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Details of Charge

Date of creation:  12/03/2020

Charge code: 1192 4085 0003

Persons entitled: BELMONT GREEN FINANCE LIMITED TRADING AS VIDA HOME LOANS
Brief description:

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ANTHONY OSBORNE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11924085

Charge code: 1192 4085 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 12th March 2020 and created by FIVE KNIGHTS

PROPERTY LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 30th March 2020 .

Given at Companies House, Cardiff on 31st March 2020

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 |2 yor J) th:::mo

FIVE KNIGHTS PROPERTY LTD

BELVIONT GREEN FINANCE LIMITED TRADING AS VIDA HOMELOANS

DEBENTURE
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ThDebentureismadeon Y2 (1 VY ()W 2020

Between

(1) FIVE KNIGHTS PROPERTY LTD (registered in England with number 11924085} (Chargor);
and

(2) Belmont Green Finance Limited tfrading: as Vida Homeloans "(regi'_s'tered fn England ‘with
number 9837692) (Lender).

1t is agreed
1 Definitions and Intérpretation
11 Definitions
In this Deed:
Account has the meaning given to it in clause 3.3(1) {First fixed charges)

Authorisation means an authorisation, consent, approval, resolution, I'E'Cence,_ -exemption,
filing, notarisation or registration, or any-other similar permission

_Busirse's's Day means a.day (other than a Saturday. or Sunday) on which banks are-open for
general businessin London

Buy to Let Mortgage Terms and Conditions meansall the terims and conditions set out in‘the
booklet with the heading "Buy to Let Mortgage Terms and Conditions®

CA2006 means the Companies Act 2006

Chattels has the meaning given to it in-claiise 3.3(d) {[First fixed charges)

Debts has the meaning given to it in clause 3.3(h} (First fixed charges)

Default means an Event of Default or any event or circimstarice specified in the definition of
Event of Default.in the Mottgage Documenits which would (with the expity of a grace period;
the glving of notice, the making 6f any determination urderthe Mortgage Dotuments or any
combination of any of the forégoing) bié an Event of Default

Event of Default means any event.or circuimstance specified as ah-event of default dnder any
Mottgage Document

Fixtures mearis i respect of any Secured Propeity, all fixtures and fittings {including trade
fixtures and fittings) and fixed plant and machinery now or at any time after the date of this
Deed on that Secured Property

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

1066580473554 457 1




Intellectual Property means:

{a) ‘any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design rights; topography rights, domain names, moral rights,
inventions, confidential information, khowhow and any other associated or similar
ititellectual 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, vights to apply for and rights to use such. assets
(including, without limitation, any:Hicences and sub-licences of the same granted by it
or to i) of the Chargor {which may how or in the future 'subs'ist)

Investments rieans any shares, stocks, debenture security, securities, bonds and investmerits

of any type {other than the Subsidiary Shares) whatever, including but not limited to,

niegotiable instruments, certificates of deposit, eligible debt securities, Interests in collective
investment schemes, or other investments referred to in section 22 of, and as defined in

Partll -of schedule 2 to, the Financial Services and Markets Act 2000 and Part Hl of the

Financial Services and Markets Act. 2000 (Regulated Activities) Order 2001, whether

certificated or uncertificated, physical or defaterialised, registered or unregistered, held by

the Chargor:or by a frustee of clearance systeny of nominee

Loan means any individual amount of money the Lender has fent to the Chargor or may lend

to the Chargor

Mortgage deed means each legal document withi the heading "Mortgage Deed” executed hy

the Chargor and creatinig Securify.over any property owned by the Chargor

Martgage Docliments means:

{a) any Offer

(b) the Buy to Let Mortgage Terms and Conditions

{c) any Mortgage Deed

{d) this Deed and

() aty other document issued by the Lender or entered.into by the Lender and Chargor
i conhection with.a Loan or any Security.overa Loan

Occupational Lease means a lease-of a Secured Property in respect of which the Chargor is

landlord

Offer means any written offer of '3 Loan sent to the Chargor which results in a Loan being

made o the Chargor

Participating Member State means any member state of the European Union that adopts or
has adopted the euro as its fawful currency. in accordance with fegislation of the-European
Unioh

1066504803580 437 2



Party meansa party to this Deed.

Plahning Acts means the Town and Country Plannirg Acts 4990, the Planning {Listed Bulldings

and Conservation Aress] Act 1990, the Planning {Hazardous. Substances) Act 1990, ‘the
Planning {Consequential Provisions} Act 1990, the Planning and Compensation Act iﬁ'ﬁé:i‘,_ the
Planting and Compulsory Purchase Act 2004 and any regulations or subordinate legistation
made under any of the foregoing and any other statute or regulation governing-or controlling
the Use oF developrent of latd and bulldings |

Prernises means any building on a Secured Property

Properties miean the properties listed itvschiedule 1 (Propértias)

Redelver means any fecelver, manager-or administrative receiver appointed by the Lender in
riaspect of the Chargor or dny of the Secured Asséts

Related Rights mesns, in réspect of any Investiment orfs-dbs'i'dia'ry'share:

{a}  all mories paid or payablein fespect of that Investment or Subsidiary Share {whiether

3¢ incofrie, capital o othérwise)
(b} all shares, investments or Gther assets derived from that Thvestment or Subsidiary
Share and
(6) -l rights derived from or incidental to that Investment or Subsidiary Share
Securad Assets means all of the assets and undertaking of the Chargor the subject of any
Secu z’*étgr created by, under orsupplemeintal to; this Deed i favour-of the Lerider
Secured Ohiig‘atiéﬁs means all monles and liabilitles now or after the date of this Deed due,
awing or incuired by the Chargor to the Lender whatsoever, in any ‘manfier and Th any
currency or currencies and whethet present or fiiture, actual or contingent, whether incurred

solely or jolntly with ahy other person and whether ds- principal or surety, together with all

Interest accruing on such monies and liabilities and all costs, charges and expenses Incurred
by the Lender, except for any obligation which, if it were included here, would constitute
unlawful financial assistance, or its equivalent in any other jurisdiction

