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Details of Charge

Date of creation:  31/03/2021
Charge code: 1167 8842 0001
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Brief description: NONE.
Contains fixed charge(s).
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This form was authorised by: a person with an interest in the registration of the charge.
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHURST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11678842

Charge code: 1167 8842 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st March 2021 and created by BALLYMORE DEANSTON

ACQUISITION COMPANY LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 6th April 2021 .

Given at Companies House, Cardiff on 7th April 2021

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

The companies listed in schedule 1

and

Cain International Agent Limited

as Security Agent

THIS DEED IS SUBJECT TO THE TERMS OF AN INTERCREDITOR AGREEMENT (AS DEFINED
HEREIN)

relating to the residential development at
Deansford Wharf, London

S0 MovzAa 2021
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THIS DEED is dated S Mt 2021
. BETWEEN:
(1) . THE COMPANIES listed in schedule 1 (Chargors);- and
(2) .- CAIN INTERNATIONAL AGENT LIMITED as security trustee for itself and the other
' Secured Patties (the “Secunty Agent"), which expresswn shall include any person from
- time: ta time appointed as a successor, replacement ar add|t|onal trustee in relatlon to the

_mterests created by this Deed)

- -THE PARTIES AGREE as follows

L _ DEFINITIONS AND INTERPRETATION '
O Defmltlons
_I'n'this Deed'

“Account" means the bank accounts Ilsted in part 3 of schedule 2 (Accounts), together o
with any . replacement of those or sub account or sub division of that accounts or any other o
' bank accounts in ‘the name of an Obllgor or in wh:ch an Obllgor is otherwnse |nterested

“Act" means the Law of Property Act 1925'-

“Chargors" means ‘each of the companles Ilsted in schedule 1 (Chargors) and each '
. company which grants securlty over |ts assets in favour of the Security Agent by executmg
& Security Accessron Deed :

- “Debt Documents" has the meanlng given'to' 's'uch'te'rrn' in the Intercreditor Agreemeht'

“Delegate“ means any delegate agent attorney or co- trustee appomted l:)y the Securlty o
Agent under orin connectlon wrth this- Deed

: "Event of Default" means an Event of Default under the Senlor Facrl|ty Agreement

"Insurances" means the beneffts arising from and any rights. of a Chargor under any-
‘contract or ‘palicy of insurance taken out by that. Chargor or on its behalf or in which it has
* an Intérest, including those policies (if any) listed in. part 2 of Schedule 2 (Seéurity Assets)
of in any Security Accession Déed but excludlng any third party Ilablllty or public Ilablllty- '
- insurance and any dlrectors and of'ﬁcers |nsurancer o

"Intellectual Property means . any patents trade - marks service marks, deS|gns
business. names, copyrlghts database rights, desngn rights, domain names, moral rights,
inventions, confidential lnfermat|on knowhow and other intellectual property rights and’
interests, whether reglstered or unreg|stered ‘the benefit of all applications .and rights’ to o

- use such .assets’ including the mtellecl:ual property nghts (lf any) l|5ted in any Security
Accessnon Deed

."Intercredltor Agreement" has ‘the. meanlng glven to that term in the Sentor Facrl|ty_
K Agreement :

"Investrnents" 'me'anS'

3 (a) - all shares in any member of the Group (other than |tself) owned bya Chargor or held
by any nominee or trustee on its behalf; and :

-('b') all other shares stocks debentures bonds or other securltles or 1nvestments owned _

by a Chargor or held by any nominee or trustee on |ts behalf :

: S 1
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"Mortgaged Property" means all freehold ar leasehold property |ncluded in: the deflmtion'..
of Securlty Asset; :

"Ordlnar\rr Account” means the Development Account ancl the Operatlng Account

' "Party" rneans a party to this Deed
"Property" means - all freehold and leasehiold property and the bundrngs and ﬂxtures
(including trade fi Fxtures) on that property from time to time lncludmg the property (if any)

listed in part 1 of schedule 2 (Sec_unty Assets) and In any Security- Accessro_n Deed

"Receivei" means a receiver. or receiver and manager or admimstratwe recewer in each-
case appornted under this Deed ' :

"Relevant Contract means:
(a) . each Transactlon Document
(by any agreement listed as a Relevant Contract in any Securrty Accession Deed and

-{c) any other agreement designated asa Relevent Contract by the relevant Chargor and
the Secunty Agent; :

"Secured Llabllitles“ has the meanlng grven to such term in the Senror Facmty_'
Agreement

o “Secu.red Parties” has the meaning given to'sUch term in the Senior Facility Agreement;

"Security Accessron Deed” means a deed executed by a member of the Group
substantrally in the form set outin schedule 7 (Form of Secunty Accession Deed),

"Security Asset" means any asset of a Chargor which is, ar is. expressed to'be, subject to
any Security created by this Deed

'-'_"'Securlty Period" means the period begmnlng on the date of thls Deed and endmg on the
date on which atl the Secured Lrabmtres have been uncondrtlonally and |rrevocably paid and
drscharged i futl; : '

"Senior Facrllty Agreement“ .means the £170, OOD 000 facurty agreement dated on or
about the date of this Deed- between (among others) Ballymore Deanston lertecl as
borrower and the’ Secunty Agent and :

~"Senior Lenders” -mea_n's the "Lenders" as defined in the Senior F..acility Ag_reement._

1.2 Co_ns.truction

(a) Capi-tall_aed terms_d_efined'in the_ Senior. Facility Agreement shall_have the same
' meanings when used in this”Deed 'unless otherwise defined in this Deed.

(b) The provrsmns of clause 1 2 (Constructlon) of the: Semor Facrllty Agreement apply to .
. this Deed, except that references to the Senior Facllity Agreement therern wrll be .
construed as. references to thrs Deed : : :

(¢} Unless a contrary indlcatron appears a reference in this Deed to:
(i) a F|nance Document or- Transactron Document or any other agreement or
’ instrument is a reference to that Finance Document or Transaction Document

or other agreement or instrument . as amended novated supplemented
: extended or restated

FUS\REH\367543623.03 -



(i) . any. rlghts in respect of an asset mc!udes

(AY all amounts and. proceeds pald or payable (includlng al proceeds of
o sale); :

'(B) .'__the benefit of all other rights, powers claims, consents, contracts,
:warrantles securlty, guarantees indemnities or covenants for title;
and R '

(C) allrights under any Ilcence agreement far sale or agreement far Iease _
in respect of it; '

“in eachf case in re'speict of or derived from ‘that a.sset'

iy any share stock debenture bond or other securlty or |nvestment
lncludes :

(A) any diyidend, 'interest or oth-er distribution- _pa'id_ or payable;

(B) - any Fight, m'oney or property accruing or offered at any time by way
of redemption, - substitution, ‘exchange, bonus or preference, under
aption rrghts or otherwnse, ' :

In each case in respect of that share stock debenture bond or-other secunty- .
or investment; :

{iv) any "Chargor"”, any "Secured Party” or any other person shall be construed

' 50 as'to include its successors in title, permitted assignees -and transferees
and, in the casé of the Security Agent any person or persons far the time
béing appomted as Securlty Agent In accordance with the Debt Documents

(v) th|s_ "Deed” |nc-I_udes- any Securlty Accessu)n Deed;.

(v'r)' '_‘inCIudi-n_'g.“ means including . without limitation and "includes™ and
"included" shall be construed accordingly; .. Co

(v{i) "losses” includes losses, .actions, damages c!a|ms proceedings, costs
- demands, - expenses (including ‘fees) and I|ab|I|t|es and "Iuss“'shall be
construed accordmgly, _

(viii) the term this Se’cu‘rity means any Secu’r‘lty created' by this Deed; and

(Ix) any clause or schedule isa reference to, respectwe[y, a clause of and schedule
to thIS Deed and any reference to thIS Deed includes its schedules

S dy o Any covenant of a Chargor under thrs Deed (other than a payment obllgatlon whlch
has been dlscharged) remams in force durmg the Secunty Perlod ' :

(e) The terms: of the other Debt Documents and of_ any other agreement or instrument -

. between any Parties in relation to any Debt Docurnent are incorporated in this Deed-
to the extent 'required to ensure that any purported disposition, or-any agréement _
for the. dlsposmon of any freehold or leasehold property contained in this Deed is &
valid dispasition -in accordance W|th Section. 2(1) of the. - Law of Property
(Miscellarigous- Prowsmns) Act. 1989, -

(f)  Ifthe Security Agent re-as_'ona'bly considers that .an amount paid to-a Secured Party -

under a Finance Document is capable of being avoided or otherwise set aside on the

. liquidation or administration of the payer or otherwise, then that amount will- not be. .
“considered to have been irrevocably paid for the purposes of this Deed. =

. _ . -3
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(g') ; Unless the context otherW|se requires, a reference to. a Securlty Asset includes the
' proceeds of any dlsposal of that Security Asset,

{h) " Subjectto paragraph (|) below, to the extent that the terms of. thls Deed confllct with'
the terms of the Senior Facility Agreement, the ‘terms of the Senior Facrhty
Agreement shaII prevall

(iy  To the extent that the terms of thls Deed confllct W|th the terms of the Intercreditor
Agreement the terms of the Intercredltor Agreement shall prevail.

i) 'It is mtended that this document takes effect as a deed notmthstandmg the fact that
. a party may anly execute this document under hand

1.3 Third Party Rights

{a) Unless expressly provrded to the contrary in'a Flnance Document, a person who is
not a Party has no right urider the Third Parties Act to enforce orto enjoy the. beneﬂt' '
of any term of this Deed.

(b) -Notmthstandmg any term of any Fmance Document the consent of any person who
- is’not a Party is not required to rescmd or vary.this Deed at’ any time.

"(c}' .. Any Receiver or Delegate 'may enforce and enjoy ‘the beneﬂ't of any clause which
expressly confers rlghts on it, subJect to paragraph (b} above and the prowsmns of
the Thlrd Parties Act..

2. CREATION OF SECURITY
2..1 ‘General

{a) Each Chargor must pay or d:scharge the Secured Llabrlltles in the manner prowded
for in the Finance Documents :

_.(b)' . AII the sec_unty created under this Deed:
.(i) s creat'ed in favour of the Sec.urity Agent;
.(‘ii) .' .|s created over present and future assets ofthe Chargors
(iii).._ is securlty for the payment of all the Secured Llablirtles and

: (iv) is made WIth fuII title guarantee in accordance W|th the Law of Property
(Mlscellaneous Provssmns) Act 1594,

' (c) The Secunty Agent holds the benefit of this Deed and this Securlty on trust for the
Secured Parties. ' . .

2.2 Land
(a) - . Each Chargor charges:
(i) byway of a first legal mortgage all estates, rights and interests in any freehold
- orleasehold property now owned by it; this includes the real property (ifany)
- specified.in part 1 of Schedule 2 (Securlty Assets), and .
'.(ii} (to the extent that they are not the sub]ect of a mortgage under parag'raph '

() above) by way of a first fixed charge all estates, rights and interests in any '
freehold or Ieasehold property now or. subsequentty owned by it.

. EUS\REH\367543623.03 .



(b) A reference in this clause 2 to a mortgage or charge of any freehold or Ieasehold
property |nclude5 :

(i.) all. buildings, Fxtures (mcludlng trade Fxtures), f|tt|ngs and erd plant and
o machmery an that property, and

- (i) the benef‘t of any covenants for title glven or entered lnto by any predecessar
in title of any Chargor in respect of that property or any moneys paid or
payable in respect of those covenants.

2.3 'Investments

Each Chargor charges by way of a f|rst ftxed charge ItS r|ghts and mterest in all |ts-
* . Investments.. ' :

24.  Plant and Machinery
" To the extent that they are not the subject of a mortgage or a first fixed. charge_un'der_
clause 2.2 (Land), each Chargor charges by way of a first fixed charge all plant and
~ machinery owned by it and its rights and interest in any plant or machinery in its possession. a
2.5 Credit Balances
{a) . - Each C'ha'-r_gor charges by way of a first fixed'-'charge all of its rights in respect of any '
Account otherthan the _Ordinary Accounts, any amount standing to the credit of any’
Account other than the Ordinary Accounts and the debt represented by it. -
(b) ' Each Chargor charg'es'by way of a first fixed charge all of its rights in respect of the .
~_ Ordinary Accounts in which it has an interest, any amount standlng to the credit of
. an Ordmary Account and the debt represented by it. '
() Each. Chargor charges by way of a flrst fixed charge all of its r|ghts in respect of -any
account it has with any person other than the accounts referred to in paragraphs {(a).

and (b) above, any amount standlng to the credit of any such account and the debt
represented by it. . : :

. 26 Book Debts, etc.
' Each Chargor charge’s'by- way of'a-first fixed charge;

(a) aII of the Suborchnatecl Llabllltles (as such term is deflned in the Intercredltor
BN Agreement) owed to such Chargor : :

(b -. all of its bo_ok and ot'her deb_ts;
_(c) all other rn_o_ney'e due a-ho owing to it; and .
(d)  the beneﬁt.of aI-I rfghts in relation to any ite.m under paragraphe {a) to (c)_ above
2.7 t['ns_ur'ances . N = . | |

{a) .' Each Chargor assigns absolutely, subJect to a prowso for reasmgnment an. -
redemptlon all of its Insurances

(b) To the extent that they have not been e'ffectlvel'y a55|gnec|' under paragraph (a)
' above each Chargor charges by way of a first fixed charge all of its Insurances.

