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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 537241

Charge code: SC53 7241 0004

The Registrar of Companies for Scotland hereby certifies that a charge
dated 14th November 2019 and created by EDINBURGH STUDENT LETS
2 LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 27th November 2019 .

Given at Companies House, Edinburgh on 28th November 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EDINBURGH STUDENT LETS 2 LTD
IN FAVOUR COF

CWL TRUSTEE LIMITED

as Security Trustee

FLOATING CHARGE

LINDSAYS
GCaledonlan Exchange
19A Cannlng Street
Edinburgh
EH3 S8HE

LP-162, EDINBURGH 2
pX ED25 EDINBURGH

Tel: 0131 229 1212
Fax: 0131 229 5611
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THIS FLOATING CHARGE is delivered on lu (\)Wm\%( 2019

FLOATING CHARGE
BY
{1) EDINBURGH STUDENT LETS 2 LTD incorporated and registered in Scotland with

(2)

company number SC537241 whose registered office Is at 15 Atholl Crescent,
Edinburgh EH3 8HA (Chargor);

in favour of

CWU TRUSTEE LIMITED incorporated and registered In England and Wales with
company number 10798369 whose registered office Is at c/fo Crowd With Us Limited,
Clerkenwall Clase, Farringdon, London, EC1R 0AT as security trustee for itself and
the Bondholders (CWU).

1T 1S AGREED

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions

The definitions and rules of interpretation in this clause apply In this Charge,

Bondholders: means the person or persans for the time being entered in the ragister
of the bonds kept by the Lanark's registrar as the holders of the Bonds and includes
the nominee or personal representatives of any person with beneficial entitlement {o
the Bonds.

Bond Instrument: means the bonds constituted by a bond instrument issued by
Lanark dated 19 September 2019 (or, as the context may require, any part of them for
the time being Issued and outstanding}.

Bonds: means the secured bonds created by the Bond Instrument.

Business Day: a day (other than a Saturday or Sunday) on which commercial banks
are open for general business in London and deposits are dealt with on the London
Interbank market.

Certificate of Title: any report on or certificate of title relating to the Properly
supplied to CWU by CWU's solicitors,

Charge: means this floating charge.

Charged Property: means the whole of the property (including uncalied capital)
which is or may be from time to time comprised in the property and undertaking of the
Chargor.

Costs: all costs, charges, expenses, taxes and liabilities of any kind, including
(without timitation) costs and damages in connection with litigation, professional fees,
disbursements and any VAT charged on Costs which CWU or any Receiver or
Delagate may charge or incur.




Defauit Rate: means 2% per month.

Delegate: any person appointed by GWU or any Recelver pursuant to clause 10 and
any person appolinted as attorney of CWU, Receiver or Delegate.

Environment: the naturai and man-made environment including ali or any of the
foliowing media, namely air, water and land (including air within buildings and other
natural of man-made structures above or below the ground) and any living organisms
(including man) or systems supported by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary legislation,
bye-laws, common law, directives, treaties and other measures, judgments and
decislons of any court or tribunal, codes of practice and guidance notes insofar as
they relate to or apply to the Environment.

Environmental Licence: any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Charged Property.

Financlal Collateral: shall have the meaning given to that expression in the
Financial Collateral Regulations.

Financial Collateral Regulations: means the Financlal Collateral Arrangements
{No. 2) Regulations 2003 (S.l. 2003 No. 3226},

Lanark: means Lanark Student Living Limited incorporated and registered in England
and Wales with company number 09651052 whose registered office is at 166 Coilegs
Road, Harrow, Middlesex, HA1 1RA. '

Oblix Security: means (i) the standard security by the Chargor in favour of Oblix
Capital 1.id dated 31 January 2019 and registered af the Land Register of Scotiand
under Title Number MID171700 on 7 February 2012 and (i) the floating charge made
between the Chargor and Oblix Capital Ltd dated 31 January 2019.

Property: all freehold, ownership or leasehold property, wherever situated, and
includes all liens, charges, options, agreements, rights and interests in or over such
property or the proceeds of sale of such property and all buildings and fixtures
thereon and all rights, easements and privileges appurtenant to, or be.

Receiver: a receiver and/or administrator of any or all of the Charged Property.

Schedule: means the schedule to this Charge annexed and signed as relative
hereto.

Security Financial Collateral Arrangements: shall have the meaning given fo that
expression in the Financial Collateral Regulations.

Secured Liabilities: all present and future monles, obligations and liabllities due,
owing or incurred in whatsoever manner by the Chargor to CWU andfor the
Bondholders, whether actual or contingent and whether owed jolntly or severally, as
principal or surety and/or in any other capacity {including, without fimitation, those
arising under clause 12 and clause 17.3(b) together with all Costs and inferest
(including, without limitation, default interest) accruing in respect of such monies or
liabllities.




