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Registration of a Charge

Company name: CARDWELL HILL DEVELOPMENTS LTD
Company number: 07689197

XOZYBSAX

Received for Electronic Filing: 10/03/2021

Details of Charge

Date of creation:  04/03/2021
Charge code: 0768 9197 0004
Persons entitled: ASSETZ CAPITAL TRUST COMPANY LIMITED

Brief description:  AS A CONTINUING SECURITY FOR THE PAYMENT OF THE SECURED
OBLIGATIONS, BY WAY OF FIRST LEGAL MORTGAGE ALL PROPERTIES
OWNED BY THE COMPANY; AND A FIXED CHARGE. FOR MORE DETAILS
PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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

Electronically filed document for Company Number: 07689197 Page 1




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 0004

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 10th March 2021 .

Given at Companies House, Cardiff on 11th 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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CARDWELL HILL. DEVELOPMENTS LTD {1}
and

ASBETZ CAPITAL TRUST COMPANY LIMITED 2}
DEBENTURE

.
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DATE OF DEBENTURE Oam MCOTw 20749

PARTIES

{1}

{2)

CARDWELL HILL DEVELOPMENTS LTD (company number 07689187} = company
incomporated in England and Wales whose registered office s at Thomeloe House, 25
Barbourne Road, Worcester, Worcestershire, England, WR1 1RU {the "Company™).

ASSETZ CAPITAL TRUST COMPARNY LIMITED {(a company registered in England and Wales
with company number 08338441} whose registered office is al Assstz House, Manchester
GGreen, 335 Styal Road, Manchester, M22 5LW acting in lts capacily as security trusiee for
itmelf, the Servicer, the Lender {each as defined bslow) and certain frusts for the benefit of
certain invesiors{the "Sscurity Trustes™).

THIS DEED WITHESSES THAT:
;| INTERPRETATION
1.1 Definitions

in this deed, unless the context otherwise requires:

" Administrator” means any person appointed under Scheduls B1 insolvency Act
1986 to manage the Company's affairs, businsess and property.

"G harged Assels” means all the assets, property and underiaking for the time being
subject to the Securily created by, or pursuant to, this deed.

“Bebis” means book and other debts, revenues and claims, whather actual
or contingent, whether arising under confracis or in any other
manner whatsoever and all things in action which may give rse o
any debt, revenue or claim,

"Discharge Date” means the date upon which the Securlty Trustes confirms in writing
that all the Secured Obligations have been unconditionally and
irrevocably paid and discharged in full.

"Encumbrance” means any morigage, charge (whether fixed or floating), pledge,
lien, standard security, assignment by way of securily, trusi
arrangement for the purpose of providing security or other security
interest of any kind securing or preferring any obligation of any
perscn of any other arangement having the effect of conferring
rights of retention or set-off or other disposal rights over an asset
and includes any agreement (o create any of the Toregoing.

“Enforcement Daie” means the date on which an Event of Defaull ocours.

"Equipment” means machinery, equipment, fumiture, furnishings, fitings and
fixtures (excluding any fixiures and fittings belonging to a tenant)
and ather tangible personal property {other than inventory) fogether
with all present and fulure additions therelo, replacements or
upgrades thereof, components and auxiliary parls and supplies
used or to be used in connection therewith wherever any of the




“Evgnt of Defaull™

“Finance Dotument”

"Fingnoe Party™

“Froogd Chargs
Augeis™

“Fixtures”

"EAAPT

"Incapacity”

“Insurannes”

“lrdellectua! Properiy™

Irverndory™

*Lander”

foregoing s located and any other asset which would be rested as
a fixed asset under GAAP,

has the meaning given to it in the Loan Agreement,

means this deed, the Loan Agreement, the Security Documenis (as
defined in the Loan Agreement), and any other document which
may ha designated as a Finance Document by the Servicer,

means the Securily Trustee, the Servicer, the Lendsr and oertain
frusts seflled for the beneft of ceriain hvestors and "Finance
Parties” shall be construsd accordinghy.

maeans the assals of the Company described in cdeuse 3.1,

means, in reletion o 2 Property, all fidures and fitings (Including
frade fixtures and filtings, but exciuding any fixlures and fittings
belonging to 8 tenent), fixed plant and machinery and other ems
attachad to thet proparty, whether or not constituting 2 fxiure st law,

means accounting principles which ars Tor the time being genarally
acceptable in the United Kingdom,

means, in relstion o person, the insolvency, ligquidation,
dissolution, winding-up, adminisiration, receivership, amalgamation,
reconsiruction or other incapacily of that person whatsosver,

means all present and fulure confracts or policies of Insurance
{including e assurance policies) taken oul by the Company or in
which the Comgpany from ime o Bme has an inferest.

