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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11578967

Charge code: 1157 8967 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st December 2018 and created by RESIDENTIAL RENTS

RECEIVABLE SECURED LOAN NOTE LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 24th December 2018 .

Given at Companies House, Cardiff on 28th December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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paTED Fl &lzzzr%w 2018

Residential Rents Receivable Secured Loan Note Limited
{as Chargor)

and

The Property Investor Partnership Lid
(as Security Trustee)

Cash Collateral Charge
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&
DEED dated 410 [hardser 2018

Paries

(0

RESIDENTIAL RENTS RECEIVABLE SECURED LOAN NOTE LIMITED
incorporated and registered in England and Wales with company number 11578967
whose registerad office Is gt Century Buildings, 14 St Mary's Parsonage, Manchester,
United Kingdorn, M3 2DF (the Chargor); and

'?HE PRQPERW !'N‘E!EST'C}R 'PARTNERSH]P LTD incnrpara%ed aﬂd ragigfered in

{L‘fea’tmn Hmuae ’?’a Afkmaar Way, Narwzch International Buszness Park, Nurwm?; Norfolk,
England, NRS 8BF acling in the capacity of Becurity Trusiee for the Moteholders (the
Security Trustes).

Imtroduction

A

G

o

On the Relevant Dale (as defined below) the Chargor agr@ed ti’l issus fixed rate
secured foan notes to the Noteholders (as defined below) in accar&ance« with the
tarms of the Loan Note instrument (as defined below).

This deed constitutes’ part of the seclrity which the Chargor has agreed o give the
Security Trustee In accerdance with the terms of the Security Trust Deed fas defined
below) for the benefit of the Noteholders:

Under clause 23:0f the Loan Note Instrument the Chargor has agreed to, inter-alia,
snsure the Cross Rental income. (as defined below) is paid! depdsited in the Account
{defined below).

This Deed is a Finance Document (as defined inthe Loan Note Instrument).

Agreed terms

1

1.1

Befinitions and interpretation
Definitions
in this Desd unless the context othérwise requires:

Account means the account specified in Scheduls 1 as that account may be
redesignated. or renumbered from fime fo time and Acceunts will be construed.
accordingly;

Account Bank means Barclays Bank ple acting through its kranch at Birmingham,

Kings Heath (sort code 20-08-84) or such other bank, building sodlety o financial
institution acting through a branch in England as-may be agreed befween the Chargor
and the Security Trustee from time-{o lime;

Cash Collateral means any and all amounts standing to the credit of the Account(s);

Cash Qmélafg;éﬁm_ﬁharge
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Celiatera! Righis means all rights, powers and remedies of the Securily Trustee
provided by or pursuant to this Deed or by law;

Deeds of Assignment of Rental Income means the deeds of assignment of rental
income entered info by ether PDC. Prasperity Management (Cyprus) Limited or PDC
Pr@s;}aﬁiy Invasiments {Cyprus) Limited in favour of PWHL, the benefit of which kas
been further assigned o the Chargor in respect of payment of the consideration due
under the Sale Contracts, details of which are set out in Schedule 7 of the Loan Note
instrument and “Deed of Assignment of Rental Income” means any of them;

Default Rate means the rate of interest calculated in accordance with Condition 2.4 of
the Loan Mot Instrument:

Financial Collateral shall have the meaning giver to that sxpression in the Financial

‘Collgteral Regulations;

Financial Collateral Regulations means the Financial Collaters! Arrangements (Mo

2) Reguiations 2003 (81 2003/3226);

Gross Rental Income mears the aggregate amount of rental income generated from

the letting of the Units to the Occupiers payable (pursuant to the terms of the Deeds of

‘Assignmient of Rental Income (or any of thiem}) to:

{a)  either PDC Prosperity Management (Cyprus) Limited or PDC Prosperity

Investments {Cyprus) Limited {_prior_the date of the relevant Hive Up Agreement); or

1} Frosperity Wealith Holdings Limited, a company ihcorporated in England and

Wales with' reg[straszan number 11419641 (with effect from the date of the relevant
Hive Up Agreement until the date of the Hive Down Agresmesnt); or

(¢} the Chargor {with effect from the date of the Hive Down Agreement]

as meore particularly described in'the Loan Note Ingtrument,

Hive Down Agreement means an asset transfer agreement dated on or about the
date of this Deed and made between by (1) PWHL and (2) the Chargor.

Hive Up Agreements means the two assel transfer agreements dated on or aboul the
date of this Deed and made between (1) either PDC Prospianty Management {Cyprus)
E;Em%t@ff%j? P-iﬁﬂ P:rﬁgpéer'%y !meﬁimenfs {Cyéga'ru's} Lémﬁted {as applicable) and {2} PWHL

Loan Note Instrument means the instrument execuied on or ground the Relevant
Date by the Chargor sefting out the terms upon which cerlain loan notes are
constituted:

Notes mean losn notes constituted by the Loan Note Instrument .and. held by the

Nﬁ’seﬁcid@rs and their successors and assigns;

Cash Coliatera! Changs
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Noieholders means the holders of the Notes from fime to tims;
Cccupiers means the fenants or occuplers of the: Units;

Qpemtmg Aa‘:cuun’z means the ordmary txusmess bank accaum c}f ?ihe Ghargaf wzth

BRprove ﬁ_wwtmg {acting reasm_ﬁab y},_

PWHL means Prosperity Wealth Holdings Limited a campany incorporated in England

and Wales with company number 114186841 whose registersd: office at Century

Buildings, 14 St Mary's Parsonage, Manchester M3 20F;

Recelver means a receiver or receiver and manager of the whole or any partof the

Security Assets;

Relavant Ebate means the dale when the Noles wers mng%itutad and issued

peing LI [aebier 2018
"Repayment Date” has the meaning given in the Loan Note [nstrument,

Sale Contracts means the contracts entered into by (1) sither PDC Prosperity
Maﬁagemeni (Cyprus) Limited or PDC Prosperity Investments {Gymm%) Limited and
(2) & Unit Owner in respect of the sale of each Unit 16 tha relevant Unit Owner, a list of
which is set out in Schedule 7 of the Logn Note Instrument and ‘Sale Contract’ means
any of them, the bensfit of which has been assigned to PWHL and then further
assigned to the Chargor;

Secursd Liabilities means all the money and fiabilites now or herssfier due owing or
incurred to the Noleholders by the Chargor under or in connection with the terms of
the Loan Note instrument (including, without limitation, under any amendmernts,
supplements or restatements of any of the Loan Note Instrument orin relation to any
new or increased advances or utilisations);

Security means the seourity constituted by or pursuant to this Deed;

Security Assets means all the assels, fights and preperty of the Chargor from time fo.
time charged to the Security Trustee for the benefit of the Notehoiders by the Chargor
undaer this Deed,;

Security Financial Collateral Arrangement shall have the meaning given to that
expression in the Financial Collateral Regulations;

Security Interest means any mortgage, pledge, flen, charge, security assignment,
mgm of set off, hypothecation or security irterest or any -other sgrsement or
arfangement having the effect of conferring security (iﬂc uding, for the avcidance of
doubt, & floating charga)yor any other type of preferent:a arrangement having a similar

sffact end

Security Period means the period beginning on the date hereof and ending on the
date upon which the Security Trustee is satisfied that all the Secured Liabilities have

Cugh Collateral Charge.
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been érram;ahiy and uncenditionally paid and discharged in full and no further
Secured Liabilities are:capable of being outstanding;

Security Trust Deed means a deed dated on or arcund the Relevant Date and
éntered into by the Chargor and the Security Trustee (as the same may be amended,
novated, replaced, restated, supplemented or varied from Hme fo time);

Sterling means the lawful durréncy of the United Kingdom;

Tax includes any form of taxation, levy, duty, charge, coniribution or impost of

‘whataver nature {including any applicable fine, penalty, surcharge or interesty imposed

1.2

1.2.1

1.2.2

1.2:3

.24

1.2.5

1.2.8

1.2.7

1.2.8

by any government authority, body or official (whether central, local, state or federal)
anywherg in the world competent to impose any of them;and

é'nst.ergmtasﬁﬁn
Inthis Deed, unless the context otherwise requires, a reference fo:

assets includes present and fulure properties, undertakings, revenues, rights and
benefits of every description:.

an authorisation includes an: authorisation, consent, approval, resclution, licence,

-examplion, filing or registration;

the Chargor, & Noteholder, the Noteholders or the Security Trustes includes a
refarance to it respective successors, permitted assigns and permitted transferees;

paﬁnassh%p, in @ach case, _whether or n_{:st havmg =) aaparate. %egai_ pef’sana!ety,

a regulation includes any regulation, rule, official directive, request or guideline
twhether or not having the force of law) of any gwernmantai intergovernmental or
supranational body, agency, department or regulatory, selfregulatery or other
authority or organisation;

one gender shall include a reference to other genders; an individual will be treated as
including corporations and vice versa; words. importing the singular will be treated as
inaluding the plural and vice versa and words importing the whole will be treated as
including a reference to any part, in each case except where the context specifically
requires otherwise;

this Deed or to any provision of this Deed or any other document (including, without
limitation any of the Finance Dacuments) s a reference to |t as amended, restated,
supplemented, varied or novated from timeato time!

the words include or including (or any similar term) are not to be construed as
implying any limitation and general words introduced by the word other (or any similar
term) will not be given ‘a restrictive meaning by reasor of the fact that they are

Cash Coligteral Charge
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1.2.8

1.3

14

1.5

1.6

1.7

2.1

praceded or followed by words indicating a pariicular class of acts, matters or things;
and '

a statule, a statulory provision, enactment or an EC Directive or subordinate
legislation is.a reference to any amendment, modification, extension, consalidation,
replacement or re-enactment of any such statute, stafutory provision, enactment or EC
Directive, whether before or after the date of this Deed.

Headings
The clause, paragragh and schedule headings and the table of contents are inserted
for ease of reference only and will not affect construction.

Loan Note Instrumerni

14.1 Wards and expressions defined in the Loan Note Instrurment will have the
same meanings when used in this Deed, unless the confext otherwise
requires. In the case of inconsistency definitions set outin the Loan Note
instrument will prevail.

1.4.2 In the event of any inconsistency, ambiguity or distrepancy betweean the
provigions of the Loan Note Instrument and the‘.‘_pmviﬁinm of this Deed, then
the provisions of the Loan Note Instrument shall prevail.

Third party rights

A person who is not-a party to this Deed has no right-under the Confracts (Rights of
Third Parties) Act 1888 to enforce, or to enjoy, any term of this Desd.

Avoidance of payments

If the Security Trustee considers an amount paid by the Chargor in respect of tha
Secured Liabilities is capable of being avoided or otherwise set aside on the:
insalvency, liquidation or administration of the Chargor or otherwise set aside; that
amount-shall not have besn iravocably and unconditionally paid for the purposes of
this Dsed, '

Trust

The Security Trustes holds the bensfit of this Deed o trust for the Noteholders.
Payment of Secured Liabilities

Covenant to pay

The Chargor covénants with: the. Security Trustee, as Security Trustee for itself and

tha Noteholders, that it will, on demand, pay and discharge al.of the obligations which
it may at any time have to the Noteholders in respect of the Secured Liabilities.

Cesh Gaiﬂatea’éi'_'ﬁhér@e
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2.2

2.3

2.4

4.1

Interest on demand

i the Chargor fails to pay any sum on the due date for payment of that sum the

Chargor will pay interest on such sum {before and after any judgment) from the daie of

dernand until the date of payment calculated on a daily basis at the Default Rate.
Right of appropriation

After this Deed has become eniorceable in accordance with the Loan Notg Instrumant
the Becurity Trustee shall be enfitled to appropriaie monies and/or assets to be
applied agams% the Secured Liabilities in such order or manner as it shall think fit
{subject always to clause 11) and any such appropriation shall override any
appropriation by the Chargor.

