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THIS DEED is dated 17 April 2020 between

(1

(2)

Morton Group Limited a private limited company registered in England and Wales with
registered number 10536728 and whose registered office address is at Fioor 2, Arden
House Regent Centre, Gosforth, Newcastle Upon Tyne, England, NE3 3LZ and Mysing
Development Capital Limited a private limited company registered in England and
Wales with registered number 11309993 and whose registered office address is at 9,
Silkwood Park, Fryers Way, Wakefield, England, WF5 9TJ (the "Chargors" and each a
"Chargor"}; and

Heritage Square Limited a private limited company registered in England and Wales
with registered number 08364250 and whose registered office address is at Elder House,
St Georges Business Park, Brooklands Road, Weybridge, Surrey, United Kingdom, KT13
0TS as security trustee for the Secured Parties (the "Security Agent").

BACKGROUND:

(A)

(B)

The Chargors enter into this Deed in connection with the Facility Agreement (as defined
below).

It is intended that this document takes effect as a deed notwithstanding the fact that a
party may only execute this document under hand.

IT IS AGREED as follows;

1 DEFINITIONS AND INTERPRETATION

11 Definitions
In this Deed:
Act means the Law of Property Act 1925.
Borrower means LOK Developments JV2 Limited (No. 109216489) whose registered
office is at 9 Silkwood Park, Fryers Way, Wakefield, WF5 9T.J.
Facility Agreement means the facility agreement dated on or around the date of this
Deed between (among others) the Borrower and the Security Agent.
Party means a parly to this Deed.
Rights means any Security or other right or benefit whether arising by set-off,
counterclaim, subrogation, indemnity, proof in liguidation or otherwise and whether from
contribution or otherwise.
Receiver means a receiver or receiver and manager or administrative receiver, in each
case appointed under this Deed.
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Secured Liabilities means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of each Transaction Obligor fo the Security Agent under each Finance

Document.

Security Asset means any asset of the Chargor which is, or is expressed to be, subject
to any Security created by this Deed.

Security Period means the period beginning on the date of this Deed and ending on the
date on which all the Secured Liabilities have been unconditionally and irrevocably paid
and discharged in full.

Shares means all present and future certificated stocks, shares, loan capital, securities,
bonds and investments (whether or not marketable) for the time being owned (at law or
in equity) by a Chargor in the Borrower, including (but not limited to):

{a) the shares described in Schedule 1 to this Deed and any further shares in the
issued share capital of the Borrower legally or beneficially owned by the Chargor,

{a) any dividend, interest or other distribution paid or payable in relation to any of the
Shares; and
()] any right, money, shares or property accruing, offered or issued at any time in

relation to any of the Shares by way of redemption, substitution, exchange,
conversion, bonus, preference or otherwise, under option rights or otherwise.

Subordinated Debt Pocuments means any document evidencing or recording the terms
of any Subordinated Liabilities.

Subordinated Liabilities means all present and future obligations and liabilities of the
Borrower (whether actual or contingent and whether owed jointly or severally or in any
other capacity whatever) which are, or are expressed to be, or may become, due, owing
or payable to a Chargor, including, without limitation, under the Subordinated Debt

Documents.
1.2 Construction
(a) Capitalised terms defined in the Facility Agreement have the same meaning in
this Deed unless expressly defined in this Deed.
(b) The provisions of clause 1.2 (Construction) of the Facility Agreement apply to this
Deed as though they were set out in full in this Deed except that references to
the Facility Agreement will be construed as references to this Deed.
{c) Unless a contrary indication appears, a reference in this Deed to:
WORK136421398Ww.2 2 55296.26
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(i) a Finance Document or Transaction Document or any other agreement
or instrument is a reference to that Finance Document or Transaction
Document or other agreement or instrument as amended, novated,
supplemenied, extended or restated,;

(i) any rights in respect of an asset includes:
(A) all amounts and proceeds paid or payable;
{B) all rights to make any demand or claim; and

(C) all powers, remedies, causes of action, security, guarantees and
indemnities,

in each case in respect of or derived from that asset;

i) any share, stock, debenture, bond or other security or investment

includes:;
{A) any dividend, interest or other distribution paid or payable;

B) any right, money or property accruing or offered at any time by
way of redemption, substitution, exchange, bonus or preference,
under option rights or otherwise,

in each case in respect of that share, stock, debenture, bond or other
security or investment; and

{iv} the term “this Security” means any Security created by this Deed.

{d) Any covenant of the Chargor under this Deed (other than a payment obligation
which has been discharged} remains in force during the Security Period.

(e) The terms of the other Finance Documents and of any other agreement or
instrument between any Parties in relation to any Finance Document are
incorporated in this Deed to the extent required to ensure that any purported
disposition, or any agreement for the disposition, of any freehold or leasehold
property contained in this Deed is a valid disposition in accordance with section
2(1) of the Law of Property (Miscellanecus Provisions) Act 1989.

(H) If the Security Agent considers that an amount paid to a Secured Party under a
Finance Document is capable of being avoided or otherwise set aside on the
liquidation or administration of the payer or otherwise, then that amount will not
be considered to have been irrevocably paid for the purposes of this Deed.
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(9)

Unless the context otherwise requires, a reference to a Security Asset includes
the proceeds of any disposal of that Security Asset.

