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Registration of a Charge

Company name: BALLYMORE PROPERTIES (THAMES ROYAL) LIMITED

Company number: 06235593
X7G30YD5

Received for Electronic Filing: 08/10/201

Details of Charge

Date of creation:  01/10/2018
Charge code: 0623 5593 0010
Persons entitled: INVESTEC BANK PLC

Brief description: 1. LAND LYING TO THE SOUTH OF NORTH WOOLWICH ROAD,
SILVERTOWN, LONDON REGISTERED AT HM LAND REGISTRY WITH
TITLE ABSOLUTE UNDER TITLE NUMBER EGL106660 2. UNIT 9, THAMES
ROAD, LONDON, E16 2EZ REGISTERED AT HM LAND REGISTRY WITH
TITLE ABSOLUTE UNDER TITLE NUMBER EGL89872

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BRECHER LLP

Electronically filed document for Company Number: 06235593 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6235593

Charge code: 0623 5593 0010

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 1st October 2018 and created by BALLYMORE

PROPERTIES (THAMES ROYAL) LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 8th October 2018 .

Given at Companies House, Cardiff on 10th October 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Execution version

Debenture

Dated l Gy e 2018

BALLYMORE PROPERTIES (THAMES ROYAL) LIMITED as
Chargor {13}

INVESTEC BANK PLL as Security Agent {2)

4 Fioor, 64 North Row
Lorndon, W1K 7DA

B reC her Switchboard: 020 7563 1000

Zoliclors DK 42701 Oxford Circus North

Web: www. brecher.co.uk
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THIS DEED is dated ] Mfz»’?mf/ 2018 and made between:

{1} BALLYMORE PROPERTIES (THAMES ROYAL) LIMITED a company incorporated in England
and Wales (Company Number: 06235593) whose registered office is at 4th Floor 161 Marsh Wall,
London, England And Wales, United Kingdom, E14 951 as chargor (the “Chargor™); and

{2} INVESTEC BANK PLC a company incorporated In England and Wales {Company Number:
(10489604) whose registered office is at 30 Gresham Street, London EC2V 7QP or such other office
as it may select from time to time as trustee for the Secured Parties (as defined in the Facility
Agreement referred to below) (the “Security Agent”).

BACKGROUND:

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

IT IS AGREED as follows:
1 Definitons
in this Deed:

*Account Bank” means each bank, financlal Instiution or other person with whom
an Account is maintained.

“Accounts” means the account(s) detalls of which are spedfied in Parts 1 and 2 of
Schedule 3 (Account Details) and all other accounts at any time owned or operated
by the Chargor with any Account Bank as renumbered or redesignated from time to
time, each replacement account or sub-account relating to any of them, all money
from time to time standing to the credit of those accounts, all interest accruing in
relation to them and the debt or debts represented by them,

*sdministrator” means any administrator appointed In respect of the Chargor
whether by the Security Agent, a court or otherwise,

“Blocked Account{s)” means the account(s) the details of which are spedified In
Part 1 of Schedule 3 (Account Details) and all other Accounts in respect of which
the Chargor has granted an assignment pursuant to Clause 4.6(a) (Accounts) and
issued a notice pursuant to Clause 10.4 {(Notice to Account Banks).

“Chattels” means all plant, machinery, vehicles, teols, computers, equipment,
furniture and other chattels (exduding any for the time being forming part of the
Chargor's stock in trade or work in progress) and any renewals or replacements of
thern together with the benefit of all warranties, guarantees, maintenance
contracts, consents and licences relating 1o them.

*Contracks” means each of the contracts described in Schedule 4 (Contracts), all
guarantees, warranties and indermnities issued in relation to any Contract and any
other agreement designated in writing as a Contract by the Security Agent and the
Chargor.

“"Delegate” means any delegate, agent, attorney or co-trustee appointed by the
Security Agent andfar any Raceiver (as appropriate).

181710 — 3597455



“Discharge Bata” means the date on which all the Secursd Liabilities have besn
irrevocably discharged In full and no further Secured Liabilities are capable of
arising,

“Dlvidends” means all dividends and distributions of any kind, interest and any
other Income recelved or recelvable in relation o any of the Shares.

"Enforcement Event” means: {0} the ocourrence of an Bvent of Defaull which is
continuing; and {1 a request being made by the Chargor to the Security Agent that
it exercise any of s powers urder this Deed.

"Event of Dafaull” mesns the cocurrence of an event of default {howsoever
describedy under the Fadiity Agresment,

“Facliity Agresment” means the £30,000,000 faclity agreement dated 10 Aprdl
2017 as amended and restated on or about the date of this Dead betwseesn, amongst
others, the Chargor (as 2 Dowvower and/or guarantor), the Secured Parties and the
Security Agent.

“Initial Shares” means those shares, stocks, debertures, bonds, warrants,
coupons or other securitles or investrments desoribed in Schedule 2 (Inttial Shares).

“Intellectual Properiy” meanz:

{a} all patents, trademarks, serdice marks, designs, business and trade
names, copyrights, deslgn rights, moral rights, Inventions, confidental
information, know-how and other intellecugl property rights ard interests
whather registered or unregistersd; and

{b) the beneflt of all applications, licences and righls to use the assets listed
in paragraph {3} above.

Mnvastments” means the Shares and Dividends,

“Lease” means any lease, sub-lease, licence, tenancy, agreement for lease or any
other agreement or right to ocoupy governing the use or oocoupation of any of the
Real Froperty, whether on a fhed term or periodic basis.

“LPA" means the Law of Properly Act 1825,

“HMonstary Clalms” means all book and ofther debis and monetary daims of any
nsture and however arising at any Ume owing to the Chargor or in which it has an
interest and sl _proceeds of those debts and daims together with the benefit of all
rights, securities and guarantees of any nature enjoved or held by it in relation to
the same,

“"Mortgaged Property” means any freshold, leasehold or Immovable property
specified in Schedule 1 (Mortgaged Property) and any freshold, leasehold or
immovable property specified in any Seourity Document,

“Party” means a party o this Deed,

"Flanning Leglslation” means any legislation regulating the development or use
of land or the erection or demolition of bulidings and other structures on such land
and all orders, reguiations and permissions made, Issued or granted under such
legislation,

I8171G ~ 3547485
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“Bolicies” means each of the insurance policies described in Schedule 5 {Insurance
Policies) and each other insurance policy taken out at any time by or on behalf of
the Chargor or in respact of which it has an Interest or a right to dalm.

“Raal Property” means:
{a) the Mortgaged Property,

{b} any other freshold, leasehold or immovable property In which the Chargor
has an interest; and

{c) any buildings, erections, fixtures, fittings (Induding trade fittings and
machinery} and fixed plant and machinery from time to time situated on
or forming part of the property listed in paragraphs {a) above and ()
above,

*Receiver’ means an administrative recelver, recelver and manager or a recelver,
in each case appointed under this Dead.

"Regulations” means the Financial Collateral Arrangements (No. 2} Reguiations
2003 (51 2003 No. 3226).

“Related Rights” maans, as regards any Sequred Asset, all prasent and futurs:

{a} money and proceeds of any nature paid or payable In relation o the
Secured Asset, incduding sale proceeds and money pald by way of
demages, awargd or judgment made in connection with that Secured
Asset; and

{b) all sights and assets of any nature attaching to, deriving from or
exercisable as a result of the Chargor's Interest In or ownsrship or
operation of the Secured Asset,

“Relevant Currency” means, in relation to each of the Secured Uabilities, the
currency In which it is from Hme o time denominated,

“Relevant Jurisdicton” means, in relation to the Chargor:

{a) its jurisdiction of Incorporation;
) any jurisdiction where any asset subject to or intended to be sublect to
the Transaction Sscurlty to be created by it s situated;
N {c) any jurisdiction where It conducts its business; a_r_}d
{d) the jurisdiction whose laws govern the perfection of any of the

Transaction Documents enterad into by it

"Secured Assets” means the rights, interests and assets from time to time subject,
or expressed to be subject, to the Security created or expressed to be oreated by
this Deed or any document entered into pursuant or supplemental {o this Desd,

“Gecured Lizbilities” means all present and future obligations and liabilities
{whether actual or contingent and whether owed as principal or surety, jointly or
severally or in any other capacity whatsoever and whether owed to the original
obilgee or any other person as a result of any transfer, amalgamation or acquisition
including {without limitation)} interest, fees, banking charges, commission and sums
due In relation to costs and expenses) of any kind and in any currency due, owing

3
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or incurred by any Transaction Obligor and the Shareholder fo the Security Agent
{whether for its own account or as trustee for the Secured Parties) or any of the
Secured Parties under any Finance Document,

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

“Shares” means:

(8}

(b)

)

the Initial Shares and all shares, stocks, debenturss, bonds, warrants,
coupnns, interests In collective Investment schemes amnd all other
securities and investrnents of any kKind whatsoaver {whether in certificated
or uncertificeted form) at any Ume owned by the Chargor or In which It
has an intersst;

shares, stocks, debentures, bonds, warrants, coupons, securities,
investiments, monay or other assets arising by way of conversion,
exchange, substitution, rights issue, redemption, bonus, preferencs,
option or otherwise in relation to any of the assets referred o in
paragraph {a) above; and

rights to subscoribe for, purchase or ctherwise acguire any of the assels
referred to i paragraph (&) above through options, warranis or
otherwise,

2 Congtruction

C)

(0

183710 —~ 3567485

Unless defined In this Deed, a term defined in the Fadiity Agreement has
the same meaning In this Deed and in any notice given under or in
connaction with this Deed,

Unless a contrary indication appears, a referanca in this Deed to:

{H a document in "agread form” is a document which is previously
agreed n writing by the Chargor and the Security Agent or, If
not 50 agreed, is in the form spedfied by the Sscurity Agent;

{il) “eertificated” has the meaning given to it in the Uncertificated
Securities Regulations 2001;

{ii) “clearance system” means a person whose business is or
includes the provision of dearance servicesTpr security accounts
or any nominee or depositary for that person;

{Iv} this Deed, a "Finance Document” or any other agreament or
instrument is a reference to this Dead or that Finance Document
or other agreement or Instrument as amended, novated,
supplemented, extended or restated;

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



{c}
{d)
{e)

{f)

(8}

(h}

{0
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(v} a “regulation” indudes any regulation, rule, offidal directive,
request or guideline {whether or not having the force of law) of
arny governmental, inter-governmental or supernatural body,
agency, department or of any regulatory, seif-regulatory or other
authority or organisation;

{vii) “Secured Assels” indudes;
(AY any part of that Secured Asset;
(B) any present and future assets of that tvpe; and
(<) all Related Rights relating Yo that Secured Asset;

{viif} “Secured Liabilities” is deemed to indude a reference to any
part of them;

() the “Security Agent”, the “Chargor”, any "Secured Parly” or
any "Party” or any other person shall be construed so as (o
indude its successors in title, permitted assigns and permittad
transferees and, In the case of the Security Agent, any person
for the time being appointed as Security Agent or Security
Agents in acocordance with the Finance Documents;

{0 a provision of law is a reference to that provision as amended or
re-gnacted:

)] the singular Is deemed to indude the plural and vice versa; and

(i) a time of day is a reference to London tme.,

{lause and Schedule headings are for ease of reference only.
An Event of Default is “continuing” If it has not been walved,

Any undertaking given by the Chargor under this Deed remalns in force
until the Discharge Date and is given for the benefit of each Secured

Party.