Approptiation {Financial Coliateral)

To the-extent that any of the Sscurity Assets constitutes Financial Collateral and this
Deed and the obligations of the Chargor hereunder constitute 2 Security Financial
Collaterat Arrangement the Security Trustee shail have the right, st any time after ihis:
Deed has become enforczable, 1o approprigte all or any part of such Financial
Collateral in-or towards. payment andfor discharge of the Secured Liabilities in such
order a$ the Security Trustes in ils absolute discrafion may from fime to fime
determine. For this purpose each of the Chargor and the Security Trusiee agrees that
the value of such Financial Collateral so appropriated shall be the Cash Collateral,
together with any accrued but unposted interest, at the time the right of anpropriation
is exerciged.

Securily

This Chargor hereby charges in favour of the Security Trustes, as Security Trustes for
itself and tHe Noteholder, with full title guarantee as continuing -security for the
payment and dischargs of the Secured Liabilities by way of first fixed charge all the
Chatgor's fight, title and Interest from time to time in or to the: Cash Collateral from
time to time of any Account in its name with the Account Bank, and the debis

represented thereby together with all entitlements to inferesl and other rights and
benefits accruing to.or arlsing In connection therewith,

Further assurance
Further assurance: general

The Chargor will, at its own expanse, promptly do-all such acts or execute all such

documents (including assignments, transfers, charges, notices and instructions) as the

Security Trustes may specify (gnd insuch form as the Becurity Trustes may require in
favour of the Secufity Trustee or its nominee(s)):

Cash Gollateral Chargs
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4.2

4.1.1 to perfect or protect the security created or intended to be created in respect
of the Security Assets {(which may intlude the execution by the Chargorofa
fixed charge or assignment over all or any of the assets constituting, or
intended to constitute; Security Assets) or for the exercise of the Collateral
Rights; and/or

412 to facilitate the realigation of the Security Assets; andior

47038 to obtain all necéssary consents to procure the registration of this Deed at
‘Companies Housa.

Consents

The{:ha‘rgcr wil obtain (in form and content satisfactory to the Security Trustee) as
soon as possible any- consents necessary to enable the ralevant Security Asssts

purported to be'so charged to be the subject of an effective fixed charge pursuant o

clause 3 and, immediately upon cbtaining any. such consent, the asset concermed

shall become subject to such security and the Chargor shall promptly deliver a copy of

aach such consent fo the Securlty Trustes,

Preservation of rights

‘Meither-the obligations of the Chargor comtained in this Deed nor the rights, powers

and remedies conferred in respect of the Chargor upon the Security Trustee or any
other Notsholder by the Loan Note Instrument.or by law shall be discharged, impaired
or otherwise affected by:

431  the winding-up, dissolution, administration or reorganisation of the Charger
or any other person or any change in its status, function, contral or
ownership,;

4.3.2 any of the obligations of the Chargor or any other person-under the Loan
Mofe Instrumeni or under any ofher security relating to ihe Loan Note
Instrument being or becoming illegal, nvalid, unenforceabls or ineffective In
ary respeact;

4.3.3  time or other indulgence being granted or agreed to be granted to the
C;harg@r or any’ othear perscfn i respﬁect of its sab igations under the Loan

4.3.4 any amendment to, or any variation, waiver or release of any. obligation of
the Chargoror any other person underthe Loan Note Instrument or under
any such other security;

435 any fallure to take, or fully to take, any -_Se'curiiy contemplated by the Loan
Mote Instrument or otherwise agreed fo be faken in respect of the Chargor's
or any othier person’s ohligations under the Loan Note Instrument;

436 any failure to realise or fully to realise the value of, or any release,
discharge, exchange or substitution of, any security taken oragresed to be

Cash Collatara! Sharge
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5.1

52

taken in respect of the Chargor’s or any other person’s obligations under the
Loan Note Instrument; or

4.3.7 any other act, event or omission which, but for this clause 4.3, might operate
to discharge, impair or otherwise affect any of the cbligations of the Chargor
or.any other person or any of the rights, powers or remedies conferred upon
the Security Trustee or any of the Noteholder by the Loan Note Instrument
ar by law.

Negative pledge and disposal restrictions
Negative piadge

The Chargor will not, without the prior writien consent of the Security Trustee, create,
or permit to arise, or continue (in favour of any person other than the Security Trustes)
any Ssourity interest over the Security Assats now or in the Tuturs, or agree or attermpt
to do so, or increase or extend any labiity of the Chargor secured on any of the
Security Assets. '

Dispasal of Security Assets

The Chargor will nob, without the prior written consent of the. Security Trustee {(whether
by & single fransaction or number of related or unrelated fransactions, and whether at
the same Yime or over & perigd -of time) sell, transfer, assign, lease or otherwise
dispose of all ar any part of the Security Assets or any interests therein or the right to
receive orto be paid the proceeds arising from their disposal or ggree or attempt io do

B,

6.1

Representations and warranties

Duration and to whom made

The representations and warranties mads by the Chargor in this clause & will remain

in foreg for (and will be. deemed repeated on each day falling during) the Security

‘Period and are given o 'the Securily Trustee.

6.2

Matters represented

Except as disclosed in-writing to the Security Trustee on or prior to the date of this
Deed:

B2 the Chargor is the legal and bengficial owner of the Securily Assets;

8,22 there are no agreements, stipulations, reservations, conditions, interests,

rights or othier matters whatsoever affecting the Becurity Assets which,
materially adversely affect or are likaly to materiglly adversely affect the
value of the Security Assets or the abliity of ‘the Chargor-to perform its
obligations owed to the Security Trustee; and

ash Coliaterat Chiarge
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8.3

7.1

1.2

7.3

8.1

8.2

8.3

8.2.3 the Chargor has received no notice of any adverse claims by any person in
respect of the ownership of the Securily Assets or any intersst therein, nor
has any acknowledgement been given to any person in respect thereof
which has not been disclosed to the Security Trustee.

Security created

Subject to registration at Companies House this Deed creates those security interests
it purports to create, ranking as set out above @nd is not liable to be avoided or
otherwise set aside on the liguidation or administration of the Chargor or otherwvise.

General indertakings
Not to jeopardise the Security

The Chargor will not do or allow fo be dene anything which would; in the reasonable.
apinion of the Security Trustee, decrease the vaiue. of the Security to the Security-
Trusteds.

Information and access

The Chargor will at the request of the Security Trustes, promiptly provide the Security
Trustes with such information as the Security Trustee may reascnably require about
the Security Assets and the Charget’s compliance with the terms of this Deed and the
Chargor will permit the Security Trustee, its representatives and professional advisers
freg access at all reasonable times-and on reasonable notice to inspect.and. take
copies and extracts from such books, gccounts and records of the Chargor as relate to

the Seuurity Assets.

Law

The Chargor will comply with all applicable laws and regulations affecting the Security
Assels,

The Account{s)

Account{s)

The Chargor will open and maintain the relevant Account(s) with an Account Bank,
Natice

The Chargor will prompily give notice to the Account Bank in the form set out in Part i
of Schedule 2 and procure that the Account Bank ackriowledges that notice
substantially in the form sef out in Part Il of Schedule 2.

Cash Collateral
The Chargor shall ensure that the Gross Rental Income (and any of ) is. paid/

depgsited in the Operating: Account and that those amounts required 1o be paid.
plrsuant to clause 13.3.2 of the Loan Note Instrument are deposited into the Account.

Lash Colisterg! Chame
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8.4

8.8

10

10.1

10:2

Withdrawal

The Charger will not withdraw all or any Cash Collateral from-any Account without the
Security Trustee's prior written consent (such consent not to be unreasonably withheld
or delaved whers such withdrawal would not, and {in the sole opinion of the SBecurity
Trustee (acting reasonably}} is not likely to, result i the amourt standing to the credit
of the Gash Caliateral Account on the Repavment Date being less than the aggregate
of the amounts set out in clause 13.3.1 of the Loan Note instrument).

Stataments

The Chargor will provide to the Security Trustee from time to time al the request of the
Security. Trustee full statements and particulars ‘of any Account and advise the
Security Trustee prior to any change to it

Powerto remedy

inthe case of default by the Chargor in observing or performing any of the covenants
or stipulations affecting the Security Assets, the Chargor will permit the Security
Trustes or its agents to do suchithings ot pay all such costs, charges and expensss.as
the Security Trustes may consider are necessary or desirable fo prevent or remedy
any breach of covenant or stipulation or to comply with or object to any notice ssrved
on the Chargor in respect of the Security Assets. The Chargor will indemnify and
keep the Security Trustee indemnified against all losses, costs, charges and expenses
reasopably incurred in connection with the exercise of the powers contained In'this
clause &

Enforcement of Security

Enforcement

The Security will constituted by this Desd will be enforceabls in accordance with the

terms of the Loan Note Instrument. After the Security constituted by this Deed has

become enforceable the: Secunty Trustee may, without notice to the: Chargmr or pricy

-authorisation from any court, in ifs absolute discretion:

10.1.1  enforce all or any part of that security {at the times, in the manner arid on
the {tgrms it thinks i) and take possession of and hold or dispose of all or
any part of the Securily Assets; and/or

10.1.2  whether or not it has appointed a Receiver, exercise all or any of the
powars, authorities. and . discretions conferred by the Law of Property Act
1925 (as varied-or extended by this Deed) on morigagess and by this Deed
on any-Receiver or otherwise conferred by law on mortgagees or Receivers.

Possession

if the Security Trustee, any Receiver or any delsgate of any such parson takes
possession of any of the Security Assets, it or he may at any time refinguish such
posssssion,

feash Coliateral Charge
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0.3

0.4

10.5

108

11

111

Mo lability as mortgagee in possession

The Security Trustes will not be liable to account as a mortgagee in possession in
respect of all or any part of the Security Assets or be liable for any loss upon
realisation or for any neglect, default or omission in connection with the Security
Aszels fo which a morigagee in possession right otherwise be liable.

Power of sale

The power of sale under this Deed may be exgrcised notwithstanding that the Sseurity
Trustee or the Recelver may have previously waived or refrained from exercising that
power; and no demand or notice of'sale made or given under this Dged will be waived
by the acceptance of any payment on account of the Secured Liabilities, or by any
negotigtions between the Security Trustee and the Chargor or any other parly who is
acting as agent for the Chargor or on behalf of it '

Receiver's Hability

All the provisions of clause 10.3 will apply, mutatis mutandis, in respect of the liabiiity.
of any Recelver and delegate of the Recelver of the Security Trustee or any officer,
eriployee or agent of the Sacurity Trustee, any Receiver o any delegate.

Implied powers

For the purposes of all powers implied by statute the Becured Liabiliies shall be
deemed o have Become due and payable on the date hereof and section 93 of the.
Law-of Property Act 1825 {restricting the right of consolidation) shall natapply o the
Eecurity.

Application of proceeds.

Al monies received by the Security Trustee or any Receiver in the axercise of any
powers. ‘conferred by ihis Desd shall, after the Secum}! shall have become.

enforceable, be applisd in the following order:
in the payment of:

14011 all costs, charges, lishilities and expenses incurred b_yftha Security Trustee
or any Recelver in the exercise of those powers or incidental to any
Rem&wars a;ﬁpmmment tagether with zr‘z%eragt at ihe Qefaut Rate {beth-

the date mey are: fa'remf;ab y pald in fuil
11.1.2  any Receiver's remuneration;

4113 in or towards discharge of git liabilities having priority fo the Secured.
Liabilitias;

14 4.4 in or towards the satisfaction of the Secured Liabilities in such order as the.
Security Trustee determines; and

Caﬁi’& Cofiateral {Zharge-

23E7EL 0007

11



11.2

12

12.1

12.2

12.3

13

11.1.5 in the payment of any surplus to the Chargor or other person entitled to it.

The Chargor will have no rights i respect of the application by the Security Trustee of
any sums réceived, recovered or realised by the Security Trustee under this Deed.

Appointment of Receiver

Appointment and removal

Al any time after the Security becomes enforceable, the Security '?;mstée'may by deed
or otherwise (acting through an authorised officer of the Security Trustes), without
prior noticeto the Chargon:

121,17 appoint one or more-persons o be-a Receiver of the whole or-any part of
the Security Assets;

42.1.2.  remove (so far as itis lawfully able) any Receiver so appointed; and

12003 sppointanother person(s) as an additional or replacement Receiver(s).
Capacity of Recolvers
Each person appointed o be a Receiver under this Deed will be!

