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Registration of a Charge

Company name: CULLINAN DEVELOPMENTS LIMITED
Company number: 11617773

X88UDYR4

Received for Electronic Filing: 02/07/2019

Details of Charge

Date of creation: 19/06/2019
Charge code: 11617773 0001
Persons entitled: PARAGON DEVELOPMENT FINANCE LIMITED

Brief description:  CULLINAN DEVELOPMENTS LIMITED ("THE CHARGOR") CHARGES
TO PARAGON DEVELOPMENT FINANCE LIMITED ("THE LENDER")
WITH FULL TITLE GUARANTEE BY WAY OF A FIXED CHARGE ALL
THE SHARES AND RELATED RIGHTS TO THOSE SHARES INCLUDING
ALL RIGHTS OF ENFORCEMENT OF THE SAME IN MULSANNE
DEVELOPMENTS LTD COMPANY NUMBER 11730412.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

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

Certified by: PETER WILLIAMS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11617773

Charge code: 1161 7773 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 19th June 2019 and created by CULLINAN
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 2nd July 2019 .

Given at Companies House, Cardiff on 3rd July 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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| THIS CHARGE OVER SHARES IS MADE AS ADEEDON (§  Jeung. 2019
ey | S - e

-'(1) S CULLINAN DEVELOPMENTS LIMITED sncorporated in England and Wales with.company. -
number 11617773 and whose registered office is Harpal House 14 Hoiyhead Road_
Handswo;‘th Brrmmgham West M;d!ands England B21 GLT (the "Chargor“}

N FAVDUF{QF | S _' N

" -{2} S PARAGGN DEVELOPMENT F!NANCE LIMITED sﬂcorporated in Englar;d and Wales: w1th :

; - ¢ompany number 03901943 whose registered: afffce s at 51 Homer Road, Soithuil West
Msdiaﬂds 891 BQ.} (the “Lender )
.BACKGROUND

(A) ’E’he Lender has: agreed 1o advance oF to cont;nue to advance-monies or oihenmse arrange.- :

credit of afford other financial facilitiss to the Borrower (the “Facu!sty“) rel ymg on;, ameng othier
_ “sectirity, the Security Interest created by this Degd.

“(B) . The Charger has agreed to charge its-shares in the Bcrrower and ceﬁam reEated assets aﬂd :
_ rsghts a8 securn‘.y 1o the Lender as. set out in'this: Deed

~ NOW THIS DEED WI'{NESSES as fotiows -

R ner—mmons AND INTERPRETATION
| 1';1 In thls Deed un!fass the - context othemse reqmres the " fol lowmg wards and :
express;ons shall have the foliowmg mean;ngs
CeAet the Law of PropertyAcHQES
."’_Eﬁorrower;’-' S --Mu!sarme Developments Ltd  incarporated in

* England - and ‘Wales with” company. number

- 14730412 and whose regsstered office is Harpal
. ‘House 44 : Holyhead — Road, Handswor’ch _
_Btrmengham WestMsdlands Engiand 821 {}LT

“Charged Assets” . the Shares and all the Retated nghts ]

. “Event of Insolvency" - in relatnon toa person, means -

1. ah encumbrancer takes- possessmn of or a_-
recéiver; administrative - receiver, - liquidator, - -
fsupemsci)r compulsory manager, trustee,

administrator or simifar official is appointed -
“OVEr any of the person's assets or undertakmg _
. or an administration application is presented
“or made: for the making of ‘an administration.
~order ‘or-a notice of intention to-appoint an- .
" administrator under  Schedule BY to the
Insolvency Act 1986 is issued by the person
or in respect of the person by the holder-of a .
qualifying floating charge (as defined in such -
__":Schedule) of & notice of appomtment of an -
" administrator is filed by any other person with
the Court;or any judgment made against the
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person is not paid out stayed or dlschargedi
within reasonable. time but in.any event no .
later than ten days; or ' :

2. A order is' made or an effectwe reso!utton is
- passed for the winding up, liquidation” or-
bankruptcy of the person or the person
becomes insolvent. or -stops: of threatens to
stop payment of his debts generally or admits:
an inability to pay such debts as théy falf due
~.or an application is made in connection with a-
moratorium- or-a propesal to creditors for a
" -voluntary arrangement is made-by't_he person;
or _

3. cany O distress, execut;on attachment
: expropnatton sequestratron or -other Iegal'
process affects the whole or a material part of

the assets of ‘the person which s not-
-.dsscharged infull w:thm ten days. . ' '

'-'E'\._ré'ni_ of D'efauit_"_ _ - 'i an Obligor fans to pay any Stim due’ under the
; o Fagility Letter or under- afly. of the Fmance'.
'Documents ori its due date: or

~ 2 Aan Obhgor defalilts in the dua performance of
observance of ‘any obligation  accepted or-
“-undertaking ‘given by them to-the Lender or’
any - material representation - warranty “or
statement made or deemed made by them in
or pursuant to the Facility. Letter or any of the o
-Finance Docurments proves to bé incorrect or .
- misleading -and ‘such - default has: not been
-remedied, -and for the avoidance of doubt, a-
remedy of such a default which is not to the
Lender's satisfaction and effected within ten -
days -after the -occurrence or dxscovery of the'
default shall-not prevent the Lender exercising -
all its rights arising on such default as |f it had"
not-been remedied; or.

3 any Obl igor i subject to an: EVEnt of
o Ensolvency,

4. the persons who riow have COntrol of the
Borrower or the Chargor or any Obligor cease
‘to- have - such . control (“control" having . the
meaning ascribed to it in Section 840 of the
" Income and Corporation Taxes Act 1988) oF
voting control of -that Obligor is ‘acquired by
-any -person, - or -company. or- group. of
‘confiected persons (as defined in- Section 839
of ‘the Income and Corporation Taxes: Act:
1 1988) not’ previously having’ stich control at
“the date of thig Facmty Letter; or ' :

5. it becomes unlawiul of impossible or contrary -
©tothe terms of any consent, ‘authority or othér -
-~ lawful perm:ssmn for any Dbhgors to contlnue'--

“Share Chargs: Page 2 df 18.



