ool ol HE

in accordance with
Sections 859A and
8591 of the Companies
Act 2006.

MRO1 &

Particulars of a charge Companies House

> 5y

Go online 1o Tile this information A fee is be payable with this form
www.gov.uk/companieshouse Please see 'How to pay’ on the last page.

J What this form is for X What this form is NOT for
You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where there
an instrument. instrument. Use form MROS.
This form must be delivered to the Registrar for registration wit 21/12/2018 #132

21 days beginning with the day after the date of creation of the char
delivered outside of the 21 days it will be rejected unless it is accompa
court order extending the time for delivery.

COMPANIES HOUSE

oy o

You must enclose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original.

Company number

Company details j l— ’— For ffcal use
{Tl?y_l?l?l_l_l— 3 Filling in this fqrm

Company name in full

Please complete in typescript or in

| HILL & STANDARD DEVELOPMENTS LIMITED bold black capitals.

| All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date

[1Ps 2 [2lofrls

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge.

Name [EVERLAND OPPORTUNITIES Ill LIMITED
{AS SECURITY TRUSTEE)

Name

Name |

Name

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

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

06/16 Version 2.1
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument.

Brief description

Land and buildings at Laisteridge Lane, Bradford forming part of the
title number WYK 803835 (excluding therefrom Charles Morris
House and Trinity C Hall being the land and buildings comprised in
the Transfer.

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”,

Please limit the description to the
available space.

Other charge or fixed security

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

Yes
J nNo

Floating charge

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

Yes Continue
[0 Neo GotoSection?

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

Yes

Negative Pledge

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

Yes
0 nNo

Trustee statement ©

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

O

@ This statement may be filed after
the registration of the charge (use
form MROG).

Signature

l Please sign the form here.

Signature

Signature

X OWF(NT) L X

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

06/16 Version 2.1
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Particulars of a charge

B Presenter information

n Important information

mu do nat have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Wan name BETH GARRE"T
Company name DWF (NORTHERN IRELAND) LLP

Wess
|_
’_

Post town
BELFAST
comtRenion SSUNTY ANTRIM

P T[T [ [ef[u[L
<" NORTHERN IRELAND

[ 439 NR BELFAST 1

[ ™ 2800 230230

Certificate

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

Checklist

We may return forms completed incorrectly or
with informatioh missing.

42 QUEEN STREET

Please make sure you have remembered the
following:

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

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

You have entered the date on which the charge
was created.

You have shown the names of persons entitled to
the charge.

You have ticked any appropriate boxes in
Sections 3, 5, 6, 7 & 8.

You have given a description in Section 4, if
appropriate.

You have signed the form,

You have enclosed the correct fee.

Please da nat send the ariginal instrument; it must
be a certified copy.

ooo o o o o o

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

How to pay

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

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

E Where to send

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

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

DX 33050 Cardiff.

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Belfast .

ﬂ Further information

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

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

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

06/16 Version 2.1




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8630780
Charge code: 0863 0780 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th December 2018 and created by HILL & STANDARD
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 21st December 2018.

Given at Companies House, Cardiff on 3rd January 2019

OF ¢,
bR c:;,z°
eesssan, T,
Q

- - . Teves &
& OLAND A‘.’\?

THE OFFICIAL SEAL OF THE

Com panies H Ouse REGISTRAR OF COMPANIES

, I
K.

E|
4308 Reg,
g ga®




EXECUTION VERSION
paed 14N DRCL NV LR Y 2018

HILL & STANDARD DEVELOPMENTS LIMITED

(the Chargor)

and

EVERLAND OPPORTUNITIES W LIMITED

(the Secisly Trustes)

SECURITY AGREEMENT

<L

=]

o
DWF LLP b *A7L9B401*

A18 21/12/2018 #133
20 Fenchurch Street COMPANIES HOUSE
London
EC3M 3AG We hereby certify that this
is a true copy of the original
o Date: V4. /12 /20L&

DWF (NI) LLP



O & N O A BN =

-
(=3

12
13
14
15
16
17
18
19
20
21

22

_ Futher ASBUMANGCES . . ... rersrvrrrrrms T R T R ST T T T e T

TABLE OF CONTENTS
IOIPrEEAtION ..o ies trirc ettt et et pa e pe e e raRes s e eRa et enprop s e e a e st snp e s
Payment ProviSIONS .........ccocvi e riiiicnimm ittt orse st a6t bt s arebs o2 s o vars st e st e s s sencansesanseesreeer
CRAIGING PTOVISIONS oo eveireceirieereemcemas cormeraecerterosessseateanesas s easaes sarsssasnssssese t1ommsatrsanase s 140sbeasetsntasnssmenereensen s 8
CONUNUING SOCUITLY . 1vertviee it cv i sriems e i sa s st o aeaa sty sy g g s sae s RE bt cremeacas s b n e sovmararsrs b 13
Representations and Warranties................cccoceenvee e e ete iR oo e ket SR SRR 08 gh e are a1 AT bt s e rm se as 15
UNABIAKINGS .. ...oen o o errcenrrrrssisirassmisi s serct sarmrascrrenensrssrrons sasmeress svmsssessenensesseneessmnsintontivensmsassaseisessssnsenromsesnoes VI
ENfOrcamM@Nnt Of SBCUITEY . ..cc.cooeerieccrestrereie ettt e ettaatseeaeeee s ss s aas et ecss st sn s eas s smsesassreamsonen arsearee 23

APPICAtON OF PrOCEOUS ...ooceeeec ittt mrirrs i ettt e sttt e e sbet sens st s cne s rsms s hpe e 26
Consolidation of Accounts and Set-Off ..............

POWEE OF AHOITIBY ...« ettt cecs st s prre e ev e be e ee e e senaPH4 UARe A et 140 e e e raas P4 S brs sermemmmsmenna 27
Costs and EXpenses ............c.cmue. 27

.............

Cumency Conversion and MOEMNIY ..o vttt arba s senseesensae st vasassnsaan s
MISCRIANOOUS PrOVISIONS ...t ermvssiter e eerever setesevar e cea sve s sae st s messattsasmesmes e remasa s e e vmasasssraassgesene 28
Rights AND Remedies.......

Asgignmont ... veierene

SONBAUIB 2.t e e eteet e tan s vt st s s oo mases seares sa et sheb e e e e reme e b e vt £aRnes s aesiand pReAPAenaneteRtemtats s saermnr s sy oateeteseennnn 36
SORBAUIB 3 ... eevrere i rrrecaeis v cabeaas romemeetanr s s fhbesames s eess e pr e b Aebesmreas s sess s e eemeemene st sasas ba ssnsEaaneasbpomeaime eeeeereseenssnsrans 38

Schedule 4 Form of Natice of Assignment of Insurances and Acknowledgement............c.ovriieie e ernnninecrernersens 39

Schedule 5 Form of Notice of Charge of Account and Acknowledgement ... 42

Schedule 6 Form of Notice of Assignment of Lease and Acknowledgement ....... . 45
SCREAUIE T ... eecceeeimee s e e e e remess e s e nn e e mm e s e e et aneanr AT
Schedule 8 Notice to OBIGOT . .....ccociriiii e rie e e e, 43




THIS DEED is dated | L{.H‘ pPe.cern ol 2018 and made between

(1

@)

3

HILL & STANDARD DEVELOPMENTS LIMITED incorporated and registered in England and Wales with
company number 08630780 whose registered office is at 115 Craven Park Road, London, N15 68L (the
"Chargor”),

EVERLAND OPPORTUNITIES I LIMITED incorporated and registered in the British Virgin (slande with
company number 1086389 whose regietered office is at Vistra Corporate Services Centre, Wickhams Cay
il. Roaxt Town, Tortola, VG1110, British Virgin Islands (the “Lender™); and

EVERLAND OPPORTUNITIES Ili LIMITED incorporated and registered in the Brilish Virgin Islands with
company number 1908389 whose registered office is at Vistra Corporate Services Centre, Wickhams Cay
li, Road Town, Tortala, VG1110. British Virgin Islands acting as securily tustes and security agent for and
on bahaif of the Securad Parties pursuant to the Security Trust Deed (the “Securfty Trustes”).

RECITALS

(»)

(B)

1.1

Tha Chiargor is now or may bacome indebted to the Lender under or pursusnt o the Finance Documents (as
referred o in the Faclily Agreement) whether aa principal, surety or otherwise.

It has been agreed batween the Charger and the Security Trustee, as Sacurity Trustee for the Lender, on
the terms of the Facility Agreement that tha Secured QObligations now owing or which shall become owing
shall be secured by this Deed.

INTERPRETATION

Definitions

In this Deed, the following tarms shall, unless the context otherwisa requires, have the fallowing meanings:
Act means the Law of Property Act 1925;

Account means

{a) sach account specified in Schedule 2Part 1 (Accounts) with an Account Bank; and

{b) all other current, deposit or other accounts with any bank or financial institution in which the Chargor
now or in the future have an interest,

and any replacement, redesignation or reinstatement of any such account whether by cumrent account or
deposit account or otherwise;

Account Bank means any bank or financial institution with which the Chargor maintains an Account;

Anclllary Rights means all covenanis, agreements, undertakings, wamanties, bonds, guaraniees,
Indemnities and other agreements the benefit of which is now or in the future vested in the Chargor in respact
of the design, construction, fit out or maintenance of any building, structure or erection now or In the futura
on the Morlgaged Property or any other freehold or leasehold property secured hereby or of any roads,
footpaths or utilities for services now or in the future abutting or serving the Mortgagsd Property or any other
freehokd or leasehold property secured hereby or the taking in charge therseof or the paying of any charge or
lgvy in respect thereof and all guaranteas and indemnities in respact of any leases’s or licansee's obligations
under any lease or licence of the Mortgaged Property or any other freehold or leasehold property secured
hereby:



Arranger means Everland Partners Limited incorporated and registered in the British Virgin islands with
company number 1938408 whose registered office is at Vistra Corporate Services Centre, Wickhams Cay
I\, Road Town, Tortola, V(G1110, British Virgin islands

Bhupinder Chohan means Bhupinder Chohan of 58 Keats Way, West Drayton, UB7 3DU

Building Insurance means in relation to the Mortgaged Property, all contracts of bulldings insurance
providing insurance against damage and other related perils from time to time in effect in ralation to the
Mortgaged Property (including all rights of the Chargor under the Criminal Damage Order and all rights to
successor scheme for the oomponsatit;ﬁ of criminal damage to Mortgaged Property for the time being in
farce));

Companies Act means the Companies Act 2006;

Compensation Rights means all present and future rights of the Chargor to be paid or to receive
compensation by reason of any compulsory acquisition, requisitioning or exercise of other compulsory

or approval relative therelo or any control or imitation imposed upen or affecting the use of the Martgaged
Property;

Converted Aasets means assets that were the subjact of a floating charge that have bocn converied to a
fixed charge pursuant to clause 3.7 (Conversion of a floating charge),

Criminal Damage Claim means a claim made by or on behalf of any Chargor under the Criminal Damage
Order in relation o damage caused to the Secured Assets aller the date hereof,

Criminal Damage Order maans the Criminal Damage Act 1971 as amandad {or any statulary successor
sciherme for ine compensaiion of criminal damage to property for the time being in force);

capable of causing harm to any lifeform or the Environment (other than such substances kept at the
Mortgaged Property for use in the ordinary course of business);

Default Rate rmueans the rate as set out in the Facility Agraement.

Delegate means any person appointed by the Security Trustee or any Receiver appointed pursuant to the
provisions of clause 12.2 (Delegation);

Disposal means:

{a) any sale, transfer, mortgage, assignment, grant of an option over, charge, pledge, loan or other
disposal of Secured Assets, or an agreemant to do any of the foregoing; andior

(b) entering intc any transaction (including a derivative transaction) having an economic effect similar
to any of the types of disposal described in sub-paragraph (a} above;

and dispose and shall be construed accordingly;

Dispute means any suit, action, proceedings and/or any dispute or difference which may arise out of or in
connection with or which may relate in any way to any of the Finance Documents {inciuding but not limited
to any suit, action, proceedings, dispute or difference relating to the formation, interpretation ar performance
of any of the Finance Documents) or any dispute arising out of any non-contractual obligations of any nature
(including those to which Regulation (EC} No. 864/2007 applies) arising between the parties;

Enforcemant Event means the occurrence of any Event of Default;



Event of Default has the meaning ascribed to i in the Facility Agreement.

Facility Agreement means the facility agreament dated on or around the date hereof betwaen, tha Chargor,
the Managing Agent, Yoel Orlinksi the Lender and the Security Trustea.

