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Registration of a Charge

Company name: CARDWELL HILL DEVELOPMENTS LTD
Company number: 07689197

X9ZVHCLV

Received for Electronic Filing: 09/03/2021

Details of Charge

Date of creation:  04/03/2021
Charge code: 0768 9197 0003
Persons entitled: ASSETZ CAPITAL TRUST COMPANY LIMITED

Brief description:  AS A CONTINUING SECURITY FOR THE PAYMENT AND DISCHARGE
OF THE SECURED LIABILITIES, THE MORTGAGOR WITH FULL TITLE
GUARANTEE CHARGES TO THE LENDER A FIRST LEGAL MORTGAGE
OVER LAND AT LAND ON THE EAST SIDE OF DILMORE LANE,
FERNHILL, WORCESTER, AS REGISTERED UNDER TITLES WR164051
AND WR160100 AND A FIRST FIXED CHARGE. FOR MORE DETAILS
PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: DAVID POWELL

Electronically filed document for Company Number: 07689197 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: /689197

Charge code: 0768 9197 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 4th March 2021 and created by CARDWELL HILL

DEVELOPMENTS LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 9th March 2021 .

Given at Companies House, Cardiff on 10th March 2021

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 L33 MCUCH

CARDWELL HILL DEVELOPMENTS LTD

and

ASSETZ CAPITAL TRUST COMPANY LIMITED

21
2028

{2

LEGAL CHARGE




THIS DEED s daled

(1)

(2)

1.

1.1

s Moo,

CARDWELL HiL4 DEVELOPMENTS LTD (company number 07689187} a company
incorporated in England and Wales whose registered office is at Thomeloe Houss, 25

=,
2058 and made between:

Barbourna Road, Worcester, Worcestershire, England, WR1 1RU  (the "Chargor’): and

ASSETZ CAPITAL TRUST COMPANY LIMITED (company number 08336441) {a company
registered in England and Wales whose registered offices is at Asseiz House, Manchester Grasen,
335 Styal Road, Manchester, M22 5LW acling in its capacity as security truslas for iiself, the
Servicer, the Lender {each as defined below) and certain trusts for the bensfit of certain

investors  {the “Security Trustes").

DEFINITIONS AND INTERPRETATION

in this desd:

“Applicable Planning
Permission”

“Autharisation”

"Bullding Contract”

"Business Day”

“‘Delegate”

"Default Rate"

‘Deavelopment”

‘Bischarge Date”

“Enforcement Parly”

‘Envirenmant’

“Environmental Law”

meaans the planning permission dated 6 Oclober 2017 issued
by Wychavon District Council under referance 17/01481/FUL in
respect of the Development as the same may be revised,
amended or updated from time o time;

means an authorsation, approval, licence, filing, consent,
rasoiution, exemplion, notarisation or regisiration;

means any building contract from time to time entered info by
the Chargor in connecton with the camving out of the
{revaiopment;

means a day, other than a Saturday or 2 Sunday, on which
banks are open for general business in London;

means sach and any delegate, sub-delegate, agent, attormney
or trustes appointed by the Security Trustee from time o time;

maans four per cent per annum above the rate of Inierest
applicable to the Secured Obligations from time 1o time;

the construction of 4 detached dwellings with associsted
parking and landscaping on the site of the Property;

means the date upon which the Security Trustee confirms in
writing that all the Secured Obligations have been
unconditionally and irrevocably paid and discharged in full;

means each and any of the Security Trustes, a Receiver or a
Delegate;

means humans, animals, plants and all other living organisms
including the ecological systemns of which they form part and
the following media:- {I) air {including, but not limited o, air
within naiural or man-made structures whether above or below
grourd); (IT) water {including but not imited 1o, ferritorial, coastel
and inland waters water under or within land and water in drains
and sewsrs); and {ii) land {ncluding, but not limited to, land
under water);

means any applicable law or regulalion which relates to (i} the
poliution of the Environment; (i} the conditions of the
workplace; or (i} the generation, handling, storage, uss,
release or spillage of any substance which alone or In



"Event of Defaull”

‘Expanses”

"Finance Party”

“Finance Document”

“Insoivency Act”

“Interest”

“Lender”

*Loan”

“Loan Agresement”

“LPA”

il@biigarl!

"Party”

“Pormits”

“‘Planning Acts”

contribution with any other is capable of causing harm to the
Environment including but not limited to any waste;

shall have the meaning given to it in the Loan Agreement;

means all Tees, discounts, commissions and other charges of
whatever nature, legal and other professional fees, any other
costs and expenses, in each case caloulated on a full indemnily
basis and together with VAT, incurred by any Enforcement
Party directly or indirecily in connection with this desd;

means the Sscurlly Trustse, the Servicer, the Lender and
ceriain trusis setfled for the benefit of certain investors and
"Finance Partles” shall be construed accordingly;

means this deed, the Loan Agreement, the Security Documents
{as defined in the Loan Agreement), and any other document
whith may be designated as a Finance Document by the
Servicer,

means insolvancy Act 1986;

means Interest rate as agreed between the Finance Parties and
the Chargor from time fo tme, and if not 80 agreed, in
accordance with the practice of the Finance Parties from time
to timea both before and after judgement;