1.2

Security Interest: any mortgage, standard security, charge (whether fixed or floating,
legal or equitable), pledge, lien, assighation or assignment by way of security or other
security interest securing any obfigation of any person, or any other agreement or
arrangemant having a similar effect.

Security Period: the period starting on the date of this Charge and ending on the
date on which CWU Is satisfied that all the Secured Liabilites have been
unconditionally and irrevocably paid and discharged In full and no further Secured
Liabilities are capable of being outstanding.

Valuation: any valuation relating to the Property supplied to CWU by the Chargor (or
on its behaif).

VAT: value added tax.

Interpretation

In this Charge:

(a) reference to a statute, statutory provision or subordinate legisiation is a
reference to it as it is in force for the time being, taking account of any
amendment or re~enactment or extension and includes any former statute,
statutory provision or subordinate legislation which it amends or re-enacts;

{b) unless the context otherwise requires, a reference to one gender shall
include a reference to the other genders;

(c) unless the context otherwise requires, words In the singular include the
plural and in the plural Include the singular;

(d) = reference to a clause or Schedule is to a clause of, or Schedule to, this
Charge and references to paragraphs are to paragraphs of the relevant
Scheduls, unless the context otherwise requires;

(e) a reference fo this Charge (or any provislon of it} or any other document
shall be construed as a reference to fhis Charge, that provision or that
document as it is in forca for the time being and as amended in accordance
with its terms or with the agreement of the relevant parties;

(f) a reference to a person shall include a reference to an individual, firm,
company, partnership, corporation, unincorporated body of persons, or any
state or any agency of any person;

(9) a reference to an amendment includes a novation, re-enactment,
supplement or variation (and amended shall be construed aceordingly);

(h}  a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

(i) a reference to an authorisation inciudes an approval, authorisation,
consent, exemption, filing, licence, notarisation, registration and resolution;

(i) areference to a regulation includes any regulation, rule, official directive,
request of guideline {whether or not having the force of law) of any
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1.3

1.4

2.1

3.

governmental, inter-governmental or supranational body, agency,
department or regulatory, self-regulatory or other authority or organisation;

(k) a reference to the Chargor or CWU shall include its successors, permitted
transferees and permilted assigns;

()  a reference to determines or determined means, unlass the contrary is
indicated, a determination made at the discretion of the person making it;
and

(m) dause, Schedule and paragraph headings shali not affect the inferpretation
of this Charge.

Clawback

, If CWU considers that an amount pald by the Chargor In raspect of the Secured

Liabilitles is capable of being avoided or otherwise set aside on the liquidation or
administration of the Chargor or otherwise, then that amount shali not be considerad
to have been Irrevocably paid for the purposes of this Charge.

_Third party rights

A third party (peing any person other than the Chargor, CWU and its permitted
successors and assigns, any Recelver and any Delegate) has no right under the
Gontract (Third Party Rights) (Scotland) Act 2017 to enfores, or to enjoy the benefit

of, any term of this Charge.

UNDERTAKING TO PAY

Undertaking to pay

The Chargor:

(a) undertakes to pay and discharge the Secured Liabliities to CWU when they
become due for payment or discharge together with all fees, expenses and
other charges and all legal and other Costs on a full and unqualified
Indemnity basis;

(b)  agrees with CWU that a certificate signed by or on behalf of CWU as fo the
amount, calculation or nature of the Secured Liabilities or any part of them
will, in the absence of manifest error, be conclusive and binding on the
Chargor; and

(c) agrees that If it shall fall to pay any amount under this Charge when it Is due
then such amount shall bear interest (after as well as before decree and
payable on demand) at the Default Rate from time to time from the due date
untif the date such amount is paid in full fo CWU.

+ GHARGING PROVISION




3.1

3.2

4,2

5.1

5.2

Floating Charge

The Chargor grants a floating charge over the Charged Property to CWU as a
continulng security for the payment or discharge of the Secured Llabilities.

Qualifying Floating Charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1936 shall apply to this Charge,

LIABILITY OF THE CHARGOR

Liability not discharged

The Chargor's fiabllity under this Charge in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by:

(a) any security, guarantee, indemnily, remedy or other right held by, or
available to, CWU that is or becomes wholly or partially Hlegal, vold or
unenforceable on any ground;

(b) CWU renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any
compromige, arrangement or settlement, or omitting to claim or enforce
payment from any other person; or

(c) any other act or omission, which but for this clause 4.1 might have
discharged, or otherwise prejudiced or affected, the liability of the Chargor,

immediate recourse

The Chargor waives any right it may have to require CWU to enforce any security or
other right, or claim any payment from, or ofherwise proceed against, any other
person before enforcing this Charge against the Chargor.

REPRESENTATIONS AND WARRANTIES

Times for making representations and warranties

The Chargor makes the representations and warranties set out in this clause 8 to
CWU on the date of this Charge and the representations and warranties are deemed
to be repeated on each day of the Security Perlod with reference fo the facts and
clrcumstances existing at the time of repetition.