Finance Documents as the meaning ascribed to it in the Facility Agreement;
Financa Party means, the Security Trustes, the Amranger or a Lender;

Insurances means all insurance policies now or at any time in the future taken out by the Chargor in respect
of the Secured Assets (whether pursuant to the covenants contained in this Deed, the Finance Documents
or otherwise) and ali monies including returns of premium from time to time payable in respect of such
Insurances and the benefit of all options, rights and claims devolving under or pursuant & such Insurances,
including without imitation, the Insurances specified in Schedule 2Part 2 (insurances);

Insurance Proceads means all proceeds paid or payabie to the Chargor under or In connection with the
Insurances;

intellectual Property means any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design rights, domain names, moral rights, inventions, confidential information, knowhow
and other intelleciual property rights and interests (which may now or in the futwe subsist), whether
ragistered or unregistered and all rights or forms of protection having equivalent or simiiar effect anywhere
in the world and includes, without limitation, such Intellectual Property as specified in Schedule 2Part 3
{Intelteciual Propearly);

Investments means ali present and future certificated skocks, shares, loan capital, securities, bonds and
inveatments (whether or not marketable) for the time being owned (at law or in equity} by the Chargor,
including:

{a) dividend, interest or other distribution paid or payable in relation to any of the investments; and

(b) right, money, shares Or property accruing, offerad or issued at any time in relation to any of the
Investments by way of redemption, substibition, exchange, conversion, bonus, preference or
otherwise, under option rights or otherwise

Lease means any lease, licance, agreement for lease, agreement for licenca and other agreement for the
occupatfon, possassion or use of the whole or any part or parts of the Mortgaged Property subject to which
the interest of the relevant Chargor in the Mortgaged Property is now or from ime to time In the future held
and includes, without limitation, the Permitted AST;

Lesses means a lessee, sub-le@ssoe, tenant, licensee or any other party having a right of occupation under
a Lease;

Managing Agent means Hifl & Standard Student Property Management Limited, Incorporated and registared
in England and Wales with company number 092301405 whose registered office is at 80-83 Long Lane,
London, EC1ASET

Mortgaged Property means:

{a) the freehold land specified agalnst its name in Schedule 2Part § (Morigaged Froperty), together
with all buildings, fixtures (including trade fixtures) and fixed ptant and machinery from time to time
thereon, all easements, rights and agreements and the benefit of all covenants given In respect
terecf; and

(b} any freehold and/or leasehold land (registered or unregistered) acquired by the Chargor after the
date of this Deed together with all buildings, fixtures (including trade fixtures), and fixed plant and



machinery from time to time thereon, all easements, rights and agreements and the benafit of all
covenants given in respect thereof;

Obligors means the Chargor, the Managing Agent, the Personal Guarantor and Bhupinder Chohan and
"Qbligor” shall be construed accardingly.

Party means a party or parties to this Deed;

Permitted AST means an assurad shorthold tanancy of a unit at the Mortgaged Property, in the format
approved by the Lender and set out in Schadule 2 of the Facility Agreement;

Personal Guarantor rneans Yoel Olinkski of Flat 28 Weissmande! Court, 76 Clapton Common, London, E5
OFA

Planning Act means the Town and Country Planning Act 1990 and any re-enactment, variation or
modification of any of them and any orders, regulations or perrnissions made, issued or granted under or by
virtue of the foregoing Act;

Piant ana Equipment msans

(a) the plant, machinery, equipment, goods, chattels and olher assets (if any) specified in Schedule
2Part 4 (Plarit and Equipment), and

(b) all other plant, machinery, equipment, goods and chattels (including stock in trade) now ar hereatter
belonging to the Chargor together with all and any machines, equipment, goods, components, parts
or other items whatsoaver from time to time installed therein or used in replacement or by way of
substitution for all ar any part lhereol, together with the full benefil of the insurances on the same;

Proceedings means suits, actions or proceedings arising out of or in conneciion with or relating in any way
to all or any part of the Finance Documents or any dispute arising out of any non-contractuat obligations of
any nature (inciuding those io which Reguiation (EC) No. 864/2007 applies) ariging between the Puslies or
any of them (including but not limited to any suils, actions or proceedings relating to the formation,
interpratation or performance of all or any part of the Finance Documents);

Property Management Agreement: means the agreement datad 213t October 2016 made between Hill &
Standard Student Property Management Limited and the Chargor relating to the management of the
Mortgaged Property and includes any replacement of that agreement or supplement tc it.

Receivables means all present and future book debts and other debts, rent, sales proceeds, revenues,
royatties, fees, VAT and monetary claims and all other amounts at any time recoverable or receivable by, or
due or owing to the Chargor (whether actual or contingent and whether arising under contract or in any other
manner whatsoever) including:

(a) the benefit of all rights, guarantees, encumbrances and remedies relating to any of the foregoing
{including without limitation, negotiable and non-negotiable instruments, indemnities, reservations
of praperty rights, rights of tracing and unpaid seller's liens and similar associated rights);

{b) ali things in action which may give rise to a debt, revenue or claim and all other rights and remedies
of whatever nature in respect of the same; and

{c} all praceeds of any of the foregoing;

Recelver means any receiver andior receiver and manager appointed by the Security Trustee (whether
pursuant to this Deed or otherwise) in respect of the Chargor.or over all or any part of the Secured Assats;

Remadial Works means



{a) any Investigation, inspection, sampling or monitoring works; or

{b) any works, sleps or measures lo treat, abate, remove, remaedy, contain, control, manage or
amealiorate the presence or actual or potential effect of any Dangerous Substance or any harm to
the Environment or human health or poliution of the Environmant.

Secured Assets mean all the assets of the Chargor which are the subject of the Security and Secured
Asset means any securad asset;

Secured Obligations means all present and future obligations and liabilities (including In respect of principal,
interest, break-costs, discount, commission, fees and expernses) of the Chargor and/or any of the Obligors
to the Secured Parties (or any of them), actual or contingent, whether owed Jointly or severally, whether as
principal or as suraly or in any other capacity whatsoever and in any currency, on any current or other account
or otherwise in any manner whatsoever under or in connection with the Finance Documents from time to
ime and any reference to Secured Obligations means a reference to any of them;

Sacured Party means a Finance Party, a Receiver or any Delegats;

Security means the security constiluted or intended to be constituted by this Deed;

Security Interest means any mortgage. charge (fied or floating), pledge, len, assignment, hypothecation,
retention of title, flawad asset agresment, pralsrential right, trust asrengement or any securily inlerest
whatsoever or any other agreement or amangement having the effect of conferting seeurity, a priority of
payment or a disposition contrary to the provisions of this Deed, howsoever created or arising;

Security Pariod means the period beginning on the date of this Deed and ending on the date on which the
Sacurity Trustes is satisfied that all of the Secured Obligations have been unconditionally and imevocably
patd and discharged in full or, if earlier, the date upon which the Security Trustee is satisfiad that all of the
Security shall have been unconditionally and imevocably refeased and discharged and no Secured Party is
under any further commitment, obligation or fiability (actual or contingant) to the Chargor;

Substdiary means a subsidiary within the meaning of Section 1159 of the Companies Act and/or a subsidiary
undertaking within the meaning of section 1162 of the Companies Act;

Taxes means all forms of taxation, duties, imposts and levies whethar of England and Walas or eisewhere,
including (but without imitation) income tax, corporation tax, corporation profits tax, advance corporation tax,
capilal gains tax, capital acquisitions [ax, residential property tax, wealth tax, value added tax, dividend
withholding tax. deposit interest retenfion tax, customs and other import and export duties, excise dulies,
stamp duty, capital duty, social insurance, social welfare or other similar contributions and other amounts
corresponding thereto whether payable in England and Wales or elsewhere, and any interast, surcharge,
penalty or fine in connection therewith, and the word taxation shal! be construed accordingly;

Transfer means transfer of even date (and made immediately prior to this Deed) and made between the
Chargor {1) and Claremont A! Rajhi Limited (2); and

Transferee means Claremont Al Rajhi Limited.Construction
1141 Unless the context otherwise requires or this Deed providas otherwise, a term which is defined in
the Facility Agreament shall have the same meaning (or be subject to the same construction) in

this Deed.

112 Headings and the contents page are inserted for ease of rafarence only and do not affect the
canstruction of this Deed.
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1.1.3 If any action or duty to be taken or performed under any of the provisions of this Deed would fall
to ba taken or performed on a day which is not 3 Business Day, such action or duty shall be taken
or performed on the Business Day next following such day.

11.4 Unless the context otherwise requires, any reference in this Deed to:

{a) any pravision of law is a reference to that provision asc amendod, aubstituled, extended or |u-
enacled and Includes any subordinate legislation;

(b} the singutar includos the plurat and vice versa and aity gender includes the other gender;

(c} a person includes that person's successors, personal representatives, permitted assignees
and/or transferees, substitutes, executors, administrators, successors in titie (as the case may

be} whether direct or indirect er any person with whom they may from time to time merge or
amalgamata;

{d) this Dwed, the Faciity Agreement, any Finance Docurnent or any other agreement or
Inatrument is & reference to this Deed, the Facilily Agresement, any Finance Document or such
other sgresment or instrurment as amendsd, restatad, sxtended, varied, novated, subsituted,
repiaced or supplementad in any manner from time o lme, bawever fundamentally and which
may inchude, without limitation, an increase in faclitles pravided under tha Faciiity Agreament
or any Finance Document, an increass in any inlerest rate applicable to facitties provided
under the Faclity Agreement or any Finance Document, an increase In the Secured
Obligations andior any rescheduling of Financial Indeblednecs;

(¢) a person includes any person, firm, parinership, company, corporation, association, trust,
investment fund, government, state or agency (whether or not having. a separata legnl

personailly) or iwo or more of the foregoing but references to individuals are desmed to be
refarancas to netural persons only;

{f} eny phase introduced by the terms inchading or inclides or in particular or eny simiiar
expression is toba conatrued as usiraive withoul Bmitation;

(g) costs, charges or expenses include any value added tax or similar tax charged or chargeable
in respedct of such cosi, charges or expenses;

{n) a reguiation Inciudes any regulation, rule, official directive, request or guideline (whether or
not having the force of law) of any govemmental, intergovernmental or supranational body,
agency, department or regulatory, self-regulatory or other authority or organisation;

(i) assets includes present and future properties, revenues and rights of every description; and

() an authorisation means an authorisation, consent, approval, licance, resolution, filing or
reglstration.

Third party rights

Unless axpressly provided to the contrary herein, a person who is not a Party has na right under the Contracts
{Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Deed.

Finance Documents

This Deed is a Finance Document for the purposes of the Facility Agreement.
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3.1

3z

PAYMENT PROVISIONS
Covenant to Pay

The Chargor covenants with the Security Trustee (as trustee for itsalf and the other Sacured Parties) to
prompily pay, discharge and satisfy the Secured Obligations in accordance with their respective terms on
their due date.

Default Interest

221 The Chargor hareby covanants in favour of the Security Trustee (as trustee for itseif and the other
Secured Parties) to pay interest on the Secured Obligations (both before and after judgment) from
the date of demand to the date of payment calculated on a daily basis at the Defauit Rate.,

222 Default interest shall accrue from day to day and will be compounded at such intervals as decided
by the Security Trustee acting in its sole discretion.

Payment Free of Deduction

Ail payments to be made under this Deed by the Chargor shal! be made Fee and clear of and without
deduction for or on account of any set-off or counterclaim or any present or future Taxes, levies, imposts,
charges, deductions or withholdings of any nature whatsoever. If the Chargor shall be compelled by law to
make any deduction or withholding from any payment to the Security Trustee, the amount of the payment
due from the Chargor shall be increased to the extent necessary to ensure that, after the making of such
deduction or withholding, the Security Trustee (as trustee for itseif and the other Secured Partias) receives
and retains (free from any liability in respect of such deduction ar withholding} a net sum equal to the sum
which it would have received and so retained had no such deduction ar withholding been made or requirad
to be made.

Evidence and Calculation

Any certificate or datermination by the Security Trustee of a rate or amount under this Deed is, in the absencs
of manifest arror, conclusive evidence of the matters to which it relates.

