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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10749905

Charge code: 1074 9905 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th April 2019 and created by QF PROPERTIES LTD. was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

23rd April 2019 .

Given at Companies House, Cardiff on 24th April 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated I%l DL-{*( 2019

(1) QF Properties Ltd

{2) Landbay Partners Limited
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This Deed is made on (% [Lf’ { 20(4 1]

Between:
(1) QF Properties Ltd (the "Chargor"); and

(2) Landbay Partners Limited a company incorporated in England and Wales (registered
number 8668507) whose registered office is at 7th Floor, 60 Buckingham Palace Road,
London, SW1W 0AH (the “Security Trustee”).

Background:

(A)  This Deed is supplemental fo the Loan Agreement (as defined helow) pursuant to which
Sio - the ‘€hargér’is bound to pay the Security Tristee an amount, and at a time, determined
in accordance with the terms of the Loan Agreement.

(B) The_ Chargor is en_tering into this Deed pursuant to clause 2 of the Loan Agreement in
i"r drderto’¢harge-the Property-{as defined below) in order to secure the moneys and
liabilities covenanted to be paid by the Chargor in the Loan Agreement.

LAY

It is agreed:as follows

1. Definitions and interpretation

1.1 Unless the context otherwise requires, words or expressions defined in the Loan
Agreement shall have the same meaning in this Deed. In this Deed:

“Act” means the Law of Property Act 1825.

‘Landbay Lenders” means persons who lend money through the Landbay platform
who have granted permission for Landbay Partners Limited to act as their agent in
providing funds to the Borrower.

“Loan Agreement’ means the loan agreement dated on or about the date of this Deed
and made between the Lender and the Chargor under which the Landbay Lenders have
made available certain facilities to the Chargor.

“Property” means the property described in the Schedule to this Deed (excluding any
part of the Property which is released from the terms of this Deed by the Security
Trustee pursuant to the provisions of the Loan Agreement).

“Secured Parties” means Landbay Partners Limited, the Landbay Lenders and the
Security Trustee.

“Secured Sums” means the all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of the Chargor fo any Secured Party under each Finance Document except
for any money or liability which, if it were so included, would cause the infringement of
section 678 or 679 of the Companies Act 2006.
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“Security” means a mortgage, charge, pledge, lien or other security Interest securing
any obligation of any person or any other agreement or arrangement having a similar
effect.

1.2 Interpretation:

(@) Unless the context otherwise requires the interpretative provisions set out in the
paragraphs below shall apply in this Deed.

b) References to any party to this Deed shall be construed so as to include that
party’s respective successors inttitle, assigns and transferees.

(c) “including” and “in particular’ shall not be construed restrictively but shall

i meah--respectively *including, Withoiit - prejudice “to™the " generality of the

7 foregoing” and “in -parficular, but ‘without prejudice to- the generality of the
“. foregoing”.

(@)1 A “person” includes any person, firm, company, corporation, government, state

or agency of a state or any association, joint venture, trust or partnership

{(whethier . or not havmg sepa”rate legal personality) - gf two or- more. of the
 foregoing: - ' ¥

(e) ‘Property™includes: any mterest (legal or equutable) in real or personal property
and any-thing'in action:” I

H “Receiver’ means any receiver and manager appointed under Clause 10
{(Appointment of a Receiver) and {where the context permits) includes any
substituted receiver and manager or receivers and managers;

[(s)] “Variation” includes any variation, amendment, accession, novation,
restatement, modification, assignment, transfer, supplement, extension, deletion
or replacement however effected and “vary” and ‘varied” shall be construed
accordingly.

{h} “Writing” includes facsimile transmission legibly received except in relation to
any certificate, notice or other document which is expressly required by this
Deed to be signed and “written” has a corresponding meaning.

(i) References to this Deed to any other document include references to this Deed
or such other document as varied in any manner from time to time, even if
changes are made to the composition of the parties to this Deed or such other
document.

{i) The singular shall include the plural and vice versa and any gender shall include
the other genders.

