Companies House

MRO1 e

Registration of a Charge

Company name: SNUGG PROPERTIES LIMITED
Company number: 11052396

XEKTVOIG

Received for Electronic Filing: 08/12/2017

Details of Charge

Date of creation:  04/12/2017

Charge code: 1105 2396 0001

Persons entitled: ADACTUS HOUSING ASSOCIATION LIMITED
Brief description:

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: 11052396 Page 1




Certified by: TROWERS & HAMLINS LLP

Electronically filed document for Company Number: 11052396 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11052396
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. dated

Parties’
4] '_ Snugg Properties L|m|ted a company mcorporated in England and Wales with '
: " registration number 11052396 whose reglstered office is at Turner House, 56 King Street. '
' g Lelgh Lancashire, WN? 4LJ (the Chargor) and : :
(2) '_ - Adactus Housmg Assoclatlon L|m|ted a chantable Reglstered Provider registered with -
' _' the F\'egulator with reglstratlon number LHOD131 and a. Reg|stered Society with reglstratlon '
' number 16668R whose reglstered of‘Fce is at Turner House 56 K|ng Street Lelgh
" Lancashire WN7 41J (the Lender) o
-~ Introduction
(A) The Lender has agreed to make Ioan facnltres avallable to the Chargor in accordance with.
' ' the terms of the Facsllty Agreement (as defined below) ' : '
(B) It is.a condltlon precedent to the grantmg of the loan faC|I1t|es under the Facility Agreement_.
' that the Chargor enters into this Deed to- prowde secunty to the Lender for the purposes '
and on the terms as: descnbed below SR : '
w It is inten_d_e'd by the parties to. this doc_ument that it will take effect as a deed.

Ag teed terrns
'_ 1 Defini;t.i.e.ns.and interpretatlo'nt':
11 Definitions
“In this Deed, unless the conte_xt ot_h‘erwiee_'.require_s_': '
| I-.\'dmllnlstra.tor haa the mean.ing' given to. it .by .paragr'a'p'h' 1 of."Schedule' 51.}5 the
'Insolvency Act 1986 (mcorporated by Schedule 16 to the Enterpnse Act 2002)

..~ Collateral nghts means all rlghts powers and remedles of the Lender prowded by or: T
pursuant to this Deed orby law; - :

_ Default Rate means the rate of interest calculated in accordance W|th clause 8.3 of the'
' -Fa0|l|ty Agreement

- Event of Default has the meanmg glven to lt in the Facmty Agreement

Facmty Ag reement means the facrhty agreement dated. Lr W 2017 between -
. the Chargor and the. Lender under whlch the Lender has agreed to make available certain -
_ Ioan facnmes to the Chargcr ' : :

Fmanmal Collateral has the meanmg given to that expresswn in the Flnanmal Collateral B
_ Regulatlons ' : : : :
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Financial Collateral Regulations means the Financial Collateral Arrangements {No 2}
Regulations 2003 (SI 2003/3226),

Potential Event of Default has the meaning given to it in the Facility Agreement;

Receiver means a receiver or receiver and manager of the whole or any part of the
Security Assets;

Registered Provider means a non-profit registered provider of social housing registered
pursuant to the Housing and Regeneration Act 2008;

Secured Liabilities means all present and future monies, obligations and liabilities now or
hereafter due owing or incurred to the Lender by the Chargor under the terms of the any
Finance Document (including, without limitation, under any amendments, supplements or
restatements of any of the Finance Documents or in relation to any new or increased
advances or utilisations);

Securities means all shares, stock, warrants and other securities present and future
(certificated or uncertificated) or units in an account of balance {(whether held in the name
of the Chargor or by a nominee) of the Chargor and all income and rights deriving from or
attaching to the same;

Security means the security constituted by or pursuant to this Deed;

Security Assets means all the assets, rights, property and undertaking of the Chargor
from time to time mortgaged, charged, assigned or agreed to be assigned to, the Lender
by the Chargor under this Deed;

Security Financial Collateral Arrangement shall have the meaning given to that
expression in the Financial Collateral Regulations;

Security Interest means any mortgage, pledge, lien, charge, security assignment, right of
set off, hypothecation or security interest or any other agreement or arrangement having
the effect of conferring security (including, for the avoidance of doubt, a floating charge) or
any other type of preferential arrangement (including, without limitation, title transfer or
retention of title) having a similar effect;

Security Period means the period beginning on the date hereof and ending on the date
upon which the Lender is satisfied that all the Secured Liabilities have been irrevocably
and unconditionally paid in full and no further Secured Liahilities are capable of being
outstanding; and

Tax means any tax, levy, impost, duty or other charge or withholdings and any charges of
a similar nature, together with interest thereon and penalties with respect thereto, if any,
and any payments made on or in respect thereof and Taxation or taxation and Taxes or
taxes shall be construed accordingly.

