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s
THIS DEED made on the‘g\ day of Oduiur‘ 2017

BETWEEN:

(L

(2

CLV (ST ANDREWS) UK 3 LLP (a limited liability partnership registered in England with
regisiration number OC418013) whose registered office is at 6" Floor, One London Wall,
London, ECZY 5EB (the “Chargor™); and

KLEINWORT BENSON (GUERNSEY) LIMITED (a company registered in Guernsey with
mumber 670) of Dorey Court, Admiral Park, St Peter Port, Guernsey, GY1 2HT as trustee of the
M&G Secured Lease Income Fund (the “SLIF Trustee”) and its nominee (the “SLIF Nominee™)
BORROWDALE NOMINEES LIMITED (a company registered in Guernsey with mumber
19435) of Dorey Court, Admiral Park, St Peter Port, Guernsey (the “First Lender™);

WHEREAS:

(A)

(B)

The Chargor enters into this Dead in comnection with a development loan agreement (the
"Development Loan Agreement(’”) daied on or about the date of this Deed and made between
the First Lender (1) the Sccond Lender (2) and the Chargor {3).

The Members of the Chargor are satisfied that the giving of the security contained or provided
for in this Deed is in the interests of the Chargor and has passed a resolution to that effect.

NOWIT IS AGREED as follows:

1.1

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Development Loan Agreement shall, unless otherwise defined in this Deed,
have the same meanings when used in this Deed and in addition in this Deed:

“Authorisation™ means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration.

“Business Day’”. means a day {(other than a Saturday or Sunday) on which banks are open for
general business in London and or Guemnsey.

“Charged Property”: means all the assefs of the Chargor which from time to time are the subject

of any security created or expressed to be created in favour of the First Lender by or pursuant to
this Deed.

“Delegate”: means any person appointed by the First Lender or any Receiver pursuant to Clauses
12.2 to 12.4 (Delegation) and any person appointed as atiorney of the First Lender and/or any
Receiver or Delegate,

“Depaosit Moneys”: means all monies from time to time deposited in or standing to the credit of
the Escrow Account, all interest from time to time accrued or aceruing on all such monies or in
respect of the Escrow Account (including but without limitation all Interest) and in each case the
debts represented thereby.

“Escrow Account”: means the account held with the Escrow Account Bank in the name of the
Escrow Agent at HSBC Bank plc with account number and sort code 40-02-50 and
reference PTCL re St Andrews Gap Sites (as the same may be re-designated and/or re-numbered
from time {o time).
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“Escrow Account Banld: means such bank or financial institution where the Escrow Account is
opened and operated by the Bscrow Agent in accordance with the Escrow Agreement.

“Escvow Agent” - Prudential Trustee Company Limited (registration oumber 01863305) of
Laurence Pountney Hill London EC4R OHH or such alternate security trustee or escrow agent as
may be proposed by the First Lender and approved by the Chargor.

“Escrow Agreement”: means the escrow agreement dated on or around the date hereof and made
between the First Lender, the Second Lender, the Chargor and the Escrow Agent and/or any other
Escrow Agreement as defined in the Development Loan Agreement.

“Expenses”: means all costs {including legal fees), charges, expenses and damages sustained or
incurred by the First Lender or any Receiver or Delegate at any time in connection with the
Charged Property or the Secured Liabilities or in taking, helding or perfecting this Deed or in
protecting, preserving, defending or enforcing the security constituied by this Deed or in
exercising any rights, powers or remedies provided by or pursuant to this Deed {including any
right or power to make paviments on behalf of the Chargor under the terms of this Deed) or by
law in each case on a full indemmnity basis.

“Interest’: means any applicable interest which acerues from time to time in respect of the
Deposit Moneys held in the Escrow Account as the same may be more particularly described in
the Escrow Agreement,

“Legal Reservations”: means:

{(a} the principle that equitable remedies may be granted or refused at the discretion of a
court and the limmtation of enforcement by laws relating to insolvency, reorganisation
and other iaws generally affecting the rights of creditors;

{b} the time barring of claims under the Limitation Acts, the possibility that an undertaking
to assume liability for or indemnify a person against non-payvment of UK stamp duty o
may be void and defences of set-off or counterclaing and

{c} sirmilar principles, rights and defences under the laws of any relevant jurisdiction.

“Liability Period”: means the period beginning on the date of this Deed and ending on the date
on which the First Lender is satisfied, acting in good fzith, that all the Sccured Liabilities have
been unconditionally and irrevocably paid and discharged in full,

“Lingitation Acts’™; means the Limitation Act 1980 and the Foreign Limitation Periods Act (984,
“LPA™ means the Law of Property Act 1925.

“Novation Deed” means a deed to novate the Development Loan Agreement from the First
Lender to the Second Lender in materially the form that is atiached to Part 138 of the Schedule
to the Development Loan Agreement,

“Receiver’™ means a receiver or receiver and manager of the whole or any part or parts of the
Charged Proverty.

“Related Rights”. means, in relation to any Relevant Agreement:

(a) the right to receive all moneys payable to or for the benefit of the Chargor under or in
connection with that Relevant Agreement;

{b) the right to make demands under, or compel or require performance of, that Relevant
Agreement or otherwise exercise all rights, remedies and discretions arising under orin
connection with that Relevant Agreement or available at law or in equity; and
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{c} all other rights, interests and benefits whatsoever accruing to or for the benefit of the
Chargor arising under or in connection with that Relevant Agreement.

“Helevant Agreemenis’™ means the Escrow Agreement, together with all documents which are
supplemental to, or are expressed to be collateral with, or are entered into pursuant to, the Escrow
Agreement.

“Second Lender”. means KLEINWORT BENSON (GUERNSEY) LIMITED (a company
registerad in Guernsey with number 670) of Dorey Court, Admiral Park, 8t Peter Port, Guernsey,
GY1 ZHT as trustee of the 5t Andrews Unit Trust (the “Trustee”) and its nominee (the
*Wominee”} BORROWDALE NOMINEES LIMITED (2 company registered in Guemsey with
number 19435} of Dorey Court, Admiral Park, St Peter Port, Guernsey,

“Secured Liabilities”: means all present and future indebtedness, moneys, obligations and
liabilities of the Chargor to the First Lender and/or the Second Lender under the Development
Loan Agreement and the other Finance Agreements {including this Deed), in whatever currency
denominated, whether actual or contingent and whether owed jointly or severally or as principal
or as surety of in some other capacity, including any liability in respect of any further advances
made under the Finance Agreements, together with all Expenses and all interest under Clause 2.2
{Interesh).

“Security”: means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effeci.

“SLIF™: the M&G Secured Lease Income Fund.

“Tax™ means any tax, levy, impost, duty or other charge or withholding of a similar nature
(including any penalty or interest payable in connection with any failure to pay or any delay in
paying any of the same).

“Termination Event™: means any event specified in Clause 19.1 (Ferminafion) of the
Development Loan Agreement.

“Trust’”: the 5t Andrews Unit Trust,
Consirisction
12 Any reference in this Deed to:

1.2.1 the “First Lender” or the “Chargor” or any other person shall be construed so as to
include their successors in title, permitted assigns and permitted transferees to, or of, its
rights and/or obligations under the Finance Agreements;

1.2.2 “assets” includes present and future properties, revenues and rights of every description;

123 “benefit” includes the right to demand or receive money, to exercise all or any rights
available at law or in equity, to compel performance and/or to give any notice;

1.24 “indebtedness” includes any obligation (whether incurred as principal or as surety) for
the payment or repayment of money, whether present or future, actual or contingent;

1.25 a “person” includes any individual, firm, company, corporation, government, state or
agency of a state or any association, trust, joint venture, consortium or partnership
{whether or not having separate legal personality);

1.2.6 a “regulation” includes any regulation, mle, official directive, request or guideline
(whether or not having the force of law} of any governmental, intergovernmental or
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supranational body, agency, department or of any regulatory, self-regulatory or other
authority or crganisation; and

127 a provision of law is a reference to that provision as amended or re-enacted.
1.3 Clause and Schedule headings are for ease of reference only.

14 Any reference in this Deed to a mortgage, charge or assignment of any asset shall be construed
so as to include:

1.4.1 all rights under any agreement for sale in respect of that asset;

1.4.2 all warranties, guarantees, indemmities, security, covenants for title and/or
representations and undertakings in respect of that asset; and

1.4.3 the proceeds of sale of any part of that asset and any other moneys paid or payable in
respect of or in connection with that asset,

I.5 Any reference in this Deed to any Finance Agreement or any other agreement or other docnment
shall be construed as a reference to that Finance Agreement or that other agreement or document
as the same may have been, or may from time fo time be, restated, varied, amended,
supplemented, substituted, novated or assigned, whether or not as a result of any of the same:

1.5.1 there is an increase or decrease in any facility made available under that Finance
Agreement or other agreement or document or an increase or decrease in the period for
which any facility is available or in which it is repayable;

1.5.2 any additional, further or substituted facilify to or for such facility is provided;
1.53 any rate of interest, commission or fees or relevant purpose is changed;

1.5.4 the identity of the partics is changed;

1.5.5 the identity of the providers of any security is changed;

1.56 there is an increased or additional liability on the part of any person; or

1.5.7 a new agreement is effectively created or desmed to be created.

1.6 Any reference in this Decd to “this Deed” shall be deemed to be a reference to this Deed as a
whole and not limited to the particular Clause, Schedule or provision in which the relevant
reference appears and to this Deed as amended, novated, assigned, supplemented, extended or
restated from time to time and any reference in this Deed to a “Claunse™ or a “Schedule” is, unless
otherwise provided, a reference to a Clause or a Schedule of this Desd.

1.7 Unless the context otherwise requires, words denoting the singular number only shall include the
plural and vice versa.

1.8 Where any provision of this Deed is stated to include one or more things that shall be by way of
exarnple or for the avoidance of doubt only and shall not limit the generality of that provision.

