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Registration of a Charge

Company name: LUTON ENTERPRISE PARK LIMITED
Company number: 11421068
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Received for Electronic Filing: 23/09/2019

Details of Charge

Date of creation: 13/09/2019
Charge code: 1142 1068 0002

Persons entitted: MOUNT STREET MORTGAGE SERVICING LIMITED (AS SECURITY
TRUSTEE FOR THE SECURED PARTIES)

Brief description:. FREEHOLD/LEASEHOLD PROPERTY VESTED IN OR ACQUIRED BY THE
COMPANY, AS SPECIFIED IN THE SECURITY AGREEMENT REGISTERED
BY THIS FORM MR01 INCLUDING THE FREEHOLD LAND ON THE WEST
SIDE OF SUNDON PARK ROAD, LUTON AND REGISTERED AT THE LAND
REGISTRY WITH TITLE NUMBER BD211363.

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: SAVE FOR MATERIAL REDACTED PURSUANT TO S$859G OF THE
COMPANIES ACT 2006, WE HEREBY CERTIFY THAT THIS IS A
TRUE COPY OF THE COMPOSITE ORIGINAL SEEN BY ME

Certified by: KAROLINA STEIN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11421068

Charge code: 1142 1068 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th September 2019 and created by LUTON ENTERPRISE

PARK LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd September 2019 .

Given at Companies House, Cardiff on 24th September 2019

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

SECURITY AGREEMENT

dgated | 3 Seprember 2019

THE PARTIES GETAILED W 8CHEDULE 1
and

MOUNT STREET MORTOAGE SERVICING LIMITED

Save for'materia! redacted pursuant to s859G of the
Companies Act 2006, we hereby certify that this is &
true copy of the composite original seen by me

Dated:  18-09. 1w 9

Hogan Lovells internailonal LLP
Aflantic House -
Holborn Viaduct
London ECGLA 2FG
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Hogan
Lovells
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EXZCUTION VERSION

THis DEED is dated | R Seplawbe 2015and is made
BETWEEN:
(1 The parties detailed in Part A of Schadule 1 (the "Chargors”y and

{2} Mount Street Morigage Servicing Limited (the "Security Agent’) as security trustee for
the Secured Parties (a3 defined in the Facility Agreement defined below).

BACKGROUND:

(A The Chargors anter into this Deed in connection with the Facility Agresment (as defined
halow]).

{5} i is intended that this document takes effect a5 a desd notwithstanding the fact that a
party may only executa this document under hand.

T8 AGREED as fodlows:

1. DEFIMITIONS AND INTERPRETATION
1.1 Definitions
in this Deed:

"Act’ means the Law of Property Act 1825,

“Facility Agreernent” means the £32.431.250 Facility Agreement originally dated 23
Oetober 2018 and made between (among others) the Chargers and the Secunty Agent as
amended and restated by an amendment and restatement agraement dated

13 Sepeamber 2019 (as amended, restated, novated, replaced, supplemented or varied
friom time to time),

"Group” means any Transaction Cbligor and any Affiliate of any of the same.

“wvestmenis” includes:
{2} the entire ssued share capital of Pocle Neweo owned by Holdeo!

{b) the entire issued share capital of Holdeo owred by Marcol Industrial Investments
LLP 8 LLP") (2 Umited hakility parnership registerad in England and Wales
under registered number GC383051);

(c) the entire issued share capiial of Luton Newco owned by Ml LLP,

{d &5 ardinary shares in BAP Loanco Limited {a company incorporated in England
and Wales under company number 08229783) owned by Holdeo,

{a} the entire issued share capital of Sigma Delta Properties Limited {3 company
incorporated in England and Wales under company number 08121405} owned by
BAP Loanco Linited (@ company incorporated in England and Wales under

. company number 032287835

(h the entire issusd share capital of Meadowfleld Newro owned by MILLLP,
(o ali shares in any member of the Group {other than rtself) owned by any Chargor or

held by any nomines or trustee on {is behalf, and
y any
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{m all other shares, stocks, deberturas, bonds or other securities or investments
cwnad by any Chargor or held by any nominee or rustee on its bahalf.

‘Meadowfield Mewco” means Marcol Industrial Meadowfeld Limied (a company
incorporated in England and Wales under company number 11818864;.

"Mortgaged Proparty’ maans all freehold or feasehold property included in the definttion
of Security Asset

"Party” means a party o this Deed.

"Receiver’ means a recelver or receiver and manager or administrative recejver, in each

case appontad under this Deed.

"Relevant Contract’ means

{&) an appointment of 2 Managing Agent;

(b} an appointment of an Asset Manager:

{) an agreement relating to the purchase of 8 Property by any Chargor;
{dy-  any Acquisition Document; or

{2 any Heaglease.

"Security Asset’ means 2ny asset of any Chargor which is, or is expressed (o be, subjact
to any Security created by this Deed.

“Secured Liabilities” means ail present and future chbligations and ligbilites {whether
actual or contingent and whether owed. jointly or severally or in any olher capacity
whatsocever] of each Transaction Obligor to any Secured Parly under each Finance

Bocurmant.

“Security Period” means the period beginning on the date of this Deed and ending on
the date on which all the Secured Liabilites have beer uncondiionally and irrevocably
paid and discharged in full.

Construction

{2l Capitalised terms defined in the Facility Agreement have the same meaning in this
Deed unigss expressly defined in this Deead.

{b) The provisions of clause 1.2 (Construction) and clause 2.2 {Agent and Securiy
Agent) of the Facility Agreement apply to this Deed as though they were set out in
fult in this Deed except that references 1o the Faclity Agreement wili be consirued

as references o this Deed.
{g] Unless a contrary indication appears, a reference in this Deed o)

i a Finance Document or Transaction Document or any other agreement or
instrument is a reference to that Finance Document or Transaction
Document or other agreement or instrument as amended, novatad,

supplemented extendad or restaled,

(i3 any rights in respect of an asset includes:
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{g)

{h)

{1} all amounts and procesds paid or payable;
{2} all rights 1o make any demand or ¢laim; and

{3 all powers, remedies. causes of sclion, securilty, guarantees and
ndemnities,

in each case in respect of or derved from that asset,

(i any share stock debenturs, bond or other security or investment
includes

) any dividend, interast or other distribution paid ar payable;

{2 &Ny right, money or property accring or offered at any time by way
of redemption, substitution, exchange, bonus or preference, under
aption rights or otharwise,

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

{iv} the term this Security means any Securily created by this Deead.

Any covenant of & Chargor under this Deed {other than a payment obligation
which has beer dischargad) remains in force during the Security Period,

The terms of the other Firance Documants and of any other agrsement or

. instrument between any Paries in relation to any Finance Document are

incarporated in this Deed to the exien! required to ensure thal any purporied
disposition, or any agresmant for the disposition, of any freehold or leasehold '
property contgined in this Deed is a valid disposition in accordance with section
2(1) of the Law of Property (Miscellaneous Provisions) Act 1058,

if the Security Agent considers that an amount paid to a Secured Parly under a
Finance Document is capable of being avoided or otherwise set aside on the

Nquidation or administration of the peyer or otherwise, then that amount will notbe

considerad to have been rravocahly paid far the nurpeses of this Deed.

Unless the context otherwise requires, a reference 10 8 Securily Asset includes

 the proceeds of any disposal of that Securly Asset.

This Deed is a2 Security Document.

“3  Third party rights

LIBOVKOONERVIE340806 4

Uniess expressly provided fo the contrary in @ Finance Document, a persan who
is not a Party has no right urder the Third Parties Act to enforze or 10 enjoy the

henefit of gny term of this Deed.

Nohwithstanding any term of any Finance Document, the consent of any persan
who is not a Party is not required to rescind ar vary this Deed at any time,

Any Receiver may enforce and enjoy the benefit of any Clause which expressly
confers rights on it, subject ta paragraph (b) above and the provisions of the Third
Parhes Act.
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1.4 Effect az a deed

The parties intend this Deed shall take effect as a desd notwithstanding the fact that the
security Agent may only execute this Deed under hand.

