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Companies House

Registration of a Charge

Company name: KNIGHT DRAGON N0206 LIMITED
Company number: 06423434

X8340R6.J _

Received for Electronic Filing: 10/04/2019

Details of Charge

Date of creation:  29/03/2018

Charge code: 0642 3434 0006

Persons entitted: HOMES AND COMMUNITIES AGENCY

Brief description: ALL THAT LAND WITHIN TITLES TGL482764, TGL482759 AND TGL482748
Contains fixed charge(s).

Contains floating charge(s) {floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BRYAN CAVE LEIGHTON PAISNERLLP
Electronically filed document for Company Number: 06423434 Page 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number; 6423434

Charge code: 0642 3434 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th March 2019 and created by KNIGHT DRAGON N0206

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 10th April 2019 .

Given at Companies House, Cardiff on 11th April 2019

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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Claim no. 1076 of 2019

IN THE COUNTY COURT AT CENTRAL LONDON

”/: BUSINESS AND PROPERTY WORK
\*«\ Ig!yTHE MATTER OF KNIGHT DRAGON FINANCE LIMITED
COUN:;L/

AND IN THE MATTER OF KNIGHT DRAGON MERIDIAN LIMITED

AND IN THE MATTER OF KNIGHT DRAGON (N0205) LIMITED

7T
AND IN THE MATTER OF KNIGHT DRAGON N0206 LIMITED e
/ n 3
AND IN THE MATTER OF DESIGN DISTRICT LIMITED 2 ;E/,x
- &
ISITNER Ufj//

AND IN THE MATTER OF THE REGISTRAR OF COMPANIES

AND IN THE MATTER OF THE COMPANIES ACT 2006

HOMES AND COMMUNITIES AGENCY (TRADING AS HOMES ENGLAND)

Claimant

and

THE REGISTRAR OF COMPANIES
Defendant

ORDER

UPON THE APPLICATION by CPR Part 8 Claim Form dated 21 June 2019 of the
Claimant whose registered office is situated at Arpley House, 110 Birchwood Boulevard,
Birchwood, Warrington, WA3 7QZ

AND UPON READING the CPR Part 8 Claim Form, the Witness Statement of Stewart
Anderson filed 6 June 2019 and the Exhibit in the Witness Statement referred to (being
the Debenture dated 29 March 2019 executed by the Claimant and Knight Dragon
Finance Limited, Knight Dragon Meridian Limited, Knight Dragon (N0205) Limited, Knight
Dragon NO206 Limited and Design District Limited to secure the amendment and



restatement of a credit agreement dated 31 March 2016 for the total advance of
£115,000,000, the Certificate of the Registrar of Companies of the registration of such
Debenture dated 10 Aprit 2019 and a copy of such Debenture with the requested
personal information redacted}, being registered at Companies House with the following

charge codes:

1 In respect of Knight Dragon Finance Limited, 1098 2639 0001;

2 In respect of Knight Dragon Meridian Limited, 0059 0768 0011,

3 In respect of Knight Dragon (N0205) Limited, 0808 7145 0003;

4 In respect of Knight Dragon N0O206 Limited, 0642 3434 0006; and
5 In respect of Design District Limited, 1098 2639 0001

AND THE COURT being satisfied that the Debenture contains material which could have
been omitted under section 859G of the Companies Act 2006 ORDERS that copy of the
Debenture delivered to the Registrar be replaced with the copy included at pages {36] —
[65] of Exhibit SA1 which redacts the bank account details and signatures included
therein, in respect of each of Knight Dragon Finance Limited, Knight Dragon Meridian
Limited, Knight Dragon (N0O205) Limited, Knight Dragon N0206 Limited and Design
District Limited

AND IT IS ORDERED that the Claimant do deliver a sealed copy of this Order to the

Registrar of Companies

Dated: 21 August 2019




Claim no. 1076 of 2019
IN THE COUNTY COURT AT CENTRAL LONDON
BUSINESS AND PROPERTY WORK
IN THE MATTER OF KNIGHT DRAGON FINANCE LIMITED
AND IN THE MATTER OF KNIGHT DRAGON MERIDIAN LIMITED
AND IN THE MATTER OF KNIGHT DRAGON (N0205) LIMITED
AND IN THE MATTER OF KNIGHT DRAGON N0206 LIMITED
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THE REGISTRAR OF COMPANIES
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ORDER

Bryan Cave Leighton Paisner LLP
Adelaide House
London Bridge
London
EC4AR 9HA

Solicitors for the Claimants




DATED 29 Mardh 2019

THE ENTITIES LISTED HEREIN
as Chargors

HOMES AND COMMUNITIES AGENCY (trading as HOMES ENGLAND)
as Security Trustee

DEBENTURE

in respect of certain Infrastructure Works at Upper Riversxle and Meridian Quay, Greenwich
Peminsula

This Debenture is subject to the Intercreditor Agreements {as defined herein}

We hereby certify this to be
a true copy of the original

Bryan Cave Leighton Paisper LLP
Adelaide House

Loadon Bridge
London EC4R 9HA

Bryan Cava Lelghton Paisner LLP
Adelade House Landon Bidge London ECAR SHA
Tel. +44 (0)20 3400 1000 Fax: +44 (0)20 3400 1141
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pavep 29 Mardh 2019

PARTIES
1 THE PARTIES listed in Schedute 1 {Chargors) (the “Chargors™)

(2) HOMES AND COMMUNITIES AGENCY (trading HOMES ENGLAND) as
secusity trustee for the Secured Parties {the “Security Tiustee”)

BACKGROUND
(A) The Secured Parties have agreed the advance or to continue o advance monies or

otherwise arrange cradit or afford other financial fadilities to the Borrowers on the
security created by this Deed,

(B) Each Chargor has agreed to charge its assets as security to the Security Trustee as
set out in this Deed to secure the payment and discharge of the Secured Liabilities.
OPERATIVE PROVISIONS
1 DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this Deed:

“Accounts” means the accounts details of which are set out in Schedule 2, Part
2 (The Accounts).