1.9 It is intended that this document shall take effect as and be a deed of the Chargor notwithstanding
the fact that the First Lender may not execute this document as a deed,

116G Any change in the constitution of the First Lender or its absomption of or amalgamation with any
other person or the acquisition of all or part of its undertaking by any other person shall not in
any way prejudice or affect its rights under this Deed.
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3.5

4.2

Third Party Rights

Nothing in this Deed is intended to confer on any person any right to enforce or enjoy the benefit
of any provision of this Deed which that person would not have had but for the Contracts (Rights
of Third Parties) Act 1599

COVENANT TO PAY
Covenant to Pay

The Chargor covenants with the First Lender that it shall pay perform and discharge the Secured
Liabilities as and when the same fall due for payment, performance or discharge in accordance
with the terms of the Finance Agreemenis.

Interest

The Chargor covenants with the First Lender that, save to the extent that interest is paid thereon
under the Development Loan Agreement, to pay interest on any amounts due under Clause 2.1
{Covenant to Pay} from day to day until full discharge (whether before or after judgment,
liquidation, winding-up or administration of any person) at the rate and in the manner specified
in Clauses 13.15 and 13.16 of the Development Loan Agreement, provided that, in the case of
any Expense, such interest shall accrue and be pavable as from the date on which (a) the First
Lender paid such Expense or (b} where the First Lender has not paid such Expense, the relevant
Expense incurs interest in accordance with the pavment terms thereof

GRANT OF FIXED SECURITY

The Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the First Lender by way of first fixed charge all of its present and
future right, title and interest in and to:

the Deposit Moneys;
the Student Lettings Income;
Interest LADSs;

ail insurance proceeds to be paid into the Escrow Accoun! pursuant to clause 1336 of the
Development Loan Agreement; and

the Hscrow Account.

GRANT OF FLOATING CHARGE

The Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the First Lender by way of a first floating charge all of its
undertaking and all of its property, revenues, rights and assets of whatsoever nature, both present
and future not otherwise validly and effectively charged by way of fixed security pursuant to
Clause 3 (Grant of Fixed Security),

Qualifving Floating Charge

The provisions of paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to the
floating charge created pursuant to Clause 4.1 {Creation of Floating Charge).
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4.3

4.4

4.5

4.6

5.1

Conversion by Notice

The First Lender may by notice in writing at any time to the Chargor convert the floating charge
created by Clause 4.1 (Creation of Floating Charge) with immediate effect into a fixed charge
(either generally or specifically as regards any assets of the Chargor specified in the notige) ift

431 the security constituted by this Deed becomes enforceable; or

432 the First Lender reasonably considers that: (a) any part of the Charged Property may be
in jeopardy or in danger of being seized or sold pursuant to any form of legal process;
or {b) it is desirable to do so in order to protect or preserve the security constituted by
this Deed over any of the Charged Property and/or the priority of that security (provided
in each case, that conversion shall only take effect in respect of the Charged Property in

jeopardy).
The giving of a notice by the First Lender under Clause 4.3 above in relation to any asset of the
Chargor will not be construed as a waiver or abandonment of the First Lender’s rights to give any
other notice in respect of any other asset or of any other right of the First Lender under this Deed
or any other Finance Agreement.

Automatic Conversion

Notwithstanding Clauses 4.3 and 4.4 (Comversion by Notice) and without prejudice to any law
which may have a similar effect, the floating charge created by Clause 4.1 (Creation of Floating
Charge} will automatically be converted {without notice) with immediate effect into a fixed
charge as regards all of the undertaking and assets subject to that floating charge if?

4.5.1 the Chargor creates or atiempts to create any Security over any of the Charged Property
{other than as expressly permitted under the Development Loan Agreement or this
Dieed);

452 any person levies or attempts to levy any disiress, execution or other process againat
any of the Charged Property; or

453 a resolution is passed or an order is made for the winding-up, dissolution, administration
or re-organisation of the Chargor or an administrator is appointed in respect of the
Chargor.

Reconversion

If any floating charge created pursuant to Clause 4.1 (Creation of Floating Charge) is converted
into a fixed charge over any Charged Property under Clauses 4.3 and 4.4 (Conversion by Notice)
or Clause 4.5 (dutomatic Conversion), it shall be re~converted into a floating charge over that
Charged Property if the First Lender (in its absolute discretion) gives the Chargor a notice in
writing to that effect,

PERFECTION OF SECURITY
Notice of Grant of Security

The Chargor shall, promptly following the written request of the First Lender, give or join the
First Lender in giving a notice of charge in the form set out in either Part 1 (Form of Notice
{Relevant Agreemenis)) or Part 2 (Form of Notice (Bank Accounts)) of Schedule | (Form of Notice
of Grant of Security) or in such other form as the First Lender may reasonably require, duly signed
by or on behalf of the Chargor, to ali or any of the persons {as the First Lender shall specify) party
to the Relevant Agreements and/or to the Escrow Account Bank in respect of the Hscrow Account
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6.2

6.3

71

T2

and the Deposit Moneys and shall use all reasonable endeavours to procure that each person on
whom any such notice is served promptly provides to the First Lender a duly signed
acknowledgement of that notice in the relevant form set out in either Part 1 (Form of Norice
{(Relevant Agreemems)) or Part 2 (Form of Notice (Bank Accounts)y of Schedule 1 or in such other
form as the First Lender may reasonably require.

BDocuments

The Chargor shall, promptly upon the request of the First Lender from time to time, deliver to the
First Lender a copy of each Relevant Agreement as is then in effect and all such other documents
relating to the Charged Property as the First Lender may reasonably require,

FURTHER ASSURANCE

Further Assurance

The Chargor shall promptly do all such acts and execute all such documents {including
assignments, transfers, mortgages, charges, notices and instructions) as the First Lender or any
Receiver may reasonably specify (and in such form as the First Lender or any Receiver may
reasonably require in favour of the First Lender or its nomines(s)) to:

6.1.1 perfect the security created or intended to be created in respect of the Charged Property;

6.1.2 facilitate the exercise of any rights, powers and remedies of the First Lender or any
Receiver or Delegate provided by or pursuant {o this Deed or by law;

6.1.3 facilitate the realisation of the assets which form part of, or are intended to form part of,
the Charged Property; and/or

6.1.4 if required in connection with Clauses 6.1.2 or 6.1.3 above, create (to the extent capable
of being legally assigned), any legal assignment by way of security of any of the
Charged Property referred to in Clause 3.1 (Grant of Fixed Security).

Necessary Action

The Chargor shall take all such action as is available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any security conferred or intended to be conferred on the First Lender by or
pursuant to this Deed.

Implied Covenants for Title

The security granted by the Chargor under this Deed is granted with full title guarantec in
accordance with the Law of Property (Miscellaneous Provisions) Act 1994, save that the
covenants set cut in Section (1) (&), Section 3 and Section 4 of that Act shall extend 1o the
Chargor without, in each case, the benefit of Section 6(2) of that Act.

REPRESENTATIONS

Feneral

The Chargor makes the representations and warranties set out in this Clause 7 (Representations)
to the First Lender on the date of this Deed.

Stotus

It is a limited liability partnership, duly incorporated and validly existing under the laws of
England and it has the power to own its assets and carry on its business as it is being conducted.
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7.3

7.4

7.5

76

7.7

7.9

Binding Obligations

Subject to the Legal Reservations, the obligations expressed to be assumed by it in this Deed are
legal, valid, binding and enforceable obligations and (without limiting the generality of the
foregoing} this Deed creates the security which it purports to create and that security is valid and
effective,

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 this
Dreed.

No limit on its powers will be exceeded as a result of the grant of security contemplated by this
Deed.

Non-conflict with Other Obligations

The entry into and performance by it of, and the transactions contemplated by, this Deed and the
granting of the security under this Deed do not and will not conflict with:

7.61 any law or regulation applicable to it;
7.6.2 its constitutional documents; or

7.6.3 any agreement or instrument binding upon it or any of its assets or constitute a default
or termination event (however described) uader any such agreement or instrumend,

nor {except as provided in this Deed) result in the existence or imposition of, or oblige it to create,
any Security in favour of any person over all or any of its assets.

Insolvency and Centre of Main Interests and Establishmenis
Mo corporate action, legal proceeding or other formal procedure or formal step in relation to:

771 the suspension of pavments, a moratorium of any indebtedness, winding-up, dissolution,
adminisiration or reorganisation (by way of voluniary arrangemeni, scheme of
arrangement or otherwise);

7.2 a composition, compromise, assignment or arrangement with any creditor; or

7.7.3 the appointment of a liquidator, receiver, administrative receiver, administrator,
compulsory manager or other similar officer,

(or any analogous procedure or step in any jurisdiction) has been taken or, to its knowledge,
threatened in relation to it or any of its assets.

No expropriation, attachment, sequesiration, distress or execution (or any analogous process in
auy jurisdiction) affecting any material part of its assets has been taken or, fo its knowledge,
threatened in relation to it

It is not unable and has not admiited its inability {o pay its debts as they fall due (and has not been
deemed o or declared io be unable to pay its debis under applicable law) and it has not suspended
or threatened fo suspend making payments on any of its debts or, by reason of actual or anticipated
financial difficulties, commenced negotiations with one or more of its creditors with a view {o
rescheduling any of its indebtedness and the value of its assets is not less than it liabilities (taking
into account contingent and prospective labilities).
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7.10

7.11

7.12

713

7.14

7.16

For the purposes of The Council of the European Union Regulation No. 2015/848 on Insolvency
Proceedings (the “Regulation”), its centre of main interest (as that term is used in Article 3{1) of
the Regulation) is sifuated in England and it has no “establishment” {as that term is used in
Article 2{10) of the Regulation) in any other jurisdiction.

