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Registration of a Charge

Company name: CHATSWORTH GARDENS 2 SPV LTD
Company number: 10385271

X8J51QBU

Received for Electronic Filing: 27/11/2019

Details of Charge

Date of creation:  14/11/2019
Charge code: 1038 5271 0002
Persons entitled: HSBC UK BANK PLC
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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.

Certified by: MARICHE CHAMBERS

Electronically filed document for Company Number: 10385271 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10385271

Charge code: 1038 5271 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th November 2019 and created by CHATSWORTH

GARDENS 2 SPV LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 27th November 2019 .

Given at Companies House, Cardiff on 28th November 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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@y
s A&REEY} as follows:
11

 “Security

'._Tﬁt&nﬁﬁmamadecn 'tiwgﬂ N{}Vm“’;ﬁ%{ R - S o 2018
BETWEEN: SRR o
i:hatswmh t‘sé‘rﬁas}s 2 8PV 1td & ccmpany mcmparatsed ami reg;sierﬁd imﬁsr ihe faws of

England and Wales. with: registered number 10385271 whose mg:sierac{ aff'ee iz al Eastgate 2
Castle Strest, Manchester, M3 412 (the “Ghargm“). and _ _ _

ﬁﬁBC UK ams{ PLC {the “Laném’"}

 Definitlons
*Inthis Desd:
- “Affiliate"

:";Ruihs}risaﬂt_;_ﬁ” B

~ DEFINITIONS AND G{}i‘éﬁ"fﬁﬁﬂ’ﬁ{}&! '

“means & Subsidiay of & company, a Holding iﬁarﬂf&én& of that
- company orany other Subsidiary of that Holding Company

means i authorisation, consent, approval, resolution, licence,

- exemption, filing; notarisationor registration

“Borrower” -
“Daed of Priority" -
“Faclity Agrsement”
“Finande Documents”
~ “Holding Company"
 “nterestRate”
! “i&g'_ai'ﬁﬂisé?vaﬁ&ﬁé’:’
' “i-‘*‘erféz:ﬁm’t'ﬂaquif&ﬁaﬁts"-
“permitted Seouity”

- “Recelver”

"Secured Liabilities”

"Secunity Assete”

 has the m_aa'ning_igiézaﬁ to that tarm in'the Facility Agreerent
means as defined ir the Fagility Agreement '

means the facllity agresment dated 15 February 2018 and made
- between the Lenderand the Borrower

means as defined in the Facility Agraement.

hast %he meaning g vertin section 1159 of the Cgmpames s%at mme

means the rate of interest’ payabie on any facthiy seauwd by the ;

- Securlty _ _
 has t%ia-mea'ﬁiﬁg'givan fo that term 'i'ﬁ.2ha.9a¢ilityﬁgraem@ﬁi. -
“has the meaning given to tha teim I the Faicility Agreerment
; mieans as defined in the Facility Agreement |

means a raceiver andlor manager of any rar aﬁ esf fhe Chargafs o

assets appointed by the Lender under the Security

rheans all present and future obligations and liabilities. (whether

actual or contingent and whether owed jointly or severally or alone
or in anhy other capacity whatsoever) of each Boirower o the -

| ~ Lender (including any unhder -any Hedging Agresment) -and all- |

monigs covenanted by the: Qt’targar te be paid under this Deed.

© . means the Ssturity Interests craated or intended tca by created iixy
. orpdrsuant to this Deed '

means all the Ghargars assets fmm tire to time the sub;aci of -
Secursty




“Socurity Interest” means 4 morgage, charge, assignment, pledge, flen, ‘standard
: : : - security, assignation -or other secuity interest secwring any
obfigatzan of .any person orany other agreement or arrangement - -

having & similar-efféct _
"Shares” - g C o ineans the shares aﬁd asmc&aﬁed rightﬁ referred 1o in i}iausad, o
o : : {The Si‘raz“ge} _ o B
CSubsidlary has thé meaning given in section 1159 6f the {Zﬁmmnm Bét 2&86

42 interpretation

124 Unlessa cortrary indieation -#ppé‘aré ‘any reference In this Deed ta*

B (a) - “assets” i includes present and futtre gﬁmpaﬁzss, fevemuas and rig;hts of every .
' o deseription; . ) : '
'{L‘#}' - the "Lander“ shai! ha mnstmed to im;iuda ;fs sutcessors in tt!a, permitted
- aessigns and permitted iransfaraesi _ - o _
& a “ﬁiﬁpﬁsal“ irclidas a taasa figence, transfer, stle o otfier disposal of any
T Kind;
1y “meiudes“ or ”inciuﬁing" shall be read and construed as incliding the phrasa -

- withont lmitation®

) “this Deed" of any eihar agr&ament or Instrument Is & mfareréce to thi& B@ed ar :

- ‘othier agresment or instrument as americed; supplementad, extended, restated, . -
riovated antfor replaced in any manner from time to thme (however
fundamentally and even if any of the same Tncreases the Chargor's obligations
or provides for further advarices): :

(7 a provision of law is & reference to i&at pmﬂs on as amended o re-enacted; :
o &hd
gy the sirigilar Ticludes the pliral and vics versa

"1';2_.2" When any: ;&fmﬁé‘smn of this Deed refers to af aﬁaprﬁvai' o ﬁéﬂéaﬁt by the Landeé that
. provision shall be construed so a8 to require that consent or approval ic.x be-given in
wiiting. . : _

o 1';_25;3 - Where the Chargar fncfa&d&s tiwo of more ez‘aimas g raference to the Chargor shall meanto -
' . each of the entities séverally as well as all of the entities jointly. :

424 Where the Chargar is ot & limited company, refamﬁcaa to e and i shall %m fesd and
: - construed as references to *his and 'him' of ‘her' as applicable. : :

: ‘i;-iﬁ-,ﬁ References to aiau&as angd parag?aﬁhs are ie be ca;‘;stwad uniass othaw.ﬁse stated, aa;
- references to. clauses and paragraphs of this Deed.