O

2.1 Genera

CREATION OF SECURITY

(a) The Chargors must pay or discharge the Secured Liabilities in the manner
provided for in the Finance Documents.

(b) All the securily created under this Desd:

{i}
(i)
{iil}

{iv}

{c}

(i)

is created in favour of the Security Agent,

is cresled aver presant and future assets of the Chargors,

is secunty for the payment of all the Secured Liabilities, and

is made with full title quarantee in accordance with the Law of Property
(Miscellanecus Provisions) Act 1984,

if the rights of any Chargor under the Relevant Coniracts (the
"Bocuments”) cannot be secured by the firgt Wilisation Date:

{1
{2}

{3

that Chargor must notify the Security Agent prorptly,

this Becurity will constituie security aver all proceeds and other
amounts which that Chargor may receive, or has received, under
the ralevant Document but will exclude thal Chargor's other rights
under that Document; and

unizss the Security Ageni otherwise requires, the relevant Chargor
must use ifs reasonable endeavours o obiain the required consent
ar satisfy the refevani condition.

f a Chargor obtaing the required conseni or satisfies the relevant
cordition:

(1)

()

(3

that Chargor must notify the Security Agent promptly,

all of that Chargor's rights under that Document will immediately be
secured in accordance with Clause 2.9 (Other coniracts), and

Clause 2.9 {Dther Contracts) will apply to that Document.

{d} The Security Agent helds the henefit of this Deed and this Security on trust for the
Secured Parties.

22 Land

{a) Each Chargor charges:

LBOTKOONERVIGIA080E6.4
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i by way of a first legal morigage all estates or interesis in any freehold or
leasehold property now owned by it this includes the real praperty {(if any)
specified in Schedule 1 {Reaf Properly), and

{il} {to the extent that they are not the subject of a mortgage under paragraph
{iy above) oy way of a first fixed charge all estates or interests in any
freshold or leasehold property now or subsequently cwned by it

(b} A raference in this Clauss 2 to a morigage or charge of any freehold or leasehold
properly includes:

{1 all buildings, fixlures, fitings and fixed plant and machinary on that
property; and

{it} the benefit of any covenants for lile given or enfered into by any
predecessor in title of the relevant Chargor in respect of that property or
any moneys paid or payable in respect of those covenants.

Investments

Each Chargor:

(@) morigages by way of a first legal mortgage all shares in any member of the Group

{octher than itself) owned by it or hald by any nominee ar trustee on its behalf; and

{t) {io the extent that they are not the subject of a mortgage under paragraph (&)
above) charges by way of a first fixed charge its interest in all #s Investments.

Plant and machinery

To the extent that they are not the subject of a mongage or a first fixed charge under
Clause 2.2 {Land). each Chargor charges by way of a first fixed charge all plant and
machinery owned by it and its interest in any plant or machinery in 1S posSsession,

Credit balances

(@} Each Chargor charges by wayv of a first fixed charge all of its nghts in respect of
any Account other than the General Account, any amount standing o the credit of
any Account oiher than the General Account ana the debt represented by L

{0} Each Chargor charges by way of a first fixed charge all of its rights in respect of
the Genaral Acoount, any amount standing fa the cradit of the General Account

and the debt represented by it

{c) Each Chargor charges by way of a firgt fixed charge all of its rights in respact of
any account i has with any person other than the ascounts referred to in
paragraphs {g; and (b) akove any amount stending to the credit of any such
account and the debt represented by it

Book debis etc.
Each Chargor charges by way of 8 first fixed charge.
{(a} all of its Bubordmated Debi;

{bj all of its book and other debis,

Hogan Lovells
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<} all other moneys due and owing 1o it and

{d) the benefit of all rights in relation o any tam under paragraphs (@) o {c] above,

insurances

(2} Each Chargor assigns sbsolutely, subject to a prowiso for re-assignment on
redemption, all of its rights under any contract or policy of nsurance taken out by
. it or on its behalf or in which it has an interest (logether, the "Insurance Rights").

(b} To the extant that they have not been effechively assigned under paragraph (a)
above. each Chargar charges by way of a first fixed charge all of its surance

" Rights.
Hedging

The Chargor assigns absolutey, subject to a proviso for re-assignment on redemption, all
of its rights under any Hedging Agresments.

Other contracts

{a} Each Chargor

{1} assigns absolutely, subject o a proviso for re-gssignment on redemption,
all of its rights:

{1 under each Lease Dogument;
(&) in respect of all Rental Income,

{3 under any guarantee of Rental Income contained in or relating to
any Lease Document;

{4} under each Relevant Contract, and

{3} under any document, agreement or instrument to which it and any
nominee or rustee is party in respect of an investment; and

(i} charges hy way of a first fixed charge 2l of its nohts under any other
docwrent, agreement or insfrument to which it 18 & parly except lo the
extent that it is subject to any fixed security created under any other term

of this Clause 2.

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

" under paragraph {a){i} above
Miscellaneous
Each Chargar charges by way of first fixed chargs:
(a) its goodwill;

{ the benefit of any Authorisation {statutory or otherwise) held in connection with its
use of any Security Asset,
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the right to recover and receive compensalion which may be payable io it in
raspect of any Authorisation referred 1o in naragraph {b) above;

its uncallad capital; and

the benefit of afl rights in relation to any item under paragraphs (a) to {d) above.

211  Ficating charge

(a}

{e)

{e)

Fach Chargor charges by way of a first flogting charge all its assets not atherwiss
effectively mortgaged, charged or assigned by way of fixed mongage, fixed
charge or assignment under ths Clause 2.

Except &5 pravided below, the Security Agent may by notice to a Chargar convert
the floating charge created by this Clause 2.11 (Floaling charge) into 8 fixed
charge as regards any of that Chargor's assets specified in that notice

(i} an Evant of Default is continuing; or

{if e Seourity Agent {acting on the instructions of the Majority Lenders)

Y

form of distress, attachment, execution or other legal process of 1o be
ctherwise in jecpardy.

The foating charge created by ts Clause 2.11 (Floating chargey may not be

convarted into 2 fixed charge solely by reason of.

£ the obtaining of a moratornium, or
{ii) anything done with @ view to obtgining a maratorium,
under section 1A of the Insclvency Act 1936

The floating chargs craated by this Clause 2.11 (Floating charge) will {in addition
to the ciroumstances when this may ocour under the general law) automatically
convert into a fixed charge over all of any Charger's assels { an administrator is
appointed or the Security Agent receives notice of an intention to appoin? an

adminisiraiorn

The floating charge created by this Clause 211 {Flosling charge) is a "gualifying
floating charge” for the purpose of paragraph 14 of Schedule B1 fo the
Inzolvancy Act 1986,

3. RESTRICTIONS OB DEALINGS

31 Security

Except as expressly allowed under the Facility Agreement or this Deed, no Chargor may
create or permit io subsist any Security on any Security Assel.