means Assalz Capital Lending Limited, a company registered
in England and Wales with company number 12832494,

maans any lean made or to be made by the Lender {0 the
Chargor;

means the loan agreement entered info between the Chargor,
the Servicer and the Lender and dated before, on or around
the date of this deed, as the same may be amended, vared,
novaied or replaced from tme o fime and any other lpan
agreement enfered inte from time to time between the Chargor
and the Lender;

means Law of Property Act 1925;

means the Chargor, any subsitiary or holding company of the
Chargor and any other person who has created security in
favour of the Security Trustee or given 8 guarantee o the
Security Trustee, in each case, in support of the Secured
Obligations;

means & parly to this dead;

means any authorisation, permit, registration, cerdificate or
iicence of any kind which is in force in respect of or in
connection with the Property;

means the Town & Counlry Planning Act 1980, the Planning
{Listed Buildings and Conservation Areas) Act 1880, the
Flanning (Hazardous Substances) Act 1880, the Planning
{Consegusntial Provisions) Act 1990, the Planning &
Compensation Act 1991, the Planning & Compulsory Purchase
Al 2004 and the Planning Act 2008, together with all other



“Potential Event of
Defauit”

“Property”

“Heceiver”

"Feant Account”

“Fental ncome”®

“Becured Obligations”

“Beourily Assels”

"Becurity Period"

“Sarvicer”™

WET

statules now or after the date of this deed governing or
controdling the use of development of land and property;

shall have the meaning givan to itin tha Loan Agresment;

means all, each and any part of the property lsgally andfor
baneflcially owned by the Chargor, particulars of which are set
ouf in the Schedule 1 fogsther with {in every case} any
buiidings, fichures, fittings, fixed plant or machinery from time o
tirme siuated on or forming part of such properly, all procesds
of sale deriving from such property, the benatt of all covenants,
whether monstary or otherwise given in respect of such
property and any monies paid or pavable n respect of such
covenanis;

means any one or more receivers and/or managers of similar

officers andfor frustes In bankrupicy (38 the case may bel

aipointed by the Securily Trustes pursuant o this deed iIn
respect of the Chargor or the Sscurity Assets or any of thany;

means a designated sccount (F any) with the Secunity Trustes
into which all Rental Incoms is o be paid under Clause 3.2;

means all rems loence fees and other moneye recelvable now
or after the date of this deed by the Chargor under or arising
out of any lease or licencs of the Property or atherwise derived
by the Chargor from or in respect of the Property, and including
service charges and hasurance rents;

means all moneys, obligations and liabilities now or hereafier
due, owing or incurrad by the Chargor or any of the Gbligors o
the Finance Partles whether express or implied, present, future
or contingent, joint or several, incured as principal or surely
detarmined in whalever currency under or pursuant to the Loan
Agreement, any other Finence Document andfor this deed or
atharwise howsoever;

means each, any and all of the asssls and underlakings
charged pursuant o clause 3 or otherwise the subleot of any
security oreated by or pursuant fo this deed and Includes any
part or parls of auch assels;

mreans the period beginning on the date of this deed and ending
an the Dlschargs Dats;

maang Asselr SME Capilal Limited, 8 nompany registered in
England and Wales with company number 08007287,

means value added fax as provided for in the Value Added
Taxes Act 1884 and any other tax of a similar fiscal naturs.



1.2 t-onstruction
Irs this deed:
{a) any reference o

{iy ihe “Security Assets”, the "Property” or the "Secured Obligations” includes
a reference o any part of them or if;

HE the word “assets” hwlides present and fulure property, revenus, rights and
interests of evary desoription;

{in the word “gueranies” includes any guaranies or indemnity andfor any other
financial suppor of any nature in respect of any person’s indebledness;

{iy the word “indebledness” includes any obligation for the pavment or repayment
of munay, whether incured as principal or as surety and whather present or
future, actua! or contingent;

{iv) the word "law” includes law established by or under statute, constiiution, treaty,
decres, regulation or udgment and common law as amended of re-enacted
from fime fo tme and the word “lewful” and simiiar words and phrases ars fo
be construsd accordingly;

{v} the word "pergon” includes any person, company, limited lability partnershin,
corporation, govemment, stals or any association, trust or parinership {in cach
case, whether or not it has separate legal personalityy;

{vi} the word “reguiation” includes all requests or guidelines, official direclives,
reguistions, rules {in each case, whether or not having the force of law) of any
governmental, inter-governmental or supranational body or department or of
any regulatory or sther authority or organisation (whether stalutory or non-
stabifory, governmental or non-govermmental);

{vild the word *securlty” includes any assignment by way of security, charge, equity,
ootion to purchase, llen, morlgage, pledge or other security interest securing
aryy obligation of any person and any other agreement or amangement having
& similar effect

(i) the word "seboff Includes snalogous righls and obligations in other
rlsdictions; and

{ix) the word "tax” includes any tax, duty, impost or levy and any other charge or
withhiclding of a similar nature {including any interest or penalty Tor late nayment
or non-paymenty;

(b} sach referance to the "Chargor”, "Obligor”, "Bervicer”, ‘Finance Parly”, "Lender” or
to the "Security Trustee” includes s successors in tille and s permilied assignees or
permitted transfereas,

