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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10407981

Charge code: 1040 7981 0015

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 25th October 2021 and created by KNIGHT DRAGON
STRATEGIC INVESTMENTS LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 29th October 2021 .

Given at Companies House, Cardiff on 1st November 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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DATED 25 October 2021

{1} KNIGHT DRAGON STRATEGIC
INVEETMENTS LIMITED
as Chargor

(2} THE BANK OF EAST ASIA, LIMITED
{ACTING THROUGH ITS LONDON
BRANCH)
as Securily Agent

SECURITY AGREEMENT
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THIS SECURITY AGREEMENT is made by way of deed on 25 October 2024

BETWEEMN:

(1)

)

KNIGHT DRAGON STRATEGIC INVESTMENTS UMITED, a limted liability
company registered in England and Wales (registered number 10407981) whose
registered office is at Level 9, 6 Mitre Passage, Greenwich Peaninsula, London,
England, SE10 0ER (the "Chargor™); and

THE BANK OF BAST ASIA, LIMITED {acting through its London Branch), a
company incorporated in Hong Kong with limited liability and registered in England
and Wales in accordance with Part 34 of the Companies Act 2006 (Reg. Co. No.
FC15033) and having a branch established at 75 Shaftesbury Avenue, London W1iD
5BB (registered number BRO0O1344), as sscuriy trustee for the Saecured Partias {as
defined below) (the “"Security Agemt”, which expression shall include all
successors, assignees and fransferses from time to time).

WHEREAS:

{A)

&)

(<)

The Chargor enters into this Deed 1o secure the payment, performance and
discharge of the Secured Liabilities (as defined below).

The Chargor's directors are satisfied that antering into and performing this Deed is
in the best interests, and for the commercial purposes and corporate benefit, of the
Chargor's business.

It is intended by the parties hereto that this document take effect 28 8 desd
notwithstanding the fact that the Security Agent may execuie this documsant under
hand.

NOW THIS DEED WITNESSES AND IT IS AGREED as follows:

1.

1.1

INTERPRETATION

Defindtions

In this Daed:

“Act” means the Law of Property Act 1925;

TAccounis® means tha Deposit Account, the Disposals Account, the

Equity Cure Account, the Interest Reserve Aceount, the
Capex Raserve Account, the Barclays General Account,
the Rent Account and the General Account,

and in each case includes:

(@) any account which is a successor to any of the
Deposit Account, the Disposals Account, the Equity
Cure Account, the Interest Reserve Account, the
Capex Reserve Account, the Rent Account and the
General Account, or any re-numbering or re-
designation of such accounts; and

{b}  any account info which all or part of & balance is
transferred  for investment or administration




*hocount Bandd

"Barclays General

PRE &
DUIPOSES,
each an "Account™ and fogether the "Accounts”;
means The Bank of East Asia, Limited, London Branch,
Barclays Bank PLC or such other bank in the UK as the
Security Agent may agree and/or specify;

means the current account in the name of the Chargor

Account” held with the Barclays Bank PLC and designated as the
"Barclays General Account” with account number

and sort code
"Lapex Reserve means the current account in the name of the Chargor
Account” held with the Account Bank and designated as the "Capex

"Causes of Action”

*Charged Assets’

"Compensation
Payment”

"Default Rate”

"Deposit Account”

"Disposals Account”

"Derivalive Assels”

Reserve Account” with account number [N ¢

sort code [ EGEK

means all causes of action {including for breach of
warranty or representation) and other rights and remedies
which the Chargor has or may have in relation fo the
Charged Assets including those against its professional
and other advisers and coniraclors;

means the assets and underiaking of the Chargor from
time to time morigaged, charged or assigned (or intended
to be mortgaged, charged or assigned) by way of fixed
andior fioating secwrily or other Security under this Deed
as security for tha payment, parformance or discharge of
all or any part of the Secured Liabilities, and "Charged
Asset" shall be construed accordingly;

means monies paid or pavable in conneclion with the
Charged Assets by way of compensation, andowment,
gift, grant or otherwise;

means the rate of interest calculated in accordance with
the default interest provisions contained in clause 8.4
{Default Interest) of the Facility Agreement excepl that
references 1o an Obligor are to be construed as
references 1o the Chargor,

means the deposit account in the name of the Chargor
neld with the Account Bank and designated as the
“Deposit Account” with accound nureker NG

sort code -

means the deposit account in the name of the Chargor
held with the Account Bank and designaied as the
“Disposals Account” with account numter || ¢
sort code

means all assels deriving from any of the Securities
including sl allotments, accretions, offers, rights,
dividends, interest, income, distributions, benefits and
advantages whatsoever at any time accruing, offered or




"Equity Cure Account”

Facility Agreement”

Fingnce Documant”

"Financial Collateral”

"Fluturas”

‘seneral Account”’

"Headlease”

"Hatdging Agreemeant”
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arising in respect of or incidental to any of the Securitiss
and all stocks, shares, rights, money or property aceruing
or offered at any time by way of conversion, redemption,
bonus, preference, exchange, purchase, substitution,
option, interest or otherwise in respect thereof:

means the current account in the name of the Chargor
held with the Account Bank and designated as the "Equity
Cure Account” with account number [JJjend son

coce [N

means the facility agreement dated on or about the date
hereof between, among others, {1) the Chargor as
Borrower and (2) The Bank of East Asla, Limited as
Arranger, Agent, Security Agent and Original Lender (as
varied, amended, resiated, novated, supplemented,
extended, modified and/or replaced from time to time);

has the meaning ascribed to i in the Facility Agreement
{and for the avoidance of doubt includes this Deed), and
"Finance Documents” shall be construed accordingly,;

has the meaning ascribed to it in the Regulations:

means all fixiures and fitings (including those of trade)
and fixed plant and machinery on the Mortgaged Property
in each case belonging o the Chargor,

means the current account in the name of the Chargor
held with the Account Bank and designated as the
"General Account® with account numberg— and
sont code

maans any headlease to which the Morlgaged Property or
any part of it is subject from time o time;

means any master agreement, confirmation, fransaction,
schedule or cther agreement entered into or io bs entered
into by the Chargor for the purpose of hedging interest
payable by it under the Facility Agreement;

"Interast Reserve means the current account in the name of the Chargor

Ascoupnt”

“Maierial Contract”

held with the Account Bank and designated as the
“Interast Reserve Account” with account number
and sort code

maeans:

{&) any Froperty Managemant Agreement (as defined
in the Facility Agreement;

(b} the Property Acquisition Documents (as defined in
the Facility Agresment);

(¢} any other document designated as such by the
Security Agent and the Chargor from time to time;




"WMorigaged Property”

"Bromizes”

"PFroperiies”

!!PSQH

“PSC Entity”

"PSC Register”

"Reooelver”

"Regulations”

"Bant Acoount”

"Spcured Liabilities”

"Secursd Parties”
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including, in each case, any amendment or restatement
thereof (however fundamental} or supplement thersto and
any agreement exending the maturity thereunder,
increasing any amount payable thersunder, changing the
hasis for calculation of a payment thereunder or
infroducing new or additional obligations thereunder
{whether or not more onerous), and "Materizl Contracts”
shall be construad acoordingly;

means all freahold, commonhold and leasehold property
{including, where the context admils, the Premises) the
subject of the security created by this Deed {including in
parlicutar the Properfies);

means any building or other edifice on or forming part of
the Morigaged Property or other Charged Asset;

means the properties specified in Schedule 1 {Mortgaged
Property),

means the People with Significant Conirel regime
which, in accordance with Part 21A of the Companies
Act 2008, requires a PSC Entity to maintain a register
of people having "significant control” over it;

has the meaning ascribed to it in clause 8.15.1,

means a register, maintained by a PSC Entity, of
people having "significant control® over if;

means a receiver and manager or (if the Security Agent
s specifies In the relevant appointment) a receiver, In
sither case, appointed under this Deed or pursuant to any
statute, and shall include, ¥ permitted by law, an
admiristrative receiver or an administrator;

means the Financial Collateral Arrangements (No.2)
Regulations 2003;

means the rent account in the name of the Chargor held
with the Account Bank and designaled as the "Rent
Aceount” with account number [end sort coce

means all present and future obligations and liabiilties
{whether actual or contingent and whether owed jointly or
severally or in any other capacity whatsoever] of the
Chargor and each other Transaction Obligor to the
Secured Parties undsr each Finance Document and to a
Hedging Counterparty under any Hedging Agreement and
to the Original Lender under the Existing Unit Loan
Agreements,

has the meaning ascribed fo such term in the Facility
Agrasment;
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"Securities” means all shares or other securities legally andior
beneficially owned from time to time by or on behalf of the
Chargor in the share capital of any entity including,
without limitation, those specified in Schedule 2
{Securities);

*Security FOA® means a Security Financial Collateral Arrangement as
defined in the Regulations;

"Becurity Period® means the period beginning on the date of this Deed and
ending on the date on which the Security Agent Is
satisfied that all amounts due, owing and incurred under
the Finance Documents have basen irrevocably and
unconditionally satisfied in full; and

885 Act” means the Landiord and Tenant (Covenanis) Act 1985
Construction

Capitalised terms defined in the Facility Agreement have the same meaning when
used in this Deed unless otherwise defined herein.

The provisions of clause 1.2 {Consiruction) of the Facility Agreemant apply {0 this
Deed as if they were set out in full in this Deed, except that references fo the
Agreement therein will be construed as references 1o this Deed.

Any reference in this Deed to a morigage, charge or assignment of amy assel or
property shall be construed o as 1o includs:

1.2.3.1 the proceeds of sale of any part of that asset or property, and any othar
monies paid or pavable in respect of or in connection with that asset or

property,;

1.2.3.2 the benefit of any covenants for fille given or entered into by any
predecessor in tille in respect of that asset or property and all other
rights, benefils, claims, contracts, warranties, remedies, Security or
indemnities in respact of that asset or property (including, in respect of
the Morigaged Property, under any Headleasa): and

1433 in reapect of any Morlgaged Property, all Premises and Fidures from
time to fime in or on that property.

Any reference in this Deed to any party or person includes any person dariving tifle
from It or any permitted successor, transferee or assignee (whether immediate or
derivative).

References in this Deed to Clauses and Schedules are references to the clauses of
and schedules to this Deed, unless the context otherwise reguires.

Fursuant to, and in accordance with, the definition of "Sacurity Document” in the
Facility Agreement, the parties hereto hereby agree and confirm that this Dead shall
be a Finance Document for all purposes.

if there is any conflict between any provisions of this Deed and the relevant
provisions of the Facllily Agreement, the relevant provisions of the Facility
Agresment shall prevall, save for the definition of "Sscured Liabilities® where the
definition in this Deed shall prevail for the purposes of this Deed.
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Any reference to an Account or any other account, includes in each case any
account which is a successor fo that Account or other account on any renumbering
or re-designation or replacement of such account and any account into which all or
part of & balance Is fransferred for investment or administralion purposes.

This Deed securss amourts dus to the Security Agent in whatever capacity
including, without Bmitation, in its capacities as Lender and hedge counierparty
under the Finance Documants,

The fact that no, or incomplete, details of any properties or Securities or intellectual
property assets, rights and interests are included in the relevant Schedule, does nol
affect the validity or enforceability of any Security constituted by this Deed.

"Secured Liabiities” ndudes, without imilation:

12411  any refinancing, further advances, novation, deferral, or extension of the
facility under the Finance Documents;

12.11.2  ocbligations and liabilities which the Secured Parties may have acquired
or may in the future acquire {whether by assignment, novation, transfer,
purchase, security or otherwise),

1.2.11.3  any claim for {a) breach of representalion, warranty or undertaking or on
any Event of Default or under any indemnily or (b) damages or
restitution;

1.2.11.4 obligations and liabilities which would be treated as such but for the
liguidation, administration or dissolution of, or similar svent afiecting the
Chargor, any other Transaction Obligor, or any other person, including
without limitation:

1.2.11.4.1 any claim as a result of any recovery by the Chargor or any
other person of a payment on the grounds of preference or
otherwise; and

1.2.11.4.2 any amounts which would be included as Secured Liabilities
but for any discharge, non-provability, unenforceability or
non-allowance of those amounts in any such insolvency,
dissolulion or other procesdings.

Avoidance

if the Security Agant considers (following instructions from the Majority Lenders
{acting reasonably)) that sny amount paid by the Chargor or any other Transaction
Obligor or any other person in connection with the salisfaction of the Secured
Liabilities is capable of being avoided or otherwise set aside on the fiquidation,
bankruptcy or administration {whether out of court or otherwise) of the Chargor or
any other Transaction Obligor or any other person, as applicabls, or oiherwise, then
{a) the security constifuted by this Deed shall continue and (b} that amount shall not
be considered to have been irrevocably paid for the purpose of this Deed.

Disposition of Properly

The terms of the other Finance Documents and of any agreement, document or side
ietter betwesn the parties thersto are incorporated infto each Finance Document
{including this Deed} fo the exient requirad for any purported disposition of any
Morigaged Property or any part thereof and any other relevant Charged Asset
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contained in any Finance Document to be a valid disposition in accordance with
Section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989.

FIXED SECURITY
Charges

The Chargor, as continuing security for the payment, performance and discharge of
all the Secured Liabilites and in the manner specified in Clawuse 2.3:

charges in favour of the Security Agent by way of first legai morigage:

2.1.1.1 ali the property now belonging fo it and specified in Schedule 1
{Morlgaged Properiyy,;

2.1.1.2 all other estates and interests in any freehold, commonhold or leasehald
property (including In relation to the Property) now belonging to it;

2.1.1.3 the proceeds of sale of the Mortgaged Property; and

2114 all licenses to enter upon or use the land and the bensfits of all
agreements relating to land;

to the extent not validly and effectively charged by way of first legal morigage
pursuant to Clause 2.1.1, charges in favour of the Security Agent by way of a first
fixed charge all its rights, title, benefit and interest (both present and fulure) in, to
and under:

2.1.2.1 all estates and interests in any freehold, commonhold or leasehoid
proparty (including in relation to the Property) now or in the fulure
belonging to it;

2122 {to the extent not assigned pursuant to Clause 2.2.1) any agresment
relating to the acquisition of the Morigaged Property and the benelit of
all agreerments, contracts, deeds, undertakings, guarantess, warranties
and other documsnis now or hereafter in existence in relation to the
Morigaged Property; and

2.1.2.3 all plant and machinery now or in the future belonging to it and its
interest in any plant or machinery In its possession and in all Fixtures:

charges in favour of the Security Agent by way of a first fixed charge all its rights,
title, benefit and interest (both present and future) in, to and under:

2.1.3.1 {tc the extent not assigned pursuant fo Clause 2.2.1) all of ils benefits,
claims and returns of premiums In respect of the Insurances:

2.1.3.2 {to the extent not assigned pursuant to Clause 2.2.1) its rights under any
appointmant of any managing agent andfor asset manager andfor
developrment manager of the Mortgaged Property or the Premises:

2.1.3.3 each of the Deposit Account, the Disposals Account, the Equity Cure
Account, the Rent Account, the interest Reserve Account and the Capax
Reserve Account, and in each case all monies deposited in or standing
to the credit of the same (together in each case with any interest on such
account), and the debts represented by each such account:
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2.1.3.7
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2.1.3.9
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213142

2.1.313

2.1.3.14

2.1.3.15
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the General Account, all monies deposited in or standing to the credit of
the General Account (together with any interest on such account), and
ihe debis represenied by such account;

the Barclays General Account, all monies deposited in or standing fo the
credit of the Barclays General Account {(fogsther with any interesl on
such account), and the debis represented by such account;

all monies deposited in or standing to the credit of any account opened
and maintained In England and Wales from time to time (including
without limitation the Accounts), and any tenanis or rent deposi
accounts 1o the extent of the Chargor's interest therein and
{notwithstanding that the existenca of such an account may be In breach
of this Deed or any other Finance Document) with any person and the
debis represenisd by them;

its goodwill and its uncalled capital;

its book and other debis and monetary claims, both uncollectad and
collacted, the proceeds of the same and ail monies otherwise due and
owing to it {including, for the avoidance of doubl, any loan(s} made
any Holding Company or any Subsidiary of any Holding Company, and
any Subordinated Debt);

all rights, securities and guarantees of whatsoever nature enjoyed or
held by it in relation to anything in Clause 2.1.3.8;

all permissions of whatsoever nature and whether statutory or otherwise,
held in connection with the Morigaged Property and the right {0 recover
and receive all compensation which may be payable to it

{io the extent not assigned pursuant to Clause 2.2.1) to the exient
vasted in it, of all building conlracts, professionals’ appointments,
quarantees, warranties and representations given or made by any
building contractors, professional advisers or any other person in relation
to the Mortgaged Property, including all rights and remedies available 10
it against such persons;

any palents, rademarks, copyrights, registered or other designs
(including, without limitation, designs relating to any construction works
on the Morigaged Property) and any other intelleciual property assels or
rights;

sach VAT refund payable by HMRC to the Chargor (together with alt
rights to claim such VAT refund and the proceeds of any judgement
awarded in favour of the Chargor in relation to such VAT refund);

(fo the fullest extent permitted at law} all rights In raspect of the proceeds
of any order of the court mads pursuant to sections 238(3), 238(3) or
244 of the insolvency Act 1986,

{to the extent not assigned pursuant to Clause 2.2.1) the benefit of all
present and futurs Authorisations (statutory or ofherwise} hekld in
connection with the Chargor's business or the use of any Charged Asset
and the right to recover and receive all compensation that may be
payable to it in respect of them;
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the Securities and the Derivative Assets {in each cass whether heid by it
andior any nomines or other person on s behalf);

{to the exient not assigned pursuant to Clause 2.2.1.10} each Matarial
Contract, including all moneys payable to the Chargor and any claims,
awards and judgments in favour of or receivable or received oy the
Chargor, under or in connaction with or pursuant o the Matsrial
{ontracts;

sach and every Hedging Agreement and all rights and all proceeds paid
or payable thereunder; and

all assels which are specified in Clause 2.2 and are not capable of
assignment and not otherwise charged pursuant to this Clause 2.1.

