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Registration of a Charge

Company name: BALLYMORE PROPERTIES LIMITED
Company number: 02260505

XOGRROQY

Received for Electronic Filing: 30/10/2020

Details of Charge

Date of creation:  26/10/2020
Charge code: 0226 0505 0065
Persons entitled: LLOYDS BANK PLC
Brief description:  N/A
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRYAN CAVE LEIGHTON PAISNER LLP

Electronically filed document for Company Number: 02260505 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2260505

Charge code: 0226 0505 0065

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 26th October 2020 and created by BALLYMORE

PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 30th October 2020 .

Given at Companies House, Cardiff on 2nd November 2020

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DocuSign Envelope |D: E1D77BB1-8F08-4044-A37A-28F3429E85C3
Execution copy

26 October 2020

The parties listed in Schedule 1 (Chargors)
as Chargors

LLOYDS BANK PLC
as Security Agent

CHARGE OF SUBORDINATED LOAN AGREEMENT

We certify that, save for material redacted pursuant to
5.859G Companies Act 2006, this copy instrument is
a correct copy of the original instrum t,
O Cand Lojrhon PALING (117
Brysh Cave Lelghton Paisfer LLP
Governor’s House
5 Laurence Pountney Hill
Londen FC4R OBR

CAVE
LEIGHTON
PAISNEF

Bryan Cave Leighton Paisner LLP
Governor's House § Laurence Pountney Hill Landon EC4R OBR

Tel: +44 (0)20 3400 1000 Fax: +44 (0)20 3400 1111
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Copatep OO o
PARTIES S
S (1} 's‘ms pm"rres fisted in Schecsule 1 (Cﬁ&rgars) (the “(:hargars”}

- _.-3_'(2)3'_- LLOYDS BANK PLC as secunty trustee for the Senured Partles (the “Sea:urity_. o

;_'._sacmmum

d to arrangs the advanca or to continge to afrange
the advance of monies or otherwise arrange eredit or afford other financial facill as .

'(ﬂ}"": : '.::.The Seﬁu;'eci ?ame; have a“ 8
R _m the Barrower and{or others on the security creatad by thfs Beed

: By - '_Each Cﬁargaf has agreet:l o f:harge certam of ltS aSEEtS as securfty ta the Secured SRET
IR ';Partes as set eutm thls Daed S _ : o B o

o apsmmvs mesmws
T 1 e 'Mrmmaﬁs AND :mmmem‘smn
i 11 :.-.Dafmmons -
R this Deed - | i
e .:.__“A{:t” means the Law af Pmpserty Act 1925
"‘Borrower" fneans Ballymore (Edgware) Ltd, a t:omgany mwrpﬂrated in England_._ L

g ith company no 12648025 whose registered safﬁce 5. at éﬁ*‘ Fmr, 161 BT
M_arshw ndon United Kingdom El4 95:] '

-“Charged Assetﬁ” rieans each and al! af the assats Waa@rty, -undertakmg and T
. -other interests from - tire to time mortgaged, assigned or charged or intended to be. 7~
S mprtgaged, ass:rgned or charged by thrs Deed zmci the subyatt mattar of each ef' S
' '-'..._them o : S . - R

L __“De&d of Suhdrﬂmatibn"" meéms the ldeét:l CF'équofdlnatl'on dated oh of amﬁhﬂ thé : .
- date of this Deed and made between the Security Agent (1), the Borrower (2) and s
_the Chargors (3) Sl : .

o "‘Facthty Agreemant” means a £26 45&3 OBD fac;hty 'greement dated an or amursd e
- the date of this Deed and made between amongst others the Security Agent (1) and -~
- the Borrower (2) and any agreem ent entered mtu urfder ﬁ!’ supptemental to it ﬂr Sl

: _.amendmg, restating or novatmg ;t U ;. MR ROt

S '“Orxgmal Jurmﬁctmm" means, in relation t6 any Charggr, the Jurisdtctron uﬂder__'._"f-
o whcxse laws that Chargor s mcorpsrated as at the date of this Deecf : :

“Party” means a party to th;s Deeci
- _-“Recawer mieans any recelver or manasgér or receiver and manager appmnted by e

s e Setutity Agent unde this Deed [whether sele 3-_ t _aﬂdfgr savieral and including
- --._:aanubst;tute) : _ palieiihafbnishin it

R “Rete?ant Junsaicﬁ&n” means, m relatmn to a Chargmr ST
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() i |ts OrlglnaIJurlsdmt!on,

(b)' England and Waies, and

. (C) anY JUrisdlctlon where lt conducts |t5 busin'e's"s """ S

“Secured Llablllties" 'means aEI present and future obirgatlons and Iiabrlltles RERRRE
- {(whether actual or coritingent and whether owed Jomtly or severally or-in‘any . ..
" capacity whatsoever) of each Transactlon Obngor to any Secured Parl:y under each. ARSI
Flnance Document - S : RO

S "‘Secured Party” has the meanlng glven to |t in the Facnhty Agreement
: “Secur:ty” means a mortgage, charge pledge hen of other secunty mterest'-- S
T - securing any oblrgatron of any person or any other agneement or arrangement hawng. e

S asmrlareffect _ . L . o

: .""._“Subordmated Debt” has the meamng gwen to it in the Deed of Subordmatuon and' PRRRATE R

o the. reference to “Subordlnated Credrtors" shall be- replaced by a reference to the BRI

-_-_Chargors _ . _ _ Ll

& "-“Subordmated Loan Agreement" means the Ioan agreement detar%s of whrch are- L .
- specified “in  Schedule 2 {Subordinated Loan Agreement) and any other loan _
:__agreement between any Chargor and the Borrower 2 o : . L

o “Transaction Obllgor” has the meanlng glven to |t |n the Facillty Agreement

-' _;_1.‘2_' Constructnon |

2 .- __Un!ess the contrary mtention is expressed all der‘ ned terms inthe Fa(:llrty Agreement-_'- .
S e _:-shall have the same meamng here o I _ .

