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Company number: 08894451
X7TGMY5VC

Received for Electronic Filing: 15/10/2018

Details of Charge

Date of creation:  11/10/2018
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Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form
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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8894451

Charge code: 0889 4451 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th October 2018 and created by GREENLAND (UNITED
KINGDOM) INVESTMENT LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 15th October 2018 .

Given at Companies House, Cardiff on 17th October 2018

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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- GREENLAND (UNITED KINGDOM) INVESTMENT LIMITED
as Assignor
and

CBRE LOAN SERVICES LIMITED
~-as Security Agent

. SUBORDINATED DEBT ASSIGNMENT -

Execytion version

5 New Street Square | Londan EC4A 3TW
Tel +44 (020 7300 7000 )
Fax+d44 (0)20 7300 7100 . .

OX 41 London
www. taylorwessing.com-
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RS THiSASﬁ[GNMENT;S madeon ........................ 1{ @CL)«LL;«’ ..... s ..

____BETWEEN R R

(1) GREENLAND (UNFTED KINGDOM) INVESTMENT LIMITED (company no 08894451)
- whose registered office is at 11th Floor, City Tower, 40 Basinghall Street, London,
- EC2V 6DE (the "Assignior”); and

(2} CBRE LOAN SERVICES LIMITED as securlty trustee for the Secured Parties (the T

- "Security Agent").
AGREED TERMS
1. - Definitions and interpretation

A4 Definitions
inthis deed:

: "Agreement“ means a loan agfeement dateé @(,f;}!ywzma mdde between amongs%
others, Greenland RAM {London) Limited: as Bormwer and the Security Agent;

"Charged Property” means the assets assigned by the Assignor nder this deed; -

"Default Rate" medns the interest rate providsd for in clause 8.4 of the Agreement in
telation: o Unpaid -Sums;

“Financial Collateral Regulations” msans the Financial Collateral Arrangements
{No.Z) Regulations 2003 51 2003/3226,; .

" Insslvency Act' means the Insolvency Act 1986;
“Junior Finance Docament® any dociment creating or evidencing Subordinated Debt
including the loan confirmation letter between the Assignor and Greenland RAM -
(London) Limited dated 3 October 2018, :

| "LPA"means the Law of Property Act 1925;

- "Secured Liabilities" means all- obligations of each Transaction 'O.bl_i'g.(jr owed or
" expressed to be owed to the Seciired Parties {or any of them) under or in connection:-

" with the Finance Doctrtients whether owed jointly or severally, as prmc;pai or surety or - -

- in any other capacity;

"Suhordmated Debt" 'means aH indebtedniess owed ar expressed to be owad by the
Borrower o the Assignor; and

"Unerdforceable™ means vold, voidable, invalid, - unenforceable  or  otherwise

irrecaverable (whether or not. known to any Secured Party or the Assagnor) and

- "Unenforceability” will be constiued accordingly.
. 1.z aneé’pratai‘ion

@)  This deed is a Fifignce Docurent.
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- {b) - The provisions of clause 1 {Definiions and Interpretation) of the Agreement -
-~ shall be desmed 1o be Incorporated into this deed. '

{c) - any {eference within %hus doed 1o the Agent or Secursty Agent _providing
~ 7 approval or ‘consent or making a request, or to an iter or a person being

-acceptable to, satisfactory to, to the satisfaction of or approved by the Agent or
Security Agent, are fo be construed, unless otherwise specified, as references

fo that Agent or Security Agent taking such action -or refraining from acting on

“the instructions of the Majority Lenders, and reference in this deed to (i) the .

_Agant or Security Agent acting reasonably; (i} a matter being In the ressonable
opinion of the Agent or Security Agent; (ifi)} the Ageni's or Security Agents
approval or consent not being unreasonably withheld or defayed; or (iv) any .

~-document, report, confirmation or évidence being required o be reascnably

- satisfastory to the Agent or Security Agent are fo be constried, uniess

- otherwise spedified in this deed, :as the Agent or Security Agent acting dn the
instructions -of the Majorily Lenders wha areg acling reasonably. Where the

“Agent ar Security Agent is obliged o consult Under the ferms of this deed.

" unless otherwise specified, the Majority Lenders must nstruct the Agent or
Security Agent to consult i atcbrdance with (e terms of this deed and the .
Agent-or Security Agent must carry out that consultation in accordance with the ™ -

instructions it receives from the Majority Lenders and clause 1.2(h} of the-

-Agresment; :

C{d) . Inthis'desd, unless a contrary indication appesrs:
('i)-_' "obligations" means obligations and ligbilites;
) | references to "indebtedniess” includs:

{A) any obligation (whether mc;urred Jomtly or severally of as _ '

: principal or as surety) for the paymant or repayment of maney,
- whether prasent orfuture, actual or contingent;

'(B} -~ any obligation (such as post insolvancy interast) which would _.

be included in {§) above but for the fact that it is invalid or

_ uneniforceabls; '

{C} o any liabifity for damages orin respec% ofa reshtu{lonary cfatm T
Cand .

(D) any’ li:ab'iEiEy -ﬂbwmg from  any' recovery of a payrhem ar .
. discharge in respect of any ebligation referféd to iri (i) above o
- . grounds of preference.or otherwise; .

{iily, . references to obligations and liabilities include the whole or any part of
them, present and fulure, actudl and centingent; :

" (iv) - any referance to "powers" ircludes rights, powers, discretions and
' - autherities; and o

- {v} I 'any reference to any asset mcludes any proceeds of saie of any such _
asset,

g  1.3- - Consfrucﬂm of charging c!ause

Each of the secunty interests created by clause 2 (Secunty) shaﬂ be cunstrued -as
separate and distinct interests over the relevant assets so that the re-characterisation
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 for any reason of any security interest over any one asset shall rot affect the nature of
" the security interest created over any other asset.
2.1 Limited recolirse
~ The Security Agent agrées that is rights. of e_nfc'fcenient iﬁ"reépect of the Secured '
Ligbilfies against the Assighor shall be fimited in aggregate to the rights of
- enforcement or recovery against the Charged Properly and satisfied only from the
- proceeds of sale or other disposal or realisation of the Charged Property pursuant fo
© this deed.. - -
22 -'Assr’gnme}?i".-
" A continging security fbf"'the3_pa_ym_'en_t of the Secured Li’éb-ili’tf%és. the Assignor with full -
fifle: guarantes assigns to the Security Agent all its present and future rights and
interest in: .

{a) any Junior Finance Document including all Fights and Temedies for enforging -
such Junior Finance Docurment; E
{b)  the Subordinated Debt; and
{c) - all Security, guarantses, indemnities, 'pmﬁ"ti'ss,'ory notes, bills of exchange and
- ather security of any nature now or in the future held by the Assignor in respect
- of any Junior Finance Document and Subordinated Debt and all menesy now or
~ at any time in the future due or owing to the Assignor under or in connection
©with-any of them and all rights and remedies for enforcirig any of them in the - -
. name:wof the Assignor or otherwise. '
2.3 Notice of assignment
" The Assignor will gw-é notise of assignment in the form set out in schedule 1 to the
. Borrower and will procure that the Borrower executes and delivers to the Security
Agent an acknowledgement of such notice i the form set out in schedule 2.
3. Representations
34 Duration and scope

- The: Assignor makes the ré_presén'tat'i'dns and warranties set out ifi this clause to 'thé o
" Security Agenton the date of this deed. '

32 Slatus

(a) . Itis alimited Eiab_ﬁity corporation, duly registered and validly 'exsgti;i-g uhder the
.. law-of its Original Jurisdiction. _ .