Ansignment

The Chargor, in the manner specified in Clause 2.3 of this Deed, asslgns and
agrees 10 assign to the Security Agent absolutely, subject to re-assignment on the
axpiry of the Security Period in accordance with Clause 18, as continuing security
for the payment, performance and discharge of the Secured Liabiliies all of its right,
titie, benefit and interest (both present and future} in, o and under:

2.2.1.4

2212

2.2.1.3

2214

all Rental Income (including, for the avoidance of doubt, all future Rental
income) and any guarantee of any such Rental Income in its favour
contained In or relating to any Occupational Lease, Lease Document
{including any lease thereunder) or otherwise;

all Occupational Leases or any other leases pursuent 1o a8 Leass
Documnent of all or any part of the Mortgaged Froperty;

all its rights {if any) under any Insurances retating to the Charged Assels
to which the Chargor is otherwise entitied {including any claims or
payments under, and returns of premiums in respect of, the Insurances);

ail agreements, contracts, deeds, appointments, licences, undartakings,
guarantses, covenants, warranties, representations and  other
documents {including all documents entered into now or in the future so
as o enable the Security Agent to perfact its rights under this Deed or
any such agreement, contract, deed, licence, undertaking, guaranies,
covenant, warranty, representation or other document) entered info by or
given to the Chargor in respect of the Morigaged Property or any other
Charged Assets including all:

22141 claims, remedies, awards or judgements paid or payable 1o
the Chargor (including, without limitation, all iquidated and
ascertained damages payable fo the Chargor under the
abova); and

2.21.4.2 guarantess, warranties, bonds and rapresentations given or
made by, and any rights or remedies against, any designer,
bullder, contractor, professional adviser, sub-contracior,
manufacturer, supplier or installer of any Fixture;

in each case, relating to all or any part of the Morlgaged Froperty or
such Charged Assels;
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2215 all licences held now or in the future in connection with the business
carried on upon all or any part of the Mortgaged Properly and also the
right to recover and receive all compensation which may at any time
become payable to the Chargor under the Licensing Act 1964 or any
simitar lagisiation;

2218 all chatiels hired, leased or rented by the Chargor to or from any person
together in each case with the benefit of the retated hiring, leasing or
rental contract and any guarantee, indemnity or other Security for the
performance of the obligations of any person under or in respact of such
sontract;

2217 ite benefits and interest in any loan{s) made to, or made available by,
any Holding Company or any Subsidiary of any Holding Company or any
Subordinated Creditor (including in particular the Subordinated Debt);

2208 all Causes of Action;
2218 the benefit of any Compensation Payment; and

29110 each Material Contract which is not capable of being assigned by way of
security), including all moneys payable to the Chargor and any claims,
awards and judgments in favour of or receivable or racelved by the
Chargor, under or in connection with or pursuant fo the Material
Contracis.

To the extent that any such right, title, benefit and interest describad in Clause 2.2.1
is not assignable or capable of assignment, such assignment purported o be
effected by Clause 2.2.1 shall operate, as continuing Security for the payment,
discharge, performance and satisfaction of the Secured Liabilities, as an assignment
of any and all proceeds of such right, iitle, benefit or interest paid or payable
thereunder save for any proceeds or other amounts properly payable to any third
party and o which the Chargor has no right, title, benefit or interest.

Title guaranies
Every disposition effected by this Deed is made with full titie guaranise.

The following provisions of the Law of Property (Miscellaneous Provisions} Act 1994
will not apply to Clauses 2.1, 2.2 or 3 (Floating Charge), being:

2321 the words “sther than any charges, encumbrances or rights which that
person does not and would not reasonably be expected to know about”
in section 301}

2327 the words “except to the exient that” and ail the words thereaflor in
section 3(2); and

2.3.2.3 section 62},

The other terms of this Deed do not limit or extend any of the covenants implied by
vitue of Part 1 of the Law of Property (Miscellaneous Provisions} Act 1884 but
create separate and independent obligations having effect cumulatively with those
implied covenanis.

FLOATING CHARGE

Cregtion
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The Chargor as continuing securily for the payment, performance and discharge of
the Secured Liabilities and in the manner specified In Clause 2.3 of this Dead
charges in favour of the Security Agent by way of a first floating charge all iis assets
and undertaking not otherwise validly and effectively mortgaged or charged by way
of legal or equitable mortgage, fixed charge or assignment (whether at law or in
equity} by Clause 2 (Fixed Security).

Lonversion by Notlce

The Security Agsnt may by notice to the Chargor canvert the floating charge created
by this Deed into a fixed charge in relation to all or any of the assets of the Chargor
specified in the notice if:

the Security Agent has reascnable grounds for considering those assets to be in
leopardy, by legal process or otherwise:

an Event of Default has occurred and is continuing;

the Security Agent becomes aware or has reasonable ground to bslieve that all or
any of the Chargor's assefs specified in the notice may be sold or otherwise
disposed of {other than in accordance with the Finance Documents);

ihe Securily Agent has reasonable grounds for considering that converting the
floating charge created by this Deed into a fixed charge is necessary in order to
protect the priority of its Security in refation to all or any of the Chargor's sssets
specified in the notice;

the Security Agent becomes aware or has reason to believe that steps have been
taken which would, in the reasonable opinion of the Security Agent, be likely 1o lead
to the making of an application to appoint an administrator (whether out of court or
otherwise) in relation fo the Chargor {or that such an application has been made, or
that such an administrator has been appointed) or the making of a petition to wind
up the Chargor (or that such a petition has been presented or that a liguidstor has
been appointed); andfor

formal steps have been faken fo appoint an administrator of the Chargor (whether
oul of court or otharwise).

Automatic Converslon

The floating charge created by this Deed shall {in addition to the circumstances in
which the same will ocour under general law) automatically be converted {without
notice} with immediate effect info a fixed charge over all the assets, rights and
property of the Chargor on the convening of any mesting of the members of the
Chargor to consider a resolution to wind up the Chargor (or not to wind it up) or on
the convening of any maetings of the directors or members of the Chargor for the
purposes of considering any resolution or application for putting the Chargor into
administration {whether out of court or otherwise).

it

3.3.2.1 the Chargor breaches or takes any steps with a view fo breaching any
provision of Clause 6.8 (Restrictions on Dealing) in respect of any of the
Charged Assets which are subject to an uncrystallised fioating charge
under this Deed; and/or
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3322 any person levies or attempts to levy any distress, atfachment,
axecution or other legal process against any such Charged Assels;
andfor

3.3.23 any person presents or makes an application for a warrant of execution,
writ of fisri facias, gamishee order or charging order in respect of any
such Charged Assets;

then the fipating charge created by this Deed over the Charged Assets to which the
breach or step or levy or application relates shall {without prejudice to any law which
may have a similar effect) automatically be converted (without notice) with
immediate effect into a fixed charge over such assels as soon as that breach occurs
or step is taken or levy or application is made.

Gualifying Floating Charge

The floating charge created by this Deed is a qualifying floating charge for the
purposes of paragraph 14 of Schedule B1 to the Insolvency Act 1986,

Mo Walver

The giving by the Security Agent of a nofice pursuant fo Clause 3.2 in relation fo any
class of the Chargor's assets, rights and property shall nol be construed as a waiver
or abandonment of the Securily Agent's rights o give other similar nofices in respedct
of any other class of asssts or any of the rights of the Security Agent under any
Finance Document.

Re-conversion
The Security Agent may, at any time in its absolute discretion, by notice in writing to
the Chargor, reconvert any charge which has corysialised under Clause 3.2

{Conversion by notice) or Clause 3.3 (Automatic conversion) into a floating charge in
relation to the Charged Assels specified in the notice.

PROVISIONS AS TO SECURITY
Perfection of Security
The Chargor shall take such action as is reasonably required by the Sacurity Agent:

to create, perfect and protect the Security constituted or intended fo be constituted
under this Deed;

1o maintain the Security constituted or intended fo be constituted under this Ueed;

to make all flings and registrations and to fake all such other steps as may be
necessary in connection with the creation, perfection or protection of the Becurity
constituted or intended to be constituted under this Deed; and

procure that the relevant entity shall promptly register any transfer of title to the
Securities pursuant to any enforcement by the Security Agent of its rights under this
Deed,

save that, for the avoidance of doubt, the Chargor shall not be required o serve
notices of charge and/or assignment under this Deed other than in accordance with
clauses 8.3 10 6.7,

Deposit of Title Deeds
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The Chargor shall immediately upon the exscution of this Desd {or upon coming into
the possession of the Chargor at any time) deposit with the Security Agent {or
procure that the Chargor's solicitors provide an accepiable undertaking to the
Sacurity Agent fo hold fo its order) all deeds, cerlificates and other documents
constituting or evidencing title to the Charged Assets.

Memorandum of Charge

The Chargor shall promptly upon request by the Security Agent and at the Chargor's
cost:

affix to such items of the Charged Assets; andior
endorse on any documents evidencing title (o the Charged Assests;

notice of the Security intended to be constituted under this Deed or which otherwise
secures ail or any part of the Secured Liabilities in such form as the Securlty Agent
may raguire.

REPRESENTATIONS AND WARRANTIES
Making of reprasentations and warranties

in addition lo the representations set out in clause 18 (Representafions) of the
Facility Agreement, the Chargor makes the representations and warranties set out in
this Clause b fo the Security Agent. The representations and warranties so set out
are made on the date of this Deed and are deemed to be repeated by the Chargor
throughout the Becurily Period on each day thal representations or warmranties are
repeated under clause 18.29 (Repefifion) of the Facility Agreement with reference io
the facts and circumstances then existing.

Aeoounts

The Chargor is the sole legal and beneficial owner of the Accounts in its name and
all monies deposited therein or standing to the credit thereof, each of which are free
from any Securlty (other than pursuant to this Desd or as otherwise permitted under
the Finance Documents) and any other rights or interests in favour of third parties,
other than the Security Agent.

Assigned agreements

Al agreements, confracts, deeds, appointments, licences, underialings,
guarantees, covenants, warranties, representations and other documenis assigned
by the Chargor to the Securily Agent pursuant to Clause 2.2 of this Deed are legal,
valid, binding and (subject to the Lagal Reservations) enforceabie, and contain no
profibitions on assignment.

Stamp duty

No stamp or regisiration duty (other than registration fess payable at the Land
Registry) or similar tax or charge is payable in its jurisdiction of incorporation in
respact of this Ueed.

Securities and Derivative Assets

The Chargor is the sole, absolute legal and beneficial owner of the Securilies and

the Derivative Assets, that no person save the Chargor has any right or interest of
any sort whatsoever in or to the Securities and the Derivative Asssls and that there
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are no agreements or arrangements {including any restrictions on transfer or rights
of pre-emption) affecting the Securities and the Derivalive Assels in any way or
which would or might in any way fetter or otherwise prejudice the rights of the
Chargor or any morigagee of the Securities and the Derivative Assets or any
Raceiver (other than anything permitted under the Finance Documents).

The Chargor has complied with and/or served all requisite notices relating to all or
any of the Securities pursuant fo sections 7800 and 790E of the Companies Act
2008, such that there are no restrictions on the sale or transfer of all or any of the
Securities to the Security Agent (or any other entity appointed by it).

The Chargor has not recelved any:

5.5.53.1 warning notice under paragraph 1{2} of Schedule 1B of the Companies
Act 2006 or has recsived but responded to such notice, and

5532 restrictions  notice  under paragraph 13} of Schedule 18 of the
Companies Act 2006 or has received bul responded to such notice, such
that any such notice have been withdrawn by the relevant PC Entity,

in respect of all or any of the Securitiss, and there are no restrictions on the sale or
transfer of all or any of the Securities 1o the Security Agent (or any entity appointed
by #).

The Securities are duly authorised, validly issued and fuily pald.

- There are no covenants, agreements, conditions, interests, rights or other mallers

whatsoever which adversely affact the Securities (other than anything permitted
under the Finance Documents).

There are no restrictions on the sale or transfer of all or any of the Seourities under
the articles of association or ather constitutional or organisational documents of any
person in which the Securities are held.

URDERTAMINGS
Duration

The undertakings in this Clause 6 shall remain In force throughout the Security
Period and are given by the Chargor to the Security Agent.

Book Debts/Receipts and Rental income

The Chargor shall at its own cost take all action to diligently collect and realise {ar
procure to be collected and realised) in a proper and timely manner all Rental
ncome and any other amounts due from tenanis or any ofher occupiers of the
Mortgaged Property and all its book and other debts and monetary claime and pay
the proceeds thus realised into the General Account or such other relevant Account
as specified in the Facilily Agreement or such separate and denominated account
as the Security Agent may designate from time o time and, pending payment info
such account, shall hold the proceeds thus realised upon trust for the Security
Agenl.

Without prejudice to Clause 8.8, the Chargor shall not, without the prior written
consent of the Security Agent, release, exchange, compound, set-off or grant time
or indulgence in respect of its book and other debts and monstary claims, or sell,
factor, discount or otherwise deal with or dispose of them,
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Naotice to Tenants or Other Occupiers

The Chargor shall at the direction of the Security Agent at any time after the
occurrence of an Event of Default that is continuing, give notics to each tenant or
other occupier of the Mortgaged Property and any guarantor thereof substantially in
the form specified In Schedule 4 to this Deed, provide confirmation of delivery {o the
Agent and shall use its reascnable endeavours o procure that each recipiant
promptly acknowledges that notice in the form specified in Schedule 4 to this Deed.

Without prejudice to the foregoing, the Chargor shall, on the date of this Deed,
provide the Security Agent with such signed but undated notices to each tenant or
othar occupier of the Mortgaged Property and any guarantor thersof on such date
substantially in the form spacified in Scheduls 4 to this Deed, and the Security Agent
is hereby irrevocably and unconditionally authorised fo complete and deliver the
sarme at any time after the occurrence of an Event of Default that is continuing.

Without prejudice to the foregoing, the Chargor shall, promptly upon entering into
any lease or other agrsement in respect of the Morigaged Propsriy with a tenant or
other occupier, provide the Securily Agent with such signed but undated notices to
each tenant or other ocoupler of the Mortgaged Property and any guarantor thereof
on such date substantially in the form specified in Schedule 4 to this Deed, and the
security Agenl is hersby irevocably and unconditionally authorised to compiets and
deliver the same at any fime after the occurrence of an Event of Default that is
continuing.

Haotice o Account Bank

The Chargor shall, at the direction of the Security Agent at any time sfter the
occurrence of an Event of Default that s continuing, give natice to any bank,
building society or other financial institution with whom any bank account of the
Chargor is held {including without limitation in respect of the Deposit Account, the
Disposals Account, the Equity Cure Account, the Rent Account, the Interest Ressrve
Account, the Capex Reserve Account, the General Account and the Barclays
General Account) substantially in the form specified in Schedule 5 or Schedule 6 {as
applicable} to this Deed, provide confirmation of delivery to the Agent and shall use
its reasonable endeavours to procure that such bank, building sociely or other
financial institution promptly acknowledges that notice in the form specified in
Schedule § or Schedule 6 (s applicable) o this Deed.

The execution of this Deed by the Chargor shall constitute notice to The Bank of
East Asia, Limited, London Branch in respect of the first fixed charge over the
Deposit Account, the Disposals Account, the Equity Cure Account, the Rent
Account, the Interest Reserve Account, the Capsx Reserve Account and the
General Account.

Without prejudice to the foregoing, the Chargor shall, on the date hereof, give notice
to Barclays Bank PLC in respect of the Barclays General Account subslantially in
the form specified in Schedule 6 to this Deed (or such other form as may be agraed
between the Chargor and the Security Agent) and shall use ressonable endeavours
to procure that Barclays Bank PLC acknowledges on the date hereof that notice in
the form specified in Schedule 6 to this Deead (or such other form as may be agreed
between the Chargor and the Security Agent).

Without prejudice to the foregoing, the Chargor shall, promptly upon the apening of
any other account held by the Chargor (in accordance with the terms of the Facility
Agreement), give nolice to any bank, building socisty or other financial institution
with whom any bank account of the Chargor is held substantially in the form
specifisd in Schedule 5 to this Deed, provide confirmation of delivery to the Agert
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and shall use its reasonable endeavours {o procure that such bank, building society
or other financial institution promplly acknowledges that notice in the form specified
in Schedule 5 to this Deed.

Potice fo insurers

The Chargor shall, at the direction of the Security Agent at any time after the
occurrence of an Event of Defaull that is continuing, give notice o any insurers
substantially in the form specified in Schedule 7 to this Deed, provide confirmation of
delivery to the Agent and shall use its reasonable endeavours o procure that aach
such insurer promptly acknowiedges that notice in the form specified in Schedule 7
o this Dead.

Without prejudice to the foregoing, the Chargor shall on the date hereof give notice
to any insurers substantially in the form specified in Schedule 7 t© this Deed, provide
confirmation of delivery to the Agent and shall use its reasonable endeavours to
procure that each such insurer promptly acknowledges that nofice in the Torm
specified in Schedule 7 to this Deed.

Without prejudice to the foregoing, the Chargor shall, promptly upon antaring info
any Insurances, give notice to any insurers substantially in the form spacilied In
Sehedule 7 1o this Deed, provide confirmation of delivery to the Agent and shall use
its reasonable endeavours o procure that sach such insurer promplly acknowledges
that notice in the form specified in Schedule 7 1o this Deed.