EUS\REH\367543623.03



2.8 Other Contracts
(a) E Each Chargor:

{1) assigns absolutely, subJect to a prov:so for reassrgnment on redemptnon all
. of its rights;

.(A) under _the L&G Ag_r_eement- for Lease} -.
(.B.) under e.ac.h .L&G (iore.Lease.; L
(C).- under-the L&G Sn.e_red Own_e-rsnip Leaseé_; _
{D) ._'under the L&G 'D-e\relopment and Funding Agreement;
| () under the L&G Finance Guarantee; L
( F) under the L&G Perforrnance Guér’antee_; _
(G) .underj_the L&G D__eed-of 'Cevenan_t;
| (H) u:nd'er'_eny other L&G Document;
(I) u:nc:ter' each_ Agreern_ent for Comrnercial Lease;
' (Jj: | u'n.der'.any _A:gre_ement.fpr Overriding Leese;'
_(k) _'under each Residfentiel Unit Disposal D.ocu.ment;. '
(L) under eaeh other Agreernent for Lease;
(M) "u.n'de'r eacn- Com'n'\.ercial Leas_e;-
(N) under each ReSi:dentiai.Unit .Leese;
.('O') | under any Qverr.idi'ng Lease'; |
CAPY - under_each other tease Document;
. {Q) _ .- .in re‘s..'p'ec.t of all Opereting Income;
(R} in respect of all Dep05|ts |

- {8} " in_respect of all Re5|dentiai Unit Dlsposal Proceeds (other than
: Deposfcs),

N under -any guarantee of Operatlng Income contatned inor reiatlng to
any Lease Document;

(U)- “under-any document agreement or instrument to whlch it and any:
nominee or trustee is party in respect of an Investrnent

(V) in respect of any agreernerit refating to the purchase of a Mortgaged
: Property by & Chargor ‘and :

. (||) charges by way of a first -fixed charge:
(A)- " under each Trade Contract;
(B) . under each Consultant Ap'pointment;

: S 6
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() under the Construction Mana‘gement_Agreement;
-(D) - under any a.ppointrne'nt of a Development Ma-nager;_"
(E)  under any appointment of an Asset Manager;
(F)  under any Vesting Certificate;
(G) "'the:Rw Deed; -
: (-H) any guarantee given in favour of an Obllgor to secure payments and/er
' performance under -a Development - Document (to the extent
apphcable)
(ny ‘under any Performance Bond and any other performance bond or
: parent company guaraniee glven in-favour of an.Obligor to secure
payments and/or performance under & Development Document (to the- E
extent apphcable)
(I}  under each-ot_her Deve[opmen_t' Document;
oK)  each Obl'igor Callateral War-ranty; and
(L) -' Call of lts rlghts under any other document agreement or |nstrument to.
which it is a party except to the extent that it is subject to any fixed
security created under any other term of thrs clause 2.
(b)  To the extent that they have not been effectively assigned under paragraph (a)(l) )
. above or aré not. capable of a55|gnment without ‘infringing any provision of such
‘agreement but are capable of being charged, each Chargor charges by way of a first
~ fixed charge all of its rights listed under paragraph (a)(l) above and -all of its nghts
...In respect of each other Relevant Contract :
(¢)- To the extent that any agreement Ilsted in paragraph (a)(i) above is not capable of
: assignment or charge without infringing. any provision of such agreement, each

Chargor charges by way of first fixed charge to the Security Agent the proceeds of
any rights in respect. of such agreement and each other Relevant Contract

: 2..9._ Miscellaneous
Each Charg_or_ charges _b'y-'w'ay of first fixed charge:’
(a) its goodwill;

(b)  the benefit of any Authonsatlon (statutory or otherW|se) held in connect|on with'its
use of any Securlty Asset : B

() the right to recover and receive compensatlon whlch may be payable to itin respect
' of: any Authorlsatlon referred to in paragraph (b) above;

' (d} its uncalled capltal
(e) " its Intellect-ual Property; and
. (f) the bener"t of all rlghts in relatlon to any utem under paragraphs (a) to () above.

2.100 Fixed Securlty

- EUS\REH\367543623.03 -



Clauses 2.2 to 2.9 (inclusive) shall be construed as creating a separate and distinct
mortgage, fixed charge or security assignment over - each relevant asset within -any
_particular class of assets specified in this Deed. Any failure to create effective fixed. securlty
(for whatever reason) over an asset shall not affect the fixed nature of the security on any
other asset, whether w1th|n the same class of assets or not.

2'.11 FIoatmg_Charge

~-(a)  Each. Chargor'charges by way of a first floating charge all its assets not otherwise
effectively mortgaged, charged or a55|gned by way of fixed mortgage, fixed charge -
or a55|gnment under this clause 2.

(b) Except as provided be‘iow the Security Agent may by hotice to any Chargor convert
the floating charge created by this clause 2. 11 (Floating Charge) into-a fixed charge
as regards any of the assets specufied in that notice if

. (i) an E‘vent of Defauit is continuing; or

(i) the Security Agent (acting reasonably) conS|ders those assets to be in danger
' - of becoming subject to any Security (other than as permitted in accordance
_with the terms of the Senior Facmty ‘Agreement) or of being seized or sold
under any form of distress, attachment, execution or other iegal process or

. to be otherwise in jeopardy.

(e) Subject to sub paragraph (d) b‘eiow, notwithstanding any other provision of this Deed,
in respect of any floating charge. created by this Deed, the obtaining of a moratorium
under Part-Al of the Ingolvency Act 1986, or anything done with a view to obtaining

" such a moratorium (including any preliminary decision or investigation), shall not be
an event causing a floating. charge created by this Deed to crystallise or be an event .
causing restrictions which would not otherwise apply to be imposed on the disposal -
of property by any 'Chargor orbea ground for the appointment of a Receiver..

~{d) Sub paragraph (c) above does not apply to any floating’ charges referred to in sub
' section (4) of section A52 of Part Al of the Insolvency Act 1986.

{e) - The floatmg charge created by this clause will automatically convert into a fixed
charge over all of a Chargor's assets if an administrator is appomted or the Agent__"
receives notice of an |ntent|on to appomt an admtnistrator

(fy- . The floating charge created by this ciause is a "quallfylng floatmg charge" for the B
purpose of paragraph 14 of Schedule Bl ta the Insoivency Act 1986.

3. RESTRICTIONS ON DEALINGS
31 Security

Except as expressly aliowed under the Senior Facmty Agreement no Chargor may create -
or permit to SUbSISt any Security on any Security Asset ’

3.2 Disposals
_ Except as expressiy allowed uncier the Senior. Facmty Agreement no Chargor may. enter
; ._into a smgie transaction or a series of transactions (whether related or niot and whether'-
. voluntary or |nvoluntary) to dispose of all or any part of any Security Asset. '

4. LAND

4.1 N_o_ti_ces to Tenants

- EUS\REH\367543623.03



(a)  Each relevant Chargor must deliver a signed -but undated notice of assignment,-
' substantially in the form of part 1 of schedule 3 (Forms of Letter for Occupational - .
. Tenants), in respect of each tenant’ of the Mortgaged Property-- (other than any =~
_counterparty to a Residential Unit Disposal Document or a Residential Unit Lease, '
- any statutory undertaker or any counterparty to a sub- station lease) to the Security
Agent such notfce to be dehvered . .

i) '_ _on the date of this Deed fo-r aII 'te-n'ants 'i-n place on'that date-' -and

B for any new tenant, W|th|n 5 Busmess Days from and excludlng the date such_
o tenant enters |nto a Lease Document with it; and ' :

(b)Y - The Secunty Agent is hereby authorised to date and delwer'(or require that the
- relevant Chargor or Chargors' date and deliver) to any tenant in respect of the -
o Mortgaged Property any signed but undated notices . in- the- Security Agent's
possession from time o time followmg the occurrence of an Event of Default which
_is continuinag, w:thout any further consent or approval bemg reqmred from the
Chargors : :

{cy - Each relevant Chargor must use reasgnable endeavours to ensure that. each tenant .
" to whom the Secunty Agent has confirmed a notice has been served in accordance
‘with paragraph {b) above, ‘acknowledges that notice, substantlaHy in the form of part-
2 of schedute 3 {Forms of Letter for Occupatlonal Tenants) :

4.2 .Acqmsmons _ '

' -'If any Chargor acqmres any freehold or Ieasehold property in England and Wares after the
date of this Deed that Chargor must: :

: -'('a) ' notlfy the Secunty Agent lmmedlately,

{b) . '|mmed|ately on- request by the SECUth Agent and at its. own cost ‘execlte and -
deliver to the Security Agent a charge by way of tegal mortgage over that property
. In favour of the Security Agént substantially in the form spemfed in: Schedule 8 (Form
of Supplemental Legal Mortgage) ko th|s Deed and : '

.(C)' 0! . 'lf the title to that freehold or leasehold property is reglstered at the Land
S - .. Registry or required to be so regtstered give the Land Reglstry written not|ce
of this Security; _and :

_(ii) f apphcable ensure that this Secunty |s correctly noted agalnst that title in_ -
the title reg|ster at the Land Reglstry o

4.3 Land Reglstry

Each Chargor consents to a restncmon i the followmg terms berng entered lnto on the .
_' 'Reg|ster of Title relatmg to any Mortgaged Property in Wthh it has an interest reglstered at
the Land Reglstry .

“No dispo_sitlon of the registered estate by the proprietor of the registered estate or by the
~ proprietor of any registered charge, not being a charge registered before the entry of this
- restriction, is-to be regtstered without a written consent signed by the proprietor for the
time being of the charge dated [#®] 2021 in favour of Cain International Agent Limited (as
: Secunty Agent) referred toin the charges register or thew conveyancer " (Standard Formy -
44 De_posit of Title Deeds
Each Chargor must promptly:
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_ (2) d.eposit with the Security Agent all deeds and documents necessary to show good
arid marketable title to any property referred to in clause-4.2 (Acguisitions) (the .
"Title Documents") .

(b) procure that the T|tle Documents are held at the applrcable Land Reglstry, or - -

{c) procure ‘that the T:tle Documents are held, subject to an acceptable undertaking, to '
. the order of the Security Agent by a firm of sohcrcors approved by the Secunty Agent
for that’ purpose

.5, INVESTMENTS
51 Repre'sentations '

Each Chargor represents and warrants to the Security Agent (on behalf of each Secured
Party) that: .

(a)y  the Inyestments are fully pa|d and
. .. (b) it i_s_ the s_ole' legal and bene_ﬁcial owner 'df-the_ln.vestments._ _ |
.. 52 R {)_eposit o |
| .Ea._ch C.hargor must prdrnptly-:
{a) ~ deposit with the Secur'ity'Agent or as the Secarity Agent may direct all certificates |

and other documents of title ar ewdence of ownership in relation to'its Investments
and ' :

“(b) execute and deliver to the Security Agent all stock transfer forms and other
' .- documents which may be requested by the Security Agent in order to enabie the
- Security Agent or its nominees to be reg|stered as the owner of or otherwise dbtain

‘a Iegal t|tIe to its Investments : '

53 calls

“(a) Each Chargor must. pay all calls or other payrnents due a@nd payable in respect of any
~o - ofits Investments in accordance W|th the Semor Facmty Agreement :

By If any Chargor fails to do so, the Secu-rl-ty Agent may pay the calls or ather payments
: in respect of any of that Chargor's Investments on behalf of that Chargor. The
relevant Chargor must immediately on request reimburse the Security Agent for any .-
. payment made I:Jy the Security Agent under th]S clause 5.3 (Calls) o

.5;4_' o Other o-bllgatlons in respect of Investments

- (a) Each Chargor must promptly comply with- alt requests for, |nformation whu:h is within
' its knowledge ‘and which are made under any law or ‘regulation. or any similar -
provision contained in any articles of association or other constitutional document,
or by any listing or other authonty, relating to any of its Investments. If it fails to-
" do so, the Security Agent may elect to provide 'such mformatlon as it may have on
behalf of the relevant Chargor.

(b} Each Chargor must comply with aII other condttlons and obllgatlons assumed by itin
- respeck of any of ltS Investments :

(<) R ‘The Seturity Agent is not obliged to:
(i), perform any obligation of a Charg_or;

. . : 10
" EUS\REH\367543623:03 '



55

6.1

6.2
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(@

(b)

)

(i) . _make.any. payment'

- (i) make any enqu|ry as to the nature or suﬁ‘iuency of any payment recewed by -

iora Chargor or -

“(iv) ' present or ﬂle any claim .or take any other action to collect or enforce the

payment of any amount to Wthh it may be entitled under th|s Deed

in respect of an-y of its In_vestment’s.

‘Voting Rights

Before" -thls Security becormnes 'enforceable'

(iy . the votlng rlghts powers and other r|ghts in respect of its Investments will be
exerused

(A by the relevant Charg‘or' or

(B)" -~ if exercasable by the Security Agent in-any manner which the relevant g '

" Chargor may “direct the Secunty Agent in wrlting, and

(i-i)_.:- all d.lwdends, dlSt_l’_l_bU‘t!Ol’"lS'Ol" oth-er income paid or payab_le in relation to any

of its Investments. in accordance with the Senior Facility Agreement must be

paid into an Account in a'ccordance with the'Senior Facility Agreement.

Each Chergor must |ndemn|fy the Security Agent agalnst any loss or |fabl|lty rncurred

by the Security Agent as a consequence of the Security Agent acting in respect of :

any of .its Investments as perm|tted by this Deed on the drrectron of the- relevant

: -Chargor

After. this Security has be_c_ome enforceable, the Security Agent may exe_rci.se (inthe
name of the relevant Chargor and without any flrther consent or authority on the

-part of that Chargor), refrain from exercising, or disclatm any right to exercise, any

voting -rights and any powers or rights which may be exercised by the legal or

- beneficial owner of any Investment; any person who is the holder of any Investment

or othermse Any exerc:lse of such- voting- nghts may-. onlyr be for the purpose of
preserving the vaiue of the secunty given by this Deed ot facilitating. the realisation

-~ of it.-

AccduNTs-

Genetal

“in thlS clause 6 Accotint Bank means a person wrth whom an Account is malntalned under S
- the Senior Facmty Agreement :

Book Debts and Recelpts

(@)

Each Chargor must collect in and reallse any

m Operatmg Income and other amounts. due fram tenants orany other occuplers

of the Mortgaged Property in which it has an mterest and

(i) - -book and other deb-t_sand.o_the_r _mo_neys due and owing toit,

~in the ordinary course of its busnnees and hold the 'proceeds of such collection and _
* realisation (until payment into-an Account. if requrred in accordance w1th paragraph-

(b} below) on trust for the Securlty Agent '

11



(b)  Each Chargor must, except to the extent that the Security Agent otherwise agrees

o or as otherwise provided in this Deed or the Senior Facility Agreement, pay (or

. procure the paymerit. of) all the proceeds of such collection and reahsatron into an
Account in accordance with the Senlor Facmty Agreement

6.3 Notices of Charge- :
" Each Chargor must:

(a) .- Immediately servé a notice of charge substantlafiy in the form of part 1of schedule
' 4. (Forms of Letter for. Account Bank) (or in such other form as may- be agreed
between the relevant Chargor and the Security Agent), on each Account Bank with

whlch it holds an Account; and :

' _ (b) .use reasonable endeavours to ensure that each Account Bank acknowledges the -
notice, substantially in the form of part 2 of schedule 4 (Forms of Letter for Account
- Bank) (or in such other form as may be agreed between the relevant Chargor and..
-the Security Agent) : S

6.4 No Chargor may withdraw all of any monies from time to tlme standlng to the credlt of an
e Account except as perm itted by the Senior Facmty Agreement :

7. INSURANCES '

7.1 Proceeds of Insurances
" Each Chargor .will collect all amounts payable to it under the Insurances and forthwith pay
' those monies into stich Accounts as are required by the Senior Facility Agreement. (SUh]ECt

to any restrictmns or requirements contained in the Intercreditor Agreement) and pendlng
that .payment, hotd those proceeds on trust for the Secunty Agerlt

72 Perfection of Insurances_-_Secmlty'. '
Each Cha‘rgor 'must:

{8) serve a notice of 355|gnment substantralfy in the form of part 1 of schedufe 5 (Forms
" of Letter for Inslirers) (or in such other form as may be agreed between the relevant
Chargor and the Secunty Agent}, on each counterparty to an Insurance under which.
it has an interest. . o '

(i) . promptly (and.in any case W|th|n 1 Busmess Day) followmg entry into this -
o Deed for all Insurancesin place on that date and '

Sy for any new Insurances entered into after the date of thls Deed pmmptly :
.'upon (and in any case within 5° Busmess Days from and excluding the date of)
a Chargor entenng rnto or otherwuse acquiring an interest in that Insurance
and : . . _

(b} use reasonable endeavours to _ensure.tha:t"su'ch counterparty acknowl_edg'es'th.at
" notice, substantially in the form of part 2 of schedule 5 (Forms of Letter for Insurers) _
(or in such other form as may be agreed between the relevant Chargor and the -
Security Agent). : :
8. _"OT_HER_CON:'I'RA'CTS"'
81 = L&G Documents
" Each Chargor_must:' :
_ _ Sz
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c(a) . serve a nottce ofassugnment or charge substantlally in the form of part 3of Schedule_ o
- & (Forms of Letter for Other Contracts) {or in such: other form as may be agreed-

between the relevant Chargor and the Security Agent) on each counterparty to an-' s
: ':L&G Document under whlch it has an |nterest DR :

oy o _promptly (ancl in anv case W|th|n 1 Busmess Day) followmg entrv |nto thlS'_.
S Deed for all L&G Documents in eXlstence on that date; and ™

iy 'for any. L&G Documents entered ll'ItD after the date of thls Deed promptly S
. -upon (and in any. case within 5 Busnness Days from and excludmg the date of)
. & Chargor. enterlng into -or. othermse acqmrlng an. mterest in that LaG
"'Document and : : -

(b} ' _use |ts best endeavours to ensure that such counterparty acknowledges that notice, .;' o

_ substantially in-the form’ of part 4 of schedule 6 {Forms of Letter for Other Contracts)
~{orin such other form as may be agreed between the relevant Chargor and the.--.
'_Secunty Agent)

.Development Documents (other than Deferred Notrce Development Documents) '
- and Rw Deed : : '

- -Each- Chargor r'nust:

(a)-._'._-.-serve a notlce of assngnment or charge substantlally in the form of part 1 schedule- o
-6 (Forms of Letter for Other Contracts) (or in such other form as may be agreed -

; between the relevant Chargor and the- Secunty Agent}, on each counterparty toa

Development - Document (other than an Obllgor Collateral Werranty, any VEStlng IS

- Certificate, any guarantee. given in favolr of an; Obllgor to secure payments and/or
performance under a. Development Document or any Performance Bond or any other.

performance ‘bond or parent company . guarantee given-in. favour of an Obligor to -
-Secure payments and/or performance under a. Development Docurment’ (together'_'-.'