3 -”'Giaiisa headings are for ease of .té'féé'ehﬁe 'ﬁ'ﬁiy atid s'-hsaii aﬁt'aﬁacz the .-ééﬁgi?ﬁéiidz‘%zéf]
ihis: Dagd, _ .

L LET M the Lender reasonably considers that an amount paid by the Chargor under this Deed.
‘or'by any Borrower is capable of belng avoided or otherwise set aside on the bankidptoy,
Tiguidation or-administration of the Chargor or any Borrowsr, then that amount shall not be

" considerad fo have been frrevocably paid for the purposes of {his Desd.




i3 - “third pariy rights

ﬂniy & Rﬁ&&ﬁi@t‘ has anyrighls: winider the. Scntracta (nghts c}f Third Parties) Act 1899 fo enforce or o
- ghjoy the benefit of any terim.of this Dead.

C4 z}asive;-y

“Fbe parﬁas %rsttand ihrs Deed to be daiw&r&d on the first daia spag ﬁed ot paga "! of this Degd and
- that this dociment take effect as @ deed: mtwithf&%anding the fact that the Lender may Gniy exstile
- this document under ham:i . _ .

2. COVENANT TO PAY
24 Covenantiopay

211 The Ghargar shai! Py and di scharge each of ths Sﬁcm‘ed Liabsiltias whan the séfie. fa!! _
1 due for payment. . . _ o

242 Notwithstanding tha térms. cﬁ any ather prcwi sions i?af ihia Dised, the Lenﬁm‘ shaii havet ne
- recourse against the Chargor of its assals, whether by way of court proceedings, a
- winding up application or otherwise, in mpect of its obligations and liabifities under this
- Deed except by énforcement of its Security over the Security Assets and the liability of -
the Chargor shall extend only to. and. shall not exceed the proceeds of a:’;y such
- enforeement. : .

2.2 Further advances

This _ﬁ'@aﬁ Is made to secure aﬁy' f’uﬁh;e_;f advances or other facilities but it does not cﬁaﬁ%é- any -
 ubligation on the Lender to:make any further advances or make other {acilities avallable.
3, NATURE OF SECURITY
31 _ﬁaﬁam of aesurity _ _
 All Secirity and dispositions created or fads by or pursuant to this Deed are granted in respectof
4l the rights, title and interest (if any) of the Chargar in and to the refevant Secured Assels and are
“created or made in favour of the Lender with full title guarantee in actordance with the Law of
- Property (i\?i scellanaous Provisions) AcHQSM £ seauﬂty for the dissharg@ of the Sacumci o
- Lishilities _ . . h
82 Thst

T or te the extant: that fﬂr any Tessn ihe asslgnment of c:harging af any Securezy Agsst is '
-~ protibited, the Chargor shall; _ o

CB2% hol d it on triist for the. Lancfer B aac:zzrity forthe paymant and i saharg& of the Setured.
' - Ligbllitles; and — _

322 | taka Huch steps as the L&nder may r&qs.ﬂre 1o femove the Empedimant 1o assignment or |
acﬁargtﬂg it. o
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The {:hargm charges to fha Lender by way of firsi f;xeﬁ chmga aii csf its rights ] ans:i 16 the shares

 referred to in the Schedule {Shares), in esch case; together with all dividends, distrbutions and
- othérincome pald or payable and all rights, monles-or properly aceriiing or offered at any time in _

- relationo-such assets whéther by way of redeinption, substitution, exchengs, bonus or preference,
- uider optiors rights or ptherwise, . _ :

REPRESENTATIONS

General

- The: (}hargor make& the. repmsentaﬁuns and warranicas set outin ihis Claugse & {Rapressnt&ﬁom} '
. tothe Lender on the date of this Dead andon each ciay {he Sescured Liabilitles gra ﬁuistanding

8:&&;3

B2 | lf tha Qhafgsr iz a :mmpany tisa Em’siteti iiabaitty cer;mratian tits!y Encmporaiad and. N

validly existing under thelaw of its jurisdiction of incorporation,

524 it has the power to owh their assets and carsy o their ras;:xecﬂ\m businesses as they are

- being coriducted.

B inding obiigations

531 . Subject fo the Legal Reservations, the Chargor's abﬁgatiana iit this Deed are legal, vai;cf

- biriding and enforceable obligations.

532 't"hs S‘ecurityiméres;ts which this Deed purports to create are 'vaiaﬁ and effective arid afe

not liable to be avoided or otherwise: set aside on the mhafgora desth, bankr;&pﬁcy.-
 liquidation or administration.. _ _ :

f\faﬁ-sﬂnﬂiﬁfwith otlier obligations -

.'Tha entry fnto and performance biy: the Chargor of its- ahiigaﬁans uheler: this Deed and the grantmg
_ of the Security do not and will not confiict with:

B4t aﬁy lavi a‘r- regulation applicable to ft;
B4T 'eta constitutional documents; or

i 35}4‘3_ Eny agr&ament or Iﬁstrumfmi bindmg up:m iEor any nf its-assets of constitute | c;%efault of

“termination event (however described) uriderany such agreement or ;nstrumant

-?awer and authority

551 The Chargor has the power to enter into; perform and deliver, snd have taken all

necessary action to atihorise ils entry inte, performance and de!ivery of, this Deed and
- thegrant of the Security. _ _ .