3.2 Disposals

Excent as exprassly alowed under the Faciiity Agreement or this Deed. no Chargor may

anter into a single transaction or a seres of ransactions {whather related or not and
whather voluntary or involuntary} to dispose of all or any part of any Securily Assel,

LIBMCONERVIG340800.4
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4.3

4.4
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LAND
Molices (o tenanis

tMeadowdield Mewno must

(&) serve a natice of assignment, substantially in the form of Fart 1 of Schadule 2
{Forms of Letter for Qeoupational Tenanis), on esach tenani of the Morgaged
Property owned by Meadowfield MNewco, such nolice to be served (either by
Meadowfield Mewceo or by the Security Agent on behalf of Meadowfield Newco)
upon the cccurrence of an Event of Default that is continuing, and

(b use reasonable endeavours 1o ensure that each such tenant acknowledges that
notice, substantizlly in the form of Parl 2 of Schedule 2 {(Fonms of Leffer for

Ocoupational Tenanis),
Acquisitions

if a Chargor acguires any - freehold or teasshold properly in England and Wales in
accordance with the Factlity Agreemant after the date of this Deed it must

{a} notify the Securily Agent immediately;

B immediately on request by. the Security Agent and at the cost of the Chargors,
sxsoute and deliver to the Securily Agent a legal morigags over that property in
favour of the Securlty Agent in any form which the Securily Agent may requirg;

and
{c)

{i if the title to thai freehold or leasehold properly is registered at the Land
Registry o required {0 be so registered, give the Land Registry wntlen
notice of this Security; and

(i if applicable, ensure that this Security is correctly noted against that tifle in

the title register at the Land Rogistry

l-and Registry

Each Chargor consents {0 & restriction in the following terms being entgred info on the
Fegister of Title relating to any Morigaged Property registered at the Land Registry:

. "No disgosition of the registered astate by the proprietor of the registered estate is 1o be

registered without a written consent signed by the proprietor for the time being of the
charge dated | 1 in favour of Mount Street Mortgage Sesvicing Limited referred o in
the charges register or their conveyancer, {Standard Form PY

Depaosit of tithe deeds

Each Chargor must immediately:

{a) deposit with the Security Agent all deeds and documents as requirad by the
Security Agent {0 show good and marketable fitle to any property raferred to in

[

Clause 4.2 {Acguisitions) (the "Title Documents”);

Hogan Lowslls



(b use a@ll reasonable endeavours o procure that the Title Documents are held at the
applicable Land Registry 1o the order of the Sacurily Agent; of

{c) use all reasonable endeavours o procure hat the Title Documents are held 10 the
arder of the Agent by a firm of solicitors approved by the Security Agent for that

NUFPOSEe.
5. INVESTMENTS

Bvwestment title documentation

in
sy

Upon execution of this Deed, gach Chargor must:

(a) deposit with the Securty Agsnt, or as the Secunly Agant may direct, all
certificates and other documents of title or evidence,

{b) deliver 1o the Security Agent all signed but undated share transfers and other
documeants which may be requested by the Security Agent in order to enable the
. Sscurity Agent or its nominses to be registered as the owner of or otherwise
cbtain a legal tile to its Investments cnce the Security created under this Deed

has become enforceable; and

(¢}  deposit with the Security Agent in respect of each Investment forms of waiver of
©any pre-emption rights and any other documents, consents and monies necessary
to enabile such transfers 1o be registered by the Securily Agent

5.2 Voting prior to 3 Default

Pricr to an Evant of Default which is continuing. each Chargor may continue to exercise
all voting and other rights (including the right to colfect dividends, interest, principal or
other paymenis of money) relating o the Investments provided trat such rights are not
exercised in 2 way which {and ng Chargor shall permit anything which):

{a) jecpardises any Security constituted by the Finance Documents;

e} yares the rights attaching to the Invesiments, or
<) relates 10 a participation in a rights issue or o receiving dividends other than in
sash or concerns a merger, consolidation, allotment of shares, change 1o

. constiutional documents, transfer of ownership {legal or beneficral), hguidation,
striking off, insolvency or malters which would aiherwise be prohibited by the

Finance Documenis.

53 Voting after a Default

Following an Eveni of Default which is continuing. the Secunty Agent may, for the
purposes of protecting its interests in relation 1o the Secured Lisbilities and preserving the
vatue of the security created by this Deed (in each case in its absolute discretion) and/or
realising the securily created by this Deed!

LIBRURKOONERVIGI40808.4 Hogan Lovells
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(@ withaut notice to the Chargors, exercise any rights (inciuding the nght to collect
dividends, interest, principal or other payments of money but excluding the right to
vote) in respect of the Investments and may do anyihing necessary (o complete
any transfer form in favour of itself or athenwise, and

{b} faliowing the service of notice upon the Chargors, exercise any right to vota in
respect of the Investments.

In each case without consent from the Chargors and in the Chargors' name of otherwise.

Obligations

Each Chargor shall promptly pay all caiis, costs andfor othar payments i respect of the
investments and shall give to the Agent and the Security Agent at the time of issus,
copies of all information, offers, notices or ather materials supplied to the members of the
issuers of the Invesiments and shall advise the Agent and the Becurity Agent promplly of

any material accurrence affecting the investments or any other parn of the security

granted to the Security Agent and shall give to the Agent and the Security Agent such
information as they may reascnably require relating to the invesiments.

ACCOUNTS

Gensral

in this Clause 6 "Account Bank® means a parson with whom an Account is maintained
undear the Facility Agreemeant.

Book debts and receiplts
(&) Esch Chargor must get in and realise its:

{i) Rantal Income and other amounts due from tenants or any other cooupiers
of the Mortgaged Property; and

£l booi and other debts and other moneys due and owing 1o 1Y,

_in the ordinary course of its business and hold the proceeds of the getfting in and

i
realisation {untl payment inlo an Account if required in accordance with paragraph
(b} belaw) on trust for the Security Agent.

) Each Chargor must, except to the extent that the Security Agent otherwise
agrees, pay all the procesds of the gstling in and realisation info an Account in
accordance with the Facility Agreement.

Netices of charge

Meadowiield Neweo must

(&) immediately after the opening of an Account serve a notice of charge.
substantizlly in the form of Part 1 of Schecdule 3 (Forms of Letter for Account

Baniy, on each Account Bank; and

(0 use reasonable endeavours to ensure that each Account Bank acknowledges the
" notice, substantially in the form of Part 2 of Schedule 3 (Farms of Letter for

Acecount Bank).
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HENGING
Meadowfiek Newco must

(&) immadiately after -entering inta a Hedging Agreement serve a notice of
assignment, substantially in the form of Part 1 of Schedule 4 {(Forms of Leller for
Hedge Counterparty), on each counterparty to a Hedging Agreement; and

(i3} use reasonsble endeavours to ensure that such counterpary acknowledges that
notice, substantially i the form of Part 2 of Schedula 4 (Farms of Leffer for Hedge

Counferpariy).

BHSURANCES

Meadowfield Newco mush

{a) immediately serve a notice of assignment, substantially in the form of Part 1 of
Schaddle 5§ (Forms of Leiter for insurers), on each counterparty to an Insurance;
and

(b} use reascnable endeavours to ensure that such counterparty acknowladges that
notice. substantially in the form of Part 2 of Schedule 5 {Forms of Lelter for

fnsurersy.
QTHER CONTRACTS
Meadowhieid Newco must, at the request of the Securily Agent:

(&) irmmediately serve a nofice of assignment or charge (as applicable), substantially
in the form of Part 1 of Schedule § [Forms of Lelfer for Other Contracts), on each
counierparty (o a contract fisted in Clause 2.9 (Other confractsy, and

(b use reasonable endeavours to ensure that each such party acknowiedges that

natice, substantially in the form of Part 2 of Schedule § {(Forms of Letter for Qther -

Coniracts).

" WHEN SECURITY BECOMES ENFORCEABLE

Event of Defaull

This Security will become immediately enforceable if an Event of Default ocours and s
continuing.

Discretion

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

Facility Agresment.

Statutory powers

The sower of sale and other powers conferred by section 101 of the Ach, a3 amended by

this Desd, will be immediately exarcisable at any time after this Secunity has become
enforceable.
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11 ENFORCEMENT OF SECURITY

111 General

{8) For the purposes of all powers implied by statute the Secured Liabilities are
deemed to have become due and payabie on the date of this Deed.

(0} Section 103 of the Act (restricting the power of sale) and section 83 of the Act
{resiricting the right of consolidation) do not apply 1o this Security.