{3 where the "Ghargor” s more than one parson then all obligations and labifities of
whatever nalure, however so arising and whether past, present or fulure (achual or
contingent) shall be a joint and severa! ability belween such persons and reference fo
"Chargor shall include reference o each of them, [ointly and severally;

{d} unless this desd egressly siates otherwise or the context requires otherwise:
{1 sach reference in this deed to any provision of any statule or of any subordinate

iegislation means, at any time, the relevant provision as in force at that me
{aven if it has been emended or re-enacted since the dale of this deed); and




2.1

3.1

{n

each reference in this deed fo any provision of any statute at any time includes
any subordinate legislation made pursuant to or in respect of such provisions
as in force at such time {(whethar made before or afier the dats of this dead and
whether amended or re-enacted since the date of this deed);

(&) each reference to this deed or to any other agreement or deed means, at any time as
amended, assighed, novated or supplemented, at that time;

h words importing the plural include the singular and vice versa, as the context requires;

{g) each heading in this deed Is for reference only and does not affect the meaning of the
words thersunder;

{h) each reference to a clause or Schedule is (unless expressly provided to the contrary)
to be construsd as a reference o the relevant clause of or Scheduls to this deed.

COVENANT TO PAY

The Chargor shall pay or discharge o the Security Trustes all the Secured Obligations when

dus,

CHARGING CLAUSE

Charge

The Chargor, as a continuing securlty for the payment, discharge and performance of the
Secured Obligations:

{a} charges as security in Tavour of the Security Trustes with full title guarantes:

i

by way of legal morigage the Property;

{ily byway of fixed charge:

it

V.

{to the extent that tha Property is not for any reason effectively charged by way
of legal morigage under this deed) the Property including all the Chargor's other
interests in the Property;

. alt buildings and structures, plart and machinery and chattels now or at any

time located on, but which are not affixed to or do not form part of, the Property
and which are not of a nature regularly disposed of in the ordinary course of
business:

all benefits of all contracts or policies of insurance taken out by or on behalf of
the Chargor In respect to the Security Assels or (o the axtent of the Chargor's
irterest) in which the Chargor has an interest, including all proceeds, claims and
retums of premium in respect of any insurance;

all preseant and future goodwill of any business carved on by the Chargor st the
Property;

{b) assigns absolutely 1o the Security Trustes:

i

(i)

tha Rental income and the benefit of all rights and claims of the Chargor now or at
any time against tenants or ocoupiers of the Property or their guarantors;

the benefit of all rights and claims of the Chargor now or at any time against
managing agenis, professional sdvisors suppliers, or contractors in relation to the
Property,



3.2

3.3

4.2

(i} ihe benefit of all Permiis now or al any time held by the Chargor in connection with
any business camed on at the Property;

fiv] the benefll of sl guaraniess insurances, or compensation monies now or af any
tirme relating fo any of the Security Assets;

{v} the beneht of any agreemends or arrangemants now or at any tme anterad Into
with any person for the purpose of or in connection with the fixing capping or
hedging of the rate of inferest payable by the Chargor in respect of any borrowing
from or indebledness o the Security Trugtes and any right or option 1o enter inlo
any such agreament oF arrangament;

{vi) all monies now or at any me standing o the oredit of the Rent Account;

{vli} any share or membership rights in 2 residents’ assoclalion or managemsnt
company refafling 10 the Property;

{viiy any other benefits or rights of any kind now or at any time relating 1o ihe Property,
its use, construction or title; and

{x} the Bullding Contract,

The Chargor shall procure that all Rendal Income (i any) is paid directly to the Rent Account
and, immadiately on demand by the Security Trustee at any time, shall give written notice o its
tenants and other oocuplers of the Property © pay sl Rendsl Income directly 1o the Rent
Account, Upen such demand, the Chargor shall hold any Rendal Income recefved by i upon
trust for the Securily Trustes untll payment io the Becurily Trustes,

Al {he security crested or given under this deed is made with full title guaranise in accordance
with the Law of Property (Miscellaneous Provisions) Act 1984,

LAND REGISTRATION
Land Registry

{a) Tha Chargor within the applicable tirme limits i to apply 0 the Land Registrar to enter
on the register of the Title Number or Title Mumbers spacified in the Scheduls (or, where
no Tile Number & specified in respect of the Property or any parl of I, againgt the Title
Mumber or Thle Numbers allocated to the Properly or such pard by the Land Regisiry}
of a restriction that:

“no disposition of the registered estate by the proprietor of the registersd astate is fo be
ragistered wilhout a wrilten consent signed by the proprietor for the time being of the
charge dated [dete of this deedi in favour of Asselz Capilal Trust Company Limited
refarred fo In the charges register or ihelr convevancer”

{iz} The Security Trustes, in s absolude disoretion, may make the application referred (o in
clause 4.1(a} in place of the Chargor. The Cheargor consents 1o the erdry of such
restriction and will pay the Expenses on demand incurred in connection with such
apnlication.

Further Assuranos

The Chargor is {(whether directly or indirectly) at #s own expense lo do whalever the Seourily
Trusioe may reasonably require in perfecting, validating, registering and/or filing of the securily
constitited by this deed or any other matter in connection with the security constituted by ihis
dead.