1221 entitled to act individually or fogether with any other parson appointed or
substitutad as Receiver;

12,22 forail purposes will be deemed 1o be the agent of the Chargor which will be.
solely responsible for his acts, defaults and liabilities and for the payment of
his remuneration and no Receiver will at any time acl as agent for the
Security Truslee; and

12.2.3  entitled to remuneration for his services at a rate to be-fixed by the Security
Trustee from time to time {without being limited to the maximum rate
specifisd by the Law of Property Act 1925).

Statutory powers of appeintment

The poviers of appointment of a Receiver will be in addition to all stafutory and other
powers of appointmeant of the Security Trusiee under the Insolvency Act 1886, the Law
of Property Act 1925 (as extended by this Deed) or otherwise and such powers will
rernain exercisable (without the restrictions contained in sections 103 and 109 of the
Law of Property Act 1925) from time to time by the Security Trustes In respect of any
part of the Security Assels.

Powers of Recelver

Any Recelver appointed by the Security Trustee will, I addition o all powers
conferred on-him by the Insolvency Act 1886 and the Law of Property Act 1825, have

the power to do. all-such thing as the absolute cwner could do In the management of
all Cash Collateral of the Account(s).

(Gash Coflateral Charge
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14

14.1

142

15

181

15.2

Protection of purchasers
Consideration

The receipt of the Secudty Trustee or any Recelver will be conclusive discharge to a
purchaser. and; in making any sale or disposal of any of the Security Assets or making
any acuuisition, the Security Trustee or any Receiver may do so for such
congideration, in such manner and on such terms as'it thinks fit.

Protection of purchaser

No purchaser or other person dealing with the Security Trustee ar any Receiver will be
bound:

14:24 o inguire whether the right of the Security Trustee or such Receiver to
exercise any of its powers has arisen or become exercisable or be
concerisd with any property or regularity onthe part of the Securily Trustee
or such Receiver in such dealings;

14.2.2  fo enguire whather the power of the: Security Trusteg or any Receiveris
purperting to exerciss loans become exercisable; or

1423 tosesto the application of any monies paid tothe Security Trustee or any
Racalver,

Power of attorney
&ppem’i{mﬁ%ﬂamd pOWers

The Chargor by way of security irrevocably appoints the Security Trustee and any
Receiver severaly to be its attorney and:in its name, on its behalf and as its act and
deed to execute, deliver and perfect all documents dnd do all tHings which:

15:1:1  the Chargor ought to have done by this Deed {including the exscution and
sehvew of any deeds, charges, assignments or other securily and any
fransfers of the Segurity Assets); and-

15:.4.2  ensble the Security Trustee and any Receiver to exercise, or delegate the:
exercise of, any of the rights, powers and authorities conferrad on them by
or pursuant to this Deéd or by law (including the exercise of any right of a
legal or beneficial owner of the Security Assets);

Ratification

The Chargor will ratify and confirm all things lawfully done and all documents executed.
by any atiorney in the exercise or purported exercise of all or any of his powers.

Cash Gollaterg Charge
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18

18.1

16.2

18.3

16.4

18.5

16.8

Effectiveness of Security

Continuing security

The Security will remain in full force and effect as a continuing security for the Secured
Liabilities during the Security Period.

Curnulative rights.

The Security and the. Coliateral Righis _wm be cumulative, In addition o and
independent of every other security which the Security Trustee may at any time hold

for the Secured Liabiliies or any other obligations or any rights, powers and remedies

provided by law, No prior security hield by the Security Trustee over the whole or any
part.of the Security Assets will merge into the Security.

Mo prejudice

Neither the Security nor the Collateral Rights will be prejudiced by any time or
indulgerics granted to the Charger or any other persen. or by any other thing which.
might otherwise prejudice the Security or any Collateral Right.

Remadies and walvers

No failure on the part of the Security Trustee to exercise, or any delay on is part in

exercising, any Collateral Right will operate as a waiver thereol, norwill any singhs or
partial exercise of any Collateral Right preciude any further orother exarcise of that or

any other Collsteral Right.
Mo Hability

None of the Security Trustee, its mmmae(s} or-any Receiver will be liable by reason
af:

18:5:1  taking any action permitted by this Deed; or

168,52  any negledt or défault in connection with the Security Assets; or

16.5:3  taking possassion of or realising ali of any pan of the Securily Assets,
except in the case of negligence or wilful default or fraud upon its or his part.

Partial invalidity

If, &t any time, any provision of this Deed is or becomss illegal invalid or
unenforceable in. any respect under the law of any junisdiction, neither the lega ﬂy,
validity or enforceability of the remaining provisions of this Deed nor of stich pm;wsmn
under the laws of any other gunsd;mwn will inany way be affected or impaired thereby

and, if any part of the Becurity is invalid, unenforceable or ineffeciive for any reason,
that wili ot affect or impair any other part of the Security.

Cash Dolaterat Change
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8.7

6.8

17

18

18

183

19.2

Other security

The Security Trustee will not be obliged to resort to any guarantees, indemnities,
Security Interests or other means of payment now or hereafter held by or available {o
it beforg enforcing this Deed and no-action taken or omitted by the Seawgty Trustee in
connection with any such. guarantaas indemnities, Security Interests or other means
of pavment witl discharge, reduce, prejudice or affect the liability ofthe Chargor or the
Secured Lisbilities nor will the Security Trustee be obliged to account for any money
or other property received or recovered in consequence of any enforcemient or
realigation of any such guarantees, indemnities, Security Interesis or other means of
pavment.

WYartation

No variation of the terms of this Deed will be valid unless itis in writing executed as a
deed by the Chargor and confirmed in writing by the Security Trustee.

Relsase of Security

Upoh the expiry of the Security Period the Security Trustee will, at the request.and.
cost of the Chargor, release and cancel the Security and procure the reassignment fo
the Chargor of the Security Assets pursuart to this Deed, in sach case subject: to-
clause 1.6,-and without recourse fo, or any representation or warranty by, the Security
Trustee or any of ils nominees. ' '

Subseguent Security Interests

If the Sscurity Trustee at any fime receives or is deemed 1o have received hotice of
any subseqguent Security intersst affecting all or any part of the Security Assels orany
asszgnmem or fransferof the Security Assets which s prohibited by the terms of this.
Deed, all paymerts thereafter by or on behalf of the Chargor to the Security Trustee
will be freated as having besn credited fo a new account of the Chargor and nof as
Having Besen applied in reduction of the Sacured Liabilities as at the-fime when the
Security Trustee received such notice,

Assignment
Right of Security Trustee to assign

The Security Trustee may at-any fime assign or otherwise transfer all or any part of its.
fights under this Deed in accordance with the terms of the Securlty Trust Deed
{including without limitation clauses 9 and 12.4 ¢f the Security Trust D).

Restriction on Chargor

The Chargot may not assign or transfer any of its rights or obligations Under this
Deed.

Gash Goletera! E_?;has*_ga
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18.3

20

201

20:2

20.3

Confidentiality

The Security Trustes may give such information relating fo the Chargor and the
Secured Liabilities as it thinks fit to any person proposing. to take an assignment
andior transfer from the Security Trustee and/or to enter into contractual relations with
the Security Trustee with respect to this Deed subject fo any restrictions imposed by
the Data Protection Act 2018, the General Data Protection Regulations 2016/678 or
wther a@;’ai icable data pmtect;on lawand regu!atmn

Exg&en&eﬁ, stamp taxes and indemnity
Experses

The Chargor will, from time to time ondemand of the Secutity Trustes, reimburse the
Security Trustes oo a full indeinnily basis for all t reasopable and properly incurrad
costs and expenses {m uding legal fees) mgether with any VAT thereon properly
incurred by it or by any Receiver in connection with;

2011 the negoliation, preparation and execution of this Deed and the completion
af the transaclions and perfaction of the security contemplated in this Deed;
or

2012  the exercise, preservation andfor enforcement of any of the. Collateral
Rights or the Security or any proceedings Instituted by or against the
Security Trustee or any Receiver as a conseduence of taking or holding the
‘securlty or of enforcing the Collateral Rights,

and such expenses will carry interest until so reimbursed at the Default Rate.

Stamp faxes

‘Tha Chargor will pay all stamp, stamp duty land 1ax, regisiration and other Tax to

which this Deed, the Sectrity or any judgment given in connection with it is or at any
time may be subject and will, from time to time, indemnify the Security. Trustee on
demand against any I abilities; costs, claims and exp&nses resilt] ing from-any failure to

‘pay or delay In paying any such Tax.

Indemnity

The Chargor will, notwithstanding any release or discharge of all or any part of the

Security, indemnify the Secunty Trusteg, ifs agents, attorneys and any Receiver
against any aclion, proceeding; claims, losses, fablliles and costs which it may

sustain as 4 consequence of aré}; breach by the Chargor of the provisions of this Deed,
the exercise or purported exercise of any of the rights and powers conferred on them
by this Deed or otherwise relating to the Security Assels {for the avoidance of doubt
the Becurity Trustee shall be fully Indemnified against any losses, liabilities o costs

incurred-in administering the Ammunt}

Cash Gollateral Charge
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21

22

221

222

23

24

25

Paymenis free of deduction

All paymenits 1o be made under this Dead will be made free and clear of and without
deduction or withholding whatsoever for or on account of any Tax except to'the extent
’shat the Chargor is required by law to make such payment subject {6 the deduction or

withholding of any Tax. If any Tax or amount in respect of Tax is required fo be
deducted frorm any amounts payable or paid by the Chargor, the Chargor will pay such

additional amounts: @s may be hecessary to ensure that after the making of the

deduction or withhelding which is required the relevant recipient receives and retains
{free from any liability in respect of any such deduttion or withholding) & nst-amount

‘squal to the full amount which it would have received and relained had no such

deduction or withholding been made.
Discretion and delegation
Discretion

Any liberly or power which may be. exercised or any determination which may be

‘made hersunder by the Security Trustee or any Receiver may, be exercised or made
‘inits absolute and unfettered discretion without any obligation 1o give reasons,

Delagation

Each of the Security Trustee and any Receiver will have full power to delegate (either

generally or specifically) the powers, authorities and discretions conferred on it by this

Deed (ncluding the power of aftorney) on such terms and conditions as it sees fit

which delegation may include power o sub-delegate and will not preclude either the

subsequent exercise.of such power, authority or discretion by the Security Trustee or
the Receiver itsell or any subsequent delegation or revocation thareof.

Perpetuity period

The perpetuity period under the rule against perpetuities, if applicable to this Deed, will
ba the period of 125 years from the date of this Deed (as specified in section 5(1) of
the Perpetuities and Accurnulations Ast 2009).

Counterparts

“This Deed may be executed in counterparts, all of which when taken together will

constifute a single deed.
Constitutive documents

The Chargor hereby certifies that its creation of this deed in faveur of ﬁh_e_ _Se@uﬁgy
Trustes doss not contravene any of the provisiors of the Comparties Act 2008 or iis
memorandurm ahd articles of association.

Cash Colfsteral Qh_&!ﬁ;%
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26

27

28

281

28.2

28.3

Z8.4

Reorganisation

This Deed will remain binding on the Chargor notwithstanding any change in the
constitution of the Security Trustee or any of the other Noteholder or its absorption by,
or dmalgamation with, or the acduisition of all or part of s undertaking by, any other
person, or any reconstruction-or recrganisation of any kind. The Security will remain
valid and effective in all respects in favour of the Security Trustee and for any
assignes, fransieres or other successor in title of the Security Trustee.

Setoff

The Security Trustes may set off any matured obligation dus from the Chargor under
this Deed against any matured obligation owed by the Security Trustes to the Chargor
{whether actual or contingent, present.or future), regardless of the place of pavment,
booking branch or currency of either obligation. If the obligations are in: different
currencies, the Securily Trustee may convert either obligation at a market. rate of
axchange in s usual course of business for the purpose of the set-off.

Payment of monies
Date for payment.

Where neither the Loan Note instrument nor this Deed specifies the due date for
payment of any monies owed by the Charger to any of the Noteholder such monies

will be due and payable to such Noteholder by the Chargor on demand.

