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In accordance with ! ' i )
Sections 8594 and M R O 1 @
859) of the Companies

Act 2006. : 1
‘ Particulars of a charge Companies House
M Go online to file this information A Tee is be payable with this form
www.gov.uk/companieshouse Please see "How to pay’ on the last page.
J What this form is for X What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at:
a charge created or evidenced by register a charge where there is no www.gov.uk/companieshouse
an instrument. instrument. Use form MR

This form must be delivered to the Registrar for registration )
21 days beginning with the day after the date of creation of the ct
delivered outside of the 21 days it will be rejected unless it is accor
court order extending the time for delivery. *ABA3KDLL*

A13 06/07/2017 #140

You must enclose a certified copy of the instrument with this form
COMPANIES HOUSE

scanned and placed on the public record. Do not send the origi

n Company details V\A Fl—- ForoF cal e
Company number ITITF’T’T’T’T’? J'\;JF%;n prr—

- Please complete in typescript or in
Company name in full ’ The Thatch Studley Limited bold black capitals.

l All fields are mandatory unless
specified or indicated by *

I Charge creation date
Charge creation date |d2 'g WW EWPTW
3 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 ’ Belmont Green Finance Limited trading as Vida Homeloans

|

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
not a floating charge) or fixed security included in the instrument.

Brief description

Nohe.

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 alang the lines of, "for
more details please refer to the
instrument”.

Please imit the description to the
avallable 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.

Yes
{1 Neo

Floating charge

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

Yes Continue
[[1 Ne 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
] 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 statement may be filed after
the registration of the charge (use
form MRO6).

Signature

’Eease sign the form here.

Signature

Signature

< c _
LEC.-C({“G\/A’ Lo hiavoor

X 109 i ibe UL X

lThis form must be signed by a person with an interest in the charge.
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MRO1

Particulars of a charge

B Presenter 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 1o searchers of the public record.

{ontact name

James Sparks

Spearing Waite LLP

{ompany name

|** 34 Pocklingtons Walk

F
|

Post town

Leicester

C iR . .
cuniRen | eicestershire

= [ofelof fefeful

Country

United Kingdom

IDx

10837 Leicester 1

Telephone

0116 242 4225

Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Dffice 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.

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.

oo o o o o O

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

How to pay

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

Make cheques or postal orders payabte to
‘Companies House.'

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return 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.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enguiries@ 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 previded free of charge by Companies House.

06/16 Version 2.1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number; 10704918
Charge code: 1070 4918 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th June 2017 and created by THE THATCH STUDLEY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 6th July 2017.

Given at Companies House, Cardiff on 13th July 2017
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Appendix 2

THE THATCH STUDLEY LTD

BELMONT GREEN FINANCE LIMITED TRADING AS VIDA HOMELOANS

DEBENTURE
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This Debenture is made on 2N TS 201+

Between
{1) The Thatch Studlsy Ltd (registered in England with number 10704918) (Chargor); and

2) Belmont Green Finance Limited trading as Vida Homeloans (registered in England with
number 9837692} (Lender).

It is agreed
1 Definitions and Interpretation
1.1 Pefinitions
in this Deed:
Account has the meaning given to it in clause 3.3(i) (First fixed charges)

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

Business Day means a day (other than a Saturday or Sunday)} on which banks are open for
general business in London

Buy to Let Mortgage Terms and Conditions teans all the terms and conditions set out in
the bocoklet with the heading "Buy to Let Mortgage Terms and Conditions”

CA2006 means the Companies Act 2006
Chattels has the meaning given to it in clause 3.3(d) (First fixed charges)
Debts has the meaning given to it in clause 2.3{h) (First fixed charges)

Default means an Event of Default or any event or circumstance specified in the definition of
Event of Default in the Morlgage Docurnents which would {with the expiry of a grace period,
the giving of notice, the making of any determination under the Mortgage Documents or any
combination of any of the foregaing) be an Event of Default

Event of Default means any event eor cireumstance specified as an event of default under
any Mortgage Document

Fixtures means in respect of any Secured Property, all fixtures and fittings {including trade
fixtures and fittings} and fixed plant and machinery now or at any time after the dals of this
Deed on that Secured Property

Floating Charge Assefs means all the assets and undertaking from time to time subject to
the floating charge created under clause 3.4 {Floating charge)

Intellectual Property means:

(a) any patenis, trade marks, service marks, designs, business names, copyrights,
database rights, design rights, topography rights, domain names, moral rights,
inventions, confidentfal information, knowhow and any other associated or similar

10-5650480-3/339143.7 1



Intellectual property rights and interests anywhere in the world (which may now or in
the future subsist), and in each case whether registered or unregistered and

{b) the benefit of all applications, rights fo apply for and rights to use such assets
(including, without limitation, any licences and sub-licences of the same granted by it
or fo it} of the Chargor {(which may now or in the future subsist)

Investments means any shares, stocks, debenfure security, securities, bonds and
investments of any type (other than the Subsidiary Shares) whatever, including but not limited
to, negotiable instruments, cerfificates of deposit, eligible debt securities, interests in
coliective Investment schemes, or other investments referred to in section 22 of, and as
defined in Part Il of schedule 2 to, the Financial Services and Markets Act 2000 and Part (Il of
fhe Financial Services and Markets Act 2000 {Regulated Activities) Order 2001, whether
certificated or uncertificated, physical or dematerialised, registered or unregistered, held by
the Chargor or by a trustee or clearance system or nominee

Loan meaans any individual amount of money the Lender has lent to the Chargor or may fend
to the Chargor

Mortgage deed means each legal document with the heading "Mortgage Deed” executed by
the Chargor and creating Security over any property owned by the Chargor

Mortgage Documents means:

(a} any Offer

{b) the Buy to Let Mortgage Terms and Conditions
{c) any Mortgage Deed

{d) this Deed and

(e) any other document issued by the Lender or entered into by the Lender and Chargar
in connection with a Loan or any Security over a Loan

Occupational Lease means a lease of a Sscured Property in respect of which the Charger is
landlord

Offer means any written offer of a Loan sent to the Chargor which results in a Loan being
made to the Chargor

Participating Member State means any member state of the European Union that adopts or
has adopted the euro as its lawful currency in accordance with legislation of the European
Union