122 The construchon provrsuons set out at clause 12 (Constructlon) Of the Facrhty P
L .-Agreement shall app!y equaliytothrs Deed ' o o

ot 1,23 "Un!ess the contrary Intentlon appears, a reference in this Deed to

R .'('a):' o msolvency tnciucles any of the followlng or any steps En relation to the
: foitowing ' R _ T .

Ay "any bankruptcy, Ilqmdatron reorgamsatlon (by way of voiuntary Sl
ol arrangement,  scheme of arrangement restructuring - plan- of

- otherwisa), moratorium of “any: mdebtedness : admm_lstrat_l.on o

5 '.-:receivership ordissolutlon, SRS : S

"-'(_izi').' - any composutlon, comprorniee, arrangement or a55|gnmentwlth any.:'-' e
RO '-':Credtor,. 3 S S

s _--_.(:i-i'i')_' “the appolntrnent of a llql.udator, rece#ver, admimstrative recewer,_- S
BN admrnlstrator, monltor, compulsory manager or otherSImiIar ofF cer,_- RIT
-or _ _ _ :

"('ivJ B any srmllar or analogous event in any Jurlsdlctron whatsoever,
ey any rights in respect of an asset. lncludes

o (l) o ' all amounm and proceeds pard or payabie

LEGAL.207046519.8/4UN . g



S '('%i'} aii rlghts to make any’ demand or c]azm, and

g (’-i'i!t)_: Call powers remedles causes oF acttnn, sez:unty, guarantees anci"-_" S
lndemmtres, ' : . '

o frr each case in respect of or derweﬁ fmm that asset

: 124 S If 2 any prowﬁron of this Deed shall conflict wnth any term of the Facxhty Agre&menf e
RN _the relevant t:erm of the Facllrty Agreement shafl prevafi T R

L3 :' "_:'Ja’int and several chargars S

e ..Whare two or more Chargz:rrs ﬁave an mterest in the same Asset the subject of th;s : _' o
:-'.Eﬁﬁd then : N S RS o
(a) - "sw:h ot them as have & Jomt mierest in the same ﬁs&et shali he deemed tor

- have jointly morfgaged, assigned or charged as ap@rﬁpﬂate, thelr 3omt3_ :
mterest i the relevant Asset ' . HERTTNE

(b} _'-'_each sm:h v:hargor shau be dﬁﬁmetf m hava mortgaged asmgﬂ@d or T e
[ _ch__rged asappmﬁﬂate :ts me{fwﬁual mterast{rf arsy} in the reievaﬂt Asset TN E

() each such Chargor shall be deemed to have conﬁrmed ihe Secunty granted S
L by th@ others and BE L . T :

o (d} o .;'t:h é;;ew&r of attmmey grant&d under C[ause ? & (ﬁaw&r c:f attamsy) m':'_ = o
i relation to such Agset shall be deemed to have been granted and ratnﬁed by :
- oguch of the Chargors as have a wlnt mi:er&st in such Asset :

" "am:i for the purpeses of this C|ause 1.3 {Jwr;fandsevera/ C‘fzarge/s}, “Amet” means
:-_.any asset pro;aerty, undertakmg ot mterest o o R

R TR _cevmmr mm MYMENT o
' 21 : --'_chenantto pav
S _Eam Chargsr covenants w th the SECU ruy Agent ‘that it will:

- _(a)'_*_'-'_' on ctemand pay and dmcharge gach and all of the Ezacured Llabltatles when S P -
SRSp -due in accordance w1th the F:nance E}tacuments and : S

RN { ) Eo _mdemmfy and kee;a each Einance Party mcfemmﬂed from anc;! agamst aIE. R
' o "actmns, charges, claims, costs, damages, proceedings and other hiabilities RIS
~occasioned by. any bireach of any covenants or crther obhgatams cf any PR
i Chargar to that Fmance Party ; _ o

22 Suwwal nf obhgatiuns |

L This paymerst ebirgatrons of each Chargor meier the Fmance Documents shaﬁ survwa j_' R
. _'-the enforcement uf lhe whole ar any part 0? the Charged Assets S
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S B SECU'Rifv--

s e -General
o AH the securrty created under thls Deed is created in favour of the Secunty Agent as ' -
7 continuing securlty for the payment and dlscharge of the Secured Llabmtles with full-._ S
~title guarantee . o : :
32 'Subordmated Debt
.-"_'Each Chargor charges by way of a ﬁrst f xed charge |ts mterest rn
(a) the Subordmated Debt
- _'(b)'f' the Subordlnated Loan Agreement ancl

_(c_). o the benef tof a1| rrghts in’ relatlon to any |tem under Clause 3 2(a) and : '
e Clause32(b) AR e e

B PERFECTION orsecunrrv
'."Further assurance :

e Each Chargor shall execute and do at |ts own cost and |n such form as is reasonably : o L
_'reqwred by the Secunty Agent SRRRE . '

L -(-a) such further addrtlonal mortgages, charges, asslgnments transfers and-"-
SRR conveyances, and - . :

; _-'(_b')_' - such assurances, deeds, documents acts and thlngs, B T
Soass the Securrty Agent may reasonably require to perfect or protect the securnty_--' |
" created by this Deed.and/or to faciiitate or effect any deallng W|th the Charged Assets -
sin connectlon wnth this: Deed "
5 S :REPRESENTATIONS AND WARRANTIES

'- Each Chargor makes the representatlons and warrantles set out m thls:';"'_-
~Clause 5 (Representatfans and warrant/es) to the Secunty Agent .

