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Particulars of a charge

A fee s payable with thts form. You can use the WebFil
Piease see ‘How to pay' on the Please go to www comps

You may use thts form lo register You may not use this forn
a charge created ar evidenced by register a charge where {
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< What this form 15 for % What this form 1s NOT fi
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an instrument Instrument Use form MR(

11/11/2015 #87
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery

MYOU must enclose a certified copy of the instrument with this form This will be

scanned and placed on the public record Do not send the crigtnal

Company details

Company number

fofe s felz 750z

Companynamemfull[BALLYMORE (HAYES) LIMITED yd

L
'(6 |_— " ,7 For official use

=> Filling in this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date W ,? W ﬁl_ PZ— W ’T F -

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name

’NATIONAL ASSET LOAN MANAGEMENT LIMITED e

Name

Name

Name

|
|
|
|
|
|
N

If there are more than four names, please supply any four of these names then
tick the statement below

[] Iconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform Intemational 6/14




MRO1

Particulars of a charge

Brief description

Please give a short descniption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 1s
not a fleating charge) or fixed securty included in the instrument

Brief description

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply descrbe some
of them in the text field and add a
statement along the lines of, "for
more detalls please refer to the
instrument”

Please limit the description to the
available space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

(] Yes
[2] No

Floating charge

is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[x] Yes Continue
[ ] No GotoSection?

s the floating charge expressed to cover all the property and undertaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

[x] Yes
] Neo

Trustee statement ©

You may tick the box If the company named in Section 1 1s acting as trustee of
the property or undertaking which 15 the subject of the charge

]

€ This statement may be filed after
the registration of the charge (use
form MROS)

Signature

| Please sign the form here

Signature

Signature

X faberrs (P X

This form must be signed by a person with an interest in the charge

CHFP025
06/14 Version 2 0




MRO1

Particulars of a charge

B Presenter information

mnportant information

You do not have to give any contact iInformation, but if
you do, it will help Companies House If there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

F’“‘““m Carys Hughes (AA/CAH/N10B2/14)

ITormany name
Nabarro LLP

-

Fm 125 London Wall

-
-

Postown  T,ondon

County/Regeon

e fefcfefx] [sfafx

{ Country

ox DX77 Chancery Lane London

Ffsnnone 0207 524 6000

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

] The company name and number match the
information held on the public Register

[J You have included a certified copy of the
instrument with this form

(] You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to
the charge

[] You have ticked any appropnate boxes in
Sections 3,5,6,7&8

[_J You have given a descnption in Section 4, 1f
appropnate

[C] You have signed the form

[] You have enclosed the correct fee
Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form wll
appear on the public record

mow to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House '

mhere to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scofland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Ednburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ?urther information

For further nformation, please see the guidance notes
on the website at www companieshouse gov uk or
emall enguines@companieshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the website at
www companieshouse.gov uk

CHFP0O25
06/14 Version 20




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6342732
Charge code: 0634 2732 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd November 2015 and created by BALLYMORE (HAYES)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th November 2015. '

Given at Companies House, Cardiff on 17th November 2015
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NALM316 (EW) [v2 25042014]

DATED Z vovewmlars 2015

BALLYMORE (HAYES) LIMITED
TO

NATIONAL ASSET LOAN MANAGEMENT LIMITED

CHARGE OVER BANK ACCOUNT
by a Corporate

Save of makerial regdateld

porsvant: ts 5.859 G

(ompanie s Ak 2006,

WE CERTIFY the within to be a

true copy of the onginal

Dated 16/11 /2015

File' Nw@2 NABARRO LLP

Ref: oo 14 125 London Wall
London EC2Y 5AL

N abors L




THIS DEED OF CHARGE 1s made 2 W0Verhas 5015 BETWEEN

1

BALLYMORE (HAYES) LIMITED with company registration number 06342732 and
having 1ts registered office at St Johns House, 5 South Parade, Summertown, Oxford OX2
7IL (hereinafter called the “Chargor”) of the one part AND

NATIONAL ASSET LOAN MANAGEMENT LIMITED, having company number
480246 and having 1ts pnncipal place of business at Treasury Building, Grand Canal Street,
Dublin 2 (the “Lender”)

RECITALS:

A

The Chargor 1s now or may from time to time after the date of this Deed become indebted
whether as principal, surety or otherwise to the Lender It has been agreed between the
Chargor and the Lender that all such Indebtedness shall be secured, inter aha, by the security
specified m this Deed

At the request of the Chargor and 1n order to facilitate the Chargor’s cash management, the
Lender has agreed to obtain only a floating charge of the Secured Assets provided that in
consideration of the Lender agreeing to such request and that to avoid its interest being
prejudiced the Lender shall retain the absolute discretion to serve a notice of crystalhisation 1n
order to transform the secunity created by this Deed into a fixed charge

NOW IT IS HEREBY AGREED as follows -

1

INTERPRETATION
11 Definitions

In this Deed the following expressions shall unless the context otherwise requires
have the following meamngs -

“Act” means the Law of Property Act 1925,

“Account Holder” means Alhed Insh Bank (GB) 1n 1ts capacity as holder of moneys
on deposit from the Chargor,

“Affiliate” means, 1n relation to any person, a subsidiary of that person or a holding
company of that person or any other subsidiary of that holding company,

“Authorisation” means an authorisation, consent, approval, resolution, licence,
exemption, filing, notansation or registration,

“Business Day” means a day (other than a Saturday or Sunday) on which banks are
open for general business 1n L.ondon,

“Default Rate” means two percent per annum above the rate which would be the cost
to the Lender as certified by the Lender (without the necessity to provide proof or
evidence of actual cost) 1f it were to fund the relevant amount on the London
interbank market or such other appropnate interbank market chosen by the Lender for
such peniod or penods as the Lender may 1n 1ts absolute discretion select,

“Delegate” means any delegate, agent, manager, atiorney or co-trustee appointed by

2




the Lender or any Recerver,

“Enforcement Datfe” means the date on which

£)] an Event of Default has occurred so long as ut 1s continuing, or

() any of the Secured Obhganons 1s not paid and/or discharged 1n
accordance with the terms of this Deed

“Event of Default” means the occurrence of any of the following events.