-the "Deferred Notu:e Development Documents")) under which |t has an mterest e

{y _promptly (and in any case ‘within 1 Busnness Day) followmg entry lnto thIS _
' Deed for alf such Development Documents in eX|stence on that dater and

(i) _'_'for any new Development Documents (other than Deferred Notlce

e -Development Documents) and the RW Deed, pramptly upon (gnd in any case_

“within s’ Business: Days from and excluding the date of) a Chargor entenng

. into’or otherW|se acqurrlng an |nterest in that Development Document or the"
URW Deed and : -

S {b) use reasonable endeavours o ensure that such countErparty acknowledges that

notice,. substantially in the form of part-2 of schedule 6 (Forms of Letter for Other. -
: Contracts) {of in such other form as may be agreed between the relevant Chargor
~and the Securlty Agent) : : :

'Deferred Notlce Development Documents and Other Documents

. Each Chargor must follownng a request from the Securlty Agent to do S0 (wh|ch may only_ '

" be delivered: to a Chargor at any time after the occurrence of an Event of Default which is :

- continuing in respect of any Deferred: Notice Development Document or-other: Relevant -

U Conttact, except in respect of any such Deferred Notice Development Document. or other -

. Relevant Contract where the Security Agent is satisfied that notice of the Security created
by this Deed has been grven and acknowledged pursuant to a Duty of Care Agreement)

.(a')- serve a hotice of ass:gnment or charge substantlally in the form of part 1 of schedule

6 (Forms -of Letter for Cther Contracts) (or in such’ other form: as ‘may be agreed.

o between the relevant Chargor and the Securlty Agent), on (x) each counterparty to B
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ea Deferred Notlce Development Document under Wthh it has an mterest and . -

- each counterparty to-‘any. other Relevant Contract descrlbed in clause 2. 8 (Other
:'_Contracts) (save as prowded for elsewhere in this clause 8)

' (i)_'i._'_ :_promptly (and in any- case Wlthln 5 Busmess Days) followmg receu:)t by a
- Chargor of ‘such request for ati Deferred Notice  Development Documents or -
other Relevant Contracts in place on the date of that. request and

(ig) for any new Deferred NOl‘ICE Development Document or Relevant Contracts s

L promptly upan (and inany case. within 5 Business Daysofy a Chargor entenng _

U inteor otherwise acquiring. an-interest in that Deferred- NOthE! Development' -
o Document or Relevant Contract and L

R () R Llse"reasonable endeavours to ensure that such counterparty acknowledges that =
S natice, substantlally in’ the form of part 2 of schedule 6 (Forms of Letter for Other
- Contracts) (or in such other form as. may be agreed between the- relevant Chargor S

L '.'and the Securlty Agent) : _ § . o '

el -_-DEPOSITS -

' _('a) ) Each Chargor must collect in and reallse any Dep05|ts and Resmlentlal Unlt Dlsposal _

Proceeds, in-each case in accordance with the terms of the relevant Re5|dent|al Un:t_" SR

S 'D|sposal Documents
. (b) ; __.Each Chargor must at the request of the Securlty Agent

(i')' _--_glve notlce to any firm of sollators holdmg the DepOSIts or any- other staged o
: - payments payable pursuant to.any Residential Unit Dlsposal Document in the

form set out'in schedule 9 {(Form of notice to- solicitors holding: the deposits .

paid pursuant to the Residential Unit Dlsposal Documents) {or ir such’ other

form as may be agreed between such frrn of sollcltors and the Secunty Agent), o RN

and o

Sy _"'pr'ocure' that the relevant firm of solicitors holding the- Deposits or-any. other ...
" staged payments payable pursuantto any Residential Unit Disposal Document'_
- promptly acknowledge that “notice by countersngmng a.copy ~of it and -
~delivering that copy to the Secunty Agent {on the date of this Deed in respect _

of any Residential Unlt Dlsposal Document entered |nto on or. before the date -
) of this Deed) - : :

) e If the solncntor holdrng the Deposuts or any other staged payments pald pursuant to -
any. Residential Unit Dlsposal Document ceases to act for the Chargors, the Chargors'_ '
- will prornptly followmg the termination of that solicitor's appeintment give notice to.

the new firm of solicitors (the "New Sohmtors") appointed to hold any Deposits or B |

~any - other staged payments . payable: pursuant to-any Residential Unit- Disposal
__Document substantlally in the form set out in schedule 9 (Form of notice to sclicitors

- holding the deposits pald pursuant to the. Residential Unit Disposal Documents) (or - o
“in such other form as may be agreed between such firm of solicitors and the Security
~Agent) and shall Use reasonable endeavours to -procure that the New Solicitors =

acknowledge that notice. by countersrgmng a copy af it and del|ver|ng that copy to -
: 'the Securlty Agent : : - e

10, INTELLECTUAL PROPERTY
10,1 _ _Perfechon of Inteuectual Property Secunty

: __Each Chargor appomts the Securlty Agent as its agent to apply for the Secured Partles _
: -|nterest in that Chargors reglstered Intel!ectual Property to be recorded. an any of the:
R '_.'1'4'."
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'fo't}ow_in'g registers, in the Security. Agent's discretion (acting reasonably) at any time .
-foltowing the occurrence of an Event of Default which is continuing:

'(a) ' th_e reIevant_In'teltectuaI' Prope-rty register of t‘he UK -I'ntel]'ect.ual P'roperty' Office'

: '(b) _' the re[evant Inteilectual Property reglster of the EU Office of Harmomzatlon for the
Internal Market and . . .

(c) . atl other nat|onal reglonal and |nternat|onal Intellectual Property reglsters
11 WHEN SECURITY BECOMES ENFORCEABLE
111 Event of Default

Thrs Securlty WI|| become |mmed|ately enforceable if-an Event of Default occurs and is
continuing. : : '

112" Discretion

After this Security has become enforceable the SecIu'ri'ty'Agent may enforce all or a'n'y part
" of this Security in any manner |t sees fit or as [nstructed in accordance with the Intercredltor
' Agreement SRR

- 11.3 'Statutory Powers

The power ot’ sale and other powers conferred by sect!on 101 of the Act, as amended by -
this Deed, shall arise on the date of this Deed and for that purpose the Secured Liabilities
are deemed to have fallen due on the date of th|s Deed.

C12. ENFORCEMENT OF SECURITY
12.1 ) 'General

(ay - For the'purposes of all powers implied by statute, the Secu'red Liabilities are deemed
' to. have become due and payable on the ‘date of this Deed. ' :

(b). "'Sectlon 103 of the Act (restrlctlng the power of sale) and sect|on 93 of the Act- '
- -(restricting the nght of consolldatlon) do not appty to th|s Secunty

{c) The statutory powers. of Ieasmg conferred on the Secunty Agent ‘are exténded so as'
" to authorise the . Securlty Agent to. lease, make agreements for Ieases accept. B
- surrenders of leases and grant options as the Security Agent iay think fit and
without the . need to comply with - any prowsmn of section 99 or sectlon 100 of the
Act. :

'12.2 ' No Liability as Mortgagee in Possession
Meither the Security Agent n'or. an'y Re(':'ei\.fer will be Hable, by reason of entering into -
“possession of a Security Asset ‘to- account as mortgagee in possession or for any loss 6n

realisation or-for any default or omlssmn For thch a mortgagee in possessnon might be._
_ Ilable ' :

12.3 ) '_ Prgwleges
The Security Agent and each. Recelyer is entitled to all the rights, poWers prlvueges'and _
" immunities conferred by the Act on mortgagees and receivers duly appomted under the Act '
except that sectlon 103 of the Act does not apply :
124 Prot_ect-lon of Thlrd_ P_ar_tles
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'No person (|ncludmg a purchaser) deahng WIth the Secunty Agent ora Recewer or ItS or
~ his/her agents will be concerned to enquwe

{a} - whether the Secured Llab|l|t|es have become payable

) - whether any. power whlch the Securlty Agent or a Recewer IS purportlng to exercise -
: - has become exermsable or is bemg properly exercised:.

() whether-any money remalns-due un’der the F|nance DocumentS' or
'(d) | how any money pald to the Secur:ty Agent or to that Recelver is to be apphed
' 12.5 : .Redemptlon of Prior Mortgages
| (a-) At any time af'ter thls Secunty has become enforceable the Securlty Agent may
B ._(i) S redeem any pr|or Securlty agalnst any Securlty Asset and/or .
| (ii-) '.procure the transfer of that Secunty to |tself “and/or

iy _ settle and pass the accounts of the prior mortgagee chargee or encumbrancer
- -any accounts. so settled and passed will be, in the absence of mamfest error,
' _concluswe and btndlng on any Chargor.. :

"(b'_') _' The Chargors (or any of them) must, pay to. the Securlty Agent lmmed|ately on _
: -demand the costs and expenses incurred by the Security Agent in connection with -
‘any -such redemptlon and/or transfer including the payment of any pnnc1paf or . '
“interest. : :

12,6 Contingencies .

If this Security is enforced at a time when no arnount is due under the Finance Documents.
but at a time when amounts may or will become: due the- Secunty Agent (or a Receiver)
" may. pay ‘the proceeds of any recovenes effected by it into 'a suspense account or other
account selected by it (wh|ch to the extent avallable to the Securlty Agent or Recewer - '
. shall be mterest bearlng) :

: _.1_2_'.7 ' .Fl_nancia_l C_pllateral )

{a}  To the extent that the Security Assets constitute "financial collateral” and this-Deed
" and the obligations of any Chargor under this Deed constitute a "security financial
collateral arrangement” (in each case, for the purpose of and as defined in the
Financial Collateral. Arrangements {No 2) Regulations- 2003 (SI 2003/3226)), the
Secunty Agent will have the right after this Securit\,r has become enforceable to
appropriate ail or any part of that ﬁnanCIaI collateral in or towards the satlsfactmn of
the Secured Llabmtles : Co : '

_(b) Where any f_i'nanc_ia_l' cQIIateraI_ is abp'r_opriat-ed:

(i')_ Cifitis listed or traded on a recognESed 'e'xchange" its value will be taken as
- .- being the value at WhICh it could have been sold on the exchange on the date
of appropnatlon or ' :

(i) in any other case, its value will be such amount as the SeCUrsty Agent o
reasonably determines having taken into account advice ebtained by it. from ",
- an independent commiercial proper_ty_ adviser, “investment  bank. or
accountahcy firm of national standing selected by it, T

o o 16
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and each Secured Party will give credit for the proport|on of the value of the financial -
- collateral approprlated to its use. : -

13._ - PROTECTION OF S_ECURIT_\' ]
1_3L_1 Waiver of Defences

. The_obligations of each Chargor under this Deed will not be affected by an act, omissian,
matter or thing which, buit for-this provision, would reduce, release or prejudice any of its
obhgatlons under this Deed (without Ilmltatron and whether or not known to it or any - '
Secured Party) mcludmg :

- (a) any time, waiver or consent granted to, or composmon wrth any person;
' (b)Y the release of any person under the terms of any composntlon or arrangement

(c) the taking, variation, -compromise, exchange, renewal or refease of, or refusal or
neglect to perfect, take up or enforce any. rlghts against, or security over assets of,
. any person;

(&) any |ncapaC|ty or Eack of power, authority or legal personaflty of or dlssqutlon or
change in the members- or status of any-other person '

(e). .any ~amendment,. novation, supplement, . extensron restatement (however
" fundamental’ and whether or’ not. more onercus) or replacerment of a Flnance
Document or any other document or securlty, :

~(fy . any unenforceablllty, |I|egallty or |nvaI|d|ty of any obllgation of any person under any B
_Finance Document or any other document or security; _or ' .

'(g) any in_solvenc'y' or similar proceedings.
13.2 Non-comp'etition

Until alf amounts which-may be or become paya ble in respect of the Secured L|ab|||t|es have.

~ -been |rrevocably paid in full and unless the Sécurity Agent otherwnse dlrects no Chargor
will exercise any rights which it may have by reason of performance by it of its ohligations
under this Deed or by reason of any amounts belng payable or liability arising under th|s
Deed: .

(@) to claim’ any right of |ndemn|ty or contribution in respect of any payment rnade or
ather satlsfactlon of that Chargor's I|ab|llty under this Deed; -

(k) to take the benefit {whether by way of subrogatlon or othermse) of | any rights of the
' Secured Parties under the Fmance Documents and/or ' .

(c)_'_ to c{-_ai_rn or prove as a crediter of any O.bl‘igor in competition:with any S.e'c'ured Party.