CHARGING PROVISIONS

Nature of Security

All Security and dispositions created or made by or pursuant to this Deed are created or made:
341 in favour of the Lender;

3.1.2 with fuli title guarantee in accordance with the Law of Property (Miscellanaous Provisions) Act
1994; and

3t3 as continuing security for payment of the Secured Liabilities.
Fixad Charges

The Chargor, as legal and beneficial owner to the intent that the charges contained in this Deed will be a
continuing security for the payment and discharge of the Secured Obligations In favour of the Sacurity
Trustes:

KV by way of first legal mortgage:

(a) the Marigaged Praperty; and
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3.23

3.24

325

328

327

328

(b) al! other rexat proparty (if any) at the date of this Deed vestad In, or charged to, the Chargor
{not charged by clause 3.2.1{a))

by way of first fixed charge:

(a) 84 other Mortgaged Property and ail interests in the Morigaged Proparty (not charged by
clause 3.2.1{b));

(b} all icencas o enter upon or use land and the benafit of all other agreements relating to land;
{c) the proceais of sale of the Mortgaged Property; and

(d) the benefit of any rental deposit given or chamged lo the Chargor by any ocoupler of the
Morlgaged Property;

{8} the benefit of the Property Management Agreament

by way of firet fixad charge all Plant and Equipment (net charged by clause 3.2.1(a) or 3.2.1(b))
and the banefit of all contracts, licences and watvantios relting to the same;

by way of frst fixed charge:

(2) all computesrs, vehicles, office aquipment and other equipment (niot charged by clause 3,.2.3);
and

(b} the benefit of alf contracts, Bcences and warranties relating to the same:;
by way of first flxced charge:
{3} the Rent Account and all monies at any time standing to the credi of ihe Rant Account;

(b} the Borrowwrr Acoounte and all monies at any lime standing to the credit of the Bormower
Accounts;

(c) aii other accounts of the Chergor with arry bank, financial instituBon or other parson at amy.time
{not charged by dauss 3.2.5(a) or 3.2.5(b} and afl monies at any tima standing to the cradit of
such accourvts,

in each case, togrether with all intarest from time to time accrued or accruing on such monies, any
investment made out of such monies or account and ail rights to repayment of any of the kvagoing:

by way of firat fixed charge alt of its present and fudure rights, tithe and interest in and to the
Inteliactuat Propesrly;

to the exent that any Assigned Asset s not effectively assigned under clause 3.4 (Security
assignments), by way of fiwst fixed charge such Assigned Asset;

by way of first fixesd charge (to the extent not otherwiss charged or assigned in this Deed):

{a) the benefitof ali licences, consents, agresmertis and Authorisations held or used in connaction
with the busirvess of the Chargor or the usa of any of its assets;

{b} ak building conltracts, appointments of professionals, collateral warrantiss and all rights In
respect of any of them;

{c) anylstier of creditissusd in favour of the Chargor and all bills of exchange and othar negotiable
instruments heid by it; and
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3.2.10

by way of first fixed charge all of the goodwill, now or in the future, and uncaited capital of the
Chargor.

by way of first fixad charge:-
{a) all of its presant and future Anciilary Rights and Compensation Rights;

{b} each Account togethar with ali menies at any time standing to the credit of each Account and
all interest and other rights accruing or arising In connection with such Accounts or monies;

{c) afl of its present and future rights, itle and interest in and (o ite uncalled capital and aft rights
and clalms ko which it is now or may hereafter become entited as a result of any calis made
in relatton therelo;

(d) alf of its present and future rights, title and intarest in and to the Insurances and the Insurance
Proceeds {including without limitation all of its present and future rights title and interest in and
to any Criminal Damage Claim and the proceeds therecf);

(e) the Receivables; and

(f) all of its present and future rights, title and inferest in and to the Laases.

Attormns Tenant

The Chargor hereby attoms tenant to the Security Trustee of any part of the Secured Assets mortgaged or
changed by clausas 3.1.1 and 3.1.2 at tha yearly rent of £1 (if demanded) provided always that the Sacurity
Trystee may at any me without nolice to the Chargor determine the tenancy hereby created and enter upon
such Secursd Assets but so that neither the receipt of the said rent nor the said tenancy shail rander the
Security Trustee liable to account ta any person as mortgagee in possession.

Sacurity Assignments

The Chargor, as legal and baneficial owner and as securily for the payment and discharge of the Secured
Obligations in favour of the Security Trustee, hereby assigns and agrees o assign absolutely (in each case
insofar as the same are capable of assignment):

341
342

343

344
345
346
347
348

subject in
Sacurtty).

the insurances and the Insurance Proceeds;
the Intellectual Property;

the Accounts together with all monies at any time standing to the credit of the Accounts and all
intarast and other rights accruing or arising in connection with such Accounts or monies;

the Leasas;

the Receivables;

the banefit of ali Ancillary Rights;

any bill of exchange or other negotiable instrument held by it;
the Property Management Agreement.

each case to the right of such Chargor to redeem this Deed as contained in clause 20 (Release of
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Floating Charge

351 The Chargor hersby charges unte the Security Trustee by way of first fioating charge, all of its
assets and undertaking whatsoever and wheresoaver, both prasent and future and the property
and assets referred to in clauses 3.2 to 3.4 above (if and in so far as such morgages, charges
andior assignments in this Deed shall be ineffective as fixed charges/security assignmants).

352 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any foating charge created by
or pursuant to this Deed {and each such floating charge is a qualifying floating charge for the
purposes of tha Insolvency Act 1986),

Leasehold Lands

The Chang or HEREBY DECLARES that in reapect of all or any leasehold lands, hereditaments and premises
rafamad to in clause 3.2 (Real Property) they will stand possessed of the reversion or respective reversions
hereby reserved of he term or several terms of ysars for which the same are held IN TRUST for the Security
Trusteo (sabject to any sty of redemption subelsting under thia Deed) snd wil! dispode of the samic as the
Security Frustee may direct and HEREBY AUTHORISE the Secuwrity Trustes {o appoint & new frustes or
trusions of such reversion or respective reversions in place of the Chargor or any trustee or trustees
appointed wnder this power as if it, he, she or they were incapabile of acting in the trusts hareby daclamd.and
the Chargor HEREBY IRREVOCABLY AFPOINTS (he Sauurity Trusiss the attorney of the Chargor to asaign
the said rewersion or respaciive reversions in the neme of the Chargor and on its behalf in the Seasity
Trustee or as it may direct subject to such equity of redemption (if any), as may for the time being be
subgisting and to execute and do all deads, documents and acls necessary or proper for that purpose.

Conversion of a Floating Charge
ard Conversion by Notice
(a) The Security Trustse may, by nolice in writing to the Chargor, convert the fioating charge
created under this Deed into a fixed charge as regards all or any of the assats of the Chargor
if:
(i) an Enforcement Event has occurrad;
(i} the Security Trustee considers that the Secured Assets (or any of them) are in danger of
being seized or sold under or pursuant to any form of distrass, attachment, execution or

other legal process or otherwise to be in jeopardy; or

(iii} the Security Trustes considers such convarsion ta be necessary or desirable to protect the
priority of the Security,

arvd such fixed charge shall apply to all assets the subject of the floating charge as specified in the
notice.

3.7.2 A utomatic conversion

(&) The floating charge created under this Deed shall {in addition to the circumstances in which
the same will occur under general law) automatically be converted into a fixed charge (without
notice) as regards all assets which are subject to the floating charge if;

(i) the Chargor creates (or attempts or purports to create) any Security Interest on or aver
any of the Secured Assets without the prior written consent In writing of the Security
Trustee,



{i) any person levies or attempis to levy any disiress, exacution, saequestration, attachment
or gther legal process against the Secured Assets (or any of them);

(i) if a receiver and/for manager is appointed gver the Chargor or any of the Chargor's assets
or the Security Trustee receives notice of an intention to appoint an administrator in respect
of the Chargor,

(iv) If a petition is presented for the appointment of a liguidator, administrator or other
analogous insolvency official to, or the protection of the court is sought by, the Chargor;

(v} If any mesting of the directors or mambers of the Chargor is convenad for the purposes of
considering any resoluion for ite winding-up or fiquidetion or for appointing an
administrator to the Chargor or ofher analogous insolvency procedure or with a view to a
composition, assignment or armangament with its creditors generally (or any class of its
creditors) or any meeting ls convenad for the purposes of considering any avent simillar or
analogous to the foragoing and such a resolution is passad; or

(1) if the Chargor ceases to carry on business as a going concem.
373 Partls! conversion

The giving of notice by the Secwily Trustee purscant o clause 3.7.1 (Conversion by notice) in
ralation to any assets of tha Chargor shall not be construed as a waiver or abandonment of the
rights of the Security Trustee o serve similar notices in respect of any other assels or of any of the
other rights of the Security Trustee.

374 Treatment of Aoating charge assets post conversion

{a) The Chargor undertakes ta the Sacurity Trustee that, following the occumrence of any of the
avents set out in this clause 3.7 {Convearsion of a Floating Charge), they:

(i} shall not sell, transfer, convey, lease, licance, assign (or enter into any agreemant in
connaction thereto) or otherwise deal with or dispose of the Converted Assets;

(i} shall deliver as soon as possible to the Security Trusfee or atherwise as agreed with the
Security Trustes in writing, such information as the Secusity Trusiee shall require io identify
the Converted Assets Including, for the avoidance of doubt, a full description (including
sevlalfidentification numbaers In respect of plant andd aquipment snd other tangibla assets,
account numbara, contract detalls eic) of all of the assets comprised in the Converted
Agsets; and

(iii) shall deliver as soon as possible to the Security Trustes or otherwise as agreed with the
Security Trustea in writing, all documents of litle relating to such Converted Assets.

38 Perfection of Sacurity
381 insurances, Accounts, Leases,

{(a) Immediately upon execution of this Deed, the Chargar shall deliver to the Security Trustee or
procura the delivery to the Security Trustee:

{iy of a notice in respect of each of the insurances, in the form set out in Schedule 4Part 1
(Farm of Notfca of Assignment of Insurances and Acknowledgement) duly exacuted by the
Chargor or on its behaif and shall use ali reasonable endeavours to procure that such
notice is acknowtedged in the form set out in Schedule 4Part 2 (Form of Notlce of
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Assignment of Insurances and Acknowledgament) (or in such ather form as the Sacurity
Trustee may agree) by the relevant insurer;

(iiy of a notice ir respect of the Accounts, in the farm set out in Schedule 5Part 1 (Form of
Notice of Assignment of Account and Acknowledgemant) duly executed by the Chargor or
on ita behalf and shall yse all reasonable endeavaurs to procure that such notice is
acknowledged In the form set out In Schedule 5Part 2 {Form of Notice of Assignment of
Account and Acknowledgement) (or in such other form as the Security Trustes may agrea)
by the relevant Account Bank;

{1y of a noticw Irr the form &1 out in Schadule 8Part 1 (Form of Notice of Assignment of Lease)
duly executed by the Chargor or on its behalf which can be served in respect of sach
Lease and shal use all reasonable endeavours to procure that such notice is
acknowledged in the form set out in Schedule 8Part 2 (Form of Notice of Assignmant of
Lease and Acknowledgement) (or in such other form as the Securify Trustee may agree)
by the relevant tenant of such Lease or Leases;

Mortgaged Property

The Chargar heraby covenants and undertakas to deposit with the Security Trustee, on the date of
execution of this Deed, or If laler, on the date of acquisiion by the Chargor of any Morigaged
Property, @il deeds, ceriificates and olher documents cunsiituling ar evidencing title W the
Morigaped Property.

Accounts

The Chargor covenants and undertakes with the Security Trustes thal during the Sacurity Period it
shall promptly deliver to the Security Trustee on the dale of this Dead (and, if any materiat change
occurs thareafler, promplly after the date of such chiainge), datauie of each Account maintained by i
with an Account Bank {other than the Security Trustee).

CONTINUING SECURITY

Continuing Security

4.1.1

The Securily is a continuing security and will extend fo the ullimate balance of the Secured
Obligations until released or discharged by the Security Trustea in accordance with the terms of
this Deed.

The Security will not be considered satisfiad or discharmed by any intermediate repayment or
satisfaction of all or any part of the Secured Obligations.

If upon finat repayment and satisfaction of the Secured Obligations there shall exist any right on
the pert of the Chargor or any other person to draw funds or otherwise which, If exarcisaed, would
or might causa the Chargor to become actually or contingently tiable to the Securily Trustee,
whether as principal debtor or as surety for another person, then the Security Trustee will be
entitied 1o retain the Security and ali rights, remedies and powers conferred by this Ceed and the
Secured Assats for 50 long as shall or might be necessary to secure the discharge of such actual
or cantingent lability.

Additional Security

This Deed is in addition to, without prejudica to, and shail not merge with, any other right, remedy, guarantee
or Security Interest which the Security Trustee may at any time hold for any of the Secured Obligations.
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Right To Enforce

This Deed may be anforced against the Chargor without the Security Trustee first having recourse to any
other right, remedy, guarantee or Security Interest held by or available to it, imespective of any law or any
provision of this Deed to the contrary.