Currency”

The Chargor's liability. under this: Deed is to discharge the Secured Liabilties in

Sterling. If at any fime the Security Trustee receives a payment (including by set-off)

referable to-any of the Secured Liabiliies from any sourcein a 'curramy-:atﬁaf thari
Sterling, then such payment will take effect as a payment to the Security Trustee of
the amount in Sterling Wwhich the Security Trustee is able o purchasze (after deduction

of any relevant costs) with the amount of the payment so réceived in accordance with

its ususl praciics,

Currency indemnity

if a payment is made under a court order or in satisfaction of g claim or proof and s
treated by clauss 28.2 a8 a payment of an amount which falls short of the relevant
liability of the Chargor expressed in Sterling, the Chargor as a separate and

Trustee against such shortfall and pay interest on such shorifall from the date of such
paymaiit to the date onwhich the shortfall is paid.

Certificates
A certificats signed by an official of the Security Trustee as to the amolint dus or

owing from the Chargor will be conclusive evidence against the Chargor except In the
case of menifest error or any guestiorn of law.

Cash Collatssal Charge
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28

281

29.2

283

29.4

29.5

hotices

Service

Any notice or communication o be given in connection with this Deed will be in writing

and delivered by hand or sent by first class prepaid post and:
28,14 sentiothe Chargorat:

Century Buildings, 14 8t Mary's Parsonage, Manchester, United Kingdam,
M3 20F

Aftention: Joe Billingham;
2912  senttothe Security Trustee at

Creation House, 7a Alkmaar Way, Norwich international Business Centre,
MNorwich, Morfolk NR6 8BF

Attention: Jason Howard,

Urlless either party has communicated another address to the other in which case it
mist be sent to the last address so communicated.

Receipt by Chargor

A notice or commurication sent by the Security Trustee fo the Chargor under clause
58 will be deemed to have been received:

29.2:1 i delivered by hand, at the time of delivery; or

29.22 if-sert by first class pre-paid post, on the- sscond Business Day after
nosting.

Receipt by Security Trustee
Any riotics or communication given to the Security Trustee by the Chargor shall be
deamed to have been recelved only on-actual receipt:

Confirmation i writing

The Chargor may not rely on any oral notice, waiver, consent, approval,
representation, advice, statement or other communication by the Security Trustes or
any of its employees, agents of répresentatives except where sugh communications
are confirmed in writing and signed for the Security Trustee pursuant to this clause 29,

Electronic communication

5951  Any communication to be made between the Charger ‘and. the Security

Trugtee under or in connection with this Deed may be made by slectronic
mai or other slactronic means to the extent that they sgree that, unless-and

‘agh Collateral Gharge
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30

30:1

30.2

30.3

until notified to the contrary, this is to be an accepted form of communication
and-if they:

() notify each other in writing of their electronic mail address and/or any
other information required o enable the sending and receipt of
information by that means; and

(b notify sach . other of any change to their address or any other such
information supplied by them by not less {han five Business Days'
rigtice.

28,52  Any sleclronic cornmunication made between the Chargor and the Security
Trustee will be effective only wharn actually received in réadable form and in
the case of any electronic communication made by the Chargor to the
Secuwity Trustee only if it is addressed in such a manper as Security Trustes
shall specify for this purpose.

28:5.3  Any electranic communication which becomes effective, in sccordance with:
clause 29.5.2 sbove, after 5.00 pmin the place of receldt shall be deemead
only to become sffective on the following Business Day.

Governing law and jurisdiction
Governing law

This Deed and any nop-contractual obligations arising -out of or in connsction with i
shall be governed by, and be construed in accordance with, the laws of England.

Exclusive jurisdiction

The courts of England have exclugive jurisdiction to seftle any dispute arising in
connection with this Deed (a Dispute). The parties agres that these courts ars the
most approprisfe and convenient courts to settle any E}is;miéa-%:ha% arises under or in
connection with this Deed and accordingly neither parly will argue to the contrary:

Benefit of the Security Trustes

This clause 30.3is for the benefit of the Security Trustes only. As a result the Seourity

Trustes wil not be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdiction. To the extent allowed by law, the Security Trustee miay

take concurrent proceedings in any number of jurisdictions.

This Deed has been executed as o deed by the parties and is delivered and takes effect on the
date af the begihning of this Deed.

Gash Colisters! Charge
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{ TC "Schedule 1 - Details of the Account(s}" V1 }8chedule 1

Details of the Account{s}

Mame of Account

Mumber of Account

Details of Account Bank
and Sort Cade

Residential Rent Receivable
Secured Loan Note Limited

Cash-Uollaterasl Chargs
FTE7E4.0002

21




{ TG "Scheduie 2" 1 }Schedule 2

{ TG "Part | - Motice of charge to Account Bank” \I2 }Part 1 - Notice of charge fo Account
Bank

To iAccount Bank)

The Property Investor Partnership Ltd
Date:
Notice of charge

We hareby give notice that,. by a charge dated [ » ] made between Residential Rents Receivable
Secured Loan Note Limited {the Chargor) (1) and The Property investor Partnership Lid {the
Securaty Trustes) (2) {the Charge), the Chargor charg@d to the Security Trustee all its rights,
tile and inferest present and future over the following atcount openad by it with you:

Account name Accourit humber Sortcode

{the Account) as continuing security for the obligations more paricularly. referred o In the
Charge. '

The Chargor hereby gives you niotice that, pursuant to the Charge, it has with full lille guarantes
charged to the Security Trustee all its rights, title and interest in and to all amounts standing to:
the credit of the Atcount from time to fime together with all entitierients to interest and other
rights and benefits accmsng toor arising in connection therewith: (the Account Funds).

in connection therewith and by way ‘of continuing security for its obligations to the Security
Trustee the Chargor hereby irravacably and unconditionally. instructs and authorises you
(notwithstanding any previous instructions whatsoever which it may have given you io the
cantrary},

1 to disclose to the Security Trustee without any reference to or further authority from.
the Chargor and without any engujry by you as fo the justification for such disclosure,
such informatiori relating to the Account Funds and the debt represented thereby as
the Securify Trustes may, at any fime and from time to time, request you to disclose to.
it;

2 to cormbly with the terms of any wiitfen notice, statement or instructions in any way
raiatmg or purporting to-relate to the Account Funds or the. debt represented thereby
which you receive at any time and from time fotime from the Securily Trustee without
any reference to or further authority from the Chargc;r and without any enguiry by you
as to the Jurisdiction for such. notice, staterment or instructions or the validity therecf,.
{andl

‘Leash Collaterat Charge
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3 only to accept instructions from the Security Trustee In connection with any payments
from or withdrawals from the Account, at any time and from time fo time, and to
cormply with all such instructions;

LR

& to accept all instructions from the Security Trustes in connection with any payments
from or ‘withdrawals from the Account, .at any time and from time fo time, and to
cormply with-all such instructions, save that until you receive notice tothe contrary from
the Security Trustee, sl instructions relating to payrients from or withdrawals from the
Account may be validly given by us. Upon receipt of such notice to the contrary from
the Security Trustes, you hereby agree to gecept and comply with all such instructions
from . the-Security Trustee in connection with any payments from or withdrawals from
tha Accaunt.

The instructions and authorisations which are contained in this letter will remain in full foree and
effect untll the Security Trustee gives you nolice Inwiiting revoking them:

[in consideration of your-accepting the instructions and authorisations which ‘arg coritainad In this
letter the Chargor will at all fimes indemnify you and keep you indamnified from and agamst all
actions, suils, proceedings, claims, demands, iiabilities, damag&s costs, expenses, losses and
charges whatsoever in relation to or arising out of your acting on or complying with such
instructions -and authorsations. and the Chargor will pay or reimburse to you on demand the
amount of all losses, costs and expenses whatsoever suffered or incurred from time-to time by
you under or by reason or in consequence of you acting or complying with such Instructions and
autharisations. ]

This ietter and any non contractual obligations arising out of orin connection with it shall be
governed by, and construed ip accordance with, the laws of England.

Would vou please acknowledge receipt of this letter and your acceptance of the instructions and
authorisations contained in it by sending a letter addressed to us and 1o the Security Trustee in
the form attached herelo.

Yours faithfully

Authorised Signatary

for and on behalf of Residential Rents Receivable Secured Loan Note Limited

Cash Golisteral Charge.
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{ TC "Parl Il - Form of acknowledgement from the Account Bank to the Security Trustee” V2
JPartli - Form of acknowledgemient from the Account Bank to the Security Trustee.

To Residentisl Rents Receivable Secured Loan Note Limited
The Property Investor Partnership Lid

Dated:

Dear Sirs

Acknowlsdgament of notice

Account number[ ] S8ort Code] ] (the Account)

We hereby acknowledge receipt of a letter (a-copy of which is attached herelo) dated [ = Jand
addressed to us by [ = ] and hersby accept the instructions and authorisations contained thersin
and undertake to gct in accordance and comply with the terms thereof.

We hereby acknowledge and cenfirm to each. of the Chargor and the Securily Trustee that we have
not, as at the date herecf, received any notice that any third party has or wil have any right or
interest whatsoever in ar has made or will be making any claim or demand of taking any action
whatsoever against the Account Funds or the debt represented thoreby or any part thereof.

We hereby acknowledge and confirm o each of the Chargor and the Securlty Trustee that we will not
make any claim or demand or exercise any rights of counterclaim, rights of sefoff or any other
eguities whatsoever against the Chargor in respect of the Account Funds or the debt represented
theraby or any part thereof.

We agree that In the avent of our receiving noticeat any time that-any pérson orentity other than the
Chargor or the Secwity Trustee claims to have or claims it will acquire -any right or interest
whatsoever inl the Account Funds or any part thereof we will immediately give writtan notice of the
terms thereof to. both e Security Trustee and the Ehargcsr

We have made the acknowledgements and confirmations and have given the underiakings set.outin
this letter in the knowledge that they are required by the Seeurity Trustee in connection with the
security Wwhich has been constifuted by the Chargor in favour of the Security Trustes under the
Charge.

The expressions defined or used in your letter -mentioned in the opening paragraph hereof will,
unless the context otherwise requires, have the same meanings in this letter.

This letter and any non eontrachual obligations arising out of or in connection with it shall be governed
by, and construed in accordance with, the laws of England.

Yours faithfully

Duly authorised slgnatony
for-and on behalf of
Taccount Bankj

Cash Gollateral Gharge
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{ TC "Signatories” V1 }Signatories

sighed as & deed by
residential Rents. Receivable Secured Loan Note Limited
‘acting by Jonathan Edward Bilingham

{directo?) in the presence of

signature of witnessi
NAMEe:. A Sy oo
address?

pccupation:.
- frowers & hamling

Trowers & Hamlins LLP
10 Colmore Row
8-%{&“1'%;?@han"z B3 zan

signed as a deed by

The Pmpeﬁy investor Par%nemhm gl
acting by... e
it its capac! iy as Securﬁy Trustee

in the prasence.of

it s, -t cgn Stum?

signature of witness:
rame:
address.

GCCUPaTon:

Trash CoBaterst Charge
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paten 41 &éﬁ‘mﬁ@w 2018
Residential Rents Receivable Secured Loan Note E;Sm_itﬁd
{as Chargor)
and

The Property investor Partnership Lid
{as Security Trustee)

Cash Collateral Charge
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ot ¢
DEED dated 2 g)«i&?ﬁ‘&f{‘-ﬂﬂ.@gﬁ 2018

Parties

(1.

RESIDENTIAL RENTS RECEIVABLE SECURED LOAN NOTE LIMITED
incorporated and registered in England and Wales with company humber 11578967

whose registarad office 54t Century Buildings, 14 St Mary's Parsanage Manchester,

United Kingdem, M3 ZDF (the Chargor); aid

THE PROPERTY INVESTOR PARTNERSHIP LTD incorporated and registered in,

‘England and Wales with compary numiber 11437626 whose registerad oﬁ‘ce feat

Creation House 7a-Alkmaar Way, Norwich Intermalional Business Park, Norwich, Norfolk,

England, NRS 8BF acting in the capacity of Security Trustee for the Notehaiders (the
‘Becurity Trustes).