Hotice to Contract Counterparties

The Chargor shall, at the direction of the Security Agent at any time after the
occurrence of an Event of Default thal Is continuing, give notice to each counlerparty
in each Material Contract substantially in the form specified in Schedule 8 fo this
Deed (save fo the extent notices have already been provided pursuant o Clauses
£.6.2 to 6.6.3 inclusive), provide cornfirmation of delivery to the Agent and shall use
its reasonable endeavours to procure that each such counterparty promplly
acknowledges that nofice substantially in the form specified in Schedute 8 to this
Deed.

Without prejudice to the foregoing, the Chargor shali, on the date hereof, provide the
Security Agent with such signed but undated notices in respect of each Material
Contract in existence on such date substantially in the form specified in Schedule 8
to this Deed, and the Securily Agent is hereby irrevocably and unconditionally
authorised to compiste and deliver the same to the relevant contract counterparty at
any time after the occurrence of an Event of Default that is continuing.

Without prejudice to the foregoing, the Chargor shall, prompily upon entering into
any Material Contract, provide the Security Agent with such signed but undated
notices in respect of each Material Contract substantially in the form specified in
Schedule 8 to this Deed, and the Security Agent is hereby irevocably and
unconditionally authorised to complete and deliver the same to the relevant coniract
counterparty at any time after the occurrence of an Event of Default thal is
conlingng.

Notice to Hedge Counterparties

The Chargor shall, at the direction of the Security Agent at any time after the
acourrence of an Event of Default that is continuing, give notice 1o each counterparty
io each Hadging Agreement substantially in the form specified in Schedule 3 o this
Dead, provide confirmation of delivery to the Agent and shall use ity reasonabie
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endeavours 1o procure that each recipient shall promptly acknowledge that notice in
the form specified in Schedule 8 to this Deed.

Without prejudice to the foregoing, the Chargor shall on the date hargof give notice
to each counterparty (o each Hedging Agreement substantially in the form spacified
in Schedule 9 (o this Deed, provide confirmation of delivery to the Agent and shall
use its reasonable endeavours to procure that each recipient promptly
acknowledges that notice in the form specified in Scheduls 8 to this Desd.

Without prejudice to the foregoing, the Chargor shall promptly upon entering inlo
any Hedging Agreement, give nolice 1o each counterparty fo each Hedging
Agreement substantially in the form specified in Schedule 9 to this Deed, provide
confirmation of defivery fo the Agent and shall use its reascnable endeavours to
procure that each recipient promptly acknowledges that notice in the form specified
in Schedule 9 to this Deed.

Motice to Landiord(s)

Tha Chargor shall give nofice fo the relevant landiord under each Headleasa
substantially in the form specified in Schadule 10 to this Desd, provide confirmation
uf delivery to the Agent and shall use ifs reasonable endeavours o prooure that
each recipient promplly acknowledges that notice in the form spaciiied in Schedule
10 1o this Deed.

Rastrictions on dealings

The Chargor shall not save as otherwise expressly permitiad by or consented to
under the Finance Documents:

create or permit to subsist any Security of whatsoever nature or in relation to any
Charged Asset other than any Security created by this Daed; nor

{whether by a single fransaction or a number of related transactions, and whether at
the same {ime or over a perod of fime) sell, transfer, novate, grant (including
granting any option), declare a trust of, lease {other than the grant of Lease
Documents in accordance with the Finance Documents), licence or otherwise
dispose of (or purport to do any of the foregoing) any Charged Asset or any part
thereof or permit the same to occur (save that the Chargor is permitted to deal with
thuse assets covered by the floating charge In Clause 3 in the ordinary course of
trading}; nor

do or cause or pemit to be done anything which may in any way depraciale,
jeopardise or otherwise prejudice the value to the Secwrity Agent of the Security
constituted hereby andfor the value of the Charged Assets: nor

sell or otherwise dispose of any of its assats on terms whereby such assetl is or may
be leased {o or re-acquired or acquired by i, or any other member of its group or sell
or otherwise dispose of any of its receivables on recourse terms.

To comply with Laws relating to Charged Assets

The Chargor shali comply with all obligations under any law or statute and alj by~
laws and regulations relating to the whole or any part of the Charged Assels,

To providge information




8.11.1

6.12

8.12.1

6.12.2

6.13

8.13.1

§.14

8.14.1

pacE 18

The Chargor shall promptly provide to the Security Agent such informaticn as the
Security Agent may reasonably require about the Charged Assests and complianees
by the Chargor with the terms of this Deed.

Covenant to perform
The Chargor shall at all times comply with the express terms of this Deed.

if the Chargor fails to perform any of its obligations under this Clause & then the
Security Agent may take such steps as it considers appropriate o procure the
performance of such obligations and shall not thereby be deemsd o be a
mortgagee in possession and the costs and expenses incurred by the Seourity
Agent shall be reimbursed by the Chargor on dernand and until so retimbursed shall
carry interest (both before and after judgement, bankruplcy, liquidation o
administration) at the Default Rate from the date of the same being incurred to the
date of paymenl

Accounts
The Chargor shall not, withiout the prior written consent of the Securily Agent:

5.13.1.1 utilise, withdraw or otherwise fransfer any moniss (including interest)
standing to the credit of any Account, other than in accordance with the
Finance Docurments;

6.13.1.2 release, grant time or indulgence or compound with any third party or
suffer to arise any set off or other adverse rights against any of the right,
title, bensfit and interest of the Chargor whatsoever present and future in
any monies {including interest} standing to the credit of any Account; nor

61313  do or omit to do anything which may delay or prejudice the right of the
Security Agent to utilise, withdraw or transfer any monies (inchuding
interest) standing to the credit of any Account in accordance with the
provisions of this Deed.

Securities

Denosit of Sequrilies

The Chargor shall deposit with the Securily Agent on the date hereof and otherwise
on coming info the possession or control of the Chargor

6.14.1.1 all stock and share cerificates and documenis of title relating to the
Securilies,

6.14.12 duly executed transfers or stock fransfer forms in respect of the
Securities with the name of the transferse, the date and the
corsicaration left blank; and :

§.44.1.3  such other documents {(including, without limitation, any declarations of
trust in respect of any Securities which are not held in the Chargor's sole
name) 8s the Security Agent may from time o ime require for perfecting
the title of the Security Agent to the Secwrities including any bonus or
rights issue {duly executed by or signed on behslf of the ragistered
holder) or for vesting or enabling the Security Ageni fo vest the same in
iself or its nominees or in any purchaser;
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to the intent, in each such case, that the Security Agent may at any time, without
notice, present them for registration.

Drealing with Securilies

The Chargor shall not (and shall otherwise procure that the following shall not ocecur)
{without the prior written consent of the Security Agent or except as axpressly
provided in the Facility Agreemant):

6.14.21  permit any person other than the Chargor or the Security Agent {or the
nominee or the agent of the Security Agent) to be registered as holder of
the Securitiss or any part thereof:

6.14.22 do or cause or permit o be done anyihing which may in any way
depreciate, jeopardise or otherwise prejudice the value to the Sacurily
Agent of the Sscurities and the Derivative Assets;

8.14.23  take or permit the taking of any action which may result in: {8} the rights
attaching to any of the Charged Assets being altered; (b) further shares
i any person in which the Securities are held being issued; and/or {c)
any Securities being consolidated, sub-divided or converted;

6.14.24 amend the arlicles of association or other constitulional documents of
any parson in which the Securifies are held;

8.14.2.5 take or permit the taking of any action which resulls in the redomicilistion
of any person in which the Securities are held o a jurisdiction other than
England and Wales or Scotland,;

6.14.2.6  register the iransfer of any Securities to any person; nor

6.14.2.7 raise any objsction to the transfer of the Becurities pursuant to the
enforcement by the Security Agent of any of s righis under and in
accordance with this Deed.

The Chargor hereby further covenants and agrees with the Security Agent that:

6.14.3.1  the Security Agent may hold all or any of such Securities or with any
correspondents or other agents whether in the United Kingdom or
averseas and thal all the Securities shall be held at the expense, risk
and responsibility of the Chargor; and

6.14.3.2  the Chargor shall provide to the Security Agent a copy of any report,
accounts, circular or notice received in respect of or in connection with
any of the Securflies promplly following the receipt thereof by the
Chargor.

The Security Agent hereby agrees with the Chargor that unéil the occurrence of an
Event of Default the Chargor may exercise all voling rights and other rights ang
powsrs attached to the Securities provided that i does not exercise the same in any
way which may, in the opinion of the Security Agent, be prejudicial to the interests of
the Security Agent under the Finance Documents or which variss the rights
attaching {o or conferred by the Securities in a way which could reasonably be
expected to adversely affect the interssts of the Security Agent.
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On or at any lime after the occurrence of an Event of Default or after the Chargor
has requested the appoiniment of a Receiver, or after the appointment of a
Recaivar

61451 the Security Agent may (in the name of the Chargor or otherwise and
without any consent or authority on the part of the Chargor irrespective
of any direction given by the Chargor) exercise or refrain frorm exerclsing
afl voling and other rights and powers which may be exercised by the
person of persons in whose name or names any of ihe Securities are
registered or who is the holder of any of them (including all the powers
and discretions conferred on trusiees by the Trustes Act 1925 and the
Trustes Act 2000 except as otherwise expressly provided for in Ihis
Deed but provided that the duty of care set out in Section 1(1) of the
Trustee Act 2000 shall not apply to any such power of investment
{howaver conferred) by the Security Agent in respect of securifies or
property subject to @ trust), and the Chargor hereby irrevocably
authorises and appoints the Securily Agent to exercise all such voling
and other rights accordingly. (For the avoidance of doubt, in case of any
conflict between the Trustee Act 2000 and the terms of this Deed, the
terms of this Deed shall prevall, to the fullest extent permitied by law);
and

6.14.52  all Derivative Assets shall be paid withoul any set off or deduclion
whatsoaver to the Securily Agent.

The Chargor shall nol nominate another person lo enjoy or exercise all or any
specified rights of the Chargor in relation to s Securities, as coniemplated by
section 145 of the Companies Act 2006 or otherwise.

Calls and other obligelions

The Chargor shall promptly pay all calls, instalments or other payments due and
payable in respect of any of the Securities and the Derivative Assets and if i fails {0
do so the Security Agent may pay the calls, instalments or other payments on behalf
of the Chargor. The Chargor shall forthwith on demand reimburse the Security
Agent for any payment made by the Security Agent pursuant io this Clause 6.14
together with interest {as well after as before judgement, liquidation, bankruploy,
winding up or administration (whether out of court or otherwise)) at the Default Rate
of interest from the date of payment by the Securily Agent up to and including the
date of reimbursement by the Chargor.

The Chargor shall comply with all requests for information within its knowledge
refating to the Securities which are made under section 793 of the Companies Aot
2006 or which could be made under section 793 if the relevant company were a
public limited company or under any similar provision contained in the articles of
association or other constitutiona! documents of the relevant company relating o the
Securities and, i # fails fo do so, the Security Agent may provide such information
as it may have on behall of the Chargor.

The Chargor shail comply with all other conditions and obligations assumed by it in
raspect of any of the Securities and the Derivative Assels.

The Security Agent is not obliged fo carry out any cbligation of the Chargor in
respect of the Securities and the Derivative Assets or to make any payment, or (o
make any enguiry as to the nature or sufficlency of any payment received by it or the
Chargor, or to present or file any claim or take any other aclion to collect or enforce
tha payment of any amount to which it may have been or to which it may be entitled
under this Deed.
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PEC requiremeants

The Chargor shall use its best efforts fo procure that the company where the
Securities are located (ths "PSC Entity”) has put s PSC Register in place.

The Chargor shall comply with all requests for information which are made under the
Companias Act 2006 (including, without limitation, under sections 790D and 7908 of
the Companies Acl 2006) relating to all or any part of the Securities and shall
promptly provide coples of the same to the Lenders and the Saecurity Agent. if it fails
1o do so, the Lenders and the Security Agent may slect to provide such information
as they may have on behaif of the Chargor.

If the Chargor has not received any requesis for information which are made under
the Companies Act 2008 (including, without limitation, under sections 790D and
790 of the Companies Act 2008) relating 1o all or any part of the Securities, in
accordance with section 790G of the Companies Act 2008, it shall notify the PSC
Entity of ifs status as a registrable person on the PSC Register in relation io that
PEC Entity.

The Chargor shall comply with all applicable requirements under sections Fa00,
TO0E and 790G of the Companies Act 2006 and shall promptly provide to the
Lenders and Security Agent copies of any such notices, requests for information or
responses to notices or requests for information {as the case may be).

WHEN SECURITY BECOMES ENFORCEABLE

The security constituted by this Deed shall become immediately enforceable and the
power of sale and other powers conferred by section 101 of the Act, as varied or
amended by this Deed, shal! be immediately exercisable upon and at any time afier
the occurrence of any Event of Default which is continuing after which the Securlity
Agent may in its absclute discretion enforce all or any part of the sacurity in any
manner it sees fit or in accordance with the provisions of the Finance Documents.

ENFORUCEMENT OF SECURITY
General

For the purposes of all powers implied by statute, the Secured Lishiliies are
daamed o have become due on the date of this Deed.

Section 103 of the Act (restricting the power of sale) and section 83 of the Act
{restricting the right of consolidation) do not apply to the sacurity constituled by this
Dieed.

The statuiory powers of leasing conferred on the Security Agent are exiended so
that, without the need fo comply with any provision of sections 99 or 100 of the Act,
the Security Agent is empowered fo lease, make agreements for lnases, accent
surrenders of leases and grant options as the Security Agent {acling on the
instructions of the Majority Lenders) may think fit.

The Chargor shall (at its own cost) forthwith upon the request of the Security Agent,
appoint 2 second frustee or co-trustee (if there are not already two such frustees) {in
gach case approved by the Security Agent) of all or part of the Morigaged Property
or any other Charged Assals,

Right of Appropriation of Financial Collateral
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To the extent that any of the Charged Assets constitute Financial Collateral and this
Dsed and the obligations of the Chargor under this Deed constitute a Security FCA,
the Security Agent shall have the right, at any time after the securily constituted by
this Deed has become enforceable, to appropriate all or any part of such Financial
Collateral in or towards discharge of the Secured Liabiiities. For this purpose, the
parties agree that the value of such Financial Coliateral shall be:

(in the case of cash) the amount standing to the credit of each bank account of the
Chargor as the same may be secured hereunder pursuant {o & Security FCA,
together with any accrued but unpaid interest, at the time the right of appropriation is
gxercised; and

{in the case of Securities as the same may be secured hersunder pursuant oa
Security FCA) the market price of such Securities determined by the Security Agent
by reference to a public index or by such other process as the Security Agent may
reasonably select (including independent valuation),

and, in each case, the parties hereby agree that the manner of valuation provided
for in this Clause 8.2 shall constitute a commercially reasonable manner of valuation
for the purposes of the Regulations. To the extent that any of the Charged Assels
constitute Financial Coliateral, the Chargor hereby agrees that such Charged Assets
shall be held or re-designated so as to be under the control of the Security Agent for
the purposes of the Regulations.

Contingencises

it the Security Agent enforces the security constituted by this Deed (whether by the
appointment of a Receiver or otherwise howsogver) at a time when no amounts are
due under the Finance Documents but at a tims when amounts may or will become
so due, the Security Agent {or the Receiver) may pay the proceeds of any
recoveries effected by it into an interest bearing account or otherwise as directed by
the Security Agent, but if such proceeds received by the Security Agent are anough
to discharge the Secured Liabilities in full the Security Agent must, ¥ so required by
the Chargor, apply such proceeds in discharge of the Secured Liabilities.

Mo lability as mortgages in possession

Neither the Security Agent nor any Recelver will be fiable, by reason of entering into
possession of a Charged Assel, {o account as morigagee or security holder in
possession or for any loss on realisation or for any defauit or omission for which a
mortgagee or security holder in possession might otherwise be liable.

Privileges

Fach Receiver and the Security Agent is entitled o all the rights, powers, privileges
and immunities conferred by the Act on mortgagees and receivers when such

receivers have been duly appointed under the Act, except that section 103 of the Act
does not apply.

Protection of third parties

Mo person {including a purchaser) dealing with the Security Agent or a Raceiver or
its or his agenis need enquirs:

whether the Secured Liabilities have become payable; or
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whether any power which the Becurity Agent or that Receiver may purport to
axercise has become exercisable or is being properly exercised; or

whether any money remains due under the Finance Documents; of
how any money paid o the Security Agent or fo the Receiver is to be applied.
Redemption of prior morigages

At any time after the security constifuted by this Deed has become enforceable, the
Security Agent may, al the sole cost and expense of the Chargor {payvable fo the
Security Agent on demand):

redeem any prior form of Security on or relating to any Charged Assel; andior
procure the transfer of that form of Securily o Hself, andior

settle and pass the accounts of any prior mortgeges, chargee, security holder or
encumbrancer which once so seitied and passed shall be conclusive and binding on
the Chargor.

The Chargor shall on demand pay to the Security Agent all principal monies and
interest and all costs, expenses and losses incidental to any such redemption or
transfer made pursuant to this Clause 8.7,

RECEIVER AND ADMINISTRATOR
Appolntment of Receiver or Administrator

At any time after the security constitutad by this Deed becomes enforceable, or at
any time if the Chargor so requests the Security Agent in writing, the Security Ageni
may, without further notice, appoint in writing under seal or in writing under its hand
any one of more persons 0 be a Receiver of all or any part of the Charged Assels
as If the Securily Agent bad become entitted under the Act to exercise the power of
sale conferred under the Act.

Al any time after the security constituted by this Deed becomes enforceable, without
further nolice the Security Agent may appoint {or apply 1o the court to appoint) any
ane or more gualified persons to be an administrator of the Chargor.

in this Deed "qualified person” means a person who, under any applicable provision
of the Insolvency Act 1986, is qualified to act as a recsiver of the property of any
company with respscl to which he is appointed or as an administrative receiver or
administrator of any such company.