Sty M has the power o own its agsets 'é'njé carry on its business as it is being _
' " conducted. . .

UHVATTEREAUIRE0885




3.3 Binding obligations

. The obligations exprassed to be assumed by'it in.each Transaction Document to which
.. itis a party are, subject to the Legat Reservations, legal, valid, binding and enforceable .~
" obligations.”

3.4 Non-conflict with other obligations
The entry into aivd performancé- by it of, and the transactions 'c.;'o"rétem'rj_lated by, each
. Transaction Document to which it is a party and the granting of theSecurity under
each Transaction Security to which it s a party do not and will not conflict with: '
(a) - dny law or tegulation applicable to it;
{b) - its 6rany of its Subsidiaries’ constitutional documeits: of
{c) . anyagreement orinstrument birding upon it or any of its Subsidiaries or ény af
its or.any of its Subsidiaries” assets or constitute a default or termination event
(however described) under any such agreement or instrument.
_ 35 _ 'Pcwef-a'n'd' autharty .
(8) W has the power to enter into, perf'o'rm and deliver; and has taken all necessary .
action to authorise its entry into, performance and delivery of, the Transaction
. Documents forwhich it is or will be & party and the transactions contemplated
. by those Transaction Docurients.
(b) - Nolimit ot its powers will be exceeded as a result of the borrowing, grant of
security or giving . of guarantees or indemnities certemplated Zf;sy the
- Transaetion Documents to which it Is a party. -
36 Validity and admissibility in evidence
- All Authorisations required o desirabile:

- (a} fo enable it lawfully ’m siter nito,. exercise its raghts and comply wlzh Its
' “obligations in. the Transaction Documents to which it is a party’ and :

(b) to make the Transastion Documents fo which it is a party admissible in
- evidence-in its Relevant Jurisdictions,

have beer obtained or effectad ér’td;. dre in full force and effect.
37 Gavernirg faw and enforcement

(@) Subject to the Legal Resérvations; the chaice of the governing law of this deed
_will be recognised and enforced in its Relévant Jurisdictions.
by -Subject to the Legal Reservations; any judgmant obtained in rélation to this
- deed in the jurisdiction of the governing law of this deed will be recognised and
. enforced in its Relevant Jurisdictions.
.38 - Nofiling or stamp taxes

(8)  Under the laws.of its Relevant Jurisdiction it is not necessary that this deed be
registered, filed, recorded, notarised o enrolled with any court or other

- authority in that jurisdiction or that any stamp, registration, notarial. or similar
. Taxes or fees be paid on or in relation to this deed or the transaciions .
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coritemplated by this deed excépt registration of particulars of this deed at the
. Comparies Registration Office: under the Companies Act 2006 and payment of -
assodiated fees which registrations, filings, taxes and fees will be made and
. paid promptly after the date of the relévant Security Document.

(o) Any disclosure required to be made by it to any relevant taxing authority n
. relation to stamp duty land tax payable on any transactions contemplated by or
being financed by the Transaction Dutuments has been made. :

3.9 : No de?auff- S

(2)  No Event of Default and, as at the date of this agreement and the first
 Utilisation Date, no Default is continuing or is reasonably likely To result from
the making of any Utilisation or the entry into, or the perfermance of, or any -
. transaction conternplated by, this deed. o

" {bj - No other event or tifcumstance is outstanding which constitutes {or, with the
. expiry of & grace period, the giving of notice, the making of any determination
or any -combination of any of the foregoing, would consfitute) a default or a '
.. termination -event {(however described) under any other agresment O -
“instrument which' is binding on the Assignor or any of its Subsidiaries or fo ~
which any of the assets of the Assignor or any of its Subsidiaries are subject
which has or is reasonably likely to have a Material Adverse Effect.

. 3,_.‘[-6 Information

{a) Al writfen factual information supplied by it or on its behall to any Finange -
- Party in connection with the Transaction Documents was tfue and accurate in
-all material respects as at the date it was provided or as at any date at which it

‘was stated {o be given.

by Any . financial prcﬁﬁeﬁ:ﬁons' contained in the information referred o I
paragraph (a) above have been prepared as at their date on the basis of regent
historical inforimation and on the basis of reasonable assumptions.

(o) . It has not omitted to supply @y information which, if disclosed, would make the -
*information referfed to in paragraph (a) above untrue or misleading in any
* mmaterial respect.

{d) - As at the first Utilisation Date, nothing has ocourred since the daite of the
information referred to in.paragraph (a) abové which, if disclosed, would make. -
that information untrue-or misleading in any material respect,

311 No p}_‘ocee:dings pending or threatened

No litigation, arbitration or administrative proceedings or investigations of, or before, -
- any court, arbitral body or agency which, if adversely determined, are reasonably likely
o have a Material Adverse Effect have {to the best of its knowledge and belief (having
riade due and careful enquiry)) been started or threatened against the Assignor.

342 | Centre of m‘aiﬁ interasts and astablishrients
.~ For the purposes of E—‘éeguéaﬁeﬂ (EUy 2015/848 of 20 Mayéﬂﬂ".’:’_bﬁ 'i‘n.sdivehﬁ:y
- proceedings (recast) (the "Regulation”), its centrs of main. interest (as that term is
used in Arficle 3(1) of the Regulation) is situated in England and Wales and it has no

“establishment" (as that term is used in Arficle 2(h) of the Regulations) in any other
. jurisdiction. . :
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318 Ranking of Security
‘The seécirity conferred by this deed constifites & first priority security interest of the-
type describiad, over the assels reférred to m this deeci and ihose aasets a%‘a not
© sUBject to any priT or pait passu Seaurity. T o
3.4 - Subordinated Debt
The terms applicable to the Subordinated Debt do nat prohibit the assignment, .~
315 Repetition o '
" The representalions and warranties in this clause are desmed to be made by the
- Assignor by reference to the facts and circumstances then existing on each day on
which ahy Repeating Representations are deemed to be made under the Agreesment.
Ao -Ne'gaﬁ've--Uﬁ'déﬂakihgs-
4.‘1 X -Ne'gativé pledge

T The Assignor shallinot create Qr'parr.nit to subsist any S_edurity_ over any-of the Chat‘ged '
o Property. :
B 4.2 - Dr’sposa[‘s
| The Assrgnor sha[[ nat enter mto a single transact[on or a saries of transactfons
(whether refated or not aind whether voluntary or involuntary) to dispose of all or any
part of any of the Charged Property. :
43 . Centre of main interests
 The Assngnor shall not move lf:s centre of main mieresfs f{‘)r thie purposes of the"_ N
- Regulation outside England and Wales.
-~ 5. Information Undertakings
B4 Information: miscellaniecus
" The Assignor shall Supply. to the Security Agent;
(a) " all documents dispatohad by it