Validity and Admissibility in Evidence

All authorisations, consents, approvals, resolutions, licences, exemptions, filings, notarisations or
registrations required to:

7.11.1  enable it lawfully to enter into, exercise its rights and comply with {ts obligations in this
Deed;

7.11.2  make this Deed admissible in evidence in its jurisdiction of incorporation; and

7.11.3  enable it to create any security expressed to be created by it by or pursuant to, or, as the
case may be, any security expressed to have been created by it and fo be evidenced in,
this Deed and to ensure that such security has the priority and ranking it is expressed to
have,

have been obtained or effected and are in full force and effect, except for any registrations and
filings referred to in Clause 7.12 (No Filing or Stamp Taxes).

No Filing or Stamp Taxes

Under the law of its jurisdiction of incorporation it is not necessary that this Deed be filed,
recorded or enrolled with any court or other authority in that jurisdiction or that any stamp,
registration, notarial or similar taxes or fees be pald on or in relation to this Desd or the
transactions conternplated by this Deed, except registration of particulars of this Deed at the
Companies Registration Office in England and Wales under Section 85%9A of the Companies Act
2006 and payment of associated fees, which regisiration and fees will be made and paid promptly
after the date of this Deed.

No Breach of Law or Defuulr

1t has not breached any law or regulation which breach might reasonably be expected to result in
any material adverse change in its financial condition, business or assets.

Itis not in material breach under any agreement to which it is a party nor is it in default in respect
of anv material financisl commitment or liability.

No Misleading Informuation
All:

7.15.1  written factual financial information and other factual information provided by it to the
First Lender was true, complete and accurate in all material respects as at the date it was
provided and is not misleading in any material respect; and

7.15.2 financial projections or forecasts have been prepared on the basis of recent historical
information and on the basis of reasonable assumptions and were fair (as at the date of
the relevant report or document containing the projection or forecast) and arrived at after
careful consideration.

No Proceedings Pending or Threatened

No litigation, arbitration or administrative proceedings or investigations of, or before, any cowt,
arbitral body or agency which, if adversely determined, might reasonably be expected to result in
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7.17

718

7.19

7.20

7.21

7.22

8.1

8.2

8.3

any material adverse change in its financial condition, business or assets have (to the best of its
knowledge and belief (having made due and careful enquiry)) been started or threatenad against
it.

Creation of Security

This Deed creates or, as applicable, evidences in favour of the First Lender the security which it
purports (o create or evidence with the ranking and priority which it is expressed to have.

Without limiting Clause 7.17 above, its payment obligations under this Deed rank at least pari
passu with the claims of all its other unsecured and unsubordinated creditors, except for
obligations mandatorily preferred by law applying to companies generally.

No Security (other than any Security constituted by this Deed) exisis over all or any of the
Charged Property and no arrangement or transaction as described in Clause 8.2 (Negative Pledge)
below has been entered into by it and is outstanding.

Good Title to Assets

It has a good, valid and marketable title to, or valid leases or licences of, and all appropriate
Authorisations 1o use, the assets necessary to carry on its business as it is being conducted.

It is the sole legal and beneficial owner of the assets over which it purports to grant security under
this Deed.

Continuing Representations

The Chargor undertakes with the First Lender that the representations and warranties in Clauses
7.1 (General} to 7.6 (Non-conflict of Other Obligations) (inctusive), 7.10 (Insolvency and Centre
of Main Interesis and Establishmenisyto 711 (Validity and Admissibility in Evidence) (inclusive),
7.13 (No Breach of Law or Default), 7.15 (No Misleading Information) to 7.21 (Goeod Title to
Assets) (inclusive) will be true and accurate throughout the continuance of this Deed by reference
to the facts and circumstances existing from time to time.

UNDEBTAKINGS
General

The underiakings in this Clause 8 (Undertakings) remain in force from the date of this Deed for
5o long as any amount is outstanding under this Deed.

NMegative Pledge

The Chargor shall not create or extend or permit to arise or subsist any Security {other than any
Security constituted by this Deed or permitted under the Development Loan Agreement} over the
whole or any part of the Charged Property or enter into any arrangement or transaction as
described in Clause 22.4 (Miscellaneous) of the Development Loan Agreement in respect of any
asset forming part of, or intended to form part of, the Charged Property without the prior written
consent of the First Lender.

The Chargor will not enter into any arrangement under which all or any of the Deposit Moneys
or the benefit of the Escrow Account may be applied, set-off or made subject to a combination of
accounts or enter into any other preferential arrangement having a similar effect except: (a) as
expressly permitted under the Development Loan Agreement and/or the Escrow Agreement; or
{b} as expressly permitted under any Relevant Agreement; or {c) with the prior written consent of
the First Lender.
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8.6

8.8

8.9

Reseriction on Disposals

The Chargor shall not enter into a single transaction or a series of transactions (whether related
or not} and whether voluntary or involuntary to sell, assign, transfer or otherwise dispose of the
whole or any part of the Charged Property except: (a) with the prior written consent of the First
Lender; or (b) as expressly permitted under the Development Loan Agreement and/or any
applicable Relevant Agreement.

The Chargor shall not, except: {a) with the prior written consent of the First Lender; or {b) as
expressly permitted under the Development Loan Agreement and/or any Finance Agreement,
permut or agree to any variation of the rights attaching to the Escrow Account or close the Escrow
Acecount.

The Chargor shall promptly:
8.6.1 notify the First Lender of any change in the details of the Escrow Account; and

862 upon receipt from the Escrow Account Bank forward copies of all statements showing
the balance from time to time standing on the Escrow Account to the First Lender.

Restriction on Withdrawals

Notwithstanding any term express or implied to which any of the Deposit Moneys are or may be
deposited in or paid to the credit of the Escrow Account, the Chargor undertakes and agrees with
the First Lender that it shall not:

871 make any request or demand to the Escrow Agent or the Fscrow Account Bank for the
payment or repayment of all or any part of the Dieposit Maoneys; and/or

872 withdraw all or any part of the Deposit Moneys,

except:
{(a) with the prior written consent of the First Lender; or
{b) as expressly permitted under the Development Loan Agreement, the Escrow Agreement

and/or any applicable Relevant Agreement.

Performance of Relevant Agreements
The Chargor shall:

581 observe and perform all of the obligations assumed by it under or in connection with the
Relevant Agreements; and

BR2 to the extent that: (a) it is able to do so; and (b) it is commercially reascnable shall
diligently enforce the observance and performance by each person or party 1o any
Relevant Agreement of all such obligations assumed by it under or in connection with
that Relevant Agreement (including, without limitation, the payment of all amounts due
from that person or party).

Bayment of Proceeds into Accounts

Except: (a) with the prior written consent of the First Lender; or (b) as expressly permitted under
the Development Loan Agreement and/or any applicable Relevant Agreement, the Chargor shall
not at any time deal with any monetary debts or claims (including any chose in action which may
give rise to a monetary debt or claim) owing to it under or in connecticn with the Relevant
Agreements except by getting in and realising them in the ordinary and usual course of its business
and paying all proceeds of such monetary debts or claims to such account as the First Lender may,
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8.10

£12

8.13

8.14

acting reasonably, direct from time to time. The Chargor shall, pending such payment in, hold all
such proceeds upon trust for the First Lender.

Relevant Agreementts
The Chargor undertakes that it shall not, without the prior written consent of the First Lender:

8.10.1  amend, vary, supplement any Relevani Agreement (except to: {a) incorporate or amend
administrative details, which shall not negatively impact the First Lender and which
shall be notified in writing in advance io the First Lender; or (b) address changes in law
ar to incorporate technical changes, in which case the consent of the First Lender shall
not be unreasonably withheld or delayed);

8.10.2 waive any breach of the terms of any Relevant Agreement;
8.10.3 release, rescind or abandon any Relevant Agreement;

§.104  exercise any right to terminate any Relevant Agreement or repudiate any Relevant
Agreement or otherwise treat itself as discharged or relieved from further performance
of any of the obligations or liabilities assumed by it under or in connection with any
Relevant Agreement; and/or

8.10.5  exercise any right of set-off against any person or party to any Relevant Agreement or
suffer to arise any right of set-off or other adverse rights against the whole or any part
of the Charged Property {(except, in each case, as expressly permitied under the
Development Loan Agrecment and/or any applicable Relevant Agreement); and/or

8.10.6  grant any time or other indulgence to, or waive, release, settle, compromise or abandon
any lability of or claim against, any person in connection with the Charged Property or
do or omit to do any other act or thing whereby the recovery in full of any moneys
payable under or in connection with the Relevant Agreements or for the time being
comprised in the Charged Property may be delayed or impeded.

Defence of Charged Property

The Chargor shall take all such steps as are necessary or reasonably expedient (including bringing
or defending proceedings} to keep the Relevant Agreements in full force and effect and to protect
or preserve the interests of the Chargor and the First Lender in the Charged Property against the
claims and demands of any person, all such steps to be taken at the expense of the Chargor.

Iaformation and Notification

The Chargor shall promptly supply to the First Lender a copy of every material notice or other
such cornmunication given, made or, as the case may be, received by it concerning the Charged
Property prompily after its despatch or receipt.

The Chargor shall promptly supply to the First Lender such information as the First Lender may
reasonably require about the Charged Property and its compliance with the terms of this Deed and
such further information regarding its financial condition, assets and operations as the First
Lender may reasonably request.

The Chargor shall promptly notify the First Lender in writing of:

8.14.1  any default under any Relevant Agreement by itself or by any person party to any
Relevant Agreement or if a serious risk of such a default occurs;

8.14.2  any release, rescission or abandonment of any Relevant Agreement by iiself or by any
persan party to any Relevant Agreement;
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8.1¢6

8.17

9.1

8.14.3  any matter or event which may lead or cause any Relevant Agreement to be terminated
or repudiated or which might reasonably be expected to make any Relevant Agreement
ineffective or unenforceable; and/or

8.14.4  any action, dispute, claim or demand made by or against it in connection with all or any
part of the Charged Property or of any fact, matter or circumstance which may with the
passage of time reasonably be expected to give rise to such an action, dispute, claim or
demand, together with its proposals for settling, liquidating, compounding or contesting
the same and shall, subject to the approval of such proposals by the First Lender, acting
reasonably, implement them at its own expense.