1.3 Effect as a Deed
This Deed is intended to take effect as a deed notwithstanding that the Security Agent
may have executed it under hand only.
14 Third party rights
(a) Unless expressly provided to the contrary in a Finance Document, a person who
is not & Party has no right under the Third Parties Act to enforce or to enjoy the
benefit of any term of this Deed.
(b) Notwithstanding any term of any Finance Document, the consent of any person
who is not a Party is not required to rescind or vary this Deed at any time.
(c) Any Receiver may enforce and enjoy the benefit of any Clause which expressly
confers rights on it, subject to paragraph (b) above and the provisions of the Third
Parties Act.
2 CREATION OF SECURITY
21 General
(a) Each Chargor must pay or discharge the Secured Liabilities in the manner
provided for in the Finance Documents.
(B All the security created under this Deed:
(i) is created in favour of the Security Agent;
i) is created over present and future assets of the Chargor io the extent
such assets are or are purported to be the subject of this Security;
(i) is security for the payment of all the Secured Liabilities; and
{iv) is made with full title guarantee in accordance with the Law of Property
{(Miscellaneous Provisions) Act 1994.
(c) The Security Agent holds this Security on trust for the Secured Parties.
2.2 Shares
Each Chargor charges by way of a first fixed charge its interest in the Shares.
WORK\36421398Ww.2 4 55296.26
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2.3

Subordinated Liabilities

(a) Each Chargor assigns absolutely, subject to a proviso for re-assignment on
redemption:;

(i) all its rights under and in connection with the Subordinated Liabilities;

and

{ii} the benefit of each Subordinated Debt Document and the benefit of all
other agreements, instruments and rights relating to the Security Assets.

{b) To the extent that they have not been effectively assigned under paragraph (b)
above, each Chargor charges by way of a first fixed charge all of its rights listed
under paragraph {a) above,

24 Lirmited recourse
Notwithstanding any other provision under this Deed, it is expressly agreed and
understood that;
(a) the sole recourse of the Security Agent to the Chargors under this Deed is to the
Chargors' interest in the Security Assets;
(b) the liability of each Chargor to the Security Agent pursuant o or otherwise in
connection with the Finance Documents shall be:
(i) limited in aggregate to an amount equal to that recovered as a result of
enforcement of this Deed with respect to its Security Assets, and
{ii) satisfied only from the proceeds of sale or other disposal or realisation of
the Security Assets pursuant to this Deed; and
(c) nothing in this clause shall limit the recourse to a Chargor in respect of any breach
of an obligation or representation given by that Chargor under this Deed of any
wilful misconduct and/or fraud of that Chargor.
3 LIABILITY OF THE CHARGOR AND SECURITY AGENT'S PROTECTIONS
341 Liability not discharged
The Chargors' fability under this Deed in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by:
(a) any intermediate payment, settlement of account or discharge in whole or in part
of the Secured Liabilities;
(b) any variation, extension, discharge, compromise, dealing with, exchange or
renewal of any right or remedy which the Security Agent may now or after the
WORK\36421398w.2 5 55296.26
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(c)

(d)

(e)

U]

(9)

(h)

date of this Deed have from or against the Borrower, a Chargor, any Transaction
Obligor or any other person in connection with the Secured Liabilities;

any act or omission by the Security Agent or any other person in taking up,
perfecting or enforcing any Security, indemnity, or guarantee from or against the
Borrower, any Transaction Obligor, a Chargor or any other person;

any termination, amendment, variation, novation or supplement of or to any of
the Secured Liabilities;

any grant of time, indulgence, waiver or concession to the Borrower, any
Transaction Obligor, a Chargor or any other person;

any insolvency, bankruptey, liquidation, administration, winding up, incapacity,
limitation, disability, the discharge by operation of law, or any change in the
constitution, name or style of the Borrower, any Transaction Obligor, a Chargor
or any other person;

any invalidity, illegality, unenforceability, irregularity or frustration of any actual or
purported obligation of, or Security held from, the Borrower, any Transaction
Obligor, a Chargor or any other person in connection with the Secured Liabilities;

any claim or enforcement of payment from the Borrower, any Transaction
Obligor, a Chargor or any other person; or

any other act or omission which would not have discharged or affected the liability
of a Chargor had it been a principal debtor or by anything done or omitted by any
person which, but for this provision, might operate to exonerate or discharge a

Chargor or otherwise reduce or extinguish its liability under this Deed.

3.2 Immediate recourse

Each Chargor waives any right it may have to require the Security Agent:

(a)
(b)

()

to take any action or obtain judgment in any court against any other person;

to make or file any claim in a bankruptcy, liquidation, administration or insolvency
of any other person; or

to make demand, enforce or seek to enforce any claim, right or remedy against

or any other person

before taking steps to enforce any of its rights or remedies under this deed.
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Classification; Cenfidential



3.3

Non-competition

Each Chargor warrants to the Security Agent that it has not taken or received, and shall
not take, exercise or receive the benefit of any Rights from or against the Borrower, its
liquidator, an administrator, co-guarantor or any other person in connection with any
liability of, or payment by, the Chargor under this Deed but:

(a) if any of the Rights is taken, exercised or received by the Chargor, those Righis
and all monies at any time received or held in respect of those Rights shall be
held by the Chargor on trust for the Security Agent for application in or towards
the discharge of the Secured Liabilities under this deed; and

(b) on demand by the Security Agent, that Chargor shall promptly transfer, assign or
pay to the Security Agent all Rights and all monies from time to time held on trust
by that Chargor under this Clause 3.3.