- 852 . Nolimitonthe Cizargms ;;awars will be exceeded as 4 result of the grant of thig Sec;ur iy, _' B

L 5.%{3. '. Thi% ‘Chargor has not recelvet any warning nofice ‘or resir:ﬁtmn notice ‘fmm 2} czompany |

listed In Schadule 1 ander Part 21A af the Cmm;}anies Act 2006,

'\! ¥it§ity and aﬁmissibiiﬁy in evidence
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- 58

59

BB - Subject to the Pedfection: Reqmrements and Lagai Reservations all Authorisations

required to enable it lawfully 10 enter into, and comply with ifs obligations tnder this Deed
and to grant the Security have i:ze&n ohlained of effected and arg in full force and effect.

- 562 iAu&harisakians necessary for the conduct of its business, trade and ordinary activities :

* have been obtained or effected and are in fuil force and affett

ﬁmlvancy

A atths {iate nf this Dead, fi&e Ghargcr g abile to mee& its debis as they fall due and.is nm deemed

unable to: pay its debis within the meaning of section 123 af the: Insolvency :Act 1988 or any

. -analogous provision in any re evant junscitcnoﬁ
- Title and ranking L '
 Subject to the terms of iﬁe‘i}'es“ci of Priority

B84 No Sty Interest exists over the Securiiy Asseis other ihan a ?ermttted S@cuniy as o

| permitted by this Deed.

682 The Cha{gor has & goad am’i markaiabfa fitle to and 18 the sole iegai and baneﬁc;al awner '. .
- of the Shares, which are fully paid. . . _

. 583 The Security has or will have first raiki ng ;mmnty and it is nat sabject to any prior rankmg '

or part passu ranking Security interest,

- BB4 'The Chargor has not entered into any agreement or eptmn to: ﬁlsposra ﬂf the Shares nther ;

- thanasis contained in this Deed.

586 The Shares constitute all of the Tssuad share fsapital f each company listed in schax:iuie '
: 4 .

- Centré of main Interest and | establishiments

For the purposes of The Cotneil-of the Eumpean Unien Regulation Na 1343!2009 on. insaissenay

' Praceedings (the "Regulation"}; the Chargor's “oenfre of main inferest" (a5 that term is used in
- Articte 3(1) of the Reguiaﬂon) Is situated In England and Wales and the Chargor has no

- astablishment {as that term s used inArticle: 2{?‘1} ofthe Regulation) in any other jurisdiction. '

. GENERAL umzmmm NGS

'Nﬂ?gfaii%' pledyge .

The Chargor shall nat mher than in reapect af any Pefmtitad Samunty‘ of 8% parm ftted pursuant to.

- the terms of the Deed of Priority:

' _ .6!1._'1  greate or permit 1o subsist any Secuﬁty Iriterest over tha Sec;urity Ass&sis wathmxt the

consentof the Lander or

' 6 '!"2' - fiidke any disposal of the Shares unless the Lendar mnsents :
_ ﬁa;msit of certificates and transfors

624 ‘The Chargormust ensiira that the following doctiments sre deposited with the Lender:

(&) allstock and share cerlificates and docurments of fitle relating to thie Shares:

(o) transfers of thi Shares duly compléted in favouir of the Lender or othierwise as
~ the'Lender rhay direct; and _




{c) - any other doouments which the Lender may fromy time to. time require for
peifecting fitle to the. Shaires (duly executed by or sighed on behalf of the. N
ragistered holder) or for vesting or enabling the Lernder 1o vest thoge Shares o
itaelf, its nominess orin any purchaser. . _ _ :

G222 ’i’he Chargor st éxacssza such ﬁ&ﬂﬂmeni& pa&s such resolutions or take such offier
' " ggton s I8 necessary fo {zretecf {he Lender's tile to the Shares,

85 'l% sham issties

* The Chargor stiall (fo ihﬁ extent wiih it pawer} ensure that without the E..enders pnnr canseﬂt ne
coripany whose shate capital includes or-comprises the Shares will o

8,34 issueor aitat any shares or other sm:ur;ﬂ@a or eriter mio or permﬁ any agraemant or atheer =
: - arfangf.amant e maksa, or eniktie any frerson t& call fot, &t issus or aitetmeni of that -

B3z | In-any way modify i?m rights attached to. any of tﬁe shares iy its Tssiied shme capriai

B33 increase, cansa%zciata s iindﬁ or redice its share capital, -

634 slter its atiles of asaeciatian_,
835 ) “purchase its bwn shares or reduce its share capital: or

B 6.3,.8'" ' iﬁke any. siap o piase itgelf in §r§£xiz§a£mn or-administration or pass any’ zeseiuhon e wm{%-
. o Heslf ug, _ . _ _

64 Calls

The Cf:ar'gdr shall enstire &l calls, instalmerits of other payments which: may be 'ﬁ!aidéﬂfhewme -
due in respect of the Shares are punciually mai a5 and when iha same become due framtime o
tme, . : .

65 Persons with significant conitrol _ o
8.5 The Chargor shall respond: pwm;ntiy (ami it any evt—mt wﬂzhm the time mquimd by aw; o .

any request for information-cr notice served on it by a company: listed in- Schedule 1
under or pursuant to Part 214 of the Companies Act 2006

L B.52 . The ﬁharge{ shall promptly upon receipt provide to the Lemiar a copy of any warhing
o . notice-or restriction hotice served on it in respect of the Shargs under Part 214 of the
_ “Companies Act 2008. _ _ _ _
7. FURTHER ASSURANCE

The Gharger shall at its own’ ax;asms& ahsure any ﬁncument& are-exscited amﬁ any ar:.ts, anﬂ things
" are done which-the Lender miay reasonably require from time to tlma for:

- ;?l*i _ ) glving sffect to, perfect ng or protecting the SBE}ﬂﬂiy,
g2  facilfating the realisation of the Shares;

73 ‘taciltating the skercise of el pﬁv\éem. Authorifies and discretions vested by this Deed in
‘the Lender or inany Receiver, or

. 74 perfecting any Securlly over gny Sﬁ’aé&s.ééﬁﬁi’r&ﬂ by it alter the date of this Deed.




