In accor®e with
Sections 859A and M R 1

859 of the Comparnies
Act 2006 Particulars of a charge Companies House
@ Go online to file this information A tee is'be payable with this form
www.gov.uk/companieshouse Please see 'How to pay’
J What this form is for %X What this form is NO “\ \\\ \“ \\\
You may use this form to register You may not use this for|
a charge created or evidenced by register a charge where *ABSVQLLCH 4307
an instrument. instrument. Use form MA 20/05/2019
COMPANIES HOUSE
This form must be delivered to the Registrar for registration § *A8G68LPA* .
21 days beginning with the day after the date of creation of the chj AD9 10/05/2019 #40
delivered outside of the 21 days it will be rejected unless it is accory COMPANIES HOUSE
court order extending the time for delivery. *AQAEGLLVF
A12 29/04/2019 #333

D You must enclose a certified copy of the instrument with this form.
scanned and placed on the public record. Do not send the origina

n Company details /gh— 1-— E— o o e
Company number I—O—WEF’?WET’—“‘ ifling in this form

Please camplete in typescript or in
Company name in full | PK WINDOWS (WALES) LTD bold black capitals.

COMPANIES HOUSE

All fields are mandatory unless
specified or indicated by *

Charge cregtion date

Charge creation date W Fﬂ_‘?- 0 WS H FOY IT l@

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees
entitled to the charge.

Name | MAGELLAN HOMELOANS LIMITED

Name ‘

Name

Name

if there are more than four names, please supply any four of these names then
tick the statement below.

[ | confirm that there are more than four persons, security agents or
trustees entitled to the charge.
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
nat a floating charge) or fixed security included in the instrument.

Brief description

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some

of them in the text field and add a
statement along the lines of, "for
more details please refer ta the
instrument".

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box,

[0 VYes
No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

Yes Continue
[0 No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
O Ne

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

O

@ This staterment may be filed after
the registration of the charge (use
form MRO6).

Signature

Please sign the form here.

Signature

Signature

X X

This form must be signed by a person with an interest in the charge.

06/16 Version 2.1




MRO1

Particulars of a charge

B?resenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact name

DAVID COLE
GEORGE, DAVIES & EVANS

Company name

|

{ CASTLE CHAMBERS
' GROSVENOR HILL
|

|

CARDIGAN
County/Region CEREDIGION
= [a[a [o[1[n[x_
Country
1 DX DX 92653 CARDIGAN
Telephone 01239 612308

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter's information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

O The company name and number match the
information held on the public Register.

[0 You have included a certified copy of the
instrument with this form.

[} You have entered the date on which the charge

was created.

You have shown the names of persons entitled to

the charge.

You have ticked any appropriate boxes in

Sections 3, 5,6, 7 &8.

You have given a description in Section 4, if

appropriate.

You have signed the form.

You have enclosed the correct fee.

Please do not send the original instrument; it must

be a certified copy.

ooo o 0o d

Please note that all information on this form will
appear on the public record.

E?ow to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
an paper.

Make cheques or postal orders payable to
'Companies House.’

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to retum it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern: Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

n Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.

06/16 Version 2.1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8216141
Charge code: 0821 6141 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th May 2019 and created by PK WINDOWS (WALES) LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
20th May 2019.

Given at Companies House, Cardiff on 23rd May 2019
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PARTIES:

M TR miBowh (osmes )y LIMITED (registered in England with number
OB Z 1=\ ) . )whose registered office is at | &7 57 MEFRY STREST. ... ...
L EEREMMAeD S D ARE ... {Barrower); and

(2) MAGELLAN HOMELOANS LIMITED (registered in England under number 10637508} whase
registered office is at Ashcombe House, 5 The Crescent, Leatherhead, Surrey, KT22 8DY {Lender).

1. Interpretation
The definitions and interpretative provisions in Schedule 1 apply ta this Agreement,

2, Covenant {0 pay

2.1 The Borrower will on demand pay and discharge ail the Secured Liabilities when they
become due for payment or discharge.

2.2 The Borrower will pay to the Lender interest on the Secured Liabilities at the rate(s)
applicable under the agreements or arangements giving rise to the relevant Secured
Liabilities or, if ne such rate{s) are specified, at the Default Rate.

2.3 The interest (including Default interest) payable on the Secured Liabilities will accrue on a
daily basis and be calculated both before and after demand or judgment or the liquidation of
the Barrawer and be compounded according to agreement or, in the absence of agreement,
monthly on such days as the Lerkier may selact.

3. Floating charge

31 By way of continuing security in favour of the Lender for the payment and discharge of the
Secured Liabilities, the Borrower with full title guarantee and free from all Security Interests,
the Borrower charges by way of first floating charge to the Lender all the undertaking and all
property, assets and rights of the Borrower, present and future, whether tangible or
intangible.

3z Paragraph 14 of schedule B1 to I1A 1986 appiies to the floating charge created by clause
3.1.

4, Conversion of floating charge

4.1 The Lender may at any time, by notice to the Borrower, converi the floating charge created
by clause 3.1 into a fixed charge as regards all or any of the Charged Assets specified in the
notice if.

4.1.1 the Lender considers that it would be desirable to do so in order to protect,
preserve or supplement the charges cver the Charged Assets or the priority of
those charges; or

4.1.2 a Default Event occurs.
42 The floating charge created by clause 3.1 will, unless otherwise agreed in writing by the

Lender, automatically and without notice be converted into a fixed charge in respect of any
Charged Assets subject to it if:

421 the Borrower creates or attempts to create any Security Interest over those
Charged Assets;
422 any person levies or altempts to levy any distress, attachment, execution or

other legal process against any of those Charged Assets;
423 the Borrower ceases to carry on business as a going concermn; of

424 an Insolvency Event occurs,




43

44

Notwithstanding the provisions of clauses 4.1 and 4.2 the fioating charge created by dlause
3.1 will not be capable of conversion into a fixed charge solely as a resuit of,

431 the Borrower obtaining a moratorium for a valuntary arrangement under 1A
1986; or

432 anything done by or on behalf of the Barrower for the purpose of obtaining such
a moratorium.