(a)

(c)

(d)

(e}

(N

(&)

(h)

()

if any of the Secured Obligations are not paid or discharged when they ought
to be pad or discharged, or

if there 15 a breach by the Chargor of any of the terms and condinions of this
Deed or of any facihity from the Lender or agreemem with the Lender or any
event occurs by virtue of which any of the Secured Obligauons becomes due
to be paid or discharged before the date on which 1t would otherwise be due
to be paid or discharged; or

if any statement, representation or warranty or undertaking from time to tune
given or made (or deemed (o be given or made) to the Lender by the Chargor
15 or wouid, 1f grven or made at any nume after the date hereof by reference to
the facts subsisting at that time, be incorrect or nusleading 1n any matenal
respect, or

if any Indebtedness of the Chargor 15 not paid when due, becomes or 1s
capable of bemng declared payable pnor to 1ts stated matunty or any Securty
Interest from tume to ume created by the Charpor becomes enforceable, o

if the Chargor commences negotiations to reschedule the whole or any part of
its Indebtedness which 1t would o1 mmght otherwise be unable o pay when
due or 1s unable to pay 1ts debts as they fall due or stops or threatens to stop
payment or 15 deemed to be unable to pay 1s debts for the purpose of any law
of any junsdichon to whach 1t s subject, or

if (save for the purpose of and followed by an amalgamaton or
recenstruction which shall have first been approved in wiiting by the Lender)
a petition 15 presented, or an order 15 made, or a resolution 1s passed, or a
notice 15 1ssued convening a meetng for the purpose of considenng a
resolution, or analogous proceedings or action are taken, to wind up the
Chargor or to appoint an examiner, administrator trustee or similar official to
the Chargor or the Lender has reason to believe that any of the foregoing may
be about to happen, or

if an encumbrancer takes possession Or exercises or atlempis to exercise any
power of sale or a recerver or sumlar official 1s appointed over the whole or
any pan of the undertalang property assets or revenues of the Chargor, or

if any judgment or order made aganst the Chargor 1s not comphed with
within seven days or an execution distress sequestrahon or other process Is
levied or enforced upon or sued out agamst any part of the undertaking
property assets or revenues of the Chargor, or

if the Chargor without the prior consent 1n writing of the Lender ceases or
threatens 10 cease to carry on 1ts business or any materal part thereof in the




normal course or changes the naiure of mode of conduct of 1ts trading 1n any
matenal respect; or

) if this Deed or any guarantee, mdemmty or other secunty for any of the
Secuted Obliganons fails or ceases in any respect to have full force and effect
or 1o be continuing or 15 termmated or 15 disputed or becomes n jeopardy
invalid or unenforceable, or

$3] if any hoence, anthorisahon, consent or registration at any time necessary or
desirable to enable the Chargor to comply with 1ts obliganions io the Lender
or to carry on 1ts business in the normal course shall be revoked, withheld or
matenally modified or shall fail to be gramed or perfecied or shall cease to
remain 1n full force and effect, or

) if any matenal adverse change gccurs 1n the affairs of the Chargor which i
the opimon of the Lender gives grounds for behef that the Chargor may not
or may be unable to perfern its cbligations hereunder or under any facihty
from the Lender, or

{1m) if any of the foregoing events occur, without the prior consent in writing of
the Lender, 1n relation to

(1) any third party which now or hereafter has guaranteed or prownided
secunity for or given an indemmty 1n respect of the Secured
Obliganons, or

(1) any Affiliate of the Chargor or any such third party, or if any
individual now or hereafier hable as such third party shall commit an
act of bankruptcy, die or become of unsound mind

“Indebtedness ' means all momes, obligations and liabilities now or hereafier due,
owing or ncurred by the Chargor to the Lender whether collectively or indivadually
whether such monies, obligations or f:abihttes are express or unphed, present, future,
actual or contingent, joint or several, incurred as principal or surety, onginally owmg
to the Lender or purchased er otherwise acquired by it, denominated in sterling or in
any other currency, or incurred on any banking account or in any manner whatsoever
or howsoever or under any facilty, agreoment, mstrument or other document
whatsoever or howsoever inciuding

(a) all habihties i connection with foreign exchange transachiens, interest rate ar
currency hedging or other derivatives or hedging facilines or arrangements,
1ssming, confinming, accepting, endorsing or discounting any notes or bills, or
under bonds, guaiantees, mndemmties documentary or other credits or any
mstruments whatscever from time (o time entered inio by the Lender for or at
the request of the Chargor, and

(b} imnterest {including interest capntahised or rolled up and default interest) as
well afier as before any demand or judgment to date of payment a1 such rates
and upon such tenns as may from tume to ime be payable by the Chargor.,

together with ali discount and other charges including legal charges occasioned by or
incidental to thus or any other Secunty Interest held by or offered 10 the Lender for
the same indebtedness or by enforcing or obrainng or endeavounng to enforce or
obtamn payment of ail or any such momies and hiabilities of the Chargor as aforesaid,

“Insolvency Act™ means the Insolvency Act 1986,
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“Receiver” means any one or more zdminmistrative receivers, recelvers and/or
managers appointed mn respect of the Chargor {whether appomied pursuant to this
Deed. pursuant to any statute by account or otherwise),

“Relevant Jurisdiction™ means, 1o relanon to the Chargor, nts junsdictien of
incorporation, any junisdiction where any asset subject to or mtended to be subject to
the Secunty to be created by 1t 15 sttuated, any junsdiction where it conducts its
business and the jurisdiction whose laws govern the perfection of any of the Secunty
entered imo by 1t,

“Secured Account” means the account having account number G held 1o the
name of the Chargor with the Account Holder 2t 202 Finchley Road, London NW3
6BX (or such other branch mn England as may be notified to the Lender) and each
other account (as may be notified to the Lender) which may replace or be substituted
for the foregoing account held in the name of the Chargor with the Account Holder,

“Secured Assets” means the assets of the Chargor which are hereby charged and
which are specified in Clause 5,

“Secured Obligations” means all monies, obligations and hLabihties heremn
covenanted to be paid or discharged by the Chargor and “Secured Qbhgation®
means any of such montes, obligations or habilities,

“Secunity” means any Security Interest created, evidenced or conferred by or under
this Deed;

“Security Assets” means all assets of the Chargor the subject of this Security and
“Secunty Asset” means any such asset,

“Security Interest” means a inortgage, charge, assignment pledge, len,
encumbrance or other secunty mtetest securing any obligaton of any person or any
other agreement or arrangement having a similar effect,

“Secunty Period” means the period beginning on the date of this Deed and ending
on the date on which the Secured Obligations have been uncondiuionaily and
rrevocably pard and discharged m full and the Lender 13 not under any obligation o
grant or continue any loans, advances or other banking facilines to the Chargor, and

“United Kingdom™ means the United Kingdom of Great Britain and Northemn
Ireland

Construction
Unless a contrary indication appears any reference n this Deed to

(a) the “Chargor™, the “Lender”, any “Party” or any other persen shall be
construed so as to include its successors in utle (ncluding n the case of
mdividuals. executors, admimistrators and personal representatives) permitted
assigns and permtted transferees,

(o) an “agreement” ncludes any agreement, arrangement, (nstrument, contract
or deed (in each case whether oral or written},

{c) an “amendment” includes a supplement, restatement. novation or re-
enactment and “amended " shall be construed accordingty;

(d) “this Deed” means this Assignment,

5
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14

15

16

18

(€) a provision of law or regulation 15 a reference to that provision as amended,
and

) a time of day 1s a reference to London fime
Words 1n the singular shall include the plural and vice versa.
Clause and Schedule headings are for ease of reference only

Any covenant, undertaking or agreement of the Chargor under this Deed remains n
force during the Secunty Perod

1t 15 mtended that this document takes effect as a deed notwiathstanding the fact that
the Lender may only execute this document under hand

If an amount paid 1o the Lender under this Deed 15 capable of being avaided or
otherwise sct aside on the insolvency of the payer or otherwise, then that amount will
not be considered to have been irrevocably paid for the purposes of this Deed.