Authorisations

The Chargor shall promptly obtain, comply with and do all that is necessary to maintain in full
force and effect, and supply certified copies to the First Lender (if requested) of, any Authorisation
required under any law or regulation of its jurisdiction of incorporation:

8.15.1 1o enable it to perform its obligations under this Deed and subject to the Legal
Reservations, to ensure the legality, validity, enforceability or admussibility in evidence
in its jurisdiction of incorporation of this Deed; and

8.15.2 10 enable it to properly operate its business or to preserve or maintain any Charged
Property in all material respects.

Compliance with Laws and Regidations

The Chargor shall comply in all respects with all laws and regulations te which it or its business
or any Charged Property may be subject, if failare so to comply would materially impair its ability
to perform its obligations under this Deed.

Not Jeopardise Security

Except, and for the avoidance of doubt, for the proper operation of the Fscrow Account in
accordance with the Escrow Agreement the Chargor undertakes that it shall not do or cause or
permit to be done anything which might reasonably be expected to in any way depreciate,
jeopardise or otherwise prejudice the value to the First Lender of the security constituted or
intended to be constituted by this Deed. In particular, but without limitation, the Chargor will not
suffer to arise any right of sef-off (other than as expressly permitted under the Development Loan
Agresment, this Deed or with the prior written consent of the First Lender) or other adverse rights
against the whole or any part of the Charged Property or release, grant time or indulgence or
compound with any third party or do or omit to do any other act or thing which may delay or
prejudice the right of the First Lender to receive payment of all or any part of the Deposit Moneys
or any right or benefit under the Relevant Agreements,

ENFORCEMENT OF SECURITY

When Security Becomes Enforceable

At any time after the occurrence of a Termination Event (but only for so long as it has not been
remedied or waived), the security constituied by this Deed shall become immediately enforceable
and the First Lender shall be entitled, without notice to the Chargor or prior authorisation from
any coury, in its absolute diseretion:

gl1.1 to demand and receive or recover by legal process all or any part of the Deposit Moneys
and on payment to give an effectual discharge of them; and
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9.2

9.3

9.4

9.5

9.6

812 to enforce all or any part of that security at the times, in the manner and on the terms it
thinks fit and take possession of and hold or dispose of or exercise all or any of the
powers, rights, remedies and discretions or any benefit in respect of all or any part of
the Charged Property; and

913 whether or not it has appeinted a Receiver, to exercise all or any of the powers, rights,
remedies and discretions conferred by the LPA {(as vaned or extended by this Deed) on
mortgagees and by this Deed on any Receiver or otherwise conferred by law on
morigagees or Receivers.

Financiel Collareral

To the extent that any of the Charged Property constitutes “financial collateral” and this Deed
and the obligations of the Chargor under this Deed constitute a “security financial collateral
arrangement” {in each case as defined in, and for the purposes of, the Financial Collateral
Arrangements {No.2) Regulations 2003 {the “FUCA Regulations™), the Firgt Lender shall have,
in addition, the right, at any fime after the security constituted by this Deed has become
enforceable, to appropriate all or any part of such financial collateral in or towards satisfaction of
the Secured Liabilities in accordance with Clause 14.1 {Order of Applicaiion). For this purpose,
the parties agree that the value of such financial collateral shall be, in the case of cash, the amount
standing to the credit of the Escrow Account, together with all interest accrued but unposted, at
the time that the right of appropriation is exercised. The parties further agree that the manmer of
valuation provided for in this Clause 9.2 (Financial Collateral) shall constitute & commercially
reasonable manner of valuation for the purposes of the FCA Regulations.

Timed Depasits

The rights and powers of the First Lender contained in this Clause 9.3 (Time Deposits) shall apply
notwithstanding that

92.3.1 all ar any part of the Deposit Moneys may have been or may be deposited for a fixed or
minimurn period or be subject 1o a period of notice;

032 any interest on the Deposit Monevs is calculated by reference 10 a fixed or minimum
period; and/or

233 any such fixed or minimum period or period of notice may or may not have expired or
been given,

The Chargor authorises the First Lender at any time after the security constituted by this Deed
has become enforceable to break or determine the Deposit Moneys in whole or in part and/er to
renew all or any of the Deposit Moneys for such fized periods as the First Lender may (in its
absolute discretion) from time to time think fit.

Statuiory Powers and Restrictions

The power of sale and disposal conferred on and the rights and powers of the First Lender or any
Receiver conferred by this Deed shall operate as a variation and extension of the statutory power
of sale and other powers conferred by Section 101 of the LPA. For the purposes of all powers
implied by the LPA, such powers shall arise (and the Secured Liabilities shall be deemed to have
become due and payable for that purpose) on the date of this Deed.

Section 103 of the LPA (restricting the power of sale) and Section 93 of the LPA {restriciing the
right of conselidation) shall not apply to the security constituted by this Deed.
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8.7

9.8

it.

10

102

10.3

10.4

Redemption of Prior Mortgages

At any time after the security constituted by this Deed has become enforceable, the First Lender
or any Receiver may:

9.7.1 redeem any prior Security over any Charged Property; or
972 procure the transfer of that Security (o the First Lender; or

973 setile and pass the accounts of the person or persons entitled to such Security (and any
accounts so settled and passed shall be conclusive and binding on the Chargor).

All principal moneys, interest, cosis, charges and expepses of and incidental o any such
redemption or transfer shall be paid by the Chargor to the Firsi Lender and every Receiver on
demand and shall be secured by this Deed.

APPOINTMENT OF RECEIVER AND ADMINISTRATOR
Appointment

At any time after the security constituted by this Dead has become enforceable or if an application
is presented for the making of an administration order in relation to the Chargor or any person
who is entitled to do so gives written notice of its intention 1o appoint an administrator of the
Chargor or files such a notice with the cowrt or if the Chargor so requests the First Lender in
writing {in which case, in each such case, the security constituted by this Deed shall become
immediately enforceable), the First Lender may without prior notice to the Chargor:

16.1.1  appoint free from the restrictions imposed by Section 1091 of the LPA either under
seal or in writing under its hand any one or more persons to be a Receiver of the whole
or any part or parts of the Charged Property in like manner in every respect as if the
First Lender had become entitled under the LPA to exercise the power of sale conferred
under the LPA; or

10.1.2  appoint one or more persons to be an administrator of the Chargor.
Removal of Receiver

The First Lendar may by writing under its hand {or by an application to the cowrt where required
by law):

10.2.1  remove any Recelver appointed by it; and

10.2.2  may, whenever it deems it expedient, appoint any one or more persons to be a new
Receiver in the place of or in addition to any Receiver.

Statutory Powers of Appointment

The powers of appointment of a Receiver conferted by this Deed shall be in addition to all
statutory and other powers of appointment of the First Lender under the LPA (as extended by this
Deed) or otherwise and such powers shall be and rerpain exercisable from time to time by the
First Lender in respect of any part or parts of the Charged Property.

Capacity of Receiver

Each Receiver shall be deemed o be the agent of the Chargor which shall be solely responsible
for his contracts, engagements, acts, omissions, defaults and losses and for liabilities incurred by
him and for the payment of his remuneration.

UK - 6044685053 15



10.5

10.6

10.7

11.

The agency of each Receiver shall continue until the Chargor goes into liquidation and after that
the Receiver shall act as principal. No Receiver shall at any time act as agent for the First Lender.

If there is more than one Receiver holding office at the same time, each Receiver shall (unless the
document appointing him states otherwise) be entitled to act (and to exercise all of the powers
conferred on a Receiver under this Deed) individually or together with any other person appointed
or substituted as Receiver,

Remsneration of Receiver

‘The First Lender may fix the remuneration of any Receiver appointed by it without any restriction
imposed by Section 109(6) of the LPA and the remuneration of the Receiver shal] be a deht
secured by this Deed, which shall be due and payable immediately upon its being paid by the First
Lender,

POWERS OF RECEIVER

General

Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of the Chargor) have and be entitled to exercise,
in relation to the Charged Property (and any assets of the Chargor which, when got in, would be
Charged Property) in respect of which he was appointed, and as varied and extended by the
provisions of this Deed {in the name of or on behalf of the Chargor or in his own name and, in
gach case, af the cost of the Chargor):

1LID all the powers, rights and discretions confermed by the LPA on mortgagors and on
morigagees in possession and on receivers appointed under the LPA;

11.1.2  all the powers, rights and discretions of an administrative receiver set out in Schedule |
to the Insolvency Act 1986 and any of the same added to that Schedule afier the date of
this Deed (whether or not the Receiver is an administrative receiver);

11.1.3  all other powers, rights and discretions conferred on receivers, or receivers and
managers, under the provisions of the Insolvency Act 1986 or by any other law;

11.1.4  ali the powers and rights of an absolute beneficial owner of the Charged Property and
power to do or omit to do anything which the Chargor itself could do or omit to do; and

11.1.5  the power to do all acts and things (including bringing or defending proceedings in the
name of or on behalf of the Chargor) which he may consider incidental or conducive o
any of the functions, rights, powers, authorities or discretions conferred on or vested in
him or to the exercise of any of the rights, powers and remedies of the First Lender
provided by or pursuant to this Deed (including realisation of all or any part of the
Charged Property) or which he may consider desirable or necessary for bringing to his
hands any assets of the Chargor constituting, or which when got in would constitute,
Charged Property.

First Lender’s Powers

To the fullest extent permitted by law, any right, power or discretion conferred by this Deed
{either expressly or impliedly) upon a Receiver may after the security constituted by this Deed
has become enforceable be exercised by the First Lender in refation to any Charged Property,
irrespective of whether or not it has taken possession of any Charged Property and without first
appointing a Receiver or notwithstanding the appointment of a Receiver,
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12.

