tn accordance with
Sections 859A and
859) of the Companies
Act 2006.

L 23] 1120)
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Particulars of a charge Companies House

.

Go enline to file this information A Tee is be payable with this form

www.gov.uk/companieshouse Please see 'How to pay’ on the last page.

< What this form is for ¥ What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer 1o our guidance at:
a charge created or evidenced by register a charge where there is no www.gov.uk/companieshouse
an instrument, instrument, Use form MR(

O

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the ¢
delivered outside of the 21 days it will be rejected unless it is acco

court order extending the time for delivery. FERK1*

16/02/2019 #201
COMPANIES HOUSE

A

SATURDAY

You must enclose a certified copy of the instrument with this form
scanned and placed on the public record. Do not send the original.

Company details l_ ]— l_ For oficaluse

Company number

S Tile[7 o s]ol5 T

Company name in full

Please complete in typescript or in
| JUPITER BRIDGING LIMITED bold black capitals.

‘ All fields are mandatory unless
specified or indicated by *

2

Charge creation date

Charge creation date

s [ Fafofile

:

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

Please show the names of each of the persons, security agents or trustees

entitled to the charge.
Name Kookmin Bank Co. Ltd. as the trustee of Fortkorea Private Equity
Investment Trust No. 1 in the form of collective Investment Trust for
Name UK Bridge Loan
Name
Name |

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

[0 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge,

06/16 Version 2.1
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which is
not a floating charge) or fixed security included in the instrument.

Brief description

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

Please limit the description to the
availabie space.

Other charge or fixed security

Does the instrument include a charge {which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

[J Yes
No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

Yes Continue
[] No GotoSection?

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

Yes

Negative Pledge

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

Yes
[:l No

Trustee statement ©

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

O

@ This statement may be filed after
the registration of the charge (use
form MR(6).

Signature

Please sign the form here,

Signature

Signature J

[

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

06/16 Version 2.1
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Particulars of a charge

B Presenter information

n Important information

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

Contact name

Miles Sriharan

Company name

Sriharans Solicitors

223 The Broadway

Southall

C iRequ .
| IR Middlesex

e Tufelafainfol [

™Y United Kingdom

IDX

119583 Southall 3

Telephone

0208 843 9974

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

O The company name and number match the
informatian held on the public Register,

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

You have entered the date on which the charge
was created.

You have shown the names of persons entitled to
the charge,

You have ticked any appropriate boxes in
Sections 3, 5,6, 7 & 8.

You have given a description in Section 4, if
appropriate,

You have signed the form,

You have enclosed the correct fee.

Please do not send the original instrument; it must
be a certified copy.

ooog o o o o oo

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

How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

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

@ Where to send

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

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

DX 33050 Cardiff,

For companies registered in Scotiand:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post).

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

BX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

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

This form has been provided free of charge by Companies House.

06/16 Version 2.1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11670905
Charge code: 1167 0905 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th January 2019 and created by JUPITER BRIDGING

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 16th February 2019.

Given at Companies House, Cardiff on 21st February 2019

OF
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m o) .-' 73

& %6‘ ’ .'$§

4’054“ p
M THE OFFICIAL SEAL OF THE
Companies House
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DATED 29t January 2019

DEBENTURE

(1) Jupiter Bridging Limited (Company)

(2) Kookmin Bank Co. Ltd., as the trustee of Fortkorea Private

Equity Investment Trust No.1 in the form of collective

Investment Trust for UK Bridge Loan (Lender)

A
|

P, . |5/oz_/20i9l
CRIHARANS |
" SOLICITORS We Sriharans hereby
o R s certify this to be & true
AUTHORISED TO ADMINISTER DATHS copy otihe oﬂginsd

223, THE BROADWAY, SOUTHALL, M
\ |DDX, UB1 1ND
TEL: 020 8843 9974 FAX: 020 8574 174€



Clause

O oo N n b WN

B cd 3 od ok ok ok % mdk ok e
O ©O 0 ~N OO A~ W N AaAO

21

Schedule
1

Execution
Company
Lender

INDEX

Heading
Definitions
Covenant to Pay
The Security
Conversion of the Floating Charge
Restrictions on Dealing
Covenants
Protection of Security
Enforcement
Appointment of Receiver or Administrator
Powers of Receiver
Application of Proceeds
Continuing Security
Power of Attorney
Costs and indemnity
Currency, New Accounts and Set Off
Further Assurances
Miscellaneous
Notices
Law and jurisdiction
Assignment and Transfer
Counterparts

Heading
Property

Page No.

