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Registration of a Charge

LLP name: HILBRE PROJECTS LLP
LLP number: 0C414694
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Received for Electronic Filing: 10/07/2017

Details of Charge

Date of creation:  29/06/2017
Charge code: 0C41 4694 0001
Persons entitled: WIRRAL PARTNERSHIPS HOMES (DEVELOPMENTS) LIMITED

Brief description: 85 MARKET STREET, EDENFIELD, BURY - REGISTERED AT THE LAND
REGISTRY UNDER TITLE NUMBER LA464491. FOR MORE DETAILS OF
THE LAND CHARGED 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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 AS APPLIED BY
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THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TROWERS & HAMLINS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC414694

Charge code: OC41 4694 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th June 2017 and created by HILBRE PROJECTS LLP
was delivered pursuant to Part 25 of the Companies Act 2006 as applied
by The Limited Liability Partnerships (Application of Companies Act 2006)
(Amendment) Regulations 2013 on 10th July 2017 .

Given at Companies House, Cardiff on 12th July 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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Hitbre Projects LLP

(as Chargor)

and

Wirral Partnership Homes (Developments) Limited

{as Lender)

Debenture

{To: The Chief Land Registrar. Note: This Debenture contains (in clause 5.1) the consent of the

“Chargor fo the lodgement at the Land Registry of an application by or-on behalf of the Lender to
enter a restriction in the Proprietorship Register and (in clause 5.3.3) the consent of the Chargor to
‘the lodgement at the Land Registry of an appiication by or on behalf of the Lender to enter a notice
on the Charges Register.) o

Trowers & Hamlins LLP
55 Princess Street
Manchester

M2 4EW

t-+44 (0161 838 2000
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Deed

dated 24%% Teig 2017
Parties
(1) Hifbre Projects LLP (the Chargor} a limited liability partnership registered.in England and

Wales with number - OC414684, and whose registered effce is' Paririership Building,

Hamilton Streat, Birkenhead, Mersayside CHM BAKA, and

__-errai Paﬂnershlp (Deveiopments) Limited (the L,encier) a company registered in

()

' England and Wales with number 0788219% and whose regzsterad office is F’artnershap
' Bualdmg Hamliton S*treet Bnrkenhead Merseyade (ZH4”i SAA

mtraductmn

(A} The Lender has agreed to make loan facilities available to t’He'C’har_gdr in accordance with
the farms of the Facility Agreements (as defined below).

(B It is a condition precedent to the granting -of the loan facilities. _under- the Faciiity
‘Agreements that the Chargor enters info this Deed o provide security to the Lender for the
purposes and on the terms as described below.

() It is intended by the parties to this document that it will take effect as a deed.

Agread terms

1 Definitions and interbréia'tién

1.1 Definitions

in this Deed, Unless the context otherwise requires:

__Ad‘minist'ratér- has the _m_eani’n'g- given 1o it by‘;p’éragraﬁh. 1 of Schedule B1 to the
fnsolvency Act 1986 (incorporated by Schedule 16 to the Enterprise Act 2002);-

Certificate of Title means any réport on or a certificate 0f tltie re!a%mg Eo the Mcrtgaged
Proper{y pmwded to the Lender by the Chargor (or.on fts behalfy;

Collateral Rights means all rights, powers and remedies of the Lender provided by or

_pursuam to this Deed or by aw;

Competent Authority means any legal person and/or any court of law or tribunal in each.
case having authority under applicable Environmental Law;

E}angemus Substanceg means any substance or waste (as deﬂned in the Envuranmentai
Protection Act 1990) whiich is capabEe of causing harm to man or any. I:vmg organism.
supperted by the Enmronment cr damagmg the Environment or public health or ‘welfare:

Development means any development and/or conversion of propér’fy tarried out by the
Chaigor in accordance with the Members’ Agreement: o

THL.128008874.1 o ' 7 PAN55723.3



Environment means the environment as defined in Seclion 1421 of the Environmentsl
Protection Act 1980,

Environmental Audit means a full risk asssssment of the Securly Assets to ascertain the
nature and extent of any harm or detriment caused to, or the risk of any possible harm or
detfrirent which may be caused fo the Environment by any activity, including soil, air or
water testing of the Security Assets and any other property:

Environmental Law means any applicable common or statutory law, regulation, standard
or code having the force of law, any code of practice, circular, guidance rote, judgment or
decision of any court or tribunal relating to the protection of human health and safety, the
workplace or the Environment;

Environmental Licence means s licence, permit, certificate of registration, consent, or
approval, including any conditions which atfach thereto, which relates to of affects the
Security Assets and which is required by an Environmental Law:

Event of Default has the meaning given to it in any of the Facility Agreements:

Facility Agreements means the various loan agreements entered into or to be entered
into between the Chargor and the Lender under which the Lender has agreed o make
available certain loan facilities tu the Chargor;

Finance Documents means the Facility Agreements and other documents, as such term
is defined in any of the Facility Agreemants;

Financial Collateral shall have the meaning given to that gxpression in the Financig
Collateral Regulations;

Financial Collateral Regulations means the Financial Collateral Arrangements (No 2}
Regulations 2003 (51 2003/3226);

Fixtures includes all buildings, erections and structures at any time on or in the course of
consbruction on the Mortgaged Property and includes ail fixtures, fittings, plant, materials,
rnachinery, equipment, instaliations and apparatus now and from time to Bme in or on the
Mortgaged Property;

Floating Chargs Assets maans the assets charged pursuant to clause 3.3

Insurances means all contracts and policies of insurance of whatever nature which are
from time 1o time taken out by or with the authority or on behalf of the Chargor in relation
o the Securily Assetls or any part of them;

insured Risks means fire, storm, fempest, flood, earthquake, lightning, explosion, impact,
alrcrafl and other aerial devices end arficles dropped from them, riot, civil commaotion,
malicious damage, landslip, subsidence, burst pipes, environmeantal pollution, terrorist acts
-and other such risks as the Lendsr may, from time o time, require inciuding demolition
‘and site clearance cbsts arid expenses and architects’, surveyors’ and other professional
fees and all other incidental expenses;

Member Loan shail have the meaning given to that term in the Members' Agresment,;
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Members' Agreement means the members' agreement dated 12" April 2017 in relation fo
the Chargor hetween the Lender, Starfish Commercial Limited and the Chargor,

Mortgaged Property means all the freehoid and !easeheld'propeﬁy specified in Schedule
1 and any other freehold or, as the case may be, leasehold property which is the subject of
a Security Interest under this Deed,;

Pianning Acis means the consolidating Acts as defined in the Planning (Conseguential
Provisions) Act 1990 together with the Planning and Compensation Act 1991, the Planning
and Compulsory Purchase Act 2004, the Planning Act 2008 and the Localism Act 2011
and -all applicable laws, orders, regulations, instruments; by laws, instructions and
standards, whether naticaal, regional or local, including 2ny subordinate legisiation relating
to town and country planning and to the use andfor occupation of & Mortgaged Froperty,