Ownership of Charged Property

" The Chargor is the legal and beneficlal owner of the Charged Property located in

England and Wales and Is the legal owner of the Charged Property located In

Scotland and has good and markelable title to the Property.




5.3

5.4

5.5

5.6

5.7

5.8

5.9

5.10

5.11

No Security Interests

The Charged Property is free from any Security Interest other than that permitted by

, this Charge.

No adverse claims

The Chargor has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Charged Property or any interest in it,

No adverse covenants

There are no undertakings, covenants, real burdens, agreements, reservalions,
conditions, title conditions, interests, rights or other matters whatever, which
materially and adversely affect the Charged Property.

No breach of laws

There is no breach of any law or regulation, which materially and adversely affects
the Charged Property.

No Interference In enjoyment

No facility necessary for the enjoyment and use of the Charged Property is subject to
terms entitiing any person to terminate or curtall its use,

No overriding interests

Nothing has arisen, has been created or is subsisting which would be an overriding
interest in the Property.

No breaches

The entry Info of this Charge by the Chargor does not and will not constitute a breach
of any pollcy, agreemant, document, instrument or obligation binding on the Chargor
or its assets.

Environmental compliance

The Chargor has, at all times, complied in all respects with all applicable
Environmental Law and Environmental Licences.

Information for Valuations and Certificates of Title

{a) All written information supplied by the Ghatgor or on its behalf for the
purpose of each Valuation and Certificate of Title was true and accurate in
all material respects as at Its date or as at the date (if any) on which It was
stated to be given.
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7.1

7.2

(b}  The information referred to in clause 5.11(a) was, as at its date or as at the
date (if any) on which it was stated to be given, complete and the Chargor
did not omit to supply any Information which, if disclosed, would adversely
affect the Valuation or Certificate of Title.

(c) In the case of the first Valuation and Certlficate of Title only, nothing has
occurred since the date the information referred to in clause 5.11(a) was
supplied and the date of this Charge which would adversely affect suech
Valuation or Certificate of Title.

Avoidance of security

No Security Inferest expressed to be created under this Charge is iiable to be
avolded, or otherwise set aside, on the liquidation or administration of the Chargor or
otherwise.

Enfarceable security

This Charge consHtutes and will constifute the legal, valid, binding and enforceabls
obligations of the Chargor and is and will continue to be effective security over all and
svery part of the Charged Property In accordance with its terms.

UNDERTAKINGS

The Chargor undertakes to CWU comply with the terms set out in the Schedule.

PCWERS OF CWU

Power to remedy

(8) CWU shall be entitled (but shall not be obliged) to remedy, at any time, a
breach by the Chargor of any of lts obligations contained in this Charge.

(b) The Chargor irrevocably authorises CWU and its agents to do ail such
things as are necessaty or desirable for that purpose.

{(¢)  Any monles expended by CWU in remedying a breach by the Chargor of its
obligations contained in this Charge, shall be relmbursed by the Chargor to
CWU on a full indemnity basis and shall carry interest in accordance with
clause 12.1.

(d} In remedying any breach in accordance with this clause 7.1, CWL, its
agents and their respective officers, agents and employees shalt be entiied
to enter onto the Property and to take any action as CWU may reasonably
consider necessary or desirable including, without limitation, carrying out
any repairs, other works or development.

Exercise of rights




The rights of CWU under clause 7.1 are without prejudice to any other rights of CWU
undar this Charge. The exercise of any rights of CWU under this Charge shall not
make CWU liable to account as a mortgagee or heritable credifor in possession,

7.3  CWU has Recelver's powers

To the extent permitted by law, any right, power or discretion conferrad by this
Charge on a Recelver may, after the security constituted by this Charge has become
enforceable, be exercised by GWU in relation to any of the Charged Property whether
or not it has taken possession of any Charged Property and without first appointing a
Racelver or notwithstanding the appointment of a Recsiver.

7.4 Conversion of currency

(@)

(b)

For the purpose of, or pending, the discharge of any of the Secured
Liablliies, CWU may convert any monles received, recoversd ot realised by
it under this Charge {including the proceeds of any previous conversion
under this clause 7.4) from their existing currencles of denomination into
such other currencies of denomination as CWU may think fit.

Any such conversion shall be effected at CWU's then prevailing spot selling
rate of exchange for such other currency against the existing currency.

Each reference in this clause 7.4 to a currency extends to funds of that
currency and, for the avoidance of doubt, funds of one cutrency may be
convarted into different funds of the same currency.