“to hold its hab;iltnes or.to perform any. of ats
obligations’ under the Facility Letter -or the
Fmance Documents ar.

6. an Obligor repays or purports 6. repay or
otherwise discharge any indebtedness: which:
s s subordmated to the Lenders mdebtedness _

- “Facility Letter™ g} facmty lotter dated 20 Eebfuary 2019 and’ made.
T petween the Lender (7). and the Borrower (2)
" (including: the. standard - terms - and -conditions
“attached or referred to-therein) for a loan facmfzy of -
- up fo.£2,114,500to be used for the acquisition and -,
. development of - property ~known as. the . site
adjacent - to 7 Lyttelton Road, ~ Edgbaston, .
- -Barmmgham B16°9JN -and ‘any agreement entered -
*into- under: -or sup;:zlemeniai to it or amend;ng,
' _restatmg, refmancmg, reptacmg OF novatmg it..

"Finance Dosurnerits" '__the Famttiy Letterand aEi documents entered mto. _
T " inder-or pursuant to it jncluding, wﬁ:hc;ut hmtta’ﬂon
Cthis Charge Over Shares; '

C“Obliger” o _'ihe Borrawer the: Charger aﬂd any guarantor of, of
' ' . provider of security for the Borrower's obligations to”
the: Lender under the Facility Letter, .or any other '
: -Fmance Dogument:

CParty’ a party to this DE@“

mciudes ‘without ltmltatson a natural person a
cornpany,. partnership, assoc:atlon mcorporateei of
:unincorporated, limited partnership, limited lability

~partnership, . charitable incorporated -organisation,

- go-operative-and commurzzty bengfit- society, and

ahy recognisable: g?oupmg of “persons with an

. independent identity in England -and Wales or

- elsewhere whether or not havmg separate legal”

- personality. _ '

~parson”

“Regulations’ ‘fhe " Financial” Collateral Asrangements (No 2)’
Regu!attons 2003 (S.1.2003/3226) -or equivaient -
legislation: iy any applicable jurisdiction bringing
into effect  Directive: 2002/47/EC on - financial -
_ o : col[atera! arrangements
“Re_latethghts" i reia‘ison to the Shares, means
_ '(é)’- the proe:eeds of sa!e of any mterest in t§1e
: Shares; .
{by all further shares; warrants, options. and.
- other rights - to subscnbe for or. otherwise-
-acquire, -or obtain the- benefit .of, m gach
- tase, the Shares; :
ey -all rights, powers;, offers; bensfits, claims,
' -'contracts warranties, - remedtes Secur;ty-
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1 2

Interest, . . guarantees, . indemnities ~ or
-eovenants. for title in respect of, in each
~«case, the Shares;and -~ - o
{d) - all monies and proceeds paid or payable,
rights to dividend or othér distribution Jnany:
form, to ‘subscribe “for’ further shares,
whether in the  Borrower or any other -
“company, voting and. representation rights
and any. other rights or advantages. in
‘whatever form whatsoever afising out of or

~inrespect of the Shares,
- botfi present and future (iricluding all rights against
‘any trustee, nominee, fiduclary or clearing system).

"Secured Liabilitiss* al and any moniés, obligations and liabilities which'

~ “Shares”.

shall from time fo time (and whether on or at any
tirme after any .demand or judgmmient) be due, owing _
orincurred from the Bofrower, the Chargor and/or -
any Obligor to the Lender ‘on any account
whatsoever whether actual of confingent, préesert

or future and ‘whether solely or jointly with any .
~othier person and in- whatever style or-hame and -

~ whether as principal or surety, _

"Secufity Interest - a mortgage, charde, assignment pledge, lien,

~ standard security, assignation -or other- security:
interest - securing any obligation of any-person or -
-any other. agreement. or arrandement - having ‘a
'sémii'ar:effect;: R ' -
all the existing or future interest of the Chargor i
the issued share capital of the Borrower including, .
“without limitation, the following:-- -~
1000 Ordinaty shares of one pound each

"Standard Conditions” ‘the “standard terms .and conditions attached - to;

123
123

124

_andfor referred to in, the Facility Letter. -

Constriiction

Unless the contrary Intention is expressed, all defined terms in the Facility
- Letterand the Standard Conditions have the same medring here.

: 'The'.'é'ﬁrzs'f'ructibn' and- ifitérpretation 'proviéfons Se't.'_out inithé_"-'-Sténda*fd_'
-Conditions shall apply equally to this Deed. :

- Ifany provision of this Deed shall conflict with any term of the Facility Latter |
~then the relevant term of the Facility Letter shall prevail. '

Un less -tﬁe'--contr'é_r.y"iﬁténf:ion -a'pp'ear's-, -'referféncés iri-this Deed fo:

{a) “any party to this Deed shall be construed o as -to - include its
" Buccessors initle, permitted assigns and permitted transferces; .

Share Charge
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o

22

23

By tin connect;on with”,- "under" “pursuant 1o "by v;rtue of"'and “in
" relation to" shall include each of the others; - 3
“(e) “insolvency” ;nctudes -any: ot‘ the followmg or aﬂy eteps m relatlon to.
‘the following: ' :
Sy any ;nscdvenoy, . - bankruptey, Ilquzdatlon reozrgan;sataon
- -administration, recewershtp or dissolution; )
~(jiy.- any voluntary arrangement or- assugnment for the benefat of
sereditors; or :
o (u;) any similaror: ana!ogous event n any 3urssti;ctlon whatseever
- {d). an-obligation on the Chargor to do something includes an obligation to - -
o -procure that it is done and an obligation not: te do someth:ng includes
- -an obligation not to permit; sufferor allow it; -
(e) reférences to- this Deed or any other agreement desd or document;:
-are references to them in-force for the time being-as amerided,. vaned :
- novated, supplémented or consolidated frofn time to time;-
(f) -one-gender, or the use of words, phrases or’ expressions which _
. incorporate: of imply one. gender shall include-all the genders; and '
“{g) - the singutar, or the use of words which moorporate or' imply the
- singular, shall include the p!urai uniess the contrary mtentlon ig.
-expressed and vxce versa. .

