Companies House

MRO1 e

Registration of a Charge

Company name: HILLTOP HOMES LIMITED
Company number: NI1042910

XOXQBGTM

Received for Electronic Filing: 09/01/2017

Details of Charge

Date of creation:  06/01/2017
Charge code: NI04 2910 0009

Persons entitled: ANTONIO GIORDANO
VILLA SCALINI LIMITED
HILLTOP DEVELOPMENTS (NI) LIMITED

Brief description: ALL OF THE FREEHOLD LAND COMPRISED IN THE FOLIO 11974,
COUNTY DOWN. ALL OF THE FREEHOLD LAND COMPRISED IN THE
FOLIO DN154682, COUNTY DOWN. ALL OF THE FREEHOLD LAND
COMPRISED IN THE FOLIO DN170077, COUNTY DOWN.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: NI042910 Page 1




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: SARAH SHARKEY

Electronically filed document for Company Number: NI042910 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI42910

Charge code: NI04 2510 0009

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 6th January 2017 and created by HILLTOP HOMES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 9th January 2017 .

Given at Companies House, Belfast on 9th January 2017

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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EXECUTION VERSION
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| certify that, save for the material redacted
pursuant to Section 859G of the Companies Act
20086, this instrument is a correct.copy of the
original instrument.

} / 7.7 )
jfﬁ{;ﬂéﬂf ﬂm/ (,P‘% é‘\i}ﬂm,}" g?‘}‘ / s j /2{7;‘“? ‘

HILLTOP HOMES LIBITED
In favour of

ANTOMING GIORDAND
VILLA SCALINI LIMITED

HILLTOP DEVELOPMENTS (NI LIBITED
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LAND REGISTRY OF NORTHERN IRELAND

FOLIO: 11974, DN154882, DN1T0077 COUNTY:  DOWN
REGISTERED OWNER: HHLTOP HOMES LIMITED
THIS DEED is dated &5 w&mw-fﬁ 2017

PARTIES

(1 HILLT ﬁ?%ﬁ?ﬁﬁ%ﬁ LIMITED incorporated and registered in Northern Ireland with company
nunber NIG42910 whose registered office is at 37-41 University Road, Belfast BT7 1ND (the
"Borrower,

(2) ANTONING GIORDAND of 192 Upper Malone Road, Belfast BT17 8JZ;

(3 VILLA SCALINT LIBMITED incorporated and registered in Northern Irelend with company
number NIB10473 whoss registered office i& &t 38 Universily Roatl, Belfast, BT7 1ND; and

23] HILLTOP DEVELOPMENTS (NI) LIMITED incorporated and registered in Naorthern ireland
with company number NIB28388 whose registered office is at 37-41 University Road, Belfast
BT NI, '

{each a “Lendear” and logethsr the “Lenders”).
BACKGROUND

A The Lenders have agreed, musuant io the Facility Agresments; o provide the Borrower with
foan facilitiss on a secured basis.

B Under - this deed, the Borrower provides sscwity fo the Lenders for the loan facilities made
available under the Facility Agresments.

Agresd teimis

1. DEFINITIONS AND INTERPRETATION

1.4 Definilions
The foltowing definifions apply in this deed:
"{881 Act® means the Convevancing and Law of Properly Act 1881;
841 Act” means the Conveyanding Act 1811,

"Administralor” means an adiministraior sppointed fo manage the affsirs, business and
proparty of the Borrower pursuant to clause 5.8,

“Book Debis" means:all present and fulure book and other debis, and monetary claims due or
owing o the Borrower, and the benefit of all security, guarantees and other rights of any
nature enjoyed o held by the Borrower i relation to any of them;

"Business Day" meang g day other than & Saturday, Sunday or public holiday in Northemn
iretand when banks in Belfast are open for business;

FGI05511-TDME101-3-1560981-1.0 i



“Conveyancing Acts” means either or both, as the context requires or peimits, of the 1881
Act and the 1911 Act;

"Delegate” reans any person appoinied by the Lenders or any Receiver pursuant to clause
10 and any person appointed as atiorney ofthe Lenders, Receiver or Delegaie,

"Equipment” means all present and fulure equipment, plant, machinery, tools, vehicles,
furniture, fitings; installations and apparatus. and other tangible moveable property for the time-
being owned by the Borrower, including any part of it and all spare parts, replacements,
modifications and additions;

“Event of Defaull” means the Borrower fails to pay or discharge, when due for payment:and
discharge, the Sscured Liabilities;

“Facility Agreements” means any document or agreement whalsoever under which any
Lenderor Lenders agree to provide the Borrower with loan facllities secured by this deed)

"Financial Collateral® has the meaning given to that expression in the Financial Collaterai
Regulations;

"Financial Collateral Regulations" means the Financial Collateral Arrangements (No 2}
Ragulations 2003-(S1 2003/3228),

“msurance Policy” means each contract and policy of insurance effected or maintained by
the Borrower from time to ime in respect of s assels or busingss (including, without iimitation,
any contract or policy of instirance relating to the Properties or the Equipment);

"intelleciual Property” means the Borrower's present and future intellectual properly rights, in

sach case whether registered or unregistered and including all applications and rights to apply

forand be granted, renewals or extensions of, and rights 1o claim priority from, such rights and

all similar or-equivalent rights or forms of protection which subsist or will subsist now orin the
~ future in any part of the world;

"Investinents" means all present and future cerificated stocks, shares, loan capital,
securities, bonds and investments (whether or not marketable) for the time being owned (&t
taw o Ty aquity) by the Borrower, including any:

{) dividend, inferest or other distibution paid o pavable in relation to any of the
{nvestmenis; and

{b) right, money, shares or properly accruing, offered or issued at any time in relaiion to
any of the lnvestiments by way of redermption, substitution, exchange, conversion,
bonus, preference or othervige, under option rights or otherwise;

"Properites” all frechold and leasehold propetties (whether registered or unregistered) and &ll
commontiold properties, now of in the future (and from time to time) ownad by the Borrower,
or in which the Borrower holds an interest (including, buf not limited to, the properties specifiad
in Schedule 1), and Property means any of tham;

