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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2263951

Charge code: 0226 3951 0447

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th December 2023 and created by GOLDMAN SACHS
INTERNATIONAL was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th December 2023 .

Given at Companies House, Cardiff on 21st December 2023

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



EXECUTION VERSION

THIS AMENDMENT AND RESTATEMENT DEED (this "Deed”) is made by way of DEED and is
defivered on |2 Decernber 2023, by and among;

(1) GOLDMAN SACHS INTERNATIONAL, a private company with unlimited Bability under the laws of
England and Wales {the “Charger”);, and

2y MIZUHO BANK, LTD., a company under the Taws of Japan (the "Secured Party™).

RECITALS:

(A} The parties have previously entered B to a secuiities deed of charge dated 25 August 2015,
as-amended and restated on 26 January 2016 {the “Original Peed of Charge™); and

By Parsusnt to Clanse 16.1 of the Original Deed of Charge, the parties wish to amend and restate
the Qriginal Deed of Charge.

I'F 15 AGREED as follows:
1. DEFINITIONS AND INTERPRETATHON

Capitalised terms used and not defined herein shall bear the meanings given to them in the
Original Deed of Charge.

2. AMENDMENT AND RESTATEMENT

With effect on and from the date hereof, the Original Deed of Charge is hereby amended and
restated in the form attached as Schedule 1 to this Deed (the "Amended Deed of Chiarge”}.

3 MISCELLANEOUS

[}

This Deed amends the Original Peed of Charge as between the parties in respect of matters
specifically addressed herein: The parties further agree that the Original Deed of Charge, save as
amended by this Deed, shall remain in full foree and effect,

b
[

This Deed shall be governed by and construed in accordance with English faw and the cowrts of
England shall have exclusive jurisdiction 1o settle any dispute arising out of or in connection with
this Deed,

33 The Chargor shall, at the request of the Secured Party and at the Chargor’s own expense (as
appliceble) do all such acts and things necessary or desirable to give effect 10 the amendments

effected or to be effected pursuaint to this Deed.

34 This Deed may be execided in any number of counterparts each ol which when executed auvd
delivered is an original, but all the counterparts together constitute the same document,

INWITNESS WHEREOF this Deed has been executed as a DEED and delivered on the date stated at the
beginning of tifs Deed,
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SIGNATURES TO AMENDMENT AND RESTATEMENT DEED

GOLDMAN SACHS INTERNATIONAL, in Hs capacity as {f%sa?g_ﬁﬁr hersunder.

EXECUTED AS A DEED and THE COMMON SEAL of GOLDMAN SACHS INTERNATIONAL was duty
affixed and signed by either two Directors, two Managing Directors or a Director/ Managing Director and a
Secretary duly authorised by, and pursuant 1o, the resolution of the Board of Directors of Goldimen Siachs
International dated 29 March 2011, on-this 12tk day of December 2023

Title: Managing Director

By:
Nanw:  Tien Holliday

Title: Managing Director

MIZUHO BANK, LTD in fts capacity as the Secured Counterparty hereunder,
Acting by its duly a&stiwr’iﬁ&é-ﬂigﬁamrg:

By

WIOBZIS 4 188-4291-6882 v} Hogan Lovells



SIGMNATURES TO AMENDMENT AND RESTATEMENT DEED

GOLDMAN SACHS INTERNATIONAL, in its capacity as Chiargor hereunder.

EXECUTED AS A DEED and THE COMMON SEAL of GOLDMAMN SACHS INTERNATIONAL was duly
affixed and signed by either two Directors, two Managing Directors or a Director/ Managing Direcior and a
‘Secretary duly authorised by, and pursuant 10, the resolution of the Board of Directors of Goldman Sachs
Tnternational dated 29 March 2011, on this 12th day of December 2023

By:
Name:

Tigle:

By:
MNamie:

Title:

MIZUHO BANE, LTD in its capacity as the Secured Counterparty hereunder,

Acting by its duly authorised signatory:
R REER ST TH RS T
#xzid 4 (3 BT
RERAE AT ik B &
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SCHEDULE |

FORM OF AMENDED AND RESTATED SECURITIES DEED OF CHARGE
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GOLDMAMN SACHS INTERNATIONAL - MIZUMHO BANE, LTD,

AMENDED AND RESTATED SECURITIES DEED OF CHARGE

THES DEED is made on 23 August, 2015, as amended and restated as of 26 Jonuary 2016 and as of 12
December 2023 BETWEEN

h GOLIMAN SACHS INTERNATIONAL, a private company with unlimited Hability under the laws
of Englind and Wales (the “Chargor™); and

{2} MIZUHO BANK, LTD., a company under the laws of Japan {the “Secured Counterparfy™

FE IS AGREED as follows:

i DEFINITIONS AND INTERPRETATION
I.1 Definitions
In this Deed:

Chargor in accordance with the terms of the Loan Agreement.