" Each Chargor §hali hol'd any bé‘nef‘t .payment or distribution received by it contrary to this
clause 13.2 (Non- competitton) on trust for the Secured Parties and shalt promptly pay or
transfer the same to the Security Agent or as the Security Agent-miay direct for appllcatlon
in accordance with. c!ause 16 (Applicatlon of Enforcement Proceeds)

13.3. - Release c-_f_ Right of Contribution
If ahy Chargor (a "R'etiri'ng Chargor") ceases to be a Chargorin accordance with the terms-

of the Finance Documents for the purpose of any sale or other dlsposai of that Chargor,
then on the date such Chargor ceases to be & Chargor

_ - : 17
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(a). that Chargor is released by each other Chargor from any I|ab|I|ty (whether past, -
' " present or future and whether actual or contingent) to make a contribution to. any
. other Chargor arising by reason of the performance by any other Chargor of lts” -
: 'obllgatlons under the. Flnance Documents and : :

(b)  each .other Chargor waives any rights it may have by reason of the performance of
" its obligations under the Finance Documents to take the benefit (in whole or in part

- and whether by way of subrogation or otherwise) of any rights of the Secured Parties
under any. Finance- Document or of any other security taken pursiiant. to, or in

*. cornection with, any Finance’ Document where such rights Dl’ secunty are granted by
orin relation to the assets of the Retlrlng Chargor : -

14 RECEIVER
i4.1 'Appdlntment of Receiver

: '('a) " Except as prowded below, the Securlty Agent may. appo:nt any one or more persons
S '.to he a Recelver of all or any part of the Securlty Assets if: :

(i) this Security has become enforceable' or
(i) a Chargor SO requests to the Secunty Agent at any t|rne

~(B)  Any appomtment under paragraph (a) above may be by deed under seal orin wntlng o
under its hand

_(C) o Except as prowded below any restrlction |mposed by Iaw on the right ofa mortgagee
© . to appoint a Rece|ver (lncludlng under section 109(1) of the Act) does not apply to
thls Deed :

(d) - The Security Agent is not enfitled to appoint a Receiver' solely as a result of the
: obtaining of a moratorium (or anythlng done with'a view to obtaining a moratorium) -
under Part Al of the Insolvency Act 1986 other thah in respect of a.floating charge
' referred to in sub sectlon (4) of section A52 of Part Al of the Insolvency Act 1986,

() The Securlty Agent may not appomt an admmlstratlve receiver (as deﬂned in sectlon :
' 29(2) of the Insolvency. Act 1986) over the Securlty Assets if the Security Agent i is.

_ prohibited from so domg by section 72A of the Insolvency Act 1986 and noexception .
; 'to the prohlbltlon on appomtmg an admmlstratlve recelver applles :

14.2 Removal

. The Security Agent may by writing-under its hand (subject to any requirement for an order _'
~of the court in the case of an admmlstratlve receiver) remove any Receiver appolnted byit . -
and may, whenever it thlnks f|t appomt a new Receiver in the place of any Recelver whose :

appomtment may for any reason have termlnated '

' 14;3' Remu-nera‘tl-on'

The Securlty Agent may ﬂx the remuneration of any . Rece;ver appomted by it and the .
mammum rate specmed in sectlon 109(6) of the Act will not apply

14.4 . Chargors' Agent

(a). _Each Receiver wull be cleemed to be the agent of the relevant Chargor for all purposes e
" and accordmgly will be deemed to be in the same -position as a Receiver duly.
appointed by a mortgagee under the Act The relevant Chargor alone is responsnble
- for any contracts engagements, acts, omissions, defaults and Iosses of a Receiver
" .and for any labilities |ncurred by a Recelver

g - 18
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' -'(_b)-' No Secured Party W|Il |ncur any I|ab|l|ty (elther to the Chargors or-any of them or to- e

any other person) by reason of the appomtment of a Receiver or for any other reason

Relatlonshlp W|th Securlty Agent

(either expressly oF. |mplledly) or- by law. on a Receiver may after. this Security becomes'

enforceable be exerused by the Security Agerit in relatlon to any Security Asset wuthout-

" : ﬁrst appomtlng a Rece|ver and notW|thstand|ng the appomtment of a Recelver

o1l

_' '(a). _ "A Recelver has all of the nghts powers and dlscretlons set out below in th|s clause N

152

S _'-'15_..3': 3__'-Carry on: Busmess

POWE RS OF RECEIVER

General

' 15in add|t|on to those conferred on |t by any Iaw ThlS |ncludes

B iy -in the case of ah adm|n|strat1ve receiver, all the r|ghts powers and dlscretlonsi

. conferred on an admlntstratlve recelver under the Insolvency Act 1986 and

- Te the fu[lest extent allowed by Iaw any rlght power or dlscretlon conferred by thrs Deedﬁ_' R

(i) ' _ .otherW|se all the rlghts powers and dlscretlons conferred on a recelver (or a .

' ._recelver and manager) under the Act and the Insolvency Act 1986

(b)Y "'If there is-more than one Recelver holdlng ofﬂce at the same- tlme each Recelver
- may (unless the document appointing hlm/her states. otherwuse) exercise alt of the _
-+ powers conferred ona Receiver, under th|s Deed mdlvsdually and to the exclusion of - -

: any other Recelver

' Possessnon _

K _A Recelver may take lmmedlate possessmn of get ln and reahse any Securlty Asset

-_._.ﬁ'_t_

15.4

156

L EUS\REM\I67543623.03 -

Eﬁlp’:aye‘a's“'

(a) A Receiver. may'appolnt and dlsc'harge managers, officers, agents, accountants; _
' servants, workmen and others for the purposes of this Deed upor such terms as to-'

: remunerat:on or. otherWlse as he/she thlnks f't

_'("b)' A Rece|ver may dlscharge any person appomted by the relevant Chargor

Borrow Money

A Recelver rnay raise: and borrow money elther unsecured oron the secunty of any Secunty-
- Asset either in priority to this Security or otherWIse and generally on’ any terms and for L

whatever purpose whlch he/she thlnks fit.

: 'Sale of Assets

N _(.a')_'. A Recelver may seII exchange convert |nto money and reallse any Securlty Asset. ' R
by. public auction or private contract and generally in any manner and on any terms-. _

o wh|ch he/she thmks fit.

cygs

A Receiver may-’carry on any business of the relevarit Chargor in a'niy.man'ne'r_he/_she thinks "



(b) . The consideration for any such transaction may. consist of cash or non-cash
- consideration and any-such consideration may be payable in a lurnp sum or by
. |nstalments spread over any perlod whlch he/she thinks fit, . :

(c) ' ..letures other than landiord’s fixtures, may be severed and sold separately from the
- property contammg them wtthout the consent of the relevant Chargor

15.7. Leases
A Receiv_er' may let any Security Asset for any term and at any rent {with or without a -
premium) which he/she thinks fit and-may accept a surrender of any lease.or tenancy of
any Security Asset on any terms ‘which he/she thmks fit (|nclud|ng the payment of money
to a Iessee or tenant on a surrender). :
15,8 -Compromise -

A Receiver may. settle, adjust refer to arbitration, compromlse a'nd arrange any claim,
account, dispute, question or demand-with or by any person who'is or claims to be a Cl‘EdltOF :
of the relevant Chargor or relatmg in any way to-any SECUl’lt\/ Asset. '

. _ 15_.9‘ - _-Legal Actlo-ns

. A Receaver may br|ng, prosecute enforce defend and . abandon any act|on sutt or o
'_proceedmgs in refation to any Securlty Asset whlch he/she thmks ﬂt

15.1'0 ' Recelpts

A Recewer may give a. vahd recelpt for any. rnoneys and execute any. assurance or thing
which- may be proper or ‘desirable for reallsmg any Securlty Asset

“15.11 --_Sub5|d|aries

' 'A Receiver may form a Subsrd|ary of the relevant Chargor and transfer to that Subsn:llary.'
' any Securaty Asset, o .

1512 Delegation
' 'A_R_e_ceiver may delega-te his;fher pow_ers in acc'o_rdance' vvit.h_this_-_D.'eed.
; .1_5.13 " Lending | . |
B - A’Receiver may Iend maney or advance credit to .any_ person. |
15.14 - Protection of Assets _l o ) o |
o . A R_eceiv'er'may'_i:. |

fa) . effect any repair or insurance and do any other ac.t which the relevant Chargor m|gh't. o
' do in the ordmary conduct of |ts busmess to protect or lmprove any Securlty Asset

(b’) '--commence and/or complete any bmldlng operation and

() . apply for and maintain any plannmg permlssmn bmldmg regulat|on approval or any '
~other Authorlsatmn : : : .

in e_ach case as he/she thmks fit.
'15.15 bther.powers
A Rec_ei_ver rnav: : o
o L 20
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' {ay. do all other acts: and thlngs Wl’llCh he/she may con5|der necessary or des:rable for

: reahsmg ary: Secunty Asset or incidental or conducive to-any of the nghts powers _
"_or dlscretlons conferred on-a Recelver under or by vlrtue of this Deed or Iaw '

(b) 'exeruse in relat|on to any Secunty Asset all the powers authontles and things whach

he/she would be capable of exercising if he/she were the absolute beneficial owner'
' '_."Of that Securlty Asset; and

= _(C) o bse the name of the relevant Chargor for any of the ab0ve purposes
T 'APPLICATION OF PROCEEDS

AI! amounts from trme to tlme recetved or recovered by the Secunty Agent or any Recelver s
: pursuant to the terms of this Deed or in. connectlon wrth the realisation or enforcement of

all or part of this Secunty will be held by the Secunty Agent and applled Ini accordance Wlth_. B
the Intercredltor Agreement Th|s c!ause 16: . '

s _-_la} : |s subJ-ect- to the payment of any cla'im's havi'ng' pr_iorlty over this Security; and.

' _ .(t_.) does not preJudlce the rlght of any Secured Party to recover any shortfall from any B

Chargor

'DELE-GA'_I'IO-N
~ Power of Attorney
" The Security Agent or any Receiver may; at any time, delegate by power of attorney or .-
othérwise to any person for any penod aII or any rlght power,- authorlty or dlscretlon- R
-exercasable by it under this Deeci '
'Te'rms '
' _Any such delegahon may be made upon any terms and condltlons (II'IClUClll'lg the power to o
- suh-delegate) and. subject to any restrictions that the Security Agent or that Receiver (as .-
the case may be} may, in- lts dlscret|on think flt in-. the |nterests of the Secured Partles
: 'Lla_b-l_ll:ty"-
'_ Neither the Security Agent nor any. Receiver shall be Bound to s'upervlse -or be |n'any way
respon5|ble for any damages, costs or: Iosses lI"ICUFI'Ed by reason of -any mrsconduct

- omission-or default on the part of, any such delegate or sub- delegate S

- '.FURTHER ASSURANCES

S (a-]_--' Each Chargor must

EUS\REH\367543'623.03_'

<y 3Promptly (or in respect ofobllgatlons set outiin clause 6.3 (Not|ces of Charge),
D clause 7.2 {Perfection of Insurances Security) and clause 8 (Other. Contracts)_
within the timeframes specified for such obltgatlons within those clauses) at -
o |ts own expense take whatever act|on the Secur]ty Agent or a Recelver may
- require for : :

- _. -(A) - : creatmg, perfectlng or protectmg any securlty over any Secunty Asset _' '

(B) ) 'faCIIltatlng the reahsatton of any Secunty Asset ar the exermse of any ...

_right, power or digcretion exercnsable by the Secunty Agent.-or any o

Rece|ver or-any of thelr respectlve delegates of-sub- delegates in

S21



respect of any Securlty Asset (|n each case |n accordance W|th the
_ terms of thls Deed), and : :

. .('ii)'_: o promptly followmg the occurrence of an Event of. Default whlch is contlnurng,

at its own expense take whatever actlon the Securtty Agent or. a Recewer - o

o may reqwre tor.

(A) assagn absolutely (subJect to a provrso for reassugnment on redempt:on}

* to the Security Agent (or its nominee) by way of security, ali of its "

rights under those ‘Security Assets made- subject to a erd charge
. pursuant to clause 2. S(a)(n) (Other Contracts), and '

:_(B)’ .to perfect any Securtty created pursuant to paragraph (A) aboye

L ; (b) The actlon that may be requnred under paragraph {a} above mctudes

19,

e '(ji')_ ' the executlon of any mortgage, charge transfer conyeyance a55|gnment or :

i assurance of any asset whether to the Security Agent or to its nomlnees or- o

' (il)' _ the g|y|ng of. any not|ce order or dlrectton and the maklng of any fllng or_
: _reglstratlon SRR e : - '

Wthh in any such case the Secunty Agent may cons;der necessary and in such e
._form as'the Securtty Agent may reqwre (actmg reasonably) ' :

POWER OF ATTORNEY

o i Each Chargor by way of securlty, lrrevocably and severally appomts the Secunty Agent

20.

301

“gach: Receiver and any of their respective delegates or sub- -delegates to be its attorney with .. :

its-full power.and’ authority to execute, deliver and perfect all deeds, lnstruments and other = '

- documents in its name and otherwise on its behalf and to do or cause to be dane all. acts-_ :
and things; in each case which may be required or which any attorney may in-its absolute ..

discretion deem’ necessary for carrying out any obltgatlon of that Chargor tinder or pursuant -

ko any Debt Document to which itis-a party, but which.it has. failed to do within five Business- - e
" Days following. notice of such failure being delivered to that Chargor or. generally for .
‘enabling the Security Agent of any Recewer to exercise the respective powers conferred on -
- them under any Debt Document or by law. .Each Chargor ratifies and confirms: whatever e
any attorney does or purports tor do under its, appomtment Lmder thls clause 19

' MISCELLANEOUS :
o Contlnumg Secunty

- “This Security i is a ‘continuing securlty and will extend to the ultlmate balance of- the Secured' :

[ o Llab|||t|es regardless of any mtermedlate payment or dlscharge in whole orin part

20.2

- Other Secu rity.

“(a) . This security is to be In- addition to and shall neither be merged In nor in any. way

20.3 _"f.3Tack|ng

EUSYREH\367543623.03

exclude or prejudlce or be affected by any other security or other right which the
_Securlty Agent or any. other Secured Party’ may now or after the date of thls Deed -
_hold for any of the Secured Llablhtles : T .

- (b)' This secunty may be enforced agalnst each Chargor W|thout first hawng recourse to B '

oany other rlghts of the Secunty Agent’ or any other Secured Party



(a) Each Semor Lender must, perform its obllgatlons under the Senlor Facmty Agreement'.
I ) whlch they are a party (lnclucllng any -obligation to.-make available further.
' advances which obligation is deemed to be incorporated irto this Deed) and thls
-Securlty has been made for’ secu ring those further advances

() In relation to Mortgaged Property, the Security Agent may apply to the Chlef Land'
: " Registrar for a notice to be entered onto the Register of Title of all that Mortgaged_ :
- Property (mc!udmg any unreglstered Mortgaged Property subject to compulsory first
registration at the date of this Deed) that there is an obhgatlon to make further
_ advances an the securlty of the reg|stered charge :

. 204 '.-New Accounts

(@) _ If anv subsequent charge or other |nterest aﬁ‘ects any Security Asset a Secured
. Partv rnay open a new account with the relevant Chargor

(by Ifthat Secured Party does not open a.new account, it will nevertheless be treated as -
' - ifit-had dohe so at the time when'it received or was deemed to have recelved notlce.
‘of that charge or other mterest

._ {c) - .As from that time: all payments made to that Secured Party wuil be cred|ted or be
' " treated as having been credited to the new account and WI|| not operate to. reduce
~ any Secured Llablhty : :

20.5 . Time Depos:ts

Wlthout prejudlce to any right of set- of‘f any Secured Party may have under. any other Debt
Document or otherwise, if any time deposit matu res on-any account a Chargor has with. any
Secured Party within the Securlty Per:od when: ' :

'(a_)_ : _thls.Secunty has become en_for_ce_ab_le; _and '
(b) ' no Secu'red Liability- is due and pavable- :

- that time dep05|t WI!I automatscally be renewed for any further maturlty whlch that Secured-_
Party consrders approprlate . .