Party means a party to this Deed

PFlanning Acts means the Town and Country Planning Acts 1990, the Planning (Listed
Buildings and Conservation Areas) Act 1890, the Planning {Hazardous Substances) Act 1930,
the Ptanning (Consequential Provisions) Act 1990, the Planning and Compensation Act 1991,
the Planning and Compulsory Purchase Act 2004 and any regulations or subordinate
legislation made under any of the foregoing and any other statute or regulation governing or
controlling the use or development of land and buildings

Premises means any building on a Secured Property

0-5650480-3839143-7 2




1.2

Properties mean the properties listed in schedule 1 (Properties)

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

Related Rights means, in respect of any Investment or Subsidiary Share:

{a) all monies paid or payable in respect of that Investment or Subsidiary Share (whether
as income, capital or otherwise)

(b} all shares, investments or other assets derived from that Investment or Subsidiary
Share and

(c) all rights derived from or incidental to that Investment or Subsidiary Share

Secured Assets means all of the asselts and undertaking of the Chargor the subject of any
Security created by, under or supplemental to, this Deed in favour of the Lender

Secured Obligations means ali monies and labilities now or after the date of this Deed due,
owing or incurred by the Chargor to the fender whalsoever, in any manner and in any
currency or currencies and whether present or future, actual or contingent, whether incurred
solely or jolntly with any other person and whether as principal or surety, together with all
interest accruing on such monies and labilities and all costs, charges and expenses incurred
by the Lender, except for any obligation which, if it were included hare, would constitute
unlawful financial assistance, or its equivalent in any cther jurisdiction

Secured Property means at any iime the Properties and all other freehold, leasehold or
commenhold property which is subject to any Security ereated by, under or supplemental to,
this Daed

Security means a morfgage, charge, pledge, lien, assignment or other security interest
securing any obligation of any person or any other agreement or arrangement having a
similar effect

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Lender i5 safisfied that the Sscured Obligations have been imevocably and
unconditionally satisfied in full and all facllities made available by the Lender to the Chargor
have been cancelled

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
CA2006 and any company which would be a subsidiary undertaking within the meaning of
section 1162 of the CA2006 but for any Security subslsting over the shares In that company
from time to time

Subsidiary Shares means all shares present and fuiure held by the Chargor 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
tax of a similar nature

Interpretation

{a) Unless a contrary indication appears, a refarence in this Deed fo:

10-6B50480-3/339445 7 3



{b)
{©
{d)

{e)

10-6B5(4B0-3/359143-7

{

(i)

(i)

{iv}

{v)

0

(vii)

{vii)

(ix)

00

(xi)

the Lender, the Chargor, any Party or any other person shall be construed so
as to include its successors in fitle, permitted assigns and permitted
transferees;

assets Includes present and future properties, revenues and rights of every
description (including any right to receive such revenues);

a Mortgage Document cr any other agreement or instrument is a reference fo
that Mortgage Document er other agreement or instrument as amended,
novated, supplementad or restated (however fundamentaily) or replaced;

indebtedness includes any obligation (whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent;

a person lncludes any individual person, firm, company, corporation,
government, state or agency of a state or any associaticn, trust, joint venture,
consortium or partnership (whether or not having separate legal personallty)
or any other entity or body of any description;

a regulation includes any regulation, rule, official directive, request or
quideline {(whether or not having the farce of law but if nof having the force of
law, then being a type with which persons to which it applies customarily
comply) of any govermnmental, intergovernmental or supranational body,
agency, depariment or of any regulatory, self-regulatory or other authority or
crganisation;

a provision of law is a reference to a provision, of any treaty, legislation,
regulation, decree, order or by-Jaw and any secondary legislation enacted
under a power given by that provision, as amended, applied or re-enacted or
replaced (whether with or without modification) whether before or after the
date of this Deed;

atime of day is a reference to London time;

sterling and £ shail be construed as a reference fo the lawfui currency of the
United Kingdom:;

euro and € shali be construed as a reference to the single currency of
Participating Member States; and

dispose includes any sale, lease, llcence, transfer or loan.

Clause and schedule headings are for ease of reference only.

Any word mporiing the singuiar shall include the plural and vice versa.

A Defaul (other than an Event of Default) is continuing if it has not been remedied
or waived and an Event of Default is continuing if it has not been waived, in both
cases, o the satisfaction of the Lendar.

Any certificate provided by a director of the Chargor pursuant fo fhe terms of this
Deed shall be given without incusring any persanda liability.




1.3

1.4

1.5

18

31

{H A term defined in this Deed has the same meaning when used in any notices,
acknowledgements or ather documents issued under or in connection with this Deed,

Third party rights

{a) A person who is not a Party has no right under the Contracts {Rights of Third Parties)
Act 1998 to enforce or enjoy the benefit of any ferm of this Deed or any other
document issued or entered into under or in connection with it.

{b) The consent of any person who is not a Parly is not required fo rescind or vary this
Deed or any other document entered into under or in connection with i,

Administration

{(a) Any reference in this Deed, or any other document entered into under or in
connection with i, to the making of an administration order shall be tfreated as
including a reference to the appointment of an administrater under paragraph 14 (by
the holder of a qualifying floating charge in respect of the Chargor's assets) or 22 (by
the Chargor or the directors of the Chargor) of Schedule B1 to the Insolvency Act
1986 or any steps taken ioward such order or appointment.

{b) Any reference in this Deed or any other document entered inte under or in connection
with it, fo making an application for an administration order by petition shall be treated
as including a reference to making an administrafion application to the court under
Schedule B1 to the Insolvency Act 1986, appointing an administrator under
paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26 of
that Schedule of intention to appeint an administrator or any steps taken towards
such appfication or notice.

Incorporated terms

The terms of the Secured Obligations are incorporated into this Deed io the extent required
for any purported disposition of any Secured Assats contained in this Deed to be a valid
disposition in accordance with section 2(1) of the Law of Property (Miscellaneous Provisions)
Act 1989.

Deed

This Deed is intended o fake effect as a deed notwithstanding the fact that the Lender may
only execute this Deed under hand.

Covenant to pay

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

Charging provisiens

General

All Security created by the Chargor under clauses 3.2 1o 3.4 inclusive is;

(&) a continuing security for the payment and discharge of the Secured Obligations;

{b} granted with full title guarantee;

106650480 33399437 5



3.2

3.3

(c) granted in respect of all the right, title and inferest (if any), present and future, of the
Chargor in and to the relevant Secured Asset; and

(cf) granted in favour of the Lender.

First legai mortgages

The Chargor charges by way of first legal mortgage the Properiies and all Pramises and
Fixtures on each of the Properties.