Any asset acquired by the Barrower after any crystallisation of the fioating charge created
under this Agresment that, but for that crystallisation, would be subject to a floating charge
under this Agreement, shall (unless the Lender confirms otherwise to the Borrower in
writing) be charged to the Lender by way of first fixed charge

Restrictions

The Borrower will not without the previous written consent of the Lender, not te be unreasonably

withheid:

51

52

53

54

5.5

create or permit 10 arise any Security Interest over or other interest in the Charged Assets,
except a lien arising by the operation of law in the ordinary course of business:

deal with the Barrower's book debts and other debts otherwise than by collecting them in the
ordinary course of the Borrower's business and, in particular, the Borrower will not realise its
book debts and other debts by means of block discounting, factoring of any other similar
arrangernent;

sell or otherwise dispose of the Charged Assets charged under clause 3.1 except in the
ordinary course of business;

permit or agree to any variation of the rights attaching to the whole or any party of the
Charged Assets; or

cause or permit to be done anything which may, in the reasonable opinion of the Lender,
jecpardise or olherwise prejudice the value to the Lender of the Charged Assets.

Representations and warranties

6.1

The Borrower repsesents and warrants to the Lender that:

6.1.1 it is duly incorporated and validly existing and in good standing under the laws
of England and Wales or the jurisdiction of its incorporation, has appropriate
power and authority to own its property and assets and carry on its business as
presently conducted;

6.1.2 it is absolutely, solely, legally and beneficialiy entitied to all the Charged Assets
as at the date of this Agreement;

6.1.3 it has not disposed of or agreed to dispose of the benefit of any of its right, title
and interest in and to the Charged Assets;

614 it has power to execute, deliver and perform its obiigations under this
Agreement and &lf necessary corporate, shareholder and other action has been
taken to authorise the execution, delivery and performance of this Agreement;

6.1.5 no permit licence approval or authorisation of any government or other authority
or any third party is required by it in connection with the execution performance
validity or enforceability of this Agreement;

6.1.6 There is no prohibition on assignment or other material restriction relevant to the
security created (or purported to be created) by this Agreement in any Relevant
Agreement, Insurance or Relevant Account or any other agreement or
instrument binding on the Borrower or it assets;

6.1.7 the obligations imposed on it under this Agreement constitute iegal, valid and
binding obligations, are (and will continue to be) effective security over all and
every part of the Charged assets in actordance with their terms, and are not




6.1.10

61.11

6.1.12

6.1.13

6.1.14

6.1.15

liable to be avoided or otherwise set aside on the liquidation or administration of
the Borrower or otherwise;

the entry into and performance of the terms and conditions of this Agreement do
not and will not contravene or conflict with its memorandum and articles of
association, any law, statute, regulation or other instrument binding on it or any
of its assets. or any agreement or document to which it is a party or is binding
on it or any of its assets;

it is not, nar with the giving of notice, lapse of time or satisfaction of any other
condition would be, in breach of or in default under any agreement or document
to which it is a party, or by which it or any part of its assets may be bound,
which in the opinion of the Lender is likely to have a material adverse effect on
the business, assets or financial condition of the Barrower or on its ability to
perform fully its obligations under this Agreement;

no litigation, arbitration ¢r administrative proceeding is taking place, pending or
to the knowledge of its officers threatened against the Borrower or any part of its
undertaking, assets or revenues, which in the opinion of the Lender is likely to
have a matenial adverse effect on the business, assets or financial condition of
the Borrower or on its ability to perform fully its obligations under this
Agreement,;

no charges or other encumbrances in the nature of a Security Interest exist on
the Charged Assets other than any charges or encumbrances in favour of the
Lender, liens arising by operation of law and hire purchase, leasing and credit
sale agreements relating to motor vehicles and plant, equipment and fixtures
and fittings owned or used by the Borrower;

all of the written information supplied by or on behaif of the Borrower to the
Lender is true, complete and not misleading;

it has, at ali imes, complied in all material respects with all applicable
Environmental Law;

it holds and/or is in compliance with all registrations, licences, pammits, consents
or other authorisations and all applicable laws and regulations, including
environmental laws and regulations, necessary for or required for the conduct of
its business; and

it is in compliance with all the terms and conditions of this Agreement.

62 The representations and warranties in clause 6.1 are continuing representations and
warranfies and will be deemed o be repeated on each day by reference to the then existing
circumstances, until all the Secured Liabilities have been repaid or discharged in full.

General undertakings

7.1 The undertakings set out in this Agreement will remain in force until ali the Secured
Liabifities have been repaid or discharged in full,
72 The Borrower will:
7.2.1 comply with ali requirements of any authority and any legal ohligations relating
to the Charged Assets;
7.2.2 supply the Lender with such information and documents relating to the Charged
Assets as the Lender may require;
723 keep all tangible Charged Assets in good and substantial repair and condition;
7.24 where It is uneconomic to repair any of the Charged Assets, replace it by
another similar asset of equal cr greater quality and value;
7.2.5 comply with any restrictive and other covenants affecting any of the Charged

Assets, and where a Charged Asset is subject to a lease or tenancy agreement,
the Borrower will enforce the perfarmance of the lessee's obligations and wili




8.

10.

11.

not agree to any material waiver or variation of the terms of that lease or
tenancy agreement; and

7286 punctually pay all rents, rates, Taxes and other outgaings in respect of the
Charged Assets,

Insurance

81

82

The Borrower will:

8.1.1 insure and keep insured the Charged Assets with reputable insurers previousty
approved by the Lender in such a manner as is reasonable for a company
engaged in a similar business to the Borrawer; ensure that the interest of the
Lender is noted on alt policies of Insurance in such a form as the Lender may
require;

8.1.2 punctually make ali premium and other payments necessary for maintaining the
insurance;

813 supply to the Lender, on request, copies of all policies and all receipts for
premiums relating ta the insurance; and

81.4 immediately give notice to the Lender of any ocsurrence which gives rise or
might give rise to a claim under the Insurance, and except with the prior written
consent of the Lender, the Borrower will not agree to settlement of such a claim.

Any payments received under any Insurance will be deemed to be part of the Charged
Assets and the Borrower will apply such payments in making good any loss or damage or, if
the Lender requires, in discharging the Secured Liabilities.

Deposit of documents and title deeds

The Borrawer will deposit with the Laender for the term of this Agreement, all deeds and documents of
titie relating to any of the Charged Assets, together with such duly executed transfers or assignments
as the Lender may reasonably request.

Book debts account

10.1

10.2

The Borrower will, upon the Lender's request, pay the proceeds of its book debts into an
aceount specified in writing by the Lender and will not, except with the prior written consent
of the Lender, withdraw any money from that account.

The Barrower will, upon the Lender's request, execute a legal assignment of its book debts
to the Lender in such terms as the Lender requires.

