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In accordance with
Section 860 of the
Companies Act 2006

MGO1

Particulars of a mortgage or charge

@Iris

LASERFORM

A fee 1s payable with this form.
We will not accept this form unless you send the correct fee
Please see 'How t0 pay' on the last page

< What this form is for % What this form s NOT for
You may use this form to register You cannof use this form ta re
particulars of a mortgage or charge particulars of a charge fora &
in England and Wales or Northern company To do this, please u I\ |
Ireland form MGO1s LQ7BAJIM
LD4 12/04/2010 72

' B

Company number

Company details

CNENENCNENCH I N

Company name in full |Franklln Homes Limited (the "Chargor")

COMPANIES HOUSE

l 2 | | | FOr OTUCIal USE

~=> Filling in this form
Please complete in typescapt or in
bold black caprtals

All fields are mandatory unless
specified or indicated by *

Date of creation

Date of creation of charge

fofe o fapofrio

Description

Please give a description of the mstrument (if any) creating or evidencing the
charge, e g 'Trust Deed', 'Debenture’, 'Mortgage’, or ‘Legal charge'

Description

Securaity Trustee.

Debenture (the "Debenture")granted by the Chargor in favour of the

Please see attached continuation page {Amcunt Secured) for definitions

: I

Amount secured

Please give us detalls of the amount secured by the mortgage or charge

Amount secured

Al) present and future obligations and liabilaities
(whether actual or <contingent and whether owed
jointly or severally as praincipal debtor,
guarantor, surety or cotherwise which are now or may
at any time hereafrer (whether before or at any
time after demand) by the Chargor to the Finance
Parties under the Finance Documents and all or any
monies, liabilities and obligations due by the
Chargor under or pursuant to the Debenture (the
"Secured Liabilitaies")

Please see attached continuation page {Amount
Secured) for definaitions

Continuation page
Please use a continuation page If
you need to enter more details

BlS Department for Business
Innovation & Skills
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MGO01

Particulars of a mortgage or charge

s

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) entitled to
the charge

Name I'I‘he Royal Bank of Scotland plc (as "Securaity Trustee")
Address I36 St Andrews Square
|Edlnburgh
poweoss[e [W[2 [ [2[7[5]
Name |
Address [
|
Posteode HEEEEERE

Continuation page
Please use a continuation page If
you need to enter more details

Short particulars of all the property mortgaged or charged

Piease give the short particulars of the property mortgaged or charged

Continuation page
Please use a continuation page if
you need to enter more details

Short particulars

Negative Pledge

prior written consent of the Security Trustee

Please see attached continuation pages {(Short particulars of all the
property mortgaged and charged) for charging provisions and definitions.

The Chargor shall not create or permit to subsist any Security (other
than a Permitted Security) on any of 1ts property or assets without the
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any}

Please insert the amount or rate percent of any commission, aliowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

- subscnbing or agreeing to subscnbe, whether absolutely or
conditionally, or

- procunng or agreeing to procure subscnphions, whether absolute
or conditional,

for any debentures included n ths return The rate of interest payable under the
terms of the debentures should not be entered

Commussion allowance
or discount

N/A

Delivery of instrument

You must deliver the onginal instrument {If any) creating or evidencing the
charge and these prescrnbed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860} If the property 1s
situated and the charge was created outside the United Kingdom (UK}, you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (section 866)

We will accept a verified copy of the instrument creating the charge where the
property charged 1s situated and the charge was created outside the UK (section
870) The company or the person who has delivered the copy to the Regisirar
must venfy it to be a correct copy and sign it Where a body corporate gives the
verification, an officer of that body must sign it We will also accept a venfied
copy where section 867(2) applies (property situated 1n ancther part of UK)

Signature

| Please sign the form here

Signature

Sgnature I’\L‘"d"g':ﬂ
X WiLUAM GRE- X

%VNCWM

This form must be signed by a person with an interest in the registration of
the charge
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MGO1

Particulars of a mortgage or charge

Bﬁesenter information

mmportant information

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form and will establish where we return the
original documents  The contact information you give
will be visible to searchers of the public record

[C"“mm Bpicksha Patel

l Company name

|

|"""'°s'" 5 0l1d Bailey

|
|

IPostw\m

MCGRIGORS LLP

| County/Regon

[ (=Mool [7 050"

|

!vx DX 227 LONDON CHANCERY LANE

]wenmne 020 7054 2500

Certificate

We wili send your certificate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

[C] The company name and number match the
information held on the public Register

[} You have included the oniginal deed with this form

[} You have entered the date the charge was created

[ You have supplied the description of the instrument

O You have given details of the amount secured by
the mertgagee or chargee

L] You have given detans of the mortgagee(s) or
person({s) entitled to the charge

You have entered the short particulars of all the
property mortgaged or charged
You have signed the form

[J You have enclosed the correct fee

Please note that all information on this form wall
appear on the public record

E How to pay

A fee of £13 15 payable to Compantes House in
respect of each mortgage or charge.