The terms of the other Finance Documents and of any side lethers
batween any parties to the Facility Agreement in relation to any Finance
Document {as the case may be) are incorporated in this Deed to the
extent required to ensure that any purperted disposition of any freehold or
ieasehold property contained Jn this Deed is a valid disposition in
acoordance with section 2{1) of the Law of Property (Miscellaneous
Provisions) Act 1889,

To the extent that any term of this Deed conflicks or Is Inconsistent with
ary term of the Facility Agreement then the relevant term of the Facility
Agreement shall prevail,

The absence of or incomplete detsils of any Secured Assel in any
Schadule does not affect the wvalidity or enforceabliity of any Security
under this Debenture,

Clauses 4.2 {Land) to 4.12 (Miscellaneous) shall be construed as creating
a separate and distinct mortgage or fived charge over each relevant asset

5



within any particular dass of assets defined under this Deed and the
faillure to create an effective mortgage or fixed charge (whether arising
out of this Deed or any act or omission by any Party} on any one asset
shall not affect the nature of any rmortgage or fixed charge imposed an
any other assel whether within that same dass of assets or not,

{i If an amount is paid to s&ny Secured Party under any Finance Document or
in relation to any Secured Liability and the Security Agent, taking account
of the facts existing at that time, considers that amount to be capable of
being avoided or otherwise set aside on the liguidation or administration of
the payer or ctherwise, then that amount will not be considered o have
been irravocably paid for the purposes of this Dead,

3 lindertaking to Pay

The Chargor covenants with the Security Agent {as trustee for the Secured Parties)
to pay, discharge and satisfy all the Secured Liabiliies when due in accordance with
their respediive terms (or if the relevant terms do not spedify a time for payment
Immediately on demand by the Security Agent) and to indemmify the Secured
Parties against any losses, costs, charges, expenses and Habilities arising from any
breach or failure to pay, discharge and satisfy the Secured Liabilifes in accordance
with thelr respective terms,

4 Security
4.1 Genaral
{a} Al the Security created under this Deed:

)] is created In favour of the Security Agent as trustes for the
Secured Parties;

{iny is security for the payment, discharge and parformance of ali the
Secured Liabilities except for any Secured Liabilities which, if
secured by this Deed, would cause such Security to be unlawful
or prohibited by any applicable law; and

(i is granted with full tiie guarantee in accordance with the Law of
Property (Miscellaneous Provislons) Act 1994,

{b} If the Chargor assigns iis rghts under an agreement {or charges those
rights by way of first fixed charge) under this Deed and that assignment
or charge breaches a term of thal agreement because a third party’s
consent has not been obtained: - ©

{1y the Chargor shail notfy the Security Agent promptly:

{ii} until the consent s obtained, this Deed will secure all amounts of
any nature which the Chargor may now or in fulure receive
under or in connection with thet agreement but exclude rights
under the agreement itself;

(i unless the Security Agent otherwisae requires, the Chargor shall,
and each other Chargor shall ensure that the Chargor will, use
regsonable endesavours o obtain the consent of the relevant

81710 =~ 3587485



4.2

4.3

4.4

4.5

4.6

party o rights under that agreement being secured In
accordance with this Dead; and

(v} the Chargor shall promptly supply the Securlty Agent with a copy
of any consent obtained by it

Land
The Chargor charges:

(&} by way of a legal mortgage, all the Mortgaged Property and all rights
under any licence or other agreement or document which gives the
Chargor a right to occupy or use Mortgaged Property; and

{3} (to the exent that they are not the subject of a morigage under
paragraph (a) above) by way of fixed charge, all the Real Property and all
rights under any licence or other agreement or document which gives the
Chargor a right to oooupy or use Real Property.

Monies

The Chargor charges by way of a fixed charge any amounts owing to it by way of
rent, licence fee, service charge, dilapidations, ground rent andfor rent charge in
respect of the Mortgaged Property,

Investmenis
The Chargor charges by way of a fixed charge all the Shares and Dividends,
Chatiels

The Chargor charges by way of a first fixed charge all the Chattels owned by itand
its interest in any Chaitels i ifs possession,

Acoounts

{a} The Chargor assigns absolutely, by way of security, subject o
regssignment by the Security Agent In accordance with Clause 28
{(Release of Security), all its rights in respect of the Blocked Accounts.

{2} To the extent that they are not effectively assioned under paragraph ()
above, the Chargor charges by way of first fixed charge all of its rights
arid Interest in and to the Blocked Accounts.

181710 - 3557455



4.7 Monetary Claims

The Chargor charges by way of a first fixed charge all the Monetary Claims.

4.5 Rental Income

The Chargor assigns absolulely, by way of security, subject to reassignment by the
Security Agent In acoordance with Clause 28 (Release of Security), all its rights in
respect of Rental Income,

4.9 Contracts

(a)

(b)

The Chargor assigns absolulely, by way of sequrity, subjedt to
regssignment by the Securty Agent in accordance with Clause 28
(Release of Securiby), all its rights In respect of:

i the Contrads to the exient that they are capable of being
assignad;
{in any letter of credit Issued in s favour to the extent that they are

capable of being assigned; and

{iiiy any bill of exchange or other negotiable instrument held by it to
the extent that they are capable of being assigned,

Te the extenl that they are not effectively assigned under paragraph {a)
above, the Chargor charges by way of first fixed charge all its rights
described in paragraph (a) above o the extent that they are capable of
baing charged.

4,10 Insurances

(a)

{B)

The Charger assigns absolutely, by way of securty, sublect to
reassignment by the Security Agent in acoordance with Clause 28
{Release of Security), all amounts pavable to It under or in connecton
with the Policies and all of its rights in connection with those amounts.

To the extent that they are not effectively assigned under paragraph {a)
above, the Chargor charges by way of a first fixed charge the relevant
amounts and rights describad in paragraph {a) above.

4.11 intellectual Property

The Chargor charges by way of frst fixed charge all its rights in its Intellectual

“Property.

4,12 Miscellaneous

The Chargor charges by way of first fixed chargs:

(a)
(b}

(c)

181710 = 3597485

any beneficial interest, claim or entitement it has in any pension fund;

ali rights o resovar any Taxes on any supplies made o it refating to any
Secured Assel and any sums 80 recovered;

its goodwill and uncalied capital; and



4.13

414
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{d)

the benefit of any authorisation {statutory or otherwize} held in connection
with its use of any Secured Assel and the right to recover and receive
compensation or any other sum payable in relation to any authorisation.

Floating charge

(a}

(b

The Chargor charges by way of a fiosting charge all of its assels
whatsoever and wheresoaver not at any tme otherwise effectively
morigaged, charged or assigned by way of morigage, fixed charge or
assignment under this Cause 4.

The floating charge created by paragraph {a) above is a qualifying floating
charge for the purpose of paragraph 14 of Schedule Bl to the Insolvency
Act 1988,

Crystaltisation

(a)

(b}

The Security Agent may at any time by notice in writing to the Chargor
convert any floating charge created by the Chargor pursuant to Clause
4,13 (Floating charge) above into a fixed charge with immediate effect as
regards any property or assets specified In the notice I

o the security constituted by this Deead has bacome enforceable In
accordance with Clause 15 (Enforcement of Sacurity);

(i) the Security Agent considers any Secured Asset to be in danger
of being selzad or sold under any form of distress, attachment,
exscution or other legal process or otherwise (0 he In jeopardy;
or

{ii) the Seourity Agent reasonably considers that it Is necessary in
order to protect the priority of its Security.

Notwithstanding paragraph {a) above and without prejudice to any rule of
law which may have a similar effect, the floating charge created by
Clause 4.13 {Floating charge) will automatically and immediately (without
notice) convert into & fixed charge over all the Chargor's assets it

{i the Chargor creates or attempts 1o create any Security over any
of the Secured Assels otherwise than in accordance with the
tarms of the Facility Agreement;

=iy any person levies or attempts to levy any distress, &xecution or

other process agalnst any of the Secured Assets and the same is
not discharged within 14 days;

{iil) an administrator is appointed in respect of the Chargor or a
person entiled to appoint an administrator in respect of the
Chargor gives nofice of its intention to do so or files a nofice of
appointment with a court; or

{Iv} any cormporate action, legal proceesdings or other procedurs or
step is taken in relation to the suspension of payments, winding
up, dissolution or re-organisation of the Chargor other than a
winding-up petition which iz stayed within 14 days of
commencemant.



€

The floating charge created by Clause 4.13 (Floating charge} may not be
convartaed into a fixed charge solely by reason of:

{i} the oblaining of a moratorium; or
(i anything done with & view to oblaining a moratorium,

under the Insolvency Ad 2000,

5 General Representations and Warranties

5.1 General Representations and Warranties

The Chargor represents and warrants {0 each Secured Party that:

(@)

(b

(c}

(d)

Validity and admissihility in evidence
Subject to the Legal Reservations all Authorisations required:

{i) to enabie it lawfully to anter info, exercise its rights and comply
with its material obligations in this Deed;

{ii) to make this Deed admissible in evidence in s Relevant
Jurisdictions; and

{iiy to enable It to grant the Security constituted, or expressed o be
constituted, by this Deed and to ensure that such Security has
and will have the prority and ranking which it is sxpressed to
have in this Deed,

have been oblained or effected and are in full force and effect, save for
the making of any appropriate registrations of this Deed with the Reglstrar
of Companies and at the Land Registry.

Ranking

Subject to the requirements specified at the end of Clause 5.1(a) (Validity
and admissibility in evidence) this Deed creates first ranking Security in
favour of the Security Agent as trustee on behalf of the Secured Partles
other than the prior ranking Security created by the Finance Documents.

Legal and benefidal ownership

It is the sole legal and beneficlal owner of the Secured Assets over which
it purports to grant Security and such Secured Assets are free from any
clairns, third party rights or competing interests, -

No existing Securlty

Exvept for the Security constituted by this Deed, no Security exdists in
respect of any of the Secured Assels other than the prior ranking Security
craated by the Finance Documents,

5.2 Repetiion

Each of the representations and warranties made by the Chargor in this Clause 5
(General Representations and Warrentlies), Clause 8.1 (Invesiments -
representations and warranties), Clause 121 {(Contracts - representations and
warranties), and Clause 14.1 (Intelleciual Properly - representations and

183710 - 3597495
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6.2

6.3

6.4

warranties) are made on the date of this Deed and are deemed o be repeated by
the Chargor by reference to the facts and drcumstances then existing on the date
of each Utliisation Reguest, on the Utllisation Date and on the first day of each
Interest Period.

General Undertakings
Compliance with laws and other obligations

The Chargor shall comply with all laws and regulations to which It may be subject
refating to the Secured Assets,

Rights relating to Sscured Assets

The Chargor shall not take any action (or permit any action to be taken} which
resuits or could result in any of its rights relating o any Secured Asset being
impaired.

Authorisations
The Chargor shall promptly:

{a) obtain, comply with and do all that is necessary to maintain in full force
and effect; and

{5} supply certified copies to the Security Agent of,

any Authorisation required under any iaw or requiation of a Relevant Jurisdiction (o
enable It to perform its obligations under this Deed and to ensure the iegaiity,
validity, enforcesbility or admissibility in evidence of this Desd,

Security not 1o be prejudicad

The Chargor shall not do, or permit {o be done, anything which could prejudice the
security, certified or expressed to be cartified by this deed,

Real Proparty
The Land Registry

{a) The Chargor consents to an application being made to the Land Registry
to enter the following restricion on the Reglster of Title relating to any
Real Property registered at the Land Registry:

“No disposition of the registered estate by the_proprietor of the registered
estate or by the proprictor of any registered charge, not being a charge
registerad before the entry of this restriction Is to be registered without a
written consent signed by the proprietor for the time being of the charge
dated 2018 in favour of Investec Bank plc referred 1o
in the charges register or, if appropriate, signed on such proprietor's
behalf by an authorised signatory of Investec Bank plc.

{b} The Chargor shall not, without the Security Agent’s prior written consent,
allow any person other than iself to be registered under the Land
Registration Act 2002 as proprietor of any of the Real Property and will
not, as regards any Real Property, create or permit to arise any overriding
interast within the meaning of the Land Regisbtration Act 2002 or the Land
Registration Rules 2003,

11
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7.2

7.3

7.4

{c) The Chargor shall promptly make all applications o and filings with the
Land Registry which are necessary under the Land Registration Rules 2003
to protect the Security created by or pursuant to this Deed,

{cf) The Chargor authorises the Security Agent and/or any solicitors or other
agent acting on behalf of the Security Agent to complete, execute and
defiver on the Chargor’s behalf (but at the cost of the Chargor) to the
Land Registry any form, document or other information requested by the
Land Registry with regard to the applications referred to in this Clause 7.1
{The Lend Registry).