(k) Clauses, paragraphs and Schedules shall be construed as references to
Clauses and paragraphs of, and Schedules to, this Deed.
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1.3

241

2.2

2.3

3.1

{) Any reference to any statute or statutory instrument or any section of it shall be
deemed to include a reference to any statutory modification or re-enactment of
it for the time being in force in relation to the particular circumstances.

(m) Headings in this Deed are inserted for convenience and shall not affect its
interpretation.

(n) In the event of any inconsistency between the provisions of this Deed and the
provisions of the Loan Agreement, the provisions of the Loan Agreement shall
prevail.

{0} A reference to any party or person shall be construed as including its and any
subsequent successors in title, permitted transferees and permltted assngns in
each ease in accordance W|th thelr respectlve mterests :

Trusts bl et e I I

The perpetulty penod for any trusts created by this Deed is 125 years.

Covenant to pay

Covenan‘t topay

The Chargor hereby covenants that it will, on the Security Trustee's written demand, pay

or discharge -t the Security Trustee (as: security. trustee. for the Secured Parties) the

Secured Sums in the manner and at the times. provided in the Loan Agreement.

Proviso

The covenants contained in this Clause and the Security created by this Deed shall not

extend to or include any liability or sum which would otherwise cause any such

covenant or security to be unlawful or prohibited by any applicable law.

Demands

(a) The making of one demand shall not preclude the Security Trustee from making
any further demands.

{b} Any third party dealing with the Security Trustee or any Receiver shall not be
concerned to see or enguire as to the validity of any demand under this Deed.

Charging Clause

The Chargor, with full tile guarantee, as security for the payment or discharge of all
Secured Sums, charges to the Security Trustee (as security trustee for the Secured
Parties) by way of legal mortgage all of the Property together with all buildings, fixtures
and fixed plant and machinery at any time thereon.
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3.2 This Deed is created in favour of the Security Trustee as trustee, and the Security
Trustee holds the benefit of this Deed on trust for the Secured Parties.

4, - Incorporation of provisions

All of the covenants, provisions and powers contained in or subsisting under the Loan
Agreement shall be applicable for securing all of the moneys and liabilities hereby
secured and for defining and enforcing the rights of the Parties under this Deed as if
such covenants, provisions and powers had been set out in full in this Deed, with the
appropriate changes having been made. '

5. Application to the Land Registry

ttt'-i"elationilte-'fea"c:tt’ register of fitle of the Property, the Chargor- consents to the Security

Trusteé (orits-sdlicitors) at any time submitting t6 the Land Registry-any and all of the

followung. at any ttme

(a) a form AP1 (appllcatlon to change the reglster) in respect of the securlty created
' i"'sbythlsdeedi i s Sy o .

ER T T

{by: f?a form: AN1 (applloatlcn to ehter ’an agreed notlce) m respect of the Secunty
LTI C.':.‘.cr‘eatedbythls deed, and R TN

(c) a fomt RX1 (appllcatlon fo reglster a restriction) in the following terms:

“No disposition of the registered estate by the proprietor of the registered estate
+ is to be régistered without a written consent signed by the proprietor for the time
- being of the charge dated [date] in favour of the Security Trustee referred to in
the charges register or their conveyancer”.

6. - Negative pledge

The Chargor shall not, without the prior written consent of the Security Trustee, create,
or agree.or attempt to create, or permit to subsist, any Security or any trust over the
Property.. .

7. Further assurance

The Chargor shall, promptly on the Security Trustee's written demand, and at the cost of

the Chargor, do all such acts and execute all such documents as the Security Trustee

may reasonably specify and in such form as the Security Trustee may reasonably

require (provided that the provisions are no more onerous than the provisions of this
" Deed) in order to perfect this Deed.

8. Continuing security

This Deed shall be a continuing security for the Secured Sums and shall not be
discharged by any intermediate payments or settlement of accounts or other matters but
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shall be binding until all the Secured Sums have been unconditionally and irrevocably
discharged in full.

9. Costs, expenses and liabilities

The Chargor will, within three Business Days of the Security Trustee's written demand,
pay to the Security Trustee, on a full indemnity basis, the amount of all costs and
expenses (including legal, valuation, accountancy and consultancy fees and
disbursements and out of pocket expenses) and any VAT thereon incurred by the
Security Trustee in connection with the exercise, enforcement and/or preservation of
any of its rights under this Deed (or anyibf the documents contemplated by this Deed) or
any proceedings instituted by or against the Security Trustee, in any jurisdiction.