12 interpretation
In this Deed, unless the context otherwise requires, a reference to:

assets includes present and future properties, undertakings, revenues, rights and benefits
of every description;
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zn authorisation includes an authorisation, consent, approval, resolution, licence,
exemption, filing or registration;

the Chargor or the Lender includes a reference to its respective successors, permitted
assigns and permitted transferees;

a person includes a permitted body corporate, unincorporated association and
partnership, in each case, whether or not having a separate legal personality;

a regulation includes any regulation, rule, official directive, request or guideline (whether
or not having the force of law) of any governmental, intergovernmental or supranational
body, agency, department or regulatory, self-regulatory or other authority or organisation;

one gender shall include a reference to other genders; an individual will be treated as
including corporations and vice versa; words importing the singular will be treated as
including the plural and vice versa and words importing the whole will be treated as
including a reference to any part, in each case except where the context specifically
requires otherwise;

this Deed or to any provision of this Deed or any other document (including, without
limitation any of the Finance Documents) is a reference to it as amended, restated,
supplemented, varied or novated from time to time;

the words include or including (or any similar term) are not to be construed as implying
any limitation and general words introduced by the word other {(or any similar term) will not
be given a restrictive meaning by reason of the fact that they are preceded or followed by
words indicating a particular class of acts, matters or things;

a statute, a statutory provision, enactment or an EC Directive or subordinate legislation is
a reference to any amendment, modification, extension, consoclidation, replacement or re-
enactment of any such statute, statutory provision, enactment or EC Directive, whether
before or after the date of this Deed;

the making of an administration order shall be treated as including a reference fo the
appointment of an Administrator under paragraph 14 (by the holder of a qualifying floating
charge in respect of the Chargor's property) or paragraph 22 (by the Chargor or the
directors of the Chargor) of Schedule B1 to the Insolvency Act 1986; and

the making of an application for an administration order by petition shall be treated as
including a reference to making an administration application to the court under Schedule
B1 to the Insolvency Act 1986, appointing an Administrator under paragraphs 14 or 22 of
that Schedule, or giving notice under paragraphs 15 or 26 of that Schedule of intention to
appoint an Administrator.

1.3 Facility Agreement

1.3.1 Words and expressions defined in the Facility Agreement will have the same
meanings when used in this Deed, unless the context otherwise requires. In
the case of inconsistency, definitions set out in the Facility Agreement will
prevail.
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1.3.2 In. the event of any .inconsistency, ambiguity or discrepancy between the
' provisions of the Facility Agreement and the provisions of this Deed, then the
provisions of the Facility Agreement shall prevail.

- 14 . Headings
The clause and paragraph headings and the table of contents are inserted for ease of 3
reference only and will not affect construction.
15 Third party rights
" A person who is not a party to this Deed has no right under the Contracts (Rights of Third"
. Parties) Act 1999 to enforce, or to enjoy, any term of this Deed.

16 - Avoidance of payments

If the Lender considers an amount paid by the Chargor in respect of the Secured Liabilities
-is capable of being avoided or otherwise set aside on the insolvency, liquidation or
administration of the Chargor or otherwise set aside, that amount shall not have been
“irrevocably and unconditionally paid for the purposes of this Deed.

17 ' Qualifying floating charge

This Deed contains a qualifying ﬂoatihg charge, which gives the Lender the'power'to -
“appoint an Administrator of the Chargor, and paragraph 14 of Schedule B1 to the
- Insolvency Act 1886 applies to the floating charge created by clause 3.1 of this Deed.

1.8 - Small company moratorium

“"Where the Chargor is an eligible company within 'para'graphs 2 to 4 (inclusive) of Schedule -
- A1 to the Insolvency Act 1986, then the obtaining of a moratorium, including any .
_ preliminary decision, or investigation in terms of paragraph 43 of Schedule A1 to the . '
. Insolvency Act 1986, shall not cause the floating charge created by clause 3.1 of this Deed
to crystallise into a fixed charge, nor cause restrictions which would not otherwise apply to
_ be imposed on the disposal of its property and assets by the Chargor.

2 Payment of Secured Liabilities
21 ~_Covenant to pay
The Chargor covenants with the Lender that it will, on demand, pay and discharge the -
Secured Liabilities as and when they fall due for payment in the manner provided in the -
- relevant Finance Document. '
22 . - Interest on demand
If the Chargor fails to pay any sum on the due date for payment of that sum the Chargor

il pay interest on such sum (before and after any judgment) from the date of demand
until the date of payment is fully calculated at the Default Rate.
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3 Floating charge and priority
3.1 Grant of charge

“The Chargor hereby charges in favour-of the Lender with full title guarantee as continuing .
-security for the. payment and discharge of the Secured Liabilities by way of first floating -

_ charge the whole of the Chargors undertaklng property and assets present and future
wherever sntuate - : : : : : :

4 o Flo'ating Charge: dealing' and conversion
: 4.1 - Dealings with Security Assets

‘The Chargor may, at any time when-an Event of Default_OrP.otentia.l Event of Defaultis not
continuing or the Chargor is not in liquidation or in the course of being wound up, without

" the consent of the Lender (but subject to compllance by it with the other terms of thls Deed
and the terms of the Facmty Agreement). - ' S