Introduction

(A

(B)

On the Relevari Date {(as defined below) the Chargor agréed 1o issue fixed rate
secured. loan notes to the Noteholders {as defined below) B attordancs With the
terms of the Loan Note'Instrument (as defined below).

This deéd constitutes part of the security which the Chargor has agreed to give the

“Security Trustee in accordance with the terms of the Security Trust Deed (as defined

<y

)

balow) for the benefit of the Noteholders:

Under dlause 23 of the Lean Note instrument the Chargor has agresd to, inter alia,
gnsure the Gross Rental Inporme (as defined bel ow) s pald/ da;;&r::smd i the Actount
(defined bﬁ«:{@w}

This Deed g Finance Document (as defined in the Loan Note hstrument).

Agreed terms

1

1.1

Definitions and interpretation

Definitions

[4 this Deed unfess the contaxt otherwise requires:

Account. means the account specified in Schedule 1 as thet dccount may be

radesignated or renumbered from time o time and Accounis will be construed

attordingiv

Account Bank means Barclays Bank plo dcting through ite brarich at. Birmingham
Kings Heath (sort code 20-08-04) or such other bank, building society or financial

institution acting through a branch in Engl land as may be agreed between the Chargor
and the Security Trustes from time to time;

Cash Collsteral means any and 2l amounts standing to the credit ¢f the Account{s);

Gash Coellateral Dhange
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Coilateral Rights mezans all rights, powers and remedies of the Security Trustee
nrovided mf or pursuantto’ this Deed or By law;

Deeds of Assignment of Rental Income means the deeds of assignment of rental
incomes entered into by 2ither PDC Prosperity Managemant {Cyprus}) Limited or PDO
Prosperity Investments (Cyprus) Limited in favour of PWHL, the. benefit of which has

heen further assigned to the Chargor in respect of payment.of the consideration due

under e Sale. Contracts, detalls of which are set gutin, Sckedule 7 of the Loan Note
Instrutedit and "Deed of Assignment of Rental Income” means any of them;

Default Rate means the rate of inferest caloulated in accordance with Condition 2.4 of
the Loan Note Instrument;

Finandia! Collateral shall have the meaning gliven to that expression in the Financial
Collateral Regulations;

Financial Collateral Regulations means the Financial Collateral Arrangaments (No
2) Regulations 2003 (S| 2003/3226);

Gross Rental income means the aggregate amount of rental income generated from

e ieﬁ;ng_af the Unifs fo the @mupsers_payamée {pursuant to the terms of the Deeds of
Assignment of Rental Indome (orany of them) to:

(&) gither POC Prosperity Management (Cyprus) Limited or PDC Prosperity
Investmants (Cyprus) Limited {pricr the date of the relevant Hive Up Agreement); o

19)] Fﬁmgpemgf Wealth Holdings Limfted, a comipany Incorporated in Eﬂg and and

VWales with registration numiber 11419641 (with effect from the date of the relevant
Hive Up Agreement unill the date of the Hive Down Agreement); or

() the Chargor (with effect from the date of the Hive Down Agreement)

as more particularly described in the Loan Note Instrument.

Hive Down Agreement means an asset transfer agreement dated on or zbout the
date of this Deed and made between by'(‘lj‘PWHLaﬂd,.(Z}_ the: Chargor.

Hive Up Sgreements means the two asset transfer agreements dated on orabout-the

date-of this Deed and made between {1} either PDIC Prosperity Management (Cyprus)

Limited dr PDC Prosperity Investments (Cyprus) Lifmited (as applicable) and (2) PWHL
and "Hive Up Agresment” means either of them.

Laan Note Insfrarmant means the instrument executed onoor around he Relevand

Date by the Chargor seffing out the terms upon which cartain loan noles are

corgtituted;

Notes mean loan notes constituted by the Loan Note Instrument and held by the
Mateholders and thelr successors and assigns;

Cash Coliserat Chatgs
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Noteholders means the holders of the Notes from time o ime;
Qccupiers means the tenants or omupiers of the Units;

Operating Account means the ordinary business bank account of the Chargor with
Barciays Bank ple orsuch other financial institufion as the Security Trustee may first
approve in writing {acting reasonably);

PWHL means Prosperity Wealth Holdings Limited a company incorporated in England
and Wales with compary number 11419641 whicse registered office at Ceniury
Buildings, 14 StMary's Parsonage, Manchesler M3 20F;

Recaiver maans & reteiver or receiver gnd managsr of the whole orany part of the
Security Asseats

Ralevant Date means the date when the Notes were constituled and issued
being Y (heondher 2018 |

“Repayment Date” has the meaning given in the Loan Note Instrument.

Sale Confracts means the contracts entered into. by 1) either PDC Prosperity
Managamant {Cyprus) Limited or POG. Prosperity [nvestmernits (Cyprus) Limited and
€2y a Unit Owher in respect of the sale of each Unit to the relevant Unit Owner, & list of
whicl is sat out in Schedula 7 of the Loan Note Instfument and ‘Sale Contract means

"agzzségnad o the Chargor

Secured Liabilities means all the money and-liabiliies now ot heraafier due owing or
incurred-to the Noteholders by the Chargor under or In connaction with ﬂ_af& terms of
the Loan Note lristrument fincluding, Without limitation: under zny amendmants,
supslements. or festatements of any of the Loan ‘Note Instrurment or In.relation. to. any
nesw o increased advances or utilisations),;

Security means the secunty censtituted by or pursuant to this Dead;

Security- Assets means all the'assets, rights'and property of the Chargor from time to
tirmie charged 1o the Seowity Trustee for the benefit of the Noteholders by the Chargor
ufiier this Deed;

Securlty Financial Collateral Arrangement shall have. the TBATIng given to that
exgzreaéiaﬁ in ’m{'_?ma'n“ciaﬁ-Caé%ata’r&l. Regulations;.

Security Interest means any. mortgage, pledge, lien, charge, sacurity assignment,
fight of set off, hypothecation .or security interest or any other agresmant or
arrangement having the effect of canferring security {including, for the avoidance of
doubt, 2 floating charge) or-any other fype of preferential arrangsment having & similar
effect, and

Seeurity Period means the period Beginning on ‘the date hareof @nd ending on the
date Upon which the Security Trystes is zatisfied that all the Secured Liabilities have.

Cash Collateral Tharge
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1.2

1.2.1

1.2.2

123

1.2.4

1.2.86

127

1.2.8

been irrevocably and unconditionally paid and discharged in full and no further
Securad Lisbilities are capable of being outstanding;

Seudrity Trust Desd mesns & desd deted oh gr around the Relavant Date and
entered into by the Chargor and the Security Trustes (as the same may be amended,

Aovated, replaced, restated, supplemented or varied from time o time),;

Stertihg means the lawful currency of the United Kingdorm,
Tax includes anv form of taxation, levy, duly, charge, contribution or impost of
whatever nature (inciuding any applicabie fineg, ;}eﬂalﬁy, surcharge or interesty imposed

by any goverrment authority, body or official {whethar central, local, state or federal)
anywhera in the world tompetent to impose aty of them; and

Units means the 241 Onits listed in Schedule 7 of the Loan Note nstrument.
Interpretation
Inthis: Deed, unless.the context othenwise requires, a reference 1o

assets includes present and future propedies, undertakings, revenues, rights and
banafits of every description;

an authorisation includes an authorisation, consent, approval, resalution, licence,

exarmplion, ing of registration;

the Chargor, a Noteholder, the Noteholders or the Security Trustes inclutes a
reference to fts respective sucoassors, permiﬁted aszigns and permitted ransferces

a person includes a psrmitted body corporate, unincorporated association and
partnership, inmeach case, whether or nof having & separate legal personality;

a regulation indludes any reguiation,. rule;, official difective, request or guideline
(whether or not having the force of law). of any governmental, interfovernmental or
supranational 'g;‘;-@gyw.f_ agancy, ﬁ_saparltm&m ar regulatory, self-regulatory or offier
authority or otganisation;

one gender shall include a feference 10 other gendars; an individual will be treated as
including corporations and vice versa; words importing the singular will be treated as
including the plural-and vice versa and words importing the whiole will be Weated as
including a reference to any part, I gach case excepl where the contaxt spacifically
requires otherwise; ' '

this Daed ortty any provision of this Deed or any other document {including, without
limitation any of the Finance Documents) is-a référence o 1t as amended, restated,
supplernented, variad or novated from time to time;

the words include or Ingluding {or any similar term) are nat fo be construed as
implying any.fl fimitation and general words infroduced by tha word other (arany similar
term‘,} will not ‘be given & restrictive meaning by reason of the fact that they are

ash Colisteral Charge
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1.2.8

1.4

1.8

preceded or fullowsd by words indicating a particular class of acts, matters or things;
and

a statute, 2 siatutory provision, enactment or an EC Dirsctive” of subordinate
legisiation is a reference to any amendment, modification, extensios, sonsolidation,
replacement or re-enactment of any such ststute, statutory provi isfon, enactment or EC
Directive, whether before or after the date of this Deed.

Headings

The clause, paragraph and schedule headings and the table-of conténts are inserted
for eage of reference only-and will not affect construction.

Loan Note Instrument.

TodoT Words and expressions defined in the Loan Note' Instrument will have tha
same meanings when used in this Deed, unless the gontext otherwise
requires, In the case of inconsistency defifitions set oUt in the Loan Noté:
instrument will prevail

1.4:2 In the event of ‘any inconsistency, ambiguity or discrepanoy betwean the
provisions of the Loan Note Instrument and the provisions of this Deed, then
the provisions of the Loan Nate Ihstrumient shall pravail,

Third party rights

A person who is not-a party to this Deed has no.right under the Céntracts (Rights of
Third Parties) Act 1909 to enfores, or to enjoy, any term of this Deed..

Avoidance of payments:

I the Security Trustes considers an amount: paid by the Chargor i respect of the

Secured Liabilities is capable of belhg avoided &r otherwise sel aside on the

nsolvency, liquidation or administration of the. Chargor or mhaﬂmse set aside, that.

amouni shall not-have been irrevocably. and unconditionally paid- _fw_ the purposes of

1.7

2.1

this Deied.

Trust

The Securtty Trustes holds the benefit of this Deed dn trust Tor the Noteholders.
Payment of Sscured Liabilities

Covenant to pay

The Chargor covenants with the Security Trustee; as Security Trustee for itself and
the Noteholders, that Bwlll, on-demand, pay-and: cﬁschaa"ge all of ’the phligations which
it may at any ime have o the Noteholders in respect of the Secured Liabilities,

dzh Collateral Gharge
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22

2.3

24

Interest on demand

i the Chargor fails to psy any sum. on the due date for payment of that sum the
Chargor will pay interaston stch sum{before and after-any judgment) from the date of
demand until the date of payment calculated on adaily basis at the Default Rate.

Right of appropriation

After this [eed has becoms enforceable in accordanice with the Loan Note Instrument
the Security Trustee shall be entitled to appropriate-monies andfor assels io be.
applied against the Secured Liabilities in such order or manner-as #t-shail think fit
{subject always 1o clause 11y and any such appropriation shall override any.
sppropriation By the Chargor.

Appropriation {Financial Sollateral)

To the extent that any of the Sscurity Sssets constitutes Financial Collateral and fhis
Deéd and: the obligations of the Chargor hereunder constifite a Securily Financial
Collateral Arrangement the Security Trustee shall have the right, at any Hime after this
Deed has become enforceable, fo approprigie &l or any part of such Fiiancial
Collateral in or towards pavment and/or discharge of the Secured Liabilities in such
arder as the Security Trustee in e absolute discrelion may. from time. to time
determiine. For this purpose each of the Chargor and the Securify Trustee agrees that
the value of such Financial Collateral so appropriated shall Be the Cash Cuollateral,

together with any-accrued but unposted interest, at the time the right of appropriation-

is exercised..
Bacurity

Tha Charger hereby charges in favour of the Security Trustee, as Securily Trustee for
itmalf and the Moteholdsr, with full title guaranteg as continuing security for he

_paymeﬂi and discharge of the Secured Liabilies by way of first fixed charge all the

Chargor's right, title and interest froft time totimé in orto the Gash. Coliateral from.
time to tine of any Account in its name with the Account Bank, and the debis
représented thereby iagaihar with all entilements to interest and other righits. and

Henstits accruing fo or arising In connection therewith.