COVENANT TO: PAY

In consnderat:an of the Lender at the request of the Chargor entermg into the Facmty

- etter with the Borfower aind sub_;eet at-all imes to the terms of clauses 2.2 and 2.3

below, the Chargor shall, on demand; pay to the Lender sums equa! to and d|scharge_- -

' ._tﬁe Secured Luabtlsttes when they become due

"The sole recourse of the Lender to the Chargor in’ relataon to the covenant. to pay
“contained in ctause 2.1 and” under ‘this- Deed ns te the Chargors mterest in the
: Gharged Assets : _ :

the tiabiitty of the Ohargor to the Lender: pursuant to oF ether\mse m connection wnth _:

the Fmance Documents shai! be;

731 hmlted i aggregate toan amount equal {o that recovered as a.result ef'

-enfercement of this deed wnth respeet to the C:harged Assets aﬂd

232 sattsﬁed i fult only from ‘the - proeeeds of sale or other d;epoeal oF

reahsatmn of the Chargeci Assets pursuant o th:s cteed

_ \Nzawer of defences

The ObEigathnS of the Chargor under and the zniended effect of this. Deed shall not be:
affected by @n act, ofnission, fnatter or thing which, but for this Clause 2.4, ‘would
- reduee release or prejudice any of its obligations under; orthé intended effect of _thxs.

Deed inc luding {without lirmitation-and whether.or not known to it or the Lendery.

@y any-time, waiver or consent grantec! fo, or compc}eltnon wnth the Borrower or _

~afiyother persan;
(b} - the release of the Bofrower or- any other person under the terms ef any
-composition or grrangement’ with-any of its creditors; )

' {b_) ©thetaking, variation, compromise, exchangs, renewal of reiease of, of refusat '

‘or. rieglect to perfect, take up or enforce, any rights: against, -or Secur;ty-
Intetest over assets of, ‘the - Berrower or -any- other person or any. . non--
_'-presentataon ‘or non- obeervance of any formality .or other Trequirement in-

respect of any mstrument or-any: fatlure to realise the fuli vaiue of any Secunty. -

Interest; _ :

' Share Charge
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{d)- any incapacity or lack of power, authority or legal pérsanafi.ty of or dissolution

or change in the members of status of, of an Event of Inselvency “affecting,
~‘the Borrower or any: other persory, e : '

ey any amendment, novation, supplement; extension, restaterent: (however

95

2 .

- fundamental and whether or net more onerous) or replacement of any Finarice |
Document. or the “Secured: Liabilities. or -any” other document or- Security

- Interest including. without limitation any. change-in-the purpose of, ‘any -
extension of or any increase. in any facifity or the addition of any new facility
under any Fihance Document or other doctiment or Security Interest:

o any unenfarceability, illegality -or invalidity of any obligation of ‘any person .

- under any Finance Document or any other document or Security. Interest; o
(g} - “anyinsolvency or similar ciretimstances ar proceedings. - ' oo

.~ Chargor's intent

Without prejudice to the generality of Clause 2.4 (Waiver of defences), the Chargor
-expressly confirms that it intends that this charge shall extend from time to fime toany
- (however fundamental) variation, increase, extension or addition of or to any of the .
- Finance  Documents and/of any facility or amounit iade . available under any of the

~Finance Documents for the purposes-of or in connection ‘with -any of the following:

-acquisitions of -any ‘natire; incréasing: working capital: -enabling distributions to be-

made; carrying out restructurings; refinancing existing facilities; refinancing any other

“indebtedness; making. faciliies available to new borrowers; any- other variation- or

extension of the purposes for which any facility 6r anount migfi be made ‘avaifable
from. time-to time; and any. fees, costs andior expenses associated with-any of the

foregoing.

Immediate recotirse

The Cha‘r':gé? waives any right-it may fave of first re'q(firi'n“g” the Ler'tdér-(or any trustee.

- or agent o its behalf) to proceed against or enforce ariy. other rights or Security

- Interest or ¢laim payment frorm-any person inrespect of the. Secured: Liabilities before

27

g

“claiming from the Chargor under or seeking to-enforce this Deed. This waiver applies

irrespective of any law of any provision of a Finance Document t6 the contrary.

Appropriations

* Until-all amounts which may be or become payable by the Borrower under of in e
‘connection with theé Finance Documents have been irrevecably pai’c_i in full-the Lender

“(or any trustee or-agent on its behalfy may:

(ay - tefrain fom. applying or efiforcing any other monies, Seeurity Interest. or

- Tights held or received by the Lender (or any trustee or-agent on its behalf)
_in respect ‘of those -amounts, of dpply and enforce ‘the sameé in such
“inanfier ‘and. -order as it sees it (whether against those amounts or
-otherwise) arid the Borrower shall not be entitied to the benefit of the ‘same;

and. ' _ ' S
(b) - hold i an interest-bearing stispense account afy monies received from: the
- Chargor -or. on -aécount of - the: Chargor's’ liability under this Clatse 2

{Covenantto Payy, .- R ' o :

- Deferral of Chargors righls

Uil all amounts which tiay be 61 becoma :paya'-b'ie by the Botfower under o ifi-

_-connection with the Finance Documents have bean irrevocably paid-in full and uriless

-Shars _Ch‘arge '
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‘the Lender othérwise directs; the: Chargor shall not éxercise any rights which it may
- have:r o S : '
(@) tobe indemnified by the Borrower;