4 REPRESENTATIONS
Each Chargor makes the representations and warranties set out in this Clause 4
(Representations) to the Security Agent as trustee for itself and on behalf of each of the
other Secured Parties, on the date of this Deed.

4.1 Binding obligations
The obligations expressed to be assumed by it in this Deed are legal, valid, binding and
enforceable obligations and this Deed is, and will continue to be, effective security overall
and every part of the Security Assets in accordance with its terms.

42 Non-conflict with other obligations
The entry into and performance by it of, and the transactions contemplated by, this Deed
do not and will not conflict with:
(a) any law or regulation applicable to it; or
(b) any agreement or instrument binding upon it or any of its assets.

4.3 Power and authority
it has the power to enter into, perform and deliver, and has taken all necessary action to
authorise its entry into, performance and delivery of, this Deed and the transactions
contemplated by it.

44 Validity and admissibility in evidence
All Authorisations required:
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{(a) to enable it lawfully to enter into, exercise its rights and comply with its obligaticns
in this Deed; and

{s}] to make this Deed admissible in evidence in its jurisdiction of incorporation

have been obtained or effected and are in full force and effect,

45 No filing or stamp taxes

It is not necessary to file, record or enrol this deed with any court or other authority or pay

any stamp, registration or similar taxes in relation to this deed or any transaction

contemplated by it.

4.6 Insolvency
None of the circumstances described in clause 22.6 (/nsolvency) of the Facility
Agreement applies to it.

47 Governing law and enforcement

(a) The choice of English law as the governing law of this Deed will be recognised
and enforced in its jurisdiction of incorporation.

(b) Any judgment obtained in England in relation to this Deed will be recognised and
enforced in its jurisdiction of incorporation.

4.8 Shares

(a) The Shares are fully paid and are not subject to any option to purchase or similar
rights.

{b) The Shares represent the whole of the issued share capital of an issuer of any
Security Assets and no person has any option, warrant or other similar right to
subscribe for any shares of an issuer of any Security Assets.

{c) The Chargors are the sole legal and beneficial owners of the Security Assets.

(d) The constitutional documents of an issuer of any Security Assets do not;

(i} restrict or inhihit any transfer of the Shares on creation or enforcement
of the security constituted by this Deed; or
{ii) contain any rights of pre-emption.

(e) Each Chargor has complied with all notices relating to all or any of the Shares

received by it pursuant to secfions 790D and 790E of the Companies Act 20086,
WORK\36421398\.2 8 55296.26
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f No warning notice has been issued under paragraph 1(2) of Schedule 1B of the
Companies Act 2006, and no restrictions notice has been issued or received
under paragraph 1(3) of Schedule 1B of the Companies Act 2008, in respect of
all or any of the Shares.

4.9 No proceedings pending or threatened
As at the date of this Deed, no litigation, arbitration or administrative proceedings of or
before any court, arbitral body or agency, have been started against it or, to the best of
each Chargor's knowledge and belief, been threatened against it.

410  No Security
The Security Assets are free from any Security other than the Security created by this
Deed.

4.11 No adverse claims
The Chargors have not received, or acknowledged notice of, any adverse claim by any
person in respect of the Security Assets or any interest in them.

4.12  No adverse covenants
There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever that materially and adversely affect the Security Assets.

413  No breach of laws
There is no breach of any law or regulation that materially and adversely affects the
Security Assets.

414  Nointerference in enjoyment
No facility necessary for the enjoyment and use of the Security Assets is subject to terms
entitling any person to terminate or curtail its use,

415 Avoidance of Security
No Security expressed to be created under this Deed is liable to be avoided, or otherwise
set aside, on the liquidation or administration of the Chargors or otherwise.

416  No prohibitions or breaches
The entry into this Deed by the Chargors does not and will not constitute a breach of any
policy, agreement, document, instrument or obligation binding on the Chargors or their
assets.

WORK\36421398w.2 9 55296.26
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4.17

4.18

5.1

52

Enforceable security

This Deed constitutes and will constitute the legal, valid, hinding and enforceable
obligations of the Chargor and is and will continue to be effective security over all and
every part of the Security Assets in accordance with its terms.

Repetition

The representations and warranties set out in Clause 4.1 (Binding obligations) to Clause
4 17 (Enforceable security) are deemed to be repeated on each date referred to in Clause
17.27 (Repetition) of the Facility Agreement.

INFORMATION UNDERTAKINGS

The Chargors make the undertakings set out in this Clause 5 {o the Security Agent (as
trustee for itself and for the benefit of each other Secured Party) for the continuance of
the Security Period.

information
Each Chargor shall:

{a) promptly following receipt, send to the Security Agent copies of any notice,
circular, report, accounts and any other document received by it that relates to
the Security Assets;

{b} promptly, upon request, give the Security Agent such other information
concerning the Security Assets as the Security Agent may reasonably require;

(c) promptly notify the Security Agent in writing of any action, claim, notice or
demand made by or against it in connection with all or any part of a Security
Asset or of any fact, matter or circumstance which may, with the passage of time,
give rise to such an action, claim, notice or demand, together with, in each case,
the Chargor's proposals for settling, liquidating, compounding or contesting any
such action, claim, notice or demand and shall, subject to the Security Agent's
prior approval, implement those proposals at its own expense.

Notification of misrepresentation and breaches

Each Chargor shall, promptly on becoming aware of any of the same, notify the Security
Agent in writing of:

(a) any representation or warranty set out in Clause 4 (Representations) which is
incorrect or misleading in any material respect when made or deemed to be
repeated; and
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(b) any breach of any covenant or undertaking set out in this Deed.

