Companies House
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Registration of a Charge

LLP name: HILBRE PROJECTS LLP
LLP number: 0C414694

XEACVWAZ

Received for Electronic Filing: 10/07/2017

Details of Charge

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

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

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 AS APPLIED BY

Electronically filed document for LLP number: OC414694 Page 1



THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TROWERS & HAMLINS LLP

Electronically filed document for LLP number: OC414694 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC414694

Charge code: OC41 4694 0001

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

Given at Companies House, Cardiff on 12th July 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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d’éted i @ *EM 2047

Hitbre Projects LLP

(as Chargor)

and

Wirral Partnership Homes (Developments) Limited

{as Lender)

Debenture

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

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

Trowers & Hamlins LLP
55 Princess Street
Manchester

M2 4EW

t-+44 (0161 838 2000
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Deed

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

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

Hamilton Streat, Birkenhead, Mersayside CHM BAKA, and

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

()

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

mtraductmn

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

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

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

Agread terms

1 Definitions and interbréia'tién

1.1 Definitions

in this Deed, Unless the context otherwise requires:

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

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

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

_pursuam to this Deed or by aw;

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

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

Development means any development and/or conversion of propér’fy tarried out by the
Chaigor in accordance with the Members’ Agreement: o
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Environment means the environment as defined in Seclion 1421 of the Environmentsl
Protection Act 1980,

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

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

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

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

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

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

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

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

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

Floating Chargs Assets maans the assets charged pursuant to clause 3.3

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

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

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

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

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

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

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

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

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

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

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

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

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

hereafter due owing or incurred to the Lender by the Chargor under or pursuant to the
- Finance Documents.or otherwise in respect of Member Loans (including, without limitation,

under any amendments, supplements or restatements of any of the Finance Documents or

in relation to any new or increased advances or utilisations) whether present or fulure,

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

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

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

Securily means the security constituted by or pursuant to this Deed;
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Security Assets means all the assets, rights, property and undertaking of the Chargor
from time to time mortgaged, charged, assigned or agreed to be assigned to, the Lender
by the Chargor under this Deed including, without limilation, the Mortgaged Property;

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

Security Interest means any morigage, pledge, ien, charge, sscurity assignment, right of
set off, hypothecation or security interest or any other agreement or arrangement having
the effect of conferring security {including, for the avoidance of doubt, a fioating charge) or
any other type of preferential arrangement (including, without limitation, tile fransfer or
retention of title) having a similar effect; .

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

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

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

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

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

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

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

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

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

one gender shall include a reference to other genders; an individual will be Yreated as
including corporations and vice versa: words importing the singular will be treated as
including the plural and vice versa and words importing the whole will be reated as
including & reference to any parl, in each case except where the context specifically
recuires otherwise:
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1.3

1.4

1.5

1.6

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

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

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

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

appointment of an Administrator under paragraph 14 {(by the holder of a qualifying floating
charge in respect of the Chargor's property) or paragraph 22 (by the Chargor or the
directors of the Chargor) of Schedule B1 to the Insolvency Act 1986; and

the making of an application for an administration order by petition shall be treated as
including a reference to making an administration application to the court under Schedule

" B1 to the insclvency Act 1986, appointing an Administrator under paragraphs 14 or 22 of

that Schedule, or giving notice under paragraphs 15 or 26 of that Schedule of intention to

appoint an Administrator.

Facility Agreements

1.3.1 Words and expressions defined in the Facility Agreements will have the same

meanings when used in this Deed, unless the context otherwise requires. In
the case of inconsistency, definitions set out in the Facility Agreements will
pravail.

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

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

Law of Property (Miscellaneous Provisions) Act 1889 .

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

" Nature of security over Mortgaged Property

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

Aincludes;
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18

1.9

2.1

2.2

31

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

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

. Third 'ggaﬁyz'ﬁghﬁs

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

_ Quaiifyi'ng -fiaaﬁ-ng charge

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

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

Amidénee of payments

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

Payment of Secured Liabilitles
Covenant to pay

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

Interest on demand

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

Security
Legal mortgage and fixed charges

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

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

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

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

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

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

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

{cl) all Fixiures;

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

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

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

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

assels:

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

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

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

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

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

4.1

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

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

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

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

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

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

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

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

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

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

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

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

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

Floating charge

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

Gonversion of the Floating Charge
Mofice of conversion

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

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

THL. 128088874 1 & PARBETZ3.3