"Act’ means the Law of Property Act 1925,

“Agreement for Lease” means an agreement to grant an Occupationa! Lease for
all or part of the Property.

“Amentiment and Restatement Agreement” means the amendment and
restatement agreement In respect of the Credit Agreement dated on or about the
date of this Deed between, amongst others, the Borrowers and the Lender {each
as defined therein).

“Charged Assels” means each and al of the assets, property, undertaking and
other interests from Hme to time assigned or charged or intended to be assipned or
charged by this Dead and the subject matter of each of them (but which shall, for
the avoidance of doubt, always exdude the LAA).

“Charged Property” means any freehold ar leasehold property from time to time
charged pursuant o this Deed.

“Disposal Proceeds” means the net disposat proceeds derived from any disposal
of the Property or the shares in the Chargors.

“"Credit Agreement” means a credit agreement dated 31 March 2016  and
made between amongst others the Security Trustee (1} and the Chargors (2) as
amended by the Amendment and Restatement Agreement, and any agreement
entered into under or supplemental to it or amending, restating or novating it.

Error! Unknown docoment propexty natire, 1Version Created Evror] Unknown document property name.
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Evros! Unknown document property name.,

“Existing Debenture” means the debenture dated 31 March 2016 granted by the
Chargors (other than Design District Limited) in favour of the Security Trustee.

“Finance Document” shall have the meaning asaibed to it by the Credit
Agreement.

“Finance Party” shall have the meaning ascribed to it by the Credit Agreement.

“Hedging Agreement” means any master agreement, confirmation, transaction,
schedule or other agreement entered Into or to be entered into by a Chargor for
the purpese of hedging under the Credit Agreement

*Infrastructure Works Docirments” has the meaning given to it in the Credit
Agresment,

“Intercreditor Agreements” means:

() an intercreditor agreement dated 25 October 2016 and made between (1)
HSBC Bank pk as Senior Agent, {(2) HSBC Bank Pic and The Bank of East
Asia, Limited, London Branch as Senlor Lenders, (3) HSBC Bank Plc and
The Bank of £ast Asia Limited, London Branch as Senior Mandated Lead
Arrangers, {4) HSBC Bank pk as Sepior Coordinator, {5) HSBC Bank plc as
Senior Hedge Counterparty, (6) Homes and Communities Agency as HCA
Lender, (7) Knight Dragon (ND205) Limited as the Company, (8) Knight
Dragon NO206 Limited and Knight Dragon Investments Limited as Original
Chargors, {9) Knight Dragon (ND205) Uimited, Knight Dragon Finance
Limited and Knight Dragon Meridian Limited as Additional HCA Chargors,
{10) Homes and Communlties Agency as MCA Security Agent and (11)
Hfgc Corporate Trustee Company (UK) Limited as Senior Security Agent;
a

{b) an intercreditor agreement dated 30 October 2018 and made between (1)
HSBC Bank pic as Senior Agent, (2) HSBC Bank Fic, The Bank of East Asla,
Limited, London Branch and Livyds Bank pic as Senlor Lenders, (3) HSBC
Bank Pic, The Bank of East Asia Limited, London Branch and Hoyds Bank
pic as Senlor Mandated isad Arrangers, (4) HSBC Bank pic as Senior
Coordinator, (5) HSBC Bank plc as Senior Hedge Covnterpart, {6) Homes
and Comeumilties Agency as HCA Lender, {7) Knight Dragon NG206 Limited
as the Company, {8) Knight Dragon NO206 Limited and Knight Dragon
tnvestments Limited as Criginal Chargors, (9) Knfght Dragon (N0205)
Limited, Knight Dragon Finance Limited and Xnight Dragon Meridian
Limited as Additional HCA Chargors, (10) Homes and Communities Agency
as HCA Seaxity Agent and (11) HSBC Corporate Trustee Company {UK)
Limited as Senior Security Agent.

“Insurances” means any policy of insurance in which a Chargor may at any time
have an interest relating to any Charged Property.

“LAA” means the Restated Land Assembly Agreement dated 23 February 2004 and
made between (1) The Urban Regeneration Agenty, (2) Quintain Meridian Limited
(now known as Knight Dragon Meiidian Limited), (3) Quintain Estates and
Developments pic and (4) Meridian Deita Limited (now known as Knight Dragon
Developments Limited) as varied by the Deed of Variation dated 27 February 2014
belween (1) GLA Lamd and Property Limited, (2) Knight Dragon Meridian Limited
and (3) Knight Dragon Developments Limited as the same may be varied and
amended from time to time.

Hersion created Errort Unkindown document groperty nami.
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“Lease Document” means:

{a) an Agreement for Lease;

(b} an Occupational Lease; or

{9 any other document designated as such by the Lender and a Chargor.
“Occupational Lease” has the meaning ascribed to it in the Credit Agreement,
“Party” means a party w this Deed.

“Property” means the property details of which are set out in Schedufe 2, Part
1 { The Property) including all:

(a) land, ceflars, vaults, underground tunnels, eaves, canopies, structures and
the like used or enjoyed in connection with it now ar in the future;

{b) bulldings, fixtures (including trade fixtures) and fixed ptant and machinery
and other structures now or in future on it; and

{c) easements, awess rights, rights of way, wayleaves and rights attaching to
it

"Receiver” means a receiver, administrator or receiver and manager or
administrative recebver appointed by the Security Trustee under this Deed (whether
sole, joint and/or several and induding any substitute).

