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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 309904

Charge code: SC30 9904 0005

The Registrar of Companies for Scotland hereby certifies that a charge
dated 16th December 2015 and created by BEACONS PLACE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 18th December 2015 .

Given at Companies House, Edinburgh on 21st December 2015

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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- MILLAR McCALL WYLIE L L P

imperial House, 4-10 Donegall Sguare East
Beifast BT1 sHD

BOND AND FLOATING CHARGE

_ granted by _

* BEACONS PLACE LIMITED
in favour of .

SITUS ASSET MANAGEMENT LIMITED
{as Security Trustes)

re: Commerclial Term Loan Facility Agreement and
Residential Term Loan Facility Agreement

1 George Square Glasgow G2 1AL DX GWSE7 or LP 33 Glasgow-6
Tel +44 (0}330 222 0050 Fax +44 (0330 222 0053
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_ THIS BOND AND FLOATING CHARGE isgrantedby ... o

2 (1) BEACONS PLACE LIMITED (registered number 5C309804) having its registered
- office at 16 Charlolte Square, Edinburgh EH2 4DF (the “Chargor™;

in favour of
(2) SITUS ASSET MANAGEMENT LIMITED a company registered in England and
- Wales with regisiration number 06738408 whose registered address is st 27/28 _
. Easicasfie Sireel, London, W1W 8DH, United Kingdom as securily trustee for the

- Secured Parties (as defined in the Facility Agreemenis defined below) (the “Security
- Trustee).

WHEREAS:

" The Charger enters into this Floating Charge in connection with the Facilty Agreemients (as -
gefined below).

: .NOW THIS FLOATING CHARGE WITNESSES as follows:

1. DEFINITIONS AND INTERPRETATION
N 1.1 Incorporation of definitions
1.2 incorperation of definitions

Terms defined in each Faci!it\; Agre.emenf (as deﬁhéd beldw}' unless othérwiSe
defined in this Floating Charge or unless a conirary intention appears, bear the
samg meaning when used in this Floating Charge and in the case of a conflict, the

. relavant tarmn shall have the meaning given fo it under the Commercial Term Loan
Facility Agreement in the context of securlly for Secured Obligations In relation _ :
thereto and the meaning given o it under the Residential Term Loan Facility

- Agreement in the context of security for Secured Obligations in relation thersto. '

13 . Additional definitions
in this Floating Charge: '
| *Administrator”  means any person appointed as an administrator

pursuant to paragraph 14 of Schedule B1 io the
. Insolvency Act,
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*Commercial Term Loan- - means the commaercial term lpan facllity agreement
Facility Agreament” - dated the date hereof between, infer alfia, Jefferies
'  LeanCore (Europe) 2015-2 DAC as lender, and
Kilmona Invesiments Limited as borrower as the same .-
- may be amended, supplemented, novated, extended
~ andfor restated from time to time.

' “Fa‘éé!iiy Agreemenis”  means each of the Commercial Tern Loan Faciiity
Agreement and the Residential Term Loan Facility
. Agreement and {ogether the “Facility Agraements®,

“Fixed Security"’ o shall have the meaning given {0 it In seclion 488 of the _

- Companies Act 1985,
.‘.‘Fiuaﬁing C’harge“. o means this Bond and Floating Chargé;'.
' “inscivency Act” - - means the Insalvency Act 1986,
“Receiver” B ' " includes any person or personé'appoimed {éhd.ény

additional person or persons appointed or substiuted)
as receiver by the Security Trustee under this Floating
. Charge and shalf include joint Recsivers.

' “RQSEdentialTem'Lean'_' _means the residential term loan facility agreement -
 Facility Agreement” -dated the date hersof belween infer zliz, Jefferies
- LoanCore {Europe) 20152 DAC as lender, and
Kimona nvesiments Limited as borrower as the same
may be amended, supplemented, novaled, extended
and/or rastated from time io time.

“Securad Ci'h'!ig.afﬁans" - means all present and fulure ob!igationé and liabilities
(whetlher actual or contingent and whether owed jointly
. - or severally or alone or in any other capacity
.whatseever} of each Obligor to any Secured Parly
 under or pursuant to the Commercizl Term Loan
- Facility Agreement, the Residential Term Loan Facility
" Agrsement or any other Finance Document (including -
all monies covenanted to be paid under this Floating
- Charge).
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. "Gecurad Parties” - means with respest to each Facility Agreement and - o
- the Finance Documenis in relation therslo, the
“Secured Parties” as defined under that Facility
Agreament. - o

“Security Assets” - - 'means the whole of the property, assels and
. undertaking (including uncalled capital) from time to
" time of the Chargor.