“Cliarged Property” means all the Financial Assets of the Chargor which from. thine to time are, or are expressed
to be, the subject of the Security.

“China Commect” means the securities trading and clearing finks programme developed by The Stock Exchange.
of Hong Kong Limited, the Shanghai Stock Exchange; the Hong Kong Securities Clearing Company Limited
and ‘China Securities Depository and Clearing Covpotation Limited for the establishment.of mutval market
access between The Stock Exchange of Hong Kong Limited and Shanghai Stock Exchange andior the
securities trading and clearing links programme developed by The Stock Exchange of Hong Kong Limited, the
Shenzhen Stock Exchange, the Hong Kong Scourities Clearing Company Limited and China Securities
Trepository and Clearing Comporation Limited for the establishment of mutoal mwarket actess between The
Stock Exchange of Hong Kong Limited and Shenzhen Stock Exchange (as the case may be).

“China. Connect Laws” means the laws and regulations of Hong Kong and the People’s Republic of Chira
(excluding Hong Kong, Macau and Taiwan} from time fo time s respect of Ching Connect or sty aclivities
-arising from Chinia Connect..

“China Connect Market” means the-Shanghai Stock Exchange and/or the: Shenzhen Stock Exchange {as the
case may be).

“China Cotnect Securities” means any securitics listed and traded on a China Connect Market which may be.
traded by Hong Kong and international nvestors tnder China Connect,

“Collateral Account” means (i) the collateral account established pursuant to the TACA as required by the
‘Loan Agreement and (i) any account established for the deposit of cagh i connection thereto: with cach such

aceount as identificd on the Securities Schedule delivered pursuant to the TATA.

“Collateral Rights” means all rights, powers and remedies of the Secured Counterparty provided by or pursuant
to the Security Doctiments or by law,

“Custodian™ means The Bank of New York Mellon, acting through its London Branch, in its capacity as
custodian nnder the TACA,
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“Encumbrance”™ means (a) a mortgage, charge, pledge, lien or other encumbrance securing any obligation of
any person, (b) any arrangement under which mioney or claims to, or the benefit of, a bank or other account
may be app]'ie{i@ set offor made subject to a combination of accounts.so as o effect discharge of any sum owed
or payable 1o any person or {g}.any other type of preferential artangement {including any title transfor. and
retention arrangement} having a similar effect.

“Event of Default” means an event of default listed iv Section 20 of the Loan Agreement.

“Financial Assets” means the Collateral Account, and any and all property tncluding Chins Connect Securities
andfor cash} on deposit therein or credifed thereto from time to time in accordance with the Loan Docwments
and the TACA,

“First Borrower Eligible Securities” has the meaning given to it in the Loan Agreement,
THKSCC™ means the Hong Kong Securities Clearing Company Limiled, a wholly-owned subsidiary of HKEX.

“Loan Agreement” means the master loan agreement dated. 25 August, 2015, as amended and restated by a
deed of amendment and restaterient on 26 January 2016, and as amended, restated; modified or supplemented
from time fo time, and entered info between the Charger and Goldnian, Sachs & Co. as borrowers and the
Secured Counterparty us lender.

“Loan Docements”™ means (i} the Loan Agreement, and (i) each Accepted Loan Offer enfered into by the
Chargor and Secured Courderpaity from time to time pursuant tothe Loan Agreement,

“Local Business Day™ has the meaning given to 7 in the TACA.
“Receiver” means a receiver or receiver and manager of the whole or any part of the Charged Property.

