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Registration of a Charge

Company name: BLUE TED PROPERTY DEVELOPMENTS LIMITED

Company number: 07626068
X71DICND

Received for Electronic Filing: 09/03/2018

Details of Charge

Date of creation:  08/03/2018

Charge code: 0762 6068 0006

Persons entitled: BELMONT GREEN FINANCE LIMITED
Brief description:

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: SUREKHA GANGAKHEDKAR, BIRCHALL BLACKBURN LAW
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: /626068

Charge code: 0762 6068 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th March 2018 and created by BLUE TED PROPERTY
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 9th March 2018 .

Given at Companies House, Cardiff on 13th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated

BLUE TED PROPERTY DEVELOPMENTS LINITED

BELMONT GHEEN FINARCE UBRITED TRADING A% VIDA HOMELDANS
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This Debenture is made on 3 /j 0% j/ 0 1%
Between

{1} Blue Teqd Properly Developments Limited [registerad In England with number 7526068)
{Chargar); and

{2 Balmont Gresn Flnance Umited trading as Vida Homeloans {registered in England with
number 9837652} (Lender).

it is agroad
3 Diefinitions and interpretation
i1 Detinitions
in this Desd:
&ceount has the meaning given 1o it in clause 3.3{1) {First fixed charges)

Authorisation maeans an authorsation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration, or any other similar permission

Business Uay means 3 day {other than a Saturday or Sumtday) on which banks are open for
general business in London

Buy to et Mortgege Terms and Conditlons means all the terms and conditions set out n
the hooklet with the heading "Buy to Let Morigage Termws and Conditions”

CAZOBE means the Companies Act 2008
Chattels has the meaning given to 1t in clause 3.3{d} {First flugdd charges)
Debts has the meaning given to it in clause 3.3{h] [First fixed charges)

Defawdt means an Event of Default or any event or ciroumstance specified in the definition of
Event of Default In the Mortgage Docurnents which would [with the axplry of a grace period,
the giving of notice, the making of any determination under the Morigage Documents or any
rombination of any of the foregeing) be an Event of Default

Event of Default means any event or crcumstance specified as an event of default under
any Mortgage Document

Fintures means in respect of any Secured Property, all fistures and fittings {including trade
flutures and fittings) and fxed plant and machinery now or at any time sfer the date of this
Deed on that Secured Property

Flosting Charge Assets means 2l the assets ang underiaking from time 1o time subject to
the flosting charge created under clause 3.4 [Floating chargs)
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{m any patents, trade marks, sendoe marks, designs, business names, copyrighis,

datsbase rights, design rights, topography rghls, domain names, morel rights,
inventions, confidential information, knowhow and any other associated or similar
intelectus! property righis end interests anywhere In the world Dahich may now or
in the future subsist], and in each case whether registered or unregistersd and

i) the benefit of sl applicetions, rights to apply for and rights 1o use such assets
{mcluding, without mitation, any Hcences snd sub-Fcences of the same granted by
it or to i) of the Chargor Dedich may now or in the futuee subsist)

mvestrnents means any shares, stocks, debeniure secarity, securities, bonds and

i
investments of any type lother than the Subsidiary Shares! whatever, ing ammg but not
limited to, negotable Instruments, certificates of deposit, eligible debt securities, interests in
collective investment schemes, or other investiments referred o in section 22 of, amd a3
detined i Part H of schedule 2 1o, the Flranchd Services and Markets Act 2000 and Past il of
the Finencial Services and Markets Act 2000 {(Regulaled Actbdties) Qeder 2007, whether
cariificated or uncentificated, physical or dematerialised, répisterad or %W@gﬁ sterad, heid by
the Chargor or by a trustes of clearanoe wﬁ.@m or npmings o o

Loan means any indivigual amount of monay the Lender has lent 1o the Chargor or may lend
to the Chargor

sge deed means sach lagal document with the heading "Mortgage Deed” executed by
the Chargor and creating Security over any probenty owned by the Chargor

it Docurnants means:

{m) any Cifer
{hi the Buy 1o Let Morigage Terms and Conditions
{r any Morigage Deead

{cd) this Doid ard

fe] - aé’w m%&m dmmmﬁsm muﬁd %}%f ‘&h@ m%aﬁw or @ﬁt@mﬁ am@ %w &m Mmmﬁm sﬁamﬁ {“ hmgw
in conmection with & Loan or any Securily over a Logn

@m@&ﬁmm m&m m@&m a lease of @ }gﬁﬂi;ﬁ.@’@ﬁ Wm;@ém' in Tﬁﬁﬁ@ﬁﬁi @f‘. which the Chargor is
Sarddiord

Dffar means any written offer of & Loan sent to the Chargor which resulls in & Loan being
made 1o the Chargor

- Participating Member State means any member state of the European Union that adopts or

has adopted the euro as i1s lawlul currency in accordance with legislatlon of the European
Umnion
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Party means a party 10 this Deed

Plaandng Acte means the Town and Country Planning Acts 1980, the Phoning {Usted
Buildings snd Congervalion Areas) Act 1950, the Plerning (Harsrdous Substances) Act 15690,
the Planning {Consequential Provisions) Act 1990, the Planaing and Compensation Act 1991,
the Planning anmtl Compulsory Purchase Act 2004 and anv regulations or subordinate
tegislation made under any of the foregning and any other statute or regulation governing or
controlling the use or development of land and buildings

Premises means any bullding on a Secured Properiy
Properties mean the properties Usted in schedule 1 {Properties)

Recelver means any receiver, manager or administrative receiver appointed by the Lender in
respect of the Chargor of any of the Secured Assets

Helated Rizhis means, in resnect of any levestment or Subsidiary Shara:

{=) all monies paid or paveble in respect of thet Investment or Subsidiary Share
twhether as income, capital or otherwise)

{b} all sharas, nvestments or other assels derlved from that Investment or Subsidiary
Share and
ic) alt rights derlved from or incidentsd to that Investiment or Subsiciary Share

Sacured Assets means all of the assets and undectaling of the Chargor the subject of any
Security created by, under or supplemental 1o, this Deed in favour of the Lender

Secured Obligatiors means all monies and labilities now or after the date of this Deed due,
owing or cusred by the Charpor to the Lender whatsosver, in any manner and i any
currengy v currencies and whether present or fuluwre, actual or contingent, whather
incurred solely or jointly with any other person and whether as prindpal or surety, together
with all interest acoruing on such monies and Habilitles and 2l costs, charges and expenses
incurred by the Lender, except for any obligation which, ¥ it were included here, would
constitute unlawhul financial assistance, or its squivalent in any other Jurlsdiction

Secured Property means at any time the Properties and 2l other freehold, leaschold or
commonhold property which is sublect to any Securlty created by, under or supplementsl
-t this Deed

Security means a morigege, charge, pledge, Hen, assignment or other security interest
securing any oblization of any person or any other agreement or amangement having a
similar effact

Security Perod means the period beginning on the date of this Deed and ending on the date
ot which the Lender is satisfied thet the Secured Obligations have been brevocably and
unconditionally satisfied in full and all facilities made available by the Lender to the Chargor
have been cancelled

BEEIBE I 45 3



1.2

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
CAZODE and any company which would be a subsidiary undertaling within the meaning of
section 1162 of the CA006 but for aay Security subsisting over the shares in that company
from time to time