Shares and Derivative Assets

1.1

11.3

The Borrower will deposit with the Lender all certificates or documents of title in respect of
the Shares and Derivative Assefs, together with an executed instrument of transfer in blank
in such form as the Lender may raquire.

Without prejudice to clause 5.5, for so long as no Defauit Event has occurred, the Borrower
may:

1.2.1 receive and retain aii dividends, interast and other income deriving from and
received by it in respect of the Shares and Derivative Assets; and

11.2.2 exercise all voting and other rights and powers attached to the Shares and
Derivative Assets.

Following the occurrence of a Default Event:

11.3.1 all dividends, interest and other income forming part of the Shares or the
Derivative Assets will be paid without any set-off or deduction to the Lender;
and

11.3.2 the Borrower will procure the registration in the books of the relevant company
of the transfer of the Shares and the Derivative Assets to the Lender, the entry




12.

of the Lender in the registsr of members of the company, and the issue of new
share certificates in respect of the Shares and the Derivative Assets to the

Lender.
11.4 The Lender will have no duties with respect to the Shares and will incur no liability for:
11.41 ascertaining or taking action in respect of any calls, instalments, conversions,
exchanges, maturities, tenders or other maiters in relation to any Shares or
Derivative Assets;
11.4.2 taking any necessary steps to preserve rights against prior parties or any other
rights relating to any Shares or Derivative Assets; or
11.4.3 any failure to present any interest, coupon or any bond or stock drawn for
repayment or any failure to pay any call or instaiment or to accept any offer or to
notify the Borrower of any such matter or any failure to ensure that correct
amounts are paid or received in respect of the Shares or Derivative Assets.
1.5 The Lender may provide for the safe custody by third parties of all stock and share
certificates and documents of title deposited with the Lendsr at the expense of the Borrower
and will not be responsible for any loss of or damage to any such certificates or documents.
Default Events

Each of the following constitutes a Default Event:

12.1

122

12.3

124

12.5

the Borrower fails to pay any of the Secured Liabllities upon its due date, unless the Lender
is satisfied that such non-payment is due solely to administrative or technical delays in the
transmission of funds which are not the fault of the Borrower and payment is made within
two Business Days of its due date;

the Borrower or any cther person liable in respect of the Secured Liabilities fails to perform
or comply with any of its material obligations under any Finance Document, other than those
specified in clause 12.1, uniess the faiiure or non-compliance is capable of remedy and is
remedied within five Business Days of the date of the failure or default;

any representation or warranty made by the Borrower, or any aother person ligble in respect
of the Secured Liabilities, under any Finance Document or in any nofice, certificate,
instrument or statement contermnplated by or made pursuant to any Finance Document is, or
proves to be, untrue or incorrect in any material respect when made or deemed to be
repeated uniess the circumstances of the default are capable of remedy and are remedied
within five Business Days of the date on which the Lender gives notice requiring such
remedy,;

any Indebtedness of the Borrower is not paid when due or becomes prematurely payable or
capable of being prematurely declared payabla, or a Security Interest over any assets or
property of the Borrower becomnes enforceable or capable of being anforced;

if, in relation to the Borrower or any other person liable in respect of the Secured Liabilities:

12.5.1 a Receiver is appointed over its affairs or a mortgagee, chargee or other
encumbrancer takes possession of the whole or any part of the Charged
Assets;

1252 any petition is presented by or an order is made for or any formal steps

(including the convening of a board or members' meeting) are taken in respect
of its compulsory winding-up, or 2 meeting convened for the passing of a
resolution for its voluntary winding-up;

1253 any enforcement of any security aver any Charged Assets which is not paid
within seven days;

12.5.4 itis unable to pay its debts as they fall due within the meaning of section 123 A
1686 {but disregarding the words "it is proved 1o that satisfaction of the court
that” wherever it appears within that section)} or admits in writing that it is so
unabie;




13.

126

127

128

129

1255 it convenes or holds a meeting of its creditors or commences negatiations with
one or more of its credftors with a view to the general readjustment or
rescheduling of all or any class of its Indebtedness or gives notice to any of its
creditors that it has suspended or intends to suspend payment of any of its
debits;

12.58 it has any Charged Assets seized by or on behalf of creditors unless they are
released from seizure within sevan days;

12.5.7 it proposes, or its directors make a proposal for, an arrangement or composition
with or for the benefit of its creditors, including a voluntary arrangement under
part | of A 1988:

1258 it obtains a moratorium fn accordance with section 1A, |1A 1986 and schedule A1
to [A 1986 in respect of its indebtedness or anything is done by it or on its behalf
far the purposes of obtaining & moratorium;

1259 an application is made to the court for an administration order for ar a notica of
intention is issued or any other formal step (including the convening of a board
ar members’ meeting) is taken with a view to appointing an administrator under
paragraph 12(2) or 26 of schedule B1 to [A 1986;

12.56.10 it ts struck off the register of companies; or

12.5.11 any similar or analogous event to those specified in clauses 12.5 1t0 12.5.10
abave occurs under the laws of any jurisdiction whatsoever in respect of it;

the Borrower or any other person liable in respect of the Secured Liabilities ceases or
threatens to cease to carry on a materia! part of the business it carries on at the date of this
Agreement or enters inlo any new or unrelated business;

eereeeenn.n- LIMITED ceases to be under the
et e e e e eea,, DF

e et et e e bt eae trraa e reaes e e e, CEASES 10 OWN atleast . .

per cent. of the issued share capital of the Borrower;

control of

the Borrower fails to comply in any material respect with any Environmental Law or other
law or fails to renew or comply with any licence permit consent or other authorisation
required for the conduct of its business or any such licence permit consent or other
authorisation is revoked, canceiled or suspended; or

any circumstances arise which in the reasonable opinion of the Lender give grounds for
belief that the Borrower or any other person liable in respect of the Secured Liabilities may
not, or may be unabie fo, perform or comply with any of its obligations under any Finance
Document.

Enforcement

131

On the ccourrence of a Default Event, the Lender may exercise all the powers conferred on
mortgagees by LPA 1925 (as varied or extended by this Agreement), all the powers
conferred as the holder of a qualifying floating charge (as defined in paragraph 14 of
schedule B1 fo !A 1886) and, without limiting such powers or any of the rights and powers of
the Lender conferred by this Agreement, may by written notice to the Bormower:

13.1.1 declare all or any part of the Secured Liabitities to be immediately due and
payable, together with all accnyed interest and any other sums then owed by the

Borrower and, upon that declaration, the surms will become immediately dus
and payable:

13.1.2 declare all or any part of the Secured Liabflities to be due and payabie on
demand by the Lender;

1313 exarcise all or any of its rights created by this Agreement; and/or

13.1.4 declare the security constituted by this Agreement to be enforceable.