)y to tts ‘shareholders {or any class of them) other than thase of & routine
“nature; or

{ii} its cre'dit’ors gener-aﬂy atthe s‘é‘nﬁ‘e ti'me "as they dre dis';jaﬁaheﬁd;

{b) ~ promptly tpon becoming aware of thém, the details of any litigation, arbiteation -
or administrative proceedings which are current, threatened or pending against
it or any member of the Group and whish, if adversely detérmined, are
reasonably likely to have a Material Adverse Effect; and

~{e) - promptly such further inforrmation relating to the financial condition, business
' " and operations of any member of the Group and any Real Property or afiy
Security pravided ih connection with the. Finance Documents as any Finance -

. Party through the: Security Agent may reasonably request.
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52 Kriow your custoimer” checks

oo . L

s ) e TtFoduGtion of GF ariy change in (0T A the interpretation, administration or
. application of) any law or regulation made after the date of this deed;

(b}~ any change in the status of the Assignor ot the composition of the shareholders
- in or members of the Assignor after the date of this deed; or

CRE a proposed assigrhiment or transfer by & Finance Party of any of its rights and
- obligations under the Finance Documents to a party that is not a Lender priar
o sUcH assighment or transfer,

pbliges the Agent, Security Agent or any Lender {or, in the case of paragraph {c} -
- above, any prospective new Lender) to comply with "kiiow your customer” or-similar
- identification procedures in circumstances where the riecessary information s ot -

“already available to it, the: Assignor shalt premptly upon the request of the Agent,
Security Agent or any Lender supply, or procure the supply of, siich documentation -

- and other evidence as is reasenably requested by the Agent, Security Agent (for itself
of of behalf of any Lerider) or any Lender (for itself or, i the case of the event

" described in. paragraph {c) above, on behalf of arly prospective new. Lender) in order .
for the Agent, Security Agent, such Lender or, in the sase of the event described in -
paragraph {¢) above, any prospective new Lender to carry out and be satisfied it has .-
_complied with all necessary. "know your customer" or other simifar checks undgr all

- applicable laws and ragulations pursuant te the transactions contemplated in the
Finance Doguments.. .

' . 53 ' Adcuracy -
- The As‘s'i'gn'ar. sﬁal’i:' eh'sﬂré tiha;{ a%t? informiation SU;aﬁli_ed '.td. the S‘ae'riafify'_Agént by it ié at
- the time of supply complete arid acourate i all material respecis. '
6 'Geﬁefét tjlhﬁértaki'n.gs*” |
- 6.1 - Autfiorisations _
- _' The Assigrior shall 'prﬁmjptlﬁ?:

. {a} .  obtain,.comply with and do all that is necessary to maintain in full foree and
effect; and _ : -
(b) ~ supply certified copies 1o the Security Agentof, -
any Authorisation required under any law or regulation of its Relevant Jurisdictions 1o
) enable it to perform its abligations under the Transaction Documents to
- which it is a party and to ensure the legality, validity, enfarceability or
 admissibility in evidence in the Relevant Jurisdictions of any such
.. Fransaction Document;

' (ii} - enable it ta own the Charged Property and carry on its business as it s
" peing conducted.

GHMATTERS:49328280:5




g _ 6.2  Compliance with Jaws

 The Assignor shall compiy in all respects with alf laws to which it may be subject, if
. -_-fal]ure su 1o comiply weuld materially i lmpair |ts ability to pe:‘i’orm xts obllgatrans under o
“the Finance Documents to which s a party. S

63 Consents
- The Assigrior shall ensure that all corisents andt all documents, registrations, licsnces .
andt other matters and things required by the Sseurily Agent fo perdfect this deed are - -

- produced executed obtained or made as requirad by thie Security Agent in accerdance '
~-with this deed. -

B4 Failure to comply

W the Assigror fails to {:Qréply with any of its obligations under this desd the Security
"~ Agent may take such steps as it reasonably considers appropriate to procure-
compliance with such obligations at the cost of the Assignar. :

7. Undertakings relating to the Charged Property
74 - The Subordinated Debt
The Assigrior shalt:

©{a) - comply with the provisions of the Subordination Déed and not da or omit fo-do
" anything which might result in any impairment of any of the dghts and bensfits
assigned by this deed;

By ot without first obtaining the corsent in writing of the Security Agent,’
.- commence arbitration or other legal procsedings under or in connection with
. any Subordinated Debt;
e} supply the Security Agent with a copy of any Junior Finance Document and all
o docurnents relating o it including =l amendments, variations or extenssons .
from time fo timie mads o it;

(st following the vecurrence of an Event of Default which is eohtinuing, pay to the
- Security Agent promipily upon receipt and fo. such ascount as the Security -
~-Agent notifies to the Assignor, all moasy from time 16 tima.received under or in
connection with the Charged Property and held all such monsys on frust for the
-Becurty Agent until such payment;

(e} - on request by the Security Agent, promptly produce to the Security Agent such
- information relaling to the Charged Property as the Security Agent miay from
time to time reasonably require; and _ -

(B pramptyupon receipt, give-tb the Sectrity Agéiit @ copy of ahy miatarial notice, o
certificate: or other communication received by the Assignee in relation to the
- Charged Property.
7.2 Noassumption of obligations

The Security Agent will not be liable to comply wnth the obfsgat;ons assumed by the '

Assignor undet any Junior Finance Documment or in respect of any of the Charged

. Property and the Security Agent will niot be uhder any obligation or liability by reason
~of, or arising out of, this deed nor will the: Security Agent be required to make any
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enquiry as to the nature or sufficiency of any payment received by the Security Agent:
_or+o prasent orfile any claim or take any other action to collest or enforce the payment
of any amount or o enforce any other right to whictr the Security Agent may be entitlad
- by virtue of this dead at any time.

