for any of the above purposes.

923 Limitation

(a) The Lender may in the instrument by which a Receiver is appointed limit the powers of the
Receiver.
(b) The Receiver shall be under no duty to the Chargor to exercise any power he may have and

shall not incur any liability to the Chargor either by virtue of the exercise of such powers or by
virtue of a failure to exercise such powets. '

10. APPROPRIATION OF RECEIPTS

10.1  Applicaiion

(a) Subject to clause 10.2 (Suspense account), any monies received by the Lendler in respect of
the Security (subject to the payment of any claims having priority to the Security, but in
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10.2

11.

12.

13.

14.

14.1

substitution for section 109(8) of the Law of Propery Act 1925) shall be applied in the
following order of priority:

)] in discharging the remuneration of any Receiver and all costs, charges and expenses
of and incidental to his or her appointment, together with interest on that
remuneration and those costs, charges and expenses at the Interest Rate;

(ii) in or towards payment or discharge of the Secured Liabilitics; and
(iii) in payment of the surplus (if any) to the Chargor or other person entitled to it.

(b) The Lender may apply sums received towards the payment or discharge of the Secured
Liabilities in reducfion of any part of the Secured Liabilitics in any order or manner as it
thinks fit. The Lender may override any appropriation made by the Chargor.

Suspense account

Any monies received by the Lender or any Receiver may be placed in an interest bearing suspense or
securities realised account and kept there for so long as the Lender considers prudent.

CURRENCY CONVERSION

All monies received or held by the Lender or any Receiver under this Deed may be converted from
their existing currency into such other cumrency as the Lender or the Receiver considers necessary of
desirable to cover the obligations and Hiabilities comprised in the Secured Liabilities in that other
cuirency at the Lender's spot rate of exchange.

NEW ACCOUNT

If the Lender receives or is deemed to be affected by notice (whether actual or constructive) of any
subsequent Security Interest affecting some or all of the Shares or their proceeds of sale, then the
Lender may open a new account for the Chatgor. Ifit does not do so, it shall nevertheless be treated as
if it had done so at the fime when it received, or was deemed to have received, the notice. As from that
time, any payment made to the Lender for the Chargor’s account shall be credited (or be treated as
having been credited) to the new account and shall not operate to reduce the amount for which the
Security applies.

CUSTODY

The Lender shall be entitled to provide for the safe custody by third ﬁarties of all documents deposited
with it in connection with the Shares and shall not be xesponsible for any loss or damape to such
documents unless such loss or damage occurs as a result of the wilful default or gross negligence of the
Lengler.

DELEGATION AND APPOINTMENT OF ATTORNEYS
Delegation

() The Lender may delegate to any person or persons all or any of the powers, authorities and
discretions which are exercisable under this Deed. A delegation may be made in any manner
(including by power of attorney) in and on any terms (including power to sub-delegate) which
the Lender thinks fit.

(b The Lender shall not be liable or responsible to the Chargor for any loss or damage arising
from any act, default, omission or misconduct on the part of any of its delegates or sub-
delegates.
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142

15.

15.1

152

16.

16.1

16.2

Attorneys

(2) By way of security, the Chargor itrevocably appoints the Lender, every Receiver and every
delegate or sub~lelegate appointed under clause 14.1 (Delegation) separately to be ils attorney
on its behalf, in its name:

§)) to execute and do any documents, acts and things which it is required to execute and
do under this Deed; and

(i) to execute and do any documents, acts and things which any attorney may deem
proper or desirable in exercising any powers, authorities and discretions conferred by
this Deed or by law on the Lender or any Receiver.

{b) The Chargor ratifies and confirms anything which any of its attomeys does in the proper and
lawful exercise or purported exercise of all or any of the powers, authorities and discretions
referted to in this clause 14.2 (dttorneys). :

REDEMPTION OF PRIOR SECURITY INTERESTS
Redemption

The Lender may at any time redeem, or procure the transfer to it of, any prior Security Interest over any
Security Assets at the Chargor's cost.

Costs of redemption

All principal monies, interest, costs, charges and expenses incurred in and incidental to any redemption
or transfer under clause 15.1 (Redemption) shall be paid by the Chargor on demand, in each case
together with interest calculated and in the manner referred to in clause 19 (Indemnities).

RELEASES
Releases conditional

(a) Any release, settlement, discharge, re-assignment or arrangement in respect of the Security (in
this clause 16 (Releases), a release) made by the Lender on the faith of any assurance, security
or payment shall be conditional on that assurance, seourity ar payment not being avoided,
reduced, clawed back or ordered to be repaid under any law relating to liquidation, bankruptcy
or insoivency.