means sl patents {including applications for and rights o apply for
patents), trade marks and service marks (whether registered or not)
and applications for the sams, Yade names, regisfered designs,
design righits, database righis, copyrights, compuier programs,
know-now and frade secrets and all other intellectual or ntangible
oroperty or rights and all loences, agresments ard ancillary and
cormected righls reisfing to indelleciual and intangible property
including any renewsals, revivals or extensions thersof and wheraver
in the world subsisting.

means inventory, goods and merchandise, wherever loceted, raw
materials, work-in-progress, finished goods, refurned goods and
materigls and supplies of any kind, nalure or descriplion used In
connaction with ihe Company's business or used in connection with
the manufacture, packing, shipping, advertising, selling or finishing
of such goods, merchandise and such other specified property, and
all documenis of tifle or other documents representing them.

means Asseir Capitsl Lending Limiled, a company registered in
England and Wales with company number 12832484,

@



“Loan Agreemant”

"Obligor

I‘Pmpany“

"Recalver”

"Hecelvership Assets”

“Security”

*Secured Obligations”

"Securities”

“Servicer”

*Subsidiary”

means the loan agreement entered into betwsen the Company, the
Servicer and the Lender, and dated before, on or around the date of
this dead as the same may be amended, varied, novated or
replaced from time to time.

means the Company, any Subsidiary or hoiding company of the
Company and any other person who has oreated Securily In favour
of the Security Trustes or given a guarantee o the Security Trusies,
In sach case, in support of the Secured Obligations.

means freehold and leasehold property wherever situate (other than
any heritable property In Scolland), and includes afl liens, charges,
options, agreements, rights and intarests in or over such property or
the procesds of sale of such property and all buildings and Fixtures
therson and all rights, sasements and privileges appurtenant fo, or
benefiting, the same and "Properties” means all or any of the
same, as the context requires.

means any receiver andfor manager not being an administrative
receiver {within the meaning of section 29(2) insoclvency Acl 1986)
appointed by the Securily Trusiee pursuant fo dause 8.1
{Appointment),

has tha meaning given to | In clause 8.1 {Appointment}.

means any morlgage, chargs {whether fixed or floating, legal or
equilable), pledge, lien, assignment by way of secunily or other
securlty interest securing any obligation of any person, or any other
agresment or arangement having a similar effect,

means all moneys, obligations and liabililes now or hereafter dus,
owing or incurred by the Company or any of the Obligors 1o the
Finance Partles whether express or implled, present, fulure or
contingent, joint or severasl, inowred as principel or surety
determined in whatever currency under or pursuant fo the Loan
Agreement, any other Finance Document andfor this deed or
otherwise howsoever.

means stocks, shares, bonds and securifies of any kind whatsoever
{including warrants and oplions to acquire or subscribe any of the
same) including all allolmends, righis, benefils and advantages
whaisoever at any time scoruing, offered or arising in respect of or
incidantal to the same and all money or property accruing or offerad
at any time by way of conversion, redemption, bonus, preference,
option, dividend, distribution, inferest, or otherwise in respect
thereof,

means Asselz SME Capital Uimiled, a company registered in
England and Wales with company number 08007287.

shall have the meaning given o i in section 1189 Companies Act
2006,



1.2

Construction

Ir: this deed:

(&)

{b)

{c)

any reference io:

{i) the word “assels”™ includes present and future property, revenue, rights and
interests of every description;

(i) the word “guarantss” inciudes any guarantes or indemnity andfor any other
financlal support of any nature in respact of any person’s indebledness;

{iii} the word “indebtedness” includes any obligation for the payment or
repayment of money, whether incurred as principal or as surety and whether
present or futurs, actual or contingent;

{iv) the word “law” includes law established by or under statule, constitution,
treaty, decres, regulation or judgment and common law as amendsd or re-
enacted from fime (o time and the word “lawful” and similar words and
phrases are o be construed accordingly;

{v} the word “parson” includes any person, company, limited lability parinership,
corporation, government, state or any association, trust or partnarship {n
each case, whether or not i has separate legal personality};

{vi) the word “regulation” includes all requests or guidelines, official direclives,
requlations, rules (in each case, whether or not having the force of law) of
any governmentsl, infer-governmental or supranafional body or department
or of any reguiatory or other authority or organisation {(whether stetutory or
norestatutory, governmental or non-governmental);

{wil) the word “security” includes any assignment by way of security, charge,
aquity, oplion to purchase, len, morigage, pledge or other security interest
securing any obligetion of any person and any other agreement or
arrangement having a similar efisct;

(vl the word “setoff includes anslogous rights and obligations in other
jurisdictions; and

{ix} the word “tax” inchedes any tax, duly, impost or levy and any other charge or
withhelding of a similar nalure (including any interest or pensity for late
pavment or non-payment);

sach referance to the "Company”, "Obligor, "Servicer”, “Lendear”, “Finance Party”
or io the “Security Trustee”™ includes s successors in fitle and its permitted
assigness or permitied fransferses;

unless this deed expressly states otherwise or the context reguires otharwise:

{i) each reference In this deed to any provision of any stailule or of any
subordinate legislation means, at any time, the relevant orovision as in force
at that time (even if i has been amended or re-enacted since the date of this
daad); and

{ii) sach reference in this deed to any provision of any stafule at any time
includes any subordingls legislation made pursuant to or in respect of such
provisions as in force at such time {(whether made before or after the date of
this deed and whether amended or re-enasted since the date of this deed);



1.3

1.4

2.1

3.1

{&) each reference to this deed or i any other agresment or deed means, at any time as
amended, assigned, novalad or supplemanted, at that time;

{f) words imporiing the plural include the singular and vice versa, as the contexd
requires;

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

{f) each reference to a clause or Schedule is (uniess expressly provided to the contrary)
to be construed as a reference o the relevant clause of or Schedule to this deed.

Effect as a deed

This desd is intended o take sffect as a desd notwithstanding that the Securlty Trustes may
have gxecuted it under hand oniy.

Loan Agresment definitions

Linless the context ctherwise requires or unless otherwise defined in this deed, words and
exprassions defined in the Loan Agreement shall have the same meaning when used in this
deed.

SECURED OBLIGATIONS

Covenant to pay

The Company shall pay or discharge to the Sscurity Trustee all the Secured Obligations when
due.

CHARGES
Fixed Charges

The Company, with full tile guaranise, hereby charges io the Securily Trusiee as a
continuing security for the payment, discharge and performance of the Securad Obiligations:

(a) by way of first legal mortgags, all Properties now owned by the Company or in which
the Company has an interest;

{b) by way of first fixed charge (to the extent not the subject of a legal mortgage by virlue
of clause 3.1(a)) all present and fulure Properties now or from time to time hereafier
owned by the Company or in which the Company may have an interest;

{c) by way of first fixed charge, ali Equipment now or from time fo tme hereafter owned
by the Company or in which the Company has an interest and the benefit of all
contracts and warranties relating 1o the same;

{d; by way of first fixed chargs, all Securities now or from time to time hereafter owned by
the Company or in which the Company has an interest;

{a) by way of first fixed charge, all Debis now or from time 1 time hereafter owned by the
Company or in which the Company has an interest;



3.2

33

34

{n by way of first fixed charge, the proceads of collection of all Debis;

(g} by way of first fixed charge any and all srmounts from me fo lime standing o the
credit of all present and fulure aconunts of the Company with any bank, financial

institution or other person;

{h} by way of first fixed charge, all monays from fime fo fime payabls to the Company
under or pursuant 1o the Insurances;

(i} by way of first fixedd charge, the procesds of all other sums of monay received by the
Company, ofher than those specified in clauses 3,18}, 3.1(7, 3.1{(g) or 3.1{h};

{1 by way of frsl Head chargs, the goodwill and uncalled capital of the Company;

{k3 by way of first fieed charge, af Inisllectual Proparty, now or from fime to time
heraafter cwned by the Comparny or in which the Company may have an interest;

{0 by way of firsl fived charge sll s rights and interests in (and claims under) all
contracts, agreements, deeds, underiakings, guarsniess, warantiss, indemnifies,
othar documents, concassions ard Fanchises now or hereafter entered inlo by or
grarted to, or vested in, or novated or assigned o, the Company {including any
contract for sale of or other dealing with any of the Charged Assets).

Floating Charges

The Company, with full tile guarantes, hereby charges to the Security Trustee by way of first
floating charge as a continuing securfly for the payment, discharge amd performance of the
Secured Obligations s underiaking and all iis property, assels and rights whatsoever and
wherazoever both present and future, inchuding, without limitation, its Invendory other than any
proparty or assets from time to time sffscively charged by way of legal morigage or fixed
charge or assignment pursuent to clause 3.1 (Fixed Charges) or otherwize pursuant to this
dead,

Glualifving Fioating Charge

The provisions of paragraph 14 of Schedule B1 Insolvency Act 1986 apply to the floating

charges in clause 3.2 (Floating Charges}, which shall be enforcesble at any tme on or after

the Enforcement Dats.