Make cheques or postal orders payable o
'Companies House '

@ Where to send

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

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

DX 33050 Cardiff

For compantes registered in Scotland:

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481 NR Belfast 1

n Further information

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

This form is available in an
alternative format Please visit the
forms page on the website at
www.companieshouse.gov.uk
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

Definitions

"Facilities Agreement” means the £120,000,000 term lcan and revolving
credit facilities agreement with term out dated 23 April 2008 and as
amended and restated on 20 August 2009 entered into between, inter alios,
the Original Borrower {each as defined therein) and The Royal Bank of
Scotland plc as Arranger, Agent, Origainal Lender, Original Hedging Lender
and Security Trustee (each as defined therein) as may be amended (however
fundamental), supplemented, extended, restated or novated from time to
time;

"Finance Documents” means the Finance Documents, as such term 1s defined
in the Facilities Agreement,

"Finance Party" means the Finance Parties, as such term 1s defined in the
Facilities Agreement,and

"Security Trustee” means the Royal Bank of Scotland plc incorporated in
Scotland (Registered Number SC090312) whose registered office 1s at 36 St
Andrews Square Edinburgh EH2Z 2YB acting by 1ts branch at 280 Bishopsgate,
London EC2ZM 4RB 1n 1ts capacity as Agent and Security Trustee for the
Finance Parties under and as defined i1in the Facilities Agreement and its
successors
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In accordance with
Section 860 of the
Comparies Act 2006

MGO1 - continuation page
Partficulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Shori particulars

(b)

(c}

Short particulars of all the property mortgaged or charged

1 FIXED SECURITY
11 Creation of fixed securaty

The Chargor, as beneficial owner and with full title guarantee
{and without the benefit of section 6(2) of the Law of Property

(Miscellaneous Provis:ions) Act 1994), as security for the payment
of all the Secured Liabilities, charges i1n favour of the Security
Trustee:

{a} by way of a first legal mortgage, all interests in any

freehold or leasehold property now or in the future belonging
to 1t i1ncluding the freehold and leasehcld interests specified
in the Debenture being the freehold property known as The
Mews, Main Street, Bessingby, Bradlington, Y0lé 4UH and
registered at the Land Regaistry with Title Number HS90059
belonging to 1t together with the Premises and the Fixtures on
and 1n them, and the Ancillary Rights pertaining thereto;

by way of first egquitable mortgage, all Investments with
intention that, ain relation to any Shares, or any Shares
forming any part of any Der:ived Assets, until such Shares are
registered in the name of the Securaty Trustee (or its
nominee), the Security shall take effect by way of first fixed
equitable charge, and upon such Shares being so registered,
shall take effect by way of first legal mortgage.

by way of first fixed charge

(1) all estates or interests in any property belonging to it
from time to time (other than those estates or 1interests
charged pursuant to Clauses 1.2{a) above);

(11) all of 1ts rights and Dbenefit under any agreement
relating to the acquisition of the Mortgaged Property by it or
for 1t and the benefit of all agreements, contracts, deeds,
undertakings, guarantees, warranties and other documents now
or hereafter 1n exlistence 1n relation to the Mortgaged
Property,

(111) all plant and machinery owned by the Chargor and 1its
interest 1n any plant or machinery in its possession from time
to time;

{(rv) (to the extent that they are not the subject of a
mortgage under Clause 1 2(a)} 1ts interest in all the
Investments and their Related Rights;

{v) to the extent of 1ts interest thereto, all moneys
standing to the credit of any account and any Investments with
any person and the debts represented by them,

{vi) all rights to all meoneys (including the proceeds of any
claims, awards or judgments and any return of premium) which
at any time may be or become payable to the Chargor under the
Insurances;

CHFPQZ5
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In accordance with
Sectron 860 of the
Companies Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

1.