- .3.2‘"'

827

g2a

84

' .'R"&médyii’;gﬁﬁfamfs'

" The Lender of a Rsceaver may (bﬁk fs niot Qbiagmi m) take any action o mmedy a failire by tha
. -(:hargar to observe ami parform the provisions-of this Desd at. ihe Chargot's cost: _

The Sscured {.iab Eutsas are deemad. to ha\ta becoine dua of the date of thls Deaé ﬁui o
shall be payable in.accordance with the terms of the Facility Agresment. :

The Security shaﬂ bgdorhe enforceabfa oni the eadlier of:

(@
o
o

Naziher section 83(1) noF sec:ﬁan ‘193 ef the Lam: of Pmpeﬁy Act 1925 shall appiy ie his
Desad, _ _ . - -

the: date ’!:he Lender demands repayment of any af the 3ecuz’ed Liabilities;
the date when an Evéntof Detaiilt has eceuired and is rzantmum_g-. and N '_

{hie {‘}hargar s raquest

" Powers ofthe L--enae-r'- '

At anjr- time after fﬁe Securiiy;"b&comés enforceable or if raquasfe& by :the Ghargor, the
Lender may without further notice (unless required by lawj- - -

appoint any person (or perSons) to be & receiver, receiver and manager of

. administrative receiver of all or.any part of the Security Assets and/or of the
' -ifz'c:oma of the Seclrity Assets; anci}or _ .

“appolnt ot apply for the appointment of any person whe is appropnately-

gualified as the Chargor's administrator; andior

@xercisafau or any of the powers confferrecf ‘of - ortgagess b:y_ the Law -of
Praperty Act 1925 (as amended or extended by this Déed)-and/or all-or any of
the powers which are conferred by this Deed on a Recelver, in each case
without first appointing a Receiver or not\mthsisfndiﬁg the appointment .of any

- Raoalver;andior

| 'axer(:iaa {in the Chargara nam@} any vatmg rtghta and any powars ar rghis. K

which may be exercised by the Chargot in relation to the Shares,

'i”he Lender is: net entitled to appoint & Receiver in‘respact of any Securily Assets which :
are subject to Security which (as created) was & floating: charge scztely by-teason of

831
G
BNON
{d)
832
No Hability

‘woratorivrg being obtaingd undst Schedyle A1 to the 3nsa£veracy Act 1986 or anyt?’;ing.
done with a view to obtalning such a mioratorlum. L

- Neither the Lender nor any Recelver shall be lieble as a mortgages In possession of otherwise 1o
_account in ralation tothe Shares for any loss on realisation-or-for any other defatilt or omission. No -
exarclse of the right in Clause 811 (Remedying defauits) shall render the Lender or a Receiver a
- ortgagee in possession. Neither the Lender hor the Recelver is under any obligation to exercise

any pawer or tiscretion enjoyed by It inrelation to the Shafes

a5




% | RECENER

g4 . Removal ami raplawmen%: | |

The Leﬁdef may from i‘ima o time femove any Reaewer app@fnied TR S am:i wher;ez:er i may

desry appropriate, may: appomt & new Receiver inthe place of any Receiver whese appoinfment

_ has tarminated; _ _ :
92 Multlple Recelivers | | |

I at any time there is mare ihan one. Fieceiver ::sf a!t or any pafi ef the @hares andlor the Incore of o
the Security Assets, each Recéiver shall have power to-act individually {uniass offierwise stated i
the appointmant ﬁacnm&nﬁ) : . _ _

93 Remumeration _ e _
ﬁny Receiver sizaii be entitled fo r&mun&mtioﬁ for His sefvices al & rate 1o be fixed by ﬂgreameﬁt.

. ‘between him and the Lender (or, failing such agresiant, to befixed by the Landar} antl seeiian
108(6) of the Law of Property Act 1826 shail not apply. L

g4 Paymﬂnt by Receiver

Only monies acmaiiy paid by & Reaaivar to the Lendar i rafatfart to thie $acured Ltabi!;&ieg shall he:
- ¢apable of being applied by the Lenderin éias?*sarge of the Secured Liabilities. .

Q& "ﬂhargﬂrs agent | | o _

' Any F%ecewaf shai be the Qhargﬁra ageni and the ﬁhargm* shall {subject io the ’Cﬁmpahleﬁ ;
Act 2006 and the Insolvency Act 1986) be solely respcms;bie for his acts and defaulls and for the
payment-of his remuneration: The Lender shall not incur any liabllity {eithér to the Chargor or to
any other person} by teison of the appointment of & Receiver or for any ther reason. :

10, - POWERS OF RECEIVER -

104 General pm&?# '

4041 Any Receiver shall have:

(@ all the powers which are cersfarrez:i by the Law of Pmp&ﬁy Aot 1925 on
- mortgagees in possession and receivers appointed under that Act but without
the:restrictions contained In settions 103 or 109(1) of that Act; :

) alithe powers which are listed in schedule 1 of the Insolvency At:&i-’kgﬁag'aﬁﬁ
(e} all powsts Which are conférrad by ﬁny'aithér law conferting power on récéivers.