“Receiver’ means a receiver, receiver and manager or administrative receiver of any or all of
the Sacurad Assets appolniad by the Lenders under clause §;

FEI0S5RL-TDMS101-3-1565081-1.0 ' 2



1.2

"Secured Assels" means all the assets, property and underiaking for the time being subject
to the Security created by, or pursuant o, this deed (and references o the Becured Assels
shall include references o any part of them);

"Sopuved Liabililies” means all present and future monies, obligations and liabilities of the

Borower 1o the Lenders, whaether actual or confingent and whether owed jointly or severally,

as principal or swuraly or in any other capacily, under or in connaciion with any Facility
Agreements or this deed (including, without fimitation, those arising under clause 18.3.2),

together with all interest (including, without limitation, default interast) accruing in respect of
those monies, obligations or liabilities;

"Security Financial Coliateral Arrangement” has ihe meaning given to that expression in
the Financial Collatersl Regulations.

"Security” means any mortgage, charge {(whether fixed or floating, Jegal or squitable), pledgs,

iien, assignment by way of securily or other security interest securing any obligation of any
person, or any other agreement of arrangement having a similar sffect; and

"Security Period" means the period starting on the date of this deed and ending on the date

‘on which the Lender is satisfied that all the Secured Liabilities have been unconddiionally and

irrevocably paid and discharged in full and no further Secured Liabiliies are capable of being:

ouistanding.

intsrpretation
in thie dead:

1 clause, Schadule and paragraph headings shall not affect the interpretation of this
desd;

1.2.2 a reference to a parson shall include a reference 0 an individual, firm, company,
corporation, partnership, unincorporated body of persans, government, state o
agency of o stale or any associaiion, frusl, joint veriure or consoriivm (whether or
not having separate legal personzlity);

1.2.3 unless the context otherwise requires, words in the singular shall include the phural
and in the plural shall include the singular;

1.2.4 unless the context otherwise requires, & reference fo one gender shall include 2

reference to the other genders;

1.2.5 a reference toa parly shall include that parly's successors, penmitted assigns gl
permitted transferses and this-deed shall be binding on, and snure o the benafit of,
the parties o this deed and their respecltive personal representatives, suctessors,
nermitted assigns and penmitied transferces; :

126  a reference to a stalute of statulory provision is a reference to i as amendad,
sxtended or re-sngcted from time to time;

1.2.7 a rafererics to & statute or statutory provision shall include al subordinate legistation
made from fims o Hime under that stalutg or statulory provision,

1.2.8 a reference to wilting or written includes fax but not emall
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1.2.8 an obligation on a parly not 1o do something inchides an obligation not o allow that
thing to be done; ~

1210 a reference to this deed (or any provision of i) or o any other agresment or
docurnent referred o in this deed i a reference 1o this-deed, thal provision or such
other agreemeant or document as amended (in-each case, other than inbreach of the
provisions. of this deed) from time to time;

1.2.97  unless the context otherwise requires, a refershce 10 2 clause or Schedule is o g
clause of, or Schedule to, this-deed and 2 reference 1o & paragraph is 10 & paragraph
of the relevant Scheaduls;

1212 any words following the terms including, foclude, in parficular, for exampie or any
similar expression shail be construed as fllustrative and shall not limit the sense of
the words, description, definition, phrase or term preceding those terms;

1213 a reference 10 an amendment includes a novation, re-enzctmant, supplement or
variaion (and amendad shall be construed accordingly),

1214  a reference to assels includes present and future properties, undertakings,
revenues, rights and benefits of every description;

1215 a2 reference to an authorisation includes an approval, authorisation, conserd,
extemption; fling, licence, fctarisation, registration and resolution;

1.2.18 = reference to continuing in relation o an Event of Default means an Event of
Default that has not beert [remedied or} waived,

1297 areference (o determines or detarmined means, unless the contrary Is indicated, a
‘ determination made at the absolute discretion of the person making it and

1218  areference to & regulation includes any reguiation, rule, official directive, request or
guideline {whethar or not having the foice of law) of any govemments], nter-
governmental or supranational body, agency, department or regulatory, self-
regulatons or other authority or organisation.

Glawbaok
if the Lenders considers that an amount paid by the Borrower it respect of the Secursd
Ligbiliies i& capable of being avoided or otherwise set aside on the lquidation or

admipistrstion of the Barower or atherwise, then that amount shall not be considered 10 have
beer irrevocably paid for the purposes of this deed.

Mature of sseurity over real property
A reference in this deed 10 & charge or mortgage of or over any Property includes:

BN all buildings and fixtures and fitlings (inchuding trade and tenant's fixivres and fitings)
that are situsted on or form part of that Property at any time;

142 the proceeds of ihe sale of any part of that Properly and any other monies pald or
payable in respectof or in conhection with that Property;
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1.5

1.6

2

3.2

1.4.3 the bensfit of any covenants for {itle given, or entered inlo, by any predecessor it
title of the Borrower in respact of that Properly, and any mioniss paid or payable in
respect of those covenants; and

1.4.4 all rights undei any licence, agreement for saie or agreement for lease in respect of
that Property.

Parpetuily period

If the rule against perpetuitiss applies to any frust created by this deed, the perpetuity period
shall be 125 years.

Sohedulss

The Schedules form part of this deed and shall have effect as if sel out in full in the body of
this. deed. Any reference to this deed includes the Schedules.

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lenders and discharge the Sécured Liabilties
whan they becoms dus.