- 5 :..'_Status R

R -5_.-1'-.;1-' -_:It Is a |IlTIltEd lrab|lrty corporatlon duly rncorporated and valldly exlstlng under the'_' e
S law of |ts Junsdrctlon of incorporation. L . -

e -'_'.'.5.-1;2_' 'It has the power to own lt_s assets and carry on |ts busmess as |t is. bemg conducted = ' _' o
o 52 S Bmdmg obllgatlons g | . |

_ The obhgatrons expressed to be assumed by |t in thls Deed are, sub]ect to the Legal"- '- -
Reservatlons, legal, valld blndrng and enforceabte obhgatlons . o

: 53 - Non conﬂrct

"The entry mto and performance by |t of and the transactlons contemplated by, thls |
. Deed do not and will not: confllct wrth S '

" LEGAL207046510.8/4UN g




B O Ca any Iaw or regu[atton apphcableto it e

.(b_') : -'__:-ltS constntutfonal documents or
S o) any. agreement oF Instrument blndmg upon it or ary ofltsassets or constftute:_ -
oA default or. termination event (however descrlbed) under any such -

__agreement or mstrument o

o ' _ ln each case, |n mrcumstancee where such conﬁlct would be likely to cause a Matenal e AN
' __-AdverseEffect : L o ; o T

54 Power and authority
541 It has the power to enter into perform and deliver, and has' taken aII necessary o S
- - action to-authorise its entry into, performance and dellvery of; thle Deed and the o
transactions oontemplated by thEs Deed PRI L S -

: - 542 '_No hmnt on its powers wull be exceeded as a result of the grant of Secunty S
RIS _.._'-'contemplated by thls Deed R : : :

55 - ;.Valldity and admussrbllity in ewdence
Each aUﬂW'Sﬁtlon. consent,  approval, resolutton, hcence, exemptron, ftlmg, St
_-notansetlon or reglstratlon requlred or desweble SR R o
o "::('a") St ‘enable It lawfully to enter into, exercise its rights end comply wuth |ts :__ i
ob[tgations under thlS Deed and TP _ IR

o (b) to make thns Deed admissrble in evldence in lts Relevant Jurlsdictlons, o _' Sl
e has been obtamed or effected and i in full force and effect :
: 56 S Govermng law and enforcement

e _'-'5.'6._-1{-" : "_'Subject o the Legal Resewatlons the choice of Engheh Iaw wnll be recognised and - R
T enforced in 1ts RelevantJunsdrctrons B . B e

= _5.,6_,',-2' 3_' . _-Subject to the Legal Reservatlons, any ;udgment obtained ln England in relet;on to a S
RN Finance Document will be recognised ancl enforced In its Relevant Jurlsdlctions o

o : 57 ;-. -'No proceedmgs peuding or threatened

o 57.1 - No httgatlon, arbltratlon or admimstratlve proceedlngs of ot before any court arbltral R
oo body or agency which, if adversely determined, might. prevent it from accepting and -
- performing any of its obligations under this Deed, have (to the best of ies knowledge
” -'-and bellef) been started or threetened agalnst rt : _ S

SR Ty v No judgment or order of @ court erb;tral tribunal or- other tnbunal or any order or -
.- sanction of any goverrimental or other regulatory body or agericy. which, if adversely oo
 determined, might prevent It from accepting or performing ‘any of its-obligations -~~~ -~
_ '_under this Deed have (to the best of lts knowledge and beflef) been made agamst_'_ Sl

S 58 = _Repetltnon of representatlons

e The representatrons and warrenties set out ln thls Clause 5 (Representaﬂons and_ S
warrant/es) are made bv each Chargor on the date of thre Deed and are deemed to S

U LEGAL20704ESISSMUN T i




'be made i&y each Chargor by reference to the facts and circumstances then exustmg ' o
. on'the date of the: Utﬂtsatson R&quest the Utﬁtsauon Date and the fi ;'st day of each _1 :
' Interest Permcﬁ : o AT

6 fcavewmrs

Each Charg@r gwes the undertaklngs in th;s Clause 6 (Covenants) whlch remasn i
o Force Erom the date of thrs Deecl until this Deed ig d|scharged

S -_6;13_'_' :'- Infarmatmn

' .'_It sﬁalf supply t6 the Secur;ty Agent (m sﬁf*czemt r:opmg for all the Sec:ured Partzes :

wdf the Secur*ty Agent so requ&sts) such information regardmg the Charged Assetsor SRS

" its financial condition, ‘business and operatsons as any S&cured Par‘ty {through the RPN
Secunty Agent) may reasonabiy request L _ R