SN2 Ta ihe extent ihat the Shares constituts “financial f;g%laie_rai_“ -and this Deed and the
o - Chargor's abﬂgatmns under this Deed constitute a “securlty financial collateral
- arrangement” {in-each case for the purpose of and-as defined in the Financial Collateral
Arfangements (No.2). Regulations 2003 (S| 20038 No. 3226)) each Recsiver and the
 Lender shall have the right after this Security has become enforceable to appropriate all
or any part of that financial collateral in or fowards the satisfaction of the Secured .
Ligbilities, - :

1643 Forthe. purpn’sé c’f”ﬂi’auae 10.4:2 '{he vai'ue of the financisl collateral apgﬁm;&rﬁaﬁsﬁi shall be
stich smount a5 the Regelver or Lender reasonably delermines having taken into account -
advice obtained by It fiom an nciepeﬂcie:zi irvvestiment or act:eurztancy firry af natfonil

o standfﬁg se!asi@d i}y it.

o




102 Additional powers.

i addition to ﬁze powers referred to i {’}Eause 101 {Gan&mﬁ gawsrs}; & Receiver shall have the
Following powears: . _ _ .

1024

fo take mssessien of, se:i!eni and: get in all or any partof the 5?’:3:&3 and/or incame in i

' respect of which he was appointed;

1022

.28

o manage tﬁa Sacu:‘iiy Assels a5 he ihmk& f

for ra{issam arty S@auﬁly !rttaresi and to barmw or raise any monsy and seclire th& '
payment of dny méney inpriorily to the Secured Liabilities for the purpose of the exerdise

- of his: powers and/or defraysng anycosts or liabilities im:zzr;&d by ity én aar&h gxertise;

1024 ke

i i‘&Si&ﬁﬂf of which he was ggpﬂiﬁtad without the need to ebaafve the rastrintians B

mposad by section 108 of the Law of Property Act 1925, and, withoit limitation:

| the carzsideratisn for any such transaction may corsist of cash déeds or other

1025
transferring of assighing the same in the Chargor's name @nd, for that purpose, o enter
_ in’m coveriants and z.:ather confractual obligations in its name amﬂ so-as to bind it;

10.2.6.

L1027

1028

' ‘obligations, shares, stock or other valuable consideration {(and the amount:-of

such sonsideration may be dependent upon profit or turnover of be determined .

" by third party); and

by B any atich mnss{ieraimn m&y be payable in-a‘.ium';} st or by ingﬁalmeﬁt&.s‘g?ﬁd_ _'

“oversuch per m:i as he thinks fii;

io carry 6ul any sals, ﬁf other disposal of all or any pait of the Shaies. by conveying,

) ie take any such macaedmgs in the Qhargar § nam& as. he sha think fitin: respeat of tha

h E a’emvery of dividends or other monies in arrears at the date of his appasnimeni}

to exemisa anai voting rights attachad to any.of Shams

. ftt

1028

402140

to appoint and emp]ay sue:h managers, aff cers and- w:zrkmen ‘and angage such

" professional advisers as he shall think fit. (including, without prejudice to the generality of

the foragoing pnwer o amralay his partners and firm); and

tor _
. (f’cé . give valid receipts for all mnnies and {odo gl sush other ihmgs a5 may seém o
: . himrio be Ingldental or conducive fo any other power vested in him or necessary
o .fer the reahs;aﬁcm ofthe Shafes, N o
m exe?cisa in reiatmn to fhe Shares aii such powers and nghts as e would bs
 capable of exercising if he were the absuiute beneficial owrier of the Shams. S
—gnd . . '
(o) - usethe Chargor's ianme -?ar any of ihiabiove plrposes.

403 Limitation

0.3

The E.ender may in'the ;n&iramem by which g Recaiyer i appointt«zzi Iimzt ii’ts powers of - |
the Receiver, . _

£V




1.1,

BELR-

12,
R 1
. . Chargor under this Deed and unpaid or any contingent obligation from the Chargor against any

- obfigation: (whether or not matured) owed by the Lender to the Charger, regardiem of the place of:
- payrment, booking branch or currency of either obligation. .

132

43,

A48,

10:3.2  The Receiver shaii ba uﬂdsr rm duty to the Chargur m axarcisa any power he may hava
~and shall not incur any fiability to the Chargor eithier by virtis of the exercise of such
powers or by virtue of a failure to exercise such powers. _

. A?PRQPR&T%GN QF RE&E?PT&
_ Appiiaaﬁon

| 11,11 . Subject ta cfauseﬂ 2 {Suspense accaanf) any moni &s fsﬂewed by me Lander oo

- respact of the Security (subject to the payment of any cldiins having ‘priority to the
- Security, but i substitution for section 109(8) of the Law of Property Act 1925) shall be
appliad in the faliowmg order of priority: '

Cfa) i discharging the rermuneration i:af__ra'ny’ Rﬁ_céi_ver and ‘gl costs; -t:’hargés and:
N expenses of and incidental to his or her appointinent; _ _
b} inortowaids payment of discharge of the Sécured Lisbilitesi and

© in payment of the surplus (if any) to the Chargor or other person sntitied it

1142 The Lender hiay apply SUins recelved towards the 'paymanz'm dischatge of the Secured

~ Liabilities in reduction: of any part of the:Secured Liabilities In any order or manner as it
" thinks fit. The Lender may override any appm;arzatmn madﬁ by the Chargor.

Sﬁﬁpense accmnt

Anymonies receweﬁ hyf i3 Lender ar any Recetver may be piacec:i En an interest baarmg suﬁpanse '

or securities realised account and kepi there for $o long as the Lender considers prudent.

