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Companies House

Company name:

Company number:

Received for Electronic Filing: 13/04/2017

Registration of a Charge

BALLYMORE (BOW PAPER) LIMITED
05741262

X64AY83C

Date of creation:
Charge code:
Persons entitled:

Brief description:

Details of Charge

10/04/2017
0574 1262 0011
INVESTEC BANK PLC

30 TO 48 (EVEN NUMBERS) BRADFIELD ROAD, SILVERTOWN,
LONDON REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER
NGL197379; MANHATTAN WHARF, BRADFIELD ROAD, SILVERTOWN,
LONDON E16 2AT REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBER EGL32603; LAND AND BUILDINGS ON THE SOUTH EAST SIDE
OF KNIGHTS ROAD, SILVERTOWN, LONDON REGISTERED AT THE LAND
REGISTRY WITH TITLE NUMBER EGL32604; LAND AND BUILDINGS ON
THE SOUTH WEST SIDE OF KNIGHTS ROAD, LONDON REGISTERED
AT THE LAND REGISTRY WITH TITLE NUMBER EGL33720; LAND ON
THE NORTH SIDE OF BRADFIELD ROAD AND ON THE SOUTH SIDE OF
KNIGHTS ROAD SILVERTOWN, LONDON, E16 2AT REGISTERED AT
THE LAND REGISTRY WITH TITLE NUMBER EGL198075; LAND ON THE
SOUTH EAST SIDE OF KNIGHTS ROAD, SILVERTOWN REGISTERED AT
THE LAND REGISTRY WITH TITLE NUMBER EGL222381; BOW WASTE
PAPER MILLS LTD, BRADFIELD ROAD, LONDON E16 2AX REGISTERED
AT THE LAND REGISTRY WITH TITLE NUMBER EGL161266; LAND

AND BUILDINGS ON THE SOUTH EAST SIDE OF BRADFIELD ROAD,
SILVERTOWN LONDON REGISTERED AT THE LAND REGISTRY WITH
TITLE NUMBER EGL158222

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).
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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: DILJOT DHILLON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5741262

Charge code: 0574 1262 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th April 2017 and created by BALLYMORE (BOW PAPER)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 13th April 2017 .

Given at Companies House, Cardiff on 18th April 2017

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 Yersion

Debenture

Dated 2017

BALLYMORE (BOW PAPER) LIMITED as Chargor (1)

INVESTEC BANK PLC as Secusity Agent (2)

4" Floor, 64 Horth Row
London, WK 7DA

S!’QQ hm" Switchboard: 020 7563 1000
Sollckiors DX 42701 Oxford Circus North

Web: vooo Doecheronak

Reference ¢ MI/IBL-10
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THIS DEED s dated 2017 and made bebween:

(1) BALLYMORE (BOW PAPER) LIMITED & company incorporated in Englarnd and Wales
{Company Number: 05741262) whose registered office is at 4th Floor, 161 Marsh Wall, London
14 953 as chargor (the "Chargor™); and

{23 INVESTEC BANK PLC a company Incorporated in England and Wales (Company Number:
00489604} whose registered office is at 2 Gresham Street, London EC2V 7QP or such other office
as It may select from time to time as trustee for the Secured Partles (as defined in the Facility
Agreement referred to below) (the "Sacarity Agent™).

BACKGROUND:

The Chargor enters into this Deed In connection with the Faclily Agreement {(as defined
below).

IT IS BGREED as fullows:
i Uefinitdons
It this Deed:

vaooount Bank” means each bank, finencial institubion or other person with whom
an Acgount 15 maindained,

*aAocounts” means the acoount(s) delalis of which are specified in Parls 1 and 2 of
Schedule 3 (Account Detalls) and all other accounts at any time owned or operated
by the Chargor with any Acoount Bank as renumbered or redesignated from time to
time, each replacement account or sub-account refating to any of them, all money
from time to time stending o the credit of those accounts, ail interest acoruing in
redation (o them and the debt or debls represenied by them.

“Agdministrator” means any administrator appointed in respect of the Chargor
whedher by the Securlty Agent, a court or othenwise,

"Slocked Account{s)” means the sccount(s) the detalls of which are specliled In
Part 1 of Schedule 3 (Account Detafis) and all other Accounts in respect of which
the Chargor has granted an assignment pursuant to Clause 4.6{a) (Accounts) and
issued a notice pursuant to Clause 10.4 {Notice to Account Banks),

"Chatbels” means all plant, machinery, vehicles, tools, tompulsrs, equipment,
furniture and other chattels {(excluding any for the time being forming part of the
Chargor’s stock in trade or work In progress) and any renewals or replacements of
them together with the beneft of all wamranties, guaraniees, malntenance
contracts, consants and licences relating to them.

“"Contracts” means sach of the contracts described in Schedule 4 (Contracts), alf
guarantees, warranties and indemnities issued in relation to any Contract and any
other agreement designeted in writing as & Contract by the Securlty Agent and the
Chargor,

“Delpgate” means any delegate, agent, atiorney or co-trustee appointed by the
Securlty Agent and/or any Recelver (as appropriate).
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*Discharge Dabte” means the date on which all the Secured Liabilities have been
irrevocably discharged In full and no futher Secured Liabilities are capable of
arfsing.

“Pividends® means all dividends and distributions of any king, interest and any
other income received or receivable in relation to any of the Shares.

“enforcement Event” means: (1) the occurrence of an Event of Default which is
continuing; and (i} a request being made by the Chargor o the Security Agent that
it exercise any of its powers under this Deed.

"Evant of Defaullt® means the occurrence of an event of default (howsoever
described) under the Facility Agreement.

“Facility Agresment” means the £18,000,000 facility agreement dated on or
agbout the date of this Deed between, amongst others, the Chargor {85 a borrowsr
and/or guarantor), the Secured Parties and the Seturity Agent.

“Initlal Shares” means those shares, stocks, debentures, bonds, warrants,
coupons or other securities or Investments described in Schedule 2 (Initial Shares).

“Intalieciual Property” means:

(a} all patents, trademarks, service marks, designs, business and trade
names, copyrights, design rights, moral rights, Inventions, confidential
information, know-how and other intellectual property rights and interests
whether registered or unregistered; and

{by the benefit of all applications, ficences and rights to use the assets listed
in paragraph (2} above,

*Investments” means the Shares and Dividerds.

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

“LPA” means the Law of Property Act 1925.

“Monetary Claims” means all book and other debts and monetary claims of any
nature and however arising at any time owing to the Chargor or in which & has an
interest and all proceeds of those debis and claims together with the benefit of all
rights, securities and guarantees of any nature enjoyed or held by it in relation to
the same.

“Morigaged Property’ means any freehold, leasehold or immovable property
specified In Schedule 1 (Mortgaged Property) and any freehold, leasehold or
immovable property specified in any Security Document.

“Barty” means a party to this Deed,

“Planning Legislation” means any legislation regulating the development or use
of land or the erection or demolition of bulldings and other structures on such land
and all orders, reguiations and permissions made, issued or granted under such
legisiation,
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"Policies” means each of the insurance policies described in Schedule B (Insurance
Policies} and each other insurance policy talen out at any time by or on behalf of
the Chargor or in respect of which It has an interest or & right to claim,

"Real Property” means:
{a} the Mortgaged Property;

{b} any other freehold, leasehold or immovable property in which the Chargor
has an interast; and

(<) any bulidings, erections, fixtures, fitdngs (including trade fittings and
machinery) and fixed plant and machinery from tme to time siuated on
or forming part of the property listed in paragraphs {a) above and {b)
above,

“Receiver” means ah administrative receiver, recelver and manager or a receiver,
in each case appolnted under this Deed,

“Regulations” means the Finenclal Collateral Arrangements (No. 2) Regulations
2003 (512003 No, 3225).

“Related Righls” means, a5 regards any Secured Asset, 2l present and future:

{(a) money and proceeds of any nature paid or payebie in relation to the
Secured Asset, including sale proceeds and money paid by way of
damages, award or judgment made n connection with that Secured
Aszet; and

{b} all rights and assets of any naiure attaching to, deriving from or
exercisable a5 a result of the Chergor's Interest in or ownership or
operation of the Secured Asset,

“fefevant Currancy” means, In relation to each of the Secured Liabllities, the
currency in which & is from tme to Hme denominated.

"Relevant Jurisdiction” means, in relation to the Chargor
(2} its furisdiction of incorporation;

() any jurisdiction where any asset subject o or inlended to be subject to
the Transacton Security to be created by i is situated;

{c} any jurisdiction where it conducts its business; and

i) the jurisdiction whose lews govern the perfecon of any of the
Transacton Documents entered into by £,

“Securad Assels” means the rights, interests and assets from time to time subject,
or expressed to be subject, to the Securlty created or expressed to be created by
this Deed or any document entered Into pursuant or supplermental to this Deed.

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

3
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or incurred by any Transaction Obligor and the Shareholder to the Sscurity Agent
{whether for Its own account or as trustee for the Secured Parties) or any of the
Secured Parties under any Finance Document.

“Security” means any morigage, charge, pledge, lien or other securily interest
securing any obligation of any person or any other agreement or arrangement
having a similar effect,

"Shares” means:

(&}

{b)

()

the Initial Shares anel all shares, stocks, debentures, bonds, warrants,
coupons, Interests in collective investrment schemes and all other
securities and investments of any kind whatsosver {whether in certificated
or uncertificated form) at any time owned by the Chargor or In which it
has an inferests

shares, stocks, debentures, bonds, warrants, coupons, securities,
investments, money or other assets arising by way of conversion,
exchange, substitution, rights issue, redemption, bonus, preference,
option or otherwise in relation to any of the assets referred to in
paragraph (@) above; and

rights to subscribe for, purchase or ctherwise acquire any of the assefs
referred o in paragraph (a) above through options, wamanis or
ptherwice,

] Construction

(2}

{0
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Unless defined in this Dead, & tarm defined in the Fadiity Agreement has
the same meaning in this Deed and in any notice given under or in
connection with this Desd,

Urdess a conbrary indication appears, a reference In this Deed to:

N a document in “agreed form” is a document which is previously
agreed in writing by the Chargor and the Securlty Agent or, if
not 50 agreed, is in the form specified by the Security Agent;

{ii} *cortificated” has the meaning given in It in the Uncertificated
Securities Regulations 2001;

(il “eleprance system” mesns a person whose busingss is or
includes the provision of clearance services or security accounts
or any nomines or depositary for that person;

{v) this Deed, 2 *Finance Document” or any other agreement or
instrument & a reference 1o this Deed or that Finance Document
or other agreement or instrument as amended, novated,
supplemented, extended or restated;

(¥} a "person” includes any individual, firm, company, corporation,
povernment, state or agency of a state or any association, frusy,
joint venture, consortium or partnership {whether or not having
separate legal personality);



{c)
(d}
(e}

(®

(g

{0

18110~ 2161135

(i) a “regulation” includes any reguiztion, rule, official directive,
raquest or guideline (whather or not having the force of law) of
any governmental, nter-governmental or supernatural body,
agency, department or of any regulatory, self-regulatory or other
authotity or crganisation;

(vi}  “Secured Assets” includes:
(A) any part of that Secured Asset;
(B} any present and future assets of that type; and
(Cy all Relsted Rights relating to that Securad Asset;

(i) "Sacured Liabiiites” & deemed o inciude & reference 1o any
part of them;

(i} the "Sacurity Agent”, the *Chargor”, any “Secured Party” or
any “Party” or any other person shall be construed so as to
include its successors in tide, permitted assigns and permitted
transferess and, in the case of the Secuwrity Agent, any person
for the time being appointed as Security Agent or Security
Agents in accordance with the Finance Documents;

{x} 8 provision of law is a reference to that provision as amended or
re~enactad;
(=1} the singular is deemed to inchude the plural and vice versa; and

{xiiy a time of day is a reference B London tme,
Clause and Schedule headings are for ease of reference only,
An Bvent of Default Is "continulng” if it has not been walved.