Walver of Defences

Ths obligations of the Chargor under this Deed and the Security shall not be affected by any act, omission,
matter or thing which, but for this provision, might operate to impair, affect or discharge such obligations, in
whole or in part, including without limitation, and whether or not known to or discoverable by the Chargor,
the Security Trustee or any other person:

441 any time, indulgence or waiver granled to or composition with any person whatsoever;

442 the taking, variation, compromise, renewal or release of or refusal or neglact to perfect or enforce
any nghts, remedies or securities against or granted by any person whatscevar;

443 any legal limitation, disability, incapacity or other circumstances ralaling to any such party or any
other person,

444 any amendment, novation, supplement, varation, restatement, raplacement of or extension (in
each case however fundamental and of whatsoever nature and whether or not more onerous) of
any term of this Deed or any other Finance Document or any increase in the Secured Obligations
to the intent that thils Deed shall apply to such term as varied or in respect of the extanded due
date or such increase;

445 any judgment obtained against the Chargor;

448 the dissolution, liquidation, administration, amafgamation, reconstruction or reorganisation of the
Chargor or any other parson; or

447 any irreguiarity, unenforceability, invalidity or frustration of any obligalions of any person
whatsoever under any agreement or any other document or security, or any presant or future law
or order of any government or authority purporting lo produce or otherwise effect any such
obligations, to the intent that this Deed shall remain in full force and be construed accordingly as
if there were no such irragularity, unenforceability, invalidity, frustration, law or order.

No Competition

451 Until the Secured Obligations have bean unconditionally and irrevocably satisfied and discharged
in full to the satisfaction of the Security Trustee, the Chargor shall not by virtue of any payment
made hereunder on account of the Secured Obligations or by virtue of any enforcement by the
Security Trustee of its rights under this Deed or the Sacurity:

{a) exercise any rights of subrogation in relation to any rights, security or meneys held or received
or receivable by the Security Trustee ar any person,

(b) exercise any right of contribution or indemnity from any co-surely liable in respect of such
moneys and liabilities under any other guarantes, security or agrasment;

(c) exercise any rigiht of set-off or counterclaim against any borrower, any obligor or any co-suraty;

{(d) receive, claim or have the benefit of any payment, distribution, security or indemnity from any
borrower, any obligor or any such co-surety; or
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(&) clalm, rank, prova or vote as a craditor of any borrower, any obligor or any such co-suraty in
compaetition with the Securfty Trustes.

The Chamgor will hold in truat for and forthwith pay or transfer to the Security Trustee any payment
or distribution or benefit of sacurity received by It conirary to the above. If the Chargor exercises any
right of set-off contrary to the above, they will forthwith pay an amount squal lo the amount set-off
to tha Security Trustee.

REPRESENTATIONS AND WARRANTIES

Nature of Security

511

The Chargor represents and wamrants to the Security Trustee that:

(a) it ie duly incorporated and validly existing under the laws of Ra place of incorporation and is a
saparate legal entity capable of suing and being sued;

{b} # hos the necassary powar and authority, and all necessary corporate and other action has
bean taken, to snable it to exacute, defiver and perfonm the obiligations yndertakan by it undar
the Finance Documents lo which It is party;

{c) the obligations under this Deed are legally and validly binding on it and are enforceable in
accordsnce with the terme of this Deed;

(d) the execution of this Deed, the crealion of the Security or the performance of s abligatons
hersundar will not contravena its conetituional documents, any applicable law or regulation or
any agresmant o which it is a party or which ia binding on it or the Securad Assals;

{a} itis and will at all Emes during the Security Period, be the sole lawful and beneficial owser of
the Secured Agsets;

(N on the dule of axecution of this Deed and on aach date heraafter unill the Securily is released
by the Saarity Trustes, the Secured Agaels are free from ahy morigags, charge or sy cther
Security Interest and the Securlly conatfules 1 first prioity Security interost over the Securad
Assats endorcasble against K, and e creditors; end

{g) its obfigations under this Deedt rank and will renk at least pari pessu with the claima of all of its
other unsecured and unsubordinated creditors, except for obiigations mandatorily preferrad by
law applying to companies genesatly;

(h} it has nottaken any corporate action nor have any other steps been taken or legal proceadings
been instituted or (io the best of its knowledge and belief having made all reasonabie enquiries)
fweatened against R for its winding up or re-organisation or to appoint an administrator, or
seceiver of any such analogous steps in relation to it or any of its assets; and

(] there is no litigation, arbitration, iInsolvency or other proceeding taking place, pending, or, to
its knowiedge, threatened against it or any of its asssts which are reasonably likely to be
adversely determined and if so adversely determinad are reasonably likely to have a Material
Adverse Effact.

Intellectusi Property

521

The Chargor represents and warrants to the Security Truatee that:



{a) it fs the sole legal and beneficial owner of or has validly licansed to it the intsllactual Property
and it does not have any rights o any other Intallectual Proparty other than as disclosed under
this Deed;

(b) all applications, fees, costs and charges relating to the Intsilectual Property have been paid
and are up to date; and

(¢} no licence to use any of the Intellectual Froperty have baen given to any third party.

5.3 Mortgaged Property

531

632

The Chargor reprasents and warrants 1o the Security Trustee that:

(a) itis the legai and beneficial owner of all of the Morigagad Property spacified in Schedule 2Part
§ (Mortgaged Property),

(b) it has have good and marketable title to the Mortgaged Property,

(c) the Mortgaged Property is free from any Security Interest and restrictions and onerous
covenants,

(d) there are no covenants, agreements, stipulations, reservations, conditions or other matters
whatsosver adversely affecting all or any part of the Mortgaged Property;

{@) it has obiained alf consents including the consent of any landiord or superior landiosd (as
recrived) inder any lsase or agreemeant for lease under which the Morigaged Property is held
o ansura that no other party to any agreement enterad into by it becomes entitled to terminate
such agreement or arrangement as a result of it entaring into this Deed;

(R} itis performing all the terms on its part contained in any lease, agreement for lease, licence or
other agreerment which givas the Security Trustee a right to occupy or use property comprised
in the Mortgagex] Property and is rict doing or allowing to be done any act as s result of which
any leagse under which it holds any Mortgaged Property may become liable to forfeiture or
otherwise be terminated; and

{9) save as may have been disclosed to the Security Trustes in writing prior to the date of this
Deed, it has not, pricr to the date of this Deed carriad out or permitted to be carried out any
development as defined In the within the mearing of the Planning Act upon the Morigaged
Proparty In respect of which any reguisite permission has not been obtained and that ot
condiions subject to which such permissions have been granted have bean duly complied
with.

Except as disclosed in the Property Report relating to the Mortgaged Property:

{8} no breach of any faw, regulation or covenant is outstanding which adversely affects or might
reasonably be expected to adversely affect the value, saleability or use of the Morigaged
Property:

(b) there is no covenant, agreement, stipulation, reservation, condition, interest, right, easement
or ather matter whatsoever advarsely affecting all or any part of the Martgaged Property;

(c) nothing has arlsen or has bean created oris outstanding which wouid be an overriding interest,
or an unregistered intarest which overrides first registration or a registered disposition, over
the Mortgagaed Property;
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(d) al facilities necessary for the enjoyment and use of the Mortgaged Property (inciuding those
necessary for the carrying on of its business at the Mortgaged Property) are enjoyed by the
Mortgaged Property;

informat#on for Property Reparts

{(8) The information suppled by the Chargor or on ite behalf to the lawyers who prepared any
Propesrty Raport for the purpose of that Property Report was true and accurate as at the date
of the Property Report or (if appropriate) as at the date (if any} at which it is stated o be given.

{b) The irdormation referred to in chuume 5.3.3 was at the dats It wil expréased to be given
complele and did not omit any Information which, if disclosed would make that information
untruer or misleading in any material respect.

{c) Nothirig has cccurred since the date of any informatlon referred to in clause 5.3.3 which, if
disclosed, would make thal information untrue or migleading in any material respect.

Repestition

5.4.1

5.4.2

The representations and warmranties set out in this clause 5 (Representations and Warrsnties) shall
be given on the date of this Deed and shall be deemed repeatad on the first day of each Interest
Period (as defined in the Facllity Agresment).

When a representation and wamanty ia deemad ta be repeated, it is deemad to be made by
reference to the facts and circumstances existing at the time of repetition.

UNDERTAKINGS

Nogative Pladgs

611

The Chargor will not do or agree to do any of the following®
{(a) create of permit lo subsist any Security Interest on any of the Secured Assets; or

{b) save as permitisd by the provisions of the Facility Agreement, sell, tranafar, laass, iivence,
lend or otharwise Dispose of ali or any part of its imterest in the Secured Assets.

The faregoing provisions of this clause 6.1 (Negative Pledge) shall not be construed as timiting
any powars exercisable by any Receiver appointad by the Security Trustes under or pursuant to
this Deed.

Secured Assets Garverally

6.2.1

The Chargor covenants and undertakes to the Security Trustee that at ail times during the
continuance of the Security It will:

(a) Generaf compliance

(i) conduct and camy on its business in a proper and efficient manner and procure that no
substantial change is made to the general nature of ils business taken as a whole from
that carmied on at the date of this Deed;

{ii} comyply with and abserve all of the terms, conditions and obiigations in relation to the
Securad Asssts under any present or future law, regulation, license or consent and ta
comply with all covenants and obligations affecting any of the Secured Assets;
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6.2.5

6.2.6

5.2.7

(iit) comply and observe all terms and conditions of the Finance Documents and of all other
contracts, agreements and security 1o which it is a party refafing to tha Secured Assets;

(iv) not do or cause or permit to be done anything which may in any way depreciate, jeopardise
or otharwise prejudice the vaiue {whether monetary or otherwise) or marketability of the
Secured Agsets (or any of them);

(v) not take any action which would cause any of the representations made in dause 5
{Representations and Warranties) to be untrue or incorrect in any respect during the
Security Period,

(v} not enter inlo any onerous or restrictive covenants or obligations affecting any part of the
Secured Assets;

(vii) not take any corporate action or cther staps or legat proceedings for the winding up or re-
organisation of any Company or to appoint an administrator or receiver or any such
analogous steps in relation to a Company in any jursdiction; and

(i} enforce the covenants of the Transferee {and any successors of the Transferee)
set out In the Transfer.

information

at its cost, provide the Security Trustee with such information relating to its business and the
Secured Assets as the Security Trustee may reasonably request in writing from time to time;

Repair

maintain the Secured Assets in good and substantial repair and condition and in goad warking order,

Insprection

permit any parson authorised by the Security Trustee froe access at all reasonable times on
reasonable prior notice to view the state and condition of the Secured Assets without becoming
liable to account as morigagee in possession;

Pay outgoings

pay all rents, rates, Taxes, assessments, impositions and outgoings whatsoever, whether
governmental, municipal or otherwise as may be imposed upon or payabie in respect of the Secured
Assets as and when they shall bacome payable and on demand, produce the receipt for such
payments;

VAT

ensure that all value added tax (within the meaning of the Value Added Tax Act, 1994 and any
subsequent re-enactment, modification or amendment thersof) Habilithes which If unpaid would or
might with the service of any notice or otherwige have priority over the Security hereby created or
raquire payment by the Security Trustee shail ba paid and discharged when the same must be paid;

Notice
immaediately notify the Security Trustee in writing of the occurrence of an Enforcement Event or of

the occurrence of any event which with the lapse of time, giving of notice or determination of
materiality (or any cormmbination of the faregoing) will or may canstitute an Enforcemeant Event.
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Insurances

6.3.1

632

833

Undertakings

{(a} The Chargor coveranis and undertakes to the Security Trustee theat at all imes during
the continuance of the Security Perfod that it will insure and keep insured ail parts of the Secured
Assets as ara of an insurable nature with such insurance company ds the Sacurity Trustes shall
from time 10 time approve in writing in accordance with the provisions of the Faciiity Agreement.

{b if the Chargor defauits in complying with clause 6.3.1 {/nsurances — Undertakings), the
Seourity Trustse may sffuct or rensw any imsurances on Such lerms, in such name(s) and in such
amouni(s) as It considars appropriate, and all monies expended by the Security Trustee in doing so
shall be reimbursad by the Chargor to the Security Trustee on demand and shall canry interest from
the date of payment by the Security Trustee untl reimbursed at the Default Rate.

Appiication of insurance Proceeds

(a) AR Insurance Proceeds shall (subject to the rights and claims of any person having prior rights
o such monles}, prior io the coclrance of an Enforcement Event be applied on and subject
o such taerms and conditions as the Security Trustee may Impose to meet the costs of
repairing, reconstructing or replacing the property demaged or deatroyed.