Compliance
The Chargor shall cormply with:
{a} all laws for the time being in force; and

{5 all notices, arders, directives, licences, consents and assuwrances glven or
made under any law or regulation by any person, in sach case, insofar as
the same relate to its Real Property or the occupation and use of its Real

Froperty.
Compensation payments

Sublect to the rights and daims of any person having prior dghis o such
compensation, all monies payable o the Chargor by way of compensation, whether
under Section 25 of the Law of Property Act 1969 or under the Landiord and Tenant
Acks 1927 to 1954 or otharwise, shall be pald to the Security Agent {who shall be
entitled to give good receipt for such monias) and applied in accordance with Clause
19 {Order of Application) as though they were the procesds of the enforcement
of the security constituted by this Deed, and any monies that may be received by
the Chargor shall, pending such payment, be held on trust for the Security Agent

Power to remedy

If the Chargor fails to comply with any of the undertaldngs contained in this Clause
7 {(Real Property), the Chargor shall aliow the Security Agent or its agents and
cortractors:

{a) subject to the rights of entiy contalned In any Lease to enter any part of
its Real Property;

{b} to comply with or objedt to any notice served on the Chargor In respect of
its Real Property; and

¢

{cy to take any action as the Seowrity Agent may consider necessary o
pravent or remedy the relevant breach or o comply with or obiect to any
such notice,

The Chargor shail within 3 Business Days of reguest by the Security Agent pay the
costs and expenses of the Seaurity Agent and its agents and contractars incurred in
connection with any action taken undar this sub-clause.

1
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8.2

8.3

Investments
Investments - representations and warranties

The Chargor reprasents and warrants to sach Secured Party that

{a) Its Initlal Shares represent, as at the date of this Deed, the entire Issued
share capital of the Chargor;

(o) it is the sole legal and beneficial owner of the Shares;

{) its Shares are duly authorised, validly issusd, fully paid, freely transferable

and not subiect to any option o purchase or any similar right;

{d) the constitutional documents of the company{ies) whose Shares are
subiect to this Beed do not restrict or inhibit any transfer of the Shares on
the creation or enforcemeant of the Securify constituted, or expressed fo
be constituted, by this Deed;

{e) there are no agreements in force other than any Finance Document or as
permitted by any Finance Document which provide for the issue or
aliotment of, or grant any person the rght to call for the issue or
aliotment of, any Shares,

Daposlt of tile documents

The Chargor undertakes to deposit with the Security Agent or the Security Agent’s
nominee on or before execution of this Deed, all share ceriificates or other
documents of title relating to the Initial Shares together with stock transfer forms
{or sther appropriate transfer instruments) signed by the Chargor (or its nomines,
where appropriate) as ftransferor but with details of the transferse, date and
consideration left blank, on the basis that the Security Agent may hold all those
certificates, forms and documents untll the Dischargs Date. The Securlty Agent is
entitled at any time after an Bvent of Default has occurred and s continuing to
complate the stock transfer forms (or other transfer instruments) on behaif of the
Chargor in favour of the Security Agent or its nominee, using the power of attorney
contained In Cause 22 (Power of attorney).

Voting and Dividends
{a) Volting and other rights pror to an Event of Default which is continuing
Prior fo the occurrance of an Event of Default which Is continuing:

{1 subject to paragraph (i) below, the. Chargor is entitled to
exercise or direct the exerdse of the voling and other rights
attached to any Investment as it sees fit provided that:

{A) it does s0 for a purpose nol inconsistent with its
obligations under any Finanoe Dooument; and

{B) the exercise or fallure to exercise those rights does not
have an adverse effect on the value of the Investments
and does not otherwise prejudice the Security Agent’s
interests under this Dead;

{ii} the Chargor is entitled to receive all Dividends.

13
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{h} Voting and other rights following an Event of Default which is continuing

If an Event of Default has occurred and is continuing:

®

(i}

)

(c} ()

(it}

the Security Agent will be entitied to exerdse or direct the
exercise {or refrain from exercising or refrain from directing the
exercise) of the vollng and other rights altached to any
Investment as it seas fit.

the Chargor shall comply, or procure compllance with, any
directions of the Securfty Agent in relation to the exercise of
those rights and shall promptly execute and deliver o the
Security Agent all forms of prosty as the Security Agent may
reguire In connection with the exercise of those rights;

all Dividends shall be pald or transferred to the Security Agent
{or to its order) and anv Dividends received by the Chargor shall
be held by the Chargor on trust for the Security Agent and
immediately paid by it to the Security Agent or to any nominge
designated by the Security Agent. The Security Agent will be
entitted to apply those Dividends in such manner as it sees fit]
and

the Security Agent may, in ix absolute discretion, and without
any consent or authority from the Secured Partles or the
Chargor, by nolice to the Chargor elect to give up the right to
exaarcise (or refrain from exercising) all voting rights in respect of
the Shares conferred or to be conferred on the Security Agent
pursuant to paragraph (b)) above and the Secured Parlies
unconditionally waive any rlghts they may otherwise have to
require the Security Agent not to make such elecHon or to
indeminify, compensate or otherwise make them good as a
consequence of such election;

once a nofice has been issued by the Security Agent under
paragraph (1} above, on and from the date of such notlce, the
Security Agent shall cease to have the rights to exercise or
refraln from exercising voting rights In respect of the Shares
conferred or to be conferred on it pursuant to paragraph (bX(D)
above or any other provision of this Deed and all such rights
shali be exarcisable by the Chargor. The Chargor shell be
entiled on and from the date of such nolice to exercse all
voling rights in respect of the Shares subject only to the proviso
contained in paragraph (a){i) above.

8.4 Nominee sharsholders

If ary Investment is not held in the Chargor's name {other than as a result of the
operation of this Deed) the Chargor shall use all reasonable endeavours to proaurs
the prompt delivery v the Securily Agent of an irrevocable power of attomey,
exprassed to be given by way of security and executed as a deed, by the person in
whose name that Investment is held. That power of attorney shall appoint the
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Security Agent and every Receiver as the altormney of the holder in relation to that
Irwvestment and shall be in a form approved by the Security Agent.

85 Acquisition of Shares

The Chargor shall promptly notify the Security Agent of)

{a) fre acouisition of, or agreement 1o acguire, any Shares; and
{i) the dedaration or payment of any Dividend.
8.6 Clroutars

The Chargor shall promptly dellver to the Security Agent a copy of every droudar,
notice, report, set of accounts or other documents received by it or its nominee in
connection with the Investments,

8.7 Calls

The Chargor shall pay all calls and other payments due in refation o the
Investments. If the Chargor falls to do so, the Security Agent may pay those calls
ar other payments on the Chargor’s behalf and the Chargor shall within 3 Business
Days of demand reimburse the Securlty Agent for any such payment,

8.8 Restrictions

The Chargor shall not vary or agres to any varaltion in voling righls attaching to the
Shares ang shall not cause or permil any of the Shares to be consolidated, sub-
dividad or converted without the Security Agent’s prior written congent,

o Chatltels
9.1 Malntenance
The Chargor shall:
{a} keep all its Chattels in good repsir, working order and condition;
{k give the Becurity Agent such information concerming the location,

condition, use and operation of its Chatlels as the Securlty Agent may
regsonably require;

{<) upon giving prior reasonable notice and subjedt to the arms of any Lease
permil any persons designated by the Securlly Agert o inspedt and
examine the, Chattels and the records relating o the Chatlels at all
reasonable times; and

{d) naot perrnit any Chatlels to be:
{3 used or handied other than by properly qualified and trained
PEFSONS; oF
{in to be overloaded or used for any purpose for which it s not

designed or reasonably suitable.
b2 Netice of Charge

The Chargor shall take any action which the Securlty Agent may reasonably require
to evidence the interest of the Security Agent in its Chattels; this indudes a fixed
nameplate on its Chattels in a prominent position stating that:
i5
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{a) the Chattel is charged in favour of the Security Agent; and

{h} the Chattel must not be disposed of without the prior consent of the
Security Agent unless permitted under the Facility Agreement.

Li] Accounts
1 Undertakings
{a) The Chargor shail;

(i except as regards any account maintained with the Security
Agent, deliver to the Security Agent details of each Account
maintained by & promptly upon any redesignation or change in
account details effecting any Acgount; and

{iiy promptly upon request by the Security Agent, supply the
Security Agent with copies of all mandate letters, bank
statements and other agreements relating to the Accounts; and

{iif) not permit or agree to any variation of the terms and conditions
redating te any Account or dlose any Accounts.

10.2 COperation of the Blocked Accounts

The Chargor may not, at any time, withdraw or transfer any sums from a Blocked
Account without the Security Agent's prior written consent.

i3 Operation of the Accounts other than the Blocked Acoounts

{a) Prior to the ococurrence of an Bvent of Default which is continuing the
Chargor shall, in the case of any Account that s not a Blocked Account, be
antitled to withdraw or bransfer any sum standing to the oradit of such
Account.

{h After the occurrence of an Event of Default which is continuing the
Chargor shall not be entitled to make any withdrawals or transfers from
any Account without the Security Agents’ prior written consent,

16.4 Notice to Account Banks
The Chargor shall serve;

{a} a notice of charge in the form of Part 1 of Bchedule § (Form of Notice io
Account Bank) orfeach Account Bank with whom a Blocked Account is
held immediately;

“

i upon execution of this Deed; and
{n upon opening any Blocked Account after the date of this Deed;
and
{&) a notice in the form of Part 3 of Schedule 6 (Form of Notice to Acoount

Bank) on each Account Bank with whom an Account other than a Blocked
Account is held Immediately;

()] upon execution of this Deed; and

15
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10.5

iz
11.1

i1.2

11.3

(i upon opening any Account other than a Blocked Account after
the date of this Deed; and

and use reasonable endeavours to procure that each Account Bank acknowledges
that notice by signing and returning to the Security Agent a letter of
acknowladgement substantially in the form of Part 2 and Part 4 {as applicable) of
Schadule 6 {(Form of Admowledgement from Account Bank) within 14 days of the
date of such notice. Any instructions contained in 3 notlce of charge sent by the
Chargor pursuant to this Clause may not be revoked or amended without the
Securlty Agent’s prior written consent.  The execution of this Deed by the Parties
constitutes notice on the same terms as those set out In Part L and Part 3 of
Schedule & (Form of Netice to Account Bank) by the Chargor to the Security Agent
of the charge created by this Deed over any Aceount held by the Chargor with the
Security Agent.

Time deposits

If the balance of any Account constiftutes & time deposit then, subject to any
contrary instructions from the Security Agent, that tme deposit shall be successively
redeposited for such periods and on such terms as may from time to time be agreed
between the Security Agent and the Chargor In writing {faliing which agreement, for
such periods and on such terms as the Security Agent may in its discrelion decide).

Monetary Ciaims
Collecting Monetary Claims

The Chargor shall prompily get in and realise all Monetary Claims and pay the
proceeds of such Monetary Claims into the relevant designated Biocked Account in
accordance with the terms of the Finance Documents or as the Security Agent may
ctherwise direct in writing and pending that payment will hold those proceeds on
trust for the Security Agent.

Dealing with Monetary Claims

The Chargor shall not, without the prior written consent of the Security Agent
assian, factor, discount, release, walve, compound or otherwise deal with any of the
Monetary Claims or vary any term relating to a Monetary Claim other than as
permitted by the terms of the Finance Documents,

Assignment

The Chargor shall, at the Security Agent’s request, following an Event of Default
which is continuing execute a legal assignment of its Monetary Clalms in favour of
the Securlty Agent on such terms as the Securlty Agent may agree and will sign and
deliver written notice of that assignment, in a form acceplable to the Security
Agent, to esach debior which owas or may owe a Monetary Caim and will use
reasonable endeavours to procure that the notice is duly acknowledged by the
debtors concerned In accordance with the terms of that assignment and that,
following the date of such notice, each such debtor pays such Monetary Clalms into
a Blocked Account.