Nothing in this Deed shall prejudice or limit any powsr, right or remedy available to
an administrator at law,

Relationship with Security Agent

To the fullest extent permitted by law, any right, power or discretion conferred by this
Deed {be it express or implied} or by law upon a Recelver, security holder or
morgagae of any Charged Assel may, after the security created by this Deed has
become enforceable, be exercised by the Security Agent in relation to any Charged
Asset either:

without first appointing a Recelver; or
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notwithstanding the appointment of a Hecelver.
Agent of the Chargor

For all purposes each Receiver is deemed fo be the agent of the Chargor and
accordingly is deemed fo be in the same position as a Recelver duly appointed by a
morigagees under the Act. The Chargor alone shall be responsible for the Receiver's
contracts, engagements, acts, commissions, omissions, defaults and losses and for
labilities incurred by him, and the Security Agent shall not incur any liability of
whatsoever nature (either to the Chargor or {o any ather person) by reason of the
Securfty Agent making his appoiniment as a Receiver or for any other reason. The
agency of the Receiver shall continue until the Chargor shall go into liguidation and
after that the Receiver shall act as principal and shall not become the agent of the
Sacurity Agent.

Removal

The Security Agent may by writing under its hand (subject fo any requirement for
any order of the court in the case of an administrative receiver).

remove any Heceiver appeinled by if;

whaenever it deems it expedient, appoint & new Recelver in the place of any
Receiver whose appoiniment may for any reason have terminated; and

raplace an adminislrator of the Chargor previousiy appointed by the Security Agent
where there is a vacanoy in such office,

Remuneration

The Security Agent may, subject fo section 36 of the Insolvency Act 1988, fix the
remuneration of any Receiver appointed by it without being limnited to the maximum
rate specified in section 108(8) of the Act.

POWERS OF RECEIVER
General

In addition to those conferred by the Act on any receiver appointed under the Act,
gach Recsiver has, and s entitled o exercise, all of the rights, powers, remadies
and discretions sat out below in this Clause 10 and all other righis, powers,
remedies and discretions conferred on any Receiver or the Security Agent
elsewhera in this Deed.

If there is more than one Receiver holding office al the same time, unless the
document appointing him stales otherwise, sach Receiver may exercise all of the
powers conferred on a Receiver under this Deed individually and to the exclusion of
any other Recsivers.

Every Receiver for the time being holding office by virtue of an appointment made
by the Becurity Agent under this Deed shall have all the rights, powers and
discretions conferred by the Act, the Insclvency Act 1986 and otherwise by law and
shall have all the rights, powers and discretions conferred on an administrative
receiver under the insolveney Act 1986,

A Receiver may, in the nams of the Chargor if he so wishes:
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10.1.4.1  do all acts and things which he may conslder expedient for realising any
Charged Asset or incidental or conducive to any of the rights, powers or
discretions conferred on & Receiver under or by virtue of this Deed or by
law; and

10.1.4.2  exercise in refalion to any Charged Assst all the powers, authorities and
things which he would be capable of exercising as If he were its absolute
beneficial owner {including, for the avoldance of doubt, the operation of
any account {including, without limitation, any Account) in which the
relevart Chargor has any rights, title or interest (whether legal or
beneficial}).

Borrow money

A Receiver may raise and borrow money (sither unsecured or on the security of any

Charged Asset, either In prioily to the security constituted by this Deed or

otherwise) on any terms and for whatever purpose which he thinks fit. No person

lending thal money need enquire as lo the propriety or purpose of the exercise of

that power or to check the application of any money o raised or borrowed.

Carry on business

A Receiver may carry on the business of the Chargor as he thinks fit

Compromise

A Recelver may settle, adjust, refer to arbitration, compromise and arrange any

claims, accounts, disputes, questions and demands with or by any person who is or

claims to be a creditor of the Chargor or relating in any way fo any Charged Assat,

Delegation

A Receiver may delegals his powers in accordance with Clause 13.

Employses

For the purposes of this Deed, a Recelver may:

appoint and discharge managers, officers, agents, accountants, servants, workmen
and others upon such terms as to remuneration or otherwise as he may think
proper; and

discharge any such persons appointed by the Chargor.

Leasas

A Receiver may let or licence any Charged Asset (or any part thereof) for any temm
and at any rent (with or without a premium} which he thinks proper and may accept
& surrender of any lease or tenancy of any Chargsd Asset on any terms which he
thinks fit (including the payment of money fo a lssses or tenant on a surrender).
Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits
and proceedings in relation to any Charged Asset as he considers expedient.

Posgssgsion
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A Receiver may take immediate possession of, get in and collect any Charged
Aszsel.

Protection of assets
A Receiver may, in each case as he may think fit:

make and effect all repairs, renewals, and improvements, and effect, rensew or
increase any insurances, and do alt othaer acls which the relevant Chargor might do
in the ordinary conduct of s business be they for the protection or for the
improvement of the Charged Assels;

commence and/or complete any building andfor reinstaterment operations on the
Mortgaged Property or other Charged Assel; and

apoly for, obtain and maintain any planning permission, building regulation approval
or any other permission, consent or flcence,

Recsipls

A Receiver may give valid receipts for ali monies and execute all assurances and
things which he may consider expedient for realising any Charged Asset.

Sale of Assels

A Receiver may sell, exchange, grant an option over, converl into monsy and
realise, or otherwise dispose of any Charged Asset by public auction or privale
contract in any manner and on any terms which he thinks proper (including to any
Subsidiary referred to below). The consideration for any such transaction may be
nil, of may consist of cash, shares of profits or sums calculated by reference o
orofits or turnover, debentures or other obligations, shares, stock or othar valuable
consideration and any such consideration may be payable in a lump sum or by
instalments spread over such period as he thinks fit. Fidures may be severed and
sold or leased separately from the property containing them without the consent of
the Chargor. Any such sals, exchange, grant, conversion, realisation of disposal
may be on terms excluding or limiting liability of the Security Agent angdfor the
Receiver.

Bubsidiaries

A Recewver may form a Subsidiary or Subsidiaries of the Chargor and transfer,
lease, licence or otherwize dispose of to any such Subsidiary any Charged Assel (or
part thereol);, and a Fecelver may grant security over the assels of any such
Subsidiary.

Barvices

A Receiver may provide, or procure the provision of, all services (including withowt
limitation heating, lighting and cleansing) which may be deemed expsdient in
relation to the occupation or management of the Charged Assels.

Dontracts

A Receiver may enier into, grani, perform, repudiate, rescind, terminate, vary,
modify, assign, sub-let or novate any contract, agreement, option agreemert,
Occupational Lease, Lease Document, Headiease, licence, building contract,
management agreement, third party right, or professional appointment or otherwise
for or which relates in any way 1o the Charged Assels.
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Landiord and Tenant

A Receiver may make allowances to and rearrangements with any lessees, tenants
or other persons from whom any rents and profits may be receivabie and to exercise
any powers and provisions conferred on a landlord or tenant (including without
limitation any rights, powers and remedies of the Chargor (as tenant) under any
Headlease, for the avoidance of doubt to the exclusion of the Chargor),

Acguire Additional Property

A Receiver may acquire or exchange any interest in any real or personal property
which he may consider necessary or desirable to acquire in order to maintain or
enhance the value of the Charged Assels or any part thereof and to grant or
surrender easements, covenants and licences and to make exchanges and to enter
into any agreaments for the revision of boundariss.

Rent Reviews

A Receiver may implement, negotiate and agree rent reviews in such manner and
upon such terms as the Recelver deems appropriate.

Lovenants, Guarantess and Indemnitins

A Receiver may enter into bonds, covenants, guarantees, commitments, indemnities
and other obligations or liabilities as he thinks fit and make all payments needed to
effect, maintain or satisfy such obligations and liabiiities.

VAT

A Recsiver may make such elections for VAT purposes as the Recsiver in his
absoiute discretion thinks fit,

Oppose Petitions and Applications
A Receiver may take proceedings or any other step as it considers fit to oppose:

any petition to place the Chargor into liquidation, or provisional liquidation or an
application for the appointment of an administrator (whether out of court or
otherwise), or

the taking of any step or procedure under any other analogous insolvency or
bankruptcy laws in any other jurisdiction in relation to the Chargor or any of its
aszets,

Adrvinistrative cosls

A Receiver may pay the proper administrative charges of the Security Agent in
respect of time spent by their agents and employees in dealing with matters raised
by the Receiver, or relating to the receivership of the Chargor or any Charged
Assals.

insurance and Headlesses

A Receiver may, in each case as he sees fit, negotiate, liaise or agres any matiers
with the landiord of any Mortgaged Property {under any Headlease) andlor the
insurer(s) of any Mortgaged Properly in respect of, and/or take any step or action in
connaction with:
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the application of any insurance proceeds (under the insurances or pursuant to any
Headieass);

the rainstatement of any Mortgaged Property; and/or
any matters or actions ancillary therelo;

and shall have and may exercise {or refrain from exercising) all rights, powers and
ramedieos of the Chargor {(as tenant) under any Headlease, for the avoidance of
doubt to the exclusion of the Chargor.

Sacurities

A Receiver may exercise all voling and other rights allaching to the Securities and
the Derivative Assets.

intellectual property rdghis

A Receiver may take all steps necessary to effect all registrations, renewals,
applications and notifications, as the Recaiver may In his discretion think prudent to
maintain in force, or protect, the Chargor's intellectual property rights.

Appoint Co-trustes

A Receiver may appoint a second trustee or co-trustee of all or any part of the
Charged Assels.

APPLICATION OF PROCEEDS

All amounts received or recovered by the Security Agent, any Receiver or any
administrator after this Deed has become enforceable, or in conneclion with the
realisation or enforcemant of all or any part of this Deed {for the purposes of this
Clause 11, the "Recoveries”), shall be applied (and the parties hereto shall direct or
request any administrator to apply such monies) in the following order of priority (but
without prajudice to the right of the Security Agent to recover any shortfall from the
Chargor:

in discharging any sums (including remuneration) cwing to the Security Agent, any
Receiver or any Delegale;

in payment of all costs and expenses incurred by the Security Agent in connection
with any realisation or enforcement of the Transaction Security taken in accordance
with the terms of this Deed, the Facility Agreement and the other Finance
Docurnents;

in payment to the Security Agent for application in payment of, or provision for, the
Sacurad Liabilities in accordance with clause 31.5 (Partial paymenis) of the Facility
Agresment; and

(upon termination of the Security Psriod) in payment of the surplus (f any) to the
Chargor or other person entitted to it

Clause 11.1 overrides any appropriation made by the Chargor.

Clause 11.1 is subject to the claims of any person having al law prior rights therefo,
and is by way of varistion of the provisions of the Acl.
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Subject to Clause 11.5, the Security Agent may {on the instructions of the Majority
Lenders) hold any amount of the Recoveries in an interest bearing suspense or
impersonal accouni(s) in the name of the Security Agent with such financial
institution (including itself) and for so long as the Majority Lenders shall think fit {the
interest being credited to the relevant account) for later application under Clause
1.1 in respect of:

any sum o the Security Agent, any Receiver or any Delegate; and
any part of the Secured Liabilities:

that the Security Agent (acling on the instructions of the Majority Lendars)
reasonably considers, in each case, might become due or owing at any time in the
fulure,

Where such amount of the Recoveries received by the Security Agent is anough to
discharge the Secured Liabilities In full the Security Agent must, If so required by the
Chargor, apply such amount in discharge of the Secured Liabilities.

EXPENSES AND INDEMNITY

The Chargor shall, within five Business Days of demand, pay to the Security Agent
and every Receiver or Delegate (a "Relevant Person™ the amount of all costs and
expenses (including legal fees, valuers' fees, and consulting and other profassional
fees) incurred by thal Relevant Person in connection with the enforcement of, or the
preservation of any rights under, this Deed or the security constituted hersby and
with any proceedings instituted by or against thel Relevant Person as a
consequence of it entering into this Deed, taking or holding the security constituted
heraby, or enforcing thosa rights.

The Chargor shall promptly indemnify each Relevant Person against any cost, loss
or Hability Incurred by any of them as a2 result of:

any failure by the Chargor to comply with its obligations under Clause 12.1:

the taking, holding, protection or enforcement of the security constituted by this
Used;

the exercise of any of the rights, powers, discretions, authorifies and remedies
vasted in the Security Agent and/or each Receiver and Delegate by this Dead or by
lawr;

any default by the Chargor in the performance of any of the obligations expressed to
be assumed by it in this Deed;

acting as Security Agent, Receiver or Delegate (as the case may be) under this
Deed or which otherwise relates to any of the Security Property constituted by or in
connection with this Deed (otherwise, in each case, than by reason of the Relevant
Person's gross negligence or wilful misconduct).

The Chargor shall pay interest af the Defaull Rate on the sums payable under this
Clause 12 from the date on which the liability was incurred o the date of actusl
payment (both before and after judgement).

kach Relevant Person may, in priority to any payment to Security Agent, indemnify
itself out of the Charged Assels in respsct of, and pay and relain, all sums
necessary to give effect to the indamnity in this Clause 12 and shall have 2 lien on




13

14.

14.1

14.1.1

14.1.2

14.1.3

14,2

14.3

14.4

18,
15.1
15.1.1

PAGE S8

the Chargad Assets and the proceeds of the enforcement of the Charged Assets for
all moneys payable o L.

DELEGATION

The Security Agent and any Receiver may delegate by power of attormney or in any
other marnner to any person any right, powser or discrstion exercisable by the
Security Agent or any Receiver under this Desd. Any such delegation may be made
upon the terms (including power to sub delegate) and subject to any regulations
which the Security Agent or such Receiver (as the case may be) may think fit (in the
case of the Security Agent, acling on the instructions of the Majority Lenders).
Neither the Security Agent nor any Receiver will be in any way liable or responsible
to the Chargor for any loss or lisbility arising from any act, default, omission or
misconduct on the part of any such delegate or sub delegate. References in this
Deed o a Recsiver or Security Agent shall be deemed fo include delegates
appointed in accordance with this Clause 13.

FURTHER ASEURANCES

The Chargor shall promptly do all such acts or execule all such documents
(ncluding assignments, transfers, morigages, charges and instructions) as the
Security Agent may specify (and in such form as the Security Agent may require in
favour of the Securily Agent or its nominee(s})

to create, perfect, protect and maintain the Security crested or intended o be
created under or evidenced by this Deed {which may include the execution or re-
execution of a meorigage, charge, assignment or other Securily over all or any of the
Charged Assets or for the exercise of any rights, powers and remedies of the
Security Agent or a Receiver provided by or pursuant to this Deed or by law);

to confer on the Securily Agent, Security over any property and assets of it localed
in any jurisdiction equivalent or similar to the Security intended to be conterred by or
pursuant to the Security Documents; and/or

{if an Event of Default is continuing} to Tacilitate the realisation of the assets which
are, or are intended to be, the subject of the Transaction Security.

The Chargor shall take all such action as is available to it (including making all filings
and registrations) as may be necessary for the purpose of the creation, perfaction,
orotection or maintenance of any Security conferrad or intended 1o be conferred on
the Security Agent by or pursuant to this Deed.

The obligations of the Chargor under this Clause 14 shall bs in addition to and not in
substifution for (a} the covenants for further assurance deemed to be included
harein by virtue of section 2(1)(b} of the Law of Property (Miscelianeous Provisions)
Act 1994 and () Clause 17.4 .4 {Land).

Notwithstanding this Clause 14, the Chargor shall not be required to serve notices of
charge and/or assignment under this Deed other than In accordance with clauses
B.3106.7.

POWER OF ATTORNEY
The Chargor by way of security hereby irrevocably appoints the following, namely:

the SBecurily Agent;
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each and every person to whom the Security Agent shall from time o time have
delegated the exercise of the power of attorney conferred by this Clause:

any Receiver appointed hereunder and for the time being holding office as such:
and

any administrator of the Chargor;

jointly and aiso severally to be its aftorney or attorneys with full power of substitution
and in its name and otherwise on its behalf, (and in respect of (b} — (e} below at any
time after the occurrence of an Event of Default which is continuing), to do all acts
and things and to sign, seal, execute, deliver, perfect and do all desds, instruments,
documents, acts and things which may be necessary for:

{a) carrying out any obligation imposed on the Chargor by or pursuant to this
Deed which the Chargor has falled fo carry out {including, but not limited
to, the obligations of the Chargor under Clause 14 (Further Assurances)
and the statutory covenant referred to in such Clause):

{b) cartying out any sale, lease or other dealing by the Security Agent, s
delegates, any Receiver or any administrator into effect:

{e} conveying or translerring any legal eslate or other interest In land or
transferring ownership or title in any other Charged Assels or other
property or assels or otherwise howsoever;

{d) the purpeses of the Security Agent or such Receiver or any administrator
appointing a second frustee or co-trustee under the Trusts of Land and
Appointment of Trustess Act 1996 of all or part of the Charged Assets;

{e) geiting in the Charged Assets (if applicable); and

{f} generally for enabling the Security Agent, its delegates, any Receiver and
any administraior to exarcise the respeclive powers conferred on them by
or pursuant to this Deed or by law.

The Security Agent shall have full power to delegate the power confaerred on it by
this Clause, but no such delegation shall preciude the subsequent exercise of such
power by the Security Agent itself or praciude the Securlty Agent from making a
subsequent delegation thereof to some other person; any such delegation may be
revoked by the Security Agent at any time.