{b) After the occurrernica of an Erdorcement Event, the Chargor shafl hold such rmonies upon trust
for the Security Trustae pending payment fo the Sacurity Trustase for application in accordance
with claute § (Application of Proceeds) and the Chargor walve any right they mey have 1o
require that any atich monles are applled in relnstatamant of any part of the Secured Aseets,

Criminal Damnage Clsims
(a) The Chargor shall:

{} notify the Security Trustse in wriling as saon a5 practicable after becoming aware.of any
event or circumatance which will or is likely 1o give rise o a Criminal Damage Clakn
specliying in reasonable datait the nalure of the evuni or circumstance which will or ia likely
to-give Ase to the clainr and the extant of the damoge ko e Secured Assets locatad n
England and Waules;

) Insiitute 2 claim undsr the Criminal Damage Order and take all steps required to obtain
payment of the maximum amount of compensation possible under the Criminal Damage
Order;

(%) apply ail monies receivad purguant to a Criminal Damage Claim in accordance with clause
8.3.2 (Application of insurance Procgeds);

(iv} pay a¥ monies received in relation {o or arising cul of any Criminal Damage Claim to the
Sacurily Trustee (or if not paid directly to the Security Trustes) hold or procure that such
monies shalt be held on trust for the Security Trustee; and

(v) should the Criminal Damage Onder aver be repealed in England and Wales, ensure that
the Mortgaged Property located in England and Wales is properly Insured with the
appropriate terrorism [nsurance, but only to the extant that such insurance cover is
commercially avallable without onerous terms (including, without {imitation, the payment
of any unreasonable premium) and that the insurance obligation vaiidly fafls to it, and notify
the Security Trustee immediately upon having put such Insurance in place.



6.4

Mortgaged Property Undertakings

The Chargor covenants and undertakes o the Security Trustee that at al! times during the continuance of
the Security that # wili:

6.4.1

642

643

844

Protection of Mortgaged Property

not, without the previoua consent in writing of the Security Trustee remove or destroy any of the
buildings, plant, machinery, fixtures, fittings, vehicles, computers and office and other equipment or
any structure whalsoever now or in the future owned by it unless that property is womn out or
renderad unfit for use or unless such removal or destruction shail be with a view immediately to
replacing that property by other property of a more useful or convenient character and of at least
aqual value or ulility;

Compilance with covenants

{a) do, obsarve and perform all its obligations and all matters and things necessary or expedient
to be done, observed and performed under or by virfue of every lease, licence, agreement or
other instrument relating to the Mortgagad Property and every other lease, licence and
agreement 1o which il is party so as to preserve, protact and maintain all its rights in them;

(b} not suffer or permit any defauit for which any of the same may be terminated or as a result of
which any party theveto may be relieved of ary liability or obligation but, on the cantrary,
exercise and enforce from time to ime all its rights and remadies;

(c) if and when entitled to do so, renew all such ieases, licences and agreements so long as the
sama have utifity or commercial value;

{d) on the expiration of any such leases, licences and agreements, use its best endsavours to
obtain new leases, licences or agreements as the case may be on the most favourabie terms
available so long as the same have utility or commercial value;

Not lease

(a) Notto lease or agrae to lease or accept or agree to accept surrenders without the prior written
caonsent of tha Security Trustee, save in relation to Parmitted ASTs in accordance with the
provisions of the Facility Agreement;

{2

R

not without such written consent either in the purported exercise of the said statutory powers
or otharwise grant or agree to grant or accept or agree to accept a surrender of any lease,
licence or tenancy of the Mortgaged Praperly or any part of thereof;

{c} not cause any person to become a protected or statutory tenant of any of the Mortgaged
Property or any part of the Mortgaged Proparty under The Rent Act 1977, The Housing Act
1988, the Landlord and Tenant Act 1954, and any re-enactment, variation or modification of
any of them and any orders, regulations or permissions made, issued or granted under or by
virfue of the foregoeing acts or any of them;

Planning Act
{(a) notcarry outany deveiopment within the meaning of the Planning Act in or upan the Mortgaged
Property without first obtaining such parmission as may be required undar or by virtue of the

Planning Act;

(b} within seven days after the receipt of any notice ar proposal for a notice or order or proposal
for an order given, Issuad or made to it by a planning autharity under or by virtue of the Planning
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6.4.8

Act in respect of the Mortgaged Proparty {or any part thereof), give full particulars of the notice,
proposal or order to the Security Trustee;

(<) if so required by the Security Trustee, produce the notice, proposal or order;
{d) without deiay take all reascnable or necessary sleps 1o comply with such notice or order; and

{e) al the request of the Security Trustee, make or join with the Securfty Trustee in making such
application, appeal or representations against or in respect of any proposal for such notice or
urder as the Security Trustee may deem expedient;

Future acquisitions

Promptly inform the Security Trustee upon acquiring any additional estate or interest in the
Marigaged Property or otherwise and deposit with the Securily Trustee and permit the Security
Trusteae to retain as part of the Secwrily hereby constituted the deeds and documents of title thereof
and if required by the Security Trustee, execute in favour of the Security Trustee a supplemental
charge over the same in similar form heretc with any modifications as the Security Truslee may
raqquire;

Power to remedy

In Gase of default by the Chargor in performing any material obligation or other covenant affecting
the Mortgaged Property within a roasonable period having regard to the covenant or obligation
corvcemed, and after the occurrenca of an Enforcement Event, the Chargor shall permit the Security
Trusstes and contraclors:

{a#) 'o enter on the Mortgaged Mroparty;

{b) to comply with or object to any nolice served on the Chargor relating to the Morgaged
Oroperty; and

(c) to take any aclion the Security Trustee may consider expedient to prevent or remedy any
breach of any such term or to comply with or object to any such notice,

provided that nothing in this clause 6.4.6 (Power to ramedy) (or otherwise in this Deed) shall entitle
the Security Trustee or its contractors to any action {including any Remedial Works) relating t» any
nofice served under or breach of any Environmental Law,

Larmd Registration

The Chargor shalt apply to the Chief Land Registrar (and consents to such an application being
made by or on behalf of the Lender) for a restriction in the following terms to be entered on the
Register of Title relating to any property registered at the Land Registry (or any unregistered land

subjesct to first registration} and against which this Deed may be noted:
“No dlisposition of the registered estate by the proprietor of tha registered estate is to be registered
without a written consent signed by the proprietor for the time being of the charge dated [+] 2018 in
favour of Everland Opportunities 1] Limited refarred to in the charges register or their conveyancer.”
After Acquired Real Property
(a) I after the date hereof the Chargor acquires any real property:

(i) title to which is, or is required to be, registered under the Land Registration Act 1925, the
Chargor shall, promptly thereafter, notify the Security Trustee in writing of the title
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6.5

88

number(s) of the property and, at the time it applies to tha HM Land Registry to be
registered as the registered owner of the property, apply to the HM Land Registry to
register a new mortgage or supplemental mortgage as a burden on the titte number(s) of
the property;

(i) dtie to which is unregistared, the Chargor shall submit an appiication for first registration
to the HM Land Registry ensuring the Chargor is registered as registerad owner of the title
number(s) and the new mortgage or supplemental morigage is registered as a burden on
the title number(s).

Accounts and Receivables
6.5.1 General

{a) The Chargar covenants and undertakes with the Security Trustee that during the Security
Period

{b) it shall not, without the Security Trustee's prior wriften congent, parmit or agree ta any material
variation of the rights attaching fo an Account which is likely to prejudice the rights of the
Security Trustee or close an Accournt. Save as permitted under the Facility Agreement, the
Chargor shall nat be aentitled to receive, withdraw or atherwise transfer any credit balance from
fime to time aon any Account except with the prior written congent of the Security Trustee.

6.5.2 Recalvables

{a) The Chargor covenants and undertakes with the Security Trustee that at all times during the
continuance of the Sacurity, it will;

(i) collect all Recaivables promptly in the ordinary course of business and procure that such
Receivables are paid into the Accounts;

(i) immediately ramit to the Sacurily Trustee any monies in respact of such Receivables which
are received by it for paymenl into an Account and, untii so remitted, hold such monies on
trust for the Security Trustee;

(i} mot, without ifve prior wiitters consent of the Sacurity Trustes, purport to chargs, sell, assign,
factor, transfer, discount or otharwise dispose of, or permit to subslst, any charge or lien
over the Receivables or any Account or any interest thereln in favour of any other persan;

() not, without the prior written consent of the Security Trustee, permit or agree ko any
variation of the righta aftaching 1o the Receivablas or any of them;

(v) not, without the prior written consent of the Secwily Trustes, release, exchange,
compound, set-off, grant time or indulgence in respect of or In any other manner deal with
all or any of the Receivables save as expressly provided in this Dead, and

(vi) at its own expense institute, continue or defend ali such proceedings in connection with
the Receivabies as the Securily Trustee may require.

Intellectual Property

661 The Chargor covenarts and undertakes with the Security Trustee that during the Security Period,
it shall:

22



71

72

6.6.2

6.6.3

684

{a} Information

(i) promptly deliver to the Security Trustee on the date of this Deed (and, if any materal
change occurs thereafter and new Intellectual Property come into existence, prompily after

the date of such change), details of all intellectuat Property granted to or hetd by i or on
its behalf;

(i) maintain such registrations to keep those registered Intailectual Property which are
material to its business in force and to record its intarast in those intellectual Property;

Protection

take such steps at its own expense as are within its power {including, without limitation, the institution
of legal proceedings) fo pravent third parties infringing the intellectual Property and procure that any
further Intallectual Property ficensed fo it are fresly assignable and chargeable to the Security
Trustee;

Registration
if requestad o do so by the Security Trustee from time to time, make entries in any appropriate
public register (in England and Wales or elsewhere) of the Inteliectiial Property which record the
axistenice of this Deed;

No prejudice

{a) not without the prior written consent of the Security Trustee:

(i) =eM, assign, transfor, morigage, licence or otherwise dispuse of or encumber all or any
part of its Intellectual Property;

armit any such Intellsctiual Propeity 1o be abandoned or cancelied, to iapra or 1o ba liable
to any claim of revocation for non-use or otherwise; or

o}

(iii} apply to amend the specification ur drawings referred ta in any of the Intellectual Property
or in any registration of such Intellectual Property.

ENFORCEMENT OF SECURITY

When Enforceable

711 The Security shall become enfarceable immediately upon the occurrence of an Enforcement Event
and the Secured Obligations will be deemed to have become due and payable.

712 After the Security has become enforcaable the Security Trustee may in its absolute discretion
anforce all or any part of the Security in such a manner as it sees fit and the Security Trustee shall
cease to be under any further commitment to the Chargor.

Statutory Powers

7.2.1 At any time after the Security has become enforceabls (in accordance with this clause 7
{Enforcement of Security) the statutery power of sale conferred by section 101 cf the Act shall
Immaediately arise and be exercisable by the Sacusity Trustee and/or any Receiver.

722

The statutory pawers of leasing and accepting surrenders of leases conferred on the Security
Trustes and any Receiver by the Acts shall apply to this Deed and the Security Trustee and any
Raceiver may exercise the powers conferrad by the Acts to accept surrenders of leases for any
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7.5

723

724

purposs thet it or he thinks fit and are extended 50 as to authorise the Secwity Trustes and any
Recaiver io lease, make agreements for laases, accapt surendars af laases and grant options as
the Securily Trustes and any Receiver may think fit and without the need to comply with section
99 or 100 of the Act.

The Security Trustee and each Recsiver is enfitted to all the rights, powers, privileges and
immunities conferred by the Acts.

Al of the powers, authorities and discretions which are conferred by this Deed upon a Recefver
{either expressly or impliedly) may be exercised after the Secwrity becomes enforceable by the
Security Trustee in relation fo all or any part of the Secured Assets bofh before and after the
appointment of a Recelver.

Mortgages io Possession

7.3.1

732

in addition to the statutory powers incidentsl to the estate or interest of morigagees contained in
the Acts as more particutarly detailed in clause 7.2 (Statutory powers) and at any Gme after the
Sacurity has bacome enforceable, the Security Trustes may, without further notice or demand and
without the need to obtain the consent of the Chargor, enterinto passession of the Secured Assets.

After the Security Trustee, in accordance with the provisions of this Dead, enters into possession
of the Morigaged Property, the Security Trustee will have power to;

(a) effect and carry out upon any building or arection for the ime being comprisad in such: paet of
the Mortgaged Property of which the Securly Trustee is in poesession sny such repairs,
amendments, alterations and additions as the Secwrlly Trustee may coneider necessally or
desirable for the rminteniante or proteciion of alil or any pan of the Merigaged Properly;

(b} charga o agree to chamge any or part of the Morigaged Property of which the Security Trustes
is in possession for such period at such rent and upon such tenms with or without a premium
or fins in a¥ respects as the Securily Trustee may from time [0 e think At and

{c) perform or coume 0 be performed all acts and things requisite or desirable accarding o the
law of the country in which the Morigaged Property or any past thereof of which the Security
Trstos ks in posseasion is situate for the purpase of giving effect to the exercises of any of the
suid powers, authorities and discretions.