Any undertaking given by the Chargor under this Deed remains in force
unill the Discharge Date and s glven for the benefit of each Secured

Party.

The terms of the other Finance Documents and of any side letters
hetween any parties o the Facllity Agreement in relation to any Finance
Document {as the case may be) are incorporated in this Deed to the
extent required to ensure that any purported disposition of any freehold or
lsasshold property contmined in this Deed s a valld disposition In
accordance with secton 2(1) of the Law of Property (Miscellanesus
Provisions) Act 1989.

To the extent that any tarm of this Deed conflicts or is inconsistent with
any term of the Facllity Agreement then the rslevant term of the Faciiity
Agreement shall pravail.

The absence of or incomplefe detalls of any Secured Asset in any
Schedule does not affect the validity or enforceability of any Security
under this Debenture.

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

5



within any particuler dass of assets defined under this Deed and the
fallure {o oeate an effective morlgage or fixed charge (whether arlsing
out of this Deed or any act or omission by any Parly) on any one asset
shail not affect the nature of any mortgage or fixed charge inposed on
any other assel whether within that same dass of assets or nob

i if an amount is paid to any Secured Party under any Finance Document of
in reiaion to any Sscured Liabilly and the Securily Agent, taking account
of the facts existing at that time, considers that amount 1o be capable of
being avoided or otherwise set aside on the liguidation or administration of
the paver or otherwise, then that amount will not be considered to have
heen irravocably pald for the purposes of this Deed.

Underiaking to Pay

The Chargor covenants with the Securky Agent (as trustes for the Secured Partles)
to pay, discharge and satlsfy all the Secured Uabilities when due i accordance with
their respective terms {or If the relevant terms do not spedify a Ume for payment
immediately on demand by the Securlty Agent) and to indemnify the Secured
Parties against any losses, costs, charges, expenses ang lebiliies arlsing from any
braach or failure to pay, discharge amnd satisfy the Secured Lisbilities in acoordance
with thalr respective terms.

Seourity
General

E) All the Security created under this Dead:

{H is crested In favour of the Sscurily Agent as frustee for the
Secured Parties;
(i is security for the payment, discharge and performance of ali the

Secured Labllitles except for any Secured Liabllities which, if
secured by this Deed, would cause such Securlty to be unlawiul
or prohibited by any applicable law; and

{i is granted with full title guarantee in accordance with the Law of
Property {Miscellaneous Provisions) Act 1894,

(b} if the Chargor assigns its rights under an agresment {or charges thosse
Hghts Dy way of first fixed charge) under this Deed and that assignment
or charge breaches a term of thal agreement because s thivd parly’s
consent has not been oblained:

{iy the Chargor shall notify the Security Agent promptly;

{i) until the consent is obtalned, this Deed will secure all amounts of
anhy nature which the Chargor may now or in fulure meceive
under or In connection with that agreement but exclude rights
vnder the agreement itsell;

fin uniess the Security Agent otharwise requires, the Chargor shall,
and each cther Chargor shall ensure that the Chargor will, use
reasonable endeavowrs to oblain the consent of the relevant
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42

4.3

4.4

4.5

4.6

patrly Io righis under thet agreement being secured in
aocordance with this Deed; and

{Iv} the Chargor shall promptly supply the Security Agent with 2 cogy
of any consent ohtalned by It

Land
The Chargor charges:

{a) by way of a first legal mortgage, all the Mortgaged Property and all rights
under any licence or other agresment or document which gives the
Chargor & right to otoupy or use Mortgaged Property; and

(b} (v the extent that they are not the subject of a2 morigage under
paragraph (8} sbove) by way of first feed charge, ali the Real Property
and all rights under any licence or other agresment or document which
gives the Chargor a right to occupy or use Real Property,

Monies

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

Invesiments
The Chargor charges by way of a first fixed charge all the Shares and Dividends.
Chattels

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

Acoounts

{a} The Chargor assipns absolutely, by way of security, subject to
reassionment by the Securlty Agent i accordance with Clause 28
{Release of Security), all its rights in respect of the Blocked Accounts.

(b To the exdent that they are not effectively assigned under paragraph (&)
above, the Chargor charges by way of first fixed charge all of Its righfs
and interest in and o the Blocked Accounts,
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4.7 Monetary Claims

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

4.8 Rental Income

The Chargor assigns absclutely, by way of security, subject to reassignment by the
Security Agent in accordance with Clause 28 (Release of Secwity), all Its rights in
respect of Rental Income.,

4.9 Confracis

{a)

{b)

The Chargor assigns sheohdely, by way of securlty, subject to
reassignment by the Securlty Agent in accordance with Clause 28
(Release of Security), all its rights in respect of;

) the Contracts to the etent thal they are capable of baing
assigned;
(i} any latter of credit issued in its favour to the extent that they are

capable of being assigned; and

{iliy any bill of exchange or other negotiable instrument held by it to
the extent that they are capabls of being assigned.

To the extent that they are not effectively assigned under paragraph (a)
above, the Chargor charges by way of first fed charge all its rights
described in paragraph (a) above to the extent that they are capable of

“heing charged.

4,10 Insurances

{a)

(b}

The Chargor assigns absolutely, by way of securllty, subject fo
reassipnment by the Secwrity Agent in accordance with Clause 28
{Release of Security), ail amounts payable to it under or in connection
with the Policies and a1 of Its rights In conneclion with those amounts,

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

4.31 Intelieciual Property

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

Property.

4,12 Miscellaneous

The Chargor charges by way of first fixed charge:!

(8}
i)

{c}

181710 - 2161135

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

all rights to recover any Taxes on any supplies made o it relating to any
Securad Assel and any sums 80 recoverad;

its goodwill and uncalled capital, and



{d)

the benefit of any authorsation {statutory or otherwise) held in connection
with its use of any Securad Asset and the right to recover and recelve
compensation or any ofher sum payable in relation to any authorisation.

4.13 Floating charge

(&)

(b}

The Chargor charges by way of a first floating charge all of its assels
whatsoever and wherescever nol at any time otherwise effectively
mortgaged, charged or assigned by way of mortgage, fixed charge or
assignment under this Clause 4.

The floating charge created by paragraph (2) above Is & qualifying floating
charge for the purpose of paragraph 14 of Schedule Bl to the Insolvency
Act 1986,

4.14 Crystalliisation

(a)

{0
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The Securlty Agent may at any time by notice in wiriting to the Chargor
convert any floating charge created by the Chargor pursuant to Clause
4.13 (Floating charga) above Into a fixed charge with immediate effect as
regards anv property or assets specified in the notice if:

{i) the security constituted by this Deed has become enforceable in
accordance with Clause 15 (Enforcament of Security);

(i) the Security Agent considers any Secured Assel to be in danger
of being seized or soid under any form of distress, attachment,
execution or other legal process or otherwise o be In Jeopardy;
or

(i) the Security Agent reasonably considers that it is necessary in
order to protect the priority of its Securlty.

Notwithstanding paragraph (8) above and without prejudice o any rule of
jaw which may have & similar effect, the floating charge created by
Clause 4.13 (Floating charge) will automatically and immediately (without
potice) convert into a fived charge over all the Chargor's assets if:

{iy the Chargor creates or attempls fo create any Security aver any
of the Secured Assets otherwize than in accordance with the
terms of the Facility Agresment;

i} any person levies or alltempls 1o levy any distress, execulion or
other process againal any of the Secured Assete and the same is
not discharged within 14 days;

] an administrator is appointed In respect of the Chargor or a
person entitied to appoint an administrator in respect of the
Chargor gives notice of its intention 1o do so or files a notice of
appuintrment with a court; or

{iv) any corporate action, legal proceedings or other procedure or
sten is taken in relation fo the suspension of payments, winding
up, dissolution or re-organisation of the Chargor other than a
winding-up pstillon which is stayed within 14 days of
commencement.



(] The floating charge creaied by Clause 4.13 (Floating charge) may not be
converted into & fixed charge solely by reason of:

{n the obtaining of a moratorium; or
{iy anything dong with a view o cbiaining & moratorum,
under the Insolvency Act 2000,

5 General Representations and Warranties

51 General Representations and Warranties

The Chargor represents and warranis to each Secured Parby that:
(&) Valldity and admissibility (n evidence
Subject to the Lagal Reservations ali Authorisetions required:

{n o enable & lawfully t0 enter into, exercise its rghts and comply
with its material obligations in this Deed:

{5 to make this Deed admissible in evidence in s Relevent
Jurisdictions: and

(i) to enabie § to grant the Securilty constitiuted, or expressed to be
constituted, by this Deed and & ensure that such Security has
ard will have the priotity and ranking which it is expressed
have in this Deed,

have been oblained or effected and are In Tull force and effect, save for
the making of any appropriate registrations of this Deed with the Registrar
of Companies and at the Land Registry,

{b} Ranking

Subject to the requirements specified at the end of Clause 5.1{a) [Validity
and admissibliity In evidence) this Deed creates first ranking Security In
favour of the Security Agent as bustee on behalf of the Secured Parties.

{c) Legal and beneficial ownership

It iz the sole legal and beneficial owner of the Becured Assets over which
it purports 0 grant Securlly and such Secured Assels are free from any
clairns, third parly rights or competing interests,

{d) Mo existing Security

Except for the Security constituled by this Desd, ne Sequrity axdsts In
respect of any of the Secured Asssts,

5.2 Repetition

Each of the representations and warranties made by the Chargor in this Clause 5
{General Representations and Warranties), Clhuse &1 {Investmenis -
representations and warranties), Clause 12.1 (Contracts - representations and
warranties), and Clause 141 {Indellectus! Property - representstions and
warranties) are made on the date of this Deed and are deemed tn b repeated by
the Chargor by reference to the facts and droumstances then existing on the date

10
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6.2

6.3

6.4

of each Utilisation Request, on the Utilisation Date and on the first day of each
Interest Period.

Genersl Undertakings
Compliance with laws and other obligations

The Chargor shall comply with all laws and reguiations to which it may be subject
relaiing to the Secured Assets,

Right= relsting to Secured Assels

The Chargor shall not take any action (or permit any action to be taken) which
results or could result in any of its rights relating to any Secured Asset being
impaired,

Authorsations
The Chargor shall promptiv:

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

7)) sunply certified oopies [o the Security Agent of,

any Authorisation required under any law or regulation of a Relevant Jurisdiction to
enable i to perform its obligations under this Deed and to ensure the legality,
validity, enforcaabliity or admissibiiity in evidence of this Dead.

Security not o be prejudiced

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

Heal Property
The Land Registry

)] The Chargor consents 1o an application being made {o the Land Registry
o enter the following restriction on the Register of Title relating to any
Real Properly registered at the Land Reglstry:

*No disposition of the registered estate by the proprietor of the registerad
estate or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction is to be registered without 2
written consent signed by the proprietor for the time being of the charge
dated in favour of Investes Bank pic referred to in
the charges register or, if appropriate, signed on such proprietor’s behalf
by an authorised signatory of Investec Bank plc.

{b} The Chargor shall not, without the Security Agent's prior written consent,
allow any person other than itselff W be registered under the Land
Registration Act 2002 as proprietor of any of the Real Properly and wili
nat, as regards any Feal Property, create or permit fo arise any overriding
interest within the meaning of the Land Reglstration Act 2002 or the Land
Registration Rules 2003,

il

IB3/10 - 2161135



7.2

7.3

7.4

{c) The Chargor shall promptly make ali applications to and filings with the
Land Registry which are necessary under the Land Registration Rules 2003
o protect the Seourty created by or pursuant to this Dead.