- 8. . Enforcement of Security
8.1 . Seeudty Agent's powsrs

“Ori the occurrence of an Evént of Default which is continuing of if the Assignor
requests that the Security Agent exercises any of its powers under this clause 8.1, this

- deed shall become enfarceable and the Security Agent may immediately orat any time

thereafter. _ o :

“{a)  exercise the power of sale and all offer POWELS conferred by §.101 of the LPA .
 as varied or extendad by this deed; . o

by . subject to 5.72A of the _]nsaivériéy Act, appoint ane er More pé?éo'n-s asE
: - Receiver of any Chiarged Property,

RO exarcise all the powsrs conferred o1 a Receiver by this deed, the LPA and the -
N _l'nsolvenc;y'Act; '

(@) secure and perfect its title to all or any part of the Charged Property aridfaf
- trarisfer any asset info the narme of its nominee; _

(&) - to the extent that this deed constitutes & - "sscurity financial collatetal -
arrangement” as defined in the Financial Collateral Regulations, appropriate -
- any Charged Property which constitutes "financial collateral” as defined in the
Financial Collateral Regulations in or towards satisfaction of the Secured
Ligbilities and the Security Agent shall value such Charged Property by
- reference. to an independent valuation or other procedure selected by the
Security Agesit acting reasonably’. :

82  Powers under ths LPA - | N
| (a)  S.103 of the LPA will nﬁtéppiyto this dee'd.. |
(&) - The pav‘&"er‘ of sale and all other powers c’:{inférréd'by 3.101' of the. LPA.as'\'raried
" or extended by this deed will arise upon execution of this deed by the Assignor. -
8.3 . Receivers o

“(a) - The Security Agent may a’ppoirﬁ’t .ény'R’eteivér upon  stch terms as to
- remuneration and otherwise as the Security Agent thinks fit and thea maximum .
' rate specified in 5.109(6) of the LPAshall not apply. -

“{bj  Any Receiver will be the agent of the Assignor for all purposes and the
- Assignor will be responsible for such Receiver's acts and defaults and for his
_remuneration, costs, fees, taxes and expenses to the exclusion of liability on

the part of the Security Agent. : :

o {g} VWhere twoor mare persons éfe‘-ab'pbintedras Recefver ahy act aufhorised to
_ be done by the Receiver may be done by all of them aeting jointly or by any
ané or more of them acting severally. _ : -

See foothote 1.
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(d) - The Security Agent rz*zay at any tlme by writmg rermove any Recewer {subject fu:
- the obtaining of any required order of the court in the case of an adminisirative
receiver) whether or not the Security: Agent -appoints any other person as . -
Recelverinhisplace. -~ "

g, - Powers of Recelver and'Sec'u'ri{y Agent '
9.1 Statutory powers

- A Receiver shall have and be entitled to exercise all the powers conferred on a
- reveiver by the LPA and, whether o not such a Receiver Is an administrative receiver,
all the powers conferred upon an administrative. receiver by Schedule 1 fo the -
Insolvency Act which powers are incorporated into this deed provided that references
- in that Schedule to "the property of the Company” will be deemed to be references to
- the-Charged Propetty for the purposes of this desd.

9.2 - Additional powers - -

" By way of addition to arid without limiting any other powers referred to iri this clause a -
" Receiver shall have power (both before and after the cemmerncement of any liguidation.
of the Assignor) to do every actand thing and exercise avery power: B

(&) which the Assignor would have been ertitled to do or exercise if no Receiver

- had been appointed or which the Reseiver would have been entitied to do or

- exercise if the Receiver were the absolute legal and beneficial owner of the
Charged Progerty; and

) which - such Recelv&f in hls absolute dlscretmn cons;ders necessary ar
- desirable for maintaining of enhancing the vaiue of ary Charged Property or for
~.or in connection with the enforeement of the Securily created by this deed or

- 'the realisation of any Charged Property,

and iay uss the name of the A:‘ssi’gnor in connection with any exercise:of such powers. -
9.3 Consideratior

The receipt.of the Sscurity Agent or any Reteiver shall be & coriclusive discharge t6 a

purchaser and, in making any salg ordisposal of any of the C:hargec! Property the

Security Agent or any Receiver may do 50 for such consideration, in such mannerand
Jonsuchterms as it thinks fit.. e e e

"84 . Prior énchimbrances

- At any time after the security given by this deed has become enforceable, the Security
- Agent may redeem any prior Securily against the Charged Property or procure a
transfer of such Security to itself and may agree the accounts of the person entitled to
+ that Security and any accounts so agreed will be binding on the Assigror. Any mongy. -
patd by the Security Agent in connection with a redemption or trarisfer of any prior
- Security will form part of the Secured Liahilities,

95 Possession

If the: Security Agent, any Receiver or any Dé’l‘egat’e takes pc:'sée-s'sicihs of any Charged |
- Property it may go out of possession at any time.
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10. .. Exclusion of Liability

10.1 - No obligation to recover | e

e e N T tﬂ'e‘Sécurlty'Aﬁéhf,:"'fé’ﬁ?"ﬂéﬁé;i\?é? or aﬁ};?”"D'éTé_"gjéfe"§§T’Hh'ﬁ|§_fé‘r‘lﬁ?‘-ﬁﬁhﬁétiﬂﬁ" [y
N take action to collect any money or erforce any rights comprised in the Charged
*Property whather ar not it is in possession of the relevant Charged Property.

L 10.2 - Liability as mortgages in possession
o the Security Agent, any Receiver o any 'Bé'leg_ate'takes p_ds"sessibn of any Charged
Property, it will not be liable to account to the Assignor for anything except actual
receipts or be liable to the Assignor for any loss arising from any realisation of any
Charged Property or for any default or omission for which a receiver or mortgagee in
possession would be liable. : .
- 10.3 - Lossesion enforcement :
| N6 Secured Party will be liable to the Assignor for any loss or damage arising from:
{a} - anysale of any Charged Property;

(b} ~any act, default or omission of any Séé’ufed Péarty in r‘elétion to ariy Charged
B " Property; or .

e '-any exercise oF noh-exercise by any. '-S_ecﬁ_réci '?a'r-.’ty of any power conferred
' -upon itin relation to any Charged Progerty under this deed or by the LPA,

unless such loss or damage is caused by the fraud, gross negligence or wilfl
misconduct of such Secured Party. :
|y -Re-imﬁ.ur.semen-t and Indsmiity
44 Indemnity to-the Security Agent

o . The Assignot shall promptly indermnify the Security Agént_é‘hd' every Receiver and
Delegate against any cost, loss or liabifity incurred by any of them:
{a)  asaresultof: i
SO the takmg q"ﬂeﬁ[diné,. ‘;"}Eotéctioﬁ or ‘enforcement  of ‘the Security
congtituted by this deed;
i)y the exercise of any of the rights, powers, discretions and remedies
: vested in the Security Agent and each Receiver and Delegate by this
 deedorbytawsor
iy any default by the Assigrior iri the perfa_rmance':of aﬁy.o'f e obligations
- expressed fo be assumed by it in this deed; or
(b) 'which'-cihemi_'se relates 1o any of the 'Charged F’_rd;jeﬁrty-e}'rit'hé"p'erﬁ)rm.ahce- of .
. the terms of this deed {otherwise than as a result of its fraud, gross negligence
or wilful misconduct).
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| .. with the realisation or enforcement of all or any part of the Security constituted by this

Priority of Indermnity

" The Security Agerit and every Receiver and Delegate may, in priority to any payment

te the other Secured Parties, indemnify itself out of the Charged Prﬂperty in regpect of,

“and pay and refain, all sums necéssary to give effect fo the Tndemnity in clause 111

{Indemnity to the Security Agent) and shall have a lien on the Security constituted by

this deed and the proceeds of enforcement of the Security constituted by this deed for .

all moneys payabie to it.
Security Agen'fs management fime

Ady amogint payable urider this deeci fo the Se{:unty Agent by the Assignor by way Hf

indemnity or reimbursement in- raspect of any cost, loss or liability incurked by the
- Security Agent shall include the cost of utilising the Security Agent's management time
or other resaurces and will be calculated on the basis of such reasorable daily or

hourly rates as the Security Agert may hotify tothe Assignor.