Further assurancs.
Further assurance: general

The Chargor will, at' its own expense, promptly do allsuch acts.or execuls all such
docurnents (including assignments, transfers, charges, notices. and instructions) as tﬁa
Secuiity Trustee may specify (and in-such forrm as the. Security Trustee may requre.in
favour of the Security Trustes or its nomines(s)}:

Cash Collateral Tharge
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4.2

4.3

4.1.1 to perfect.or protect the security created or intendsd to be creaied in respect
of the Security Assets (which may include the execution by the Chargor of @
fixed charge or assignment over all or-any of the assets constituting, or
irtended to constitute, Security Assets) or for the exercise of the Collatersl
Rights: and/or

412 toy facilitate the reslisation of the Security Asaels; and/or

413 "'t__é}' obtain =il necessary consents to prvcure the registration of this Deed at
Companies House.

Congernts

The Chargor wilt obtain (in form and content salisféctory o the Beourity Trustee) as
soon as possible any consents necessary to enable the relevant Security Assets
purported o be so charged 1o be the. subject of an effective fixed charge pursuanifo
clayse 3 and, inmediately. upon oblaining any such consent, the asset concemed
shall become subject o such security and the Chargor shal prampily deliver & a‘:&m,ﬁy.mf
sash such consent i ihe Security Trustee. '

Preservation of rights

Neither the obligations of the Chargor contained in this Deed rior the rights, powers
and remedies conferred in réspact of the Cheargor _umn-’ma_ﬁ'ez;arﬁfy" Trustes of any
other Nofeholder by the Loan Note instrument or by law shall be ciis't:‘hzarge-d; impairad
or atherwise affected by: '

4.3.1 the winding-up, dissolution, administration of rearganisation of the Chargor
or any other person or any change in its status, function, control er
ownarshin,

4.3.2 any of the obligations of the Chargor or any other person under the Loan
Nete IRstrument or-under any other securily relating t6 the Loan Note
instrument being or becoming Mlegal, invalld, unenforceabls of inefective’in
any res Dt

433 fime or other indulgence being granted or agreed to b granted to the
Chargor or any other person. in respect of. itsi-_-'«;:abi'ig'atima under the Loan
Note Instrument or Under any such ather security;

4.3.4 any amendment to, or any Variation, walver of release of any obligation of
the Chargor or any other person under the Loan Note Instrument or onder
any such other security,

4,35 any failure to take, or fully to take, any seeurlty contemnplated by the Loan
' Note Instrument or gtherwise agread 1o be taken in respact of the Chargor's:

or any other person’s obligations under the Loan Motz Instrumenty
436 eny falufe to realise or fully fo. realise the wvalue of, or any release,
dischargs, exchange or sibstitution of, any security taken or agreed to be

Cank Collater
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5.2

taken in respect of the Chargor's or any other person's obligetions under the,
Losn Note Ingtrument; or

4.3.7 any other-act, event oromission which, but for this clause 4.3, might operate
to dischargs, impalr orotherwise affect sny of the obligationis of the Chargor
or any other person or any of the rights, powers or remedies mnfdz‘ﬁe@_u;ﬁ;é‘n
the Securify Trustee or any of the Noteholder by the Loan Mote ifstrument.
or by law.

Megative pledge and dispaosal restrictions
Megative gledge

The Chargor will not; without the pricr writter consent of the Security Trustee, creste,
or permitto arise, or continue (in favour of any person other than the Security Trustee)
any Security Interest over the Security Agsets now or in the future, of agree or attenipt
to do se, or increase or extend any liability of the Chargor seoured on any of the
Security-Assats,

Disposal of Security Assets

The Chargor will not, without the prior written consent of the Security Trustee (whethisr
by & single transaction ar number of related of unrelsted transactions, and whether st
the same time or over a petiod: of time) sell, transfer, assign, lease or othenvise
dispose of ali or any part of the Security Assets or any interests therein or the right fo
receive or to be paid the proceeds arising from thelr disposal or agree or attemot to do

el

Gt

Representations and warranties

Duration and to ‘whont made

The reprasentations and warranties made by the Chargor in this dlause 6 will ramain

i force for (and will be deemed repeated on each day falling during) the Security
‘Fariod ahd arg givento the Sedurity Trilstea.

6.2

Matters represernted

Except as disclosed In wiilling to the Security Trustee on or prior to the date of this

Diawd:
B2 the Chargor is the legal and beneficial owner of the Security Assels;

8.2.2 there agre no agresments, stipufations, reservalions, conditions, interests,
rights or other metiers whalsoever affscting the Security Assets which
materially adversely affect or are likely to materally adversely affect the
value of the Secuflty Assets or the abllity of the Chargor to perform its
chligations owed to the Security Trustee; and

' Cugh Collater
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8.3

72

G.2.3 the Chargor has received no notice of any adverse claims by any person in
_z‘e-s‘@em'_t}f the ownership of the Security Assels of any Interast thergin, nor
has any acknowledgement been given to any person in respect thereof
which has not baen disclosed to the Security Trustee.

Security created

__S_abjéci to ragistration at Companies House this Deed creates those securily interests
i purports to create, ranking as set out above and is not liabie to be avoided or
atherwise set aside on the liguidation or administration of the Chargor or otherwise.
Genoral undartakings

Not to jeopardise the Security

The Gharger will net do or allow to be done anything which would, it the reasonable
opinion of the Security Trustes, decrease the valie of the Security to the Securily
Trustes.

Information and access

The Chargor will &t the request of the Security Trustée, promptly provide the Security.

Trustee with such information as the Security Trustee may reasonably require about
the Sacurity Assets and the Chargor's compliance with the terms of this Deed and the

Chargor wilt parmit the Security Trustes, s representatives and p_w&}ssienaz advisers
#ree access at all reasonable tinies and on reascnable -notice 10 inspect and take

7.3

8.1

B2

B3

sopies and extracts froim such books, accounts and records of the Chiargar-as relata (o
the Security Assets.

Law

The Chargor will Somply with all applicable laws and regulations affecting the Security
Assels.

The Accouni{s)

Account(s}

The Chargor will open and maintaif the refevant Account(s) with an Agcount Bank..
Motice

The Chargor-will promptly give notice to the Account Bank i the form set out in Part |
of Schedule 2 and procure that the Account Bank acknowladges that nolice:
substantially in the form st outin Part il of Scheduls 2.

Cash Collateral
The Chargor shall ensufe thet the Gross Rental lncome {and .any of ity is paid/

dsposited in the Operating Account and that those amounts required fo be paid
sursuant to clause 13,3.2 of the Loan Note Instrument are deposited.info the Account.

Cashy Collateral Chaargc
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8.4

8.5

10

0.1

10,2

Withdrawal

The Chargor will not withdraw all or any Cash Collatera! from any Account without the
Security Trustee’s priorrilten consant (such corsentnot to be unressonably withheld
or delayad where stch withdrawal would: not, and (i the sole opinion of the Sacinty
Trusfee (attirag reas;o-nab y}) ig mt"léke!y e, rasuiﬁﬁ'the amaum' S’tanﬁ”:‘sg o 'ﬁhe cred’t

af. %hs RMOLINS sat oulin c%am_se 13.3.4 _a:;if th& _oary N&t{} %mstmmemt}

Statemenis

The Chargor will provide fo the Security Trostee fram time Lo ime at the request of the
Security. Trustee full statements and particulars of -any Ascount and -advise. the
Security Trustes prior to any change to it

Poweric remody

Inthe tase of default by ihe(:hi‘&'r_'g&r"in obeerving orparforming any of the covenants
or stipulations affecting the Security Assets, the Chargor will perfit the Sectrity

Trustes or its agents to do such things o pay all such costs, charges and expenses as
the Security Trustee may consider are necessary or desirable 10 prevent of remady
any breéach of covenant orstipulation o 1o comply with-or object to any notice served

on the Chargor in respect of the Security Assets. The Chargor will indemnify and
keep the Security Trusles indemnified against all losses, costs, charges and expenses
reasonably Inourred In aonnection with. the exercise of the powsrs sontaingd in this
clause &,

Enforcemeant of Security

Enforcoment

The Sesourity will constituted by this Deed will be enforceable n accordence with the
teriis ‘of the Loan Note Instruiient. After the Security cunstituted by this Deed has
mecome sanforcesble. the S@aunty Trustes may, without notica to the Chargor or prior

edthorisgtion frorh any court, its abepiute discration:

10,11 enforge all or-any part of that security {at the times, in the manner and on
‘the terms it thinks fit) and take pessession of and hold or dispose of all or
-any part of the Securlly Assets; andfor

1042 whether or not i Has appeinted a Recelver, exerclse all or any of the
powers, authorities and discretions confarred by the Law of Property. Act
1925 {as variad or extended by this Deed) on morgagees and by this Deed
on-any Recelver or otheérwise carifarrad by law on mortgagess o Recéivers.

Possession

If the Security Trustee, any Receiver or any delegate of any sush person takes

possession of @ny of the Security Assets, itor e may at any time refinquish such
pOSSEssom,

Cegh Colktgral Chiige
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10,3

104

10.5

108

Mo liability as mortgagee in possession

The Securty Trustes will not be liable fo account as 2 morigagee in possession in
respect of all or ‘any part of the Becurlty Assets or be flable for dny loss upon
realisation or for any neglect, default or emission in connection with the Security
Assets to which a mortgagee in possession might otherwise be liable.

Power of gale

The powerof sale underthis Deed may be exercised n@hmth&andmg; that the Security
Trustee or the Recelver may havé previously walved or refrained fmm gxerciging that
power: and no_ demand ornotice of sale made or given under this Deed will be waived
by the acceptance of any payment on account of the Secured Liabtlities, or by any
negoliations belween the Security Trustee and the Chargor or any other party who is
acting as agent for the Chargoror onbehalf of it.

Receiver's liability

Al the provisions of clause 10.3 will apply, mutatis mutandis, in respect of the liabliity
of any Receiver and delegate of the Reteiver of the Security Trustee or any: officar,.
amployes oragent of tha Securty Trustes, any Recelver or. any delegate.

Implied powars

For the purposes of all powers implied by statute the Securad Ligbiites shall be
deemad i have besome due and payable on the date hereof and section 23 of the
Law of Property Act 1025 (restricting the Tight of consalidation) shall not applyto the
Security.

Application of proceeds
All-monies teceivad by the Securily Trustee or any Reteiver in the exercise of any
powers conferred by this Deed shall, after the Securly shall have become

anforceabls, be applied in the following order:

i the paymentof:

A1 all costs, charges, Habilities and expenses incurred by the Security Trustee

pr any Recelver in the exercise of those ponsiars or incklental 0 any
Recelvar's appointment, tcngethar with interest at the Default Rate (both
mefore and after judgment)y from the date those amounts: becarns due untl
the date they are irrevocably paid in full;

.12 eny Recsiver's remunsration;

11.1.3 in or towards discharge of all fiabilities having priorty to the Secured
Liabittes,

1114 inoortowards the satisfaction of the Secured Liabilities in such order as the
Security Tristes determines; and

Cash Coltaieral Gharge
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12.2

1145 inthe payment of any surplus o the Chargor or other person entitled 1o it

The Chargor will bive no rights in respect of the application by the Security Trustes of
any sUMS received, racoverad or realised by the Securily Trustee under this Desd

Appointment of Receiver
Appointment and removal
At any fime after the Security becomes enforceabie, the Seclrity Trustee may by deed

or otherwise (acting through an authorised officer of the Security Trustee), without
prior nétice to the Chargor:

1211 appoint oneor more persons.to be a Recelver of the whole or any part of

the Security Assets;
1242 remove {sofar as i is lawfully ablg) any Recelver soappointed; and.
1213 appointanother persen(s) as an additionalor replacement Recelver(s).
Capacity of Receivers

Fach person appoinied to be a Receiver undar this Deed will be:

Mzt entied o act indiidually or tngether with any other person appoirted o

123

13

substiiuted as Recehver,

12,22 for all purposes will bie deemed to be the agent of the Chargor which will be
solely responsible for his acts, defaults and ligbilities and'for the payment of
his remuneration and no Receiver will st any Yime act as agent for the:
‘Sacurity Trustee; and

1223  entitied to remuneration for his services at a rate to be fixed by the Securlty
Tragtee from time to time (without being limited to the maximum rate
speacified by the Law of Property Act 1828},

Statutery powers of appoiniment

The powers of appointment of a Receiver will bé i addition to all statutory and other
powera of appointment of the Security Trustee under the Insolvency Act 1988, the Law
of Property Act 1028 (as exiended by this' Desd) or othierwise and such powers will
remain exercisable (without the restrictitng contained in sections 103 and 109 of the

Law of Property Act 1825) from time o time' by the Seaurity Trustes In respect of any

part of the Secuwity - Assels,
Powers of Receiver

Any Recelver appolited by the Secufity Trustea will, in addition to ali powers
conferred on him by the Insolvency Act 1986 and the Law of Property Act 1925, have
the power to do all such thing as the absolute owner could do in:the managemant of
all Cash Collaters] of the Account{s).