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

{The Land Registryl.
Compiiance
The Chargor shall comply with:
{a) ail taws for the time belng In foros; and

(b} all notices, orders, directives, licences, consents and assurances given or
marde under any law or reguiation by any person, In gach case, insofar as
the same relate to its Real Property or the occupation and use of lis Real

Property.
Compensation pavments

Subject o the righis and claims of any person having prior rights o such
compensation, all monies payable to the Chargor by way of compensation, whether
undder Section 25 of the Law of Property Adh 1989 or under the Landiord and Tenant
Acts 1927 to 1954 or otherwize, shall be pald to the SecurBy Agent {who shall be
entitled to give good receipt for such mondes) and appliad in acoordance with Clause
19 {Ovder of Application) as though they were the procesds of the enforcement
of the security constituted hy this Deed, and any monies that may be recelved by
the Chargor shall, pending such payment, be held on trust for the Security Agent.

Power to remeatly

If the Chargor falls to comply with any of the undertakings contained in this Clause
7 (Real Property), the Chargor shall allow the Security Agent or s agents and
contractors:

{a} sublect to the rights of entry contained in any Lease to enter any pal of
it Real Property;

{in) to comply with or object to any notice served on the Chargor in respect of
its Real Properiy; and

{c) o take any action as the Securily Agent may consider necsssary o
prevert or remedy the relevant bresch or fo comply with or object to any
such notice.

The Chargor shall within 3 Business Days of request by the Securlty Agent pay the
cosis and expenses of the Security Agent and its agents and confractors incurred in
connection with any action teken under this sub-dause.

12
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8.2

a1

Investments
Investments - representations snd warranties

The Chargor represents and warranis 1o each Secured Party that:

{a} its Initial Shares represent, as at the date of this Deed, the entire issued
share caplial of the Chargor;

(b} it is the sole legal and beneficial owner of the Shares,

(9] its Shares are duly authorised, validly issued, fully paid, freely transferable

and not subject to any option to purchase or any similar right;

{c) the constitutional documents of the companv(ies) whose Shares are
subject to this Deed do not restrict or Inhibit any ransfer of the Shares on
the creation or enforcement of the Security constituled, or expressed to
be constituted, by this Deed;

e} there are no agreements in force other then any Finance Document or as
permitted by any Finence Document which provide for the issue or
allotment of, or grant ahy person the right to call for the issue or
aliotrment of, any Shares.

Deposit of title documents

The Chargor underiakes to deposit with the Sacurity Agent or the Secwrity Agents
nomines on or before execution of this Deed, all share certificales or other
documents of title relating to the Initlal Shares together with stock transfer forms
{or other appropriate transfer Insbruments) signed by the Chargor (or its nominee,
where approprizte) as transferor but with detaills of the transferee, date and
consideration left blank, on the basls that the Securily Agent may hold all those
certificates, forms and documents untll the Discharge Date. The Securily Agent Is
entitfed at any Hme after an Event of Defeull has oocurred and is continuing o
complete the stock transfer forms {or other transfer instruments) on behalf of the
Chargor in favour of the Sscurity Agent or its nominee, using the power of attormey
contained in Clause 22 (Power of attomeay).

Voting and Dividends
(&) Voting and other rights prior to an Event of Default which s continuing
Prior to the occurrence of an Event of Default which is continuing:

{i subjert to paragraph (i) below, the Chargor is enbifled to
exerclse or dirsct the exerclse of the vobing and other righls
attached to any Investment as it sees fit provided that:

{&) it does so for & purpose not nconsistent with Hs
abligations under any Finance Document; and

{8 the exercize or failure to exercise thase rights does not
have an adverse effect on the value of the Investments
and does not otherwise prejudice the Security Agant's
interests under this Dead,

£ii) the Chaergor is entitled to recelve all Dividends.

13
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{B) Vating and other rights following an Bvent of Default which is continuing

if an Event of Defaull has occurred and Is continuing:

{1

i)

{iiny

(© @

£ity

the Security Agent will be entitfed 1o exercise or direct the
exerdse (or refrain from exercising or refrain from directing the
exerdise) of the voling and other rights attached o any
Investment as it sees fit.

the Chargor shell comply, or procure compliance with, any
directions of the Security Agent in relation to the exercise of
those rights and shall promptly execute and defiver o the
Security Agent all forms of proxy as the Secwrity Agent may
require in connection with the exercise of those rights;

all Dividends shail be paid or ensferred 1o the Security Agent
{or to Its order) and any Dividends received by the Chargor shali
be held by the Chargor on trust for the Securfty Agent and
immediately paid by it in the Security Agent or to any nominee
designated by the Security Agent. The Security Agent will be
entitled to apply those Dividends in such manner as It sees fif;
and

the Security Agent may, in s absolute discrelion, and without
any consent or authorfty from the Secured Parties or the
Chargor, by notice o the Chargor elect to give up the right to
exercise (or refraln from exerclsing) all voting rights In respect of
the Shares conferred or o be conferred on the Security Agent
pursuant to paragraph (B)(D above and the Secuwred Parties
unconditionally walve any rights they may otherwise have to
require the Security Agent not to make such election or to
indemnify, compensate or otherwise make them good &5 a
consequence of such election;

ore @ notice has been issued by the Securlty Agent under
paragraph {§) above, on and from the date of such notice, the
Securlty Agent shall cease to have the rights to exercise or
refrain from exercsing voling rights In respect of the Shares
conferred or to be conferred on i pursusnt to paragraph {bYD
above or any other provigion of this Deed and all such rights
shall be exercisable by the Chargor. The Chargor shall be
entitled on amd from the date of such notice to exerdse all
voting rights In respect of the Shares subject only o the proviso
contained in paragraph (a){(i} above.

B.4 Mominee shareholders

If any Investment Is not held in the Chargor's name {(other than as a result of the
operation of this Deed) the Chargor shall use all reasonable enceavours to procure
the prompt delivery o the Securily Agent of an irrevocable power of attorney,
expressed to be given by way of security and executed as a deed, by the person in
whose name that Investment is held. That power of atformey shall appoint the

181710 - 2161135
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8.5

8.6

8.7

8.8

9.2

Securty Agent and every Recelver as the attorney of the holder in relation to that
Investment andd shall be in a form approved by the Security Agent,

Acouisition of Shares

The Chargor shall promedly notify the Security Agent of:

{a) its acquisition of, or agreement to acqulre, any Shares; and
(b} the deciaration or payment of any Dividerd.

Circulars

The Chargor shall promptly deliver to the Security Agent a copy of every circular,
notice, report, set of accounts or other documents received by i or its nomines in
connection with the Invesiments.

Calls

The Chargor shall pay all calis and other payments due in reiation to the
Irvestments, If the Chargor falls to do so, the Security Agent may pay those calls
or other payments on the Chargor's behalf and the Chargor shall within 3 Business
Days of demand reimburse the Security Agent for any such payment,

Restrictions

The Chargor shall not vary or agree to any variation in voting rights attaching o the
Shares and shall not cause or permit any of the Sheres o be consolidated, sub-
divided or converted without the Security Agent’s prior wiitten consent.,

Chattels

Maintenance

The Chargor shall;

{&) keep ali its Chettels in good repair, working order and condition;

{b} give the Security Agent such information concerming the losation,
condition, use and operation of iis Chatlels as the Securlty Agent may
reasonably require,

() upon giving prior reasonable notice and subject to the terms of any Lease
permit any persons designated by the Security Agent To inspect and
examing the Chatiels and the records relsting to the Chattels at all
reasonable tmes: and

{H) not permit any Chettels  be:

(i) used or handled other than by properly qualified and tralned
pErsons; or
(it} o be ovarloaded or used for any purpdse for which it is not

designed or reasonably suitable.
hotce of Charge

The Chargor shall take any action which the Securfty Agent may reasonably require
to evidence the interest of the Security Agent in s Chattels; this includes a fixed
nameplate on s Chattels in a prominent position stating that:

15
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io
10.1

10.2

10.3

in4

(z} the Chattel Is charged in favour of the Security Agent; and

{b the Chattel must not be disposed of without the prior consent of the
Security Agent unless parmitted under the Fadlity Agresment,

Accounts
Undertakings
{(a) The Chargor shall:

), except as regards any acoount maintained with the Security
Agent, deliver to the Security Agent details of sach Account
mainizined by it promptly upon any redesignation or change In
acoount details affecting any Account; and

{in promptly upon request by the Security Agent, supply the
Security Agent with coples of all mendate letiers, bank
statements and other agreements relating to the Accounts; and

(il not permit or agree to any variation of the terms and conditions
relating to amy Account or close any Accounts,

Operation of the Blocked Accounts

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

(peration of the Accounts other than the Blocked Accounts

{a) Prior to the occurrence of an Bvent of Default which s continuing the
Chargor shall, in the case of any Account that is not a Blocked Account, be
entitled to withdraw or transfer any sum standing to the credit of such
Account,

{b} After the occumrence of an Bvent of Default which 5 continuing the
Charaor shall not be entitled to make any withdrawals or transfers from
any Account without the Securlly Agends” prior writien consent.

Notice to Account Banks
The Chargor shall serve:

{a) & notice of charge in the form of Part 1 of Schadule 6 {Form of Notice to
Account Bank) on each Account Bank with whom a Blocked Account i3
held immediately;

o upon execution of this Deed; and

{iiy upon opening any Blocked Acoount after the date of this Deed;
and

{b} a notice in the form of Part 3 of Schedule 6 {Form of Nolice tov Account
Bari) on each Account Bank with whom an Account other than a Blocked
Account is held immedistely;

6} upon execution of this Deed; and

15
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10.5

i1
111

1.2

i13

{ii) upon opening any Account other than a Blocked Account after
the date of this Deed; and

and use reasonable endeavours to procure that each Account Bank acknowledges
that notlce by signing and returning to the Security Agent a letter of
acknowiedgement substantially in the form of Part 2 and Part 4 (as applicable) of
Schedule 6 (Form of Acknowledgement from Account Bank) within 14 days of the
date of such notice.  Any Instructions contained in a notice of charge sent by the
Chargor pursuant to this Clause may not be revoked or amended without the
Security Agent's prior written consent. The execution of this Deed by the Parties
constitutes notice on the same terms as those set oul In Part 1 and Part 3 of
Schedule & (Form of Notice to Account Bank) by the Chargor o the Security Agent
of the charge created by this Deed over any Sccount held by the Chargor with the
Security Agent,

Time deposits

If the balance of any Account constitutes a tme depostt then, subject o any
contrary instructions from the Security Agent, that tme deposit shall be successively
redeposited for such periods and on such terms as may from time to time be agreed
between the Securily Agent and the Chargor In wiiting {falling which agreement, for
such periods and on such terms as the Securllty Agent may in its discretion decide).

Monelary Clalms
Collecting Monetary Claims

The Chargor shall promptly get in and reslise all Monetary Claims and pay the
procesds of such Monetary Claims into the relevant designated Blocked Account In
accordance with the terms of the Finance Dozuments or as the Securlly Agent may
otherwise direct in witting and pending thet peyment will hold those proceeds on
trust for the Security Agent,

Dealing with Monetary Claims

The Chargor shall not, without the prior wiitten consent of the Security Agent
assign, factor, discount, release, walve, compound or otherwise deal with any of the
Monetary Clalms or vary any term relating to a Monetary Claim other than as
pemmitted by the terms of the Bnance Documents.