Reference 10 this Deed and any provision of this Deed or any other documents or
agreement, are 10 be construed as reference to this Deed, those provisions or that
document or agreement 1 force for the ume bemmg and as amended. vaned,
supplemented, substtuted or novated from time 10 time

References to liability are to include any hiability whether actual, contingent, present
or future

Any reference to a statute (whether specifically named or net) or to any sections or
sub-secrions of a statute mcludes any amendments or re-enactments of that siatute for
the ume bemng m force and all statutory instruments, orders, nouces, regulations,
directions, bye-laws, certificates, pennissions ané plans for the bme bemng made,
issued or given under or derving vahdity from such statute. and unless otherwise
stated any reference 10 a statute shall be a reference 1o a statute or order of the United
Kingdom

A person who 15 not party to this Deed bas no nght under the Contracts (Rights of
Third Parties) Act 1999 w enforce or enjoy the benefit of any of the terms of this
Deed

COVENANT TO PAY

21

22

The Chargor (as pnmary obligor and not merely as surety) unconditionally and
trrevocably covenants with the Lender that it will on the Lender’s writtenn demand

(a) pay or discharge 1ts Indebtedness when such Indebiedness becomes due for
payment or discharge, and

(b) pay or discharge on demand to the Lender all costs, charges, eapenses and
other sums (banking, legal or otherwise) on a full indemmty basis howscever
incurred or 10 be mcurred by the Lender or by or through any Recever or
Delegate (including, without hmitanon, the remuneiahon of any of them) for
any of the purposes referred 10 1n this Deed or m relauon o the enforcement
of thus Secunty

Subject to clause 2 1, the Secured Cbhgations shall immediately become due and
payable on demand by the Lender




23 The making of one demand shall not preciude the Lender from making any further
demands or negate or invahdate any previous demands made by the Lender

INTEREST

The Chargor shall pay mterest at the Default Rate (as well after as before judgment) on any
amount for the time being due from the Chargor to the Lender under this Deed {rom the date
of a demand for payment under this Deed unul payment n full. Interest payable under this
clause shall be compounded with rests on such davs as the Lender shall from ttme to time
decide but without prejudice to the nght of the Lender to reguire payment of such interest
when due

PAYMENTS

41 All payments by the Chargor under thas Deed shali be made 10 the Lender to 1s
account at such office or such bank as 1t may notify to the Chargor for this purpose

42 Payments under this Deed to the Lender shall be made for value on the due date at
such imes and in such funds specified by the Lender as beng customary at the ume
for the settlement of ransactions in the relevant currency 1n the place for payment

43 If a payment under s Deed 15 due on a day which 1s not a Business Day, the due
date for that payment shall instead be the next Business Day 1n the same calendar
montk (1 there 15 one) or the preceding Busmess Day {if there 15 not).

44 The Chargor shall pay all momes due under this Deed free and clear and without
deduction for or on account of erther any set-off or counterclaun or any and all
present or future taxes, levies, imposts, charges fees, deductions or withholdings  1f
any sums payable under this Deed shall be or become subject to any such deduction
or withholding, the amount of such payments shall be increased so that the nct
amount recerved by the Lender shall equal the amount which, but for such deducuen
or withholding, would have been received by the Lender under this Deed

CREATION OF SECURITY

51 As secunity for the payment, performance and discharge of the Secured QObhgations,
the Chargor with full utle guarantee hereby CHARGES by way of first floating
charge m favour of the Lender ali the Chargor s present and future right, title and
neresi i and to all sums from time to tune standing to the credit of the Secured
Account and all nghts, benefits and proceeds thereof prowvided that upon payment,
performance and discharge of the Secured Obhigations 1n full the Lender will at the
request and cost of the Chargor release to the Chargor or as 1t may direct all sums at
that tine standing 10 the credit of the Secured Account

52 The Chargor shall, immediately following the execution of this Deed, serve notice on
the Account Holder in the form of notice set out 1n Schedule 1 and procure that the
Account Holder acknowledges that notice in the form of ecknowledgement set out 1n
Schedule 2

53 The Lender may from ume to tme notify the Account Holder that such momies 1n the
Secured Account as specificd 1n the notification are to be wransferred to the Lender n
or towards the discharge of the Chargor's Indebtedress to the Lender

54 The Lender may at any ume at its absolute discretion by notice 1o the Chargor convert
the floating charge created by the Chargor under this Deed into a fixed charge as
1egards any of the Secured Assets specified 1a that notice




55

57

59

The floating charge created under tins Deed will (in addition 1o the circumstances in
which the same will occur under general law) avmiomatically convert 1o & fixed
charge over ail of the Secured Assets. i

{a) an admimstraior 15 appomted or an application 18 made to appoint an
admmsirater to the Chargor or where the protection of the court 1s sought by
the Chargor,

{b) a tesolution 15 passed or an order 18 made for the insolvency or re-
argamsation of the Charger (other than a solvent re-orgamsation permitted by
the Lender},

(<) a pehiion 18 presented for the compulsory winding up of the Chargor,

{d) 8 meeting 18 convened for the passing of a resclution for the voluntary
winding up of the Chargor,

Q] the Chargor ceases to carry on s business or be a going concern without the

prio1 wnitten consent of the Lendecr,

H any person levies or attempts to levy any distress, execution or other process
against the Secured Assets,

(2) any other event occurs resulting 1n the conversion into a fixed charge of any
other floating charge given by the Chargor to any persen including the
Lender or

(h) the Chargor resolves {o take or takes any step to
(1) create a Secunty Interest over any of the Secured Assets,
(11) create a trust over any of the Secured Assets, or

()  dispose of any of the Secured Assets (except 1n the ordinary course of
the Chargor’s business)

The giving by the Lender of a notice under clause 5 4 above in relation to any of the
Secured Assets will not be construed as a waiver or abandonment of the Lender's
rights to give any other notice m respect of any other Secured Assets or of any other
nght of the Lender under this Deed

The giving by the Lender of a notice under clause 5 4 above, or the occurrence of any
event specified at clause 3 5, shall have the effect of convernng the floatng charge
created under this Deed into a first fixed charge in fovour of the Lender and
thereupon the Lepder shall nmmmediately assume exclusive contiol of the Secured
Assets, and the Chargor shall not be permitied (1) to deal wath the Secured Assets, or
(1) to make withdrawals or payments from any bank account otherwise than with
and subject to the prior written cansent of the Lender

Any moneys recerved 1n the Secured Account after the crystallisation of the floatng
charge created under this Deed which, but for such crystailisation, would be subject
to the floating charge created by this Security shall (unless the Lender confinns m
wrnhing to the contrary) be charged by way of first fixed charge

The Lender may, at any tune at its absolute discretion, date and serve notice on the
Account Holder 1n the form of notice set out i Schedule 3




510  Paragraph 14 of Schedule Bl of the Insolvency Act applies (0 any floating charges
created by this clause 3
NEGATIVE PLEDGE

The Chargor heicby covenants with ihe Lender that dunng the conunuance of the secunty
hereby created -

(a) 1t shall not enter 1nto any arrangement under which any part of the Secured
Account may be applied, set-off or made subject to a combinaton of
accounts, and

(b 1t shall not, save with the prior wniten consent of the Lender, charge, assign,
factor or otherwise dispose of or permit to subsist any mortgage, charge, hien
or other Secunity Interest over the Secured Assets m favour of any other
person whether ranking or purporting to rank in pout of secunity m priority
to, pan passu with or after the secunty hereby constituted