14.

3.2

13.3

134
135

136

Notwithstanding the provisions of clause 13.1 the security constituted by this Agreement will
not become enforceable solely as a result of:

13.21 the Borrower {or any other person liable) obtairing a moratorium in respect of a
voluntary arrangement under |A 1988; or

13.2.2 anything done by or on behalf of the Borrower for the purpose of obtaining such
a moratoriuim.

For the purposes of all powers implied by statute including, without limitation, the power of
sale and other powers under section 101 LPA 1925, the Secured Liabilities will be deemed
to have become due when the security created by this Agreement becomes enforceable.

Sections 93, 103 and 108 LPA 1925 do not apply to this Agreement.

The statutory powers of ieasing conferred on the Lender are extended so as to authorise the
Lender to lease, make amangements for leases, accept surrender of leases and gram
options on such terms as the Lender thinks fit. The Lender is not obliged to comply with any
of the provisions of section 98 or 100 LPA 1925.

To the extent that Charged Assets constitute Financial Coliateral and are subjectto a
Security Financial Coilateral Arrangement created by or pursuant o this Agreement, the
Lender shall have the right, at any time after this Agreement becomes enforceabie, to
appropriate all or any part of those Charged Assets in or fowards the payment or discharge
of the Secured Liabilities. The value of any Charged Assets appropriated in accordance
with this clause 13.6 shall be the price of those Charged Assets at the time the right of
appraopriation is exercised as listed on any recognised market index, or determined by such
other method as the Lender may select {inciuding independent valuation). The Borrower
agrees that the methods of valuation pravided for in this clause 13.6 are commercially
reasonable for the purpose of Regulation 18 of the Financial Collateral Regulations. To the
extent that Charged Assets constitute Financia) Collateral, the Borrower agrees that such
Charged Assets shall be held or redesignated so as to be under the control of the Lender for
all purposes of the Financial Collateral Regtlations.

Appointment of Receiver or administrator

14.1

14.2

143

14.4

At any time after the security constituted under this Agreement has become enforceable, the
Lender may, by instrument in writing (and in accordance with and to the extent permitted by
applicable laws), appoint one or more persons as;

14.1.1 a Receiver of all or any of the Charged Assets; and/or
14.1.2 an administrator of the Barrower.

Where more than one Receiver is appointed they will have power to act separately unless
the appointment by the Lender otherwise specifies.

The Lender may fix and pay the fees of any Receiver but the Receiver will be the agent of
the Borrower and the Borrower will be solely responsible for the acts, defauits and
remuneration of the Receiver or Receivers.

Any Receiver or administrator appointed under this Agreement will, in addition to all powers
conferred on him by LPA 1925 and IA 1986 and all powers conferred from time to time by
statuts, have power to do anything which an absolute owner could do in the management of
such of the Charged Assets over which such Receiver or administrator is appointed and, in
particular {where relevant):

14.4.1 to take possession of and ganerally manage the Charged Assets and any
business of the Borrower;
14.42 te carry out on any freehold or ieasehold property of the Borrower any new

works or complete any unfinished works of building, reconstruction,
maintenance, furnishing or equipment;

14.4.3 to purchase or acquire any land or other property and purchase, acquire, grant
or release any interest in or right over land or the benefit of any covenants,
positive or restrictive, affecting land;




15.

18.
18.1

16.2

6.3

17.

18.

14.4.4 1o sell, lease, surrender or accept surrenders of leases, charge of otherwise
deal with, or dispose of, the Charged Assets without restriction including,
without limitation, power to dispose of any fixtures separately from the land;

1445 to canry into effect and complete any transaction by executing deeds or
documents in the name of or on behalf of the Borrower;

14.4.6 ta take, continue or defend any proceedings and enter into any arrangement or
compromise;

14.4.7 to insure the Charged Assets and any works and effect indemnity insurance or
other similar insurance and obtain bonds and give indemnities and security to
any bondsmen;

1448 to call up any uncatied capital of the Borrower with ail the powers conferred by
the articles of association of the Borrower in relation to calls;

14.4.9 to employ advisers, consultants, managers, agents, workmen and others;
14.4.10 to purchase or acquire materials, tools, equipment, goods or supplies;

14.4.11 to borrow any money and secure the payment of money in priority to the
Secured Liabilities for the purpose of the exercise of any of his powers; and

14.4.12  to do any other acts which the Recsiver may consider to be ingidental or
conducive to any of his powers or to the realisation of the Charged Assets.

14.5 A Receiver or administrator will apply all meney received, firstly in repayment of all
expenses and liabilities of the Receiver or administrator and in payment of their respective
fees, secondly towards satisfaction of the Secured Liabilities in such order as the Lender
decides, and thirdly In payment of any surplus o the persons entitled to it.

Exclusion of jability

The Lender will not, winether as a result of taking possassion of any of the Charged Assets or for any
other reason (and whether as mortgagee in possession or on a2ny other basis} be liable to the Borrower
for any loss or damage arising from any act or default or any exercise or non-exercise of any power,
authority or discretion conferred on the Lender by this Agreement in relation to the Chamed Assets
unless such loss or darnage is caused by the Lender’s fraud.

Power to remedy

The Lender shall be entitled (but shall not be obliged} to remedy, at any time, a breach by the Borrower
of any of its obligations contained in this Agreement.

The Borrower irrevocably authorises the Lender and its agents to do all things that are necessary or
desirable for that purpose.

Any monies expended by the Lender in remedying a breach by the Borrower of its obligations
contained in this Agreement shall be reimbursed by the Borrower fo the Lender on a full indemnity
basis and shall carry interest in accordance with the pravisions of this Agreement.

Power of attorney

Tie Borrower, by way of security, imevocably appoints the Lender {whether or not a Receiver or
administrator has been appointed) and also (as a separate appointment) any Receiver or agministrator
severaily to be the atiomey of the Borrower, with full power of substitution and delegation, in the
Borrower's name and on the Borrower's behalf and as the Borrower's act and deed to sign or execute
all deeds, instruments and documents or take continue or defend any proceedings which may be
required by the Lender or any Receiver or administrator pursuant tz this Agreement or the exercise of
any of their powers.

Cumulative and continuing security and further assurance

18.1 This Agreement is a continuing security to the Lender regardless of any intermediate
payment, setlement or discharge of the whole or any part of the Secured Liabilities.