B 62 :-_ngatwe pledge

. Tt shall not create oF permlt to suhssst any Secunty over any of the Charged Assets"_ L
o save for trhe Secunty created pur*suant ta thts Deed . :

| ':76;.3__."__'-"mspusats S

- Except as expressly permlttecl under the Fmance Documents |t shall not sell Iease, e B
transfer or eﬁﬁemse cﬂspose of any of the Charged Assets : -

6.4 o _ ' 5ui}ordmat&d I.nan Agreements

- ._-'.6_.4-;1_3:' R 3'.'It shall sui}jecf: to the terms of the Deed of Subordunatrori duly and promptly perf‘orm : _ ;' |
s Qb[rgatmns und@r the Submrdmated Loan Agreement : : e

642 _-.'.Aﬁer the 5ecurity created: by thss Deed has bﬁcame enferceab!e the SE%ZUE‘EW Agent RN
o may exercise, without any further consent or authority on the part.of any Chargor
Sooand |rrespectlve of any direction glven by any Chargor each Chargoﬂs rlghts under-_ v
R :the Subordmated Loan Agreement o .

7 i :'RIGHTS OF mﬁmc:mgm
7, 1.' - :_. 'Enfcrcement

i ?1 1 .-._'___'The Secured Liat)%llfle‘j shali be deerned. to have be::ome cfue fc}r the purpoges of'-._ .
L _ sec‘titi}n 101 of the Act ummedtatefy upon the date of thzs Deeﬁ ; S

" 712 : The enforcement powers of the Segy nty Ag@nt In connection with thts Deed shal be' _

: -_Securzty Agents discrei:ron at the request af the Charga%*s

S ?13 'The restrictlons mgmsed by SECt!Oﬁ 103 af the Ac:t shail nc}t appty ti) (:he sec:urfty "'
o created by this Deed. - : SR _ g o

744 0 IR aﬂd:tlan to ail other protectmn afforded bv st_atute every purchaser (as def‘ nect' [
by section 205 of the Act) or othar party dealing with the Security Agent orany = '
-1 Receiver shall be entitled to assume without enquiry that an’Event of Default has
- occurred and that the Secured Liabilities are outstanding and have become due, .

LEGALZO7046SISMUN g




72 Secur:ty Agent’s and Recmver s pc’:wers and nghts ....... _

721 :::The Secur;ty Age:nt shall hav& the ﬁower o appomt a Recewer ar R&ewers o thﬁ_ _-
o whole or any part of the Charged Assats and. {so far as tha an aflaws) to r&move-. o
- ancf/or substntute any such appomteﬁ : SRR

e 7227 The Secur:tv Agent (wtthout becommg a mortgagee in: possessiun) and/cr any""
T -.-__F{ecewer {w1tht3ut personal hahdlty) shall have the power to R

: ('a)-'_'i- exercise all statutary and other powers and nghts (mcludmg the pawerg o
BRI conferred upon an administrative receiver by schedule 1 to the' Insolvency S
o Aet 1986 whether or not the Secum:y Agent andfor any Recewer ig an' SN
o '_admimstratwe recewer}, and - _ o

(b) 'fthe power and nghts specaﬁed ln Schedule 3 (SECUﬁf]/Agent‘sandﬁggejw o
_ﬁowem),_____.__ _

_'anr:f My exercise them in the- name Qf the relevant Chargor ami in SE.IEIh manner am:f ; :
- on such terms as the: persun exercrsmg them shal! in its soie ﬁt}s@!ute discretion-
- eonsider appmpnate . SRR D

- 73 _'Rec;eiv&f as agant

" 86 far s the iaw alrows a Recxéwer shall be the agent of each Chargor “Who shall be' S
- solely liable for hig acts, defaults and remunération, but the Security Agent shallba- - -
_entltkeii to: agree the fees and ex penses cf and the mode c)f ;mayment ta any Reﬁewer g

74 _Recemars Jmnt and severa! pawers

R :_ Where miore than one ﬁecewer is appemted und&r this Deed they shalt have puwer' o SRR
to act: separataly unfess the Secunty ﬁgent m the appomtment specrﬁes tothe oo
cantmry : o RN R MPIIY

75 '-'.'S'HFurther pnwers

L '-'If a Chargm d&faufts m the obsewance and performanc& of any ob rgatscn !:0 the_' "
L Secuﬂty Agent, the Security Agent or its agents {(without any of them becoming a.
- mortgagee in possession) may at any time (but shall aot be Dbllged to) f.io such L
o thmgs as it C@ﬁSldeFS necessary tﬂ remedy the defautt S L A

76 f_.-Power of attﬂmay

e Each Chargor by way of senurity ;rrevocably appomts the Setunty Agent and every' S
Lo Recelver Jointly and severally to be its attorpey in its name and on its behalf to
0 execute any documents and do or perfect anything which the Security Agent andjor-
the. Receiver shall consider appropriate for perfecting, maintaining, preserving,
_-enhancmg or enFarcmg the security created by this Deed and/or value of any of the
L Chargéd Assets and,lar for: the purpose. of . eﬁfarcmg the performance of that :
TRy Chargosrs obbgahans in mnm&cﬂ@n wneth this De&d . o

' 762 - Each Chargar ratifees and conﬁrms ail thmgs done and aEI dccuments executed by'_ SR
S any at‘torney in the aXE‘FCISE or purpt)r‘ted exercrse of ail ar any o’f’ Ets pmwers L
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T APPLImmNoFRECEIPTs REI
8.1 -'Prmntyofpaymﬁnt LI
' 'Subject to sums secured by Securtty hawng prrcar'nty'té the Secunty created by thls‘,
- Deed, alf monies received by the Secarity Agent and/or any Receiver pursuant toor -
i the enforcement of this Deed shall be held by the Security Agent and applied in -
~ - -accordance with the Facility Agreenient and Clause 29 (Application of Proceeds) of - -
[ -the Facmty Agreement shall be da&med to he mcc:rpﬂrated into th;,s Deed : '