REPRESENI1ATIONS AND WARRANTIES

The Chargor represents and warrants to the Lender that,

71

72

75

It 1s a company, duly incorporated, vahdly exiastmg under the laws of its jurisdicuon
of incotporation and its annual returns due te be filed i1 Companies House have been
so filed

It has the capacity and power to enter into, exercise 1ts rights and perform and comply
with 11s obhigations vnder this Deed

All Authonsations required or desirable to enable 11 to enter into, exercise 1ts nghts
and perform and comply with ns obligations under this Deed have been obtaned or
effecied and are in full force and effect except any Authorisation referred to 1 clause
7 6, which Authonsation wiil be promptly obtained or effected afier the date of this
Deed and 1n any event prior 1o the time by which such Authonsation is required to be
obtamcd or elfected

Its obligations under this Deed rank and will rank at least pan passu with the claims
of all of uts other unsecured and unsubordinated creditors, except for obligations
mandatonly preferred by law applying to companies generally

Its entry into, exercise of its rights and/or performance of or comphance with s
obhgations under this Deed do not conflict with, or exceed any charging or other
power O restriction granted or imposed by

(a) any law or regulanon applicable to 1t (incledmg Sections 678 and 679 of the
Companies Act 2006), ot
(1)) 1ts coastiiional documents

It 15 not necessary that tis Deed be filed, recorded or enrolled with any court er other
authority mn England or any of s Relevant Junsdictions or that any stamp,
registration or sumilar tax be paid on or n relation o tus Deed except registration of
particulars of this Deed at Companies House under Section 860 of the Companies Act
2006 and payment of associated fees which registranon, filing, taxes and fees will be
made and paid promptly after the date of this Deed and 1n any event prior 1o the time
required to be made and paid if tlus Deed 15 to remain vahd or 1f mterest or penalties




77

79

710

711

712

713

714

are 1o be avorded with respect to the registration filing, taxes or fees

Its entry nto, exercise of 1ts rights and/or performance of or comphance with 1ts
obligations under tms Deed do not and will not

(a) conflict with any agreement to which 1t 15 a party or which 1s binding on 1t or
any of 1ts assets, or

) result 1n the existence of, or oblige 1t to creatc any Secunty Interest over
those assets (other than the Secunty Tnterests created hereunder)

All amounts payable by it under thns Deed may be made free and clear of and without
deduction for or on account of any 12x

It wiil not be entitled to claim ynmumty from sull, execution, auachment or other
legal process 1n any proceedings taken w relahon to this Deed

Save as specifically disclosed in wnting to the Lender, 1t 15 not unable and has not
been deemed unable to pay s debts within the meaming of Section 123 of the
Insolvency Act or any analogous legislation at the time of entering into this Deed and
remains able to pay 1ts debts and did not become unable te pay 1ts debts as a
consequence of entenng o this Deed

It has not taken or received the benefit of any Secunty Interest from any person 1n
respect of iis obligations under this Deed

{ts centre of man 1nterests (as that term 18 used 10 Articte 3(1) of The Council of the
Eurcpean Umwon Regulation No  1346/2000 on Insolvency Proceedings (the
“Regulation )} s sutuated in England and it has no “establishment” (as that term 1s
used in Article 2(h) of the Regulation) in any other junisdiction.

This Deed 1s not hable to be avoided or othcrwise set aside on 1its nsolvency or
otherwise

1t 1s the sole legal and beneficial owner of the Secunty Assets

WHEN SECURITY BECOMES ENFORCEABLE

81

82

83

At any ume on or after the Enforcement Date, this Security will become immediately
enforceable and the Secwed Obhgauons will be deemed to have become due and
payable and the statutory power of salc will become exercisable

At any tine on or after the Enforcement Date, the Lender may in its absolute
discretion enforce oll or any part of this Secunity 1n any manner 1t sees fit and the
power of sale and other powers conferred on morngagees by the Act shail apply to this
Deed n cach case as varied or amended by this Deed regardless of whether any of the
events specified m Section 109(1) of the Act have occurred Netther the Lender nor
any Recerver shall be obhged to take any steps to seil or dispose of the Secunty
Assets or any part thercof after taking possession of the Secunty Assets and the
Lender and any Recerver shall have absolute discretion as to the ume of exercise of
the power of sale and all other powers conferred on them by the Act or otherwise

It 1s hereby apreed that at any ume pror to the discharge of this Secumily (and
whether or not this secunty shall have become enforccable) the Lender may, 1f and
whenever and so often as it shall think fit, request the Account Holder to pay the
whole or any part of the momes from ume 1o ume standing to the credit of the

10
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235

Secured Account to the Lender, to be applied 1 or towards the discharge of all or any
of the monies hereby secured The execution of this Deed by the Chargor shall be a
sufficient authonty to the Account Holder to comply with any such request

At any time afier the secunty consistuted by this Deed has hecome enforceable and
without any requrement to obtain the consent of the Chargor or an order for
possession, the Lender may without further nohice or demand enter take possession of
the Secunty Assets or any part thereof The nghts of the Lender under this clause are
without prejudice to and in addition to any night of possession (express or implzed) to
which 1t1s at any time otherwise entitled (whether by virtue of this Deed, operation of
law, contract or otherwise)

In addiion to any statutory power of appointing a receiver the Lender shall be
entitled to appoint & receaver in respect of all or any part of the Secured Accouni at
any ume following demand on such terms as to remuneration (and the restrictzons n
Secuion 109(6} of the Act shall not apply) and otherwise as the Lender may, from
ume to tune, think fit and any receiver so appomted shall be the agemt of the Chargor
for all purposes, and the Chargor shall be solely responsible for his contracts,
engagements, acts, defaults, omissions and losses and for habilities incurred by him,
for hus musconduct and for his remuneration, and any such recerver shall have the
power, cither in us own name or m the name of the Chargor to do all such acts and
things as he may consider necessary or desirable for the realisation of any of the
Secured Account or any part thereof or inerdental or conducive o any of the matters,
powers or authonites conferred on a recenver and to exercise and do, in relation to the
Secured Account or any part thereof, all such powers, authorities and things as he
weuld be capable of exercising if he were the absolute beneficial owner of the
Secured Account

POWERS OF RECEIVER

g1

92

93

Any Receiver appomted hercunder shall have all the nghts, powers and discretions
set out 1n this Deed in addition to those conferred on him by any law mcluding,
without Iimnation. the Act and those powers set out 1n Schedule | of the Insolvency
Act

A Recerver shall have power to take immediate possession of, get 1 and collect any
Secunity Asset or any pari of it m respect of which he 15 appointed and to make such
demands and take such proceedings as may seem expedient for that purpose, and to
take possession of the Secunity Assets over which he1s appomnted with ke nghts.