SET.OFF

The Lehder may (but shall not be ﬁaiigéﬁ to) et off any obligation which is due and payable by the

If elther obligation is tmi;qtficfafeci or unascertained; the Lendef may sef’ Q?f in ah amount astimated ]
by It in good faith fo be-the amount of that ai:hg‘at;an

' G“Rﬂﬁfhﬁﬁ? EQNV&RSI&?‘&

All monies rat:aivaci of held by the Lender orany Receiver under this Dead may be éonﬁerieﬁ from

their existing currency into such other currency as the Lender.or the Receiver considers necessary

- {0 cover-thé obligations and liabilities camprrsad in the. Secured Liabilittes in' that other currency at
. thelender's spot rate of axehanga : o
44 NEWACCOUNT . |

' 1f tha Lander recre]\zes or Es deemeci to be &ffected by nmicse {whether as::tua! ar ﬁosmtructwe} ofahy ' _
- subsequent Security Interest affecting some-or all of the Shares or their proceeds of sale, then the:

Lerider tnay open a new dccount for'thé Chargor. If it does not do. so, it shall neverthelgss be -

treated as i it had done. so st the time when it recelved, or was deemed to. have recéived, the

notice. - As from that time, any payment made to the Lender for the Chargor's account shall be
cretlited {or be treated gs-having been credited) to the new account dnd shall niot operate to reduce
the amount for which the Security applaes _

 CUSTODY

- The Lender shall be sntitled fo provids for the safe custody by third parties of all documents

deposited with it In connection with the Security Assets and shall fot be responsible for any lossor .

oA




18. .
464

A2

97,
g7

472

18,
Cqg1

5 ' damage fo aueh documeﬂis urzﬁess $uch oss -of ﬂamaga oetuis 85 & result af iha wilful d&fauii oF
- gross aegligence of the'Lendsr..

 DELEGATION AND AP Pﬁiﬂ“{i‘ﬁﬁﬁ’f OF ATTORNEYS

Detegation

4644 The Lamier may da!ega&e 1 any pemoﬂ or parsona aii ar any of tha pmwars authnrmes
and discretions which are exercisable under this Deed. A delegation may be made inany

. manner {including by power of a&tamay} inand on any terms (including powsr {o sub-
. delegate) which the Lender thinks fit. oo _ .

| 4B4.2  The Lender shall ot be- iabta o ragpnnsmie to the Chargor fczr any loss or ﬁamage o

" afiging from any act, defaz,ﬁi omission or-miseonduct on the part of any of its delegates or
" gl de!egatﬂs

' At%ameys

16.24 By way of security, the Chargor irrevocably appoints the Lender, every Receiver and
_ -evesry dilagate. of Sul deiagate appointed under Clause 16.1 {Qe!egaﬁon} separateiy tcs o
- beits attornay onvits behalf, inits pame: _

(@)  fo execute “and do aﬁy dacuments, acts amﬁ thi ngs wh ich it Es raqmred o .
- executeand do under this Desd; and _ _ :

®) to execule sind do amf dociments, acts anci things which ‘any attomey ?ﬁéy o
- déem proper in-exercising any powers, authorittes and discretions conferred by
- this Deed or by law on the Lender or any Recelver.. : '

1822 The Chargor ratifies and confiris anythiing which aay of its aitciméys doss in the propsr-

- and lawfl exercise of purported exercise of all or dny of tha pawers, authorities and
- discrefions referred o-in.this Clause 16.2 (Afforneys), .

imnarﬂ;@‘aw OF PRIOR SECURITY INTERESTS
_ Redemption

" _'.'The Lénder may: a!: any time redaem, of pmcure ihe transfer to it nf aﬁy pr or Secuﬁty Interest over s

any Security Assets at the Qhargor 5 cast

--{fmsis of rexiemgﬁaa

Ak prinichal man%ea, i‘ntewst ccs.is eharges and exp&nses incurred m ané Enmdania! foany g
: r&demptiﬁn or transfer under Clause 17.1 (Redemption) shall be paid by the Ghargor on demand, . =

in sach case. tegather with interest -calculated and in the: manner raﬁarrad to in Clause 21

_ (indammfies)

RELE&SES

Releases conditional

CA8A Any relesse, seitiamam dasz::harge; re«asaignmant or arrangament in rasp&ct of the

. Secinty (in this Clause- ‘38 {Releases), a release) made by the Lender on the faith of any

“assurance; securlly or payment shall be conditional on thal assurance, security -or 3

- payment not being avoided, reduced, clawed back or orﬁered to be rapaid under any iaw
- relating to liquidation, bankmptcy orinsolvency. . _

i842 any avoldance, reduction, or clawback” GocUrs of any ﬁrf.ier i macie 1 ;aferreci o in

Clause 18.1 (Releases conditional), then the release shall have no effect and shall not
prejudics the Lender's right to enforce the Security in respact of the Secured Liabliities.

T S




- As heimen ihe Chargor and thie Lenﬁar tha Sacurliy shall {naiw;thsiandmg ﬁ’xa reiease} :
bie deemed to have remained at all times in effect” aﬁﬂ held by the Lender as security for
the Secured Liabilities, _ _

182" Retention |
1824 Ifand for solong as any asstifance; security or payméni as I8 mentioned fn Clause 184 .
- {Releases conditional) Yemains. ifi the reasonable opinion of the Lender susceptible of
* being avoided, reduced, clawed back or ordered fo be repald under any law relating fo
- liquidation; bankruplcy or insolveney, the Lender may in its absolute discrefion retain all

- or part of the Security and other rights under this Deed as security for the Secived
: Liabiiﬁ;&s aﬂar they have besn ;:sazci dand c&sc?aarg&d n-full. N -

| "&'Siz'xz' ' if, at any time wﬁﬁe all or ;aari of the Lenfier 5 rights under this Deed are sorelained:

(@) - an application is made 1o & compstent court for a w:nﬁmgﬁup aier to be made .
: in respect of the Ghargor, _ o

(b)  steps-are taken to wind the Chisrgor up;

' '{é)' - an appisaa&iﬁm is mate to a nﬁmpateni e{mrt for an admmtstratzcn urder m be-
... made in raspect of the Chargor; _ _ _
' (_{i'}_' . @ niotice of intantion to appmn& an administratcz' ia the Ghargar is i’ﬁed at coua‘t
) S . .
{e) - theappointment of i adinlstrator o i Chidigor takes sffect,