8 UNDERTAKINGS
The Chargors make the undertakings set out in this Clause 6 to the Security Agent (as
trustee for itself and for the benefit of each other Secured Party) for the continuance of
the Security Period.
6.1 Authorisations
Each Chargor shall:
(a) comply with the requirements of any law and regulation relating to or affecting
the Security Assets or the use of it or any part of them; and
b obtain, and promptly renew from time to time, and comply with the terms of all
Authorisations that are required in connection with the Security Assets or their
use or that are necessary to preserve or renew any Security Asset.
6.2 Preservation of Security Assets
No Chargor shall do, or permit to be done, any act or thing that would or might reasonably
be expected to depreciate, jeopardise or otherwise prejudice the security held by the
Security Agent, or materially diminish the value of any of the Security Assets or the
effectiveness of the security created by this Deed.
6.3 Compliance with laws and regulations
Each Chargor shall comply in all material respects with all applicable Laws and
regulations (including, for the avoidance of doubt, health and safety laws).
6.4 Chargor waiver of set-off
Each 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 Deed).
6.5 Enforcement of rights
Each Chargor shall use its best endeavours to enforce any of its rights and institute,
continue or defend any proceedings relating to any of the Security Assets that the Security
Agent may require from time to time.
6.6 Payment of outgoings
Each Chargor shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Security Assets and, promptly
on demand, produce evidence of payment to the Security Agent.
WORK\36421398Ww.2 11 55296.26
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6.7

6.8

6.9

6.10

Notice of misrepresentations and breaches

Each Chargor shall, promptly on becoming aware of any of the same, give the Security
Agent notice in writing of.

(a) any representation or warranty set out in this Deed that is incorrect or misleading

in any material respect when made or deemed to be repeated; and
(b) any breach of any covenant set out in this Deed.
Nominations

(a) Each Chargor shall immediately terminate all nominations it may have made in
respect of any Security Asset and, pending such termination, procure that any
person so nominated:

(i) does not exercise any rights in respect of any Security Asset without the
prior written approval of the Security Agent; and

ii) immediately upon receipt by it, forward to the Security Agent all
communications or other information received by it in respect of any
Security Asset for which it has been so nominated.

(b) No Chargor shall, during the Security Period, exercise the right to nominate any
persen other than the Security Agent to enjoy or exercise any right relating to the
Security Assets.

Pre-emption rights and restrictions on transfer
Each Chargor shall:

{(a) obtain all consents, waivers, approvals and permissions that are necessary,
under the articles of association (or otherwise) of any Transaction Obligor, for the
transfer of the Security Assets to the Security Agent or its nominee, or fo a

purchaser on enforcement of the security constituted by this Deed; and

{b) procure the amendment of the share transfer provisions (inciuding, but not limited
to, deletion of any pre-emption on transfer provisions) under the articles of
association, other constitutional document or otherwise of any Transaction
Obligor in any manner that the Security Agent may require in order to permit the
transfer of the Security Assets fo the Security Agent or its nominee, or fo a
purchaser on enforcement of the security constituted by this Deed.

Deposit
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6.11

6.12

Each Chargor must immediately, or in relation fo Shares acquired after the date of this

Deed must immediately thereafter;

(@)

(b)

Calls

(a)

(b)

deposit with the Security Agent, or as the Security Agent may direct, all
certificates and other documents of title or evidence of ownership in relation fo
the Shares; and

execute and deliver to the Security Agent all share transfers and other documents
which may be requested by the Security Agent in order to enable the Security
Agent or its nominees circumstances where the terms of this Deed become
enforceable, to be registered as the owner of or otherwise obtain a legal title to
its Shares at any time and without notice to the Chargor.

Each Chargor must pay all calls or other payments due and payable in respect
of any of its Shares in accordance with the Facility Agreement.

If a Chargor fails to do so, the Security Agent may pay the calls or other payments
in respect of any of its Shares on behalf of the Chargor. The Chargors must
immediately on request reimburse the Security Agent for any payment made by
the Security Agent under this Clause 6.11 (Calls).

Other obligations in respect of the Shares

(a)

(b)

(c)

Each Chargor must promptly send a copy to the Security Agent of, and comply
with all requests for, information which is within its knowledge and which are
made under any law or regulation or any similar provision contained in any
articles of association or other constitutional document, or by any listing or other
authority, relating to any of its Shares. If it fails to do so, the Security Agent may
elect to provide such information as it may have on behalf of the Chargor,

Each Chargor must comply with afl other conditions and obligations assumed by
it in respect of any of its Shares.

The Security Agent is not obliged to:
(i) perform any obligation of a Chargor;
(i) make any payment;

(i) make any enguiry as to the nature or sufficiency of any payment received
by it or a Chargor, or

{iv) present or file any claim or take any other action fo collect or enforce the
payment of any amount to which it may be entitied under this Deed,

WORK\36421398w.2 13 55296.26

Classification: Confidential



in respect of any of the Shares.
6.13 Changes to rights

(a) No Chargor shall take, or allow the taking of, any action on its behalf which may
result in the rights attaching to, or conferred by, all or any of the Security Assets
being altered.

(b) No Chargor shall cause or permit:
{i) any of the Security Assets to be consolidated, sub-divided or converted;
{ii) the other shares of each issuer of the Shares to be re-organised,

exchanged or repaid; or

{iii) any further shares in the share capital of an issuer of the Shares to be
issued.