The power of attorney hereby granted is as regards the Security Agent, ifs
delegates, any Receiver and any administralor (and as the Chargor hereby
acknowledges) granted irrevocably and for value as part of the security constitutad
by this Deed fo secure propristary interests in and the performance of obligations
owed to the respective donees within the meaning of the Powsrs of Altorney Act
1971,

The Chargor hereby ratifies and confirms, and agrees fo ratify and confirm,
whatever any such altorney shail do or purport o do in the exercise or purporied
axercise of the power of attorney contained in this Clause 15,

PRESERVATION OF RIGHTS

Additional security




16.2

18.3

16.3.1

18.3.2

16.4

16.4.1

1642

643

16.4.4

paGE 32

The security constituted by this Deed is in addifion to and not in substitution for, and
is not in any way to be merged into or in any way excluded or prejudiced by {nor
shall it prejudice), any other security, guarantee or indemnity now or subsequently
held by the Security Agent for any of the Secured Uabilities or any other amount due
by the Chargor or any Transaction Obligor to the Security Agent. Neither shall it be
prejudiced by (nor prejudice) any righls of sel-off, combination of accounts, fien or
other rights exercisable by the Security Agent as banker.

Continuing security

The security constituted by this Desd is continuing and shall extend to the ultimate
halance of all the Secured Liabilities, regardiess of any intermediale payment,
performance or discharge in whole or in part, and shall continue in full force and
effect untit the end of the Security Period.

Reinstatement

if any payment by the Chargor or any ofher parson or any relonse, discharge or
arrangement given by the Security Agent (whether in respect of the obligations of
the Chargor, any Transaction Obligor, or any other person, or any security for those
obligations or otherwise) is avoided or reduced or must be restored as a rasuft of
liquidation, administration, bankruptoy or inscivency or any similar event, or
otherwise howsosver (in each case whether in whole or part):

16.3.1.1  the liabiiity of the Chargor shall corfinue or be reinstated as If the
payment, discharge, avoidance, reduction or restoration had not
occurred; and

16.3.1.2  the Security Agent shall be entitled to recover the value or amount of
that security or payment from the Chargor, as if the payment, discharge,
avoidance, reduction or restoration had not ocourred;

and any liability under this Clause 16.3 shall be secured by this Deed.

The Security Agent may fresly concede or compromise any claim that any paymant,
security or other disposition is liable to avoidance or restoration.

Walver of defences

The obligations of the Chargor under this Deed, the security constituted by this
Deed, and the rights, powers and remedies of the Security Agent hereunder or at
law, shall in each case not be discharged, impeired or otherwise affected by (without
fimitation, and whether or not known to the Chargor or Security Agent):

any time, indulgence, waiver (in whole or in parl, and howsoever fundamental) or
consent granted to, or composition with, any Transaction Obligor or any other
person,

any delay or forbsarance by the Securily Agent in exercising its rights or ramedias
under any Finance Document;

the release of any Transaction Obligor or any other person under the terms of any
composition, compromise or arrangement with any creditor of any Transaction
Cibligor or any other person;

the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enfarce, any rights against, or security over assels of,
any Transaction Obligor or any other person or any non-presentation or non-
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observance of any formality or other requirement in respect of any instrument or any
failure to realise the full valus of any security;

any incapacity, disability, or lack of power, authority or legal nersonality of or
dissolulion or change in the members, constitution, identity, control, function or
status of any Transaction Obligor or any other person;

any amendment, novation, supplement, extension (whether of maturity or otherwise
howsoaver) or restatement {in each case, however fundamental and of whatsoever
nature and whether or not more onerous) or replacement of a Finance Document or
any other document or security;

any change in the constitution or identity of the Security Agent, including (without
fimitation): (&) the absorption or amalgamation by or of the Security Agent with any
person; (b) the acquisition of all or part of the Security Agent's undertaking or assals
by any other person; (¢} any reconstruction or reorganisation of the Security Agent
of any kind; or {d} any assignment, transfer, novation, participation or other disposal
{(whether in whole or part) of the Security Agent's rights and/or obligations under the
Finance Documents or any of them;

any unenforceability, Hlegality or invalidity of any obligation of any person under any
Finance Document or any other document or security, to the intent that the
Chargor's obligations under this Deed shall remain in full force, as if there were no
such unenforceability, Hlegality or invalidity;

any posiponement, discharge, reduction, non-provability or other similar
circumstance affecting any obligation of any other person under or in connection
with any Finance Document or any other document or security resulting from any
insoivency, liquidation, administration, bankruptey, or dissolution proceedings or
similar proceadings or from any law, regulation or order so that each such obligation
shall for the purposes of the Chargor's obligations under this Deed be construad as
if there were no such circumstance;

any other act, omission, matter or thing {whether or not known o the Chargor orthe
Security Agent which, bint for this Clause 16.4, might reduce, release, diminish,
discharge, impalr, prejudice or otherwise affect the obligations of the Chargor under
this Deed, the securily consiifuted by this Deed, andior the rights, powers and
remedies conferred upon the Security Agent by any Finance Document or at law,

Conflrmations

Without prejudice to the generality of Clause 16.4 {Waiver of defences), the Chargor
hereby expressly confirms that #t inferds that the Security constitted by (or
intended w0 be constituled by) this Deed shall extend from time to time to any
{however fundamental and whether or not more onercus) variation, increass,
axlension or addition 1o or of any of the Finance Documents and/or any facility or
amount made available under any of the Finance Uocuments for the purpose of or in
connaction with {without lim#tation) any of the following:

business or property acquisitions of any nature;

increasing working capital;

enabling investor distributions o bes made;

carrying out restructurings;

refinancing any other indebiedness;
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making existing or additional facilities available fo existing or new bomowers;

increasing or decreasing any facility or increasing or decreasing the period for which
any facility is available, or in which it or the Secured Liabilities are payable;

the changing of the identity of any parly or parties (including, without limnitation, the
identity of the providers of any security, guarantaes or indemnities);

any other variation or extension of the purposes for which any such facility or
amount might be avaitable from time to time;

any other variation, renewal, paymeni, compromise, discharge, extension or
release, in whole or in part, of any Finance Document or any modifications to the
terms thereof, and/or

any fees, costs andior expenses (inciuding, without imitation, legal, accountancy,
consultancy, and/or valuation expenses) reasonably incurred associated with any of
the foregoing.

irmmeadiale recourse

The Chargor walves and abandons any rights it may at any time have of first
requiring the Security Agent (o

16.6.1.1  proceed against, or claim or demand payment from, any person; of
16.6.1.2  enforce any other rights or security, guarantees or indemnities; or
16.6.1.3  take any action or obiain judgment in any court against any person; or

16.6.1.4  require that any person be made a party to any proceedings against the
Chargor, or

16.6.1.5  have recourse first to any assets of any person; or

16.6.1.6 file any proof or claim in any insolvency, administration, bankruplcy,
liquidation or similar proceadings relating to any other persom

in each case before claiming from, or proceeding or taking any such action against
or in respect of, the Chargor undar this Deed.

The waivers contained in Clause 16.6.1 apply hrespective of any law or any
provision in any Finance Document o the contrary.

For the avoidance of doubt, the Chargor shall be bound by this Deed whether or nol
made a party to any legal or other proceedings against any Transaction Obligor or
any other person for the recovery of any monies in respect of the Secured Liabilities
and whether or not any formaiities at any time required by the laws of England with
regard to the rights or obligations of sureties shall or shall not have been chserved.

Approgristions

During the Security Period the Security Agent (or any trustee or agent on its hehalh
rmay:

rafrain from applving or enforcing any other monies, security or rights held or
received by the Security Agent {or any trustee or agent on its behalf} in respect of
those amounts, or apply and enforce the same in such manner and order as it sees
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fit (whether against those amounts or otherwise) and the Chargor shall not be
antitied to the benefit of the same: and

hold in an interest bearing suspense account any monies received from the Chargor
or on account of the Chargor's liability under this Deed, save that where such
monies received by the Securily Agent are snough o dischargs the Secured
Liabilities in full the Security Agent must, if so required by the Chargor, apply such
amount in discharge of the Secured Liabiliies.

Mon-compedition

During the Security Perind, the Chargor shall not (unless the Security Agent
otherwise directs, in which case it shall), after a demand or ¢lsim has been made or
by virtue of any payment, performance or discharge by it under this Deed or any
other Finance Document:

16.8.1.1  teke the benefit {in whole or in pat and whether by way of
subrogation or olherwise) of any rights, guarantess, security or
rmonies held, received or receivable by the Securily Agent (or any
tfrustee or agent on #s behalf), nor exercise any other rights or
remedias which the Chargor may have in respect thereof;

16.8.1.2  be entitled to any right of contrbution or indemnity from any
Transaction Obligor, or any other person in respect of any payment
made or monies received on account of the Chargor's liability under
this Deed or the other Finance Documents;

16.8.1.3  claim, rank, prove or vote as a creditor of any Transaction Obligor,
or any other person or Hs estate, or in any liguidation or
administration or similar procsedings, In sach case in competition
with the Securlty Agent {or any trustee or agent on its behalf);

18.8.1.4  bring any legal or other proceedings for an order requiring any
Transaction Obligor, or any other person to make any payment, or
perform any obligation, in respect of which the Chargor has given
any guaraniee, undertaking or indemnity under the Finance
Documents; nor

16.8.1.5  receive, clelm or have the benefit of any payment, distribution or
security from or on account of any Transaction Obligor, or any other
person, or exercise any right of set-off or counterclaim as against
any such person.

The Chargor shall hold in trust for, and forthwith pay or fransfer to, the Security
Agent any payment, distribution, contribution or benefit received by it sither contrary
to Clause 16.8.1 or as a result of a direction of the Secwrity Agent under Clause
16.8.1.

Security held by Chargor

The Chargor shall not hold any security from any other persan in respect of the
Chargor's liability under this Deed andfor the other Finence Documents. The
Chargor shall hold any security held by it in breach of this Clause 16.8 on trust for
the Security Agent.
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YVoluntary arrangemaents

Without prejudice to the Security Agent's rights to recover such sums as a secured
creditor under any Finance Document, on the approval of any voluntary
arrangement in respect of any Transaction Obligor (or the implementation of any
compromise or scheme of amangement or any analogous procedure o any of the
foregoing In any other jurisdiction) under which any Transaction Obligor's obligations
to the Security Agent are compromised in any way, the Chargor shall as principal
obligor be liable fo the Ssecurity Agent for, and hereby undertakes io the Security
Agent (as a separate and additional covenant) immediately on demand from time to
time to pay to the Security Agent, amounts equal to the sums that would have been
payable to the Security Agent by any Transaction Obligor, or any guarantor of any
Transaction Obligor, had such compromise not ocourred, and so that payment snall
be made by the Chargor to the Security Agent under this Clause 16.10 in the
amounts and 2l the times at which but for the said compromise any Transaction
Obligor would have bean obliged to make payment o the Security Agent. The
Chargor's liability under this Clause 18.10 shall, without prejudice o the generality of
Clause 18.4 {Waiver of defences), not be affected in any way by the Security Agent
voting in favour of {f the Security Agent choose o do so} any voluntary
arrangement, compromise, scheme of arrangement or analogous procedurs
proposed by or in respact of the Company.

MISCELLANEOUS
Covenant to Pay

The Chargor covenants with and undertakes to the Security Agent that it shall on
demand pay, perform or discharge all the Secured Liabilities on the due date or
dates therefor,

The Chargor covenants with and undertaikes to the Security Agent {0 pay interest on
the Secured Liabilities (fo the exient not otherwise charged pursuant to the Facility
Agresment) on demand until full discharge {whether before or after judgement,
liguidation, winding-up, bankruptcy, or administration (whether out of court or
otherwise)}), such interest to accrue from day to day {on the basis of a 365 day year)
calculated at the Default Rate of interest. The Security Agent may compound
interast if #t is not paid when dus.

The Land Registry

The Chargor shall, at the direction of the Security Agent, promplly apply on Form
RX1 to the Land Registry (and the Chargor hersby consents to any such application
being made by the Security Agent) for a restriction in the following terms to be
entered on the registers of each title of any such properly registered at the Land
Registry in its name and against which this Deed may be noted (including, without
limitation, the Morlgaged Property):

“No disposition of the registered estafe by the proprietor of the registered estaele
or by the propristor of any registered charge, not being a charge registered
before the entry of this restriclion, is to be registered without either:

{i} a wriltenn consent signed by the propricior for the iime being of the
charge dated 2001 in favour of The Bank of Easl Asia,
Limited referred to in the charges register or his conveyancer, oF

{i) a certificate signed by a conveyancer thal the provisions of clause 21.4
of the facility sgreement dated 2021 betwesn,
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amongst others, Knight Dragon Strafagic lavestments Limited and The
Bank of East Asia, Limited have been complied with.”

Tatking

The obligation (if any) on the part of the Security Agent (as Lender) to make further
advances 1o the Chargor under the Facility Agreement is deemad to be incorporated
in this Deed as If set out in this Deed. The Chargor shall promptly apply on form
CH2 {and the Chargor hereby consents 1o any such application being made by the
Security Agent} to the Land Registry for a note of such obligation to be entered on
the registers of each title of all present and future registered freehold, commonhold
and leasehold properly of the Chargor {including, without limitation, the Mortgaged

Property).
Laned

if the title to any of the Morlgaged Property at any time is not registered at the Land
Registry, the Chargor shall ensure that no person other than the Chargor shall be
registered under the Land Registration Act 2002 or otherwise as the proprietor of all
or any part of such Morlgaged Property without the prior consent in writing of the
Security Agent.

In the case of the tille to any of the Morigaged Property which is not registered at
the Land Registry {including, In particular, any unregistered Morigaged Property
subject to compulsory first registration at the Land Registry under the provisions of
the Land Registration Act 2002 as at the dale of this Deed), the Chargor shall
promplly:

17.42.1  apply on Fomrn FR1 for the first registration of the title to such property at
the Land Registry or on Form CM1 in the case of any such Morigaged
Property to be registered at the Land Regisiry as commonhold property;

17.4.2.2  apply on Form RX1 for a restriction against such title in the form set out
in Clause 17.2 of this Deed (as applicable);

17.4.2.3  make an application on Form CH2 pursuant to Clause 17.3 of this Deed;
and

17424  pending such applications, (unless the Security Agent otherwise directs)
register this Deed in respect of such propery at the Land Charges
Ragistry pursuant to the Land Charges Act 1972;

and the Chargor hereby consents, in each such case, fo any such application baing
made by the Securily Agent.

Whether or not the title to the Morigaged Property is registered at the Land Registry,
in the event that any caution against first registration or any notice (whether agresd
or unilateral} s registered against the fitle to all or any part of the Morigaged
Property, the Chargor shall immediately provide the Security Agent with full
particulars of the clrecumstances relaling o such registration or notice and i such
caution or notice shall have been registered in order 1o protect a purported interest
the creation of which is not permilted under this Deed andior the Finance
Documents, the Chargor shall immediately and at its expense take such steps as
the Security Agent may require to ensure that the caution or notice {as applicable) is
withdrawn or cancelled,
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in relation to any freehold, commaonheld or leasehold or other interast in properly
acquired by or on behalf of the Chargor on or after the date of this Deed, the
Chargor shall (at its own expense):

17441 rnotify the Security Agent immediately upon the ocourrence of such
acquisition (and for the purposes of this Clause 17.4.4.1 the date of
exchange of contracts for such an acquisition shall be deemed the dale
of acquisition);

17.4.4.2  whera the title to any such property is registered at the Land Regisiry,
within the applicable pricrity period epply to be registered as the
propristor of the registered estate acquired in relation to such property
{and the Chargor hereby consents to any application that the Security
Agent may reguire to be made to the Land Registry for the registration of
an agreed notice on Form AN1 against the relevant registered title at the
Land Registry for the protection of the Securily constituted by this Deed),;

17.4.4.3 where the title to any such property is not registered at the Land
Registry, prompily comply with its obligations contained in Clauses
17.4.1 to 17.4.2 (Land) of this Dead in respect of such property;

17.4.4.4  where the title to any such property represents the transfer of either part
of a commonhold unit or part of the common parts of land registered as
a freehold estale in commonhold land under the Commonhold and
Leasehold Reform Act 2002, also procure that the application to register
the transfer is accompanied by an application on Form CM3 fo register
the commoenhold community statement and/or the memorandum and
articles of association {as amended in relation to the transfer as required
by Rute 15 or, as appropriate, Rule 16 of the Commonhold (Land
Hagistration) Rules 2004},

17445 in any event, give the Land Registry written notice of this Desd and
srocure that notice of it be duly noted in the registers to each title of any
such property in accordance with the provisions of this Deed; and

174486 and, in any such case, shall within five Business Days after the
completion of any such registration provide the Secuwily Agent with a
copy of the relevant Title Information Document issued by the Land
Regisiry recording such registration{s} within the applicable priority
paviod.

Mew Bccounts

if the Securily Agent recelves, or is deemed to be affected by, notice, whelher actual
or constructive, of any subsequent charge or other interest affecting any Charged
Asset and/or the proceeds of sale of any Charged Assel, the Security Agent may
open a new account in the name of the Chargor. If the Security Agent does not open
a new account, it shall nevertheless be treated as if it had done 80 at the time when
it received or was deemed o have receivad notice. As from that time ail paymients
made fo the Securily Agent will be credited or be treated as having been credited o
the new account and will not operate to reduce any amount for which this Deed is
securily,

Certificaies and Delerminalions




177

17.8

17.8

17.10

711

17.12

17.12.1

17.12.2

FAGE 30

Any ceriification or determination by the Security Agent of a rate or amount under
any Finance Document is, in the absence of manifest error, conclusive evidence of
the matters fo which i relates.