 Application of Proceeds

Crdlar of application

- Subjest to. clause 12.2 (Prospective liabilities) and ’t'{S' claims having priorty to the

Security created by this deed and by way of variation o the provisions of the LPA; all
amounts from: time to Hime received or recovered by the Security Agent in coringction

deed {for the purposes of this clause the "Recoveries™) shall be held by the Security.

Agent on trust as part of the Security Property to apply them: at any time as the
-Security Agent {in its discretion} sees fit, to the extent permitted by applicable law {and
_ subject 1o the provisions of this clausa), in the following order:

(&) in payment of &l costs and expenses incurred by any Secured Party i
' " connestion with any realisation or enforcement of this deed and of all outgoings

~ properly payabie by any Secured Party;

_ (b}' in payment of remuneration to any‘RecéiVer"

(e) for application in accordance with clause 328 (Parttal Payments) of the

Agreement: and

) | (d}y . the balange (if any} will b a’pplied'-as rec't'l_lirédfbif'-isw;- L

- 129 _
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Prospective liabilities. -

- Thie Security Agent may, in its discration, hold any amount of the Recoveries in ap -

interast bearing suspense or impersonal account{s) in the name of the Security Agent
{ar at its. option the name of any cther Finance Party any of whose Secured Liabilities

- are at that time still contingent) with such financial institution {including itself) and for so
- long as the Security Agent shall think fit (the interest being credited to the relévant
account) for later application under clause 12.1 (Order of application) iri respect of:

() any sum owing fo the Security Agent, any Receiveror any Delegate; and’

(b any part of the Secured Lisbiiities;,

that the. Security Agent reasorably considers, in each case, might become due or

owing at any time in the future.
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| Investment of proceeds

Prior to- the application of the proceeds of the Recoveres in accordance with

clause 12.1 (Order of application) the Security Agent may, in its discretion, haold all or

“mart of those prowesds in an intsrest bearing suspense or impsrsonal aceourit(s) in the™

narme of the Security Agent with sucty financial institution {including itselfy and for so

Currency conversion

{a) = For the purpose of, or pending the discharge of, sy of the Secured Liabilities

. the Security Agent may convert any moneys. received or recoverad by the

' lony as the Seourity Agent shall think fit (the: interest being credited to the relevant -
“account) pending the application from time fo time of those moneys i the Security
. Agent's discretion in accordance with clause 12.1 (Order of application).

Security Agent from oné currency to the currency in which the Securad

Liabiities are denominated, at & market rate of exchange.

' {b} The Secured Liabilities shall only be satisfied to the extent of the arhdum_ of the

due currency purchased after deducting the costs of conversion.

Permitted Deductions

" The Security Agent shail be entitted, in its discretion:

(&) to-setaside by way of reserve amounts fequired to meet, and fo make and pay,

-any-deductions and withholdings (on account of Taxes or otherwise) which it is

ar may be required by any -applicable law to- make frorm any distribution or

- -payment:made by it under this deed; and

~{by - to'pay all Taxes which may be assessed against it in rés‘p-ec_t of any of the

Charged Property, or as-a consequence of perfarming its duties, or by virue of
its capacity as Security Agent under any of the Finance Documents or
otherwise (ather than in connestion. with its remunerations for performing s
duties under the Agresment). : '

Protection of persons dealing with Security Agent Receiver or Delegate -

No beréon dealing with the Security Agent or éngf Recaiver or Delegate"wi'ﬁl_ be
concarned to enquire: _ _ ' o :

-V whether any evant ha'sﬁap’pened upon which a‘n'y'é'f' the: ';jdﬂqers' canferred by

14.

" this deed may have arisen or be exercisable;

(b} - ctherwise as to the proprety of regularity of any exercise of the 'p'éwers
- conferred by this deed or of any act purporting or infended to be in exercise of

T such powers; or

o) whetherany Secured Liabilites remain owing.

Notice of 'Sﬁb-sé.quént' Charge

sutstanding balance of the Secured Liabilities to such new account;

RED

i any Finance Party receives notice of any "S'ec;ﬂri'ty or ofhier irterest affecting any -
Charged Froperly. : o -

{ay it may operi a new account for ihé Assignor in ifs books and :m:-:iy transfer any _
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~{by ifit does not open a new actiount ther, uniess it gives express wiitten notice to'

- the confrary to the Assignor, alt payments of the Secured Liabilities will as from
" the time of receipt of such notice be tfreated as having been credited to a new’

account of the Assighor and not as having been applied i reductlon ofthe . '_ '_

Secured Liabilities.

Further assurance

" When required by the Security Agent or any Receiver the Agsignor shall, at its own -

costr

{a)  executs an assignment of any Charged Properly and such assigriment shiall
- sgecure the Secured Liabifities and contain a power of sale which arises
immediately tpon execution, provisions excluding 5.93 of the LPA and the
“restrictions contained in 5.103 of the LPA and such other provisions including

any similar to thess in this deed as the Security Agent may reasonably require;

(b execute any documeénts of do any other thing which the Security Agent or any ™ -

Receiver may require for perfecting or protecting any Security created by this '

- desd or in conneclion with the exercise of any powers given 1o the Seeurity

. Agent or any Receiver under this deéd; and

(C)-. 5 sonvey, transfer, assign or otherwise deal with any Charged Property in stch

. manner as the Security Agent:or any Receiver may require in connection with
any e_nf{brcemem. of any Security creatéd by this deed. :

_ Power of Attorney by Ass:gncr '

- . The Agsighor irrevocably and by way of secunty appslnts each of e Seaunty Agent :

" any person selected by the Security Agent and any Receiver its attorney in-each case
- {with full power to appoint substitutes and to delegate) severally in its name and on its -

. behalf to exétute any document or do arny act or thmg which: :

{ay - the Ass;gnor is entitled to-execute or do in retattcm 1o the Charged Property

|ncludmg giving a recelipt for any money and EXEI"CJSIFEQ any rights or remedies.
forming part {}f the Charged Property; or .

ey the Assngnor is obliged to exesuts or do urider tis deed

T
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Protective Provisions
Walver of defernces '

The oblzgatlorzs of the Ass:gnor uhder this deed and the securaty ccnsﬁtuted by this
deed will notbe affected by an aet, omission, matter or thing which, but for this clause,

 would reduce, release or prejudice any of such obligations or secunty including
- {whether or not known to it-or-any Secured Party): .