7.5 * New accounis

(@)

{b)

if CWU recelves, or is deemed to have received, notice of any subsequent
Security Interest or other interest, affecting all or part of the Charged
Property, CWU may open a new account for the Chargor in CWU's books.
Without prejudice to CWU's right to combine accounts, no money paid to
the credit of the Chargor In any such new account shall be appropriated
towards, or have the effect of discharging, any part of the Secured
Llabilities,

{f CWU does not open a new account immediately on receipt of the notice,
or deemed hotice, referred to in clause 7.5(a), then, unless CWU gives
express wrltten notice to the contrary to the Chargor, all payments made by
the Chargot to CWU shall be treated as having been credited to a new
account of the Chargor and not as having been applied in reduction of the
Secured Liabifities, as from the time of recelpt or deemed receipt of the
relevant notice by CWU,

7.6 CWH's set-off rights

If CWU has more than one account for the Chargor in its books, CWU may at any
. time afler:




7.7

8.1

8.2

{(8) the security constituted by this Charge has become enforceable; or

(b) CWU has recelved, or Is deemed to have received, notice of any
subsequent Security Interest or other interest affecting all or any part of the
Charged Property,

transfer, without prior natice, all or any part of the balance standing to the credit of
any account to any other account which may be In debit {(hut CWU shail notify the
Chargor of the transfer once made).

Indulgence

CWU may, at its discretion, grant time or other indulgence or make any othet
arrangement, variation or release with any person not being a party to this Charge
(whether or not such person Is jointly fiable with the Chargor) in respect of any of the
Secured Lizbilities or

of any other security for them without prejudice either to this Charge or to the liability
of the Chargor for the Secured Liabillties,

ENFORGCEMENT

When the Charge become enforceable

This Charge shall become enforceable upon and at any time after the occurrence of
any of the following events:-

{a) if the Chargor has failed to pay all or any of the Secured Liabilities following
a demand for payment by CWU;

(b) any step is taken (including, without limitation, the making of an application
or the giving of any notice) by the Chargor or by any other person to appoint
an administrator in respect of the Chargor;

{c) any step is taken {Including, without limitation, the making of an application
or the giving of any notice) by the Chargor or by any other parson fo wind
up or dissolve the Chargor or to appoint a liquidator {whether provisional,
interim or otherwise), trustee, receiver, administrative receiver or similar
officer of the Chargor or any part of its undertaking or assets;

(d)  the making of a request by the Chargor for the appointment of a Receiver or
administrator,

(e)  if the Chargor breaches any of the provisions of this Charge.

Financial Collateral

* To the extent that Charged Property constitute Financial Collateral and are subject to

a Security Flnancial Collateral Arrangement created by or pursuant to this Charge,
CWU shall have the right, at any time after this Charge becomes enforceable, to
appropriate all or any part of those Charged Property in or towards the payment or
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9.1

9.2

9.3,

9.4

9.5

9.6

-

discharge of the Secured Liabilities. The value of any Charged Property appropriated
in accordance with this clause 8.2 shall be the price of those Charged Property at the
time the right of appropriation is exerclsed as listed on any recognised market index,
or determined by such other method as CWU may select (Including Independent
valuation). The Chargor agrees that the methods of valuation provided for in this
clause 8.2 are commercially reasonable for the purposes of Regulation 18 of the
Financia! Collateral Regulations. To the extent that Charged Property constitute
Financial Collateral, the Chargor agrees that such Charged Property shall be held or
designated so as to be under the control of CWU for all purposes of the Financial
Collateral Regulations.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment

At any time after this Charge has become enforceable CWU shall be and [s entitled to
appoint in writing any one or more persons as:

(a) & Receiver of all or any of the Charged Property; and/or
{b) an administrator of the Chargor,

in each case in accordance with and to the extent permitted by applicable faws. cwll
may not appoint a Recelver solely as a result of the obtaining of a moratorium or
anything done with a view to obtaining a moratorlum under Schedule A1 of the
Insolvency Act 2000 except with the leave of the court.

Without prejudice to the foregoing provisions, if any person appointed to be a
Recelver shall be removed by a court or shall otherwise cease to act as such, then
CWU shall be entitied to appoint another person or psrsons as Recelver or Receivers
in his place.

Where more than one Recelver is appointed they wilt have power to act separately
(uniess the appointment by CWU specifies to the contrary),

The Chargor shall be solely responsible for the acts and defaults of a Receiver
appointed under this Charge and for his remuneration, costs, charges and expenses
and CWU shall not have any liability or responsibility in respect of any act of default
of such Receiver or of any such remuneratian, costs, charges and expenses.

" Subject to section 58 of the Inscivency Act 1986, CWU may from time to time

determine the remuneration of the Receiver and may remove the Receiver and
appoint another person as Receiver in his place.