First fixed charges
The Chargor charges by way of first fixed charge:

{a) all interests and estates in any freshold, leasehold or commonhold property now or
subsequently owned by it (other than any freehold, leasehold or commanhold
property effectively charged by way of legal morgage under clause 3.2) and, in each
case, the Premises and Fixtures on each such property;

(b) the proceeds of sale of its Secured Property and all licences to enter on or use any
Secured Property;

(c} the benefit of all other agreements, instruments and rights relating to its Secured
Property;

{d) alt plant, machinery, vehicles, computers, office and cother equipment, all furniture,
furnishings, equipment and tools and any removals or replacement of them, (together
Chattels) present and future and the benefit of all contracts, licences, warranties,
maintenance contracts relating {o them and any renewails and reptacements of them;

(e) the Subsidiary Shares together with all Related Rights;
) the Investments together with all Related Rights;

(g) any insurance policies (other than policies in respect of third party liability} in which
the Chargor has an Intarest from time to time and all proceeds of them;

{n) all book and other debts due to the Chargor and their procesds (both collected and
uncollected) (together Debts) and all rights, guarantees, security or other collateral in
respect of the Debts (or any of them) and the benefit of any judgment or order to pay
a sum of money and all rights to enforcs the Debis (or any of them);

(i) alt monies from fime fo time standing to the credit of each account held by the
Chargor with any bank, bullding society, financial institution or other person (each an
Account);

1)} all its Intelfectual Property;
(k) all its goodwill and uncalled capital; and

o the benefit of all Authorisations held or utilised by it In connection with its business or
the use of any of its assels and the right to recover and receive compensation
payable In respect of any of them.

10-6650480-3/339143-7 [5)




3.4

3.5

3.6

3.7

3.8

4.1

Floating charge

The Chargor charges by way of first floating charge all its assets and undertaking wherever
located both present and future other than any assels effectively charged by way of legal
mortgage or fixed charge or assigned under clauses 3.2 or 3.3

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 of the
Insoivency Act 1986 applies o the floating charge created by or under this Deed.

Conversion of floafing charge to a fixed charge

The Lender may at any time by notice in writing to the Chargor convert the floafing charge
created under clause 3.4 into a fixed charge as regards any Floatihg Charge Asset as it shall
specify in the notice if;

(a) an Event of Default is continuing; or

(b} in the opinion of the Lender that Floating Charge Asset is in danger of being seizad or
any legal process or execution is being enforced against that Floating Charge Asset.

Automatic conversion of floating charge to a fixed charge

If (unless permitted in writing by the Lender or expressly permilted under the terms of any
Mergage Document:

(a) the Chargor creates or aitempis to creale any Securily over any of its Floating
Charge Assats;
(b} any person levies or attemnpts to levy any distress, attachment, execution or other

legal process against any Floating Charge Assef; or

(c) any corporate action, legal proceedings or other procedures or steps are teken for the
winding up, dissolution, administration or reorganisatton of the Chargor,

the floating charge created by this Deed will automatically and immediately without notice be
cohverted into a fixed charge over the relevant assets or, in the circumstances described in
clause 3.7{c), over ali of the Floating Charge Assets.

Smalf company moratorium

Whaere the Chargor is an eligible company within the meaning of paragraphs 2 o 4 {inclusive)
of Schedule A1 to the Insolvency Act 1986, then the obtaining of a moratorium, including any
preliminary decision, of investigation in ferrns of paragraph 43 of Schedule Al to the
Insolvency Act 1985 shall not cause the floating charge created by this Deed to crystallize into
a fixed charge, nor cause restrictions which would not otherwise apply to ba imposed on the
disposal of its property and assets by the Chargor.

Continuing security

The Security constituted by this Deed shall be continuing security and shall remalin in full
force and effect regardless of any intermediate payment or discharge by the Chargor or any
other person of the whole or any part of the Securad Obligations.

10-6850400-3/3351 437 7




4.2

7.1

7.2

7.3

8.1

Recourse
The Security constituted by this Deed:

@ is in addition to any other Security which the Lender may hoid at any time for the
Secured Cbligations (or any of them); and

() may be enforced without first having recoursa to any cther rights of the Lender.

Negative pledge

The Chargor shall not create or permit to subsist any Security over the Secured Assets cther
{han pursuant to this Deed, a Morigage Dead or with the prior written consent of the Lender.

Restrictions on disposals

The Chargor shall not enter info a single transaction or a series of fransactions (whether
reiated or not) and whether volunfary or involuntary to sell, lease, transfer or otherwise
dispoge of any Secured Assets without the prior written consent of the Lender.

Further assurance

The Chargor shalt promptly do all such acts and execute ali such documents (including
assignments, transfers, morfgages, charges, notfices and instructions) as the Lender may
reasanably specify (and in such form as the Lender may reasonably require} in favour of the
Lender or its naminee(s):

(a) to create, perfect, profect and maintain the Security created or intended fo be created
under or evidenced by this Deed ar for the exercise of any rights, powers and
remedies of the Lender provided by or pursuant to this Deed or by law,

(k) to confer en the Lender Security over any property and assets of the Chargor located
in any jurisdiction equivalent or similar to the Security infended to be conferred by or
pursuant to this Deed; and/or

{c) {if an Event of Default is continuing) to facilitate the realisation of the assets which
are, or are intended to be, the subject of the Security created by or under this Deed.

The Chargor shall take all such actien as is available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the Lender by or
pursuant to this Deed.

Any document required to be executed by the Chargor under this clause 7 wift be prepared at
the cost of the Chargor.

Land Registry
Application for restriction

(a} In relation to land and buildings situated in England and Wales title to which is
registered of Is to be registered at the Land Registry, the Chargor consents to an
application being made to the Chief Land Registrar for registration of a restriction on
the register of fitle of all present and future registered frechold, leasehold or

10-65604B03/3281437 8




8.2

10

10.1

commonhold property of the Chargor (and any unregistered properties subject to
compulsory first registration at the date of this Deed).

(b) The Chargor confirms that so far as any of the Secured Property is unregistered,
such land is not affected by any disclosable oveiriding Interests within the meaning of
the Land Registration Act 2002 or the L.and Reglstration Rules 2003,

Tacking and further advances

The Lender is, subject to the terms of the Morigage Documents, under an obfigation to make
further advances to the Chargor and this security has been made for securing such further
advances. The Lender and the Ghargor by this Deed congent to an apglication being made to
the Chief Land Registrar fo enter a note of such cbligation on the register of title to all present
and future registered property of the Chargor (and any unregistered properties subjaect to
compuisory first registration at the date of this Deed).