' 4.1_'1' 3 d]SpOSB of or deal W|th any (not belng the whole or substantlally the whole) of ' _ _
the Security Assets in the ordinary course: of its business i in such manner as. the-- S
) Chargor conS|ders fit; and :

412 cr’eate any Security lntere’st which affects the Security Assets {except that the =
- Chargor will not, W|thout the Lenders prior written consent, create or permit to
“subsist any Security Interest which could result i in a person or-group of persons. -
other than the Lender holding one or more fixed and floating or ﬂoatlng Security
Interests over the whole or substantlally the whole - of. the assets and.
: 'undertakmg of the Chargor other than as permltted pursuant to the Facn:ty'_ .
_ Agreement) : S : S

42 " Conversion ofﬂ@ating ‘charge

421 The Lender may by notice to the Chargor convert the floating charge hereby
created by the Chargor into a fixed charg'e as 'r'egerds all or any of the- S’ecurtty'-
Assets specn" ied in the notlce if an Event of Default has occurred whrch is.

N contmumg - '

422 | 'The ﬂoatmg cha'rge'hereby created shall in- addit.ion' to the circumstances in
-~ which the same will occur under general law automatlcally be converted into a
fixed charge : '

© (&) on the convenlng of any. meetmg of the Chargor to con5|der a resolutron_ -
o to wind up the Chargor (or not to wind up the Chargor) or

(b) - (in respect of the Securlty Assets the subject of the releva'nt S'ecurity. -
- Interest or dlsposal) if the Chargor falls to comply W|th |ts obllgatlons- '
- .under clause 4.1.10r clause 4.1.2. : :

423 - Ifan Event of Default occurs WhICh is contlnuing ‘the Lender may in addition to
exercising its rights under clause 4.2.2 W|thout notice to the Chargor or prior-
‘authorisation from any court, appoint, by deed or otherwrlse (acting through an
authorlsed offlcer of the Lender) a Recelver of any of the assets and
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to the 'Insolvency'Act 1996 (as amended) (or'any other Iegisl'ation)' | Th'e
Prowsmns of this Deed applymg to Receivers shall apply equally to-any such

- Receiver appornted underthls clause 4 2. 3

-5 Further assurance

51 Further assurance:'general'

. The Chargor shall, 'at its own .expense, promptly do- allllsuch acts ‘or-execute all such
" documents (mcludlng W|thout limitation, asmgnments transfers, mortgages, charges
notices and. instructions) as the Lender or any Receiver may spemfy (and in such form as
‘the Lender or any Recewer may requwe) in favour of the Lender or its nominees:

511 "to perfect or protect the seounty created or mtended to be created in. respect of
"the Securlty Assets or-for the exercise of the Co!lateral nghts andlor ' o
o '5_.1_.2 o -to faC|I|tate the realrsatlon' of the Securlty Assets and!or N
513 to obtaln all Necessary Consents to procure the reglstratlon of thrs Deed at. o
. Companies House. : : : -
52 Pr.eservation'of 'righm

.'Nelther the obllgatlons of the Chargor oontalned in thls Deed nor the rlghts powers and -

remedies conferred in respect of the Chargor. upon the Lender by the Finance Documents o

or by Iaw shall be dlscharged preJudlced or othenmse affected by: -

521

522"
'-"5.2._3 o

524

525

528

527

the wrndlng up drssolutlon admlnlstratlon or reorganlsatlon of the Chargor or"-
any other person or any change in its status functlon control or ownershlp,

. any of the obllgatlons of the Chargor or any other person under Fmance

Documents or under any other securlty relating to- Finance Documents belng or- 2

: becommg lllegal mvalld unenforceable or 1neffect|ve in any respect

any tlme or other mdulgence belng granted or agreed to be granted to the e

Chargor or-any other person in respect of its obllgatlons under -the Flnance o

L Documents

- any amendment to or any vanat;on waiver or release of any obllgatlon of the
o ‘Chargor or any other person under the. Flnance Documents :

'any fal'IUre to take, or fully to - take, any 'securrty contemplated by . Finance -
‘Documents or otherwise agreed to be taken in respect of the Chargor s or any -

other person s obllgatlons underthe Ftnance Documents

any fallure to reallse or fully to reallse the value of or any reIease dlscharge :

. exchange or substltutlon of, any securlty taken or agreed to be taken in respect_ N
of the Chargor's or ~any “other. persons oblugaﬂons under the Flnance o

Documents or-

any other act, event or omission which, but for thls clause 5.2, mlght operate to

_'dls_charge, impair or othenmse affect any of the obll_gatnons of the Chargor_or o

. THL.129473966.1
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any-other person or any of the rights, powers or remed|es conferred upon the
Lender by the Flnance Documents or by Iaw. : : :

6 Ge_nera'l un-dertakings ;
8.1 '_Duration and' be'n'efit'

: The undertaklngs in thls clause 6:

6.1.1 - - shall remain in force durlng the Securlty Penod and
6._1.-2 ~ are glven to the Lender
B2 _ Not toleopardlse the Securlty

- The: Chargor will not do or allow to be done anythlng whrch could reasonably be expected '
matenally to decrease the value of the Secunty to the Lender '

63 Mamtenance |

_ The Chargor will keep the Secunty Assets in a good state of reparr and in good workrng_ o
- - order and condrtlon : S

64 -'lnformation and access

The Chargor will, at the request of the Lender promptly prowde the Lender W|th such :
information as the Lender may reasonably require about the Security Assets and the
o Chargor“s compllance with the terms of this Deed and the Chargor will permit the Lender,
o its representatlves professronal advisers and contractors free access at aII reasonable:- a
- t|mes and on reasonable notlce :

-'6.4.1. - to view the Securlty Assets (wrthout becomlng Ilable as mortgagee |n o
R possessmn) and - ' .