Mo Liability

7.4.1

742

Neither the Security Trustee nor any Receiver will ba liable for any loss or damages which arises
out of the exercise or the altermpted or purported exercise of, or the failure to exercise any of, its
or his respective powers (unless such loss or damage s caused by its or his gross negligence or
witful misconduct) in relation to all or any part of the Secured Assets.

Wihout prejudice to the generality of clause 7.4.1 abave, nelther the Sacurity Trustae rior any
Recelver wiff be liable to account as morigages in possession in respect of the Securad Assets or
any part theveof nor be liable for any loss on realisation or in connection with the Sacured Assets
or for any default or omission for which a mortigagee in possession might be liable.

Protaction of Third Parties

7.5.1

No persen (including a purchaser) dealing with the Security Trustee or a Receiver or its ar his
agents will be concernad to enquire:

(a) whether the Secured Obligations have become payable;
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8.3

{b} whether any power which the Security Trustee or a Recalver is purporting to exercise has
bacome exercisable;

(¢) whether any of the Secured Obligations remain outstanding; or
{d) how any money paid to the Security Trustee or a Recelver is to be applied,

and afi protections to purchasers contalned In sections 101 and 103 of the Act shall apply (o all
persons (including a purchaser) dealing with the Securily Trustee or any Receiver in like manner as
if the statutory powers of sale and appointing a recoivar had not been varied or extended by this
Daed.

Appointment of Administrator

Aftar the Sacurity hereby constituted has become enforceable as herein provided, the Security Trustee shali
be antitled to appoint an admintetrator of any Chargar as contemplated by paragmph 14 of Schadule 81 to
the Insclvency Act 1988, and for this pupose the Chargor shall provide to the Security Trustee and to the

proposed administrator alf such information and upinions as it or he may raquire in the circumstances (having
regard in particular to the requirements of naragraph B of the Schaduls).

RECEIVERS

Appointment of A Recelver

8.1.1 At any time after any Chargor so requesis or the Sacurlly becomes enforceabie, the Securily
Trustee may appoint under seal or under the hand of a duly authorised officer of the Secusity
Trustes, 20y person or persans conaiderod by K to be competent fo be a Recaiver of ¥ or any part
of the Sacured Assets and shafl be deemned to be in the sama porifion as 8 Receiver duly appointed

by = mortgagee under the Acts.
81.2 If at any time there is more than one Receiver of all ar part of the S=curad Assats, each such

Racelver may, unless olhurwise stated in any appointment document exercise all of the powers
conferred on a Receiver under this Deed individuatly and to the exclusion of each other Receiver,

3143 All of the powers, authoriies. s discetions which are-sonfermed by thin Seed, sither expreasly or
Impliediy, upon any Recelver may ba exercised by the Security Trustee after the Security becomes
enforceable in relation to aft or part of the Secured Assets without first appointing a Receiver ar
notwithstanding the appointment of a Receiver of the Secured Assets, or any part thereof,

Recelver As Agent

Any Receiver so appointed shall be the agent of the Chargor and the Chargor will be solsly responsible for
his remunenation, acts, defaults, omissions and losses and for all costs, expenses, Habiiities incurred by him.
The Security Trustee shall not Incur any Rability by reason of the appointment of a Receiver or for any other
reason,

Remuneration
A Receiver shall be entitled to remuneration for his services at a rate to ba fixed by the Security Trustee from

time to fime and the provisions of Section 109 of the Act {as modified by the provisions of this Deed) with the
axception of sub-paragraphs 6 and 8 will apply hereto.
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9.1

10

10.1

10.2

1

Removal of A Receiver

The Security Trustee may in wriling remove any Receiver so appointed and appoint another person or
persons as Receiver either in place of a Receiver whose appointment has been terminatad or in addition to
any Receiver already appointed.

Powers of A Receiver

A Recelver so appointed will have and be entitled to exercise, in addition to all powers conferred by the Acts
{except where expressly disapplied In this Deed), all the powers of an administrative receiver set out In
Schedule 1 of the Inscivency Act 1986 {whether or not the receiver is an administrative receiver) and each
of the additional powers, rights and obligations as set forth in Schedule 1.

APPLICATION OF PROCEEDS

Any monies received by the Security Trustee and/or any Receiver after the Security has become enforceable
shall {subject {o the rights and claims of any person having a sacurity ranking in priority to the Sacurity and
notwithstanding the provisions of the Acts) be applied in the following order:

9.1.1 in or towards payment of all costs, charges and expenses of and incidental to the appointment of
any Receiver and the exercige of all or any of the above powers and of ail outgoings properly paid
by the Receiver and of all remuneration due to any Receiver under ar in connection with this Dead
or the Secured Assets; and

9.1.2 in payment in or towards the balance of the Secured Obligations in accordance with the terms of
the Facility Agreement;

This clause is without prejudice to the right of the Security Trustee to recaver any shortfall from the Chargor.
CONSOLIDATION OF ACCOUNTS AND SET-OFF
Consolidation

The Chargor agrees that the Sacurity Trustea may at any lime without notice and notwithstanding any
settlement of account or other matter whatsoever, combine or consolidate all or any of its existing accounts
wherasoewver located (including accounts in the name of the Chargor jointty with others and including each
Account together with any credit balance) whether such accounts are current, depasit, loan or of any other
nature whatsoever, whether they are subject to notice or not and in any cumrancy.

Set-Off

The Security Trustee and any Secured Party may set off any matured obligation due from the Chargor against
any matured obligation owed by the Security Trustee and any Secured Party to the Chargor, regardless of
the place of payment or currency of either cbligation. If the obligations are in different currencies, the Security
Trustee and any Secured Parly may convert either obligation at a market rate of exchange in its usual course
of business for the purpose of set off.

FURTHER ASSURANCES

The Chargor shall, at its own expense, promptly take whatever action as may be required by the Security
Trustee;

11.1.1  to perfect or protect the Security intendad to be created by this Deed; and
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13.1

13.2

11.1.2  to confer on the Security Trusige a Securily Interest over any property and/or assets of the Chargor
located in any jurisdiction equivalent or similar to the Security intended to be conferred by  or
pursuant o this Deed; and

11.1.3  to faciitate the realisation of the Secured Assets or the exercisa of any right, powar or discretion
exercisable by the Security Trustee or any such Recsiver in respect of the Secured Assets,

including the execution, acknowledgement or delivery of any agresment, transfor, mortgage, charge or
assignment, potice, or the making of a ragistration, In each case as the Security Trustee may direct,

POWER OF ATTORNEY
Power of Atomey

12.1.1  The Chargor, by way of security, hereby irrevacably appoints the Security Trustese, each Receiver
and any of their Delegates, jointly and also severally, to be its attemey:

{a) totake any action which itis obliged lo take under this Deed, including under clause 11 (Fusther
Assurancesy.

{b) to do ail such acls or things as may ba required by the Security Trustee or any Recelver under
this Dead in exercise of any of their powers.

12.1.2 The Chargor ratifies and confirms all things done by any attomey appointed under this clause in
the exercise or purported exercise of all or any of such attomey’s powers.

Delegation

The Security Trustee or any Recaiver may delegaie Dy power of altorney or in any other manner, 1o any.
person, any right, power or diacrelion exercisable by it under this Deed upon any terms (including the power
to sub-delegate) as it may deem fit but no such delegation shall praciude the subsaquent exercise of such
power by the Security Tiustee or any Recaeiver itselt or himself or preclude the Security Trustee or the
Receiver from making a subsequent delegation thereof to some other person. Any such delegation may be
ravoked by the Security Trustee or the Recaiver at any time.

Liability

Neither the Security Trustee nor any Racsiver will be in any way lable or responsible to the Chargor for any
loss or Rabilly arising from any act, default, omission or misconduct on the part of any such Detegate.

COSTS AND EXPENSES

Transaction Expensos

The Chargor shall promplly on demand relmburse the Security Trustea (and every Receiver and Dalegate)
the amount of all reasonable costs and expanses (Including legal fees) incurmed by itin connection with:

13.1.1  the negotiation, preparation, execution and perfection of this Deed and any documents referred to
in this Deed, and

13.1.2  arequest for a waiver, amendment or consent, the evaluation, negotiation or implementation of
that waiver, amendment or consent,

Taxes

The Chargor shall premptly pay all stamp, registration and other Taxes to which this Deed or any judgment
given in connection with this Deed is or at any time may be subject and shall indemnify the Security Trustee
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against any liabilities, reasonable costs, claims and expenses resulting from any failure to pay or delay in
paying any such Taxes.

Indemnity

The Chargor shail promptly indemnify the Securily Trustee and svery Receiver and Delegate against any
reasonable cost, loss or expansas (Including legal fees) and liabilitles (including VAT thereon) incurred by
any of them as a resuli of:

13.3.1  the taking, holding. protection or enforcement of this Deed and the Security;

13.3.2  anything done in the exercise of any of the rights, powars, discretions and remedies vested in the
Securily Trugtee and each Receiver and Delegale by this Deed ar by law.

CURRENCY CONVERSION AND INDEMNITY

Cutrency Conversion

All monies received or held by the Security Trustee or any Receiver under this Deed may be converted from
their existing curmency Into such other currency as the Security Trustae or the Receiver considers necessary
or desirable to cover the cbligations and labifities comprised in the Secured Obligations in that other currency
of the then prevalling spot rate of exchange {as conclusively detenined by the Securily Trustee) for
purchasing the currancy to be acquired with the existing currency.

Currency Indemnity

No payment ko the Sacurlty Trustes (whether under any judgment or court onder or otharwise) will discharge
the obligation or #ablity of the Chargor in respect of which & was mada uniess and unlil the Securily Trustes
necelves paymant in full in tha currency in which such gbligation or ltability was incurred, and to the extent
that the amount of any guch payment, on actual conversion info such currency, Ffalls short of such obligation
or liability sxpressed in that currency, the Chargor shall indemnify and hold hannless tha Security Trustee
From and against any loss it suffers or incurs as a resull of any such shortfall,

MISCELLANEQUS PROVISIONS
Suspenss Account

All monies received, recovered or realised by the Security Trustee under this Deed (including the proceeds
of any conversion of currency) may, at the discretion of the Security Trustee, be credited to any interest-
beering suspense account for so long as the Security Trustee may determine (with interest accruing thereon)
without the Security Trustee having any obligation to apply the same or any part thereof in or towards the
discharge of any of the Secured Obligations.

New Accounts

15.2.1 If the Security Trustae receives, or is deemed lo be affected by, notice, whether actual or
constructive, of any subsequent Security Interest affecting any Secured Asset and/or the proceeds
of sale of any Secured Asaet

(a} the Security Trustée may open a new account for any Chargor; and

(b) if the Sacurity Trustes does not open a new account, it shall nevertheless be treated as if it
had done 50 at the time when it received or was deemed to have received such notice,
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and as from that time, all payment made to the Security Trustea shall be credited or be treated as
having been credited to the new account and will not operate to reduce any amount of the Secured
Onligations.

Amendments

Any provision of this Deed may ba amendad, supplemernted, varied, modified, released ar discharged anly if
the Security Trustes and the Chargor 8o agrees in writing.

Unfettered Discretion

Save as otherwise stated in this Deed, any liability or power which may be exsrcised or any determination
which may be made under this Daed by the Security Trustee may be exercised or made in its absolute and
unfetterad discretion and it shal! not be obliged to give reasans therefor.

Saverability

All the terms and provisions of this Deed as dislincl end severable, and if any term or provision is held
unenforceable, Hlegal or vold in whole or in part {or eny of the Securlly intended o be craatad by or pursuant
o this Deed is iheffeciive) by any coun, regulatory authority or other competent authority it shail to thatextent
be deamed not to form part of this Dead, and the enforceabiity, Jegality and volidity of the remainder of Hhis
Deed will not be affected.

RIGHTS AND REMEDIES
Waiver and Forebearance

16.1.1 No failure or delay by the Security Trustee or any Recelver to exercise any right or remedy under
this Deed shaii operate as a waivar, nor shail any singie or parfiai exercise of any right or remedy
prevent any further or other exercise, or the exercise of any other right or remedy. A waiver or
cansent by the Security Trustee under this Daed will he efactive anly if givan in wiiting and then
only in the instance and tor the purpose for which it is given.