12.1

12.3

12.4

13.

13.1

13.2

14.

14.1

DISCRETIONS AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determination which may be made under
this Deed by the First Lender or any Receiver may be exercised or made in its absolute and
unfettered discretion without any obligation to give reasons.

Delegation

Each of the First Lender and any Receiver may delegate (either generally or specifically) by power
of attorney or in any other manner to any person any right, power, authority or discretion
conferred on it by this Deed (including the power of altommey).

Any such delegation may be made upon such terms and conditions (including the power to sub-
delegate) as the First Lender or any Receiver {(as the case may be} shall think fit. Any such
delegation shall not preclude either the subssquent exercise of any right, power, authority or
discretion by the First Lender or any Receiver iself or any subsequent delegation or revocation
of any delegation.

Neither the First Lender nor any Receiver shall be in any way lable or responsible to the Chargor

for any loss or liability arising from any act, default, omission or misconduct on the part of any
Delegate.

POWER OF ATTORNEY

Appointment and Powers

The Chargor, by way of security, irrevocably appeints the First Lender, every Receiver and every
Delegate severally and independently to be its attomey and in its name, on its behalf and as its act
and deed to execute, deliver and perfect all documments and do all things which the attorney may
consider to be required or desirable for:

13.1.1  carrying out any obligation imposed on the Chargor by this Deed; and

13.12  enabling the First Lender or any Receiver or Delegate to exercise, or delegate the
exercise of, any of the rights, powers, authorities and discretions conferred on it or him
by or pursuant to this Deed or by law {including the exercise of any right of an absolute
legal or beneficial owner of the Charged Property);

provided that neither the First Lender nor any Receiver or Delegate shall exercise any of ifs
powers under this Clause 13 (Power of dttorney) unless a Termination Event has occurred (which
has not been remedied or waived).

Ratification

The Chargor shall ratify and confirm whatever any attorney does pursuant to its appointment
wnder Clause 13.1 (dppoiniment and Powers).

PROTECTION OF PURCHASERS

Consideration

The receipt of the First Lender or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Charged Property (including a
disposal by a Receiver or Delegate to any subsidiary of the Chargor) or in making any acquisition
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i4.2

15

15.1

15.2

153

154

15.3

in the exercise of their respective powers, the First Lender, every Receiver and every Delegate
may do so for such consideration, in such manner and on such terms as it or he thinks fif.

Prorecrion of Third Parties

No person (including a purchaser) dealing with the First Lender, any Receiver or any Delegate
shall be bound to enguire:

1421  whether the Secured Liabilities have become payable; or

14.2.2  whether any power which the First Lender or any Receiver or Delegale is purporting to
exercise has arisen or become exercisable; or

1423  whether any money remains due under the Finance Agreements; or
14.2.4  how any money paid to the First Lender or to any Receiver or Delegate is to be applied,

or shall be concerned with any propriety, regularity or purpose on the part of the First Lender or
any Receiver or Delegate in such dealings or in the exercise of any such power.

APPLICATION OF PROCEEDS
Order of Application

All moneys received or recovered by the First Lender, any Receiver or any Delegate pursuant to
this Deed, after the security constituted by this Deed has become enforceable, shall (subject to the
claims of any person having prior rights thereto and by way of variation of the provisions of the
LPA) be applied in the following order (but without prejudice to the right of the First Lender to
recover any shortfall from the Chargor):

15.1.1  inor towards payment of all costs, losses, liabilities and expenses of and incidental to
the appointment of any Receiver or Delegate and the exercise of any of his rights and
powers, including his remuneration, and all outgoings paid by him;

15.1.2  inortowards payment of all other Secured Liabilities or such part of them as is then due
and payable to the First Lender in such order as the First Lender may select; and

15.1.3  in payment of the surplus (if any) to the Chargor or other person entitled fo it.
Clause 15.1 (Order of Application) will override any appropriation made by the Chargor,

New Accounis

If the First Lender at any time receives, or is deemed to have received, notice of any subsequent
Security or other interest affecting ail or any of the Charged Properiy or of any disposal of any
Charged Property which is prohibited by the terms of this Deed or the Development Loan
Agreement or of any other matter which may cause the security constituted by this Deed 1o cease
to be a continuing security, the First Lender may open a new account with the Chargor.

If the First Lender does not open a new account, it shall nevertheless be treated as if it had done
se at the time when it received, or were deemed to have received, such notice. As from that time
all payments made by or on behalf of the Chargor to the First Lender shall be credited or be treated
as having been credited to the new account of the Chargor and not as having been applied in
reduction of the Secured Lighilities.

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabilities, the First Lender
may (in its absolute discretion) convert any moneys received or recovered by the First Lender or
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16.

17.

18.

18.1

18.2

any Receiver or Delegate pursuant to this Deed or any moneys subject to application by the First
Lender or any Receiver or Delegate pursuant to this Deed from one currency fo another and any
such conversion shall be made at the First Lender’s spot rate of exchange for the time being for
obtaining such other currency with the first currency and the Secured Liabilities shall be
discharged only to the extent of the net proceeds of such conversion realised by the First Lender.
Nothing in this Deed shall require the First Lender to meke, or shall impose any duty of care on
the First Lender in respect of, any such currency conversion,

NO LIABILITY

Neither the First Lender nor any Receiver or Delegate shall in any circumstances (except for those
occasioned directly by the fraud, gross negligence or wilful misconduct of the First Lender,
Receiver or Delegate) (either by reason of taking possession of any Charged Property or for any
other reason and whether as mortgagee in possession or on any other basis} be liable to account
to the Chargor for anything, except actual receipts, or be liable to the Chargor for any costs,
charges, losses, liabilities or expenses arising from the realisation of any Charged Property or
from any act, default or ormission of the First Lender, any Receiver, any Delegate or any of their
respective officers, agents or employees in relation to the Charged Property (other than for those
occasioned directly by fraud or wilful misconduct) or from any exercise or purporied exercise or
non-exercise by the First Lender or any Receiver or Delegate of any power, authority or discretion
provided by or pursuant to this Deed or by law or for any other loss of any nature whatsoever in
connection with the Charged Property, the Development Loan Agreement or the Relevant
Agreements.

SET-OFF

Without limiting any other rights conferred on the First Lender by law or by any other apreements
entered into with the Chargor, the First Lender may (but shall not be obliged to) set off any
matured obligation due from the Chargor under this Deed (to the extent beneficially owned by
the First Lender) against any obligation (whether matured or not) owed by the First Lender to the
Chargor, regardless of the place of payment, booking branch or currency of either obligation. If
the obligations are in different currencies, the First Lender may convert either obligation at a
market rate of exchange in its usnal course of business for the purpose of the set-off. If the
obligation owed by the First Lender is unliquidated or unascertained, the First Lender may set off
i an ameunt estimated by it in good faith to be the amount of that obligation.

EFFECTIVENESS OF SECURITY
Continuing Security

The security constituted by this Deed shall remain in full force and effect as a continuing security
for the Secured Liabilities, unless and until discharged by the First Leader, and will extend to the
ultimate balance of all the Secured Liabilities, regardless of any intermediate payment or
discharge in whole or in part.

Cumulative Rights

The secunity constituted by this Deed and all rights, powers and remedies of the First Lender
provided by or pursuant to this Deed or by law shall be cumulative, in addition to and independent
of any other guarantee or Security now or subsequently held by the First Lender for the Secured
Laabilities or any other obligations or any rights, powers and remedies provided by law. No prior
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18.3

18.4

18.6

18.7

Security held by the First Lender over the whole or any part of the Charged Property shall be
superseded by, supersede or merge into, the security constituted by this Deed.

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of the Chargor or
any Security for those obligations or otherwise) is made by the First Lender in whole or in part
on the faith of any payment, Security or other disposition which is avoided or must be restored in
insolvency, liquidation, administration or otherwise, without limitation, then the liability of the
Chargor under, the security constituted by this Deed will continue or be reinstated as if the
discharge, release or arrangement had not cccurred.

The First Lender may concede or compromise any claim that any payment or any discharge is
liable to avoidance or restoration.

fmmedioie Recourse

The Chargor waives any right it may have of first requiring the First Lender (o proceed against or
enforce any other rights or Security or claim payment from any person or file any proof or claim
in any insolvency, administration, winding up or liquidation proceedings relating to any person
before claiming from it under this Deed. This waiver applies irespective of any law or any
provision of any Finance Agreement io the conirary.

Appropriations

Until all the Secured Liabilities which may be or become payable by the Chargor under or in
connection with this Deed have been irrevocably paid, performed and discharged in full, the First
Lender may:

18.6.1  without affecting the liability of the Chargor under this Deed:

{a} refrain from applying or enforcing any other moneys, Security or rights held
or received by U in respect of the Secured Liabilities; or

{b) apply and enforce the same in such manner and order as it sees fit (whether
against the Secured Liabilities or otherwise) and the Chargor shall not be
entitied to direct the appropriation of any such moneys, Security or rights or
to enjoy the benefit of the same; andior

18,62  hold in a suspense account any moneys received from the Chargor or on account of the
Chargor’s liability in respect of the Secured Liabilities, Amounts standing to the credit
of any such suspense account shall bear interest at a rate considered by the First Lender
to be a fair market rate.