Assigrment

The Chargor shall, at the Securily Agent’s reguest, following an Event of Default
which is continuing execute a legal assignment of Its Monatary Claims in favour of
the Security Agent on such terms as the Security Agent may agree and will sign and
defiver written notice of that assignment, In a form acceptable to the Securfty
Agent, to each deblor which owes or may owe a Monetary Clalm and will use
reasonable endeavours to procure that the notice is duly acknowledoed by the
debtors concemed in accordance with the terms of that assignment and that,
following the date of such notice, each such debior pays such Monetary Claims into
a Blocked Aceount,

17
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2.1

12.2

12.3

Contracts
Contracts - representations and warranties
The Chargor represents and warrants to each Secured Party that:

(=) sach Contract to which it is a party is in full force and effect and, subject
tn the Legal Reservations, consiitutes its legal, valid, binding and
erforoeable obligations;

{b) its execution and performance of the Contracts to which it is a parly does
not confiict with any law or regulation applicable to it, its constitutional
documents or any agreement or instrument binding on it or constitute a
default or termination event {however described) under any such
agreement or instrument;

)] it iz not in default, nor, so far as it is awame, is any counterparty © &
Contract In default, under the Contract to which It is & party;

{3 all payments due to i from any party under the Contracts to which itis a
party can be made without withholding or deduction on account of Tax;

{&) all payments to it by any other parly to any of the Contracts to which it is
& party are not subject to any right of set-off or similar right; and

H there is no prohibition on assignment in the Contracts o whith it is a
party .

Motices of assignment

The Chargor shall immediately upon execution of this Deed (or, ¥ later, the date
ypon & document being designated as a Contract for the purposes of this Desad)
provide fully signed and completed notices, substantially In the form of Part 1 of
Schedule 7 (Form of Netlce to Counterparty), for each counterparty to each such
Contract to which It s & party. On the occurrence of an Event of Default, the
Security Agent may serve such notice(s) and the Chargor shall use reasonable
endeavours to prociwe that each such counterparty acknowiedges that notice by
signing and returning to the Security Agent an acknowledgement substantially in
the form of Part 2 of Schedule 7 (Form of Acknowiedgement from Counterparty)
within 14 days of the date of service. Any instructions contained in a notice sent to
a Counterparty pursuant to this Clause may not be revoked or amended without the
Security Agent’s prior writhen consent.

Undertaking

{a) The Chargor may not, uriess permitted by any Fnance Document or
gtherwise, without the prior writken consent of the Security Agent (not to
be unreasonably withheld or delayed):

{f amend, supplement or wame or agree to any materal
amendment, supplement or walver of any term of any Contract
to which it is a party or terminate such Contract or allow such
Contract to lapse (other than where 3 Contract explres In
arcordance with its terms and not by reason of default) and shall
not do or permit anything to be done which may impair the
enforceabllity of any tarm of any such Contract;

ig
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12.4

132
131

13.2

{il) take any achon which might jeopardise the existence or
enforceability of any Contract to which it is a party.

{b) The Chargor shall:

{n promptly perform all its obligations under each Contract to which
it Is & party;

(il diligently enforce its rights under each Contract to which it is &
party;

{iin inform the Security Agent immediately if it serves any notice of

default, or commences any legal procgeding, or receives any
notice of defaulk or of the Inldation of any legal proceeding In
relfation to any Contract fo which # s a party;

{iv} supply the Securlty Agent with {a) a copy of each Contract to
which it is 3 parly, certified as being a true copy and {(b) any
other Information and copies of any other documants relating to
each Contracts to which it is & party which the Security Agent, or
any Recejver, reasonably requests.

Obligations

Notwithstanding the operation of Clause 4.9 {Contracts), the Chargor is and shall
remain liable under any Contract to which it is a perty to perform all its obligations
under that Contract and the Security Agent shall not ba, or be deemed o be, under
any obligation or fiabiiity under or In connection with such Contract by reason of this
Dead or the exercige by the Securily Agent of any rights, powers or remedies under
this Deed.

Insurances
Motices of assignment

The Chargor shall immediately upon execution of this Deed (or, If later, the date on
which an insurance poficy is designated as a “Policy” for the purposes of this Deed)
serve a notice, substantially in the form of Part 1 of Schedule 8 (Form of Notice to
Insurer), on each other party to each Policy and use reasonable endeavours to
procure that each such party acknowledges that notice by signing and returning 1o
the Security Agent a letter of undertaking substantially in the form of Part 2 of
Schedule 8 within 14 days of the date of this Deed or, if later, the dafe of entry info
of the relevant Policy. Any instructions contained in any notice sent by the Chargar
pursuant to this Clause may not be revoked or amended without the Securlty
Agent's prior writlen consent.

Insurance proceeds held on trust

All monies received under any Policies relating to the Secured Assets shall {lo the
extent required by the basis of setflement under any Policy or under any
Oeccupational Lease and subject to the rights and claims of any person having prior
rights to such monies), prior to the cccurrence of an Event of Default which is
continuing, be applied In a mannar as permitted by the Finance Documents and,
after the occurrence of an Event of Default (which is continuing), be held by the
Chargor upon trust for the Security Agent pending payment to the Security Agent for
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4.1

14.2

14.3

application in sccordance with Clause 28 (Application of Proceeds) of the Faoijity
Agreement. At all times amounis received under fiabilities poficles held by a
Borrowsr which are required by that Borrower to salisfy established liabilities of a
Borrower to third parties must be used 1o satisfy thess liabilities,

Intellectusl Property
Inteliectual Property - representztions and warranties
The Chargor represents and warrants (o each Secured Party that it

(&} Is the sole legal and beneficial owner of or has licensed o it on normal
corgnarcial terms all of the Intellectual Property which Is required by & in
orcder to carry on b5 business as & i belng conducted and has taken all
formal and procedural actions (incluciing but not limited o payment of
fees} requirad to maintain such Inteliectual Property; and

{ does not, in carrying on its business, Infringe any Intellectual Property of
any third party in any material respect.

Intelflectusal Property ~ positive undertakings
The Chargor shall:

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

{b) use alfl reasonable endeavours to prevent any thefl, loss, destructions,
infringement, unauthorised access, coving and use of lis Intelleciual
Property and immediately after becoming aware of any such action,
inform the Security Agent of such action and {at its own cost and without
prejudice to any other steps it may consider appropriate in the
clroumsiances) take such steps as the Security Agent may from Hme to
time direct;

{) make registrations and pay all registration fees and texes necsssary to
maintaln s Intellectual Property In full force and effect and record 1S
interest in that Intelleciual Property and produce to the Secuity Agent
within 3 Business Days of demand receipts or other evidence that the
same have been paid;

() rot use or parmit &5 Intellectual Proverty to be used In a way or take any
step or omik bo take any step In respect of its Intellectual Property which
may materially and adversely affect the existence or value of the
Intellectual Property or impalr IS right to use such property; and

{e} nct discontinue the use of the Intellectusl Property.
Intellectual Property — negative undertaldngs
The Chargor shall not, without the consent of the Securfty Agent:

{@) abandon, cancel or allow any of Iis Inkellactusl Property to becoms void,
apse or to become wvulnemsble to aflack, whether for non-use or
otherwise;

0
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i5
i%.1

15.2

() apply to amend the specification or drawing of any of the letters patent or
registered trade or service marks forming part of its Inteliectual Property
or enter any condiltfons, restrictions or disclaimers In relation to any of its
registered Intellectuat Property; or

{3 use ar knowingly permit to be used any of its Intellectual Property in 2
way (or otherwise do or refrain from doing anything) which may have a
material adverse effect on the value of its Intellectual Property.

Preservation/protection

The Chargor must promptly, If requested to do so by the Security Agent, sign or
procure the signature of, and comply with all instructions of the Security Agent in
respect of, any document required to make entries in any public register of
Intellectual Property {incduding the United Kingdom Trade Marks Register) which
elther record the existence of this Deed or the restrictions imposed by this Deed,

Enforcement of Security

Timing

The Security created by this Deed will be Immediately enforceable upon and at any
time after the cocurrence of an Enforcement Bvert

Enforcement

Irnmediately upon or at any tme after an Enforcement Event, the Security Agent
may, without notice to the Chargor or prior authorisation from any couwrt, in its
absolute discretion:

{a) enforce alt or any part of that Security (at the times, in the manner and on
the terms it thinks fit) and take possession of and hold or dispose of all or
any part of the Secured Assets;

{b} whether or not it has appointed a Recelver, exercise all or any of the

rights, powers, autharisations and discretions conferred by the LPA (es
varied and extended by this Deed) on morlgagees, by this Deed on any
Receiver, or conferrad by the Insolvency Act 1985 or any other law on
mortgagees and Receivers;

(£} exercise all its rights, powers and remedies as assignee of the Accounts
and, in particular, the right to:

{H demand and receive any interest or other monies pavable in
respect of any credit balance on any Account; ang

(i} withdraw sums stending to the credit of any Account {or, by
notice to the bank with whom such Account Is maintained, block
the withdrawal of any such sums) and otherwise exercise all
rights in relation to each of the Chargor’s Accounts as the
Chargor may exercise (or, but for this Deed) might exercise; and

(), apply, transfer or set-off any or all of the balances from time W tme
standing to the cradit of the Accounts in or towards the payment or other
satisfaction of all or part of the Secured Liabilities then due but unpaid in
accordance with Clause 19 (Order of Application).
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15.3 Effect of a moratorium

The Security Agent shall not be entitled o exercise its rights under Clause 15.2
{Enforcement) to the extent that such exercise would be contrary to the provisions
of paragraph 13 of Schedule Al of the Insolvency Act 1986.

i5.4 Statutory powWers

(a} The statutory power of sale or other right of disposal conferred on the
Security Agent and on any Receiver by this Deed shall operate &35 a
variation and extension of the statutory power of sale under section 101
of the LPA and such power shall arise (and the Secured Lizbilities shall be
deerned due and pavable for that purpose) on execution of this Deed.

i (i) The statutory powers of leasing may be exercised by the
Securlty Agent at any time on or after this Deed has become
enforceable and such powers are extendad by this Deed so a5 to
athodse the Security Agent to lease, make agreements for
lease, accept surrenders of leases and grant oplions on such
terms as the Security Agent may think fit and without the need
to comply with any restrictions Imposad by law {induding, but
not limited to, under seckion 99 or section 100 of the LPAY.

(i For the purposes of sections 99 and 100 of the LPA, the
expression "Mortgagor” will include any incumbrancer deriving
title ureder the Chargor and nelther sub-section (18] of section
99 nor sub-section {12) of section 100 of the LPA will aoply.

{E The Chargor shall have, at any time up until the Discharge Date,
the power pursuant to section 99 of the LPA to make any Lease
in respect of any Real Property without the prior writhen consent
of the Security Agent unless permitted pursuant to the terms of
the Fecility Agreement.

{c) The restrictions contained in section 93 and seclion 103 of the LPA shall
not apply o this Deed, to the exercise by the Security Agent of its right to
consnlidate all or any of the Security created by or pursuent o this Deed
with any other Security in existence st any time or its power of sale and
such powers of consolidation or sale are exercisable by the Security Agent,
without notice to the Chargor, on or at any Ume after this Deed has
become enforceable as herein provided.

is Recsiver

16.1 Appointmernt of Recelver

{@)

T30 - 2161135

After this Deed has become enforceable the Security Agent mey without
prior notice, appoint:

{iy any one or more persons o be & Receiver of all or any part of
the Secured Assels: or

{mn two or more Receivers of separate parts of the Secured Assets;
or

(i) appoint another person(s) as an additional Receiver(s).
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6.2

16.3

16.4

16.5

17
i7.1

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

{c} Any restricton imposed by law on the right of 3 morlgagee to appoint &
Receiver {including under section 108(1) of the LPA) does not apply fo this
Deed.