{b)" to -claim any contribution, from. any othér._gi,;ara'ntdr_of' the - Borrower's

- sbligations under the Finance Documents;

: [ d whether by way of subrogatior or
‘othetwise) of any rights of the Lender under the Finance Documents or-of any’
other guarantes or Security Interest taken pursuant to; or in connaction with,.
the Finance Documents by the Lender, Co U

(6. to take the benefit (in whole ot in part an

(dy - tobring legat or other proceedings for an order requiring the Borrower to make

any. payment, or perform any obligation, in respect of which the Borrowerhas
-given-a guarantee, undertaking or indemnity under this Deed; ' '

; "(ﬁ'}‘_ “toexercise any right of set-off against the Borrower; and/or

(H - toclaim orprove asa creditorof the Borrower in competition with the:Lencier..._

- If the Chargor receives any benefit, --pa"yijhent* 6-;*_--<’:£istribut§dn' in refation.to such rights it

~shall hold that benefit, payment or distribution -on trust for the Lender to enable all
-+ Secured Liabilities to be repaidinfull: =~ : s S

29

Additional Security Intérest

“he securly created by or pursuant to the Deed is in addition to and is not it any way.
‘prejudiced by any other guarantee or Security Interest now or subsequently held by

_ the Lender.

3 'SECURITYINTEREST -

-3

Fixed charge

As a continiiing Security for the payment and discharge of the Secured Liabilities, the

- Chargor charges to the Lender by way of first fixed charge

341 the éharés_-;'.aﬁd' _
312 . allRelated Rights to the Shares;
. -_iﬂc;!udi.hg all rights of-éh‘fd’_réeméhtbf the same.

Gontinuing Securify -

“The security created by this Deed shall remain in full force and effect as a continuing

security for the Secured Liabilities tinless and until discharged by the Lender.

4 PERFECTION OF SECURITY INTEREST

4

Further assurarice -

“The Chargor shall execute and do at its own-cost and in such form as may be

required by the Lender:

(a) - such further additional ﬁibrt_gages.,:’¢h-ar:g'es; ‘assighments, transters and

conveyarnces, and

:(b’}.;  such assura-h'ces-,- '-dé’éds,:tioéumérit's, acts and things,
" as the Lender may fequire to: perfect ar protect thie Security interests created or
_intended to be created by this Deed and/or to facilitate or effect any dealing with the.
~Charged Assets in connection with this Deed. ' ' S

Sharef@hé{ga -
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5 SHARES
54 Share title dqsumeh%aﬁohf

Upon: execution of this Deed {or immediately .upon the acquisition. of any relevant

Shares if that acquisitior follows the date of this Deed) and notwithstanding any other

term of the Finance Doctiments; the Chargor will deposit with the Lender in respect of

each Share:: _ - _ L g : o

‘(@) alishare certificates, warrants or other documents of title; o
(b) - duly executed undated stock transfer forms with the transferee blank:and

(¢}~ Tforms of waiver of any-pre-emption rights and any other documents, consents

- and. monies necessary to- enable such transfers “to be registered by the-
Lender. _ S s

B2 Voting prior to an Event of Defaglt.

. Prior to an Event of Default which is continuing, the Charger. may continué to exercise
+ alf voting and other rights (including the right to receive dividends, interast, principal or
- -other payments of money) relating to the Shares provided that siich rights are Hot

‘exercised in:a.way which (and the Chargor shafl not permit anything which):

“(a)  jeopardisesthe Security Interest-constituted by the Finance Docurents;

Ab).  varies the rights attaching to the Shares: or = -~ . R o
{c) Telates to-a participation in a rights issue or to receiving dividends other than
' _in-cash or concerns & merger, consolidation, allotment of shares, change to

constitutional ~documents, - fransfer of ownership “(legal or ‘beneficial),
-liquidation; striking off, insolvency or matters which are prohibited or restricted

by the Finance Documents.

53 Voting after an Event of Defal

5.3 “Following an Event of Default which is continuing, the Lendermay (without
_ notica to or consent from the Chargor and' in the Chargor's name- or
otherwise) exercise -any.rights (including the -right to collect. dividends,

interest, priricipal or other payments of money but excluding the right'to -

vote} in respect of the Shares and may do-anything necessary to complete .

“any transfer-form in favour of itself or otherwise. L

532 Following ari Event of Default which is continuinig and the service of notice
upor the Chargor, the Lender may (without conseént from the Chargor and -

Jin-the Chargor's name.‘or otherwise) exercise any.right to vote or refrain -

from voting in-respect of the Shares.

54 Obligations

The-Chargor shall prom ptly pay all-calis, costs and/or other payments in respect of the

‘Shares and shall give to the Lender, at the fime -of issus. -copies of all information;

- offers, notices or othier materials supplisd to the members of the issuers of the Shares _

and shall advise the Lender promiptly of any material occurrence affecting the Shares

s orany.other part-of the Security Interest granted to the Lender-and shall give to the
Lender such information as it may réquire refating fo the Shares. e

6. REPRESENTATIONS AND WARRANTIES

The Chargor makes e reprasentations and warranties* st out in this Clause 6
- (Representations and warranties) to the Lender. ' o ' '

61 Status
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Codtis a limited liability company, 'dLéIy'-'i'nac‘orpo'ra'ted an‘d-vaséd'ly'.existi'ng und’_ef-th‘e-I'aW-df' '

6.2

83

64

66

67

6.9 .

England and Wales.