“Secured Obligations” means all present and future obligations and other liabilities of any natare of the
Chargor due, owing or incurred under or fn connection with the Loan Documents to the Secured Counterparty
andfor any Receiver (including, without mitation, in respect of each loan made -available by the Secured
Counterparty to the Chargor pursuant (o Accepted Loan Offers, or under any amendments, supplements or
rastatements, if any, of the Loan Docuntents, or in relation to any new o mereased advances or atilisations
thereunder or any extension of any date for pavment or repayment thereunder), actual or contingent, matured or
ot matured, Houidated or unliguidaicd, whether incurred solely o jointly and/or severally and whether as
priicipal or surety or in any other capacity whatsoever, in any currency or currencies, including all interest.
accraing thereon (calcubsted In aecordance with paragraph 6 {Tnterest) of the Loan Agreemsnt), after as well as
before judgnient, and al costs, charges and expenses (to the extent payable by the relevant Chargor pursuant to
the terms of the Losn Docomentsy incurred in connection thevewith, and “Secured Obligation” shall be.
construed acoordingly.

wSﬂCtEi’fl}’w means the Sﬁﬂl]]‘ii}’ created or expressed to be created in. Fovowr of the Secured Counderparty
pursuémt to the Sﬁ&ﬁ]!’iiy Documerts,

“Security Documents™ means this Deed, the Loan Documents and any other documents entered into from time
fo time by the Chargor creating security in favour of the Secured Counterparty as security for ihie Secured
Obligations,

“TACAY means the Triparty Account Control Agreament, dated 12 December 2023 (as amended,
supplemented and restated form time to time), by and among the Chargor, the Secured Counterparty and the
Custodian, in respect of the degosit of First Borrower Fligible Seeuritics to the custody of the Custodian in
connection with the Loan Agreement.
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1.2 Interpretation

In this Deed:

121 any term used herein shail, unless otherwise defined in this Deed, have the meaning given to
itin the Loan Agreement;

122 any reference in this Deed to the “Secured Counterparty™, or the “Chargor” shail be
construed so a3 to include their and any subsequent suceessors and permitted assignees and
trapsferces;

123 any refercnce fo this Deed or any other agreement or document shall be construed as a
refefence to this Deed or such otheér agreement or document as amended, novated or
supplemerted from tme 1o fime; and

1.2.4 any reference to a statute shall be construed as a reference to that statute as amended or re-

enacted.
i3 Third Party Rights

A person who is pot a party 1o this Deed has no right under the Contracts {Righis of Third Parties) Act
1999 o enforce any term of this Deed,

2. CHARGE OVER FINANCIAL ASSETS
21 Charge

The Chargor, as beneficial owner, hereby charges in favour of the Secured Counterparty for the
payment and discharge of the Secured Obligations, by way of first ranking charge ali the Chargor’s right, title
and interest from time fo time in the Financial Assets, The security created by or pursdant to this Deed shall
remain in Tull force and effect as a continuing security for the Secured Obligations unless and until discharged
by the Secured Counterparty.

2.2 Matices of Charge

The Chargor shall if requested by the Secured Counterparty when an Event of Default is continuing
promptly deliver to the Secured Counterparty (or procure delivery of) notices of chargs, in form and substance
reasonably satisfactory 1o the Secured Counteiparty.

2.3 Mo Assignment

Nothing in this Peed shall be deemed to constitufe or operate as an assignment (legal or equitable) of
the Charged Property by the Chargor to the Secured Counterparty,

1, FURTHER ASSURANCE
3 Further Assurance

The Chargor shail promptly do ail such acts or execute all such documents as the Secured Counlerparty
may reasonably specify (and b such form as the Secured Counterparty may reasonably require in favour of the
Secured Counterparty of its nominee(s)):

30 to perfect the security created or intended to be created in respect of the Charged Property,
including without limitation, to deliver the English Charge with the Form MROT for
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registration with the Registrar, m accordance. with the normal procedure, or for the exercise
of the Collateral Rights as is requived pursuant to the Loan Docoments:

312 1o ereate; protect or maintain the security conferred or intended to be conferred on the
Secured Counterparty by or pursuant to the Security Documents;

113 to confer on the Secwred Counterparty seourity over any Financial Assets of the Chargor
tocated in any jurisdiction outside Enpland and Wales equivalent or similar 1o the security
intended to be conferred by o pursiant 1o the Secuiity Documents; andlor

314 to facilitate the realisation of the Charged Property.
4, CHARGOR'S COVENANTS
4.1 Megative Pledpe

Except to the extent such Charged Properly s substitufed in accordafice with Clanse 2.1.3C of the
TACA, the Chargor undertakes that it shall not, at any time during the subsistenice of this Deed, create or
permit to subsist any Encumbrance (other than the Sécurity created by the Security Documents) over all or any
part of dee Charged Property.