The Receiver will be the agent of the Chargor (which will be solely liable for his acts,
defaults and remuneration) and will have and be entitled to exercise In relation to the
Chargor all the powers set out in Schedule 2 to the Insolvency Act 1988 and, In
addltion to such powers, the Receiver will have power:-

11




9.7

10,

10.1

10.2

10.3

(a) to promote the formatlon of a subsidiary or subsidiaries of the Chargor,
including, without fimitation, any such subsidiary formed for tha purpose of
purchasing, leasing, llcensing or otherwise acquiring interest in all or any of
the assets of the Chargor,

(b) 1o make any arrangement or compromise which CWU or the Receiver may
think fit;

{c) to sever any fixtures (including trade and tenants fixtures) from the property
of which they form part;

(d) to exercise all powers, rights andfor obligations under any contract or
agreement forming part of the Charged Property including, without
limitation, all voting and other rights attaching to stocks, shares and other
securities owned by the Chargor;

(8) to convene an extracrdinary general meeting of the Chargor;

(f) to exercise all powers conferred by the Insolvency Act 1986 on receivers
appointed in England and Wales in respect of any of the Charged Property
located In England and Wales;

{g) to do all other acts and things as may be considered by the Receiver lo be
incldental or conducive fo the above or otherwise incidental or conducive to
the preservation, improvement or realisation of the Charged Property.

No purchaser, security grantee or other person dealing with a Receiver shall be
cancerned whather the Secured Liabilities have become payable or enforceable or
whether any money remalns outstanding under this Charge or shall be concerned

* with any application of any money paid to the Receiver.

DELEGATION
Delegation

The Lender or any Receiver may delegate {either generally or specifically} by power
of attorney or in any other manner to any person any right, power, autherity or
discretion conferred on it by this deed (including the power of attorney granted under
clause 14.1).

Terms

Any delegation may be made on such terms and conditions (including the power o
sub-delegate) as the Lender or any Receiver may think fit.

Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible to the
Barrower for any loss or liability arising from any act, default, omission or misconduct
on the part of any Delegate,

12




1.

11.1

11.2

11.3

12

12,1

APPLICATION OF PROCEEDS

Order of application of proceeds

All monles received by CWU, a Recelver or a Delegate pursuant to this Charge after
the security constituted by this Charge has become enforceable, shail be applied In
the following erder of priority:

(a) in or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of CWU (and any Receiver, Delegate, attorney or
agent appointed by it} under or in connection with this Charge and of all
remuneration due to any Recelver under or in connection with this Charge;

(b) in or towards payment of or provision for the Secured Liabllities in such
order and manner as CWU determines; and

() In payment of the surplus (if any) to the Chargor or other parson entitied to
it.

Appropriation

Nelther CWU, any Receiver nor any Delegate shall be bound to pay or appropriaie
any receipt or payment first towards interest rather than principal or otherwise in any

- particutar order between any of the Secured Liabilities.

Suspense account

" All monies received by CWU, a Receiver ar a Delegate under this Charge:

(8) may, at the discretion of CWU, Receiver or Delegate, be credited fo any
suspense or secutities reallsed account;

(b) shall bear interest at such rate, If any, as may be agreed in writing between
CWU and the Chargor; and

{c) may be held in such account for so long as CWiJ, Recelver or Delegate
thinks fit.

GOSTS AND INDEMNITY

Costs

The Chargor shall pay to, or reimburse, CWU and any Recelver on demand, on a full
indemnity basis, all Costs incurred by CWU, any Receiver or Delegate in connection
with:

(a) this Charge or the Charged Property;

{b) taking, holding, protecting, perfecting, preserving or enforcing (or attempting
to do so) any of CWU's, a Receiver's or Delegate's rights under this Charge,
or

13




12.2 »

13.

14,

-

(c) taking proceedings for, or recovering, any of the Secured Liabilities,

together with Interest on those Costs, which shall accrue and be payable {without the
need for any demand for payment being made) from the date on which the relevant
Cost arose until full discharge of that Cost (whether before or after judgment,
liquidation, winding up or administration of the Chargor) at the Default Rate.

Indemnity

The Chargor shall indemnify CWU, each Receiver and each Delegate, and their
respective employees and agents on a full indemnity basis In respect of ail Costs
incurred or suffered by any of them in or as a result of;

(a) the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested In them under this Charge or by law In respect of the
Charged Propetty;

(b} taking, holding, protecting, parfecting, preserving or enforcing {or attempting
to do so) the security constituted by this Charge; or

(c) any default or delay by the Chargor in performing any of its obligations
under this Charge.

Any past or present employee or agent may enforce the terms of this clause 12.2
subject to and in accordance with the provisions of the Contract (Third Party Rights)

_ {Scotland) Act 2017.

FURTHER ASSURANCE
The Chargor shall, at its own expense, take whatever action CWU or any Receiver
may reasonably require for;

{(a) creating, perfecting or protecting the security intended to be created by this
Charge;

(b) facilitating the realisation of any of the Charged Property; or

(c) facilitating the exercise of any right, power, authority or discrefion
exercisable by CWU or any Receiver in respect of any of the Charged
Property,

including, without Himitation, if CWU thinks it expedient, the execution of any transter,

. conveyance, assignment, asslgnment or assurance of all or any of the assetls forming

part of, or Intended to form part of, the Charged Property {whether to CWU or to its
nominee) and the glving of any notice, order or direction and the making of any
registration.