Subsidisry Shares means all shares present and future held by the %m‘gﬁr in its Subsidiaries
{including those listed In schedule 2 (Subsidiary Shares))

VAT means value added tax as provided for in the Value Added Tax Act 1994 and any other
van of o similar naturs

ltwrpredation
fa Unless a contrary indication appears, a reference ini this Deed to:
iy the Lender, the Chargar, any Party or any other persan shall be construed so
as o include its successors in litle, permitted assigns and permitted
transierees,
{3 assets includes g}mmm and future properties, revenues and rights of every

description [ncluding any right to recelve such revenyas);

{2} # Mortgage Document or any other agreement or instrument is o reference
to that Mortpege Docuiment or other ggreement or instrument &t smended,
- novated, supplemantad or restated however fundamentally} or replaced;

g sy Incluties any oblipetion {whether incured as principat or as
suredyh for the pavment or repayment of money, whether present or future,
actual or contingent;

Wy a person inclsdes any - individual person, firmh, Company, corporation,
govermment, state or sgency of B state or any essocietion, trust, joint
~weniyre, consortium or gartnership (whether or not having separate legal
personzlity] or any other entity or body of any description;

gulation includes any regulation, rule, official directlve, request or

wgridieling (whetherar nothaving the force of pw it i not-having the force

of lawe, then baing & lype with which parsons to which it agdlies customarily
. mmgb ‘ﬂ of sy g@mmm@mm §m%@§g@wmmwmé or: ngmm‘%ﬁ@mﬁ %mﬁ%

or organisation;

(it} a provision of law is 2 reference to & provision, of any treaty, legislation,
regulation, decres, order or by-law and any secondary leglsiation eraciod
under @ power given by that provision, #s amended, applied or re-enacted
or feplaced (whether with or without modification) whather befors or after
the date of this Desd:
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fviiit  atvime of day is 3 reference to London time;

{in) sterfing and £ shall be construed as 3 reference 1o the lawhil currency of the
United Kingdom;

i} gurg and € shall be construed as a reference 10 the single currency of
Participating Member States; and

{xl} disposa includes any sale, lease, licenca, transfer or loan,
Clause and schedule headings are for ease of reference only.
Aoy word Importing the singuiar shall include the plural aned vice versa,

A Default {other than an Event of Default] is continuing i it has not been remadied
or waived and an Event of Default s continulng if it has not been walved, in both
rases, to the satisfaction of the Lender,

fny certificate provided by a director of the Chargor pursuant to the terms of this
Desd shall be given without incurring any persona! lability,

& term defined In this Deed has the same meaning when used in any notices,
acknowledgements or other documents issued under or in connection with this
Deed.

i3 Third party fights

(@)

b

& person who is aot a Party has no right under the Contracts {Rights of Third Parties)
Act 1889 o endorce or enjoy the benefit of any term of this Dead or any other
document izsued or entered into under or in connection with it

The consent of any person who is not a Parly is not required to rescing or vary this
Deed or any other document entered Into ungder or in connaction with it

1.4 Administration

{a)

O-BEEAB0-FAE4D-F

finy reference in this Desd, or any other dotument entered into under or in
cannection with it to the making of an administration order shall be trested as
inchuding a2 reference to the appointment of an administrator under peragraph 14
{by the holder of a gualifying floating charge In respect of the Chargor's assets) or 22
{bwy the Chargor or the directors of the Charger! of Schedule B1 to the insobwency Act
1986 or any steps taken toward such order or appointment.

Mewy eoferance in this Deed or any other document entered into under or in
connection with 12, to making an appfication for an administration order by petition
shall be treated a8 Including & reference to maldag an administration application tn
the court under Schedule B1 {o the Insolvency Act 1886, appolinting sn administrator
undder paragraph 14 or 22 of that Scheslule, o ghving notice uneler paragraph 15 o



26 of that Schedule of ntention 10 appoint an administrator o any steps taken
towards such spplication or notice.

1.5 incorporated ferms

The terms of the Secured Obligations are incorporated into this Dead to the extent required
for any purparted disposition of any Secured Assels contained in this Deed to be a valid
disposition in accordance with section 2{1} of the Law of Property [Miscellansous Provisions)
Act 1989,

1.6 P

This Deed is intended (o take effect a5 2 deed notwithstanding the fact that the Lender may
ondy execuie this Deed under band.

# Covensnt Lo pay

The Chargor covenants with the Lender to pay and discharge the Secured Obligations when
they berome due for payment and discharge.

% Tharging provisions .
a1 _. &@ﬂémﬁ
All Security created by the Chargor under clauses 3.2 1o 3.4 inclusive is: .
{a} # eontinuing security for the payment and discharge of the ﬁﬁtgﬁ.mzﬁ'mﬁﬁgmmﬁm
(b} gmﬂmﬁ with full title guaraniee;

{c} granted in respect of all the right, titie and interest (if any), présent and future, of
the Chargor in and o the relevant Secured Asselt; and

{d} gramtiad infavour of the Lender,

L First lega! morlgeges

Fintures on mm of the Fﬂmwﬁ
33 et e charges
The Chargos @hwg@ﬂhy way of first fixed charge:

{a} ail interests and estates in any freehold, leasehold or commonbold property now or
subsequently owned by it {other than any freehold, leasehold or cormmonhold
property _mﬁgfsé:ﬁwi'&y charged by way of legal morigage under clause 3.2} and, in each

 case, the Premises and Fidures on each such property;

HBEEAR0-HAIBIAET &
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the proceeds of sale of its Secured Property and all licences to enter on or use any
Secured Property;

the benefit of all other agreements, instrumants and rights relating to Its Secured
Property;

all plant, machinery, vehicles, computers, office and other eguinment, all furniture,
furnishings, equipment and twools and any removals or replacement of them,
{topether Chattels) present and future and the benefit of all contracts, licences,
warranties, mainienanoe contracts relating to them and any remewals and
replacernents of them;

the Subsidiary Shares togather with all Related Rights;
the Investmenis together with afl Related Rights;

any insurance policies (other than policies in respact of third party lability) in which
the Chargor has an interest from thne to time and all proceeds of them;

all book and other debts due 1o the Chargor and thely proceeds {(both collected and
uncollected) Rogether Debts) and all rights, guaraniees, security or other collateral
i respect of the Debts (or any of them) and the benelit of any judgmant or order 1o
pay a sum of money and all rights 10 enforce the Debis {or any of them};

all monies from time 1o Yme standing to the credit of each account held by the
Chargor with any bank, building society, financial institution or other person {each
an Account);

all its intellectual Property;
all its goodwill and uncalled capital; and

the benefit of all Authorisations held or utilised by it in connection vith its business
or the use of any of Tty assets and the right to recover and recelve compensation
payabie in respect of any of them,

3.4 Floating charge

The Chargor charges by way of first flosting charge all iis 255815 and undertalung wharever
lovated both present and foture other than any assels effectively charged by way of legal
snurtgage or fed charge or assigned under ddauses 3.2 or 3.3,

3.5 Canlibving Bosting charge

This Deed containg a gualifving floating charge and paragraph 14 of Schedule Bl of the
Insoheency Bot 1986 applies to the foating chavge created by or undar this Deed,