';‘Secuﬁty interest” “means any mortgags, standard sécuriiy, pledge, lien,
charge, assignation, sacurify assignment, .
- hypothecation, security trust, encumbrance or security
interest and any other agreement or arrangement
~entered into to creale or confer sacurily over any
- assel.

“Security Period” . ‘means the period beginning on ‘the date of this B
o Floating Charge and ending on the dale on which:

a) all the Secured Obligations have been
' unconditionally and Irrevocably paid and
" digcharged in full; and

(b} - no Secured Party has'--any - further
© commitment, obligation or liablilty under or
' pursuant to the Finance Documents,

_.é‘.ﬁs‘é"' ~ Construction _
141 Unless a contrary indication appea'rs, any reference in this Floating
. Charge to:

(a) the *Chargor’, “Security."rr'us'tee"‘ or any'oﬁier'“ﬁacured' Party” or
any other person shall be construed o as to include its successors
in title, permitied assigns and permitied transferess and, In the case '
of the Securlty Trustes, any person for the time being appointed as
Security Trustee or Security Trusiees in sccordance with the

Finance Documents;

(b)Y “assets” includes présehﬁ' and future .prope.rﬁes,i revenues and -
.~ rights of every description;

() the “Facility Agresments”, a “Finance Document” o ény other

- agreement or instrument is a referance to the Facility Agreements,
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142

' ~ replaced in any manner from time 1o fime (however fundamentally -

ey

" government, state or agency of 2 siafe or any association, trust or

(e)

- that - Finance Documeﬁt ‘or ‘other sgreement or instrument as -
amended, supplemenied, exiended, resialed, novated andior

and aven if the same increases the cbligations of the Chargor or
provides for further advances);

a "person” includes any person, firm, company, corporation,

partnership {whether or not having separate legal personality) or
. two or more of the foregoing, '

a ‘regulation’ includes any regulation, nde, official directive,

- requast or guideline {whether or not having the force of law! of any '
governmental, intergovernmental or supranational body, agency,

department or regulatory, self-regulatory or other authority or

- organisation;

mn -

O

would be freated as such but for the liquidation, administration or =

a provision of law is a reference to that provision as from time to .

fime amended or re-enactad;

“disposal’ includes a sale, transfer, grant, lease or othér déspnsal,

wheather voluntary or involuntary (and “dispese” shall be constiued -

accordingly);

*document’ includes any deed, instrument (including negotiable
. instrument) or sther document of any kind;

‘any matter “including” specific instances or examples of such
.. matter shall be construed without limitation to the generality of that
matter {and references to “include” shall be construed accordingly);

the "winding-up”, "dissolution” or "administration” of 2 person
: '_ shall be construed so as o include any equivalent or analogous '
- procesdings under the law of the jurisdiction in which such person
N is incorporated or established, or any jurisdiction in which such
: parson carries on business including the seeking of liguidation, |
- winding-up, recrganigation, dissolution, administration,
- arrangement, adjustment, protection or relief of deblors: and |

Clauses are fo the clausas to this Fipating Charge.

© The term “Secured Obligations” includes obligations and Habilities which -

dissolution of or similar event affecting the Chargor.

SEFROIATOONNIR0ART



143 Each underiaking of the Chargor {other than a payment cbiligation)
contained n this Floating Charga:

(@)  must be complied with at all Eérhes during the SeCUﬁiy Peﬁod; and |
| (B} iz given by the Chargor for the benefit of each Secured Party.

B 1.4.4 - if the Security Trustee or the Facilily Agent reasonably considers that én -
- amount paid by the Chargor to a Secured Party under a Finance
Bocurnent Is capable of being avolded or otherwise set aside on the o
.' - liquidation or adminisiration of the Chargor, then that smount shall not be
considered to have been irrevocably paid for the purposes of this Floating

_' Charge.
145 Clause headings are for ease of reference only.
1.4.5 Words in the singular shall impest the plural and vice versa.

1.4.7 -Words defined in the Companies Act 2006 have the same meanings éh '
this Floating Chargs.

148 Terms defined in the Facility Agreements have, unless expressly defined.
i ihis Flogling Charge, the same meaning when used in this Floating
- Charge.

1.4.9 Thisg FioatingCharge is a Finance Dacumént. _

1.4.10 The provisions of construction set out in Clause 1.2 (!néerpkefation) of the -
- Facility Agreements apply to this Fioaling Charge as though they were sat - |

' out in full in this Floating Charge excapt that references therein to "this

-Agreement” are to be construed as references to this Fioating Charge. |

16 Trust

“All security made or created, and al obligations and undertakings contained, in this

- Floating Charge to, in favour of or for the benefit of the Security Trusies are made,
- created and entered into in favour of the Security Trustes as trustee for the Securad
| Parties from time to ime on the terms of the Facllity Agreements,

2. COVENANTTOPAY
2 " Covenant io pay

~ The Chargor, as principal obligor and not mere!y as surely, coverianis iﬁ favour of _
- the Security Trustee that it shall, on demand, pay and discharge the Secured '
~ Dbligations from time to time when they fall due.