17

181710 = 3597495



i2
2.1

i2.2

12.3

Contracts
Contracts - representations and warrantles
The Chargor reprasents and warrants to each Secured Party that:

(&) sach Contract to which it is a party is in full force and effect and, subject
to the Llegal Reservations, constitutes its legal, wvalid, binding and
enforceabie obligations;

{b) its execution and performance of the Contracts to which T is a party does
not conflict with any law or regulation applicable to &, its constifutional
documents or any agreement or instrument binding on it or constitute a
default or termination event (however described) under any such
agregmeant or insbrument;

(<) it is not in default, nor, so far as it is aware, is any counterparty to a
Contract In default, under the Contract to which it is a party;

{d) all payments due to it from any party under the Contracts to which itis a
party can be made without withholding or deduclion on acoount of Tax:

{e} all payments to it by any other party to any of the Contrads to which it is
a party are not subject {0 any right of set-off or simidar right; and

) there is no prohibition on assignment in the Contracts o which it is &

party .
Netices of assignment

The Chargor shall immediately upon exeguion of this Deed (or, If later, the date
upon & docurnent being designated as a Contract for the purposes of this Deed)
provide fully signed and completed notices, substantially in the form of Part 1 of
Schedule 7 {Form of Noltice to Counterparty), for sach counterparty to each such
Contract to which | is a2 parly, On the ocourrence of an Event of Default, the
Sscurity Agent may serve such notice(s) and the Chargor shall use reasonable
endeavours 1o procure that each such counterparty acknowledges that notice by
signing and retwming to the Security Agent an acknowledgement substantally in
the form of Part 2 of Schedule 7 (Form of Acknowledgement from Counterparty)
within 14 davs of the date of saervice. Any insbructions contained in a notice sent o
a Counterparty pursuant to this Clause may not be revoked or amended without the
Security Agent’s prior written cansent,

Undertaking

{a} The Chargor may not, unless permitted by any Fnance Document or
otherwise, without the prior written consent of the Security Agent {not to
be urnreasonably withheld or delayed):

{ amend, supplement or walve or agree to any materal
amendment, supplement or walver of any term of any Contract
to which it is a party or terminate such Contract or allow such
Contract o lapse (other than where a Contract expires in
accordance with its terms and not by reason of defauit) and shall
not do or permit anvihing to be done which may impair the
enforceability of any term of any such Contract;
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{in take any acton which might jeopardise the existence aor
anforceabliity of any Contract to which it is a party.

{s)] The Chargor shail:

(i} prompily perform all its obligations under each Contract to which
it Is & party;

(i diligently anfores its rights under each Contract to which it is a
party;

(it} inform the Security Agent immediately if it serves any nolice of

gefaylt, or commences any legal proceeding, or recelves any
notice of default or of the Initiation of any legal proceeding in
relation to any Contract to which it is a parly;

{iv} supply the Security Agent with (8) a copy of each Contract to
which it is a party, certified as being a true copy and (b) any
other Information and copies of any other documents relating to
each Contracts to which it is a party which the Security Agent, or
any Receiver, reasonably requests.

12.4 {Obligations

Notwithstanding the operation of Clause 4.9 {(Contracts), the Chargor Is and shail
remain Hable under any Contract to which it is & party to perform all its obligations
under that Contract and the Security Agent shall not be, or be deemed to be, under
any obligation or fability under or in connection with such Contract by reason of this
Deed or the exercise by the Security Agent of any rights, powers or remedies under
this Deed.

i3 Insurances
13.1 Notices of assignment

The Chargor shall iImmediately upon execution of this Deed {or, If later, the date on
which an insurance policy is designated as a "Policy” for the purposes of this Deed)
serve & notice, substantially in the form of Part 1 of Schedule 8 {Form of Notice to
Insurenr), on each other party to each Policy and use reasonable endeavours o
procure that each such party acknowledges that notice by sligning and refuming to
the Security Agent a letter of undertaking substantially in the form of Part 2 of
Schedule 8 within 14 days of the date of this Deed or, if later, the date of enfry into
of the relevant Policy. Any instructions contained in any notice sent by the Chargar
pursuant to this Clause may not be revoked or amended without the Security
Agent’s prior writhen consent.

13.2 Insurance proceads held on {rust

All monies received under any Policies relating o the Secured Assets shall (o the
extent recquired by the basis of setilement under any Policy or under any
Gccupational Lease and subject to the righis and claims of any person having prior
rights to such monies), prior to the ococurrence of an Event of Defaull which is
continuing, be applied in a manner as permitted by the Finance Documents and,
after the cccurrence of an Event of Default (which is continuing), be held by the
Chargor upen trust for the Security Agent pending payment to the Security Agent for

i%
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14
i4.1

14.2

14.3

application in accordance with Clause 28 (Application of Proceeds) of the Facllity
Agreement. At sl times amounts received under liabilities policies held by a
Borrower which are required by that Borrower to salisfy established liabilities of g
Borrowsr o third parties must be used to satisfy these liabilities.

Inteflactual Property
Intellectual Properly - representations and warranties
The Chargor represents and warrants to each Secured Party that if:

{a) s the sole legal and beneficial owner of or has licensed to it on normal
cormnmercial terms all of the Intellectual Property which Is required by B In
order to carry on its business as it is being conducted and has taken all
formal and procedural actions (Induding but not limited to pavment of
fees) required to maintain such Intellectual Property; and

{b} does not, In carrying on s business, infringe any Intellectual Property of
any third party In any material respect,

Intellectual Property — positive undertakings
The Chargor shail:

{a) do all such acts and things as are necessary to preserve and maintain the
existence and validity of its Intellectusl Property;

{) use all reasonable endeavours to prevent any theft, loss, destoructons,
infringement, unauthorised access, copying and use of its Intellectusl
Property and immediately after becoming aware of any such action,
inform the Security Agent of such action and {at lts own cost and without
prejudice to any other steps it may consider appropriate in the
cdreumstances) take such steps as the Securlty Agent may from time to
firne direct;

{} make registrations and pay all registration fees and taxes necessary to
maintain s Intellectual Property in full force and effect and record its
interest In that Inteliectual Property and produce to the Security Agent
within 3 Business Days of demand receipts or other evidence that the
same have been paid;

{d) not use or permit its Intellectual Property to be used In & way or take any
step or omit to take any step in respect of it Iiteliectual Property which
may materally and adversely affect the existence or value of the
Intellectual Property or impair its right to use such property: and

{e} not discontinue the use of the Intellectual Property.
Intellectus! Property — negative undertakings
The Chargor shall not, without the consent of the Security Agent;

{a} abandon, cancel or allow any of its Intallectual Property to become vold,
lapse or to become wuinerable fo attadk, whether for non-use or
otherwise;
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14.4

15
151

15.2

{s)] apply to amend the specification or drawing of any of the letters patent or
registerad trade or service marks forming part of its Intellectual Property
or enter any conditions, restrictions or disdaimers in relation to any of its
registerad Intellectual Property; or

{c) use or knowingly permit to be used any of s Intelleciual Froperty In a
way {or otharwise do or refrain from doing anything} which may have a
material adverse effect on the value of its Inteliectual Proparty.

Preservation/protection

The Chargor must promptly, If requested 1o do so by the Secwrity Agent, sign or
procure the signature of, and comply with all instructions of the Security Agent In
raspect of, any document required to make entries in any public register of
Intellectual Property (including the United Kingdom Trade Marks Register) which
either record the existence of this Deed or the restrictions imposad by this Deed.

Enforcement of Security
Timing

The Security created by this Deed will be immediately enforceabie upon and at any
time after the occurrence of an Enforcement Event

Enforcemeant

Immediately upon or at any time after an Enforcement Event, the Sescurity Agent
may, without notice to the Chargor or prior authorisation from any court, in its
absolute discretion:

{&) enforce all or any part of that Security (at the times, in the manner and on
the terms it thinks ft) and take possession of and hoid or dispose of ali or
aity part of the Secured Assets;

{} whether or not it has appointed a Receiver, exercise all or any of the
rights, powers, authorisations and discretions conferred by the LPA (as
variad and extended by this Deed) on mortgagees, by this Deed on any
Recaiver, or conferred by the Insolvency Act 1986 or any other law on
mortgagees and Receivers;

{c) exercise all its rights, powers and remedies as assighee of the Accounts
and, in particuar, the rght to:

{i) demand and recelve any interest or other monies payabie in
respect of any credit balance™on any Account; and

{ii} withdraw sums standing to the credit of anv Account {or, by
notice to the bank with whom such Account is maintained, block
the withdrawal of any such sums) and otherwise exercise all
rights In relation fo each of the Chargors Accounts as the
Chargor may exercise {or, but for this Deed) might exerclse; and

{d} apply, transfer or set-off any or all of the balances from tme to Hme
standing o the credit of the Accounts in or towards the payment or other
satisfaction of ail or part of the Secured Liabilities then due but unpald in
accordance with Clause 19 (Order of Application).

21
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15.3 Effect of a moratorium

The Security Agert shall not be entitled tn exercise its rights under Clause 15.2
{(Enforcament) to the extent that such exercise would be condrary to the provisions
of paragraph 13 of Schedule A1 of the Insolvency Act 1986,

i5.4 Statutory powers

{2) The statutory power of sale or other right of disposal conferred on the
Security Agent and on any Receiver by this Deed shall operate as a
varigtion and extension of the statutory power of sale under section 101
of the LPA and such power shall arise (and the Secured Liabilities shall be
deemed due and payable for that purpose) on execution of this Deed.

{b} (i} The statutory powers of leasing may be exercised by the
Security Agent at any Hme on or after this Deed has become
enforceable and such powers are extended by this Deed so as to
authorise the Securlty Agent fo lease, make agresments for
lease, accept surrenders of leases and grant options on such
terms as the Security Agent may think fit and without the need
to comply with any restricons imposed by law (including, but
not imited to, under section 99 or section 100 of the LPA).

{i} For the purposes of sections 99 and 100 of the LPA, the
expression “Mortgagor” will inciude any incumbrancer deriving
title under the Chargor and neither sub-section (18) of section
99 nor sub-section (12} of secton 100 of the LPA will apply.

{iiiy The Chargor shall have, at any time up until the Discharge Date,
the power pursuant to section 99 of the LPA to make any Lease
in respect of any Real Properly without the prior written consent
of the Security Agent unless permitted pursuarnt to the terms of
the Facility Agreement,

{c} The restrictions contained in section 93 and section 103 of the LPA shall
not apply to this Deed, t the exerdse by the Security Agent of I right to
consolidate ali or any of the Securily creatad by or pursuant o this Deed
with any other Security In existence at any time or its power of sale and
such powers of consolidaton or sale are exercisable by the Security Agent,
without notice to the Chargor, on or at any time after this Deed has
hecome enforceable as herein provided.

is Recelver

i6,1 Appointment of Recelver

(a)

181710 - 3597495

After this Deed has become enforceable the Secuwrity Agent may without
prior notice, appoint:

{i} any one or more persons to be a Receiver of all or any part of
the Secured Assets; or
(i btwo or more Receivers of separate parts of the Secured Asseats;
or
(i appoint another person{s) as an additional Receiver(s).
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(b}

{©

{d}

Any appolntment under paragraph {a) above may be by deed, under seal
or in wiiting under ifs hand.

Any restriction imposed by law on the right of a mortgagee (0 appoint a
Receiver {incduding under section 109(1) of the LPA) does not apply to this
Deed,

The Security Agent may not appeint an administrative recelver (as dafined
In section 29(2) of the Insolvency Act 1986) over the Secured Assels if the
Security Agent Is prohibited from so doing by seclion 72A of the
Insclvency Act 1986 and no exceplion to the prohibition on appalnting an
administrative receiver applies.