5.1

8.1

7.1

NEGATIVE PLEDGE

The Chargor shall not;

(@)

(b}

cregle or permit 0 subsist any sacwrity over all of or part of the Securlly Assasls save
for the Permitted Secwily {as defined In the Loan Agreement) and otherwise with the
consent of the Seourity Trusles;

sell or transfer all of or part of the Seourity Assets,

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warranis o e Security Trustes on the date of this deed and on
each day on which the Secured Obligations are outstanding that:

(@)

(b}

the sxscution of this deed by the Chargor and the condent of this deed will not;
{n conflict with or resull in any breach of any law or reguiation;

{ity canstitule a defaull, acceleration of payment or terminstion event (however
gescribed] under any agreament or instrument binding upon it and

it has 2l necessary Authorisations required or deslrable for the execution, delivery,
issue, valdity or enforceability of this dead or of the parformance of the Chargor's
obligations or the sxerciss of its rghts under this deed,

PROPERTY WARRANTIES

The Chargor furlher represents and warrands o the Security Trusiee on the date of this deed
and on each day on which the Secured Obligations are oulstanding thet that

{a)

{b)

(e

(d}

(e}

0

{n)

it s the legal and beneficial owner of the Property;

all Authorisations reguired or desirable for the continued use of the Properly for Bis
present purpose have besn obiained and have not been {and the Chargor Is not aware
of any circumstancs having arisen whersby they might be) withdrawn;

it has notrecelved notice of any adverss oialm by any parson in respect of the ownership
of the Property or any interest in the Property;

thers & no breach of any law or regulation which materally and adversely effects the
value of the Security Asssts,

there are no covenands, agreements, reservations, conditions, interests, righls or other
ratters or any naturs which materially and adversely affecis the Becurlty Assels;

no faciity necessary for the use and enjovment of the Property s subject 1o terms
antithng any person to terminate or curtall s uss;

it has oblained all reguisite emvironmental ficences applicable o & and has at ail imes
complied in all material respects with the terms of those environmental licences and all
other applicabie environmental law,

save as disclosed to the Security Trustese prior fo the date of this deed, no dangerous
hazardous, toxic waste or substance or substance capable of damaging the
envirorneni has been used dispozed of, generated, stored, transported, dumped,
deposited, buried or emitted al, on, from or under the Property in ciroumsiances whers
this resulis in a lability on the Chargor;



8.1

{i nothing has arisen or has bsen crealed or is subsisting which is or would be an
overriding interest or an unregistered intsrest which overrides first registration or a
registered digposilion over the Property under the Land Registry Acts 1928 to 2002;

{iy for the purposes of the Councll of the Eurcpean Union Ragulation no, 1358/2000 on
Inscivency Procsedings (the "Reguiation”), the Chargor's centre of main interests (as
that term is used in Article 3(1) of the Regulation) Is situated in Englend and Wales.

UNDERTAKINGS

Undariakings

The Chargor undertakes to the Sacurity Trustes throughout the Security Period that:

{a)

(b}

{c}

(d}

(e)

)

{g)

{h}

it will comply in all respects with the insurance undertakings sef out in the Loan
Agreement and will ensure that the Interest of the Securily Trustes is noted on the
relevant policy or policies,

it will upon the Securlty Trusles's written request take all steps and execute all
documents necessary:

{i to render effective and valid any security or any right or power created or
intended {0 be created or evidenced under or by this deed but which is or may
be ineffective or invalid:

{if) to perfect or protect any such security or to facilitate #s enforcement or
realisstion;

it will pay all Expanses on demard and if it does not do so, the Expenses will bear
interest at the Default Rafe from and inciuding the date of demand to and including the
date of payment;

it shall comply in all respecis with the provisions of all stalutes and subordinate
iegisiation (including, but not limited to, those relating to planning and environmental
matters) which apply to the Property or any other Securily Asset or to any business for
the: time being carred on at the Property;

it shall f requested by the Securfly Trustee promplly give notice to any person who s a
party to a document or proceeding involving the Chargor the benefit of which is assigned
or charged to the Securlty Trustes undar this deed of the Sscurity Trustee's interest in
the relevant Security Asset and shall use its reasonable endeavours o procure that
such person acknowledges receipt of such notice;

where the Properly at any imea is or indudes premises in respect of which a Permit is
in force, whether under the Livensing Act 2003 or any other legislation, it shall take alil
necessary sleps o ensure the renswal or continuation of any Permit and not do or allow
0 happen anything which might adversely affect any such Permit;

the Security Trustee may (following an Event of Default or Potential Event of Defaull)
enter the Property with s advisers, contractors, sequipment and materals at reasonable
times during the day to inspect and survey the Property and any plant and machinery
on the Property and carry out any environmental survey In respact of the Properly The
Security Trustee shall not by doing so become a morlgages in possession. The Security
Trustes may recover from the Chargor on demand all reasonable expenses incurred
and money spent in doing so, which shall form part of the Secured Obligations and shall
carry interest at the rate specified in the Loan Agreement;

it shall carry out and compiete the Development within 12 months of the Drawdown
Date {as defined in the Loan Agresment) in a good and workmanlike manner in




8.2

8.3

16.