JEFIOAOA0E/20258852 vd |
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- Any amount which is not paid undar this Floating Charge when due shall bear

' :__ interest (both hefore and after judgment and payable on demand) rom the dus date . ...
- until the dale on which such amount is unconditionally and lrrevocably paid and
discharged In full on a dally basis at the rate and in the manner specified in the

~ Facliity Agreaments,
3, FLOATING CHARGE
._ 4 - General

Al the security ﬁeé&ed under this Fiaaiiﬁg Charée:'_ .' )
3.1.1 iz crealed in favour of the Security Trusleé:
312 | _is created over present and fulure asseis of the Cﬁarggdr.; .and.'
313 is security for the payment of all the Secured Oblfigations.
SR ._ " Floating charge

Asa continuing securéiy for the payment and discharge of the Secured Obligations,
- the Chargor grants a floating charge in favour of the Security Trustee over the
- Beourity Assels.

‘83 Priority B

331 The floating charge created by Clause 3.2 (Floating charge) shall, subject
to section 46442} of the Companies Act 1885, rank in priority {o any Fixed

. Security (other than any Fixed Security granted by the Chargor in favour |
of the Security Truslee which shali rank in priordly to the floating charge
. created by Clause 3.2 (Flpating cherge)) and to any other floating charge.

332 _The Chargor shall not, without the prior written consent of the Security _:
' Trustee, acting on the instructions of the Lenders, create or permit to exist
- any Fixed Security or floating charge over all or any part of the Security
Assets which ranks in priority to or equally with the floating charge created
by Clause 3.2 {Floating charge) except for any Fixed Security grantad by _
- the Chargor in favour of the Security Trustes, '

2.4 . Qualifying Fioating Charge

Paragraph 14 of Schedule B1 .&o the !ns'éivency Act applias to the ﬂe.atén'g .charge o
crealed by Clause 3.2 (Floafing charge) so that the floaling charge creatsd by
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- Clause 3.2 (Floaling charge) shall be a "qualifying floating charge” for the purposes - -+ - _ '

. of that paragraph.

35 Restrictions on the creation of security

CF securily cannot be created in respact of any asset of the Chargbr without the
~ consent of any third party:

-3.5.1 the Chargor must notify the ‘Becurity Trustee prémpt!y upon becoming
aware of the samse;

- 3.5.2 this Floating Charge shall not create any security in respect-of that asset 3
except to the extent permilted without the consent of any third party but
will secure alf amounis which the Chargor may receive in respect of that

- assal;

3.53 . unless the Security Trustes otherwise agrees. the Chargor must use
 reasonable endeavours (o oblain the consent of the third party o the

creation of security over that asset pursuant to this Floating Charge: and

B ‘354 on and from the date on which such consent is obtained, the security
" created by this Floating Charge shall extend to and include that asset,

4. PROV!S!QNS AS TGO SECURITY

4.1 - Continulng security
N | 42 ' This Floating Charge is a mminuihg Secﬁfity and will extend to the ultimate balance

of the Secured Obligations regardiess of any intermediate payment or discharge in
whaole or in part of the Secured Obligations. This Floating Charge shall remain in full
- force and effect as a continuing secwrity for the duration of the Securlly Period.

&3 o No obligation to take other enforcement proceedings

- The Security Trustes shall nol be obliged before exercising any"ﬁf' the righfs 3
~ conferred on it by this Flgating Charge or by law:

431 to make any demand of the Chargor or any other persos ofher than that
required by the terms of the Finance Documeants;

432 to take any action, enforce any security, exercise any rght of
~ compensation or set-off or to obtain or enforce any judgement, decree or
- order in any court against the Chargor or any other parson;
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433 lo make or file any claim or proof in a winding up,  liquidation,
- administration or other insolvency proceedings of the Chargor or any other
' person; of

434 o enforce or seek fd enforce any cthéf"securiiy'iéken in reépect of 'any of
. the obligations of the Chargor or any other person under the Finance -
Dacuments.

44 . Walver of defences

Neither the obligations of the Chargcr'ndr this Floating Charge will be affecled by
any act, omission or thing which, but for this Clause 4.4, would reduce, release or

. prejudice any of its obligations under this Floaling Charge (whether or not known to

- the Chargor or any Secured Party). This includes (without imitation): |

4.4.1 any time or waiver granied {o, or composition with, any person; N

442 the release of any person under the terms of any composition or
arvangsment;

443 the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect fo perisct, 1ake up or enforce, any righls against, or
© security over assets of, any person;

%4% ‘any non-presenialion or non-chservance of any formality or other )
requirement in raspect of any instruments or any faillure to realise the full
" value of any security;

) 445 “any incapacily or lack of pawer."auihorizy or !égai péfsnna!ixy of or
- dissolution or changes in the members or slatus of any person;

- 448 any amendment (however fundamental) of a Finance Document or any '
" other document or securily; or

4.4.7 any unenforceability, illegality, invalidity or non"pfovabiiﬂy'cf any obligation
of any person under any Finance Document or any other document or
security.