GRANT OF SECURITY
Fired morigage and charie

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower
as beneficial cwner,

&1 GRANTS zand DEMISES so much of the Properly described in Sthedule 1 as is
wiragistered land TG HOLD (i) as to so much thereof as is freehold unte the Lenders
for the term of 10,000 years from the date hergof and (i) as to s0 much thereof as is
lezsehold unto the Lendsrs for the residue or residues of the term or respeciive
terms of yesrs for which the same are held less the last 3 days of such term or of
each of such termns;

T a5 regisierad owner or the person éniitled to becoms registergd as owner
CHARGES BY WAY OF FIRST FIXED CHARGE so much of the Property described
in Schedule 1 asis registered or as is required {0 be registered In the Land Registry
by virtue of the statuies in that behalf or otherwise and assenis 10 the registration of
the charge hereby created as a burden affecting such Property,

303 CHARGES BY WAY OF FIRST FIXED CHARGE all Property to the extent thet such
Properly is not already subject to Secwily granted and created pursuant to Clause
3.1.1 or Clsuse 3.1.2 above.

Fized charges

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower:
as beneficial owner charges tothe Lenders by way of first fixed charge:

3.2 all present and 'ﬁuiu;‘e interssts of the Borrower not effectively moritgaged or charged
under the precedihg provisions of this clause 3 in, or over, freehold or leasehoid

Hropaily,
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3.3

3.4

55

3.2.2 all pressnt and fulure righls, licences, guarantees, rents, deposils, coniracts,
' covenanis and warranties relating to each Proparty,

3.2.3 all licences, consents and authorisations (stetutory or otherwise) held or required in
connaction with the Borrower's business: or the use of-any Seoured Asset, and all
righis in conneclon with- then;

324  altits present and fulure goodwill;

325  all fisuncalled capital;

328 ali the Equipment;

327 all the Intelleciual Praperly,

328 ali the Boole Debls;

328 gl the Invesimenis;

3210 &l monies from e to iime slanding fo the credit of ils accounts with any bank,
financial instituion or other person, togsther with all otfer vights and benefits
accruing to or arsing In connaction with each dccournit (including, but not fimited fo,
entitiements o interest);

3241 alliis rights in respect of gach Insurance Policy, including all claims, the proceeds of
all claims and ali returns of premium in connection with each insurafice Policy, to the
extent ot sffectively assigned under clause 3.3,

Aasigriment

As z continuing secwity for the payment and discharge of the Secured Liabiliies, the Borrower

as. beneficial owner assigns to the Lenders absolutely, subject to a provieo for reassignment
on irrevocable discharge in full of the Secured Liabilities all its rights in sach Ifsurance Paiicy,

including-ait claims, the proceeds of all daims and all returns of premium in connection with
sach nsurance Polioy.

Floating charge

As a continuing secwrity for the paviment and discharge of the Seeured Liabiiities, the Borrower
as beneficial owner charges to the Lenders, by way of first floafing charge, alf the underiaking,
properly, assels and rights of the Borrower at any ime riot effectively miorigaged, charged or
assigned pursuant o deuse 3.1 o clause 3.3 inclusive.

Qualifying floating charge

Faragraph 15 of Scheduls B1 to the Insolvency (Northern freland) Order 1989 applies to the
floating charge created by clause 3.4,

COVENANTS
Megative pledge and dispossl restrictions

The Borrower shall not atany time, except with the prior wiitlen consent of the Lenders:
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4.2

B2

8.3

411

412

4.1.3

creats, purport o create or permit to subsist any Securily on, or in reladion to, any
Secured Assel other than any Secuiily created by this desd or any Security
exprassly permitied by the Facility Agreements;

sell, assign, transfer, part with possession of, or otherwise dispose of in any manner

{or purport o0 do sa), alf or any part of, or any inferest in, ithe Secured Assels

(except, in the ordinary course of business, Secured Assets that are only subject to
anuncrystallised floating charge); or

create or grant (or purport to create or grant) any interest in the Secured Assels in
favour of a third parly.

Preservation of Begured Azsels

The Borrower shall not do, or paril o be doneg, any act o thing that would or might
depraciate, jeopardise or otherwise prejudice the security held by the Lenders, or materially
diminish the value of any of the Secured Assels or the effectiveness of the securily created by
this desad.

POWERS OF THE LENDERS

Power 1o remedy

511 The Lenders shall be eniitied (but shall not be obliged) to remedy, at any time, a
breach by the Borrower of any of its obligations contained in this deed.

51.2 The Borrower irrevocably authorisas. the Lender and its agenis to do all things that
are necessaty or desirable for that purpose.

5.4.3 Any monies expended by the Lenders in remedying @ breach by the Bommower of ils
obligations contained in this deed shall be reimbursed by the Borrower lo the
Lenders on a Ul indémnily basls’ &hd shall carty interest in sccoidance with the
Facility Agreements or s otherwise specified by a Lender,

Exercise of rights

521 The rights of the Lenders under clause 5.7 are without prejudice to any other righis
of the Lenders ander this desd.

522 The exercise of any rights of the Lenders under this deed shali not make the

B3

532

Lenders liable to account as a morlgages in possession.

Power to dispose of chatlels

At any Hme glter the Securily conalituted by this dead has Decome snforceable, the
Lenders of any Raceiver may, as agent for the Borrower, dispose of any chafigls or
praduce found on any Properiy.

Yithout prejudice o any obligation to account for the proceeds: of any disposal mades
under clsuse 5:3.1, the Borrower shall indemnify the Lenders and any Racsiver
againsi any liability edising from any disposal mede under clause 5.3.1.
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54

&8

87

8.8

Lenders have Recelver's powars

To the extent permitted by faw, any right, power or discrefion conferred by this deed on 2
Receiver may, after the securily constituted by this deed has bscome enforceable, be
exerciged by the Lenders in relation to any of the Secured Assels whether or not it has tsken
possession of any Secwred Assets and without first appointing 2 Receiver or notwithstanding
the appointment of & Receivar

Conversion of currency

554 For the purpose of, or pending the discharge of, any of the Secured Liabifities, the

Lenders may convert any monies received, recovered or realised by it under this
deed {including the proceeds. of any previous conversion under this clause 5.5) from
thelr existing currencies of denomination into any other currencies of denomination
thata Lender may think fit. '

582 Any such conversion shall be effected gt the then prevailing spot selling rate of
exchange for such other currency against the existing currency.

