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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3165167

Charge code: 0316 5167 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 30th March 2021 and created by FOUNTAIN &

COLONNADE MANAGEMENT LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 31st March 2021 .

Given at Companies House, Cardiff on 1st April 2021

The above information was communicated by electronic means and authenticated
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THIS ASSIGNMENT is made on 30 March 2021

BETWEEN

(N

THE PERSONS listed in schedule 1 as assignors (the "Assignors” and each an
"Assignor”y;

{2) THE PERSONS listed in scheduie 2 as deblors (the "Debtors” and each a "Debtor™;
and

{3 CBRE LOAN SERVICES LIMITED as security trustee for the Secured Parties (the
"Security Trustee"}.

AGREED TERMS

1. Definitions and interpretation

1.1 Definitions

To the extent not defined herein, capitalised lerms and expressions used in this deed
shall have the same meanings as ascribed to them in the Facility Agreement and in
this dead:

"Assigned Debt” means all indebledness owed or expressed to be owed by any
Debtor to any Assignor from time to fime (whether or not such indebtedness is
evidenced in writing};

"Assighed Debt Document” means any English or British Virgin Islands law governed
loan agreement, loan note, document or other agreement creating or evidencing any
Assigned Debt (and together, the "Assigned Debt Documents™);

"Charged Property” means the assets assignad by the Assignors under this deed;

"Facility Agreement” means a facility agreement originally dated 12 November 2015
as amended pursuant to consent letiers dated 26 August 2016 and 3 July 2017 and as
amended and restated on or around the date of this deed and made between (amongs!
others) (1) Bridge Victory Limited, Bridge Palace Limited and Bridge Casile Limited, (2)
Metropolitan Life Insurance Company as arranger, (3) the persons listed in schedule 1
therelc as original lenders, (4) CBRE Loan Services Limiled as agent and (8) the
Security Trustee, as acceded {o, amended, varied, suppiemenied and/or restated from
time to time;

"Insolvency Act” means the Insolvency Act 1986;

‘Limited Recourse Assignors” the Parent, BPL, BCL and FCML (and each a
"Limited Recourse Assighor™);

"LPA" means the Law of Property Act 1925;
"Secured Obligations” means:
{2} all present and future obligations and liabilities (whether actual or contingent,

whether owed jointly, severally or in any other capacity whalsocever and
whether originally incurmred by an Obligor or by some other person) of the
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1.2

1.3

Ohbligors (or any of them) to the Secured Parties (or any of them) under each of
the Finance Documents; and

(b any obligation of an Obiligor referred to in paragraph (a) above which is or
becomes Unenforceable and any cost, loss or liability which any Secured Party
incurs as a result of any such Obligor not paying any amount expressed io be
payable by it under any Finance Document on the date when it is expressed to
be due; and

"Unenforceable” means void, voidable, invalid, unenforceable or otherwise
irecoverable (whether or not known to any Secured Parly, any Assighor or any
Debtor) and "Unenforceability” wili be construed accordingly.

inferpretation

{a) This deed is a Finance Document.

(b In this deed, unless a contrary indication appears;
{ "obligations” means obligations and liabilities;
(i} references io "indebtedness” include:

(A) any obligation {whether incumed jointly or severally or as
principal or as surety) for the payment or repayment of money,
whether present or fulure, actual or contingent;

{B) any chligation (such as post insolvency interest) which would
be included in sub-paragraph (A) above but for the faci that it is
invalid or unenforceable;

<) any liability for damages or in respect of a restitutionary claim;
and

{) any liability flowing from any recovery of a payment or
discharge in respect of any obiligation referred 1o in sub-
paragraph (A) above on grounds of preference or otherwise;

(ili) references to obligations and liabilities include the whole or any part of

them, present and future, actual and contingent;

(iv) any reference to "powers” includes rights, powers, discretions and
authorities; and

{v} any reference to any asset includes any proceeds of sale of any such
assetf.
{c) The provisions of clause 1.2 {Construction) of the Facility Agreement shall

apply to this deed as though they were set cut in full in this deed except thatl
references in that clause to the Facilily Agreement (gither directly or by
implication) are to be construed as references to this deed.