45 immediate Recouise
" The Chargor waives any rght it rhay' have of first requiring any Secured Party {cf'
any trustee or agent on its behall) to proceed against or enforce any other righls or

security of claim payment from any person before claiming from the Chargor under
this Finating Charge.
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47

51 -

52

54

- Additiona! Security . :

" This Floating Charge is in addition to and is not in any way prejudiced by any other
' securily now or subsequently held by any Secured Parly. '

 Further assurance

- The Chargor must, at its own EXpEenss, take whatever action the Security Trustee of

a Receiver may require for:

4.7.1 creating, perfeciing or pmte‘ciihg any Seéc;t}rity intended to be created by
 this Floating Chargs,; or

472 facilitating the realisation of any Security Asset, or the exercise of any .

right, power or discrelion exercisable, by the Securily Trusiee or any
Recelver or any of s delsgates or sub-delegates In respect of any
. Securily Asssl.

j RESTRICTION ON DEALINGS

Security

5.1.1 Except as expressly permitted in the Faciii!y'Agreements', thé .Charg;or
. must not creste or permit to subsist any Security Interest on any Security '
- Assst {axcept for the Securily Interest created pursuant o this Fioating
~ Charge).

_ .Dié%pasa!s

521 Except as expressly permitted in the Facility Agreements, the Chargor

must not sell, ransfer, licence, lease or otherwise dispose of any Sacurity
..Assei. except for the disposal in the ordinary course of trade of any
- Security Asset subject to the floating charge created under this Floating
Charge.

Preservation of Secured Assets

531  The Chargor shall not do, or permit to be done; any act or thing that would o

or might depreciate, jeopardise or olherwise preiudice the security held by
- the Securliy Trustes, or malerially diminish the value of any of the Security - '
" Assels or the efiectiveness of the security created by this Floating Charge.

Compliance with Laws and Reguiations
5.4.1 The Chargor shail not, without the Security Tms'!ee's'prior written éonseht. K

- use or permit the Security Assels io be used in any way contrary o law.

| ERMNSYGISIISEEN



10
542 - TheChargorshall: -~~~

(@) comply with the requirements of any law and regulation relating to
'  or affecting the Securily Assets or the use of it or any part of them;

(b} - obtaln, and prompily renew from time o time, and comply with the
. terms of all authorisations that are required in connection with the
" Security Assels or thelr use or that are necessary o preserve, :
maintain or renew any Security Assel and

_' (c) - promptly effect any maintenance, modifications, alterations or
" rapairs that are required by any law or regulation to be effected on
" or in connaction with the Security Assets,

" 'BS . Enforcement of Rights
- BS1  The Chargor shall use ifs best endeavours te: _

{a) procure the prompt observance and perfc'srrﬁance' of the covenants
and cther obligations imposed on the Chargor's countarparties; and

(b)'. enforce any righls and instiiute, conlinue or defend any
. proceedings relating to any of the Security assets which the
" Security Trustee may require from lime o time.

55 _ - Notice of Misrepresentation and Breaches

561  The Chargor shail, promptly on becoming aware of any of the same, give
the Securily Trusise notice in writing of:

" (8) any represeniations or warranty set out in this Floating C:hasge that
_is Incorrect or misleading in any material respect when made or
daamad io be repeated; and

_{b)any breach of any covenant sat out in this F!oat’iﬁg Charge.

6, WHEN SECURITY BECOMES ENFORCEABLE

' ﬁ*% . The security created by this Floating Charge will become immediate!y ehfarceabie B
upon the ocourrence of an Event of Defauit.

EE - After ihis Security has become enforceable, the Security Trustes may inlts abaolﬁ:e )
- discretion and without notice lo the Chargor enforce all or any part of this Security in
- any manner it sees fit or as the Lenders may direcl.
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7. RECEIVERS AND ADMINISTRATORS ... ... ..