. 6.4.2 ) “to mspect and take coples and extracts from suoh books accounts and records -
-of the Chargor as relate to the Securlty Assets ' :
6.5 _ Law
The Chargor wrll comply W|th all. appllcable Iaws regulatlons and authorlsatlons al'fectlng' _ :
- the Security Assets. : : : :
7o Enforcement of S'e'curity |
7.1 . When Security becomes enforceable

.The Security shall be immediately enforceable if an Event of Default occurs: and is
‘continuing.. - After the Security has become enforceable, the Lender may in its absolute E
o dlscretlon enforce all or any part of such Securlty at the times, in the manner; and on such
- terms as it shall thlnk ft and take possessmn of or hold or drspose of all or. any part of the
. Securlty - : : :
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7.2

7.3

7.4

7.5

7.6

Exercise of powers

At any time after the Security becomes immediately enforceable, the Lender may, without
notice to the Chargor or prior authorisation from any court, in its absolute discretion
whether or not it has appointed a Receiver, exercise all or any of the powers, authorities
and discretions conferred by the Law of Property Act 1925 (as varied or extended by this
Deed) on mortgagees, the Insolvency Act 1986 and by this Deed on any Receiver or
otherwise conferred by law on mortgagees or Receivers.

Appropriation

To the extent that any of the Security Assets constitutes Financial Collateral and this Deed
and the obligations of the Chargor hereunder constitute a Security Financial Collateral
Arrangement the Lender shall have the right, at any time after this Deed has becoma
enforceable, to appropriate all or any part of such Financial Collateral in or towards
payment and/or discharge of the Secured Liabilities in such order as the Lender in its
absolute discretion may from time to time determine. For this purpose each of the Chargor
and the Lender agrees that the value of such Financial Collateral so appropriated shall be
(a) in the case of cash, the amount standing to the credit of each bank account held in the
name of the Chargor, together with any accrued but unposted interest, at the time the right
of appropriation is exercised; and (b) in the case of Securities, the market price of such
Securities at the time the right of appropriation is exercised as determined by the Lender
by reference to any recognised market index or by such other process as the Lender may
select, including, without limitation, independent valuation. In each case, each of the
Chargor and the Lender agrees that the method of valuation provided for in this clause 7.3
shall constitute a commercially reasonable method of valuation for the purpose of the
Financial Collateral Regulations.

Possession

If the Lender, any Receiver or any delegate of any such person takes possession of the
Security Assets, it or he may at any time relinguish such possession.

Mo liability as morigagee in possession

The Lender will not be liable to account as a mortgagee in possession in respect of all or
any part of the Security Assets or be liable for any loss upon realisation or for any neglect,
default or omission in connection with the Security Assets to which a mortgagee in
possession might otherwise be liable.

Power of sale

The power of sale under this Deed may be exercised notwithstanding that the Lender or
the Receiver may have previously waived or refrained from exercising that power; and no
demand or notice of sale made or given under this Deed will be waived by the acceptance
of any payment on account of the Secured Liabilities, or by any negotiations between the
Lender and the Chargor or any other party who is acting as agent for the Chargor or on
behalf of it.
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7.7 Receiver’s liability

' _AII the 'proviSions of.CIause 7.5 will apply, mutatis mutandis,.in respect of the liability of any
Recewer and delegate of the Receiver or the Lender or any- offtcer employee or agent of
the Lender any Recelver or any delegate :

8 . ) Extensuon and varsatlon of the Law of Property Act 1925
8.1 - Extension of powers

The power of sale or other dlsposal conferred on the Lender and on any Recelver by this
Deed will operate as a variation and extension of the statutory power of sale. under Sectlon
101 of the Law of Property Act 1925 and such power will arise (and the Secured L|ab|I|t|es 3
will be deemed due and payable for that purpose) on-the execution of. thls Deed '

82 _Restnctions '

The restrictions contalned in Sectlons 93 and 103 of the Law of. Property Act 1925 wnll not
'-apply to this Deed or to the exermse by the Lender of ltS rrght to consohdate all or any of
~the Security with any other security m emstence at any time or to its. power of sale which '
: powers may be- exermsed by the. Lender w1thout notice to the Chargor

83 L Power of Ieasrng
- The statutory powers -o‘f.leaSi_ng -ma-y'be' exeroised by the Lender'at any time 'a.nd the
Lender and any Receiver may make any lease or agreement for lease, accept surrenders