{c} The statutory powers of leasing canferred on the Secunty Agent are extended s
as ko suthorise the Security Agent to lease, make agreements for leases, accept
surrenders of leases and grant options as the Securily Agent may think fit ang
without the need to comply with any provision of section 89 or section 100 of the

Act.
11.2  NoTiability 2s morigages in possession

Negither the Security Agent nor any Receiver will be fable, by reason of entering into
possession of a Security Asset, to accourt as mortgagee in possession or for any loss on
realisation or for any default or omission for which a mortgages m possession might be

lishle.

11.3  Privileges

The Security Agent and each Receiver is entifed @ &ll the rights, powers, privileges and '
immunities conferred by the Act on mongagess and receivers duly appointed under the
Act, except that section 103 of the Act does not apply.

11.4  Protection of third parties

Mo person (including a purchaser) dealing with the Security Agent or a Recerver or s or
his/her agents will be concermned o enguire:

fay whether the Secired Liabilities have become pavable;

] whelher any power which the Security Agent or @ Receiver is purparting to
exercise has become exercisalie or is being properly exercised,

<) whether any money remains due under the Finance Documents; of

(@) . how any meney paid © the Security Agent or to that Receiver is to be applied.

e
N
in

Redemption of prior mortgages

(aj Af any time afier this Security has become enforceable, the Security Agent may:
{i} redeem ary prior Security against any Security Assel, and/or
fir} procure the transfer of that Security to itself, and/or

Y settle and pass the scocounts of the prior mortgagee, chargee or
encumibrancer: any accounts so settled and passed will be, in the absence
of manifest error, conclusive and binding on the Ghargars,
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{b) The Ghargors must pay o the Security Agent, immediately on demand, the costs
and expenses mourred by the Securily Agent in connsction with any such
redemptian and/or transfer, including the paymeant of any principal or interest,

Contingencies

If this Security is enforced at a time when no amount is due under the Finance
Diocuments but at a time when amounts may or will become due, the Seaurity Agent (or 2
Receiver) may pay the proceeds of any recoveries effected by it info a suspense account
or other account salectad by (L

Financial collateral

€Y To the extent that the Security Assets constitute "fnancial cofizteral” and this
Deed and the obligations of each Chargor under this Deed constitute a "security
financial coliateral arrangement” (in sach case, for the purpose of and as defined
in the Finarcial Coliateral Arrangements (No. 2} Requlations 2003, the Sacurily
Agent will have the right after this Security has become enforceable o appropriaie
all or any part of that financial collateral in or towards the satisfaction of the

Secured Liabilities.

“{b) - ‘Where any financial collateral is appropriated:

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

date of appropriation; or

(i) in any other case, its value will be such amount as the Securily Agent
reasonably delermines having taken into sccount advice obtained by it
from an independent commercial property adviser, invesiment bank ar
accountancy firm of national standing selected by i,

and each Finance Party will give credit for the propertion of the value of the
financial collateral appropriatad o ils use.

RECEIVER

{a Except as proviced below, the Securlty Agent may appoint any one or more
persons to be a Recelver of ali or any part of the Security Assets If

(i this Security has become enforceable; or
{iiy a Chargor so requests fo the Securlty Agent at any time.

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

{c} Except as proviced below, any restriction imposed by law on the right of a
mortgagee to appoint a Receiver {(including under section 108(1) of the Act) does
not apely to this Deed.

{d) The Security Agent is not entitled to appoint a Receiver sclely as a result of the
obtaining of a moratorium (or anything done with a view fo obtaining a
moratorium) under section 1A of the Insolvency Act 1986,
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(2) The Security Agent may not appoint an administrative receiver (as defined in
section 29(2) of the Inscivency Acl 1986) over the Secunly Assets i the Security
Agent is prohibited from so doing by section 72A of the Insalvency Act 1986 and
rno exception to the prohibition on appointing an administrative receiver applies.

12.2  Removal

The Security Agent may by writing under its hand (subject to any requirement for an arder
of the court in the case of an administrative receiver) remove any Receiver appainted Dy it
and may, whenever i thinks &l appoint a new Receiver in the place of any Receiver
whose appaintment may for any reason have terminaled.

12.3  Remurneration

The Security Agent may fix the remuneration of any Receiver apponted by it and the
maximum rate specified in section 109(8) of the Act will not apply.

12.4  Agent of the Chargors

{@} & Receiver will be deamed 1o be the agent of the Chargars for ali purposes and
accardingly wil be deemed fo be in the same position as a Receiver duly
appointed by a morigages under the Act. The Chargors alone are responsibie for
any contracts, engagements, acts. omissions, defaults and losses of g Receiver

- and for any liabilites incurred by & Receiver.

{by Mo Secured Party will incur any liabilty (either to the Chargors or to any ather
person; by reason of the appointment of & Recelver or for any other reason.

Relationship with Security Agent

s
o
o

To the fullest extent aliowed by law, any right, power ar discretion conferred by this Deed
feither expressly or impliedly) or by law on a Recsiver may after this Security becomes
enforceable be exercised by the Security Agent in relation to any Security Asset without
first appointing a Receiver and notwithstanding the appointment of a Receiver,

13. PoweRs OF RECEIVER
131 Geaneral
(&) A Receiver has all of the rights, powers and discrelions sef oul balow in this

Clause 13 in addition 1o thase conferred pn it by any law. This includes:

(i) in e case of an administrative receiver, all the nghts, powers and
discretions conferrad on an administrative receiver under the Insolvency

Act 1886, and

{ii} otherwise, all the rights, powers and discretions corferred on a recefver (or
a receiver and manager) under the Act and the lnsolvency Act 1988,

b} If there is mora than one Receiver haldng office at the same tme, aach Receiver
may {unless the document apoointing kim/her stales ctherwise} exercise all of the
pawers conferred on & Receiver under this Deed individually and to the exclusion
of any other Receiver.

LIBJUKODONERVYBR40806 .4 Hagan Lovalis




134

13.5

13.8

LABOHKOQONERVIGI$0806.4

-15 -

Fossession

A Recever may take immadiate possession of, getin and realise any Security Assetl.

Carry on business

A Receiver may carry on any business of the Chargor in any manner hefshe thinks it

Employees

{a} A Receiver may appoint and discharge managers, officers, agents, ACCOUNIANLS,
sarvants, workemen and others far the purposes of this Dead upon such terms as

1 remuneration or otharwise as hasshe thinks it
{b} A Raceiver may discharge any person appointed by any hargor.

Borrow monay

A Receiver may raise and borrow money efther unsecured or on the secunty of any
Security Asset elther in priority 1o this Security or otherwise and generzlly on any terms
and for whatever purpose which hefshe thinks fit

Sale of assels

{a} A Raceiver may sell, exchange, convert into money and realise any Securlly
Asset by public auction or private contract and genergily in any manner and on
any terms which he/she thinks fit

() The considerstion for any such transaciion may consist of cash or non-cash
consideration and any such considerstion may be payable in 2 jump sur or by
inatalmenis spread over any petiod which he/she thinks fit

<) Fixtures, other than landlord's fixtures, may he severed and sold separately from

- the property containing them without the consent of the Chargors.

L.aases

A Recelver may tet any Security Asset for any term and at any rent {with or without 2
oremium} which he/she thinks fit and may accepl @ surrender of any lease ar lenancy of
any Security Asset on any terms which he/she thinks fit {including the payment of money
0 @ lessee or tenant on a surrender),

Compromise

A Receiver may seifle, adust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who is or claims w be a

- graditor of any Chargor or relating in any way 0 any Security Assel.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or
nraceedings in relation to any Security Asset which hefshe thinks fit.