Automatic conversion of floating charge

Bo far as pormitted by law and notwithstanding anvthing expressed or implied in this deed:

{a) ¥ any person levies or allempls o leavy any disiress, execullon, sequeshation or other
legal process against any of the Charged Assels, the floating charge created by
clause 3.2 (Foaling Charges) over the saset concernad shall thersupon automatically

without notice be converted info a fixed charge; and

{b) aach floating charge created by clauss 3.2 (Flogting Charges) shall automatically be
convariad into 2 fiked chargs on the Enforcement Dete,



3.5

4.1

Conversion of floating charge by notice

Notwithstanding anything expressed or implied in this deed but without prejudics to clause 3.4
{Automatic conversion of loating charge}, the Security Trustee shall be entitled at any time by
giving notice in wriling to that effect fo the Company to convert the floaling charge over all or
any part of the Charged Assets into o fixed charge as regards the assels specifled in such
notice, if an Event of Defaull has occurred or the Securlly Trusles & of the view that those
assals are in danger of being sslzad or sold under any form of distress, atlachment or
gracution or are otherwise in jecpardy from any formal legal process,

UNDERTAKINGS

The Company hereby undertakes with the Becurity Trustee that during the continuance of this
security the Company will and will use all ressonable endeavours o procure that iis
Subsidiaries:

{a) Loan Agreement undertaitings

shall comply with afl of its obligations under the Loan Agreament as If the same wearg
set out In this deed mutatis mulandis;

(b} Compliance with covenants slc

shall observe and petform all covenants, reguirements and obligations from time o
time nposed on, applicable o or otherwise affecting its Charged Assets andior the
use, ownership, oocupation, possession, operation, repalr, maintenance or other
enjoyment or exploitation of its Charged Assels whether imposed by statute, law or
reguiation, contract, lease, lcence, grant or otherwlss, carry out all registrations or
renswals and generslly do all other acls and things necessary oF desirable o
maintain, defend or preserve ils rght, e and inferest o and in s Charged Assels
without Infringemaent by any third party;

{c} Maintenance of Bulldings and Eguipment

shall keep all its bulldings and Equipmant which are necessary or useful in the propar
conduct of s business in good and subsiantial repair {sublect 1o fair wear and tear)
and in good working order;

) Insurance

shall insure and keep insured its Properties, Equipment and all other tangible assels
of an insurable nature at s own expenss to the full replacement or reinststement
value thereof from fime o time ageinst loss or damage {incdluding loss of rent and
profits) by fire, storm, lightning, sxplosion, riot, oivil commotion, maliclous damage,
impact, Hood, burst pipss, eircraft and other aerial devices or arlicles dropped
thersfrom and such other reks and contingsncies as the Securlty Trustes shall from
fime to tros request.

{e) Megative pledoe and disposal restrictions

shall not at any time, exeept with the prior wiilten consent of the Securily Trustes;

Iy

i



6.1

8.4

6.3

6.4

By crests, purport to create or permit to subsist any Securfly on, or in relation o, any
Charged Asset other than any Security crested by this deed and any Parmitied
Security;

{i) sell, assign, ransfer, parl with possession of, or otherwise dispose of n any
manner {oF purport to do so), all or any part of, or any interest in, the Charged
Assets (except, in the ordinary course of business, Charged Assels that are only
subject fo an uncrysialised floaling charge); or

(i} create or grant {or purport o creats or grant) any interest in the Charged Assels
in favour of a third party,

FURTHER ASSURANCE

The Company shall ¥ and when at any fims required by the Securily Trustes execute such
further Encumbrances and assurances in favour or for the benefit of the Security Trustes and
do sl such acts and things as the Securlly Trusiees shall from time o ime reasonsbly require
over or in relation to all or any of the Charged Assets 1o securs the Secured Obligations or to
parfect or protect the Securlty Trustes's securily over the Charged Assets or any part thereof
or to faciitate the realisation of the sams.

ENFORCEMENT
Enforgement

AL any fims on or afler the Ernforcement Date the Security Trustes shall be entiled 1o make
dernand for pavment of the Secured Obligations and, i such demand s not met in {3, o
griforce the securily (in whole or in part) created by this deed.

Powers of the Security Trustes on enforcement

Al any time on or afler the Enforcement Date the Security Trusiee may, without further notics,
without the restrictions contained in section 103 Law of Properly Act 1825 and whether or not
an Admiristrator or a Fecelver shall have been appointad, sxercise all the powers conferrad
upon morigagees by the Law of Property Act 1828 as varied or extended by this deed and all
the powers and discretions conferred by this deed on 2 Recsiver either expressly or by
referencs.

Enforcement in relation to Securilies

Withowl limiting the generality of clause 8.2 {Powers of the Security Trustee on arforcement)
the Ssowity Trusiee ard B3 nominses &l the discretion of the Securily Truslee may af any
time on or after the Enforcament Date and without further notice to or any authority from the
Company, axercise in respect of the Secwities any voting rights and all powers given 1o
trustees by the Trustes Act 2000 In respect of securities or property sublect o & trust and any
poawers or righls which may be sxercisable by the person in whose name any of the Bacurities
is registered or by the baarer thereof for the time being.