20.6 _' _Notlce to Chargor

This deed constltutes notlce in. wr|t|ng -to each Chargor of any charge or a55|gnment of a
debt owed by that Chargor to any Obligor. and contained in any other Secunty Document

207 . Consent of Chargors

. Each Chargor consents to the accession to thls Deed of addltlonal Chargors and agrees that
any . such accessnon quI in no way preJudlce the Securxty granted by . |t or affect the
covenants given. by it, in this Deed. :

21, RELEASE

At the end of the Sécurity Period (or, in' respect of any disposal of any Security Asset in
accordance with the terms of the Senior Facility Agreement), the Security Agent must, at
- -the request and cost of each Chargor {in accordance with the terms of the Senior Facility
- Agreement), take whatever action a Chargor may reasonably require to release {and/or
reassign (where appllcable)) its Securlty Assets (or, in respect of any dlsposal ofa Secunty
Asset in accordance with the terms of the’ Semor Facmty Agreement the Security .Assets
: dlsposed of) from thls Security. . .

. T 23
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22, GOVERNING LAW AND ZIURIS-DICTION'.

(a) . This deed and any nen- contractual obllgatlons ansmg out of or in connection with it - -
T .shall ‘be governed by and construed in accordance wnth Englrsh law,

_ (b) 'The courts of. England have excluswe Jurlsdlct|or| to sett[e any dlspute arlsmg out of
or in connection with this Deed (including a dispute regarding the existence, validity
..or termination: of this Deed or any non- contractual obllgatlons ansmg out of orin
connectlon with thls Deed) (a "Dispute™). .

“{e) __-The partles to thIS Deed agree that the courts of England are the most apprOpnate
o and convenient courts to settle. Dlsputes and accordlngty no party will argue to the .
contrary o :

B THIS DEED has been executed and delwered as'a deed. an; the date stated at the beglnmng ‘of th|s'_' -
'Deed : . : . . .

. AT 24
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_Char_g_o;-s-'“

-~ | 'Name L ':Jurisd'ic'tipn ot of | Company Number
[ .. o |incorporation - S

_ | Ballymore .~ Deanston | England 8 Wales . | 08779939
o Limited : R

Registered - office:. - c/fo |
‘Ballymore; “4th . Floor, 161 |
‘Marsh” Wall, London, United | -

“Kingdom, E14 9S] B

‘Ballymore Oxley Deanston | England 8 Wales: - - -~ 13243106
| Holding Company Limited |~ ol S e
'Registered . office: - ¢fol
Ballymore, 4th Floor, 161
| Marsh “Wall, - London, United
| 'Kingdom, E14 9SJ - L

| Ballymore ' Deanston | England & Wales - - | 11678842
Acquisition  Cempany | oo R

| Limited - -

| Registered ~ officer - cfo |
Ballymore, " 4th * Floor, 161 |

‘Marsh 'Wall, - Loridon,. United |

| Kingdom, E14 95"

T EUS\REH\367543623.03 S



SCHEDULE 2
Security_ Assets - -

?'a rt 1 - Real Property

Chérgor'_' "' Registered . . Details of Real Property  Title No.
' ' Number SRR ' B

o Ballymore _ Dea_nsto_n 08779939

P _ The free_hold land known as . NGL72542
L|_m|ted.- - ST

.~ Deanston Wharf, Bradfield
. .Road, Sllvertown London
: E18 ZAX

 Part2- Insurances

- Chargor RN Registered Insurer. " Details of I'ns'u-r.ances.
7 Number e A

Ballymore =~ = 08779939 - . - Aviva Insurance Ltd" Construction all risks, primary’ .

. Deanston Limited = - ' R ~ . third - party liability and non
: L ' ' L - negligence, delay In start-up

" and terrorism insurance policy -
~ with . the - policy number_

Co R . B i . o CREUP2150021 _
Ballymore 08779939 .- AIG UK Ltd N -+ 1st excess third party liability
- Deanston L|m|ted o : e . .- - .and excess non. negflgence..'.
' ' pollcy with the policy number

: E e S o . : L _CREUP2150022 s
- Ballymore 08779939 . . "HDI'Global SE- UK- . - 2nd excess thlrd party Ilablllty o S
- Deanston Limited o : Cand excess non negligence Wﬂ’

policy. with the policy number M

CREU PZlSOGQ—'} m
T berent )

o 26
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- Chargor -

. .'.Béllym.ore_
: Deanston
~ Limited

' BaIIYmore
Deanston
Limited -

o ‘Ballymore .

Deariston
Limited

" Ballymore
Deanston
Lirmited

- Ballymoré'
Deanston
. Limited

Ea’llymore'_'

-Deanston’. -

~ - Limited

Ballymare.
- Deanston
© Limited

" Ballymore
Deanston
Limited

Account Name

- Devélop‘ment B '

Account

~(referred to by
- Barclays Bank -
PLC as "Current

Account™)

~ Holding Account .

~ Cure Account

_'D'épos-its
. Account

Disposals
Actount

. Debt Se rviée"

-~ Account

~ Operating
Account

Ballymore

.- Deanston

- Limited

 FUS\REH\167543623.03

Part 3 - Accounts

: Acf:dunt
‘Bank

- Barclays -

Bank PLC

“National

- Westminster
© Bank PLC

" National . .

Westminster

- Bank PLC

. National
- ‘Westminster

‘Bank PLC .

National

Westminster-

Bank PLC

‘National

- Westminster

Bank PLC

) National
Westminster

.. Bank PLC

National .

" Westminster -

Bank PLC

' . Sort Code

27

Account
"Number .

; Blocked?

No

.Yes.
Yés N
' Ygs :
-Ye_s.'.
' Y:e_.s

o "(esf



 somouies
-Forms of Letter for Occ'upational Tenants
Part 1 Notlce to Occupatlonal Tenant i
Tor [Occupatfonal tenant] | |

Copy: CAIN INTERNATIONAL AGENT LIMITED (as Secunty Agent as deﬂned below)
' L 116 Upper Street, London N1 1QP - :

[_Date]
' "Re: - f P'rop'erty ado’res_s] :

" Security Agreement dated [®] 2021 between, among others, Ballymore Deanston
lelted and others (as Chargors) and Cain International Agent lelted {as Securlty
: Agent). (the "Securlty Agreement")

: We refer to the lease dated [®] and made between [®@] and [.] (the "Lease")

' Th|s Ietter-consmt-utes _notlce'to you that under the Security Agreement we have a‘ssigned absofutely
(subject to a proviso for reassignment on redemption) to Cain International Agent Limit’ed (as trustee -
for the Secured Parties as referred to in the Secunty Agreement the "Secunty Agent") all. our'

. rlghts under the Lease. : : :

* ‘We confirm that:

-'('a) ~ o we 'will remaln- Ilable under the Lease fo perform all the ohhgatlons assumed by us under
the Lease; and .

(b) ‘none of the Securlty Agent its agents, any receiver or any other person wnII at any time be
under any obllgatlon or liability to you under or: in respect of the Lease:

“We witl also remam entitled to exermse ali our rlghts POWErs and dlscretlons under the Lease and
you should continue to give notices under the Lease to us, unless and until you receive notice from'
the Security Agent to the contrary stating that the secutity under the Security Agreement has -
‘become enforceable. In this event, all the rights, powers and dlscretlons will be exerusable by, and

all notices must be given to, the Securlty Agent or as |t dlrects ' :

-'_We wrevocably instruct and authorrse you to p’ay atl rent and-all oth'er'moneys payabie hy' you.under
the Lease to [our account at [@®], Account No. [@], Sort Code [®]i[the accourt with [Manager] at
. .[0], Account No. [@], Sort Code [®]] (the "Colleotlon Account“)

o The |nstructlons in thlS Ietter apply until you recelve notice from the Securtty Agent to the contrary
and notwrthstandlng any previous |nstruct|ons glven by us. : '

The |nstructrons in this Ietter may not be revoked or amended without the prlor wrltten consent of ~
the Security Agent . : .

. This Ietter and any non- contractual obllgatlons arising out of orin connect:on W|th |t are governed :
by Engllsh Iaw :

. S 28
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.Please confirm your agreement to the above by signing the attached acknowledgement and returnlng
it to the Security Agent at 116 Upper Street London N1 lQP with a copy to us. L

You rs falthfurly,

T e e R L E LR LR e

B (Authorlsed Slgnatory)
-.'[Chargor]

g | R 29
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Part 2 Acknowledgement of Occupatlonal Tenant :"

| o Toi - : CAIN INTERNATIONAL AGENT L:I_:MITED as Securlty Agent
L 116 Upper Street London Nl lQP :

_-{Da’te]
: ' Re: { Property addressj
Secunty Agreement dated [®] 2021 between, among others, Ballymore Deanston

I.lmlted and others (as Chargors) and Cain Internatlonal Agerit leited (as Securlty
: ' Agent) (the "Secunty Agreement") :

We confirm recapt from [Chargor] {the “chargor“) of a notlce dated [.] (the "Notlce") in reIatlon
L to the Lease (as deﬂned in the Notlce)

. We conflrm that we!
o (a)' ' _ : accept the mstructlons contalned in the Notlce and agree to comp!y w;th the Notice;

b)) "have nat recetved any netlce of any prlor securlty over the Lease or that any thll’d party'i_

has or will- have any rlght or interest in, or Has made or will be’ maklng any- ¢laim or demand” -

Coor takmg any action in respect of, the rlghts of the. Chargor under or in respect-of the Lease
. [(other than the Homes and Communltles Agency (tradlng as Homes England))], o

(€) _' - . must pay all rent: and all other meneys payable by us: under the Lease mto the Co[lectlon '
SRR Account (as clefmed in the Nottce), and : : : RS

_ (.'d)' must contmue to pay those moneys mte the Collection Acceunt (as defmed in the Notlce)__- D
' .UE'ItI| we recelve yeur wrltten |nstruct|ons to the contrary : : :

= Th|s Ietter and any | non contractual Dbllgatlons arlsmg out of or in connectron WIth |t are governed

-"by Enghsh law.

..Your_s fai.th'fully, e

" For

. EUS\REH\367543623.03 .

[ Occupa t:enal tenan t]



SCHEDULE4
: For.ms'o'f Letter'for.-Accounst Bank - -
Part 1- Notlce to Account Bank E
To: . - [Account Bank]

Copy: - CAIN INTERNATIONAL AGENT LIMITED (as Securrty Agent as def‘ned below)
' ' -116 Upper Street London N1'1QP

pate]

. Security Agreement dated [®] 2021 between, among others, Ballym‘ore Deanston
Limited, and others {as Chargors) and Cain International Agent Limited (as Securlty
: Agent) (the "Security Agreement") o '

' ThIS letter constitutes nottce to you that under the Security Agreement we have charged (by way of
.- afirst-fixed charge) in favour of Cain International Agent Limited (as trustee for the Secured Parties
"-as referred to in the Security Agreement, . the . "Security Agent”) all cur rights in. respect of any
" account, and any- amount standing to the credit of any account; malntamed by us with you (as
.spec:ﬂed in the schedule to this ﬂOtlce) (the "Accounts") ' o

) We |rrevocably mstruct and authorise you to

'(a_)'_ dlsclose to the Securlty Agent any mforrnatlon relatmg to any Account requested from you
. by the Security Agent ' . . .

'_ (by comply with the terms of any wrltten not|ce or |nstruct|on reEatmg to any Account received
© by you from the Securlty Agent; :

). 'hoIcI aII sums standlng to the credlt of any. Account to the order of the Secunty Agent and'

' (_d_j ' in respect of any Account other than an Ordmary Account (specufled as such in the schedule
. to this notice) (an "Ordinary Account") pay or release any sum standing to the credit. of
~any such Account in accordance with the wntten 1nstruct|ons of the Securlty Agent...

_ We are not permltted to wuthdraw any amount from any Account other than an Ordmary Account :
-wuthout the prior wntten consent of the Securlty Agent :

2 In respect of the Ordmary Accounts, we are permltted to withdraw any amount from an Ordmary
Account forany purpose unless and wntil you receive a notice from the Security Agent to the contrary
" -stating that we are no longer permltted to withdraw any amount from an Ordinary Account without
its consent.. On and from the date on which- you receive any such notice, we will fiot be permitted . -
- to-withdraw any amount from an Ordinary Account W|thout the prior written consent ‘of the Securlty .
L Agent ' '

We acknowledge that you may comply W|th the lnstructlons in thrs Ietter WIthout any further
permlssmn from us, : : :

: The lnstructlons in thIS Ietter may not be revoked or amenc[ed W|thout the prlor wrltten consent of
o the Securlty Agent. SRR '

This letter and any non contractual obllgatlons arrsmg aut’ of or in connectlon wlth |t are governed _
. by Engllsh law. : : :

SR 31
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: -Please conf“rm your agreement to the abcve by signing the attached acknowiedgement and- returnrng
it to the Secunty Agent at116. Upper Street, London N1 1QP with a copy to us: :

- Yours falthfuliy-, _

(Authorlsed S|gnat0ry)
[ Chargor]

S R 32
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. SCHEDULE

- The Accounts (other than the Ordihar'y Acéouhts) o

Account Na rhe

_ Sort Code -

Account Number

[e]

- [e]

o]

(@]

(@

: : .-.The'Or'c.Iiﬁ'ary Accounts

[®]

Account Name

- Sort Code

" Account Number o

[®].

T [®]

[®]

[®]

O
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Part 2 Acknowledgement of Account Bank

o Tor CAIN INTERNATIONAL AGENT LIMITED as Securlty Agent

116 Upper Street, Landon N1 1QP
- Copy: b Chargor] _
. [Date]

Security Agreement d'ated [®] 2021 between, among others, Ballyniore' Deanston .
Limited, and others (as Chargors) and Cain International Agent leited (as Security
: Agent) (the "Securlty Agreement") ' '
We confirm receipt frorn [Chargor] (the "Chargor“} of a riotice dated [0] (the “Notlce") ofa charge :
_ upon the terms of the Security Agreement over all the rights of the Chargor to any amount standing -
to the credlt of any of the. Chargor 5 accounts W|th us (the “Accounts“)
- We-c_o_nfrr_m that we.:
(a) - -accept the'ihstrUCtions 'cont.ained in the N'oti'ce and a'gree.t-o com'ply with'the Notice'

{b) - . have not received notlce of any- prlor security over, or the |nterest ofany third party in, any
' Account [(other than the Hormes and Communities Agency’ (trading as Homes England))],

S {ey have’ nelther claimed nor exerused nor- will claim or exercrse any. securlty mterest set off :
' 'counter clairn or other nght in respect of any Account; '

E (d)' will. not permit any amount’ to be WIthdrawn from any Account other than an Ordinary_'
Account {as daned in the Notice) W|thout your prior written consent; and :

(e} - will comply with any notlce we mayr recenve from the Security. Agent in. respect of an Ordmary _
' Account ' . : . '

The A‘ccoLmts maintained with us are-

The Accounts (other than the Ordmary Accounts)

~Account Name__ ' "'-_.SortCode : 0. .-Account Number
7 1 . e (e

The Ordinary Acco unts.

| _ Account-Name R .- . ‘Sort Code B 'Acc_o'unt'.Numb.er
_[e]:.'-'_ T e I 1e]
(@] oo ] - ' _[e]

“This. Ietter and -any non- contractual obhgations arlsmg out of orin conh_ecti'on With it are go'verned':
' by English law. : ' S

. Yours farthfully,

o . 34
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{Authorised signatory)

[Account Bank]
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' SCHEDULES
Fo.rths'of '.Letter for Insure_r.s
Pal‘t :I'.'.--'Noti.ce' to .I_'r.lsu'rer. .
To: : S [Insurer] |

' __Co'py:: ' CAIN INTERNATIONAL AGENT LIMITED (as Secunty Agent as. deflned below)
: 116 Upper Street London N1 1QP .