553  Each reference in this clause 5.5 to a currency extends to funds of that currency
and, for the avoidance of doubl;, funds of one cumrency may be converted info
different funds of the same cuirency.

New accounts

5.6.1 if the Lenders receives, or is deemed 0 have received, nofice of any subsequent
Securily, or other interest, affecting all or pait of the Secured Assels, the Lenders
may open a new account for the Barrower in the Lenders’ boaks. Without prejirdice
o the Lenders' right o combine accounts, no mohey paid o the ofedit of the
Horrower in any such new account shall be dppropriated towards, or have the effect
of discharging, any part of the Secured Liabilities.

85.6.2 If the Lenders do not open a new gccount immediately on receipt of the nofics, or
deemed notice, under clause 5.6.1, then, unless & Lender gives exprass writien
notice to the contrery o the Borrower, all paymenis made by the Borrower o the
Lenders shall be treated as having bean cradited 1© a new account of the Borrower
and not-as having been applied i reducton of the Secured Liabilites, as from the
tirne of receipt or deemed receipt of the relevant notice by the Lenders.

Indulgence

The Lenders may, at fis discretion, grant fime or other indulgence, or make zny other
arrangement, variation or release with any person not being a parly o this deed (whather or
not any such person is jointly fiable with the Borrowar) in respact of zny of the Sécured
Liabilities, or.of any other security for them without prejudice either to this deed or to the
liability.of the Borrower for the Secured Liabilities.

Appointment of an Admnistrator

581 The Lenders may, without fiotice {0 the Borrower, appoint any one or mors persons
o be an Administrator of the Borrower purstiant to Paragraphi 18 of Scheduls 81 of
the Insolveney (Morthern freland) Crder 1989 if the security constituted by ihis deed
becomes enfoiceabis.
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8.1

ﬁag

74

T2

582  Anyappointment under this clause 5.8 shalk
5821  beinwiting sighed by a duly authorised signatory of the Lenders; and

5822 ke effect in accordance with paragraph 20 of Schedule B1 of the
Insolvency (Narther Ireland) Order 1989.

583 The Lender may apply to the court for an arder removing -an. Administrator from
office and may by notice in wiiling in accordance: with this clause 5.8 appoint a
replacement for any Administrator who has died, resigned, been refmoved of who
has vacsited office upon ceasing to be qualified.

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Defauli

The security constituted by this. deed shall become immediately enforceable if an Event of
Default ogeurs.

Discration

After the secuily constituted: by this deed has bacome enforceable, the Lenders may, in thelr
ahsolute diserstion, anforce all or any part of that security at the times, in the manner and an
the terme that they think ft, and take possession of and hold or dispose of all or any part of the
Secured Assels,

ENFORCEMENT OF SECURITY
Enforcement powars

7.1 For the purposes of all powers implied by statule, the Secured Liabilities are deemed
- have becorne due and payable on the date of this deed.

7.4.2 The power of sale and other powers conferred by section 18 of the 1881 Act and
saction 4 of the 1811 Act (as varied or extended by this deed) shall be immediately
exercisable 4t any fime after the security constituted by this deed nas become
enforceable under clause 6.1

7.1.3 Section 20 of the 1881 Act does not apply fo the sscuiity constituted by this deed.

Extension of statulory powers of lsasing

The statutory powers of leasing and accspling suirenders conferred on morigagees under the
Conveyancing Acts and by any other stalute are extendsd so as to authorise the Lenders and
any Receiver, at any time after the security constituted by this deed has become anforceshle,
whather in its own hame or in that of the Borrowsr, for

7.2.1% grant @ lsase or agreement o leass,
722 gecant swrenders of lesses, or

723 grant any option of the whole or any part of the Secured Assels with whatever fights
ralating fo other parte of it
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7.3

7.4

7.5

whether or not at & premivm and containing such covenants on the part of the Borrower, and
on such terms and conditions (including the payment of money o & fessae or tefiaht on a
surender) ag the Lendets or Recelvar thinks fit without the need to comply with any of the
restrictions imposed by Seclion 18 of the 1881 Act and Section 3 of the 191 1 Act.

Avcelis onenforcemeant.

7.3:1

7.32

Atany time after the Lenders have demanded payment of the Secured Liabilities or i
the Borrower defaulis in the performance of s obligations under this deed or the
Facility Agreements, the Bomrower will allow the Lenders or their Recaiver, without
further notice or demand, immediately to exercise all fis rights, powers and remedlies
it particutar (and without limitation) to take possession of any Becured Assst and for
that purpose {o-enter on.any premises where a Securgd Asset is situated (or where
the Lenders or @ Receiver reasonably believes a Secured Asset to be situated)
without incurring any liability fo the Borower for, OF by any reason of, that-eniry.

At all times, the Borrower imust usé is best endeavours to allow the Lenders or their
Receiver access toany premises for the purpose of clause 7.3.1 (including obtaining
any necessary consents or permits of other persons) and ensure ihat its employees
and officers do the same,

Prior Beourity

741

7.4.2

At any time after the security constituted by this desd has pecome enforceable, or
after any powers conferred by any Secuwity having priofity to this desd shall have
bacoma exercisable, the Lenders may:

7411 redesm that or any other prior Security;

7412  procure the transfer of that Security to ity and

7443  seile and pass any account of the holder of any prior Sacurity,

The settlement and passing of any such account passed shall, in the absence of any

ranifest eror, be conclusive and binding on the Borrower. All monies paid by &
Lender fo an encumbrancer in setlermnent.of any of those accounts shall, as from s
payment by the Lender, be due from the Borrower 1o the Lender on current account
and shall bear interest at the default rate of interest specified in the Facility

Agreements (o otherwise a8 specified by the relevent Lender) and be sacured as

part of the Secured Liabilitiss.