Secured Property means at any time the Properties and all other frechold, leasehold or

commonhold property which is subject to any Security created by, under ot supplemental to,

this Deed

Security means a mortgage; charge, _pledge, lien, assigniment .or other security interest
‘securing any obligation of any person or any other agreement or arrangement having a

sitnilar effect

Security Period means the pefiod beginning on 'tﬁe.'éaté'_ of this Deed and ending on the date
on which the Lender is satisfied that the Secured Obligations have been irfevocably and
unconditionally satisfied in full and-all facilities made avallable by the Lender to the Chargor
havé baencancelled
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Subsidiary means a-subsidiary undertaking within the meantog of section 1162 of the CA2006
and any company which would be a subsidiary undertaking within the meaning of section
1162 of the CAZ006 but:for any Security subsisting over the shares.in that company from time
totime

Subsidiary Shares imeans all shares present and future held by the Chargor in its Subsidiaries
(including those listeéd in schedule 2 (Subsidiary Shares))

VAT means value added tax as grovided for in the Value Added Tax Act 1984-and any other
tax-of a similar nature

1.2 interpretation

(a) Unless a contrary indication appears, a reference if this Deed to:

{i) the Lender; the Chargor, any Party of-any other persan shall be constfied so
as to include its successors in title, permitted assigns and permitted
transferees;

{i) assets includes present and future properties, revenues and-rights of every

description {including any right to receive such revenues);

(i) a Mortgage Document of any ather agreerfient orinstrument is a3 reference
to that Mortgage Document or other agreement or instrument as amended,
novated, supplemented or restated {(however fundamentally) or replaced;

(iv) indebtedness includes .any -obligatioh (whether incurred as principal or as
surety) for the: payment or repayment of money, whether present or future,
actual or contingerit;

(v} a person dnclides any individual person, firm, company, corporation,
governmerit, state or agency of a state or any association, trust, joint
venture, consortium of partnership (whether or hot having separate legal
personality) or any other entity or body of any description;

(Vi) a regulation includes any regulation, rule, official directive;. réquest or
guideline {(whather or hot havin_g‘_'the force of law but if not having the force
of faw, then being a type with which fiersons to which it applies customarily
comply) of any governmental, intergovernimental .or supranational body,
agency, department or of any regulatory, self-fegllatory of other authority or
‘grganisation;

(vii} & provision of law is a reference to a provision, of any treaty, legislation,
regulation, decree, order or by-law and -any secondary legistation enacted
tinder a power givan by that provision; as amended, applied or re-enacted or
raplaced (whether with of without modification) whether before or after the
date of this Deed;
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(f)

(vill)  atimeof dayis a reference to London time;

(%) -sterling and £shall be construed as a refererice to the lawful currency of the
United Kingdor;

(x) eurc and € shall be construed as a reference to the single currency of
Participating Member States: and

(x)  dispose includes any sale; lease, licence, transfer or loan.

Clause and schedule headings are for ease of referencaonly.

Any word importing the singular shall include the-plural and viee versa.

A Default (other than an Event of Default) s continuing If it has not been rémedied of
waived and an Evént of Default Is continting if it has not.beett Walved; in both cases,
to the satisfaction of the Lender.

Ary certificate provided by a director of the Chargor pursuant 1o the térms of this
Deed shall be given without incurring any personat liability.

A term defined in this. Deed has the sarhe meaning when used fa any notices,

acknowledgemerits or other docuiments isstied under or in connection with this Deed.

1.3 Third party rights

(a)

{b)

A person who is not a Party-hasnoright under the Contracts (Rights of Third Parties)

Act 1999 to enforce or enjoy the benefit of any term of this Deed or any other
docurrent issued or entered into tinderor in connection with it:

The consent of any person who s ot a Party is not required to rescind orvary this
Deed or any other document entered into under or in conriection with it.

1.4 Administration

{a).

10.6650480-3/3307437

Any reference in this Deed, or any other docurment ‘entered into under or in
connection with it, to the making of ‘an administration’ order shall be treated as.
including a reférence tothe appointment of an administrator under paragraph-14 (by

‘the holder of a qualifying floating charge in respect of the Chargor's assets)or 22 (by

the Chargor oF the directors 6f the Chargor) of Schedule B1 fo the Insolvency Act

1986 or any stéps taken toward such order or apbointmetit.

Any reference in this Deed or any other document -entered into under or in

eonnection with 1¢, to making an applicationy for an administration order by petition
shall be treated as including a reference to making an administration application to

the court underschedule B1 to the Insolvency Act 1986, appointing an administrator

under paragraph 14 or-22 of that Schedule; or giving notice tinder paragraph 15 or 26
of that Schedule of intention to appoint'an administrator or any steps taken towards
such application of notice.
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1.6

31

3.2

33

Incorporated terms

The terms of the Secured Obligations are incorporated into- this Deed to the extent required
for any purported disposition of any Secured Assets contdined in this Deed to be a valid
disposition in accordance with section 2(1) of the Law of Property (Miscellaneous Provistons}
Act 1989,

Deed

This Deed is intended to take effect as a deed notwithstanding the fact that the:Lender may
only execyte this Deed under hand.

Covenantto pay

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

Charging provisions

General

All Sectirity created by the Chargor unider ¢lauses 3.2 to 3.4 inclusiveis:

(4} acontinuing security for the payment and-discharge of the Secured Obligations;
(b) granted with full title guarantee;

{c) granted in respect of alf the right, title and interest (if any), present and future, of the
Chargorin and to-the relevant Secured Asset; and

{d] granted in favour of the Lender.
First legal mortgages

The Chargor charges by way of first legal mortgage the Properties and all Premises and’
Fixeures on each of the Properties.

First fixed charpes

‘The Chargor charges by way of first fixed charge:.

{a). alf interests and estates'in any freehold, leasehiold-or commonhiold property now or
subseguently owned by it (other than ary freetiold, leasehold ofF comriohhiold
property effectively charged by way of legal mortgage under clause 3:2) and, in each
case, the Premises and Fixtures oneach such property;

{b) the proceeds of sale of its'Secured. Property and all licences to enter-on or use any

Secured Propetty;
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the benefit of all other agreements, instriments and rights relating to its Secured
Property;

Al plarit, machiriery, vehicles, computers, office-and other equipment, all furniture,
furnishings, equipment and tools and any removals or replacernent of therm,

(together ‘Chattels) present and future and the benefit of all contracts, licences,

warrarities, maintenafice contracts relating to them and any renewals “and

replacements of them;

‘the Subsidiary Shares together with all Related Rights;

the Investmenits together with all Related Rights;

any insurarice policies (other than policies. in respect of thitd party liability) in which
the Chargor has an Interest from time to tire and all proceeds of them;

all baok and other debts due to the Chargor-and their proceeds {both collected and

unicollected) {together Debts) and all rights; gua rantees; security or other collataral in

respect of the Debts (or any of them).and the benefit of any judgment or order to pay.