Receipts

A Recaiver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desiraole for realising any Security Agset.
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13.11 SBubsidiaries

A Receiver may form a Subsidiary of any Chargor and transfer o that Subsidiary any
Securily Asset

1312 Delegation

A Recaiver may delegate hisfher powers in accordanes with this Deed.
1313 Lending

A Recelver may lend monay or advance credit 1o any person.
1314 Protection of assets

A Recejver may:

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

(i cammence andlor complete any building cperation; and

< apply for and maintain any planning permission, building regulation appraval or
any other Authonsation,

in each case as hafshs thinks fit.
13,15 Other powers

A Receiver may:

Y do all other acts and things which he/she may consider necessary or desirable for
realising any Security Asset or incidenial o conducive to any of the rights, powers
or discrations conferred on a Receiver under or by virlue of this Deed oriaw,

4]] exercise in refation o any Security Asset all the powers, authorties and things
which hefshe would be capable of exercising if he/she were the absolute
benaficial owner of thal Security Asset; and

(¢} use the name of a Charger for any of the above purposes.

14, APPLICATION OF PROCEEDS

All amounts from bme to fme received or recovered by the Secwrity Agent or any
Recaivar pursuant to the terms of this Deed ar i connaction with the realisation or
enforcement of all or part of this Security will be held by the Securily Agent and applied in
accordance with the Facility Agreement. This Clause 14.

{a} is subject io the payment of any claims having priority over this Securty, and

(o} does not prejudice the right of any Secured Party to recover any shortfall from the
Chargors.

15 EXPENSES AND INDEMMITY

Each Chargor must:
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{a) promptly oo demand pay to each Secured Party the amount of afl costs and
expenses {including legal fees) incurred by that Secured Party connection with
this Deed {such costs and expenses being reasonably incurred by the relevant
Secured Party where they relaie to the nagotiation, preparation and perfection of
this Dead) including ary arising from any actual or alleged braach by any person
of any law or reguiation, and

(o) keep each Secured Party indemnified against any failure or delay in paying those
COSElS OF BADEnses.

e EGATION

Power of Attorney

The Security Agent or any Receiver may, al any tme, delegate by power of altorney or
otherwise o any person for any period all or any nght, power. authority or discretion
exercisable by it under this Deed.

Terms

Any such delegation may be made upon any terms and conditions {including the power 1o
sub-delegate) and subject to any restrictions that the Security Agent or that Receiver (as
the case may be) may, in its discration. think it in the interests of the Secured Parties.

Liability

Neither the Security Agent nor ary Receiver shall be bound to supsenvise, or be in any way
responsible for any damages, costs or losses ncurved by reason of any misconduct,
omission or default on the part of, any such celegate or sub-delegate.

FURTHER ASSURANCES

{=) Each Chargor must promptly, at its own expense, take whatever action the
Security Agent or a Receiver may require for:

(i} creating, periecting or protecting any security over any Sacurity Asset,

{if} the axercise of any rignt, power or discretion gxercisable, by the Securily
Agent or any Receiver or any of their respective delegates or sub-
delegates in respact of any Security Asset; or

i) once the Securty created by this Deed has become enforceable,
facilitating the realisation of any Securlty Asset.

(b} The action that may be required under paragraph (2) above includes:

{h the execution of any morigage charge, transfer, conveyance, assignment
ar assurance of any assel whether to the Security Agent or to iis

NOMINges, oF

i} the giving of any natice, order or direction and the making of any filing or
' registration,

which, in any such case, the Security Agent may consider necessary.
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FOWER OF ATTORNEY

Each Chargor, by way of secuily, irrevocably and severslly appoints the Security Agent,
each Receiver and any of their respective delegates or sub-delegates to be e atfomey
with the full power and authority of that Chargor to execute, deliver and perfect all deeds,
instruments and other documenis in its name and otherwise on its behalf and 1o do or
rause 1o be done all acts and things. in each case which may be required or which any
gitorney may in its absolute discretion deem necessary for carrying out any obligation of
that Chargor under or pursuant to this Deed whers that Chargor has failed to carry ouwt
such obligation ar generally for enabling the Security Agent of any Faceiver 10 exercise
the respactive powers conferred on them under this Deed or by law. ach Chargor
ratifies and confirms whatever any attomey dogs of purports to do under its appaintment

under this Clause 18

SECURITY AGENT PROVISIONS

{a) The Security Agent execuies this Deed in the exercise of the rights, powers and
authority conferred and vested in it under the Facility Agresment and any other
Finance Document far and on behalf of the Secured Parties for wham it acts. I will
exercise s powers, rights, dutiss and suthority under this Deed In the manner
provided for in the Faclity Agreement and, in so acting, it shall have the
nrotections, immunities, fimitations of liability, rights, powers, authorisations,
indemnities and benefits conferred on it under and by the Facilily Agreement and

the other Finance Documents.

{ The Security Agent shall not owe any fiduciary dulies to any party o this Deed or
any of their directors, empioyees, agents or affilates.

{c} Notwithstanding any other provisions of thiz Deed in acting under and in
accardance with this Deed the Security Agent is entitied to seek instruclions from
the relevant Finance Parties in accordance with the prowisions of the Facility
Agresment and at any time, and where it 5o acls or refrains from acling on the
instructions of a Finance Party ar Finance Paries entitted 1o give it instructions,
the Security Agent shall not incur any lability to any person for so acting or
refraining from aciing.

MiISCELLANEOUS

Continuing Security

This Security is & continuing security and will extend to the ulimate batance of the
Secured Liabilites regardless of any intermediate payment Or discharge in whele of in

part.
Tacking

Fach Lender must perform its obligations under the Facility Agreéfnent {including any
goligation to malke available further advances),

Maw Accounts

{a} If any subsequent charge or ather interest affects any Sacurity Assel, a Secured
Party may open a naw account with the Chargors or any Chargor,
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(b} ¥ that Secured Party does not open 3 new account, it will neverthatess be tregied
as if it had dore so at the time when it received or was deemed o have received

notice of that charge or other interast,

{c) As from that ime all payments made o that Secured Party will be credited or be
treated as having been gcredited fo the new account and will not operats o reduce

any Secured Liability.
Time deposits

Without prejudice to any right of set-off any Secured Pary may have under any other
Finance Docurment or ctherwise, if any tme deposit matwres on any account the Chargors
have with any Secured Party within the Security Period when

(@) this Securily has become enforceabie; and

(b} no Secured Liahility 1s due and payable,

that time deposit will auiomatically be renewed for any further maturity which that Secured
Farty considers appropriate.

Motice to Chargor

This Deed constitutes notice in writing fo the Chargors of any charge or assignment of 2
debt owed by a Chargor to any Transaction Obligor and contained n any cther Security

Document,

RELEASE

At the end of the Security Period, the Finance Parties must, at the request and cost of the
Chargors, take whatever action is necessary o release its Securily Assets from this

Sacurity.
GOVERNING LAW

This Deed and any non-contractual obfigations arising out of or in connection wilh it are
governad by English law.

Tis DEED has been exaculed and delivered as a deed on the date stated at the heginning of tris

Deed,

LIBTAMODNERVIS 3408064
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BoHEDULE 1

Part & — Chargors

Company | Jurigdiction of Incorporation | Company Mumbaer
Marcol industrial Investments | England and Wales L {38305

LLP :

BAF Loanco Limited | England and Wales 09226783

Marcol  Indusmal  Holdoo | Englard and Wales 11472184

Limited

Marco! Industiial Poole Limited | England and Wales 11422498

Luton Enterprise Park Limited  England and Wales 11421068

Marce! industrial Meadowfield | England and Wales 11918864

Limitad

Part B ~ Real

Froparty

| Registered Proprietor

Property Description

U Luton Enterprise Park Limited

(CRN:11421068)

The freenoid Jand on the West Side of Sundon
FPark Foad, Luton and registered at the Land
Registry with title number BDZ11363.

{the "Luton Property”)

- Marcol Industriat Poole Limited

C{CRN: 11422485)

i

The freshold land at East Quay Road, Poole
and registered at the Land Registry with title
number DT276476.

The leasehold fand and buiidings on the north
side of The Quay, Paole and registersd at the
Land Registry with titie number DT283648.