O o ~N NN DO,

10

13
13
14
14
14
15
15
16
17
17
17

Page No,
18

Page No.
19
20



THIS DEED is dated
BETWEEN:

29% January 2019

(1) Jupiter Bridging Limited incorporated in England and Wales with company registration
number 11670905 and having its registered office at Suite 2 First Floor, 315 Regents Park
Road, Finchley, London, England, N3 1DP as borrower (Companyy);

(2) Kookmin Bank Co. Ltd., as the trustee of Fortkorea Private Equity Investment Trust No.1
in the form of collective Investment Trust for UK Bridge Loan incorporated in South Korea
with company registration number [110111-2365321] and having its registered office at 26,
Gukjegeumyung-ro 8-gil, Yeongdeungpo-gu, Seoul, Korea 07331 as lender (Lender);

IT IS AGREED as follows:

1 DEFINITIONS

11 in this Deed the following words and expressions (unless the context otherwise
requires} have the following meanings:

“Administrator”

“Business Day”

“Charged Property”

“Costs”

“Enforcement Event”

“Environment”

“Envircnmental Law"

“Equipment’

“Facility Agreement’

“Properties”

an administrator appointed to manage the affairs, business
and property of the Company pursuant to Clause ;

a day (not being a Saturday, Sunday or a public holiday) upon
which banks are open for business in London;

all the assets, property and undertaking of the Company
charged to the Lender by this Deed (and references to the
Charged Property include any part of it);

all costs, charges, expenses and liabilities of any kind including
any value added tax charged on Costs;

has the meaning given to it in Clause ;

the natural and man-made environment including all or any of
the following media, namely air, water and land (including air
within buildings and other nafural or man-made structures
sbove or below the ground) and any living organisms
{(including man) or systems supporied by those media;

ali applicable statutes, treaties, regulations, secondary
legislation, bye-laws, common law, directives, treaties or
similar measures, judgments and decisions of any court or
tribunal, codes of practice and guidance notes in so far as they
relate or apply to the Environment relating to the pollution or
protection of the environment that affects the Charged

Property;
the assets listed in Clause ;

Dated January 22, 2019 between the Lender and the
Company;

all leasehold and/or freshold properties {whether registered or
unregistered) and all commonhold properties now or in the



*Receiver”

“Secured Liabilities”

“Security Period”

“Security Right”

future (and from time to time} owned by the Company or in
respect of which the Company has an interest including but not
limited to those properties referred fo in the Schedule and
reference to “Property” shall mean any one of them;

a receiver, manager or receiver and manager of any or all of
the Charged Property appointed pursuant to this Deed in
respect of the Company or all or any of the Charged Property;

all present and future monies, obligations and liabilities which
are from time to time due, owing or incurred in whatsoever
manner to the Lender by the Company, whether actual or
contingent and whether owed jointly or severally, as principal
or surety or in any other capacity whatsoever including all
interest accruing in respect of those monies or liabilities
together with all associated costs and expenses which the
Lender may incur;

the period starting on the date of this Deed and ending on the
date on which all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in full and
no further secured liabilities are capable of being outstanding;

any interest of any person whether arising by operation of law,
contract, assignment or otherwise and which includes a
mortgage, charge, pledge, lease, lien, rights conferring a
reservation of title, option, restriction, third party right or
interest and any other encumbrance or security interest
whatsoever having the same commercial or economic effect as
a security interest or encumbrance whether fixed or fioating,
equitable or legal which secures or purports o secure any
obligation of any person over any present or future property,
assets or undertaking.



1.2 In this Deed:

1.2.1 references in this Deed to Ciauses or the Schedule are to clauses of and the
schedule to this Deed;

1.2.2  any headings in this Deed and the Schedule are for convenience only and do
not affect the construction of this Deed and the Schedule;

1.2.3 the Schedule to this Deed forms part of this Deed;

1.2.4 references in this Deed to any statute or statutory provision include a
reference to any subordinate legislation made under that provision and that
provision as from time to time amended, extended or re-enacted and to any
provision that It consolidated or re-enacted before the date of this Deed;

1.25 in this Deed words importing the singular include the plural, words importing
any gender include every gender and words importing “persons” include
bodies corporate and {in each case) vice versa;

1.26 in this Deed references to “writing” or “written™ shall not include emails unless
specifically agreed by the Lender; and

1.2.7 references in this Deed to an "amendment’ in¢lude a supplement, variation,
novation or replacement (and “amended” shall be construed accordingly).

COVENANT TO PAY

The Company shall on demand pay the Secured Liabilities to the Lender and discharge the
Secured Liabilities when they become due.