" potential Event of Default has the meaning given to it in the Facility Agreements;

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

Rent means all amounts payable to or for the benefit of the Chargor by way of rent or
licence fee, service charge, dilapidations, ground rent and rent charge in respect of any
part of the Morigaged Property and all other monies payable to or for the benefit of the
Chargor in respect of the occupation or use of any part of the Mortgaged Property;

Related Rights meaans, in relation to any asset which comprises the Security Assets:
(@) the proceeds of sale of any part of that asset;

{bj all rights under any licence, agreement for sale or agreement for lease
i respect of that assef;

{c) all rights, covenants, easements, benefits, claims, confracts, warranties,
remedies, security, indemnities or covenants for fitle in respect of that
asset; and

{d) any monies and proceeds paid of ﬁaﬁy‘abie in réspect' of that asset;

Secured Liabiiities means 'al!'present and future monies; obligations and liabilities now or

hereafter due owing or incurred to the Lender by the Chargor under or pursuant to the
- Finance Documents.or otherwise in respect of Member Loans (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) whether present or fulure,

actual or contingent and whether owed by the Chargor as principal-or surety or incurred

solely or jointly with another, together with all interest aceruing thereon and all costs,
- charges and expenses incurred by the Lender in connection therewith,

Securities means all shares, stock, warrants, debentures, 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;

Securily means the security constituted by or pursuant to this Deed;
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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 including, without limilation, the Mortgaged Property;

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

Security Interest means any morigage, pledge, ien, charge, sscurity 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 fioating charge) or
any other type of preferential arrangement (including, without limitation, tile fransfer or
retention of title) having a similar effect; .

Security Perlod means the period heginning on the date hersof and ending on the date
upan which the Lender is satisfied that all the Secured Liabilities have been irrevocably
and unconditionally pald and discharged in full and no further Secured Liabilifies are
capable of being outstanding;

Tax includes any form of taxation, ievy, duty, charge, contribution or impost of whatever
nature (including any applicable fine, peralty, surcharge or interest) imposed by any
government authority, body or official (whether central, local, staie or fedaral} anywhere in
the world competent fo impose any of them; and

Valuation means any valuation relating to the Marlgaged Properly supplied to the Lender
by the Chargor {or on its behalfy.

1.2 Interpratation
Int this Daed, unless the contexd otharwize raquiras, g referance o

assels inciudes present and future properties, undertakings, revenues, rights and bensfits
of every description;

an authorisation includes an authorisation, consent, approval, resolution, licence,
exemption, filing or registration;

the Chargor or the Lender includes a reference o its respective successors, permitted
assigns and permitied fransferess;

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

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

one gender shall include a reference to other genders; an individual will be Yreated 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 reated as
including & reference to any parl, in each case except where the context specifically
recuires otherwise:
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1.3

1.4

1.5

1.6

this Deed cr 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; and

a statute, a statutory provision, enactment or an EU Directive or subordinate legislation is
a reference io any amendment, modification, exiension, consclidation, replacement or re-
enactment of any such statute, statutory provision, enactment or EC Directive, whether
befare or after the date of this Deed;

-the making of an administration order shall be treated as including a reference o 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 insclvency 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.

Facility Agreements

1.3.1 Words and expressions defined in the Facility Agreements 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 Agreements will
pravail.

1.3.2 In the event of any inconsistency, ambiguity or di's-cre'paﬁcy between the
provisions of the Facility Agreements and the provisions of this Deed, then the
provisions of the Facility Agreements shall prevail. '
Headings

The clause, paragraph and Schedule headings and the table of contents are inserted for
ease of reference only and will not affect construction.

Law of Property (Miscellaneous Provisions) Act 1889 .

For the purposes of Rule 68 of the Land Registration FHilles 2003 (és‘ amended) the
covenant set out in section 4(1){b) of the Law of Property (Miscellaneous Provisions) Act
1994 will be extended by the provisions of this Deed.

" Nature of security over Mortgaged Property

A reference in this Deed o a charge or mortgage of or over the Mortgaged Property

Aincludes;
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17

18

1.9

2.1

2.2

31

il bﬁiidénqs and Fidures and fittings (including trade and tenants Fidures and
git;m?gg} and fixed plant and machinery which are situated on or form part of the
g j__"Mz;srtgaged Froperly atany time, and

e ;5;.123:.3-':3_ _'3-a _.-Rei-ated- Rights.

. Third 'ggaﬁyz'ﬁghﬁs

A person who is not a party to this Deed has no right under the Contracts (Rights of Third
Parti ies)Act 1999 to enforce, or to enjoy, any term of this Deed.

_ Quaiifyi'ng -fiaaﬁ-ng charge

This Dieed contains a qualifying floating charge which gives the Lender the power 1o
appoint an. administrator of the Chargor and paragraph 14 of schedule B1 io the

. mscivene:‘:y Act 1986 applies to the fioating charge created by clause 3.2 of this Deed.

Amidénee of payments

If the Lender considers an amount paid by the Chargor in respect of the Secured Liabiliies
is capabie of bei ing avoided or otherwise set aside on the insclvency, fiquidation or
administration of the Chargor or ofherwise sef aside, that amount shall not have heen
Lfrevocatsiy and unconditionally paid for the purposes of this Deed,

Payment of Secured Liabilitles
Covenant to pay

The Chargor covenants with the Lender that it will, on demand, pay and discharge the
Secured Liabiliies as and when they fall due for payment in the manner provided in the
relevant Finance Document,

Interest on demand

i the Chargor fails o pay any sum on the due date for payment of that sum the Chargor
will pay interest orr such sum (before and after any judgment) from the date of demand
until the date of payment calculated at the rate of 8% {eight per cent) per annum.

Security
Legal mortgage and fixed charges

The Chargor hereby charges in favour of the Lender with full title guaranize as continuing
security for the payment and discharge of the Securad Liabllities:

34 {a) by way of legal mortgage the Mortgaged Property;

(b} by way of a first fixed legal morigage all sstates or inderests in any
freghold or leasshold property (except any assets specified in clause
3.1 1@} now or in the future belonging to it

312 by way of first fixed charge:
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(a) the benefit of ali present and fulure licences, consents and
authorisations (statutory or otherwise) held or utilised by the Chargor in
connection with the Security Assets or the use of any of the Security
Assets and all righis in connection with them;

(b) the benefit of all other contracts, guaraniees, appoiniments, covenants
and warranties relating to the Mortgaged Property and other documents
to which the Chargor is a party or which are in its favour or of which it

- has the benefit relating {o letting, development, sale, purchase, use or
- the operation of the Mortgaged Froperty or any part of it or otherwise
i reiating to the: Maﬁgaged Property '

(¢} - all furmture furmshmgs toa!s vehac!es camputers computer sofiware
~and- hardware - and- office. and other equinment and other chattels
belonging to the Chargor and not regularly: disposed in the ordinary
course of business together with the bengfit of ail corntracts, licences
and warranties relating to the same;

{cl) all Fixiures;

- {e) - all present and future gmddwsit. uncalled and called but unpaid capital of
the Chargor, and

(i . insofar as the legal mortgages. referred to in clause 3.1.1 shall for any
reason be ineffective as a legal morigage, the assets referred to in
those clauses.