#sum of money and all rights to enforce the Debts {or any of them);

all monies from time to time standing to the credit of -each  account held by the
Chargor with any bank, building soeiety, financial institution or other person {each an

Accourit);
alf its intellectaal Property;

all'its goodwill and uncalled capital; and

the benefit of all Authorisations held or utilised by it.in connection with its business or
the use ‘'of any of its asséts and the Fight to recover and recéive compensation
payable in respect of any of them.

3.4 Floating charge

The Chargor charges by way of first floating charge all its assets and undertaking wherever
located both present dnd future other than any assets effectively charged by way of legal
mortgage or fixed charge or assigned underclauses 3.2 or3.3,

35  Qualifying foating charge

This Deed contaibs a qualifying floating charge and paragraph 14 of Schedule Bi of the
Insolvency:Act 1986 applies to the floating charge created by or under this Deed.

36  Conversionof floating charge to a fixed charge

6650450313301 43-7




3.7

3.8

AL

4

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

{a) an Event of Default is continuing; or

[{3)] in the opinion of the Lender that Floating Charge Asset'is in danger of being seized or
any legal process or execution is being énforced against that Floating Charge Asset.

Automatlc cohversion of flaating charge to a fixed charge

If {unless permitted in'writing by the Lender or expressly permitted under the terms of any
Mortgage Docamant):

{a) the Chargor creates-orattermpts to create any Security over any of its Floating Charge
Assats)
(b any person levies or-attempts to levy any distress, attachment, execution or other

legal process against any Floating Charge Asset; or

{€) any corporate action; legal proceedings or other procedures or steps are taken for
the winding up, dissolution, administration or reorganisation of the Chargor,

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

Small.company moratorium

Where the Chargoris an eligible company within the irieaning of paragraphs 2 to 4 {inclusive)
of Schedule Al to the insolvency Act 1986, then the obtaining of a moratorium, including any,
preliminary .decision, or investigation in. terms of paragraph 43 of Schedule Al to the
[nsofvency Act 1986 shalt not cause the floating charge créated by this Deed to crystallise into
a fixed charge, nor cause restrictions which-would not otherwise apply to be 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 remaln infull force

-ahid effect regardless-of any intermediaté payment or discharge by the Chargor or any other

person of the-whole orany part of the Secured Obligations.
Recourse
The Security constituted by this Deed:

{a) is in addition to any. other Security which the Lender may hold at any time for the
Secured Obligations {orany of ther); and

10 6650480 13354437 8
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72

7.3

Bt

(b} may be enforced without first having recourse toany other rights of the Lender.

Negative pledge

The Chargor shall not credte or permit to-subsist any Security over the Secured Assets other
than plirsuant to this Deed, & Moitgage Deed or with the prior wiitten consent of the Lender.

Restrictions an disposals

The Chargot shall not enter into & single transaction or a series of transactions {whether

related of ‘not) ‘and whether volunitary or ‘involuntary ‘to sell, lease, transfer or otherwise

dispose of any Secured Assets without the prior wWritten consent of the Lender,

Further assurance

The Chargor shall promptly do all ‘such acts and execute- all such documents (including
assignments, ‘transfers, mortgages, charges, notices and instriictions) as the Lehder may
reasonably specify {and In-such form as the Lerder may reasonably require) in favour of the

Lender or its nominee(s):
{a) to create; perfect, protect and maintaln the Security created or infended to be

created underor-evidenced by this Deed-or for the exercise of any rights, powers aiid
remedies of the Lender provided by or pursuant to this Deed or by law;

(b o conferon the Len__dér-se'ciu'rity-ove'r any property and assets of the Chargor located
Jinvany jurisdiction equivalent or similar to the Security intend ed to be'-'coni’erred byor
pursuant tothis Deed; and/or

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

The Chargor shall take all such :action.as Is available to it {incliding making all filings and

reglstrations) as may be niecaséary for the purpose of the creation, perfection, protection or

maintenance of any Security conferred. or Intended to be conferred on the Lender by or

pursiant to'this Deed:

Any docament required to be executed by the Chargor under this clause 7 will be prepared at

thecost of the Chargor.
Land Registry

Application for restriction

(a)  In relation to fand and buildings situated in England and. Wales title to which s
registered of is to. be registéred at the'Land Registry, the Chargor cohsents to an
application being made to the Chief Land Registrar for reglstration of a restriction on
the register of tithe ‘of all presert and future registered freshokd, leasehold or
commonhold property of the Chargor (and dny. unregistered properties subject to
cormipulsory first registration-at the date of this Deed).
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8.2

10

101

{b) The Chargor confirms that so faras any of the.Secured Property is unregistered, such
land is not:affected by ariy disclosable overriding interests within: the meaning of the
Land Registration Act 2002 or the Land Registration Rules 2003,

Tacking arid further advances:

The Lender is, subject to the terms-of the Mortgage Documents, under an obligation to make

further advances to the Chargor and this security has been miade for securing such further
advances. The Lender and the Chargor by this Deed consent to ah application being made to

the Chief Land Registrar to enter a note of such obligation on the register of title to alf

present and future registered property. of the Chaigor (and any unregistered properties:

subject to cornpulsory first registration at the date of this Deed).
Futute property

If the Chargor acquires {or intends to-acquire) any freehold or Jeasehold or other intérest in
property after the date of this Deed it must:

{a} notify the: Lender immediately of such acquisitions or its intention to acquire such
property;
{b) immediately on request by the Lerider and at the tost of the Chargor, execute and

deliver to the Lehder, a legal mortgage Ti favour of the Lender of such property in
suchform as the Lender may require;

{e) obtainsuch consents.as-are required forthe Security referred to inthis clause 9¢

{d) i the title to stich freehold or leasehold property is registered at the Land registry or
required to be so registered, to give the Land Registry written notice of the Security;
and

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

Undertakings

The: Chargor undertakes to-the Lender Inaccordance with this clause 10, The undertakings in
this:clause 10 shall remain i force during the Security Period,