-{oare }' -

Securlty Agreement dated [.] 2021 between, among others, Ballymore Deanston
I.lmlted and others (as Chargors) and Cain International Agent Limited (as Securlty
Agent) (the "Securrty Agreement")

. Thls Ietter constltutes notice to you that under the Securlty Agreement we. have a55|gned absolutely,

subject to a proviso for reassignment on redemption, to Cain International Agent Limited (as trustee.
" for the Secured Parties as referred to in the Security Adreement, the "Security Agent") all our .
- rights in respect of [msert detal/s of contract of msurance] (the “Insurance[s]")

We conﬁrm that:

'('a) e will remain liable under the Insurance[s] to perform all the obllgatlons assumed by us .
under the Insurance[s]; and o : '

(b) - non'e of the SeCUrity Agent ‘its agents, any receiver or any other person will at any time be o
~under any obligation or liability to you under or.in respect of the Insurance[s] (unless and
-to the extent, otherwuse expressly prowded for in the Insurance[s])

We- W|ll also remain entltled to exercise all our rlghts powers and discretions under the Insurance[s], '
and you should continue to give notices and make payments under the Insurance[s] to us {unless, _
- and to the extent, otherwise expressly provided for in the Insurance[s] or in any insurer letter you
may have issued to the Security Agent in respect f the Insurance[s]), unless and until.you receive
notice from the Security Agent to the contrary stating that the: security under the Security Agreement
- has become enforceable. In this event, all the rights, powers and discretions will be exercisable by,
" - and notices must be giverr and payments must be made to, the Security Agent or as it directs (unless,
- and to the extent, otherwise expressly provided for in the Insurance[s] or in any insurer Ietter you
. may have issited to the Securlty Agent in respect of the Insurance[s]).

" We wrevocably mstruct and authonse you to dlsclose to the Securlty Agent any mforrnatlon relatmg _
'-_to the Insurance[s] requested from you by the Secunty Agent ' : :

.-The instructions in this Ietter may not be revoked ar amended Without the prlor wrltten consent of'
the Secunty Agent. : : .

_This tetter and any non- contractual obllgatwns arlsmg out of or in connection with it are governed -
by Engllsh law. : : S

'Please conﬁrm your agreement to the above by 5|gn|ng the attached acknowledgement and returmng
- lt to the Secunty Agent at 116 Upper Street, London N1 1QP W|th a copy to'us. .

. Yours falthfully,

: '(Authonsed 5|gnatory)
L Chargor]
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Part 2 Acknowledgement of Insurer '

"_Tbi:" R CAIN INTERNATIONAL AGENT LIMITED as Securlty Agent

e 116 Upper Street London N1 QP
'Co'py':-' ' - _-[_Chargor]- :

o [Date]
Securlty Agreement dated [.} 2021 between among others, Ballymore Deanston R
lelted and others (as Chargors) and Cain International Agent lelted (as Securlty
: Agent) (the "Securlty Agreement“) B : :

'We conflrm rece|pt from. [Chargor] {the. "Chargor") of a not!ce dated [.] (the "Notlce“) of an’

e a55|gnrnent on the terms of the Security Agreement of all the Chargor s r|ghts in respect of [msert_'_"_'_ -

3_ 3 deta.lls of the contract of rnsurance} (the "Insurance“) :

s We conflrm that we

_(a)_. - o .accept the mstructlons contalned in the Not|ce and agree to comply Wlth the Notlce
b)) '.--"have not, recewed notlce of any prlor securlty over, or the mterest of any thlrd party in, the '
o Insurance[s] [(other than the Homes and Communltles Agency (tradmg as- Homes'
England))], : L . . R
i -(c)__ e -have neither cIarmed nor exerqsed -nor wifl cla|m or exercise, any securlty mterest set of'f

.counter clafm or other rlght n respect of the Insurance[s], and
o {d) will glve notlces and make payments under the Insurance[s] as dlrected in the Nouce

8 Thts letter and any non contractual obhgatlons arlsmg out of or tn connectlon w1th it are governed_' o
by Engllsh Iaw : - : : _

Yours faithtully, -

i (Authorlsed 5|gnatory)
' _[Insurer] .

EUS\REH\367543623.03 B



'SCHEDULE® =
Forms of Letter for-Other Contracts -
Part 1- Notlce to Counterparty (other than to an L&G Document)
To - : __[ Contract Counterparty]

Copy: ..~ CAIN INTERNATIONAL AGENT LIMITED (as Secunty Agent as defned below)
o 116 Upper Street London N1 1QP _

[Date]

Security Agreement dated [®] 2021 between, among cthers, Ballymore Deanston
- Limited, and others (as Chargors) and Cain International Agent lelted (as Secunty
' Agent) (the "Secunty Agreement")

ThIS letter constltutes notice to you that under the Securlty Agreement we have [assrgned absolutely,
- subject to a proviso for reaSS|gnment on redemption, J/fcharged by way of a first fixed charge]' to
" Cain International Agent Limited (as trustee for the Secured Parties as referred to in the Security
_ Agreement the " Secunty Agent") all our rights in respect of {msert details of contract] (the'-
- "Contract“) : :

We confirm that'

(@) ‘we will remaln I|able under the Contract to performmy alI the obhgahons assumed by .
us under the Contract and : : .

(_b) ‘none of the Securlty Agent, its agents any recelver or any other person ‘will at any time: be
under any obhgatlon ar llablllty to you under orin respect of the Contract

N _We will. also remain entltled to-exercise all our rights, powers and dtscret|ons under the Contract _
-and you should continue to give notices and make payments under the Contract to us, unless and -
until you receive notice from the Security Agent to the contrary.stating that the securlty under the
Security Agreement has become enforceable. In this event, all the rights, powers and discretions
will be exercisable by, and notices must be glven and payments must be made to, the Secu r|ty Agent
o as Et directs. S . . : : : '

We m‘eVocably |nstruct and authorise you to d|sclose to the Securlty Agent any |nformat|on refating.
to the Contract requested from you by the Securlty Agent

The mstructlons in th|s tetter may not be revoked or amended without the pnor wntten consent of
the Secunty Agent : . .

This Ietter and any’ non contractual obl|gat|ons arlsmg out of or in-cannéction W|th it are governed
by Engllsh Iaw :

" Please conﬁrm your agreement to the above by signing the attached acknowledgement and returnlng '
it to the Securlty Agent at 116 Upper Street London N1 1QP with a copy. to us.. '

_Yours falthfully, _

_ '_(Authonsed S|gnatory)

'._‘ : o Delete as applicable, _
e : : 38
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' Chérgor}
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_Part2- A’cknoWIedgement_ of Cou_n-terpar-ty- {other than L&G)

o Toi CAIN INTERNATIONAL AGENT LIMITED as Securlty Agerlt .
' _ 116 Upper Street London N1 1QP : '
- Copy: [Chargor]
' -[Date]

Securlty Agreement dated [O] 2021 between, among others, Ballymore Deanston
lelted and others (as Chargors) and Cain International Agent Limited (as Secunty
' Agent) (the "Securlty Agreement“)

- We confirm recelpt from [Chargor] (the "Chargor") of a notice dated [O] (the "Notlce“) of [an"
- -assignment]/[fixed charge]? on the terms of the Security Agreement of all- the Chargors rlghts |n '

respect of [msert detalls of the contract] (the "Ccmtract") :

We conFrm that we

{a) o _accept the |n5truct|ons contalned in the Notice and agree to comp!y W|th the Not|ce

- (b) . . . have not recelved notlce of any pnor securlty over, or the lnterest of any thurd party in, the
_ Contract [{other than the Homes. and Commuruhes Agency (tradmg as Homes EngIand))],

(e). - have nelther claimed nor exerused nor will claim or exercnse any securlty mterest ‘set- oﬁ’,
: _counter—clalm or other rrght in respect of the Contract and

. (d) 3 _ WIH give not|ces and make payments under the Contract as dlrected in the Notlce

_ Thls Ietter and any fion- contractual obhgatlons arising out of orin connectlon W|th |t are governed_
-by Engllsh Iaw : o :

'Yours-f-althfutly, o

(Author[secl sngnatory) _
[Contract cou_nt_erparty]. .

B Deiste as applicable.
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 Part 3 - Notice to L&G’
. To: - { Contract Counterpartres]

Copy: h _CAIN INTERNATIONAL AGENT LIMITED (as Secur:ty Agent as defined. below)
: 116 Upper Street, London N1 IQP

[Date].

Securlty Agreement dated [.] 2021 between, among others, Ballymore Deanston
- Limited, and others {as Chargors) and Cain International Agent anlted (as Secunty
Agent) (the "Securlty Agreement") :

This Ietter consmtutes notlce to you that underthe Securlty Agreement we have [aSS|g ned absolutely,
- . subject to a proviso for reassignment on redemption,]/fcharged by way of a first ﬁxed charge}* to
. Cain International Agent Limited (as trustee for the Secured.Parties as referred to in the Security
Agreement the " Security Agent") all our rlg hts in respect of [msert deta.'fs of L&G Document(s)] :
- (the "Contracts“}

We conFrm that

'(a)" we will remain llable under the Cantracts to whlch we are party to perform aH the ) _
' obllgatlons assumed by us under the Contracts and :

{bY .- none of the Securlty Agent, its agents, any recewer or any other person will at any time be _
_ under any obligation or liability to you under or in respect of the Contracts [save in
circumstances where the Security Agent its agents, any receiver or any other person has
.agreed to ‘assume any obhgatlon or ilablllty to you]. :

“We will also remain entitled to exercise aII our rights, powers and dlscretlons under the Contract
and you should continue to give notices and miake payments under the Contract to us, ‘untess and
o+ -until you recejve notice from the Secyrity Agent to the contrary stating that the security under the -
.. Security Agreement has become -enforceable. In this event, all the rights, powers and discretions
will-be exercisable by, and notices must be given and payments must be made to, the Secunty Agent
or.as |t directs. : :

Wwe |rrevocably mstruct and authonse you to disclose to the Secur:ty Agent any mformatlon relatlng
to the Contract requested from you by the Secunty Agent :

The lnstructlons in thls letter may not be revoked or amended WIthout the priar wrltten ‘consent of
“the Secunty Agent. : :

This Ietter and any non- con’cractual obllgatlons artsmg out of or in connectlon W|th it are governed'_'- '
by Engllsh law.. :

Please cont‘rm your agreement to-the above by signing the attached acknowledgement and returnmg _
'|t to the Securlty Agent at 116 Upper Street London N1 1QP WIth a copy to. us. '

'YOUrs falthfully,

B -~ Ashurst: Form of notice to L&G 1o he conﬂrmed as documentatlon is negotlated Further conf“rmatlons from. L&G may
) be reguired in this notice/acknowledgement : :

e D_elete as applicable,
. - : 41
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(Authorised signatory}
[Chargor]

EUS\REH\367543623.03
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. Part 4 Acknowledgement of L&G

CTor o CAIN INTERNATIONAL AGENT LIMITED as Securlty Agent

116 Upper Street, Lordon Nl lQP
' _-'Cop'y: . '.'__-[Chargor] -

[Date]
Securrty Agreement dated [®] 2021 between, among others, Ballymore Deanston
lelted and others {as Chargors) and Cain International Agent lelted (as Securlty
: - Agent) (the "Security Agreement") ' :

' We conﬁrm recelpt from [Chargor] (the "Chargor") of a notice dated [.] (the "Notlce") of [an

assrgnment}/[flxed charge]s on. the terms of the Securlty Agreement of all the Chargors rlghts n

o . respect of [msert detanfs of L&G Docurnent(s)] (the "Contracts“)

o We conﬁrm that we:

(a) ) accept the mstructlons contalned in the Notlce and agree to comply wsth the Notlce -

L Z'(b_)_: have not recelved notlce of any prlor securlty over, or. the mterest of any thlrd party in, any. .
o "~ of the’ Contracts [(other than the Homes and Communrtles Agency (tradlng as- Homes
'England))], o S : L e
- ey~ . _have neither clalmed nar exercrsed nor wrll clalm or exermse any securlty |nterest set off o

_-.counter clalm or other’ nght in respect of any of the Contracts o

) -~ will not agree to amend supplement vary, walve release or terrnmate any prowsmn of a
: - Contract to WhICh we are party W|thout the consent of the Secunty Agent : .

' (e) - _{o-ther}

: R 0} WI|| glve notices and make payments under the Contracts as directed in the thlce

Thrs Ietter and anyr non- contractual obhgatlons ansmg out of or. m cannectlon W|th It are governed '_

' -'_-by Englrsh Iaw

S (Authorlsed srgnatory) _ . e
[Contract counterparties] -

s Delete as applicab_!e. BT . .
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SCHEDULE 7 "
Securlty Accessuon Deed

[THIS INSTRUMENT MUST BE REGISTERED AT THE COMPANIES REGISTRY. PLEASE o
CONSIDER OTHER NECESSARY FILING'S}

-I-THIS SECURITY ACCESSION DEED is made o o o

b BETWEEN

" (1) 0 (a company |ncorporated in [.] wrth reglstered number .) (the "New Chargor"), and

: (3} CAIN INTERNATIONAL AGENT LIMITED as secunty trustee for ltself and the other

" Secured Parties (the "Securlty Agent"), which expression shall include any person from .
trme to time appomted as.a successor, replacement or add|t|onal trustee in relatlon to the_' .