32 Assignments
The Chargor hereby assigns and agrees to- assign by way of 38¢urity to the Lender with

{ull title guaramtee for the payment and discharge of the Secured Liabilities all the
Chargor's right, title and interest in, to and under each of the following present and future

assels:

321 the benefit of all' contracts, gaarahtees,' appaintﬁmeht’s;_ covenants and
warranties relating io the Morigaged Property and other documents to which the
Chargor is a parly or which are in its favour or of which:it has the benefit relating
to letting, development, sale, purchase, use or the operation of the Morigaged
Property or any part of it or otherwise relating {o the Morlgaged Properly,

3.2.2 . alits rights and interests in the Rent and the benefit of any guarantee or
security in respect of the Rent;

323 all its rights and interests in and claims under the Insurances;

324 sl raghts and claims in relation to any Mortgaged Property including, without
limitation, all rights and claims against any lessees, tenants, sub-lessees, sub-
tenants, licensees or ocoupiers of the Morigaged Property from time to time and
all guarantors and sureties for the-obligations of such persons;

325 the benefit of all contracts, deeds, undertakings, 'égfeements, rights, warranties,
securities, covenants, guarantees, bonds and indemnities of any nature now or
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3.3

4.1

-at-any time enjoyed or held by the Chargor and relating to the Morigaged
Property and all compensation paid in relation 1o the Morigaged Property and
BIVAT payable on the same:

3.2.8 the beneft of any development documents and all underiakings, agreamenis,
rights, warranties, securities, covenants, guarantees, bonds and Indemnities of
any nature now or at any time enjoyed or held by the Chargor:

3.2.7 the benefit of all guarantees, warranties and representations given or made by,

and any rights or remedies to which the Chargor may now of in the future be

-entiled against, al or any professional advisors and contractors. in relation to

the Mortgaged Properly, and any business cared on thereat, and the

manufacturer supplier and instaliers of all plant, machinery, Fixtures and fittings

or other items now or hereafter in buildings located on the Mortgaged Property

and any cther person now or from fime to time under contract or under a duty to

e Chargor including without limitation the right to prosecute in the name of the

Ghargor proceedings against any such person and the benefit of all sums
recovered in proceedings against all or any such persons; and

3.28 all claims, remedies, awards or judgments paid or payable io the Chargor
{including, without limitation, all liguidated and asceriained damages payable to
the Chargor under the above),

provided that, in each case, to the extent (if any) that the benefits, rights, tittes, claims and
inferests assigned under this clause 3.2 are not assignable, such assignment will operate
as an assignment of all proceeds received by the Chargor in connection wilh such
benefils, rights_ titles, claims and inlerests.

Floating charge

The Chargor hereby charges in favour of the Lender with full fitle guarames for the
payment and discharge of the Secured Liabilities by way of floating charge the whole of
the Chargor's underiaking, property and assets, present and future wherever situate not
from time to time subiect 1o an effective mortgage, fixed charge or assignment under this
Dead.

Gonversion of the Floating Charge
Mofice of conversion

411 The Lender may from time fo time, by notice in writing to the Charger following
the cccurrence of Event of Default which is continuing or if the Lender considers
those assels to be in danger of being seized or sold under any form of distress,
attachment, exscution, diligence or other legal provess or to otherwise be in
jeopardy, convert the floating charge contained in clause 3.3 into 2 fixed charge
as regards any Floating Charge Assets specified in such notice.

4.1.2 The floating charge contained in clause 3.3 may not be converted into a fixed
charge solely by reason of the abtaining of a moratorium or anything done with
a view 1o obtaining a moratorum under the Insalvency Act 2000
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4.2

5.1

52

Automatic conversion

Motwithstanding anything confained in this Deed, if (without the prior written consent of the
Lender):

42.1 the Chargor creates any Security Interest over or otherwise encumbers any of
the Security Assets created by this Deed or atternpts to do so other than as
pemmitted under the Finance Documents;

422 any person levies or attempts to levy any distress, execution, diligence,
sequestration or other process against the Security Azsets;

423 aresolution is passed or a petition is presented for the winding up, dissolution,

administr_aﬁon or re-urganisation of the Chargor other than any petition which is
- frivolous and vexatious has been disclosed to the Lender and is being diligently
contested by the Chargor;”

4.2.4 a recelver, an administrative receiver or a receiver and manager is appointed
over the Security Assets or, if any person entitled to do so, gives notice of
intertion {o appeint a receiver, an administrative receiver or a receiver and
manager over the Security Assets or files such a notice with the court; or

425 -an_' Administﬁ'ator is appointed in respect of the Chargor or the Lender receives
notice of an intention to appoint-an Administrator pursuant to paragraphs 15 or
26 of Schedule B1 of the Insolvency Act 1986 in respect of the Chargor,

- the fioating charge created by. this Deed over the Floating Charge Assets shall with
~ immediate effect and without notice automaticaily convert into a fixed charge.

* The Land Registry and further advances

Land registration

The Chargor hereby consents fo an application being made o the Chief Land Registrar by
or on behalf of the Lender to enter the following restriction (in-form P of Schedule 4 to the
Land Registration Rules 2003) in the Proprietorship Register of any property which is, or is
required to be, registered forming part of the Morigaged Properly:

“MNo disposition of the registered estate by the proprieter of the registered estate or by the
nroprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the
time being of the charge dated the date of this Deed in favour of Wirral Partnership Homes
(Developments)  Limited (as lLender) referred to in. the Charges Register or their
conveyancer or an individual identified as an authorised signatory of the Lender”.

Implied covenants

For the purposes of Rule 88(1) of the Land Registration Rules 2003, the covenants set out
in Sections 2 to 5 (inclusive) of the Law of Property (Miscellaneous Provisions) Act 1994

~ will be exiended by the provisions of this Deed.
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53 Further advances

531 Bubject io the terms of the Finance Documents, the Lender is under an
obligation to make further advances to the Chargor.

£.3.2 For the purposes of section 84{1)(c) of the Law of Property Act 1925, section
49(3) of the Land Registration Act 2002 and Rule 108 of the Land Fegistration
Rules 2003, the obligation on the Lender ‘o make further advances will be
deemed to be incorporated in this Deed as if the same were sat out in this
besd.