3
3.1
3.2
4
4.1
4.2

THE SECURITY

The Company as continuing security for the payment of the Secured Liabilities with
full titte guarantee:

3.1.1 charges to the Lender by way of first legal mortgage all the Properties listed
in the Schedule;

3.1.2  charges to the Lender by way of first fixed charge:

3.1.2.1 all Properties owned on the date of this Deed by the Company to the
extent not charged by Clause and all Properties acquired by the
Company in the future;

3.1.2.2 all buildings fixtures and fittings (including trade fixtures and fittings)
and fixed plant and machinery from time to time on or in the
Properties;

3.1.2.3 all present and future rights, licences, guarantees, rents, deposits,
contracts, covenants and warranties relating to the Properties;

3.1.24 alt present and future equipment, plant and machinery, tools,
vehicles, furniture, fittings, computers and other tangible property of
the Company together with all spare parts, replacements,
modifications and additions thereto;

3.1.2.5 all present and future goodwill and uncalled capital for the time being
of the Company;

3.1.2.6 the benefit of all warranties, instruments, guarantees, charges,
pledges, policies of insurance and other security, any licences,
consents and authorisations, statutory or otherwise held or required
in connection with the Company's business or the use of any
Charged Property at any time and all rights in connection with them,;
and

3.1.2.7 all other existing and future property of the Company not charged in
Clauses to inclusive other than the stock in trade of the Company.

3.1.3 charges to the Lender by way of first floating charge the whole of its
undertaking and property assets and rights whatsoever and wheresoever
situated, present andfor future, to the extent not effectively mortgaged,
charged or assigned under Clauses and inclusive.

Without prejudice to the other rights of the Lender under this Deed the floating charge
created by the Company under this Deed is a “qualifying floating charge” for the
purposes of paragraph 14.2(a) of Schedule B1 to the Insolvency Act 1986.
Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to this Deed.

CONVERSION OF THE FLOATING CHARGE

The Lender may in its sole discretion at any time, by written notice to the Company,
convert the floating charge created by Clause into a fixed charge as regards any part
of the Charged Property specified by the Lender in that notice.

The floating charge created by Clause will automatically and immediately (without
notice) be converted into a fixed charge over the relevant Charged Property if:



4.3

4.4

5.1

6.1

4.2.1 the Company creates or, attempts to create, a Security Right or any trust in
favour of another person over ali or any part of the Charged Property without
the Lender's prior written consent;

422 the Company disposes or, attempts to dispose, of all or any part of the
Charged Property (other than Charged Property that is only subject to the
floating charge while it remains uncrystallised);

4.2.3 any person levies (or attempts to levy), any distress, attachment, execution
or other process against all or any part of the Charged Property;

424 a Receiver is appointed over all or any of the Charged Property that is
subject to the floating charge; or

4,25 the Lender receives notice of the appointment of or a proposal or an
intention to appoint, an Administrator of the Company.

Any asset acquired by the Company after any crystallisation of the floating charge
created by this Deed which, but for such crystallisation, would be subject to a floating
charge under this Deed, shall (unless the Lender confirms in writing to the contrary)
be charged to the Lender by way of first fixed charge.

The Lender may at any time after any conversion of the floating charge over any

Charged Property into a fixed charge in accordance with Clauses and reconvert

such fixed charge into a floating charge.

RESTRICTIONS ON DEALING

The Company covenants with and undertakes to the Lender that it shall not at any

time without the prior written consent of the Lender:

5.1.1 create or permit to subsist any Security Right on, or in relation to any
Charged Property;

5.1.2 sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner {(or purport to do so) the whole or any part of or any interest in the
Charged Property other than in the ordinary course of and for the purposes
of carrying on its business;

5.1.3 in respect of the Properties make any structural or material alteration to, or to
the user of, any of the Properties (except for necessary repairs or the
substitution of full value replacements) or do or permit to be done anything
which is a "development’ within the meaning of the Town and Country
Planning Acts from time to time (or any orders or regulations under such
Acts) or do or permit to be done any act, matter or thing where to do so
would have a material and adverse effect on the value of any of its Properties
or on the marketability of any of such Properties; or

5.1.4 part with any interest or share possession or occupation of any of the
Properties or any part thereof nor confer upon any person whatscever any
licence, right or interest to occupy or grant any licence or permission to
assign, under-let or part with possession of the same.

COVENANTS
The Company covenants with and undertakes to the Lender that subject to the rights

of any prior chargee it shall:

6.1.1 on execution of this Deed (or, If later, the date of acquisition of the relevant
Charged Property) deposit with the Lender {if requested to do s0) and the
Lender sha!l for the duration of this Deed be entitled to hold all deeds and



6.1.2

6.1.4

6.1.6

6.1.8

6.1.9

documents of title relating to the Charged Property which are in the
possession or control of the Company or its advisers.

keep such parts of the Charged Property as are Insurable, comprehensively
insured to the Lender’s satisfaction in writing (if requested by the Lender in
the joint names of itself and the Lender) against loss or damage by fire and
other usual risks as is normal for prudent companies in businesses similar to
those of the Company and such other risks as the Lender may require to
their full replacement value and where such insurance is not in joint names
procure that the Lender’s interest is noted on all such policies;

not do, or permit to be done, any act or thing that would or might depreciate,
jeopardise or otherwise prejudice the security held by the Lender, or
materially diminish the value of any of the Charged Property or the
effectiveness of the security created by this Deed;

apply to the Chief Land Registrar for a restriction to be entered on the
Register of Title of each Property in the following terms:

"no dispositions or charge or other security interest of the registered estate
by the proprietor of the registered estate or by the proprietor of any
registered charge, not being a charge registered before the entry of this
restriction Is to be registered without the consent of the proprietor for the time
being of the charge dated 22™ January 2019 in favour of Kookmin Bank Co.
Ltd. referred to in the Charges Register”;

promptly pay or cause to be paid, and indemnify the Lender and any
Receiver against, all present and future rents, rates, taxes, duties, charges,
assessments, impositions and outgoings whatsoever now or at any time in
the future payable in respect of the Properties (or any part of them) or by the
owner or oceupier of them;

observe and perform all the requirements of Environmental Law both in the
conduct of its general business and in the management possession or
occupation of each Property and shall apply for and obtain all authorisations
necessary to ensure that it does not breach Environmental Law;

not allow any person other than itself, without the prior written consent of the
Lender, to be registered under the Land Registration Acts 1925 to 2002 as
proprietor of any of its Properties (or any part of them) or create or permit to
arise any overrriding interest (as specified in Schedule 1 or Schedule 3 to the
Land Registration Act 2002) affecting any such property;

maintain its centre of main interests (COMI) for the purposes of the EU
Regulation on Insotvency Proceedings 2000 (NO 1346/2000), in the United
Kingdom; and

promptly notify the Lender of any meeting to discuss any steps or any
proposal or application or the giving of any notice for the appointment of an
Administrator, Receiver, liquidator or simifar official in respect of the
Company or any of its assets and if any such official is appointed, of his
appointment.

6.2 The Company, shall promptly, on becoming aware of any of the same, give the
Lender notice in writing of any breach of any covenant set out in this Clause .

PROTECTION OF SECURITY

7.1 If the Company fails to perform any of its obligations under Clauses the Lender may
take out or renew any insurance or effect such repairs and take such other action as
it may deem appropriate to remedy such failure (with power to enter upon the



7.2

7.3

7.4

7.5

Property for that purpose) and, recover the premiums and other expenses so incurred
from the Company, on demand without in any such case becoming liable to account
as a mortgagee in possession.

The Company will permit any authorised representative of the Lender at all
reasonable times to enter upon any part of the Properties of the Company and of any
other property where the Company may be carrying out any contract or other works
and to inspect the Company's books of account and other books and documents and
those of its subsidiaries.

The Lender shall be entitled, at its sole discretion, to have a valuation of the Charged
Property or any part of them carried out from time to time by an independent surveyor
or valuer (to be appointed at the Lender's sole discretion) and the Company consents
to any such valuation report being prepared and agrees to provide such access and
other assistance as may be reasonably required by the Lender for such purposes;
and the Company shall ensure that any tenant or other occupier of the Properties
shall ensure access and assistance is provided for the foregoing purposes.

No statutory or other power of granting or agreeing to grant or of accepting or
agresing to accept surrenders of leases or tenancies of the whole or any part of the
Properties charged under this Deed will be capable of being exercised by the
Company without the previous written consent of the Lender.

The obligations of the Company under this Deed will not be affected by any act,
omission, circumstance, matter or thing which but for this provision might operate to
release or otherwise exconerate it from any such obligations in whole or in part.

ENFORCEMENT

8.1

This Deed shall be immediately enforceable if:

8.1.1 any of the Secured Liabilities are not paid or discharged when the same
ought to be paid or discharged by the Company (whether on demand or at
scheduled maturity or by acceleration or otherwise as the case may be), or

8.1.2  an Event of Default (as defined in the Facility Agreement) occurs.

each shall be referred to as an “Enforcement Event® for the purposes of this Deed.



10

8.2

8.3

84

85

8.6

Upon the occurrence of an Enforcement Event, this Deed shall become immediately
enforceable and (whether or not the event is continuing) without prejudice to any
other rights of the Lender the powers of sale under the Law of Property Act 1925
shall immediately be exercisable and the Lender may in its absolute discretion
enforce all or any part of the security created by this Deed as it sees fit.

The statutory powers of sale conferred by the Law of Property Act 1925 shall, as
between the Lender and a purchaser from the Lender, arise on and be exercisable at
any time after the execution of this Deed, but the Lender shall not exercise such
power of sale until the security constituted by this Deed has become enforceable
under Clause .

The statutory powers of leasing and accepting surrenders conferred on mortgagees
under the Law of Properiy Act 1925, and by any other statute, are extended so as to
authorise the Lender and any Receiver, at any time after the security constituted by
this Deed has become enforceable, whether in its own name or in that of the
Company, to:

8.4.1 grant any lease cor agreement for lease;
842  accept suirenders of leases; or

8.4.3 grant any option of the whole or any part of the freehold and leasehold
property of the Company with whatever rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the
Company, and on such terms and conditions (including the payment of money to a
lessee or tenant on a surrender) as the Lender or Receiver thinks fit, without the need
to comply with any of the restrictions imposed by sections 99 and 100 of the Law of
Property Act 1925,

No purchaser, mortgagee or other person dealing with the Lender or any Receiver
shall be concerned to enquire:

8.5.1 whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undischarged;

8.5.2 whether any power the Lender or a Receiver is purporting to exercise, has
become exercisable; or

853 how any money paid to the Lender, any Receiver or any Delegate is to be
applied.