10.1

10.2

accordance with the Planning Acis and all other applicable laws and regulations relsting
to the works 1o be carried out as part of the Development;

1) it shall provide on request any information and/or documsntation which is from thme fo
time requested by the Sscurity Trustee in connaction with the Development;

4} it shall allow the Security Trustee and/or ifs advisers to enter upon the Properly upon
reasonable prior notice {except in case of emergency} In order to Inspect and survay
the Developmeant;

{k} it shall not enter into any sale agreement or other agreament or deed in respect of the
Property without the prior written approval of the Security Trustes {acting reasconably);

{0 it shail properly discharge all duties or care and responsibilities placed upon the Chargor
by Environmental Law and cbserve and perform all the requirements of Environmental
Law both in the conduct of iis general business and in the management pessession or
occupation of the Property and shall apply for and obtain all authorisations, licences
and consents necessary o ensure that it does not breach Environmental Law;

{m} to the extent that this has not cccurred prior to the date of this deed, it shall satisty any
conditions to the Applicable Planning Parmission which should be satisflad prior to the
commencement of any development on the Property {pursuant io such Applicables
Planning Permission) and o safisfy as soon as practicable any conditions to the
Applicable Planning Permission which need to be satisfied prior to any occupation of
the Development once completed and otherwise to canry cut the Development in
accordance with any other conditions to the Applicable Planning Permission and to
provide evidence on reguest of compliance or ongoing compliance with this clause.

Cure Rights

if the Chargor fails to comply with any of the covenants and undariakings set out under this
deed it will gilow and hereby irevocably authorises the Security Trusies and any nomines of
the Security Trusiee fo take such action (including the making of payments) on behalf of the
Chargor that is necessary to ensure that such covenants and/or undertakings are complied with
and if such payment is made by the Security Trustee or iis nominee on behalf of the Chargor
such payment amount shall be added o and form part of the Secured Obligations.

Further Advances under Existing Security

The Chargor shall neither request nor accept any further advance undar any prior legal chargs
in respect of the Property.

ENFORCEABILITY

This deed will become enforceable and the power of sale shell be exercisable upon the
ocourrence of an Event of Default.

ENFORCEMERT OF SECURITY

Power to appoint Recelver

At any time after the Security Truslee's power of sale has become exercisable, the Seourity
Trustee may appoint one or more than one Receiver in respact of the Security Assets or any of
them and if more than one Receiver is appointed the Recelver may act jointly and severally or
individually.

Power to remove a Recelver

The Security Trustee may remove the Receiver and appoint ancther Receiver and may also
appoint an allemative or additional Recelver.



10.3

10.4

10.5

10.6

Receiver as agent

The Heceiver will, so far as the law permils, be the agent of the Chargor. The Chargor will be
solely responsible for the acts or defaults of the Receiver and will be liable on any contracts or
abligations made or entered into by the Receiver, No Finance Parly will be responsible for any
misconduct, negligence or default of the Recsiver,

Receiver's powers continue

The powers of the Receiver will continue in full force and effect following the liguidation or
banknuptcy of the Chargor (s the case may be).

Remuneration of Recelver

The remuneration of the Receiver will be payable by the Chargor and will form part of the
Secured Obligations.

Recelver's powers
The Recelver will have the power on behalfl of the Chargor

(a} to do or omit to do anything which he considers appropriate in relation {o the Security
Assgats In such manner as he thinks fit;

) o exercise all or any of the powers conferred on the Receiver or the Security Trustee
under this deed or conferred upon administrative receivers by the Insolvency Act {even
if he is not an administrative receiver), or upon receivers by the LPA or any other
statutory provision {even ¥ he is not appointed under the LPA or such other statutory
provision);

{c) to enter upon, take possession of and generally operate and manage ths Securily
Assels;

{d} o commence andfor complete any building cperations or development on the Property
and apply for and oblain any planning permissions, building regulation approvals and
any other permissions, consents or icences and may appoint and enter into contracts
with building and engineering contractors or other contractors or professional advisors
in each such case as he may think iit;

{2 to oolfect and get in ail rents, fees, charges or other income in respect of the Security
Asssls;

H without restriction, {o sell, charge, grant, vary the terms or accept summenders of, leases
of, tenancies of, licances 0 ocoupy, or oplions or franchises over or otherwise deal with
and dispose of the Security Assets or any property acquired in exercise of its powers
under this deed;

(g ic exarcise on behalf of the Chargor and without the consent of or notice to the Chargor
all the powers conferred on 2 landiord or 2 tenant by any legisiztion from time to me in
force In any relevant jurisdiction relating to lessehold property, landiord and tenant,
rents, housging or agriculture in respect of the Property;

{h} in the name of the Chargor, o bring, prosecute, enforcs, defend and discontinue all such
actions, sulls and proceedings, in relation to the Chargor, the Securily Assels or any
business carred on from the Property, as in any case he thinks fit;

{3 o settie, adjust, refer to arbitration or expert determination, compromise and arrange
any claims, acoounts, disputes, questions and demands with or by any person or body
who is or claims o be a creditor of the Chargor or reiating in any way to the Security
Assstls;
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{ to give valid receipts for all moneys and execute all assurances and things which may
be proper or desirable for realising the Security Assets;