- theni the Lender may continue to. retain all or part of its rights under thils Desd for-any -
further period as-the Lender may determine in its absolute discretion. . :

49, CONTINUING SECURITY
19.1 . ._f}wﬁhﬁiﬁg security |

- j“%"ha Secumy Is: sanhnulﬁg securﬁy and shall se{;ure tha ltiniate ina}anm of i Semmd L;ai}iizties
" notwithstanding: _ _ _

19 itztéatmacﬁaté -payment'af ﬁiéchargé' z’:af‘ihe whole.or paf’t of ih'e S&zzufseiii;iaﬁiﬁt'iés*

i&-‘i‘.ﬁ_f the: i‘;hargars death, iaankmptcy, qutﬁatsan ar -other nr;apacizy ol any change in lis
. mnsietutieﬁi nama-or style; _ o _

1943 any chiange in the Lender's mns’itmﬁsfz name or styie iis absargstmn in or ama gamﬁtinn
: with any- other pﬁrsﬁm or the acquisition of all or part of ity undertaking an any other
parsom, of L : _ :

L 194 anyofher ay'ani,._zﬁﬁa;'iiar'_n‘ribjfﬁg; '
482 Additional to othervights |
 “The Secuflty is i dddition to (and shall not imsige with, otherwise prejudice or affest ‘or b6
prejudiced or affected byy any other remedy, guarantes; indemnity, Semrity interest or othervight -
which may be or have been created {by the Chargor or otherwise) in favour of the Lender.
. --Accordingly, the Chargor's liabllity undler this Deed shall not be prejudiced or affected by, and this E
- -Deed may beenforced: naiw:fhaianding -

B 1924 the existerice of n&iahdity of all of ahy of thosa rights or

%




20,

22,

-

492 2 a% any &;ma‘ the Lender ﬁxchaﬂging, reieaaiﬁg, vary%ng, absﬁaming fmm ;mrfactmg ar

enforcing or otherwise dealing or omitting to deal With all or any of those rights.

THIRD ?&R‘i’? ﬁﬁs‘.}TEQ”fli}f\i

' Nsa puschaser mmtgagse or otfer ﬁers{m dealing with. ’ms Lﬁmder o a Rese&ver aha%i be |
concerned: o _ . . :

. _' '2&1_ to ﬁnquim whether any of tha Sacwa& Liabii ties have becama due. o payabia or’ mmai

unhpaid or undischarged:

20.2 _ wﬁathar the powet wh ch the L&ﬁder oF Rmaiv&r 15 purpgding to axamisa has bawméz

exeicizable; or

205 losesto fhe:appfiesa‘ﬁén afény.money“;aaia (6 the Lenderor to'a aéaezvet |

mazifﬂmﬂﬁs o

and &xpense*s o a saﬁc;tcr and nwn {éﬁént haskzj on damand against ali i:aéa%htsas iasms‘ r;lasms

actions; damages, costs and expenses incurred by, made gr brought _against the Lender or -
Receiver {or any manager or agent appointed by the Lender or Recelver). L

214 asaresult of the Chargor's failure to perfarm sny of its obligations undar this. ii‘ﬁae'ci*

212 arsing with the vesti ng-of the Shares in the Lender or the revegting of the Shaz’as in me

Chargor onretemption of the Security;

218 in the exerdise {or purported axarmse} of: any of ﬂw powers nr othar Tights conferred by

- this Deed;

o B4 W raspect of any costs; ﬁhﬂfgas oF ‘expenses immreci i cunnecimrs with Causa‘isl S

- {Currency Conversion);

: 215 - i respect of the redemption “of any g:vrior 5acur§iy n%erea&t over the $haras unﬁer

Clause 17 (Redemption of Prior Securily Interestsy;

:é*}-;ﬁ_ ' in tespeat-of any other matier of thing done or omitted relating to the Shares,

. ‘tagethier I each case with interest at the Interest Rate calculated on & dally basis from the date it s

incurred or becomes payable to the Lender or the. R&eeiver until the date of payment ‘whether
before or after any ;tségment _ . _ _ o .

CALCULATIONS AND QE&T%FKSA?&S

Any cerlificate of of determination by the Leﬁder spéaifyi'hg the amount of the Sedured Liabilities is s,

Jnthé absence of mamfest errcrt gonclisive evidence agaiﬁst the C:hargar of the matters to which: it
© L relates. . _

PARTIAL INVALIDITY o

- Al the provisions of this Deed -are severable and distinct from-one another and if at-any time any
- provision isoor beoomes flegal, Invalid -or unenforcesble Iy any respect Under any law of any ..
- jurisdiction, neithier the:legality, validity or enforceability of any of the remalning provisions nor the
legality, validity or enforceabliity of such provision under the law of any ofher jurtscﬁ::i O w?i% ey
way be affected orimpaired.. _

4.




24 REMEDIES AND WAIVERS | |
Nofz failure to exercise nor any fielay in exem:smg any right ar remedy unﬁer thi& Desd against the
~ Chargor shall operate as a waliver, nor shall any single or partial exercise of any right or remedy
pravent any further or other exercise, or the éxercise of any other right or remedy. The rights and
. retnediss provided are cumulative and not-exclusive of any raghts or remedies pmwded by law,
25, AMENDMENTS AND WAIVERS ) - o _ _
. Any provision o§ this Desd may be amended anly if the: Shargar and the Lender agrag in wrttmg
-and any breach-of this Deed may be walved before or after it.occurs only if the Lender so.agress In
- writing. A walver: glven or consent granted by the Lender under this Deed will be efiective only if
_ . -given In wiltirig gnd then only in the instance and for the purpose for which it is given:
96, TRANSPER AND CONFIDENTIALITY
264 Teansfer - - | |
o8 1.1 The Lender may assigh 'fami?br-{ransfer its rights an&bhﬁga’iiansur‘:“cier‘fﬁi‘s'Beet:i C

o 26 12 The Chargor shall not assigh any ofits’ rtghts or transfer any of its ablagatmns under thi
Bead, . _ . :