6.14 Compliance with Requests for Information

Each Chargor shalt promptly copy to the Security Agent and comply with all requests for
information which are made under the Companies Act 2006 (including, without limitation,
under sections 790D and 790E of the Companies Act 2006) relating to all or any part of
the Security Assets. If it fails to do so, the Security Agent may elect fo provide such
information as it may have on behalf of a Chargor.

6.15 \Voting rights

(a) Before this Security becomes enforceable:
(i) the voting rights, powers and other rights in respect of its Shares will be
exercised:

(A) by the Chargors; or

(B) if exercisable by the Security Agent, in any manner which the
Chargors may direct the Security Agent in writing; and

(i) all dividends, distributions or other income paid or payable in relation to
any of its Shares must be paid in accordance with the terms of the
Finance Documents.

{b) The Chargors must indemnify the Security Agent against any loss or liability
incurred by the Security Agent as a consequence of the Security Agent acting in
respect of any of ifs Shares as permitted by this Deed on the direction of the
Chargors (or any of them).
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6.16

6.17

71

After this Security has become enforceable, the Security Agent may exercise (in
the name of the Chargors and without any further consent or authority on the part
of a Chargor) any voting rights and any powers or rights which may be exercised
by the legal or beneficial owner of any Shares, any person who is the holder of
any Shares or otherwise,

Subordinated Debt Documents

(@)

(b)

The Chargors shall not, unless the Security Agent agrees otherwise in writing:
(i) amend or vary or agree to any change in, or waive any requirement of,

{ii) seftle, compromise, terminate, rescind or discharge (except by

performance); or

{iii) abandon, waive, dismiss, release or discharge any action, claim or
proceedings against any counterparty to any Subordinated Debt
Document or other person in connection with,

any Subordinated Debt Document or any other document, agreement or
arrangement comprising the Security Assets.

The Chargors shall, unless the Security Agent agrees otherwise in writing,
comply with the terms of any Subordinated Debt Documents and any other
document, agreement or arrangement comprising the Security Assefs.

Notices

Each Chargor must

(a)

(b)

promptly after execution of this Deed (and in any event within 5 Business Days
of the date of this Deed) serve a notice of assignment or charge {as applicable),
substantially in the form of Part A of Schedule 2 of (Form of Notice), on the
Borrower; and

use reasonable endeavours to ensure that such party acknowledges that notice,
substantially in the form of Part A of Schedule 2 {Form of Notice}.

POWERS OF THE SECURITY AGENT

Power to remedy

(@)

The Security Agent shall be entitled (but shall not be obliged) to remedy, at any
time, a breach by a Chargor of any of its cbligations contained in this Deed and
the Chargors irrevocably authorise the Security Agent and its agents to do all
things that are necessary or desirable for that purpose.
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7.2

7.3

74

7.5

{b) Any monies expended by the Security Agentin remedying a breach by a Chargor
of its obligations contained in this Deed shall be reimbursed by the Chargors to
the Security Agent on demand on a full indemnity basis and shall carry interest
in accordance with Clause 13 (Expenses and indemnity).

Exercise of rights

{(a) The rights of the Security Agent under Clause 7.1 (Power to remedy) are without
prejudice to any other rights of the Security Agent under this Deed.

(b The exercise of any rights of the Security Agent under this Deed shall not make
the Security Agent liable to account as a mortgagee in possession.

Security Agent has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this Deed on
a Receiver may, after the security constifuted by this Deed has become enforceable, be
exercised by the Security Agent in relation to any of the Security Assets whether or not it
has taken possession of any Security Assets and without first appointing a Receiver or
notwithstanding the appointment of a Receiver.

No duties

The Security Agent shall not, in respect of any of the Security Assets, have any duty or
incur any liability for:

(a) ascertaining or taking action in respect of any calls, instalments, conversions,
exchanges, maturities, fenders or other matters relating to any Securily Asset or
the nature or sufficiency of any payment whether or not the Security Agent has
or is deemed to have knowledge of such matters; or

(b) taking any necessary steps to preserve rights against prior parties or any other
rights relating to any of the Security Assets.

Indulgence

The Security Agent may, at ifs discretion, grant time or other induigence, or make any
other arrangement, variation or release with any person not being a Party (whether or not
any such person is jointly liable with the Chargors or any one of them) in respect of any
of the Secured Liabilities, or of any other security for them without prejudice either to this
Deed or to the liability of the Chargors for the Secured Liabilities.
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8.1

8.2

8.3

9.1

9.2

9.3

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Security will become immediately enforceable if an Event of Default occurs,
Discretion

After this Security has become enforceable, the Security Agent may enforce all or any
part of this Security in any manner it sees {it or as instructed in accordance with the
Facility Agreement.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended by
this Deed, will be immediately exercisable at any time after this Security has become
enforceable.

ENFORCEMENT OF SECURITY
General

(a) For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become due and payable on the date of this Deed.

(b) Section 103 of the Act (restricting the power of sale) and section 93 of the Act
(restricting the right of consolidation) do not apply to this Security.

{c) The statutory powers of leasing conferred on the Security Agent are extended so
as to authorise the Security Agent to lease, make agreements for leases, accept
surrenders of leases and grant options as the Security Agent may think fit and
without the need to comply with any provision of section 99 or section 100 of the
Act.