£.3.3 For the purposes of the Land Registration Rules 2003 and section AS(3) of the
Land Registration Act 2002, the Chargor hereby consanis to an application
being made to the Chief Land Registrar by or on behalf of the Lender for the
entry of a note of the obligation to make further advances on the Charges
Register of any registered land forming part of the Mortgaged Property.

& Further assurance
g.1 Further assurance: general

The Chargor shall, at its own expense, promplly do all such acts or execute all sush
documents (including, without limitation, assignments, transfers, mortgages, charges,
notices and instructions) as the Lender or any Receiver may. apecify (and in such form as
the Lender or any Receiver may require) in favour of the Lender or it nominees:

6.1.1 to perfect or protect the securily created or infendad to be created in respact of
the SBecurity Assets {which may include the execution by the Chargor of a
morigage, fixed charge or assignment over all or any of the assets constituting,
or intended o constitute, Securily Assets) or for the exercise of the Collaters!
Rights; sndior

512 o facilitate the realisation of the Security Assets: and/or

6.1.3 o obtain all necessary consents fo procure the registration of this Dead with the
registrar of companies (f applicable) and, in respect of the Morigaged Properhy,
at the Land Registry or on the Land Charges Register, as appropriate.

5.2 Consents

The Ghargor will use all reasonable endeavours to obtain (in form and content satisfactory
to the Lender) as soon as possible any consents necessary o enable the relevant Security
Assets purported o be so charged 1o be the subject of an effactive fived charge pursuant
o clause 3.1 and, immadiately upon oblaining any such consent, the relevant Security
Asset shall become subject to such Security and the Chargor shall prompily deliver a copy
of each such consent to the Lender.

8.3 Preservation of rights

Meither the obligations of the Chargor contained in this Desd nor the rights, powers and
remedies conferred in respect of the Chargor upon the Lender by the Finance Documents
or by law shall be discharged, prejudiced or otherwise affectad by;
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7.1

7.2

6.3.1 the winding-up, dissolution, administration or recrganisation of the Chargor or
any other persen or any change in its status, function, control or ownership,

6.3.2 any of the obligations of the Chargor or any other person under the Finance
Documents or under any other security relating to the Finance Documents
being or becoming illegal, invalid, unenforceable or ineffective in any respect;

6.3.3 any time or other indulgence being granted or agreed to be granted to the
Chargor or any other person in respect of its obligations under the Finance
Documents;

6.32.4 - any amendment to, or-any variation, waiver or release of any obligation of the

Chargor or any other person under the Finance Documents; -

835 any failure to take, or fully to take; any secursity contemplatéd by the Finance
Documents or otherwise agreed to be taken in respect of the Chargor's or any
other person’s obligations under the Finance Documents;

636 any failure 1o realise or fully to realise the value of, or any release, discharge,
exchange or substitution of, any security taken or agreed fo be taken in respect
of the Chargors or any other person's obligations under the Finance
‘Documents; or :

8.3.7 - any other act, event or omission which, but for this clause 6.3, might operate to
discharge, impair or otherwise affect any of the obligations of the Chargor or
any other person or any of the rights, powers or remedies conferred upon the
Lender by the Finance Documents or by law.

-Negative pledge and disposal restrictions :

Megative pledge

Save as permitted by the. Facility Agreements, the Chargor will not, without the prior

-~ written consent of the Lender, creats, purport to create, or permit to subsist {in favour of

any person other than the Lender) any Security Interest over any of the Security Assets

-now or in the future, or agree or attempt to do so, or increase or extend any liability of the

Chargor secured on any of the Security Assets.
Disposzl of fixed charge azgsels

Save as permitied by the Facility Agreements, the Chargor will not, without the prior
written consent of the Lender (whether by a single transaction or number of related or
unrelated {ransactions, and whether at the same time or over a period of time) sell,
transfer, lease out, lend or otherwise dispose of any of the Security Assets charged by
clause 3.1 or following the crystallisation of the floating charge created by clause 3.3 the
Fioating Charge Assets charged by clause 3.3 or any interests therein or the right fo
receive or fo be paid the proceeds arising from their disposal or agree or attempt to do so.
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7.3 Disposal of Floating Charge Assels
The Chargor will not dispose of any of the Floaling Charge Assets charged by clause 3.3
other than in the ordinary course of and for the purposes of, carrying on its trading
business whilst the floating charge remains uncrystallised.

8 Representations and warranties
8.1 Duration and to whom made

The representations and warranties made by the Chargor in this clause 8 will ramain in
force and will be deemed repeated on each day falling during the Security Period and are
given io the Lender.

8.2 Matters represented — Mortgaged Property

Except as disclosed in writing to the Lender or in the Cerlificate of Title on or prior o the
date of this Deed or on or prior to the date the Morigaged Property hecomes subject o a
fived charge heraunder:

BZ.1 the Chargor is the legal and bensficial owner of the Mortgaged Froperly, and
has good and marketable fifle to the Morigaged Property;

B22 planning permission has been obtained or is deemed ip have been grarded in
accordance with statute for the purposes of the Planning Acts and has been
complied with in respect o any development and the existing use of the
Mortgagad Properly, and the Planning Acts and all relevant building regulations
or previously relevant building bye-laws have been complied with in respect of
alt developments, alterations and improvements to the Morlgaged Property and
they have aiso been complied with in respect of the use of the Mortgaged
Property;

823 there are no covenants, agreemsnits, stipulations, reservations, conditions,
interests, rights or other matters whatsoever affecting the Mortgaged Property
which materially adversely affect or are likely to materially adversely affect the
value of the Morigaged Property or the ability of the Chargor to perform its
obligations owed 1o the Lender;

8.2.4 nothing has arisen or has been created or is subsisting which would be an
overriding interest over the Morigaged Property which materially adversely
affects or is lkely to materially adversely affect the value of the Morigaged
Property or the ability of the Chargor 1o perform its obligations owed o the
Lander;

8.2.5 no faciliies necessary for the enjoyment and use of the Morigaged Froperty are
enjoyed by the Mortgaged Property on lerms entitling any person to terminate
of curtall its or their use which materally adversely affects or is likely o
matenially adversely affect the value of the Mortgaged Property or the ability of
the Chargor fo petform its obligations owed to the Lender;

B28 the Chargor has received no notice of any adverse claims by any person in
respect of the ownership of the Mortgaged Properly or any interest therein, nor
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827

8.2.8

8.2.9

8.2.10

BZ211

8.2.12

has any acknowledgament been given o any person in respect thereof which
has not been disclosed to the Lender,

nothing has arisen, or has been created, which would be an overriding interest
in any Mortgaged Property;

the Morigaged Properly will te free from any tenancies or licences, other than

. those tenangies or licences permitted under the Facility Agreements;

(a) all written information: supplied by the Chargor or-on its behalf for the
purpose of each Valuation and Cerlificate of Title was true and accurale
in all material respects as at its date or ag st the date (if any) on which it
was stated to be given;

) the information referred to in clause 8.2.9(a) was, as at its date or as at

“the date (if any) on which & was stated 1o be given, complele and the

Chargor did not omit to supply any information which, if disclosed, would
adversely affect the Valuation or Certificate of Title; and

(e in the case of the first Valuation or Certificate of Title only, nothing has

oocurred since the date the informaticn referred o in clause 8.2 89(a)

" was supplied and the date of this Deed which would adversely affect.
such Valuation or Certificate of Title;

the Chargor has disciosed to the Lender full details of all inspections,
investigations, studies, Environmental Audits and other analyses commissioned

by it in relation fo environment matters in respect of the Mortgaged Property
~and any adjoining land;

the Chargor is, and has at all times been, in compliance with all applicable
Environmental Law, and

the Chargor has obtained and is, and has at all times been, in compliance with

_all Environmental Licences.