Future property

If the Chargor acquires (or intends to acquire) any freshold or leasshold or other interest in
property after the date of this Deed it must:

() notify the Lender immediately of such acquisition ar its intention to acquire such
property;
(b immediately on reguest by the Lender and at the cost of the Chargor, execute and

deliver fo the Lender, a legal morigage in favour of the Lender of such property in
such form as the Lender may require;

{c) obtain such consents as are required for the Security referred to in this clause 9;

{d} if the title to such freehold or leasehold property is registered at the Land registry or
required to be so registered, to give the Land Registry writlen notice of the Security;
and

(e) if applicable, ensure that the Securily is correctly noted in the register of title against
that title at the Land Registry.

Undertakings

The Chargor undertakes to the Lander in accordance with this clause 10. The undertakings
in this clause {0 shall remain in force during the Security Period.

Leases
(a) Landlord's consent

If under the terms of any lease 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 landlord;

{i) it undertakes promptly to make an application for landierd's consent to the
creation of the fixed charge contained in clause 3.3 (First fixed charges) and
any charge to be created under clause 7 (Further assurance), shail use all
reasonable endeavours to obtain such consent as soon as possible and shall
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(b}

()

(d)

(&)

keep the Lender informed of the progress of its negotiations with such
landiord;

(i) subject fo clause 10.1(a)(iii):

(AY nc breach of any representation in the Morigage Documents shall
occlr by virlue of the Chargor's failure to have obtained such
landlord's consent; and

(B) if the landlord indicates in wiiting that it proposes to commence, or
commences an action of forfeiture of the lease, the Lender shal]
release from such fixed charge, the Chargor’s interest in the lease;

{iii) clause 10.1{z){ii) shall only apply where the Chargor has compiied with its
obligations under clause 10.9(2)i), but the landiord has not given the censent
requested of it; and

(W) upon receipt by the Lender of evidence in writing of the consent of the
fandlord to the creation and existence of the fixed charge over the Chargor's
interest in such lease, clause 10.1{a){ii) shalt cease o apply in respect of the
relevant Secured Property.

No variation to lease

It shalt not without the prior written consent of the Lender alter or vary or agree to
alter or vary the terms of any lease under which it holds any Secured Properly or any
lease to which any Secured Property is subject.

No surrender or termination

it shall not without the prior written consent of the Lender surrender or othenwise
terminafe any lease under which it holds a Secured Property or terminate, forfeit or
accept a surrender of any lease to which any Secured Property is subject.

Compliance by tenants

i shall use reascnable endeavours to procure that each fenant under an
Occupational Lease complies with the terms of that Occupational Lease.

Forfeiture

it shall not do or permit anything which may render any lease or agreement for lease
under which it holds an inferest in a Secured Property, or to which the Secured
Property is subject, liable to forfeiture or otherwise determinable.

10.2 Chattels

@

(b)

10-GB504A0-3/339143-7

It will keep all Chattels comprised in its Secured Assets in good and substantial repair
and in good working order and condition.

It shall repair any defect or damage fo any of its Chattels promptly and If It fails to do
so the Lender may, but shall not be obliged to, do so.
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10.3  Subsidiary Shares and investments

(a)

(b)

(d

(e}

(9)

(h)

410-8650450-3/339143-7

On the later of:
{0} the date of this Deed; and

i} the date of acquisition of those Subsidiary Shares, Investments or Related
Rights

it shall:

{A) deliver to the Lender all certificates of fitle and other documents of
titte or avidence of ownership in respect of its Subsidiary Shares or
Investments and the Related Rights; and

{B) deliver to the Lender such transfer documents (with the transferes
teft blank} or any other documents as the Lender may reduire or
otherwise request in respect of those Subsidiary Shares, Investments
and Related Rights.

Until any steps are taken to enforce the Security created by or under this Deed, it
shall be entitled to receive and retain alt dividends, distributions and other monies
recelvable in respact of its Subsidiary Shares, Investmentis and Related Rights.

it shall not exercise its vofing and other rights in respect of its Subsidiary Shares,
Investments and Related Rights in a manner which is likely to be prejudicial to the
interests of the Lender.

It shall make ail payments which may become due and payable in respect of any of
its Subsidiary Shares, Investments and Reiated Rights. If it fails 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 fo
the Lender on demand and pending such repayment shali constitute part of the
Secured Chligations.

It shall remain liable to observe and perform all of the conditions and obligations
assumed by it in respect of its Subsidiary Shares, Investments and Related Righis
and the Lender shall not be required to perform or fulfil any obligation of the Chargor
in respect of any Subsidiary Shares, Investments or Related Rights.

1t shall comply with any notice served on it under CA 2006 or pursuant to the articles
of association of any other constitutional document of any relevant entity in respect of
or in connection with the Subsidlary Shares, Investments or Related Rights and wilt
promptly provide fo 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 the Lender.

immediately on conversion of any of its Subsidiary Shares, Invesiment or Related
Rights from a certificated to an uncertificated form, and on the acquisition by it of any
Subsidiary Shares, Investments or Related Rights in an uncertificated forin, it shall
give such instructions or directions and fake such other steps and enter into such
documentation as the Lender may require in order ic protect or preserve the Security
intended to be created by this Deed,

11



104 Insurance

{a) it ghail effect and maintain, in 2 form and amount and with an insurance company or
underwriters acceptable to the Lender, such insurance on and in respect of ils
business and its assets as the Lender considers g prudent company carrying on the
same or substantially similar business as the Chargor would effect.

{b} 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 interest in full force and effect.

{c) K shall not do or permit to be done anything to render the insurance void or voidable,

{d) If the Chargor shall be in default of effecting or maintaining insurances or in producing
any such pelicy or receipt to the Lender an demand, the Lender may take out or
renew 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.

(H Subject fo clause 10.4(e} above with the prior written consent of the Lender, all
proceeds of instrance shall be applied towards repiacing or reinstating the property in
respect of which the proceeds are received.

{3} 1t shall procure that there is given o the Lender copies of the instrances in which it
has an interest, and such other information in connection with them as the Lender
may reasonably require. 1t will notify the Lender in writing of ali renewals, material
vartations and cancellations of policies made or, to its knowledge of i, threatened or
pending.