Cagh Collatersl Charde
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14

14.%

T4.2

18

18.1

Protection of purchazsers
Consideration

The receipt of the Security Trustes or any Receiver will be conclusive discharge fo a

purchaser and, in making any sale ordisposal of any of the Security Assets or making

any acquisition, the Security Trusiee or any Recgiver may. do so for such
considaration, in such rhanhgr and on such ferms as it thinks fif,

_Pmi‘eméﬂﬁ of purchager
Mo purchaser or other person desling with the Security Trustee of any Receiver will be
Bound:

4421 1o inguire whether e Tight of the Security Trustee or such Receivel to
exercise any of its powers has arisen or become Bxafcisable or be
coneerned with any properdy or regutarity on the part of the Sectrity Trustee
orsuch Receiver in such dealings; '

14.2.2 o etoure whether the power of the Securlly Truslee Or any Receiver is
purporiing to exercise loans become exercisabla; oi-

14,23 o sseto the application-of any monies paid to the Security Trusles orany

Racaiver,

Porwver of gliornay

Appointrment and powers

“The Chargor by way. of security irrevosably appeints the Secuwrity Trustee and any
Receiver sevarally to be its attorney and in its name, on s behalf and as s actand

desd to oxecute, deliver and perfect-all documents and doall th?n;g_sWh’Echif

1541 the Chargor osught fo have done by this Deed {including the execution and
dalivery. of any deeds, charges, assigniments: or other gecurity and any
fransfars of the Security Assets); and

1542  enable the Security Trustee and any Recsiver to exercise, or delegate the
pxercise of, any of the rights, powers and authorities sanferred on them by
of pursuant tothis Deed or by law {including the exercise of any right of a
tagal or beneficial owner of theé Security Assels);

‘Fatfication

Tha Chargor will ratify and ﬁsanfifrm-'aﬁiit?air;ga lawiully done and all documents axaculed
by-any attorney inthe exercise or purported exercise of all or any of hls powears,

Sash Collaterat Tharnge
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18

1601

18.2

16.3

184

16,8

16.6

Effectiveness of Security
Continuing security

The Security will remain in full-force and effect as a continuing security for the Secured

Liabilities during the Security Period,

Cumulative rights

The Security and the Collateral Rights will be cumulative, in addition to and

independent of every other security which the Security Trustes may at any time hold

for the Bseourad Liahbil tias orany othar obligations or any rights, powers and- raredies

provided by law. No FJF!D?“ 5&,su{!ty hedd by the Security Trustee over the whole or.any

part of the Security Assets will merge into the Security.
No prejudice

Neither the' Security nor the Colizteral Rights will be prejudiced by any fime or
indulgence granted to the Charger or any other person of by any other thing which’
might otiterwise prejudice the Security orany Collateral Right.

Remedies and walvers

WMo failure on the part of the Security Trustee to exercise, or any delay on s partin
exercising, any Colidteral Right will operate as a waiver tharest, iy will aty single-of
partial exarcise of any Collateral Right preclude any further or gther exercise of that or

any other Colfateral Right.
Wer liability

None of the Security Trustee, its nominee(s) or any Receiver will be lieble by reason
ol '

168.5:1 taking any action. permitted by this Deed; or

8,52  any neglector default in connection with the Securily Assels; or

16.5.3  taking possession of or realising all of any part of the Seourity Assets,

axcept In the case of negligence orwilful default or fraud upon s or his part.
‘Partial invalidity

I, at any time, any provision of this Deed is or becomes llegal, invelid. or
unenforeeable in any respect under the law of ‘any jurisdiction, neither the legality,
walidity or énforcesbllity of the remaining: provigions of this Deed nor of such provision
under the laws of any othet jurisdiction will in any way be affected o impalred thereby
g, i ey part of the- Securzty is Invalid, unenforceable: or ineffective for any reasor,

that will nol affect or impair-any other part of the Securty..

Cash Collateral Charmes
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6.7

16:8

17

18

18

18,1

182

Other security

The Security Trustee will not be obliged. to resort to any guarantges, indemnities,
Security Interests or -other means of payment now or ‘hereafter held by or avallable 1o
it before enforeing this Deed and no action taken or omitted by the Security Trusiee in
connegction with any such guarantees, indemnities, Security Interasts or other means.
of payment will discharge, reduce, prejudice or affect the liability of the Thargor or the:
Secured Liabilittes nor will the Security Trustes be obliged lo actont for any money
or other property received or recovered in consequence of any enforcement or
realisation of any such guarantees, indemnities, Security Interests or ofhier means of
payment.

Varigtion

No variation of the terms of this Deed will be valid unlesg’ E%’_i%s'_iﬂ"Wr-it_Er%g executed 4z a
deed by the Chargor and confirmed in writing by the Security Trustee.

Releasn of Security

Upors the: expiry of the Securlty Peribd the Security Trustes will, &t the request and.
cost of the Chargor, relésse and canhcel the Security and procure thee reassignment to
the Chargor of the Secmzi:y Assets pursuant fo this Deed, in sach case subject to
clauge 1.8, and without recourse to, or any rapresarnitation-or warramy by, the Sacurity
‘Trustee or any of its nominaes.

Subsedquent Security thterests

if the Securiy Trustse at ary time receives oris deemed o have received notice of
ary subseguent Secirity Interest affecting all or any part of the Becurity Assels of any
Hagl gnmmt or transfer of the Sacurity Assets which is prohibited by ihe tarms of this:
E‘J%d all payments thereafter by or on behalf of the Chargor to the Security Trustee.

| be freated @s having been credited to a new account:of the Eharger and not as.
havma} besn applied i reduction of the Secured Liabiliies as at the firne when the'

Security Trustee received such fiotice.

Assignment

'Réght.mé’ Security Trustee to assign

The Security Trustes may at any {ime assign or atherwise transfer all orany part of its
fights under this Deed in accordance with the. terms af the Eecurﬂy Trust Deed
{including without limitation diauses @ and 12.4-of the Security Trist Deed).

Restriction-on Chargor

The Chargor may not assign or transfer any of ite rights or obligations undar this
Deed,

Cagh Collmtaral Charge
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18.3

2a

207

202

203

Confidentiality

The Security Trustee may give such information releting to the Chargor and the

Secured Liabilities as it thinks fit to any person proposing to take an assignment

andior transfer from %he-S’enurii‘y Trustee and/or to enter Into contractual relations with

the Security Trustee with respect to this Desd sublect 1o any restrictions imposed by

the Data Protection Act 2018, the General Data Profection Regulations 2016/678 or
other applicable data protection faw and regulation,

Expenses, stamp taxes and indemnity
Expenses

The Chargor will, from lime:to time on demand of the Security Trustee, reimburse the
Security Trustee: on a fult ihdemnity basis for-all reasonable and properly incurrad
costs and expenses (including legal fees) fogather with sny VAT-theresn propsily
incurred by Tt or by any Raceiver in connection with:

2011 the riEgotiation, preparation and exacution of this Deed and the compistion
of the transactiong and perfection of the security contermplated in this Deexd,
oF

2012 the exercise, preservation andfor enforcerment of any of the Collaters!
Rights or the Security or any proceedings instiuted by of against the
Security Trusies or dany Reéceiver ag a consequence of taking or hoiding the
security or of enforcing the Colinteral Rights,

and such expanses will carry interest until soreimbursed at the Default Fate,
Stamp faxes

The Chargor will. pay sl stamp, stamp-duty land tax, reglatration and other Tax o
whicgh this Deed, the Secirity or any judgmentgiven in confection with it I8 or atany
time may be subject and will, from time: to time, indemnify the Security Trustee on
demant against any labilities, costs, claims and expenses resulting from any failure o
nay or déeday in payving any such Tax.

Indemnity

The: Ghargoe? witl, notwithstanding gny release or disaharge of albor any part of the
Security, indemnify the Security Trusiese, fs agents, asttorneys and any Receiver
against gny action, proceeding, claims, iosses, liabilities and costs which it may
sustain as a consequence of any breach by the Chargor of the provisicns of this Deed,
the exercise or purportad exerclse of any of the rights and. powers conferred on them
by this Deed or otherwise relating to the Security Assets (for the avoidance of doubt

tha Security Trustee shall be fully indemnified against any losses; liabilities or costs

mourred i administering the Account),

Cash Dollaleral Charge
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22

22

237

24

25

Payments free of deduction

All payments to be made under this Deed will be made free and cledr of and without
deduction or withholding whatsoever for or onaccount of any Tax except to the axtent
that the Chargor is reguifed by law to make such payment subject 19 the deduction or
withholding of any Tax. If any Tax or emount in respect of Tax is required to be
deducted from: any amounis payab e or paid by the Chargor, the Chargor will pay such
additional amounts as may be necessary fo ehsure that after the making of the
deduction or withholding which is required the relevant recipient receives and retains
(free from any liabiity in respect of any such dedustion or withholding) a net amount
equal to the full amount which it would have received and retained had no sush
duduction or withholding been made. ' '

Discretion and delegation
Discretion

Any liberly or power which may be exercised or any determination which may be
made hereunderby the Security Trustee or any Receiver may, be exsrciSed of made
i ite abiEoluts and unfetterad discretion without any obligation 1o .give fegsons..

Delegation

Each of the Sscurity Trustee and apy. Receiver will have full power to delegate (either
gensrally or spacifically) the powers, duthorities and discrations conferred on it by this
Deed fnciuding the power of attorney) on such terms and conditions as it sees fil
which delegation may include pover to subi-delegate and will not pregiude either the:
su@sec;uani sxercise of such power, authority. or discretion by the Seourity Trustee or
the Recsiver itsall or any subsequent céeiegaisim or revocation theredf.

Perpetuity period

The perg;eiuz‘ty period under the rule against perpetuities, Fapplicable to his Dead, wiil
be-the period of 125 years from the date of this Deed {az’s specified in section 5 ’!} of
the Parpetuities and Accumulations Act 2008).

Counterparts

This Dead may be execuled in counlerparts, ail of which when taken together will
constitute & single deed.

Constitutive documents

The Chargor hereby certifies that its creation of this deed In Tavour. of the Security
Trustee does nol contravens any. of the provisions of the Companles Act 2008 or ity

mermorandim and articles of assodiation.

Gash Cailaisr
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28

28.1

28.2

2R3

28.4

Reorganisation

This Deed will remain binding on the Chargor notwithstanding any changs In the
senstitution of the Security Trustee or any of the other Noteholder or its absorption by,
oF amalgamation with, or thé acquisition of all or part of its undertaking by, any other
serson, or any reconstruction or reorganisation of any Kind. The Security will remain

valid and effective in all raspects in Tavour of the Security Trustee and for any

assignes, fransferee or other successor in itle of the Sscurity Trustes.
Setsoff

The Securty Trustee may set off any matured obligation due from the Chargor under

this Deed against any matured obligation owed by the Security Trustes to the Chargor

livhether aciual or contingent, present or future), regardiéss’of the piace of payment,
booking branch or currency of either obligation. If the obligations are P different
sutrencies, the Segurity Trustee may donverl gither. obligation’ st a market rate of
exchange in its usual course of business for the purpose of the set-off.