Frotection of third partes

Mo purchaser, morlgagee or other parson dealing with the Lenders, any Receiver or Delegale

shall be concermnead 1o snguire:

7.8:1

whether any of the Secured Liasbilities have become due OF payable, of remain

unpaid or undischarged;

whether any power the Lenders, a Receiver o Delegate is purporting to- exarcise
has hecomie exercisable or s properly exercisable; of

how any money paid fo the Lenders, any Receiver oF any Delagate is to be applied.
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77

7.8

7.8

Privilages

Zach Receiver and each Lender is entitied to all the rights, powers, privileges. and immunities
conferred by the Conveyancing Acts on morigagess and receivers.

No liability as morigages In possession

Neither the Lenders, any Receiver, any Delegate nor any Administrator shall be liable, by
reason of entering into possession of 2 Secirity Asset of for any other regson, to account as.
mortgages in possession in respect of all or any of the Secured Assits, rior shall any of them
be liable for any loss on reslisation of, or for any act, neglect or defauli of any natisre in
connection with, all or any of the Secured Asssts for which a morigages in possession might
be liable gs such.

Conclusive discharge to purchasers

The receipt of 2 Lender, or any Recsiver or Delegate shall be a conclusive discharge o z
purchaser and, in making any sale or other disposal of any of the Sscured Assels or in making
any acquisition in the exercisé of their respective powers, the Lenders, and every Receiver
and Delegate may do so for-any consideration, in any manner and on any terms that it or he
tirks fit

Right of appropriation
781 Tothe extent that:
7814 the Secured Assets cansiiuie Financial Collateral; and

7.81.2 this deed end the obligations of the Rorowsr under it constituie =
Security Financiat Collateral Arangement,

the Lenders shall have the fight, at any time afler the security constituied by this
deed has become enforceabls; o appropriste all.or any of those Sscured Assets in
or towards the payment or discharge of the Secured Liabilities in any order that the
Lenders may, in its absolute discretion, determine.

78z The value of any Becured Assets appropriated in sccordarice with this clause shall
be: '

78277 in the case of cash, the amount standing to the credit of each of the
Borrower's accounts with any bank, financiédl instittlion. or other person,
together with all interest accrued but unposied, at the time the right of
appropriation is exercised; and

7822  inthe case of Investments, the prics of those Investments at the fime the
tight of appropriation is exercised as listed on any recognised. market
index or determined by any other method that the Lenders may salect
{including independent valuation).

7.93  The Borrowsr agrees that the methods of valuation provided for in this clause are.
commercially reasonable for the purposes of the Financial Collateral Regulations.
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B2

8.5

B4

8.8

8.1

RECEIVER
Appointmeont

At any time after the secwily constituted by this desd has become enforceable, or at the
request of the Borrower, the Lenders may, without further nofice, appoint by way of deed; or
otherwise in writing, any one or more persons 0 be a Recsiver of all or any pait of the
Secured Assets, ' '

Romoval

The Lenders may, without furthef notice (subject o seclion 52 of the Insolvency (Northern
Ireland)y Order 1989 in the case of an administrative receiver), fram time to ime, by way of
deed, or offerwise in willing, remove any Receiver appointed by it and may, whensever it
thinks fit, appoint a new Receiver in the place of any Recsiver whose sppointment may for any

remsan have terminated,

Remuneiaiion

The Lenders may fix the remunstation of any Receivel appointed by it withoui the restrictions
contained in section 24 of the 1881 Act, and the remuneration of the Receiver shall be a debt
sacwad by this deed, o the extent not otherwise dischargad,

Poawer of appointment addiional to stafuiory powers

The power to appoint a Receiver conferred by this deed shall be in addition to-all statuiory and
other powsrs of a Lender under the Insolvency (Morthemn. lreland) Order 1989, the
Lonveyancing Acts o ofherwise, and shiall be exercissbls withoul the restrictions coftained in
seclions 20 and 24 of the 1887 Act or otherwise,

Power of appointment exercisable despite prior appointments

The power o appoint 8 Receiver (whether conferred by this deed or by statute) shall be, and
remain, exarcisable by the Lenders despite any prior appointment in respect of all or any part
of the Secured Assais.

Bgent of the Borrower

Any Recsiver appointed by & Lender under this deed shall be the agent of the Borrower and
the Borrower shall be solely responsible for the contracts, shgaigements, scls, omissions,
defaulis, losses and remuneration of that Recelver and for fabilities incurred by that Receiver.
The agency of each Receiver shall continue until the Borrower goes into fiquidation and afler
that the Receiver shall act as principal and shall not become the agent of the Lenders.

POWERS OF RECEIVER

Ceneral

811 Any Heceiver appointed by a Lendsr ander this deed shall, In addition 1o the powers
corfarmed on it by statute, have the powers set out in clause 8.2 to clause 9.23.

9.4.2 If thereis more than one Recsiver holding office at the same time, each Receiver
may -(unless the dodument appoiniiny 1t siades othensiss) sxerciss all of the powers

FEIO5E11-TDMS]01-3-1500081-1.0 12



8.2

8.3

B4

8.6

8.7

2.8

8.4

conferred on a Recelver under this deed individually and to the exclusion of any
other Receiver.

2.1.3  Any exercise by & Recsiver of any of the powers given by clause § may be on behalf
of the Borrower, the directors of the Borrower (in the case of the power contained i
claues 916y or itself.

Repalr and develop Propsities

A Receiver may ungertake or complete any works of repair; building:or development on the
Properties and may apply for and maintain any planning permission, development consent,
building regulation approval or any other permission, consent or licence to carry out any of the
same.

Surrander lsases

A Receiver may grant, or acoept surrenders of, any leases or tenancies affecting any Property
and may grant any other intarest or right over any Properly on-any terms, and subject to any
conditions, that it thinks fit

Employ personneland advisers
A Recsiver may provide seivices and -amploy of engage eny manhagers, officers, servanis,

canfractors, workmen, agents, other personnel and professional advisers on any terms, and
subject {0 any conditions, that it thinks fit. A Receiver may discharge any such parson or any

‘suich person appointed by the Borrower.

Make VAT vlociions

A Receivermay make, sxercise or revoke any value added fox option to o as i thinks it
Renminsration

A Receiver may chaige and receive any suin by way of rémuneration (in addition to all costs,
charges and expenses inourred by if) that the Lenders raay. prescribe or agree with .