18.2

18.3

18.4

This Agreement is in addition to any other security, present or future, held by the Lender for
the Secured Liabifities and will not merge with or prejudice such other security or any
contractual or legal rights of the Lender.

The Borrower's liability under this Agreement shall not be affected by:

18.3.1 any Security Interest, guarantee, indemnity, remedy or other right held by, or
available to, the Lender that is, or becomes, wholly or partially illegal, void or
unenfarceable on any ground;

18.3.2 the Lender renewing, determining, varying or increasing any facility or other
transacticn in any manner or concurring in, accepting or varying any
compromise, arrangement or settlement, or omitting to claim or enforce
payment from any other person; or

183.3 any other act or omission that, but for this clause 18.3, might have discharged,
or otherwise prejudiced or affected, the liability of the Borrower.

The Borrower will, at its own cost, take whatever action the Lender or any Receiver may
reasonably require for:

18.4.1 creating, perfecting or protecting the security intended to be created by this
Agresment;

1842 facilitating the realisation of any Charged Asset; or

18.4.3 facilitating the exercise of any right, power, authority or discretion exercisable by
the Lender or any Receiver in respect of any Chargad Asset,

185 incluging, without limitation (if the Lender or Receiver thinks it expedient) the
execution of any transfer, conveyance, assignment or assurance of ail or any of the assets
forming part of {or intended to form part of) the Charged Assets (whether to the Lender or to
its nominee) and the giving of any notice, order or direction and the making of any
registration.

19. Release of security

191

19.2

19.3

Upon the Lender being satisfied that the Secured tiabilities have been unconditionally and
irrevocably paid and discharged in full, and following a written request from the Borrower,
the Lender will release the security provided for in this Agreement and reassign any
intangible property assigned to it pursuant to clause this Agreement.

Any receipt, release or discharge of the security provided for in this Agreement or of any
liabitity arising under it will nol release or discharge the Borrower from any Jiability which
may exist independently of this Agreement to the Lender.

Any release, discharge or settlement between the Borrower and the Lender shall be
deemed conditional on no payment ar security received by the Lender in respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to any law
relating to insolvency, bankruptcy, winding-up, administration, receivarship or otherwise.
Despite any such release, discharge or settlement:

19.3.1 the Lender or its nominee may retain this Agreement and the security created
by or pursuant to it, including alt certificates and documents relating to the whole
or any par of the Charged Assets, for any period that the Lender deems
necessary to provide the Lender with security against any such aveidance,
reduction or order for refund; and

16.3.2 the Lender may recover the value or amount of such secunty or payment from
the Borrower subsequently as if the release, discharge or settiement had not
occurred.

20. Protection of third parties

20.1

No person dealing with the Lender or any Receiver will be concemed to enquire whether
any power exercised or purponted to be exercised by the Lender or any Receiver has
become exercisable, or as to the propriety or regularity of any sale by the Lender or any
Receiver.




21,

22,

23.

24,

201

All the profections to purchasers contained in sections 104 and 107 LPA 1925 and section
42(3) 1A 1986 apply to any perscn dealing with the Lender or any Receiver.

Prior security

211

21.2

At any time after the security constituted by this Agreament has become enforceable, or
after any powers conferred by any document containing a Security interest having priority to
this Agreement shall have become exercisable, the Lender may:

2111 redeem that or any other prior Security Interest;
21.1.2 procure the transfer of that Security Interest to it; and
2113 settle and pass any account of the holder of any prior Security tnterest.

The setttement and passing of any such account passed shall, in the absence of any
manifest error, be conclusive and binding on the Borrower. All monies paid by the Lender to
an encumbrancer in seftlement of any of those accounts shall, as from its payment by the
Lender, be due from the Borrower to the Lender on current account and shall bear interest
at the default rate of interest specified in the Mortgage Conditions and be secured as part of
the Secured Liabilities.

New account

221

222

If the Lender receives notice of any subsequent Security Interest affecting the Charged
Assets, the Lender may cpen a new account for the Borrawer in its books.

If the Lender does not open such a new account, it will be deemed to have done so at the
time when it received notice of the subsequent Security Interest and as from that time all
payrmnents made by the Borrower to the Lender will be treated as having been credited to the
new account and will not operate to reduce the amount secured by this Agreement as at the
time when the notice was received.

Indemnity

231

232

The Borrower will indemnity and keep indemnified the Lender, any Receiver or administrator
and each employee, agent or attorney appointed pursuant to this Agreement from and
against any and all expenses claims ffabilities losses Taxes costs duties fees and charges
suffered incurred or made by any of them:

23.1.1 in the exercise, preservation or enforcement of any rights, powers or discretions
vested in tham pursuant to this Agreement;

23.1.2 on the release of any part of the Charged Assets from the security created by
this Agreement; or ;

2313 Caused by the delay by the Borrower in performing any obligations under this
Agreement.

The Lender, any Recaiver or administrator or any agent or attomey may retain and pay all
matters mentioned in dause 23.1 cut of money received under the powers conferred by this
Agreernent. Any past or present employee, agent or attorney may enforce the terms of this
clause 23 subject to and in accordance with the provisions of the Contract (Rights of Third
Parties) Act 1988.

Currency indemnity

241

242

If any payment in connection with this Agreement is made or falis to be satisfied ina
currency other than the currency in which the relevant payment is expressed to be payable,
to the extent that the payment received by the Lender, at the rate of exchange, falls short of
the amount expressed to be payable in connection with this Agreement, the Borrower will
indemnify the Lender against the amount of that shortfall.

For the purposes of clause 24.1 rate of exchange means the rate at which the Lender on or
about the date of the relevant payment is able to purchase the currency in which the
payment is expressed to be payable and will take into account any premium and other costs
of exchange.

10



25,

26,

27.

Costs

The Borrower wilt pay to the Lender on demand ali costs, fees and expenses, including, but not limited
to, legal fees and expenses, and Taxes on such items incurred by the Lender or for which the Lender
may become liable in connection with:

251

252

25.3
254
Payment

26.1

26.2

263

the negoftiation, preparation and execution of this Agreement;

the preserving or enforcing of, or attempling to preserve or enforce, any of its rights under
this Agreement;

any variation of or amendment or supplement to, any of the terms of this Agreement; and

any consent or waiver required from the Lender in relation to this Agreement.

All payments to be made by the Borrower under this Agreement will be paid in immediately
available, freely transferable cleared funds to an account nominated from time to time by the
t ender for this purpose.