10.  Appointmeént of a Receiver

10.1  Appointment
At any time after:
(d)' ' ‘& step-or-proceeding is taken. for.the appointment of.an.administrator, liguidator
#0520 o provisional liquidator.in relation to the Chargor or for a voluntary arrangement
"unaer Part I of: the lnsolvency Act 1986

{b} notu,ces to creditors are sent out under section 98 af the Insolvency Act 1986 in
relation to the Chargor;

(c) a proposal is made in relation to the Chargor for a voluntary arrangement under
Part | of the Insolvency Act 1986;

(d) a step or proceeding is taken in relation to the Chargor with a view to seeking a
moratorium; or

{e) a request has been made by the Chargor to the Security Trustee for the
appointment of a Receiver or an administrator over the Property or in respect of
the Chargor,

this Deed shall become enforceable and the Security Trustee may {unless preciuded by
law) appoint in writing any person or persons to be a receiver or receiver and manager
or receivers and managers of the Property, provided that this Deed shall not be
enforceable in respect of any of the events referred to in paragraphs (a) to (d) above if it
relates solely and directly to any winding up petition which is frivolous or vexatious and
is discharged, stayed or dismissed within 14 days of commencement.

10.2  Power to act separately

Where more than one Receiver is appointed, the. appointees shall have power to act
separately unless the Security Trustee shall specify to the contrary.
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10.3  Receiver's remuneration
The Security Trustee may from time to time determine the remuneration of a Receiver.
10.4 Removal of Receiver

The Security Trustee may (subject to section 45 of the Insolvency Act 1986) remove a
Receiver from the Property, of which he is the Receiver.

10.5  Further appointments of a Recelver
Such an appointment of a Receiver shall not preciude;
(a)- - ‘the" Becuirity- Trustee from making any subsequent appointment of a Receiver
over the Property over which a Receiver has not prewously been appomted or

. 'hés ceasedtoact or - -0

(b)---> thé “appointment of an additional Receiver to act while the first Receiver
continues to act.

TP - T
EEE ISRV B : sl L el Il .

106 Receiver'sagency: =

i Thé'Receiver shall be the agent.of the relevant Chargor (which shall be solely liable for
his acts, defaults and remuneration) unless and until such Chargor goes into liquidation,
after which time he shall act as principal and shall not become the agent of the Security
Trustee.

10.7 Powers of a Receiver -

The Receiver may exercise all the powers, rights and discretions set out in Schedules 1
and 2 to the Insolvency Act 1986 and in particular, by way of addition to and without
limiting such powers, the Receiver may, with or without the concurrence of others:

(a) take possession of, collect and get in ail or any part of the Property and for that
purpose to take any proceedings as he shall think fit;

(b) sell, lease, let, license, grant options over and vary the terms of, terminate or
accept surrenders of leases, licences or tenancies of the Property without the
need to observe any of the provisions of Sections 99 and 100 of the Act, in such
manner and generally on such terms and conditions as he shall think fit in his
absolute and unfettered discretion and any such sale or disposition may be for
cash, shares or securities of another company or other valuable consideration
(in each case payable in a lump sum or by instalments) and carry any such
fransactions into effect in the name of and on behalf of such Chargor;

(c) sever any plant, machinery and fixtures from the Property to which they are
attached and/or sell them separately; :
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(d)

(e)

®
©

®)

.
U

(m)
(n)
(0)