' |nterests created by thls Deed)

: ".RECITAL'

o Thls deed is supplemental to a security agreement dated @ 2021 between among others the .
Chargaors. named therein and the Security Agerit, as prewously suppiemented and amended by earher

Securlty Accessron Deeds (if any) (the "Securlty Agreement")
- NOW THIS DEED WITNESSES as. follows
L ' INTERPRETATION '
1.1 ':'_.DeflnltIOI‘IS
_Terms defuned m the Securlty Agreement have the same meanlng when used in- th|s Deed :

12 '__.Constructnon

o Clause 1 2 '(Con'struﬁ:tion)' of the Security Agreement will be"d'eemed'to“be setoutinfulling =

this Deed, but as If references in that clause to the Securlty Agreement were refer‘ences to

'th|s Deed
2 'ACCESSION..O_F'-_N-E-W'CHA'RGG'R' )
2.1 Accessnon '

The: New Chargor agrees to bea Chargor for the purposes of the: Secunty Agreement w1th'

.immediate effect and “agiees to be bound by all of the terms of the Securlty Agreement as .

if it had onglnally been a party toit as a Chargor
2'.2: o General

 The New Chargor must pay or. dlscharge the Secured Llabrlltles |n the manner prowded for R
'|n the F|nance Documents : : . : . o :

23 "’Land
: .'(a')" The New Chargor charges

- (|) by way- ofa f|rst [egal mortgage all estates, nghts and mterests |n any freehold.- T

orleasehold propérty now owned by it; this includes the real property (|fany) e '

L speC|f|ed in part 1 of schedule 1 (Secunty Assets), and
_EuS\REH\'_Ssvsqssz_-s.os- - o



-(ii)'. (to the extent that they are not the subJect of a mortgage Lmder paragraph'.
(i) above) by way of a first fixed charge all estates, rights and interests in any
freehold or feasehold property. now or subsequently owned by it. '

(b} A reference in this clause 2. 3 toa mortgage or charge of any freehold oF Ieasehold
S property mcludes S _ .

Sy all bu1|d|ngs fixtures (mcludlng trade flxtures) ﬁttlngs and fixed plant and
' _machinery on that property; and :

_ '(i'r)'_' © the benefit of any covenants for title- given or entered lnto by any predecessor_ _
: in title of the New Chargor in respect of that property or any moneys pald or
. payable in respect of thase covenants - .

2.4 In\'f'est-n"lents

The New Chargor charges” hy way of a Frst f‘xed charge 1ts rlghts and |nterest in all its’
_ Investments .

25" Plant and Machinery -
To the_ extent that they _are no‘t'_ the s’ubj_e-ct. of @ mortgage or a rirst ﬁ)ted charge under. .
. clause 2.3 (Land), the New Chargor charges by way of a first fixed charge all plant and
- machinery owned by the New Chargor and its rights and |nterest in any. plant OF machrnery
|n its possessmn ' : :
' 2.6 . Credit Balances
The New Chargor charges by way of a Frst fixed charge all of |ts rights in respect of any
account it has with any person any amount standlng to the credit of any such account and
the debt represented by it.s - : :
2.7 Book Debts, etc.
- The New Chargor charge-s by way of a'frst fixed 'c'ha'rge'

(a) all of the Subordmated L|ab|Irt|es (as such term s deﬁned in the Intercredntor
. Agreement) owed to the New Chargor :

'('b_') ._ all_ -of l.tS_ book a-n_d_other d-ebts,-. '
. _. (c) ~all other moneys d_ee and 'owing to it_; and' .
(d) the benefit of al_l' rights_.i'n relation to a-ny item 'und_e..r paragraphs (a) to _(Cl a_boVe.
2.8 | - Insura'nc'es .' . R | -

.'(a) The New Chargor assigns absolutely, sub]ect to & prowso for reasmgnment on
o redemption, all of ltS Insurances. : .

(b)  To the'extent 'that the'y have not been effectively assigned under paragraph '(a).
' above the New Chargor charges by way of a first fixed charge all.of its Insurances

2.9 Other Contracts

& Drafting note: dlStIngL[lSh between blocked and unblocked accounts as reqwred as. per clause 2.5 (Credlt Balances) of the
Ongmal Securlty Agreement :

_ S 45
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(a) The New Chargor:

' (i.)' o 7asmgns absolutely, subJect toa prowso for reassngnment on redemptron all -
- -of its rights; '

| .(A) N under the LG Agreement for Lease
(B).'-' under each L&G Cor_e Lease;
(C) '_ under‘_t'h_e L&G 'Share-d Ow-nerShip LeaseS‘
-_(D:) _under the L&G Development and Fundlng Agreement :
(E)' | .under the L&G F|nance Guarantee
L (F) _. .uncler_ the L&G Performance G_uaran.te_'e;. B
'(-G)._. _ under thel._&G ﬁeed af Cov-enant; |
{H) u'nde-r any other L&G' Doeument'
(D under each Agreement for Commermal Lease
() _: ...'_under any Agreement for- Overndmg Lease, o
| ('I_() | und‘er e_ach Re5|dentla'l Unit D_i_sposal Do’cument;.
o und’ereac'h'_ot_her .Agre_ement' for.Lease; e
o (M) '~ under each Commercial Lease;_.'_
_ (N) : under.ea'eh R_esi'd'ential Unlt I._e.a'se;..
.(O)_' under _any_O\._fe_r'r'iding Lease; L
(P) : 'un_d.e_r_ each _other I'_ea_se_ .Doeu_ment; :
(@ Cin respect o'f'atl Operating _In.co:me;' '
. (Rj - in 'respeet of all 'Deposits;

(S) '-|n respect of all - Re5|dent1al Unlt D|sposal Proceeds (other than
' 'Depos:ts), : . _ .

(T_)' B under any guarantee of Operatlng Income contalned |n or relatlng to
any Lease Docu ment : '

- () under any document agreement or- mstrument to WhICh it and any-"
oonominee ar trustee is party |n respect of an Investment ' :

V) in respect of any agreement relating to the purchase of a Mortgaged )
o Property by the New Chargor and :

(i} charges by way of a ﬂrst fixed charge_:_

(A) - under each Trade Contract;.

"'_' o .. Drafting note Ilst of documents'in this section repincates the Ongmat Securlty Agreement New documents may need
to be addéd and some of these may not be relevant i

| | - a6
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(B) under each Consultant Appomtment
(C) T under the Constructlon Management Agreement
(D) o under any appomtment of a Development Manager;
. (lE) _under any appomtment of an Asset Manager
(F) ' under any Vestlng Certlﬁcate |
| (G) _ the RW Deed'

. (H) 'any guarantee giveri in favour of an Obllgor to secure payments and/or
. performance under -a- Development -Document. " (to the extent'
appllcable), :

(D :'_under any Performance Bond and any other ‘performance bond- or_ -
parent company guarantee given in favour of an Obligor to secure -

payments and/or performance under a Development Document (to the
- ‘extent applicable); . : :

AN under each other Development Document;
{K) -each Obllgor Collateral Warranty, and
L) . allofits rlghts under any other document, agreement or instrument to
' - which it.is a party except to the extent that it is subject to any fixed
secunty created under any otherterm. of: thls clause 2.
b R _To the extent that they have not been effectlvely assigned under. paragraph (a)(|)._ '
- above, the New Chargar charges by way of a first fixed charge all of its rights listed
- under paragraph (a)(l) above and alt of its r|ghts in respect of each other Relevant
Contract : :
(e} ' To the extent that any agreement listed in paragraph (a)(l} above is not capable of
" assignment or charge without infringing any prowsnon of such agreement, the New .
.~ Chargor charges by way of first fixed' charge to the Security Agdent the proceeds of .
" any rights in respect of such agreement and each other Relevant Contract :
. 2._'1_0 Mlscellaneous
' 'The New Chargor charges by way of flrst ﬂxed charge
_'(a) s goodwrll

by . the benefit of any Authorlsatlon (statutory or otherW|se) held in connection wrth its
use. of any Securlty Asset . . .

((:) o the l‘lght to recover and receive compensatton Wthh may be payable to it ln respect
- of any Authorlsatlon referred to i paragraph (b) ‘abave; .

(d) its uncalled capital-

(e} its Intellectual Property lncludlng the lntellectual property rights (|f any) llsted in
R Schedule 3; and’ _ . _ :

() the benefit of all rights in rela_ti_o_n to any item under.paragraphs.(a)'to (e) abo.ve.' :
222 Fixed Security -
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'Clauses 2, 3 to 2. 10 (mclusrve) shall be construed as creatmg a separate and dlstmct-:

"-mortgage, fixed charge or. security. a55|gnment over ~each relevant “asset within any -

- particular class of assets specif‘ed inthis:Deed. Any fa|lure te create effective fixed security -
- (far whatever reason) over an asset shall not affect the fixed nature of the securlty o any-._
- other asset whether Wlthln the same class of assets or not :

oz Floatmg Charge

- B (.a'.)_ :The New Chargor charges by way ofa first floatmg charge all its. assets not otherw15e _' 5
Lo effectively mortgaged, charged or assigned by way of fixed mortgage, f|xed charge '
s or aSSIgnment under: thlS clause 2 : "

{ay - ; Except as prowded below the Secunty Agent may by notlce to the New Chargor_- :
PR _-convert the. floatmg charge created by this clause 2. 11 (Floatmg Charge) |nto a ’r"xed
o charge as regards any of the assets speCIfled |n that notlce |f :

: "ﬂ(i)'. Clan Event of Default is contmumg, or '

. _'(i:i)-'_ _:the Securlty Agent (actlng reasonably) conSIders those assets to be in danger R

- of being seized. or sold under any form’ of dlstressr attachment executlon or.
o other Iegal process or to be otherwuse m Jeopardy '

P (b) N ' _ '_Sub]ect to sub paragraph (d) below notW|thstand|ng any other provision of th|s Deed, -

- In‘respect of any floating charge created by this Deed, the obtaining’ of-a moratorium. e
“under Part Al of the Insolvency Act 1986, or: anything done with a view to obtammg Sl

~sucha moratonum (including ary prellmlnary deC|SIon or lnvest|gat|on), shall not be:

Coan event causmg @ floating charge created by this Deed to crystallise or be an event

©“causing restrictions which would not: othéerwise apply to. be imposed on the disposal -
of - property by the New Chargor or be a ground farthe’ appomtment of a Recelver

(c) - ':'Sub paragraph (c) above does not apply tg any floatmg charges referred to |n sub 3:._ S

L _sectlon (4) of section A52 of Part A1 of the Insolvency Act 1986

('d:).' "".The floating: charge created by thlS clause will automahcally convert mto a flxed.

charge over all of the New Chargor's ‘assets if an- admmlstrator is appomted or the'-. i

: Agent receives notlce of an lntent:on to- appolnt an admlnlstrator

- -(.e). - The ﬂoatmg charge created by th|s clause isa. quallfylng floatmg charge“ for the G

purpose of paragraph 14 of Schedule Bl to the Insolvency Act 1986
_. R 'INCORPORATION INTO SECURITY AGREEMENT

K The Security Agreement and thlS Deed shall be'read together as one instriment . on the

basis that references in the securrty agreement to "thIS Deed“ w1|| be deemed to mclude . S

-thlS Deed
N -GOVERNING LAW.

o Th|s deed and any non- contractual obhgatlons ansmg out of or ln connectlon wnth It are B
- _governed by English. Iaw : : o

Deed.

Ny ERT-T: ST
© - EUS\REH\367543623.03 - o

THIS DEED has been executed and dellvered as a deed on the date stated at the beglnmng of thrs Ll S



. SCHEDULE 1 .

-Part 1 - Real Property -

Chargor = . .. Registered . Details of Real Property - - Title No. -
Mumber ' '

e e e e
el e e] o e
_ 'Pal".tz-'Insura'nces_

Chargor - - Registered Details of Insurances o
S - Mumber ' o

e (e L (e
® . e 8]
" Part3 - Accouhts

Cha'rgo'r' .. Account Name Sort Code . Account Blocked?
: ' Number

(] - (®] '. Loer [®] " [Yes/No]
'_[‘] AEAEIRRRRVRIPRN &) S (] ..~ [®] o [Yes/No]
" SCHEDULE 2
Relevant Contract[sj
Description o " Date Parl':ies_.
[e] S e e e
(8] o [®] e [e]
SCHEDULE. 3
.I'ritellectual Property -

[®]

SIGNATORIES TO SECURITY ACCESSION DEED

[INTENTIONALLY OMITTED]
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. SCHEDULES
Form of"S-ﬁp'pIemental Legal 'Morfg‘a'g-e_ _

- -Dréﬁ:(d}-:_b 208 :

 Supplemental Legal Mortgage

8 .as.Chékge'r
“Cain Internatlonal Agent lelted

Cas Securtty Agent e

*“relating to [freehold]/[leasehold] tand and buildings -
" known as [use Land Registry description] [and
. registered under title number ] at the Land |
- Reglstry]

._'.THIS DEED IS SUBJECT T0 THE TERMS OF AN INTERCREDITOR AGREEMENT (AS DEFINED o .

HEREIN)

SRR | 50
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THIS DEED is made on [@]
. BETWEEN:

1) ; :-.'[0] (a company mcorporated in [England . and Wales] W|th reglstered number [.]) (the-
' "Chargor yr.and o .

(2) _CAIN INTERNATIONAL AGENT LIMITED as security trustee for itself and the other
- Secured Parties (the "Security Agent"), which expression shall include any person from .
. Hime to time appointed as a sutcessor, replacement or addlhonal trustee in relatlon to the
interests created by . thls Deed) :

: 'RECITALS:

(&) . This deed is supplemental to a secunty -agreement dated L4 (the "Original Secunty_
s Agreement") between amongst others, the Chargor and the Securlty Agent

R (8) The Chargor has acqwred the property specrﬂed in the schedule to this Deed (the_ :
' - "Property") and is required to enter into thls Deed. by clause [19] (Further Assurances) of
" the Ongmal Seclirity Agreement

(C) - . This deed is supplemental to the Ongmal Secunty Agreernent and |t is mtended that it takes : '_ '
- "e[‘fect as a deed notmthstandlng the fact that a party_ may only execute it under hand. =

THE PARTIES AGREE as fol[ows
1. INTERPRETATION AND CONSTRUCTION

oL Words and _exp_ression.s defined in the. Qriginal '_Secu.rit\j Agreement and in 'the '[Senior}_ o
' Facilities Agreement (itself defimed in the Original Security -Agreement} have, ‘unless
expressly daned in this Deed or the context reqmres otherwise, the same meanlng in this
. Deed :

' .1.2.. _ Th'e' provisions of clause 1.2 '(Construction) of the Origlnal Secunty Agreement apply to- this
- Deed as though they were set out in full in this Deed except that references to the Onglnal
Secunty Agreement areto be construed as references to this Deed :

2. 'CHARGING CLAUSE

'('a): : _ The Chargor charges by way ofa ﬁrst IegaJ mortgage aII estates rlghts and interests
© . inany freehold or leasehold property now owned by it; this includes the real property
- {if any) specmed in part 1 of scheduEe i (Securlty Assets), _ '

- (b} A reference in thls clause 2 to a mortgage or charge of any freehold or Ieasehold_
T property |nclude5 :

Ay all buildings, Fxtures (|nclud|ng trade ﬁxtures), fittings and flxed plant and- S
: 'machtnery an that property, and :

'.(i_i)' -~ the benel"t of any covenants for tltle gwen or entered inta by any predecessor. -
-~ in title of the. Chargor in respect .of that- property or anyr moneys pa|d or_
_payable in respect of those covenants : _

30 'INCORPORATION

3.1 The prowsrons of clauses [19] (Further Assurance) to clause: [20] (Mlscellaneous) (both
: _mciusn.fe) of the Original Security Agreement shall be deemed to be incorporated into this o
" Deed w1th aIl necessary modlflcatlons as |f they were set out in futl in thlS Deed and

_ 51
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'references in. the Onglnal Securlty Agreement to 'a Chargor ‘shall- be deemed to be.
-references to the Chargor TR :

3.2 'References in the Orrgrnal Secunty Agreement to "thls Deed" "hereof“' "hereunder"' '
~and expressions of similar import shall be deemed to be references to the Orlglnal Secunty
Agreement (as amended and supplemented by thrs Deed) and to this Deed.