Payment of monies
Date for payment

Where nefther the Loan Nete Instrument nor this Deed specifies the due date for

paymert of any monies owed by the Chargor to any of the Noteholder such monies

will be due and pavable To such Noteholder by the Chargor on demand,
Currericy

The Chargor's liability under this. Deed s to discharge ihe Secured Liabilities in
Sterling. 1fat any tive. the Security Trustaa reseives a payment (including by set-off)
referable to any of the Secured Lisbilities from-any sourcéin a guméncy other than
Sterling, then such payment. will take effect as & payment o the Security Trustee of

the amolnt In Slerling which the Security Trustee is-ableto surchase (after deduction
of any relevant costs) with the amount of the payment so received in accordante with

its usual practice.

Currency indemnity

ifa payment i is made under-a court order or in satisfadtien of a claim or prmf atd s
'tma*ed by claluse 28.2 as.a payment of an amount which Tails short of the relevant
Tability of the ﬂ:ha{gm expressaed. in Sterling, the Chafgm g% a separate: and

independent obligation will on dermiand fromn . thvie fo dime anﬁiamn;fy the Securlty

Trustes against such shortfall and pay interést on such shortfall from the date of such
‘payment to the date on which the shortfali is paid,

Certificates

A-gertificate signed by an official of the Seeurity Trustee. as fo the amount due of
owirg from the Chargor will be conclusive evidence against the Crargorexcapt in the
cage of manifest error or any question of law.

iash Collateral Charga
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28

28,1

282

20.3

294

29.5

Notices
Service

Any notice or communication:to be given in connection with this Deed will be in writing
and deliverad by hand or sent by first class prepaid post and:

2814 sentto the Chargor at

Ceritury Buildings, 14 .5t Mary's Parsonags,; Manchester, United Kingdom,
M3 2DF

Altantion: Joa Billingham;,
2817 sentiothe Securily Trustes atl

Craation House, 7a Alkmaar Way, Norwich International Business: Cenfre,
Morwich, Norfolk MRS BBF

Attention: Jason Howard,

Uniese either party has communicated another address to the gtherin which.case 1t
must be sent to the last address st communicated.

Receipt by Chargor

A Aotice.or communication seat by the Security Trustee o the Chargor under clause
28 will be deemed to have been received:

2624 delivered by hand, at the time of delivery; or

26,22 i sent by first class pre-paid post; dn the second Business. Day after
posting:

Receipt by Security Trustee

#ny notice or communication given 1o the Security Trustes by the Chargor shali be
desmed to have been received only on actual receipt,

Confirmation in writhng

The Chargor may not rely on any oral notice, waiver, consent, approval,
régresentation, advice, statemment or other communication by the Security Trustee or
ary of fis empmy%s agarﬁ:s or representatives except wharg such sammuraagatiﬁﬁs
are cunfinmed in writing and sighed for the Security Trustee pursuant fo this clause 20,

Electronic communication

2051 Any communication fo e made between the Chargor and the Security
Trustes undaror in sonnaction with this Deed may be made by &lgctronic
mail or other &%aﬂtmmm_mea_ns o Ere awtent that S:E";E:\g’_ agréa that, unlegsand

Dash Collateral Tharge
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30

301

302

B0

uritil notified to the conlrary, this is to be an accepted form of communication
and if thay:

{&) notify-each other i writing of their elettronic imall address andlor any
ather information required o enable the sending and receipt of
Information by that means: and

b} notify each other of any change to their address or any other such
infarmation supplied by them by ot less than five Business Days'
natice,

28.5.2  Any eleclrenhic communication made befween the Chargor and the Security
Trustes will be effective only when actually received in reaidable form and in
the case of any electronic g{:mmumzz_aﬁdn- made by the Charger io the
Seourity Trusfes anly I 1t is addiessed in suth amarnnal as Security Trustee
shall:specify for this purpose.

29:5.3  Any electronic communisation which becomes effeclive, in accerdance with

clatse 20.5.2 above, after 5.00 pm in the place of recéipt shall be dearmed
anly to become effective en the following Business Day.

3overning law and jurisdiction
Goversing law.

This Deed and any nob-cantractual obligations arising out of or in’ connection with i
shall be governed by, and bé construed in accordance with, the laws of England.

Exclugive jurisdiction

The courts of England have exclusive jurisdiction to seitle any dispute arlsing in
zonnection with this Dead (a Dispute). The parfies agree that these courts are the
most appropriate and convenient courls to settls any Dispute that arises under or in
connection with this Deed and accordingly neither party witl argue to the contrary,

Benafit of the Security Trustos.

This clatse 30.3 is for the benefit bf the Security Trustes only. As a result the Security
Trustae will not be prevented from taking proceedings rélating to & Dispute in any
gther courts with jurisdiction. To the extant allowsd by law, the Security Trustee may
fake spnourrent groceadings in any aumber of jurisdictions.

This Deed has been exscutad as a deed by the parties and is delivered and takes effect on the
date atthe beginning of this Deed.

Cash Collaters) Changl '
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Schedule 1

Details of the Account(s}

MName of Account

Sesyred Loan Mote Limited

Residaniisl  Rent  Recdivable |

Number of Account

Details of Account Bank.
and Bort Code

Bard: Bar
Sort Code:

plo

Cash Callaters] Gharge
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Schedule 2
Partl - Notice of charge to Account Bank
Ta [Account Bank]
The Property Investor Partnership Lid
Date.
Notice of charge

We hereby give notice that; by a charge dated [ ] made between Residential Rents Receivable
Seeured Loan Note Limited {the Chargort (1) and The ng}eﬁzy fnvestor Parinarship Ltd (the
Securtty Trustee) {2) (the Charge), the Chargor charged fo i{;a Security Trustee-all its rights,
fitle and interast present-and future over the following account opened by it with vau: '

Account name Account number ‘Sort code

(the: Account) as nontifiving security for the obligations more parficulary referred 1o in the
Charge.

The Chargor hereby gives you notice that, pursuant to-thé. Charga, it has with: full title guarantes
charged to the Security Trustes all its rights, title and interest in and to-all ﬁmauﬂig standing fo
the credit of the Account fram time to time together with all entitierents o interest and other
rights. ad benefits actruing to orarsing in connection’ tharewith’ {the Account Fuﬂds}

I connection therewith ‘and by way of continuing security for its obligationg o thie Sacurity
Trustee the Cﬁhargm hareby irrevocably. and unconditionally. instructs and authorises you
{nofwithstanding any previous instructions whatssever which iU may have given you 10 the
contraryy:

1 to-disclose 1o the Security Trustae without any reference. ta or further auihw’ity fram
the Chargor-and without-any enquiry by you.aste the justification for such disclosure,
such information relating to the - Accoutt Funds and tha debt reprasented. theraby as.
the Securlty Trustee may, at any time ahd from time to e, request you to disclose 1o
i

2 to comply with the terms of any written notice, statement or instructions i any-way
relating or purporting to relate to the Account Funds or the debt represented theteby
which you receive atany time and from time o time fram the Sacurity Trustes without
any-refarence to or further authority from the Charger and without any engiiry by you-
as to the jurisdiction for such notice; statement ar imstructions or {he validity theraof;
fancl

G.asm Cénil'areraf Ghange
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3 only to.accept Instructions from the Security Trustee in connection with any pavments
from or withdrawals from the Account, al any time ahd from time to time, and o
comply with all such instructions;

OR

4 to accepl-all Instructions from the Security Trustee in connection with any pavments
from or withdrawals from the Account, at any tims and from fime to fime, and to
comply with all such instructions, save that until you receive notice to the contrary from
the Smaﬁy Trustes, all instructions relating to-payments from or withdrawals from the
Account may be validly given by us. Upon receipt of such niotice to the contrary from
the Securl ity Trustee, vou hareby agree i accept and camg{y with-all such instructions
from. the Security Trustee In connection with any pay_mems from or withdrawals from
the Ascourit, '

The: msirummﬁs and authorisations which are containgd in this etter will. Frémain in full forée and
effect unlil the Saaurtw Trustee gives you notice in writing revoking them.

Hev congideration of your accepting thie instructions and authorisations which afe contained in this
fetter the Chargor will at all times- indemnify you-and Keep you indemnified frem and against ail
actiong; sults, proceedings, claims, demands, Habilities, damages, costs, expenses, losges and
charges whatscever In relation to or arising out of your adting on or corfiplying with - such.
Instructions and authorisations and the Chargor will pay or reimburse to you on demand the:
amount of all losses, costs and expenses whatsoever suffered or Incurred From time to ime by
you tinder or by reason or in tonseguence of vou acting or complying with sudh instructions and
authorisations }

This ietter and any non contractual obiigations arising out of or in connection with # shall be
governed by, and constried i docordance with, the laws of England,

‘Wialdd you please acknowledge receipt of this letter and your acceptance ofthe Instroctions #nd
authirisations contained in it by gending a letter addressed to us and to tha: Eesuriy Trustes in

the forfn attachsed Rereto,

Yourd faithfully.

Authorised Signatory

for and on behalf of Residential Rents Receivable Secured Loan Note Limited

Ciash Collalersl Charge _
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Part Il - Form of acknowledgement from-the Account Bank to the Security Trustes
To: Residential Rents Receivable Secured Loan Note Limited
The Property Investor Partnership Ltd
Diated:
Dear Sirs
Acknowledgement of notice
Account riumber [ ] Sort Code [ 1ithe Account)

W haereby acknowledge receipt of a letter [a copy of which is aftached hereto) dated [« Jand
addressed to us by [« ] and herghy aocapt the instructiong and suthorisstions containgd herein
and undertake to act 0 adtordanae and comply with.the terms tharanf,

We hershy acknowledge and. eonfim to each: of the Chargor and the Sacurty Trustee that we have
ot as at the date heréof, received any notice. that any third party has or will have any i QM £
interest whatscever in or has made of will be making any claim ordemand or taking any actio
whatsoever against the Account Funds or the debt represented thereby or any part thereof,

We hereby ax:m{pw sdge and sonfitm to each of the Chargor and the Security Trustes that we will not.
make any claim or demand or exercise any rights of counterciaim, rghts of set-off or any othar
gquities whatsoever adainst the Chargor in respect. of The Account Funds or the debl represented
‘thereby or any part tharaot.

W agree that in the event of our receiving notice at any time that any person or entity other than fhe
Chargor or the Security Trustee claims o have or clalns it wil asGuire any right--or interest
whalsoever in the Adcount Funds or ary part thereof we will Irrmediately give wrl t“en riotice of the
terms there! to hoth the Security Trustee and the Chargor.

Wa have made the acknowledgements and confirmations and have given the undertakings set out in
this: fetler in the knowledge that they dre required by the Securlty Trustee in conmgction with fhe
‘gecirity wb ch has besn const mted by the Chargor iny favaur of the. Secuwrity Trustee under the
Charge.

Thi expressions defined or used in your letter mefitioned i the apening paragraph kereof will,
uriless the context otherwise reqiires, have the same meanings in this letter.

This fetter and any non confractuzal ebligations arising out &f or in connactioh with it shall be governead
by and construed in Bocordance with, the laws of England,

Yourg Taithfully

Culy atitherised signatory
forand on Behadi of
[Acoount Bank]

Gash Coilgteral Charge
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Signatories

signed as a deed Dy

Besidential Rents Heceivable Secured Loan Note Limited
acting by Jonathan Edward Billingham-

{director) in the prasence.of

)
J
)
)

signature of witness:
narme:
addipss:

occupation:

signed as'a deed by
The Property Investor Partnership Lid
dcting by Shmon Alexandsr Marzell, a director
in is cupacity as Security Trusise

in the presante of

signature of withess!
TeETie

LATTIN

atfdress s s T
Flo FRINE RO L gt EF | MR T GiLent
ogcupation: PAARRE TINE e AT 18 TR F o
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