The Lender and each Recerver 1s entitled to all the nghts, powers, pnwleges and
ramunities conferred by the Act on imorigagees and Receivers save as vaned and
modified by this Deed

APPLICATION OF PROCEEDS

101

Unless otherwise deternined by the Lender, any monies received by the Lender or a
Receiver afier this Securily has become enforceable shall be apphed by the Lender 1n
the following order of pnionty

(a) 1n or towards payment of or provision for all costs and expenses incurred by
the Lender or any Recerver under or 1n connecnon with this Deed and of all
remuneratton due to any Recerver under or 1n connecion with this Deed,

(b) m payment to the Lender for application towards the balance of the Secured
Obhgations, and

11
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102

103

(©) m payment of the surplus (1f any) to the Chargor or other person entitled 10 1t
Tlus clause 15 subject to the payment of any claums having prionty over this Secunty

Sections 107(2), 105 and 109(8) of the Act shall not apply to the application of any
monies recerved ur reahsed under the powers conferred by s Deed

EXPENSES AND INDEMNITY

i

113

114

It 5

The Chargor shall promptly on demand pay the Lender the amount of all costs and
expenses {mcluding legal and registratton fees) mcurred by the Lender 1n connection
with the negotiation, preparauon, printing, execution and perfeciton of this Deed

If the Chargor requests an amendment, waiver or consent the Chargor shall, within
three Business Days of demand, rexmburse the Lender for the amount of all costs and
expenses (including legal fees) mcurred by the Lender and by any Recerver or
Delegate in responding io, evaluating, negotating or complying with that request.

The Chargor shall. within three Business Days of demand. pay to the Lender the
amount cf all costs and expenses (including legal and regisiration fees) wcurred by 1t
or any Recciver or Delegate i connection with the enforcement of, or the
preservalion of any nghts under, this Deed and any proceedings mnstiuted by or
agasnst the Lender as a consequence of taking or holding this Secunty o1 enforcing
these nights ncloding, 1n cach case, ansing from any actual or alleged breach by any
person of any law or regulation, whether relating to the environment or otherwise

The Chargor shall

(a} Leep each of the Lender, any Receiver or any Delegate indemnmfied against
any failure or delay in paying the costs and expenses specified in clauses 11 1
toll 3, and

(b} keep indemmfied the Lender, any Recewver or any Delegate for all losses or
chaiges incurred (incleding, without imitation, under any indemn:ty given by
the Lender (or on 15 behalf} to any Receiver or Delegate or to any other
person) m connection with the aciual or alleged failure by the Chargort 1o
comply with this Deed, the preservation of any nghts under this Deed or the
enforcement of any Secunty

Each Party acknowledges that the Lender takes the benefit of the indemmity in clause
11 4 for stself and as trustee {or each Recetver and each Delegate

DELEGATION

121

123

The Lender or any Recerver may delegate by power of attorncy or in any other
mananer to any person any nght, power ar discretion exercisable by 1t under this Deed

Any such delegation may be made upon any terms {(including power to sub-delegate)
winch the Lender or any Receiver may think fit

Neither the Lender nor any Recerver will be in any way liable or responsible 1o the
Chargor for any loss or habibity ansing from any act, defash, omission or misconduct
on the part of any Delegate or sub-delegate

POWER OF ATTORNEY

131

The Chargor, by way of secunty, irrevocably appoints the Lender. each Recerver and
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each of thewr respective Delegates and sub-delegates and each of them yointly and also
severally 10 be the attommey of the Chargor (with full powers of substtution and
delegation), 1n 1ts name or otherwise and on 1ts behalf and as 1ts act and deed 10

(a) sign, seal, execute, deliver and perfect and do all deeds, instroments, acts and
things wiinch the Chargor may or ought to do under the covenanw and
provisions 1 this Deed mcluding without hmitation, any assignment m the
form set out 1n Schedule 4,

(b) generally mn 1ts name and on its behalf to exercise all or any of the powers,
authorities and discretions conferred by or pursuant to this Deed or by any
statute, or commmon law on the Lender or any Recerver or which may be
requred or which the Lender or any Recesver shall deem fit for carrying any
sale lease, charge, morlgage or dealing by the Lender or any Recerver into
effect or for grving to0 the Lender or any Recerver the full benefit of these
presents, and

(c) generally to use its name in the exercise of all or any of the powers,
authonties or discretions conferred on the Lender or any Receiver

The Chargor ratfies and confirms and agrees to rattfy and confirm whatsoever any
such attorney referred to m clause 13 1 shatl do or purport 10 do by virtue of this
clause 13 and all monies expended by any such attorney shall be deemed 1o be
expenses meurred by the Lender under this Deed

14 FURTHER ASSURANCES

141

142

The Chargor shall, at 1ts own expense, take whatever action the Lender or a Receiver
may require for

{a) creatng, perfecting, mamntaming or protecting security intended to be created
by or pursuant to this Deed or over any asset of the Chargor referred to in this
Deed,

{b) after this Secunty has become enforceable, facilitaung the realisanon of any

Secunty Asset, or

(©) faciitating the exercise of any nght, power or discretion exercisable by
Lender or any Receiver or any of their respective Delegates or sub-delegates
in respect of any Secunty Asset

This ncludes

(a) the re-execution of this Deed,

(b} the executton of any legal mortgage. charge, transfer, assigmment or
assurance of any property, whether to the Lender or o 1ts nominee, and

(c) the gving of any nofice, order or direction and the making of any fihng or
registrabon.

which, 1a any such case, the Lender may tlunk expedient

The Chargor shall at its own expense, at any tune whether or not thus Secunity has
become enforceable execute on demand an assignment and transfer 1 the form of
Schedule 4

13




13 PRESERVATION OF SECURITY

151

152

153

This Secunty 15 a continuing secunity and shall contnue to subsist notwithstanding
the insohvency or incapacity of the Chargor and will extend to the ultimate balance of
the Secured Obliganons. regardless of any intermediate payment or discharge n
wholc or 1n part

if any payment by the Chargor or any discharge, release or settiement given by the
Lender {(whether 1n respect of the obliganons of the Chargor or any securny for those
obhgations or otherwise) 1s avorded, adjusted or reduced as a result of insolvency

(a) the hability of the Chargor will continue as if the payment, discharge, release,
settiement, avoidance, adjustment or reducnon had not occurred.

(b} the Lender shall be entntled to recover the value or amount of that secunty or
payment from the Chargor, as 1f the payment, dischaige, release, settlement,
avoidance, adjustment or reduction had not occurred; and

<) the Lender shall be entstled to enforce tluis Deed subsequendy as 1f such
payment, discharge, release, settlement, avordance, adjustment or reduction
had not occurred and any such payment had not been made.

The obhgations of the Chargor under this Deed will not be affected by any act,
omission, matier or thing which, but fer this clause 15 3, would reduce, release or
prejudice any of its obhigations under this Deed or prejudice or dimmish those
obligations in whole or in part, (whether or not known 10 1t or the Lender) mchuding

1a) any nhme, waiver, consent, ndulgence or concession granted to, or
composition with, the Chargor or any other person: or

(1) the release of the Chargor or any other person under the 1crms of any
composition or arrangement with any creditor of the Chargor or other person,
or

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal

or neglect to perfecy, take up or enforce, any nghts against, or sceunity over
assets of, the Chargor or other person or any non-presentation or non-
observance of any formality or other requirement tn respect of any mstrument
or any failure 10 reahise the full value of any secunty, or

(d} the issung, confirming, renewing, determuining, varymg or increasing of any
negotrable mstrument 1 any manner whatsoever, or

(e) any incapacity or lach of power, authenty or legal personality of or
dissolution or change i the members or status or constutution of the Chargor
or any other person, or