{p})
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make any arrangement or compromise which the Security Trustee or he shall
think fit,

repair, insure, protect, improve, develop, enlarge, reconstruct or replace the
Property and commence and/or complete any building operations or works of
construction or furnishing on the Property and to apply for and obtain any
planning permissions, building regulation approvals and any other permissions,
consents or licences in each case as he may in his absolute discretion think fit;

appoint managers, officers and agents for the above purposes at such
remuneration as the Receiver may determine;

acquire any further property, assets or rights, whether by purchase, lease or
pthérwi's"e- and-to charge any such further-property, assets or rights; -

raise or borrow money for any purpose specified in this Clause and so that the
Receiver ‘miay charge- all-or-any - of -the -Property- W|th the repayment of such
moneyand mtei'eston it in: pnonty to thns secunty, Dol : C-
prowde such: facllltles and $ervices for tenants and gehera[ly tQ manage the
Praperty in.slich:maniier:as he shall"thmk fit; . LITET :
sign any stock transfer form:or other assignment.or transfer of any share or right
of ‘membership in-any managemaent. company in which the Chargor has a share
or right of membership;

make any arrangement or compromise which the Security Trustee or he shall
think fit;

exercise all the powers conferred on the Chargor by any statute, deed or
contract in respect of all or any part of the Property;

sever and sell any plant, machinery and fixtures separately from the property to
which they are attached;

bring or defend any proceedings in the name of the Chargor In relation to any of
the Property;

exercise all voting and other rights attaching to stocks, shares and other
securities owned by the Chargor and charged by this Deed,

if the Property is leasehold to vary the terms of or surrender any lease and/or
take a new lease of the Property or any part of it on such terms as he shall think
fit and so that any new lease shall become charged to the Security Trustee on
the terms of this Deed so far as it is applicable and to execute a formal legal
charge over any such lease in favour of the Security Trustee in such form as it
may require;




(@) redeem any prior encumbrance and settle and pass the accounts of the
encumbrancer and any accounts so settled and passed shall (subject to any
manifest error) be conclusive and binding on the relevant Chargor and the
money so paid shall be deemed an expense properly incurred by the Receiver;

(0 pay the proper administrative charges of the Security Trustee in respect of time
spent by its agents and employees in dealing with matters raised by the
Receiver or relating to the receivership of the relevant Chargor:

(s) do all such other acts and things as may be considered by the Receiver to be
incidental or conducive to any of the above matters or powers or otherwise
incidental or conducive to the preservation, improvement or realisation of the

roperty. _

11.  Power of attorndy - .7 i L
The Chargor by way of ‘security-‘irrevocably: appoints ‘the: Security Trustee and any
Receiver and each of them severally to be the attorney of the Chargor (with full powers
of, substitition ‘ahd’ delegation) for- the:Chargorin’its hame and oh its bekalf and as its
act and deed to.5igh, $pal, execite, deiiver and perfect.all: déeds, instruments, notices
and doctirmiehts-ahd t6"petform allacts- and things: whicti-thie Chargor: ought to do (but
has failed to do so within five Business Days of demand) under the covenants and
provisions contained: it this.Deed and generally-in its name and ofits bekalf to exercise
all or any of the powets, authdrities and discretions conferred by this Security or by the
Act on the Security Trustee or any Receiver for carrying into effect any sale or lease,
charge, mortgage or dealing by the Security Trustee or by any Receiver or for giving to
the Security Trustee or any Receiver the full benefit of this Security and generally to use
the name of the Chargor in the exercise of all or any of the powers, authorities or
discretions conferred on the Security Trustee or any Receiver. The Chargor hereby
covenants with the Security Trustee to ratify and confirm whatever any such attorney
shall do or purport to do by virtue of this Clause and any money expended by any such
attorney shall be deemed to be an expense recoverable from the Chargor under this
Deed. . S : . '

12. Release of Security
121 Redemption

Subject to Clause 8. (Continuing security), if all Secured Sums have been
unconditionally and irrevocably paid in full, the Security Trustee will {(promptly and at the
request and cost of the Chargor), execute and do all such reasonable acts as may be
necessary to release the Property from the Security constituted by this Deed and to
remove this Deed and any corresponding restrictions on title from the title to the
Property. Such release shall not prejudice the rights of the Security Trustee under
Clause 9 (Costs, expenses and liabilities).
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12.2

13.
13.1

13.2

14.

14.1

14.2

14.3

14.4

14.5

Avoidance of payments

If the Security Trustee considers in good faith that any amount received in payment or
purported payment of the Secured Sums is capable of being avoided or reduced by
virtue of any insolvency, bankruptcy, liquidation or other similar laws, the liability of each
Trustee under this Deed and the Security constituted by this Deed shall continue and
such amount shall not be considered to have been irrevocably paid.