) If any avoidance, reduction, or clawback occurs or any ovder is mado as referred to in clavse
16.1 (Releases conditional), then the release shall have no effect and shall not prejudice the
Lender's right to enforce the Security in respect of the Secured Liabilities. As beiween the
Chargor and the Lender, the Sceurity shall (notwithstanding the release} be deemed to have
remained at all times in effect and held by the Lender as security for the Secured Liabilitics.

Retention

(2) Tf and for so long as any assutance, security or payment as is mentjoned in clause 16.1
(Releases conditional) Temains in the reasonable opinion of the Lender susceptible of being
avoided, reduced, clawed back or ordered to be repaid under any law relating to liquidation,
bankruptey or insolvency, the Lender may in its absolute discretion refain all or part of the
Security and other vights under this Deed as security for the Secuted Liabilities after they have
been paid and discharged in tull,

o) If, at any time while all or part of the Lender's rights under this Deed are so retained:
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17.

17.1

17.2

18.

() an application is made to a competent court for a winding-up order to be made in
respect of the Chatgor;

(i) steps are taken to wind the Chargor up;

(iii) an application is made to a competent court for an administration order to be made in
respect of the Chargor;

(iv) a notice of intention to appoint an administratar to the Chargor is filed at court; or
2] the appointment of an administrator to the Chargor takes effect,

then the Lender may continue to retain all or part of its rights under this Deed for any further
period a5 the Lender may detcrmine in its absolute discretion.

CONTINUING SECURITY
Continuing security

The Security is continwing security and shall sccure the ultimate balance of the Secured Liabilities,
notwithsianding:

(a) intermediate payment or discharge of the whole or part of the Secured Liabilities;

3] the Chargor's death, bankruptcy, liquidation or other incapacity or amy change in ifs
conskitution, name or style;

(c) any change in the Lender's constitution, name or style, its absorption in or amalgamation with
any other person or the acquisition of all or part of its undertaking by any other person; or

(d) any other event, matter or thing,

Additional to other rights

The Security is in addition to (and shall not merge with, otherwise prejudice or affect or be prejudiced
or affected by) any other remedy, guarantee, indemnity, Securify Interest or other right which may be
or have been created (by the Chargor or otherwise) in favour of the Lender, Accordingly, the Chargor's
liability under this Deed shall not be prejudiced or affected by, and this Deed may be enforced
notwithstanding:

(a) the existence or invalidity of all or any of those rights; or

)] at any time, the Lender exchanging, releasing, varying, abstaining from perfecting or
enforcing or otherwise deafing or omitting to deal with all or any of those tights.

THIRD PARTY PROTECTION

No purchaser, mortgagee ot other person dealing with the Lender or a Receiver shall be concerned;

(a) to enquirc whether any of the Secured Liabilities have become due or payable or remain
unpaid or yndischarged; -
(b) whether the power which the Lender or Receiver is purporting to cxercise has become

exercisable; or

(c) i0 see to the application of any money paid to the Lender or to a Receiver.
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15.

20.

21.

22

23.

INDEMNITIES

The Chargor agrees to fully indemnify the Lender and any Receiver (and in the case of legal costs and
expenses on a solicitor and own client basis) on demand against all liabilities, losses, claims, actions,
damages, costs and expenses incurred by, made or brought against the Lender or Receiver (or amy
manager or agent appointed by the Lender or Receiver):

(aj as a result of the Chargor's failure to perform any of its abligations under this Deed;

o) ariging with the vesting of the Shares in the Lender or the revesting of the Shares in the
Chargor on redemption of the Security;

©) in the exercise (or purported exercise) of any of the powers or other rights conferred by this
Deed;

(d) in respect of any costs, charges or expenses incured in connection with clause 11 (Currency
conversion);

(e) in respect of the redemption of any prior Security Inferest over the Shares under clause 15

(Redemption of prior Security Interesis),
(] in respect of any other matter or thing done or omitted relating to the Shares,

together in each case with interest at the rate of two per cent (2%) above the base lending rate of the
Lender from time to time calculated on a daily basis from the date it is incured or becomes payable fo
the Lender or the Receiver until the date of payment, whether before or afier any judgment.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by the Lender specifying the amount of the Secured Liabilities is, in
the absence of manifest error, conclusive evidence against the Chargor of the matters to which it
relates.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any time any
provision is or becomes illegal, invalid or unenforceable in any respect under any law of any
jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions nor the
legality, validity or enforceability of such provision under the law of any other jurisdiction will in any
way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise nor any delay in exercising any right or vemedy under this Deed againsi the
Chargor shall operate as a waiver, nor shall any single or partial exercise of any right or remedy
prevent any further or other exercise, or the exercise of any other right or remedy. The rights and
remedies provided are cumulative and not exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Decd may be amended only if the Chargor and the Lender agree in writing and
any breach of this Deed may be waived before or after it occurs only if the Lender so agrees in writing,
A waiver given or consent granted by the Lender under this Deed will be effective only if given in
writing and then only in the instance and for the purpose for which it is given.
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24,

24.1

24.2

25.