{a)  any fime, waiver or consent grartted to, or camposition with, any other

Transaction Obligor or other persor;

- terms of any comiposition or arrangement with any -creditor of any Transaction
Obliger;

i

(b} the release of any other Transaction Obligor or any other persen urder the




{c} the taking, variation; compramise, exchange, renewal of release of, or refusal
. : - or noglect to perfect, take up or enforce, any rights against, or sacurity aver
"""""" - property of, any other Transaction Obligar or other person or any non-

SRR . . presentation or non-observance of any formality or other requirament. In

o L e e rggpect-ofany instrument-or-any fature to-realise thefullvatue of-any security;

{dj | any iticapacity or lack of power, authority or legal persé-n‘ality'of- _6r_dissalutiohf -
.ot change in the members or status of any other Transaction Obligor or any
- other person; . y

&y - Eny amé?gamaﬁon,, merger or reconstruction of any Secured P'arty- with any
~ pther person or any sale of fransfer of the wholeror any part of the assets of
-any Secured Party to any-other person;,

- the existence of any clain, set-off or otfier rights. which any other Transsction - '.
. Obligor may have at any time against any Secured Parly, whether in -
" gannection with the Finance Documents or otherwise; .

@ arty novation, amendment (however fundamental) or replacerment of a Finarics
© Document or any other document or security;

(hy any obligation of ‘any person under any Finance Document or any other
document or security being Unenforceable; o : o

'(i) - ARy inselvenicy or simitar proceedings.
_ 17.2 Assignor infént -

- Without prejudice to the generality of clause 17.1 (Waiver of defences), the Assignor .-
expressly confirms fhat it intends that the security created by this deed shall extend -
from timé to. time to any (however fundamental) variation, increase, extension or -
addition of or to any of the Finance Documents and/or any facility or amount made

_available under any of the Finance Documents for the purposes of or in connection
with any of the following: acquisitions of any nature) increasing working capital; -

~ enabling investor distributions. to be made; carryihg out restructurings; refinancing

- existing faciliies; refinancing any other indebtedness; making available. acceptance

- credit faciliies, note purchase facilities, guarantes, stand-by or documentary credit

- isstrance faciliies; making facilities available to mew borrowers; any other varigtion or
extension of the purposes for which any such facility or amount might be made

. available from time to time; and any fees, costs andfor expenses assbeiated with any
. ofthe foregoing.

17.3  Immediats recotirse '

The. Assigrior waives any right it may have of first requiring any Sacured Party to

proceed against or enforce any other rights or security or claim payment from any .
person before enforcing the security constituted by this deed, This waiver applies
irrespective of any faw or any provisian of a Finance Document to the contrary.

C L AF4 - Appropriations
| Until the Secured Liabilities Have been irevocably paid in full; the Security Agerit may:
{a) " refrain from gpplying or enforcing any other moneys, security or rights held or - |
- received by the Security Agent in respect of the Secured Liabilities, or apply
" and enforee the same in such matiner and order as it sees fit (whether against

the Secured Liabiliies or otherwise) and the Assigrior shall not be entitled to '
the bensfit of the same; and .

UKW ERS A I30289.5
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{b) hold i an interest-bearing suspense account any money réceived under this
deed.

1 ‘7’ 5 Deferraf of Assrgnors rfghfs :

Until' the Secured Liabilities have been lrrevocab iy pald i fulk and unless the Secur:ty
- Agent otherwise directs, the Assignor will not exercise any rights which it may have by
“reason of the enforcerment of this deed:

)t be indemnified by the Bor-rbv#er;_ L

(b} to claim any contribution from ahy Biker Transaction Obligor or em? othsr -
‘persont in respect of any obilgatlons of that person under the Finance
Dacuments; :

{€) 1o take the benefit {(in whole or in pari"aﬁd..-ifviﬁeiher by way of -'subroga‘iion'or _

. otherwise) of any rights of any.Secured Party under the Finance Docurments or
of any other guarantse or security taken pursuant to, or in .connection with, the
Finance Documents by any Finance Parly;, :

. {d) - ko bing Tegal or other proceedings for an arder requlring' any?rahsaé{i'on
Obligor to make any payment, or perform any obligation, in respect of which
- the Assidnor has given security under this deed;

ey o exercise any right of set:off against any Transaction Obligor; andfor -

' () to claim or prove as a creditor of any Transaction Obligaor in competition with
- any Secured Parly.

7.6 Turnover

if the Assighor receives any beriefit, payment or distribution in relation o the rights
referred to in clause 17.5 {Deferral of Assignor's rights) it shall hold that benefit,
payment or distribution to the extent necessary to- enable the Secured Liabilities tobe -
- repaid infull on trust for the Security Agent and shall promptly pay or transfer the same
"o the Secuiity Agent or as the Security Agent may direct for application as provided in
- tlause 12 (Application of Proceeds).

18, Discharge of Security
18.1. "Discharge conditional

Any discharge of the Assignor by the Security Agent In teliance on: a payment or
security received by the Security Agent will cease to be effective i that paymentor
- security is avoided, reduced or invalidated for any reason and the Security Agent will
_ be entitled to recover from the Assignor on demand the amount of the Secured
~ Liabilities discharged by such paymeni or SECUFity.

18.2 Refenfion efsecuniy _

. Following any discharge of the Assignor niade by the Security Agent in reliance on a
paymient or security the Security Agent may retain the security constitutad by this deed
{and all documerits of tille or ofher dacuments necessary to protect such security) until -

. the expiry of the maximum perfod within which such payment or security can be
- avoided, reduced or invalidated for any reason. [ the person making such payment or
giving such security goes into liquidation or adriinistration or equivalent proceedings in

. URMATTERS:A4325780.5
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any foreign jurisdiction within that perfod the Security Agent may retam the: security -

consfituted by this deed for as long as it thinks fit.

When the Security Agent determines in accordance with the Agreemeiit that all of the

Secured Liabilities have been fully and finafly discharged and none of the Secured .
Parties is under any commitment, obligation or Hability (actual or contingent) to make

advances ot provide other financial accommodation to any Obligor pursuant to the
- Finance Documents the Security Agent shall:

20.

{a) re-assigh to the Assignor, without reco_tﬁrsé or war?anty"all of 'the'Seccsri'{y :
constitated by this deed; and :

{b)  release the rights of the Security Agent under this déed. ~

Default Interest
Any s payable by the ﬂs‘si’gréor under this dé_éd*Wi‘II b‘ear:' interest from the date on
which it is due or if payable on demand frem the date of demand until payment (bath
pefore and after judgrment) at the Default Rate as calculated and compounded from
tirie to time in atcordance with the Agresment. .
21, - Notices
211" Communications in writing
- Any eommunication o 'be-made-'uﬁdet:or in connection with this deed shall be mads i
"writing and, unless stherwise stated, may be made by fax or letter.
212 Addresses
The address and fax number (and the depan‘t_hﬁ.éﬁf or officer, if any; for whose attention
the. communication is to be made) of the Assignor and the Security Agent for any .
 communication or document to be made or delivered .under or in conngction with this
- deed is: : '
(&) in the case of the: Assignot: _ '
- Address: | |
- 14™ Floor, City Tower, 40 Basinghall Street, London, EC2V 5DE  .
' For the attention of: Mr Taotao Song and Ms Lucy Thomas .
(8)  inthe case of the Secirity Agent:
Address: Henriefta House, Henrietta Placs, London W1G ONB -
- Fax number: +44 (0207 182 2001
* For the attention of Piotr Tokarski
or any substitute address, fax number of' depér’tmeht. or officer as th_e"AsSignor may
natify. to the Security Agent {or the Security Agent may notify to the Assigner, if a
-ukMAﬁERs:mméag.a
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chargs is rade by the Security Agent) by netfess than five Business Days' noticé. Ih
_ the case of the Assigror, the address of its registered office or of any plage where it -
--------- © o uares on business shall alse be addresses of the Assignor for the purpose of this
S - clause.