(n any amendment, extension {(whether of mamnty or otherwise), restatement
(n each case, however fundamental and of whatsoever nature) or
replacement of any document or secunty including any change 1n the purpose
of. any extension of o1 any mcrease in any facility or the additon of any new
faciiity under ary document or secunty, or

{g) any unenforceabihty, ilegabity, nvalidity or non-provabiliy of the Secured

Obhigations or any Indebtedness or obligation of the Chargor cr other person
under any document or security, or
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155

157

158

159

(h) any msolvency or similar proceedmngs, or

) any merger or amalgamanon (howsoever effected) relaung to the Chargor or
any other person, or

W any judgment obtained against the Chargor, ot

(k) any act, event or cmussien which but for this provision would or mght
operate to impair, discharge or otherwise affec: the obliganons of the Chargor
under this Deed

Without prejudice to the generahry of clause 15 3, the Chargor expressly confirms
that 1t intends that this Deed shall extend from time to ume 10 any vanation, increase,
extension or addinon (howsecever fundamenial and of whatsoever nature and whether
or not more onerous) of or to any facility or amount made available including for the
purposes of or in connecion with any of the following acquisitions of any nature,
increasing working capital, enabling mnvestor distnbutions to be made, carrving out
restructunings, refinancing exisung facihines, refinancing any other Indebtedness,
meking facilities avatlable 10 new borrowers, any other vanation or extension of the
purposces for which any such facihity or amount mught be made available from time to
tme, and any fees, costs and/or expenses associated with any of the foregoing

The Chargor warves any right it may have of first requinng the Lender (or any trustee
or agent on 1ts behalf) to make demand upon, proceed against or enforce any other
right or secunty or claum payment {from any person or make or file any proof or clayn
in any msolvency proceedings relative to any other person before clarming from the
Chargor under this Deed This waiver applies irrespective of any law or any
provision of an agreement to the contrary

Untl the end ot the Secunity Period the Lender may

(a) refrain from applying or enforcing any other monies, security or nghts held
or received by the Lender (or any trustee or agent on its behalf) m respect of
the Secured Obhgations, or apply and enforce the same in such manner and
order as it sces fil {whether against the Secured Obligat:ons or otherwise) and
the Chargor shall not be entitled to the benefit of the same; and

(b) hold m an interest-beanng suspense account any momes received from the
Chargor or on account of the Chargor’s Liabihity under this Deed

If this Secunty 1s enforced at a tune when no amount 1s due under any agreement bur
at a nme when amounts may or will become due, the Lender (or the Recerver) may
pay the proceeds of any recovenes effected by 1t into such number of interest-beanng
suspense accounts as 1t considers appropriate

The Lender shall be entitled 1o retain this Deed afier as well as before payment or
discharge of the Secured Obliganons for such period as the Lender may determune

Uniil the end of the Secunly Period, uniess the Lender otherwise directs, the Chargor
shall not, after a claum has been made or by virtee of any payment or performance by
11 under this Deed

(a) be subrogated to any nghts, secunty or momes held, received or receivable
by the Lender (or any trustee or agent cn ils behalf),

(b) be entitled to any right of contribution or mdemmty sm respect of any

15
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payment made or monies recerved on account of the Chargor’s habiliy under
thas clause,

{c) claim, renk, prove or vote as a creditor of any other person or 1s estate n
compettion with the Lender {or any trustee or agent an 1ts behalf}, or

(d) recerve, claim or have the benefit of any payment, dismbution or secunty
from or on account of ary other person, or exercise any right of set-off as
against any other person

The Chargor shall hold in trust for and shall inmediately pay or transfer 1o the Lender
or 1 accordance with any directions given by the Lender under this clause any
payment or distnbution or benefit of security recerved by 1t contrary to this clause

1510 Flus Deed 15 1n addition to and shall not merge with or otherwise prejudice or affect
any contractual or other nght or remedy or any other guarantee or secunty for the
Secured Obligations or any of them which are now or may hereafter be held by the
Lender whether from the Chargor or otherwise

1511  The Chargor shall not, without the pnor consent of the Lender, hold any secunty
from any other person in respect of the Chargor’s habiluy under this Deed The
Chargor will held sny secunty held by 1t in breach of this provision on trust for the
Lender and shall immediately transfer the same to the Lender or as the Lender may
drrect

1512  The Chargor waives any present or future right of set-off 1t may have 1n respect of its
Secured Obliganons (including sums payable by the Chargor under this Deed)

15.13  None of the Lender, its nomnee(s) or any Recerver or Delegate shall be iable by
reason of
(a) tekang any action permitted by this Deed; or
(b) any neglect or default tn connection with the Secunity Assets, or
(c) taking possession of or realising all cr any part of the Secury Asseis

SET-OFF

The Chatgor hereby agrees that the Lender may ai any tme without nouce and
notwithstanding any settlement of account or other matter whatsoever

(a) set-off any matured obligation due from the Chargor under 1tus Deed (10 the
extent beneficially owned by the Iender) apamst any matured obligation
owed by the Lender to the Chargor, regardless of the place of payment,
bookig, branch or currency of either obhgaucen, andfor

(b) comne or consohdate all or any of the Chargor’s then existing accounts
wheresoever located {including accounts in the name of the Lender or of the
Chargor jomntly with others} whether such accounts are current, deposit, loan
or of any other nature whatsoever, whether they are subject to notice or not
and whether they are denominated 1n sterling or in any other currency, and/or

(©) set-off or transfer any sum standing to the credit of any one or more such
accounts 1n o1 towards the sausfaction of any monies owing or obligations or
Liabilines to the Lender or any of them of the Chargor, whether such
liabilities be present, future, actual or contingent, pnmary or colateral,

16




17

several or joint or matured or not

Where such combination, set-off or transfer requires the conversion of one currency nio
another, such conversion shall be calculsted at the then prevaiing spot rate of exchange of the
Lender (as conclusively determined by the Lender) for purchasing the currency required with
the other currency.

MISCELLANEOUS

171

172

173

174

(a) If any subsequent charge or other Secunity Interest or any expropnation,
attachment, sequestration, distress or execution (or analogous process) affects
any Security Asset, the Lender may open a new account with any other
person

() If the Lender does not open a new account, 1t will nevertheless be deemed to
have done so at the hme when 1t recerved or was deemed to have recewved
notice of that charge or other interest,

{c) As from that tune all payments made to the Lender will be credited or wall be
deemed to be credited to the new account and will not operate to 1educe any
Secured Obligation

Without prejudice to any right of set-off the Lender may have under this Deed or
otherwise, 1f any time deposit matures on any account the Chargor has with the
Lender within the Security Period when

() this Secunity has become enforceable, and
(8) no Secured Obhgation is due and payable,

that time deposit will automatically be renewed for any further matmnty which the
Lender 1 s absolute discrefion considers appropriate unless the Lender otherwise
agrees in wnhing

{a} To the extent thal the assets assigned under this Deed constutute “financial
collateral” and thus Deed and the obhigatons of the Chargor under this Deed
constitute a “secunity financial collateral arrangement” (1n each case for the
purpose of and as defined 1 the Financial Collateral Arrangements (No 2)
Regulations 2003 (SI No 3226 of 2003) (as amended) (the “Regulations *))
the Lender shall have the right after this Security has become enforceable to
appropnate all or any part of that financial collateral m or fowaids the
satisfaction of the Secured Obligations