{the "Poole Property”™)

BAP Loanco Limited

{CRM 8229783)

The frecehoid land being Bediord Tunnel Site,
Twinweod Road, Milton BErnest and registered
at the Land Registry with title number
BD2Z0553.

The freshald land being the access road

| known as Twinwood Road, Milton Ernest and
‘registered at the bLand Registry with tie

number BO257260.

LIBOUMOONERVIEIA0806.4
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{the "Twinwood Freehold Titles™)

The leasehold land forming the verge @
: Twinwood Reoad, Miltor Emest and registered
i gt the Land Registry with tfe number
BO287231

ithe "Twinwood Leasehold Title")
{the Twinwood freshold Titles and  the

Twinwoed leasehold Title are together the
| "Twinwoods Property’)

Marcol Industrial Investments LLP The freehcld land being Catfoss Industrial
: o Estate, Catfoss Lane, Brandesburion, Driffied
" (LLP Registration Number: GC383051) (Y025 BEJ) and registered at the Land

Repgistry with title number YEAB3Z1.

{the "Catfoss Property”)

. Mareo! Industrial Investments LLP The tessehold land being Waterfall Trading

: Estate, Waterfall Lane, Cradiey Heath and

{LLP Registration Number: GC383031) ragistered at the land Registy with litle
number WMSE8800.

The freehold land lythg on the north west side
of Waterfall Lane, Old Hill and registered al
the Land Registry with titte number VWRM23048,

{the "Waterfall Property”)

“Marcol industrial Investments LLP The freshold land at Dram industrial Estate,
intey, Chester le Bireet and registered at the
{LLP Registration Number: OC3830571) Land Regisiry with ifle number DU342974.

{"the "Drum Road Property”)

Marcot industrial Meadowfisid Limited The freshold land known as dand &t
Meadowfield Avenue, Spennymoor and being
(CRN: 11518864) part of the jand registered at HM Land

Registry with title numbers DUTE3685 and
DU1&3697, as more particularly described ina
ransfer between (1) IPM Personal Pension
Trustees Limited and (2) Marcol industrial
rMeadowfield Limited dated on or around the
date of this Deaed.

(the "Spennymoor Property’)
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SCHEDULE 2

Forms of Letter for Oocupational Tenants

Part 1 - Notice {o Oocupational Tenant

Tar [Cecupational tenant]

Copy. Mount Street Mertgage Servicing Limited (as Security Agent as defined below}
[Biate]

Dear Sirs,

Re: [Property address]

Security Agreement dated | ] between Marcol Industrial Investments LLF, BAF
Loanco Limited, Marco! Industrial Holdco Limited, Luton Enterprise Park Limited, Marcol
ndustrial Poole Limited and Marcol Industrial Meadowfield Limited and Mount Street
Mortgage Servicing Limited {the "Security Agresment”}

We refer to the lesse dated [ 1 and made between | Jand| ] {the "Lease").

This letter constiutes notice to you that under the Securily Agreement we have assigned
absolutely {subject to a proviso Yor re-gssignment on redemption) to Mount Street Morgage
Servicing Lirnitad {as trustee for the Secured Parties as retarred 1o in the Becurity Agreement, the

Security Agent) all our rights under the Lease.

YWe confirm that:

{a) we will rernain liable under the Lease to perfarm all the obligations assumed by us under
the Leass; and

{b) none of the Security Agent, its agents, any receiver or any other person will at any time
e under any obligation or iaiity to you under or in respect of the Lease.

P

With ‘effect from the date of this notice, ali the rights, powers and disorgtions under the leass are
exercisable by, and all notices must be given to, the Security Agent or as it directs.

We irrevocably instruct and autharise you to pay all rent and all other moneys payable by you
- ynder the Lease to gur account [with the Security Agent] at | 1. Account No. [ I Sort
Code | ] {the "Rent Account’).

The instructions in this latter apply until you receive natice from the Secunty Agent o the contrary
and notwithstanding any previous instructions given by us.

The instructions in this letter may net be revoked or amended without the prior writien consent of
the Security Agent.

This lefter and any non-conlractual obligations arising out of or in connection with it are governad
by Erglish law.

Flease confirm your agreement to the above by signing the attached acknowiedgement and
returning it ta the Security Agent at Woolgate Exchange, 2% Basinghall Street, Landon EC2V SHA

{Attention: Kapilan Anandarajah} with a copy 1o us.
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Yaours fa'thfully,

L (Authorizad Signatory) .
[Chargor]
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Part 2 - Acknowledgement of Occupational Tenant

To Mount Streel Mortgage Servicing Limited {as Security Agent)
Woalgate Exchange,
25 Basinghall Street,
London EC2V 5HA

Altention Kapilan Anandargjab
[Date)
Dear Sirs,

Re:  [Property address]

Security Agreement dated | ] between Marcol Industrial Invesiments LLF, BAP
Loanco Limited, Marcol Industrisl Holdeo Limited, Luton Enterprise Park Limited, Marcol
indusirial Poole Limited and Marcol lndustrial Meadowfield Limited and Mount Strest

#ortgage Servising Limited (the "Security Agreement™)
We confirm receipt from [Chargor] (the “Chargor”'} of a notice dated [ 1 {the "Notice™) In
relation o the Lease (as defined in the MNolica).

Wie confirm that we:

{a) accant the instructions contained in the Nalice and agree to comply with the Netice,

{b} have not received any notice of any prior security over the Lease or that any third party
has or will have any right or interest in, or has made or will be makng any claim or
demand or taking any action in respect of, the rights of the Chargor under or in respect of

the Lease:

{c) st pay all rent and all other moneys payable by us under the Lease Into the Hent
Account (as defined in the MNotice), and

Hs ) st continue to pay those monays into the Rent Account (as defined in the Notice) until
we receive your written insiructions to the contrary.

This letter and any nen-contractual obligations arising out of or in connection with it are govermed
oy English law.

Yaurs faithfully,
For" '

{Occupétional tenant]
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SCHEDULE 3
Forms of Letter for Account Bank

Part 1 - Notice to Account Bank

To [Account Bank]

Copy. Mount Street Morigage Senvicing Limited (as Security Agent as defined below)

[Dhate]

Dear Sirs,

Security Agreement dated [ ] between Marcol [ndustrial Investments LLP, BAP
Loanso Limited, Marco! Industrial Holdco Limited, Luton Enterprise Park Limited, Marcol
industrial Poole Limited and Marce! Industrial Meadowfield Limited and Mount Street
Mortgage Servicing Limited (the "Security Agreement”)

This letter constitutes notice to you that under the Security Agreement we have charged (by way
of a first fixed charge) in favour of Mount Street Morigage Servicing Limited (as Trusiee for the
Secured Parties as referred 1o in the Security Agreement, the "Security Agent’} all cur nights in
respect of any account, and any amoun: standing to the cradit of any account, maintained by us

with you {the "Accounts”).
We irrevocably instruct and authorise you 0!

(@} disciose to the Securily Agent any information relating to any Account requested from you
fy the Securty Agent;

)] comply with the terms of any written notice or instruction relating o any Account recelved
by you from the Securty Agert,

{c) hald all sums standing to the credit of any Account to the order of the Secunty Agent; and

(dy inrespect of any Account other than our account with { ] {account numper [ ] sont
code| 1) {the "Generai Account™), pay of release any sum standing to the oredit of any
such Account in accardance with the written instructions of the Becurily Agent,

We are not permitted to withdraw any amount from any Account other than the General Account
- without the prior wrilten consent of the Security Agent.

In respect of the General Account, we are permitted to withdraw any amount fraom the General
Aceount for any purpose unless and until you receive a notice from the Security Agent to the
contrary stating that we are no longer permitted fo withdraw any amount from the General
Account without its consent. If an¢ from the date on which you receive any such notice, we will
not be permitied to withdraw any amaount from the General Account without the prior written

consent of the Security Agent.

We acknowledge that you may comply with the instructions in this letter without any further
permission from us.