HHBOIERRARB AR



3.6

Conwerson of Hloating charpato *ﬁm@? charge

The Lender may at any time by notice in writing to the Chargor convert the floating charge
created under a:?mw 3.4 into 2 fixed charge as regards any Floating Charge Asset as it shall
specily in the notice i

L) an Event of Defaull is continuing; or

) in the _@gﬁi_;‘aimm of &hﬁ_mﬁdw that Wﬂ@fiﬁ@_%%g@ @ssgeg is in danger of being seized

3.7

' @e’"ﬁ'ﬂy'%@gﬁi"m‘@zzﬂﬁs oF execition is heing enforced against that Floating Charge
ASEHE, '

Pl

pibe conyersion of Hostlng charge to » fived charge

i [unless permitted in writing by the Lender or expressly permitted under the terms of any
Morigage Document): - ' '

{a) the {’;h&rgm wm%m or m@;@mmg m x:irmm any %rm ity over mw of its Flosting
ﬁ@wx’g@ ﬂa\s&@m

' by _ :am;@ gmmmﬂ Emﬁ@g oF aﬁﬂmgﬁm m fmvy @ﬂv dmr%% ai‘mﬂ“hm@m @WW? fon or other

ﬁ@gﬁi grﬁwm agamm as‘w ? mt ing f‘hmg@ Asset; ar

e} any "%::@mw@‘m action, legal proteedings or athbr procedires or steps are taken for
the winding up, dissslution, administration or reorganisation of the Chargor,

* the flpating charge created by this Deed will automatically and immediately without notice

3.8

be converted into a fixed charge over the relevant assels or, in the crcumsiances described
i cleuse 3,70}, over all of the Flosting Charge Assels,

Srnald covgmrey mrabpeiam

_W?"%WE the mgﬁgm is an m@g;h@ company within the m%mﬂg mf g&amgmmhs It 4
{&m&mw} mf Sghﬁdmé@ M o the mmwmy Act 1586, thﬁn the abm fing of 2 noratorium,

41

4.2

including am@ pm mmz&w ﬁ@mmm o7 mwmmgmmﬁ in terms m?” wamgmph 43 of Schedule AL
t the Insolvency Act 1986 shall not cause the %&@Mmg @hag’gﬁ creaied By this Desd 1w

Lrygstaflise. into p fed chavge, nor couse. restrictions. which. would not otherwlse apply 1o be...

imposed on the gisposal of its praperty and assets by the Chargor.

Condebryning meewrity

“The ﬁmmmmmmmmd by this Deed shall be comtinuing secuerily and shall remain i full

force antd effect regerdiess of any intermediate payment or discharge by the Chargor or any
ather person of the whole or any part of the Secured Obligations.

Becourse

The Security constituled by thiz Deed;
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7.4

7.2

7.3

8.1

{s) is in addition to any other Security which the Lender may hold 3t any tme for the
Secured Obligations {or any of them); and

{h} may be enforced without first having recourse 12 any other rights of the Lender,
Hegative pledge

The Chargor shall not create or permit to subsist any Security over the Secured Assets other
than pursuant to this Deed, a Mortgags Deed or with the prior written consent of the
Lender,

Restrictions on disposals

The Chargor shall not enter into s single transaction or a series of ransections {whether
related or not) and whether voluntary or inveluntary 1o sell, lease, transfer or otherwise
dispose of any Secured Assats without the prior writien consent of the Lender,

Further assurance

The Chargor shall prompily do all such acts and execute all such documents {including
assignmants, transfers, mortgages, charges, notices and instructions) as the Lender may
reasonably specily {and in such form as the Lender may reasonably require) In favour of the
Lender or its nominee(s):

fa} i create, perfect, protect and maintain the Securly created or intended to be
created under or evidenced by this Deed or for the exercise of any rights, powers
gndd remedies of the Lender provided by or pursuant to this Bead or by law;

{b} to conder on the Lender Security aver any property and assets of the Chargor located
i any jurisdiction egulvalent or similar o the Security intended 1 be conferred by
or pursuant to this Deed; andfor

{] {if an Event of Defaull is continuing] to facilitate the realisation of the assets which
are, or are intended 10 be, the subject of the Security created by or under this Deed,

The Chargor shall take 2l such action as is available to & {ncluding making ol flings and
registrations) as may be nzoessary Tor the purpose of the creation, perfection, protection or
mairtenance of any Secwrity conferred or Inmtended 1o be conferred on the Lender by or
pursuant to this Deed,

Ay document required to be executed by the Chargor under this clause 7 will be prepared
a1 the cost of the Chargor,

Lamwd Ruegistry
Application for restriction

{a} In relation 1o land and bulldings situated in England and Wales title 1o which is
registered or is to be registered at the Land Reglstry, the Chargor consents 1o an

R A 8



B.2

sesilghens ppotivalile; ensure that the Secultyiscorrectiy noteddn theregister ot it agatnst -

1

F1EN

application being made 1o the Chief Laod Registrar for registration of a restriction on
the register of title of all pmmm and future registered frechold, leasehold or
commonhold property of the Chargor {and any unrepistered properties subject 1o
comptsory frst registration at the dste of this Deed).

i) The Chargor conflrmms that so e a3 any of the Secured Property Is envegistered, such
tand s not sffectan by any disclosable overdding interests within the meaning of the
Langd Registration Aot 2007 or the Land Reglstretion Riles 2003,

Tagking and further sdvances

Tha Lender is, sublect tw the terms of the Morigege Documents, under an oblipation tn
rvake further advances 1o the Thergor and this secusity has been made for securing such
further avvances. The Lander and the Chargor by this Dead consent 1o an spplication being
mindé to the Chief Land Registrar to ehter a nole of such obligation on the register of thie to
all preserit and future régistered property of the Chargor {and any unregistersd properties
sublect to compuisory Hret registration st the date of this Desd),

Futsirs. proparly

i the Chargor acquires (or intsnds to acquire) Bny freehold or leasehold oF other interest in
property afteér the date of This Deed it must:

{a} potiy the Lander amadiately of such acouisition or i intention to acquire such
nropeily;
(bt wimediatsly On request by the Lentder and at the cost of the Chargor, execute g

deliver to the Lender, a legsl mortgege in favour of the Lender of such property in
- such form as the Lender may requirs;

i oltain such consants as are required for the Security referrad to in this clause §;

v qdy o I the tite to such freehold or leasehold property is registered at the Land registry or

-reguired to be so registered, 10 give the Land Registry wiitien notice of the Sscurity;
el

that title a1 the Land Registry,
Lindeviakings

The Chargor undertakes to the Lender in accordance with this clause 10, The uﬂﬂémkmg@
in this clause 10 shall rernain in foroe during the Security Period,

Lemasms

{a Landiord's consent
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if under the terms of any lgase under which it holds an interest in any Secured
Property, the Chargor is not permitted to charge its interest in such Secured
Property without the consent of the landiord;

i it undertakes promptly to make an application for landiond’s consent to the
creation of the fived charge conteined in clavse 3.3 [First fixed charges) and
any rharge to be created under clause 7 {Further assurance), shall use all
reasonahle endeavours to obisin such consent as soon as possible and shall
keap the Lender informed of the progress of its negotiations with such
landlord;

{in sitbject 10 clause 10,0

iA) nie breach of any representation in the Mortgage Documents shall
occur by virtue of the Chargor's fatlure to have oblained such
tandiprd’s consent; and

i) if the landlord indicates in writing that it proposes o commence, or
commentes an action of forfeiture of the lease, the Lender shall
release from such fixed charge, the Chargor's interest in the lease;

{iii} clause 103 {a}{ii} shall only spply where the Chargor bas compliad with its
obiigations under clause 10.44a}i), but the lndlord has not given the
consent reguested of it and

(i) upon receipt by the Lender of evidence in writing of the congent of the
landiord 1o the creation and existence of the fixed charge over the Chargor's
terest in such lease, clause 10.1a)0) shall cease o apply in respect of the
refevant Secured Properly,

Rl variation to lease

it shall not without the prior written consent of the Lender alter or vary or agres to
alter or vary the terms of any lease under which it halds any Securad Property or any
tlease 1o which sny Secured Proparty i3 subject.