Statutory power of leasing

The: Secuwrily Trustes shall have the power lo lsase and make agreements for leases at a
premium or gtherwiss, fo accept surenders of leases and fo grant options on such fermes as

7 ”";



8.5

6.6

8.1

the Security Trusiee shall consider expedient and without the need to observe any of the
provisions of sections 88 and 100 Law of Proparty Act 1825,

Feight of Appropriation

To the extent that any of the Charged Assels constitutes "financial collateral” and this deed
and the obligations of the Company hereunder constifute a “securilty financial collateral
arrangament” (in each case as defined in, and for the purposes, of the Finenclgl Collateral
Arrsngements (No. 2) Regulations 2003 (81 2003 No 3228) (Regulations)) the Security
Trustee shall have the right, at any Hime afler this desd has become enforcesble, in
appropriate all or any part of such financial collateral in or towards payment andfor discharge
of the Becured Obligations in such order a5 the Security Trustes In its absolute discretion may
from time to time determine. For this purpose, the parties hereto agree that the value of such
financial collaters] so appropriated shall be (8) In the case of cash, the amount held by the
Company, logether with any accrued but unposted interest, at the time the right of
approprigtion & exercised, and () In the case of Securities, the market price of such
Securities at the time the right of approprialion s exercised defermined by the Security
Trustes by reference to any recognised market index or by such other process as the Seourity
Trustee may select, holuding, without limitation, Indesendent valuation. In sach case, the
parties hereto agree that the method of velustion provided for in this clouse 6.5 shall
congliute a commercially ressonable method of waluation for the purposes of the
Regulations.

Fintures

AL any Ume on or after the Enforcement Date or If requested by the Company the Security
Trustee may sever, and sell separately, any Fixtures from any of the Company's Properties o
which they are attached,

APPOINTRENT OF ADMINISTRATOR

At any time on or after the Enforcement Dale the Securlty Trustee may appoint an
Admindstrator of Ihe Company for the purpesss and upon the terms gontained In Schedule B1
Insolvency Act 1986,

APPOINTHMENT AND POWERS OF RECEIVER
Appoiniment

A any time on or afer the Enforcement Date the SBecurity Trustes may, save as specilied in
this clause 8.1, by instrument in writing exeouted as a deed or under the hand of any director
ar oiher duly authorised officer appoint any person 0 be a Receiver of such part of the
Charged Assels of the Company, notl baing the whole or subsiantially the whole of that
Company's proparly within the meaning of section 28 Insolvency Act 1986, as the Security
Trustes may specify (the "Recelvership Asseis"]. Any such appointmant may be made
subject to such gualificstions, limitations and/or exceptions {either generally or in relation o
specfic assets or classes of assel) as may be specified in the inslrument effecting the
appointment.  Where mors than one Recelver is appoinied, sach jolnt Recelver shall have
powsr 0 act sevarally, independently of any olber joint Receivers, except to the exient that
the Seourity Trustes may spediy to the contrary In the appointment. The Security Trustes
may remove any Recelver so appointed and appoint ancther in his place. The Security
Trusiee shall not, however, be enfitted to appaint & Receiver solely as a result of the oblaining

e



8.2

8.3

of & moratorium or of anything done with a view to obtalning & moratorium, under the
Insolvency Act 2000 without the leave of the court.

Receiver as agent

A Receiver shall be the agent of the Company and the Company shall be solely responsible
for his acts or defaullts and for bis remuneration.

Powers of Hecelver

A Receiver shall have the power o do or omit {o do on behalf of the Company in respect of
which he is appointed anything which the Company #iself could do or omit fo do if the
Receiver had nol been appointed, nolwithstanding the liquidation of the Company., In
particular {but without fimitation] a Receiver shall have powsr to:

{a)

(b)

{c}
{d}

)
)

(b

{m

take possession of, collect and get in the Receivership Assets and, for that purpose,
o take such proceedings as may seem to him expedient;

sell or otherwise dispose of the Receivership Assets by public auction or private
auction or private contract;

raise or borrow money and grant security therefor over the Recalvership Assets;

apooint a soliciior or accountant or other professionally qualified person to assist him
in the performance of his functions;

bring or defend any action or other legal procesdings in the name and on behalf of
the Company;

refer {o arbitration any question affecting the Company,;

effect and maintain insurances in respect of the business and Properties of the
Company,

use the Company's seal;

do all acts and to execute in the name and on behalf of the Company any deed,
recaipt or other document;

draw, accept, make and endorse any bill of exchange or promissory note in the name
and on behalf of the Company;

appoint any agent to do any business which he is unable o do himsslf or which can
more gonveniently be done by an agent and employ and dismiss employess;

do all such things {including the camrying out of works) as may be necessary for the
raalisation of the Receivarship Asssis;

make any payment which is necessary or ingidental to the performance of his
functions;

carry on the business of the Company;

<



8.4

8.5

8.1

92

{o) establish Subsidiaries of the Company;

'f2)] transfer to Subsidiaries of the Company the whole or any part of the business or
Recsivership Assels;

{q} grant or accept a surrender of a lease or fenancy of any of the Recsivarship Assets
and to take a lease or tenancy of any properties required or convenient for the
business of the Company,;

{r make any arrangement or compromise on behalf of the Company in respect of the
Receivership Assels;

{5} cail up any uncalled capital of the Company;

* rank and claim in the bankruptcy, insolvency, sequestration or liguidation of any
person indabled to the Company and io recelve dividends, and io accede to trust
deeds for the creditors of any such person,

The Recelver shall also have all powers from time to time conferred on receivers by statute
without, in the case of powers conferred by the Law of Property Act 1825, the restrictions
contained in Section 103 of that Act.