4.2 Validity of Security

The exceution and delivery of this Deed together with the timely delivery of the same to the Registrar
of Companies at Companies House in the United Kingdom creates in favour of the Secured Counterparty a
walid first ranking security interest in the Financial Assets.

4.3 Mo Disposal of Interests

Exvept to the extent such Charged Property is substituted in aceordance with Claess 2,130 of the
TACA, the Chargor undertakes that it shiall not {and shall not agree 10) al any time during the subsistence of
this Bleed:

4.3.1 -execuie any tansfer or assignment of &l or any partof the Charged Property;
432 cregte any legal or equilable estate or other inferast in, or over, or otherwise relating to, all

or any part of the Charged Property;
4:3.3 assign or otherwise disposeof any hlerest in any Financial Asset.
4.4 Dealing with Financial Assets

Except fo the extent such Charged Property is substituted in accordance ‘with Classe 2.1.3C of the
TACA, the Chargor shiall not at any time during the subsistence of this Deed, without the prior written consent
of the Secured Counterparty:

4:4.1 sell apy Financiad Asset; or

442 factor or discount any of the Financial Assets or enter insto any agreement for such facioring
or discountiig,

45  Voting Rights and Obligations

4.5.1 In respect of Financial Assets that comprise of China Connect Securities, the Chargor and
the Secured Counterparty agree that the Chargor shall retain all rights to exercise any voting
rights, provide any consent or take any similar action with respect fo any item -of the
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Financial Assets comprising China Connect Securities, except in the event that alt or any
part of such Financial Assets comprising the China Connect Securitics has been sold,
transferred, conveyed and/or disposed of i accordance with this Agremumt,_ and that the
Secured Countérparty shall net be entitled to exercise such voling rights in their own
discretion.

4.5.2 For the avoidance of doubt, and without limiting the vights of the Secured Counterparty
vider the other provisions of this. Agreement, the Secwred Counterparty will nof have the
vight to sell, pledge. rehypothecate, assign, invesi, use, comminglé or otlierwise dispose of;
or dtherwise use in s business any Charged. Property fhat comprises China Conngdt
Securities under this Agreement,

5 ENFORCEMENT OF SECURITY

51 One Loca! Business Day following the Secured Counterparty giving the Chargor and the Custodian
written notice of its intention to notify the Custodian that an Event of Default not being an Bvent of Default as
describéd in paragraph 20(c) of {d) of the Loan Agreement has occurred and is continuing and has not been
remedied or waived in accordance with the terms of the Loan Agreement, the security crested by or pursuant
for this Deed is immediately enforceabile and the Secured Coumterparty may, withowt notice 1o the Chargor or
prior authorisation from any court, in its absolute discretion, provided the relevant Event of Defanlt is still

contifuing;
5.1, enforee all or any part of that secwity (at the times, in the manner.and on the ferms ag
preseribed in the Loan Documends) and collect and get in all or-any part of the Charged
Property; and
512 whether or net it bas appoinied a Receiver, exercise 21l or any of the powers, authorities and
discretions conferred by the Law of Property Act 1925 (as varied or extended by this Deed)
an mortgagess and . by this Deed on any Receiver or otherwise conferred by law on
morigagees or Recelvers.
52 At any time after the occurrence of an Event of Default as described in paragraph 20{c) or (d) of the

Loan Agreement, as fopg as such Event of Default s continning and has wot been remedied or waived in
sccordance with the terras of the Loan. Agreement, the security created by or pursuant to this Deed is
immediately enforceable and the Secured Counterparty may, withont notice. to the Chargor or prior
awthorisation Trom any court, in its absolte discretion but, where relevant, subject to the applicable China
Connect Laws:

521 enforce all or any part of that secwrity (at the times, in the manner and on the terms as
prescribed in the Loan Documents) and collect and gel in all or any part of the Charged
Property, and

522 whether or not it has appointed @ Receiver, exercise all or any of the powers, authorities and
diseretions conferred by the Law of Property Act 1925 (ag vaded or extended by this Deed)
on mortgagees and by this Deed on any Recelver or otherwise conferred by law on
mortgagees or Receivers.