“Regulations” means the Finandal Collateral Arrangements (No 2) Regufations
2003 (S.I. 2003/3226) or equivalent legisiation in any appficable jurisdiction
bringing into effect Directive 2002/47/EC on financial coflateral arrangements.
“Related Rights” means, in relation {p any asset:

(a) the proceeds of sale of any part of that asset;

(b 3l rights under any licence, agreement for sale or agreement for lease in
respect of that asset;

{©) all rights, powers, benefils, daims, contrads, warranties, remedies,
security, guarantees, indemnities or covenants for title in respect of that
asset; and

{d)  alt monies and proceeds paid or payable in respect of that asset,

both present and future (induding all rights against any trustee, nominee, fiduciary
or dearing system),

“Relevant Contracts” means each and all of the following both present and
future (but always exduding the LAA):

{a} the Infrastructure Works Documents;
(b) the Building 1 GLA Development Agreement;
(c) the Building 2 GLA Development Agreement;

Bror! Unknown document property nama. Iversion created Error! Unknown document property name.
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{d) the T 205 Bulldover Agreement;

(e) Building 1 Plot Option Agreement;

H each contract in respect of any disposal of any Charged Asset;

{g) each Lease Document;

{h}) any managing agent's agreement; and

{i} all other agreemants in which a Chargor has an interest,

in each case, induding any guarantees or sureties entered into in respect of them.
“Secured Liabilities” means all present and fulure obligations and liabifities
{whether actual or contingent and whether owed jointly or severafly or in any other
capacity whatsoever) of each Transaction Obligor to any Secured Party under each
Finance Document,

“Secured Party” shali have the meaning ascribed to it by the Cradit Agreement.
“Security Interest” means any mortgage, pledge, lien, charge, assignmert by
way of security, hypothecation or security Interest or any other agreement or
arrangement having a similar affect.

rSecurity Perlogd” means ihe period beginning on the dale of this Deed and
ending on the date upon which the Secured Liabilities have been unconditionally
and Imevocably paid and discharged in full and all commitrents of the Lender to
the Borrowers have heen canceiled or terminated.

*Transaction Objigor” shall have the meaning ascribed to & by the Credit
Agreement,

*VAT" means:

(a) any tax imposed i compliance with the Council Directive of 28 November
20D6 on the common system of value added tax (EC Directive 2008112);
and

{b) any other tax of a similar nature, whether Imposed in a member state of
the European Union in substitutions for, or levied in akdition to, such tax
referred ko in paragraph (3), or imposed elsewhere,

1.2 Construction

i.z2.1 Unless the contrary intention is expressed, all defined terms in the Credit
Agreement have the same meaning here.

1.2.2 The construction provisions set out at ciduse 1.2 (Construction) of the Credit
Agreernent shall apply equatly to this Dead.

1.2.3 ¥f any pravision of this Deed shall conflict with any term of the Credit Agreement
then the relevant term of the Credit Agreement shall prevail.

.24 Each Chamgor gives the same representations and undertakings to the Agent as

given by each Obligor in dauses 16 (Representations and wairanties), dause 17
{Corporate undertakings) (nduding clause 17.11 (Negative Pledge) and clause 18

Emort Unknown document property name, 4Version aeated Evror! Unimown doctiment property name.
41




1.2.5

13

i4

Erroct Unknown document property name,

(Development and Property undertakings) of the Credit Agreement in each case as
if set out in full and as if each referepce to an Obligor In those clauses was a
reference to that Chargor.

Clause 11 {Bank accounts) and clause 29 (Set-off) of the Credit Agreement are
incorporated in this Deed in each case as If set out in full and with necessary
changes.

pispasition of Property

The terms of any other Fnance Document and of any side lefters between the
Partles are inoorporated into each Finance Document to the exdent required for the
purported disposition of the Property contained in any Finance Document tp be a
valid disposition in accordance with sSection 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989,

Joint and several Chargors

Subject o Clause 10.3 (Ring-fencing), where two or more Chargors have an
interest in the same Asset then:

16)) such of them as have a joint interest in the same Asset shall be deemed to
have jointly mortgaged, charged and/or assigned, as appropriate, their
jointinterast in the relevant Assel;

(b) each such Chargor shall be deemed to have mortgaged, charged andfor
assigned, as appropriate, its individual interest (if any) in the relevant
Assel;

(c) each such Chargor shall be deemed to have confirmed the Security granted
by the others; and

(d) the power of attomey granted under Clause 6.6 (Power of allormey) in
refation to such Asset shall be deemed to have been granted and ratified
by such of the Chargors as have a joint interest in such Assat,

and for the purposes of this Clause 1.4 (Joint and several Chargors), "Asset”
means any asset, property, undertaking or interest.

CQVENANT FOR PAYMENT

Covenant to pay

Subject to Clause 10.3 (Ring-fencing), each Chargor covenants with the Security
Trustee that it will:

{a) on demand, pay and discharge each and all of the Secured Liabllities when
due; and

(b) indemnify and keep each Secured Party indemnified from and against all
actions, charges, daims, costs, damagss, proceedings and other Rabilities
occasioned by any breach of any cvenant or other obligation of any
Chargor to that Secured Party.

SVersion created Error? Unknown documant property name.
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2.2
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33

34
34.1

Ervori Unknown document property neme,

Survival of obligations

The payment obligations of each Chargor under the Finance Documents shall
survive the enforcement of the whole or any part of the Charged Assels.