Mo Security held by Chargor

The Chargor shall not take or receive any Security from any person in commection with its liability
under this Deed. However, if any such Security is 5o taken or received by the Chargor:

18.7.1 it shall be held by the Chargor on trust for the First Lender, together with all moneys at
any time received or held in respect of such Security, for application in or towards
payment and discharge of the Secured Liabilities; and

18.7.2  ondemand by the First Lender, the Chargor shall nroroptly transfer, assign or pay to the
First Lender all Security and all meneys from time to time held on trust by the Chargor
under this Clavsel 8.7 (No Security held by Chargor).
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15,

15.1

16.2

193

19.4

20,

2001

202

PAYMENTS
HManner of Payments

The Chargor shall make all payments required to be made by it under this Deed available to the
First Lender {unless a contrary indication appears in this Deed) for value on the due date at the
time and in such funds specified by the First Lender as being customary at the time for settlement
of transactions in the relevant cumrency in the place of payment. Payment shall be made in the
currency in which the relevant indebtedness is denominated or, if different, is expressed to be
payable and to such accownt in the principal financial centre of the country of that currency with
such bank as the First Lender specifies.

No Sei-gff by Chargor

All payments to be made by the Chargor under this Deed shall be caleulated and be made without
{and free and clear of any deduction for} set-off or counterclaim.

Withholding Yax

The Chargor shall make all payments to be made by it under this Deed without any deduction or
withholding for or on account of Tax, unless such a deduction or withholding is required by law.
The Chargor, promptly upon becoming aware that it must make such a deduction or withholding
{(or that there is any change in the rate or the basis of such a deduction or withholding), shall notify
the First Lender accordingly.

if the Chargor is required to make a deduction or withholding for or on account of Tax from a
payment under this Deed, the Chargor shall make that deduction or withholding and any payment
required in connection with that deduction or withholding within the time allowed and in the
minimum amount required by law. Within thirty days of making such a deduction or withholding
or any payment required in connection with that deduction or withholding, the Chargor shall
deliver to the First Lender evidence reasonably satisfactory to the First Lender that the deduction
or withholding has been made or (as applicable) any appropriate payment paid to the relevant
taxing authority.

EXPENSES, STAMP TAXES AND INDEMNITIES
Expenses

The Chargor shall within five Business Days of demand pay to the First Lender and each Recsiver
or Delegate the amount of all costs and expenses (including legal fees) reasonably incurred by
any of them in connection with the negotiation, preparation, printing, execution and perfection of
this Deed and any other documents referred to in this Deed and in responding to, evaluating,
negotiating or complying with any request for an amendment, waiver or consent made by the
Chargor in relation to this Deed.

The Chargor shall within five Business Days of demand, pay to the First Lender and each Receiver
or Delegate the amount of all costs and expenses (including legal fees) incwred by any of them
in connection with the enforcement of, or the defence, protection andfor preservation of, any
rights, remedies and powers under this Deed or the security constituted, or intended to be
constituted, by this Deed and any proceedings instituted by or against the First Lender az a
consequence of taking or holding the security constituted, or intended to be constituted, by this
Deed or enforcing any such rights, powers and remedies.
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20.3

204

20.5

206

21,
21.1

22,
221

Stamp Taxes

The Chargor shall within five Business Days of demand indemnify the First Lender and every
Receiver or Delegate against any cost, loss or liability any of them incurs in relation to, all stamp
duty, registration and similar Taxes payable in connection with the entry into, performance or
enforcement, of this Deed, the security constituted by this Deed or any judgment given in
connection with this Deed,

General Indemnity

The Chargor shall, notwithstanding the release or discharge of all or any part of the security
constituted by this Deed, promptly indemnify the First Lender and every Receiver and Delegate
against any cost, loss, liability or damage incurred by any of them as a result of:

204.1  any default or delay by the Chargor in the performance of any of the obligations
expressed to be assumed by it in this Deed;

2042 the taking, holding, protection or enforcement of the security constituted by this Deed;
and ‘

20.4.3  the exercise of any of the rights, powers, discretions and remedies vested in the First
Lender and each Receiver and Delegate by this Deed or by law in respect of the Charged
Property,

provided that the Chargor shall not be liable to indemnify the First Lender, any Receiver or any
Delegate if such cost, loss, liability or damage was incurred due to its own gross negligence or
frand.

First Lendeor may Debit Account

The First Lender may, without prejudice to any other right, power or remedy, at any time and
from time 1o time and without further authority from or notice to the Chargor debit and charge
any account of the Chargor with any cost or expense referred to in this Clause 20 (Expenses,
Stamp Toxes and Indemnities).

Value Added Tax

Any cost or expense referred to in this Clause 20 (Expenses, Stamp Taxes and Indemnities) is
exclusive of any VAT that might be chargeable in connection with that cost or expense. If any
VAT is so chargeable, it shall be paid by the Chargor at the same time as it pays the relevant cost
O EXpense.

CERTIFICATES AND DETERMINATIONS

Any certificate or determination by the First Lender of a rate or amount under this Deed is, in the
absence of manifest error, conclusive evidence of the matters to which it relstes,

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed nor the legality, validity or enforceability of such provision
under the law of any other jurisdiction will in any way be affected or impaired and, if any part of
the security constituted, or intended to be constituted, by this Deed is invalid, unenforceable or
inetfective for any reason, that shall not affect or impair any other part of the security.
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23.
231

232

24,
24.1

24.2

25,

26,
26.1
26.2

27,
271

28,
28.1

REMEDIES AND WAIVERS

Nao failure to exercise, nor any delay in exercising, on the part of the First Lender, any right,
remedy or power under this Deed shall operate as a waiver, nor shall any single orpartial exercise
of any right, remedy or power prevent any further or other exercise or the exercise of any other
right, remedy or power. The rights, remedies and powers provided in this Deed are cumulative
and not exclusive of any rights, remedies or powers providad by law.

Any amendment, waiver or consent by the First Lender under this Deed must be in writing and
may be given subject to any conditions thought fit by the First Lender. Any waiver or consent
shall be effective only in the instance and for the purpose for which it is given.

NOTICES

Any notice or other document to be given or sent hereunder shall be in writing and may be
delivered personally or sent by first class registered post to the party to be served (at that party's
address appearing in this Deed or such other address as that party shall notify in writing to the
other} Any such notice or document shall be deemed to have been served ifs-

24.1.1  delivered at the time of delivery; or

24.1.2  posted at the expiration of 48 hours after the envelope containing the same shall have
been put into the post.

In proving such service it shall be sufficient to prove (as the case may he) that delivery was made
or that the envelope containing such notice or document was properly addressed and posted as a
prepaid first class registered latter.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if the
signatures on the counterparts were on a single copy of this Deed. Delivery of an electronic
counterpart of this Deed by e-mail attachment or telecopy shall be an effective mode of delivery.

ASSIGNMENT
The Chargor may not assign, charge or transfer all or any of its rights under this Deed.

The First Lender may assign, charge or transfer all or any of its rights under this Deed without
the consent of the Chargor. The First Lender may disclose any information about the Chargor
and this Deed as the First Lender shall consider appropriate to any actual or proposed direct or
indirect successor or to any person to whom information is required to be disclosed by any
applicable law or regulation.

RELEASES

Upon the expiry of the Liability Period (but not otherwise) and subject to Clauses 18.3 and 184
(Reinstatement), the First Lender shall, at the request and cost of the Chargor, take whatever

action is necessary to release and/or re-assign the Charged Property from the sscurity constituted
by this Deed.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governed
by English law.
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282

283

29,
29.1

29.3

254

30,
30.1

30.2

30.3

The First Lender irrevocably appoints CMS Cameron McKenna Nabarro Olswang LLP (ref:
JAMM) of Cannon Place, 78 Camnon Street, London ECAN 6AF as its agent to accept service of
process in England on behalf of the First Lender in any legal action or proceedings arising out of
or in connection with this Deed service upon whom shall be deemed completed whether or not
forwarded to or recovered by the First Lender,

The Second Lender irrevocably appoints CMS8 Cameron McKenna Nabarro Olswang LLP (reft
JAMM) of Cannon Place, 78 Cannon Street, London ECAN 6AF as ifs agent to accept service of
process in England on behalf of the Second Lender in any legal action or proceedings arising out
of or in connection with this Deed service upon whom shall be deemed completed whether or not
forwarded to or recovered by the Second Lender,

If the service agent referred 1o in Clause 28.2 (Governing Law) shall cease to be able to act or
shall cease to have an address in England the First Lender irevocably agrees to appoint a new
processing agent in England and to deliver to the parties within five working days confirmation
of the appointment of the new processing agent.

THE M&G SECURED LEASE INCOME FUND

The SLIF Trustee is entering into this Deed as trustee of SLIF and, as such, any liability on the
part of the SLIF Trustee pursuant to this Deed is limited to the assets held on trust from time to
time of SLIF which are in its possession or under the SLIF Trustee’s control as sole trustee of
SLIF.

Motwithsianding any other provision of this Deed neither the SLIF Trustee nor the SLIF Nominee
has any obligation to meet any claim or lability under this Deed except to the extent that assets
from time to time in the hands of the SLIF Trustee as trustee of SLIF are sufficient for that

purpose.
The Chargor acknowledges that the effect of Clauses 29.1 and 29.2 (The M&EG Secured Lease
Income Fund) above 1s that the Chargor shall have no recourse to any assets of the SLIF Trustee
and/or the SLIF Nominee other than those assets from tiine to time comprising the trust fund of
SLIF.

In the event that the SLIF Trustee retries or is replaced or substituted together with the SLIF
Nominee and a new trustee or trustees (including with its or their nominee(s) “New Trustees™)
the Chargor agrees to enter into and complete a deed to novate this Deed from the SLIF Trustee
and its nominee to the New Trustees such deed to be in materially the form of the draft deed
annexed to Schedule 2.

THE ST ANDREWS UNIT TRUST

The Trustee is entering into this Deed as trustee of the Trust and, as such, any liability on the past
of the Trustee pursuant to this Deed is limited to the assets held on trust from time to time of the
Trust which are in its possession or under the Trustee’s control as sole trustee of the Trust.

Notwithstanding any other provision of this Deed neither the Trustee nor the Nominee has any
obligation to meet any claim or lability under this Deed except to the extent that agsets from time
to time in the hands of the Trustee as trustee of the Trust are sufficient for that purpose.