16,2 Statutory powers of appointment

The powers of appointment of a Recelver pursuant to Clause 16.1 (Appointment of
Recelver) above shall he in additfon to all statulory and other powers of
appointment of the Security Agent under the LPA {as extended by this Deed) or
otherwise and such powers shall remain exerdisable from tme to time by the
Security Agent In respect of any part of the Secured Assels.

18.3 Removal

The Security Agent may from time to time by writing under its hand (sublect to any
reguirement for an order of the cowrt In the case of an administrative recelver)
remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new
Recaiver In the place of any Recelver who has been removed for any reason.

i6.4 Remunearation

The Securlty Agent may from time to time fix the remuneration of any Regeiver
appointed by it and any maximum rate imposed by any law {incduding under section
109{6) of the LPA) will not apply.

16.5 Agent of the Chargor

{a)

A Receiver will be deemed to be the agent of the Chargor for alf purposes
and accordingly will be deemed fo be in the same posilion as a Recsiver
duly appointed by a morgagee under the LPA. The Chargor is solely
responsible for the remuneration, expenses, confracts, engagements,
acts, omissions, defaults and losses of a Receiver and for any liabilities
incurred by_a Receiver except for any costs, damages, expenses, llabliities_

and losses, arising from Its gross negligence, fraud or wilful misconduct.,

{5 Neither the Security Agent nor any Secured Party will incur any liability
{elther to the Chargor or fo any other person} by reason of the
appointment of 3 Regeiver or for any other reason,
{c} Mo Receiver shall at any time act as agent for the Security Agent.
17 Powers of Receiver

i7.1 Statutory powers

(@
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A Recelver (subject to any restrictions in the instrument appointing him
hut notwithstanding any winding up or dissolution of the Chargor) has {to
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)

the aextent permitied by law} all of the rights, powers and discretions
conferred on:

{i} an administrative recelver under Schedule 1 of the Insclvency
Act 1985, as if such Schedule and all relevant definifons set out
in the Insolvency Act 1988 were set out in this Deed: and

(i otherwise, all the rights, powers and discretions conferred on a
mortgagor, 8 mortgagee In possession and on a Recelver {or a
receiver and manager) appointed under the LPA,

if there is more than one Recelver holding office at the same time, each
Receiver may (unless the document appointing him states otherwise)
exercise afl of the powers conferred on a Regelver under this Deed
individuaily {and to the exclusion of any other Receiver) or together with
any other person appolnted or substituted as a Recalver,

i7.2 Additional powers

in addition to those powers, rights and discretions set out in Clause 17.1{a) (i) and
{ii} above, a Recelver shall have the following rights, powers and discretions:

{&)

{b)

{c)

{d)

{e)

{f
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Employess

) A Receiver may appoint and discharge managers, directors and
secretaries for the purposes of this Deed upon such terms as (o
remuneration or otherwise as he thinks fit,

{il} A Receiver may discharge any person appointed by the Chargor.
Sale of assets
{3 The consideration for the sale of any Secured Asset may consist

of cash, debentures or other obligations, shares, stock or other
valuable consideration and any such consideration may be
payable in a lump sum or by instalments spread over any period
which the Receiver thinks it

{i Fixtures, other than landiord’s fxtures, may be severed and sold
separately  from the property containing them without the
consent of the Chargor.

Mediation

A Receiver may refer to mediation any question in relation to any Secured

Asset that he thinks it

Delegation
A Recelver may delegate his power in accordance with this Deed.
Lending

A Recelver may lend money or advance credit to any customer of the
Chargor,

Protection of assels

A Receiver may:
24



(g)

{4 effect any repair or improvement of any Secured Assel; and

{H apply for and maintain any planning permission, building
regulation, approval or any other authorisabion,

irt each case a3 he thinks fit.
Uther powers
A Recejver may:

M do sl other acts and things which he may conslder necessary for
realising any Secured Asset or Incidental or condudve to any of
the righis, powers, remedies or discrgtions conferrad on the
Sacurity Agent or any Revelver under or by virtue of this Deed or
by law;

{in axercise in reletion o any Secured Asset all the powers,
authorites and things which he would be capable of exerdsing if
he were the absolute owner of that Secured Assel; and

(i use the name of the Chargor for any of the purposes set out In
this Clause 17,

i8 Appolntment of Administrator

(&)

(B)

Subject to the Insolvency Act 1986, at any time after the Sscurily created
by this Deed has become enforceable in accordance with Clause 15.2
{Enforcement), the Security Agert may spooint one or more gqualified
persons to be an Administrator of the Chargor, to act Individually {and to
the exdusion of any other Administrator) or together with any other
Adminstrators 5o appointed or substituted.

For the purposes of this sub-clause, 2 “gualified person” 15 a person
qualified fo act a5 an Administrator under the Insolvency Act 1986,

ig Order of Applicetion

19.1 Application of procesds

Unless otherwise determined by the Security Agent or a Receiver, all amounts
received or recovared by the Security Agent of any Recelver In gxercise of their
rights under this Deed will, subject to the rights of any creditors having prioty, be
appiied In the order provided In Clause 28 (Application of Proceed) of the Facllity
Agreement. Clause 28 (Application of Procesds) of the Fadlity Agreement does not
prejudice the right of any Secured ?art}}' to racover any shortfall from the Chargor,

£ Protection of Purchasers

(a)

181710 — 3597495

No purchaser or other person desling with the Security Agent or a
Receiver shall be bound to enguire:

i whether the Secured Liabllitles have becorne pavable;

{in whether any power which the Securlty Agent ar a Retelver Is
pporting to exercise has become exercisable or is being
properly exercised;
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21
211

1.2

22

{n whether any mongy remains due under the Finance Documents;

or
{iv} how any money paid to the Security Agent or to that Recefver is

to be appliad.
{b) The receipt of the Security Agent or any Receiver shall be conclusive

discharge to any purchaser and, in making any sale or disposal of any of
the Secured Assets or making any acquisition, the Security Agent or any
Receiver may do for such consideration, in such manner and on such
terms as it thinks fit,

Liability of Security Agent and Receiver
Liabllity
Neither the Security Agent, any Recsiver nor any of thelr respective Delegates and

sub delegates, (whether as morlgagee in possession or otherwise) shall either by
reason of;

{a) taking possaession of or realising all or any pait of the Secured Assets: or
{b) taking any action permitted by this Deed,

be Hable to the Chargor or any other person for any costs, losses or labilities
relating to any of the Secured Assets or for any act, default, omission or misconduct
of the Security Agent, any Recaiver or thelr respective Delegates and sub-delegates
in refation to the Secured Assets or otherwise except for any costs, damages,
expenses, labilities and losses, arising from s gross negligence, fraud or wilful
raisconduct,

Exoneration

Neither the Security Agent, any Recelver nor any of thelr respective Delegates and
sub delegates shall have any duty:

{a) o perform the Chargor's obligations or exercise any rights In relation to
arry Secured Asset;

(b to ensure that any Related Rights are made available or to verify that the
correct amount has been recelved In relation to any Related Right;

(<) to take up any offer In relation to any Secured Assets;
() ;gc; give any nofification to anyvone in refation te any Secured Assel; or
" (e) to take any action to enforce any other person’s obligations as regards

any Secured Asset.
Power of atiornay

(a) The Chargor, by way of sscurity for the performance of its obligations
under this Desd, rrevocably and severally appoints the Security Agent,
aach Recaiver and sach of thelr respective Delegates and sub delegates to
he its attorney (with full power of substitution and delegation) and in its
name, on its behalf and as its act and deed to:

%
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)

{c)

{0 exacute, defiver and perfect aill other documents, deeds and
agreements and do all such things which the atforney may
consider to be required for:

{A} carrying out any obligation imposed on the Chargor by
this Deed or any agreement binding on the Chargor (o
which the Security Agent is a parly {incuding, but not
fimited to, the execution and delivery of any charges,
asslgnments or other security and any transfers of the
Secured Assels and perfecting and/or releasing the
Secuity created or Intended to be crested In respect of
the Secured Assets); and

{B) enabling the Securlty Agent and any Receiver to
exercise any of the rights, powers and authorities
conferred on them pursuant to this Deed or by law
{induding, after the Security constituted by this Deed
has become enforceable as provided in this Deed, the
exercise of any right of a legal or beneficial owner of
the Secured Assets or any part of the Secured Assels).

Tha Chargor shall ratify and confinm all lawful things done and all
documents executed by any attornay in the exercise or purported exerclse
of all or any of his powers.

The Chargor covenants {for the purpose of the irrevocable nature of the
power of attorney granted in this Clause 22) with each Receiver appoinbed
under this Deed, 1o join in and concur with the exercise by such Receiver
of any powers of such Receiver to act on bahalf of the Chargor.

23 Delegation and Discretion

23.1 Delegation

(8}

)

{c}
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The Security Agent andfor any Recelver may delegate by power of
attorney or in any other manner all or any of the powers, authorities and
discretions which are conferred and are sxercisable by it under this Deed
to any person or persons on such terms and conditions as It sees fit.

No such delegation pursuant to this Clause 23 (Delegation and
Discretion) shall preclude elther the subsequent exerdise of such power,
authority or discretion by the Security Agent or a Recelver ltself or any
subsequent delegation or revocation of such power, authority or
discretion.

Neither the Security Agent nor any Receiver will have any liability to the
Chargor or any other person for any loss or ability arising from any adt,
default, omission or misconduct by the Delegate except for any costs,
damages, expenses, liabliiies and losses, arising from s gross
negligence, fraud or wilful misconduct.
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23.2

24
24.1

4.2

24.3

i
L

24.5

Discretion

Any rght or power which may be exerdsed or any delermination which may be
made under this Desd by the Security Agent or any Recelver may be exercised by it
in its absolute and unfettered discretion, without any obligation to glve reasons.

Effertiveness of Security
Continuing Security

Subjert to Clause 28 (Release of Security), the Security constituted by this Deed
shall remaln In full force and effect a5 continuing security Tor the Secured Liabilities
untll the Discharge Date and shall not be released before then by any intermediate
payment, discharge or satisfaction of all or any of the Secured Uabilities or for any
cther reason.

Cumulative rights

The Securlty reated by or pursuant o this Deed and the rights, powers and
remeadies of the Sscurlty Agent under this Deed shall be cumulative and shall be in
addition to and independent of every other Seourity, right, power or remedy which
the Security Agent or any Secured Party may at any time have in connection with
the Secured Liabilitles, including all rights, powers and remadies provided by law,
and accordingly, the Security Agent shall not be obliged before exercising any such
rights, powers or remedies:

{8} in make any demand of, or take any action or obiain any ludgment in any
court against, the Chargor;

{3)] to make or fle any clalm or proof In winding-up or dissclution of the
Chargor; or

(e} to enforce or seek to enforce any other Security held by it in respect of

the Secured Liabiiitles.
Mo merger of Security

No prior Security held by the Security Agent (whether in its capacity as trustes or
otherwise) or any ofher Secured Parly over the whole or any other part of the
Secured Asset shall merge into the Security constituted by this Deed,

No prejudice

The Security created by or pursuant to this Dead shalllnot be prejudiced by any
unenforceability or invalidity of any othgr agresment or documenit or by any time or
induigence granted to the Chargor or any other person, or the Security Agent
{whether in its capacity as trustes or otherwise} or any of the other Secured Parties
or by any vaviation of the terms of the trust upon which the Sscurlty Agent holds
the Security oreated by or pursuant to this Deed or by any other thing which might
otherwise prejudica that Security.

Remeadies and walvers

Mo dection to affirm this Deed on the part of the Security Agent shall be effective
urdess in writing.