Hoaline Secured Assels

A Receiver may collect and get in the Sacured Assels or any part of them in respect of which it
is-appointed, and make any demands and take any proceedings 28 may seem expedisnt for
ihat purpose, and take possession of the Secured Assets with like rights.

Manage or reconstruct the Borrower's business

A Receiver may camry on, manage, develop, resonstruct, amalgarnate or diversify or concur in
carrying on, managing, develoging, reconsiructing, amalgameating or diversifying the business
of ihe Borrowaer,

Dispose of Becured Asents
A Recaiver may sell, exchange, convert into moviey and realise adl o sny of the Sscured

Assels in respect of which it Is appointed in any manner (including, without limitation, by public
action or private sale) and generally on any terms and conditions as it thinks fit. Any sale may

7GIOB5LI-TDMS101-3-1560081-1,0 13



2.10

8.11

842

8.4

8147

8.18

be for any.consideration that the Recsiver thinks fit and a Recsiver may promote, or concur in
promoting, a company 10 puichdses the Secured Assels o be soid.

Sever fixtures and fitlings

A Receiver may sever and sell separately any fixiures o fittings from any Property without the
consent of the Borrower:

Sell Book Debts

A Receiver may sell and assign all ar any of the Baak Debts in respect of which it is appointed
in any mannet, and generally on any terms and conditions, that it thinks fit.

Valid receipts

A Receiver may give valid receipt for all monies and execute all assurances and things that
miay be proper or desirable for realising any of the Secured Assets.

Miake settioments

A Receiver may make any arrangement, settlerment or compromise betwaen the Borrower and
any other person that it may think expedient.

Bring procesdings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suils and
procesdings in relation o any of the Bscured Assals a5t thinks fit.

bnprove the Eguipment

A Receiver may make subsiitutions of, or improvements to, the Equipment as it may think
expadient.

tfake calls on Borrower members

A Recegiver may make calis conditionally or unconditionally on the members of the Borrower in
respect of uncaited capital with (for that purpose and for the purpose of enforcing payments of
any cails so made) the same powsrs as are conferrad by the articles of assotiation of the
Borrawer o ite directors it respect of cafls authorised to be made by them.

v

A Recaiver may, I it thinks #it, but without prejudics to the indemnity In clause 12, effect with.
any insurer any policy of insurance sither in Hleu or salisfaction of or in additon to, the
insurance reguired to be maintained by the Borrower under this deed.

Powers under the Conveyancing Acts
A -Recsiver may exercise zll powers provided for in the Conveyancing Acts in the same Way a8

if it had been duly appointed under the Conveyancing Acts, and exercise all powers provided
for an administrative receiver in Scheduls 1 16 the Insolvency (Northern Ireland) Crder 1888

JGIO5511-TDMS101-3-1569981-1.4 14



8.19

8.720

8.21

8.22

B23

s
&

e
&
K

i

Borrow

A Receiver may, for any of the purposes authorised by this clause 9, raise money by

horrowing from the Lenders (or from any other person) either unsecured or on the security of

all or any of the Sscured Asssts in respect of which it is appointed on any terms that it thinks
fit (including, i the Lenders consent, terms under which. that securily ranks in priofity to this
desd).

Radeom prior Seourity

A Receiver may redesm any prior Security and setie and pass the accounts fo which the
Security relates. Any accounts so setfled and passed shall be, in the absence of any manifest
error, conclusive and binding on the Borrower, and e monizs so paid shall be deamed o be
an expense properly incurred by the Recsiver,

Delogation

A Recejver may delegate his powers in accordance with this desd.

Absolite bensficial ovimer

A Recelver may, in relation W any of the Secured Assels, sxercise all powers, authoiisations
and rights it would be capable of exsrcising, and do all those acts and things, as an absolute
nenaficial owner could exercise or-do in the ownership and managemsnt of the Secured
Assets or any pait of the Secured Assels,

Incidental powsars

A Fecelver may do any other acis and things that i
8231  may consider desirable or necessary for reslising any of e Seowred Assals;

9.23.2 mey consider incidental or conducive to any of the rights o powers conferied on a
Receiver under or by virtue of this desd or law; or

2233  tawidly may or can do as agent for the Bomower.

DELEGATION

Delegation

The Lenders or any Receiver may delegate (either generally or specifically) by power of
attorney or In any other manner o any person any right, power, suthority or discretion
conferred on it by this desd (including the power of altomey granted under clausg 14.1).

Torms

The Lenders and each Recelver may make a delegation on fhe terms and conditions.
(including the power to sub-delegate) thait it thinks fit

JEHO5511-TDME104-3-1560981-1.0 18



1.2

114

Liability

Meither the Lenders nor any Receiver shall be in any way fiable or responsible o the Borrower

for-any loss of liability arising frorn any act, dafault, omission or misconduct on the part of any

Delegaie.
APPLICATION OF PROCEEDS
{rder of application of procesds

Al monies received by the Lenders, & Receiver ora Delegate pursuant to this deed, after the
secufily constituted by this deed has become enforceabls; shall (subject to the claims of any
person hawing brior rights and by way of varialion of the Conveyancing Acis) be appliad in the
foltowing order of priority:

1141 inor towards payment of or provision for all costs, charges and expenses incurred
by or oh behalf of the Lenders (and any Receiver, Delegate, atiorhey or agent
eppointed by &) under or in connection with this deed, and of all remuneration due fo
any Receiver under or in connection with this deed;

1112 v or-towards payment of of provision for the Secured Lighilities in any order -and
ranner that the Lenders delemmines; and

11.4.3  inpayment of the swrplus (if any) to the Borrower or other person entitled to it
Appropriation

Netther the Lenders, any Receiver hor any Delegate shall be bound. (whether by virtug of
section 24(8) of the 1881 Act, which is varied sccordingly, or otharwise) to pay or gppropriate

-any receipt or payment first fowards interest rather than principal or otherwise in any particular

order betwean any of the Secured Liabilities.
Susnenss aeoount
Al rnonies received by the Lenders, a Receiver or a Delegale under this deed:

11.3.1  may, at the discretion of the Lenders, Receiver or Delegate, be crediied to any
suspense or securities realised account;

11.2.2  shall bear interest, if any, at the rate agreed in writing between the Lenders and the
Borrowear; and

19.3.3 may be held in that sccolnd for 50 ong a8 the Lenders, Recelver or Delagale thinks
fit.