Third party rights
Exclusion of Contracts (Rights of Third F”arties) Act 1999

No person other than a party to this Deed shall have any rights by virtue of the
Contracts-(Rights of Third Parties) Act 1999.

ngh’ts to vary

.a...l‘...-..’.. L ]

The pameSrto this' Dged may by agreement vary any term’ of this Deed (mcludlng this
Cfause 13) mthoui the n‘et:.essﬁy of obtammg any consent from any otherpersori. '

Forbearance, severablllty, vanatlons and consents

Delay etc

Al rights powers and privileges under this Deed shall continue in full force and effect,
regardless of the Security Trustee. exercrsmg, delaying in exercising or omitting to
exercise any of them: : : :

Severability

No provision of this Deed shall be avoided or invalidated by reason only of one or more
other provisions being invalid or unenforceable.

Illegality, invalidity, unenforceability

Any provision of this Deed which is or becomes illegal, invalid or unenforceable shall be

ineffective only to the extent of such illegality, invalidity and unenforceability, without

invalidating the remaining provisions of this Deed.

Variations

No variation of this Deed shall be valid and constitute part of this Deed, unless such
variation shall have been made in writing and signed by the Security Trustee and the
Chargor.

Consents

Any consent of the Security Trustee may be given absolutely or on any terms and
subject to any conditions as the Security Trustee may determine in its entire discretion.
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15.

16.

16.1
16.2

16.3

16.4

16.5

16.6

10

Counterparts

This Deed may be executed in any number of counterparts and this has the same effect
as if the signatures were on a single copy of this Deed.

Transfer

The Security Trustee and/or Landbay Lenders can make a transfer, in whole or in part,
of their respective rights under the Loan Agreement, and/or the Legal Charge at any
time.

The Chargor consents to such transfers and the Security Trustee, and/or Landbay
Lenders can make a transfer in law or in equity without any further consent from, or
hotice-fo, the-Chargor.

The' Sécurity- Trustée; and/for’ Landbay Lender | may provide- to -any actual of ‘potential
tréinsferee wof the Legal Charge -(a “Transferéé”)-any-information or papers about the
Chargor, the Loan Agreement, the Legal Charge, the Specified Property and any other
se&Ufity held by the Security Trustee or the conduct of the Account between the Chargor
and the Security Trustee.

The Chargor agrees: that.the"Sécurity Trustee, and/or’ Landbay. Lenders .may’ provide
information about the Chargor's (i) Landbay P2P Loan Application Form and any
supporting documentation, (i) the Mortgage Loan and any related security, (iii} any
other information relating to the Specified Property, (iv) the history and conduct of the
Chargor’s Account, {v) the results of any statistical, monitoring or quality analysis activity
that the Security Trustee and/or Landbay may carry out on the Chargor's Account from
time to time and (vi) any other relevant information, (a) to any such person or
organisation who does, or the Security Trustee, Landbay, and/or Landbay Lenders
believe wishes to, enter into any. transfer, with the Security Trustee or who does or
wishes to fund or otherwise be involved in any transfer; (b) to any purchaser or potential
purchaser of the Security Trustee's, and/or Landbay Lender's respective rights under
the Loan and/or the Legal Charge or any person who does or wishes to fund or
otherwise be involved in any such purchase; and (c) to the Security Trustee, or any
Landbay Lenders or any previous transferee. The Security Trustee andfor other
Landbay Lenders may provide that information at any time on, prior to or after any
actual or potential transfer under Clause 16.1, of this Clause 16. The Security Trustee,
Landbay and/or Landbay Lander may provide such information to any such person or
organisation including, but not limited to, credit reference agencies for the purpose of
quality analysis.

The Security Trustee, Landbay and/or Landbay Lenders may, without the consent of the
Chargor, assign the benefit of their respective rights under this Deed to a third party.