6. VARIATION OF THE LAW OF PROPERTY ACT 1925

The restrictions contained in Section 93 of the Lusw of Property Act 1925 shall not apply to this Deed
or ta the exeircise by the Secured Counterparty of its right to consolidate all or any of the security created by or
pursuant to this Deed with any other security in existence at any time, which power may be exercised by the
Secured Counterparty without notice to the Chargor on or at any time after the cocwrence of an Event of
Default (which is confinuin 33
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7.
7.

1.3

8

APPOINTMENT OF RECEIVER

Appointment and Removal

(AR

T.12

Cne Local Business Day following the Secured Counterparty giving the Chargor and the

Custodian written natice of its inténtion to notify the Custodian that an Event of Default not
being an Event of Default a5 described in paragraph 20{c} or (d) of the Loan Agreement has

accurfed and i5 continuing and bas not been rervedied or wabved In accordance with the
terms of the Loan Agreement, or il requested to do se by the Chargor, and if the sefevant

Event of Default is still continuing, the Secured Counterparty may by deed or ofherwise,
-without prior notice to the Chargor:

) appoint one of inore persons to be a Recebver of the whiole or any part of the Charged
Peoperty:

(b}  remove (so faras it is lawfully able) any Receiver so-appointed: and

(€ appoint another person{s) as an additional or replacement Receiver!s),

After the occurrence of an Event of Default as described in parageaph 20{c) or {d} of the

Loarm Agreement, as fong as such Event of Default is continuing and has nof been remedied
or waived in accordance with the terms of the Loan Agseement or if requested to doso by the
Chargor, and if the relevant Event of Defaulf is still continuing. the Secured Counterparty

‘may by deed or otherwise, without prior notice to the Chargor:

(ay appoiat one or more persons o be a Receiver of the whole or any part of the Charged
Property;

{by  remove{so faras it is lawfully able) any Receiver so appointed; and

{c)  appointanother person(s) s an additional or replacement Receiver{s)

Capacity of Receivers

Each person appeinted to be a Receiver pursuant to Clause 7.1 (Appointment and Removal) shall be:

7.2.1

722

T.2.3

entitled 0 act ndividually or together with any other person appointed or substituied as
Receiver;

deened for all purposes to be the. ngent of the Chargor which shall be solely responsible for
his acts, defaults and Tabilities and for the payment of his remuneration and no. Receiver
shall at any tiine actas agent for the Secured Counterparty; and

entitled to remuneration. for his services at a rate 1o be fixed by the Secured Counterparty
fromn. time to time {without being limited to the maximum rate specified by the Law of
Property Act 1928}

Statutory Powers of Appoinitiment

The powers of appeintment of a Receiver shall be in addition to all statutory and other powers of
appointmient of the Secured Counterparty imder the Law of Properfy Act 1925 (as extended by this Deed) or
otherwise and such powers shall remain exercisable from time %o time by the Secured Counferparty in respect
of any part of the Charged Property.

POWERS OF RECEIVER.
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Every Receiver shall (subject to any restrictions in the instrament appointing him but potwithstanding
any winding-up or dissolution of the Chargor) have and be entitled io exercise, in relation io the Charged
Property (and any assets of the Chargor which, when got in, would be Charged Property) in réspect of which
he was appointed, and as varied and extended by the provisions of this Deed (in the name of or on bebalf of the
Chargor.or in his own name and, in each case, at the cost of the Chargor):

8.1.1 all the powers conferred by the Law of Property Act 1925 on morigagors and on morigagees
in possession and on recetvers appointed under that Act;

R.LE all the powers of an administrative receiver set out in Schiedule | to the Insolvency Act 1986
(whether or not the Receiver is an administrative receiver);

$.13 all the powers and rights of an absolute owner and power 1o do or omit ko do anything which
the Chargor itself could do or omit fo do; and

814 the power 1o doall things {eluding bringing or defending proceedings in the name or on
behalf of the Chargor) which seem to the Recelver to be incidental or conducive to {2) any of
the functions, powers, authorities or distretions conferred on or vested in him or (b) the
exercise of the Collateral Rights (including the collecting in and realisation of al! or any part
of the Charged Property} or (¢} bringing to his hands any assets of the Chargor forming part
of, or which when got in wouid be, Charged Property.