Construction of charging clause

Each of the security inleresis crealed by clause 3 (Securily) shall be consirued as
separate and distinct interesis over the relevant assets so that the re-characterisation
for any reason of any security interest over any one asset shall not affect the nature of
the securily interest created over any other asset.

URMATTERSEDTT1478.4



2. Undertaking io Pay

(@)

(b)

Subject to paragraph (b) below, each Assignor underiakes with the Securily
Trusiee to pay the Secured Obligaticns to the Security Trustee in accordance
with, and in a manner prescribed by, the relevant Finance Documents.

Notwithstanding paragraph (a} above, the recourse of the Security Trustee
against each Limited Recourse Assignor in respect of the Secured Obligations
under this deed is limited to the Security Trustee's rights of enforcement and
recovery against that Limited Recourse Assignor's Charged Property.

3. Security

31 Assignment

As continuing security for the payment of the Secured Obligations each Assignor with

full title
interest

(@)

(b)
(©

guaraniee assigns to the Security Trusiee all its present and fulure righis and
in:

each Assigned Debt Document including all rights and remedies for enforcing
such Assigned Debt Document;

the Assigned Debt; and

all Security, guaraniees, indemnities, promissory notes, bills of exchange and
other security of any nature now or in the future held by such Assignor in
respect of any Assigned Debt Document and Assigned Debt and all money
now or at any lime in the fuiure due or owing fo such Assignor under or in
connection with any of them and all rights and remedies for enforcing any of
them in the name of such Assignor or otherwise.

3.2 Notice and acknowledgement of assigniment

By its entry into this deed, each Debtor;

CY

b

(c)

URMATTERS:80771478.4

acknowledges io the Security Trusiee that each Assignor has, pursuant to the
ferms of this deed, assigned by way of security 1o the Security Trustee all its
rights:

{i) in respect of the Assigned Debt owed o such Assignor; and

(i) under and in connection with the Assigned Debt Document(s) to which
such Assignor is a party,

{together, the "Assignment of Assigned Debt™);

consents to such Assignment of Assigned Debt, notwithstanding the terms of
any Assigned Debl Document or any Assigned Debt; and

acknowledges and confirms that the Security Trustee shall not be under any
obligation in relation o any Assigned Debt or Assigned Debt Document as a
consequence of such Assignment of Assigned Debt and each Assignor shall at
ali times remain liable to perform all obligations expressed o be assumed by it
in respect of the Assigned Debt owed o it



4.1

42

5.1

52

53

Negative Undertakings
Negative pledge

Mo Assignor shall create or permit to subsist any Security over any of the Charged
Property other than in accordance with clause 21.3() (Negative Pledge) of the Facility
Agreement.

Disposals

MNo Assignor shall enter into a singie transaction or a series of transactions (whether
refated or not and whether voluntary or involuniary) to dispose of all or any part of any
Charged Property.

Undertakings relating to the Charged Property
The Assigned Debt
Each Assignor shali:

{a) not do or omit {o do anything which might resull in any impairment of any of the
rights and benefits assigned by this deed;

{b) not, without first obtaining the consent in writing of the Secunly Trustee,
commence arbitration or other legal proceadings under or in connection with
any Assigned Debt;

{c) deposit with the Security Trustee a copy of each Assigned Debt Document and
aii documents relating to it including all amendments, variations or extensions
from time to time made to it;

{d) pay to the Security Trusiee promplly upeon receipt and to such account as the
Security Trustee notifies to such Assignor, all money from time to time received
under or in connection with the Charged Property (other than any Permitied
Payment {as such lerm is defined in the Subordination Agreement)} and hold
all such moneys on trust for the Security Trustee untit such payment;

() on request by the Security Trustee, promptly produce to the Security Trustee
such information relating to the Charged Property as the Security Trustee may
from time fo time reasonably require; and

t). promptly upon receipt, give to the Security Trusiee a copy of any notice,
certificate or other communication received by the Assignee in relation to the
Charged Property.