No liability as mortgagee in possession

Neither the Security Agent nor any Receiver will be liable, by reason of entering into
possession of a Security Asset, to account as morigagee in possession or for any loss
on rezlisation or for any default or omission for which a mortgagee in possession might

be liable.
Privileges

The Security Agent and each Receiver is entitied to all the rights, powers, privileges and
immunities conferred by the Act on morigagees and receivers duly appointed under the
Act, except that section 103 of the Act does not apply.
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94 Protection of third parties

No person (including a purchaser) dealing with the Security Agent or a Receiver or its or

his/her agents will be concerned to enquire:
(a) whether the Secured Liabilities have become payable;

(b) whether any power which the Security Agent or a Receiver is purporting to
exercise has become exercisable or is being properly exercised,

{c) whether any money remains due under the Finance Documents; or
{d) how any money paid to the Security Agent or to that Receiver is to be applied.

9.5 Redemption of prior Security

{a) At any time after this Security has become enforceable, the Security Agent may:
(i) redeem any prior Security against any Security Asset; and/or
(ii) procure the transfer of that Security to itself, and/or

{ifi) seitle and pass the accounts of the prior mortgagee, chargee or
encumbrancer; any accounts so seffled and passed will be, in the

absence of manifest error, conclusive and binding on the Chargors.

b The Chargors must pay to the Security Agent, immediately on demand, the costs
and expenses incurred by the Security Agent in connection with any such
redemption andfor transfer, including the payment of any principal or interest.

9.6 Contingencies

if this Security is enforced af a time when no amount is due under the Finance Documents
but at a time when amounts may or wili become due, the Security Agent (or a Receiver)
may pay the proceeds of any recoveries effected by it into a suspense account or other
account selected by it.

9.7 Financial collateral

(a) To the extent that the Security Assets constitute "financial collateral" and this
Deed and the ohligations of the Chargars under this Deed consfifute a "security
financial collateral arrangement” {in each case, for the purpose of and as defined
in the Financial Collateral Arrangements (No. 2) Regulations 2003), the Security
Agent will have the right after this Security has hecome enforceable to
appropriate all or any part of that financial collateral in or fowards the satisfaction
of the Secured Liabilities.
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(b)

Where any financial collateral is appropriated:

(i) if it is listed or traded on a recognised exchange, its value will be taken
as being the value at which it could have been sold on the exchange on

the date of appropriation; or

(ii) in any other case, its value will be such amount as the Security Agent
reasonably determines having taken into account advice obtained by it
from an independent commercial property adviser, investment bank or
accountancy firm of national standing selected by if,

and each Finance Party will give credit for the proportion of the value of the
financial collateral appropriated to its use.

10 RECEIVER

10.1  Appointment of Receiver

(a)

(c)

(d)

(e)

Except as provided below, the Security Agent may appoint any one or more
persons to be a Receiver of all or any part of the Security Assets if:

(i this Security has become enforceabie; or
i) a Chargor so requests to the Security Agent at any time.

Any appointment under paragraph (a) above may be by deed, under seal or in
writing under its hand.

Except as provided below, any restriction imposed by law on the right of a
mortgagee to appoint a Receiver (including under section 109(1) of the Act) does
not apply to this Deed.

The Security Agent is not entitled to appoint a Receiver solely as a result of the
obtaining of a moratorium (or anything dene with a view to obfaining a

moratorium) under section 1A of the Insolvency Act 1986.

The Security Agent may not appoint an administrative receiver (as defined in
section 28(2) of the Insolvency Act 1986) over the Security Assets if the Security
Agent is prohibited from so doing by section 72A of the Insolvency Act 1986 and
no exception to the prohibition on appointing an administrative receiver applies.

10.2 Removal

The Security Agent may by writing under its hand (subject to any requirement for an order

of the court in the case of an administrative receiver) remove any Receiver appointed by
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10.3

10.4

10.56

11

1.1

it and may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver

whose appointment may for any reason have terminated.
Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it and the
maximum rate specified in section 109(6) of the Act will not apply.

Agent of the Chargors

(a) A Receiver will be deemed to be the agent of the Chargors for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly
appointed by a morigagee under the Act. The Chargors alone are responsible
for any confracts, engagements, acts, omissions, defaults and losses of a
Receiver and for any liabilities incurred by a Receiver.

()] The Security Agent will not incur any liability (either to a Chargor or to any other
persen) by reason of the appointment of a Receiver or for any other reason.

Relationship with Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed
(either expressly or impliedly) or by law on a Receiver may after this Security becomes
enforceable be exercised by the Security Agent in relation to any Security Asset without

first appointing a Receiver and notwithstanding the appointment of a Receiver.
POWERS OF RECEIVER
General

(a) A Receiver has all of the rights, powers and discretions set out below in this
Clause 11 in addition to those conferred on it by any law. This includes:

(id in the case of an administrative receiver, all the rights, powers and
discretions conferred on an administrative receiver under the Insolvency
Act 1886; and

(i) otherwise, all the rights, powers and discretions conferred on a receiver
{or a receiver and manager) under the Act and the Insclvency Act 1986.

(b) If there is more than one Receiver holding office at the same time, each Receiver
may (unless the document appointing him/her states otherwise) exercise all of
the powers conferred on a Receiver under this Deed individually and to the
exclusion of any other Receiver.
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11.2

Possession

A Receiver may take immediate possession of, get in and realise any Security Asset.