The Borrower will make all payments under this Agreement without set-off or counterciaim
and without withholding or deducting, except where required by law, any Taxes. Ifthe
Borrower is required by law to make any such withholdings of deductions, the Borrower will
pay to the Lender additional amounts to ensure that the Lender receives a net amount equal
to the full amount it would have received if no withholding or deduction had been required.

If the Borrower pays any additional amount to the Lender under clause 26.2 and the Lender
effectively obtains a refund of tax or credit against tax by reason of such payment, the
l.ender will repay tc the Borrower an amount equivalent to the tax credit.

Application of proceeds and suspense account

271

27.2

273

All monies received by the Lender, a Receiver or a delegate pursuant to this Agreement,
after the security constituted by this Agreement has become enforceable, shall (subject to
the claims of any person having prior rights and by way of variation of the LPA 1925) be
applied in the following order of priority:

27.1.1 in or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Lender {(and any Receiver, delegate, attorney or
agent appointed by it} under or in connection with this Agreement, and of ail
remuneration due to any Receiver under or in connection with this Agreement;

27.1.2 in or towards payment of or provision for the Secured Liabilities in any order and
manner that the Lender determines; and

27.1.3 in payment of the surplus (if any) fo the Barrower or other person entitled to it.

Netfther the Lender, any Recsiver nor any delegate shall be bound (whether by virtue of
section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise in
any particular order between any of the Secured Liabilities.

All monies received by the Lender, a Receiver or a delegate under this Agreement:

27.31 may, at the discretion of the Lender, Receiver or delegate, be credited to any
suspense or securities realised account;

27.3.2 whilst such monies are so held, they shall not be applied against the Secured
Liabilities, but shall bear interest, if any, at the rate agreed in writing between
the Lender and the Borrower; and

27.3.3 may be held in that account for so long as the Lender, Receiver or delegate
thinks fit,

1



29,

30.

3.

Set-off

In addition 1o any tien or right to which the Lender may be entitied by law, the Lender may, following a
Default Event, without notice and both before and after demand, set off the whole or any part of the
Secured Liabiiities against any deposit or credit balance on any account of the Borrower with the
Lender, whether or not that deposit or balance is due to the Borrower.

Natices
291
292

293

204

285

2946

297

298

All communications to be made under this Agreement must be made in writing.

Any notices proceadings or other documents to be served on the Bomower pursuant to this
Agreement must be addressed to the Borrower, marked for the attantion of

e e e e e s ., or if dispatched by facsimile, to
facs-.rmle number ........................................................ , or at such other address or
facsimile number in England as the Borrower may notify the Lender in writing.

Any notices proceedings or other documents to be served on the Lender pursuant o this
Agreement must be addressed to the Lender, marked for the attention of the Custemer
Service Department at Magellan Homeloans, Ashcombe House, 5 The Crescent,
Leatherhead, Surrey, K722 BDY, or if dispatched by facsimile, to facsimile number 0330 335
5888, or at such other address or facsimile number in England as the Lender may notify the
Borrower in writing.

Any notice to the Borrower is deemed to have been given:

29.4.1 if posted, on the second Business Day following the day on which it has been
dispatched by first class maii, postage prepaid, and will be effective
natwithstanding that it may be misdelivered or retumed undelivered;

29.42 if sent by facsimile fransmission and received on the day of transmission, during
business hours, and if not so received, on the next Businass Day during
business hours; or

2843 if deliverad by hand during business hours, at the time of actual delivery or if
not, on the next Business Day.

in proving service pursuant to clause 29.4, it will be sifficient 1o prove that personal delivery
was made, or that the envelope containing the communication was comectly addressed and
posted, or that & facsimile transmission report or other sppropriate evidence was obtainad
that the facsimile had been transmitted to the addressee.

Any natices demands or ather communication to be given by the Lender may be made by
any person or firm acling as solicitor or solicitors for the Lender.

Any communication to the Lender is deemed to have been given only on actual recaipt by
the Lender.

For the purpose of this clause 29, business hours means between 9.00 a.m. and 5.30 p.m.

Assignments

301
30.2

303

General

311

This Agreement will be binding upoh the respective heirs and successors of the parties.

The Borrower may not assign or transfer all or any part of its righis andvor obfigations under
this Agreement without the prior written consent of the Lender, not to be unreasonably
withheid.

This Agreement and all or any of the rights and obligations under it may be assigned or
transferred by the Lender. The Lender may also change its lending office without the
consent of the Borrower. The Lender will notify the Borrower promptly following any change
or assignment.

A certificate or determination by the Lender as to any amount for the titme being due to it
from the Borrower under this Agreement (and any Finance Document) shall be, in the
absence of any manifest efror, conclusive evidence of the amount dus.

12



32

313

31.4

31.5

316

317

318

319

31.10

3111

The provisions of this Agreement and the rights and remedies of the parties under this
Agreement are cumulative and are without prejudice and in addition to any rights or
remedies at law or in equity. No exercise {or partial exercise) by a party of any one right or
remedy under this Agreement, or at law or in equity will, except if the contrary is expressly
stated, hinder or prevent the exercise by it of any such other right or remedy.

i the Lender considers that an amount paid by the Borrower in respect of the Secured
Liabiliies is capable of being avoided or otherwise set aside on the liquidation or
administration of the Borrower or otherwise, then that amount shall not be considered to
have been irrevocably paid for the purposes of this Agreement.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989,
the terms of any Facility Agreement and of any side letters between any parties in relation to
such Facility Agreement are incarporated into this Agreement.

If any provision (or part of a provision) of this Agreement is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it
valid, legal and enforceable. If such modification is not possible, the relevant provision (or
part of a provision) shall be deemed deleted. Any modification to or deletion of a provision
{or part of a provision} under this clause shall not affect the legality, validity and
enforceability of the rest of this Agreement.

This Agreement may be executad in any number of counterparts, each of which when
executed and delivered shall constitute a duplicate original, but all the counterparts shall
together constitute cne agreement,

The Lender and any Receiver, at any time and from time to time, may delegate by power of
attorney or in any other manner to any person or persans all or any of the powers,
autharities and discrations which are for the time being exercisable by the Lender or
Receiver under this Agreement in relation to all or any part of the Charged Assets. Any
such delegation may be made upon such terms and subject to such regulations as the
Lender or Receiver may think fit. The Lender and the Recaiver will not be in any way liable
or responsible to the Borrower for any loss or damage arising from any act, default,
omission or misconduct on the part of any such delegate.