?'i . . Appolnmtment and Removal

been requested {0 do so by the Charger or al any time after the securily crealad by
~ this Fisating Charge has become enforcesble in accordance with Clause 6.1 {When
- security becomes enforceabls), the Security Trusies may by instrument in writing
o {under seal, by dead or otherwise under hand), without prior notice o any Chargon

7441 (sublect to section 72A of the !nsolvency Acl) appoint one or more
persans 10 be a Recelver of the whole or any part of the Security Assats;

. ?.1.2. . remove (so far as i is lawfully able) any Recsiver so appointed;

743 appoint anoiher person{s) as an additional or replacement Receiver(s);
and

714 appoint one or more persons to be an Administrator in accordance with
paragraph 14 of Schedule B1 to the insolvency Act 19886,

- 7.2 - Recsiver as agent of the Chargor

A Receiver shall be the agent of the Chargdr a?n'd, exdept as otherwise required by
' the insolvency Act, the Chargor shall be solely responsible for his acts and defaulls
. and liable on any contract or engagements made or entered into or adopted by him.

73 Powers of Recelver

A Receiver shall have '(and be entitled tdé:éercise in 'sus:.h manner and on such
terms as he may in his absoluig discretion think fit} in relation to the Security Assets '
~over which he is appointad the following powers (as the same may be varied or '
. . exiended by the provisions of this Floating Charge):

- 731 all of the powers of a receiver sef out in Schedule 2 to the Enéuivanéy 'A'ct;' -

.7.32  power to sell {whether by public auction or private contract or otherwise)
ail or any of the Security Assels on any terms and for any consideration
' (including without limitation for deferred consideration or a consideration
 payable wholly or partly in instalments or consisting in whole or in part of _
shares or sscwrities of any other company or of any other non-cash -
asset);

" 733 power fo grant any lease or tenancy or right of or aﬁécting' the Security
- Assets for any lerm or terms of years at any or no rent and with or without
any premium and accept the surrender of any lease or tenancy or right
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. and give a valid recelpt for any pramium payable on any such grant or
- surrender and to amend or vary any lease, licence agraement or other
- arrangement in any way relating to or affecting the Securily Assels;

~7.34 - power ic grani oplions to sell, lease, licence or dispose of the Sécurity'
- Assels;

' '7.3,5 - power {0 enter on or otherwise take possess!ch of the Security Assets to
repair, convert, manufaciure, process, decorate, alier, renew, improve,
'_ add lo or develop or lo complele any development or building which may
“be unfinished and o seifle, compound, compromise or submit to
- arbitration any accounls or claims arising out of the commencement,
- cairying on of completion of any such development or building;

- 1.38 - power fo redeem any morigage, charge or other encumbrance on, c..w'er'mr
affscling the Security Assets or any part of it;

?.3.? .. power io repalr, rensw or improve plant, machinery, imp!éfﬂents. furniture,
equipment and other effects of the Chargor in or on the Security Assets;

7.3.8 - power to settle or compromise or submit to arbitration any claim or claims
Conor against the Secwily Assels or cleim or dispute arsing out of the
Securily Assels;

'7.3.9 powar fo disclaim, abandah or ‘disregard all of any of the out'sian'ding
. contracts of the Chargor and to sllow time for payment by or io the
- Chargor of any dabls either with or without security;

7.3.10 . power to manage and cary on or concur in managing or carfying on u;'n'c;n' AR
the Securily Assets any type of trade or business and to snier and .
perform such coniracts and arrangements and incur any obligations in
relation therato;

7311 power to make or exercise an election pursuént to pa'ragfaphs 2 and 3 of )
: Schadule 10 to the Value Added Tax Act 1994 in relation to the Security '
. Assais or exercise any option or right of election available to the Chargor -
or the Security Trustee or the Racelvar thal the supplies made in respact
of any lease or tenancy of any part of the Securily Assets shall be -
suppliss chargeable or iaxable for value added lax purposes at the
standard or sther appiicable rate provided always that neither the Security -
' ~ Trustee nor the Receiver shall be liable for any loss suffered by the - '
Chargor as a result and {o execute all documents, and perform such acls
B - or things as a result and to execute all documents, and perform such acts _
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----------- ‘or things as maybe necessary to permit any disposal of the Security -

.- Assels o be zero-rated for the purposes of value added fax;

L7312 "pawer to exercise all voling and other righis altaching to siocké, shares
. and other securitiss comprising or comprised within the Securily Assels;

7,3.13 ' power fo exercise in relation lo any Security Asset all the powers,
' ~ authorities and things which he would be capable of exerciging if he were
 the absolute beneficial owner of that Security Asssl; and

| 7.344 power {o do all things which, in the opinion of the Receiver, are inéédénéal 3
. te any of the powars, functions, authorities or discretions conferred or
- vested in the Recelver pursuant to this Floating Charge or upon receaivers
' by statule or faw generally (including the bringing or defending of
- proceedings in the name of, or on behalf of, the Chargor, the preservation, 2
. ~improvement, collection and/or realisation of Security Assets; and the
- axeculion of decuments in the name of the Chargor {(whether under hand, -
- or by way of deed or by utilisation of the company seal of the Chargor)).