S 8.2 . "_Credlting ta ﬁuﬁpen‘&e accaurst

S The: Securlty Agént - or any Rer_ezver may credrt am; Trionies recewed fmm the'_'-" L :
- enforcement of this Deed to any suspense account in any manner and for suf;h pemc:d_ R
1 the Sac*urzty Agent cir that Recewer thmks f;t ' B

S SR '{:NGTICES
: 91 _ = If:Communlcatlons in wntmg

SENe g _Arw commumc&tm o be made Uﬂdﬁr or in Cﬂnnectloﬂ with tﬁls Deed shan be macie"
o _Z.m wr:t;ng and; unless othenmse stated may be made by fax oF t&tter :

; 93 - _Addreasefs

T The address and fax numher {and the department or ofl‘“cer, iF any; for whose _
7 attention the communication is to bé made) of each Party for any communication or -
. document to be made or dellvered under or in connection with this Deed is that _
" identified with its name below or the registered office or place of business last known - o
o ka'the Security Agent or any substitute address, fax number or department or officer .-
. as the Party may natify the Security Agent {or the Security Agent may. notify the
U Chargors i the chaﬁge is macie by the Ser;uﬁty ﬁgent) by not Iess l:han five Bu,smess
R '.'Days notice. : sl

83 pemvey

R _"-9.'3; 1'__ - : Any cgmmumaatm ar document made or tﬁeEwered i:ry ane pemum to another person 'ﬂ o
T R mnnec:tlan thh th;s Deeci wnil anly tve effectwe S

" "_'{é} 8 lf by way of fax, when recelvec:l m legrble form, Qr

:'('b")' & i try way of letter when it has been Ieﬂ: at the relevant aﬁdress or F‘ve. R
Lo Business Days after being deposited in the post, postage prepa%d ln an_ Sl
- -_envekme acldressed tc tt at that address, TR e D R

'and if & part;cular department oF ofﬁcer s gpet:ffeed as part of Jts address, detal -
S ;Jrowded under C ause 9 2 (Aa’dres‘;ea‘), ;f addressed ’co that department or ofﬁcer o

SRR - i T S _Arw notice or mmmumcat:an to be made or deiwerecl to Lhe Security Agent shall be B
oL effective when actuat Iy_rece|_\red by the Security Agent and then only if it is expressly
. marked for the attention of the department or officer identified with the Security -~ o
o Agent's signature Delow (or any substttme ciepartment or ot’ﬁcer as the Secunty R
e -Ageﬁt shail spemfy for thIS purp{}se) SRR NS

" '.9;3-.3' ﬁmy cmmmumcatmﬁ o document made e deﬁvered tc> any Chargor i acc@rdance S S

Cwith this Clause 9.3 (&sﬁm}/} wifl be deemed o have beeﬂ made or d&lwered tz)
'each of the Chargors SR : s _ . .
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934 Any c@mmunsc&tmn or dscument wh;ch bécories effective, in accordance w;th'_""' L
S Clause 9.3.1 to Clause 9.3.3, after 5.00 pm in the piace c:f rece:pt sha!l be deﬁmed S
PR '-oniy to become sl‘fectlve an the folkawmg t:!ay : SRR

T R mscuaasﬁ

11 R Ifthe Sec:unty Agent is satlsfec} that the Semred L;abttities have been um:omdﬁ*tanali S
o and irrevocably paid, repaid and discharged in full, the Security Agent will, at the
. request and costof the Chargors; release the Charged Assets from this Deed and re=
. assign ta the relevant Chargor those Charged Assets that have been assrgned t@ the .
RN .Secunty Agﬁnt pursuant to thls Deed ' : L By : o

. 10.2 No dlscharge will be GF any effect ff any seuunty or paymentgwen or m&de n respect L
Lol of the Secured  Liabilities s rescinded, . am:ded reduceﬁi ar. mvalsdatecf whesther i
S respect of any lnSDWenCY or atherw;se : S :
LE o -.'Assmwmsm AND TRANSFER

—— 1.1 i Ass:gnmam b’v the Chargors

S No Cﬁarger may assugn, transfer 0!" atherwsse part w:’ch its rzghts or obilgatlons under_- S
~ this Deed e _ . . o

SRR B 1 1,2 S asmgnmem bv the Secumd Parti&s

L ‘i’he Sezcured Partles may each at any time I:raamafﬂrf assl gn or nﬁvate all 0%’ aﬁy part
- of their réspective rights, henef‘ tsor obﬁgations under this Deed if't acsor@ance wwh_ -
: 'the pi‘OVl&IOﬁS of the Fac1 lty Agreeement ' : _ S AR

D v R -eﬁmnm. vaxsmus
s 121 Trus’t pmvmmns

- '_.The undertaklngs amd representatmns made by the Chargors under thtS Deed are
g -_made n favour of the S&curlty Ageﬂt as secuﬂty trustee for the Fmance Partjes

12.2° Enfoream&nt

S It shalt nat bé nec&ssary for i:he Securrty Agent t;efﬂre taking any enforcemeni under-_ R

- this Deed to enforce or seek to-enforce any guarantee or other gecurity or other. .