10.5 Book and other debts

(a) It shall collect and realise the Debts in the ordinary course of trading as agent for the
tender and pay their proceeds intc an Account immediately on receipt. It shall hold
all such proceeds en trust for the Lender pending payment of them into an Account.

(b} It shall not set off, postpone or release any of the Debis or do or amit fo do anything
which may delay or prejudice the full recovery of all Debts without the prior written
consent of the Lander.

10.6  General

It shall not do or cause or permit to be done anything which may in any way materially
depreciate, jeopardise or otharwise prejudice the value fo the Lender of the Security creafed
by ar under this Dead.

11 Power 1o remedy

11.1  lf the Chargor faifs to comply with any of the undartakings set out in clause 10 (Undertakings),
it shall allow and irrevocably authorises the Lender andfor such persons as it shall nominate
to take such action on its behalf as shall be necessary to ensure that it complies with those

undertakings.
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11.2

12

13

131

13.2

13.3

If the Chargor fails to perform any obligation or other covenant affecting the Secured Property
or other Secured Asset, the Chargor shali permit the Lander or its agents and contractors:

(a) ta enfer on the Secured Property,

(b} to comply with or object to any notice served on the Chargor relafing to the Secured
Property or other Secured Asset; and

(c) to take any action the Lender may reasonably consider expedient to prevent or
remedy any breach of any such term of to comply with or object ta any such natice.

The Chargor shall within 3 Business Days of demand indemnify the Lender against any cost,
loss oF liability incurred by it in taking any of the steps referred to in this clause 11.

Security power of attorney

The Chargor, by way of security, imevocably and severally appoints the Lender, each
Receiver and any of their delegates or sub-telegates to be its aftorney to take any action
which the Chargor is obliged to take under this Deed. The Chargor ratifies and confirms
whatever any attorney does or purports to do pursuant to iis appoinfment under this
clause 12.

Enforcement of security
When security is enforceable

On the ocourrence of any Event of Defaull which is continuing, the Security created by and
under this Deed is immediately enforceable.

Acts of enforcement

The Lender may, at its absolute discretion, at any time after the Security created by or under
this Deed is enforceable:

{a) enforce ali or any part of the Security created by or under this Deed in any manner it
sees fit;

{b) exercise its rights and powers conferred upon moertgagees by the Law of Property Act
1925, as varied and extended by this Deed, and rights and powers conferred on a
Receiver by this Deed, whether or not it has taken possession or appointed a
Receiver to any of the Secured Assels;

(©) appoint a Receiver to all or any part of the Secured Assats;
{d) appoint an administrator in respect of the Chargor and take any steps to do so;

(e) exercise its power of sale under section 101 of the Law of Froperty Act 1925 (as
amended by this Deed); or

)] if permitted by law, appeint an administrative receiver in respect of the Chargor.
Right of appropriation

To the extent that the Security created by this Deed constitutes a "security financial collateral
arrangement” and the Secured Assets constitute "financial collateral” for the purpose of the
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13.4

13.5

13.6

18.7

Financial Collateral Arrangements (No 2) Regulations 2003 (Regulations), the Lender shall
have the right on giving prior nofice to the Charger, at any time after the Security becomes
enforceable, to appropriate all or any part of those Secured Assets in or towards discharge of
the Secured Obligations, The Parties agree that the value of the appropriated Secured Assets
shall be, in the case of cash, the amount of cash appropriated and, in the case of Subsidiary
Shares and Investments, determined by the Lender by reference to any publicly avaitable
market price and, in the absence of which, by such other means as the Lender (acting
reasonably} may selsct including, without limitation, an independent valuation. For the
purpose of Regulation 18{1} of the Regulations, the Chargor agrees that any such
determination by the Lender will constitule a valuation “in a commercially reasonable
manner”.

Statutory powers - general

(a) For the purposes of all powers implied by statute, the Secured Obligafions are
deemed to have become due and payable on the date of this Deed.

(k) Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property
Act 1625 do not apply to the Sacurity constituted by or under this Deed.

(c} The statutory powers of leasing conferred an the Lender are extended so that,
without the need to comply with any provision of section 99 or section 100 of the Law
of Property Act 1925, the Lender is empowerad to lease and make agreements for
lease at @ premium or otherwise, accept surrenders of leases and grant optiens or
vary of reduce any sum payabls under any leases or tenancy agreements as it may
think fit.

{d) Each Receiver and the Lender is entitied to all the rights, powers, privileges and
immunities conferred by the Law of Property Act 1925 and the Insolvency Act 1986
on morigagees and Receivers.,

Contingencies

If the Lender enforces the Security constitufed by or under this Deed at a time when no
amounts are due to the Lender but at a time when amounts may or will become so dug, the
Lender (or the Receiver) may pay the proceeds of any recoveries effected by it into an
interest bearing suspense account.

Mortgages in possession - no liahility

Neither the Lender nor any Receiver will be liable, by reason of entering into possession of a
Secured Assef, to account as mortgagee in possesslon or for any loss on realisation or for
any default or amission for which a morlgagee in possession might otherwise be liable,

Redemption of prlor mortgages

At any lime after the Security created by or under this Deed has become enforceable, the
Lender may, at the sole cosi of the Chargor (payable to the Lender on demand):

(a) redeem any prior form of Securily over any Secured Asset; andfor
(b procure the transfer of that Security to itself, and/for

(c) settle and pass the accounts of any prier mortgagse, chargee or encumbrancer which
once so seltled and passed shall be conclusive and binding on the Chargor.
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13.8  Subsidiary Shares and [nvestments — following an Event of Default

(a)

(b)

{c)

(d)

If an Event of Default is continuing, the Chargor shall on request by the Lender:

{i} deliver to the Lender such stock transfer forms or other transfer docurments
as the Lender may require to enable the Lender or its nominee or nominees
to be registered as the owner of, and o obtain legal and beneficial titie to, the
Subsidiary Shares, the [nvesiments andfor Related Rights referred to in such
request;

(i provide to the Lender certified copies of all resolutions and autharisations
approving the execution of such fransfer forms and registration of such
transfers as the Lender may reasaonably require;

(iif} procure that each such transfer is prompty registered by the relevant
cempany of other entity;

{v) procure that, immediately on their issue, all share certificates or other
documents of fitle in the appropriate form, in respect of the elevant
Subsidiary Shares, Investments and/or Related Rights, are delivered o the
Lender In each case showing the registered holder as the Lendar or its
nominee or nominees (as applicable); and

() exercise all voting righis in respect of its Subsidiary Shares, Invesiments and
Related Righis only in accordance with the instructions of the Lender.