The Chargor acknowledges that the effect of Clauses 30.1 and 30.2 (The 5t Andrews Unit Trusi)
above is that the Chargor shall have no recourse to any assets of the Trustee and/or the Nominee
other than those assets from time to time comprising the trust fund of the Trust.
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304 In the event that the Trustee retries or is replaced or substituted together with the Nominee and a
new trusteée or trustees (including with its or their nominee(s) “New Trustees”) the Chargor
agrees to enter into and complete a deed to novate this Deed from the Trustee and its nominee to
the Mew Trustees such deed to be in materially the form of the draft deed annexed to Schedule 2.

TN WITNESS of which thiz Deed has been entered into as 5 deed and is intended to be and is delivered on
the day and vear first before written.
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SCHEDULE 1 -PART 1
Form of Notice of Grant of Security

Form of Motice (Relevant Agrecments)

To: [Name of party to Relevant Agreement]
Address: [ ] {Date]
Dizar Sirs

Kleinwort Benson (Guernsey) Limited as trustee of the M&G Secured Lease Income Fund and Borrowdale
Nominees Limited {the “First Lender™) and CLV (5t Andrews) UK 3 LLP (the “Chargor”) HEREBY
GIVE NOTICE that by a charge contained in a security deed dated [»] and made between the Chargor and
the First Lender (the “Security Deed™), the Chargor charged to the First Lender all of its present and future
right, title and interest in and to the following:

[describe Relevant 4greement] (the “Agreement”) including, but not limited to;

(a) the right to receive all moneys payable to or for the benefit of the Chargor under or in connection
with the Agreement;
() the right to make demands under, or compel or require performance of, the Agreement or

otherwise exercise all rights, remedies and discretions arising under or in connection with the
Agreement or available at law or in equity in relation to the Agreement; and

(c} all other rights, interests and benefits whatsoever aceruing to or for the benefit of the Chargor
arising under or in connection with the Agresment,

Any moneys payable by you to the Chargor pursuant to the Agreement shall be paid to such account as
directed by the First Lender from time to time and you should notify the First Lender prior to making any
payment.

The Chargor shall remain entitled to exercise all its rights, powers and discretions under or in connection
with the Agreement and you should continue fo give notices under the Agreement 1o the Chargor, in each
case, unless and until you receive notice from the First Lender to the contrary when all such rights, powers
and discretions shall be exercisable by, and notices shail be given to, the First Lender or as it directs.

Please note that, pursuani to the Security Deed, the Chargor and the First Lender have agreed that the
Chargor will not, without the prior written consent of the First Lender or except as expressly permitied by
the terms of the Security Deed:

{i} amend, vary, supplement, substitute, replace or novate the Agreement;
{i1) waive any breach of the terms of the Agreement; and/or
{iii} exercise any right to terminate the Agreement,

The Chargor confirms that:

(A) in the event of any conflict between comununications received from it and from the First Lender,
the communication from the First Lender shall prevail;

{B) none of the instructions, authorisations or confirmations in this Notice of Charge (the “Notice™)
can be revoked or varied in any way except with the First Lender’s specific written consent; and
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() any written notice or instructions given to you by the First Lender in accordance with this Notice
shall be conclusive,

Eindly acknowledge receipt of this Notice and confirm vour agreement to it by signing the enclosed form
of acknowledgement and refurming it to the First Lender at [address] for the attention of
{officer/depariment].

This Notice and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfully
for and on behalf of for and on behalf of
CLY (5T Andrews) UK 3LLP Kleinwort Benson (Guernsey) Limited as trustee of the

M&G Secured Lease Income Fund and Borrowdale
Nominees Limited
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¥orm of Acknowledgement

{on duplicate]

To: Kleinwort Benson (Guemsey) Limited as trustee of the M&G Secured Lease Income Fund and
Borrowdale Nominees Limited

Address: | ]

Atteniion: | ] [Date]
Drear Sirs

We acknowledge receipt of the Notice of Charge of which this is a copy. Terms and expressions defined in
that Notice shall have the same meanings when used in this acknowledgment. We give any consent to the
creation of the charge required pursuant to the Agreement and agree to and confinm that:

{a} we will pay all moneys hercafter becoming due to the Chargor in respect of the Agreement as
directed in the Notice and accept and will comply with the terms of the Notice;

{b} we will send to you copies of any notices which we may give to the Chargor under the Agreement
at the same time as we send them to the Chargor;

{c) we have not received notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over, or affecting, the Agreement or any other notice relating to the Agreement;
and

{1} this acknowledgement is freely assignable or transferable by vou, by any subsequent assignee,

transferee or successor in title in accordance with the terms of the Agreement (“Subsequent
Party”) and by any receiver appomied by you or by any Subsequent Party pursuant (o the Security
Deed. "

Yours faithfully

for and on behalf of

IName of party 1o Refevant Agreement]
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Schedule 1 - Part 2
Form of Notice of Grant of Security

Form of Notice (Bank Accounts)

To: [Name of Escrow Account Banlk)
Address: | i [Date]
Diegar Sirs

Kleinwort Benson {Guernsey) Limited as trustee of the M&G Secured Lease Income Fund and Borrowdale
Nominees Limited {(the “First Lender™) and CLV (8t Andrews) UK 3 LLP (the “Chargor”) HEREBY
GIVE NOTICE that by a charge contained in a security deed dated [+] and made between the Chargor and
the First Lender (the “Security Deed”), the Chargor charged to the First Lender all of its present and future
right, title and inferest in and to all moneys in any currency from time to time deposited in or standing o
the credit of the following account held with you:

[specify account: account name, account number, details of branch etc.]

(the “Account”} (including all moneys in any currency representing the renewal or replacement of or for
any such deposits), all interest from time to time acerued or accruing on all such moneys, all or any moneys
payable or repayable pursuant fo such deposits or in respect of the Account [{including but without
limitation all Interest as defined in the Escrow Agreement)] and in each case the debts represented
thereby (the “Deposit Moneys™).

Accordingly, the Chargor hereby irrevocably and unconditionally instructs and authorises you:

{(a) to disclose to the First Lender, without any reference to or further authority from the Chargor and
without any enquiry by you as to the justification for such disclosure, such information relating
to the Account and the Deposit Moneys as the First Lender may at any time and from time to time
request you to disclose to it;

{1 to hold the Deposit Moneys to the order of the First Lender;

{c} not to permit any withdrawal by the Chargor of all or any part of the Deposit Moneys without the
prior written consent of the First Lender;

{d} to pay or release all or any part of the Deposit Moneys in accordance with the written instructions
of the First Lender at any time and from time to time; and

{2} to comply with the terms of any other written notice or instructions that you receive at any time
and from time to time from the First Lender in any way relating to the Security Deed, the Account
or the Depesit Moneys without any reference to or further authority from the Chargor and without
any enquiry by you as to the justification for or validity of such notice or instructions.

The Chargor confirms that:

{1) in the event of any conflict between communications received from it and from the First Lender,
the communication from the First Lender shall prevail;

(i1} none of the instructions, authorisations or confirmations in this Notice of Charge (the “Notice™)
can be revoked or varied in any way except with the First Lender’s specific written consent; and

(iii) any writfen notice or instructions given to you by the First Lender in accordance with this Notice
shall be conclusive.

UK - 6044685055 29



Kindly acknowledge receipt of this Neotice and confirm your agreement to it by signing the enclosed form
of acknowledgement and retuming it to the First Lender at Jaddress] for the attention of
lofficer/depariment].

This Notice and any non-coniractual cbligations anising out of or in connection with it are governed by
English law.

Yours faithisly,
for and on behalf of for and on behalf of
CLY (St Andrews) UK I LLP Kilelnwort Bensen (Guernsey} Limited as trustee of the

M&G Secured Lease Income Fund apd Borrowdale
Nominees Limited
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Part 2 - Form of Acknowledgement
lon duplicate]

To: Kleinwort Benson (Guernsey) Limited as trustee of the M&G Secured Lease Income Fund and
Borrowdale Nominees Limited

Address: | !
Attention: | I [Date]
Dear Sirs

We acknowledge receipt of the Notice of Charge of which this is a copy. Terms and expressions defined in
that Notice shall have the same meanings when used in this acknowledgment. We agree to and confirm the
following:

{(a) we accept and will comply with the terms of the Notice;

(b} we have not received notice of any other charge, assignment or other third party right or interest
whatsoever in, of or affecting the Agreement, the Account or the Deposit Moneys;

{c} we have not claimed or exercised and will not ¢laim or exercise (except with the First Lender’s
prior written consent) any security interest, right of set-off, consolidation or counterclaim or any
other right against or in respect of the Account or the Deposit Moneys or under the Agreement,
except in respect of our usual administrative and transactional fees and charges in relation to the
Account; and

{d) we shall not permit the Chargor to make any withdrawal of the Deposit Moneys without your
prior written consent.