SECURITY
General
All the security created under this Deed is created in favour of the Security Trustee

as continuing security for the payment and discharge of the Secured Liabilities with
full title guarantee,

Mortgage
£ach Chargor chirges by way of legal morgage:

(2 the Property described opposite its name in Schedule 2 { The Properly and
the Accourmts); and

{b) any other freehold or leasehold property now vested in that Chargor,
Fixed cherge

Each Chamgor charges by way of fixed charge each of the following (exduding the
LAA) including alt rights of enforcement of the same;

{a) Rs interest in any freehold or leasehold property amuired after the date of
this Deed;

{b) its interest in the Relevant Contracts;

{c) all fixtures, fittings, plant, machinery, manuals and other chattels, present
and future, in respect of any Charged Property and ail guarantees and
wamranties In respect of any of tham;

(d) all easements, Bcences and other rights, present and future, refating to any
Charged Property in which i has an interest;

(=) the Accounts and any other acoounts of that Chargor present and future
and the debis represented by them;

)] if applicable its uncalled capital;
(9) its goodwill;

{h) all Related Rights In respect of the above and in respect of the propetties
referred to in Clause 3.2 {Morigage); and

()] all of #s rights under each agreement or document not capable of
assignment under Cause 3.4 (Assigrment).

Assignment

Each Chargor assigns absolutely by way of security, subject to the provisions of
Clause B (Dischvarge) and Clause 3.4.2 below, each of the following (exdiuding the
LAA) induding ail rights of enforcement of the same;

Sversion created Ermor! Unlmown document groperty name,

43



(a) Disposal Proceeds;

{b) all book debts and other debts, present and future, payable to that
Chargor;

{¢) the Accounts and any other acoounts of that Chargor present and future
not charged by (lause 3.3 (Fved dharge) and the debts represented by
them;

(d) all monies payable to It under any Insurances;

(e) the benefit of the copyright and similar rights vested in #, present and
future, in connection with any Charged Property;

o al causes of aclion and cther rights and remedies in which it has an
interest at any time;

{9} all monies payable to it under any Hedging Agreement, present and future;

{h) the benefit of any monies paid or payabie to it from time to time by way of
compensation, endowment, gift, grant or otherwise;

{D its interest from time to time in any VAT recoveries; and
G all Retated Rights in respect of the above.

3.4.2 To the extent that any such right described in Clause 3.4.1 above is not capable of
assighment or such assignment s prohibited by the underlying agreement or
document, the relevant Chargor charges by way of first fieed charge all of its rights
under each agreement or document Y which it is a party.

35 Floating charge
Each Chargor charges by way of floating charge all its assets, property and
undertaking both present and future (other than, in the case of Kniglt Dragon
Meridian Limited, the LAR).

36 Application of charges
The chamges created under this Deed expressed to be:

(a) fized charges, shall only apply to the extent that they create fixed security;
ond

(b) floating charges, shall not apply to any Charged Asset which ks the subject
of any fixed security under this Deed,

4 CRYSTALLISATION OF FLOATING CHARGE

41 Crystafiisation by notice
The Secunty Trustee may at any time by notice in writing to the Chamgors convert
the floating charge created by Clause 3.5 (Floating charge) with immediate effect
into a fixed charge as regards any Charged Assets specified in the notice if:

(a) an Event of Defauit is continuing;

Error] Unknown document property name. TVersion created Errot Unknown document property naine.
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4.2

52
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{b) any steps are taken (including the giving of notice, the presentation of a
petition, the passing of a resojution or tha making of an application) to
appoint a lquidator, provisional liquidator, administrator or receiver in
respect of any Chargor or over alf or any part of its assets, or if such
person is appointed; or

Q) the Security Trustee reasonably considers that any of the Charged Assets
may be in jeopardy or in danger of being seized, attached, charged, taken
possession of or soki under any form of legal proocess.

Automatic crysialiisation

Notwithstanding Clause 4.1 (Crstalisation by notice)} and without prejudice to

any law which may have a similar effect, the fioating charge created by

Clause 3.5 (Foating charge) will convert automatically with immediate effect into

fixed charges as regards all the assets subject to the floating charge If:

(3) any Chargor creates or attempts to create any Seanity over any Charged
Asset (other than as parmitted by the Finance Doawments);

(b) any meeting of the members of the Chargor is convened to consider a
resofution to dissolve or to wind up a Chargor;

{c) any other floating charge over any of the Charged Assets crystaliises; or
(d) in any other circumstances prescribed by law,
PERFECTION OF SECURITY

Insolvency Act

For the purposes of paragraph 43 of schedule Al to the Insolvency Ack 1986
nothing in this Deed shafl provide for:

(a) the obtaining of a moratorium in respect of any Chargor pursuant to
section LA of the Insoivency Act 1986; or

(b) anything done with a view to obtaining such a morstorium,

to be an event causing the floating charge created by this Deed to crystaliise or
causing restrictions which would not otherwise apply to being imposed on the
disposal of property by that Chargor or a ground for the appointment of a Receiver.
Further assurance

Each Chamgor shall execute and do at s own cost and in such form as Is
reasonably required by the Security Trustes:

{3) such further additional morigages, charges, assignments, transfers and
conveyances: and

(b) such assurances, deeds, documents, ads and things,
as the Security Trustee may reasonably require to perfect or proted the security

created by this Deed andf/or to faciltate or effect any dealing with the Charged
Assets in connection with this Deed.

Sversion created Ervor! Unimown document property name.
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5.3 Notices

53.1 Subject to Qause 5.3.3 below, if the Security Trustee from time to time so
requests, each Chargor shak serve a notice substantially in the applicable form as
set out in Schedule 4 (NVodices) to this Deed In respect of:

t:)] each bank or financial institution at which it maintains any of its Acoounts
{b) each insurer it hokids a policy of Insurance with;
(o] each tenant under a Lease Document; and
(d) each Professional under an Infrastructure Works Document.
5.3.2 Each Chargor shall use reasonable endeavours to procure that the party to whom a

notice served pursuant to Clause 5.3.1 is addressed completes and returns to the
Security Trustee an acknowledgement in the form of Part B of the relevant notice.