83 Matters represented - Security Assets

8.3.1

83.2

8.3.3

" There are no covenants, agreements; stipulations, reservations, conditions,

interests, rights or other matters whatsoever affecting the Security Assets which
materially adversely affect or are likely to matenally adversely affect the
Security Assets or the ability of the Chargor to perform its obligations owed to
the Lender. '

No facilities necessary for the enjoyment and use of the Security Assets are
enjoyed by the Security Assets on terms entitling any person to terminate or
curtail its or their use which materially adversely affects or is likely to materially
adversely affect the Security Assets or the ability of the Chargor to perform its
obligations owed to the Lender. .

The Chargor has received no notice of any adverse claims by'a'n'y person in
respact of the ownership of the Security Assets or any interast therein, nor has
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8.4

8.1

82

9.3

g4

%5

any acknowledgement been given Yo any person in respect thereof which has
not been disclosed o the Lender.

Security created

Subject to registration with the registrar of companies (if applicable), at the Land Registry
or at the Land Charges Registry as appropriate, this Deed creates those Securily Interests
it purporis to create ranking as set out above and is not liable to be avoided or otherwise
et aside on the liquidation or administration of the Chargor or otherwise.

General underiakings

Duration and benefit

The undertakings in this clause ©;

8.1.1 shall remain in force ﬁuring the Becurity Period; and
91.2 and are given {o the Lender,

Net to jeopardise the Security

The Chargor will not do or allow to be done anything which could reasonably be expecied
materially o decrease the value of ihe_S@suriiy i the Lender (other than fair wear and
tear arising from the use of the Security Assets in the ordinary course of businass).

Maintenance

The Chargor will keep all plant, machinery, Fixtures, fittings, vehicles, compiiers and other
equipment included in the Security Assets in a good state of rapair and in good working
order and condition and when necessary replace the same by ffems of similar guality and
value,

Information and access

The Chargor will, =t the request of the Lender, promptly provide the Lender with such
information as the Lender may reasonably require about the Security Asssts and the
Chargor's compliance with the terms of this Deed and the Chargor will permit the Lender,
ils representatives, professional advisers and contraciors, free access st all reasonabis
times and on reasonable notice;

G.4.1 o view the Becurity Assels (without becoming liable 2s morigages  In
possession); and

9.4.2 io Inspect and take coples and exiracts from such books, accounts and records
of the Chargor as relate 1o the Security Assats.

Law

The Chargor will comply with all applicable faws, regulations and avthorisations affecting

‘the Security Assets,
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10

101

10.2

10.3

10.4.

10.5

108

10.7

Mortgaged Property

The Chargor undertakes to the Lender at all times during the Security Pericd, except as
required for the purposes of a Development or-expressly permitted under the Facility
Agreements:

Repair

to keep the Morigaged Property in good and substantiat repair and condition;

Outgoings

to pay punctually all Taxes, rents, rates, duties, assessments and other outgoings payable
i mSpeq& of the Mortgaged Property;

Covenanis

to p'erfor:m and observe all covenants (positive and restrictive), conditions and stiputations
from time to time affecting the Morlgaged Properiy or the use or enjoyment of it;

Development

{within the meaning of that expression in the Planning Acts and being development for
which the permission of the local planning authority is required) not without the prior
written consent of the Lender to carry out or permit any development of the Mortgaged
Property, or remove any of the Fixtures on the Mortgaged Property (except in connection
with the renewal or replacement of them);

User
o use the Mortgaged Property only for such purpose or purposes as ma§,zP for the time

being be authorised as the permitted use or user thereof under or by virtue of the Planning
Acts;

| Planning

10.6.1 o to sc:mpiy with any conditions attached to any ﬂéannang perm:ssmns relating to

or aﬁectlng the Mor&gagad Progerty.

10.6.2  not without the prior written consent of the Lender t6 make any application for
planning permission or implement any planning permission cbtained or enter or
agree to enter into any agreement or undertaking under the Planning Acts in
each case in respect of the Mortgaged Property,

Notices

to pass onto the Lender immediately upon receipt a copy of any. notice or proposal for a
notice or order served on the Chargor by any public or local or any other authority in
respect of the Mortgaged Pfo-p-erty or any part thereof and to give notice to the Lender
immediately on becoming aware of any other matter which is likely to affect adversely the
value of the Mortgaged Property, and in each case if the Lender so requires or approves
and at the Chargor's cost to make such representations in respect of such nofice or order
as the Lender may require;
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10.8 information

at the reguest of the Lender promptly to provide the Lender with such documents or
information relating to the Mortgaged Property or its development as the Lender may
reasonably require;

0.9 Compliance with leases

where the Mortgaged Property is leasehold or subject to any lease, agreement for iease,
tenancy or licence:

10.8.1

10.9.2

to observe and perform alt the covenants, stipulations and obligations contained
in any lease, agreement for lease, tenancy or licence affecting the Mortgaged
Property of which the Chargor is the lesses, tenant or licensee; and

to comply with ait covenants on the part of the lessor or licensor contained in
the lease, agreement for lease, tenancy or licence affecting the Morigaged
Property of which the Chargor is the lessor or licensor;

1040 Environmental matiers

10101

10.10.2

10.11 Loases

w0t

10.411.2

10113

to obtain and maintain all licences required by it under Environmental Law and
comply in all material respects with all Ernvironmental Law applicable to it; and

to ensure that no Dangerous Subsiances are used, disposed of, generated,
stored, transported, deposited, buried or emitted at, on, from or under any
premises (whether or not owned, leased, occupied or confrolled by i) in
ciroumstances where this might result in 2 liability of the Lender;

save as permitled by the Facility Agreements, not without the previous consent
in writing of the Lender to grant or agree to grant {whether in exarcise or
independently of any statutory power) any lease or tenancy of the Morigaged
Froperty or any pari thereof or accept a surender of any lease or tenancy or
confer upon any person any conbraciual licence or right to ococupy the

‘Morigaged Property and provided, on reguest by ihe Lender, it notifies the

Lender of all leases, tenancies, licences or rights to occupy granted or
surrendered by it and if so reasonably reguested by the Lender provided it
sends a copy thereof to the Lender forthwith upon request;

o enforce and not waive or release the covenants, conditions, agreements and
obligations contained in or imposed by any agreement or document relating to
the Morigaged Properly or ahy guaraniee in respeci of the obligations of the
ienants, lessees, licensees or other parties thereunder which materially affects
or is reasonably likely to materially affect the value of the Morigaged Property;

not without the prior wiitten consent of the Lender Yo accept or agree 1o accept
the surrender or alteration of any agreement or document relating fo the
Morlgaged Propery which materially affects or is reasonably likely to materially
affect the value of the Morlgaged Property and observe and perform all the
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i0.12

O

112

13

1.4

covenants, conditions, agreements and obligations on its part in all materiai
respects; and

10.11.4 1o deliver to the Lender within 14 days of demand full pariculars of all
agreements and documents relating o the Morigaged Property.