Failure fo compiy

If any Assignor fails to comply with any of iis obligations under this deed the Security
Trustee may take such steps as it considers appropriate to procure compliance with
such obligations at the cost of such Assignor.

No assumption of obligations

The Security Trustes will not be liable fo comply with the obligations assumed by any
Assignor under any Assigned Debt Document or in respect of any of the Charged
Property and the Security Trustee will not be under any obligation or lability by reason
of, or arising out of, this deed nor will the Security Trustee be reguired to make any

URMATTERSB0771478.4



6.1

6.2

6.3

6.4

enquiry as o the nature or sufficiency of any payment received by the Securily Trusiee
or to present or file any claim or take any other action to coilect or enforce the payment
of any amount or ic enforce any other right to which the Security Trustee may be
entifled by virtue of this deed at any time.

Enforcement of Security
Security Trustee's powers
On the cccummence of an Event of Default which is continuing or if any Assignor
requesis that the Security Trustee exercises any of its powers under this clause 6.1,
this deed shall become enforceable and the Securily Trustee may immediately or at

any time thereafter:

{a) exercise the power of sale and all other powers conferred by s.101 of the LPA
as varied or extended by this deed;

{b) subject to s.72A of the Insclvency Act, appoint one or more persons as a
Receiver of any Charged Properly;

{c) exercise all the powers conferred on a Receiver by this deed, the LPA and the
Insclvency Act;

(d} secure and perfect iis title to ail or any part of the Charged Property and/or
transfer any asset into the name of its nominee.

Powers under the LFPA

{a) 5.103 of the LPA will not apply to this deed.

(b} The power of sale and all other powers conferred by s.101 of the LPA as varied
or extended by this deed will arise upon execulion of this deed by the
Assignors,

Cash Cover

After the occurrence of an Event of Default which is continuing each Assignor shall,
immediately on written demand, provide to the Security Trustee full cash cover for any
contingent liabilities forming part of the Securad Obligations including liabilities arising
in respect of bills of exchange or promissory notes accepted, endorsed or discounted
and bonds, guarantees, indamnities, documentary or other credits or other instruments
from time 1o time entered into by any Finance Party.

Receivers

{2 The Security Trustee may appeint any Receiver upon such terms as to
remuneration and otherwise as the Securily Trusiee thinks fit and the
maximum raie specified in s.109(6} of the LPA shall not apply.

{b) Any Receiver will be the agent of the relevant Assignor for all purposes and
such Assignor will be responsible for such Receiver's acts and defaults and for
his remuneration, costs, fees, taxes and expenses to the exclusion of lability
on the part of the Security Trustee.

{c) Where lwo or more perscns are appeinied as Receiver any act authorised o
be done by the Receiver may be done by all of tham acling jointly or by any
one or more of them acting severally.



7.1

7.2

7.3

7.4

75
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{d) The Security Trustee may at any time by writing remove any Receiver {subject
fo the obtaining of any required order of the court in the case of an
administrative receiver) whether or not the Security Truslee appoinis any other
person as Receiver in his place.

Powers of Receiver and Security Trustee
Stafutory powers

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

Additional powers

By way of addition to and without limiting any other powers referred to in this clause a
Receiver shali have power (both before and after the commencement of any liquidation
of the relevant Assignor) to do every act and thing and exercise every power;

{a) which the relevant Assignor would have been entitled to do or exercise if no
Receiver had been appointed or which the Receiver would have been entitled
{0 do or exercise if the Receiver were the absolute legal and beneficial owner
of the relevant Charged Property; and

{b) which such Receiver in his absolute discretion considers necessary or
desirable for maintzining or enhancing the value of any Charged Properiy or for
or in connection with the enforcement of the Security created by this deed or
the realisation of any Charged Property,

and may use the name of the relevant Assignor in conneclion with any exercise of
such powers.

Consideration

The receipt of the Security Trustee or any Receiver shall be a conclusive discharge to
a purchaser and, in making any sale or disposal of any of the Charged Property the
Securily Trustee or any Receiver may do so for such consideration, in such manner
and on such terms as it thinks fit.