Neither the Lender, nor any Receiver nor any Administrator shall be liable to account
as mortgagee in possession in respect of all or any of the Charged Property, nor shall
any of them be liable for any loss on realisation of, or for any naglect or default of any
nature in connection with, all or any of the Charged Property for which a morigagee in
possession might be liable as such.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

9.1

9.2

In this Deed any reference to a Receiver shall be deemed to include a reference to
one or more receivers, to a receiver and manager (or one or more of them) and any
reference to an Administrator shall be deemed to be to an administrator appointed to
manage the affairs business and property of the Company pursuant to Clause .

At the request of the Company or, at any time after the occurrence of an Enforcement
Event, the Lender may appoint by written notice a Receiver of the Charged Property
upon such terms as it shall think fit and (subject to Section 45 of the Insolvency Act
1986) may from time to time by way of deed, or otherwise in writing, remove any
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9.3

9.4

9.5

26

9.7

9.8

9.9

Receiver (as the case may be) so appointed and appoint another in his place in a
similar manner.

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the Law of Property Act 1925, and the
remuneration of the Receiver shall be a debt secured by this Deed which shall be due
and payable immediately upon it being paid by the Lender.

The powers of sale and appointing a Receiver conferred by this Deed shall be in
addition to all statutory and other powers of the Lender under the Insolvency Act
1986, the Law of Property Act 1925 or otherwise, and shall be exercisable without the
restrictions contained in sections 103 and 109 of the Law of Property Act 1925 or
otherwise.

A Receiver so appointed shall be the agent of the Company until the Company goes
into liquidation and the Company shall be solely responsible for such Receiver's acts
and defaults and for his remuneration, costs, charges and expenses to the exclusion
of liability on the part of the Lender. On liquidation of the Company, the Receiver shall
be acting as principal and not as agent for the Lender.

The Lender may, whether or not there are still monies outstanding secured upon the
Charged Property, by written notice return to the control of the directors any of the
Charged Property specified in the said notice over which a floating charge hereunder
has become fixed. Upon receipt of such notice by the Company, the property so
specifiad shall cease to be subject to a fixed charge and shall again become subject
to a floating charge under the terms of this security. For this purpose the Lender may
by written notice remove and not re-appoint any Receiver appointed hereunder from
all or any part of the Charged Property but, unless such notice otherwise provides the
removal of a Receiver hereunder (whether or not another Receiver or Administrator is
appointed in his place) shall not of itself cause any charge to re-float.

The power to appoint a Receiver (whether construed by this Deed or by statute) shall
be and remain exercisable by the Lender notwithstanding any prior appointment in
respect of all or any part of the Charged Property.

The Lender may, without notice to the Company, appoint any one or more persons 10
be an Administrator of the Company pursuant to Paragraph 14 of Schedule B1 of the
Insolvency Act 1986 if the security constituted by this Deed becomes enforceable.
Any appointment under this Clause shail:

9.8.1 be in writing signed by a duly authorised signatory of the Lender; and

9.8.2 take effect, in accordance with Paragraph 19 of Schedule B1 of the
Insolvency Act 1988, when the requirements of Paragraph 18 of that
Schedule B1 are satisfied.

The Lender may, subject to any necessary approval from the court, end the
appointment of an Administrator by written notice in accordance with this Clause and
appoint under that paragraph a replacement for any Administrator whose
appointment ends for any reason.

POWERS OF RECEIVER

A Receiver appointed pursuant to this Deed shall be entitled to exercise all powers conferred
on a receiver Dy statute, to include the Law of Property Act 1925 and the Insolvency Act 1986
in accordance with and to the extent permitted by the laws applicable to the Charged Property
and by way of addition to and without limiting those powers such Receiver shall have the

power to:

10.1

take immediate possession of, get in and collect the Charged Property or any part of
it in respect of which he is appointed and, for that purpose, to make such demands
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12