Remuneration

The Security Trustee may from time to time determine the remuneration of any Receiver and
section 109(8) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be
entitied to remuneration appropriate to the work and responsibilities involved upon the basis
of charging from time to time adopted by the Receiver in accordance with the current practice
of his firm.

Insurance moneys

Any insurance moneys received by a Receiver shall be applied In accordance with clause 9.2
{(Insurance proceeds) and accordingly section 109(8) Law of Property Act 1925 shall not

apply.
APPLICATION OF PROCEEDS; PURCHASERS
Agplication of procesds

All moneys received by any Receiver shall, subject to clause 12.4 (Suspense accounts), be
paid to the Security Trustes after the discharge of the remuneration and expenses of the
Receiver and all liabilities having priority in law to the Secured Obligations, in or towards
salisfaction of the Secured Obligations.

Insurance proceeds
All insurance moneys (including any received by a Receliver} deriving from any of the

insurances after the Enforcement Date shall be paid to the Security Trustee in or towards
satisfaction of the Secured Obligations.
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10.1

10.2

16.3

10.4

Protection of purchasers

Mo purchaser or other person shall be bound or concerned 1o see or enguire whether the right
of the Security Trustee or any Administrator or Recaiver to exercise any of the powers
conferred by this deed has arisen or be concerned with notice o the contrary or with the
propriety of the exercise or purported exercise of such powers.,

INGEMNITIES: EXCLUSION OF LIABIITY
Enforcement cosis

The Company hereby underfakes with the Securlly Trustee fo pay on demard all costs,
charges and expenses incurred by or on behalf of the Securily Trusies or by any
Adminisirator or Recelver in or about the enforcement or preservation or attempled
snforcement or praservation of any of the sacurity created by or pursuant to this deed or any
of the Charged Assels on a full indemnity basis, fogether with intersst at the default rate
specifiad in the Loan Agreemant from the date on which such costs, charges or expenses are
80 incurrad until the date of payment (as well after as before judgment).

No liabliity as morigagee in poszession

MNone of the Securlty Trustes or any Receiver shall be liable 1o ascount as morigages in
possession in respect of all or any of the Charged Assels or be liable for any loss upon
realisation or for any negleot or default of any nature whatsoever for which a2 morigagee may
be fiable a5 such,

Recovery of Debis

Mone of the Security Trustee or any Recelver shall have any liability or responsibility of any
kind to the Company arising out of the exercise or non-exersise of the right to enforce
recovery of the Debis or shall be obliged fo make any enquiry as to the sufficiency of any
sums recsived in respect of any Dabis or to make any claims or take any other action o
callect or enforce the same,

indemnity

The Company hereby underiakes to indemnify and ksep indemnifisd sach of the Security
Trustee, any Administrator or Recelver and any attornay, agent or other person appeinted by
the Security Trustee under this deed and the Sscurily Trustee's officers and emplovess {sach
an "indemnified Parky™ in respect of ail costs, ineses, actions, claims, expenses, demands
or liabilities whether in contract, tort or otherwise and whether arising at cormon law, in
equity or by statule which may be incured by, or made against, any of the indemnified
Parties (or by or against any manager, agent, officer or employee for whose liability, act or
omission any of them may be answersbie} at any time relating to or arising direclly or
indirectly out of or as a conseguence of:

{a} anything done or omifled in the exercize or purporied exercise of the powers
contained in this deed; or

{b) any breach by the Company of any of its obligations under this deed,

provided that the Company shall not have any obligation under this clause 10.4 {o indemnify
an indemnified Party in respect of any costs, losses, actions, claims, expenses, demands or

T
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fiabilitles which wers causad by the gross negligence or wiltul misconduct of the Indemnified
FParty.