" of leases and grant options on such terms as. it will think_fit, wrthout the need to. comply
-with any restnct|ons |mposed by Sectlons 29 and 100 of the. Law of Property Act 1925

84 .Appltcatlon |

Section 109(8) of the Law of Property Act 1925 will not apply, and all monies recerved by'
“the Lender or any Receiver in the exercise of any. powers. conferred by thls Deed erI be
' -applled in the followmg order R

' _'8.4’.1 o in the payment of

_ '(a) C o all costs charges Ilabllrtles and expenses incurred by the. Lender or any -

- Receiver in the exercise of those powers or incidental to any Recelvers N
-appomtment together with interest at the applicable rate set out in
clause 22 (both before and after judgment). from. the date those
amounts became due untll the date they are |rrevocably pald in full; and :

by ~ any Recelver-s remuneratlon'
: :8.-4.2 © dnor towards dlscharge of alI I|ab|I|t|es hawng prlonty to the Secured anbilltles .'

843 _'|n or towards the satlsfactlon of the Secured LlabI|ItIBS in. such order as the'-
R -Lender determines; and Ny

'_ 844 “in the payment of any surplus (o] the Chargor or other person entltled to |t :
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8.5

9.1

9.2

93

10

10.1

Application of sums received

The Chargor will have no rights in respect of the application by the Lender of any sums
received, recovered or realised by the Lender under this Deed.

Appointment of Receiver
Appointment and removal

At any time after the Security becomes enforceable, or if requested to do so by the
Chargor, the Lender may by deed or otherwise (acting through an authorised officer of the
Lender), without prior notice to the Chargor:

8.1.1 appoint one or more persons to be a Receiver of the whole or any part of the
Security Assets or an Administrator of the Chargor;

8.1.2 remove (so far as it is lawfully able) any Receiver or an Administrator so
appointed; and

9.1.3 appoint another person(s) as (an) additional or replacement Receiver(s) or
Administrator(s).

Capacity of Receivers
Each person appointed to be a Receiver under this Deed wili be:

9.2.1 entitled to act individually or together with any other person appointed or
substituted as Receiver,

822 for all purposes will be deemed to be the agent of the Chargor which will be
solely responsible for his acts, defaults and liabilities and for the payment of his
remuneration and no Receiver will at any time act as agent for the Lender; and

9.2.3 entitled to remuneration for his services at a rate to be fixed by the Lender from
time to time (without being limited to the maximum rate specified by the Law of
Froperty Act 1925).

Statutory powers of appointment

The powers of a Receiver will be in addition to all statutery and other powers of the Lender
under the Law of Property Act 1925 (as extended by this Deed), an administrative receiver
under the Insolvency Act 1986 or otherwise and such powers will remain exercisable from
time to time by the Lender in respect of any part of the Security Assets.

Powers of Receiver
Powers

Every Receiver appointed by the Lender will (in addition to all powers conferred on him by
law) have the following powers exercisable in respect of the Security Assets upon such
terms and conditions as he thinks fit;
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busuness of the Chargor

101 .2' _ _to enter mto carry |nto effect complete delrver perform repudlate rescmd or
- vary any deed, contract transactlon or arrangement to. whrch the Chargor is or
isto bea party, :

10.1.3 - to carry out on any property ‘forming part of the Secunty Assets any
' o de\relopment or new works ‘or complete any  unfinished. works of bwldlng,
. _'reconstructlon mamtenance furnlshlng or equipment and ta. apply for and -
obtain all planning permlssmns consents or lrcences as may be necessary or . -
_desrrable for such purposes; ' : : '

1014 to 'purchase'or acqulre any Iand and purchase, acqu'i're" grant or release 'a'ny
o '.|nterest in-or right over jand and- enter into, take or release the beneflt of
'covenants (posmve or restrictive) bmdmg on or beneﬁtlng any property tormlng___ ;)
o part of the Secunty Assets :

10.1.5 - to. sell Iease Ilcence surrender or accept surrender of Ieases or Ilcences of;
. charge or otherwrse deal with and dispose of the Secunty Assets without _
-+ restriction. including (wrthout lrmrtatlon) power  to . dlspose of any fxtures

co separately from the Iand ' : :

10_.1._6' -~ to carry mto effect and- complete any transactlon by executmg deeds or
' 'documents in the name of ‘or.on behalf ofthe Chargor -

-10.1.7 . to insure the Secunty Assets and any works and effect mdemnlty insurance or
' other. similar insurance and obtain bonds or- glve cornmltments _‘guarantees,
' _mdemmttes and secunty ' :

-10.1.8 to engage rely on the advrce of and dlscharge advrsers consultants oft"cers- '
'managers agents workmen and others

1019 to.'pnrchase.ma_tenals-. tools;.equme-nt,_goods or s_u'ppl-ies; ) |
_. 10.1.10  to bring, | co'n'tinue or defend any 'cla'i'm -d'ispute' action or' legal proc':eedings and
' enter .into any arrangement or comprom|se in relatlon to the Secunty Assets or
'any part of them; : o
o 10.1.'1-1 to rede'em 'any schrity and fo bOrrow or raise'any money. .and secure the .
' . payment of any money in priority to the Secured Liabilities for the purposes of _

the exercise of .his powers and/or defraylng any costs or liabilities incurred by o
h|m in such. exercrse : _ :

101 12 1o make any election's for'value added tax purpoSe_s; and
10113 o do any other acts or thlngs as!