533 The Chargors will:

(@) be required to serve a notice pursuant to Clause 5.3.1 on all Professionals;
and

(»n only be required to serve a notice pursuant to Clause 5.3.1 in respect of
the Driving Range Leases, the Events Leases and the Lazarides Lease if an
Event of Defauit has ooccurred.

54 Restriction

Each Chargor authorises the Security Trustee to make an application on Form RX1
{or such other form as may be prescribed from time to time) to enter the following
restriction against the relevant registered estates:

“No dispasition of the regisierad estate by the proprietor of the registered asiate or
by the propriélor of any registered Charge, not being a Charge registered before
the entry Of this restriction, is to be registered without efther;

I/l & wrilten consent signed by the proprietor for the time being of
the clarge dated fe] in favour of [e] referred to in the Charges
Register (or &ts conveyancer); or

)] a cevtificate signed by 3 conveyancer that the provisions of dauses
17.13.1 and 17.13.2 of the Credit Agreement dated [e] between
(1) Knight Dragon Finance Limited, Knight Dragon (NO20S5)
Limited, Knight Dragon NO206 Lirmited, (2) Knight Dragon Meridian
Limited and (3} Homes amd Communitiss Agency have been
compiied with,”

6 RIGHTS OF ENFORCEMENT
6.1 Enforcement

6.1.1 The Secured Liabifities shall be deemed to have become due for the purposes of
section 101 of the Act immediately upon the date of this Deed.

6.1.2 The enforcement powers of the Security Trustee in connection with this Deed shait
be immediately exercisable:

Error! Unknown document property name. Sversion created Error! tinknown docuiment property name.,
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6.1.3

6.1.4

6.2
6.2.1

6.2.2

6.3
63.1

Errori Unknown document property name.

(a) following the occurrence af an Event of Default which is continuing; or
{b) at the Security Trustee’s discretion, at the request of the Chargors.

The restrictions imposed by section 103 of the Act shalt not apply to the sequrity
created by this Deed.

In addition to all other protection afforded by statute, every purchaser (as defined
by section 205 of the Act) or other parly dealing with the Security Trustee or any
Receiver shall be entitiad o assume without enquiry that an Event of Default has
occurred and that the Secured Liabilities are outstanding and have become due.

Security Trustee's and Recelver's powers and rights

Following the occurrence of an Event of Default which s continuing, the Security
Trustee shall have the power;

(@) to appoint a Receiver of the whole or any part of the Charged Assets and
(so far as the taw allows) to remove and/or substitute any such appointee;

(b) to appropriate any Charged Assets In accordance with Clause 6.3 (Riht of
dppropriatren); and

{© to appoint an administrator of any Chargor, and paragraph 14 of scheduie
Bl of the Insoivency Adt 1986 shall apply to this Deed,

Foliowing the occisrence of an Event of Default which is continuing, the Sequrity
Trustee (without becoming a mortgagee in possession) and/or any Receiver
{without perscnal liabliity) shall have the power to exercise:

(@ all statutery and other powers and rights (including the powers conferred
upon an adminisbrative receiver by schedule 1 to the Insolvency Act 1986
whether or not the Security Trustee and/or any Receiver is an
administrative receiver); and

(b) the powers and ighis specified in Schedule 3 (Secwdly TrusteeS and
Receivers powers),

and may exercise them in the name of the relevant Chargor and in such manner
and on such terms as the person exercising them shall in its soie absolute
discretion consifer appropriate.,

Right of appropriation

To the extent that any of the Charged Assets constitute “financial coHateral” and
this Deed and the obligations of any Chargor under it constitute a “financial
coliateral amangement” (in each case as defined in, and for the purposes of, the
Requiations), the Security Trustee shall, following the oocurence of an Fvent of
Default which is continuing, have the right ta appropriate all or any part of & in or
towards dischiarge of the Secured Liabilities and transfer title in and to it to the
Security Trustee. For this purpose, the Parties agree that the value of the finandal
coliateral so appropriated shall be, in the case of cash, the amount standing to the
credit of each account, together with any accrued but unpaid interest, at the time
the right of appropriation is exercised.
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The Parties agree that the methad of valuation provided for In this Deed shatl
oonstitute a commerdally reasonable method of valuation for the purposes of the
Regulations.

Recelver as agent

50 far as the law alows, a Recelver shall be the agent of a Chargor, who shall be
solely jiable for his acts, defaults and remuneration, but the Searity Trustee shall
be entitled to agree the fees and expenses of and the mode of payment to the
Receiver.

Further powers

If a Chargor defaults in the observance and performance of any obligation to the
Security Trustee, the Securily Trustee or its agents {(without any of them becoming
a mortgagee In possession) may at any time (but shall not be obtiged to) do such
things as it considers necessary to remedy the default,

Power of attorney

Following the ocaurrence of an Event of Default which is continuing, each Chargor
by way of secunty imevocably appoints the Security Trustee and every Recelver
fointly and severally to be its attomey (with full power of substitution) in its name
and on its behalf to execute and deliver any documents and do or perfect anything
which it is obliged to do under this Deed but has falled to do which the Security
Trustee and/or the Receiver shall consider appropriate for perfecting, maintzining,
preserving or enforcing the security created by this Deed and/or the value of any of
the Charged Assets and/or for the purpose of enforcing the parformance of that
Chargor’s obligations in connection with this Deed.

Each Chargor ratifies and confirms alt things done and all documents executed by
any attorney in the exercise or purported exercise of all or any of its powers.

APPLICATION OF RECEIPTS

Subject to sums secured by Security having priority to the Security created by this
Deed and subject to no double counting of amounts recovered under the Existing
Debenture, all monies received by the Security Trustee andfor any Receiver
pursuant to or n the enforcement of this Deed shall be held by the Security
Trustee and applied in accordance with the Credit Agreement.