E ?fi - Discretions

Any liberty or power which may be exercised or any determination which may be = .
made under this Floaling Charge by the Securlly Truslee or any Receiver may be
exercised or made in its absolute and unfetiered discretion withow! anv obiligation to

' give reasons.
15 - Powers may be restricted

"The powers granted io a Receiver pursuant o this Fioatihg 'Char'ge may' be
restricted by the Instrument (signed by the Securily Trustea) appointing him but they
shaill not be restricted by any winding-up or dissolution of the Chargor.

8 . PROVISIONS APPLICABLE ON ENFORCEMENT

81 Protection of third parties

8.1 Ne purchaser from, or other person dealing with, é Receiver shall be
' concemed to enquire whether any of the powers exercised or purported o
“be exercised has arisen or become exercizable, whether any of the

Secured Obligations remains oufstanding, whether a Receiver is
" authorised fo act or a5 in the propriety or validity of the exercise or
purparted exaercise of any power and a certificate in writing by an officer or

. agent of the Security Trustee that the power of sale or other disposal has
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14
----------- arisen and is exercisable shall be conclusive evidence of that fact in -
favour of a purchaser of all or any of the Security Assels.

' -81.2 | The recelpt of a Recsiver shall be an absolule discharge to é'purchasef -
from, or other person dealing with, 8 Receiver and shall relisve that
purchaser of any obligation {0 see to the application of any monies paid to
or at the discretion of a Recelver and in making any sale or disposala

- Recelver may do s0 for such consideration, In such manner and on such 3
terms {including payment by instalments) as it thinks fit.

82 Prntectiun of the Security Trustee and Recelver

Neither the Security Trustee nor any Recelver shail be liable {0 the Chargnr in
- respect of any loss or damage which arises out of the exercise, the attempted or
-purporied exercise or the fallure to exercise any of thelr respective powars or for

any other loss of any nature whalsoever.
8.3 Dslegation

8341 The Securily Trustee and any Recsiver may from time to time delegate by
power of atlomey or otherwise lo any person or corporation any of the ..
powers and discretions of the Security Trusliee or the Recelver under this -
" Flaating Charge whether arising by stalute, the provisions hereof or
etherwise upon such terms and for such periods of ime as it may think fit -
©and may determine any such delegation.

832  Neither the Security Trustes nor any Receiver will be flable to the Chargor
Cfor any loss or demage arising from any act, default, omission or
misconduct of any such delegale, and references in this Floating Charge
- to the Securlly Trustes or (o any Receiver will where the context so admils | :
include references lo any delegates so appoinied,

R : 'EXF.’ENSES AND INDEMMNITY

81 The Chargor must:
9.1.1  immediately on demand pay or reimburse all costs and expenses .

{including legal fees) Incurred in connection with this Fioating Charge by

: any Finance Parly, Receiver, atiorney, manager, agent or other person '
appointad by the Security Trustee under thiz Fioaling Charge on a full
indermnnity basis including any arising from any actual or alleged breach by .
any person of any law or reguiation, whether relating to the environment
or otherwise and immediately on demand pay all costs and expenses

' (inciuding legal fees) incurred in connection with this Floating Charge by
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any Finance Party, Receiver, atiorney, manager, agent or other person
- appointed by the Securily Trusiee under this Floating Charge foliowing the
- eccurrence of a Default; and

9.1.2  keep each of them indemnified against any failure or delay in payifig those
" costs of expenses.

' 10; ' RELEASE OF SECURITY
| 10.1  Release of security

10,2 - At the end of the Security Period, the Securify Trustee ma*y; 2t the request and sost
- of the Chargor, lake whatever aclion Is necessary to release the Security Assels
. from this Security.

10.3  Entitiement to retain sehu'réty -

If any payment or discharge of the Secured Obligations is, In the reasﬁnable'opihidn _
.- of the Security Trustee, liable to be avoided or invalidated under any enactment -
. relating io bankrupicy or insolvency, the Security Trusiee may refuse o grant any 3
ralzase of the securily created by this Floating Charge for such further period as the -

-~ risk of such avoidance or invalidity continues. '

11, - AVOIDANCE OF PAYMENTS

. Mo assurance, security or paymént’ which may be avoided or adjusted under thé
 law, including under any statute relating to bankruplcy or insolvency and no release, . .
settiement or discharge given or made by the Secuwily Trusiee on the faith of any -
such assurance, security or paymeni, shall prejudice or affect the right of the
' Security Trustee 1o recover the Secured Obligations from the Chargor (including

" any monies which the Security Trustee may be compelied {o pay or refund under '
- the provisions of the Insolvency Act and any costs payable by it pursuant to or
_' otherwise incurred in connection therewith) or to appeint a Receiver and enforce the . .
 charges contained in ihis Floating Charge to the full extert of the Secured
. Obligations,