: '('a) - he may consrder fo be necessary or deswable for the reallsatlon of the_"'
R Secunty Assets or any part thereof

{b) as. he may consrder mmdental or conducwe to any of the nghts or
 powers conferred on a Recel_ver under or by virtue of this Deed or law. .
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11

12

12.1

12.2

13

13.1

13.2

Protection of purchasers
Consideration

The receipt of the Lender or any Receiver will be conclusive discharge to a purchaser and,
in making any sale or disposal of any of the Security Assets or making any acquisition, the
Lender or any Receiver may do so for such consideration, in such manner and on such
terms as it thinks fit.

Protection of purchasear

No purchaser or other person dealing with the Lender or any Receiver will be bound to
inquire whether the right of the Lender or such Receiver to exercise any of its powers has
arisen or become exercisable or be concerned with any propriety or regularity on the part
of the Lender or such Receiver in such dealings.

Power of attorney
Appointment and powers

The Chargor by way of security irrevocably appoints the Lender and every Receiver or
Administrator and any delegate or sub-delegate severally to be its attorney and in its
name, on its behalf and as its act and deed to execute, deliver and perfect all documents
and do all things which:

12.1.1 the Chargor ought to have done by this Deed (including the execution and
delivery of any deeds, charges, legal mortgages, assignments or other security
and any transfers of the Security Assets); and/or

12.1.2 enable the Lender and any Receiver or Administrator or any delegate or sub-
delegate to exercise, or delegate the exercise of, any of the rights, powers and
authorities conferred on them by or pursuant to this Deed or by law (including
the exercise of any right of a legal or beneficial owner of the Security Assets).

Ratification

The Chargor will ratify and confirm all things lawfully done and all documents executed by
any attorney in the exercise or purported exercise of all or any of his powers.

Effectiveness of Security
Continuing security

The Security will remain in full force and effect as a continuing security for the Secured
Liabilities unless and until discharged by the Lender.

Cumulative rights

The Security and the Collateral Rights will be cumulative, in addition to and independent of
every other security which the Lender may at any time hold for the Secured Liabilities or
any other obligations or any rights, powers and remedies provided by law. No prior
security held by the Lender over the whole or any part of the Security Assets will merge
into the Security.

THL.129473966.1 12 DRM.31287.101%



13.3: No prejudice

| Neither the Security nor the Collateral Rights will be prejudiced by any time or indulgence -
_granted to the Chargor or-any .other person or by any other thing Wthh might othervwse__ :
. prejudice the Securlty or any Collateral nght - - :

134 Remedles and waivers .

~No fallure on the part of the Lender to exercnse or any delay on its part in exermsmg, any
~ Collateral Right will operate as a waiver thereof nor will any single or partial exercise of
. any Collateral Right preclude any further or other exercise of that or any other Collateral

-13-.5_._- ~ No Ilablllty

o None of the Lender any Recelver or any delegate or sub delegate W|II be Ilable by reason S

- _1'3_5_..1 _ ta..-k.ing any a.oti.o.n oerinitted by this Deedor
1 352 o any neglect or. .default'in' co'n'n_ecti_on_ with the 'Secu_rity AS-s_ets; or |
' 1353 | _._-takin'g_oOSSe_ssion'l_o'f or realising _aII_'o_rany' part of th_e 'Secu-r.ity Aé_s'ét_é'. o
exoeot in the case of n'eQIi.gen_ee.or yv_ilf_ul:'default.or..fraud' upon its oart. B
136 ..Partlal 1nval|d|ty S .

-, at any time, any prowsmn of this Deed is or- becomes |Ilegal mvalld or unenforceable in .
any respect under the law of any jurisdiction; neither the- legality,- valldlty or enforceability
of the remalnlng provisions of this Deed nor of such’ prows:on under the laws ‘of any other

' junsdlctlon will in any way be affected or impaired thereby and, if any part of the Securlty s
invalid, unenforceable or |neffect|ve for any reason ‘that will not affect or |mpa|r any other . - .
part of the Secunty - : : -

137 - Other security

The Lender will not be obliged to resort to any guarantees, indemnities, Security Interests
or other means of payment now or hereafter held by or available to it before ‘enforcing this
Deed and no action taken or omitted. by the Lender in-connection with any such guarantee, =~
indemnity, Securlty Interests or other means of payment will dlscharge reduce prejudice
' or affect the liability of the Chargor or the Secured Liabilities nor will the- Lender be obliged

to account for any money or other property received or recovered m consequence of any'_

_ enforcement or realisation of any such guarantees mdemnltles Securlty Interests or other :
"means of payment ' '

138 Variation

. '. -~ No variation of the terms of thIS Deed WI|| be valid unless it |s in wrltlng and executed as a -
N deed by the Chargor and conflrmed in wrltlng by the Lender :
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14

15

16

16.1

16.2

16.3

17

17.1

Release of Security

Upon the expiry of the Security Period and the Lender not being under any further actual
or contingent obligation to make advances or provide other financial accommeodation to the
Chargor, the Lender will, at the request and cost of the Chargor, release and cancel the
Security and without recourse to, or any representation or warranty by, the Lender or any
of its nominees.