243 Delivery

(a) . .. Ar.xy' communication or document made or delivered by ongé 'p'ers“én to another
. underor in connaction with this deed will only be effettive;

@y if by way of fax, when received in legible form; or

(iiy it by way of letter, when it Has been left at the reze'vah_téicidfess“-'or- b _
Business Days after being deposited in the post postage prepaid inary
envelope addressed to i at that address, -

and, if a particular department or officer is speci"?ied as part of its address
" details provided under clause 21.2 (Addresses), ¥ addressed to that
departmant or officer. . :

{b) - Any communication Dr'dccume'nf to. be made or deli\ie;’eﬂ:td the Security Agent
: - will be effective only when astually received by the Security Agent and then
only if it is expressly marked for the attention of the department or officer
presetibed above (or any substitute department or officer as the Agent shall
-specify for this purpose). :
e - Any communication of document which becomes effective; in accérd'an'ce with
- paragraphs (3) to (b)Y above, after 5.00 p:m. I the place of receipt shall be
deemed only to become effective on the foilowing day. '
214 Notification of address and fax nuimber
Promptly upon receipt of notification of &n éd‘dﬁr‘és}s, and fax number or ehange of
. address or fax number pursuant to clause 21.2 {Addresses} or changing its own:
- address or fax number, the Secuiity Agentshall notify the other parties.
S5 English fanguage "
- Any notice given under‘ or in conrection with this deed must be in Engfi'sﬁ-._ All other -
. documents provided undaror in conneetion with this deed must be:
{a}  in English; or .
(b} if not in English, and if 5o "raqui;ed' by the Security Agerit, écconﬁpa'n_ied.' by 4
- certified English translatior and; in this case, the English translation will prevail
- unless the document §s @ constitutional, statutory or other official document

g2, C'h_énge's to the parties _
22,1 Security Agent

The Security Agent may assign o transfer the Tights and interests of the' Security
~-Agentunderor in connection with this deed to any successor to the Security Agent. '

USMATTERS 0SS0
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L SRR The As-éi'g'mof triay ot dsgigh dny of its rights or transferany of its rights or obligations .. ... ..

“under thisdeed. . L . L R _

223 Disclosure

Aty Finance Paé:rty' Enay disclose ar_ty-'i'nf_brmat'ioh about the Assignar to dny _peﬁs.o'n
sonnected to-or associated with it, and to any person to whom it proposes to assign or
transfer (or has assigned or transferred) any of its rights under any Finance Document.

23 Tax Gross-up

_ :('3)_ ThHé Assigrior shil make all payrﬁe‘ﬂt’s o be .ma'd'a'b‘,{ it under this deed without
“any deduction or withholding for er on account of Tax (z "Tax Deduction”)
~ unless a Tax Deduction is required by faw. :

(b} . The Assigrior shall promiptly upon becoming aware that it mist make a Tax -
Deduction (or that thera is any change in the rate or the basis of a Tax
Deduction) notify the Sectrity Agent accordingly. : o

{¢) . ifa Tax Deduction is required by law to be mdde by the Assignor, the:amount
' . of the payment due from the Assignor shall be increased to an amount whigh
- {after making any Tax Deduction} leaves an amount equal to the payment -
* which would have been due if no Tax Deduction had been required. :

(d) - If the Assignor is required to make & Tax Dedustion, it shall make that Tax
" Deduction and any payment required in connection with that Tax Deduction .
within the time allowed and iti the minimum amount required by law.

o (8) © Within 30 days of making either a Tax Deduction or any payment required in

' - connection with that Tax Deduction, the Assignor shall deliver to the Security
Agent evidence safisfactory to the Security Agent that the Tax Deduction: has
been made or {as applicable) any appropriate paymerit has been paid fo the
relevant taxing authority.

24, . Set-off .
| The Security Adgent may set off any obligation whether or fiot matured dug from the
Assignor under this deed against any obligation whether or not matured owed by the:
.- Security Agent to the Assignor, regardless.of the place of payment, booking branch. or
currency of either obligation. If the obligations are in different currencies, the Seeurity - -
. Agent may convert either obligation at a market rate of exchange in its usual course of .
- husiness for thie purpose of the setoff.

25, Miscellaneous. - .
-"_25'.'1" Trust

The Security Agent Halds the benefit of this deed as trustes for the Secured Parties on -
the terms set out In the Agreement.
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oo Clauses 84 (Defau]t Intérest), 25 {E\fents of Default), 79 (Rofe of the Agent, the:
SR Sectrity Agent and the Arranger), 32 (Payment Mechamcs) 35 {Calculations and
<~ Certificates),-36-(Partial Invalidity); 37 {Remedies-and Waivers),-38 (Amendments-and
Waivers), 41 (Bail-in} (references to the "Parties" being deemed to be referencas to the
“parties to this deed) and 42 (Counterparts) of the Agreement shall be deemed fo be-
mc:orpcz‘a’ied into this deed. .

' 253 Acknowfedgemenf af rece;pt ofﬁigreemenf :
_ The Assignor ackniowledges recaipt c:f-ai.capy of the ﬁgfeerﬁeﬁ'f. g
954 Third Party Rights .
{a) " Unless expressly provided to the contrary, @ person who is not & party to this
" deed has no right under the Third Parties Act to enforce or to enjoy the ‘benefit
.. of any term of this deed. : .

'(b)- ‘Notwithstanding any term af this deed, the consent of apy persan sther than

the Assignor and the Security Agent is netreguired to rescind or vary this deed

“at any fime.

{¢y - ASecured 'Paﬁy'may, 'sU'bieci‘ td%’his-cl_aﬁsé'zﬁ.-%t -artd-thé Third Parties Act, rely
- pn-any provision of this desd which expressly confers rights.on it. a

. 255 Confinuing Security

 This deed is a continuing security and extends to the balance from time to time of the
Secured Liabilities irrespective of any intermediafe: payment of the Secured Liabilities.

258  Other Security -
This deed is in additior to and will riot in any way-be prejudiced or affected by the
helding or release by the Security Agent or any other person of any other sscurity at
- any time: held by the Security Agent.
25.7 - Consolidation
~ The restrictions on the ri.gh'tﬁ of consolidating morigage securities contained in 5. 93 of
- the LPA will not apply to this deed.
26 Law |
This deed and any ron-cotitractual obligations arising ‘out of or in connection with this
‘deed shall be governed by English law.
27, Jurisdiction
" 2rA Jurisdiction of English courts
{a}  The courts of England Have exclusive jurisdiction o setfle any dispute arisivg -
' out of or in connection with this deed {including a dispute regarding the

. existence, validity or fermination of this deed and a dispufe regarding a non- =
~contractual obligation referred to in clause 26 {Law}} {a "Dispute”).