9. PROTECTION OF THIRD PARTIES

No purchaser or other person dealing with the Secored Counterparty or any Recelver shalf be bound 1o
inquire whether the right of fhe Secured Counterparty or such Receiver toexercise any of its powers has arisen.
-or beeome exercisable or be concerned with any propriety or regularity on the part of the Secured Counterparly
or such Receiver in such dealings,

10. POWER OF ATTORNEY

10.1  Appuintment and Powers

The Chargor by way of sccurity irrevocably appoints the Secured Counterparty and any Receiver
severally to-be its attorney and in its name, on its behalf and as its act and deed to execute, deliver and perfect
“all documents and do all things which the attorney may consider to be required or desirable for:

HLLL carrying out at any tinve after the occurrence of an Event of Default, which is continuing, any
obligation imposed on the Chargor by this Deed (including the execution and delivery of any
deeds, chiarges or other security); and

1082 enabling the Secured Counterparty and any Receiver to exercise, or delegate the exercise of,
any of the rights, powers and awthorities conferred o them by or pursuant 1o this. Deed or by
taw (incloding, afier the occurrence of an Bvent of Default which is continuing, the exercise
of any right of a legal or beneficial owner of the Charged Property),

14.2 Hatification

The Chargor shall vatify and confirm all things done and all documents executed by aiy atforney in the
exercise or purported exereise of all or any of his powers,
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i1, APPLICATION OF PROCEEDS
FAN Order of Application

All moneys from Gine 1o time received or recovered by the Secured Counterparty in connection with
the reafisation or enforceriient of all or.any part of the Sccurity shall be applied at such thmes as the Secured
Counterparty sees fit, to the extent permitied by applicable law {subject to the provisions of this Clause 11):

1L in payment to itself for application towards the discharge of the Secured Obligations in
aceordance with the terms and condiions of the Loan Documents;

1112 in payment to any person to whom the Secured Counterparty is obliged to pay in priotity to
the Chargor; and

.13 the balance, i any, in payment to the Chargor,

1.2 Tovestment of Praceeds

Prior to the application of the procecds of the Secwity in accordance with Clause 11,1 {Order of
Application) the Secured Counterparty may, at its discretion, hold all or part of those proceeds in an interest
bearing suspense or impersonal account(s) in the naime of the Secured Counterparty with such financial
institution as it may direet and for so long as the Secured Counterparty shall think fit (the interast being
credited to the relevant account) pending the application from fime to time of those monies at the Secured
Cownterparty's discretion In accordance with the provisions of this Classe 11,

11.3 Currency Conversion

For the purpose of or pending the discharge of any of the Secured Cbligations the Securcd
Counterparty may Conrvert any moncys received or recovered by the Secured Counterparty from one
currency to another, at the spot rate at which the Secured Counterparty is able to purchase the currency in
which the Secured Obligations are due with the amount received. The obligations of the Chargor o pay in
the due currency shail only be satisfled fo the extent of the amount of the dee currency purchased afler
deducting the cosis of conversion.

H.a  Sums received by the Chargor

If, following the commencement of any enforcement action by the Secured Counterparty pursuant o
Clause 5 (Enforcement of Security), the Chargor receives any suny whicl, pursuant to the Loaiy Documents,
should have been paid to the Secored Counterparty, that sum' shall be held by the Chargor on trust for the
Securcd Counterparty and shall promptly be paid to the Secared Counterparty for application in accordance.

with this Clause,
1.5 Trust

For the avoidance of doubt, proceeds of enforcement held by or on behalf of the Secured
Counferparty will he held by it on tast for the Chargor o the extent of its entitlement therefa under
Clause 111 (Order of Application) hereof, it being agreed by the Chargor that its entitlement fo receive any
such proceeds is subject to the prior discharge in full of the Secured Obligations In socordance with the terms
and conditions of the Loan Docinnents,

12. CHANGE OF PARTY

Meither the Chargor nor the Secured Counterparty may assign all or any of its vights or transfer any of
its obligations under the Security Documents escept (i) as expressly contemplated by this Deed, the Loan
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Bocuments, or as may be requived by law, on, (i) i the case of the Secured Counterparty, to any such assigaee
as the Secured Counterparty has assigned its rights and obligations under the Loan Documents, pursuam to
Section 28 of the Loan Agresment,

i3. DELEGATION

Any Receiver may, at any time, delegafe by power of attorney or otherwise to. any person for aiy
period, all or any of the rights, powers and discretions vested in it by the Security Documents {including the
power of attorney set out in Clause 10 {Power of Attorney) of this Deed) { such person, & “Delegate™) and such
delegation may be made wjon such ferms and conditions {including the ﬁm-wcr to sub-delegate) and subject to
such restrictions as the Secured Counterparty or any such Receiver may think fit.in the interest. of the Secured
Counterparty and any such Receiver shail not be bound to supervise, or be in any way responsible for any loss
incurred by reason of any misconduct or default on the part of any such delegate or sub-deleuate.