28
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24.6

24.7

24.8

Partlal invalidity

If any part of the Security intended to be created by or pursuant to this Deed is
Invalid, unenforceable or inaffective for any reason, that shall not affect or impair
any other part of the Security constituted under this Dead,

Walver of defences

The obligations of, and the Securlty created by, the Chargor under this Dead will
not be affected by anv act, omission, matter or thing which, but for this Cause,
would reduce, release or prejudice any of lts obligations under, or the Security
created by, this Deed and whether or not known to the Chargor or any Secured
Party including:

{a) any time, walver or consent granted or agreed ©© be granted to, or
composition with, the Chargor or any other person;

(b the release of the Chargor or any other person under the terms of any
compasition or arrangement with any creditor or the Chargor;

{c) the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce any righis against, or
Securlty over assets of, the Chargor or any other person or any non-
presentation or non-observance of any formality or other reguirement in
raspect of any instrument or any fallure to realise the full value of any

Securlty;

{h any Incapacity or lack of power, authority or legal personality of or
dissolution or change In the members or status of the Chargor or any
other person;

{e} any amendment, novation, supplement, extansion {whether at maturity or

otherwise) or restatement (in each case however fundamentsl and of
whatsoaver nature, and whether or not onerous) or replacement of a
Finance Document or any other document or Security or of the Secured
Liabilities (induding, without limitation, any change in the purpose of, any
extension of, or any variaton or increase in any faciiity or amount made
available under any fadllity or the addition of any new fadlity under any
Finance Document or other documents);

(fy ary unenforceahility, illegality or invalidity of any obligation of any person
under any Finance Document or any other document or security or of the
Secured Liabilities; or

{a) any Insolvancy or similar proceedings relating to the Chargor or any other
person.

Irmmediate recoursse

Tha Chargor walves any right It may have of first requiring the Securlty Agent or
any other Secured Party {(or any trustee or agent on its behalf} to proceed against
or enforce any other rights or Security or daim payment from any person before
claiming from the Chargor under this Desd. This walver applies lrrespective of any
law or provision of this Deed to the contrary.
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24.9

24.10

24.11

Appropriations

Untll the ocourrence of the Discherge Date, any Secured Party {(or any frustes or
agert on iz behall) may refrain from applying or enforcing any ofher monies,
Security or vights held or recelved by It In relation o the Secured Uablities, or apply
and enforce the same in such manner and order as i sees it {(whether against the
Secured Liabilities, or otherwise) and hold in an interest bearing suspense acoount
any money received from the Chargor on account of the Secured Liahiitles,

Non-competition

Lindil the ocourrence of the Discharge Date or unless the prior writhen consent of the
Security Agent is obtained, the Chargor shall not exercise any dghts which i may
have by reason of performance by it of il obligations under this Deed:

{a) to be indemnified by any parson, Including the Chargon

{b) o claim any contribution from any other provider of Security or any
guarantor of the Secured Ushiiitles;

{3 to take the benafit (In whole or In paart and whether by way of subrogation
or otherwise) of any of the Secured Party’s rghts under the Finange
Documents or of any other guarantss, indemnily or Securlly faken
pursuant to, or in connection with, the Secured Liabilities by any Secured

Party;

{d} to bring legal or other oroceedings for an order reguiring the Chargor o
make any payment, or perform any obligation, in respect of which the
Chargor has given a guarantse, undertaldng or indemnily undar any
Firancs Documeant;

{e} o exercise any dght of set-off against the Chargor; and/or

i to cldm rank, prove or vote as 8 creclitor of the Chargor or its estate in
competition with any Secured Party.

If the Chargor receives any benefit, pavment or distribution contrary to the terms of
this Clause, £ shall hold thet benefil, paymert or distibubion (o the extent
necessary 1o enable all amounts which may be or become pavable to the Securlty
Agent In connection with the Secured Liabilitles to be repaid In fully on trust for the
Securlty Agent and shall promptly pay or ransfer the same to the Seourity Agent or
o the Security Agents nominee.

Tacking

{a) For the purposes of secHon 94(1¥c) of the LPA and section 45(3) of the
Land Registration Ack 2002, the Ssourity Agent confirms on behalf of the
Secured Parties that the Secured Parbies will comply with thelr obligations
to make further advances under the Facllity Agresment sublect fo the
terms of the Finance Documents.

{hy The Chargor consents to an application belng mede to the Land Registry
ta enter the obligation o make further advances on the charges register
of any ragistered land forming part of the Real Estate,

30

181710 - 3567495



24,12 Further assurance

{a)

(b

The Chargor shall prompily, at its own cost, do whatever the Security
Agend reasonably reguires:

{n to create, perfect and/or protect the Security created or intended
be created by this Deed;

i o create, perfect andfor protect the priority of the Security
created or intended be created by this Deed:

(i o facilitate the exerdse of any rights, powers and remedies
yested in the Becurlty Agent or any Recelver (or their respective
Delegates) by this Deed andfor by the law; and/or

{iv} o facilitate the realisation of the Secured Assels,

In order to satisfy ils obligafions under sub-clause {a) above, the Chargor
shall immediately, upon the request of the Security Agent, executs any
transfer, corveyance, mortgage, charge, assignment o assurance over all
or any of the assels constituting, or intended o constitule, the Secured
Assets (whather In favour of the Security Agent or s nominee or
ctherwise) and makes any registration or notarisation and glve any notics,
instructions, order or direction in respect of the Secured Assets,

25 Prior Security Interests

(&)

{b)

(¢}

In the event of anv action, proceeding or step being faken to exercise any
powers or remedies conferred by any prior ranidng Securlty against any of
the Secured Assels or In case of exerdise by the Security Agent or any
Recetver of any power of sale under this Deed, the Securily Agent may
redesm such prior Sscurity or procure the brarsfer of such Security to
ftself,

The Security Agent may settle and agree the accounts of the prior Becurity
and any accounts so settled and agreed will be condusive and binding on
the Chargor.

All principal rmonles, Intersst, costs, charges and expanses of and
incidentat to any redemption or ransfer will be paid by the Chargor to the
Security Agent within 3 Business Days of demand together with accrued
interest on such sums as well a5 before judgement at the rate from tme
the time or respective times of the same having beer pald or incurred
untll payment of such sums {as well as after as before udament),

i Subsequent Securily Intereats

If the Securlty Agent acting In its capacity as trustee or otherwise or any of the
gther Secured Parlies af any me receives or is desmed o have recelved natice of
any subseguent Security, assignment or transfer affecting the Secured Asssis or
any part of the Secured Assets which Is prohibited by the terms of any Finance
Document, all peyments made by or on behalf of the Chargor 1o the Security Agent
or any of the other Secured Partles after such receipt of notice will (In the absence
of any exprass contrary appropriation by the Chargor) be treated as having been
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28

22

credited to a new account of the Chargor and not as having been applied in
reduction of the Secured Liabilities at the time that notice was received,

Suspense Account

All monies received, recovered or realised by the Security Agent under this Deed
{inciuding the proceeds of any conversion of currency} may in the discretion of the
Security Agent be credited to any interest bearing suspense or impersonal
acoount(s) maintzined with a bank, bullding society or finandal institution {including
itself) for so long as it may think fit (the interest being credited to the relevant
account) pending their application from time to tme at the Security Agent’s
diseretion, In or towands the discharge of any of the Secured Lisbilities,

Release of Security

Upon the occurrence of the Discharge Date, the Security Agent shall promptly, at
the request and cost of the Chargor, release and cancel the security constituted by
this Deed and procure the reassignment fo the Chargor of the property and assets
assigned to the Security Agent pursuant to this Deed, in each case without recourse
to, or any representation or warranty by, Security Agent or any of its Delegates.

Financia!l collateral

{a) To the extent that army of the Secured Assets constitute “financial
collateral” and this Deed constitutes a “security financial collateral
amangement” (as those terms are defined in the Regulations), the
Security Agent shall, upon the Security created by this Deed becoming
enforcesble and to the extent parrnitted by the Regulations, have the right
to appropriate all or any part of those Secured Assels in or lowards the
discharge of the Secured Liabiliies without obtaining any court
authorisation and in such order as the Security Agent may in its absolute
discrefion determine.

{b) The Parties agree that the value of any Secured Assel appropriatzd in
atrordance with sub-clause (a) above shall be:

{ in the case of cash denominated in the curvency of denomination
of the Secured labilities, the amount of such cash plus any
acorued but unposted interest attributable to such cash on the
date of appropriation;

{in in tie case of any other <ash, the amount of the currency of
denomination of the Securad Liabilities that the Security Agent
could purchase with the amount of such cash (plus any accrued
but unposted interest attributable ko such cash) on the date of
appropriation at Its spot rate of exchange for such purchass in
the Lendon foreign market at or about 11:00 a.m. on that date;
ar

{in in the case of Shares, shall be the price of those Shares at the
time the right of appropriation is exerdsed as listed on any
recogrised  market  Index, indeperdent valuation or as
determined by such other method as the Security Agent may
select.
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{c}

The Parties agree that the method of valuation provided for in this Clause
29 (Financial collateral) is commercially reasonable for the purposes of
the Regulations.

30 Indemnity to the Security Agent

(a)

{b)

The Borrower shall promptly Indemnify the Seourlty Agent and every
Receiver and Delegate against any cost, loss or liabliity incurred by any of
them as a result of

{i) the taking, holding, protection or enforcement of the Security
constituted under this Deed;

{i the exercse of any of the rights, powers, discrelions and
remedies vastad in the Security Agent, sach Recelver and thelr
Delegate and sub-delegates by this Deed or by law; or

(i} any default by the Chargor in the performance of any of the
ohligations expressed to be assumed by it in this Deed.

The Security Agent may, in priority to any payment to the Secured Parties,
indemnify itself out of the Secured Assets in respect of, and pay and
retain, all sums necessary to give effect to the indemnity in this Clause 30
and shall have 3 lien on the Securlty constituted under this Deed and the
proceeds of the enforcement of such Security for all monies payable to It

31 Costs and Expenses

311 Security Agent’s ongoing costs

{a)

(B3

In the event of (i) a Default; or (i} the Security Agent considering It
necessary o expedient; or (iii) the Security Agent being requested, by the
Chargor or the Secured Parties, to undertake duties which the Security
Agent and the Chargor agree to be of an exceplional nature andfor
outside the scope of the normal duties of the Security Agent under this
Dead, the Chargor shall pay to the Security Agent any additional
remuneration that may be agreed batween them,

If the Security Agent and the Chargor fail to agree upon the nature of the
duties or upon any additional remuneration, that dispute shall be
determined by an investment bank (acting as an expert and not as an
arbitrator) selected by the Security Agent and approved by the Chargor or,
failing approval, nominated (on the application of the Security Agent) by
the President for the time being of the Law Society of England and Wales
(the costs of the nomination and of the investment bank being payable by
the Chargor) and the determination of any investment bank shall be final
and binding upon the Partles.

32 Miscellaneous

32.1 YVariations

Mo variation of the terms of this Deed shall be valid unless such variation is In
writing and signed by the Chargor and the Security Agent.

181710 — 3557485
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32.2

323

324

33
331

332

Thire party rights

A parson who 15 not a Party to this Deed has no right under the Contracts {Rights of
Third Parties) Act 199% to enforce or enjoy the benefit of any term of this Deed,

Parpetuity period
The trusts created by this Dead have a perpetuity period of 125 years,
Counterparts

This Deed may be executed in any number of counterparts and this has the same
effect as if the signatures on the counterparis were on & single copy of this Deed,

Governing Law and Jurisdiction
Governing law

This Deed and any nor-contractual obligation arising out of or In connection with it
are governed by English law,

Jurisdiction of English courts

{a} The cowrts of England have exdusive jurisdiction to seftle ary dispute
arlsing out of or In connection with this Deed (Indluding a dispute relating
o the exstence, validity or terminstion of this Deed or any
nor-contractual obfigation arlsing out of or In connection with this Deed)
{a "Dispuba™,

{ The Partles agree that the cowrts of England are the most appropriate and
converient courts to settle Dispules and accordingly no Party will argue o
the contrary,

{) This Clause 33.2 is for the benefit of the Sscurity Agent only.  4s 3 resulf,
the Securlty Agent shall not be prevented from teking proceedings relating
to a Dizpute in any other courts with jurisdiction.  To the extent allowed
by law, the Security Agent may take concurrent proceedings in any
numbser of jurisdictions,

This Deed is executed as a dend by the Charger and is signed for and on behalf of
the Sacurity Agent and is delivered and takes offect on the dale ot the baginning
of this Deed,

34
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County and District/London
Borough

London Borough of Newham

London Borough of Newham

Mot applicable.