PIE LAND REGISTRY

41 The Chargor consents to a restnctlon in the followmg terms being entered into .on the
T : Reg|ster of Tltle relatmg to the Property regrstered at the Land Reglstry :

“No dISpDSIt[OI’I of the r-egiste're_d- esta'te by the proprietor of the registered estate or by the
proprieter of any registered charge; not being a charge registered b'efore the entry of this -
restriction, is to be reglstered without a written consent signed by the - proptietor for the _
time being of the charge dated [®] 2021 in favour of Cain International Agent Limited (as'
Securlty Agent) referred to in the charges register or their- conveyancer " (Standard Form '

4.2. Each Senior Lender must perform its obligations under the Senior Facility Agreement to
: -which they are a party (including any. obligation to make available further advances which
obligation is deemed to be incorporated |nto thrs Deed) and this Secunty ‘has been made

_ for securing those further advances. : :

4.3 ln relatlon to the Property, the Securlty Agent may apply to the Chief Land’ Reglstrar fora
' _ notice to be entered onto the Register of Title of such Property (mcludrng any. unreglstered .
Property subject to compulsory first registration at the date of this Deed) that there is an
' -oblrgatlon to make further advances on the securlty of the reglstered charge

5. CONTINUATION :
5.1 The Ori'ginal Security Agreement will remaln in full force an'd effect. as'supplemented by thls_ _
' - Deed. From the date of this Deed, the Ongmal Secunty Agreement and thls Deed shall be

read and construed together

.52 ThIS secunty is to be in addltlon to and shall ne|ther be merged in narin any way exclude

' or prejudice or be affected by any ‘gthet. securlty or right which the Secunty Agent and/or

any other Secured Party may now or after the date of this Deed hold for any of the Secured-
Obhgahons

6. RESTRICTIONS ON DEALINGS
6.1  Security

~Except as expressly allowed under the’ Semor Facmty Agreement or this Deed the Chargor -
may no’t create or perm|t to sub5|st any Securlty on any Securlty Asset '

6.2 Dlsposa-ls
"Except as expressly ailowed under both of Seruor Fac1|1ty or thIS Deed, the Chargor may not
_enter into a single transact|on or a series of transactions (whether related or not and
_ whether voiuntary or |nvoluntary) to d|spose of aII or any. part of any Securlty Asset
' 7 } B _'.FINANCE DOCUME_NT AND_DEBT -DOCUMENT

- This d_OC'u'ment_i_s-he_r_eby_ _d_esignated' as a Finance Document for the purposes of the Senior
. Facility Agreement and as a Debt Document forthe'purpos‘es_ of the-I_htercredito‘r-Agreerne_nt._

E'U_S\REH_\'367543623.03 _



B GOVERNING LAW AND JURISDICTION - .. .. .. L

5o (a) ' Thls deed and any non- contractual obhgat!ons arlsmg out of orin connectlon wath it :
S _shall be governed by and construed in accordance W|th Engilsh Iaw :

by 'The courts of England have exciuswe JUI‘ISdICthr‘i to settle any dlspute arlsmg out of
- orin connection with this Deed (mcludlng a dispute regardmg the existence, validity

or termination -of this Deed or any nen- contractual obhgatlons ansmg out of orin- -

- connectlon with th|s Deed) (a "Dlspute") el

ey ) The parties to- this Deed agree that the: courts of Englar\d are the most approprlate :
. and convenient courts to settle Dlsputes and accordlngly Ao party will argue to the
g 'centrary : . o '

.THIS DEED has been entered into as. a deed on the date stated at the begmnmg of thls Deed

S SR 53
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- SCHEDULE
. The Property
- Chargor - Registered _ Details of Real Property . Title No.
' o - Number : e

e e e e

. SIGNATORIES TO SUPPLEMENTAL LEGAL MORTGAGE .

[INTENTIONALLY OMITTED] - .
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SCHEDULE 9

Form of notlce to sohators holdmg the deposlts pald pursuant to the Resndentlal Unlt

D;_jbttt: [.]LLP

. Dated

Disposal Documents

' 2'0'['0']-

i Re Ballymore Deanston lelted - Contracts for: the sale of Iand (the "Resudenual Unlt"'

".Dlsposal Dncuments ) in respect of parts of the Iand known- as [.] (the “Property")

- 'We notlfy you that Ballymore Deanston Lhmited (the "Chargor") charged to Ca|n Internatlonal Agent" B

. Limited as security trustee (the "Securlty Agent") for itself and certaln other partles all-its right, )
- titterand: interest in and to the deposits from time to time paid pursuant to the Re5|dentsal Unlt_
o Dlsposal Documents and held by you on. behalf of the. Chargor and to alI mterest (if any) accrumg

' -on such depoStts

B -'For the purposes of thls notlce the followmg words and phrases shall have the followmg meanmgs:

o '-'Agent Deposrts". _'

"Deposits" '

. "Depaosit 'Hol-de.r:'.'.

- "Stakeholder "
- Beposits™

. "Residential Unit" "

. "Residential Unit. =~
_Disposal Proceeds"

L UEUS\REM\367543623.03

'means those Dep05|ts (or part thereof) Wthh are from t|me to tlme _
- held by the Deposit Holder as agents for the Chargor (as vendor)_._..'_' _
o pursuant to the terms of any ReS|dent|aI Unit. Dlsposal Document and )

any part thereof that relates toa reservatlon fee;

means the Stakeholder DepOSIts and the Agent Dep051ts

'means [0} LLP (| e, you),

) mean those Deposnts (or part thereof) WhICh are from tlme to.time held .
. by.the Depasit-Holder as stakeholder pursuant to the terms of any:
_Residential Unit Disposal Document and any part thereof that relates

to a reservatlon fee

. ‘means each mdn.fldual re5|dentlal unlt constructed on the. Prope_rty' -
' -'(excludlng, for. the avoudance of doubt any affordable unlt), and

_.'means the completlon monies (Wthh are not then held to the order of'_. L
the relevant buyer” 's soerItors) paid by a buyer under a Residential Unit )
_ D|sposal Document {and whlch will include any. Stakeholder Deposnt

then helcl m respect of that: dtsposal), less

IR . a) the aggregate of all third party costs and expenses (excludlng o
- -anytax payable on any capital gain realised on or profit from:

'..any disposal}) in- relation to -the: dlsposal of the relevant’
" Residential Unlt mclucl;ng ' : .

a the Deposrt Holders agreed fees and dlsbursements in -
L _relat|on to the - disposal -of that Reszdenttal Unrt_
e -pursuant toa Res:dentlal Umt Dlsposal Document and_

“b. -_any sale agency fees payable to any sales agency in.-

" respect -of the disposal of - that ‘Residential- Unit

{provided such amount is payable pursuant to'an arim's

- length sales ageney . agreement entered into between-
“the relevant sales agent and the Chargor), and



_ b) the amount of any cash incentives due to the relevant buyer
under a. Resndentlal Unit Dlsposal Document :

 We irrevocably authorise- and mstruct you:

1. . in respect of any Agent Deposnts held by you to promptly pay (and to hold on ‘trust to. pay
' - until 50 paid) such amounts (other than any amount of any Agent beposit retained by you.
~on account of your agreed fees and dlsburse_ments in -relation to the disposal of that =

- Residential Unit) into the following account (without withhelding, set off or counterclaim):

. Accountname: - Deposits Account -

Account bank: . [@]

~Sort Code: . [®]- [0] [.]

- Account Number;- . [®] - .
Reference' BT Deanston - [unit, nurnber]

or'such. other account as. may be notlfled to you by the Securlty Agent from tlme to t|me
_(the "Depos:ts Account"), - .

2.7 in relatlon to any. Stakeholder Deposits (lf any) held by you in respect of the Proper‘ty, to )
" hold such Stakeholder Deposits.in your client account and (when such Stakéholder Deposit
s released to the Chargor) to promptly pay {and hold on trust to pay until so paid) such .=~
' 'amounts {other than any amount of any Stakeholder Deposm retained by you on account of
your agreed fees and disbursements in relation to the disposal of that Re5|dent1al Unlt) |nto
the foltowmg account (W1thout wuthholdrng, set off or countercla|m) '

_Acc0unt name: Dlsposals Account
~ Account bank:. (®]
Soft Code:. - [@]-[®]- [O]
--Account Number: (@] -
Reference' o ‘Deanston - [unlt number]

_or such other account as may be notlfled to you by the Securlty Agent from tlme to time
: (the “Dlsposals Account“), : :

3. in rel'a'tion to any Re5|dent|ai Unlt.Dlsposal' Proceeds held by you, to. promptly pay (and hold'_'_
: on trust to pay until so paid) such amounts into the D|sposals Account (W|thout mthholdmg, -
- set off or counterclalm), : o

-4, _to ensure that any reservation. fees received by you in relation to- the reservation - of a.
Residential Unit shall be held by you as part of and on the same terms’ as the Dep05|ts '
received.under the Residential Unit Disposal Documents and to the extent any- Deposits are

_surrendered ar any reservatlon fee is-surrendered to promptly pay ‘(and hold on trust to pay
.. untif so paid) such’ amounts mto the Dlsposals Account (without WIthhoIdlng, set off ar
o counterclalm), : : :

5. to only accept_Deposi’ts {other than any. pa_r_t thereof that relates to a reservation fee) or-
. sale proceeds pursuant té any Residential Unit Disposal- Document from. firms of solicitors -
which are regulated by the Solicitors Regulatlon Authority or from licensed conveyancers
.regulated by the Council for Licensed Conveyancers, and not to prowde in any Residential
Unit Disposal Document for any Deposrt or sale proceeds to be pald in whole or part dlrectly '
_ |nto any account of the Chargor :

T 6. - in respect of any. di'sposaIs'where‘ you are acting, to enstre that all Stakeholder Deposits

' -'are held in your client account (and not in any other firm of soliciters' or licensed
conveyancers client account or. any other account save where ‘the period of time between
exchange and completton is less than 5 working days in which case the relevant buyer's .
solicitors may -hold the relevant. Deposit to your order pendmg actual completlon)) in your -
-capaaty as solrcntors to the Chargor; and. :
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7. in. respect of any dlsposals where you are actmg, to. dlsclose to the Secunty Agent any .
mformatlon relating to the Deposits and/or the Residential Unit Disposal Documents within
your possessuon whlch the Secunty Agent may from tlme to time request you to prowde

-The prov15|ons of th|s notlce may only be revoked or varied with. the pl’IOI‘ wrltten consent of the
Secunty Agent :

Please sngn and return the enclosed copy of this notice to the Securlty Agent (wnth a c0py to the_ '
: Chargor) bv way of your conﬂrrnahon that: : :

- (a) - in respect of any dlsposals where you are act:ng, you accept the |nstruct|ons contalned n"
. “'this notice and agree to act in accordance with the provisions of this notice (unless you _
" ‘cease actlng for the Chargor in respect of any Residential Unit Disposal Documents in which .~
" case you will notify the Security Agent as soon as reasonably practicable and in any -event -
- W|th|n 5 workmg days of you becomlng aware that you are to cease actlng),

(b) you have not recelved wrltten l‘lOthE that the Chargor has aSS|gned ar charged its r|ghts to
' the Deposits or the Residential Unit Disposal Proceeds or otherwise granted any security or
- other interest over those monies. in. favour of any third party [(other than the Homes and .
Communities Agency (tradmg as Homes England))],

._(c) o you will not exercisé any’ rlght of set- off or hen or any 5|m||ar rfghts in relat|on to the
' - Deposits (save in relation to your agreed fees and disbursements as provided in paragraphs
1and 2 whlch can be retamed from the Deposits) ar the Res;dent|al Unlt Dlsposal Proceeds

(d) - you have not claimed Or exermsed nor'do you have outstandtng any- nght to clalm or
' . exercise against the Chargor, any right of set-off, counter- claim or other rlght relatlng to-
.the Deposuts or the Re5|dent1al Unit Disposat Proceeds: and : '
(e} as at the date of your acknowledgment of thls notice, you have not received any Deposits
and (in respect of any disposals where you are actmg} no ReSIdentlaI Unit Disposal .~
Documents have been’ exchanged : :

Your obhgations hereunder shall be subJect to any. order bv a competent court which would otherWIse -
'_render you unable to meet such obllgatlons and of whlch you have glven notlce to the Security Agent

) The prowsmns of thls notice are governed by English Iaw -

-Yours fal_thfully.

Name- o
for.and.on behalf of
: _[Chargor]
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- SIGNATORIES

' Chérgnrs.

‘Signed as a deed by BALLYMORE
~ DEANSTON LIMITED =~ =

acting by a director in the- presence of a
witness: . ' ' o

Signature of director

.. Signature of_'\?vit'ness'

Name of witness

. Address of witness

QCCu'pafi'on of witness -
' thices:_ :
Address: 'Bally'more; 4th Floor, 161 Marsh Wall, Lohdon, _Uni-‘ted Kingdo_m_-E14 95‘J"_ .
- AtEn: ' 'GrOUp General Counsel

g :Ema.iﬁi:_'. : IfoWea'ther@'baf[_yr'hOregroup.co'm B

PROJECT DEANSTON - SIGNATURE PAGES TO THE SENIOR SECURITY AGREEMENT



- Signed as a deed by BALLYMORE OXLEY - )
. DEANSTON. - HOLDING. ~COMPANY . )
LIMITED = . _

. acting _'b_y a direc‘t-t_ﬁr..i_n. th:e'pi'_és'eh_ce-o'f'. &
©o witness: : S e

o 'Sighéture of director

' Si_g-r'ta'turé- of withess. .

- Name of witness -

‘Address of witness -

- Occupation of'_wit_'n'e'ss'-_

Notices:
 ‘Address: ~ Ballynore, 4th Floor, 161 Marsh Wail; London, United Kingdom E14981. -~~~ .
': ..A.tt.l-'l.:.':_ - Group General Cohnséi :

o ._'Eni'a_.il: S Ifo:Wea_t'her@_-ba!’Iymc’mre'g'rdup.'ccim

_ PROJECT DEANSTON. - SIGNATURE PAGES TO THE SENIOR SECURITY AGREEMENT



Signed - as a.  deed by' BALLYMORE . -

- DEANSTON ACQUISITION COMPANY o
LIMITED o

DN N e

 actihg. by a d|rector in the presence of a"
_'.'W|tness : . -

- Signature of director
" signature of witness
" Name of witness

L _ Add‘?éss__-of witness'- o

- Occupation of witness

. 'Notices:
_ Addrés's'.' Ballymore 4th Floor 161 Marsh WaII London Umted Klngdom E14 95J
Attn: Group General Counsel :

Email: - 'Ifoweath_er@bailymoregroup.-cqm '

. PROJECT DEANSTON - SIGNATURE PAGES TO THE SENIOR SECURITY AGREEMENT -



o Security Agent
B __.'_S_'igne'd_ for an_d_ on béh-a_l.f of CAIN- - '
- INTERNATIONAL AGENT LIMITED: )
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