{k} o insure the Securly Assels, any assels acguired by the Receivar in exercise of his
powers, and any business or works, and effect indemnity insurance or other similar
insurance, in every case in such amounts, against such risks and with such offices a5
the Recelver thinks fil, and oblain bonds and give Indemnifes and security to any
bondsmann;

1] o redeem any prior securily {or procurs the trensfer of such securily to himself) and
setfle and pass the scoounts of the person entitled to the prior securlty so that any
socounts so setfled and passed shall (subject fo any manifest error) be conclusive and
binding on the Chargor and the monsy 80 pald shall be desmed to be an axpenss
properly incurred by the Recelver; and

{m)  either in the name of the Chargor or Inthe name of the Recelver 1o sxecute documents
and do all other aots or things which the Recsiver may congider o be incidental or
conducive fo any of ihe Receiver’s powers or 1o the resiisation or use of the Security
Assels,

Securlty Trusise may exsrcize powers

The Securlty Trustes may, al any time after this deed has become enforceable pursuant (o
clause B, exercise, o the fullest sxdent permittad by law, all or any of the powers authorifies and
discretions conferred on a Reoeiver by this desd, whether as atlorney of the Chargor or
otharwise and whether or not 8 Recelver has baen appointed.

Ability to vary powers

The Security Trustee may, in writing, either in its appointment of 8 Recsiver or by subsequant
nefice to thet Receiver, restrict the right of such Recsiver to exercise all or any of the powers
corferred on Reoeivers by this deed or by law,

APPLICATION OF PROCEEDS

Drder of application

The: procesds arising from the sxercise of the powers of the Receiver will, subject 1o any claims
ranking in prigeity o the Secured Obligations, be applied by or at the direction of the Receiver
in or towards discharging or satisfing, in the following order of priority:

(=} firstly, the costs, charges and expanses of and incidental to the Recelver's appointment
and the payment of his remuneration;

{b} secondly, any costs, charges, expenses and liabilities of or incurred by any Enforcement
Party in the exercise of any of its powers;

! ihirdly, the Secured Obligstions, in such order as the Security Trustes may determineg;
and

{d} fourthly, the claims of any other persons entitfed o any surpius.

_ Appropriation of procesds

The Security Trustes is entiled o appropriate monay andior assels o Sscured Obligations In
such manner or order as itihinks fit and any such appropriation shall override any appropriztion
by the Chargor,

Buspense Account
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The Security Trustee may place (for such time as it thinks prudent with regard to applicable
laws) any money recelved by it pursuant o this deed to the credit of a suspense aceount (without
liability to account for inferest thereon) for so long and in such manner as the Securily Trustes
may from time to time determine without having any obligation to apply that money or any part
of it in or towards discharge of the Secured Obligations.

Rufing off accounts

if the Security Trusies receives notice of a subsequent morlgage or charges relating to the
Sacurity Assets, it will be entitled to close any account and to open a new account in respect of
the closed account. If the Security Trustee doss not open such new account, it will in any event
be treated as i it had done so at the time when it received such notice.

Settlements conditional

Any release, discharge or seltlement between the Chargor and the Security Trustes shall be
conditional upon no security, disposition or payment to the Securily Trustes by the Chargor or
any other person being void, set aside or ordered o be refunded pursuant to any enactment or
law relating to liguidation, administration or insolvancy or for any other reason whatsoever and
if such condition is not fulfilled the Security Trustes shall be antitled to enforce this deed as i
such release, discharge or selllement had not oocurred and any such payment had not been
made.

PROTECTION OF THIRD PARTIES
Third party deslings

A buyer from, tenant or other person dealing with any Erdorcement Parly will not be concerned
o enguire whether any of the powers which such Enforcermnent Party has exercised or purported
to axerciss have arisen or become exercisable and may assumse that such Enforcement Party
is acting in sccordance with this deed.

Receint of procesds

Receipt by the Security Trustee or any Receiver shall be an absolute and a conclusive discharge
to a purchaser of the Security Assels and shall relieve such purchaser of any obligation o see
to the application of any monies paid to or by the direction of the Secuwity Trusiee or any
Receiver.

PROTECTION OF SECURITY TRUSTEE/ ENFORCEMENT PARTY

Mo Hiability Tor Enforcement Party

Ne Enforcement Party will bs liable to the Chargor for any expensge, loss, liablliity or damags
incurred by the Chargor arising out of the exercise of its rights or powers or any attempt or failure

o exercise those righis or powers except any expense, loss, liability or damage arising from it
gross negligence, fraud or wilful miscondust.

Mot mortgages In pessession

if the Security Trustes or any Receiver enters into possession of the Security Assets, or any of
them, this will not oblige elther the Security Trustee or the Receiver 1o account as morigagee in
possession, and If at any time the Security Trustee enters Inlo possession of the Sscurity
Assels, or any of them, it may at any time at its discretion go out of such possession.