262 . Confidéntiallty |
| - The Lender may d;sciase toi- : |
- 26.2.1  anytransferee or p{ita_nﬁél transieres;
26.2.2 " anyassignee of potential assignee

- 126.2.3  any person with (ﬁf‘ thmugh) whom it enters into: (or may. pateﬁteaity entar mte}, whather. '
' - directly-or indirectly, any sub-participation in relation o or including the Liabilities; '

2824  anytatings ageney;
9625 any of the officars, directors, smployass, professional advisers, auditors, paitiers and
. .- reprasentatives of the persons referred-to in Clauses 26.2.1 10 26.2.4;
L2626 | any of its Affiiates and any of its or their officers, diraciars& amployaas prafesseanal
- - advisers; auditors; partners and represenfatives; L -
' :262? Cany pers_e’:m't_a whqm_ information is required of ';-equest'_éd:"té be‘_cﬁé'ct'c_;ﬁed’_hy"a_ﬂy.éﬁa_;iri-.c_.fa :
: - compelent jurisdiction or -any governmental, banking, taxation or other regulatory

authority or similar-body, the rules.of any relevant stock exchange of pursuant to any
. @pplicable law or reguiation; o :

2828 'az';y parson towhom: anfermataon is reqmred fo be disciased in conneition vmfh and Ecar the
. purposes of, any litigation, arbitration, administrative of other investigations, pmrzeading& '
or disputes; and B _ _ _
2628 any insurance ﬁompahy'af- underwriters in refation fo the insurance of the Properties,

- stich eonfidential information as the Lender shiall consider appropriate.

17




28.

281 -

- v S

283

29,

B COUNTERPARTS

'i’his Dead may be execﬁiaﬁ in any ﬁumbar Qf caﬁnterpaﬁs all of which ta%cer-z tﬁg&ther ‘shal

congtitute one and the same Instrument dnd any pariy may.enter mte this Deed by exgcuting &
~colinterpart, : o '

_ NOTICES
Comimtinications In wiltg

L Any aommumcat;an tiy be mads Uﬁder or In contigetion with this Deed. shail be made in wrztzng Irt S
- the English language and, unfess otherwise stated, must be made by letter. _

Addresses

The Léndér may deliver any commuication; document or nolice o fﬁe'(}hérgm relating to this. _
. _it}aad o its regzstsred aff‘ z:er, ic: aray adciress ta which: & notice urtdar aay fami;ty re!aﬁrsg ta tha

not Iass ﬁmrz fiv& busin@sts days rmt c&

Delivery

28.3.1  Any communication or document made or deliverad:-by one person to-another under or in

connection with this Deed will only be effective. when it-has been ieft at the relavant

_ aéﬁises‘s or five: business days affer baing deposited in the:post, posiage prepaid, Inan
envelope addressed to itat that address _ _ o

- 2832 ﬁmy dommunication or dodlirient to be made or ciéﬁvamd to the Lérider will be effam Ve

only when actually recelved by the Lender and then only if it is expressly marked for the
alttention of the department or officer identified with Lender's signature below (or any
substitute departiment or-officer as the Lender shall speaffy for this pur;mse)

'-ﬁwaﬁﬁm{a LAW -

* This i}aad and. any non czmiractuai a?:isgat bnis arising out of or in m&nec&m with it shall b

: Cgoverhed. by English iaw.

30.
- 304

ENFORCEMENT
 Jurisdiction

_':3;0;"%;15 N The courts of Englam:i have: exctusﬁve jurisdiction to ssatﬂe any cfespute arising out of or En' o
: connection ‘with this Deed (including disputes regerding the eistence, validity or

termination of this Deed, the Security Interests intended to be created by it of any non-
- contractual abligations: ﬂﬁsmg out of or in-contiection with it {a "Dispute").

3042 The Chargor agrees that the cotirts of England are the mdst appropriate and convenisnt _

courts to settle Disputes and accordingly it will riot argue to-the contrary.

3043 - This Clause 301 s for the benefit of the Lender only. The Lender may -take-pmﬁéeéiﬁg#

relating to a Dispute in any other courts with Jurisdiction. To the extent allowed by law, -

the Lender may {akes conouirent procesdings in any dumbér of Jurisdictions.

ihi WiTﬁESS wheraef th& Ghargcr Fas exaciited this Deed as a desd the year amf date ag:-pearing oh ihe' :
first paga of 11 o _ _ _

S iE




- SCHEDULE1
| THESHARES

o 'ﬁrﬁiﬁary shares | Chatswarth Gardens 2 Envesfment Co Eﬁgiamf and Waieaa R o f )
: Limitad {7264133?} S

EXECUTION PAGE

T




 THE CHARGOR

‘Signed a8 adeed by
Chatsworth Gardéns 2 8PV Ltd
- "acting by one-director

Blgnature of dirsctor - -
J
Yo

._ Ww—r"
. Wimesaﬁ;&dres& ( q)‘a‘&%mm A ol
: ' Mw«m %W«s‘

in the presence of:

Witness Sighature:

. Witness: Name f‘j

et

THELENDER S
BIGNED forand oiibehalfof ).
HSBCUKBANKPLG . )y o

' Céﬁlmunicatians'ta the Lender are to be delivered tor | _ _
Address: Real Esiate Comerate Banking. gnd Ffac;r 4 H&rcimaﬂ Square Sp?nn!ngﬁefds, Manchester MB 3EB

For the attention of: Richard Moorby