26.

27,

271

27.2

TRANSFER AND CONFIDENTIALITY

Transfer

(@) The Lender may assign and/or transfer its rights and obligations under this Deed.

(b) The Chergor shall not assign any of its rights or transfet any of its obligations under this Deed.
Confidentiality

The Lender may disclose to:

{a) any transferee or potential transferee;

(b) any assignee or potential assignes;

(© any person with (or through) whom it enters into {or may potentially enter into), whether
directly or indirectly, any sub-participation in relation to or including the Secured Liabilities;

@ any ratings agency;

(e) any of the officers, directors, employess, professional advisers, auditors, pariners and
reprosentatives of the persons referred to in sub-clauses 24.2(a) to 24.2(d);

(D any of its Affiliates and to any of its or their officers, directors, employees, professional
advisers, audilors, partners and representatives;

() any person to whom information is required or requested to be disclosed by any governmental,
banking, taxation or other regulatory authority or similar body, the rules of any relevant stock
exchange or pursuant to any applicable Jaw or regulation,

such confidentjal information as the Lender shall consider appropriate if any person to whom the
confidential information is to be given is informed in writing of its confidential nature.

MANAGEMENT TIME
The Lender reserves the right to charge for its management time or othet resources (which will be

calculated on the basis of such reasonable daily or hourly rates as the Lender may notify to the Chargor
from time to time).

COUNTERPARTS

This Deed may be executed in any number of counterparts, all of which, taken together, shall constitute
one and the same instrument and any party may enter into this Deed Dy executing a counferpart,

NOTICES
Communications in writing

Any communication to be made under or in connection with this Deed shall be made in writing in the
English language and, unless otherwise stated, must be made by letter.

Addresses

The Lender may deliver any communication, document or notice to the Chargor relating to this Deed to
its registered office, to any address fo which a notice under any facility relating to the Sccured
Liabilities might be sent or any additional address the Chargor may notify to the Lender by not less
than five business days' notice.
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273 Delivery

(a)

{b)

Any communication or document made or delivered by one person to another under or in
connection with this Deed will only be effective when it has been left at the relevant address
or five business days after being deposited in the post, postage prepaid, in an envelope
addressed to it at that address.

Any communication or document to be made or delivered to the Lender will be effective only
when actually received by the Lender and then only if it is expressly marked for the attention
of the department or officer identified with Lender's signature below (or any substitute
department ot officer as the Lender shall specify for this putpose).

28. GOVERNING LAW

This Deed and any non contractual obligations arising out of or in connection with it shall be goveined
by English law.

29, ENFORCEMENT

29.1 Jurisdiction

{a)

(b)

(€}

The courts of England have exclusive jurisdiction tfo seitle any dispute arising out of or in
connection with this Deed (including disputes regarding the existence, validity or texmination
of this Deed, the Security Interests intended to be created by it or amy non-contractual
obligations arising out of or in connection with it) (a Dispute).

The Chargor agress that the couris of Bngland are the most appropriate and convenient couts
to settle Disputes and accordingly it will not avgue to the contrary.

This clause 29.1 is for the benefit of the Lender only. The Lender may take proceedings
relating to a Dispute in any other courts with jurisdiction. To the extent allowed by law, the
Lender may take concurrent proceedings in any number of jurisdictions.

In witness whereof the Chacgor has executed this Deed as a deed the year and date appearing on the first page of

.
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SCHEDULE

The Shares
‘ -_:‘_Numlrfgrrof Shares Class of Shares ; . Owner
500 A Ordinaty Miller Homes Holdings Limited
500 B Ordinary ‘Wates Developments Limited
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EXECUTION PAGE

EXECUTED as a Deed (but not delivered until dated) )

by MILLER HOMES HOLDINGS LIMITED acting
)

by a Director in the presence of a witness:

) Director

Name of Director

Signature of wilness:
Name of witness:

Address:

EXECUTED as a Deed (but not delivered until dated) )
by WATES DEVELOPMENTS LIMITED acting by a

Director in the presence of 2 witness:

)

) Direcior

Name of Director

Signature of witness:
Name of witness:

Address:
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THE LENDER

SIGNED for and on behalf of )

HSBC BANK ple )
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