Indemnity

The Chargor hereby indemnifies each Finance Parly and any Receiver or Delegate on demand
against any costs, loss or Hability incurrad by any of them in respect of any exercise of the
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powers of the Secwity Trusiee and any Receiver or Delegate or any attempt or faliure to
exercise those powers and anything done or omitted to be done in the exercise or purported
exercise of the powers under this deed or under any appointment duly made under the
provisions of this deed,

FPreservation of rights

Neither the liability of the Chargor nor the validity or enforceability of this deed shall be
prejudiced, sffected or discharged by:

{a) the granting of any ime or Indulgence to any Obligor or any other person;

b any variation or modification of any facility letter or facility agreement relating to the
Secured Obligations or any other documents referred to therein or related thereto or
establishing financial indebtedness that forms part of or relates to the Secured
Obligations;

{c) the invalidity or enforceability of any obligation or liability of any party due to the Security
Trustes;

() any invalidity or irregularity in the execution of any facility letter or facliity agreement or
any other agreement establishing indebledness that forms part of or relates {o the
Secured Obligalions or any other documenis referred to therein or related thersto:

{a} any lack of capacily or deficiency in the powers of any Obligor or any other person to
enter into or perform any of its obligations due to a Finance Party or any irregularity in
the exercise thereof or any lack of authority by any person purporting to act on behalf
of any Obligor or such other person;

{ the inscivency, bankrupicy or incapacity, disability or fimitation or any change in the
constitution or status of any Obligor or any other person;

{g) any other security interest, encumbrance, guarantee or other security or surety or right
or remedy being or becoming held by or available to a Finance Party or by any other
person or by any of the same being or becoming wholly or partly void, voidable,
unenforceable or impaired or by a Finance Parly at any time releasing, refraining from
enforcing, varying or in any other way dealing with any of the same or any power, right
or remedy a Finance Party may now or hersafter have from or agalnst any Obligor or
any other person;

{h) any waiver, exercise, omission to exercise, compromise, renewal or release of any
rights against any Obligor or any other persen or any compromise, arrangemeant or
seftlement with any of the same; or

i any act, omission, event or clrcumstance which would or may but for this provision
operate to prejudice, affect or discharge this deed or the liability of the Chargor under
this deed.

POWER OF ATTORNEY

The Charger irrevocably and by way of security appoints the Security Trustee and each
Recelver and any person nominated for the purpose by the Security Trustee or the Recalver to
be the attorney of the Chargor (with full power of substitution and delegation) for any purpose
set out in this dead,

The power of atlorney granied in this clause allows the Secuwily Trustee, the Receiver or such
nominee in the name of the Chargor and on its behalf and as its act and deed to:

{a) perfect the security given by the Chargor under this deed; and
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{2} exacute, seal and deliver {using the Chargor's seal where appropriate) any document
or do any act or thing which the Chargor has agreed 10 executs or do undar this deed.

STATUTORY PROVIBIONS

The covenants set out in sections 2 fo b of the Law of Property (Miscsllanecus Provisions) Act
1844 shall sxtend to bind the Chargor only #, In any case, the relevant covenant imposes unon
the Chargor a burden, liabiiity or obligation that would not otherwise arise under this deed.

For the purposas only of section 101 of the LFA, {but otherwise subject to the provisions of
clause 8}, the conditions set out in that section as fo when such powers arise do not apply.

The Sscurity Trustee and any Receiver may exercise the stalutory power of sale conferred by
the LPA free from the restrictions imposed by section 103 of the LPA, which shall not apply fo
this deed.

The powsr of sale and the other powers conferred by the LPA or otherwise are extended and
varied {o authorise the Security Trustes in its absolute discretion to do all or any of the things or
gxercise all or any of the powers which a Receiver is empowered 10 do or exercise under this
deed.

The restriction on the consolidation of mortgages in Section 93 of the LPA does not apply o this
deed nor to any security given to the Securlly Trustee pursuant to this deed.

The restrictions on the powers of the Security Trustee or the Recelver to grant leases or o
accept the surrender of leases in sections 99 and 100 of the LPA do not apply to this deed.

Section 109{1) of the LPA shall not apply fo this deed,

Sections 105, 107(2), 108(6) and 108(8) of the LPA will not apply to the Security Trustes nor o
a Receiver appoinied under this deed.

SET OFF

The Security Trustee may at any time without notice, notwithstanding any settlemeant of account
or other matier whatsosvar, combine or consolidate all or any obligation it owes 1o any Obligor
irs whatever curency and sel-off any sum in respect of such obligation in or towards satisfaction
of the Securad Obligations.

MISCELLANEOUS PROVISIONS
Ceontinuing security

This deed shall remain In full force and effect sz a continuing security for the Secured
Obfigations, despite any seltlement of account, or intermediate payment, or other malier or
thing, uniess and until the Security Trustes discharges this deed in writing.

Tacking

The Security Trustee shall ensure that the Lender performs itz obligations under the Loan
Agreemeant {inciuding any obligation to make available fusther advances).

Walvars

Time shall be of the essence under this desd but no failurs or delay on the part of the Security
Trustes to exercise any power, right or remedy under this deed shail operale as a walver thereof,
nior shall any single or partial exercise by the Secuwrity Trustse of anv power, right or remedy
preciude any other or further exercise thereot or the exercise of any cther power, right or
remedy.