Prior Security

At any time affer the security given by this deed has become enforceable, the Security
Trustee may redeem any prior Securily against any of the Charged Property or procure
a transfer of such Security to itself and may agree the accounts of the person entitled
to that Security and any accounts so agreed will be binding on the Assignors. Any
moneay paid by the Security Trustee in connection with a redempticn or transfer of any
prior Security will form part of the Secured Obligations.

Possession

if the Security Trustee, any Receiver or any Delegate takes possession of any
Charged Property it may go out of possession at any time.

771478 4



8.1

8.2

8.3

8.1

Exclusion of Liability

No obligation to recover

Ncne of the Security Trustee, any Receiver or any Delegate is under any obligation to
take aciicn io collect any money or enforce any rights comprised in the Charged
Property whether or not it is in possession of the relevant Charged Property.

Liabifity as morligagee in possession

If the Security Trusiee, any Receiver or any Delegate takes possession of any
Charged Properly, it will not be liable to account fo any Assignor for anything except
actual receipts or be liable fo any Assignor for any loss arising from any realisation of
any Charged Propenrty or for any default or omission for which a receiver or morigagee
in possession would be liable.

Losses on enforcement

No Secured Parly will be liable to any Assignor for any loss or damage arising from:

{a) any sale of any Charged Froperty;

(I any act, defaull or omission of any Secured Parly in relation to any Charged
Property; or
{c) any exercise or non-exercise by any Secured Parly of any power conferred

upon i in relation to any Charged Properly under this deed or by the LPA,

unless such loss or damage is caused by the fraud, gross negligence or wilful
misconduct of such Securad Parly.

Application of Proceeds
Order of application

Subject to clause 9.2 (Prospective liabilities) and to claims having priority fo the
Security created by this deed and by way of variation to the provisions of the LPA, all
amounts from time to time received or recovered by the Security Trustee in connection
with the realisation or enforcement of all or any part of the Security constifuled by this
deed {lor the purposes of this clause the "Recoveries™) shall be held by the Security
Trustee on trust to apply them at any time as the Security Trustee (in its discretion)
sees fi, io the extent permitted by applicable law {and subject to the provisions of this
clause), in the following order:

{a) in payment of ail costs and expenses incurred by any Secured Parly in
connection with any realisation or enforcement of this deed and of all outgoings
properly payable by any Secured Party;

[{s); in payment of remuneration to any Receiver,

{c) in or towards satisfaction of the Secured Obligaticns in accordance with the
Facility Agreement; and

{d) the balance (if any) will be applied as required by law.

URMATTERS:B0771478.4



9.2

93

9.4

95

10.

UKMATTERS

Prospective liabiiities

The Security Trustee may, in iis discretion, hold any amount of the Recoveries in a
suspense or impersonal account(s) in the name of the Security Trustee {or at its option
the name of any other Finance Parly any of whose Secured Obligations are at that
time still contingent) with such financia! institution (including itself) and for so long as
the Security Trustee shall think fit {any interest thereon being credited to the relevant
account) for later application under clause 9.1 (Order of application) in respect of;

(a) any sum owing o the Security Trustee, any Receiver or any Delegate; and
{I) any part of the Secured Obligations,

that the Security Trustee reasonably considers, in each case, might become due or
owing at any time in the future.

investiment of proceeds

Prior io the application of the proceeds of the Recoveries in accordance with
clause 9.1 (Order of application) the Security Trustee may, in its discretion, hold all or
part of those proceeds in a suspense or impersonal account(s) in the name of the
Security Trustee with such financial institution (including itselfy and for so long as the
Security Trusiee shall think fit {(any interest thereon being credited to the relevant
account) pending the application from time to time of those moneys in the Security
Trustee's discretion in accordance with clause 9.1 (Order of application).

Currency conversion

(=) For the purpose of, or pending the discharge of, any of the Secured Obligations
the Security Trustee may converl any moneys received or recoverad by the
Security Trustee from one currency o the currency in which the Secured
Obligations are denominated, at a market rate of exchange.