Except as expressly provided in this Agreement, a person who is not a party to this
Agreement shall not have any rights under the Contracts {Rights of Third Parties) Act 1999
to enforce, or enjoy the benefit of, any term of this Agreement. This does not affect any right
or remedy of a third party which exists, or is availabie, apart from that Act.

The construction, validity and performance of this Agreement are governed by the laws of
England and the parties submit to the jurisdiction of the English courts.

The parties to this charge irevocably agree that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction to settle any dispute or ¢laim that arises
out of or in connection with this charge or its subject matter or formation (including non-
contractual disputes or claims). Nothing in this clause 31.10 shall kmit the right of the
Lender to take proceedings against the Borrower in any other court of competent
jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preclude the
taking of proceedings in any other jurisdictions, whether concurrently or not, to the extent
permitted by the law of such other jurisdiction.

Where the Borrower is inonrporated in a jurisdiction outside of England and Wales the
Borrower lrrevocabiy appomts NP URPUTUDRR - |
at

{INSERT FAX NO} as |ts agant to recelve on ms behalf in England or
Wales servnce of any prooeedlngs under this Agreement. Such service shall be deemed to
be completed on delivery to such agent (whether or not it is forwarded to and received by
the Borrower) and shall be valid until such time as the Lender has recsived prior written
notice from the Borrower that such agent has ceased to act as agent. |If for any reason such
agent ceases to be able to act as agent or no longer has an address in England or Wales,
the Borrower shall forthwith appoint a substitute acceptable to the Lender and deliver to the
Lender the new agent's name, address and fax number within England and Wales, failing
which the Lender may select a substitute agent to receive on the Borrower's bahalf service
of any proceedings arising out of or in connection with this charge.

13



Schedule 1

Definitions and interpretation

{Clause 1)

1. In this Agreement, including the schedules, the following words and expressions have the following

meanings:

Business Day

Charged Assets

Default Event

Default Interest
Default Rate

Derivative Assets

Environment

Environmental Law

Facility Agreement

Financial Collateral

Financial Collateral Regulations

Finance Document

1A 1986

a day hetween Monday and Friday inclusive on which
clearing banks are open in the City of London (provided
that a Business Day shall only start at 9.00 a.m. and shal
end at 5.30 p.m. on any such day).

all the property and other assets of the Borrower which are
charged under this Agreement (and a reference to
Charged Assets shall include a reference to any part of
them, and the term Charged Asset shall be construed
accordingly).

any event of default specified in clause 12 and any event
(howsoever described} in any Facility Agreement or Loan
Conditions which entittes the Lender to cail for payment
before the scheduled maturity date and/or enforce any
Securty Interest.

means any interest payable at the Default Rate.

the interest rate from time to time specified as a default rate
(howsoever described) in the Facility Agreement or Loan
Conditions.

all stocks, shares, warrants or other securities, rights,
dividends, interest or other property accruing offered issued
or deriving from or incidental to the Shares or any such
Derivative Asset.

the natural and man-made environment including all or any i
of the following media, namely air, water and land

{including air within buildings and other natural or man-

made structures above or below the ground) and any tiving

arganisms {including man) or systems supported by those

media.

all appiicable laws, statutes, regulations, secondary
legisiation, bye-laws, common law, directives, treaties and
other measures, judgments and decislons of any court or
tribunal, codes of practice and guidance notes in sc far as
they relate to or 2pply to the Environment.

any agreement creating Indebtedness entared into by the
Borrower from time to time and any agreement entered into
under or supplemental to it or amending, restating or
novating any such agreement.

shall have the meaning given to that expression in the
Financial Coliateral Regulations.

the Financial Collateral Arrangements (No.2} Regulations
2003 (S.). 2003 No. 3226).

the Facility Agreement or the Loan Conditions or both, this
Agreement, any other document in favour of the Lender
creating a Security Interest or contract of guarantee or
indemnity and any other agreement setting out the terms
and conditions relating to any Secured Liabilities.

the Insolvency Act 1986.
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Indebtedness

Insolvency Event

Insurance

Investments

Loan Conditions

LPA 1925

Property

Receiver

Relevant Account
Relevant Agreement

Secured Liabilitles

Security Financial Collateral
Arrangements

Security Interest

Shares

Taxes

any obligation for the payment or repayment of money,
whether present or future, actual or contingent, sole or
joint.

any of the events specified in clause 12.5.

the insurance of the Charged Assets referred to in clause
8.1.1.

all present and future certificated stocks, shares, loan
capitai, securities, bonds and investments {whether or not
marketable) for the time being owned (at law or in equity)
by the Borrower, including any: (a) dividend, interest or
other distribution paid or payable in relation to any of the
Investments; and (b) right, money, shares or property
accruing, offered or issued at any time in relation to any of
the Investments by way of redemption, substitution,
exchange, conversion, bonus, preference or otherwise,
under option rights or otherwise.

Any of the Lender's standard loan conditions from time to
time in force.

Law of Property Act 1925,
Any real property charged under this Agreement.

any receiver appointed over any Charged Assets whether
under this Agreement or by order of the court on
application by the Lender and includes a receiver and
manager and an administrative receiver,

all monies, obligations and liabiliies of any kind and in any
currency owed or incurred by the Borrower 1o the Lender,
whether present or future, actual or contingent and whether
incurred alone or jointty with another, together with the
Lender's costs charges, commission and expenses.

shall have the meaning given to that expression in the
Financial Collateral Regulations.

any option, morigage, charge {whether fixed or floating),
pledge. lien, hypothecation, assignment, security interest,
retention of title or other encumbrance of any kind securing,
or any right conferring, a priority of payment in respect of
any obligation of any person or a contractual right relating
to shares or to any asset or liability.

all present and future shares, stocks, loan capital,
securities, bonds and other investments (whether or not
marketable) for the time being owned (at law or equity) by
the Borrower.

all present or future taxes, levies, duties, imports, charges,
fees, deductions or withholdings of any nature which are
imposed, levied, coliected or withheld pursuant to any
reguiation having the force of law.

All references to a statutory provision include references to:

2.1 any statutory amendment, modification, consolidation or re-enactrment of it, whether before
or after the date of this Agreement, for the time being in force;

15



10.

11.

22 all statutory instruments, subordinate legisiation or orders made pursuant to it, and
23 any statutory provision of which that statutory provision is a re-enactment or madification.

Wards denoting the singular include the plural and vice versa, words denoting any gender include ail
genders and words denoting persons include corporations, partnerships, other unincorporated bodies
and all other legal entities and vice versa.