12. . CUMULATIVE REMEDIES AND WAIVERS
 The rights of the Security Trustee and the Receiver m‘ay be exer;cis'ed as éﬂen as.
necessary, are cumuiative and are in addition to ils respeciive righls under general
law and may be walved only In writing and specifically. Delay in the exercise or
. non-exercise of any right shall not be a waiver of that right. The rights of the

- Becurity Trustee andfor the Receiver constituted by or pursuant to this Floating
Charge shall be In addition to and independent of, and shall not in any way
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- prejudice or be prejudiced by, any other Security Interest, right or remedy against - -

- any person which the Securlty Trusiee and/or the Receiver may at anv time hold for
the satisfaction of all or any part of the Sscured DObligations.

130 SEVERABILITY
" If any of the provisions of this Fioating Charge is or becomes irivalid, itegal or . -
. unenforceable thet shall not affect the validity, legality and enforceability of any
other provision in this Floating Charge.

‘M . EVIDENCE AND CALCULATIONS

' Any cerificate or determination by the Security Trustee as to the amount ch %hr-;o".
Secured Obligations shall, in the absence of manifest error, be conclusive and -
- binding on the Chargor for ali purposes.

15, . APPLICATION OF PROCEEDS

154 - All monies recaived by the Sacurﬁ;y Trustes or any Réceiver afler this F'ioatin'g
o Charge has become enforceable shall {subject to the rights and cisims of any
person having a securily ranking in priorly o this Fioating Charge) be appliedinthe -

following order;

15.1.1  first, in satistaclion of, or provision for, all costs, charges and expenses
- incurred, and payments made, by any Secured Party in connection with
. this Fioaling Charge or the Securlty Assels;

15.4.2  secondly, in or towards satisfaction of the remaining Secured @b!iga!iéns ' _
in accordance with clause 17 {Appropriation and Suspense Accouni), and -

151.3 thirdly, in payment of the surplus {if any} to the Chargor or other person
. eniitied to it.

This Clause Is sublect to the payrﬁeni of any claims haviﬁg priority over this Floaling
Charge. This Clause does not prejudice the right of any Secured Party recover any
shorifall from the Chargor.

16, . - NEW ACCOUNTS |
16.1 - New Accounts
If the Security Trustee al any time becomes aware of any subsequent security or
 other like interest, matier, event or lransaction affecting any Securily Asset, the
Security Trustee may open a new gccount or accounts for the Chargar in its books.

. ) JEPOIRMONSZRISA88E W



16.2 RulingoF = o

if the Security Trustee does not cpéri‘ any such new account then, uniess it gives
: express written nolice to the Chargor to the conlrary, the Security Trustee will ba
freated as if it had in fact opened such account or accounts at the time whaen it
. became s0 aware snd as from thal me all payments by of on behalf of the Chargor _
1o the Security Trusiee will be credited or reated as having been credited i a new
" account of the Chargor and not a8 having been applied in reduction of the Securad
Cbligations then outstanding.

“17. - APPROPRIATION AND SUSPENSE ACCOUNT

171 Subject to clause 15.1 (Application of Procesds), the Security Trustes shall apply all -
- naymenis received in respect of the Secured Obligations In reduction of any part of
the Secured Obligations in any order or manner which & may determine,

C17.2 ":-'Any such appropriation shall override any such appropriation by the Chargér; .

17.3 Al monies received, racovered or realised by the Security Trusiee under this
Flogting Charge {including the proceeds of any conversion of currency) may in the
. discretion of the Security Trustee be credited to any interest bearing suspense or
impersonal account malnlained with any bank, building sociely or financial
- institution as it considers appropriate and may be held in such account for so long
-as the Securily Trustes may think it pending their application from time {0 time (as
the Security Trustee is entitled to do in its discretion without the Security Trustes
" having any obiigation lo apply such monies and interest or any partof it in or
- towards the discharge of any of the Secured Cbligations) in or towards the . _
- discharge of any of the Secured Obligations and save as provided hersin no party -
will be eniifled to withdraw any amount at any time standing o the credit of any
" suspense or impersonal sccount referred to above. '

18, POWER OF ATTORNEY

The Chargor by way of securily én’évocab!y and' severally aphcims the Security
Trustes, each Recelver and any of thair respective delegales or sub-delegales to be o
_its attorney and in its name and on its behalf to take any action which the Chargor is
obliged to tske under this Fipating Charge. The Chargor ratifies and confirms
" whatever any atiomey does or purports to do under Hs appointment under this
{lauss.
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19. NOTICES . . . RN

18.1 Clause 28 of the Commercial Term Loan Facllity Agreement and Clause 30 of the
Residential Term Loan Facility Agreement (Nofices and Other Mafiers) is.
incorporated into this Floating Charge as if fully set out in this Floating Chargs.