183710 — 3557495

Schedule 1
Mortgaged Property

Part 1
Registered Land

Description of Property Title Number

Land lving to the south of
North  Woolwich  Road, EGL106660
Silvertown, London

Unit 9, Thames Road,

London E16 2EZ EGLBOBTZ

Part 2
Unregistered Land

i
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Schedule 2

Initial Shares

| Chargor _ Description and Number of Shares Held

Mone

36
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Name of
Account Bank

Investec Bank Plc

Investec Bank Plc

Investec Bank Plc

Name of
Account Bank

AIB Group (UK} plc

181710 — 3597485

Schedule 3

Account Details

Blocked Accounts

Mame of
Account Holder

Sort Code

Investec Bank plc 30-96-34

Invester Bank pic 30-95-34

Investec Bank plc 30-96-34

Part 2

Other Accounts

Name of Sort Code

Account Holder

Ballymore {Thames 23-97-86

Roval) Lid -
Ghostcharm

Part1

Account Number

BAT98764
{Deposit
Account)

54798770
(Disposal
Account)}

54798771 (Cure
Acoount)

Account Number

01440022

Currency

Sterling

Stariing

Slerling

Currancy

Sterling
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Schedule 4

Contracts
Thames Road Indushrial Estate
Property Date Patties _
Unit 1 Thames Road 20" December | Ballymore Properties (Thames Roval}
Industrial Estate 2016 Limited (1)

Bassie Handbag Lid {2}

Unit 24 Thames Road
Industrial Estate

26" February
2018

Ballymore Properties (Thames Roval)
Limited and RGB {Isle of Man) Umited (1)
Neon Hire Services Limited ()

Linit 2 and Rear Yard
Thames Road Industrial
Estate

20" December
2016

Ballymore Properties (Thames Rcyal)'

Limited and RQB (isle of Man} Limited {1}

Rounddstone Construction Services Limited

(2]
Unlts 3A Thames Road 13% August Ballymore Properfies  (Thames Rovyal)
Industrial Estate 2018 Limited (1)
Al Amin Foundation UK {2
The Bengali Education Centre (3)
Unit 3B Thames Road 21% May 2018 | Ballymore Properties  (Thames Roval
Industrial Cstate Limited (1)
Wilson James Limited {2} -
Unit 4 Thames Road 15% February Ballymore Properties (Thames Roval
Industrial Estate 2017 Lirnited (1)
Wilson James Limited {23
Units BA, 5B, B, BA, 94, 10, | 315 Ociober Ballymore Properties {Thames Roval)
11, 12A Thames Road 2017 Limited {1}
Industrial Estate Kelthray Limited {2}
Units 5C and 6 Thames Road | 22™ December | Ballymore Properties (Thames Roval)
Indusirial Estate 016 Lirnited (1)

Connoliey Metals Limited {2}

Unit 6A Thames Road
Indusirial Fstate

6™ Aprll 2017

Ballymore Properties (Thames Reya!)'

Limited and ROB (Isle of Man) Limited (1)

| Inline Removals & Storage Limited (20

Linit 7 and vard 14 Thames
Road Indusirial Estate

15" February ]
2017

Ballymaore
Lirpited (1)
Wilson James Limited {23

Properdes (Thames Roval)

Uit 74 {part A) Thames
Road Industrial Estate

15 May 2017

Ballymore  Properties  (Thames Roval)
Limited and RQB {Isle of Mar) Limited {13
Punchdrunk {23

Unit © Thames Road 12% January  Ballymore  Properfies (Thames Royal)
Industrial Estate 2018 Limited (1} and
Foundstone Construction Services Umited
{2}
Yard 12 Thames Road 244 Balymore  Properties  (Thames Roval)
Industrial Estale Septembar Limited and RQB (Isle of Man} Limited (1}
2013 1% Inrail Limitad (2)
Yard 13 Thames Road 15% January Ballymore Properties (Thames Roval)
Industrial Estate 2018 Limited (1)

Dragados Sociedad Anonima (2)

181710 = 3597485
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Schedule 5

Insurance Policies

1. Property Damage and Business Interruption, Property Owners Liability and Terrorism
insurance with RSA Insurance Ireland Limited with policy number Kx{02699786,

2. Properly Damage & Business Intemruption, Property Owners Liability and Terrorism
insurance with Zurich Insurance glc with policy number KX92689786

a9
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Schedule §

Form of Notice and Acknowledgement for Account Bank

Part 1
Form of Notice to Account Bank

[On the Letterhead of the Chargor]

To: Lname and address of third party bank]

Attention: [ ]

Copy to: Investec Bank ple, 2 Gresham Strest, London BC2Y 70P

Dater | 1

Dear Sirs

Debenture dated | 1 {the Dabenture”) beltwean, amongst others, | ]

{the "Chargor™ and Invester Bank plc (the "Securily Adgent™)

This latfer constitutes notice o vou that, pursuant to the Debenturs, we have chargad {(by
way of first fixed charge) in favour of the Security Agent alt our prasent and future dghts and
iferest in and to account number | 1in our name with you (the “Blocked
Lroount™ together with all monsy from time o e standing o the credit of that Blocked
Account, all Interast acoruing In relation to such Blocked Account and ol Related Rights,

In this notice, "Releted Rights” means, in respect of the Blocked Account, all present and
fuura:

) monsy and proceeds of any nature paid or payable In relation o the Blocked
Avcount, induding sale procesds and money peid by way of damages, awand or
judoment made in connection with that Blocked Acoount: and

(b all rights and assets of any neture attaching to, deriving from or exercizeable as 2
resull of an interest In or ownership or operation of the Blocked Account.

We irrevocably instruct and authorise you to:

i credit o the Blocked Account &l interest from time to time earmed on the sums of
roney held in the Blocked Account;

2 deal only with the Security Agent in refation to the Blocked Account unless vou
recelve written instructions from the SeCurity Agent to the confrary;

3 hoid &l sums from time to Hme standing o the credit of the Blocked Account to the
orgder of the Sequrity Agent;

4 comply with the terms of any wiitten notice or instructons (Induding peyment
instructions) relating to the Blocked Account or the sums starding to the credit of
the Blocked Account from time to Hme which vou may recelve from the Security
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Agent without any reference to of further authority from us and without any enguiry
by vou as T the justification for or validity of such notice or instructions;

5 disclose to the Security Agent, without any reference to or further authority from us
and without any enquiry by you as fo the justification for such disclosure, such
information relating to the Blocked Account and the sums in the Blocked Account as
the Security Agent may from time to time request; and

6 send copies of all notices and communications relating to the Blocked Account to
the Security Agent as well as to us,

Fiease note that we are and will remain liable to perform all the obligations assumed by us
under any mandate or other agreement relating to the Blocked Account and that neither the
Security Agent, any Recelver nor any of their agents will at any time have any llabliity to you
regarding the Blocked Account.

We are nol permitted, without the Secqurity Agent's prior writlen consent, to permit or agree
to any variation of the terms and conditions relating to the Biocked Account or to dose the
Blocked Account,

The instructions in this notice may not be revoked or varled without the prior written consent
of the Security Agent,

This notice is governed by English law,

Please confirm your agreement to the above by sending the attached acknowledgement to
Lidentify Security Agent officer] at [insert address details of Securilty Agent] with a copy to us
at the above address.

Yours faithfully

[Atrthorised signatory of Chargon
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Part 2
Borm of Acknowledgement from Account Bank

[On the letterhead of the Account Bank]

To: Invester Bank pic

Attention: i 1

Copy to: [ ]

Date: | ]

Dear Sirs

Pebentere dated [ 1 {the "Debenture”) bebtween, amongst others, | 1
{the "Chargor™) and Investec Bank pic (the “Security Agent™)

We confirm recelpt from the Chargor of a notice dated [ 1201 7 {the "Notice™) of the
creation of a first fixed charge, pursuant to the tarms of the Debenture, of all the Chargor’s
present and future rights and interest in and to account number [ 1 held with us in the

name of the Chargor (the “Blocked Account™ together with all money from fime 1o Hime
standing fo the cradit of that Blocked Account, all intersest acoruing in relation to such Blocked
Account and all Related Rights (as defined in the Notice).

We confirm that:

i
2

the balance on the Blocked Account as at today’s date is £ R

we accept the instructions and authorisations contained in the Notice and undertake
to comply with the terms of the Notice;

we have not received notice of the creation of any other assignment or security
regarding the Blocked Account or of the creation of any third party interest in the
Blocked Account or in the sums of money held in the Blocked Account or the debts
represented by those sums and we will notify you promptly should we receive any
such notice;

we do not have and will not in future create, accept or enforce any security interest
or right of set-off or combination or other right in respect of the Blocked Account,
the sims of meney held in the Blocked Account or the debts represented by those
sums; and

we will not amend the terms or conditions upon which the Blocked Account s
operated or ciose the Blocked Account without vour prior wrilten consent.

This letter is governed by English law.,

Yours faithfully

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

for and on behgif of
{third party ban&)
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Part 3
Form of Notice to Account Bank
[On the Letierhead of the Chargor]
To: [ name and address of third party bank

Attention: { 1

Copy to: Investec Bank plc, 2 Gresham Street, London EC2V 709

Date; | ]

Dear Slrs

Debenture dated [ 1 (the “Debenture”™) between, amongst others, | 1

{the "Chargor™) and Investec Bank plo (the "Securily Agent™)

This lstter constitutes notice to you that, pursuant to the Debenture, we have charged in
favour of the Security Agent all our present and futurs rights and interest In and to account
number [ 1in our name with vou {the “Account™) together with all money from
time to time standing to the credit of that Account, all interast acoruing in relation to such
Account and all Related Rights.

In this notice, "Related Rights” means, in respect of the Account, all present and future:

{a) money and procesds of any nature paid or payable in relation to the Account,
including sale proceeds and money paid by way of damages, award or judgment
made in connection with that Account; and

)] all rights and assets of any nature attaching to, deriving from or exerciseable as a
result of an interest In or ownership or aperation of the Account.

Until you recelve a further wiithen notice to the contrary from the Security Agent yvou may
continue to deal, in relation to the Account, as vou currently deal with the Chargor, After
receipt of such further written notice from the Security Agent we will cease to have any right
to deal with vou In relation to the Account and you must deal exclusivaly with the Security
Agent and we may not withdraw any further monies fromy the Account without the prior
written consent of the Security Agent to each withdrawal,

We irrevocably instruct and authorise you to;

1 credit to the Account all interest from time to time sarned on the sums of money
held In the Account;

2 hold all sums from time to time standing to the credit of the Accourt to the order of
the Chargor until yvou receive further wiitten notice from the Securlty Agent;

3 comply with the terms of any written notice or instructions {Including payment
instructions) relating to the Account or the sums standing to the credit of the
Account from time to time which vou may receive from the Security Agent without
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ary reference to or further authority from us and without any enguiry by you as fo
the justification for or validity of such notice or instructions;

4 disciose to the Security Agent, without any reference to or further authority from us
and without any enquiry by vou as to the justification for such disclosure, such
information relating to the Account and the sums in the Account as the Security
Agent may from time fo Hme request; and

5 send coples of all notices and cormmunications relating o the Account to the
Security Agent as well as to us.

Please note that we are and will remain llable to perform all the obligations assumed by us
under any mandate or other agreement relating to the Account and that neither the Security
Agent, any Receiver nor any of their agents will at any time have any liability to you
regarding the Acoount.

We are not permitied, without the Security Agent’s prior writlen consent, to permit or agree
to any variation of the terms and conditions relating to the Acoount or to dose the Acoount,

The instructions in this notice may not be revolked or varied without the prior written consent
of the Security Agent.

This notice is governed by English law,

Please confirm your agreement to the above by sending the attached aclnowledgement to
[ dddentify Securty Agent ofificer] at [insert address details of Security Agent] with a copy to us
at the above address.