Leaseas

{a) Landlord's consent
If under the terms of any Jease under which it holds an interest ‘i any Secured
Property, the Chargoris not permitted to charge Its interest insuch Secured Property
without the consent of the landlord:

(i) it undertakes promptly to make an application for landlord’s consent to the
creation of the fixed charge contalned in clause 3.3 {First fixed charges) and

{0:6650480-0/4361457 10



{c)

(e)

any charge to be created under clause 7 {Further assurance), shall use all

reasonable ehdeavours toobtain such consent as soon as possible and shall

keep the.lender informed of the progréss of its negotiations with such

tandiord;

(i} subjectto clause 10.2{a){iii}:

{A) ho breach-of any representation in the Mortgage Docurments shall
occur by virtue: of the Chargor’s failure to have obtained such
[andlord’s consent; and

(B) if the landlord indicates in writing that it proposes to commence; or
commences an dction of forfeiture of the lease, the Lender shall
release from such fised charge, thie Chargor’s interest in.the lease;

iy clause 10.1(a){it) shall only: apply where the Chargor has complied with its
obligations under clause 10.1{a){i}; but the landlord has-not given the consent
requested of it; ard

(iv).  upoh receipt by the Lender of évidence i writing of the consent of the
landlord to the:creation and existence of the fixed charge over-the Chargor's
interest in'such: lease, clause 10.-'1(a§(_i§) shall cease to apply in respect of the
relevant Secured Property: '

No variation to lease

It shiall not without the prior written consent of the Lender alter or vaty or agreé to

alter or vary the terms of any lease under which it holds any Secured Property or any

lease to which any Sécured Property is subject.

MNosurrender.or termination

It shall not without the prior written consent of the Lender surrender or otherwise
terminate any lease under which it holds a Secured Property or tefminate, forfeit or
accepta surrender of any lease to which any Secured Property is subject.

Coimipliance by teriants

it shall use reasohable endeavours to procure that eath tenant under an
Gccupational Lease complies with the terris of that Occupational Lease.

Forfeiture:

It-shall not-do-or permit anything which may render any lease or agteement for lease

under which it Kolds ‘an interest in a Secured: Property, or to which the Secured

Property Is subject; liable to forfeiture or otherwise determinable,

102 Chattels

AN BES0400-31339 1437
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it will keep all Chattels cornprised in its Secured Assetsin good-and substantial repair
and-in.good working order-and condition.

[t shall repalr any defect or damage to any of its Chattels promptly and if it fails to do
so the Lender may, but shall not be obliged to, do so.

10.3  Subsidiary Shares and Investments

{a)

{b)

10:6650400-3/338143-7

Oh the fater of:
{ the date of this Deed; and

{ii) the date of acquisition of those Subsidiary Shares, Investrients or Refated
‘Rights

ftshalh

1A) deliverto the Lender alt certificates of title and other documents of
title ‘or evidence of ownership:in respect of its Subsidiary Shares or-
Investinents and the Related Rights;.arid

(B} deliver to the Lender such transfer documents {with the transferee
left blank) -or -any. other doclrnents as the Lender may reqtiire or
otherwise request in reépec‘t of those Subsidiary Shares, Investments
-and Related Rights.

Until any steps are taken to enforce the Security created by or under this Deed, it
_sha'EE he entitled to receive and retain all dividends, distributions and other monies
receivablein respect of its Subsidiary Shares; Investments and Related Rights.

it shall ot exercise its voting and other rights in respect of ity Subsidiary Shares,
thvestiments and Related Rights ih a manher which s [iKely to. be prejudicial to the
interests of the Lender.

it shall make all payments which may becorve dueand payable in respect of any of jts
Subsidiary Shares, Investments and Related Rights. If it fails to make any such
payments, the Lender may but shall riot be obliged to frake such payrent on behalf
of the Chargar. Any sums so paid by the Lender shall be repayable by the Chargor to
the: Lender on demand and pendinhg ‘such repayment shall constitute part of the
Secured Obligations.

It shall remain fiable to observe and perform all of the conditions and. obligations
assurned by it in respect of its Subsidiary Shares; Investments-and Related Rights 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.

12



it shall comply with-any notice served on it under CA 2006:0r pursuant'to the articles

of assogiation-orany othet constitutional documenit of any relevant entity in respect

of o in connection with the Subsidiary Shares; Investiments or Related Rights and wilt

promptly provide to the Lender a copy of that notice:
it shall ensure that none of its ‘Subsidiary Shares are converted into. uncertificated
form without the prior written consent of the Leénider.

Immediately on conversion of any of its Subsidiary Shares, Investment or Related
Rights from a. certificated to an uncertificated form, and on the acquisition by it of

any Subsidiary Shares; Investmetits or Related Rights i anuncertificated form, it shall

give such instructions of directions and take such other steps and enter irito such
docurnientation.as the Lender may require in arder to protect or preserve the Seclirity.
intended to be created by this Deed:

104 ksurance

(a)

(e)

[tshall effect-and maintain, ina form and amount and with an insurance company.or
uriderwriters acceptable to ‘the Lender, such insurance on and in respect of its
busihess and its assets as the Lender considers a prudent company carrying on the
same of substantially similar business as the Chargor would effect,

it sha!E_'prom"p'tly-pa\;a!i'pre‘mium’s and do all other things necessary to'keep all of the
policies of insurance in which it has ah interest in full force and effect.

It shall not do or periit to be.done anytting to render the instirancevaid of voldable.

If the Chargor shall be in default of effecting or maintaining insurances or in

producing any-such. policy or receipt to the Lender on demand, the Lender may take

out or renew such insurances in any surm which the Lender may think expedient and
all monhies expended and costs incurred by the Lender under this provision shall be

for the account of the Chatgor.

Subject: to any statutory :or contractual vestriction arising befote the date of this

Daed; at'the option of the Lender any proceads of insurance shall be applied towards

the repayment of the Secured Obligations.

Suljject to clause 10:4(g) above with the prior Written consent of the Lender, all

proceeds of insurance shall'be applied towards replacing o reiistating the property

~inrespect of which-the proceeds are received.