Any such assignee or Transferee and persons deriving title under them shall have ali
the powers conferred on a mortgagee by the Act as modified or extended by this Deed
in the like manner as if the assignee or transferee had been named as the original party
to this Deed in place of the Security Trustes.
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16.7 In this Clause 16:

“Account” means the account the Security Trustee keeps to record what the Chargor
owes the Security Trustee under the Loan Agreement and the payment that the Chargor
owes the Security Trustee and makes under the Loan Agreement and any other money
the security Trustee receives to reduce the outstanding balance of the Amount Owed,;

‘Amount Owed” means the tofal of the money which the Chargor owes the Security
Trustee from time to time including {a) the Loan and (b) any unpaid interest, fees and
expenses;

“Landbay” means Landbay Partners Limited;

‘Landbay Lénders” means persons who lend money through the Landbay platform
who have granted permission for Landbay Partners lelted to act as their agent in
prowdlng funds to the Borrewer ce - S

“Landbay ‘P2P Applicatibn -FoFm". meahs: an’ appllcatron in* & fori. approved by
Landbay té become a:Landbay borrower and to be pravided with'a Landbay P2P Loan;

“Landbay’ P2P "Lending " Service” means the loan service provided by Landbay
Parthers'Lirhitéd to'the Chargor in accordance with the Loan Agreement:

“Landbay P2P Loan” means each Ioan that the Chargor takes out through the Landbay
P2P Lending Service;

“Legal Charge” means first legal charge over the Specified Property, by way of security
for any Landbay P2P Loan provided to the Security Trustee as a Landbay borrower;

“Loan” means the loan that Landbay may make to the Chargor pursuant to the Loan
Agreement; '

“‘Loan Agreement” means the form of agreement that Landbay will enter into with the
Chargor as agent for the Landbay Lenders;

“Mortgage Loan” means the Loan and the Legal Charge;

“Specified Property” means the property set out in the legal charge or any part of it
(including fixtures and fittings) and any alterations and deletions.

17. Governing law
This Deed and all. noni-contractual obligations arising in any way whatsoever out of or in

connection with this Deed shall be governed by, construed and take effect in
accordance with English law.
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18.

18.1

18.2

18.3

18.4

12

Enforcement

The courts of England shall have exclusive jurisdiction to settle any claim dispute or
matter of difference which may arise in any way whatsoever out of or in connection with
this Deed (including a dispute regarding the existence, validity or termination of this
Deed or any claim for set-off or the legal relationships established by this Deed (a
“Dispute”}), only where such Dispute is the subject of proceedings commenced by the
Chargor.

Where a Dispute is the subject of proceedings commenced by the Security Trustee, the
Security Trustee is entitled to bring- such proceedings in any court or courts of
competent jurisdiction (including but not limited to the courts of England). If the Chargor
raises a counterclaim in the context of proceedings commenced by the Security
TF‘t_]'s"te:e} ‘the-'Chargor shall bring such counterclaim before the court seized of the
Security Trustee's claim and no other court.

The'commencement of legal proceedings:in one or more junsdiciion's shall not, to the
extent-dllowed by law;.- preclude the Security Triistee from: commencmg Iegal actlons or
proceedings N any other junsdictlon whether concurrent!y or not ' :

./ , i

To the Jextent aIIowed by Iaw the Chargor wrevocably waives any objection it may now
or hereafter have on any grounds whatsoever to the laying of venue of any legal
proceedings;. and any :claim. it may - néw or hereafter ‘have that” ahy such legal
proceédirigs*hés been brought'in an inap‘pr'o'priate or iriConvenient forum.

THIS DEED has been executed by the Chargor as a deed and signed by the Secunty Trustee
and it shall take effect on: the date stated at the: begmnmg of this document. :
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Schedule

The Property

Name of the Chargor/
Registered Proprietor

Description of Property

Title Number

QF Properties Ltd

85 Eastbrook, Corby, NN18 9BL
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Signatures
Corporate Borrower
The Chargor
Executed as a deed by )
)
acting by )
)
)
}
)
)
)
Y \
In the presence.of a.single witness Signature of director "
attesting to the signatures in the
presence.of the named borrowers Signature of witness M} oy
_ Name of withess Daviel WG
' ; Address of witness % RuRGES Use NEZo £xD
h Occupation of witness “Teuek DRiver
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