DISCHARGE

If the Security Trustee is satisfied that the Secured Liabilities have been
unconditionally and rrevocably paid, repaid and discharged in full, the Securily
Trustee will, at the request and ¢ost of the Chargors, release and cancel the
Security constituted by this Deed and procure the reassignment to the Chargors of
the property and assets assigned to the Security Trustee pursuant to this Deed,

No discharge, release or reassignment will be of any effect if any security or
payment given or made in respect of the Secured Liabilities is rescinded, avoided,
reduced or invafidated whether in respect of any insolvency or otherwise,
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NOTICES

The provisions as o notices set out in the Credit Agreement wil apply to this Dead
as If sat out in Fub here and as if each reference to the “Borrower” is a reference to
the relevant “Chargor”.

GENERAL PROVISIONS
Trust provisions

The covenants, undertakings arnd representzations made by each Chargor under this
Deed are made in favour of the Securily Trustee as security brustee for the Seoured
Parties.

Immediate recourse

Ik shall not be necessary for the Security Trustes before taking any enforcement
under this Deed to enforce or seek to enforce any guarantee or other security or
other rights whether from or against a Chargor or any other person,

Ring-fencing

This Deed and the Security Inkerests created pursuant to it are subject to the
provisions of clause 20.22 (Rig-feacing) of the Credit Agreement.

Exercise of powers and liability

This Deed is in addition to and will not merge in or in any way be prejudiced or
affected by the hoiding or release by the Security Trustee of any other sequrity at
any time heid by the Security Trustee,

The Security Trustee may, at any time after this Deed has become enforceable,
redeam oOr transfer to itself any prior Security against the Charged Assets and may
settle and pass the accounts of the prior chagee (which shafl be binding on each
Chargor). AR principal monies, interest, costs, charges and expenses of and
incidental to such redemption or transfer shall be paid by the Chargors to the
Secyrity Trustee on demand.

None of the provisions of this Deed shall be deemed to impose on the Secured
Parties or imply on their part any obligation or other Rability in relation to the
Charged Assets.

Tacking

Each Finance Party must perform its obligations under the Credit Agreement
(including any obfigation to make further advances).

New accounts

On receiving notice that the whale or any part of the Chamged Assets has been
encumbered by any Security (other than the Security created pursuant to this Deed
or as permitted hy the Finance Documents) or disposed of;

{a) a Fmance Party may dose the relevant Chargor's then subsisting acoount
- and apen 3 new account with that Chargor, and (unless the relevant
Finance Party gives that Chargor written notice otherwise) shall be deemed

to have done so;
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10.7

10.8
10.8.1

10.8.2

10.9

10.10

11

(b) all payments made to a Finance Party after that date wili be credited (or be
treated as having been credited) to the new account; and

() no money credited or treated as credited to the new acoount shall reduce
the Secured Liabilities.

Consolidation

The restriction on the right of consolidating mortgage securibes contained in
section 93 of the Act shail not apply to the security created by this Deed.

Rights of third parties

Unless the right of enforcement is expressiy granted, i is not intended that a thind
party should have the right to enforce a provision of this Deed pursuant to the
Contracts (Rights of Third Parties) Act 1999,

The Parties and any Receiver may resdnd, vary, waive, releasa, assign, novate or
otherwise dispose of all or any of their respective rights or abligations under this
Deed without the consent of a third party to whom an express right to enforce any
of its terms has been provided.

Effectas a deed

This Deed shall take effect as a deed even if it Is signed under hand on behalf of
the Security Trustea,

Counterparts

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

LAW AND JURISDICTION

Governing law

This Deed and any non-contractual obligations anising out of or In relation to this
Deed, shall be govemed by English law.

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

Ervort Unknown document property nama.
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Chargors

Knight Dragon  Finance
Limited

Knight Dragon Meridian
Uimited

Knight Dragon (N0205)
Limited

Knight Dragon NJ206 Limited
Design District Limited

Error]! Unkaown document property nam.

Schedule 1
Chargors

Jurisdiction of incorporation

England and Wales

England and Wales

England and Wales

England and Wates
England and Wales

Schedule 1 ; Chargors

Registered
number
09961805
00590768

08087145

06423434
10982639
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Schedule 2 ;: The Property and the Accounts

Schedule 2
‘Tha Proparty and the Accounts

Partl
The Property

Qbligor Property

Knight Dragon Finance Limited None

Knight Dragon Meridian Limited All that land within ttes SGL376740,
LN42158, SGL230044, SGL155375,
TGL190025, SGL426302 and TGL214B78.

Knight Dragon (N0205) Limitad All that land within tites TGL425736 and
TGL446349
Knight Dragon NO206 Limibted All that Jand within Ltles TGL482764,
TGL482759 and TGL482748
Part 2
The Accounts
Account Account name Aocount Sort code
numbey
Safes Account (Knight Dragon _
(ND205) Limited)
Sales Acoount (Knight Dragon _ ]
N0206 Limited)
e ———— ——
(NO205) Limited)
rent Account (knight Dragon | [ NENDERE | ]
NO206 Lintited)
Design District Limited -
LTV  Redtification  Acoount - ]
{Knight Dragon  Finance
Limited)
Finco  Reoydling  Acoount - I |
(Knight Dragon  Finance
Limited)
Erros! Unknown document property name. 1SVersion created Errort Unknown document property natne.
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Schedule 2 ; The Property and the Accounts

Accaunt Account name Account Sort code
number

Finco Rent Account  (Knight - -

Dragon Finante Uimited)

Finco General Account {Knight -
Dragon Finance Limited) '

Ervor] Unknown documant propeity paine,
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Schedule 3 : Security Trustee's and Recelver's powers

Schedule 3
Security Trustee's and Receiver’'s powers
1 Conduct of business
(a) Carry on business

To cany on, manage, develop, reconstruct, amalgamate, diversfy andfor conduct
the business of a Chargor in all respects and for such purpose to:

()] enter upon and take possession, get in, collect or otherwise assume control
in respect of all or any of the Charged Assels; and/or

(i) acquire any property, chattels, plant, machinery and materials.