It shall procure that there Is given to the Lendericopies of the insurancés in'which it
has an interest, and such other information in cohnaction with them as the Lender
may reasonably require. It-will notifythe Lender I writing of all renewals, material
variations and. cancellations of policies made or, to ts knowledge of it, threatened or
pending. '

10.5  Book and other debts

10:66504B0-313381437
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11

111

112

11.3

12

13

131

{a) Itshall collect and realise the Debts in the ordinary course of trading as agent for the
Lender and pay their proceeds into an Account immediately ofi receipt. It shall hold
albsuch proceeds on trust for the Lender pending payment of theminto an-Account.

{b) It shall not set off, postpone or release any of the Debts or do oF onilt to.do anything
which may delay or prejudice the full recovery of all Debts without the prior written
consent of the Lender.

General

it-shall not do- oF cause or permit to be dohe anything 'which may in- any way materfally
depreciate, jeopardise or otherwise prejudice the value to the Lerider of the Security created
by-or under this Deed.

Power to remedy

If the Chargor fails to-comply with any of the undértakings set out iivclause 10 {Urdertakings},
it shall allow and irrevocably authorises the Lender and/or such persons as it shall nominate
to take such action on its-behalf as shall be necessary to ensure that it complies with those
untlertakings:

if the Chargor fails to perform any obligation or other covenant affecting the Secured
Property or other Secured Asset, the Chargor shall permit the Lender or its agents and
contractors:

(&) to enter on the Secured Property;
(b) to comply with-or object to any rotice served on the Chargor relating to the Secured
Property.or other Secured Asset; and

(g} to take any action the Lender may reasonably consider expedient to prevent or
remedy-any breach of any such term or to comply with or object to any such notice.

“The Chargor shail within 3 Business Days of demand indeminify the Lender against any cost,

loss or Hability incurred by-it in taking any.of the steps referred to in this clause 11.

Security power of attorney

The Chargor; by way of sécurity, irrevocably and severally appoints the Lender; each Receiver
and any of their delegates or sub-delegates to be its attorney 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 fo do pursuant to its appointment under this clause 12,
Enforcement of security

When securlty ts enforceable

On the occurrence of any Event of Default which is ¢ontinuing, the Security created by and
under this Deed isimmediately enforcesble,

6.8650400-3/439 1437 14



13.2

13.3

134

Acts of enforeement

The Lender may, at its absolute discretion, ‘at any time after the Seturity ¢redted by or under

this Deed'is enforceable:

{a) enforce all orany part of the Security ereated by orunder-this Deed in anymanher it
sees fit;

(b) exerciseits rights and powers conferred upon mortgagees by the Law of Property Act
1925, as varled 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

toany of the Secured Assets;

{c) appoint a Receiver toall orany part of the Secured Assets;

{d)  -appointanmadministrator in reéspect of the Chargor and takeany steps to do s0;

{e)  exarcise fts power of sale Ghder section 101 of the Law of Property Act 1925 (a3

amended by this Deed); or

1F) iF-permilited by law, appoint an administrative recelverin 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 eonstitute "finahicial collateral® for the purpose of the:

Financial Collateral Arrangements (No 2) Regulations 2003 (Regulations), the Lender shall

have the Fight on giving prior fotice to the Chargor, at any time after the Secufity becomes.
-eriforceable, to-appropriate all orany part of those'Secured Asséts 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 -available
market: price: and, in the absence of which, by such other means as the Lender (acting.

reasonably) may select including, without: limitation, an independent valuation. For the
plrpose of Regulation 18(1) of the Regulations, the Chargor agrees that any such
determination by the Lender will constitute a- valuation "in a tommerdially: reasonable
rnafinet”,

Statutory powers - general

{a) For the purposes of all. powers implied by statute, the Secured Obligations are

{b) Section 103 of the Law of Property Act 1925 and section 93 of the law of Property

Act 1925 do riot apply to the:Security constituted by of under this Déed..

(€ The statutory powers of leasing conferted on 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.empowered to lease and miake agreements

H0-B50460-3/230{ 417 15




13.5

136

13.7

13.8

for lease at a prernium or otherwise,.accept surrenders of leases and grant options er
vary or reduce any sum payable underany leases o terancy agreements-as it may
think fit,

{d} Each Receiver and the Lender is entitled to all the rights, powers, privileges and
immunities conferred by the Law of Property Act 1925 and:the Insolvenicy Act 1986
on mortgagees and Receivers.

Contingencles

If the Lender enforces the Security constituted by or under this Deed at & tirné wher no

amourits are due to the Lender but at a-time when amounts may or will become so due, the

Lender {or the Receiver) may pay the proceeds of any recoveries effected by it into an

interest bearing suspense account.

Mortgagee in possession - nio liability

Neither the Lender nor-ahy Receiver will be liable, by reason of entering into possession of a

Secured Asset, to account as mortgagee in possession or for dny loss of realisation. or for-any

default ar omission for which a mortgagee In possession might otherwise be liable.

Redemption of prior mortgages

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

(a) redeemm-any prior form of Security over any Securéd Asset; and/or
(b) procure the transfer of that Security to itself; and/or

(cf settle and pass the accounts of any prior mortgagee, chargee of encumbrancer which
once so settled and passed shall be conclusive and binding on the Chargor.

Subsidiary Shares and Investments — following an Event of Default

(a) If an Event of Default is continuing, the Chargor shall on reguest by the Lender:

{1 deliver to the Lendersuch stock transfer forms or other transfer documents
as the Lender may require to enable the Lender or its nominee or nomiriees
to be registered as the owrier of, -and to obtain legal and beneficial title to,
the Subsidiary Shares; the Invastments and/or Related Rights referred to in
such request;

(i provide to the Lender certified copies of all resolutions and authorisations
approvirig the execution of such transfer forms and reglstration of such
transfers as the Lender may reasonably require;

{ii) procuré that each such transfer is: promiptly registered by the relevant
cornpany oi-other entity;

10:6650480 313561457 18



{b)

(ivj  procure that, imediately on their issue, all share certificates or other
doctments of title in the appropriate form, in respect of the. relevant
Subsidiary Shares, Investments and/or Related Rights, are delivered to the
Lendér in each case showing the registersd holder as the Lender of its
riominee or hominees (as-applicable); and

(v) exercise all voting rights in-respect of its Subsidiary Shares, Investments and
Related Rights-only in accordance with the instructions of the Lender.

At any time while an Event of Default is continuing; the Lender may complete any
trarisfer documents held by Tt In respect of the Subisidiary Shares, the Investments
and/er the Related Rights in favour of itself or such other person or nominee as it
shall select.