A reference in this Agreement to this Agreement (or any provision of it} or to any other Finance
Document or other agreement is a reference to this Agreement, that provision, that Finrance Document
or such other agreement or document as amended (in each case, other than in breach of the
provisions of this Agraement) frorm time to time.

Any words following the terms including, Include, in particular, for example or any similar
expression shall be construed as illustrative and shall not limit the sense of the words, description,
definition, phrase or ferm preceding those terms.

a refarance to an amendment (including the words amend and amended) includes a novation, re-
enactment, supplernent or variation (and amended shall be construed accordingly

The provisions of this Schedule apply unless the meaning attributed is inconsistent with the context of
the relevant word or exprassion.

Uniless otherwise stated, a reference to a clause, party or a schedula is a reference to respectively a
clause in ar a parly or scheduie to this Agreement.

A reference to a party shall include that party's successors, pemnitted assigns and permitted
transferees and this Agreement shall be binding on, and enure to the benefit of, the parties to this
Agreement and their respective successors, pemmitted assigns and pemitted transferees.

The clause headings are inserted for ease of reference anly and do not affect the construction of this
Agreement.

If there is any conflict betwsen the provisions of this Agreement and the provisions of a Facility
Agreement, the provisions of the relevant Facility Agreement wilt prevail. ¥ there is any conflict
between the provisions of this Agreement and the provisions of the Lender's Loan Conditions, the
provisions of this Agreement will prevail.
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Schedule 2

Form of notice of assignment

PART 1
Form of notice
{Qn the letferhead of the Barrower]
[NAME OF COUNTERPARTY]
[ADDRESS LINE 1]
[ADDRESS LINE 2}
[POSTCODE]
[DATE]
Dear Sirs,
Floating Charge (Charge) dated [DATE] between [EORROWER] and [LENDER]
YVe refer to the [DESCRIBE RELEVANT AGREEMENT] (Contract).
This letter constitutes notice to you that under the Charge [{a copy of which is attached)] we have [charged

OR assigned, by way of security,] to Magellan Hometoans Limited (Lender) all our rights in respect of the
Contract.

We confim that:

. We will remain liable under the Contract to perform ali the obligations assumed by us underthe
Contract.

v None of the Lender, any delegate appointed by the Lender or any receiver will at any time be under

any obligation or liability to you under or in respect of the Contract.

Neither the Charge nor this notice releases, discharges or otherwise affects your liability and obligations in
respect of the Contract.

Subject to the above, we will remain entitled to exercise all our rights, powers and discretions under the
Contract and you may continue to deal with us in relation to the Contract and give notices under the Contract
to us unless and until you receive written notice to the contrary from the Lender, Thereafter, all such rights,
powers and discretions shall be exercisable by, and notices shall be given to, the Lender or as i directs and
we will cease to have any right to deal with you in relaticn to the Contract and you must deal only with the
{.ender.

Please note that we have agreed that we wiil not amend or waive any provision of or terminate the Contract
without the prior written consent of the Lender,

The instructions in this notice may only be revoked or amended with the prior written consent of the Lender.

Please confirm that you agree to the terms of this notice, and to act in accordance with its pravisions, by
sending the attached acknowiedgement to the Lender at Magslian Homeloans, Ashcombe House, 5 The
Crescent, Leatherhead, Surrey, KT22 8DY, with a copy to us.

This notice, and any dispute of claim (including non-contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation, shall be governed by and construed in accordance with
the law of England and Wales.

Yours faithfully,

[NAME OF BORROWER]
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PART 2

Form of acknowledgement

[Cn the ietferhead of the counterparty)

[NAME OF LENDER]

[ADDRESS LINE 1]
[ADDRESS LINE 2)

[POSTCODE]

[DATE]

Dear Sirs,

Floating Charge (Charge) dated [DATE] between [BORROWER] and Mageilan Homeloans Limited.

We confirm recaipt from [BORROWER] (Borrower) of a notice {Notice) dated [DATE] of {a charge OR an
assignment, by way of security,] of all the Borrower's rights under [DESCRIBE RELEVANT AGREEMENT]
(Contract).

Tarms defined in the Notice shall have the same meaning when used in this acknowledgement.

We confim that:

We accept the confirmations and instructions contained in the Notice and agree to comply with the
Notice.

There has been no amendment, waiver or refease of any rights or interests in the Contract since the
date of the Contract.

We will not cancel, avoid, release or otherwise allow the Contract to lapse without giving the Lender at
least 30 days' prior written notice.

We have not, as at the date of this acknowledgement, received notice that the Borrower has assigned
its rights under the Contract to a third party, or created any other interest (whether by way of security
or otherwise) in the Contract in favour of a third party.

The Lender will not in any circumstances have any fability in relation to the Contract.

The Contract shall riot be rendered void, voidable or unenforceable by reason of any non-disclosure by
the Lender.

This letter, and any dispute or claim (including non-contractual disputes or claims) arising out of or in
connection with it or its sublect matter or formation, shall be govermed by and construed in accordance with
the law of England and Wales.

Yours faithfully,

[COUNTERPARTY]




EXECUTION PROVISIONS

BORROWER EXECUTION PROVISIONS

Executed as a deed by

acting by a director and its

secretary or by two directors;

[OR]

ACHNG DY et

a director, in the presence of:

Witness' signatura:
et

Witness' name: § \h C_C-VC

Address: .

....... [BORROWER]

Director

Secretary/Director

. ({ ............................. [BORROWER]

wereeeme ... [NAME OF DIRECTOR],

e

Director

DAVIES 3 EVARS
"ORG%FHCﬁcHa

L AmEt e
P "-,i\ﬁ?-‘E' ]

{";:\t:' TR e
1o

L3P O TN it vilkl

Occupation:

o cirel

AOGIOAN

540 1A
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Executed as a deed
by affixing the commeon seal of

in the presence of.

Director

Director/Secretary
Signed as adeed on behalf of .....ccoeviniiiiiiiinnniirinnmm. [BORROWERY], a company

Autherised signatory

incorporated in ................................, by
....................................................................................... [NAME[S] OF PERSON SIGNING],
being [a] person[s] who, in accordance
with the laws of that teritory, [is] [OR}
[are] acting under the autharity of the company: Authorised signatory
LENDER EXECUTION PROVISION
SIGNED for and on behalf of
MAGELLAN HOMELOANS LIMITED by:
SIGNATURE PRINT NAME
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