{d} The Security Agent may not appoint an administrative receiver {(as definad
in section 2902} of the Insolvency Act 1988) over the Secured Assels if the
Security Agent Is probibited from so doing by section 724 of the
Insolvency Act 1986 and no exception to the prohibition on appeinting an
administrative receiver applies.

Statutory powers of appointment

The powers of appointment of @ Recelver pursuant to Clause 16.1 (Appointmeant of
Receiver) above shell bz In addiion to 2li sistulory and other powers of
appointment of the Security Agent under the LPA {(as exiended by this Deed) or
ctherwise and such powers shali remain exercisable from time fo time by the
Security Agent in respect of any part of the Secured Assets,

Removal

The Security Agent may from time to time by writing under its hand (subject to any
requirement for an order of the court in the case of an administrabive receiver)
rernove any Receiver appointed by & and may, whenever it thinks fit, appoint 2 new
Recalver in the place of any Receiver who has been removed for any reason.

Remuneration

Tha Securlty Agent may from time io time fix the remuneration of any Recsiver
appointed by it and any maximum rate imposed by any faw (including under section
108(8} of the LPA) will not apply.

Agent of the Chargor

(&) A Receiver will bé deemad to ba the agent of the Chargor for all purposes
and accordingly will be deemed to be in the same position as 2 Recelver
duly appoinied by & morigagee under the LPA. The Chargor is suiely
esponsible for the remuneration, sxpenses, confracts, engagements,
acts, omissions, defaulls and losses of 3 Receiver and for any liabilities
incurred by a Receiver except for any costs, damages, expenses, labilities
and losses, arising from Bs gross negligence, fraud or wilful misconduct..

{h) Meither the Security Agent nor any Secured Party will incur any llability
(either ta the Chargor or to any other person) by reason of the
appointment of a Recalver or for any other reason,

{c) No Reosiver shall at any time act as agent for the Security Agent,
Powers of Recelver
Statutory powers

{a) A Receiver (subject to any restrictions in the instrument appointing him
but notwithstanding any winding up or dissolution of the Chargor) has {to
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{b)

the extent permitted by law) all of the rights, powers and discretions
conferred on:

{0 an administrative recelver under Schedule 1 of the Insolvency
Act 1985, as I such Schedule and all relevant definiiions sef out
in the Insolvency Act 1986 were set out in this Deed; and

{i ctherwise, all the rights, powers ang discretions conferred on a
morigagor, a mortgages in possession and on a Receiver (or &
raceiver and manager) appointed under the LPA.

If there Is more than one Receiver holding office at the same time, sach
Recelver may (unless the document appointing him states otherwise)
exercise all of the powers conferred on & Receiver under this Deed
individually (and to the exclusion of any other Receiver} or together with
any other person appointed or substituted as a Receiver.

17.2 Additional powers

In addition to those powers, rights and discretions set out in Clause 17.1(a) (1) and
() above, 8 Receiver shall have the following rights, powers and discretions:

{a)

)

()

(d)

(e}

()

IB3/10 - 2181135

Emplovess

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

{in A Receiver may discharge any person appointed by the Chargor.
Rale of assets

{5 The consideration for the sale of any Secured Asset may consist
of cash, debentures or other obligations, shares, stock or other
valuable consideration and any such consideration may be
payable in & lump sum or by Instalments spread over any period

which the Fecsiver thinks fif.

(i Fixtures, other than landiord’s fistures, may be severed and sold
separately from the property containing them without the
ronsent of the Chargor,

Mediation

A Receiver may refer fo mediation any question in relation o any Secured
Asset that he thinks At

Delegation
A Receiver may delegate his power In accordance with this Deed,
Lending

A Recelver may lergl money o advance credit to any customer of the
Chargor.

Protection of assels

A Becelver may:
24



()

(i effect any repair or improvement of any Secured Assel; and

(i) apply for and maintain any planning permission, buidlding
regulation, approval of any other authorisation,

in each case as he thinks fit,
Other powers
A Receiver may:

{i) do all other acts and things which he may conslder necessary for
realising any Secured Asset or incidental or conducive o any of
the rights, powers, remedies or discretions conferred on the
Security Agent or any Receiver under or by virtue of this Deed or
by lawy;

{ii} exercise in relation to any Secured Asset sll the powers,
authorities and things which he would be capeble of exendising if
he were the absoluts owner of that Secured Assel: and

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

ia Appointment of Administrator

(&)

(b}

Subject to the Insolvency Act 1986, al any time after the Securily created
by this Deed has become enforceable in socordance with Clause 152
(Enforcement), the Security Agent may appolnt one or more gualified
persons to be an Administrator of the Chargor, to act individually {and o
the exciusion of any other Administrator) or together with any other
Administrators so appointed or substituted.

For the purposes of this sub-ciause, a "qualifled person™ Is & person
guaiitied fo act as an Administrator under the Insolvency Act 1586.

12 Order of Application

18,1 Application of procesds

Unless otherwise determined by the Securlty Agent or a Receiver, all amounts
recelved or recovered by the Security Agent ¢r any Recelver In sxercise of their
rights under this Deed will, subject to the rights of any creditors having priority, be
applied In the order provided in Clause 28 (Application of Proceeds) of the Facility
Agreement. Clause 28 (Application of Proceads) of the Facility Agreement does not
prejudice the right of any Secured Party to recover any shortfall from the Chargor,

20 Protection of Purchasers

(@)

181710 - 2161135

Neo purchaser or other person dealing with the Security Agent or a
Recziver shall be bound Lo enguire:

] whether the Secured Liabilitles have become pavabig;

{ii} whether any power which the Securlty Agent or a Recelver is
purporting to exercise has become exercisable or s belng
property exercised;
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211

21.2

22

(i whether any money remains due under the Finance Documents;
or

{iv) how any money paid o the Security Agent or to that Recelver is
to be applied.

(b} The rereipt of the Security Agent or any Receiver shall be conclusive
discharge to any purchaser and, In making any sale or disposal of any of
the Secured Assels or making any acguisition, the Security Agent or any
Rereiver may do for such consideration, in such manner and on such
terms as it thinks it

Liability of Security Agent and Recelvesr
Liability
Melther the Security Agent, any Receiver nor any of thalr respective Delegates and

sub delegates, (whether as mortgages in possession or otherwise) shall either by
reasen of

(&) taking possession of or realising all or any part of the Secured Assets; or
{h) faking any acton parmitted by this Dead,

be liable tn the Chargor or any other person for any costs, losses or labilities
relating to any of the Secured Assels or for any act, default, omission or misconduct
of the Securlly Agent, any Receiver or thelr respective Delegates and sub-delegates
in relation to the Secured Assets or otherwise except for any costs, damages,
expenses, Habilites and losses, avising from Rs gross negligence, fraud or wiiful
misconduct.

Exoneration

Neither the Security Agent, any Recelver nov any of their respective Delegates and
sub delegates shall kave any duly:

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

{b} o ensure that any Related Rights are made available or to verify that the
correct amount has been recaived in retation o any Related Right;

(c} to take up any offer In relation to any Secured Assets;

{d) to give any notification to anyone in relation to any Secured Assel or

(&) to take any action o enforce any other person's obligations as regards
any Secured Asset,

Power of atiomey

{a} The Changor, by way of securlly Tor the performance of s obligations
under this Deed, irevocably and severally appoints the Security Agent,
each Recelver snd each of their respective Delegates and sub delegates o
b By attorney (with full oower of substitution and delegation) and in s
pame, on s behalf and as its act and desd to:

26
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)

(<}

)] execute, deliver and perfect all other documents, deeds and
agreements and do ali such things which the attorney may
consider to be required for:

-} carrying out any obligation imposed on the Chargor by
this Deed or any agreement binding on the Chargor to
which the Security Agent i a panty (Including, but not
limited to, the executon and celivery of any charges,
assignments or other securlty and any transfers of the
Secured Assefs and perfecting andfor releasing the
Security created or intended to be created in respect of
the Secured Assets); and

{B} enabiing the Securlty Agent and any Recelver o
exercise any of the rights, powers and authorities
conferred on them pursuant to this Deed or by bw
{including, after the Security constituted by this Deed
has become enforceable as provided in this Deed, the
exercise of any right of a legal or benefldal owner of
the Secured Assets or any part of the Secured Assels),

The Chargor shall ratify and confirm all lawful things done and sl
documents executed by any attorney in the exercise or purported exercise
of all or any of his powers.

The Chargor covenants (for the purpose of the irrevocable nature of the
power of attorney granted in this Clause 22) with each Receiver appointed
uncier this Deed, to join in and concur with the exercise by such Receiver
of any powers of such Receiver 10 act on behalf of the Chargor,

23 Delegation and Discretion

23.1 Delegation

(a)

&)

(c)

184710 - 2164135

The Security Agent and/or any Recgiver may delegate by power of
attomey or In any other manner all or any of the powers, authorities and
discretions which are conferred and are exercisable by It under this Deed
to any person or persons on such terms and conditions as it sees fit,

Mo such delegation pursuent to this Clause 23 (Delegelion and
Biscretion) shall preclude either the subsequent exercise of such power,
authority or discretion by the Securlly Agent or & Receiver liself or any
subsequent delegation or revocation of such power, authority or
discretion.

Neither the Securlty Agent nor any Receiver will have any Bability to the
Chargor or any other person for any loss ar liabllity arlsing from any act,
default, omission or misconduct by the Delegate ewcept for any cosis,
damages, expenses, labllides and losses, arising from s gross
nagligence, fraud or wilful misconduct.
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23,2

24
24,1

24.2

24.3

24.4

24.5

Discretion

Any right or power which may be exercised or any determination which may be
made under this Deed by the Security Agent or any Receiver may be exercised by it
in its abscdute and unfettered discretion, without any obllgation to glve reasons.

Effectiveness of Security
Continuing Security

Subject to Clause 2B [Reloase of Securily), the Security constitubed by this Dead
shall remain in full force and effect as continuing security for the Secured Liabiifties
until the Discharge Date and shall not be released befors then by any Intermadiate
payment, discharge or satisfaction of all or any of the Secured Uiabiliies or for any
other reason,

Curnulative rights

The Security created by or pursuant to this Deed and the rights, powers and
remedies of the Security Agent under this Deed shall be cumulative and shall be in
addition to and independent of every other Security, right, power or remedy which
the Security Agent or any Secured Party may at any time have In connedtion with
the Secured Lisbiiitfes, including all rights, powers and remedies provided by law,
and accordingly, the Security Agent shall not be obliged before exercising any such
rights, powers or remedies;

{a) o make any demand of, or t=le any action or obtaln any ludgment in any

court against, the Chargor;

()] to make or file any caim or proof in winding-up or disschsion of the
Chargor; or

{c) to enforce or seek to enforce any other Security held by I in respect of

the Secured Liabilities.
Mo merger of Securily

No prior Security heid by the Security Agent (whether In Its capacity as trustee or
otherwise) or any other Secured Parly over the whole or any other part of the
Secured Asset shall merge into the Seourily constituted by this Deed.

Mo prejudice

The Security created by-or pursuant to this Deed shall not be prejudiosd by any
unenforcesbility or invalidity of any other agreement or document or by any time or
indulgence granted & the Chargor or any other person, or the Securily Agent
{whether In Its capacity as trustes or ctherwise) or any of the other Secured Parbies
or by any variation of the terms of the trust upon which the Security Agent holds
the Security created by or pursiant to this Deed or by any other thing which might
otherwlse prejudice that Security.