Mo surrender or termvination

It shall aot without the orior writien consent of the Lender surrender or otherwise
terminate any lease under which it holds a Secured Property or terminate, forfelt or
aveept @ surrender of any lease o which any Securad Property s subject.

{opmplisnce by tenants

it shall use reasonable endeavours to procure that each tenant under an
Ocoupationsl Lease complies with the terms of that Ocoupational Lease.

Forlfeliues

11



it shall not do or permit anything which may render any lease or agreement for lease
under which it holds an interest in & Secured Proverty, or to which the Secured
Property is sublect, liable to forfelture or otherwise determinable,

2 Chathels

)

it witl keep all Chattels comprised i ifs Secured Assets In good and substantial repair

* and in good working order and condition.

{b)

it shall repair any deféct or dambge 19 any of its Chatlels promptiv and if it falls to do
50 the Lender may, bul shall not be obliged 1o, do so.

103 Subsidisey Shares and Investiments

{2}

O the later of:
) the date of this Deed; and "

{ii} . the date of scquisition of those Subsidiary Shares, investmenis or Related
Rights

Citshall;

EREMEG- BB 14T

£y deliver to the Lender afl certificates of title and other documents of
title or evidence of ownershin in respact of ity Subsidiary Shares or
_investmenis and the Related Rights: and

{8  deliver 16 the Lender such transler documents fwith the transferee
el blank) or any other documents as the Lender fnay seguire or
otherwise request in respect of those Subsidiary Shares,
investments and Relaved Rights,

Unti any smm.m taken to enforce the Sﬁmﬁw created by or under this Deed, it

shall be entitled o receive and retain all dividends, distributions and other monies

receivable in respect of its Subsidiary Shares, Investments and Related Rights.

it shall not exercise its voting and other rights in respect of ts Subsidiary Shares,
frevestments and Related Bights in 2 manner which is Brely to be prejudicial 1o the

interests of the Lender,

it shali make all payments which may become due and payable in respect of any of
ite Subsidiary Shares, Investrments and Related Rights, W i Tadls to make any such
payments, the Lender may but shall not be obliged to make such payment on behalf
of the Chargor, Any sums so paid by the Lender shall be repayable by the Chargor to

" the Lender on demand and pending such repayment shall constitute part of the

Secured Obligations.

12



{e}

# shall remain llable to observe and perform all of the conditions and obligations

- assuraed by it in respect of is Subsidiary Shares, investments arad Related Rights and

the Lender shall not be required to perform or fulfil any obligation of the Chargor in
raspect of any Subsidiary Shares, nvestments or Related Rights,

i shaall comply with any notice served on it under OB 20086 or pursuant to the articles
of association or any other constitutional document of any relevant entity In raspect
af ar i coanection with the Subsidiary Shares, Invesiments or Related Rights and
will promptly provide to the Lender a copy of that notica.

it shall ensure that none of its Subsidiary Shares are converted into uncertificated
form without the prior written consent of tne Lender,

immediately on conversion of any of its Subsidiary Shares, Investment or Related
Rights from a certificated to an uncertificated form, and on the acguisition by it of
any Subsidiary Shares, Investments or Related Rights in an uncertificated form, it
shall give such instroctions or directions and take such other steps and enter into
such documentation as the Lender may require in order 10 protect or preserve the
Security intended 0 be created by this Deed.

104  insurance

{a}

AHRSLARTREIRALT

it shall affect and mainlain, In 2 form and amount and with an Insurance company oF
underwriters acceptable to the Lender, such insurance on and in respect of its
business and is assets as the Lender considers s prudent company carrying on the
same ar substantiafly similar business as the Chargor would effect.

it shall promptly pay all premiums and do all other things necessary to keep ail of
the policies of Insurance in which it has an interast in full force and effect,

it shall not do or permit to be done anything to render the insurance void or
voidable,

If the Chargor shall be In default of effecting o malntzining Insurances or in
producing any such policy or receipt to the Lender on demand, the Lender may take
out or rensw such insurances in any sum which the Lender may think expedient and
all monies expended and costs incurred by the Lender under this provision shall be
for the account of the Chargor.

Subject to any statutory or contractual restriction arising before the date of this
Deed, at the option of the Lender any proceeds of insurance shall be applied
towards the repayment of the Secured Obligations.

Subject to dause 10.4{e) above with the prior written consent of the Lender, all
procesds of insurance shall be applied towards replacing or reinstating the property
in respect of which the proceeds ere receimd.

13
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106

i3

114

133

¥

{g} it shail procure that there is given to the Lender copies of the insurances in which it
has an interesi, and such other information in connection with them as the Lender
may reasonably require. 1 will notiy the Lender in writing of all renewsls, material
variations and canceliations of policies mate of, {0 its knowledge of it, threatenad or

pending,
Baowk and mﬁh@@dﬂhm _
{a}' - ?s %haé% m?%@ﬁ: @mﬁ r@aﬁzm the n@mg iy the ﬂﬂ?’ﬁ mw mum@ mf &mmﬁg as agent for the

tender and pay their g’;@mmmﬁﬁ irito an Account ;mmwﬁ jately on receipt. | shall hold
all such proceeds on trust for the Lender pending payment of them into an Account.

B it shall not set off, postpone o release any of the Debts or do or omit to do anything
which may delay or prejudice the full recovery of all Debts without the prior written
. eonsent of the Lender.

General

Mt shail not do or cause or permit to be done anything which tay i any way materially

depreciate, jevpardise o7 otherwise prejudice the value To the Lender of the Security created
by or under this Deed.

Powwwar 4 roredy

i the Chargor fails to comply with any of the undeftikings set out in clause 10

{Undertakings), i shall aow and irrevocably authorises the Lendér and/or such persons as it
shall nominate 16 take sucth action on s behalf @5 shall be necesséry to snsure that it
complies with those undertakings.

if the Chargor fails to perform any obiigation or other covenant aMacting the Secured
Property or othey ﬁﬁwmﬁ Agzet, the {Z%wgw m%i permit the lender or #5 apents and

 contractors:

{a to enter on the Secured Property;

{5 to comphy with o object 1o any notice served on m Eﬁamm sl a?m@ 1o the Securad

Gk mem Pt @*Eh@y ﬁ,@ﬁ:w?@d M%@% %ﬁgﬁ S e R b R s s s

{ci to take any action the Lender may reasonably consider expedient In prevent or
- remnady any braasch of any such term or to comply with or obiect to any such notice.