16.1.2  The rights of the Security Trustes or any Recsiver under this Deed will not be prejudiced or
restricted by any indulgenca or forbsarance extendsd to any Chargor o other partiss including a
release of any person or persons (whether or not @ party hereto and whether or not such parson
or persons are jointly and/or severally liable with the Chargor) in respect of the Securad Liabilities
or of any other security without prejudice either to the Security or to the liability of the Chargor for
the Secured Liabilities.

Ramedies Cumulative

The rights and remadies of the Security Trustee and any Receiver under this Deed are cumulative and not
exclusive of any rights or remedies provided by law.

Chargor Intent

The Charger expressly confirms that it infends that the Security shall extend from time to time to any (however
fundamental) variation, increase, extension or addition of ar to any of the Finance Documents and any/or
any facility or amount mads available or owing by any Chargor to the Security Trustee for the purposes of or
in connection with any of the following: acquisitions of any nature; increasing working capital; enabling
investor distributions to e made; carrying out restructurings; refinancing existing facilities; refinancing any
other indebtedness; making facilities available to new borrowers; any increasa in any interest rate; any other
variation or extension of the purposes for which any such facility or amount might be avaitable from time to
time; and any fees, costs and/or expenses associated with any of the foregoing.
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171

17.2

17.3

18

18.1

18.2

18.3

ASSIGNMENT

The Chargor may not assign or transfer all or any of their rights, berefits or obligations under this Deed.
The Security Trustee may assign or transfer alf or any part of its rights under this Deed to any person and
the Chargor hereby consents to any such assignment. The Security Trustee will be entitled to impart any
information conceming the Chargor to any assignee or successor in tile.

This Deed shall be binding upon and inure to the benefit of the Chargor and ils respective successors and
permitted assigns and references in this Deed to any of them shall be construed accordingly.

NOTICES
Communications in Writing

Any notice or other communication to be made under, or in connaction with, this Deed shall be in writing, in
the English language addressed to the ralevant party.

Addresses

The address and fax number (and the department or officer, if any, for whose attention the communication
is to be made) of each Party for any communication or decument to be made or delivered under or in
connection with this Daed is:

The Chargor

Name: Hill & Standard Developments Limited

Address: 80-83 Lang Lane, London, EC 1A

Attention: Yoei Orinksi /Bhupinder Chohan

Email Address: goastatesitd@gmail.com and bup@hillandstandardpm.com

The Security Trustee

Name: Everland Opportunities |1l Limited

Address: Unit 1302 Prosperity Tower, 30 Queens Road Central, Hong Kong Attention: The Diractors

Email Address:

g com and project.bassball@everandpartners.com

or to such other address or fax number as may be notifiad {0 the Security Trustee by not less than five
Business Days” notice.

Delivery

18.3.1  Any such notice or other communication made or delivered by one party to another under or in
connection with this Deed will only be effactive:

{a) If delivered by hand, on delivery;

(b) if sant by fax, upon transmission, subject to the corract cade or facsimile number being
raceived on the transmission report;
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{c) inthe case of positing, 48 hours after posting (and proof that the anvelope containing the notice
or communication was propery addreseed, prepaid registered and posted will be sufficient
evidenca that the notice or other communication has been duly served or givan);

18.3.2 Any notice or other communication to be made or deliverad to the Security Trustee will be effective
only If it is marked for the attention of the department or officer of the Security Trustee refamed to
in clause 18.2 above (Addresses) (or any substitule depariment or officer as tha Security Trustee
shall specify for this purpose).

184 Elsctronic Communication

19

20

201

202

203

18.4.1 Any communication to be made bebween the Chargor and the Sscurily Trustee under or In
connection with this Deed may be made by efectronic mall or other electronic means, and the
Chargor and the Security Trustee:

{a) agres that, unjess and unill notified to the comrary, this is to be an accepled form of
commursication; and shall

(b} notify each other of any changsto thelr addhess or amaii address or any other such information
supplied by them.

18.4.2 Any elechonic comymrication made beiween the Chargor and the Security Tamstee will be
effective only when aclusily racelved in readable form and if properly addressed as specified.

COUNTERPARTS

This Deed may be executed in counterparts and each auch counterpart taken together shadl be deamad to
constifuite one and the same instrument.

RELEASE OF SECURITY
Refesse of Security

Subject to and without prejudice to clause 20.2 (Releniion of securily), upon tha expiry of the Sacurity Parlod.
the Security Truatao shal, at the request and cost of the Changer, inke whetever action is necesaary to
release or re-assign and discharge the Securad Assels from the Sacurlty.

Retention of Security

if any payment or discharge of the Secuwed Obligations is. in the reasonable opinion of the Security Trustss,
lfable to be avoided or Invelidated under any enactment relsting to insolvency, liquidation or otherwise
{without Hmitation), the Security Trustee may refuse to grant any releass of the Security for such further
period as the risk of such avoidance or invalidity contirues.

Reinstatoment
Where any discharge in espect of the Secured Obligations is made, in whole or in part or any amangement
is made on faith of any payment, security, assurance or otherwise is avoided or must be restored on

insolvency, liquidation or otherwise, the liability of the Chargor under this Deed shall continue as if the
discharge or arrangement had not occurred.
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21

211

22

221

GOVERNING LAW

Governing Law

This Deed and all relationships created by ft and arising out of or in connection with it, together with alf
Digputes, will in all respects be governed by and construad in accordance with the laws of England and

Wales.

ENFORCEMENT

Jurisdiction

2211  Subject to clause 22.1.2 below, the Parties agree that the courts of England and Wales shall have
exclusive urisdiciion to settle any Dispute arlging out of or in connection with this Deed. The Parties
agree that the courts of England and Wales are the most appropriate and convenient cowts to
settie disputes and accordingly no party will argue to the contrary.

2212 The Padies agree that, for the bensfit of the Sacurity Trustee only, nothing in this Deed shall Frnit

the right of the Security Trustee to bring any legal action agalnet any Chargor in any other court of
competent jurisdiction,

Without prejudice to any other mode of service allowed under any relevant law;

22.21

2222

the Chargor agreas that failure by a process agent to notify it of the process will not invalidate the
proceedtings concemed; and

the Chargor agreas that if any person appeinted as process agent is unabie for any reason o act
as agent for service of process, it must immediately (and in any event within sevan days of such
event faking place) appoint anather agent on tervs acceptable to the Security Trustee. Failing this,
tha Security Trustee may appoint another agent for this purposa.

IN WITNESS whereof this Deed has been duly executed by the parties o it on the date set out at the beginning of
this Deed.
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SCHEDULE 1

POWERS OF A RECEIVER

Possession

to take immediate possession of, get in and collect the proparty in respect of which the Receiver is appointed
and to make such demands and take such proceedings as may seem expedient for that purpose, and to take
pussession of the property over which the Recelver is appointed with like rights;

Realisation

to seli, reafise or otherwise dispose of Ihe Secured Asssts and to make substitutions of, or improvements to,
the Chargor's plant and machinery as the Receiver thinks fil;

Manage

to carry on, manage, develop, neconstruct, amaigamate or diversify or concur in cantying on, managing,
daveloping, reconstructing, amalgamating or diversifying any business of any Chargor In any manner the
Receiver thinks fit;

Appoint Advisers

to appoint and discharge managers, officers, agents, professional advisers, consultants, servants, workmen,
employees, managing agents and others for the purposes specified In this Schedsila 1ipon such terms ags to
remuneration or otherwise as the Raraiver thinks fit and to removo any person so appoinled to any such
position by the Chargor, including without prejudice to the generality of the foregaing, the Managing Agent;

Borrow Money/t end Monay

to raise and borrow money or incur any other liability, either unsecured or on the security of any Secured
Aaset or otherwise and generally on any terme and for whatever purpose lhe Recelver thinks fit and to lend
money or advance credit t¢ any customsr of any Chargor,;

Sell

to grant rights, options or easements over, dispose of, canvert into money and realise any Secured Asset by
public auction or private contract and generaily in any manner and on any terms the Recaiver thinks fit. The
considaeration for any such transaction may consist of cash, debentures 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 any period he or she thinks fit. Fixtures, plant and machinery may be severed and sold saparateiy
from the praperty containing them without the consent of the Chargar;

Lease

to let, hira, lease, licence or grant any interest in any Secured Asset for any terrn and at any rent (with or
without a premium) the Receiver thinks fit and to vary the terms, surrender or accept a surrender of any lease
or tanancy of any Secured Asset on any terns which the Recaiver thinks fit (incituiing the payment of money
io a lesses or tenant on a sucrender) and to exercise on behalf of the Chargor. and without the consent of or
notice to the Chargor, all the powers conferred on a landlord or a tenant by any legislation from time 1o time
in force in any relevant jurisdiction relating to rents or agriculture in respect of any part of the secured assets.

Share Calls
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1

12

13

14

15

16

17

18

where the Chargor is a company, to require such Chargor, or the directors of such Chargor, to make calls
conditionally or unconditionally upon the sharsholders of such Chargor in respect of any of itg uncalled capital
and enforce payment of any call so made by action {in the name of such Chargor or the Receiver as the
Recasiver may think fit) or otherwise;

Receivables

to sell or assign ail or any of the Receivables in respect of which the Receiver is appointed In such manner,
and generally on such terms and conditions, as the Receiver thinks fit.

Voling Rights

to exercise in respect of any Secured Asset all voting or other powsers or rights in such manner as the
Recefver thinks fit;

Land Registry
to exercise on behalf of the Chargor and in the name of the Chargor all powers and rights of the Chargor
relavant to effecting and necessary to effect the registration in the Land Registry of any fixed or specific

charge created on any registered land, of the crystaliisation of any floating charge or his or her appoinimant
as Recoiver;

Compromise

to settle, adjust, nefer io arbitration, allow time for payment, compromise and arrange any claim, contract,
account, dispute, question or damand with or by any person who is or claims ta be a creditor of any Chargor
ar relating in any way fo any Security Asset;

Legal Actions

to bring, prosecuts, anforce, defend and abandon any action, suit or proceadings bath in the Receiver's own
name and in the name of any Chargor in refation lo any Security Asset which the Recaiver thinks fit including,
for the avoidance of doubt and without limitation, ail enforcement action against the Obligors and any
andorcement refating to a Finance Documents;

Recaipts

to give a valid receipt for any money and executs any assurance or thing that may be necessary or desirable
for realising any Secured Asset,

Company Reorganisation

where the Chargor is a company, to form a subsidiary of such Chargor, amange for any such subsidiary to
trade or cease to trade as the Raceiver seas fit, in his or her capacity as shareholder and transfer to that
subsidiary any secured asset and sell or otherwise dispose of any such subsidiary;

Delegation

to delegate the Receiver's powers;

Insurances

to effect with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the
insurances required to bea maintained under any Finance Document antered intc by the Chargor;

Taxes
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21

22

23

24

25

26

27

271

27.2

273

274

to make any election for value-added tax purposes that the Receiver thinks fit and to run the tax affairs of
any Chargor in any manner that the Receiver thinks fit,

Inteliectual Proparty

to take all steps necessary to effect any regisiration, renewal, application or notification that the Receiver
thinks fit to maintain in force or protact any Intallactual Property;

Seltte Accounts

ta radaem any pricr Security interest and o oattie and pass the accounts lo which that Security Interest
relates. Any accounts so settied and passed are conclusive and binding on the Chargor, end any money 8¢
pald shall be taken {o be an expense properly incurred by him or her;

Protect and Manage

to effect any repair or insurance, and incur any capital expenditure required to complete any remediation
works to the Property, ond do any other act which the Changor might do in the ordinary contiuct of #is business
{o protect or improve any Secured Assat and to emengs for or provids any senvice proper R the efficient use
or management of the Secured Assets;

Plaming/Buliding

to apply for and maintain any planning permission, buliding regulation approval or any other authordsaion
and lo comménce and complete any buliding operation, and to complieta any bullding operation already
bagun,

Use the Chawgod's Name

to use the name of the Chargor whan axercising any of the rights, powers or discretions confsred on the
Recelver,

Company Seel
where the Chergor is a company, (o0 use such Chargor's seat (if relevant);
Insolvency

to rank and Clalm I the bankrupicy. insolvency, sequestration or liquidation of any person indebtsd to any
Chargor and to receive dividends, and (o acceda to the tust daads for the creditors of any such person;