10.2

10.3

104

10.5
10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14
10.15

and take any proceedings as may seem expedient and to take possession of the
Charged Property with like rights;

manage, carry on, develop, reconstruct, amalgamate or diversify or concur in carrying
on managing, developing, reconstructing, amalgamating or diversifying the business
of the Company;

make and effect all repairs and insurances and do all other acts which the Company
might do in the ordinary conduct of its business as well for the improvement as for the
protection of the Charged Property in lieu or satisfaction of, or in addition to, the
insurance required to be maintained by the Company under this Deed;

sell and realise all or any part of the Charged Property by public auction or private
contract and generally in such manner and on such terms and conditions as he shall
think proper including severing and selling plant and machinery or other fixtures
separately from the property to which they are annexed and Section 103 Law of
Property Act 1925 shall not apply to this Deed or to any sale made hereunder;

call up all or any portion of the uncalled capital of the Company;

give valid receipts for all monies and execute and do all assurances and things which
he may consider proper or desirable for realising the Charged Property:;

use the name of the Company for all or any of the said purposes and in any legal
proceedings with full power to convey any property sold in the name of the Company;

raise or borrow money to rank after this security and with the prior written consent of
the Lender to rank with or before the Lender and from the Lender or any other
person, secured or not upon the Charged Property for the purpose of carrying on the
business of the Company or managing or realising all or any of the Charged Property
or for remunerating the Receiver or for any other purpose which may seem expedient
to the Receiver for the better exercise of his powers hereunder;,

if there shall be any building works or other developments on the Charged Property
which shall remain unfinished to continue and/or complete the said building works or
development in such manner as he shall think fit;

demolish existing building and/or commence any new building works or development
of the Charged Property and continue and/or complete the same in such manner as
he shall think fit;

make and effect repairs, improvements, maintenance works and renewals of or to
any Property and its contents;

sell, lat and accept surrenders of leases or tenancies of any Property in such manner
and on such terms and conditions as he thinks fit and without the restrictions imposed
by Sections 99 and 100 of the Law of Property Act 1925 and to carry any sale, letting
or surrender into effect by conveying, leasing, letting or accepting surrenders in the
name of or on behalf of the Company or otherwise. Any consideration for such sale,
leasing, letting or surrender may be by cash or any other valuabie consideration.
Plant machinery and other fixtures may be severed and sold separately from any
freehold or leasehold property;

sever and sell separately any fixtures or fittings from any Property without the
consent of the Company;

exercise or revoke any value added tax option to tax as he thinks fit;

appoint managers, officers, agents, accountants, clerks, servants, workmen, and
others for the said purposes upon such terms as to remuneration or otherwise as he

may think proper;
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10.16

10.17

10.18

10.19

10.20

make any arrangement, settlement or compromise between the Company and any
other person that he may think expedient;

make such substitutions of or improvements to the Equipment, as he may think
expedient;

redeem any prior Security Right and settle and pass the accounts to which the
Security Right relates and any accounts so settled and passed will be conclusive and
binding on the Company and the monies so paid will be deemed to be an expense
properly incurred by him;

charge and receive such sum by way of remuneration {in addition to all costs charges
and expenses incurred by him} as the Lender may prescribe or agree with him; and

do all such other acts and things as he may consider desirable or necessary for
realising any of the Charged Property, incidental or conducive to any of the rights or
powers conferred on a Receiver under or by virtue of this Deed or by law or which he
lawfully may or can do as agent for the Company.

APPLICATION OF PROCEEDS

11.1

11.2

All monies received in the exercise of any enforcement powers conferred by this
Deed shall be applied in the following order:

11.1.1 first, in payment of all unpaid costs, fees, charges, taxes and expenses
incurred and payments made by the Lender and/or the Receiver (as the case
may be} in the exercise of all or any of his powers and of and incidental to
the appointment of the Receiver together with other outgoings properly
payable by the Receiver;

11.1.2 second, in payment of the remuneration of any Receiver (as agreed between
the Receiver and the Lender);

11.1.3 third, in or towards discharge of the Secured Liabilities in such order and
manner as the Lender shall determine;

11.1.4 finally, the surplus (if any) shall be paid fo the Company or any other parson
entitled to it.

Neither the Lender nor any Receiver shall be bound (whether by virtue of section
109(8) of the Law of Property Act 1925, which is varied accordingly, or otherwise) to
pay or appropriate any receipt or payment first towards interest rather than principal
or otherwise in any particular order between any of the Secured Liabilities.

CONTINUING SECURITY

This Deed shall:

12.1

122

12.3

be a continuing security to the Lender notwithstanding any settlement of account or
other matter or thing whatsoever unless and until the Lender discharges this Deed in
writing;

not be discharged or affected by any failure of or defact in any agreement given by or
on behalf of the Company in respect of any Secured Liability nor by any legal
limitation or lack of any borrowing powers of the Company or lack of authority of any
person appearing to be acting for the Company or by any other fact or circumstance
(whether known or not to the Company or the Lender) as a result of which any
Secured Liabilities may be rendered illegal, void or unenforceable by the Lender;

remain binding on the Company notwithstanding any amalgamation, reconstruction,
reorganisation, merger, sale or transfer by or involving the Lender or its assets and
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15
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this Deed and all rights conferred on the Lender hereunder may be assigned or
transferred by the Lender accordingly;

12.4  be without prejudice and in addition to any other security for the Secured Liabilities
{(whether by way of mortgage equitable charge or otherwise) which the Lender may
hold new or hereafter on all or any part of the Charged Property; and

125  bein addition to any rights powers and remedies at iaw.