2

Assignment

1 21 The Chargor as beneficial owner and with full tatle

FLCATING CHARGE

21

Definaitions

"Acquisition Agreement" means the Acquisition Agreement, as such
term 1s defined in the Facilities Agreement;

"Additional Shares" means all Shares {other than any Shares
forming part of any Derived Assets) which the Chargor and the

(vii) 1ts rights under any appointment of any managing agent
of the Mortgaged Property,

(viizy) all of the Chargor’s Debts,

(1x) 1ts goodwi1ll (including all brand names not otherwise
subject to a fixed charge pursuant to the Debenture),

(x) the benefit of all authorisations {statutory or
otherwise) held in connection with 1ts business or the use of
any Security Asset specified in any other sub-paragraph in
this clause and the right to recover and recexive all
compensation which may be payable to 1t 1in respect of them,

{x1) the benefit, to the extent vested in 1t, of all building
contracts, professionals' appcintments, guarantees, warranties
and representations given or made by any building contractors,
professional advisers or any other person in relation to the
Mortgaged Property, including all rights and remed:ies
available to 1t against such persons,

(x11) 1ts uncalled capital; and

(x111} 1ts Intellectual Property Rights (1f any)

guarantee as security for payment of all the Secured
Liabilities hereby assigns and agrees to assign to the
Security Trustee all 1ts rights, title and interest i1n and
to the Assigned Agreements

Creation of fleating charge

The Chargor, as beneficial owner and with full title
guarantee (and without the benefit of section 6{2) of the
Law of Property (Miscellaneous Provisions) Act 19%94), as
security for the payment of all of the Secured Liabilities,
charges in favour of the Security Trustee by way of a first
floating charge all 1ts property, undertaking and assets
present and future not otherwise effectively mortgaged or
charged by way of assignment, mortgage or charge by Clause
1 (Fixed Security)
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In aécordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short parliculars of the property mortgaged or charged

Short particulars

Security Trustee may at any time agree shall be subject to the
Debenture and the Security;

"Ancillary Raghts" means the benefit of all covenants, leases,
tenancies, agreements, licenses, rights, conditions or
encumbrances relating to the Mortgaged Properties and all monies
paid or payable thereunder;

"Assigned Agreements" means-

{a) any Acquisition Agreement;
{b) any Hedging Agreements; and
{c) all Insurances;

including, 1n each case, all moneys which at any time may be or
become payable to the Chargor pursuant thereto;

"Debts"” means all book and other debts now or 1in the future
becoming due to the Chargor (whether alone or jointly with any

other person), whenever payable and liquidated or unliquadated,
certain or contingent, including without limitation credit
balances on any account at any bank or financial institution and
teogether with all chegques, bills of exchange, negotiable

instruments, credits and securit:ies at any time gaven in relation
to, or to secure payment of, any such debt;

"Derived Assets"” means all Shares, rights, property and
distributions of a capaital nature at any time pard, payable,
offered, 1issued or otherwise arising or accruing (by way of benus,
rights, redemption, substitution, preference, warrant, option or
otherwise) 1n respect of any Existing Shares, any Additional
Shares or any Shares, rights, property or distributions previocusly
paid, offered, 1ssued, arising or accruing as before mentioned,

"Dormant Subsidiary"” means, on any given date, a Subsidiary of any
Obligor which has been dormant within the meaning of Section 2492A
of the Companies Act 1985 for the period of not less than 12
Months ending on that date or, 1f shorter, the period since 1its
date of incorporation which does not trade (for itself or as agent
for any person) and does not own, legally or beneficially, assets
{(including, without limitation, indebtedness owed to 1t} which in
the aggregate have a value of £50,000 or more or i1ts equivalent in
other currencies),

"Excluded Investments” means any shares held by an Obligor in any
Dormant Subsaidiary and any other Subsidiary (whether acquired by
the Chargor or incorporated by the Chargor) that 1s not regquired
to become an Obligor under the Facilities Agreement;

CHFP025
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In aocordance wih MGO01 - continuation page

Section 860 of the
Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars
"Existing Shares” means the shares specified in the Debenture,

"Facilities" means the Faciliaities, as such term 1s defined in the
Facilities Agreement,

"Facilities Agreement" means the £120,000,000 term loan and
revolving credit facilities agreement with term out dated 23 Aprail
2008 and as amended and restated on 20 August 2009 entered into
between, 1inter alios, the Original Borrower {each as defained
therean) and The Royal Bank of Scotland plc as Arranger, Agent,
Original Lender, Original Hedging Lender and Security Trustee
(each as defined therein) as may be amended (however fundamental),
supplemented, extended, restated or novated from time to time,