HEDEMNITY

inglemnity

The Borrowsr shall indemnify the Lenders, esch Hecsiver and sach Delegate, and their
respactive smplovess and agents against all liabiliies, costs, expenses, damages and losses

{inchuding but not limited to any direct, indirect or consequential losses, loss of profit; loss of
reputation and all interest, penaliies and legal cosis (calculated on a full indemnity basis) and
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all other professional costs and expensas) suffered or incurred by any of them arising out.of or
in connection with:

12.1.4  the exercise or purported exercise of any of the rights, powers, authorilies or
discretions vested i them under this deed of by law in respect of the Secured
Assets,

12.1.2  taking, hoiding, protecting, perfecting, preserving or enforcing (or attempting o do
s0) the security constituted by this desd; or

12.1.3  any defaull or delay by the Borrower i performing any of its obligations under this
dead.

FURTHER ASSHRANCE
Further assurancs

The Borrower shall, at jis own expense, take whatever aclion the Lenders or any Receiver
may reasonably require for

1341 cresting, perfecting or proteciing the security infended 10 be created by this dead;
1342 fzcilitating the realisation of any Secured Assel; or

13.1.3  facilitaiing the exercise of any right, power, autharity or discretion exercisable by the
Lenders or any Receiver in respect of any Securad Asset,

including, without limitation (i the Lenders or Receiver thinks it expedient) the exscution of any
transfer, conveyance, assigniment orassurance of il or any of the assets forming part of (or

intended to form part of) the Secured Assels (whether to the Lenders or to their niominee) and

the giving of any notice, order or direction and the making.of any registration.

POWER OF ATTORNEY

Appointment of atormeys

By way of securily, the Borrower frrevocably appoints the Lenders, every Recsiver and every
Delegate separaiely to be the attorney of the Borrower and, inits name, on ite behalf and as
its. act-and dead, to execute any documents and do any acts and things that:

1411 the Borrowsr s required to execule and do under this deed; or

141.2  apy attorney desms proper or desirable in exsrcising any of the righte, powers,
autfiorities and discrstions conferred by this deed or by law on the Lenders, any
Receiver or any Delegate.

Ratification of acts of aiomeys
The Borrower ratifies and confirms, and agrees to ralify and confirm, anything that any of it

attorneys may doin the proper and lawful exercise, or purpoited exercise, of all o any of the
righis, powers, suthorities and discretions referrad 1o in dlause 14.1.

FEIOE51-TOMEI01 3156508110 17



48,

15.1

16.2

8.2

RELEASE

Subject to clause 18.3, on the expiry of the Security Period (but not otheiwise), the Lenders
shall, i the request and cost of the Borrower, take whatever aclion is necessary 1o:

relegse the Secured Assets from the sesuwrity constituted by this deed; and
reassign the Sscured Assets o the Borrower.

ASBIGNMENT AND TRANSFER

Assignmeni by Lendars

At gny time, without the sonsent of the Borrower, the Lenders miay sssign or transfer any or il
of their rights and obligations under this desd.

Assignmaid by Borrower

The Borrower may not assign any of its rights, or ransfeér any of its rights or obligations, under
this-dead.

THIRD PARTY RIGHTS

Third party rights

A person who is not a parly to this desd shall not have any rights under the Confracts (Rights
of Third Parties) Act 1989 to enforce, or enjoy the benefit of, any term of this deed. This does
not affect any right or remedy of a third: parly which exists; or is available, apart from that Act.
FURTHER PROVISIONS

independent securily

The secuily constituted by this desd shall be in addition o, and independent of, any other

security or gusraniee that the Lenders may hold for any of the Secwred Liabiliies al any ime.
No prior secuwiity held by the Landers over the whole or any part of the Secured Assets shall
merge in the securily creatad by this deed.

Contlhulng security

The sécuﬂiy constifutad by this dead shall remain in full force gng sffect as. & continding
securfty for the Becured  Ligbilitles, despile any sstflemant of account, or intermediate
payment, of ofhar matter or thing, uiless and until the Lenders discharge this desd inwiiting.

Discharge conditiconal

Any releases, discharge or setifernent belween the Borrower and the Lenders shall be deemed
condiional on no payment or secwity received by the Lenders in respsct of the Secured
Liabilities bsing. avoided, reduced or orderad 1o be refunded pursuant o any law relating 1o
insolvency, bankruptey, winding-up, administration, recsivership or othenwise. Despite any
such releases, discharge or setlement;

18.3.1  the Lenders or their nominge may felain this deed and the securily created by or
pursuant to it, including all certificates and docurments relating to the whole . or any
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18.4

part of the Secured Assets, for any pericd that the Lenders deems necessary
pravide the Leriders with secuiity against any such avoidance, reduction or order for
refund; and

18.3.2  the Lenders may recover the value or amount-of such securlly or payment from the
Borrower subsequently as if the relesise, dischargs or setllemant had not occurred.

Corfificates

A certificate or determingtion by & Lender as 1o any amount for the fime being dusto i from
the Borrowsr under this deed and the Facilily Agreements shall be, in the absence of any
ranifest error, conclusive avidence of the aimount dus.

Gonsolidation

The restricion on the right of consolidation contained in section 17 of the 1881 Act shall not
apply to this desd. '

Small company moratoritm

Motwithstanding anything to the contrary ifi this deed, neither the obtaining of & moratorium by

the Borrower under schedule A1 fo the insolvency (Northern irelandy Order 1889 nor the doing

of anything by the Borrowsr with 2 view 1o oblaining such a moratorium (including any
preliminary decision or investigation) shall be, or be consirued as:

1881 an svent under this deed which causes any floaling charge created by this deed to
ciystallise;

18.8.2 an event under this deed which causes any restriction which would not olherwise
apply o be imposed on the disposal of any properly by the Borrower; or

18.6.3  aground under this deed for the appointment of a Recsiver.