~ It has _ihé-'powéf to‘:t_')_w'nfahd chafgé i't;s"assé_'ts,_Eﬂ_éiuding’, 'wét'ﬁdut'limi-taﬁdn-, fhe Shares
~and the Related Rights. - SR : S R -

‘Noni:conflict

The entry into and performarice by it of, and the fransactions contemplated by; this. ]

" Deed.do not and will not conflict with any agreement or instrument binding upon-himfit:
orany of its assets. o o _ S T

' Bihdi'n'_cj leigétiohs :

The obligations sxpressed to be assumed by the Ghargor in this Deed are legal, valid,
binding and enforceable obligations. : e _ o '

Power and -éufhority

It has thé pover to éht‘ér'féht'd,_rje'_'rf_d'rm_:.éhd deliver, and ﬁh'as-ié_ké_h'a’ili'-ne:céséa?y'ai_';iti'on: :
-t authorise its entry into, petformance and delivery of, this Deed and the transactions

~contemplated by thisDeed.
Solvency .

No step has been taken which constifutes or may, subject only to the passage of time
-or setvice of a notice; résultin 'tne__-ccc_urrence-o-f-an- Event of insolvency-in respect of -

Himfit.

‘Restriction an transfer

" The constifutional documents of the Borrower-do not and could not restrict or inhibit
- (whether-absolutely, partly, undera discretionary power or otherwise) the transfer of -

the Shares in relation to the enforcement of the Security Interest created by or-under-
this Deed. e emorEsTE e cur _

‘Legal and béne.ﬁciél o'wh'ers_hi_b v _
* ifis aind will remain the sole légal and beneficial owner of the Shares fisted against ifs -
‘name in the definition of ‘Share, ‘and of all-the shares and rights falling within the
 definition: of ‘Shares and Related Rights, free from any encimbrance or. Security -
. _inteares%'exce_pt'as'_create.d'.by_ this Deed:™ . ' ' S

' Eﬁect‘_iﬁ'iéSeéurity ir_'a:"_tefest' -

_This‘-Dééd_. is an effective Security interest over trie Charded Assets.

- Eully paid

. The'Shares "afe ful!ypa;d ‘and fréé-from -'aﬁ'y-enétlm-li'rancé or Sécurity .iﬂtérﬁes“t-'-d_thér o

540

than that created -by.'this'Déed_, R

_Shé_re..éapifai |

The Shares are the' entire issusd share capital of the _'_:Bo'rrOWef, thete ‘are no

outstanding authorities to grant further shares in the Borrower ahd no rights over the-

- .unissued share capital of the Borrower exist.

61

~Repetition of representations

'_Share-Chér_ge :
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The representations  and warranties set-out ifi this Clause 6 (Representations and:

“warranties) are made by the Chargor on the date of this Deed and In addition are

deemed to be made by the Chargor by reference to the facts and circumstances then
existing on the date of each drawdown of the Facility:,

7. COVENANTS

"The'C.hargdt"_gé'ves-_.'fhe"'uhde’ﬁakings. in this Clause '?‘__'(G'ovéhé'nts) thch’re’méih in..fée’t:'é from

- the date of this Deed until this Deed is discharged. _

71
72

7.3

74

Information

_Th_é--ChargD% shall s’uhpiy to the Lehdér such information re'g-_a"rdiné 'i_'ts or t-hei'r‘-ﬁhaﬁt:ié_l -

- condition, business and- operations as the Lender may request.

Negative pled ge

"Thé?Ch'argé';* s’hai_l-ﬁOt-breﬁa"'ie or _per'm“i'i to-subsist any éecurity'mfer’éé't 6ver‘.-ariy of the

Charged Assets save for the Security Intérest created by or pursuant to'this Deed. -

Disposals -

 The Chargor shall ot sell, lease, transfer or otherwise dispose of any of the Charged

. Assets; nor permit or suffer the: jssue of any further shares in' fhe Borrower, or the -

creation of any interests in the unissued share capital of the Borrower.

Subordination and Non-cormpetition.

~ The Chargor covenants that, at all times unti the Secured Liabilies are fully. and

irrevocably discharged; it will not: -

7417 enterinto an arrangement for its benefit where the value provided by the -
~ Borrower exceeds or could exceed the value received by the Borrower; _

742 “receie credit. from the Borrower, o permit the Borfower to grant any

guarantee or Security Interest in respect of any of the Chargor’s liabilities;

743 saveasis provided by Clause 5.2 receive or 'seek'-air"zy_ki'ncibfdist-ﬁbuf_iﬁh’ of
- the Borrower's assets, whether in cash, shares or otherwise; :

" ?’.4-.4._: make any -abp[i@aﬁaﬁ- or take any step (inclu_éfing presentation-of a petition, -

convering a meeting or passing a resolution) or otherwise give support for
- theinsolvency or re-organisation of the Borrower,  ~ - . .

745 exercise any rights o claim against or prové as a creditor of the Borrower
L in competition with the Lender, ' o R
746 - Costy _
* The Chargor shall, promptly on demand; pay fo, or reimburse; the Lender
and any Receiver, on-g full indemnity basis, all costs, charges, expenses,. -

- taxes and fiabilities -of any kind (including, without limitation; legal, printing -
-and out-of-pocket expenses) incurred by the Lender; any Receiver or any:.
Delegate in connection with enforcing or attempting to-eriforce any of the
Lender's, & Receiver's ora Delegate's rights under this-deed together with:
interest, which shall ‘a6crue and be payable {without the need for any

- demand for payment being made) from the date on'which the relevant: cost
. Orexpénse arose until full-discharge of that cost of eéxpense (whether

‘Share Charge
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before or after judgmeﬂt Irqurda’sron windirg up or edmmsstratron ‘of the-
Chargor) at the rate’ end in the menner epecrfsed rn the F‘acrhty Agreement