Btamp duties

The Chargor shall pay, and within three Business Days of demand indemnify, the
Security Agent against any cost, loss or fiability it incurs In relation to all stamp duty,
SDLT, registration and/or other similar taxes payable in respect of this Deed from
time to time, and any performance or enforcement of it

Collateral Securlty

Where any Security constituted under this Deed initiaily takes effect as a collateral
or further Security 1o another Security intended to be constituted under this Desd or
which otherwise securss all or any part of the Secured Liabilities to which the
Chargor is a parly then, despite any receipt, release or discharge indorsed on or
given in respect of or under the second mentioned Security, the first mentioned
Security will operate as an independent Sacurity.

Suspanse Accounts

All monies received, recovered or realised by the Security Agent under this Deed
{including the proceeds of any conversion of currency) may in the discretion of {he
Security Ageni be cradited to an interest bearing suspense or impersonal account{s)
in the name of the Security Agent with such financial institution {including itself} for
50 long as the Security Agent {acting on the instructions of the Majority Lenders)
shall think fit (the interest being credited to the relevant account) pending the
application from time to time of those monies in the Security Agents discration in
accordance with the provisions of Clause 11 (Application of proceeds) (and save as
expressly provided herein the Chargor will not be entitled to withdraw any amount at
any time standing to the credit of any suspense or impersonal account referred to
above), save that where such monies are received, recovered or realised by the
Securily Agent are enough to discharge the Secured Liabilities in full the Sacurity
Agent must, if so required by the Chargor, apply such amount in discharge of the
Secured Liabilities.

Exercise of Powars

Any liberty or power which may be exercised or any determination which may be
rnade under this Deed by the Security Agent or any Receiver may, in respect of the
Transaction Obligors, be exercised or made at his absolte and unfettered
discretion without any obligation to give reasons for doing so.

Constitutional Docurments

The Chargor hereby certifies that its creation by this Dsed of security in favour of the
Security Agent does not confravene any of the provisions of its constitutional or
organisational documents.

Assignment

The Chargor may not assign, transfer, novate or otherwise dispose of, or declare
any trust of, any of its righis and/or obligations under this Deed. This Deed shall be
binding on the successors, ransferses or assigns of the Chargor.

The Security Agent may at any time assign, transfer, novate, charge or otherwise
dispose of all or any of its rights and benefits under this Deed fo any parson to
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whom it may assign, transfer, charge or otherwise dispose of all or any part of its
rights and benefits under the Facilily Agreement.

Partial Invalidity

It at any fime, any provision of this Deed is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legaiity,
validity or enforceability of the remaining provisions nor the legality, validity or
enforcesability of such provision under the law of any other jurisdiction will i any way
be affectad or impaired,

Remeadies, waivers, amendments and consents

No failure on nor any delay in exercising, on the part of the Security Agent or any
Recsiver, any right, remedy, power or discretion under this Deed (a "Right"} shatl
operate as a waiver of any such Right or constitute an election to affirm this Deed.
fo single or partial exercise of any Right shall prevent any further or other Exarcise
of any other Right, The Righis provided in this Dsed are curnulative and not
axclusive of any rights, remadies, powers or discretions provided by law.

Any provision of this Deed may be amended, supplemented or novated only if the
Security Agent agrees in writing, in accordance with clause 37 (Amendments and
Walvers) of the Facility Agreement. Any waiver of, and any consent or approval by
the Security Agent under, any provision of this Deed shall not be effective unless it
is in writing, and may be given subject to any conditions thought fit by the Security
Agent, may be withdrawn or modified at any time, and shall be affective only In the
instance, and for the purpose, for which it is given.

Delivery

The signature or sealing of this Deed by or on behalf of a party shall constitute an
authority fo the solicitors, or an agent or employee of the solicitors, acting for thad
party in connection with this Deed, and, in the case of the Chargor, the Security
Agent solicitors to date it and to deliver it as a desd on behalf of that party.

Bet-off

The Security Agent may set off any matured obligation due from the Ghargor under
the Finance Docurments {including this Deed) (lo the extent beneficially owned by
the Security Agent) against any matured obligations owed by the Security Agent (o
the Chargor, regardiess of the place of payment, booking branch or currency of
githar obligation. If the obligations are in different currencies, the Securily Agent
may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off.

Without prejudice fo Clause 17.16.1 sbove, and to Clause 8.2 (Right of
Appropriation of Financial Collateral), upon the security constituted by this Desd
becoming enforceabls, the Security Agent may, without nofice or further demand,
withdraw, apply, transfer, appropriate, or set-off any or all of the monies standing {o
the credit of the Accounts in or lowards payment or other salisfaction of the Secured
Liahilties in sccordance with Clause 11 (Application of Proceeds).

Mo withholding

The Chargor shall make all payments under or in respect of this Deed without sat-off
or counterciaim and free and clear of any withholding or deduction, save as may be
required by law in which event the amount payable shall be increased so that after
such withholding or deduction the Security Agent shall receive a net amount equal
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to what the Security Agent would have received in the absence of such withholding
o deduction,

Perpetuity

The perpetuity pericd applicable to the trusts constituted by this Desd shall {if
relevant) be 125 years,

RELEASE AND RE-ASSIGNMENT

Upon the expiry of the Security Period {or earfier only in the Security Agent's
absolute discretion), and subject fo Clauses 1.3 and 16.3, the Security Agent shall,
at the request and cost of the Chargor, taice whatever action is necessary 1o release
andfor reassign (without recourse or warranty) the applicable Charged Asssts from
the security constituted by this Deed.

NGTICES
Communications in writing

Any communication to be made under or in connection with this Deed shall be made
in writing and, unless otherwise stated, may be made by fax or letier.

Addresses

The address and fax number (and the department or officer, If any, for whose
aftention the communication is 1o be made) of each parly to this Deed for any
communication or document to be made or deliverad under or in connection with
this Deed is that identified with its name below In the execution block or any
substitute address or fax number or deparfiment or officer as a party to this Deed
may notify to the other party by not less than five Business Days' nofice.

Delivery

Subject to Clause 18.5, any communication or docurment made or delivered under or
in connection with this Deed will only be effective:

18.3.1.1 i by way of fax, when received in legible form; or

19.3.1.2 I by way of letter, when it has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid in an
anvelope addressed to it at that address;

and if a particular depariment or officer is spacified as part of its address details
provided under Clause 19.3, if addressed to that depariment or officer.

Any communication or document to be made or delivered to the Security Agent will
be effective only when actually recsived by the Security Agent and then only i it is
expressly marked for the attention of the department or officer identified with the
Securlty Agent's signature below in the execution block (or any substitute
department or officer as the Security Agent shall specify for this purpose).

Any communication or document which becomes sffective, in accordance with
Clauses 19.3.1 and 19.3.3, after 5:00 p.m. in the place of receipt shall be deemed
only to become effective on the next following Business Day.

Elactronic communication
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Any communication to be made between the parties 1o this Deed under or in
connection with this Desd may be made by electronic mail, posting {o a securs
website or other slecironic maans to the extent the parties agree that, unless and
until notified to the contrary, this is to be an accepted form of communication and ¥
the parties:

19.4.1.1 nolify each other in writing of their electronic mail address andfor any
other information required to enable the transmission of information by
thal means; and

18.4.1.2 notify each other of any change to their address or any other such
information supplied by them by not less than five Business Days' notics.

Any electronic communication made befween the parlies fo this Deed will be
effective only when actually receivad (or made available) in readable form and in the
case of any electronic communication made by a Chargor to the Security Agent only
i it is addressed in such a manner as the Security Agent shall specify for this
pUTpOSE.

Any electronic commurication which becomes effective, in accordance with Clause
19.4.2, after 500 p.m. in the place of receipt shall be deemed only to become
effective on the next following Business Day.

The Chargor hereby notifies the Security Agent that its electronic mall address for
the purposes of this Clause 19.4 is the electronic mail address identified below In
the Chargor's exscution block.

Proof of service on a Chargor

In proving service of a notice, communication or other document on a Chargor 1t
shall be sufficient to prove that sither,

the envelope coniaining such notice was addressed fo the address of such Chargor
as set out in the execution block below and either:

19.5.1.1  delivered fo or left at that address; or

19.5.1.2  dslivered info the custody of the postal authorities as a prepald first class
lefier; or

the nofice was fransmitted by facsimile o the fax number of such Chargor set oul in
the execution block below.

English languags

Any notice or ather document given under or in connection with this Deed must be in
English.

COUNTERPARTS

This Deed may be execuied in any number of counterparts, and this has the same
effact as if the signatures on the counterparts were on a single copy of this Dead.

GOVERNING LAW

This Deed (and any non-contractual obligations arising oul of or in connection with
it) are governed by, and shall be construed in accordance with, English law.
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EMFORCEMENT
Jurisdiction

The courts of England and Wales have exclusive jurisdiction to setlle any dispute
arising out of or in connection with this Deed (including a dispute regarding the
existence, validity or termination of this Deed or any non-coniractual obligations
arising out of or in connection with it} {a "Digpute™).

The parlies o this Deed agree that the courts of England and Wales are the most
appropriate and convenient courts to settle Disputes and accordingly no party to this
Deed will argue to the contrary.

This Clause 22.1 Is for the benefit of the Security Agent only. As a resulf, the
Security Agent shall not be prevented from taking proceedings relating to a Dispute
in any other courts with jurisdiction. To the extent allowed by law, the Security
Agent may take concurrent procesdings in any number of jurisdictions.

The Chargor hereby irrevocably and unconditionally:

Z2.1.4.1  waives any objection to the jurisdiction of the English courts dealing with
(and agrees not to raise or claim Immunity from) any proceedings for
stich enforcement of this Deed {and shall ensure that no such claim is
made on its behaif);

22142  consents to the issue of any process, or the giving of any ralief, in
connection with those procesdings;

22143  waives all immunity from suit, attachment and/or execution, that it or its
assels may now or In the fulure have; and

22144  axpressly consents to and acknowledges the terms of this Clause 22.1.
THIRD PARTY RIGHTS

Nothing in this Deed is intended to confer on any person any right to enforce any
provision of this Dead which that person would not have had but for the Contracis
{Rights of Third Parties) Act 1999, save as set out in Clause 23.2 below.

Any Recelver appointed by the Security Agent, any Relevant Person end any lawful
delegate or sub-delegate of the Security Agent or Receiver may take the benefit of:

ary covenant or provision in this Deed by which the Chargor is expressed 1o give an
undertaking or indemnity to, or {o release or waive any claim against, that person;
andfor

any covenant or provision of this Deed which confers, or purports to confer, any
power, right, remedy or benefit upon that parson;

provided that:

{a} until the Secured Liabilities have been discharged in full, no such person
may exercise or otherwise enforce any such right without the prior written
consent of the Security Agent; and :

{t) notwithstanding such rights, this Deed may be restated, varied amended,
supplemented, or substituted in any respect by the Security Agent and the
Chargor whether fo remove such rights in whole or in part or ctherwise
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whatsosver or novated, or assigned, released or discharged by the Security
Agent without, in any such case, notice to or consent from any such person.

IN WITNESS of which this document has been duly executed and delivered as a deed by sach
of the parties on the day and the year first stated above.
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SCHEDULE 1
MORTGAGED PROPERTY
Address of Property Title Mumber Tenure
1807, 18 Cutter Lane, NIA — grant of a new Leasshold -

London SE10 0YD

leage

axpiring 8 June
2264

208, 10 Cutter Lans,

M/A — grant of a new

Leassehold ~

2 London SET0 O lease expiring 6 June
2254
3 301, 10 Cutter Lane, NIA -~ grant of a new Leasahold —
) London SE10 0XX lease expiring & Juna
2254
4 601, 10 Cutter Lane, NiA - grant of a new Leasehold —
' London SE10 0XX lease axpiring 6 Juns
2254
5 401, 10 Cutler Lane, MNIA - grant of a new Leasshold —
) London SE10 OXY lease expiring 8 June
2254
6 1207, 10 Culter Lane, N/A — grant of a new Leasshoid ~
' London SE10 XY lpase sxpiring € June
2254
7 T201, 10 Cutter Lane, N/A ~ grant of 2 now Leasahold —
’ London SE10 OXY iesne axpliring § June
2254
8 1401, 10 Culter Lans, N/A — grant of g new Lessshold -
’ London SE10 OYA lease expiring 6 June
2254
g 1804, 10 Cutler Lane, NIA — grant of a new Leasehold —
' London SE10 OYA lease gxpiring 8 Juns
2254
10 1605, 10 Cuiter Lans, MN/A - grant of a new Lessehold —
) London SE10 0YA lease expiring 6 Juns
2254
11 1704, 10 Cutter Lane, NIA - grant of & new Leasehold -
) London BE10 OYA lease explring B Junse
2254
19 1701, 10 Cutter Lane, NiA ~ grant of a new Leasehold ~
| Lordon SE10 0YA leass expiring 6 June
2254,
13, 1803, 10 Cutier Lane, M/A — grant of a new Leasshoid -

London SE10 OYA

loass

axpiring 6 June
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2254
14 1801, 16 Cutter Lane, MIA - grant of a2 new Leasehold —
) Londan SE10 OYA lease gxpiring 6 Juns
2254
1102, 8 Cutter Lane, SE10 | N/A -~ grant of a new Leasahold —
15, iy
ovw lease expiring € Junse
2254
1401, 8 Cuiter Laneg, SE10 | N/A —~ grant of a new Leasshaold —
16, o
oYW lease expiring 6 Juns
2254
1203, 8 Cutter Lane, 8E10 | NfA -~ grant of a new L sasehold -~
17. g
oYW izase sxpiring & Jung
2254
1302, 8 Cutier Lane, SET0 | NA —grant of a new Leasehoid -
18. o
OYK lease axpiring @ June
2354
1304, 8 Cutter Lane, SE10 | NIA ~ grant of a new Leasehold ~
19. g
oYX lease expiring 6 June
2254
1301, 8 Cutter Lane, SE10 | N/A - grant of a new Leasehold —
20, o
Ovx lease gxpiring & June
2254
71 1402, 8 Cutter Lane, SE10 | N/A — grant of a new Leasehold ~
’ X lease axpiring 8 June
2254
99 1401, 8 Cutter Lane, SE10 | N/A - grant of a new Leasehoid -
’ OYx lease expiring 8 June
2254
1503, § Cutter Laneg, SE10 | NJA - grant of a new Leasehold —
23. s
X laase axpiing 6 Juna
2254
94 1602, 8 Culter Lans, SE10 | N/JA — grant of & new Leasehold -
) OYX jease expiring 8 June
2254
1601, & Cutler Lane, SE10 | NfA - grant of a new Leasehold —
25. o
ovx leases gxpiring & June
2254
1702, 8§ Cutter Lane, SE10 | NfA - grant of a new Leasehold —
24, o
OvX lease expiring 8 June
2254
97, 2002, 8 Cutter Lans, BE10 | M/A ~grant of a new Lessehold —

oYX

isass

sxpiving 6 June
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2254
78 2001, 8 Cutter Lane, 8E10 | N/A —grant of a new Leasehold -
' oYX lease axpiring 6 Junae
2254
20, 2202, 8 Cutter Lane, SE10 | N/A -~ grant of a new Leasahold —
ovx lease axpiring & June
2254
30. 2302, 8 Cutter Lane, SE10 | M/A -~ grant of a new Leasehold -
oYX lease axpiring 6 June
2254
31, 2301, 8 Cutter Lane, SE10 | N/A — grant of a new Leasshold ~
ovx lease explring 8 Juns
2254
v Fiat 85, Arora Tower, 2 TGELAG1523 Leasehold ~
Waterview Drive, London axpiring 8 June
SET00TX 3003
a3, Flat 96, Arora Tower, 2 TL4B1622 Leasahold —
Waterview Drive, London expiring 8 June
SE100TX 3003
a4, Flat 87, Arora Tower, 2 TGLAB1521 Leasehold -
Waterview Drive, London axpiring 8 June
SE100TX 3003
35, Flat 98, Arora Tower, 2 TEL481520 Leasshold ~
Waterview Drive, London expirng § June
SE100TX 3003
a6, Flat 99, Arora Tower, 2 TGL4B1518 Leasshold ~
Waterview Drive, London eupiring 8 June
SE100TX 3003
37, Flat 100, Arorg Tower, 2 TELAB18T Leasehold ~
Waterview Drive, London expiring 8 June
SE100TX 3003
38, Flat 206, 18 Cutlter Lans, TELE18843 Leasehold -
London SE10 OYB expiring 6 Juns
2254
34, Flat 308, 18 Cutter Lane, TGLE1BES2 Leasehold —
London SE10 OYEB explring & June
2254
44. Flat 406, 18 Cutter Lane, | TGLS18986 Leasshold ~
London SE10 0YB axpiring B June
2254
41, Flat 506, 18 Cutter Lane, TGLE20356 Leasehold —

London BE10 OYB

expiring & June
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2254
42, Flat 708, 18 Cutter Lane, TGLEZ1H08 Leasehold —
London SE10 OYH gxpiring § June
2254
43, Flat 808, 18 Cutter Lans, TELE18065 {easehold —
London SE10 0Y8 expiring 6 June
2254
44, Flat 1108, 18 Culter Lane, | TGLEZ24045 Leasshold -
Londorn SE10 0YD expiring 6 Juna
2254
A5, Flat 1406, 18 Culter Lang, | TGLEZIE3D Leasshold -
London SE10 0YD expiring € June
2254
44, Flgt 2001, 18 Culter Lang, | TGLE20119 L.essehold —
London SE10 QYD expiring 8 June
2254
A7, Flat 1201, 8 Cutter Lane, TGLA41422 | easehold ~
London SE10 OYW expiring 6 June
2254
4, Flat 1308, 8 Cutter Lana, TELAEA1420 Leasshoid ~
London SE10 O0YX axpiring € June
2254
49, Flat 1405, 8 Cutter Lane, TGELA41429 Leasehold ~
London BE1G OYX axpiring 6 June
2254
54, Flat 1801, 8 Cutler Lans, TGLEA 1428 Leasehold ~

London SE10 0YX

expiring 6 June
2264
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SCHEDULE 2
SECURITIES

INTENTIONALLY LEFT BLANK
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SEHEDULE 3 — Form of notice to occupational Tenant/Guarantors

[On Headed Notepaper of Chargor]

To: [Name and address of tenant]

[Date]

Daar Sirs

Fa-

[Addrass of Mortgaged Property]

Security agreement (the "Security Agreement”) dated 2021 between Knight
Dragon Strategic Investments Limited (the "Chargor”) and The Bank of East Asla, Limited
{the “Security Agent™)

{1

(e}

(3)

(4)

We refer to the lease dated [¢] and made belween [the Chargor/applicable landiord] (1),
[applicable tenant] (2) [and applicable guarantor (3]] (the "Lease”}.