Where there is any ambiguity or conflict between the powers conferred on mortgagees,
administrators or receivers by statute or common law and those conferred by this Deed the
terms of this Deed shall prevail.

POWER OF ATTORNEY

131 By way of security the Company irrevocably appoints each of the Lender and any
person nominated in writing by the Lender and any Receiver or Administrator
appointed under this Deed, jointly and severally as the attorney of the Company with
full power of substitution for the Company and, in its name, on its behaif and as its act
and deed, to execute, seal and deliver and otherwise perfect any deed, assurance,
agreement, instrument, act or other document and do any things that:

13.1.1 the Company is required to execute and do under this Deed; and

13.1.2 any attorney may deem proper or desirable in exercising any powers,
authorities and discretions conferred by this Deed or by the law on the
Lender or any Receiver.

13.2  The Company ratifies and confirms and agrees to ratify and confirm anything that any
of its attorneys may do in the proper and lawful exercise or purported exercise of all
or any of the powers, authorities and discretions referred to in Clause .

COSTS AND INDEMNITY

The Company shall pay to, or reimburse, the Lender and any Receiver on demand, on a full
indemnity basis, all Costs incurred by the Lender or any Receiver in connection with:

14.1 this Deed or the Charged Property;

142  protecting, perfecting, preserving or enforcing (or attempting to do so) any of the
Lender's, Receiver's or Administrator's rights under this Deed;

14.3  suing for, or recovering, any of the Secured Liabilities,

including, without limitation, the Costs of any proceedings In connection with this Deed or the
Secured Liabilities,

GURRENCY, NEW ACCOUNTS AND SET OFF

15.1 For the purpose of, or pending the discharge of, any of the Secured Liabilities, the
Lender may convert any monies received, recovered or realised by it under this Deed
from their existing currencies of denomination into any other currencies of
denomination that the Lender may think fit.

15.2  Any conversion carried out pursuant to Clause shall be effected at the Lender's then
prevailing spot selling rate of exchange for such other currency against the existing
currency.

153 If the Lender receives, or is deemed to have received, notice of any subsequent
Security Right, or other interest, affecting ali or part of the Charged Property, the
Lender may open a new account for the Company in the Lender's books. Without
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15

15.4

15.6

prejudice to the Lender’s right to combine accounts, no money paid to the credit of
the Company in any such new account shall be appropriated towards, or have the
effect of discharging, any part of the Secured Liabilities.

If the Lender does not open a new account immediately on receipt of the notice, or
deemed notice, under Clause , then, unless the Lender gives express written notice
to the contrary to the Company, all payments made by the Company to the Lender
shall be treated as having been credited to a new account of the Company and not as
having been applied in reduction of the Secured Liabilities, as from the time of receipt
of the relevant notice by the Lender.

If the Lender has more than one account for the Company in its books, the Lender
may at any time after the security constituted by this Deed has become enforceable
transfer, without prior notice, all or any part of the balance standing to the credit of
any account to any other account that may be in debit. After making any such
transfer, the Lender shail notify the Company of that transfer.

FURTHER ASSURANCES

The Company shall whenever requested by the Lender or a Receiver and at the cost of the
Company immediately execute and sign all such deeds and documents and do all such
things as the Lender may require over property or other assets if necessary specified by the
Lender or such Receiver for the purpose of perfecting or more effectively providing security to
the Lender for the payment and discharge of the monies, obligations and liabilities secured by
this Deed.

MISCELLANEOUS

171

17.2

17.3

17.4

17.5

17.6

17.7

This Deed shall be in addition to, and independent of, every other security or
guarantee that the Lender may hold for any of the Secured Liabilities at any time. No
prior security held by the Lender over the whole or any part of the Charged Property
shall merge in the security created by this Deed.

Subject to Clause below, on the expiry of the Security Period, the Lender shall, at the
costs and expense of the Company, take whatever action is necessary to release the
Charged Property from the security constituted by this Deed.

Any release, discharge or settlement between the Company and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of
the Secured Liabllities being avoided, reduced or ordered to be refunded pursuant to
any law relating to insolvency, bankruptcy, administration, receivership or otherwise.

A certificate or determination by the Lender as to any amount for the time being due
to it from the Company shall (in the absence of any manifest error) be conclusive
evidence of the amount due.

If the Lender considers that an amount paid by the Company in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the
liquidation or administration of the Company or otherwise, then that amount shall not
be considered to have been irrevocably paid for the purposes of this Deed.

The rights and remedies of the Lender conferred by this Deed are cumulative, may
be exercised as often as the Lender considers appropriate, and are in addition to its
rights and remedies under the general law.