i4. FEES AND EXPENSES

14,1 Enforcement Expenses

The Chargor shall, from time to time on demand of the Secored Counterparty, reimburse the Secured
Counterparty on a full indeémnity basis for all costs and expetises {including legal fees and any applicable
VATY incurred by the Secured Counterpariy and any Recetver and/or Delegate i conniection with the exercize,
preservation and/or enforcement of any of the rights, powers and remedies of the Secured Counterparty, of the
Security and any proceedings instituted by or against the Secured Counterparty as a consequence of taking or
holding the Seeurity or of enforcing those rights, powers and remedies.

14.2 Inferest on. Pemand

I the Chargor fails to pay any sum due under this Clause 14 {Fees and Expenses) on the due date for
payment of that sum the Chargor shall pay interest on any stch sum (before and after any judgment and to the
extent interest at a defaulf rate is not otherwise being paid on such sum) from and including the date of démand
until thut excluding) the date of payment calculated on a daily basis at the rate of two per cent. per annum over
the rate at which the Secured Cowmnterparty was being offered, by prine banks in the London interbank market,
deposits in an amount comparable to such sums in the currency or currencies theteof for such period(s) as the
“Secored Counterparty may from time fo time select.

15, INDEMNITIES

15,1 Chargor's Indemnily

The Chargor shall indemnify every Receiver and Delegate against all costs, claims, losses, expenses
foreseeable, incurred by any of them in relation to or arising out of (a) any failure by the Chargor to comply
with obligations under Clause 14 (Fees and Expenses}, (b} the taking, holding, protection or enforcement of the
Security, (¢) the exercise of any of the rights, powers, and discretions vested in any of them by this Deed or by
law, (d).any default by the Chargor in the performance of any of the obligations expressed to be assumed by it
Jnthis Deed, and (¢) which otherwise relate to any of the Security or the performance of the terms of the,
Security Documents {otherwise than as a resull of its gross negligence, fraud, or wilful misconduct).

15,2 Curreney Indemunity

If any sum (a “Sum™) owing by the Chargor under any Security Document or any order or judgarent
given ‘or made. in relation fo Ay Security Document has to be converted from the currency (the “First
Currency”) in which such Suny is payable into another cutrency {the “Second Curréncy™) for the purpose of:
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1521 making or filing a claim or proc{ against the Chargor;

1522 oblalising an order or judgiment in any cowrt or other fribunal;

1523 enforcing any orderor jiudgment given or made in relation 0 a Security Document; or
1524 applving the Sum in satisfaction of any of the Secured Obligations,

the Chargor shall indemnify the Secured Counterparty and every Receiver and Delegate from and
against any loss suffered of incurred as a result of any discrepancy between () the rate of exchange used for
sueh purpose to convert such Sum fromi the First Currency into the Secoid Currency and (b) the rate or rates of
exchange available to the Secured Couriterparty at the time of such receipt of such Sum.

6. AMENDMENTS AND RELEASES
fo.l  Amendments

Mo variation or amendnrent of this Deed shatl be effective unless expressed inwriting and signed by or
on behalf of cach of the parties to this Deed.

16,2 Awiepdmicnts to the Loan Documents

Nothing in this Deed shall prevent the pasties to the Loan Decuments Trom amending the termis of,
walving the requirements of, or granting consents under, the Loan Documents in accordance with the terms
thereof.

i6.3  Continuing obligations
Thie Chargor's obligations unider this Deed and the Security are contiting obligations and will extend

to the ultimate balance of the Secured Obligafions, regardless of any intermediate payment or discharge in
whale or in part.

[6.4  Releases on BHsposal

Upon a disposal of any of the Charged Property pursuant fo the enforcement of the Security by a
Receiver or the Secured Counterparty, the Secured Counterparty shall (at the cost of the Chargor) release tha
property from the Security,

16,5 Redemption of Security

Upon the Secured Obligations being discharged in full and if the Loan Agreoment has bean terininated,
the Security shall be released and this Dieed shall terminate and cease to be binding on.the Chargor.