Subsequent Security Interests

If the Lender at any time receives or is deemed to have received notice of any subsequent
Security Interest affecting all or any part of the Security Assets or any assignment or
transfer of the Security Assets which is prohibited by the terms of this Deed, all payments
thereafter by or on behalf of the Chargor to the Lender will be treated as having been
credited to a new account of the Chargor and not as having been applied in reduction of
the Secured Liabilities as at the time when the Lender received such notice.

Assignment
Right of Lender to assign

The Lender may at any time assign or otherwise transfer all or any part of its rights under
this Deed.

Restriction on Chargor
The Charger may not assign or transfer any of its rights or obligations under this Deed.
Confidentiality

The Lender may give such information relating to the Chargor and the Secured Liabilities
as it thinks fit to any person proposing to take an assignment and/or transfer from the
Lender and/or to enter into contractual relations with the Lender with respect to this Deed.

Expenses, stamp taxes and indemnity
Expenses

The Chargor will, from time to time on demand of the Lender, reimburse the Lender on a
full indemnity basis for all the costs and expenses (including legal fees) together with any
VAT thereon properly incurred by it or by any Receiver in connection with:

17.1.1 the negotiation, preparation and execution of this Deed and the completion of
the transactions and perfection of the security contemplated in this Deed; or

17.1.2 the exercise, preservation and/or enforcement of any of the Collateral Rights or
the security contemplated by this Deed or any proceedings instituted by or
against the Lender or any Receiver as a consequence of taking or holding the
security or of enforcing the Collateral Rights,

and such expenses will carry interest until so reimbursed at the rate referred to in clause
2.2
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17.2 Stamp taxes

" . The Chargor will_pay all stamp, stamp duty land tax, registration and other Tax to which
*this Deed, the Security or any judgment given in connection with it is or at any time may be
subject and will, from time to time, indemnify the Lender on demand against any liabilities,
costs, claims and expenses resultrng from any farlure to pay or delay in paylng any such -

173 Indemnity

* The Chargor .will, notwithstanding any release or discharge of all or any part of the

_ Security, indemnify the Lender, its agents; 'attorneys and any Receiver'against a'ny action,
proceedmg claims, losses, liabilities and costs which it may sustain as a consequence of -
any - breach: by the Chargor of .the provisions of this Deed, the exercise or purported'_

: 'exermse of any of the rights. and. powers conferred on them by this Deed or othenmse
relatrng to the Securlty Assets ' : '

18 Payments free of deductlon

_ Al payments to be made under this. Deed will be made free: and clear of and wrthout
" _deduction. or W|thhold|ng whatsoever for or on account of any Tax except to the extent that
- the Chargor'is requlred by law to make such--payment subject to the deduction- or
.wrthholdmg of any Tax. If any Tax or amount in respect of Tax is requrred to be deducted
from any amounts payable or paid by the Chargor the Chargor will pay such addltronal
- amounts as may be necessary to ensure that after the making. .of the deduction or
_': wrthholdmg which is required the relevant recrprent recelves and retains (free from_any
- liability. in respect of any such deductlon or wrthholdlng) a net amount equal to the full
~ amount which it would have received and retalned had no such’ deductlon or W|thhold|ng-- -

. been made
19 Discretion'and'de!egatio'n' :

184 . Discretion

~ Any power or discretion which may be exercised or any determination which may be made - |
hereunder by the Lender or any-Receiver may be exerc:sed or made in |ts absolute and_ E
~unfettered dlscret[on wrthout any obligation to give reasons -

19.2 Delegation-'

"Each of the Lender' and any Receiver will have full power to delegate (either generally or -
: specrf cally) the powers, authorities and discretions conferred on it by this Deed (including -
_ the power of attorney) on such’ terms and condltlons as it sees fit, which delegatlon may
- .'|nclude power to sub—delegate and. WI|| not preclude either the subsequent exercise of
- such’ power authority or discretion by the Lender or the Recelver |tseIf or any subsequent-
_ delegatron or revocatlon thereof : : '

20 Perpetuity perrod =

_ The perpetuity period under the rule agamst perpetuities, rf applrcable to this Deed wrll be | _
.- the period of 125 years. from the date of this Deed (as specrfred |n Sectlon 5(1) of the-_"
' Perpeturtles and Accumulatlons Act 2009) C
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21 Counterparts

This Deed ma'yr be executed .in .counterparts, all. of which .when taken. together will
B constitute a single deed. : : :