11.3 Borrow money
A Receiver may raise and borrow money either unsecured or on the security of any
Security Asset either in priority to this Security or otherwise and generally on any terms
and for whatever purpose which he/she thinks fit.
114  Saie of assets
(a) A Receiver may sell, exchange, convert into money and realise any Security
Asset by public auction or private contract and generally in any manner and on
any terms which he/she thinks fit
(b) The consideration for any such transaction may consist of cash or non-cash
censideration and any such consideration may be payable in a lump sum or by
instalments spread over any period which he/she thinks fit.
(c) Fixtures, other than landlord's fixtures, may be severed and sold separately from
the property containing them without the consent of the Chargor.
11.5 Compromise
A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who is or claims to be a
creditor of the Chargor or relating in any way to any Security Asset.
116 Legal actions
A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings in relation to any Security Asset which he/she thinks fit.
11.7  Receipts
A Receiver may give a vaiid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Security Asset.
11.8  Delegation
A Receiver may delegate his/her powers in accordance with this Deed.
1192 Lending
A Receiver may lend money or advance credit to any person.
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11.10 Protection of assets

11.11

12

13

A Receiver may:

(a) effect any repair or insurance and do any other act which the Chargor might do
in the ordinary conduct of its business to protect or improve any Security Asset;

(b commence andfor complete any building operation; and

(€) apply for and maintain any planning permission, building regulation approval or
any other Authorisation,

in each case as hefshe thinks fit.
Other powers
A Receiver may:

(a) do all other acts and things which he/she may consider necessary or desirable
for realising any Security Asset or incidenta!l or conducive to any of the rights,
powers or discretions conferred on a Receiver under or by virtue of this Deed or
law;

(b) exercise in relation to any Security Asset all the powers, authorities and things
which he/she would be capable of exercising if he/she were the absolute
beneficial owner of that Security Asset; and

{c) use the name of the Chargor for any of the above purposes.
APPLICATION OF PROCEEDS

Allamounts from time to time received or recovered by the Security Agent or any Receiver
pursuant to the terms of this Deed or in connection with the realisation or enforcement of
all or part of this Security will be held by the Security Agent and applied in accordance
with the Facility Agreement. This Clause 12

(a) is subject to the payment of any claims having priority over this Security; and

{b) does not prejudice the right of any Secured Party to recover any shortfall from
the Chargor.

EXPENSES AND INDEMNITY
The Chargors must:

(a) within 5 Business Days of demand, pay to each Secured Party the amount of all
cosfs and expenses (including legal fees) incurred by the Security Agent in
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14

14.1

14.2

14.3

15

connection with this Deed including any arising frem any actual or alleged breach

by any person of any law or regulation; and

{2)] keep each Secured Party indemnified against any failure or delay in paying those

costs or expenses.
DELEGATION
Power of Attorney

The Security Agent or any Receiver may, at any time, delegate by power of attorney or
otherwise to any person for any period all or any right, power, authority or discretion

exercisable by it under this Deed.
Terms

Any such delegation may be made upon any terms and conditions (including the power
o sub-delegate) and subject to any restrictions that the Security Agent or that Receiver
(as the case may be) may, in its discretion, think fit in the interests of the Secured Parties.

Liability

Neither the Security Agent nor any Receiver shall be bound to supervise, or be in any
way responsible for any damages, costs or losses incurred by reason of any misconduct,

omission or default on the part of, any such delegate or sub-delegate.
FURTHER ASSURANCES

(a) The Chargors must promptly, at its own expense, take whatever action the
Security Agent or a Receiver may require for:

(i) creating, perfecting or protecting any security over any Security Assef;
or

(i) facilitating the realisation of any Security Asset, or the exercise of any
right, power or discrefion exercisable, by the Security Agent or any
Receiver or any of their respective delegates or sub-delegates in respect
of any Security Asset.

{b) The action that may be required under paragraph (a} above includes:

{i} the execution of any morigage, charge, transfer, conveyance,
assignment or assurance of any asset, whether to the Security Agent or
to its nominees; or

(ii) the giving of any nofice, order or direction and the making of any filing or
registration,
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16

17

171

17.2

17.3

18

which, in any such case, the Security Agent may consider necessary or desirable.
POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent,
each Receiver and any of their respective delegates or sub-delegates to be its attorney
with the full power and authority of the Chargor to execute, deliver and perfect all deeds,
instruments and other documents in its name and otherwise on its behalf and to do or
cause to be done all acts and things, in each case which may be required or which any
attorney may in its absolute discretion deem necessary for carrying out any obligation of
the Chargor under or pursuant fo this Deed or generally for enabling the Security Agent
or any Receiver to exercise the respective powers conferred on them under this Deed or
by law. Each Chargor ratifies and confirms whatever any attorney does or purports to do
under its appointment under this Clause 16.

MISCELLANECUS
Continuing Security

This Security is a continuing security and will extend to the ultimate balance of the
Secured Liabilities regardless of any intermediate payment or discharge in whole or in
part.

Tacking

The Security Agent must perform its obligations under the Facility Agreement (including
any obligation to make available further advances).

New Accounts

(a) If any subsequent charge or other interest affects any Security Asset, a Secured
Party may open a new account with a Chargor.

{b) if a Secured Party does not open a new account, it will nevertheless be treated
as if it had done so at the time when it received or was deemed to have received
notice of that charge or other interest.

(c) As from that time all payments made o a Secured Party will be credited or be
treated as having been credited to the new account and will not operate to reduce
any Secured Liability.

RELEASE

At the end of the Security Pericd, the Finance Parties must, at the request and cost of the
Chargors, take whatever action is necessary to promptly release its Security Assets from
this Security.
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19 GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are

governed by English law.