At:any-fime after the Secutity created by of tnder this Deed has becorne enforceable,
the Lenderand 1ts nominee or nominees may sell all or-any of the Subsidiary Shares,
frivestiments or Related Rights of the Chargor in any manner perfnitted by law and on
such terms:as:the Lender shallin its absolute discretion determine.

[f the Chargor receives. afly dividends, distributions: ot other monies in respect of its.
Subsidiary Shares, Investments and Related Rights at a time when the Lender has
made a tequest under clause 13:8(a) or taken ‘any steps to enforce the Security.

created by or 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 trust for the Lender
pending payrentof them tosuch account as the tender shall direct.

4. _ Receiver

141 Appoiltment of Recélver

(a)

FO-BELGAR-SA391437.

(i} At-any time afterany Security created by or under this Deed is enforceable,
the Lender may appoifit a Réceiver to all or ahy part of the Secured Assets in
‘accordance with clause 13.2(c) (Acts of enforcerment),

(i) Atanytime,if so requested in writing by the Chargor, without furthet fiotice,
‘the Lender may-appoint g Recelver toall orany parbof the Secured Assetsias
if the Lender had become entitled urider the Law of Property Act 1925 to
exercise the power of sale eonferfed under the Law of Property Act 1925,

Any Recelver appoirited under this Deed shall be the agent of the: Chargor and the
Chargor shall be:solely résponsible for hig acts or defaults and for his refuneration
and liable on any coritracts or engagements made or entered into by him and in no
circumstances whatsoever shall the Lender be ir any way responsible for any
misconduct, negligence or default of the Receiver.
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14.2

143
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Where the Chargor is an eligiblé company within the meaning of paragraphs 2:to 4
(inclusive) of Schedule A1 to the Tnsolvency Act: 1986:

(i)
{ii)

obtaining @ moratorium; of
anything done With a view to obtainiig a maratorium including any
preliminaty decision or investigation in'terms of paragraph 43:of Schedule A1
to-the Insolvenicy Act 1986,

shall not be grounds for appointment of a Receiver.

Rernoval

The Lender may by written notice remove from time to time any Recelver appointed by it
(subject 1o the provisions of section 45 of the Insolvency Act 1986 in the case of &n
administrative receiver) and, whenever it may deein appropriate, appoint a new Receiver ir
the place of any Receiver whose appointment has terminated.

Powets of Recelver
{a) General
] In -addition to those conferred by the Law of Property Act 1925 on any

{b)

i)

Recelver appointed under that Act, each Rereiver has, and s entitled to
exercise, all of the rights, powers and discretionsset-out in this clause'14.3.,

If there is more thanone Recelver holding office at the same tie, unless the

document appointing hirn states otherwise, each Receiver may exercisé all of

the powers:conferred on a Receiver under this Deed or under the Insolvenicy
Act 1986 individually and to the exclusion of any other Recelvers.

A Receiver -of the Chargor has all the: rights, poWers_ami'discretions of an

administrative receiverunder the Insolvency Act 1986.

A Receiver may, in the name of the Chargor:

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

(8} exercise in relation to any Sécured Asset all the powers, autherities
and things which he would be capable of exercising if he were its
-absolute bensficlal owner,

Borrow mohey

A Recelver may raise and borrow money (gither unsecured or on the security of any

Secured Asset, efther in priority to the security constituted by this Deed or otherwise)

18



(h)
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on any terms and for whatever purpose which he thinks fit. No person-lending that
money heed enguire as to the propriety of purpose of the exercise of that power or
to check the application of any money soraised or borrowed.

Carty on buslriess

A Recelver may. carry or the busiress 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 miay sattle, adjust, réfer to arbitration, compromise and arrange :any
claims, accounts, disputes, questions-and demands with or by any person who Isor

claims to be a creditorof the Chargor or relating in any way to any Secured Asset.

Delegation
A Receiver may delegate his powers inaccordance with ¢clause 15 (Delegation).
Ernployees

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

(i appoint-and discharge managers, officers, agents, accountants, servants,
workinen and others upon such terms as toremuneration or otherwise as he
may think propér; and

{in discharge any such persons-appointed by the Chargor.

Leases

A Recelver may let any Secured Assetfor any term and at:any rent{with or withouta
premium) which he thinks proper and may accepta surrender of any fease or tenaricy

of any Secured Assets on any terms which he thinks fit (including the payment of

money to a lessee or tenant on-a surrender}.

Legal actions

A Recelver may bring, prosecute, enforce, defend. and abandon all actions, suits and
proceedings of submit to arbitration of any form-of alterniative dispute resolution in
the rarme of the'Chargor in relation to any Secured Asset as he considers expedient.
Possession

A Receiver may take imimediate possession of, gét n and collect any Secured Asset.

Protection of assats
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ARecelver may, ineach.case as he-may think fit:

{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 and/or complete aniy bilding operations on the Secured Property
orother Securad Asset; dnd

{iii} apply for:and maintain any planning permission, building regulation approval

orany.other permission, conisent or licenice.
Receipts

A Receiver may give valid receipts for all monles and -exscute all assurances and
thirigs which may be expedient for realising any Securéd Asset.

Sale of assets

A Receiver may sell, exchange, convert into moriles and realise any Secured Asset by
public auction or priyate contract in any manner and on any terms 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 séparately from: the property
containing thern without the consent of the Chargor;

Subsidiaries

A Recelver may form a.Subsidiary of the:Chargor and transfer to that Subsidiary any
Securect Asset.

Deal with Secured Assets

A Receiver may, without testriction sell, let or lease, or concur in selling, letting or
leasing, or vary the tertns of, determine, surrender or accept surrénders.of, leases or
tenancies of, orgrant 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, lease or disposition may be made for cash payable by
instalmerits, loan stock or-other debt obligations or for shares or securities of another
company or other valuable consideration. The Receiver may form-and promote; or
concur in forming and promoting, a company or companies to purchase, lease,
licence or otherwise acquire interests in all or-any of the Secured Assets or otherwise,
arrange forsuch companies to trade orcease totrade and to purchase, lease; license
or otherwise acquire all or any-of the Secured Assets on such terms and conditions
whether or not including payment by instaiments secured or unsecured as he imay
think fit.
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Voting Fights

A Réceiver may exercise. all voting and other rights attaching to the: Investiments,

Subsidiaty Shares, Related Rights, and stocks, shares and other securities owned by

the Chargor and comprised in the Secuted Assets in such manner ashe may think fit.