POWER OF ATTORNEY

14.1 |, Appointment of attorneys

14




The Chargor lrevocably appoints CWU, every Receiver and every Delegale
separately to be the attorney of the Chargor and, in Its name, on its behalf and as its
act and deed, to execute any documents and do any acts and things which:

(a) the Chargor is required to execute and do under this Charge; andfor

. (b} any atiorney deems proper or desirable in exercising any of the rights,
powers, authorities and discretions conferrad by this Charge or by law on
CWU, any Recelver or any Delegate.

14.2  Ratification of acts of altorneys

The Chargor ratlfies and confirms, and agrees to ratify and confirm, anything which
any of its attorneys may do in the proper and lawful exercise, or purported exercise,
of all or any of the rights, powers, authorities and discretions referred to in clause
14.1.

15. RELEASE

Subject to clause 17.3, on the expiry of the Security Period (but not otherwise), CWU
shall, at the request and cost of the Chargor, take whatever action Is necessary o
release the Charged Propetty from the security constituted by this Charge.

16, ° ASSIGNATION AND TRANSFER

16.1 Assignation by CWU

{(a) At any time, without the consent of the Chargor, CWU may assign or
transfer the whole or any part of CWU's rights and/or obligations under this
Charge to any person.

{b) CWU may disclose to any actual or proposed assignee or transferee such
Information about the Chargor, the Charged Property and this Charge as
\ CWU considers appropriate.

16.2  Assignation by Chargor

" The Chargor may not assign any of its rights, or transfer any of its obligations, under
this Charge or enter Into any transaction that would resuli in any of those rights or
obligations passing to another person,

47. , FURTHER PROVISIONS
17.1  Independent security

This Charge shall be in addition to, and independent of, every other security or
guarantee which CWU may hold for any of the Secured Liabilities at any time. No
prior security held by CWU over the whole or any part of the Charged Property shall
merge in the security created by this Charge.
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17.2  Continuing security

This Charge shall remain In full force and effect as a continuing securlty for the
Secured Liabilities, despite any setflement of account, or Intermediate payment, ar
other matter or thing, unless and until CWU discharges this Charge in writing.

17.3  Discharge conditional

Any release, discharge or setilement between the Chargor and CWU shall be

deemed conditional on no payment or security received by CWU in respect of the

Secured Liabliities being avoided, reduced or ordered to be refunded pursuant to any
+ law relating to insolvency, bankruptcy, winding up, administration, recelvership or
_otherwise. Desplte any such release, discharge or settlement:

(@) CWU or its nominee may retain this Charge and the security created by or
pursuant to it, including all certificates and documents relating to the whole
or any part of the Charged Property, for such period as CWU desms
necessary lo provide CWU with security against any such avoldance,
reduction or order for refund; and

{b) CWU may recover the value or amount of such seourity or payment from the
Chargor subsequently as if such release, discharge or settlement had not
aceurred.

174 . Certificates

A certificate or determination by CWU as to any amount for the time being due to It
. from the Chargor shall be, in the absence of any manifest error, conclusive evidence
of the amount due.

17.5 Rights cumulative

The rights and powers of CWU conferred by this Charge are cumulative, may be
exercised as often as CWU considers appropriate, and are in addition to its rights and
powers under the general law.

17.6 Variations and waivers

. Any waiver or variation of any right by CWU (whether arising under this Charge or
under the general law) shall only be effective if it is in writing and signed by CWU and

» applies only in the clreumstances for which It was given, and shall not prevent CWU
from subsequently relying on the relevant provision.

17.7  Further exercise of rights

No act or course of conduct or negotiation by ar on behalf of CWU shall, In any way,
praclude CWU from exercising any right or power under this Charge or constitute a
suspension or varlation of any such right or power.
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17.8 - Delay

Na delay or failure to exercise any right or power under this Charge shall operate as a
waiver,

17.9  Single or partial exercise

No single or partial exercise of any right under this Charge shall prevent any other or
further exerclse of that or any other right.

17.10 Partial invalidity

18,

18.1

The invalidity, unenforceabllity or illegality of any provision (or part of a pravision) of
this Charge under the laws of any jurisdiction shall not affect the validity,
enforceability or legality of the other provislons. if any invaiid, unenforceable or illegal
provision would be valld, enforceable or legal if some part of it were deleted, the

* provision shall apply with any modifications necessary to give effect to the

commercial intention of the partles.

NOTICES
Service
Each notice or other communication required to be given under or in connection with

this Charge shall be:

(a) In writing, delivered personally or sent by pre-paid first-class letter or fax;
and

{b} sent
(i) tothe Chargor at:

Edinburgh Student Lets 2 Lid at 166 College Road, Harrow,
Middlesex, England, HA1 1RA

Attention: Sean O'Driscoll and Bhavna Patel
(i) toCWUat:

CWU Trustee Limited at ¢fo Crowd With Us Limited, Clerkenwell
Close, Farringdon, London, EC1R 0AT

Attention: Rob Wilkinson and Thor Portess

,or to such other address or fax number as is notified in writing by one party to the
other from time to time.