R T Certification

The Chargor hereby certifies that |ts creatlon of this Deed in favour of the Lender does not
- contravene any of the prowsmns of the Companles Act 2006 or lts [memorandum and] .
- -artucles ofassoc:atron - : S

23 _._Reorganisation

This Deed will remain binding - on . the Chargor' notwithStandinQ any chan'ge in the - =

“constitution of the Lender or its absorptron by or amalgamatron with, or the acquisition of B

all or. part of its undertaking by, any other.person, or any reconstruction: or reorganisation
- -of any kind.. The Security will remain valid and effective in all respects in. favour of the

N Lender and for any asmgnee transferee or other successor in title of the Lender

24 Setoff

The Lender may set off any matured obllgatlon due from the Chargor under this Deed
~-against any matured -obligation owed by the Lender to the .Chargor (whether actual or
'contlngent present or future) regardless of the place of payment, booking branch or:

" -currency of either obligation. If the obllgatrons arein different currencies, the Lender may
~convert either obligation at a market rate of exchange in its usual course of busmess for
e the purpose of the set—off : : :

25 L Paymentofmomes _'
25,1 'Date for payment

Where neither the Facmty Agreement nor- thls Deed specrf' ed the due date for payment of
any manies owed by the Chargor to the Lender such monies W|II be due and payable- to R
- the Lender by the Chargor on demand ' : - : : :

o _.'.25'.2_. ' Currency

~ The Chargor s Ilablllty under thrs Deed is to dlscharge the. Secured Lrabllltles in Sterhng If
at any time the Lender receives a payment (lncludtng by set- off) referable to. any of the
Secured Liabilities from any source.in a currency. other than .S_terlmg, then such payment -
will take effect as a payment to the Lender of the amount in Sterling which the Lenderis - -
. able to purchase (after deduction of any relevant costs) with the amount of the payment sO .
recerved in accordance W|th its usual practlce : : '

._25_.3'._ - Cu'rrency indem’nrty’

- If a payment is made under a court order or in satisfaction -of a claim or proof and is
treated by clause 235. 2asa payment of an amount wh|ch falls short of the relevant irabmty' :
of the Chargor expressed ‘in Sterlrng the Chargor as a separate and mdependent._'-
obllgatlon will-on demand from time to time indemnify the Lender agalnst such- shortfall
~and pay interest on such shortfall from the date of such. payment to the date on which the
shortfall |s pald : g : :
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254

26

26.1

26.2

26.3

26.4

27

271

Certificates

A certificate signed by an official of the Lender as to the amount due or owing from the
Chargor will be conclusive evidence against the Chargor, except in the case of manifest
error.

Motices
Service

Any notice or communication to be given in connection with this Deed will be in writing and
delivered by hand or sent by first class prepaid post and:

26.1.1 sent to the Chargor at;
Attention:

261.2 sent to the Lender at:
Attention:

unless either party has communicated another address to the other in which case it must
be sent to the last address so communicated.

Receipt by Chargor

A notice or communication sent by the Lender to the Chargor under clause 26.1 will be
deemed to have been received:

26.2.1 if delivered by hand, at the time of delivery, or
26.2.2 if sent by first class pre-paid post, on the next Business Day after posting.
Receipt by Lender

Any notice or communication given to the Lender by the Chargor shall be deemed to have
been received only on actual receipt.

Confirmation in writing

The Chargor may not rely on any oral notice, waiver, consent, approval, representation,
advice, statement or other communication by the Lender or any of its employees, agents
or representatives except where such communications are confirmed in writing and signed
for the Lender pursuant to clause 26.1.

Governing law and jurisdiction
Governing law

This Deed and any non-contractual abligations arising out of or in connection with it shall
be governed by, and be construed in accordance with, the laws of England.

THL.129473966.1 17 DRM.31287.101



27.2 Exclusive jurisdiction

The courts of England have exclusive jurisdiction to seftle any dispute arnsing in
conngction with this Deed (a Dispute). The parlies agree that these courts are the most
appropriate and convenient courts to settle any Dispute that arises under or in connection
with this Deed and accordingly neither party wili argue to the contrary.

27.3 Benefit of the Lender

This clause 27.3 is for the benefit of the Lender only. As a result the Lender will not be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent aliowed by law, the Lender may take concurrent proceadings in
any number of jurisdictions.

This Deed has been execuied as a deed by the parties and is delivered and takes effect on the date
at the beginning of this Desd.

THL. 1284739661 18 DRM. 31287101



Signatories to Floating Charge

Chargor

signed as a deed by )

SNUGG PROPERTIES LIMITED ;

acting by ) Name of Director 9 A nSE-—
in the presence )

_ ) Signature
of BEIAN PADRAN

signature of withess
name

address l{k&fi\e{"’ i‘{ﬁG\ASf ?‘S’é g‘("“’“‘n S[-:E‘bc’@% i {%ﬁjiﬁ.\.%

oocupation of witness  Dre c Lo

Lender

tha common seal of

ADACTUS HOUSING ASSOCIATION LIMITED

was hereunto affixed
in the presence of:

Authorised Signatory

Anthonsed SIGHELory
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