{b) The Secured Obligations shall only be satisfied o the exient of the amount of
the due currency purchased after deducting the cosis of conversion.

Permitied Deductions
The Security Trustee shall be entitled, in its discretion:

(a) to set aside by way of reserve amounts reguired fo meet, and to make and pay,
any deductions and withholdings (on account of Taxes or otherwise) which it is
or may be required by any applicable law to make from any distribution or
payment made by it under this deed; and

{b) fo pay all Taxes which may be assessed against it in respect of any of the
Charged Property, or as a consequence of performing its duties, or by virtue of
its capacity as Security Trustee under any of the Finance Documents or
otherwise (other than in connection with s remuneration for performing iis
duties under the Facility Agreement).

Protection of persons dealing with Security Trustee, Receiver or Delegate

No person dealing with the Security Trusiee or any Receiver or Delegale will be
cencermned to enquire;

B0771478.4



M.

12.

13.
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{a) whether any event has happened upon which any of the powers conferred by
this deed may have arisen or be exercisable;

{t otherwise as to the propriety or regularily of any exercise of the powers
conferred by this deed or of any act purporting or intended to be in exercise of
such powers; or

{c) whether any Secured Obligations remain owing.

Notice of Subsequent Charge

If any Finance Parly receives notice of any Security or other interest affecting any
Charged Property:

(a) it may open a new account for the Assignors in ifs books and may transfer any
ouistanding balance of the Secured Obligations tc such new account;

{b) if it does not open a new account then, uniess it gives express writlen notice fo
the contrary 1o the Assignors, all payments of the Secured Obligations will as
from the time of receipt of such notice be trealed as having been credited o a
new account of the Assignors and not as having been applied in reduclion of
the Secured Chbligalions.

Further assurance

When required by the Security Trustee or any Receiver each Assignor shali, at its own
cost:

{a) execute an assignment of any Charged Property and such assignment shall
secure the Secured Obligations and contain a power of sale which arises
immediately upon execution, provisions excluding s.93 of the LPA and the
restrictions contained in s.103 of the LPA and such other provisions including
any similar to those in this deed as the Security Trustee may reasonably
require;

() execute any documents or do any other thing which the Security Trustee or
any Receiver may require for perfecting or protecting any Security created by
this deed or in conneclion with the exercise of any powers given {o the Security
Trustee or any Receiver under this deed; and

(c) convey, transfer, assign or otherwise deal with any Charged Property in such
manner as the Security Trustee or any Receiver may require in connection with
any enforcement of any Security created by this deed.

Power of Attorney by Assignors

Each Assignor irrevocably and by way of security appoints sach of the Security
Trusiee, any person selecled by the Securily Trustee and any Receiver its aitorney in
each case {with full power o appoint substiiutes and o delegate) severally in ils name
and on iis behalf {o execute any document or do any act or thing which:

{a) such Assignor is entitled fo execule or do in relation io the Charged Properly

including giving a receipt for any money and exercising any rights or remedies
forming part of the Charged Property; or

kel
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14.

141

14.2

(b stich Assignor is obliged 1o execute or do under this deed but has, following a
written request by the Securily Trustee, failed to do so,

provided that any attorney appointed under this clause 13 may only exercise its powers
with regard to paragraph (a) above on the occurrence of an Event of Default which is
continuing.

Protective Provisions
Waiver of defences

The obligations of the Assignors under this deed and the security constituted by this
deed will not be affected by an act, omission, matter or thing which, but for this clause,
would reduce, release or prejudice any of such obligations or security including
{whether or not known o it or any Secured Parly):

(2) any time, waiver or consent granted to, or composition with, any Obligor or
other person;

[{s); the release of any Obligor or any other person under the terms of any
composition or arrangement with any creditor of any Obligor;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over
property of, any Obligor or other person or any non-presenialion or non-
observance of any formality or other reguirement in respect of any instrument
or any failure to realise the fuil value of any security;