Commonhoid

The Chargor shall not convert, or permit the conversion of, any freehold estate of any of
the Morgaged Property o a frechold estate in commenheid land under Part 1 of the
Comimonheld and Leasehold Reform Act 2002,

Insuranice

Insured Risks

Except where insured hy the lessor of any Mortgaged Property, the Chargor will insure all
of the Security Assets {which are of an-insurable nature} against:

1141 the Insured Risks;

1,12 loss of rents payable by the tenants or other occubiers of the Morlgaged

Property for a period of three years or such other period as may be agreed with
the Lender,

1143 third party and public liability; and

11.1.4 any other risks normally insured against by persons carrying oh.the same class
of business as that carried on by it.

Replacement value

Any insurance must be in a sum or sums not less than the replacement value of the
Security Assets. For this purpose, replacement value means the total cost of rebuilding,

_.reinstating. or replacing those Security Assels .in the event of their being completely
“destroyed, together with any relevant architects’ and surveyors' fees.

insurance company

Any Insurances required under this clause must be with an insurance company of
underwriters acceptable to the Lender.

Application

Subject to the' provisions of any lease or pfior chargé of all or part of the 'Security Assets,

“all monies received or receivable under any Insurances must be applied:

1141 in replacing, restoring or reinstating the Security Assets. destroyed or damaged
or in any othér manner which the Lender may agree, or

1142  if the Lender so directs aﬁd the tér'ms of the relevant insurances aliow in or

towairds satisfaction of the Secured Liabilities.
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11.8

1.7

11.8

11.8

12

13

Go-insurance

The Chargor will procure that 2 note of the Lender's interest as co-insured {composite) is
endorsed upon all insurances maintained by the Chargor and that the Lender is named
first loss payee (other than in relation to insurance against third parties and public liability
risks).

Provisions of Insurances
The Chargor will procure that the relevant Insurances contain provisions that

11.6.1 they will not be terminated, invalidated or otherwise allowed io fapse for failure
to pay any premium or otherwise unless 30 days' notice is given o the Lender

11.68.2 they will not be vitiated or avoided as against the Lender in the avent or as a
result of any misrepresentation, act, neglect or failure to make disclosure on the
point of any issued party or any circumstances beyond the control of an issued
party, and

11.8.3 a waiver of the rights of subrogation of the insurer as against the Chargor, the
Lender and the tenants of any Mortgaged Property.

Avaidance of policy

The Chargor will not do or permit anything to be done which may make the Insurances
viid of voidable,

Pramiums

The Chargor will promptly pay all premiums and do all other things necessary o keep the
Insurances in force.

Return of policy

The Chargor will, immediately ai the request of the Lender, produce to the Lender The
policy, cerlificate or cover nole relating to any of the Insurances and the recaipt for the
payment of the fast premium and will if the Lender requests deposit all Insurances with the
Lender.

Deposit of title deeds

The Chargor will deposit all deeds and documents of title reigting to the Security Assels
with the Lender and such other documents ralating to the Security Assels as the Lender
may require from time {o time, for the duration of the Security Period, excapt o the exient
that any such Securily Assets are released by the Lender pursuant to ihe terms of the
Facility Agreerments.

Power to remedy

In the. case of default by the Chargor in repairing or keeping in repair or insuring the
Security Assets or any pait thereof or in observing or performing any of the covenants or
stipulations affecting the same, the Chargor will permit the Lender or its agents and
confractors to enter on the Security Assets and to comply with or obhjgct 1o any notice
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14

441

14.2

14.3

14.4

served on the Chargor in respect of the Security Assets and to effect such repairs or
insurance or generally do such things or pay all such costs, charges and expenses as the
Lender may consider are necessary or desirable to prevent or remedy. any breach of
covenant or stipulation or to comply with or object o any notice. The Chargor will
indemnify and keep the Lender indemnified against all losses, costs, charges and
expenses reasonably incurred in connection with the exercise of the powers contained in
this clause 13.

Enforcement of Security

 ‘When Security becomes enforceable. .

_ The Security shall be immediately enforceable if an Event of Default occurs. Afer the
.. Security has become enforceable, the Lender may in its absolute discretion enforce all or

any part of such Security at the times, in the manner, and on the terms as it shall think fit
and take possession of or hold or dispose of all or any part of the Security.

Exercise of powers

At any time after the Security becomes immediaisly enforceable, the Lender may, without
notice to the Chargor or prior authorisation frem any court, in its absolute discretion
whether or not it has appeinted a Receiver, exercise all or any of the powers, authorities
and discretions conferrad by the Law of Properly Act 1825 {as varied or extended by this
Deed) on mortgagees and by this Deed on any Receiver or otherwise conferred by law on
mortgagees or Receivers.

‘Right of 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 become
enforceable, to appropriate ali or any part of such fimancial coliateral in or towards
payment andfor discharge of the Secured Liabilities in such order as the Lender in iis

- 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__Co!late‘ral B0 a;p;proprﬁé’ied shall be
“(8) in the case of cash, the amount standing to the credit of each of the Account(s),

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 e-ach'case,_ gach of the Chargor and the
‘Lender agrees that the method of valuation provided for in this clause 14 shall constitute a
- commercially reasonable method of valuation for the purpose of the Financial Collateral

Regulations.
Possession

If the Lender, any Receiver or any délegate of any such person takes possession of the
Security Assets, it or he may at any time relinguish such possession.
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14.5

14.6

14.7

15

151

154

15.3

1h.4

No Hiability as mortgagee in possession

The Lender will not be liable fo 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 Secunily Assets to which a2 morlgagee 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 exsrcising that power: and no
demand or notice of sale made or given under this Deed will be waived by the acoaptance
of any payment.on.account of the Secured Liabilities, or by any negotiations hetwesn the
Lender and the Chargor or any other party who is acting as agent for the Chargor or on
bahaif of it

Receiver's liability

All the provisions of clause 14.5 will apply, mutatis mutandis, in respect of the liability of
any Receiver and delegate of the Receiver or the Lender or any officer, employee or agent
of thie Lender, any Receiver or any delagate.