At any time while an Event of Defaull 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 itself or such other person or nominee as it
shall select.

At any time after the Security created by or under this Deed has become enforceable,
the Lender and its nominee or nominees may sell alt or any of the Subsidiary Shares,
Investments or Related Rights of the Chargor in any manner permitted by (aw and on
such lerms as the Lender shall in its absolute discretion determine.

If the Chargor receives any dividends, distributions or other monies in respect of its
Subsidiary Shares, Investments and Related Rights at a time when the Lender has
made a request under clause 13.8(a} or taken any steps to enforce the Security
created by o under 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 frust for the Lender
pending payment of them io such account as the Lender shall direct.

14 Receiver

14.1  Appointment of Recsiver

(=

10-6650460-3/335143-7

{i) Af any time after any Security created by or under this Deed is enforceable,
the Lender may appoint 2 Receiver to all or any part of the Secured Assets in
accordance with clause 13.2(c) (Acts of enforcement).
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(ii)

At any time, if so requested in writing by the Chargor, without further notice,
the Lender may appoint a Receiver {o all or any part of the Secured Assets
as If the Lender had become entitied under the Law of Property Act 1825 to
exercise the power of sale conferred under the Law of Property Act 1925,

(b) Any Receiver appointad under this Deed shall be the agent of the Chargor and the
Chargor shall be sofely responsible for his acts or defaulls and for his remunaration
and liable on any confracts or engagements made or entered info by him and in no
circumstances whatsoever shall the Lender be in any way responsible for any
misconduct, neglfigence or default of the Recelver.

(c} Where the Chargor is an sligible company within the meaning of paragraphs 2 to 4
(Inclusive) of Schedule A1 to the Insolvency Act 1986:

B
(n

obtaining a meratarium; or

anything done with a view to obtaining a moratorfum including any
prefiminary decision or investigation in terms of paragraph 43 of Schedule A1
to the Insoivency Act 1986,

shall not be grounds for appointment of a Recelver.

14.2 Removal

The Lender may by writien notice remove from time to time any Receiver appointed by it
{subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an
administrative receiver) and, whenever it may deem appropriate, appeint a new Receiver in
the place of any Receiver whose appointment has terminated.

14.3 Powaers of Receiver

(8) General

M

(in

(i)

{v)

10-8650480-3/339143.7

In addition to those conferred by the Law of Property Act 1925 on any
Receiver appointed under that Act, each Receiver has, and is entifled to
exercise, all of the rights, powers and discrefions set out in this clause 14.3,

If there s more than one Receiver hoiding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise all of
the powers conferred on a Recelver under this Peed or under the Insolvency
Act 1986 individually and to the exclusion of any other Recelvers.

A Receiver of the Chargor has al! the rights, powers and discretions of an
administrative receiver under the Insolvency Act 1986,

A Receiver may, in the name of the Chargor:

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

{B) exercise in relafion to any Secured Asset all the powers, authorities
and things which he would be capable of exercising if he were its
absolute beneficial owner.
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(b}

{c)

(d)

(&)

(h)

)]

10-66504B0-3/1239143-7

Borrow money

A Receiver may raise and borrow monsy (either unsecured or on the securlty of any
Secured Asset, elther in priority to the security constituted by this Deed or otherwise)
on any terms and for whatever purpose which ha thinks fit No person lending that
maoney need enquire as o the propriety or purpose of the exercise of that power or fo
check the application of any monsey so raised or borrowed.

Carry on business

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

Compromise

A Receiver may sstfle, adjust, refer fo arbitration, compramise and arrange any
claims, accounts, disputes, questions and demands with or by any person who is of
claims to be a creditor of the Chargor or relating in any way to any Secured Asset.

Delegation
A Recsiver may delegate his powers in accordance with clause 15 (Delegation).
Employees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
Chargor or for itself as Receiver, may:

{i appoint and discharge managers, officers, agenis, accountants, servants,
workmen and others upon such terms as o remuneration or otherwise as he
may think proper; and

{ii} discharge any such persons appointed by the Chargor.
Leases

A Receiver may let any Secured Asset for any term and at any rent (with or without a
premiumn) which he thinks proper and may accept a surrender of any lease or {enancy
of any Secured Assets on any ferms which he thinks fit (including the payment of
money o a lessea or tenant on a surrender),

Legal actions

A Recelver may bring, prosecute, enforce, defend and abandon afl actions, suits and
proceedings or submit fo arbltration or any form of alfernative dispute resolution in the
riama of the Chargor in relation fo any Secured Asset as he considers expedient.

Possession

A Receiver may take immediate possession of, get in and collect any Secured Asset.
Protection of assets

A Recelver may, in each case as he may think fit
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{rm)

{m

{0)

10-6650480-3/339143-7

i make and effect all repairs and insurances and do all other acts which the
Chargor might do in the ordinary conduct of its business be they for the
protection or for the improvement of the Secured Assets,

(i) commence andlor complete any building cperations en the Secured Property
or ather Secured Asset; and

{iif} apply for and maintain any planning permission, building regulation approval
or any other permission, consent or licence,

Receipts

A Receiver may give valid receipts for all monies and execute all assurances and
things which may be expedient for realising any Secured Asset.

Sale of assets

A Recelver may sell, exchange, cohvert into monies and realise any Secured Assst
by public auction or private confract in any manner and on any terims which he thinks
proper. The consideration for any such transaction may consist of cash, debenture or
other obligations, shares, stock or other valuable consideration and any such
consideration may be payable in a lump sum or by instalments spread over such
period as he thinks fit. Fixtures and any plant and machinery annexed to any part of
the Secured Property may be severed and sold separatsly from the properly
containing them without the consent of the Chargor.