- rights whéther from of against” a Chargor. or- any  other ‘person.  This =
o Clause 12:.2 (Enforcement ) applies - lrrespectwe 05 any iaw or arsy pmwsxon of @ o

S _Fmance Dacument to the csntrary : ; ; . _ SR

o 123 o ""’Exercisa o’f FOWB"S aru! &iaﬂilxty

1234 This Deed is Tn addition to and wﬂi hot fiierge-in or i any. way. be prejudlced or_'. [
o affected by the holding or release by the Sevzunty Agent of any cther secunty at aﬂy_ -
o time hefd by the Securzty Agent B

1232 The 5etunty Agent may, at any tirne after this Deed has hecume eﬂfmrceabfe redeem -
o transfer Yo itself any prior Security against the Charged Assets and may settle and -
" pass the accounts of the prior chargee (which shall be binding on each Chargor). Al 7
principal montes, interest, costs, charges and expenses of and incidental to such 0o
s redempt[@n o transfer shall be paid by the Chargars to the 3ecur|w f&gent on. - L
- '-demar:ed e . ey R
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o : -.1'2.'_3.3. . _ None ef the prowsrons of this Deed shall be deemed to'i impose on the Secured Parties e
RPN _orrmply on thelr part any eblrgatron or other habrhty in relatlon to the Charged Assets.. :

' 124 ___.'_-New accounl:s
_":On rer:ewmg notlce lfnat the whole or any part of the Charged Assets has been '_ : :_ o
encumbered by any Secunty or di5posed of - RPN SO .
- {a). -f_:a Secured Party may close the re}evant Chargors then Sub51stmg account
o and opena new account with that Chargor, and (unless the refevant Secured

" Party gives that Chargor written notice etherwrse) sha!l be- deemed to have: R
'doneso,_- s : _ S . '

(b) "; o ll peyments made to the re!evant Secured Perty aft:er that date wi[l be BRI
SOEHE R cred|ted (or be treated as having been credtted) to the new eﬁcount and R
: _-'_'(c) no money crednted of treated as credited to the new account shall reduce S
S the Secured L:ablhtles : . : _ S
s -'Consoridation

o '_: | The restnct:en on the rrght of consohdahng mortgage set:untles contamed m sectmn_ o |

93 of the Act 5hel| net appiy to the secunty created by thls Deed T L
126 _"_"'Expenses e

L Each Chargor must pay the Security Agent withm three Busmees Days of demand'_'_ o
- the amount of all costs and expenses (mcludmg legal feas) incurred by any Secured - R

Sl Pparty in connection with the enforcement of or the preservatlon of any rights agarnst_ e
: 3.__any Charger under this: Deed R o o

2.7 | ':nghts af thlrd part:es

s : 127 1 '_ .'-'UnIess the right of enforcement is. expressly granted rt is not intended that a thlrd' S
S panty should have the right to enforce a provision of. this Deed pursuant to the '
R Contracts (nghts of Thrrd Parties) Act 1999 ST . RN

272 The parties: may rescind of vary this Deed wthout the consent of a thrrd perty to-' e o
R whom an express nght te enforce any of |ts terms has been prowded B

S 128 Parl:ia! mvalldltv

e The 1Ilegahty, invalrdlty er unenforceablllty for whatever reason of any prowsron of e
- this Deed in any jurisdiction; shall not affect the legality; validity or enforceability of -~
- that provision in any other jurisdiction or the Iega[ity, val:dlty er enforceab lity ef the- o

: remaining provlsnons in any Junsdictton -

S 129 'Remedies and waivers

' No fallure to exerase, nior any delay'i in exermsing, on the part of any Secured Party,' ERTRE
any right or. remedy under this Deed shall operate as a waiver, rior shall any single -
-.or partial exercise of any right or remedy prevent any further or other exercise or -
oo the exercise of any other right or remedy. The rights and remedies provided in this
" Deed are cumulative and not exclusive of any right or remedies provided by law. =~ -
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1210 _Effm as a awz o o e ﬁ. . f e
-ThtS Deed shal[ take effect as a deed even rf ﬂ:msigned under 'hand on behaﬁ of the .
Seeurrty Agent - . _ e R

R RN Caumterparts

o -'_.-T’hls Deed may be executed in any number of. ceunterparm and this has the sarie- i
- _'effect as if the S{gnatu E&S ori the c:ﬂuﬂterparts were cm a mngle c:apy of thlS Deed

1212 Chargms’ obhgatmns

-Nemher the Secunty created under th:s Dead nor the- Qb{sgatioﬂs of each Ch&r L
7 under this Deed will be affected by any act, omission, matter or thing which, but for .~
- thils Clause 12,12 (Chargors’ obligations ), would reduce, release or prejudice thet -~
- security or any of its obligations under this Deed (wathout I|m|tat:10n and whether or REERRO
Aot kﬁawn ta itor amf Sei:ured Party) ;ncludmg S _ R

(a} 3-_ any tzme, waiver Qr mnsant granted tm ar compgsmm wath ar‘ay C}bbgof or" S
SIS '-'___cherp}ersﬁn* ' S S e T

b the release of ar’iy Gbéfgar Gr' an’y’ othef b&fﬁﬁn undér thé torms of any
L composition or arrangement with any creditor of . any member of the Group R
. (as defmed in the F»‘ac;hty Agreement) S . -