Security

A Recelver may redeem dany prior Security: and settle and pass the accounts of the
person entitled to the prior Security so that any accourits so settled and passed shall
(subject to ‘any. mariifest error) be conclusive and binding o the Chargor and the
monhey 5o paid shall be deerned to bé anexpense properly incurred by the Receiver.

Acquire land

“The Recelver may piirchase or acquire any Jand and purchase, atquire or grant ahy
interestin or right over land.

Development

A Receiver may implément or continue the development of (and obtain all congents
required in connection therewith) and/or complete any buildings or structures on;
any real p'rci}p'e'r'ty corprised in the Seciired Property and do all acts and things
incidental to the Secured Property:

Landlord's obligations

A Receiver may on behalf of the Chargor and without consent of ar notice to the
Chargor exercise all the powers conferred on a landlord or'a tenant by the Landlord
and Tehants Acts, the Rents Acts and Housing Acts or any other legislation from time
to time in forcein any relevant jurisdiction rélating to rents-or agriculture in respect
of any partof the Secured Property.

Uncalled capital

A Recelver may thake calls conditionally or unconditionally ofithe rembers of the-

Chargort in respect of uncalled capital:

Incidental matters

A Receiveray do all other acts and things including Wi*’th'out"iimitatibn, signing and
executifg ‘all docurients and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matters or powers listed here or granted by law
or othierwise incidental or cofiducive to the preservation, improveriient of realisation
of the Secured Assets and to use the name of the Chargor forall the purposes set out
inthis-clause14.
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181

Remuneration
The Lender may from time to time fix the remuneration of any Receiver appointed by it.
Delegation

The Lender and any Recelver may delegate by power of attorney or iniany other manner all or
any of the powers, authorities 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-delsgate) as the Lender and Receiver {as appropriate) may think fit.

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 ot the part of any delegate.

Application of ionies

Sections 109{6) and (8). ('Appaintment, powers; reffiuneration and duties of receiver) of the
Law of Property Act 1925 shall not apply-to 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 insuch order as the Lender may determine.

The Lender and any Recelver 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 theé same of any part
of it inor towards discharge of the Secured Obligations.

Remedies and waivers

Mo failure to exercise, nor any delay in exercising, on-the part of the Lender orany Receiver,
any right or remedy under this Deed shall operate as a waiver, nor-shall any single-or partial
exercise.of ahy 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
exclusive 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
ir writing and then only in the instance and for the purpose for which itis given.

Protection of third parties

~ No person {including a purchaser) dealing with the Lender or a Receiver-or its or his agents

has an obligation to enquire of the Lender, Receiver or others:
(a) whether the Secured Obligations Have becorme payable;

(b} whether any power purported to be exercised has become exercisable;
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18.2

18.3

19

20

201

20,2

21

22

23

(c) whether any Secured Obligations or-other monies rerhaih butstanding;

(dy  howany monies paid to the Lenderor to the Receiver shall be applied; or

(e} thestatus, 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 toa
plirchaser and shall relieve him of any ebligation to-see to the application of any monies paid
to or by the direction of the Lender or any Receiver.

If-clauses 18,1 and 18.2, purchaser includes: any person acquiring; for money o monies
worth, ahy lease of, or Security over, or any other interest or right whatsoever in relation to,

the Secured Assets or any of them.,

Additional secufity

The Sectrity created by o under this Deed is in addition to and 1§ ot in any'way prejudiced
by any guarantee or security now or subsequently held by'the Lender:

Settlarnents canditional

If the Lender (acting reasonably} believes that any amolnt paid by the Chargor or ary other

persoh in-respect of the Secured Obligations is capable of being avoided or set-aside forany

reason, then for the purposes of this Deed, such-amount shall ot be considered to-have been
paid.

Ary settlement, discharge or release between ‘the Chargor and the Lender shall be

«corditional upon no Security or payment to-or-for the Lender by the Chargor or any other
persori being avoided or set-aside or ordered to be refunded or reduced by virtue of ‘arty law

refating to bankruptey; insolvency or liquidation or otherwise,
Subseguent Security

if the Lender receives notice of any.other subsequent Security o other interest affecting all or
any of the Setured Assets it ivay open & new atcount oraccounts for the Chargor in its books:
If it does not do so then, unless it gives expréss writtén notice to the contrary td-fhe‘-.chafgorf,
as from the time of receipt of suchnotice by the Lender, all payments made by the Chargor to
the Lender shall be treated as having been credited to a new accourit of the Chargor and not
as having been applied inreduction of the Securéd Obligations.

Set-off

The Lender may, set off any matured obligation due from the Chargor (to the extent
beneficially owned by'the Lender) against-any matured obligation owed by the Lender to the
Chargor, regardless of the place of payinent, booking branch or currency of efther obligation,
If the obligations ‘are in different: currencies, the Lender may convert either obligation ata

market rate of exchange in its ustial course of business for the purpose of the set-off.

Notices:
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231

232

23.3

24

Communications in writing

Any communication to be made under or in connection with this Deed shall be made in

wiiting and, unless otherwise stated, may bé made by email or letter.

Addresses

The: postal addrass and email address of each Party for any communication or document to
be made of defivered under or in connection with this Deed:

{a) ire the case of the Chargor:
Address: 4 PRIORY CLOSE; BATH, SOMERSET, BAZ SAN
Email address: pip@fiveknights.co.uk

stuknight@ hotmall.com

Attention: MRS PHILIPPA KATE KNIGHT
MR STUART DAVID KNIGHT
atd
(b} in the case of the Lender:
Address: 1 Bridge Street, Staines-updn-Thames, Surrey, TW18 4TW
Ermnail address; Please refer to the contact detaills set aut on the Lender's

website at hitp://www.vidahomeloans.co.uk,

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

Delivery

Any commurication or document made or delivered by one person to another under or in

¢onnection with this Déed will be considered as recelved:

{a) if by way-of email, on the'day the email issent; or

{b) if by way of letter; on the second Business Day after the date of posting {regardless of
¢lass of postage).

Invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or urienforceable in any
respect under any law.of any jurisdiction, neither the legality, validity or enfarceability of the
remaining provisions nor the legality, validity or enfarceability of such provision under the law
of anhy other jurisdiction will in any way beaffected or impaired.
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25 Assignmant

The'Lender may assign or otherwise transfer all or any part of its rights.under this Deed-or any
Security created by or underit..

76 Releases

Uporn - the expiry of the Security. Period, the Lender.shdll, at the request and cost of the
Chargor, take whatever action is-necessary to release-and reassign to the Chargor:

{8) its fights arising under this Deed; and
{b) the Secured Assets frorm the Security created by and underthis Deed,
and retuin all documents or deeds of title delivered o it uhder this Deed..

27 Currency clauses

271 Unless otherwise prohibited by law, if more than -ofie :currency of clrréncy uhit aré at the,
samie ‘time recognised by the central bank of any country as the lawful currency of that
country; then:

{a) any veference in this Deed to, afid any obligations arising under this Déed in, the
turrency of that cotntry shall be translated into, or paid in; the cutrency or currericy
unit of that country designated by the Lender {after consultation with the Chargor);
anel

(b)Y  any translation from one curréncy or cutrehicy unit to another shall be at the official
Fate of exchange recognised by the central bank for the conversion of that currency
‘or currency unit into the othet; rounded up of down by the Lender {acting
reasonably).

272 If achange inany currency-of a country oceurs, this Deed will, to the extent the Lender {acting
reasonably anhd after congultation with the Chargor) specifiesto be necassary, be-amended to
corriply with sty gerierally accepted conventions and market practice Th the London interbank
fnarket and otherwise to reflect the change in currency.

273 If a payment is made-to the Lender under this Deed 1nh a eurrency (Paymient Currency) other
than the currency in Which it i§ expressed to be payable {Contractual Currencyy, the Lender
may convert that payment into the Contractual Currency at the rate at which it {acting
reasciiably and in good faith) is-able to puichase the Contractdal Currency with the Payment
Currency on or around the date of receipt of the paymient and to the extent that the
converted amount of the payment falls short of the amount due and payable the Chargor will
rernain liabfe for such shortfall.

28 Certificates and determinations
Any certification or determination by the Lender of a rate or amount under this. Deed is, in

the absence of manifesterror, conclusive evidence of the matters to which it telates.
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29

221

292

30

301

30.2

303

304

Exclusion-of liability
Na liability

Neither the Lender nor.any Receiver shall be liable in réspect of all or any part of the Secured
Assets or for any loss or damage which arises out of the exercise. or the -attempted or
purported exercise of, or the failure to exercise any of, their respective powers unless such
loss or damage is caused by its gross negligence or wilful acts of default and recklessiess.

Officers:and agents

The Chargor may hiot take proceedings against any officer, employee or agent of the Lender
in respect-of any claim it might have against the Lender or in-fespect.of any act or omission of
any kind by that officer, employee or agent in relation to'this Deed and any officer, employee
or agent of the Lender may rely on this clause.

Fees, costs and experises:
Transaction expenses

The Chargor shall promptly on demand pay the Lender the amount of all costs, fees and
expenses {including legal fees) together with any assoclated VAT reasonably incurred by it in
connection 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 shall,
within 3 Business Days of demand, reiihburse the Lender for the arsount of all costs and
expenses {including legal fees) together with any associated VAT reasonably ihcurred by the
lender in responding to, evaluating, negotiating or complying with the request or
requirement.

Enforcement and preservation costs

The Chargor shall, within 3 Busihess Days of demand, pay to the Lender the amount of -all
costs, fees and expénses {including legal fees) together with any associated VAT facurred by
the Lender in connection with-the enforcement of or the preservation of any rights under this
Deed and ary proceedings instituted by or agalist the Lender as a consequence of taking or
holding the Security created or expressed to be created. in favour of the Lender under this
Deed or enforcing these rights.

Interest-on late payments

{a) If the Chargor fails to pay-any amount payable by it under this'Deed on its-due date,
interest shall accrue on the overdue amount from the due date up to the date of
actual 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
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31

32

33

331

332

333

Secured Obligations. Any interest accruing under this clause 304 shall be
i'mmedi’até’ly-payabié'byﬁthé Chargor on detmand by the Lender.

(b) Default: interest (if unpaid) will accrue frori day to day-on ayear of 365 days and will
be compounded with the overdue amount 4t the end of each calendar month but will
remain imerediately due and payable.

Counterparts

This Deed ar-any Finance Document entered into under or in connéction with this Deed may:
be executed. in“any number of counterparts, and by each party on separate counterparts,
Each countetpart is an original, but. all counterparts shall together constitute ohe and the
same instrument. Delivery of a counterpart of this Deed by e-mall attachrent of telecopy
shiall be an:effective mode of delivery.

Governing law.

This Deed ‘and any hon-contractual obligations arising out of of in connection with it are
goverried by Erglish law.

Enforcement

The courts of Ergland have exclusive jurisdiction to settle any dispute arising out of or i
cofifiection “with this- Deed (including a dispute relating to the eiistence; validity or
termination of this Deed or any rion-contractual obligation arising out of or in conhection:
with this Deed) {Dispute).

The Parties agree that the.courts of England are the most-appropriate and convenient courts
to settle Disputes and-accordingly no 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 cohcurrent proceedings i any. number of
jurisdictions.

This Deed has been executed asa deed by the Chargor-and signed by the Lender oni ‘the date giver at
the beginning of this Deed.
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Schedule 1
Properties
Registered Land

Country and district (or address or description and London  Title number
borough)

Unclude details of any property owned by the Chargor other than the buy to let property charged under
the Mortgage Déed)

Unhregistered Land
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Chargor

10-6550480.-3/335145:7

Subsidiary Shares

Name and registered number Nurmber and class of shares.

of Subsidiary

Schedule 2
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SIGNATURES TO THE DEBENTURE

THE CHARGOR

Executed as adeed by )
FIVE KNIGHTS PROPERTY LTD }
acting by a director in the presence of )

THE LENDER

Belmont Green Finance Limited trading as Vida Homeloans.

by IN WITHESS whereof the Seal of Homeloan Management Limited as. Attorney for
«&v‘(mcﬁs’“ww Ee g T~ %ﬂmmaﬁw L_L 9 o LN QJ
is hereto affixed this R day of e rcln PO 2L

by order of the Board of Directors
A Maupe

Authorised Signatory

30-1003/01/00
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