Thia letter constitutes notice o you that under the Security Agreement:

{iy we charged {by way of first legal mostgage andfor fixed charge) and/or] assigned
(by way of security) all our right, title, benefit and interest (both present and
future) in, fo and under the Lease; and

{ify we assigned (by way of security) all our right, title, benefit and interest {both
present and fulure) in, to and under the monies from time to time due fo tha
Chargor arising from the Lease,

to the Security Agent, upon the terms set out in the Security Agreement,

We irrevocably and unconditionally instruct and authorise you {notwithstanding any
previous instructions which we or any managing agent or assel manager on our behalf
may have given o the contrary), until you receive notice from the Security Agent to the
contrary, io pay all rents and other monies payable by you under the Lease to the
[Chargor's managing agent's {currently [ 1) trust/client account with [[managing
agent]'s account bank]] {at its branch at [ 1) (Account Number [ |, Sort Code [, orio
such other account as the Security Agent may from time fo time direct in wiiling, uniess
and until you receive a notice form the Security Agent fo pay all rents and pther monies
payable by yvou under the Lease to such account as the Security Agent may from fime io
fime direct in writing.

Please note that

1) we shall remain fiable to you to perform all obligations assumed by us under the
Lease, and the Sscurity Agent, its agents and/or delegates, any receiver or any
other similar person is under no obligation of any kind whatsosver thereunder;
and

(i} we may not agree fo amend, surender or walve the terms of, or assign our
inferest in, or give any licence, consent or approval under the Lease, in each
case without the prior written consent of the Security Agent or as permitled under
the Finance Documents {as defined in the Security Agreemeant).

The instructions in this letter may not be revoked or amendsd without the prior written consent
of the Security Agend.
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This letter {and any non-contractual obligations arising out of or in connection with i) are
governed by English law, and is subject fo the exclusivs jurisdiction of the English courts.

Please acknowledge receipt of this letter, and confirm your agreement to the above, by signing
the attached form of acknowledgement and returning it 1o the Security Agent at The Bank of
East Asia, Limited, London Branch, 75 Shaftesbury Avenue, London, W1D 588 for the attantion
of: Katherine Cheng.

Yours faithfully

For and on behalf of
Knight Dragon Strategic Investments Limited
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FORM OF ACKNOWLEDGEMENT FROM OCCUPATIONAL TENANT/GUARANTOR

To: The Bank of East Asia, Limited, London Branch
75 Shafteshury Avenue, London, W1D 588

For the attention of. Katherine Cheng

Date: 2021

Dear Birs

Ra: [Address of Morlgaged Property]

Security agreement (the "Security Agreement”™} dated 2021 between Knight

Dragon Strategic Investments Limited {the "Chargor™) and The Bank of East Asia, Limited
{the "Security Agent”™)

We acknowledge receipt from the Chargor of a notice dated 2021 (the "Motice”) in
relation to the Lease.

Words and expressions defined in the Notice shall bear the samse respeclive meanings when
used herein.

We accept the instructions and authorisations contained in the Nolice.

We acknowledge and confirm that:

(&) as at the date of this Acknowlsdgement, we have not received any notice that any tirdd
party has or will have any right or interest in, or has made or will be making any claim or
demand or taking any action in respect of the rights of the Chargor under or in respect of
the Lease,

by we shall pay all rents and alt other monies payable by us under the Lease as direcled in
the Notice and we shall continue to pay those monies as so directed until we receive
your written instructions 1o the contrary (and shall thereafter pay all such monies to such
account as you may direct in writing), and

{c} the Chargor may not agree to amend, surrender or waive the terms of, or assign or
transfer its interest in, or give any licence, consent or approval under, the Lease wilhout
your prior written consent or as permitted under the Finance Documenis {as defined in
the Securily Agreament).

This letter (and any non-confractual obligations arising out of or in connection with it} /are
governad by English law, and is subject to the exclusive jurisdiction of the English courts.

Yours faithfully

For and on behalf of
[Tenant/Guarantor]
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SOCHEDULE 4 - Form of notice to Account Bank (The Bank of East Asla, Limited, London
Branch)

To The Bank of East Asig, Limiled, London Branch
75 Shaftesbury Avenues, London, W1 588

For the attention of: Katherine Cheng

[Date]
Dear Sirs,

We refer to the accounts] opened with you by us and numbered | i {the
"Acoount[s]").

Wa hereby give you notice that pursuant to a security agresment (the “Security Agreement”)
datad [ 12021 made between ourselves and The Bank of East Asia, Limited (the
"Securily Agent”) we have, with full title guarantes, charged to the Security Agent all of our
interests in all monies from time to time standing to the credit of the Account]s] end interest
earned thereon and the debts represented thereby (the "Deposited Monies™) and all our right,
title, benefit and interest whatsoever present and future therein and in the Account]s] together
with any certificates of deposil, deposit receipts or other instruments or securities relating
therato.

We irevocably and unconditionally instruct and authorise you with immediste effect (and
notwithslanding any instructions we may have given 1o the contrary):

1. to disclose to the Security Agent without nesd for any reference o or further
authority from us and without any inquiry by vou as to the justification for such
disclosure, such information relating to the Account{s] as the Security Agent may, at
any time and from time to time, request vou to disclose to it;

2. io hold the Account]s] and the benefit thereof to the order of the Security Agent;

3. at any time and from time to time upon receipt by yvou of instructions in writing from
the Security Agent to release to the Security Agent the Deposited Monies or part
thereof 1o act in accordance with such instructions, without any referance o or
further authority from us and without inquity by you as to the justification for such
instructions or the validity of them;

4. to comply with the terms of any written notice, statement or instructions in any way
relating to or purporting to relate to the Account(s] and/or the Deposited Monies, or
any of the same, which you receive at any time and from time o time from the
Security Agent without any reference to or further authority from us and without any
anguiry by you as to the justification for such notice, statement or instrustions or the
validity thereof;

&, not to permit any withdrawals by us or at our direction from the account number (€8]
{the "Deposit Account”™), the account number (@] (the "Disposale Account”), the




PAGE B4

account number [§] (the "LEDV Cure Account”) and the account number [@)] (the
“WAT Account”) without the prior written consent of the Security Agent;

6. in retation o the account numbered [@] (the "General Account”) at any time and

from time to time upon receipt of notice from the Security Agent that the security has
become enforceabls, not to act upon our instructions with regard to the General
Account and/or the Deposited Monies in respect of the General Account without the
prior written consent of the Security Agent, and upon receipt of such notice from the
Security Agent to arrange for the Security Agent o be the sole signatory of the
General Accourd.

The instructions and authorisations which are contained in this lefter shall remain in full force
and effect until the Securily Agent gives you notice in writing revoking them.

This letter {and any non-contractual obligations arising out of or in connection with it} shall be
governed by and construed in accordance with the laws of England and Wales, and Is subject fo
fhe exclusive jurisdiction of the English courts.

Please acknowledge receipt of this letter, and confirm your agreement 1o the above, by signing
the attached form of acknowledgement and refurning it to the Security Agent at The Bank of
East Asia, Limited, London Branch, 75 Shaftesbury Avenue, London, W1D 588 for the atiention
of: Katherine Cheng.

Yours Taithfully

For and on behalf of
Knight Dragon Sirategic investments Limited
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FORM OF ACKNOWLEDGEMENT FROM THE ACCOUNT BANK

To The Bank of East Asia, Limited, London Branch
75 Shaftesbury Avenue, London, W1D 588

For the altention of. Katherine Chang
Copy: Knight Dragon Strategic nvestments Limited

Lavel 8

G Mitre Passage
Greonwich Peninsula,
London

England

SE10 OER

Far the attention of, Fardane Harrls

Date: 2021
Dear Sirs
Security agreement (the "Security Agreement™) dated 2021 between Knight

Dragon Sirategic investments Limited (the "Chargor”) and The Bank of East Asia, Limited
{tha "Security Agent™

We hereby acknowledge receipt of a notice (the "Nofice™) dated 2021 and
addressed {0 us by the Chargor regarding the Account]s] defined in the Notice, and we accept
the instructions and authorisations contained in the Nolice and we undertake fo act in
accordance and comply with the terms of the Notice for so long as the ingtruction in the Notice
are not revoked (by operation of law or otherwise), We acknowledgs and confirm that

1. we do not have, and will not (without your prior written consent) make or exercise,
any sscurity interasts, claims or demands, or any rights of consolidation,
counterclaim, or set-off, or any other equities against the Chargor in respect of the
Accountis] and/or the Deposited Monies (as defined in the Notice) and/or the debis
represented thereby, or any part of any of it or them except in respect of our usual
administrative fees and charges in relation fo accounts of the type in question;

2. we have not, as at the date of this acknowledgement, received any notice that any
third party has or will have any right or interest whatsoever in or has made or will be
making any clalm or demand or taking any action whatsosver against the Accounts]
and/or the Daposited Monies and/or the debis represented thereby, or any part of
any of it or them;

& we shall not permit any withdrawals or payments from the Deposit Account, the
Disposals Account, the LGDV Cure Account or the VAT Account by the Chargor or
at its direction without your prior writien consent; and

4. upon receipt of notice from the vou to such effect, we shall not permit any
withdrawals or payments from the General Account by the Chargor or at its direction
without your prior written consent; and
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5. we shall forthwith on your demand pay out of the Account{s] to you, or as you may
direct, the lesser of (i) the amount so demandsed and (i) the balance (including
accrued interest o the date of demand, without deduction of any kind} then standing
o the oredit of the Account]s].

We undertake that, in the event of our becoming aware at any time that any psrson or entity
other than voursalves or the Chargor has or will have any right or interest whalsoever in or has
or will be making any claim or demand or taking any action whatsoever against the Account]s]
andior the Deposited Monies andior the debt represented thereby, or any of them, we wil
promptly give written notice of the terms of such right or interest claim or demand or action to
both vourseives and the Chargor.

We have made the acknowledgement and confirmations and have given the underiakings set
out in this letler in the knowledge that they are required by you in connection with the security
which has been constituied by the Chargor in vour favour under the Seowily Agreement
refarred 1o in the Notice,

You agres and acknowledge thal:

1. we may rely on any notice, instruction, direction, communication or other document
or information believed by us 1o be genuine and correct which have been signed or
communicated by the person by who it purports to be signed and communicated
and we shall not be liable for the consequences such as we have no obiigation
whatsoever 1o verify the facts or matters stated therein as true and correct; including
whether the terms of any agreament between the Chargor and yourself has been
complied with or the making of any enquiry as to whether a securily inferest has
become enforceable;

2, we shall nol be obliged to comply with any instrucltions received i due to
clroumstances which are not within our direct control, we are unable to comply with
such instructions or to comply with those instructions should breach a court order or
he conirary to applicable law or reguiation;

3 nothing will deem the Account Bank to be a trustee or other fiduciary with respect to
the Account]s] and the relationship of the Account Bank fo the Security Agent shall
be that of banker and accountholder only.

This letter {and any non-contractual obligations arising out of or in connection with i) shall be
governed by and construed in sccordance with the laws of England, and is subject to the
sxclusive jursdiction of the English courts.

Yours faithfully

Authorised signatory
For and on behalf of

The Bank of East Asia, Limited, London Branch
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SCHEDULE 5 ~ Form of notice to Account Bank (Barclays Bank PLC)

To [Barclays Bank PLC
Level 25
1 Churchill Place
Canary Wharf
Londoen
E14 5HP]
FAC: i
{Diate]
Dear Sirs,
Security agreement dated [ I 2021 (the "Becurity Agreement™ betwsen

Knight Dragon Strategic investments Limited and The Bank of East Asla, Limited

We rafer o the accountis] opened with you by us and numbered | ] {the
"Accounts]™).

We hereby give you nolice that pursuant {0 the Securily Agreement we have, with Tull title
guarantes, charged o The Bank of East Asis, Limited (the "Security Agent”) all of our
interests in all monies from time to time standing to the credit of the Account[s] and interest
eamead thereon and the debls represenied theraby (the "Deposited Monies™) and all our right,
fitle, benefit and interest whatscever present and future therein and in the Account(s] together
with any ceriificates of deposit, deposit receipts or other instruments or securities relating
thereto,

We Irrevocably and unconditionally instruct and authorise you with immediate effect {and
notwithstanding any instructions we may have given to the contrary):

1. o disclose o the Security Agent withoul need for any reference to or further
authority from us and without any inquiry by you as fo the jusiification for such
disclosure, such information relating to the Account[s] as the Security Agent may, at
any time and from time to time, reguest you to disclose o it;

2. to comply with the terms of any written notice, statement or instructions in any way
relating to or purporting to relate to the Account[s] andior the Deposited Monies, or
any of the same, which you receive at any time and from tme fo time from the
Security Agent without any reference to or further authority from us and without any
anquiry by you as to the justification for such notice, statement or instructions or the
validity thersof;

3. in relation to the Account[s] at any time and from time to ime upon receipt of further
notice from the Security Agent that an Event of Default (as defined in the Security
Agreement) is confinuing, not to act upon our Instructions with regard to the
Account(s] and/or the Deposited Monies in respect of the Accountfs] without the
prior written consent of the Security Agent, and upon receipt of such further notice
from the Security Agent to arrange for the Security Agent to be the sole signatory of
the Account]s]; and
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4. at any time and from time to time upon receipt by you of instructions In writing from
the Security Agent that an Event of Default (as defined in the Securily Agreement) is
continuing to release to the Security Agent the Deposited Monies or part thereof to
act in accordance with such instructions, without any referance to or further authority
from us and without inquiry by you as o the ustification for such instructions or the
validity of them.

We are not permitted to withdraw any amount from the Account[s] following the occurrence of
an Event of Default {(as defined in the Security Agreement) which is continuing.

The nstructions and authorisations which are contained in this letier shall not be revoksd or
amended without the prior written consent of the Security Agent.

We acknowledge that you may comply with any of the instructions in this lefter without any
further permission from us,

in the event of any conflict between communications received from us and the Security Agent,
the communication from the Security Agent shall prevail,

We agree that you are not bound to enquire whether the right of any person (including, but not
fimited to, the Securily Agent) to withdraw any monies from the Account[s] has arisen or be
concerned with {A) the propristy or regularity of the exercise of that right or (3} nofice fo the
contrary or {C) to be responsible for the application of any monies received by such person
{including, bui not limited o, the Security Agent).

Further, we agree that you shall have no fiability for having acted on instructions from any
narson {including, but not fimited to, the Security Agent) which on their face appear {o be
genuine, and which corply with the lalest bank mandate held by you or relevant electronic
panking system procedurss in the case of an eleclronic instruction, and you, as account baink,
shall not be deemed to be a frustee, for Knight Dragon Strategic Investments Limited or the
Security Agent, of the Account]s].

This letter {and any non-contractual obligations arising out of or in connection with ity shali be
governed by and construed in accordance with the Jaws of England and Wales, and is subject to
the exclusive jurisdiction of the English courls.

Please acknowledge receipt of this letter, and confirm your agreement to the above, by signing
the attached form of acknowledgement and returning it to the Security Agent at

for the attention of;

{ ]

Yours faithfully

For and on behall of
Knight Dragon Strategic Investments Limited
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Authorised signatory
For and on behalf of
The Bank of East Asla, Limited, London Branch
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FORM OF ACKNOWLEDGEMENT FROM THE ACCOUNT BANK

To: The Bank of East Asia, Limited, London Branch
75 Shaftesbury Avenue, London, W1D 5BB
For the attention of: Kathering Cheng

Copy Knight Dragon Strategic Investments Limited
Level 8
& Mitre Fassage
Greenwich Peninsula,
London
England
SE100ER
For the attention of, Farlane Harmis

Date 2021

Dear Slrs

Security agresment dated 2021 {the "Security Agreement”) between Knight

Dragon Strategic Investments Limited {the “"Chargor™) and The Bank of East Asla, Limited
{the "Securlty Agent”}

We hereby acknowledgs receipt of a notice {the "Notice™) dated 2021 and
addressed to us by the Chargor regarding the Accounts] (as defined in the Notice). Subject at
all timas to the terms of the Notice, we confirm that:

1.

we accept the instructions contained in the Notice and agree fo comply with the
terms of the Notice;

we have neither claimed nor exercised, nor will claim or exercise, any security
interest, set-off, counter-claim or other right in respect of the Accountfs] andfor
Deposited Monies except In respect of our usual administrative fees and charges in
relation to accounts of the type in question;

we have, as af the date of this acknowledgement not raceived notice of the interest
of any third parly in the Account]s] and/or the Deposited Monies;

upon receipt of notice from the you io such effect, we shall not permit any
withdrawals or payments from the Account]s] by the Chargor or at its girgction
without your prior written consent; and

we shall on your demand pay out of the Accounifs] to you, or as you may direct, the
lesser of (i) the amount so demanded and (i) the balance (including accrued inierest
to the date of demand, without deduction of any kind}) then standing to the credit of
the Accountls].