182 The address and fax numbers of each Party for all communications or documents'
' - given under or in connection with this Floaling Charge are the same as those set
. oul in the Facility Agreements for each Parly.

- 20.  FINANCIAL COLLATERAL

20.1 " Right to appropriate

' To the extent that the Security Assets constitute “financial collateral’ and this

| Floating Charge and the obligations of the Chargor constitute a “security financial

coliateral arrangement” {in each case for the purpose of and as defined in the
Financial Coliateral Arrangements {No. 2} Regulations 2003 (81 2003 No. 3226) (the

- “Reguiations”)) the Securily Trustes shall have the right after the security crested
by this Floating Charge has become enforceable to appropriate all or any part of

 that financial collateral in or lowards the satisfaction of the Securad Obligations.

202 | Value of financial collateral

For the purpose of Clause 20.1 '('a‘-?ié’ht 'ta.apprb.,érfa!.e}., the \fa!ué of the ﬁna.n.c:éas'
- collateral appropriated shall be such amount as the Security Trustes reasonsbly
- determings having taken info account advice obtained by it from an independent
invesiment or accounfancy firm of national standing selected by & In each case, o
the parties agree that the method of valuation provided for in this Floating Charge . |
shall consiitute a commercially reasonable method of valuation for the purposas of
" the Regulations.

21, LIMITED RECOURSE/NON-PETITION -

The provisions of clause 29 (Limifed RecoursefNan—Pe!iﬁon) of the 'Facility
. Agreemnant shail apply to this Floating Charge, mutalis mutandis, as if they were sat
- gul in this Fioating Charge.

23 REGISTRATION

" The Chargor consents to the registration of this Floating Charge for.pse;c;ervaiion.
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23. . COUNTERPARTS . o B

231 - This Finaling Charge may be executed in any number of counierparts, and on such _

' ~execution, the counterparis shall be treated as a single document pursuant to the - :
Legal Wiitings (Counterparts and Delivery) (Scotland) Act 2015, e

- a2 - The parties agree that the provisions of section of 2(3) of the Legal Writings
{Counterparts and Delivery) (Scotland) Act 2015 shall not apply to sny counterpart

of this Floating Charge.
24, GOVERNING LAW AND JURISDICTION :
24.1 'Gaveming an

- This Fipating Charge shall be governad by, and cdnst’med in accordancé with, the
laws of Scotland.

_ 242 Jurisdiction

- 2421 The courls of Scotland have exciusive'ju.risdicﬁbn to setfle any dispute
. arising out of or in connection with this Floating Charge {including a

_ dispute regarding the existence, vaiidity or termination of this Floating

- Charge) (& *Dispute”). '

2422 The parties agres thal the courts of Séotfand are the most aﬁprepriate and -
.. convenient courts to settie Disputes and accordingly no party will argue fo
- the contrary.

2423 This Clause 24.2 (Jurisdiction) is for the benefit of the Security Trustee .
' " only. As a result, the Security Trusiee shall not be prevanted from taking -
. proceedings relating o a Dispuie in any other courls with jurisdiction. To _ B
_ the extent asllowed by law, the Securily Trustee may iake concurrent
praceadings in any number of jurisdictions. '
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T 25 SECURITY TRUSTEEPROVISION - ...

B . The Security Trusles executes ihié Floating Charge in its capacity as Security

~ Trustes in the exercise of the powers and authorlly conferred and vestad in it under
the Facility Agreements and any other Finance Document for and on behalf of the |

- Secured Parties for whom i acts. The Security Trustee will exercise its powers and
authorily under this Floating Charge in the manner provided for in the Facility
Agresments and, in so acling, the Securily Trusiee shall have the protections, -

" immunities, rights, powers, authorisations, indemnities and benefils conferred on it '.: :

- under and by the Facility Agreements and the other Finance Documents.

i W!TNESS WHEREOF this Floating Charge consisling of this and the precedéng' 18 pa'g'es '
are exsculed as follows:

- Chargor

Executed (bu{ not de!ivéred uniil thé date of delivery specified below) for and on behalf of .'

. BEACONS PLACE LIMITED

IMPERIAL HOE  REL
AT In upiad ﬂwf &R LK
oM (B Decan

f’}’i §_Address -

ol 2 -
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- Security Trustee .. L

" Executed (but not delivered untii the date of delivery specified below) for and on behalf of o

| SITUS ASSET MANAGEMENT LIMITED
~at
onthe L .'day_.
o i - 2015

- by._. - -

Authorised Signatory

Fuil Name

before this witness

Witness o :

Full Nams .

Address

- Date of delivery:
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