The instructions in thig leftar may not be revoked or amended withaut the prior written consent of
the Security Agant,
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This letter and any non-contractual obligations arising out of of i cornaction with it are governed
by Enghish law

Please confirmn vour agresment to the above by sending he attached acknowledgemant 1o the
Security Agent at Woolgate Exchange, 25 Basinghall Street, London EC2V BHA (Atention
Kapilan Anandarajah) with a copy 10 us.

Yours faithfully,

- tAuthorised .Signatt}.ry}. .
{Chargor]
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Part 2 - Acknowledgement of Account Bank

To: Mount Street Mortgage Servicing Limited (as Security Agent)
Woolgate Exchange,
25 Basinghall Stree,
London EC2V GHA

" gatention: Kapilan Anandarajah)

Copy: Marcol Industrial Investments LLP, BAR Loanco Limited, Marco! Industrial Holdoo Limited,
Luton Enterpriss Park Limited, Marco! Industrial Pocte Limited and Marcol iIndustrial Meadowfisic

Limited
[Date]

Dear 5irs,

Security Agreement dated | ] between Marcol industrial Investments LLP, BAP
i.oanco Limited, Marcol Industrial Holdoo Limited, Luton Enterprise Park Limited, Masco!
Industrial Poole Limited and Marcol Industria! Meadowfield Limited and Mount Street
Mortgage Servicing Limited {the "Security Agreement”}

We confirm recaipt from [Chargar] (the "Chargor’) of a notice daled [ ] {the Notice) of a
charge upan the terms of the Sequrity Agreement over all the rights of the Chargor to any amount
standing to the credit of any of the Chargor's accounts with us (the Acoounts].

We confirm that we:

{a) accept the instructions contained in the Notice and agree to comply with the Nolice,

(i} have not received notice of any prior security over, or the interest of any third party in, any
Account;

{c) have neither claimed nor exercised, . nor will daim or exercise, any securily interest, sel-
off counter-claim or other right in respect of any Acgount;

{d} will not permit any amoeunt to be withdrawn from any Account other than the General
Account {as defined in the Notice) without yaur prior written consent; and

{&) il comply with any notice we may receive from the Security Agent in respect of the
General Account.

Thea Accounts maintained with us are:

[Spacify accounts and account numbers)

This Ietter and any non-contractual obilgations arising out of or in connection with # are governed
by Engiish law.

Yours faithfully,

LIBOT/KOOMERVIEI40806.4 Hogan Lovells




(Authorised signatory)
[Account Bank]

LIBOTKOONEZRVIG340806.4 Hogar Lovells




SCHEDUWLE 4
Forms of Latter for Hedge Counterparty

Part 1 - Motice fo Hedge Counterparty

To: [Hedge Counterparty]

Copy. Mount Street Morlgage Sewnvicing Limited (as Security Agent as defined below)

{Date]

Dear Sirs,

Security Agreement dated | | batween Marco! Industrial Investments LLP, BAP
Leance Limited, Marco! Industrial Holdeo Limited, Luton Enterprise Park Limited, Marcol
industrial Pools Limited and Marco! Industrial Meadawfield Limited and Mount Street
Mortgage Servicing Limited (the "Sacurity Agreement”)

This letter constituies notice 1o you that under the Security Agreement we assigned absolutely,
subject to 2 proviso for re-assignment on redempton, to Mount Btreet Morigage Servicing Limiled
{as tustee for the Secured Parties as referred io in the Security Agreement, the "Securily
Agent” ali our rights under any hedging agreements between you and us {the "Hadyging

Agreements”).
We trrevocably instruct and authorise you tor

{a@) disciose tg the Security Agent any information relating to the Hedging Agreements which
the Security Agent may requast from you, and

{b} pay any sum pavable by you under the Hedging Agreements 1o our account with [the
Security Agent] at | 1 Beccount number | 1 sorcode | I

The instructians in this fetter apply until you receive notice from the Securily Agent to the contrary
and nobwithstanding any previous instructions given by us.

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

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

Piease confirm your agreement to the abave by signing the attached acknowledgement and
returning it to the Security Agent at Woolgate Exchange, 25 Basinghall Straet, London EC2V 5HA

tAttention: Kapilan Anandarajah) with a copy to us.

Yaurs faithfully,

{Chargor]

LIBOTKOONERVIS 40806 4 Hogan Lovelis
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Fart 2 - Acknowledgement of Hedge Counterparty

Ta: Mount Street Mortnage Servicing Limited (as Security Agent)
Woolgate Exchange,
25 Basinghall Street,
London ECZY GHA

{Attention. Kapilan Anandarajah)

“Copy: Marcol industrial investments LLP, BAP Loanco Limited, Marcol Industrial Haldeo Limited,
Luton Enterprise Park Limited, Marcol industrial Poole Limited and Marcol Indusirial Meadoafield

Limited
[Date]
Daar Sirs,

Security Agreement dated | ] between Marco! Industrial Investmenis LLP, BAP
Loanco Limited, Marcol Industrial Holdoo Limited, Luton Enterprise Park Limited, Marcol
industrial Poole Limited and Marcol Industrial Meadowfield Limited and Mount Strest
Mortgage Servicing Limited {the “Securlly Agreement”)

YWe confirm receipt from [Chargor] {the "Chargor”) of a notice dated | ] {the "Motice") of an
assignment upon the tarms of the Security Agrasment of all the Charger's rights under the

Hedqing Agreements {as defined i the Notice),

We confirm that we:

(@} accept the instructions contained in the Notice and agree to comply with the Notice;

(b have not received notice of any prior security over, of the interest of any third party in, the
Hedging Agresments,

{<) must pay any amount payable by us under the Hedging Agresments to the Chargor's
account with you at [ 1 Sort Code | 1. Account No. | }, and

(dy .. musi accepi your instructons n relation to the Chargors rights under the Hedging
Agreements.

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

Yours faithfully,

(Authorised signatory)
{Hedge Counterparty] -

LIRO IR QONERVIAS 340806 .4 Hogan Lovells




SCHEDULE S
Forms of Latter for Insurers

Part 1 - Motice to Insurer

Ta: {insurer]

Copy: Mount Street Morigage Servicing Limited {as Security Agent as defined below)

[Date]
Dear Sirs,

Security Agreement dated | 1 between Marcol industrial Investments LLP, BAP
Loanco Limited, Marco! Industrial Holdco Limited, Luton Enterprise Park Limited, Marcol
industrial Poole Limited and Marcol Industrizl Meadowfield Limited and Mount Strest
Mortgage Servicing Limited (the "Security Agreement”)

This letter constitutes notice to you that under the Security Agreement we have assignad
absolutely, subject to a proviso for re-assignment on redemption, to Mount Street Mortgage
Servicing Limited {as trusiee for the Secured Farties as referred to in the Security Agreement, the
"Security Agent’) all our rights in respect of [insert details of coniract of insurance] (the

sy

“Insurance”).

We confirm that:

{a) we will remain liabie under the Insurarce o perform all the obligations assured by us
under the Insurance; and

{} none of the Security Agent, its agents, any recelver or any other person will at any time
be under any chiigation or habidity to you under or in respect of the Insurance {uniess, and
to the exten?, otherwise expressly provided for in the insurance),

Wae will also remain entitied o exercise all our rights, powers and discrelions under the Insurance,
and you should continue to give notices and make payments wnder the Insurance (o us {unless,
and io the extent, otherwise expressly prowded for in the Insurance or in any nsurer lettar you
may frave issued to the Security Agent in respadt of the insurance), uniess and uniil you receive
notice from the Security Ageni to the contrary sfating tha: the security under the Securily
Agresment has become enforceable. In this event, all the rights, powers and disorations will be
exercisanie by, and notices must be given and payments must he made to, the Security Agent or
as it directs {unless, and to the extent, otherwise expressly provided for in the insurance ar in any
insierer letter you may have issued to the Secunly Agent in respect of the Insurance}.