HOTICES

Dalivary

Each notice or other communication reguired to-be given to 2 party under or in connection with
ihis deed shall be:

1901 inwriling

184 2 deliverad by hand, by pre-paid firstclass post or other next working day delivery
sefvice or sant by fax; and

1813 sentio
18.1.3.1  the Borrowsr at: 37-471 University Road, Belfast BY7 1ND
Fax
Attention: ANTONING CIORDAND

18.1.3.2 the Lenders ab 182 Upper Malone Road, Belfast BT17 642
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18,3

402

Fax:
Attention: ANTONING GIORDAND

or to any other address or fax number as is notified in writing by one party io the
other from time to time.

Reoipt hy Borrower

Any notice or other communication that the Lenders give to the Borrower shall be dagmed io
have been received;

19.2.1 i delivered by hand, at the fire it is left at the relevant address:

18.2.2  # posted by pre-paid first-class post or other next working day delivery service, on
the setond Business Day aiter posting; and

1923 i sent by fax, when received in legible form.

A notice or other cormmunication given as described in clause 18.2.1 or clause 19:2.3 on a day
that is not a Business Day, or afier normal buginess hours, in the place it is recaived, shall be
desmed 0 have been received on the next Business Day.

Feoosipt by Landers

Any notice. or other communication given to the Lenders shall be deemed to have been
received only on actual receipt,

Bervice of procesdings

This clause 19 does not apply to the service of any procsedings or other documents in ary
legal action or, where applicable, any arbitration or othier method of dispute resolution.

Mo notice by amall

A nolice or other communication given under orin connection with this deed is not valid if sent
by email,

FOVERNING LAW AND JURISDICTION
Govaming law

This deed and any dispute or claim (including non-contractual disputes or cisims) arsing out
of or in connection with if or its subject matter or formation shiall be governad by and construsd
in accordance with the law of Northern freland.

SJurisdiction

Each parly irevocably agress that, subject as provided below, the courls of Northern lreland
shall have exclusive jurisdiction over any dispute or claim (including non-contractual disputes
or claims) arising out of or in connection with this deed or its subject matter or formation.
Nothing in this. clause shall limit the right of the Lenders fo take procaedings against. the
Borrower il any other court of competent jurisdiction, nor shall the taking of progeadings in
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any one or more jurisdictions preclude the taking of proceedings in any other jurisdictions,
whether concurrently or not, 1o the extent permitted by the law of such other jurisdiction,

This document has been esxecuted as a deed and is delivered and izkes sffect on the date stated at
the baginning of it
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SCHEDULE 1
PROPERTY
PART 4
REGISTERED PROPERTY

Al of the freehold land comprised in the Tolio 11974, Counly Down.

Al of the freehold land comprised i the folio DN154882, County Down,

Al of the freshold land somprised in the folic DNT70077, County Down,

PART 2

UNREGISTERED PROPERTY

?GIOSS’E1~'_§_'DM51§3§.~3~155998§.-‘1.0
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THE BORROWER

EXECUTED as 2 DEED by

HILLTOP HOMES LIMITED |

acting by “/i‘@“fj} Ciio R pad
(& director). in the presence of: Direcior

Withess 12
iy Q«mwﬁ’:& PRI SO0 {%wamj:sz’% B S
5 ™, I
Coeupation: h v:éﬁ%%mw«mﬁ’"ﬁr i ém‘awm § i, TR EE S B,
£ e A N e
Adidress: AN L, TS W TR S
. e, im
Nlewoeeser . Co.Deos S5
Winess E:
5
Mame: P M0 ABAMD

Ccoupation:  AERERAL MAM RS A

pddress: AL O 8PEL MalordE RD

BRLEAST BT 1¢8 3%
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THE LENDERS

SIGHNER BY
ANTOMING GICRDANG

in the presence of

Witniess 1
MNama:
N e O ™ R
Oocupation: e D e, X TR Yoy my (oD B LA T
£ -
Address: e gmmwmwﬁ*ﬁ“{& ‘!‘*:}mxm el

o

Withess 2.

Name: TAAAD L&D Setn

Occupation: LAEAZEAL Maw S En.

Aduiress: ’?% i ﬂf g8 AL 2D

GEcea-St GRS
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EXECUTED as a DEED by
VILLA SCALINLLIVITED .

acting by ____ (@M G0 & DAn30
{a director) in the presernice-of:

Withees 1:
Name: x‘w:;:_aw e \‘\u%.i« T o
Dooupation: 9 AL iy Y {:ﬁ%‘; Loy el gy, AT
Address: s Vlae g VT ‘:;%W}{M el
“““““““ e EWTBRE Q%

Narme: DAL b a VT Tt

Oecupation: hiswe o MARAUSL

Addrass: L. 9 S & WAlo N 2D

Britas e BHELAST

7GI05511-TDMS103-3-1568081~1.0

25



EXECUTED as a DEED by
HILLTOP DEVELOPMENTS (M) LIMITED
acting by _T© 643 (yio fbdida

{a director} in the presence o)

Witness 1:

Fu,

!

. - S N e .
Name: g;ww%’;:::-w%&m S . i o T B T

Occupation: {Q\ Eorond Srbi o ¥ e 4%::&, B & e, TR e

o

Address: "/WE»M % x&&‘ £ s, LT Exw}h T b e N

- 'z‘
g, Fa f’::}%:‘“‘- R S J e By, T,
L CE e w iy ey Ty T

PO e
5&&,} (R s L TR N B v R

Withess 2:

Name: bALe Guoer&Uo

Occupation: MAEAE A o mwﬁzgm%
Addrass: gﬁlz— O8fe a. MALows Kb

Treniw et GV NI 2.
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