(b} For the purpose of paragraph (a) above, the parties agree that the value of the
financial collateral so appropriated shall be the market value of that financial
collateral deterrmned reasonably by the Lender by reference to a public index
or by such other process as the Lender may select, including independent
valuation The parties further agree that the method of valuation provided for
w this Deed shall constitute a commercally reasonable method of valuation
for the purposes of the Regulations

M, at any time, any prowvision of thus Deed 15 or becomes illegal, invalid or
unenforceable 1n any respect under the law of any junsdiction, neither the legality,
validity or enforceabihty of the remamig provisions nor the legahty, vahdity or
enforceability of such provision under the law of any other jurisdiction will 1n any
way be affected or umpaired and, 1f any part of the secunty intended to be created by
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or pursuant to this Deed 15 invalhd, unenforceable or ineffectrve for any reason, that
shall not affect or umpair any other part of the security

175  The oblhigations of the Chargor under this Deed shal: be enforceable notwithstanding
(a) any reconstruction, reorganisation or change in the constitunon of the Lender,

(b) the acqusion of all or any part of the undenaking of the Lender by any
other person, or

(<) any merger or amalgamation (however effected) relating to the Lender,

and references to the Lender shall be deemed to mclude any person who, under the
laws of its yunsdiction of incorporation, domicile or other relevant applicable law has
assumed the rights and obligations of the Lender under this Deed or to which under
such laws the same have been nansferred

LITIGATION

In any hizgaton relanng 1o this Deed or any secunty given by the Chargor the Chargor
wrrevocably waives the nght to interpose any defence based vpon any statute of limitations or
any claim of laches or set-off or counter-clanm of any nature or description

ENTRIES IN ACCOUNTS

In any proceedings anising out of or 1n connection with this Deed, the entrres made 1n the
accounts mamntamed by the Lender are prima facte evidence of the matters to whith they
refale

CERTIFICATES AND DPETERMINATIONS

Any cerufication or determnation by the Lender of a mate or amount under this Deed 15, in the
absence of manifest error. conclusive evidence of the matters 1o which 1t relates

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Lender, any nght o
remedy under this Deed shall operate as a waiver, nor shall any smgle or partial exercise of
any night or remedy prevent any further or other exercise or the exercise of any other right or
remedy The nights and remedies provided in this Deed are cumulauve and not exclusive of
any rights or remedies provided by law

ASSIGNMENT

221  The Chaigor may not assign or transfer or enter mto any trust arrangement with any
third party in respect of any of 1ts nghts, beneiits and/or obligatrons under this Deed

222  The Lender may assign or transfer all or any of its nghts and/or obhgations under this
Deed to any person without the consems of the Chargor  The Lender will be entitled
to disclose any information concerning the Chargor to any proposed assignee
transferee or successor in tile

VARIATION

231 Ths Deed may not be amended or waived except by an instrument 10 writing signed
by a duly authonsed officer or representattve of the Lender and the Chargor
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26

233

Each of the parties 10 thus Deed agrees that (here are no oral understandings between
the Lender and the Chargor in any way varying, contradicting or amphfymg the terms
of thus Deed.

This Deed supersedes all prior representations, arrangements, understandings and
agreements and sers forth the entuire, complete and exclusive agreement and
understanding between the parties as to the matiers provided for 1n this Deed

RELEASE

Subject to clause 15 (Preservation of Securrty), at the end of the Security Penod, the Lender
shall, at the request and cost of the Chargor, tahe whatever action 15 reasonably necessary to
release, reconvey or re-assign the Secunty Assets to the Chargor

NOTICES AND DEMANDS

251

252

253

Any communication to be made under or mi connection with this Deed shall be made
1n wrnung and, unless atherwise stated, inay be made by fax or letter

The address and fax number (and the department or officer, f any, for whose
attention the commumeation s to be made) of each Party for any communication ar
document to be made or delivered under or in connection with this Deed s

(a) 1n the case of the Chargor, that 1dentfied wath 1ts name below,
(b} in the case of the Lender, that identfied wath uts name below,

or any substitute address, fax number or department ot officer as the Chatgor may
notify 1o the Lender (or the Lender may notify to the Chargor, 1f a change 15 made by
the Lender) by not less than five Business Days’ notice

Any commumcation or document made or dehvered by one person to another under
or 1n connection with this Deed will be effective only

(a) if by way of fax, when teccived n legible form during normal busimness
hours,or 1if received outside normal business hours, at the start of the next
Business Day, or

) if by way of letter, when 1t has been left at the relevant address or two
Busimness Days after being deposited 1z the post postage prepaid tn an
envelope addressed to 1t at that address

Any communication or document 10 be made or delivered to the Lender will be
effecuve only when actually recersed by the Lender and then only if 1t s expressly
marked for the atrention of the department or officer 1denufied with the Lender’s
signature below (or any substitute departtnent or officer as the Lender shall specify
for this purpose)

ENGLISH EANGUAGE

261

262

Any notice grven under or in connect:on with this Deed must be in English
All other docmments provaded under or m connection wath this Deed must be
(a) in Enghsh; or

) 1f not in Enghish, and if so required by the Lender, accompanied by a certified
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Enghsh translation and, in this case, the English translation will prevail
unless the document 15 a constitufieonal, statutory or other official document

27 COUNTERFPARTS

This Deed may be executed 1 any number of counterparts and all of those counterparts taken
together shall be deemed to constrtute one and the same mstrument

28 LAW AND JURISDICTION

281

282

283

285

This Deed shall be governed by and construed m accordance with the laws of
England and Wales.

The courts of England and Wales have exclusive jurisdiction to settle any dispute
arising out of or 1o connection with this Deed (including a dispute regarding the
existence, validiy or tepmnation of this Deed or any non-contractual obligation
ansing out of or 1n connection with this Deed) {(a “Dispute™)

The Parties agree that the Courts of England and Wales are the most appropriate and
conventent courts to seitle a Dispute and accordingly the Chargor will not argue to
the contrary

Ths clause 28 1s for the benefit of the Lender only As a result, the Lender shall not
be prevented from iaking preceedings relanng to a Dispute 1n any other court’s
Jansdiction To the extent allowed by law, the Lender may take concurrent
proceedings 1n any number of jurisdichons

If any person appomnted as an agent for service of process 15 unable for any reason to
act as agent for service of process, the Chargor shall imumediately (and 1n any event
withon seven days of such event 1aking place) appownt another agent on terms
acceptable to the Lender Failing this the Lender may appoint another agent for this

purpose

THIS DEED has been executed and dehvered as a deed on the date stated at the beginning of this

Deed.
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SCHEDULE 1

Natice of Security

To Allied Irish Bank (GB)
202 Finchley Road
London NW3 6BX

Copy Natienal Asset Loan Management Lismted
Treasury Building
Grand Canal Street
Dublin 2 (the “Notice Party™)

Date [ @]

We hersby give you nofice that by a Deed of Charge dated [ ® 2015] {the “Charge”) berween us and
National Asset Loan Management Linuted (the “Lender”) we have charged, with fuil utle guarantee,
1n favour of the Lender by way of first floating charge all our present and future nght, title, benefit
and interest in and to sums deposited or 1w be deposited by us, with you n the account number

eld 1n our name with you {the “Secured Account™ We hereby irrevocably authorise and
mstract you