This letter {and any non-contractual obligations arising out of or in connection with it) shall be
governed by and construed in accordance with the laws of England, and is subject to the
exclusive jurisdiction of the English courts.
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Yours Taithfully

Authorised signatory
For and on behalf of

Barclays Bank PLC
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SCHEDULE 6 ~ Form of notice to Insurers

[On Headed Notepaper of Chargor)

To [Mame of insurers]

{Date]

Dear Sirs

Re: insurance Policy in respect of [Address of Wortgaged Property]

Security agreement (the "Security Agreement”) dated 2021 between Knight

Dragon Strategic Investments Limited {the "Chargor”) and The Bank of East Asia, Limited
{the "Security Agent")

{

{2

(3}

We refar to [insert defails of Policy, including policy no.] {and any policy relating to the
renewal or replacement of such policy} {the "Policy™) and to our interest in the Policy as
set out in the endorsement number 2 to the Policy relating the Property. (the "Insured’s
interest™.

This letter constitutes notice to you that pursuant to the Security Agreement we assigned
{by way of security) and/or charged all our right, title, benefit and interest {both present
and future) in, to and under the Insured's Interest under the Policy and all claims and
mionies from time to time due {o the Chargor arising from the Insured's interest under the
Policy, in favour of the Sscurity Agent.

We confirm that we shall remain liable to you to perform all obligations assumed by us
under the Insured's Interest under the Policy, and the Security Agenl, s agents and
delegates, any receiver and any similar person is under no obligation of any kind
whatsoever under the Insured's Interest under the Policy.

We irrevocably and uncondiionally instruct and authorise you {notwithstanding any
previous instructions which we may have given {o the contrary}:

{H to continue to give notices under the Policy to us (save as sel out below), unless
and until you receive notice from the Security Agent to the contrary stating that
the security has become enforceable. In this eventl, any notices in respect of the
Insured's Interest under the Policy must be given to, and all sums due from you
in respect of the Insured’s Interest under the Policy must be paid 1o, and all the
rights, benefits, interest and remedies under the Insured's Interest under the
Puolicy (or at law or in equity) will be exercisable by, the Security Agent or as it
may from time o tme direct in writing;

{iiy te disclose to the Security Agent without further reference to or authority from us
and without snauiry by vou as to the justification of such disclosure, such
information relating 1o the Insured's Interest under the Policy as the Securily
Agent may request vou fo disciose;

{iii} to comply with the terms of any written notice, statement or instructions which
you receive at any time from the Security Agent relating o the Insured's Interest
under the Policy; and

{iv} promplly o notify the Security Agent of any claim being made in relation 1o the
Insured's Interest under the Policy.
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{5} Please continue to deal with us as normal until you recelve notice from the Security
Agent to the contrary stating that the security has become enforceabls.

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

Please copy any communication regarding this Notice or in respect of the Insured's Interest
under the Policy to the Becurity Agent at

{ ]
(FAD:

[ ]
).

This letter (and any non-contractual obligations arising out of or in connaction with ity are
governed by English law, and is subject to the exclusive jurisdiction of the knglish courts,

Please acknowladge receipt of this letter, and confirm your agresment to the above, by signing
the attached form of acknowladgement and retuming it to the Security Agent at

[ ]

for the attention of

[ ]

Yours faithfuly

For and on behalf of

Knight Dragon Strategic investments Limited
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FORM OF ACKNOWLEDGEMENT FROM INSURERS

Toe The Bank of Eagt Asia, Limited, London Branch
75 Shaftesbury Avenue, London, W1D 588

Fer the attention of: Katherine Cheng

Date: 2021

Dear Sirs

He: insurance Policy in raspect of [Address of Mortgaged Propertyl

Security agreement {the "Security Agreement”) dated 2021 betweesn Knight

Dragon Strateglc investments Limited {the "Chargor”) and The HBank of East Asla, Limited
{the "Security Agent")

We acknowledge receipt from the Chargor of a nolice dated | ] 2021 {the
“Notica™ in respect of the Insured's Interest under the Policy {as defined in the Notice).

We accept the instructions and authorisations contained in the Notice, and confirm that we shall
pay all sums due, and give nolices, in respect of the Insured's Interest under the Folicy as
dirscted in the Nolice.

We have not, as at the date of this acknowlsdgement, received any nolice that any third party
has or will have any right or inferest whatsoever in or has made or will be making any claim or
demand or taking any action whatsoever in respect of the Policy or any proceeds theraof.

We hersby confirm that the following endorsements have been made on the Policy:

{a) the Security Agent is noted as composite insured and first loss payee in respect of
the Insured's Interest under the Policy in respect of insurance claim payments in
excess of £50,000 {plus VAT) ctherwise payable to any Chargor in respect of the
insured's irderest under the Policy,

{h} the Policy shall not be invalidated by any act or omission or by any aiteration
whereby the risk of damage (i.e. direct physical accidental loss or destruction of or
damage to the insured property) is increased unknown or beyend the conirol of the
Chargor provided that immediately upon the Chargor becoming aware thereof i
shall give notice to us and pay any additional premium if required;

{c} we must give at least 30 days' notice (but 14 days’ nolice in the avent of non
payment of premium) to the Security Agent if we propose 1o repudiate, rescind or
cancel the Policy, to freat it as aveided in whole or in part, fo treal it as expired due
to non-payment of premium or otherwise decline any valid claim under it by or on
behalf of any insured party and must give the Securilty Agent opportunity to ractly
any such non-payment of premium or other breach within the notice period.

We unconditionally and irrevocably waive all rights of set-off, lien, combination of accounts and
similar rights {however designated or described) which we may have now or in the future to the
axient the same relate to amounts owed o us by the Chargor (and the proceeds thereof) and
we will send you coples of all statements, orders and notices given by us relating fo such debis.

This letter (and any non-contractual obligations arising out of or in connection with ity are
governed by English law, and is subject to the exclusive jurisdiction of the English cours.
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Yours faithfully

Authorised Signatory
For and on behalf of
insurer
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SCHEDULE 7 - Form of notice to Contract Counterparties

[On Headed Notepaper of Chargor]
{Date]

[Contract Counterparty]

Dear Sirs

Re: IDescribe agreement]

{1} Wa refer to the [coniract] dated [¢] 20] | and made between | 1 {1y and
[Contract Counterparty] (2) (the "Agreement”)

{2 We, Knight Dragon Strategic investments Limited {the "Chargor”), give you notice that
by a security agreement (the "Secunity sgreement”) daied ] 20 | between, amongst
others, the Chargor (1) and The Bank of East Asia, Limited (the "Security Agent”) (Z)
we [assigned (by way of security)] [[and/or] charged] all our right, title and interest in and
to the Agresment and the monies from time 1o time due to the Chargor arising from that
Agreement to the Security Agent upon the terms set out in the Securily Agreement,

{3 We irrevocably and unconditionally instruct and authorise you {notwithstanding any
previous instructions which we may have given to the confrary):

{H if you receive nolice from the Security Agent at any lime that the securily has
hecome enforceable, to pay all sums payable by you under the Agreameant o
such account as the Security Agent may direct;

{iiy to disciose o the Security Agenmt without further reference to or authority from us
and without enquiry by you as {o the justification of such disclosure, such
information relating to the Agreement as the Security Agent may request you to
disclose; and

(i} to comply with the terms of any written notice, statement or instructions which
you receive at any time from the Security Agent reiating 1o the Agreement.

43 Piease note thal:

{i) we shall remain liable to you to perform all obligations assumed by us under the
Agresment, and the Security Agent, its agents andior delegates, any receiver or
any other similar person is under no chligation of any kind whatsosver
thereunder; and

(i we may noi agree to amend or waive the lerms of, or assign or transfer our
interest in, or give any consent or approval under the Agreement, in each case
without the prior written consent of the Security Agent.

e Save as noted above, we will remain entiied to exercise all our rights, powers andd
discretions under the Agreement, and you should continue fo give notices undar the
Agreement to us, unlsss and until you receive notice from the Security Agent o the
contrary. In this event, all the righis, powers, remedies and discretions (including,
without limitation, any right to compel performance of the Agresment) will be exercisable
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by {or at the direction of), and notices must be given to, the Security Agent or as it
direcis.

{6} This Istter (and any non-contractual obligations arising out of or in connection with it) arg
governed by English law, and is subject to the exclusive jurisdiction of the English
ooiirs.

{7} Please continue to deal with us as normal until vou receive notice from the Security
Agent to the contrary stating that the security has become enforceable.

The Instructions in this letter may not be revoked or amended without the prior written consent
of the Securily Agent.

Please acknowledge receipt of this lstter, and confirm your agreement to the above, by signing
the attached form of acknowledgement and returning it to the Security Agent at

[ |

for the altention of

{ ]

Yours faithfully

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

For and on behalf of
Knight Dragon Strategic investments Limited
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FORM OF ACKNOWLEDGEMENT FROM CONTRACT COUNTERPARTIES

Date: The Bank of East Asia, Limiled, London Branch
75 Shaftesbury Avenue, London, W1D 5BB
For the attention of; Katherine Cheng
iy its capacity as Security Agent

Dsar Sirs

Fe: [insert Agreement]

We acknowledge receipt of a notice (the "Notice") dated [#] 20! | and addressed o us by
Knight Dragon Strategic Investmenis Limited (the *Chargor') regarding the Agreement (as
defined in the Notice) mentioned in such Notice and we accept the Instructions and
authorsations contained in, and agres to comply with the terms of, such Notice.

We acknowledge and confirm that

{{a)

{b)

()

(d)

{e)

{notwithstanding any terms of the Agreement to the contrary) we hersby consent 1o the
creation of the assignment (by way of security) and/or charge in raspect of ihe
Agreement as referred (o in the Notice

as at the date of this Acknowledgement, we have not received any nolice that any third
party has or will have any right or interest in, or has roade or will be making any claim or
demand or taking any action in respact of the rights of the Chargor under or in respect of
the Agreement;

we will pay all sums due, and give notices, under the Agreement as directed in the
MNotice;

the Chargor may not agree lo amend, waive the temms of, or assign or fransfer its
inferest in, or give any consent or approval under, the Agreemeant without your consent;
andd

all remedies provided for in the Agreement (or otherwise available} and ali rights,
interasts and benefits under (and all rights to compel performance of) the Agreement
shall belong to and be exercisable by you or as you direct.

This letter {and any non-contractual obligations arising out of or in connection with it} are
governad by English law, and is subject to the exclusive jurisdiction of the English courts.

Yours faithfuliy

For and on behalf of
[Contract Counterparty]
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SCHEDULE 8 - Form of Notice to Hedge Counterparties
{Cn Headed Notepaper of the Chargor]
Date]

Tor {Hedge Counterpartyl
Dear Sirs,

Wa hereby give you notice that we have charged pursuait o a securly agresment
dated 2021 {such security agreement, as the same may from tima
to time be amended, varied, supplemented, novated or replaced being referred to as the
“Security Agreement”) between ourselves and The Bank of East Asia, Limited (the "Security
Agent”) to the Security Agent all our right, title and interest in and 1o the transaction]s], details of
which are set out below {the "Transaction[s]").

{1} We irevocably and unconditionally Instruct and authorise vou (notwithstanding any
previous instructions which we may have given to the contrary}:

{i} untit you receive nofice from the Security Agent to the contrary, 1o pay all sums
payable by you under the Transactionis] to the account {in the name of the
Chargor with [#] (at its branch at [e] Account Number [¢]. Sort Code [e],
designated [¢] (the "Account™));

{ii} to disclose fo the Security Agent without further reference to or authority from us
and without enquiry by you as to the justification of such disclosure, such
information relating to the Transaction[s] as the Security Agent may request you
to disclose; and

{iil} to comply with the terms of any written notice, statement or instructions which
you receive at any time from the Sacwrity Agent refating to the Transactions].

{2} Please nole that:

{i} we shaill remain fiable o you to perform all obligations assumed by us under the
Transaction]s], and the Security Agent, its agents and/or deisgates, any receiver
or any other similar person i3 under no obligation of any kind whatsoever
thereunder; and

(i} we may nol agree to amend or walve the terms of, or assign or transfer our
interest in, or give any consent or approval under the Transaction[s], in each
case without the prior written consent of the Security Agent.

{3 Save as noted above, we will remain entitied to exercise all our rights, powers and
discretions under the Transaction]s], and you shouid continus to give nofices under the
Transaction[s] to us, unless and untit you recaive notice from the Security Agent to the
contrary. In this event, all the rights, powers and discretions will be exercisable by, and
notices must be given fo, the Security Agent or as it directs,

{4} This letter (and all non-contractual obligations arising out of or in connection with it) are
governed by English law, and is subject fo the exclusive jurisdiction of the English
courts.

The instructions in this lefter may not be revoked or amended without the prior written consent
of the Security Agent.
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Piease acknowledge receipt of this letter, and confirm your agresement 1o ihe above, by signing

the attached form of acknowledgement and returning it to the Security Agent at 75 Shaftesbury
Avenue, London, W1D 5BB for the attention of: CTLA Trusiee Services Adlmainistration.

Yours faithfully

For and on behalf of
¥night Dragon Strategic Investments Limited

THE TRANSACTION[S}
Agreement[s] for rate protection transaction[s] and corfirmation {as definad therain) sach dated

on or about | 1200 1 between [hedge counterparty] and [Chargor],
brief details of which ars as follows:

Cap Transactions

Trade date [ ] 200 1
Effective Date [ 1 20| 1
Notional Amount ¥ i
Maturity date | ] 20] 1
Strike rate I 1%

Retf: [ 1
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FORM OF ACKNOWLEDGEMENT FROM HEDGING COUNTERPARTIES

Tor The Bank of East Asia, Limited

10 Des Yoeux Road, Central, Hong Kong, Hong Kong

For the attention of [}

in its capacity as Original Hedge Counterparty
Dear Sirs
Re: Interest Rate Transaction]s], Trade Date(s] [ 1 20§ |
Wa acknowledge receipt from Knight Dragon Strategic investments Limiled (the “Chargor') of a
MNolice dated | ] 2021 (the "Notice”) giving us notice of a Security
Agreameant datad | 12021 under which the Chargor charged in favour of you all

its right, title, interest and benefit in the Transaction]s] {as defined in the Notice) including,
without limitation, all receivables and receipts thersunder.

Wa hereby confirm:

(a}
(b}

{c)
(d)

(e)

{f)

(@)

our consent to such assignment;

that we waive all rights of set-off, save as permitted under the Facility Agreement, that
we have or will have vis-a-vis the Chargor arising out of or in conneclion with the
Transastionis];

aur agresment 1o act in acecrdance with the terms of the Notics:

that we shall make all payments required fo be made by us to the Chargor under the
terms of the Transaction[s] to the account specified In the Notice or such other account
as you may instruct or direct;

not to vary, amend or terminate any of the terms or conditions of the Transaction]s]
without your prior written consent;

as al the date of this Acknowledgement, that we have not received any notice that any
third party has or will have any right or interest in, or has made or will be making any
claim or demand or taking any action in respact of the rights of the Chargor under or in
respect of, the Transaction(s]; and

that we shall accept your instructions in relation fo the Chargors rights under the
Transaction[s].

This lstier (and all non-confractual obligations arising out of or in connection with i) are
govemed by English law, and is subject to the exclusive jurisdiction of the English couris.

Yours faithfully

For and behaif of
[Hedge Counterparty]
ot Knight Dragon Strategic invesiments Limited
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SCHEDULE @ - Form of notice to Contract Counterparties

Notics of Charge to Landlordis}
To: {Landiord) of [insert address] {the "Landiord") and to all others concerned.
From: Knight Dragon Strategic Investments Limited of Level 9, 6 Milre Passage, Greenwich
Paninsula, London, England, SE10 0ER {(the "Tenant™}
NOTICE OF CHARGE

Leases the leases of the Properies (a5 defined below) dated [#] and [»] and each made
between (1) Knight Dragon N0208 Limited and (2} the Borrower

Froperty: [the land and buildings on Greenwich Peninsula, SE10 known as Plot NO206] as more
particularly described in the Leases.

We give you notice that by a charge dated [e] 2021 the Lesses were charged by the Tenant to
The Bank of Fast Asia, Limited, London Branch of 75 Shaftesbury Avenue, London, WD SBB.

We enclose a certified copy of the charge and the registration fee under the Leases of £]e]
(inclusive of Value Added Tax).

Please acknowledge receipt of this notice by signing and returning the enclosed copy notice.

{#], solicitors for and on behalf of the Tenant

o

We acknowledge receipt of the notice of which this is a copy.

{el, solicitors for and on behalf of the Tenant

BB L e e e e
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EXECUTION PAGES

The Chargor

Expcuted as 2 deed by KNIGHT
DRAGON STRATEGID
INVESTMENTS LIMITED acting by a
director in the presence of & withess:
Direcior

Print Mame
in the presencs of:
Witness Signature: N
Witness Name (BLOCK CAPITALS): SONNY sTEwART
Witness Occupation: mﬁ’ INEL Sprieemoe

Witness Address:
Forsters LLP, Solicitors

3+ -Hill Street; London W1l 51.8

Address for notices:

Address:  Level 9, & Milre Passage, Greenwich Peninsula, London, England, SE10 0ER
Attention:  Farlane Marris

E-mail: fharris@knightdragon.com




The Security Agent
 SIGNED as a DEED by .
© THE BANK OF EAST ASIA, LIMITED, :
acompany incorporated inHong Kong, -~ o
: actmg by _ ] o FEEEEREE L
' Efstathia @kmmm?ﬁ B Heng Sim _
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. who, in accordance with the laws. of that temtary, are:
- acting under the authority of the company _

. Signature in the name of the company

" THE BANK OF EAST ASIA, LIMITED,

" Address for nofices: |
Address: 75 Shaﬁesbury Avenue, London WD 588
: Attentaon Katherinie Cheng

'- 'Emaif“_ _ chengk@hkbaa co. uk
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