BN (o I the takmg, variatlon, compmmtse, exchange, rerfewai or refease of or
S refusal or neglect to perfect, take up or enforce, any. rights-against, or - SRS
. Security over-assets of any Obligor or other person or any nmn‘presentatonﬂ-_ SERIER
- -or non-ohservance of any formality or other requirament in lespec:l: of anv SREIT
e mstrument ar any f’aﬂure to reahse the fu!§ vatue of anv Securtty, Lo

oy -:_'aﬂy mcapa(:@ty ot Jack of gower, authur!ty or- Eegal personahty c;f oF L
SR dsasﬁiutm ar chemge in th@ members oF gtatuz of any Ohlrgm or any f)ther__ B
person; - _ Sl L

ey 'any amﬁndment novatlon, su;:rptemeﬂt extensign (whether of maturlty or oo
o otherwise) of restatemient (in each case, however fundamental and whether
el or notmore onerols), or replacement; assignment, avoidance efteﬁﬂmatmn__
- of any Finance Document or any other document or Security including any
~ change in the purpose of, any extension of or any increase in any fae:th:y or B
o the addition of ahy new facﬂity under any f’mam:e Document or other RURENPE
. dacumentor‘Security, S S

R any unenforceabmty, |¥tegalty or Invahdrtv of any. obllgatfcn of any person_ R
R under any Fmance Document or any other do{:ument or Seturrty, or. o

: '-(g) - any msolvency or snmrlar pm::e&dmgs
N PRk : .'Chargor mtmtt

Withsut pmjud;ce o the ganerahty of Clause 12, 12 (Cf?&fgﬂrs ob!g&&ons}, each
" Chargor expressly confirms that it intands that the Security created by this Deed shall
~oextend from time to time to any (however fundamental) variation, Increase,
Ll extension or addition of or to any of the Finance Documents and/for any facility or
- amount made available under any of the f—‘mance Dacumentﬁ for the purpas'ees of or c
- in cmnectlm with anv @f’ the fa%ltawmg : o :
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@ .busmess acqueltrons of any. nafﬁi‘é '''''''''''''''''''''''''''''''''''''''''''''''''
T (by '3_'|ncreasmg workmg capntal """""""""

3 (c) o enabhng mvestor drstrtbutlons to be made,

: -':':'_(d)‘_-- .:'.ca.rrylng out- restructurmgs,-.- o5

ey refinancsng exrstmg faCIllttESf o :
e (f) :'_'.ref” nancmg any other indebtedness
o (9) '_: _makmg facr!ntres avauiable to new borrowers,

)y any other varratlon or extensran ofthe purposes for whlch any such facﬂlty =
B or amount mlght be made avallable from time tu trme, andjor : N

ooy '.(i) 'any fees oosts and/or expenses assocrated wnth any oF the foregorng
""-1'2_'."14' _Appropriatmns = _. : g : ._ e .. ..
| o Untrl the Secured Liabilftres have been Irrevocably paid in fuil each Secured Party (or_' Lo

' ": : -trustee oragent on |ts behalf) may

B __'_”(a);- '--_--refram from applyrng or enforcmg the other morues securlty or rights held DRI
L o received by that Secured Party {or any trustee or agent on its behalf)in~ . -
- respect of those: amounts or appiy and enforce the same in such manner
- and order as. it sees fit (whether against those amounts ar otherwnse) and' N
Lono Chargor ehall be' entlt}ed to the benef" t of the same, and ' e

; (.b_)' '.-'hoid in an mterest-bearlng suspense account any rnonies recelved from_ each . o
e . Chargor or on account of: each Chargﬂrs Ifabrltty under this Deed S

1_'2-._1'5'.-' Deferral of Chargors rlghts :

12484 .Until the Secured Liabiiities have been |rrevocably pard in Full and unless the Securlty'- S
s -Agent otherwise directs; no. Chargor will exercise any rrghts which it may have by -
.. reason of performance by it of its obligations under the Finance Docurnents or by '-
~ o reason of any amount bemg payable, or [rabrlrty ansmg, under this Deed .

S : (’a)"-._"' _'.to be indernmﬁed by any Transacticn Gbkgor, :

o “(b) '-to clalm any corttnbutron from any other guarantor of any Transactlon ':
AR Obirgor obllgattons under the Finance Documents S -

Coey tu take the benef‘t (m whofe orin part and whether by way of subrogatlon o
o or omerwnse) of any rights_ of the Secured Parties “under the Finance .~
_ ."_'Documents or of any other guarantee or security taken pursuant to; or in-_ R
- connectlon wrth, the Frnance Decuments by any Secured Party, L o

| '(d')'. _' : ) to brmg legal or other proceedlngs for an order requrrmg any Traneaction_"- SR
o Obhigor to make any payment, or perform any: obllgatmn, inrespectof which "
any. Chargor has gwen a guarantee, undertakmg or mdemmty under thlS'
'-'_'Deed . . _ S . e

e _:'te{exe-retse -any_'r'tght'of _eet-pff against _any' ._T'raneatti'on-obitger_;"éndf_or R
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12.15.2

13

13.1

Exacution copy

(f) to claim or prove as a creditor of any Transaction Obligor in competition with
any Secured Party.

If any Chargor receives any benefit, payment or distribution in relation to any rights
referred to in Clause 12,15.1 it shall hold that benefit, paymerit or distribution to the
extent necessary to enable all amounts which may be or become payable to the
Secured Parties by any Transaction Obligor under or in connection with the Finance
Documertts to be repaid in full on trust for the Secured Parties and shall promptiy
pay or transfer the same to the Security Agent or as the Security Agent may direct
for application in accordance with Clause 8 (Auplication of receipts).