8. RIGHTS oF ENFGRCEMENT

8.1

B3

LBz

83

: Enfe;‘cement
8.1‘_@ The Seeured Lrabrhtree shell be deemed to ha\fe betome due: for the
B purposes of sectron 101 of the'Act rmmedratety upon the ciate of this Deed.
N 812 E 'The enforcement powers of the Lender i connectron wsth thrs Deed sheil'
. be immediately exercisable upon an Event of. Default or; at the Lender's
_ drscreiren atthe: request ef althe Charger _ ' - :
'-CEause 81 3 shati ot app!y by feason- only of & fhoratorium berng-.
" obtained, or anything being done with a view to a moratorium. bemg'
"obtarned under Schedule A1 ofthe Enseivency Act 1986 :
_'8.1',4' : -The restrrctaens rmposed by sectren 103 of the Act shell not appEy to the
' o Secursty Entereet created by this E)eed
815 I addition to al other protection afforded by statite, every purchaser (as. -

'-_defrned by section 205 of the Act). or other party dealing with the Lender or

~any-Receiver shall be entitled to assume without enquiry that an, Event of
. Default has-octurred ‘and that ihe Sec:ured Lzabrirtnes are outstandmg and’

~have beceme due :

Lenders and Recerver 5 pmwers and rrghts .

824

B2z

) 'Upon the securrty created” by thrs Deed hevzng beoome er;ferceable ang..

indefinitely thereafter, the Lender. shall heve the power: .

""'_"--(a) to-appoint a Recéiver of the whole or any part of the Charged ASSGtS: '

and (so far as the law alio\NS) to remeve and/or substrtute any’ such
appointee;: '

{b) “to appropriate Charged Assets rn aceordehce wsth CIeuee 8 3 (Rrght'

of epproprratron)

'The Lendér  (without- becomrng a mortgagee in peseeseron) end/or any
: Reseiver {without personal hebiirty) shall have the power in relation fo the.
- Charged Assets, to:

" {a) exercise - all statutory and other powers and rights. (incl ur:frng the:

powers conferred upon an administrative receiver by schedule 1 to the
“Insolvency Act 1986 whither or not the E_enc{er andr’er any Recetver Is -
an edmmrstretrve réceiver); '

{b) the powers and rights specrﬁed in Schedute 1

() exercise them in the riame of -the Chargor end insich marmer and foie ¥

such termis as the person exercising them shall in. sts sole abeetute:._ '

-discretion consider appropriate; .

_(ti) date, -complete; deliver, cancel, ‘register end etherwrse smpiement

effect and reiy on-all- er any of the documente referred to at Clause:
8.4, Lo

- nght of appreprratron

To thie exteni that eny of the Charged Asseﬁs censtrtute "f neecres co%ieteral" and thre
Peed and the obligations of a Chargor under. it constitute . a “secutity financial
'coﬁeterel arrangememt" {in each:case as defmeci in, and for the purposes of, the .

" Share Charge
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84

85

8.6

87

Regulations); the Lender shall have the right to appropriate all or any part of such ._
financial collateral in or towards discharge of the Secured ‘Liabilities and transfer title-
in.and fto it to the Lender. For this purpose; the Parties agree that the value of the
financial collateral so appropriated shall be the market price of such financial collateral -

. determined by the Lender by reference to a public index or by such other process as
~the Lender may select, including independent valuation.  The Parties agree. that the

method of valuation provided - for in this- Deed shall constitute a commercially -

-reasonable method of valuation for the purposes of the Regulations.

Receiver as agent .

Sofar as thé_ i_aW-'éEi‘dWs;_'_:a' R_écei.ver' shall be the agent of the Chargor, who shall be.

-solely fiable for his acts, defaults and remuneration; but the Lender shall be entitled to-

agree the fees and expenses.of and the mode of payment to the Receiver.
Further powers | | '

If the Chargor defaults in-the observance and performance of any obligation to the-

- Lender; the Lender of its agents. {without any of them ‘becoming a mortgages in

_possession) may -at-any time (but shall not be obliged to) do such: things as i
- ‘considers necessary to remedy the default. ) o

 Powsr of Sale

 Without prejudicsto any ot powers ressrved or provided to the Lender hereunder,

the Lender shall-have the right, upon this: Gharge over Shares -having become
enforceable, to effect, oh behalf of the Chargor; the sale of the Shares to such person
and at such price as it shall decide i its sole discretion, ‘and the Chargor shall, in-

* relation-to such-sale, co-operate with the Lender and do anything which thé Lender

requires it to do’in cohnection therewith- includifg signing a stock ‘transfer form,

* . providing its original share . certificate or certificates or relevant ‘missing. share:
‘certificate indemnities’ in: common form’ and waiving any rights of pre-emption of

otherwise which might prevent or delay suclt sale and authorises the Lender or-any.of:
its agents to complete the signed stock transfer form it provided and to provide itand

-the Chargor's share certificate(s) to-any buyer(s) of the 'S'h’ares'and',: in.all cases, to
~-appropriate the proceeds of sale of the Shares and to-apply them'in accordance with

this Charge over Shares,

- Power of atforriey

“The Chargor by way of. sectirity -'i'rfé__\mcab'!'y appoints the. Lender and. atiy Receiver -

severally its attorney in its-name and-on its behalf o execute any documents-and do .

-or perfect anything which the Lender and/or the Receiver shall corisider approptiate.

for perfecting, ‘maintaining, préserving, enhancing or enforsing-any Seciitity Interest

_ created by this Desd andlor value of-any of the Charged-Assets andlor for the-

purpose of enforcing the performarce: of the Chargor's obligations i conngction with

‘this Deed.

9.~ -APPLICATION OF RECEIPTS

91 -

Priarity of payment

“All monies received by the Lender andlor any Ressiver in the enforcement of this

Deed shall (subject as follows) b_e.'ap'plie‘d in the following order, in payment: -

(@) firstly, in-or towsrds payfrient of of prc:vi_séon. fér._- afl- costs, _Char_'géé. and.

expenses incurred by or-on behalf of the Lender (and any Receiver, Detegate,

-Shara ':_Ch'arge
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9.2

ettomey or egent appomted by 1t) under or in: ceenectnon with thzs Deed and
“ofall remuneratton due to any. Receiver under or m CDGI’EEGttGﬂ with ’ChES Deed .