Any waiver or variation of any right or remedy by the Lender (whether arising under
this Deed or under the general law)}, or any consent given under this Deed, will only
be effective if it is in writing and signed by the waiving, varying or consenting party,
and applies only in the circumstances for which it was given, and shall not prevent
the party giving It from subsequently relying on the relevant provision.
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17.8

17.9

17.10

17.11

1712

17.13

17.14

No act or course of conduct or negotiation by, or on behalf of, the Lender shall, in any
way, preclude the Lender from exercising any right or remedy under this Deed or
constitute a suspension or variation of any such right or remedy.

No delay or failure fo exercise any right or remedy under this Deed shall operate as a
waiver of that right or remedy and no single or partial exercise of any right or remedy
under this Deed shall prevent any further or other exercise of that right or remedy, or
the exercise of any other right or remedy under this Deed.

The restriction on the right of consolidation contained in section 93 of the Law of
Property Act 1925 shall not apply to this Deed.

The invalidity, unenforceability or illegality of any provision (or part of a provision) of
this Deed under the laws of any jurisdiction shali not affect the validity, enforceability
or legality of the other provisions. If any invalid, unenforceable or illegal provision
would be valid, enforceable or legal if some part of it were deleted, the provision shall
apply with any modification necessary to give effect to the commercial intention of the
parties.

A Third Party (being any person other than the Company or the Lender and its
permitted successors and assigns) has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce, or to enjoy the benefit of, any terms of this Deed.

If the rule against perpetuities applies o any trust created by this Deed, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accumulations Act 2009).

For the purposes of section 2 of the Law of Property Miscellaneous Provisions) Act
1989, the terms of the Facility Agreement and of any side letters between any parties
in relation to the Facility Agreement are incorporated into this Deed.

NOTICES

18.1

18.2

18.3

18.4

18.5

18.6
18.7

Any notice or other communication given by a Party under this Deed must:
18.1.1 be in writing and in English; and

18.1.2 be signed by or on behalf of the Party giving it.

Notices must be sent to:

18.2.1 the Company: at its registered address for the time being; and
18.2.2 the Lender: at its registered office for the time being.

A party under this Deed may change any of its details given in clause by giving not
less than 5 Business Days' notice to the other Party.

Notices may be given and will be deemed received:
18.4.1 by hand: on receipt of a signature at the time of delivery; and
18.4.2 by pre-paid first ¢class post: at 9:00 am on the 2°¢ Business Day after posting.

Clause does not apply to any notice given in legal proceedings, arbitration or other
dispute resolution proceedings.

A notice given under this Deed is not validly served if sent by email.

Any notice or other communication given to the Lender shall be deemed to have
been given only on actual receipt by the Lender.
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LAW AND JURISDICTION

181

19.2

This Agreement shall be governed by and construed in accordance with English law
and the Parties irrecoverably submit to the exclusive jurisdiction of the courts of
England in respect of any dispute or matter arising out of or connected with this
Deed.

Each Party irevocably waives any objection which it may have now or later to
proceedings being brought in the courts of England and any c¢laim that proceedings
have been brought in an inconvenient forum. Each Party further irrevocably agrees
that a judgement in any proceedings brought in the courts of England shall be
conclusive and binding on each Party and may be enforced in the courls of any other
jurisdiction.

ASSIGNMENT AND TRANSFER

20.1

20.2

The Lender may only assign or transfer the whole or any part of the Lender’s rights
under this Deed to any person upon receipt of consent from the Company to such
assignment or transfer, such consent to be in writing.

The Company may assign any of its rights or transfer any of its obligations under this
Deed or enter into any transaction which would result in any of these rights or
obligations passing to another person within 10 Business Days of written rotice to the
Lender of such assignment or transfer.

COUNTERPARTS

This Deed may be executed in any number of counterparts by the parties on separate
counterparts each of which when executed and delivered shall constitute an original but both
of which shall together constitute one and the same instrument.

EXECUTED and delivered as a Deed on the date stated at the beginning of it.

17
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SCHEDULE

Property

Registered Land H M Land Registry Charge of Whols

County, County Borough or
London Borough

Description of Property

18

Title Numbers(s)

Unregistered Land

Date of
Document

Document

Description of Property

Parties
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Execution Page

Company

Executed as a deed by and on behalf of Signature...............
Jupiter Bridging Limited

acting by a director Print name\'lgj?\

in the presence of;

Witness' signature: QQ%QQJﬁﬂ

Witness' name: ’ZQQSQ‘;A la-(m

Berkeley Square House
Address: Berkeley Square

Mayfair, London

w1J 6BD

Occupation: Wﬂl‘ e&g{cﬂl

19



AP A

Lender

Signed by

for and on behaif of Kookmin Bank Co. Ltd.,
as the trustee of Fortkorea Private Equity
Investment Trust No.1 In the form of
collective investment Trust for UK Bridge
Loan

20

Authorised Signatory

Nanie : Min-Jae Lee
Titlé : Senior Manager of Custody
Business Dept.