17.4

17.5

17.6

17.7

17.8

17.8

17.10

17.11

17.12

17.43

Remadies

The remedies provided in this deed are cumulative and are not exclusive of any remedies
provided by law,

Amendment

Any amendment or waiver of any provision of this deed and any waiver of any default under this
deed shall only be effeclive If made in wriling and signed by the Sequrity Trustee for and on
behaif of itself and the Finance Pariles.

Statement of Account

Any staterment of account signed as correct by the Security Trustes showing any amount due
under this deed shall, in the absence of manifest error, be conclusive evidence of the amount
80 due,

Severability

If any provision of this deed is prohibited or unenforceable in any jurisdiction such prohibition or
unenforoeability shall not invalidate the remaining provislons hereo? or affect the validity or
enforceabilily of such provision in ahy other jurisdiction,

Assignment

Tha Security Trustes may assign andfor transfer any or all of its rights under this deed. The
Chargor shall nof assign or transfer any of its rights or obligations under this dead.

Suecessors and Assigns

This deed shall bind and shall inure for the benefit of each of the parlies hereto and each of their
respective successors and permilied assigns.

Third Party Rights

A person who is not a parly to this deed has no right under the Contracts (Rights of Third Parties)
Act 1999 to enforce or to enjoy the benefit of any term of this dead.

Counderparis

This deed may be execuied in any number of counterparts, all of which taken together shall
constitule one and the same instrement, and any party hereto may execute this deed by signing
any such countarpart.

Security Trustee

The security created by this deed is created in favour of the Sscurity Trustee gs security trustee
for itself and the Finance Parties. The Security Trustee holds the Securlty created under this
dead on trust for the bensfit of the Finance Parties.

Perpatuity Period

The pemetuity period for any trusts created under this deed shall be 125 vears.
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NOTICES

Requiremants for Molices

Every notice, reguest, demand or other communication under this deed shaill:

()

{b}

{c}

{d)

be in wriling delivarsd porsonally or by first-class pre-paid letter or facsimils
fransmission onby;

be deamed o have been received, subject as otherwise provided in this deed, in
the case of a letler, whan deliverad and, in the case of a facsimile fransmission,
whien a complete and legible copy Is received by the addresses (unless the fime
of despaich is after close of business in which case it shall be deemed io have
bean recelved at the opening of business on the next business dayy; and

be sent i the Chargor at the Propssiy or to such addrass or fax number in the
UK as may be notified by the Chargor o the Security Trustes from time (o time;

b sant o the Security Trusiss at such address or fax number as is nolified by
the Security Trustees io the Chargor from ime 1o Bme,

Governing Law and Jurlsdiction

This deed iz governad by English law.

The cowurts of England have non-axclusive urisdiction to setfle any dispuls atising oul of orin
connestion with this deed {incliding a dispute regarding the axistence, validity or tarmination
of this dead).

This deed has been enferad Info a3 2 deed and deliverad on the dale stated ot the beginning of
this desad.



BCHEDULE 1

PFROPERTY
S Address Title Number .
| The freshcld land known as land on the east side WR164051
| of Diimore Lane, Fernhill Heath, Worcester
| The freehold land known as land on the east side WR1B0100

of Diimore Lane, Fermhill Heath, Worcester




IMPORTANT

YOU SHOULD CONSULT A SOLICITOR BEFORE SIGNING THIS DOCUMENT

THE CHARGOR

EXECUTED and delivered as a deed by
CARDWELL HILL DEVELOPMENTS LTD
acling by iR CCTEV

Rasn HILL AS A

Ini the presence of:

Witness Signature;

Withess Mame:

/

Witness Address: e o 2LTHE TTHMTHILO S LU ‘f§
¥ My g
Witness Oooupation: fwﬁ&”g{*% 3% ...........



THE SECURITY TRUSTEE

EXECUTED and defivered as a deed

by as sttomey for
ASBETZ CAPITAL TRUST COMPANY LIMITED
under a power of attorney dated 15 Qctober 2020

as atiorney for
Assetz Caplital Trust Company Limited

L L N

in the pragence of:

Witness Sighature: ... et eeetmnieemenaranestaenanneaeneeeens
WWHNEEE NEITIB. e em e s e cem e e rn e
Witness Addrass: v ataxr et reeaiecavarararrara aennn s ine

Witness Cooupalion: .. i e e




THE SECURITY TRUSTEE -
{:m\;¥§r§uﬁ§;kwwapx‘ﬁiaﬂ C%){l
EXECUTED anddaliverad as a dasd ) bt ‘
by _ as attorney for ¥ SOV s .
ABSETE CAPITAL TRUST COMPANY LINETED

under a power of aftomey dated 15 Oclober 2020 ¥ as allorney for

} Asselz Capital Trust Company Limited
in the presence of,

Witness Signaturs:
? Assetz House

Manchester Greern
WHABSS ADUTBES. i irrire e e i e 335 S@g’ﬁi Road

: ‘ - hester
Witness Occupation: %’?‘?‘?f‘.ﬁ% pa=l %ﬁg}w\t {l@f}%’}% %ﬁ\f\» %;ig;@ﬁl“w

Witness Mame:

Reference: 13690
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