Subsidiaries

A Receiver may form a Subsldiary of the Chargor and transfer to that Subsidiary any
Secured Asset,

Deal with Secured Asssts

A Receiver may, without restriction sell, let or lease, or concur in selling, letting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with,
all or any part of the Secured Assets without being responsible for loss or damage,
and so that any such sale, laase or dispoesition may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or securitles of another
compahy or other valuable consideration. The Recsiver may form and promote, oc
coneur In forming and promoting, a company or companies to purchase, lease,
lficence or otherwise acquire interests in all or any of the Secured Assets or otherwise,
arrange for such companies to trade or cease o trade and to purchase, [ease, license
or otherwise acquire all or any of the Secured Assets on such terms and conditions
whether or not Including payment by instalments secured or unsecured as he may

think fit.
Voting rights

A Receiver may exercise all voling and other rights attaching to the Investments,
Subsidiary Shares, Related Rights, and stocks, shares and other securities owned by
the Chargor and comprised in the Secured Assets in such manner as he may think fit.
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(P

Q)

{r

(s)

(t)

()

Security

A Receiver may redeem any prior Security and seitle and pass the accounts of the
person enfitled to the prior Security so that any accounts so settled and passed shall
{subject to any manifest error) be conclusive and hinding on the Chargor and the
money so paid shall be deemed ko be an expense properly incurred by the Receiver.

Acquire land

The Recelver may purchase or acquire any iand and purchase, acquire or grant any
interest in or right over fand.

Deavefopment

A Receiver may implement or continue the development of {and obtain all consents
required in connection therewith) and/or complete any buildings or structures on, any
real properly comprised in the Secured Properly and do all acts and things incidenta
to the Secured Property.

Landlord's obligations

A Receiver may on behalf of the Chargor and withoui consent of or notice to the
Chargor exercise all the powers conferred an a landlord or a tenant by the Landlord
and Tenants Acts, the Renis Acts and Housing Acts or any other legislation from fime
to fime in force in any relevant jurisdiction selafing to rents or agriculture in respect of
any part of the Secured Property.

Uncalled capital

A Receiver may make calls conditionally or unconditionally on the members of the
Chargor in respect of uncalled capital.

{ncidental matters

A Receiver may do all other acts and ihings including without limitation, signing and
executing all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matters or powers listed here or granied by law
or otherwise incidental or conducive to the preservation, improvement or realisation of
the Secured Assefs and to use the name of the Chargor for all the purposes set out in
this clause 14.

144 Remuneration

The Lender may from time to time fix the remuneration of any Receiver appointed by It

15 Delegation

18.1 The Lender and any Receiver may delegale by power of attorney or in any other manner ali
or any of the powers, authorlties and discretions which are for the time being exercisable by
the Lender and the Receiver (as appropriate} under this Deed to any person or persons as 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 appropriate) may think fit.

10-6650480-3/339143-7
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16.2

16

16.1

16.2

16.3

17

171

17.2

18

18.1

18.2

18.3

19

The Lender and any Receiver will not be liable or responsible to the Chargor or any other
person for any losses, liabilities or expenses arising from any act, default, omission or
misconduct on the part of any delegate.

Application of monies

Sections 109(6) and (8) (Appoiniment, powers, remuneration and duties of receiver) of the
Law of Property Act 1925 shall not apply fo a Receiver appointed under this Deed.

All monies received by the Lender or any Receiver under this Deed shall be applied in
discharge of the Secured Obligations in such order as the Lender may determine.

The Lender and any Receiver may place any money received, recovered or realised pursuant
to this Deed in an interest bearing suspense account and it may retain the same for such
period as it considers expedient without having any obligation to apply the same or any part of
itin or towards discharge of the Secured Chiigations.

Remedles and waivers

No failure to exercise, nor any delay in exercising, on the part of the Lender or any Recelver,
any right or remedy under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise or the exercise of any
other right or remedy. The rights and remedies provided in this Deed are cumulative and not
exciusive of any rights or remedies provided by law.

A waiver given or consent granted by the Lender under this Deed will be effective only if given
in writing and then only in the instance and for the purpose for which it is glven.

Protection of third partles

No person (Ineluding a purchaser) dealing with the Lender or a Receiver or its or his agents
has an obligation to engtire of the Lender, Receiver or others;

{a) whether the Secured Obligations have becaome payable;

{b) whether any power purporied to be exercised has become exercisable;
{c) whether any Secured Obligations or other monizss remain outstanding;
(d} how any menies paid to the Lender or to the Receiver shall be applied; or
(e} the status, propriety or validity of the acts of the Receiver or Lender.

The receipt by the Lender or any Receiver shall be an absolute and a conclusive discharge to
a purchaser and shall relieve him of any obligation fo see o the application of any monies
paid to or by the direction of the Lender or any Recefver.

In clauses 18.1 and 18.2, purchaser includes any person acquiring, for money of monies
worth, any lease of, or Security over, or any other interest or right whatsoever in relation to,
the Secured Assetls or any of them.

Additional security

The Securily created by or under this Deed is in addition 1o and is not in any way prejudiced
by any guarantee or security now or subsequently heid by the Lender.
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22

23

231

23.2

Settiements conditional

if the Lender (acting reasonably) believes that ahy amount paid by the Chargor or any other
person in respect of the Secured Obligations Is capable of being avoided or set aside for ahy
reason, then for the purposes of this Deed, such amount shall not be considered to have
been paid.

Any seftlement, discharge or release between the Chargor and the Lender shall be
conditional upon no Security or payment to or for the Lender by the Charger or any other
person being avoided or set aside or ordered to be refunded or reduced by virtue of any law
relating fo bankruptcy, Insolvency or liquidation or otherwise,

Subsequent Security

If the Lender receives natice of any other subsequent Security or other interest affecting all or
any of the Secured Assets it may open a new account or accounts for the Chargor in its
bocks. If it does not do so then, unless it gives express wiitten notice to the contrary to 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 & new account of the
Chargor and not as having been applied in reduction of the Secured Obligations.

Set-off

The Lendsr may, set off any matured obligation due from the Chargor (to the extent
beneficially ownad by the Lender) against any matured cbligation owed by the lL.ender o the
Chargor, regardiess of the place of payment, booking branch or currency of either obligation.
If the obiigations are in different currencies, the Lender may convert either obligation af a
market rafe of exchange in its usual course of business for the purpose of the set-off.

Notices
Communications in writing

Any communication fo be made under or in connection with this Dead shall be made in writing
and, unless otherwise stated, may be made by emali or letter.

Addresses

The postal address and emall address of each Parly for any comrunication or document to
be made ar delivered under or in connection with this Deed:

{a} in the case of the Chargor;

Address; 27 Lords Lane, Studley, Warwickshire, B80 7QW
Email address: sipnon.jobsocn@gmail.com
Aftention: Mr Simon Akers Jobson; and
(I in the case of the Lender:
Address: 1 London Road, Staines-upon-Thames, Surrey TW18 4EX
Email address: Please refer to the contact details set out on the Lender's

website at hitp;/fwww.vidahomeloans,co.uk,
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272

or any substitute postal address or email address as a Party may nofify to the other Pariy by
not less than 7 days' notice.