Extension and variation of the Law of Property Act 1925
Extension of powers

The power of sale or other disposal conferred on the Lender and on any Raceiver by this
Deed will operate as a variation and exiension of the statutory power of sale under Saction
101 of the Law of Property Act 1925 and sush power will arise (and the Secured Liabilities
will be deemed due and payabia for that purpose} on the execution of this Deed.

Raslrictions

The restrictions confained in Sections 93 and 103 of the Law of Properly Act 1925 will not
apply to this Deed or to the exercise by the Lender of jis right {o consolidate all or any of
the Security with any other security in existence at any fime or to its power of sale, which
powers may be exercised by the Lender without nofice o the Chargor.

Power of leasing

The statutory powers of leasing may be exercised by the Lender al any time and the
Lender and any Receiver may make any lsase or agreement for lease, accept surrenders
of leases and grant options on such terms as it will think fit, without the need o comply
with any restrictions imposed by Sections 88 and 100 of the Law of Property Act 1925,

Non-application

The following provisions of the Law of. Property (Miscellaneous Provisions) Act 1904 will
not apply to clause 3 baing:

15.4.1 the words 'other than any charges, encumbrances or rights which that person
does not and would not reasonably be expected 1o know about’ in Section 31y,
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15.5

156

16

16.1

16.2

547 the words 'except io the extent that’ and ali words thereafter in Section 3{2); and
15.4.3  Section 6(2).
Application

Section 109(8) of the Law of Property Act 1925 will not apply, and all monies received by
the Lender or any Receiver in the exercise of any powers conferred by this Deed will be
applied in the following order:

18.5.1 in the payment of:
(a)  all costs, charges, liabilities and expenses incurred by the Lender or any
Receiver in the exercise of those powers or incidental to any Receiver's
appointment, together with interest at the applicable rate set out in
clause 2.2 (both before and after judgment) from the date those
amounts became due until the date they are irrevocably paid in full; and
{s)! any Receiver's remuneration;

15.5.2 in or towards discharge of all liabilities having priority to the Secured Liabililies;

1553 in or towards the satisfaction of the Secured Liabilites in such order as the
Lender determines; and

18.54 in the payment of any surplus to the Chargor or other person entitied to it.
Appiica'ﬁian of sums received

The Chargor will have no rights in respect of the application by the Lender of any sums
received, recoverad 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
L ender), without prior nofice to the Chargor;

16.1.1 appoint one or more persons to be a Receiver _uf"the whole or ahy part of the
Security Assets or an Administrator of the Chargor;

16.1.2 remove (so far as it is lawfully able) any Receiver or an Adminisirator so
appoinied; and

16.1.3 appoint another person{s) as an additional or repiacémeht Receiver(s) or
Administrator(_s).

Capacity of Receivers

Each person appointed to be a Receiver under this Deed will be:
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16.3

17

17.1

18

181

182

189

181

18.2.1 entiled fo act-individually or fogsther with any other person appointed or
substituted as Receiver:

18.2.2 for all purposes will be desmed fo be the agent of the Chargor which will be
sotely responsible for his acts, defaulis and liabilities and for the payment of his
remuneration and no Receiver will at any time act as agent for the Lender and

16.2.3  entitled to remuneration for his services at & rate to be fixed by the Lender from
time to time {w;thaut being firnited o the maximurm rate specified by the Law of
Fropery Act 1825).

Statutory powers of appointment

The powers of a Receiver will be in addition to all statutory and other nowers Of the Lendar
under the Law of Property Act 1825 {as exiended by this Deed), an sdministrative receiver
under the Insolvency Act 1988 or otherwise and such powers will réfmain exercisable from
time 1o time by the Lender in respect of any part of the Securify Assats,

Powers of Receiver
Foawers

Every Receiver appointed by the Lender may, in redation to any of the Becurity Assets,
exercise ail powers, authorisations and rights he would be capable of axercising, and do
all those acts and things, as an absolute beneficial owner could exercise or 4o in the
ownership and management of il or part of the Security Assets.

Frotection of purchasers

Consideration

The receipt of the Lendear or any Recelvar will be conclusive d%scharg@ 10 a purchaser and,
in making any sale or disposal of any of the Security Assels or making any acquisition, the
Lender or any Receiver may do so for such consideration, in such manner and on such
s as il ihinks 1

Protection of purchaser

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

Fower of atiorney

Appointment and powers

The Chargor by way of security firevosably appoints the Lender and every Hecalver or
Administrator and any delegate or sub-delegate severally tn be its attorney and in its

name, on its behalf and as its act and deed to exscute, defiver and perfest all documents
and g6 all things which:
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19.2

24

20.%

20.2

20.3

204

205

18.1.1 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); :

19.1.2  enable the Lender and any Receiver of 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 Daed or by iaw {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 lawfuily done and all documenits executed by
any attorney in the axercise or purported exercise of all or any of his powers.

Effeativa’nes_é- of gecurity |

‘Continuing Security

The Security will remain in full force and effect as & continuing security for the Secured

L Lzabsirties durmg the Security Period.

Cumulative rights

The Security and the Coliateral Rights will be carmulative, in addition to and independent of
avery other security which the Lender may at any time hoid for the Secured Liabilities or

- any other obligations or any rights, pawers and remedies prmflded by law. No prior

security held by the Lender over the whole or any part of the Security Assets will merge
into the Security. '

e prejudice

Neither the Security nor the Collateral Rights will be prejudiced by any time of indulgence
granted to the Chargor or any other person or by any other thing which might otherwise

prejudice the Security or any Collateral Right.

Remadies and waivers

No failure on the part of the Lender to exercise, or any delay on 'itsilgi:ié'rt in exercising, any
Coi%ateral Right will operate as a waiver thereof, nor will any single or: partuai exarsise of
any Ccﬁatefal Right preclude any further or other exercise of that or any other Collaterat
Raght

‘Mo liability

None of the Lender, any Receiver or any delegate or sub-delegate will be liable by reason
of;

2051 taking any action permitted by this Deed; or

2062  any neglector default in connection with the Security Assets; or

2053 taking possession of or realising all or any part of the Security Assets
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except in the case of negligence or wilful default or fraud upon its part.
Partial invalidity

if, 2t any time, any provision of this Dasd iz or becomes ilegal, invalid or unenforceabls in
any respect under the law of any jurisdiction, neither the legality, validity or anforceability
of the remaining provisions of this Deed nor of such provision under the Jaws of any ather
jurisdiction will in any way be affected or impaired thereby and, if any part of the Security is
invalid, unenforceable or ineffective for any reason, that will not affect or impair any other
part of the Security.