(1)} Formation of companies
To promote the formation of companies with 3 view to the same purchasing,
leasing, licensing or otherwise acquiring any of the Charged Assets and to arrange
for such companies to trade or cease to trade in all cases.

() Compromise claims
To compromise any cdalm relating to the Charged Assets,

(d) Borrowing and advanding

To bomow, raise or advance money whether or not in prionity to the Secured
Liabiliies and with or without security.

(®) VAT

To assume and exercise ali or any of the power ar rights conferred on a Chargor
in respect of its VAT status, liabliities, advantages or arrangerments.,

{n Employees
To:
() enter into, adopt and/or teminate any contract of employment; and

(i) employ solictors, architeds, surveyors, quantity surveyors, estate agents,
contractors, builders, workmen, stockbrokers and others.

2 Deafing with a Chargor's assets

(a) Possession
To enter upon and take possession of, get in, use and/or collect any Charged
Asset.

(b) Payments

To pay any rent or other outgoings and payments charged on or otherwise relating
to the Charged Assets or their ownership, sccupation or use.
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Schedule 3 : Seconty Teustee's and Recewer's powers

Receipts

To give receipts and releases for any sums received.

Carry on works

To undertake any works, demolition, buiding, reconstruction, improvement, repair
or decoration in respea of any of the Charged Assets which consist of propesty,

buildings, structures, piant, machinery or equipment as it thinks fit and whether or
not in accordance with any obligations impesed by the Credit Agreement

Assumptian of rights

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

Insurance

To effect insurances on such terms as i thinks fit,

Plasring pemnissions and consents

To obiain ail necessary pfanning permissions, building regulation approvalks and
other permissions, consents or kcences In relation to any development or use of the
Charged Assats.

Aoquisition of property

To aoquire any adjoining property and/or easements, interssts or estates in
property and o grant easements and rights.

Negotiation

To negotiate and conclude reviews of rent and otherwise deal in reiation to the
Occupational Leases and the tenants’ and guarantors’ respective obligations under
them.

Disposals

Selling

To sell or atherwise realise and deal with, and transfer tile to, the Charged Assats,
in retum for such consideration as it thinks fit and whether or not:

(i} for immediate or deferred consideration;
()] in return for a single payment or instaiments; and

(iii) for consideration wholly or partly in cash, property or Securities in
whatever form,

and in af cses the terms of which shall bindt any subsequent mortgagee.
Leasing

To grant, create or surrender any lease, tenancy, licence or other agreement
refating o the disposal of or other dealing with the Chamjed Assets on such terms
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Schedule 3 : Security Trustee's and Receiver’s powers

as it thinks fit and:
)] with or without any rent, review of rent, fine or premium; and
{i) whether absolutely or for a term,
and in all cases the terms of which shali hind any subsequent mortgagee.

4 Generaf

(a) General powers
To do or abstain from doing all such things as it considers necessary or desirable
for perfecting, mainining, preserving or enh2ndng the value of any of the
Charged Assets or for or in connection with the enforcement of the Security
created by this Deed or the realisation of any of the Chamged Assets, whether or
not in accordance with the Credit Agreement, including:
(i) executing, delivering and completing all or any deeds or other documents;

(i} using the name of a Chargor in connection with any of the purposes in this
Schedule 3 (Security Trustees and Receivers powers);

(i) commencing, carrying out and completing any acts, matters, proceedings
in refation to any Charged Asset as if it were the sole and absolute
beneficial owner of the Charged Assets: and

(V) obtaining, entering into and maintaining any bonds, covenants,
commitments, engagements, guarantees and indemnities or other like
arrangements,

(Y] General
Al its powers and discretions under this Dead shall be:

O] exercisable on such terms and conditions and otherwise as it may think fit;
and

(ii) as if it were the absolute and beneficial owner,
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Schedule 4 : Notoes

Scheduje 4
Motices!
Patl
Notice of assignment or charge of contract

PartA

From: {Detaik of Chargor] (the "Chargor”)

To: [Detais of party to Contract)
Date: f»]

Dear Sirs

[Description of Rejevant Document] (the "Contract”)
We refer to:

(@ the Contract; and

() a [debenture] (the "Security Deed") dated [s] made between the Security
Trustes {1) and the Chargor (2).

We give you notice that pursuant to the Security Deed, we have [charged/assigned by way of
securityl all of our present and future right, \itle, interest and benefit in, under and to the
Contradt {including aft [monies] [rent] payable to us under the Conlract) to the Securily
Trustee.

We irrevocably and uncondiionally instruct and authorise you:

(a) to make all payments in connection with the Contract as the Secutity Trustee may
direct. [Until you are notified otherwise by the Security Trustee, the Security
Trustee directs such sums to be paid to [insert Chamor bank detaist);

(b) that alf our rights in connection with the Contract are exercisable by (or with the
consent of} the Security Trustee. {Unt you are notified otherwise by the Security
Tiustee, the Security Trustee directs that alt such rights powers, discretions and
remedias shall continue to be exercisable by us]; and

{© to disclose any Iformation relating 1 the Contract which the Security Trustee may
from tine ko Ume request,

No amendment, waiver or release of any right or oblligation in connection with the Contract
and no temination or resdssion of the Contract by us shall be effective without the prior
written consent of the Security Trustee and in any event no such terménation or resdssion
shall be effective unless you have given notice to the Security Trustee.

x To be varied as appropriake for each dfferent type of contract
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Schedute 4 : Notices

Notwithstanding anything in this notice or otherwise we (and not the Security Trustee nor its
appointees) shall be liable under the Conlract to perform all the obligations assumed by us
under it

The instruciions and authorisations aontained in this letter shall remain in full force and effect
until we and the Security Trustee together give you notice in writing revoking them.