11 REMEIMES AND WAIVERS, PARTIAL INVALIDITY

7.1 Remedies and Waivers

No failure 1o exercise, or any delay in exercising, on the part of the Secured Counterparty, any right or
remvedy under this Deed and the Collateral Rights under this Deed shall operate as a waiver of that right or
remedy, nor shall any single or partial exercise of any right or remedy prevent any further or other exercise
thereof or the exercise of any other right or remedy.

17.2  Pariial Invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any respect
under the law of any jorisdiction, netther the legality, validity or enforceability of the remaining provisions of
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this Dieed nor of such provision under the laws of any other jurisdiction shall in any way be affected or
unpaired {herehy.

18. NOTICES

18.1 Communieations in Writing

Each compiunication w be made under this Deed shall be made in wiiting and, unless otherwise stated,
shall be made by fax, electronic mail or letfer,

18.2  Delivery

Any communication or document to be miade or delivered by one person to arother parseant to this
Deed shall {(unless that other person has by fifieen days” notice to the Seenred Counterparty (or, in the ¢ase
of the Secured Counterparty; to the Chargor} specified another number or address) be made to such other
person in accordance with- Section 21 of -the Loan Agreentent, provided that any commwication or
document to be made or delivered 10 the Secured Counterparty or the Custodian shall be effective oaly when
received by it and then only if it is expressly marked for the attention of the department or officer identified
with the relevant party's signature below (ot such other depirtment or officer as ihe relevant party shalj from
time to time specify for this purpose).

i8.3 Reinstatement

If any discharge, release or arrangement (whether in respect of {he abligations of the Chargor o any
Security for those obligations or otherwise) i made by the Secured Counterparty in whole or in part on the
faith of any payment, Security or other disposition which is aveoided or must be restored in insolvency,
Hguidation, administration or otherwise, withoat limitation;

18,30 the Hability of the Chargor will continue ov be reinstated as if the release, arrangement,
discharge; settlement, avoidance or redvction had not occurred,

1832  the Secured Counterparty shall be entithed to recover the value or amount of that release,
arrangement, discharge, Securily or settfement from the Chargor, as if the payment,
discharge, setilement, avaidance or reduction had not eccurred together with any other cost,
loss, expense or Hability incorred by such Secured Colinterparty as a resublt of such avoidance
or discharge; and

b
Lak
Lad

the Chargor shall on demand indemopify the Lenderand the Custodian against any fundingor
other cost, loss, liability or expense incurred by the Lender and the Custodian as & result of
the Lender and the Custodian being required for any reason to refimd all or part of any
amiownt received by it in respect of any of the Secured Obligations.
19, COUNTERPARTS

‘This Deed may he executed in any number of counterparts, each of which is an original and all of
which together evidence the same agreement.
24, GOVERNING LAW

This Deed, and dny non-coniracteal obligations arising out of or in conngction with it, shall be

governed by, and construed ih accordance with, English law,

21, JURISBICTTON

21.1  English Couvis
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The cowrts of England have exclusive jurisdiction 1o settle any dispules (a “DHspute”) arising out of, or
connected with, this Deed (including a dispute regarding the existence, validily or termination of this Deed or
the consequences of its nuiligy ).

1.2 Convenient Forum

The parties agree that the courts of England are the most appropriate and convenient courts to settle
Disputes between them and, accordingly. that they will not argue 1o the contrary.

THIS DEED has been signed on behalf of and executed as a deed by the Chargor and s delivered by it on the
date specified above.
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SIGNATURES TO AMENDED AND RESTATED SECURITIES DEED OF CHARGE
GOLDMAMN SACHS INTERMATIONAL, i jrs capacity as Chargor hereunder,

EXECUTED AS A DEED and THE COMMON SEAL of GOLDMAN SACHS INTERNATIONAL was duly
affixed and signed by either two Directors, two Managing Directors of & Director/ Managing Director and a
Secrctary duly authorised by, and pursuamt to, the resolufion of the Board of Directors of Goldman  Sachis
Iriternational dated 29 Marsh 2011, on this 12th day of December 2023

By:
Warne:

Title:

By:

Name:

Title:
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MIZUHO BANK, LT in its capacity as the Secured Counterparty hereunder,
Acting by 115 duly authorised signatory:

By:
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