Other security

The Lender will not be oblfiged to resort to any guarantees, indemnities, Sacurity Interesis
or ofher means of payment now or hereafier held by or available to it before erdorcing this
Deed and no action taken or omitted by the Lender in connaction with any such guaranies,
indemnily, Security Interests or other means of payment will discharge, reduce, prejudice
or affect the liability of the Chargor or the Secured Liabiliies nor will the Lender be chiigad
to account for any money or other property received or recoverad in consequence of any
enforcement or realisation of any such guarantees, indemnities, Security Inferests or other

means of pavment,
Yariation

No variation of the terms of this Deed will be valid uniess it is in writing and executed az a
deed by the Chargor and confirmed in writing by the Lender.

Release of Sscurity

Upon the expiry of the Security Period and the Lender not being under any further agtual
or cortingent obligation o make advances or provide other financial accommodation to the
Chargor, the Lender will, at the reguest and cost of the Chargor, release and cancel the
Security and procure the reassignment to the Chargor of the property and assels assigned
to the Lender pursuant to this Deed and without recourse to, or any repraseniation or
warranty by, the Lender or any of its nominees.

Subsequent Securlly Interests

If the Lender at any time receives or is deemed to have received notice of any subsagusnt
Bacurity Interest affecting all or any part of the Security Assets or any assignment or
transter of the Security Assets which is prohibited by the terms of this Deed, all naymenis
thereafter by or on behalf of the Chargor to the Lander 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 al the time when the Lender received such notice.,

Asgignment
Right of Lender to assign

The Lender may al any time assign or otherwise transfer all or any part of ils righls under
this Deed, but only in circumstances where it may assign or otherwise transfer its righls
under the Facility Agreemenis.
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Restriction on Chargor

The Chargor 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 o any person proposing ic fake an assignment andfor transfer from the

Lender and/or to enter into contractual relations with the Lender with respact 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 properily incurred by it or by any Receiver in connection with:

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

2412 the exercise, preservation andior 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 Coilateral Rights,

and such expenses will carry.interest until so reimbursed at the rale referred 1o in clause
2.2. '

Stamp taxes

~ The Chargor will pay aill 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 {o time, indemnify the Lender on demand against any liabilities,
costs, claims and expenses resulting from any failure tc pay or delay in-paying any such
Tax.

Indemnity

_ :The- Cha'rgior'z- Wi'ﬁ_,' notWii‘tHstariding any release or discﬁharge;.of' all .or any part of the
Security, indemnify the Lender, its agents, attorneys and any Receiver against any action,
proceeding, 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 purporied
exercise of any of the rights and powers conferred on them by this Deed or otherwise

- relating to the Security Assets.
 Payments free of deduction

Al bay:ﬁents to be made under this Deed will be made free and clear of and without
deduction or withholding whatsoever for or on account of any Tax except to the extent that

the Chargor is required by law fo make such payment subject to the deduction or

withholding of any Tax. If any Tax or amount in respect of Tax is required to be deducted

from any amounts payable or paid by the Chargor, the Chargor will pay such additional
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amounts as may be necessary fo ensure that after the making of the deduction or
withhoiding which is required the relevant recipient receives and retains {free from any
liability in respect of any such deduction or withholding) a net amount amuad to the full
amount which it would have received and retained had no such deduction or withholding
been made.

Discretion and delegation
Discretion

Any power or discretion which may be exercised or any determination which may be mada
hereunder by the Lender or any Receiver may be exercised or made in its absolute and
unfeitered discretion without any obligation fo give reasons.

Delegation

Each of the Lender and any Recaiver will have full power to delegate (either generally or

specifically) the powers, authorities and discretions conferred on it by this Dead (including

the power of attorney) on such terms and conditions as it sees fit, which delegation may
include power fo sub-delegate and will not preciude either the subsequent exercise of
such power, authority or discretion by the Lender or the Receiver itself or any subseguent
delegation or revocation thereof.

Perpetuity period

The perpetuity period under the rule against perpetuities, if applicable to this Deed, will be
the period of 125 years from the date of this Deed (as spacified in seclion 5(1) of the

Perpetulties and Accumulations Act 2009).

Counterparts

This Deed may be executad in counterparts, all of which when faken togelher will
constitute a single deed.

Reorganization

This Deed will remain binding on the Chargor notwithslanding any change in the
constitution of the Lender or its absorption by, or amalgamation with, or the acouisition of
all or part of its undertaking by, any other person, or any reconstruction or reprganisation
of any kind. The Security will remain valid and effactive in all respecis in favour of the
Lender and for any assignee, transferee or other successor in title of the Lender.

Sat off

The Lender may set off any matured obligation due from the Chargor under this Deed

-against any matured obligation owed by the Lender to the Chargor {whether actual or

contingent, presant or future), regardiess of the place of payment, booking branch or
currency of either obligation. If the obligations are in different currencies, the Lender gy
convert either obligation at 2 market rate of exchange in its usual course of business for
the purpose of the set-off,
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Payment of monies
Date for payment

Where neither the Facility Agreements nor this Deed specified the due date for payment of
any monies owed by the Chargor to the Lender such monies will be due and payable to
the Lender by the Chargor on demand.

Currency

The Chargor's liability under this Deed is to discharge the Secured Liabilities in Sterling, If
at any time the Lender receives a payment (including by set-off) referable to any of the
Secured Liabilities from any source in a currency other than Sterling, then such payment
will take effect as a payment to the Lender of the amount in Steriing which the Lender is
able to purchase (affer deduction of any relevant costs) with the amount of the payment so
received in accordance with its usual practice.

Currency indemnity

if a payment is made under a court order or in satisfaction of & claim or proof and is
treated by clause 31.2 as a payment of an amount which falls short of the relevant liability
of the Chargor expressed in Sterling, the Chargor as a separate and independent
obligation will on demand from time to time indemnify the Lender against such shortfall
and pay interest on such shortfall from the date of such payment to the date on which the
shortfall is paid.

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
efror.

Notices

Clause 45 of the Members' Agreement shall apply to any notices or other communication
pursuant to or in connection with this Agreement.

Governing law

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

This Deed has been executed as a deed by the parties and is delivered and takes effect on the date
at the beginning of this Deed.
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Schedule 1
Mortgaged Property

85 Market Street, Edenfield, Bury with Land Registry title number LA464491
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Signatories

Chargor

EXECUTED as a deed, but not delivered until
the first date specified on page 1 by

HILBRE PROJECTS LLP

acting by

on behalf of A Member

Duly authorised by

WIRRAL PARTNERSHIP HOMES

(DEVELOPMENTS) LIMITED to sign onits behalf

as Member of HILBRE PROJECTS LLP
on behalf of B Member

Duly authorised by
STARFISH COMMERCIAL LIMITED
to sign on its behalf as Member of

HILBRE PROJECTS LLP

Lender

signed by

for and orr behalf of
WIRRAL PARTNERSHIP HOMES
(DEVELOPMENTS) LIMITED

acting by Director
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