Yours faithiully

for and on behalf of
[Name of Escrow Account Bank]
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SCHEDULE 2

DEED OF MOVATION FOR CHANGE OF TRUSTEE
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DEED OF NOVATION (CHANGE OF TRUSTEES) IN RESPECT OF DEVELOPMENT LOAN
AGREEMENT DATED | | RELATING TO STUDENT ACCOMMODATION AT AGNES
BLACKADDER AND UNIVERSITY HALLS, UNIVERSITY OF ST ANDREWS, ST ANDREWS

Between

[KLEINWORT BENSON (GUERNSEY) LIMITED AS TRUSTEE OF THE M&G SECURED
LEASE INCOME FUND AND ITS NOMINEE BORROWDALE NOMINEES LIMITED]

KLEINWORT BENSON (GUERNSEY) LIMITED AS TRUSTEE OF THE ST ANDREWS UNIT
TRUST AND ITS NOMINEE BORROWDALE NOMINEES LIMITED

and

CLY (ST ANDREWS) UK 3 LLP

and

CAMPUS LIVING FUNDS MANAGEMENT LIMITED AS TRUSTEE OF THE CAMPUS
LIVING OVERSEAS TRUST

CME Cameron Mcleona Mabaoo Olswang LLP
Cannon Place
78 Cannon Street
London ECAN 6AF
T +44 207367 3000
T o+dd 20 7367 2000
cms.law
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THIS DEED OF NOVATION

AMONG:

(1

(2)

3
1G]
&)

(6)

(7

KLEINWORT BENSON (GUERNSEY) LIMITED (a company registered in Guemsey
number 670} of Dorey Court, Admiral Park, St Peter Port, Guemsey GY1 3BG as trustee of the
M&G Secured Lease Income Fund and BORROWDALE NOMINEES LIMITED (a
comparny registered in Guemsey with number 19435) of Dorey Court, Admiral Park, St Peter
Port, Guernsey (together the “SLIF™);

KLEINWORT BENSON (GUERNSEY) LIMITED (a2 company registered in Guemsey
pumber 670} of Dorey Court, Admiral Park, St Peter Port, Guemnsey GY1 3BG as trustee of the
St Andrews Unit Trust and BORROWDALE NOMINEES LIMITED (a company registered
in Guernsey with number 19435} of Dorey Court, Admiral Park, St Peter Port, Guemsey [e]
{together the “Fund™);

[[®] (the “New SLIF Trustees™];?
[[e] {ihe “MNew Fund Trustees™)];

CLV (5T ANDREWS) UK 3 LLP (3 Limited Liability Partnership number QC418013) of
6" Floor, One London Wall, London EC2Y SEB (the “Developer™). and

CAMPUS LIVING FUNDS MANAGEMENT LIMITED {a company registered in New
Scuth Wales and the Commonwealth of Australia with registration number ACN 115 371 321)
as trustee of the Campus Living Overseas Trust whose registered office is Level 6, 1 Margaret
Street, Sydney, New South Wales 2000 Australia (the "Guarantor™)

RECITALS

{(A)

(B)

©

By an agreement made among Kleinwort Benson (Guernsey) Limited as trusiee of the M&G
Secured Lease Income Fund and its nominee Borrowdale Nominees Limited (1) Kleinwort
Benson {Guernsey} Limited as trustee of the 5t Andrews Unit Trust and its nominee Bormrowdale
Nominees Limited {2} and CLV {5t Andrews) UK 3 LLP {3) and Campus Funds Management
Living (4) effective on [e] [SLIFP{the Fund] agreed inter alia to provide the Facility to finance
the Development (the “Agreement”) {insert details of any subsequeni novasion deeds),

[By a Trust Instrument dated [e] the New SLIF Trustees were appointed as trustee(s) [and
nominee] of the M&G Secured Lease Income Fund [and] by a Trust Instrument dated [e] the
New Fund Trustees were appointed as trustees [and nominee] of the St. Andrews Unit Trust]
and by an assignation dated [#] the Premises was assignated to the New Fund Trustees.

It is a requirement of the Agreement that the parties enter into this Deed in relation to the
Change of Trustees.

! To be deleted afier novation to SAUT.
2 To be deleted after novation to SAUT.
3 To be daleted after novation to SAUT.
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1.1

8.

DEFINITIONS AND INTERPRETATION

Words and expressions

Words and expressions:

1.1.1 defined and used in the Agreement (including the Recitals) shall have the same
definitions and meanings where used in this Deed {except in instances where the
context requires otherwise);

1.1.2 defined in the Recitals above shall apply throughout this Deed.
In this Deed the “Effective Date” means [e].

[RELEASE BY THE DEVELOPER OF SLIF

With effect from the Effective Date the Developer releases and discharges SLIF from any and
all obligations and liabilities of SLIF to the Developer under the Agreement but without
prejudice to any obligations and liabilities of SLIF arising under this Deed or under the
Agreement for any period prior to the Effective Date.]*

RELEASE BY THE DEVELOPER OF THE FUND

With effect from the Effective Date the Developer releases and discharges the Fund from any
and all obligations and liabilities of the Fund to the Developer under the Agreement but without
prejudice to any obligations and labilities of the Fund arising under this Deed or under the
Apgreement for any period prior to the Effective Date,

{RELEASE BY SLIF OF THE DEVELOPER

With effect from the Effective Date SLIF releases and discharges the Developer from any and
all obligations and habilities of the Developer to SLIF under the Agreement but without
prejudice to any obligations and labilities of the Developer anising under this Deed or under the
Agreement for any period prior to the Effective Date ]’

(RELEASE BY SLIF OF THE GUARANTOR

With effect from the Effective Date SLIF releases and discharges the Guarantor from any and
all obligations and liabilities of the Guarantor to SLIF under the Agreement bui without
prejudice to any obligations and liabilities of the Guarantor arising under this Deed or under the
Agreement for any period prior to the Effective Date ]

RELEASE BY THE FUND OF THE DEVELOPER

With effect from the Effective Date the Fund releases and discharges the Developer from any
and all obligations and liabilities of the Developer to the Fund under the Agreement but without
prejudice to any obligations and liabilities of the Developer arising under this Deed or under the
Agreement for any period prior to the Effective Date.

* To be deleted after novation to SAUT.
3 Te be deleted after novation to SAUT.
8 To be deleted after novation to SAUT,
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7.

10,

il

12,

13.

RELEASE BY THE FUND OF THE GUARANTOR

With effect from the Effective Date the Fund releases and discharges the Guarantor from any
and all obligations and liabilities of the Guarantor 1o the Fund under the Agreement but without
prejudice to any obligations and liabilities of the Guarantor arising under this Deed or under the
Agreement for any period prior to the Effective Date.

[ACCEPTANCE OF LIABILITY BY THE NEW SLIF TRUSTEES

With effect from the Effective Date the New SLIF Trustees covenant with the other Parties
hercto to perform all the duties and to discharpe all the obligations of SLIF (as “SLIF7} under
the Agreement and to be bound by its terms and conditions in every way as if the New SLIF
Trustee were and always had been a party to the Agreement in place of SLIF.)

ACCEPTANCE OF LIABILITY BY THE NEW FUND TRUSTEES

With effect from the Effective Date the New Fund Trustees covenant with the other Parties
hereto to perform all the duties and to discharge all the obligations of the Fund (as “Fund™)
under the Agreement and fo be bound by ifts terms and conditions in every way as if the New
Fund Trustees were and always had been a party to the Agreement in place of Fund.

[ACCEPTANCE OF LIABILITY BY THE DEVELOPER TO THE NEW SLIF
TRUSTEES

With effect from the Effective Date the Developer covenants with the New SLIF Trustees io
perform all the duties and discharge all the obligations of the Developer (as “Developer”™) under
the Agreement and to be bound by its terms and conditions in every way as if the New SLIF
Trusteas were and always had been a party to the Agreement in place of the SLIF.]

ACCEPTANCE OF LIABILITY BY THE DEVELOPER TO THE NEW FUND
TRUSTEES

With effect from the Effective Date the Developer covenants with the New Fund Trustees to
perform all the duties and discharge all the obligations of the Developer (a5 “Developer™) under
the Agreement and to be bound by ifs terms and conditions in every way ag if the New Fund
Trustees were and always had been a party to the Agreement in place of the SLIF.

[ACCEPTANCE OF LIABILITY BY THE GUARANTOR TO THE NEW SLIF
TRUSTEES

With effect from the Effective Diate the Guarantor covenants with the New SLIF Trustees to
perform all the duties and discharge all the obligations of the Guarantor (as”"Gunaranter™) under
the Agreement and to be bound by its terms and conditions in every way as if the New SLIF
Trustees were and always had been a party to the Agreement in place of the SLIF.)

ACCEPTANCE OF LIABILITY BY THE GUARANTOR TO THE NEW FUND
TRUSTEES

With effect from the Effective Date the Guarantor covenants with the New Fund Trustees fo
perform all the duties and discharge all the obligations of the Guarantor (as “Guaranter”™)
under the Agresment and to be bound by its terms and conditions in every way as if the New
Fund Trustees were and always had been a party to the Agreement in place of the SLIF.
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i4. MUTUAL CONSIDERATION

The Parties agree that the releases and acceptance of liability contained in clauses 2 — [13] of
this Dieed for the purposes of this Deed shall be deemed to constitute good consideration from
the party accepting such a release or (as the case may be) by the Party assuming such liability.

15, PARTIES® LIABILITIES

For the avoidance of doubt the provisions of clauses 22, 24, 251 - 254 and 30.1 — 30.4 of the
Agreement shall apply mutatis mutandis to the covenants given under this Deed.

IM WITNESS whereof this Agreement consisting of this and the preceding [ ] pages is subscribed as
follows.

UK - 6055764373 4



EXECUTION PAGE

THE CHARGOR

Executed for and on behalf of CLV (ST ANDREWS)UK 3 LLP
acting by a member, CAMPUS LIVING VILLAGES (ST ANDREWS)
UK LIMITED acting through its duly appointed attorneyidirestor™®

on the 26 day of O ewer 2017

gt "R Concome Dhrest maedase T Ol & 6F

by:
DirestestAttorney*  *Delete as appropriaie

Print Full Name:

AT Cope® Tl B TS T

In the presence of:

Witness™ Signature:

Witness® Address;
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THE FIRST LENDER
EXECUTED as a DEED on behaif of KLEINWORT
BENSON (GUERNSEY) LIMITED as trustes of

the M&G Secured Lease Income Fund incorporated

and being persons who

)
)
}
in Guemsey by )
)
in accordance with the laws of that territory are acting )

)

with the authority of that company:

Authorised Signatory

EXECUTER as a DEED on behaif of BORROWDALE)
MOMINEES LIMITEID as nominee for the
Kleinwort Benson (Guernsey) Limited

in Guemnsey by

}
)
)
and being persons who )
in accordance with the laws of that territory are acting )

)

with the authority of that company:

Authorised Signatory
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