'__{b)' " in‘or towards payment of or-provision for the Secured E_;ebmtles in any order"

and’ manner that the Lender determmes eﬂd

_ {_c:)'. : '-m payment of the surptue (sf eny) to the Charger or other pereen entttled to it
' Credntmg to euspense account | o |
g .The Lender or any Rece:Ver mey credtt any mon;es rece;ved from the enforcement of--- '

_this Deed'to any suspense eccount i eray menner end for such period es the Lender
~or thet Receiver thinks fit.- S

ftdi-QNonces

404

103

11]__DECHARGE
1

12

.3

-Cemmunsca‘uons i wntmg

'Any eommumcatton to be made under oFin cenneetaon wnth this Deed ehett be made

in writing and, unEeee other\mse stated; may bé made by tetter

: Addresses

The address (end the department or. off;c:er uf eny, for whcse attention the .
communication is to be-made) of each- Party for any.communication or docurent to

“be made or delivered ‘under-or’in connection with-this Deed is that identitied with its -

nariie above or any" substitute address.or department of officer as the party to this-
Deed may notify the Lender {or the Lender. may notify. the.Chargor if the change s

‘fnade by the Lendery by not: Eese than ﬂve Bue;nees Deys notice..
: Detavery ' L

: 16..3.1 : Any commumcetaen or document mede or-delivered by one pereen 167

another person.in cennec;t;on with this Deed will on!y be effective if by way
~of lefter, when it has been left at the relevant address or two Business
Days after being depeeited in the peet postage pr”epa;d in af envelope -
'eddreseed toit at thataddress. - )

1032 .Any notice: or commumcetlen to be mede or detwered to the Lender shaii" '
' be effective when: ectuatty received by ‘the Lender and then only if-it is

. .expressly miarked for the attention of the: department or officer identified.
withthe Lender’s. signature below (or afy substitute depaﬁment ar off;cer- _
as the Lender sheEE specify for thlS purpese} B '

1# the Lender B eetieﬁed that the Seoured L:eb;ttttes have been: uncendltlonally and

irrevocably peiid, repaid and dlscharged ity full, the: Lender will, at the requeet ‘and cost

of the: Chargor dtscharge this Deed

No dlscharge wnl be of any- effect if any Security nterest or peyment gwen ar mede in

tespect of the Secured Liabilities is rescinded;. avoided; reduced or znvetldated
'_whether in respect of eny mselvency or- otherw;se

No part ef the: seeunty frorn ttme to time intended to be eonetltuted by thls Deed shall

" be tonsidersd satisfied or dtscherged by any intermediate’ payment d;echarge or .
_ settsfectton of any. part of the'Secured. Ltabsiit:es ' : :

“Share Cherge .
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12, GENERAL PROVISIONS

12.4

123

124

q25

127

Trust provisions:

--Th_'éu_h'dértakziﬁgéz' and representations made by the Chargor. under this Deed are -
-madein favour-of the Lender. ' g ' ' o '

Enfdréérh_ent: '

‘It shall not be necessary for the Lender before taking any enforcement under this
" Peed to enforce or seek to enforce any guararnitee or other Security Interest-or.other -

rights whether from or against the Chargor or any other person. This Clause 127

- {Enforcernent) appii'_es--irfespe_cﬁve of any law or any provision.of a Finance Document

to the contrary.: .~ o
Exercisé of powers and liability -
12.34 - This Deed i in addifion t and will not merge in or in ahy way be
- prejudiced.or affected by the holding or release by the Lender of any other .
Security thterest at any time held by the Lender. o

) 1232 The -'Lehder'may',- at ar':'y time- after t-his‘._beed “Has. becb_'mé 3e‘nfc'rc'e'ab'lé*,_'

redeem or transfer to itself any prior Security: Interest against the Charged _

Assets and. may settle arid pay the accounts ‘of the prior chargee (which

~shall be binding on the Chargor). . All principal monies, interest, costs,

~charges and expenses of and incidental to such redemption or- transfer. .

shall be paid by the Chargor to the Lender sn-demand. R

1233+ None of the provisions of this Deed shall be deemed fo-impose on the

Lo Lender or imply-on their part any obligation or other liabifity in relation to the
_Charged Assets. . - R o

New Actoirits.

- 'On receiving notice that the whole o any-part of the "Chai'géd' Assets has been -

encumbered - by ‘any Security: Interest. (other than the Security - Interest - created

~pursuant to this Deed) or disposed of. -

(@) - the Lender may-closé any Obligor's then subsisting account (if any)and open
& new' account with the relevant: Obligor, and (unless. the Lender gives the.
relevant Obligor written notice otherwise) shall be deemed to Fave done 50;-

' (b) - all payments:made to the Lender after that date Will be crédited (or be freated .

‘as having been credited) to the new account: and .

(¢} no-money credited or treated as credited to' the riew accouint shall rédu_d_e the

" Liabilities,

“Consalidation

The restriction oit the right of consolidating mortgage securities contained i saction
93 pfthe Actshalt not apply to any Security Interest created by this Deed. .

“Expenses

The Chargor milst pay the Lender within thras Business Days of dernand tie amotnt

of afl. costs and expenses {including legal fees) incurred by-it-in connection with the
anforcament of; or the preservation.of any of its rights. unider this Deed. =

Righits of third parties

S’haré Charge
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@28

129 Effect asa deed

s coemeemms

2.7

Unless the r:ght of- enforcement is expressiy granted it is not mtended that'

“a third party -should have the right to. enforce a provision of this Deed a

: pursuant to the Contracts (nghts of Thnrcf Parties) Act 1 999

279

'The partles may rescsnc{ of vary: this Deed wnthout the consent of a Ehlrd

party fo whom an express nght to enforce any of its Eerms has- been-

1281

1280

provided.