Paymenta
to maks any payment which is necessary or incidentat to the performance of his or her functions;
Other Rights

to do all other acts and things which be or she may congider desirable or necassary for realising any Secured
Asset or incidental or conducive to any of tha rights, powers or discretions conferred on a Receiver;

to exarcise In relation to a Securad Asset all the rights, powers and authoritias that he or sha could exercise
If he or she were the absolute beneficial awner of the Secured Asset;

to da all acts and to execute in the name and on behalf of the Chargor any deed, receipt or other document;

to draw, accept. make or endorse any bill of exchange or promissory note in the name of and on behalf of
the Chargor.
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Limited
({the "Chargor”

Hif & Standard
Developrrents

SCHEDULE 2

Part 1

Accounts'’

Part 2 Insursnce

Date of
Policy

Amount

No of Policy

Name of Company

Insured

Premium

08.12.2018

Buildings ~
declared
value
£31,000,000

Contents -
£100,000

Contents of
Common
Areas -
£100,000

Gross
Rentals -
£3,300,000
(indemnity
Period
36months)

Property
Qwners

Aviva Insurance
Limited

Hill and
Standard
Developments
Lid

" 1 to confim rent account deatails — [
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Liability -
£10,000,000

03.12.2018

Buildings —
declared
value
£31,000,000

Contents -
£100,000

Loss of
Rent
Value(s) -
£3,300,000
{Indemnity
Period

3omoniis)

Rent / Alt
Accomm
Value(s) -
£15,345,000

Management Limited

Hilt and
Standard
Developments
Ltd

Part3 intellectsal Propesty

None at the date hereof

Part 4 Piant and Equipment

None at the date hereof

Part 5 Mortgaged Property

Land and buildings at Lalsteridge Lane, Bradford
forming part of title number WYK 803835 (sxcluding
therefrom Charles Mormis House and Trinity C Hall
bsing the land and buildings comprised the Transfer
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SCHEDULE 4
FORM OF NOTICE OF ASSIGNMENT OF INSURANCES AND ACKNOWLEDGEMENT
Part1 - Notice of Assignment

[Pate]

To: [Insert Insurer Addressese details]
Attantion: [ 1

Re: [Insert Insurances details] (the insurances)
Dear Sirs,

We heraby give you nolice that wa have assigned to Everland Oppostunities Il Limitad (the Secawity Trustes)
pursuant to a Security Agreament entered into by us In favour of the Security Trustes on [ ]
all our right, e and nterest in and to the proteads of the Insurances.

Wa hareby irrevocably authorize and instruct you lo:

1 make aif payments and cleims under or ardsing from the Insurancas to the Security Trustea or to its order to
such account as it may specify In wiiling from time to time;

2 note the interemt of the Security Trustes on the insurances; and

3 disciose to the Secuuily Trustes, without further aporoval from us. such information ragarding the nsursnoos
as the Seasity Trustee may from time to trme request and to gent it coples of ail notices isayed by you In
reiation (o the Insurances.

You will give notice o the Security Trustsu in writing:

1 ¥ we proposs to cancel o give nolice of cancellation of any insurances at least 30 days before such

2 of any material alterstion or, the lermination or expiry of any such Insurances at least 30 days before such
alteration, termination or expiry is to take affect; and

3 promptly of any default in the payment of any premium or faliure lo renew any such Insurances and shali
give the Security Trustee not less than 30 days In which to pay the dafauitad premium without cancelling the
policy during such 30 days period.

With effect from your recelpt of this notice, all rghts, interest and benefits whatsoever accruing to or for the benefit
of ourselves arlsing from the Insurences (including afl rights to compael perfosmance) belong o and are exercisable
by the Security Trustes.,

Ptease acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter and retum
the sama lo the Securily Trustee at Vistra Corporate Services Centre, Wickhams Cay Il, Road Town, Tortola,
VG1110, British Virgin isiands marked for the attention of

This lelter is governad by, and shall be construed in accordance with English faw.

Yours faithfully,

.....................................

Authorised Signatory
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Part 2 Acknowledgment of Assignmaent

{On headed notapaper of relevant Insurance Company)

[Date]
To: {insert addresses detalis]
Re: [Insert Insurance details] (the Insurances)

tn the name of Hilt & Standard Developments Limited (e Chargor)

Evertand Opportunities Il Limited (the Security Trustee)

Dear Sirs,

We acknowledgs receipt of a nofice in the berms set out above and confirm that we have not received nolics of any
pravious assignments or charges of or gver ary of the righis, title and interaate and banefits referred to In such notice
and hat we will conply with the tarms of that nofice.

We further confinm that nc amendment or lerminetion of the Insurances shall ba affective uniess we have given the
Security Trustse thirty (30) days written notice of such amendment or termination.

Yours faithfully,

for and on behalf of [INSURER]
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SCHEDULE 5
FORM OF NOTICE OF CHARGE OF ACCOUNT AND ACKNOWLEDGEMENT
Part 1 — Notice of Charge
[Date]
To: [insert Addressee detalis]

Astention: I 1

Re: Our Account(s) numbered [ } {the Accounts)
Draar Sirs,
VVe hereby give you nofice that by a Security Agreement (the Deed) dated [ ), {a copy of which is attached

hereto) wae have charged in favour of Everland Opportunities 1l Limited (the Secwurily Trustee, which ferm includes
its successors and assigns) alt our rights, title and Interest in the Account(s) together with ail monies standing to the
cradit of the Accounia) from time to ime.

Plesse note that the Securlty Trustse has been irrevocably appointed by oursaives as cur brue and lawful attorney

1o 40 (inter alla) afl acts and things which we could do and 1o act in ralation 10 the adminisbafion or enforcement or

attampled anforcement of the Desd and you are required to follow all instructions that the Security Trustee may give

to you in accordance with the terms of the Deed.

VW e hereby imevocably authorise and instruct you:

1 To disclose to the Secwity Trustee without any reference to or further authority from us and without any
inquiry by you as to the justification for such disclosure, such informalion relating to the Account(s) and the
sums tharain as the Security Trustes may at any lime and from time to time request;

2 To hald ail sums from limse to lima standing to the credit of the Account{s) to the order of the Security Trustee;

3 Ta pay or release all or any part of the sums from time to time standing to the credit of the Account{s) in
accordance with the written instructions of the Security Trustee at any time or times;

4 To comply with the terms of the written notice or instructions in any way relating to, or purporting to relate to
the Deed, the sums standing fo the credit of the Account{s} from time to time or the debts represented thereby
which you recsive at any tima fram the Security Trustee without any referance ta or further authority ffom us
and without any enquiry by you as to the justification for or validity of such notice or instructions.

Please note that we are not permitted to withdraw any amount from the Account{s) without the prior written
consent of the Security Trustee.

Plaase also note that these instructions are not t0 be revakad or varled without the prior written consent of the
Security Trustee.

This letter is govemed by, and shall be construed in accordance with, English law.

Please confirm your agreement to the above by sending the attached acknowledgement to the Security Trustes with
a copy to ourselves.

Yours faithfully,
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Part 2 Acknowledgment of Charge

(On headed notepaper of relevant Account Bank)

[Date]
To: Everland Opportunities lli Limited
Re: Account({s) numbered [ ] {the Account(s})

in the name of HHll & Standard Developments Limited (the Chargor)
Dear Sirs,

We confirm receipt from Hill & Standard Developments Limited of a notice (Notice) dated [ ] with
regpect to the charge over the Chargor's rights, title and interest in and to the Account(s).

Terms not dafined in this [stter shall have the meanings given to them in the Notice.

1 We accept the netruclions and authorisallons contained in the Molice and we undertake to act in accordance
and comply with the terms of that Motice;

2 We are not aware of any interest of any third party in the Account(s) and will notify you if we become aware
of any such interest;

3 We have neither claimed nor exercised nor will claim nor exarcise any sacurily inberest, set-off, countercialm
or other rights in respect of the Account{s) the sums tharsin or the debis representad thereby; and

4 Wae shall not permit any amount to be withdrawn from the Account(s) without your prior written consent, save
as we otherwise agree with you.

This letter is governed by, and ahall be construed in accordance with, English law.

Yours faithfully,

Authorisad Signatory

For and on behalf of [Account Bank]
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SCHEDULE 6

FORM OF NOTICE OF ASSIGNMENT OF LEASE AND ACKNOWLEDGEMENT

Part 1 ~ Notice of Assignment

(Date]
To: the Occupier
ftha Proporty)
Attention: the Oceupier
Re: Lease dated made between you amd HIll & Standard Developments
Limited (the L eases), for a term commencing on .
Dear Sirs,
Wae hareby give you nolice that by a Secwity Agreement dated | ) (a copy of which is attached hareto)

(the Security Agreement) we have assigned in favour of Evertand Opportunities Il Limited (the Security Trustee)

all our right, titte and interest in and to the Lease(s) including all rental and such other monias payable in respect of
the seme.

1 We irmevocably and unconditionally instruct and authorise you to a ble by you under the
Lsase to our Managing Agent’s account 10 the credit of the Hil

& Standard Student Propesity Management Limited, Accownt Number [ (BAN:
) (the Rent Account).

2 This letter supersedes any instructions praviously given {g you and you are hereby notified and authorised
ko disregard any letter notice or insiruction purporting to countermand or supersads or vary the Instructions
herein corlained uniess such letter notice or instniction is given or sent by the Sacurity Trustee.

Please also note that these instructions are nat fo be revoked or varled without the prior written consent of the
Secwity Trustes.

This letter is govermned by, and shall be construed in accordance with, English law.

Please confimm your agraement to the above by sending the attached acknowledgement to the Security Trustee with
a copy to ourselves.

Yours faithfully,

Authorised Signatory
For and on behalf of

Hill & Standard Developments Limited
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Part 2 Acknowledgment of Assignment

{From relsvant tenant)
{Date]
To: Everland Opportunities Il Limited
Re: Lease dated 15 September 2018 made between | ] and Hil & Standard Developments Limited
(the Loases(s))

in: the name of Hill & Standard Developments Limiited (the Chargor)
Dear Sirs,

We confirm raceipt from the Chargor of a notice (Notice) dated | } with respect to the assignment of the
Chargor’s rights, title and interest in and to the Leasa(s).

Terms not defined in this latter shall have the meanings given to them in the Nofice.
1 VWe accept the ingtnuctions and authorisations contained in the Nofice.

2 VWa have not received any oher notices of charge or assignment regarding the rent and other moneys
payable by us under the Lease,

3 VWae shalf pay afl rent and other moneys payable by us under the Laase to the Rent Account in accordance
with the Notice until we recsive your written instructions to the contrary.

This letter is governed by, and shall be construed in accordance with, English law.

Yours faithfully,

Authorised Signatory

For and on behalf of [tenant]
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SCHEDULE 8
NOTICE TO OBLIGOR
Part 1 - Form of Notice to Obligors
To: [ ]
From: Hi! & Standard Developments Limited (Assignor) and

Everland Opportunities [N Limited (Assignes)

Data: | ]

Dear Sirs

Facliity Agreement dated [ ] and made between [ Jand | 1

Dood of assignment dated [ ] and made betwesn the Assignor and the Assignee (the Deed of

Assignment, copy appended hereto)

1 We hereby notify you that as of the date harsof the Assignor has assignex 10 the Assignee al of is rignts,
tite and interest to the Facilities (as defined in the Dead of Assignment) pursuant terms of the Deed of

Assignment,

2 Please acknowledge this notice by signing and returming to the Assignor and the Assignee the attached
acknowladgment.

This notice and any non-contractual obfigations arising out of or in connectfon with it shall be govemned by the faws
of England and Walas.

| HILL & STANDARD DEVELOP MENTS LINEVED l l EVERLAND OPPORTUNITIES M E!g l
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Part 2 - Form of Acknowlsdgement of Notice of Assignment
To: Hill & Standard Developments Limited (Assignor) and

Evstland Opportunities il Limited (Assigneae)

From: [ ]

Date: [ ]

Dear Sirs

Facllity Agreement dated [ ] and made between [ Jand [ 1

Desd of assignment dated [ ] and made between the Assignor and the Assigneo (the Desd of

Assignmant, copy appended hereto)

Wae refer to the above and acknowledge receipt of tha notice of assignment from the Assignior and the Assignee
dated [ 12011 )

This acknowledgment and any non-contractual obligations arising out of or in connection with it shafl be govemed
by the laws of England and Wales.

Yours faithiully

P—

SIGNATORIES TO DEBT ASSIGNMENT DEED

Asgignor

Assignee
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EXECUTION PAGE

EXECUTED AS ADEED by HILL &
STANDARD DEVELOPMENTS LIMITED

acting by [ ]
a Director in the presence of:

~7 , 3a h'ngey

Director

“Z2

Signature of Winess
Pap-ley L \D

Nams of Wilriass

Yok $4 kildaw 14

Address of Wikness

SIGNED on behalf of the Sacwity Tnistos

in the presence of:
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