LAW AND JURISDICTION
Governing law

This Deed and any non-contractual obligations arising out of or in relation to this
Deed are governed by English law.

This Deed has been executed as a deed and delivered on the date stated at the
beginning of this Deed.

LEGAL.207046519.8/4UN 13
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Chargors

BALLYMORE
PROPERTIES LIMITED

BALLYMORE (EDGWARE
HOLDINGS) LIMITED

LEGAL,207046519.8/4UN

Schedule 1
Chargors

Jurisdiction of incorporation

England and Wales

England and Wales

14

Execution copy
Schedule 1 : Chargors

Registered number

02260505

12928388
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_ Execution copy
Schedule 2 1 Subordirated Loan AgreementSchedule 2 | Subordinated Loan Agresment

.Schedute 2
Subordinated Loan Agreement
The loan agreement dated on or about the date of this Deed and made between Ballymore

Properties Limited (1) and the Borrower (2) and any agreement entered into under or
supplemental to it or amending, restating or novating it.
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{(a)

(b)

©

{a)

®

(c)

{d)

(e)

Execution copy
Schedule 3 : Security Agent's and Recelvir’s powers

Schedule 3
Security Agent's and Recelver's powers
Conduct of business
Compromise claims
To compromise any claim relating to the Charged Assets.
Borrowing. and advancing

To borrow, raise or advance money whether or not in priority to the Secured
Liabilities and with or without security.

Employees

To employ solicitors, stockbrokers and others,

Dealing with the Chargors’ Assets

Possession

To take possession of, get in, use andfor eollect any Charged Asset.
Payments

To pay any outgoings and payments charged on or otherwise refating to the Charged
Assets or thelr awnership or use.

Receipts:
To give receipts and releases for any sums received.
Assumption of rights

To assume, exercise, cancel and/or vary all or any of the powers and rights conferred
on a Chargor under any Charged Asset,

Insurance
To effect insurances on such terms as it-thinks fit,
Disposals

To sell or otherwise realise and deal with, and transfer title to, the Charged Assets,
i vetirn for such consideration ag it thinks fit and whether or not:

)i for immediate or deferred consideration;
(i in return for a single payment or instalments; and

(i) for consideration wholly or partly ih cash, propetty or securities in whatever
form,

and in all cases the terms of which shall bind any subsequent mortgagee.
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_ Execution copy
.. Sthedule 3. Security Agent’s and Recelver’s powers .

4 . "General
@ -General powers
: To do or abstam from domg aII such thmgs as lt conSIders necessary or deslrable for-' =
. perfecting, mamtaming preserving or -enhancing the value of any. of the: Charged._.-_--- :

: “Assels or for of in connection with the enforcement of the Securtty created by this_-'_.'
o Deed oF the reahsatlon of any uf the Charged Asset:s mcludmg '

- _(i)' : iexecutmg, delwenng and completing aII or any deeds or other document.s L

e (u) . usmg the name of a Chargor in connect:on wnth any of the purposes in thns e
SRR _Schedule 3 (SecurrZyAgents and Recervers powers) . '

Ll (i'ii)- g commencing, carrymg out and completmg any acts matters or proceedmgs- = R
oo inrelation to any Charged Asset as If |t were the soIe and absotute benefcial_ S
e _owner of the Charged Assets and B L

B () obtammg, “entering - into and malntamlng any. bonds, covenants,
oL commitments, engagements guarantees and - mdemmties or. other I|ke_'--.-. SRR
arrangements _ Lo - ol

e (b) iR General

S _' AI! |ts powers and discretlons under th!s Deed shall be

_5 -_(l)-’ exerc;sable on such terms and cond1t§ons and otherw:se as it may think ﬁt SR
: and : : _ _ R HOTNE

o _.(ii) '__a_s- if it wefe__.*_che-’abso’lut'_e_-and'béneﬁci-a_l owner, PR

LEGALZO7O4GSIOEMUN oy




DocuSign Envelope ID: E1D77BB1-8F08-4044-A37A-28F3429E85C3

Execution copy

EXECUTION PAGE
Chargors

Executed as a deed by BALLYMORE
PROPERTIES LIMITED

acting bY:  pavid Pearson - AGBEDI02 1203433,
Director

Liam Foweather

In the presence of:
Signature of witness:

w3 JOTOTTESIABACE. .

Address of withess: ¢/o 161 Marsh Wall, London, E14 95]
Occupation of witness: Solicitor

Address: 4™ Fioor, 161 Marsh Wall, London

E14 98]

Attention: Finance Director and Group

General Counsel

Executed as a deed by BALLYMORE }
(EDGWARE HOLDINGS) LIMITED )

acting by: David Pearson

Director

In the presence of: Liam Foweather
Signature of witness:

i SRUTOIREBAABACE. ..
Address of witness: c/o 161 Marsh Wall, London, E14 95)

Occupation of witness:  Solicitor

Address: 4% Floor, 161 Marsh Wall, London
E14 95]

Attention: Finance Director and Group
General Counsel
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Execution copy

Security Agent

LLOYDS BANK PLC )

£CBINIDE100443,

By: Bradley McAllister

Address: 3% Floor, 10 Gresham Street,
London, EC2V 7AE

Atentioh: Raj Jayaprakash
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