THIS DEED has been executed and delivered as a deed on the date stated at the beginning
of this Deed.
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Schedule 1

Shares
Chargor Issuer Class
Morton Group Limited ~ The Borrower Ordinary A
Mysing Development The Borrower Ordinary B
Capita! Limited
WORK\36421308\v.2 26
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Schedule 2
Form of Notice

Part A

Notice o Counterparty

To: [Contract Counterparty]
Copy: Heritage Square Limited

[Date]
Dear Sirs,

Shareholder's Security Agreement dated [®] between [Shareholder] and Heritage Square
Limited (the "Security Agreement”)

This letter constitutes notice to you that under the Security Agreement we have assigned
absolutely, subject to a proviso for re-assignment on redemption, and/or charged by way of a first
fixed charge to Heritage Square Limited (the "Security Agent") all our rights in respect of all of
your present and future obligations and liabilities (whether actual or contingent and whether owed
jointly or severally or in any other capacity whatever) which are, or are expressed fo be, or may
become, due, owing or payable to us and any document evidencing or recording the terms of
such obligations and liabilities.

We confirm that;

(&) we will remain liable under the Contract to perform all the obligations assumed
by us under the Contract; and

)] none of the Security Agent, its agents, any receiver or any other person will at
any time be under any obligation or liability to you under or in respect of the
Contract.

We will also remain entitled to exercise all our rights, powers and discretions under the Contract,
and you should continue to give notices and make payments under the Contract to us, unless and
until you receive notice from the Security Agent to the contrary stating that the security under the
Security Agreement has become enforceable. In this event, all the rights, powers and discretions
will be exercisable by, and notices must be given and payments must be made to, the Security
Agent or as it directs.

We irrevocably instruct and authorise you to disclose to the Security Agent any information
relating to the Contract requested from you by the Security Agent.
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The instructions in this letter may not be revoked or amended without the prior written consent of
the Security Agent.

This letter and any non-contractual obligations arising out of or in connection with it are governed

by English law.

Please acknowledge receipt of this letter by sending the attached acknowledgement to the
Security Agent at [address] with a copy to us.

Yours faithfully,

[Shareholder]
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Part B

Acknowiedgement of Counterparty

To: Heritage Square Limited
Copy. [Shareholder]

[Date]
Dear Sirs,

Shareholider's Security Agreement dated [®] between [Shareholder] and Heritage Square
Limited {the "Security Agreement"}

We confirm receipt from [Shareholder] (the "Chargor"} of a notice dated [®] {the "Notice") of an
assignment on the terms of the Security Agreement of all the Chargor's rights in respect of any
present and future obligations and liabilities (whether actual or contingent and whether owed
jointly or severally or in any other capacity whatever) which are, or are expressed to be, or may
become, due, owing or payable by us to the Chargor us and any document evidencing or
recording the terms of such obligations and Tiabilities.

We confirm that we:

(a) accept the instructions contained in the Notice and agree to comply with the
Notice; and
b will give notices and make payments under the Contraci as directed in the Notice,

This letter and any non-contractual obligations arising out of or in connection with it are governed

by English law.

Yours faithfully,

{Authorised signatory)
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EXECUTION PAGE

CHARGORS

SIGNED as a DEED by
Morton Group Limited
In the presence of:

D HLARS e
OceUPAtion E.. oot

Notice details:

Anosp  Housé, flete—s Cearmag, G.osﬁmm, Navusme , 23 IZ

Address:
Email: %0\(%@ Sr\!\e_ (\f\or‘\-@f\a( ol rco. r ]
SIGNED as a DEED by )
Mysing Development Capital Limited SO O PO USRS PPIUPOIISPRR
In the presence of.
VVIRESS o crirrrmc e mrre e s st bsaen s rnee e e neaaae e e ne s
NEIME oot et s s s
AJAIESS oo b
OCCUPEEION oo e
Notice details:
Address:
Email:
SECURITY AGENT
SIGNED by Heritage Square Limited }
acting by: )
Authorised SIgnatory .o
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EXECUTION BAGE

CHARGORS
SIGKED as a DEED by y
Worion Group Limited | TSROSO e et
inthe presence-oft
Witness ... N sy tras e rantets e ety mnan e ann
Name ... e h S ks ek e e <t e are by a et ervk e
AUETERE e
Occupation
“Nolics detals:
Auiiress:
Ermail:
SIGNED as o DEED by
Stvsing Developrment Capital Limited
I the presence off
Witnsss.
fame
AGDress e e A BON BRAMWELL SOLICTTORS
veiggers et R MICTORIA AVENUE
Cocupation ...aPEIL T o HARROGATE HG! 5P

e eshanE 01428 313031
Heros detells:
Address: T Frvens wity L 7T T Lt WF s gy

Erpail: u .;;sf/g_m @ M"fﬁm‘? . be gk b

SELCURITY AGENT
SIGNED by Herltage Square Limited }
acting by: )
Buihorieed BIERAIOIY e e
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EXECUTION PAGE

CHARGORS
SIGNED as a DEED by )
Morton Group Limited )
In the presence of:
Withess ...
Name ...
Address ...
Occupation ...
Notice details:
Address:
Email:
SIGNED as a DEED by )
Mysing Development Capital Limited O
In the presence of:
Withess ...
Name ...
Address ...
Occupation ...
Notice details:
Address:
Email:
SECURITY AGENT
SIGNED by Heritage Square Limited )
acting by: )
Authorised Signatory ...
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