Remedies and walvers

Mo election © afffrm this Deed on the part of the Securlty Agent shalil be effective
unless in writing.

28
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24.6

24.7

4.8

Partial invalidity

If any part of the Security intended to be created by or pursuant to this Deed is
invalid, unenforceable or ineffactive for any reason, that shall not affect or Impalr
any other part of the Security constituted under this Deed,

Waiver of defences

The obligations of, and the Security crested by, the Chargor under this Deed will
not be affected by any act, omission, matter or thing which, but for this Clause,
would reduce, release or prejudice any of its obligations under, or the Securlty
created by, this Deed and whather or not known o the Chargor or any Secured
Party including:

(&) any time, walver or consent granted or agreed to be granted to, or
compaosition with, the Chargor or any other person;

{ the release of the Chargor or any other pesson under the terms of any
compmsition or arrangement with any areditor or the Chargor;

{} the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce any rights ageinst, or
Security over assets of, the Chargor or any other person or any non-
presentation or non-observance of any formality or other requirement in
respect of any instrument or any fallure to realise the full value of any
Security;

{cd} any incapacity or lack of power, authority or legal personality of or
dissolution or change In the members or status of the Chargor or any
gther pemson;

{&) any amendment, novation, supplement, extension (whether at maturity or
ptherwise) or restatement (in each ¢sse however fundamental and of
whatsoever nature, and whether or not onerous) or replacement of a
Finance Docurment or any other document or Security or of the Secured
Liabilities {including, without limitation, any change in the purpose of, any
extension of, or any variation or increase in any facliity or amount made
available under any facllity or the addition of any new facllity under any
Finance Document or othar documents);

{F any unenforceabliity, illegality or invalidity of any obilgation of any person
under any Finance Document or any other document or security or of the
Sacured Liabilitles; or

{g) any insolvency or similar proceedings relating to the Chargor or any other
PErson.

Immediate recourse

The Chargor waives any right it may have of first requiring the Security Agent or
any other Secured Party {or any trustee or agent on its behalf) to proceed against
or enforce any other rights or Securlty or claim payment from any person before
claiming from the Chargor under this Deed. This waiver applies frrespective of any
law or provisicn of this Deed to the contrary.

patl
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4.8

24.10

24.11

Apnpropriations

Untll the occurrence of the Discharge Date, any Secured Party {or any trustee or
agent on its behaif) may refrain from applying or enforcing any other monies,
Security or rights held or received by K in relation to the Secured Uabilities, or apply
and enforce the same in such manner and order as it sees fit (whether against the
Secured Liabilitles, or otherwise) and hold in an interest bearing suspense account
any money received from the Chargor on account of the Secured Liabilities.

Non-competition

Urdt# the occirrence of the Discharge Dale or unless the prior written consent of the
Security Agent is obiained, the Chargor shall not exercise any rights which 1t may
have by reason of performance by It of its obligations under this Deed:

(&} to be indemnified by any person, including the Chargor;

(b} w claim any contribution from any other provider of Secwily or any
guarantor of the Secured Liahilities;

{c) to take the benefit {In whole or in part and whether by way of subrogation
or otherwise} of any of the Secured Party’s rights under the Finamce
Documents or of any other guarantee, Indemnfty or Security taken
pursuant to, or in connection with, the Secured Liabilities by any Secured

Party;

{d) to bring legal or other procesdings for an order requiring the Chargor to
make any payrment, or perform any obligation, In respect of which the
Chargor has given & guarantes, undertaking or Indeminity under any
Fnance Document;

{e) 0 exercise any right of set-off against the Chargor; and/or

) to daim rank, prove or vote as a creditor of the Chargor or its estate in
cornpetition with any Secured Party.

IF the Chargor receives any benefit, payment or distribution contrary to the terms of
this Clause, it shaf hold that benefit, payment or distibution (to the exient
necessary to enable all amounis which may be or become payabie to the Security
Agent In connection with the Secured Liabilities to be repaid in full) on trust for the
Security Agent and shall promptly pay or transfer the same to the Security Agent or
to the Security Agent's nominee,

Tacking

(@) For the purposes of section 94{1){c) of the LPA and section 4%(3) of the
Land Registration Act 2002, the Security Agent confirms on behalf of the
Secured Parties that the Secured Parties will comply with their obligations
e make further advances under the Facllity Agreement subject o the
terms of the Finance Docurments,

(b} The Chargor consents to an applicstion being made to the Land Registry
to enter the obligation to make further advances on the charges register
of any registered land forming part of the Real Estate.

30
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24.12  Further assurance

(2)

{b)

The Chargor shall promptly, at its own cost, do whatever the Securlty
Agent reasonably requires:

{n to create, perfect andfor protect the Seowrily created or infended
he created by this Deed;

{ity to creste, perfect andfor protect the priorlty of the Security
created or intended be created by this Deed;

(i} to faclitate the exercise of any rights, powers and remedies
vested in the Securtty Agent or any Receiver {or their respective
Delegates) by this Deed andfor by the law; and/or

{iv} to facilitate the realisation of the Secured Asssis.

In order to satisfy Its obligations under sub~clause {2} above, the Chargor
shall immediately, upon the request of the Security Agent, execute any
transfer, conveyance, morigage, charge, assignment or assurance over all
or any of the assets constituting, or intended to constitule, the Secured
Assats (whether in favour of the Securty Agent or its nomines or
otherwise] and make any registration or notarisation and give any notice,
instructions, order or direction in respect of the Secured Assets,

25 Prior Security Interests

(@

(b)

()

In the event of any action, proceeding or step belng taken to exercise any
powers or remedies conferred by any prior ranking Security against any of
the Secured Assets or In case of ewervise by the Security Agent or any
Receiver of any power of sale under this Deed, the Securily Agent may
redeemn such prior Securlty or procure the transfer of such Securliy to
Rsalf.

The Security Agent may setlle and agree the accounts of the prior Security
and any acoounts 50 settied and agreed will be conclusive and hinding on
the Chargor,

All principal monles, nterest, costs, charges and expenses of and
incidental to any redemption or transfer will be pald by the Chargor to the
Security Agent within 3 Business Days of demand together with acorued
interest on such sums as well as before judgement at the rate from time
o time appiicable to unpaid sums specified in the Facility Agreement from
the time or respective times of the same having heen pald or Incurred
uittil pavment of such sums (as well as after as before judgment).

26 Subseguent Security Interests

If the Security Agent acting In its capacity as trustes or otherwise or any of the
other Secured Partles at any Ume recelves or is deemed to have received notice of
any subsequent Security, assignment or transfer affecting the Secured Assels or
any part of the Secured Assets which is prohibited by the terms of any Finance
Document, all payments made by or on behalf of the Chargor to the Security Agent
or any of the other Secured Parlies after such receipt of notice will (in the absence
of any express contrary eppropriation by the Chargor) be treated as having been

Tgi/10 - 2161135
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28

29

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

Suspense Account

&l monies received, recovered or realised by the Security Agent under this Dead
{including the proceeds of any conversion of currency) may In the discretion of the
Security Agent be credited to any Interest bearing suspense or impersonal
account(s) maintained with a bank, bullding society or financial institution {including
itselfy for so long as it may think fit (the interest being credited o the relevant
account) pending their application from time o time at the Seourlty Agent’s
discration, in or towards the discharge of any of the Secured Liabilities.

Release of Security

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

Financial cpliatersl

{&) To the extent that any of the Secured Assels constiiute “financial
collateral” and this Deed constitutes a “security financial collateral
arrangement” (as those ferms are defined in the Regulstions), the
Security Agent shall, upon the Securily created by this Deed becoming
enforceabie and to the extent permitted by the Regulations, have the right
o appropriate all or any part of those Secured Assets in or towards the
discharge of the Secured Uabililes withouwt obleining any court
authorisation and in such order s the Security Agent may In fis absolute
discretion determine.

s} The Parlies agree that the value of any Secured Assel appropriated in
accordance with sub-clause (a} above shall be:

{H in the case of cash denominated In the currency of denomination
of the Secured Liablitdes, the amount of such cash plus any
serued but unposted interest atbibutable to such cash on the
date of appropristion;

(i in the case of any other ¢ash, the amount of the currency of
denomination of the Secured Lisbilities that the Securlty Agent
could purchase with the amount of such cash (pius any accrusd
but unposted interest attributable to such cash) on the date of
appropriation at s spot rate of exchange Tor such purchase in
the London forelgn market at or about 11:00 2.m. on that dale;
ar

(i) irs the case of Shares, shall be the price of those Sharss at the
time the right of appropriation s exerdsed as listed on any
recognised  market  index, Independent valustion or as
determined by such other method as the Securlly Agent may
select.

32

1B1410 - 2161135



{c)

The Pariles agree that the method of valuation provided for In this Clause
29 (Financial collateral) Is commercially reasonable for the purposes of
the Regulations.

30 Indemnity {o the Security Agent

€Y

(b}

The Borrower shall promptly indemnify the Securfly Agent end every
Receiver and Delegate against any cost, loss or [ability incurred by any of
themn as & result of:

i the taking, hoiding, protection or enforcement of the Security
vonstituted under this Deed;

{it) the exercise of any of the rights, powers, discretions and
rernedies vested in the Security Agent, each Recebver and thelr
Delegate and sub-delegates by this Deed or by law; or

{1t} any default by the Chargor in the performance of any of the
obligations expressed to be assurned by i in this Desd.

The Secuity Agent may, in priority & any payment [o the Secured Parties,
indemnify itself out of the Secured Assets in respect of, and pay and
retain, all sums necessary to give effect o the indemnity in this Clause 30
and shall have a llen on the Security constituted under this Desd and the
proceeds of the enforcement of such Security for all monies payabie to it.

31 Costs and Expenses

211 Security Agents ongoing costs

(a)

(b)

in the svent of (1) a Default; or (il) the Security Agent considering it
necessary or expedient; or (fif) the Security Agent being requested, by the
Chargor or the Secured Parties, to undertake dulles which the Security
Agent and the Chargor agree to be of an exceptionad nature andior
outside the scope of the normal dutles of the Securlty Agent under this
Deed, the Chargor shall pay to the Secwlty Agent any additional
remuneration that may be agreed bebwean them.

If the Security Agent and the Chargor fail 1o agree upon the nature of the
dutles or upon any additional remunerstion, that dispute shall be
determined by en invesiment bank (acting as an expert and not as an
arbitrator) selected by the Security Agent and approved by the Chargor or,
failing approval, nominated (on the application of the Security Agent) by
the President for the time belng of the Law Sodely of England and Wales
{the costs of the nomination and of the Investment bank heing payable by
the Chargor) and the determination of any Investment bank shall be final
and binding upon the Parties,

asz Miscallaneous

32.1 Variations

o varlation of the terms of this Deed shall be valid unless such varfation is in
wiiting and signed by the Chargor and the Security Agent.

181740 - 2161135
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322

323

324

3%
331

3.2

Third party rights

A person who is not a Parly to this Desd has no right under the Contracts {Rights of
Third Parties) Act 1999 to enforce or enjov the benefit of any term of this Deed.
Perpetulty period

The trusts created by this Desd have a perpeluity period of 125 vears.

Counterpars

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

Governing Law and Jurlsdiction
Governing law

This Deed and any non-contractusl obligation arising out of or in connection with &
are governed by English law,

Jurisdiction of English courts

{a) The courts of England have exclusive jurisdicton o seltle any dispule
arising out of or In connection with this Deed (inciuding a dispule relating
to the edstence, validity or termination of this Deed or any
non-contractual obligation arising out of or In connection with this Dead)
{a "Dispute”).