"Finance Documents™ means the Finance Documents, as such term 1is
defined 1n the Facilities Agreement,

"Faxtures” means all fixtures and faittings and fixed plant and
machinery from time to time in and upon the Mortgaged Properties;

"Haedging Agreements"” means any agreements entered into by the
Chargor for the purpese of managing or hedging interest rate
liabilities in relation to all or any part of the Facilitaies,

"Insurances" means any insurances that the Chargor i1s required to
maintain under the Finance Documents (other than the Keyman
Insurances),

"Intellectual Property Rights" means all know-how, patents, trade
marks, service marks, designs, business names, topographacal or
similar rights, copyrights and other intellectual property
monepoly rights and any interests {including by way of licence)} in
any of the foregoing (in each case whether reglstered or not and
including all applications for the same) anywhere 1n England and
Wales;

"Investment” means any stock, share, debenture, loan stock,
security, 1nterest in any investment fund and any other comparable
investment (whether or not marketable) whether owned directly by
or to the order of the Chargor or by any trustee, fiduciary or
clearance system on 1ts behalf (including, unless the context
otherwise requires, the Relevant Shares), but 1in all cases
excluding the Excluded Investments,

"Keyman Insurance"” means the Keyman Insurance, as such term 1s
defined in the Facil:ities Agreement:

"Mortgaged Property" means all freehold or leasehold property from
time to time forming a part of the Securaity Assets including the

property listed in the Debenture or the acquisition of which 1s

CHFPO025
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

financed by one or more utilisations under the Facilities
Agreement;

"Obligors” means the Obligors, as such term 1s defined in the
Facilities Agreement;

"Permitted Securaity" means the Permitted Securaty, as such term 1s
defined in the Facilities Agreement;

"Premises™ means all buildings and erections from time to tame
forming part of the Security Assets;

"Related Rights" means any dividend or interest paid or payable 1in
relation to any share or securities and any rights, moneys or
preperty accruing or offered at any time in relation to any shares
or securlties by way of redemption, substitution, exchange, bonus
or preference, under option rights or otherwise,

"Relevant Shares" means all shares 1n the capital of each
Subsidiary of the Charger from taime to time (other than the
Excluded Investments) which becomes or 1s required to become an
Obligor;

"Security” means a mortgage, charge, pledge, lien or other
security 1nterest securaing any obligation of any person or any
other agreement or arrangement having a similar effect;

"Security Assets” means all or any part of or interest in the
undertaking, property, rights and assets of the Chargor which now
or at any time hereafter are or are expressed to be the subject of
any Security Interest created or purported to be created by or
pursuant to the Debenture;

"Security Interest"” means any mortgage, charge, pledge, lien,
retention of title arrangement {other than in respect of goods
purchased 1in the ordinary course of business), hypothecation,
encumbrance or securlity interest of any kind, or any agreement or
arrangement having substantially the same econcomic or financial
effect as any of the foregoing (including any "hold back" or
"flawed asset"” arrangement);

"Shares" means shares, stock and other securities of any kind,

"Subsidiary” means 1n relation to any company or corporation, a
company Or corporation

(a) which 1s controlled, directly or indirectly, by the first
mentioned company or corporation,

{b) more than half the 1issued share capital of which is
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In accordance with
Section 860 of the
Companies Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

o

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

mentioned company or corporation; or

mentioned company or corporation,

1ts board of directors or equavalent body

beneficially owned, directly or indirectly, by the first

(c) which 1s a Subsidiary of another Subsidiary of the farst

and for this purpose, a company or corporation shall be treated as
being controlled by another 1f that other company or corporation
1s able to direct its affairs and/or to control the composition of
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 3002865
CHARGE NO. 2

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 6 APRIL 2010
AND CREATED BY FRANKLIN HOMES LIMITED FOR SECURING
ALL MONIES DUE OR TO BECOME DUE FROM THE COMPANY
TO THE FINANCE PARTIES ON ANY ACCOUNT WHATSOEVER
UNDER THE TERMS OF THE AFOREMENTIONED INSTRUMENT
CREATING OR EVIDENCING THE CHARGE WAS REGISTERED
PURSUANT TO CHAPTER 1 PART 25 OF THE COMPANIES ACT
2006 ON THE 12 APRIL 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 14 APRIL 2010

LX
~ -

&OF Co,
5 ) 't%t_

y (% @Q
Companies House ZAND B

— forithe meond  e— THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

%LES §h