We irevocably instruct and authorise you to discicse to the Security Agernt any informaticn
relating to the Insurance requested fram you by the Security Agent.

The instructions in this letter may not be revoked or amended without the prior written cansent of
the Security Agent,

This letter and any non-contractual obligations arising out of or in connection with it are govermed
by Enghsh law.

LIBDADONERVISE40806.4 FHogan Lowvels




Please acknowledge receipt of this letter by sending the attached acknowledgement to the
Security Agent at Woolgate Exchange, 25 Basinghall Street, London EC2V &HA (Attention:

Kapilan Anandargjan) with a copy to us.

“Yours faithfully,

{Autherised sighatary}
- [Chargor]

LHIBOTMQONERVIEI40806 4 Haogan Lavells
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Part 2 - Acknowledgement of Insurer

Tor Mount Strest Mortgage Servicing Limited {as Security Agent]
Woolgate Exchangs,
25 Basinghall Strest,
Landon EG2V BHA

{Atention. Kapilan Anandarajah)

Copy: Marcol Industriai Investments LLP, BAP Leanco Limitad, Marco! indusinal Holdeo Limited,
Luton Enterprise Park Limited, Margol Industrial Pocle Limited and Marco! Industrial Meadowfield

Lirmsted
{Datg]

Dear Sirs,

Security Agreement dated | 1 between Marcol Industrial Investments LLF, BAF
Loanco Limited, Marcol Industrial Holdeo Limited, Luton Enterprise Park Limited, Marcol
industrial Poole Limited and Marcol Industrial Meadowfisld Limited and Mount Street
Mortgage Servicing Limited {the "Security Agreement”)

We confirm receipt from [Chargor] {the “Chargor”) of a notice dated | ] {the "Wotice") of an
assignment on the terms of the Securily Agraaement of alt the Chargor's rights in respect of [insert

details of the contract of insurance] {the “Insurance”).

We confirm that we:

(&) accept the instructions containad in the Notice and agree (o comply with the Néti:e’;'and
by will give notices and make payments under the Insurance as directed in the Notice.

This letter and any non-contractual obligations ansing aut of or in connaction with i are govermned
by English law.

Yours faithfully,

{Authorised signatory)
. [insurer]

LIBRIHODNERVIGI0I06 4 Hogan Lovells
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SCHEDULEE
Forms of Letter for Other Contracts

Fart 1 - Motice to Countarparty

To [Contract Counterparty]

Copy: Mount Strest Morigage Servicing Limited (as Secwity Agent as defined below)
[Date]
Dear Sirs.

Security Agresment dated [ 1 between Marco! Industriai invastments LLP, BAP
Leanco Limited, Marcol Industrial Holdeo Limited, Luton Enterprise Park Limited, Barcol
Industrial Poole Limited and Marcol Industrial Meadowfield Limited and Mount Straat
Mortgage Servicing Limited (the "Security Agreement’)

This letler constitutes nofice to you that under the Security Agreement we have [assigned
absolutely, subject to a proviso for re-assignment an redempion lcharged by way of a first fixed
charge] to Mount Street Morigage Servicing Limited (as trustee for the Secured Parties as
referred 1o in the Security Agreement, the "Security Agent”} all our rights in respect of [insert
details of confract] (the "Contract’).

Ye confirm that

{@) we will remain liable under the Centract o perform ali the cbligations assumed by us
under the Contract and

{b} none of the Security Agent, its agents, any receiver or any other person will at any time
be under any obligation or Kability to yous under or in respect of the Contract

We will also remain entitied to exercise all our rights, powers and discretions under the Contract,
and you should continue fo give notices and make payments ungder the Contract to us, urless and
until you receive notice from the Security Agent to the contrary staling that the security under the
Security Agreement has become enforceable. [n this event, all the rights, powers and digcretions
will be exercisable by, and notices must be given and payments must be made lo. the Security

Agent or as it directs.

We imevocably instruct and authonse yau to disclose to the Becunly Agent any information
relating to the Coniract requested from you by the Security Agent

Tre instructions in this letter may not be revokest or amended without the prior written consent of
the Security Agent.

This ietter and any non-contractual abligations arising out of or in connection with It are governed
by English law.

Please acknowledge receipt of this jetter by sending the attached acknowledgement to the
Security Agent at Woolgate Exchange, 25 Basinghafl Street, London ECZYV BHA {(Atlention:

Kapilan Anandarsiah} with & copy o us.
Yours faithfuify,

tAuthorised sign.atory)

LIBO I OQDNERVIIGIA0E06.4 Hogan Lovells
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Fart 2 - Acknowladgement of Counterparty

Too Mount Street Mortgage Servizing Limited (as Securily Agent)

Waolgate Exchangs,
25 Basinghafl Straer,
Londeon ECEV BHA

{Altention: Kapilan Anandarajah)

Caopy: Marcol indusirial Investments LLP, BAP Loanco Limited, Marco! Industrial Heldeo Limited,
Luton Enterprise Park Limited, Marcol Industrial Poole Limited and Marcol industrial Meadowfield

Limited
{Date}

Dear Sirs,

Security Agreement dated | ] betwean Marcol Indusirial invesimenis LLP, BAP
Loance Limited, Marcol Industrial Holdoo Limited, Luton Enterprise Park Limited, Marcol
industrial Poole Limited and Marcol Industrial Meadowfield Limited and Mount Street
Mortgage Servicing Limited {the "Security Agreement”}

We confirm receipt from [Chargor] (the "Chargor”) of & notice dated | ] {the “Notice™ of jan
assigrmentfixed charge] on the terms of the Security Agreement of all the Chargor's rights in

respect of [insert detais of the contract] {the "Contract”).

We confifin that we:

(@) accept the instructions contained in the Notice and agree to comply with the Notice, and
) will give notices and make payments under the Contract as directed in the Notica,

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

Yours faithifully,

(Authorised signatary}
[Contract counterparny]

LIBQUKCGONERYIEI40806 4 Hogan Lovells



SIGHATORIES

Chargors

EXECUTED AS A DEED by

Marcol Industrial Investments LLP

acting by Al 5T e™x _ membar. m
the presence of

in the praserce of
Witness's signature!

Name. VZ{;:}B gﬂ«ﬂ/ﬁ bon bt
Address,

EXECUTED AS ADEED by
BAP Loanco Limited
soting by A é}a Lo .

o St

Director

in the presence of:
Witness's signature:
Mame: o Tepdems

Addrass:

LIBOTAOONERYEEI40806.4 Hogan Lovells
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EXECUTED AR A DEED by

Marcol Industrial Holdeo Limited }
acting Dy . :

o s ;,ﬂzﬁ La )
Diirecior

in the presence of:

Witness's sighature!
Name: o Tesadenit

EXECUTED ASADEED by )

BMarco! Industrial Poole Limited )

acting by hivge ) Lei j
4

Directnr

in the presence of

Witness's signature:

Mame }JL 055 j\{"a‘s/i sf{-'g';iﬁfg, by

Address:

LIBC UK GONERVIGIL0R0G .4 Hagan Lovalis
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EXECUTED AS A DEED by
Luton Enterprise Park Limited

acting by f;u?i’{ E,zs_x

ot e

Direcio

in the presance of

Witness's signature:

. 7
Mame: T %N E'{»wﬁ'z/mb

Address:

EXECUTED AS ADEED by )
Marco! indusirial Meadowfield Limited }

acting by ﬁj;% el Lt X

Director

in the presence of

Wiiness's signature:

Name floyy Sewkans

Address:

LB DONERY IS 340606.4

Hegan Lovells




Becurily Agent

EXECUTED AS A DEED by
Mount Street Mortgage Servicing Limited
aching by

Jamas Buncie

Dhirector

in the presence of:

Witness's signature

MName: ;&m
Address:

LIBDUKOONERVIEI40806.4
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Hogan Lovells