Dellvery

Any communication or document made or delivered by one person to another under or in
connection with this Deed will be considered as received:

{a) if by way of email, on the day the email is sent; or

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

Invalidity

If, at any time, any provision of this Dead is or becomes illegal, invalid or unenforceable in any
respect under any faw of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, valldity or enforceability of such provision under the law
of any other jurisdiction will in any way be affected or impaired.

Assignment

The Lender may assign of otherwise fransfer alt or any parl of its rights under this Deed or
any Security created by or under it.

Releases

Upon the expiry of the Security Period, the Lender shall, at the request and cost of the
Chargor, take whatever action is necessary to release and reassigh to the Chargor:

(a) its rights arising under this Deed; and
{b) the Secured Assets from the Securily creatad by and under this Dead,
and retumn all documents or deeds of title delivered to it under this Deed.

Currency clauses

Unless otherwise prohlbited by law, if more than one currency or currency unit are at the
same time recognised by tha central bank of any country as the fawful turrency of that
country, then:

{(a) any reference in this Deed to, and any obligations arising under this Deed in, the
currency of that country shall be transtated into, or paid in, the currency ar currency
unif of that country designated by the Lender {after consultation with the Chargor);
and

() any translation from one currency or currency unit to ancther shall bs at the official
rate of exchange recognised by the central bank for the conversion of that currency or
custency unit into the other, rounded up or down by the Lender (acting reasonably).

If a change in any currency of a counfry occurs, this Deed will, fo the extent the Lender
(acting reasonably and after consuifation with the Chargor) specifies fo be necessary, be
amended to comply with any generally accepted conventions and market practice in the
Londan interbank market and otherwise ta reflect the change in currency.
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If a payment is made to the Lender under this Deed in a currency {Payment Currency) other
than the currency in which it is expressed fo be payable (Gontractual Currency), the Lender
may convert that payment into the Contractual Cuirency at the rate at which it {acting
reasonably and in good faith) is able to purchase the Contractual Gurrency wih the Payment
Currency on or around the date of receipt of the payment and o the extent that the converted
amount of the payment falls shori of the amount due and payable the Chargor will remain
liable for such shortfall,

Certificates and determinations

Any certification or determnation by the Lender of a rate or amount under this Deed is, in the
absence of manifest error, conclusive evidence of the matters fo which it relates,

Exclusion of liability
No liabltity

Nefther the Lender nor any Receiver shall be liable in respect of all or any part of the Secured
Assets or for any loss or damage which arisss out of the exercise or the attempled or
purported exercise of, or the failure to exercise any of, their respective powers uniess such
loss or damage Is caused by its gross negligence or wilful acts of default and recklessness.

Officers and agents

The Chargor may not take proceedings against any officer, employee or agent of the Lender
in respect of any claim it might have against the Lender or in respect of any act or omission of
any kind by that officer, emplcyee or agent in relation to this Deed and any officar, employee
ar agent of the Lender may rely on this clause.

Fees, costs and expenses
Transactlon expenses

The Chargor shall promptly on demand pay the Lender the amount of all costs, fees and
expenses (including legal fees) together with any asscciated VAT reasonably incurred by it in
conhection with the negotiation, preparation, printing, execution and perfection of this Deed.

Amendment costs

if the Chargor requests an amendment, waiver or consent of this Deed, the Chargor shali,
within 3 Business Days of demand, reimburse the Lender for the amount of all costs and
expenses {including legal fees) together with any associated VAT reasonably incurred by the
Lender in responding to, evaluating, negotiating or complying with the request or requirement.

Enforcement and preservation costs

The Chargor shall, within 3 Business Days of demand, pay fo the Lender the amount of all
costs, fees and expenses (including legal fees) together with any associated VAT incurred by
the Lender in connection with the enforcement of or the preservation of any rights under this
Deed and any procesdings instituted by or against the Lender as a consequence of taking or
holding the Security created or expressed fo be created in favour of the Lender under this
Deed or enforcing these rights.
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33.1

33z

33.3

Interest on late payments

(@) If the Chargor fails to pay any amount payable by it under this Deed on iis due date,
interest shall accrue an the overdue amount from the due date up to the date of
aciual payment (both before and after judgment) at the annual percentage rate equal
to the aggregate of 2 per cent and the highest rate of interest applicable to the
Secured Obligations. Any interest accruing under this clause 30D.4 shall be
immediately payable by the Chargor on demand by the Lender.

(b Default interest (if unpaid) will accrue from day to day on a year of 365 days and will
be compounded with the overdue amouni at the end of each calendar rmonth but wifl
remain immediately due and payable,

Counterparts

This Deed or any Finance Document entered into under or in connection with this Deed may
be executed in any number of counterparts, and by each party on separate counterparts.
Each countsrpart is an eriginal, but al! counterparis shall together constitute one and the
same Instrument. Delivery ¢of a counterpart of this Deed by e-mail attachment ar telecopy shall

be an effective mode of delivery.
Governing law

This Deed and any nonh-contractual obiigations arising out of or in connection with it are
governed by English law.

Enforcement

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

The Parties agree that the courts of England are the most appropriate and convenlent courts
to settle Disputes and accordingly ne Party will argue to the contrary.

This clause 33 is for the benefit of the Lender, As a result, the Lender shall not be prevented
from taking proceedings relating to a Dispute in any other courts with jurisdiction, To the
extent allowed by law, the Lender may take concurrent proceedings in any number of

jurisdictions.

This Deed has been executed as & deed by the Chargor and signed by the Lender on the date given
at the beginning of this Deed.
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Schedule 1
Properties
Registered Land

Country and district {or address or descripfion and Title number
London borough}

Include defails of any property owned by the Chargor other than the buy to et property
charged under the Mortgage Deed]

Unregistered Land
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Schedule 2
Subsidiary Shares

Chargor Name and registered Number and class of shares
number of Subsidiary
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SIGNATURES TO THE DEBENTURE

THE CHARGOR

Executed as a deed by )

The Thatch Studley Ltd . @ .
acting by a director in the presence of }  Director

Signature of witness

Address ... . EMMS:GILMORE:L] BERSON

Solicitors

Lancaster House, 87 Newhall Street

Birminghan B3 1NQ

THE LENDER

Belmont Green Finance Limited trading as Vida Homeloans .
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