The Chargor shall within 3 Business Days of demand Indemaify the Lender against any cost,
loss or finbility incurred by it in taking any of the steps referred to in this ciause 11,

Security power of attorney

The Chargor, by way of security, %Wﬁwmhw and severally appoints the lender, sach
Recelver and any of thelr delegates or sub-delegates to be its altorney to teke any action
which the Chargor i obliged to take under this Deed. The Chargor ratifies and confirms

ERTOAG-WFIGIART 14



i3

131

13.2

i3.3

13.4

whatever any attorney does or purports to do pursuant 1o B3 appointment under this
clause 12,

Enforcement of secusily
When security Is enforceabls

On the gocurrence of any Event of Default which is continuing, the Security aested by and
under this Deed Is immediately enforceable,

Acts of enforcement

The Lerdder may, at its absolute discretion, 3t any time after the Security created by or under
thiz Dead is enforceable:

{a) enfarce all or any part of the Security created by or under this Dead in any manner it
zeps i
{b exercies its vights and powers conferred upon mortgagess by the Law of Property

Aot 1925, as varied and extended by this Deed, and rights and powers conferred on
a Recelver by this Deed, whether or not it has taken possession or appointed 3
Receiver to any of the Secured Assets;

{c} appoint 2 Recelver 1o all or any part of the Secured Assets;
{di appoint an administrator in respect of the Chargor and take any steps 1o do so;

{o} exercise its power of sale under section 101 of the Law of Property Act 1925 {as
amended by this Deed); or

i if permitted by law, appoiat an administrative receiver in respect of the Chargor.
Right of approgristion

To the ewtent that the Securily created by this Deed constitutes a "security Roancial
collateral arcangement” and the Secured Assets constitute “financial collateral” for the
purpose of the Financial Collateral Arrangaments {No 2} Regulations 2003 {Reguistions), the
Lender shall have the right on giving prior notice 1o the Chargor, 3t any time after the
Security becomes enforceable, to appropriste all or any part of those Secured Assets in or
fowards discharge of the Secured Obligations. The Parties agree that the value of the
appropristed Secured Assets shall be, in the case of cash, the amount of cash appropriated
and, in the case of Subsidiary Shares and nwvestments, determingd by the lender by
reference to any publicly available market price and, in the absence of which, by such other
means a5 the Lender (acting reasonsbly} may select Including, without Emitation, an
independent valuation. For the purpose of Regulation 18{3) of the Regulations, the Chargor
agrees that any such determination by the Lendsr will constitule a waluation "in a
commerclally reasonable manner”.

Sratulory pOwWers - genaral
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[} For the purposes of all powers implied by statute, the Secured Obligations are
desmed to have become due and pavable on the date of thiz Desd,

(i) Sectlon 103 of the Law of Property Act 1925 and section 93 of the Law of Property
Aet 1935 do not apphy to the Securlly constitited by or under this Deed,

{c} The stetutory powsrs of leasing conferved on the Lendar are extended 5o thiat,
without the nead 1o comply with any provision of section 9% orsection 100 of the
Law of Property Act 1925, the Lender s empowered 1o lease and make agreements
for lease st g premivm or otherwise, sccept surrenders of leases and grant options
of vary or reduce sny sum pavable under any leases or tenancy agresments as it
revay think i,

{cd) Fach Recsiver and the Lender is entitfed to all the rights, powers, privileges and
~ Immunities conferred by the Lew of %’mwﬁy Act 1925 and the Insolvency Act 1986
on m@ﬁgﬁg@m and Receivers,

13.5 mmﬁnwﬁmm

i the Lender enforres the Security constituted by ar under this Deed 5t a time when no
amtints are Jdus W the Lenday bt at 8 i when amounts ﬁmv orwill become so due, the
Lender (or the Recelver) may pay the proceeds of any recoveries sffectad by it into an
interest bearing suspanse scoount,

136 Morlgeges in possession - no lability

Meither the Lender nor By Receiver will be %gamﬁv @‘f rEasen of entering into possession of &
Secured Asset, to account as martgagee in possession or fm any loss on realisation or for
any default or omission for which 8 mortpages in possession mgghﬁ ﬁmww. & he labie,

13.7  Redemption of prior @mﬂma@m

At any time after the Security created by or under this Deed has become enforceable, the
Lenger may, 8t the sole cost of the Chargor {payable to the Lender on demand):

_ Q@} &’@f&wm aw ﬁmw %‘”Wm of %@mﬂw ww @mf ;"mwmﬁ mﬁm amﬁfw

' i‘?ﬁéﬁ : @mmam t?m '?;mmfw m" t%’m Sﬁ{:um’y m ai:wiff and}m o

Cfedo settle and pass %h@ aroounts - of Eﬂ‘y WW morigages, charger or encumbrancer
which ounce so settled and passed shall be cénclusive and biniding on the Chargor.

138 Subsiiisry Bhares and Investments — following an Fvent of Defaalt
' {@'9'  if an Event of Default s mm:'?numg; _éfhfé Charger shafl on @'ﬁ'ﬁ@ﬁ%ﬂ; by *&h@_iﬁﬁﬁm:
i deliver 10 the Lehder sich stack trinsfer forms o1 other transfer dotuments

as the Lender mray regulre 1o enable the Lender or #% nomings or Aominess
to be reghtered as the owner of, and to obtalin legal and beneficial title to,

BEREM0-HIIRIAST 16



{b}

{c}

the Subsidiary Shares, the lnvestments and/or Related Rights referred to in
such request;

{if} provice to the Lemder cortified coples of sl resohitions and authorisations
approving the execution of such transfer forms and registration of such
transfers as the Lender may reasonably requirs;

] procure that each such transfer is promptly registerad by the relevant
company ar other entity;

il procure that, immediately on their issue, all share certificates or other
documents of title in the appropriate form, in respect of the relevant
Subsidiary Shares, Investments and/or Related Rights, are delivered to the
Lender in each case showing the registersd holder as the lender or is
nomines or nominess [as applicable); and

v pyercise af] voting rights i respect of its Subsidiary Shares, Investments and
Related Rights only in accordance with the instructions of the Lender,

At any time while an Event of Default is continuing, the Lender may complete any
transfer documents held by it in respect of the Subsidiary Shares, the Investments
andfor the Related Rights in favour of ltself or such other person or nominge as it
shall select.

At any time after the Securlty created by or under this Deed has become
enforceabie, the Lender and its nomines or nominees may sell all or any of the
Subsidiary Shares, Investments or Related Rights of the Chargor in any manner
permitted by lew and on such ferms as the lender shall in lts absolute discretion
determine.

if the Chargor receives any dividends, distributions or other monies in respect of its
Subsidiary Shares, nvestiments and Related Rights at & time when the Lender has
made 8 request under clause 13.8(a) or taken any steps to enforce the Security
created by or undey this Deed under clause 13.2, the Chargor shall immediately pay
such sums received directly to the Lender for application in accordance with
clause 16 {Application of monies] and shall hold all such sums on trust for the Lender
pending pavment of them 1o such account as the Lender shall direct.