This letter shall be govermed by and construed in acoordance with the laws of England.

Please acknowledge receipt of this notice by signing the acknowledgement on the endosed
copy letter and retumning the same to the Security Trustee,

For and on behalf of the Chargor
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Schedule 4 © Notites

PartB
Receipt of notice of pssignment or charge of Contyact

from:  [Detalls of party o Contracl)
Ta: [Security Trustee]
[Aatiress]

For the attention of [e]
Diste: [»]

We acknowledge receipt of the notice in the above terms. We confinn our acceptance of the
instructions and authorisations contained in the notice and further confirm that:

{a) we have not recelved notice of any previous assignments or charges of or over the
Contract; and

(b) we agree and will comply with the matters set out in that notice,

Signed
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Schedvle 4 : Natices

Part 2
Notice of assignment or charge of account

PartA

From: [ Defos of Chargosi [{the "Chargor”)]

To: [ Detadls of provider of the relevant Accounil
Date: [o]
Dear Sirs
[Description of relevant Account] (the “Account”™)
We refer to the:
(a) the Account {which expression shall incude all monies standing to the credit of

such account now or in the future); and

{b) a [debenture] (the “Security Deed") dated [«] made between [e] the Security
Trustee {1) and the Chargor (2).

We give you notice that pursuant to the Security Deed, all of our present and future right,
tile, interest and benefit in, under and Yo the Acount were [assigned/charged] to the
Security Trustee,

We irrevocably and unconditionaily instruct and authorise you!

{a) not to release any monles from the Account {other than the General Account
rumbered [¢]) without the prior written consent of the Security Trustee;

(b) that all our rights in connection with the Account are exercisable by (or with the
consent of) the Security Trustee; and

{c) to disciose any information relating to the Account which the Security Trustee may
fram time to Hme request,

By countersigning this letter you confirrm that:

(a) you do not have, and will not make or exercise, any claims or demands, any rights
of counterdaim, rights of deduction, set-off or any other equities against us or the
Security Trustee in resped of the Acoount; and

(b) no amendment, waiver or release of any right or obligation in connection with the
Account and no termination or rescission of the Acoount by us shall be effective
without the prior written consent of the Security Trustee and in any event no such
termination or rescisslon shalt be effective unless you have given notice to the
Security Trustee.

Notwithstanding anything in this notice or otherwise we (and not the Security Trustee nor its
appointees) shafl be liable to perform alt the obligations assumed by us in respect of the
Account,

The instructions and authorisations contained in this letter shall remain in Full force and effect
until we and the Security Trustee together give you notice in writing revoking them.
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Schedule 4 : Nohces

This letter shall be governed by and construed in accordance with the laws of England.

Please acknowledge receipt of this notice by signing the acknowledgement on the enciosed
copy letter and returning the same to the Security Trustee,

For and on behalf of the Chargor
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Partp
Receipt of notice of assignment or charge of account

From:  [Details of provider of the relevant Account]
YTo: [Security Trustee]
[Adidress]

For the attention of [e]
Date: [+)
{Descyiption of refevant Account]

We acknowiedige receipt of the natice in the above terms. We confirm our acceptance of the
instructions and authorisations contained in the notice and confirm that:

(a) we have not received notice of any previous assignments or charges of or over the
Account; and
(b) we agree and will comply with the matters set out in that notice,
Signed  .oeeniinine. esrerensasnes T
For and on behalf of [#]
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EXECUTION PAGE

Chargors

Executed as a deed by KNIGHT DRAGON )
FINANCE LXMITED acting by a direchor in )
the presence of 3 witness; )

Signature of witness:
Name: RO oA pmad s (s
Acldress:

Forsters LiP

31 Hil Sirest, London W1) SIS
Executed as a deed by KNYGHT DRAGON )
MERIDIAN LYMITED acting by director in )
the presence of a witness: )
e, |
Name:  foEN A MAESH ALG
Address:

.31 Hllstru;t.iuumwusas

Ocaupation: U(N;Qzﬂ

Executad as a dead by KNIGHT DRAGON }
{ND205) LYMITED acting by director in the )
presence of a witness: )

.
name: fOVEN A AL

Address:

Forsters LLP

[ . W\:)G" .awmmwmvmm
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Executed as a deed by KNIGHT DRAGON
NO208 LIMITED acting by diredtor in the

presence of a witness:

Signature of witness;

}
)

}

Name: ﬂa«)(w 25X\ A

Address: Farsters Uup

31 Hill Streat London W SLS

Occupation: LN\J'-')C“Q_.

Executed as a deed by DESIGN DISTRICT
LIMITED ading by director in the presence

of a witness:

Signature of witness: *
A A ES5T AU

Name: ZOUDENS

- Forsters LLp
Address; 31 MUl Street London W SLS

Occupation; L-PRA-EXZ—
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Security Trustee

The Common Seal of
HOMES AND COMMUNITIES AGENCY
was hereunto affixed in the presence of:

A e
Authorised signatoty -Qﬂ‘ we?

Print name:

Address:

Arpley House

110 Birchwood Boulevard
Birchwood

Warrington

WA3 7QZ

Attn: Head of Portfolio Management

Legal.68052459.7/CTRN/20E0332.000788

)
)
)
Mes

28

‘Oe\.ﬂ g

N
\"7\.‘t

Version created 27.03.19

65