{d) any incapacily or lack of power, autherity or legal personality of or dissolution
or change in the members or status of any Obligor or any other perscn;

{e) any amalgamation, merger or reconstruction of any Secured Parly with any
other perscn or any sale or transfer of the whole or any part of the assets of
any Secured Party to any other person;

{H the existence of any claim, set-off or other rights which any Obligor may have
at any fime against any Secured Party, whether in connection with the Finance
Documents or otherwise;

{q) any novation, amendment (however fundamental) or replacement of a Finance
Document or any other document or security;

{h) any obligation of any person under any Finance Document or any other
document or security being Unenforceable; or

{i) any insolvency or similar proceedings.
Assignor infent

Without prejudice to the generality of clause 14.1 (Waiver of defences), each Assignor
expressly confirms that it inlends thal the security crealed by this deed shall extend
from time to time fo any thowever fundamental and of whatsoever nature and whether
or not more onerous) variation, increase, extension or addition of or to any of the
Finance Documenis and/or any facility or amount made available under any of ithe
Finance Documents for the purposes of or in connection with any of the following:
business acquisitions of any naiure; carrying out restructurings; refinancing existing
facilities; refinancing any other indebledness; making facilities available to new

URMATTERSB0771478.4

10



horrowers; any other variation or extension of the purposes for which any such facility
or amount might be made available from time to time; and any fees, cosls and/or
expenses associated with any of the foregoing.

14.3  lminediate recourse
Each Assignor waives any right it may have of first requiring any Secured Party to
proceed against or enforce any other rights or security or claim payment from any
person before enforcing the security constituted by this deed. This waiver applies
irrespective of any law or any provision of a Finance Document to the contrary.

14.4  Appropriations

Until the Secured Obligations have been imevocably paid in full, the Security Trustee

may:

{a) refrain from applying or enforcing any other moneys, security or rights held or
received by the Security Trusiee in respecl of the Secured Cbligations, or
apply and enforce the same in such manner and order as it sees fil (whether
against the Secured Obligations or otherwise) and no Assignor shall be entitled
{o the benefit of the same; and

{b) hold in a suspense account any money received under this deed.

145  Deferral of Assignors rights

Until the Secured Obligations have been irrevocably paid in full and unless the Security
Trustee otherwise directs, no Assignor will exercise any rights which it may have by
reason of the enforcement of this deed:

{a) o be indemnified by an Obligor;

{b) to claim any contribution from any Obligor or any cother person in respect of any
obligations of that person under the Finance Documents;

(c) io take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Party under the Finance Documents or
of any other guaraniee or security taken pursuant o, or in connection with, the
Finance Documents by any Finance Parly;

{d) to bring legal or other proceedings for an order requiring any Obligor o make
any payment, or perferm any obligation, in respect of which such Assignor has
given security under this deed;

(e) to exercise any right of set-off against any Obligor; andfor
H) to claim or prove as a creditor of any Obligor in competition with any Secured
Farly.

14.6 Turnover

if any Assignor receives any benefit, payment or distribution in relation to the righis
referred {o in clause 14.5 (Deferral of Assignor's rights) it shall hold that benefi,
payment or distribution o the exient necessary {o enable the Secured Obligations to
be repaid in full on trust for the Security Trustee and shall promplly pay or iransfer the
same to the Security Truslee or as the Security Trustee may direct for application as
provided in clause 9 (Appilication of Proceeds).

URMATTERSB0771478.4
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15,

15.1

15.2

16,

17.

17.1

17.2

URMATTERS

Discharge of Security
Discharge condifional

Any discharge of an Assignor by the Security Trustee in reliance on a payment or
security received by the Security Trustee will cease to be effeclive if that payment or
security is avoided, reduced or invalidated for any reason and the Security Trustee wiil
be eniitled to recover from such Assignor on demand the amount of the Secured
Obligations discharged by such payment or security.