UHKMATTERS:40528200.5"
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by . The Seeurity Agent and the Assignot agree that the courts of England are the
. _ most appropriate-and convenient courts fo settle Disputes. The Assignar wilt
___________________ o notargueto the centrary. _ o I

SR o 2{e) . Notwithstanding paragraph.(a), the Security Agentshall not-be prevented-from-— .. -
taking proceedings refating to @ Dispute in any other courts with jurisdiction.
_To the extent allowed by law, the Security Agent may take concurrent -
.. proceadings i any. number of jurisdictions.

This deed has been exeouted and delivered as a deed by the Assigror and signed onbekalfof .
the Security Agent on the dafe shown at the-beginning of this deed. :

UIATTERSAUB208 5
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' SEHE?&ULE k|

lece of Asslgnment

To: * [Borrowsr nams]
{Borrower address]

iDate]

Dear Sirs,

We refer to a subordmahan deed (the "Subardmafmn Deed") dated[ g o

between [Secarity Agent name] (the "Security Agent"), us and you and tQ an assignmeﬂt

dated { 1 (the "Assignment") entered into between us and the Security Agent [a

©copy of which is enciosed]. Terms defined in the Subordination Daed have the same
maahings in this letter. :

We give you Totice that we have aSSigneci to the Securlty Agent all our present and future
- righits and interast iry .
{a} all indeblednsss cwed or expressed to be owed by ydu {n- s ih_c:-l‘Uc%iré'g:

.' {iy - any obligation {whether incurred jointly or severally of as prmcfpa§ or as
- surety) for the payment ar repayment of money, whether present or future,
- . actual or gontingent;

©. (i any obligation (such as post ih?,ofv_eréc'y i'hteres{) which w:}uid. be incl'ud'éd..in' -
- LiY above but for the fact that itis invalid ar unenforceable; o
(i) any liability for damages or in respéct of a téstitutionary elaim: and
(v)  any liability flowing from any recovery of a payment or discharge in respect of

~~ any obligation referred to:in (i) aliove on grounds of preference or otherwise,
' (the "Subordinated Debt"); |

{b)' ' any document creating or év'id'e:nci'hg '-S-ub'cﬁ'rs;linatéd' Debt {Enc[uﬂing' the {loan
.~ agreement dated or to be dated | 1{a "Junior Finance Document™) and all
- rights and remedies for enforcing any Junior Finance Document; and

(e} all seeurity, guarantees, indemnities, promissory notes, bills of exchange and other
: - ..-security of any nature now or in the future held by us in respect of any Junior Finance
- Document and Subordinated Debt and all money now or at any time in the future due
*or swing fo us under or in cannection with any of them and all rights and temedies for
" enforeing any of them in ourname or otherwise,

: (together the "Assigned Assets™.

' _'We rrevocably and uncandmonally instruct and authcnse you (nom[thstandmg ahy préviols
_instructions. whatscever which we may have gwen to you to the contrary):

{iy to pay to the Security Agent at its account at such account or accounts emtf;‘ar bank or
banks as may from time to time be notified to you by the Security Agent) all moneys
 forming part of the Assigned Assets and otherwiise to act in accordance with the
- instructions of the Security Agent in connection with the Assigned Assets;

URMATTERS/SI92885
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{iiy to comply with the terms of any written notice, staternent or instructions i any way
 relating or purporting to refate to the Assignment and/or the Assigned Assets which
you raceive at any fime from the Seturity Agent; and

-(iii) tqd%’s‘;c’igse’.Qt_a.-fthe,Sec’uri’g.yngén't,-.;sush information. relating-to. the A's'sigﬂéﬁd Asselsiag - e
the Sacurity Agent may, at any time request.
 In each case withsut any reference to or further authority from ‘s and without any enquiry by:
-you as o the justification for such instructions, hotice, statement, instructions or disclosure.
The 'ir_ls-tr'ucﬁ_ons and authorisations which are contained in this letter wil remait in full force
“and effect until the Security Agent gives you natice in writing revoking them.
 “this letter and any non-contractual obfigations arising out of or in cofinection with this Tetter are
governed by the law-of England. -
Wauld ygu please ac'knewl-edgé rec’é’ip’t af this fatter and _ydﬂr acceptance of the ins_fructions'
- and authorisations contained in it by signing the atiached form of acknowledgement and
rafurning it to the Security Agent at {Security Agent address].

| Yaurs faithfully,

Diragtor for and on behalfof | Director for and on behalf of
. [Assignor narmie] o S| [Assignor name]
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~ SCHEDULE 2

Acknowledgement

- Tos [Sec'uréty"ﬂ\gent name}
~ [Security agent address]
[Date]
Dear Sirs, . |
We acknowledge recelp% ofa ietten (a copy-of wh chis attached) dated [ - - 1 and
~addressed te us by [AsSignor name] {the "Assigrnor”) with respect to an Asagnment dated
{ ] dthe TAssigniment') entersd into betwesen you -and the Assignor.

- Expressians defined in such letter have the same meanings in this acknowledgement.
- We acknowledge and confiem that:

(&) . [we consent to the Assignment and irrevacably waive -any breach of any Junier
Finarice Document arising from ihe Assignment

(b we have not claimed or exercised, has no outstanding rnghi to clan‘n or exercise and
will' ot exercise, any rlght of set-off, counterclaim or other right relating to ary
| payments 1o. be made by us in respect of the Subordinated Debt;

ey - the Security Agent shall not be undér any obligation in relation to arty Subordinated
- Dabt or any Junior Finance Document as & consequence of the Assignment and the
Assignor shall at all times remair liable to perform all obligations expressed io be
- assumed by it in respect of the Subordsnated Dbt and any Jutior Fihance Document;
“and _ :

{dy - we have miade the acknowledgements  and  confiriations dnd Rave givern the
-~ undertakings set out it this letter in the kriowlsdge that they are reguired by you in
_conection with the. security which is to be constituted by the Assignor in your favaur
underthe Assiunment [{a copy of which has been furnished to usj}

This letter and any non-contractual obligations arising out of or in connection with this letter are
governed by the law of England and in connection with any proceedings with respect to this
letter and any such non-contractual abhgatmns we submit to the jurisdiction of the Courts of
England for your exclusive banefit, -

. Yours faithfully,

Director for and on behalf of
[Borrower name]

URMAT TERS:48328260:5
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ASS{GNGR o m—

B 'EXECUTED ' by - GREENLAND . (UNITED . ) -
o KINGDOWM) INVESTMENT LIMITED )
Li....acting by a directorin the presence-oft - )

_ Signature of Witﬁeés‘; S -

Barry Shaw, Solicitor R
_ . Head of Legal S
 Address of witness:  Greenland (United Kingdom) Investment Lm‘n ted
' City Tower o '
DRI R 40 Basinghall Strest
- SECURITY AGENT - London EC2V 5DE
. SIGNED

* for and on behalf of - | :
CBRE LOAN SERVICES LIMITED S

' Name of witness:

 Authorised signatory

" Aulhorised signatory
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