{b) The Parties agree that the courts of England are the most appropriate and
convenient courts 1o setfle Disputes and accordingly no Party will argue 1o
the contrary.

{cy This Clause 33.2 is for the benefit of the Security Agent only.  As 2 resull,
the Security Agent shall not be prevented from taking procsedings relating
o a Dspute In any other courts with jurisdiction. To the stent allowed
by law, the Security Agent may teke concurreri proceedings in any
number of jurisdictions.

This Dead is executed a2 & desd by the Chargor and is signed for and oo behalf of
the Securlty Agent and Is delivered and {akes effect on the date at the beginning
of this Deed.

34
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County and District/London
Borough

Londen Borough of Newham

London Borpugh of Newham

{ondon Borough of Newham

London Borough of Newham

London Borough of Newham

London Borough of Newham

London Borough of Newham

London Borough of Newham

I81/10 - 2161135

Schadule 1

Mortgaged Property

Parti
Registered Land

Description of Proparly

30 to 48 {even numbers)
Bradfield Roamd, Sivertown,
London,

Manhattan Wharf, Bradiield
Road, Slvertown, London
Eis 247,

land and Bulldings on the
south east side of Knights
Road, Silvertown, London,

land and Buildings on the
south west side of Knights
Road, London.

tand an the north side of
Bracfleld Road and on the
south side of Knights Aoad
Silvertown, London, EL6
24T,

Land on the south east side
of Knights Road, Sivertown.

Bow Waste Paper Mills Ltd,
Bradfield Road, London EL16
28X,

Land and Buildings on the
south sast side of Bradfield
Road, Slivertown London.

Title Number

NGL197379

EGL32603

EGL32604

EGL33720

EGL1SHD?S

EGL222381

EGLig1266

EGL158222
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Mot applicable,

BL/I0 - 2161135

Part2
Unregistersd Land
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Schedule 2

Initial Shares

Charoor

Descristion and Mumber of Shares Held

181710 - 2161135

37



Name of
Account Bank

Investec Bank Pic

Investec Bank Ple

Invester Bank Pl

Mame of
Account Bank

AlB Group (UK) ple

IBIf10 - 2163135

Sohedule 3

Azcount Delalls

Name of
Acrount Holder

Irwestec Bank pic

Investec Bank plc

Irwvestac Bank pic

Part 1
Blocked Accounts

Sort Codde

Part 2

Gther Acoounts

Name of
Acoount Holder

Ballymore {Bow
Papar) Limited

Sort Code

Account Number

{Ceposit
Acoount)

{Disposai
broount)

{Cure
Account)

Account Numbser

Currency

Sterling

Sterfing

Sterling

Currency

Sterfing
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Schedule 4

Contracts
- Property Date Parties
' 30 Bradfield Road, 22 Ballymore {Bow Paper) Limited (1)
| Silverton December | Recycled Material Supplies Limited (2)
2014
32 Bradfield Road, 13 Ballymore (Bow Paper) Limited (1)
Silverton September - NataliaGwizdala, Klaudia Karoline
2016 Swierczynska, Bogdan Swierczynski and
. Wojdech Grzegorz Kosowskl (2
VACANT
36 Bradfield Road, | 195eptemb | Ballymore (Bow Paper) Limited (1) ;
Silverton er 2016 Sara Sublaco and Stefanc Castagnino (2)
38 Bradfield Road, g Ballymore (Bow Paper) Limited (1) |
Siverton September | James Willam Mole, Samuel James
2016 Stuart, Jack Edwards Walsh and Antonio
Reinhard De Paola (2) :
40 Bradfield Road, 15 July {1}
Siiverton 1966 John Knight Umited and Rov Graves (2}
42 Bradfield Road, 18 Ballymore (Bow Paper) Limited {1}
Slverton September | Emily Jayne Ketie Usher, Kayleigh
2018 Michelle Davies, Lucy Alice Bush and
Stephanie Molra Chuter (2) '
| 44 Bradfield Road, | 1950 Prosper de Mulder Limited (1)
- Silverton ; Mr J. Goff (2)
| 46 Bradfield Road, i 1 October  Ballymore {Bow Paper) Limited (1)
Bllverton | 2016 Vivian Heoma Nwakanma and Blessing
; May Chinwe Qrisah (2)
45 Bradfield Road, 31 Prosper de Mulder Limited (1)
Silverton December - Kemal Mustafa (2}
1984
 Sunshine Wharf 13" - Ballymore {Bow Paper) Limited (1)
December | Recycled Material Supplies Limited (2)
3 2016 — —
. Mohawk Wharf and Lo Ballymore (Bow Paper) Limited (1)
| Corporation Wharf February | Keltbray Limited (2)
: 2016 .
| Land at Manhattan Wharf, = 259 Ballymore (Bow Paper) Limited (1)
Bradfield Road November | Docklands Waste Recycling Limited (2)
Land and building onthe 1 February  Bailymore (Bow Paper} Limited (1)
south east side of Knights | 2017 Recycled Material Supplies Limited (2}
Road, Silvertown, London . o
Land on north side of 24" Ballymore {Bow Paper) Limited (1)

181/10 - 2161135
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Bradfield Road and south
sicle of Knighis Road and
south east side of Knights

Road, Silvertown, London

November
2016

ECQ World = Ballymore London City
Island Company Limited (2}

181710 - 2161135
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Scheduie 5

Insurance Policies

1. Property Damage and Business Intenuption, Property Owners Liability and Terrorism
with RSA Insurance Ireland Limited with policy number KX92698786.

2. Property Damage & Business Interruption, Property Owners Liability and Terrorism
insurance with Zurich Insurance plc with policy number KXS2699786.

41
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Schedule
Form of Notice and Ackinowledgemant for Rooount Bank

Pait 1
Farm of Motice to Acoount Bank

[On the Letterhaad of the Chargor]

To [name and address of Hird parly bank

Attention: 1 ]

Cony o Investec Bank plc, 2 Gresham Street, London BOV 70P
Date: [ ]

Dear Sirs

Cebenturadated [ 1 {the "Debenture™} between, amongst others, [ ||
{the "Chargor”) and Investec Bank plc {The “Security Apent™

This letter constitutes notice to you that, pursuant o the Debenture, we have charged (by
way of first fived charge) in favour of the Security Agent all our present and future rights and
interest in and to account nuEnber | 1 in our name with yvou {the "Blocked
Account”) together with all money from time to Ume standing to the credit of that Blocked
Account, all interest acoruing in relation to such Blocked Account and all Related Rights.

In this notice, *Related Rights” means, in respect of the Blocked Account, all present and
fudure:

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

(b} all rights amed assets of any nature attaching to, deriving from or exerciseable a5 2
result of an Interest in or pwnership or operation of the Blocked Account,

We irrevocably instruct and authorise vou to:

34 credit to the Blocked Account sl interest from Ume to tUme eamed on the sums of
money hakd In the Blocked Acooumnt;

35 deal only with the Security Agent in relation to the Blocked Arcount unless you
recelye written instructions from the Security Agent to the contrary:

36 hold all sums from time to time standing o the credit of the Blocked Account to the
order of the Sacurity Agent:

37 awnply with the terms of any written notice or instructions (including payment

instructions) relfating to the Blocked Account or the sums standing o the credit of
the Blocked Accourt from time to time which you may receive from the Security
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Agent without any reference to or further authority from us and without any enquiry
by you as 1o the justification for or validity of such notice or instructions;

38 disciose to the Security Agent, without any refersnce to or further authority from us
and without any enquiry by you as to the justification for such disclosure, such
information relating to the Blocked Account and the surns in the Blocked Account as
the Security Agent may from time o time request; and

K send copies of all notices and communications relating to the Blocked Accourt to
the Security Agent as well a5 to us,

Flease note that we are and will remain liable to perform all the obligations assumed by us
under any mandate or other agreement relating to the Blocked Account and that nefther the
Securlty Agent, any Receiver nor any of their agents will at any time have any liability to you
regarding the Blocked Acoount,

We are not permitted, without the Security Agent's prior written consent, to permit or agree
to any variation of the terms and conditions relating to the Blocked Account or to close the
Blocked Account.

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

This notice is governed by English law.

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

Yours falthfully

aaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaa

[Authorized signatory of Chargoni
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To:

Altention:

Copry o
Date: [

Dear Sirs

Part2
Form of Acknowledgement from Account Bank

[On the letierhead of the Acgount Bandd
Investec Bank plc

Debenture dated | 1 {the "Debenture™) bebween, amongst others, [ 3
{the “Chargor™} and Investec Bank plc (the "Securlfly Agent™

We confirm recelpt from the Chargor of & notice dated { 1201 ] {the “Notlca™) of the
creation of 3 first flxed charge, pursuant to the terms of the Debenture, of all the Chargor's
present and future dghts and interest in and 1© account number | ] held with ys in the
name of the Chargor (the “Blocked Account™) together with all money from time to e
standing & the credit of that Blocked Accoumt, sl intersst accruing in relation to such Blocked
Account and all Related Rights (as defined In the Notice).

We confirm that

1
2

the balence on the Blocked Acoount as et today's date is £ :

we accept the Instructions and authorisations contained In the Notive and undertake
o comply with the terms of the Notice;

we have nof received notice of the crealion of any other assignment or security
regarding the Blocked Account or of the creation of any third party Inferest in the
Biorked Aocount or in the sums of money held in the Blocked Accourt or the debis
represented by those sums and we will nolify you promptly should we receive any
such notice:

we do not have and will not in future create, accept or enforce any security interest
or right of set-off or combination or other right In respect of the Blocked Acoount,
the sums of money held i the Blocked Account or the debls represented by those
sums: and

we wiil nol amend the terms or condiions upon which the Blocked Account s
operated or dose the Blocked Account without your prior written consent,

This letter is governed by English law,
Yours faithfully

yyyyyyyyyyyyyyy

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

for and on behalf of
[ Hhird parly bank)
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Part 3
Form of Notlce o Account Bank
[On the Letierhead of the Chargor]

To: {rame and address of hird party bank)

Attention: { 1

Copy to: Investec Bank ple, 2 Gresham Sirest, London EC2V 74P
Date: [ ]

Dear Shrs

Debenturs dated [ 1 {the "Debenture™) between, amongst others, | 1
{the “*Chergor”) and Inveshtes Bank pic (the "Security Apent™

This letter constitutes notice to you that, pursuant to the Debenture, we have charged In
favour of the Security Agent all cur present: and future rights and interest in and o account
number [ ] in our name with vou (the “Account™) together with all money from
time o time standing to the credit of that Account, all Interest accruing in refstion to such
Account and all Related Rights.

In this notice, "Related Righls” means, in respect of the &ccount, all present and future:

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

{1} all rights and assets of any nature attaching to, dariving from or exerciseable as a
result of an interest in or ownership or operation of the Account,

Until vou recelve a further wiitlen notice 1o the contrary from the Security Agant you may
continue to deal, in relation to the Account, as you currently deal with the Chargor. After
receipt of such further written notice from the Security Agent we will cease to have any right
o deal with vou in relation to the Account and you must deal exclusively with the Security
Agent and we may not withdraw any further monies from the Account without the prior
written consent of the Security Agent to each withdrawal.

We lirevocably instruct and suthorise you to;

i credit to the Account all interest from time to time earned on the sums of money
held in the Acoount;

¢ hold &l sums from time to time standing to the credit of the Account to the order of
the Chargor until you receive further written notice from the Security Agent;

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

4 disciose 10 the Security Agent, without any reference to or further authority from us
and without any enquiry by you as to the justification for such disdosure, such
information relating 1o the Accourt and the sums in the Account as the Securlty
Agent may from tme to time request; and

5 send copies of all notices and communications relating to the Account to the
Security Agent as well as {0 us.