Third Party Contract Rights

{a) Each Indemnified Parly and each Finance Parly shall have the benefil and may
enforce the terms of this deed in accordance with the provisions of the Contracts
(Rights of Third Parties) Act 1998,

{b) Subject to clause 10.5(3), a person who is not a parly to this deed has no rights under
the Contracts (Righte of Third Parties) Act 1988 to enforce or to enjoy the benefit of
any term of this deed,

POWER OF ATTORNEY

The Company by wav of security hereby irrevocably appoints each of the Security Trusiee
and any Receiver severally io be #is atiormney in its name and on its behalf to do all things
which the Company may be required fo do under this deed but which it has failed to do
including:

(&) o execuls and complate any documents or instruments which the Securily Trustes or
such Receiver may require for perfecting the tlile of the Ssacurlty Trustes fo the
Charged Assets or for vesting the same In the Security Trusles, its nominees or any
purchaser;

{bs) to sign, execute, seal and deliver and otherwise perfect any further securlly document
referred to In clause 5 (Further assurance); and

{c) otherwise generally to sign, ssal, execute and desliver all deeds, assurances,
agreements and documents and to do all acts and things which are required for tha
full exercise of all or any of the powers conferred on the Security Trustes or a
Receiver under this deed or which may be deemed expadient by the Sacurily Trustee
or a Recelver in connection with any disposition, reslisation or getting in by the
Secuwity Trustes or such Receiver of the Receivership Assets or in connegtion with
any cther exercise of any power under this deed and including, hut not limited o a
power in favour of any Receiver to dispose for value of any of the assets of the
Company over which such Receiver may not have been appointed and which are
located at Properly over which he has been appointed, without being liable for any
losses suffered by the Company, or any part thereof,

The Company ratifles and confirms (and agrees to do so) whatever any such attorney shall
do, or atlempt o do, in the exercise of all or any of the powers, authorities and discrelions
pursuant to clause 11.1.

CONTIRUING SECURITY AND OTHER MATTERS

Continuing security

This deed and the obligations of the Company under this deed shall extend to the ultimate
balance from time 0 lime owing In respect of the Secured Cbligations and shall be a

continuing security nobwithstanding any infermediale pavmeni, partial settlement or other
matter whatsogver.
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12.5

Liability unconditional
Tha Habliity of the Company shall not be affected by reason of

£) the Incapacity or any changs In the name, style or constitulion of any other Company
or other person liable:

{by any Secursd Parly granting any tims, indulgence or concession to, or compounding
with, discharging, releasing or varying the liability of any other Company or any other
parson lable; or

{c) any amendment, vartation or waiver (however material or fundamental} of the Loan
Agresment; or

£e) any sct or omission which would not have discharged or affectad the Hability of the
Company had & been a principal debtor instead of a guaranior or anything done or
omitted which but for this provision might operate (@ exoneraie the Company.

Waiver of Companles’ rights

Until all the Sscured Obligstions have besn paid, discharged or satisfied in full the Company
agraes that without the prior written consent of the Security Trustee it will not:

(&) exarclse any rights of subrogation, contribution or Indemnlty against any other person
fimble;

(b} take any step o enforce any right agsinst any other person liable in respact of any
such Secured Obligations:

{z) exercige any right of set-off or counter-claim against any other person lable or claim
or prove of yole as a creditor in competition with any of the Seouwrity Trustes in the
lguidation, administration or other insolvency procesding of any other person liable or
have the benefit of, or share in, any payment from or composition with, any olher
person labls,

Suspense accounis

Any money received pursuant to the realisation of any sscunty created pursusnt 1o this deed
{whether before or affer any Incapacity of the Company or any other person lable) may be
placed o the credit of an inlerest-bearing suspense accourt with 8 view o preserving the
righis of the Securily Trustee to prove for the whole of ther respective dlaims against any
other person liable.

Eetiaments Conditional

Any release, dischargs or setilsment between the Company and the Security Trugtes shall be
conditional upon no seorily, dizposition or payment o the Ssourily Trusles by the Company
or any other person being void, sel aside or ordered to be refunded pursusnt to any
enactmant o law relating o liguidation, sdministration or insclvency or for any othar reason
whatsosver arnd ¥ such condifion iz not fulfilled the Security Trusiee shall be entitled to
enforce this deed as if such release, discharge or sefflement had not occurred and any such
payment had not been made.
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4.1

14.2

14.3

Companies to deliver up certaln property

if, condrary to clause 12,3 (Walver of Companies’ rights), the Company tekes or recelves the
benefit of any secwlly or racelves oF recovers any money or other property, such securily,
maney or other properly shall be held on trust for the Security Trustes and shiall be delivered
o the Security Trustes on demand.

Transfer/Assignment

{@) The Seourity Trustes may fresly assign or transfer any of its rights under this desd or
otherwise grant an inferest in any such rights to any person or persons. On requast
by the Securlly Trustes, the Company shall Immediately executs and deliver to the
Security Trustes any form of instrument required by the Security Trustse to confirm or
faciitate any such assignmant or tranafer or grard of Inferast,

{b The Company may not assign ar ansfer any of its rights under this deed,
CURRENCGIES

All monevs recelved or held by the Secunty Trusiee, sn Administrator or a2 Roceiver under
this dead &t any time on or after the Enforcemeant Date In & currency other than 2 currency in
which the Secured Obligations are denominated may from fime fo time be sold for such one
or mare of the curancies [n which the Becured Obligations are derominated as the Seourity
Trustee, Adiminisirator or Recsiver considers necessary or daeslrable and the Company shall
indemmify the Seourily Trusies, Administrator and Receiver against the full cost (ncluding afl
gommissions, chamges and expenses) incured in relation to such sale. Neither the Ssourity
Trustes nor any Administrator or Recsiver shall have any lisbility o the Company in respect
of any loss resulling from any fluctuation in exchange rales afler any such sale.