18.2 Receipt by Chargor

Any notice or other communication that CWU gives shall be deemed to have been
received:
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18.3

19.

19.1

19.2

19.3

19.4

19.5

{a) if sent by fax, when received in legible form;
{b) if given by hand, at the time of actual delivery; and
(c) i posted, on the second Business Day after the day it was sent by pre-paid

first-class post,

A notice or other communication given as described in clause 18.2(a) or clause

18.2(b) on a day which is not a Business Day, or after normal business hours, In the
X place It is received, shall be deemed to have been received on the next Business
' Day.

Recelpt by CWU

) Any notice or other communication given to CWU shall be deemed to have been

received only on actual recelpt.

COQUNTERPARTS
Counterparts

This Charge may be executed in any number of counterparts and by the parties on
separate counierparts.

Where executed in counterpart

Whaers executed in counterpart,

(a) this Charge shall not take effect until afl of the counterparts have been
delivered;

(b) the parties may choose to evidence the date of delivery of this Charge by
inserting the date of delivery on the front page of this Charge.

If not executed in counterpart

If this Charge is not executed In counterparts, this Charge shall be deliverad on the
date inserted on the front page of this Charge or, if no such date is nserted, the date
on which the last party signed this Charge.

Nomination

The parties to this Charge, In accordance with secfion 2(1) of the Legal Writings
(Counterparts and Delivery) (Scotland) Act 2015 {the “Counterparts Act"), nominate
Lindsays to take delivery of all counterparts of this Charge. The parties agree that
the provisions of section 2(3) of the Counterparts Act shall not apply to any
counterpart of this Charge.

- Date of delivery
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19.6

20,

21,

2141

21.2

The date of delivery of this Charge is the date of delivery stated on the front page of
this Charge. 1f no date of dellvery is stated, the date of delivery Is the date of signing
stated below the signature of the Chargor.

Autharisation

The Chargor hereby authorises the CWU or its agent to insert the date of delivery of
this Charge on the front page of this Charge.

CONSENT TO REGISTRATION

The Chargor consents to the registration of this Charge and of each certificate

* referred to in clauses 2.1 (b) and 17.4 above for preservation and execution.

GOVERNING LAW AND JURISDIGTION

Governing law

This Charge and any dispute or claim arising out of or in connection with it or its
sublect matter or formation (including non-contractual disputes or claims)} shall be
governed by and construed in accordance with the law of Scotland.

Jurisdiction

The parties to this Charge irrevocably agree that, subject as provided below, the
courts of Scotland shall have exclusive Jurisdiction to settle any dispute or claim that
arises out of or In connection with this Charge or its subject matter or formation
(including non-contractual disputes or claims). Nothing in this clause shall Imit the
right of CWU to take proceedings against the Chargor in any other court of competent
Jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions
preclude the taking of proceedings in any other jurisdictions, whether concurrentiy or
not, to the extent permitted by the law of such other jurisdiction.
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21.3 Other service

The Chargor lrrevocably consents o any process In any proceedings under clause
21.2 being served on it In accordance with the provisions of this Charge relating to
service of notices, Nothing contained In this Charge shall affect the right to serve
process in any other manner permitied by law.

This Is an important document. You should take independent legal advice before signing and
sign only when you fully understand the consequences and if you want to be legally bound.

IN WITNESS WHEREOF fhese presents consisting of this and the preceding 18 pages
together with the Schedule annexed as relative hereto are exacuted as follows:-

Executed for and on bahalf of
EDINBURGH STUDENT LETS 2 LTD
acting by a director

At | oo

On |3 wovEiger. 2.0
in the presence of: X

Executed for and on behalf of
CWU TRUSTEE LIMITED
acting by a director

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

At Directar
On

in the presence of:

Diractor fUll NAME... it i aas

WINess signatlund.. ... oo oo

Name of WIRESS.....vociinirivinvisinorirermaeriann

Address of
HNESS. .ouva e eiininrerierb s rasaestaaianrnns
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213 Other service

The Chargor irrevocably consents to any process in any proceedings under clause 21,2
belng served on it in accordance with the provisions of this Charge relating to sarvice
of notices. Nothing contained In this Charge shall affect the right to serve process in
any other manher permitted by law.

This Is an Important document. You should take independent [egal advice before signing and
sign only when you fully understand the consequences and if you want to be legally bound.