Please note that we are and will rermain lable to perform all the obligations assumed by us
under any mandate or other agreement relating to the Account and that neither the Security
Agent, any Recelver nor any of thelr agents will at any time have any lisbility to vou
regarding the Accournt,

We are not permitted, without the Security Agent’s prior writien consent, to permit or agree
& any variation of the terms and conditions relating to the Account or to ciose the Account.

The nstruckions in this notice may not be revoked or varked without the prior written consent
of the Security Agent.

This notice is governed by English law,

Piease confirm your agreemant to the above by sending the atiached acknowledgement to
[identify Security Agent officer] at [insert addrass datalls of Security Agent] with a copy to us
at the above address.

Yours faithfully

{Authorised signatory of Chargor)
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Part 4
Form of Acknowledgement from Account Bank
[On the letterhosd of the Account Bank]

To Investec Bank pic
Atention: [ ]

Copy to: [ ]

Daer | ]

Dear Sirs

Debsnture dated [ I (the “Debenture™) between, amongst others, [ 1
{the "Chargor’} and Investec Bank ple {the "Securily Agent™)

We confirm recelpt from the Chargor of & notice dated [ 1201 ] (the “"Motice™ of the
creation of a charge, pursuant 1o the terms of the Debenture, of all the Chargor's present and
future rights and interast In and to account number [ ] held with us in the name of the

Chargor {the “Acoount”) together with all money from time to time standing to the credit of
that Account, il Imerest accruing In relation to such Account and ali Related Rights (as
defined In the Notice),

We confirm thab:
1 the halance on the Account as st oday's date s £ ;

2 we accept the Instructions and authorisations contalned In the Notice and undertake
to comply with the terms of the Motice;

3 we have not recedved notice of the creation of any other assignment or security
regarding the Account or of the creation of any third party interest in the Account or
in the sums of money held in the Acoount or the debts represented by those sums
ard we will notify you promptly shouid we receive any such notice;

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

5 we will not amend the terms or conditions upon which the Account is operated or
close the Account without your prior wiitten consent,

This letter is governed by English law.
Yours faithfully,

for and on behalf of
[Ehind pariy Bank]
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To:
Cooy o

Date:

Dear Sirs

Schedule 7

Part 1
Form of Nolice and Adimowledgement 1o Counterpaity

[On the letberhead of the Chargor]

[Contract counterparty]

Investec Bank plc, 2 Gresham Street, London EC2V 7QP

Debenture dated [ 1 bebween, amongst others, { 1 {the “Chargor™)
and Investec Bank plo (the "Security Agent”} (the “Debenture™)

This letter constitutes notice o you that pursuant to the Debenture we have assigned to the
Seouity Agent by way OF security all owr present and Tuture rights under or In connection
with [insert details of Contract] (the “Contract”) (including under any guarantee, warranty
or indemnity granted in relation to the Contract) and all Related Rights.

In this notice, "Related Righis” means, in resped: of the Contract, all present and future;

{a)

{®)

money and proceeds of any nature pald or payable In relation to the Contract,
including sale proceeds and money paid by way of damages, award or Judgemsnt
made In connection with that Contracty and

all Hohts and assets of any nalure attaching to, derving from or exercissble as a
result of an interest in or ownership or operation of the Contract,

We rrevocably authorise and instruct you to;

1

disciose 10 the Security Agent without any reference to or further authorily from us
{and without any enquiry by you as to the justification for such disdosure), such
information relating to the Contract as the Security Agent may at any time request;

deal only with the Security Agent in relation o the Confract unless you receive
wittten instructions from the Szcuily Agent to the contrary:

untll you receive notice from the Securily Agent to the conlrary, 1o pay all sums
from time o time due and payable by you under the Contact to the following
awoount;

Account name:
Account numbaer:
Sort code:

Bank address:

send copies of all notces and communications relating to the Contract fo the
Security Agent as well as to us.
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We further Instruct you that upon recelpt of notice from the Security Agent that an Event of
Default {howsoever described) has oocurred and Is continuing:

1 all remedies provided for in the Contract or available at law or in equity are
exercisable by the Security Agent (provided that the Security Agent shall have no
greater rights under this notice than we have under the Contract);

2 all rghts to compel performance of the Contract are axercisable by the Security
Agent although the Company shall remain liable to perform all of the obligations
assumed by  under the Contract; and

3 all rights, Interests and benefits whatsoever accruing to of for the benefit of us
arising from the Contract belong to the Security Agent to the exclusion of the
Chargor,

Please note that we are and will remain liable to perform all the obligations assurned by us
unger the Contract and that neither the Secusity Agent, any Recelver nor any of thelr agents
will at any time have any liability to vou under the Contract,

We are not permitted to agree any amendment or supplement to, or to waive any term of the
Contract, or to terminate the Contract or to alow it to lapse other than where the Contract
expires in accordance with its terms and not by reason of default without the prior writlen
consent of the Security Agent.

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

This notice is govemned by English law.

Please confirmn your agreement o the above by sending the altached acknowiedgement to
the Security Agent at [address], with a copy to us at the above address.

Yours faithfully

ssssssssssssssssssssssssssssssssssssssssssssss

Fer and on behalf of
[CHARGUR)

49
I81/160 - 2161135



Part 2
Form of Acknowledgement from Counterparty

[On the letterhead of the Counberparty]
To Invester Bank pic, 2 Gresham Street, London EC2Y 70P
[Address]
Copy: [Chargor]

Date: [ ]
Dear Sirs
Debenture dated [ ] between, amongst others, | 1 (the “Chargor”)

and Investec bank plc (the “Security Agent”) (the "Debenture™)

We confirm receipt from the Chargor of a notice dated [ 1 (the "Motice™) of an
assignment, pursuant to the terms of the Debenture, of all the Chargor's present and future
rights under or in connection with [insert detalls of Contract] (the “Coniract”) (including
under any guarantee, warranty or indemnity granted in relation to the Contract) and all
Related Rights (as defined in the Notlce).

W confirm that:

i we accept the instructions and authorisstions contalned in the Notice and we
undertake to act in accordance with and comply with the terms of the Notice;

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

3 we have not claimed or exarcised ror do we have any outstanding right  dalm or
exercise against the Chargor any right of set-off, counter dlaim or other right
relating to the Contract; and

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

5 we agree that the Contract may not be terminated or allowed to lapse other than
where the Contract explres in accordance with Its berms and not by reason of
default without your prior writien consent,

This ielier is governed by English law.
Yours faithiuily

For and on behaif of
{CQUNTERPARM
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Schedule 8
Form of Notice and Acithowledgement for Insurer

Part i
Form of Motlce to Insurer

[On the letterhead of the Chargor]
To: { insert name and address of Insurer]

Copy to: Investec Bank plc, 2 Gresham Streel, London EC2V 70P

Date: | ]

Dear Sirs

Debenture dated [ 1 hetween, amongst others, [ 1 (the "Chargar™)
and Investec Bank pic (tha "Security Agent™) {(the “Debenture™)

This letter constitutes notice to vou that, pursuant to the Debenture, we have assigned to the
security Agent by way of security all amounts payable to us under or in connection with the
policies described below {the “Policies™), all our rights in connection with those amounts and
ali Related Rights.

In this notce, “Related Righis” means, in respact of the Policies, all present and future:

{a} money and proceeds of any nature pald or payable in relation to the Policies,
including sale proceeds and money paid by way of damages, award or judgernent
made In connection with that Policy; and

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

[Describe insurances]
We irrevocably authorise and Instruct you to:

1 disciose to the Securlty Agent without any reference to or further authority from us
{and without any enguiry by you as to the justification for such disclosure), such
information relating to the Policies as the Securlty Agent may at any time request;

2 uniess required by the basis of setiement under the Policies or under any lease pay
any sums from time o time due and payable by you under the Policies to the
Security Agent in accordance with any written instructions given to you by the
Security Agent from time to time;

3 ypon receipt of a notice from the Secwity Agent thet an Event of Default
{howsoever described) has accurred and is continuing comply with the terms of any
notice or instructions rejsting to the Polides which you recelve from the Security
Agent (without any reference to or further authority from us and without any
enquiry by you as to the justification for or validity of such notice or instruction);

4 note an the Policles the Seowrity Agent’s interest as first priority assignee of () all
amounts pavable under the Policies; and (i) all rights in connection with those
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ampunts and to identify the Secwrity Agent as first loss payees and as co-insured in
respect of each Poiicy (other than in respect of any public liability and third party
fiability insurances); and

5 send coples of alf notices Issued under the Policies to the Security Agent as well as
to us,

Plzase note that we are and will remain fiable to perform 2l the obligations assumed by us
ungier the Policies and that nefther the Security Agent, any Recelver nor any of thelr agenis
nor any other person will have any liabiiity to you under the Policles,

We are not parmitted to agree any amendment or supplement 1o or to walve any term of the
Policies or to terminate any Policy without the prior written consent of the Security Agent.

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

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

This notice is governed by English law.
Yours faithfully

For and on behalf of
ICHARGOR]
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Part 2
Form of Acknowliedgement from Insurer
IOn the letterhead of the Insurer]
To Investec Bank ple
7 Gresham Street, London EC3V 70P
Copy: [Chargor]

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

and Investec Bank plc (the *Security Agent™) (the "Debentura”)

We acknowledge recelpt from the Chargor of a notice dated { 1 (the "Motice™) of
an assignment, pursuant to the terms of the Debenture, of (i) all amounts payable to the
Chargor under or in connection with the Policles; (i) all the Chargor's rights In connection
with those amounts; and (il all Related Rights, as defined in the Debenture (as defined In
the Notice).

We confirm thab:

i we accept the Instructions and authorisations contained in the Notice and undertake
to act In accordance with and comply with the terms of the Notice;

2 we have noted your interest as first priority assignee of the amounts and rights
referred to above and have identified you as co-insured and first loss payee on the
policies (other than In respect of any public Nability and third party lability
insurances);

3 we will not terminate or otherwise allow any of the Polidies io lapse without giving
vou &t least 14 davs’ prior written notice;

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

5 we will notify you, the Security Agent, at least 14 days before the Policy is due to
expire, if we have not received the Chargor's renewad instructions in relation to such
Policy;

B we agree that no term of the Policies may be amended, supplemented or walvad

without your prior written consent;

7 we agree to notify vou if the Chargor breaches the terms of any Policy or otherwise
gives us grounds to declare any Policy void or voidable and, where the breach is
capable of being remedied, to allow you or your agents to remedy the relevant
breach: and
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8 we heve not clalmed or exercised, and have no ouistanding right o cleim or
exercise, any right of set-off or counterclaim, or ther right, in relation to any sum
paid or pavable under the Policy,

All terms used in this letter have the same meaning as in the Notice,
This letter s governed by English law,
Yours faithfully

For and on behalf of
[Name of insurance company]

34
181716 - 2161135



EXECUTION PAGES

BALLYMORE (BOW PAPER) LIMITED
o - 1

Witness' signatire

Danielle Wood
e Cl o
Witness' name 161 Marsh Wall
.................................. London

E14 95J _
AGGOUﬂts Admémstrator
Wimness' Address
Notice detalls 4" Floor
v fondon E14 98]

Attention: Dovin PERRSH
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THE SECURITY AGENT
INVESTEC BANK PLC

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

xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
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{Signature of Authorised Sighatory)
{Name of Authorised Signatory)

{Signiature of Authorsed Signatory)
{Mame of Authorised Signatony
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