MISCELLANEOUS
Tacking

The Sscurity Trustes shall ensure that the Lender performs s obligations under the Loan
Agresment (including any obligation 1o make further advances).

Remadies Cumulative

Mo fallure or delay on the part of the Seclrily Trusise o exercise any power, right or remedy
shall operate as a waiver thereof nor shall any single or any partial exercise or walver of any
nower, right or remedy preciude s further exercizge or the exercise of any other power, right
or remedy.

Stabutory power of lpashhy

Following the occurrence of an BEvent of Defaull, the statutory and any other powers of
lmasing, letling, entering into agreements for leases or letlings and accepling or agreeing 1o
scept surrenders of leases or tenancles shall not be exsrcisable by the Company in relation
o the Charged Assels or any part thereof.

ol m:
ki
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Consolidation

Section 83 Law of Properiy Act 1928 shall not apply 1o the security created by this deed or to
ary seounty given o the Security Trugles or any of the other Securily Trustes pursuant o this
desd,

Reorganisation

The seourily granted by this deed shell remain valid and effective in all respects in favour of
the Security Trustes for feell and any assignes, ransferse or other successor in title of the
Security Trusies in the same manner ss if such assignes, ansferse or other successor in
iitla had boen named In s deed as the Secwrlly Trustes.

Belense

Upor all the Secured Obligations having bean pald or discharged in full and the Seourily
Trustes having ceased fo have any furlher obligations under any of the Finance Documents
whether actugl or conlingent fo make any oredit or accommodation o the Company, the
Sscurity Trustes will, 1o the edent permitled in accordance with the ferms of the Loan
Agreernent, at the request snd cost of the Company, execuie, reasaign and/or do all such
deeds, acts and things as may be reasonably necessary o release the Charged Assels from
the securfly created by or pursuant to this deed,

HOTICES
Reguirements for Notices
Every notice, request, dermand or other communication under this deed shall

{2} be in wriling delivered personglly or by first-class pre-paid letter or facsimile
ransmission only;

{h) bo deamed o have bean recelved, sublect as otherwise provided in this desd, in the
case of a letter, when delivered and, in the case of a Tacsimile ransmission, when a
compiete and legible copy is received by the addressee [unless the time of despaltch
is after close of business in which case # shall be deemed o have bean received at
the opening of business on the next business day), and

{c) be sant to the Security Trustes or the Company at such address as provided for from
time to time under the Loan Agreement or to such other address or fax numiber ag is
notified by the Company or, a5 the case may be, the Becurity Trustee o the other

parly.
SECURITY TRUBTEE
Trust
This deed is granted In favour of the Security Trustes for sl and as security rustee on

babalf of the Finance Parties. The Securlly Trustee holds the Security created under this
desd on trust for the benefl of the Finance Partles,



162 Perpetuity

The perpetuity period applicable to the trusts created within this deed shall be 125 years.
17 LAW
17.1  Governing Law

This deed and any dispute arsing out of or in connection with it or its sublect matier shall be
govemed by and construed in accordance with English law.

17.2 Jurisdiction

The pariies irrevocably agree thal the courls of England and Wales shall have exclusive
lurisdiction over any claim or matier arising out of, or in conjunction with, this deed.

This deed has been enfered Into as a deed and delivered on the date stated at the beginning of
this deed,



IMPORTANT

YOuU SHOULD CONSULT A SOLICITOR BEFORE SIGNING THIS DOCUMENT

THE COMPANY D

-/ \ ~
EXECUTED and delivered as a deed by } _3’_ \ ‘x\
CARDWELL HILL DEVELOPMENTS LTD ) %A“; ...... e e o
acting by DIECCTof /

AN RILL AQ A

in the presence of

Witnass Signaturs;
Witness Name:
Witness Address:

Withess Ocoupation: ..o ,,,,,,,,,,,,,






THE SECURITY TRUSTEE

EXECUTED and delivered asa dead 3
byCAvSrephan-itid 6444 e as attomeyfor )
ABBETZ CAPITAL TRUST COMPANY LIMITED
}
)

under a power of attorney dated 15 October 2020 as attorney for

Assetz Gapitad Trust Company Limited

in the presence of;

Witness Signaturs:

Assetz House

YWitness Name: Manchester Green
Witness Address: 835 Styai R(’)ﬁd

- v Manchester
Witness Occupation: %U‘:?'HN@D ;;;2 SLW
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