{(a) at any tme afier recerpt by you of a notice from the Lender to comply with
the directions from time te time of the Lender 1n relation to the operation of
the Secured Account {incleding without homtanon any directions concerning
withdrawal of any funds standing to the credit of the Secured Account),

() to disciose to the Lender and the Notice Party without any reference to ot
further authonty from us and without any enquury by you as to the
Justification of such disclosure, such information relating to the Secured
Account as the Lender may, at any time and from time to time, request you to
disclose to 1, and

(c) to supply the Lender with copies of all advices and statements sent to us
relating to the Secured Account furmshed without any lLiability on your part
for any failure or omussion to do so

The authonty and nstructions herein contained may not be revoked or amended without the prior
written consent of the Lender

Please send o the Nouce Party at is address above with a copy to ourselves the attached
acknowledgement confinmmng your agreement to the above and giving the further undertakings set out
i the acknowledgment

We acknowledge that you may comply with the mstructions i this letter without any further
permssion from us and without any enquiry by you as to the justification for or valdity of any

request, potice or 1nstrucbion

Yours farthfully

{ Authonsed Signatory)
BALLYMORE (HAYES) LIMITED
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SCHEDULE 2

Acknowledgement of Notice

of Sceunity
Te National Asset Loan Management Limited
Treasury Building
Grand Canal Street
Publin 2

Copy Ballymore (Hayes) Limited

St Johns House
5 South Parade
Summertown
Oxford OX2 7JL
Date
Dear Sirs,

We acknowledge receipt of a notice of secunty dated [ ® ] from Ballymore (Hayes) Limited (the
“Chargor”) (the “Notice™} in respect of the Secured Account (as defined 1n the Notice) We confirm
that

1 we accept the mstructions eontamed 1o the Notice and agree to comply with the Notice, and
2 we have not recerved notice of any prior charge, assignment or encumbrance of the Secured
Account

We urevocably undertake with the Lender (as defined in the Nontice) that untl receipt of notice by us
from the Lender confirming that 1t nc longer has any interest 1n the said sums we shall not exercise
any night of combination. consohdation, merger or set off which we may have 1n respect of any
momies standing or accrumng to the credit of the Secured Account

We shall procure that payments s1e made to the Lender as you may direct 1n accordance with the

authorty specified, and the mstructions contamed 1n. the Notice

Yours fanthfuolly

{Authonised Signatory)
Allied Irish Bank (GR)
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SCHEDULE 3

Nouce of Crvstallisation

From National Asset Loan Management Limited
Treasury Building
Grand Canal Street
Dublin 2

To Allied Trish Bank (GB)
202 Finchley Road
London NW3 6BX
(the ** Account Holder™)

Date
The undersigned refer to the account opened by Ballymore (Hayes) Limited (the “Chargor™) with the
Account Holder with account number held by the Chargor with your bank (the “Secured

Account™)

NOW WE HEREBY GIVE YOU NOTICE that -

1 [By a notice dated [ ® } the Chargor notified you that |

(a) by a deed of charge i favour of National Asset Loan Management Limited (the
“Lender”) the Chargoi, with full utle guarantee, charged by way of first floatng
charge 1n favour of the Lender all sums standing from time to time to the credat of the
Secured Account [, and

{(b)  atany time after receipt by you of a notice from the Lender, you are to comply with the
direcions from time to time of the Lende: m relation to the operation of the Secured
Account ]

2 With immediate effect, dealings on the Secured Account by the Chargor are not permitied
unless and until the Lender shail noufy you n wriing otherwise and unti so notified, you are
hereby 1revocably authonsed and insiructed, to hold for the account of the Lender, and to pay
any moneys compnised within the Secured Account to the Lender or its order at such place as
the Lender may from tune to e direct

The authonty and instructions herein contained may not be revoked or amended without the prior
wrnitten consent of the Lender

Yours faithfully

(Authonsed Sigmatory)

Nations] Asset Loan Management Limited
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SCHEDULE 4

Assignment and Transfer

We, | @] ot | ®] (the “Chargor”) pursuant to a deed of charge made [ @] between the Chargor and [
@] (the “Lender”) {the “Deed *), in consideration of the reduction of the Chargor s Indebtedness (as
defined in the Deed) by an amount equivalent to the Transferred Sum (as defined below), do hereby,
with full title guarantee. assign and transfer absolutely unto the Lender all the Chargor s rights. title
and 1ntetest 1n and to all sums standing to the credit of the Secured Account (as defined m the Deed)
(the “Transferred Sum”)

Daed the[ @ ]

EXECUTED as s DEED by
1oy

acling pursuant to a resolution
of 1ts board of directors

Director

Dnrectar/Secretary

Address [ @]

Fax [ ®}
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SCHEDULE 5

Notice of Assiznment and Transfer

Te [ ®]
[ ®]
{the “Account Holder”)

Copy [®]
[ o]

Date

We refer to the account opened by [ @] (the “Chargor™) with the Account Holder with account
number [ @] held by the Chargor with your bank (the “Secured Account™) and the notice addressed
to you by the Chargor notifying you of the secunty created m our favour and your acknowledgement
of that notice dated [ @ ]

NOW WE HEREBY GIVE YOU NOTICE that by deed of assignment and transfer dated [ @ ] the
Chargor has assigned and transferred to us all 1ts nghts, title and interest in and (o atl sums standing to
the credit of the Secured Account

Accordingly please transfer such amounts 10 us at [ ] sort code | @] account number [ @]

Yours fasthfully

(Authorised Signatory}
fel]
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SCHEDULE 6

Acknowledgement of Assignment and Transfer

To- [ ®]
Copy {®]

{9}
Date [@]
Dear Surs,

We acknowledge receipt of a notice of assignment and transfer dated | @ ] from you (the “Notice™) 1n
respect of the Secured Account (as defined 1n the Notice) We confirm that we are today transfernng
to your account as specified mn the Notice the amount standing to the credst of [ ®] being the sum of |
®]

Yours farthfully

{Authorised Signatory)
| ©]




EXECUTED as 2 DEED by
BALLYMORE (HAYES) LIMITED
acting pursuant to a resoluhon j

of its board of duectors
Direcior U

/1%

tor/Secrcta(?/

Address St Johns House
5 South Parade
Summertown
Oxford OX2 7JL

Fax

GIVEN under the Common Seal of
NATIONAL ASSET LOAN MANAGEMENT
LIMITED and DELIVERED as 2 DEED

1n the presence of

Authonised signatory

Authonsed signatory

Address- Treasury Building
Grand Canal Street
Dublin 2
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EXECUTED as a DEED by
BALLYMORE (HAYES) LIMITED

achng pursuant to a resolution

of its beard of durectors:
Director
Director/Secretary
Address. St Johns House
5 South Parade
Summertown
Oxford OX2 7IL
Fax:
GIVEN under the Common Seal of W
NATIONAL ASSET LOAN MANAGEMENT
LIMITED and DELIVERED as a DEED DEIRDRE McCABE
in the presence of. Company Secretary
Authonsed sigpdtory
/"~ SHEILA BROWNE
Authorisedfilgnatatynatory
Address Treasury Building
Grand Canal Street
Dublin 2

il o v
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