14 . Becelver

141 Appolntment of Receiver

{a)

O-BEEDARD-HRET -7

! A% any time after any Security créated by or under this Deed Is enforceabls,
the Lender may appoint 2 Receiver to all o any part of the Secured Assels in
accordance with clause 13.2{c] {Acts of enforcement),

17
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143

1O-DAE0AE-IR B RA3-T

i At apy time, T so requested in weiting by the Chargor, without further
natice, the Lender may appoint 3 Receiver 10 all or any part of the Secured
Agsets as if the Lender had becormne entitled under the Law of Property Act
192% o exercise the power of sale conferred under the Law of Property Act

1835
i) fny Roceiver appointed under this Deed shall be the agerd of the Chargor angd the
Chargor shall be solely responsibie for s acts or defauits and Tor his remuneratio
and lizble on any contracts or engagements made or entered Into by him and in no
circumstances whatsoever shall the Lender be In any way responsible for any
miscondiict, negligeice or defauit 67 the Receiver. '
{e} Where the Chargor is an eligible company within the msaning of paragraphs 7 to 4
{inclusive} of Schedule Al to the Insalvency Act 1986
{i ohtaining a moratorium; or
iy anything done with a view .to obtaining a. morstorium inchuding any
preliminary decision or investigation In terms of paragraph 43 of Schedule
AL to the nsokency Act 1986,
shall not be grounds for sppointment of a Receiver, .
Remaval

The meﬁm iy by W%’mﬁ*ﬂ ot o m»mmw fmm time m mm@ aw Rﬁmﬁwr mgﬁmmwﬂ by i
i;um@m to the m?’wme@m M section 45 M ﬁzhe mmiwﬂw Act 1988 in thﬁ* vase of an

admin

istrati w mm wer) and, wmmmr it man,,f deem a;ﬁmmws@m agymmif a hew Receiver in
the place of any Rereiver whose awmmmw@ has terminated.

Powery of Recelver
{8} Genersl
S Ineaddition to those confirred by the Law of Property Act 1925 on any

Receber appointed uynder That Aot each Receiver has, snd is entitted io

wresrerercise; sl of thevights pewers and discrstions et sutinthls dlause 1a g

() If thare is more than one Recelver holding office at the same tme, unless

~the document appointing him states otherwise, sach Recelver may exercise

alt of the powers conferred on a Receiver under this Deed or under the
insolvency Act 1986 individually and 1o the extiusion of shy other Receivers.

{1} A Receiver of the Chargor has all the vights, powers and discrations of an
administrative receiver under the Insolvency Act 1986,

C{iv) A mecelver may, in the name of the Chargor:

14



{b}

GBSO AR A3

{A] do all other acts and things which he may consider expedient for
realising any Secured Asset; and

{B gxercise in relation to any Secured Asset ail the powsers, authorities
and things which he would be capsble of exercising i he were its
absolute beneficial owner,

Borrow money

A Recelver may raise and borrow money [either unsecuved or on the security of any
Secured Assel, sither in priority © the security constituted by this Deed or
ptharwise] on any terms and Tor whatever gurpose which he thinks fit, No person
fending thatl money need enquire as 1o the propriety or purpose of the exercise of
that power or to check the application of any money 5o raised or borrowed,

Carry on busieess

A Recelver may carry on the business of the Chargor a3 he thinks fit and, for the
aygidance of doubt, a Receiver may apply for such Authorisations as he considers in
his absolute discretion appropriate.

Lompromise

A Receiver may seitle, adiust, refer o arbitration, compromise and arrange any
claims, accounts, disputes, guestions and demands with or by anv person who is or
claims to be a creditor of the Chargor or relating in any way 0 any Secured Asset,

Detepation
A Recetver may delegate his powaers in accordance with clause 15 {Delegation).
Ermployess

For the purnoses of this Deed, 3 Recelver as he thinks apgropriate, on behalf of the
Chargor of for tself as Recelver, may:

£y appoint and discharge managers, officers, agents, zccountanis, servants,
workmen and others upon such terms 23 1o remuneration or otherwise as
he may think proper: and

(it} discharge any such persons appointed by the Chargor.

A Receiver may let any Securad Assel for any term and at anw rent (with or without 3
premium) which he thinks proper and may sccept 2 surrender of any lease o

18



tenancy of any Secured Assels on any terms which he thinks fit {including the
payrent of money 1o & lessee or tenant on 2 surrendar,

Ligal actions

#, Wﬁwww mavg mmg,‘ wmmﬂm@ @m%@m@ {5@’?@%&% amfi abandon afl actions, suits and

procesdings or submit 1o arbitration or st form of alternative di mpute resolution bn
the name of the Chargor in relation 1o any Secured Asset as he considers expedient,

Posssesion
A Recelver may take inmediate possession of, got in and collect any Secured Asset,

Protaction of assets

A Receiver ray. in each case as he may think fitt

{i} make and effect all repairs and insurances and do 38 other acts which the
Chargor might do i the ordinary conduct of il business be they for the
protection or for the improvement of thie Secured Assels;

(Y commence andfor complete any bullding operations on the Secured
Property or other Secured Asset; and ' '

{iif) spply for and maintasin any  planning mrm%&;ﬁgiﬁﬁ; building remvlation

. approval or any other permission, consent or licence.

Recelpts

A Recelver may ghve valid receipts for 2l monies and execute all assurances angd
Things which may be expedient for realising any Secured Asset,

Sale of ausets

& Receiver may sell, exchange, conver? into monies and realise afy Secured Asset by
m%%w auction or pri heate contract in aNY rAnney amﬁ i gy Terms which he thinks
propar. The mmad&mtm for aivy ,%w:h wmﬁammm may consist of cash, debenture

TGt ather obligations, shared, stock or other valuable consideration snd Bny such

s eensideration, may be pavable in 3 lump sum o by instalments spread over such

_ _mﬂmﬁ as he mmm “F £, Ffm'%:wm and any p%@m and mag‘hsmw @mwmﬁ B any g:ssm of

' the Secured %mwm‘y nay be severed. and sold mwm%v from the g}mg@@ﬁ‘gf

{n}

TLARTAGRD- HEMTASY

containing them without the consent of the Chargor.
Subsidiaries

A Recsiver may Yorm 2 Subsidiary of the Chargor and transfer to that Subsidiary any
Smcured Astet,

Deal with %mm@ #i

fati



{p)

{s)

DB DT

A Receiver may, withowt restriction sell, let e}'r lease, or conour in selling, letling or
leasing, or vary the terms of, determine, surrender or sccept surrendars of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or desl with,
all or any part of the Secured Assets without being responsible for loss or damage,
arad 50 that any such sale, lease or disposition may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or secuities of
another company or other valuable consideration. The Recelver may form and
prowmote, or toncur in forming end promoting, 3 company or companies W
purchase, lease, lcence or otherwise acquire Interesis in gl or any of the Secured
Assets or otherwise, arrenge for such companies to trade or cease to trade and to
purchase, lesse, Hoanse or otharwise acguire all or any of the Secured Assets on such
rerms and conditions whether or ot including payment by instalments secured oy
unsacured 35 he may think fit.