IN WITNESS WHEREGF these presents consisting of this and the preceding 18 pages together
with the Schedule annexed as relative hereto are executed as follows:-

Executed for and on behaif of
EDINBURGH STUDENT LETS 2LTD
acting by a director
Director
Al
On
in the presehce of:

Director full BEBME. ...ccvir e reenvenre e irerrrenrrasnen
Witness SIgnatluse, ... vceeearernmrerecinsnnanisnn
MName of WIHNESS. ...vv e iveesrsrisisiarsssissisissnaas

Address of
VI EES. .. s crenernrnrsrensetinnvannsrnsanss

Executed for and on behalf of
CWU TRUSTEE LIMITED

acting by a direstor -

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

At \’.ZN T Director

On A2 A NEQ »
in the presie'nce of! e A

Director full name. & Lo o rrsras e

Witness signature..., . V... .......oxi00ieinne

Name of Witness,.. ). ¥1¥ \9%\{9-2\, flEZ’

Address of
Witness,, ¥
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This is the Schedule referred to in the foregoing Floating Charge by Edinburgh Student
Lets Ltd in favour of CWU Trustee Limited as securily trustee for itself and the
Bondholders

31

32

Undertakings

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Chargor shall not at any time, except with the prior written consent of CWU:

(@)

(b)

()

create, purport to create or permit to subsist any Security Interest on, or in
relation to, any Charged Property other than any Securily Interest created by
this Charge or any Permitted Security interest;

sell, assign, transfer, part with possession of or otherwise dispose of in any
manner {or purport to do so) all or any part of, or any interest in, the Charged
Property; or

create or grant (or purport to create or grant) any interest in the Charged
Property in favour of a third party,

PRESERVATION OF CHARGED PROPERTY

The Chargor shail not do, or permit to be done, any act or thing which would or might
depreciate, jeopardise or otherwise prejudice the security held by CWU or materially
diminigh the value of any of the Charged Property or the effectiveness of the security
craated by this Charge.

COMPLIANCE WITH LAWS AND REGULATIONS

The Chargor:

shall not, without CWU's prior written consent, use or permit the Charged Property to
be used in any way contrary to law,

shall:

(a)

(0}

comply with the requirements of any law and regulation retating to or affecting
the Charged Property or the use of it or any part of it;

obtain, and promptly renew from fime to time, and comply with the terms of
all authorisations that are required in connection with the Charged Property
or its use or that are necessary to preserve, maintain or renew any Charged
Property; and
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(c) promptly effect any maintenance, modifications, alterations or repairs to be
effected on or in connection with the Charged Property that are required to
be made by it under any law or regulation.

4. ENFORCEMENT OF RIGHTS
The Chargor shall use its best endeavours (o

(@) procure the prompt observance and performance by the relevant
counterparty to any agreement or arrangement with the Chargor and forming
part of the Charged Property of the covenants and other obligations imposed
on such counterparty; and

(b} enforce any rights and institute, continue or defend any proceedings refating
to any of the Charged Praperly that CWU may require from time to time,

5, NOTICE OF MISREPRESENTATIONS AND BREACHES

The Chargor shall, promptly on becoming aware of any of the same, give CWU notice
In walting of.

(a) any representation or warranty set out In clause & which Is incorract or
misteading in any material respect when made or deemed to be repeated,
and

{b) any breach of covenant set out in this Charge.

6. TITLE DOCUMENTS

The Chargor shall, on the execution of this Charge, deposit with CWU and CWU shall,
for the duration of this Charge, be entitied to hold all deeds and documents of title
relating to the Charged Property which are in the possession or control of the Chargor
(if these are nat within the possession and/or control of the Chargor, the Chargor
undertakes to obtain possession of all such deeds and documents of title).

7. CHARGOR'S WAIVER OF SET-OFF

The Chargor waives any present or future right of set-off it may have in respect of the
Secured Liabilities (including sums payable by the Chargor under this Charge).

___- Director — Edinburgh Student Lets Ltd { [3-vaves VDAFEL)

Director — Crowd with Us Limited
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{(¢) promptly effect any maintenance, modifications, alterations or repairs fo be
effected on or in connection with the Charged Property that are required to
be made by it under any law or regulation.

ENFORCEMENT OF RIGHTS
. The Chargor shall use its best endeavours to:

(@) procure the prompt observance and performance by the relevant
counterparty to any agreement or arrangement with the Chargor and forming
part of the Charged Property of the covenants and other obiigations imposed
on such counterparly, and

(b) enforce any rights and Institute, continue or defend any proceedings relating
to any of the Charged Property that CWU may require from time to time.

NOTICE OF MISREPRESENTATIONS AND BREAGHES

The Chargor shall, promptly on becoming aware of any of the same, give CWU notice
in writing of:

{(a) any representation or warranty set out in clause S which is incorrest or
misleading in any meterial respect when made or deemed to be repeated;
and

(b) any breach of covenant set out in this Charge.

TITLE DOCUMENTS

The Chargor shall, on the execution of this Charge, deposit with CWU and CWU shall,
for the duration of this Charge, be entiled to hold all deeds and documents of titie
relating to the Charged Property which are in the possession or control of the Chargor
{if these are not within the possession andfor control of the Chargor, the Chargor
undertakes to obtain possession of all such deeds and documents of title).

CHARGOR'S WAIVER OF SET-OFF

The Chargor waives any present or future right of set-off it may have in respect of the
Secured Liabilities (including sums payable by the Chargor under this Charge).

Director — Edinburgh Student Lets 2 Ltd

Director — Crowd with Us Limited
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