 Alienation

. The. Lender mey e531gn sell, charge or: irensfer the whole or any part of its
rights andior ob!!gations under this Deed fo any person '

The Chergor may not transfer assngn or otherwsse ahenaie any ef its: nghis
‘o transfer any of its’ ebhgatlons «under -this. Deed or enter .into any

transaction wh;ch would rasult-in any or all of those Tights or obligations .
passing to- or -being. shared - with “another person anci any purported -
transfer asmgnment altenatlon shall be void.

This. Deed shall take sffect as a deed aven af itis oniy sngne{i under hand oe beha!f of s

‘the Lender

“This Deed may be executed in any ﬂumber of counterpeﬁs and this has the seme effect s lf the'
signatures ori the ceunterparts were en a single copy of this Deed '

14, LAW AND J-HRISDICT!QN-

144

442

Law-

4424

Thss Deed and eny nen~comtractuai Dbingaimns eﬂsmg eut cn‘ or- in reiataon o
~to this Deed shall be governed by Enghsh law. :

' Junsdlctlon of Enghsh courts

The' courts of Engiend have excius;ve ;urusdachen to’ settle any dlspute

~including, - without. limitation - disputes’ relating to - any no;ﬂ-contractual

4422

abligations arising out of orin. conneetlon with this Deed (a “D;spute”)

The' partles to this’ Deeci agree: that the courts of England are the most :

_‘appropriate and “convenient courts. to settie Dlsputee and aeco;'dmg!y no-
- party will argue tothe coni’rary . .

1423

-:'Thxs CEause is for- the benefit of the Lender or;ly Ae a resu!t the Lender
shall not be prevented from taking proceedirigs relating to-a Dispute inany .

other courts with jurisdiction. - To the extent allowed by faw, the- Lendermay -

take coneurrent proceedmgs in any number of ;uﬂsciscilone

.-ThIS Charge over Shares has been exec:uted as & Deed arid deiwered on the date staied &t the '
B begmmng of th;s Deéd.. : '

~Share Charge

- Page150f 18




SCHEDULE 1
E_ender 5 and Recelver g powers '

3 i | .CONDUCT OF BUSINESS

ERR

12

o

24

_ _Cc_rmpromsse claims _
' To compromise any claim r'ei.a’f_i'hg t_o_--_thé' Charged Assets.
- Borrowing an’d--advanciﬁg

.~ To borrow, raise or advance money whether or not in prsonty to the Secured L1ab;htres
-and with.or without Sectlrity. mteresi .

Emp!oyees

To employ solicitors, stockbrokers and others, -

Remuneration -
To charge and rece;ve ar&y sum by way of remuneratlon (m additlon 1o afi costs,

- charges. and expenses reasonably lncurred by ;t) that the Lender may “reasonably
' presonbe or agres wnth |t :

'DEALING WITH THE CHARGOR'S ASSETS

' Payments

o To pay any otitgoings and payments: charged on or otherw1se relatmg to the: Charged-' '

a2

e

_Assets or their ownershlp oruse;

_ Recetp’(s

Tm g:ve receipts and releases for any sums rece:vecf

.Assumptson of rights

' To assune, exermse canceE andfor vary all-ar any. of the powers and nghts conferred

on the Chargof Lfncier any Charged Assel

3. 'msmsm_s

“To sell oF otharwuse reaizse and deal with; and’ iransfer title to the Charged Asseis i return' :
for such consideration as it thinks fit and - whether of not:. :

31
.
33

34

- for ;mmedlate or deferred consrderation
iR retum for: asingle payment or rnstatments aad
“for consxderaﬂon wholly or partly ;n cash, property or. securzttes i what@ver form

- andi in all cases the %erms of whlch- -_shal_l b-md any s_ubs-equen’f martg_agee;

‘Shiare Charge
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4. ‘GENERAL

4.1

42

Genera! powers

441

Generat

421

To do or abstam from domg all such ih;ngs as |t conssders necessary or .

desirable for perfectirig, maintaining preserving or ‘enharncing. the value of-
any of the Charged. Assets: or for or in connection with the enforcement 'of -

the Security Interest charges created by this Deed or the realisation of any -

of the Charged. Assets, whether or hotin accnrdance ‘with the Facmty' &

: .Letter, mciudtng

FRRRE ) executmg, _deE;versng and compie’cmg aE% or any deeds or
o R c::ther documents; . :
4AE " using.the name of the Chargor i connectlan wuth any’ m‘ the

purposes in this: Scheduie (Lender sand Receiver's powers) :

-4'..'713.1 G commencmg, carrymg out and completmg any acts, ma’sters"

.or proceedings: i relation to any Charged Asset as sf it were
the sole and absoiuie benefac;ai ‘owner - of the ‘Charged
Assets and: - : SRR S

41‘%4 ' obta;nmg, entermg mto and - mamtammg any bonds

covenants, . commitments; ‘engagernents, guaraniees and_ _
mdemmﬂes o other Iike arrangements '

.All its pQWers and discretlons under this: Deed shaii be

' _4-.2.1..‘[- . exercusabie on such terms: and condrttons aﬂd Uther\mse as-

it may think flt ar;d

-'4:;21‘_1";'2'__ L s if it were the absolute and beneﬂcrai owner

Share 'Chér_'ge
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- EXECUTION PAGE

Ch-a’rg"or

[ Executed as a deed by CULLINAN

" | DEVELOPMENTS LIMlTE[} acting: by

director

|'in'the presence of -

| Witniess Slgnature

.ZObc-upaﬁ'o’n: R

Lender:

[Exectited as a deed by PARAGON

- ' DEVELOPMENT FINANCE LiMITED

actmg by its attomey

...................................

_ under a power of attorney dated 1{) July .
: 2018 in-the presence of : =

B S

_WEEness‘Signature

I Print name

| Address

| Oceupation

Shiare Charge.
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