Yotlng rights

& Recelver may exercise all voling and other rights sttaching 1o the Investments,
Subsidiary Shares, Related Righis, and stocks, shares and other securlties owned by
the Chargor and comprised in the Secured Assets in such manner 35 be may think Bt

Sepurity

A Haceiver may redeem any prior 5@%:&32‘%‘33; and settie and pass the sccounts of the
person entitied fo the prior Securily so that any sccounts 50 settled and passed shall
{sublect to any manifest error} be conclusive and binding on the Chargor end the
maney 50 pald shall be deemed to be an expense properly ingurred by the Recelver,

Aewudre o

The Recelver may purchase or acquire any land end purchase, acaulre or grant any
{mevest In or right over land.

Development

A Receiver may implement or continue the development of {and obtain all consents
raguired in connection thevewith] and/or complete any bulldings or structures on,
any real property comprised in the Secured Property and do all acts and things
incidental o the Secured Properly.

Hord's ablipations

A Beceiver may on behalf of the Chargor and without consent of or notice to the
Chargor exsrciss all the powers conferred on o landlord or 8 tenent by the Landiord
and Tenants Acts, the Rents Acts and Housing Acts ar any other legisiation from time
0 tirne I force in any relevant jurisdiction relating o rents or agriculturs in respect
of any part of the Secured Property.
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i5.1

1532

5

6.3

1%

LY

{1} incatlad copital

ﬁa_m‘m'ﬁmr'maymmﬁw m%@#mﬁ@ﬁtémﬂmﬁéy or unconditionally on the members of the
Chargor in respect of uncalied capital,

W tncidental matterd

& Recelvier may do ol other acis sod things including without bmiteton, sipring snd
execyling 2l docwments and deeds a5 may be considerad by the Raceiver o be
incidental or conduchve to any of the matiers or powers listed here or gramted by
law or otherwise Incidental or conducive to the preservation, Improvement or
repfisation of the-Secured Assels and 1o use the name of the Chargor for 2l the
purposes set out inthis cause 14,

Begrasramrnticn

Thwe Lander miay from time 1o theme flx the remuneration of any Recelver appointed by it
Dislegation

The Lender and any Receiver may delegats by power of attorney or in &W other manner all
or @y of the powers, authorities and discretions which are for the tme being exercisable by
the Lender gnd the Recelver (25 aporopriate) under this Deed to any person or porsons us it

shall think fit. Any such delegation may be made upon such terms and conditions [including
the powerto sub-delegate) as the Lender and Recelver {as anpropriate) ray think Fit,

- The'Lender and any Recelver will not be liable or responsible o the Thargor or any other

pavson {or any losses, lisbilities or expenses arlsing from any act, default, omission or

- mlseonduct on the part of any delegats,

Byt

Sectipns 100(6) and (8] {Appointment, powers, Teminerstion and duties of receiver] of the
Law of Proparty Aot 1925 shell not apply 40 2 Receiver appoirdad under this Deed,

Al menies recelved by the lender or any Recelver under this Deed shall be applied In

g;%_%ﬁ;g:mfgﬁg.m_ﬂ;ﬁ_:m@;3@{4@?@@.@%5%@@3;?@@@:%% suchordgeras the Lender may determing....... ..

© The Lender Sngd dny Récadvr indy plate atw money facéived, recovered or realised pursuant

o this Deed In-an interest beading suspense account and & may retain the same for such
parigd as it considers expedient without having any obligation to apply the same or any part
of it in or towards discharge of the Secured Obligations.

Hemadies arsl walvers

o fallure to exercise; nov any delay in exercising, on the part of the Lender or any Recelver,
any right or remedy under this Deed shall operate a5 8 walver, nor shall any single or partia!
exercise of any vight or remedy prevent any Turther or other exerclse or the exercise of any
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8.2

18.3

i8

24

203
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23

pther right or remedy. The rights and remedies provided in this Deed are cumulative and
rvt enciusive of any vghls or remedies provided by law.

A walver glven or consent granied by the Lender under this Dead will be effective oniy if
given in writing and then only in the instance and for the purpose for which it is given,

Prodection of thivd parties

Mo person {including a purchaser] dealing with the Lender or 2 Receiver or its or his agents
has an obligation to enguire of the Lender, Becelver or others:

ia) whather the Securad Obligations bave become payable;

i} whather any power purported to be exercised has become exercizable;
i} whether any Secured Ohiigations or other monies remain outstanding;
{d} how any monies paid to the Lender or to the Recetver shall be applied; or
{a) the status, propriety or validity of the acts of the Receiver or Lender.

The recaipt by the lender or any Recelver shall be an absolute snd a conclusive discharge to
& purchaser and shall relleve him of any obligation to see to the applicetion of any monies
patd to or by the divectlon of the Lender o any Recaiver.

In clauses 18.1 and 18.7, purchaser includes any person scquiring, for monay or monies
worth, any lease of, or Security over, or sny other interest or right whatsoever n ralation to,
the Secured Assets or any of them,

Agditional security

The Security created by or under this Deed is in addition to and is not in any way prejudiced
by any guaraniee or securily now or subsequently held by the Lender.

Settlements conditional

if the Lender {acting reasonably) believes that any amount paid by the Chargor or any other
person in respedct of the Secyred Obligations s capable of being avoided or set aside for any
reason, then for the surposes of this Deed, such amount shall not be considered to have
been paid,

diwy settlernent, discharge or reigase bebtween the Chargor and the Lender shall be
conditional upon no Securtly or payment o or for the Lender by the Chargor or any other
nerson belng avoiged or set aside or ordered 1o be refunded or reduced by virtue of any law
refeting to bankruptey, nsolvency or linuldation or otherwise.

Buk

mensent 5

riy

¥ the lender receives notice of any other subsenuent Security or other Interest affecting ali
ar any of the Secured Assets 1 may open a new aooount or accounts for the Chargor In its
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bpaks. I it doss not do o then, upless B ghves express wiltten notice to the Tontrary o the
Chargor, as from the time of receipt of such notice by the Lender, all payments made by the
Chargor to the Lender shall be treated as having been credited to 2 new sccount of the
Chargsr ant mot as having been applied In reduction of the Secured Dblipstions.

Eet-nff

The Lender may, set off sny matured obligation dua from the Chargor (o the extant

beneficialiy owned by the lender] against any matured obligation owed by the Lender (o the

Chargor, regardless of the place of payrent, booking branch or currercy of either obllpstion.
If the obligations are in diferent currencies, the Lender may convert either obiization a1
market rate of exchange in s usual coursé of business for thi purpose of the set-off,

Motices

o in wiritiig

Any communiation 16 be made under of in connectinn with this Desd shall be made in
writing and, uniess otherwise stated, may be made by email or letter.

The ﬂm’m% adiress amt@ emall aﬁdmm of each P@m@ for @Wy’ communication o @Qmum&wm L3
be made or delivered under of in connection with this Deed: '

“{al inthe case of the Chargor:

Addrass: 4 \ockstone Close, Weybridge, Surrey, KT13 BEF
&lteeyihon Bira Sevah Theress Mackensde; and

{b}  inthe case of the Lender

address:  1landen Bosd, Staines-upon-Thames, Surrey TWiB 45X

Email address: Please refer o the contart details sef oul on the Lender's

webisite at httpy/fuww vidahomtloans oo.uk.

ot any substitute postal address or emall address as a Party may notify to the other Party by

not less than 7 days' notics,

Wiy

Any communicitioh or decuiment made or deliversid by one person to another under or In

ronnecting with this Deed will be considered as recelverd:

{a) IF by way of email, on the day the emell §s sent; or

S ER AADT ]



24

25

i)

27

27.1

7.2

7.3

i if by way of letter, on the second Business Day after the date of posting (regaridless
of class of postage).