Yours falthfuily

[Authorised signatory of Chargor

E
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Part 4

Form of Acknowledgement from Account Bank

[On the letierhead of the Account Bank]

To: Irwestec Bank plc

Attention: [ ]

Copy to: [ ]

Date: )

Dear Sirs

Dabenture dated [ 1 (the “Debenture™) bebween, amongst others, [ ]
{the “Chargor™) and Investec Bank pic (the “Security Agent™)

We confirm receipt from the Chargor of a notice dated [ 12011 ] {the “Notice") of the
creation of a charge, pursuant 1o the terms of the Debenture, of all the Chargor’s present and
future rights and interest in and to account number { 1 held with us in the name of the

Chargor {the "Account™) together with all money frem tme to dme standing to the credit of
that Account, all interest aceruing in relation to such Account and sl Related Rights (as
defined in the Notice).

We confirm that:

1
2

the balance on the Account as at today's date 1s £ ;

we accept the Instructlons and authorisations contalnad In the Notice and undertake
to comply with the terms of the Notice;

we have not received notice of the creation of any other assignment or security
regarding the Account or of the creation of any third party interest in the Account or
in the sums of money held in the Account or the debts represented by those sums
and we will notify yvou promptly should we receive any such notice;

we do not have and will not in fulure create, accept or enforce any security interest
or right of set-off or combination or other right in respect of the Account, the sums
of money held in the Account or the debts represented by those sums; and

we will not amend the terms or conditions upon which the Account is aperated or
dose the Account without your prior written consent.

This letter is governed by English law.

Yours faithfully,

for

and o behalf of

[ third party bank]
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Schedule 7

Part L
Form of Notice and Acknowledgement to Counterparty

[On the letterhead of the Chargor]
To: [Contract counterpartyl

Copy tor Investec Bank pic, 2 Gresham Street, London EC2V 7QP

Date: | 1

Dear Sirs

Debenture dated [ 1 between, amongst others, | ] {the "Chargor™)

ang Invester Bank ple {the "Security Agent™) {the "Debenture™)

This letter constitutes notice to vou that pursuant to the Debenture we have assigned o the
Zecurity Agent by way of security all our present and future rights under or In connection
with [insert detalls of Contract] (the “Contract™ (Induding under any guarantees, warranty
or indemnity granted in relation to the Contract) and all Related Rights,

In this notice, "Related Rights" means, in respect of the Contract, all present and future;

(&) money and proceeds of any nature paid or pavable in relation to the Contrad,
inciuding sale proceeds and money paid by way of damagas, award or judgement
rmade in connection with that Contract; and

{b) all rights and assets of any nature attaching to, derbving from or exercisable as a
result of an interest in or ownership or operation of the Contract.

We irrevocably authorise and instruct you to:

i disclose to the Securlty Agent without any reference to or further authority from us
{and without any enquiry by vou as to the justification for such disdosure), such
information relating to the Contract as the Security Agent may at any time request:

2 deal only with the Security Agent in relation to the Contract unless you receive
written instructions from the Security Agent to the contrary;

3 uniil you receive notice from the S;écurity Agent to the contrary, to pay all sums
from time to tme due and pavable by you under the Contact to the following
aocount:

ACcount name:
Account number:
Sort code:

Banrk address:

4 send coples of all notices and communications relating to the Contract to the
Security Agent as well as o us.

46
181710 — 3557405



We further instruct vou that upon receipt of notice from the Securlty Agent that an Event of
Default (howsoever described) has occurved and Is continuing:

1 all remedies provided for In the Cordract or avallable at law or in equity are
exarcisable by the Seourlty Agent {provided that the Security Agent shall have no
greater rights under this notice than we have under the Contract);

2 all rights to compel performance of the Contract are exercisable by the Security
Agent although the Company shall remain liable to perform all of the obligations
assumed by It under the Canfract; and

3 all rights, interests and beneflls whatsoever accruing to or for the benefit of us
arising from the Contract belong to the Secwity Agent to the exdusion of the
Chargor,

Please note that we are and will remain liable 1o perform all the obligations assumed by us
under the Contract and that nelther the Securlty Agent, any Recelver nor any of their agents
will &t any Hme have any Hability to yvou under the Contract,

We are not permitted to agrees any amendment or supplement to, or (o waive any term of the
Contract, or to terminate the Contract or o allow i (o lapse other than where the Coniract
expires In accordance with its terms and not by reason of default without the prior wiitten
consent of the Security Agent,

The Instructions in this nolice may not be revoked or amended without the prior written
consent of the Security Agent.

This notice is governed by English jaw,

Flease confirm vour agreement to the above by sending the attached acknowledgement to
the Security Agent at [address], with a copy to us at the above address,

Yours faithfully

nnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnn

For and on behalf of
[CHARGOR]
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Part 2
Form of Acknowledgement from Counterparty

IOn the letterhead of the Counterparty]
To: Investec Bank plc, 2 Gresham Street, London EC2V 7QP
[Address]
Copy:  [Chargor]

Date; | 1
Dear Sirs
Debenture dated [ 1 between, amongst others, | ] {the "Chargor™)

and Investec bank pic (the "Security Agent™) (the "Debenture™

We confirm receipt from the Chargor of a notice dated | ] (the “Motice™ of an
assignment, pursuant to the terms of the Debenture, of all the Chargor’s presant and future
rights under or in connection with [insert detalls of Contract] {(the “Confract™) {Induding
under any guarantee, warranty or indemnity granted In relation to the Contract) and &l
Related Rights {as defined In the Notlice),

We confirm that:

i we accept the Instructions and authorisations contalned in the Notice and we
uriertake to act in accordance with and comply with the terms of the Notice;

2 we have not received notice of the creaticn of any other assignment of or security
over rights or proceeds arising under the Contract in favour of any third party or the
creation of any other third party interest in those rights or proceeds and we will
notify you promptly should we recelve any such notice;

3 we have not dalmed or exercised nor do we have any outstanding right to daim or
exercise against the Chargor any right of set-off, counter daim or other right
relating to the Confract; and

4 we agres that no term of the Contract may be amended, supplemented or waived
without your prior written consent;

5 we agree that the Confract may not be terminated or alfowed to lapse other than
where the Contract expires in accordance with its terms and not by reason of
default without vour prior writlen consant.

This letter is governed by English law.

Yours faithfully

::::::::::::::::::::::::::::::::::::::::::::::

For and on behalf of
[COUNTERPARTY]
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Scheduie 8

Form of Hotice and Acknowledgement for Insurer

Part i
Form of Notice to Insurer

[On the lelterhead of the Chargor]
To: [insert name and address of Insurer)

Copy to: Irvestec Bank plc, 2 Gresham Street, London EC2Y 7QP
Date: | ]

Dear Sirs

Debenture dabad | 1 betweesn, ameongst others, § 1 {the “Chargm™)
and Investec Bank ple (the "Securily Agent™) (the "Debenlure™)

This letter constitutas notice to vou thet, pursuant 1o the Debenture, we have assigned to the
Security Agent by way of security all amounts payable to us under or In connecton with the
policies described below (the “Palicies™, all our rights In conmecton with those amounts and
ali Relatad Rights,

In this notice, "Helated Rights” means, in resoect of the Policies, all present and fulure:

(™ monay and proceeds of any nature paid or pavable in relation (o the Polizies,
including sale proceeds and money paic by way of damages, award or judgement
made in connection with that Policy: and

(b} all rights and assets of any nature attaching to, deriving from or exercisable as &
result of an interest in or ownership or operation of the Policies,

[Describe Insurances]
We Irrevocably authorise and Insbruct you to:

i disciose to the Security Agent without any reference to or further authority from us
{and without any enguiry by you as to the justification for such disdosure}, such
information relating to the Policies as the Security Agent may at any time request;

2 untess required by the bagis of settement under the Policles or under any lease pay
any sums from tme to Hme due and payable by you under the Policies to the
Security Agent In accordance with any written instructions given o you by the
Security Agent fram time o time;

3 upon receipt of & notice from the Ssecurity Agent that an Event of Default
{howsoever described) has ocourred and i5 continuing comply with the terms of any
notice or Instructons relating to the Policdes which vou receive from the Sscurity
Agent {without any reference o or further authority from us and without any
enguiry by vou as to the justification for or validity of such notice or insbruction);

4 note on the Policies the Security Agent's interest as first priority assignees of () all
amounts payable under the Polides; and (1) all rights in connection with those
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amounts and to Identify the Security Agent as first loss payee and as co-insured in
respect of each Policy (cther than in respact of any public lability and third party
liabifity insurances); ard

5 send coples of all notices issued undsr the Policies to the Secunity Agent as well as
o us.

Please note that we are and will remain liable to perform all the obligations assumed by us
urider the Polides and that neither the Security Agent, any Recelver nor any of thelr agents
nor any other persen will have any liability to vou under the Polldes.

We are not permitted to agree any amendment or supplement to or to waive any term of the
Polickes or to terminate any Policy without the prior wiitten consent of the Security Agent,

The Instructions In this notice may not be revoked or amended without the prior writien
consent of the Security Agent.,

Please confirm your agreement to the above by sending the altached adknowiedgement to
the Security Agent at [address] with a2 copy to us at the above address.,

This notice is governed by English law.

Yours faithiully

----------------------------------------------

For and on behalf of
[CHARGOR]
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Part 2
Form of Acknowledgement from Insurer
[On the letterhead of the Insurer]
To: Investec Bank pic
Z Gresham Street, London EC2V 74P
Copy:  [Chargor]

Date: | ]
Dear Sirs
Debenture dated [ 1 bebween, amongst others, [ 1 {the “Chargor™)

and Invester Banl pic {the “Security Agent™} (the "Debanture™)

We acicowledge receipt from the Chargor of a notice dated | 1 {the "Notice™) of
an assignment, pursuant to the terms of the Debenture, of (i) all amounts payable to the
Chargor under or in connection with the Polides; (i) all the Chargor's rights in connection
with those amounts; and (i1} all Related Rights, as defined in the Debenture (as defined in
the Notice).

We confirm that

i we accept the instructions and authorisations contained In the Nolice and undertake
o act in accordance with and comply with the terms of the Nollce;

2 we have noted vour interest as first priorty asslgnee of the amounts and rights
referred to above and have identified vou as co-insured and first loss payee on the
Polictes {other than in respect of any public liability and third party liability
insurances):

3 we will not terminate or ctherwise allow any of the Policies to lapse without giving
vou at laast 14 days’ prior written notice;

4 we have not received notice of the creation of any other assignment of or any
security over rights or proceeds arising under the Policies in favour of any third
party or the creation of any other third party interest in those rights or proceeds;

5 we will nolify vou, the Security Agent, at least 14 davs before the Policy Is due to
expire, If we have not recelved the Chargor's renewal Instructions in relation to such
Bolicy;

& we agree that ne term of the Policles may be amended, supplemented or walverd

without your prior written consent;

7 we agres to notify you if the Chargor breaches the terms of any Policy or otherwise
gives us grounds o dedare any Policy vold or voidable and, where the breach is
capable of being remedied, to allow you or your agents to remedy the refevant
breach; and
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8 we have not clalmed or exercised, and have no oulstanding right to dalm or
exercise, any right of set-off or counterclaim, or other right, in relation to any sum
paid or payvable under the Policy.

All tarms used In this letter have the same meaaning as In the Notice,
This letter is governed by English law.
Yours faithfully

nnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnn

For and on behalf of
[Hame of Insurance compaiiy]
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EXECUTION PAGES

BALLYMORE PROPERTIES (THAMES ROYAL) LIMITED
By

Signature

Mama

Withess' name

Witness’ Address 4" Floor
iel Marsh Wall
Notice details London E14 95}
Address: Hmi PABRIEFL  rIALde ;Lo 2363 1
Fax: .

Attenton: @?’am,ﬁ f* .
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THE SECURITY AGEHT
INVESTEC BANK PLC
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{Signature of Authorised Signatory)
(Mama of Authorised Signatory)

{Signature of Authorised Signatory)
{Name of Authorised Signatory)
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