Invalidiy

it, at any time, any provision of this Deed 5 or becomes iHegal, Invalid or unenforceable in
any respect under any law of any jurisdiztion, neither the legelity, validity or enforceability of
the remdining provisions nor the legality, validity or enforceability of such provision under
the faw of any other jurisdiction will in any way be affected or irmpaired,

HAssignment

The Lender may assign or otherwise transfer al or any part of iis rights under this Deed or
ary Sevurity cregted by or under i

Relanses

Upon the expiry of the Secwrity Perind, the lender shall, 8t the request and cost of the
Chargor, take whatever action is necessary to release and reassign 1o the Chargon

{a) its rights arising under this Deed; and

1] the Secured Assets from the Security creaied by and under this Deed,
and raturn ail documents or deads of title delivered to it under this Deed.
Currency clauses

Unless otherwise prohibited by law, If more than ong Currency or CWTency unit are at the
same time recognised by the centrel bank of any country a5 the lawlil currency of that
country, them

{a} any reference in this Deed 0, and any cbligations arising under this Desd in, the
currency of that country shall be trarsiated inte, or paid in, the currency or currency
unit of that country designated by the Lander {after consultation with the Chargor);
and

b any transiation from one currency or currency unit 1o ancther shall be 2t the official
rate of exchange recognised by the central bank for the conversion of that currency
oFf currency unlt into the other, rounded up or down by the lender (acting
reasonablyl

if & change in any currency of @ country occurs, this Deed will, to the extent the Lender
{acting reasonably and after consuliation with the Chargor} specifies to be necessary, be
amanded 1o comply with any generally accepted conventions and market practice in the
London interbank market and otherwise to reflect the change In currenoy.

¥ 2 paverent s made to the Lender wnder this Deed In a currency [Payme

% Currency) oiber

. than the currency in which ¥ Is expressed 0 be pavable {Condepriusl Curreney), the Lender
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48.2

30

30.3

© Amends

may convert that payment into the Contractual Currency at the rate at which it {acting
reasonably and in good faith) is able to purchase the Contractual Currency with the Poayment
Currengy on or arcund the date of recelpt of the peyment snd to the exlant that the
convarted amourd of the peyment falls short of the amount due and paveble the Chargor
weilh ramnain lable for such shortfall,

- Cortificates and determinations

Any certification or determingtion by the Lender of 3 rate or amount under this:Deed i, In
the absence of manifest error, conclusive pvidence of the matiers to which & relates,

Exclusiomn of Balbility
Mo Habliiry

Melther the Lender nor any Recelver shall be lHable in respect of alt or any part of the-
Sprured Assets or Tor any loss or damape which arises out of the exercise or the atternpled
or- purported exercize of, or.the feilure to exercise any of, thelr respective powers unless
such:boss or damage is caused. by its gross negligence or wilful acts of default and
PECRIBSSNEES.

rers and agents

The Chargor may not take proceedings against any officer, emploves or agent of the Lender
in respect of &y claim i might have against the Lender or I respect of any &t or amission
of any kind by thet officer, employee or agent in relation to this Deed wrd any officer,
employes or agent of the Lender may rely on this clause. S

Faws, costs and eupenses
Transaction evpenses

The Chargor shall promptly on demand pay the Lender the amount of all costs, fees and

- erpenses {including legs! fees) together with any sssociated VAT reasanably incurred by it in
" conhectibn with the negotiation, prepdration, printing, execution and perfection of this

Dsad,

"I the Chargor requests an amendment, waiver or consent of this Deed, the Chargor shall,

30.3

within 3 Business Days of demand, reimburse the Lender for the @mhount of sl costs and
mepanzes {nchaling legal o) together with any associated VAT eepsonably Incurred by the
Leider in responding 1o, evalusting, negstiating Ot ‘complying with the request or

regiiremant.

Enforcement and

< The Chargor shall, within 3 Business Days of demand; pay to the Lender the amount of all

- ¢osts, Tees and expenges {including legal fees) together with any sssociated VAT incurved by
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the Lender in connection with the enforcement of or the presesvation of any rights under
this Deed and any proceedings instituted by or agalngt the Lender as a ¢onsequence of
taking or holiding the Secwity created or expressed 10 be craated in favour of the Lender
under thiz Deed or enforcing these righis,

frrtmrest on iate payments

{2} i the Chargor faills (o pay any amount payvable by & under this Deed on its due date,
interest shall acorue on the overdue amount from the due date up 10 the date of
actual payment (both before and after judament) at the anpunl percentage rale
egual 1o the ageregate of 2 per cent and the highest rate of interest applicable to
the Secursd Oblipations. Any interest acoruing under this clause 304 shall be
immediatedy payvabie by the Chavgor on demand by the Lender,

ib} Default interast {If unpsld) will acorue from day to day on g vear of 385 days and will
be compounded with the overdus amount at the end of each calendar month bt
will remain immediately due and payable,

Countergarts

This Desd or any Finance Document entered Into ander or in connection with this Oead may
be sxecuted in any number of counterparts, and by each party on separate counterparis,
Each counterpart 5 an original, but all counterparts shell together constitute one and the
same instrument. Delivery of & counterpart of this Deed by 2-mail attachment or telecopy
shall be an effective mode of delivery,

HBoverning law

This Deed and any noneconiraciual obligations arising out of or in connsction with it are
govarned by English law,

Enforcemant

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including a dispute relating o the existence, validity or
termination of this Deed or any non-contractual obligetion svising out of or in conneclion
with this Deed) {Msputel.

The Parlies agree that the courts of England are the most appropriate and convendent courts
to settle Disputes and accordingly no Party will argue to the contrary.

Thils clause 3% i for the benelit of the lender, A5 5 result, the Lender shall not be pravented
frorn taking procesdings relating to & Dispute in any other courts with Jurisdiction. To the
extent allowed by law, the Lender may lake concurrent procesdings In any oumber of
jurisdictions.
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This Deed has been enecuted a3 & deed by the Chargor and signed by the Lender on the date given
at the heginning of this Deed.
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Registered Lang
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wiyy ane district {or addvess or description and Tiife numbar

Unregistered Lang

1A 10T it

p——



Scheduie 3

Subsidiary Shares

Chargor Hame and registerad Humber and class of shares
rsrrber of Subsidiary
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SIGNATURES TO THE DEBENTURE
THE CHARGOR

Executed as a deed by
Elue Ted Properiy Developments Limited
acting by a director In the presence of

Name Fibabap e ere

BRETHRFED EHHPEKBE R A

Address T FROSERNOEE Ledinre |

o POUETEE L e TR ARGES -
T R e R

THE LENDER

Belmont Green Flnance Limited trading 2s Vida Homeloars

by

10-SBS0A0- 20457 51