Retention of security

Following any discharge of an Assignor made by the Security Trustee in reliance on a
payment or securily the Security Trustee may retain the securily constituted by this
deed (and all documents of title or other documents necessary to protect such security)
until the expiry of the maximum period within which such payment or security can be
avoided, reduced or invalidated for any reason. If the person making such payment or
giving such security goes into liquidation or administration or equivalent proceedings in
any foreign jurisdiction within that period the Security Trustee may retain the securily
constituted by this deed for as long as it thinks fil.

Re-assignment

if the Security Trustee (acting in good faith) determinas in accordance with the Facility
Agreement that all of the Secured Obligations have been fully and finally discharged
and none of the Secured Parlies is under any commitment, obligation or liability (actual
or contingent) to make advances or provide other financial accommodation to any
Obligor pursuant to the Finance Documents the Security Trustee shall;

{2) re-assign to the Assignors, without recourse or warranty all of the Securily
constituted by this deed; and

{) reiease the righis of the Security Trustee under this deed.

Notices
Communications in wrilting

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 attention
the communication is to be made) of each parly for any communication or document to
be made or delivered under or in conneclion with this deed is that ideniified with iis
name in the execulion pages o this deed or any substilute address, fax number or
department or officer as the parly may notify to the other by not less than five Business
Days' notice. In the case of each Assignor or Deblor, the address of ifs registered
office or of any place where it carries on business (or, other than in the case of an
Assignor or Debtor incorporated in England and Wales, of any agent for the service of
process under this deed) shail also he addresses of that Assignor or Debtor for the
purpose of this clause,

607714784
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173  Delivery

{a) Any communication or document made or delivered by one person to another
under or in connection with this deed shall only be effective;

{i) it by way of fax, when received in legible form; or

(iD) if by way of letter, when it has been left at the relevant address or five
Business Days afler being deposited in the post postage prepaid in an
envelope addressed fo it at that address,

and, if a particular department or officer is specified as part of its address
details provided under clause 17.2 (Addresses), if addressed io that
depariment or officer.

{b) Any communication or document o be made or delivered io the Security
Trustee shail be effective only when aclually received by the Securily Trusles
and then only if it is expressly marked for the attention of the depariment or
officer identified with the Security Trustee's signature below (or any substitule
depariment or officer as the Security Trustee shall specify for this purpose).

{c) Any communication or document which becomes effective, in accordance with
paragraphs (a) to (b) above, afier 5.00 p.m. in the place of receipt shall be
deemed only {o become effective on the following day.

17.4  Nofification of address and fax number

Fromptly upon changing iis own address or fax number, the Security Trustee shall
notify the other parties to this deed.

17.5  English language

Any notice given under or in connection with this deed must be in English. All other
documenis provided under or in connection with this deed must be:

{2 in English; or
{b) if not in English, and if so required by the Security Trustee, accompanied by a
certified English translation and, in this case, the English translation will prevail
uniess the document is a constitutional, statutory or other official document.
18. Changes to the parties
18.1  Security Trustee
The Securily Truslee may assign or transfer the rights and interests of the Security
Trustee under or in connection with this deed to any successor to the Securily Truslee
in accordance with the Facility Agreement.

18.2  Assighois

No Assignor may assign any of iis rights or transfer any of its rights or obligations
under this dead.

URMATTERS60771478.4
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18.3

18.4

19.

18.1

19.2

19.3

19.4

19.5

19.6

Debtors

No Debtor may assign any of its rights or transfer any of its rights or obligations under
this deed.

Disciosiure

Subject to clause 36.2 (Disclosure of Confidential [nformation) of the Facility
Agresement, any Finance Parly may disclose any information about any Assignor or
Debtor io any person connecled to or associated with it, and to any person to whom it
propeses to assign or transfer {or has assigned or transferred) any of its rights under
any Finance Document.

Miscellaneous
Trust

The Security Trustee holds the benefil of this deed as fruslee for the Secured Parlies
on the terms set out in the Facility Agreement.

incorpoiration

Clatises 26 (Role of the Agent, Security Trustee, Arranger and Servicer), 28 (Payment
Mechanics), 32 {Calculations and Cerlificates), 33 (Padia! Invalidity), 34 (Remedies
and Waivers), 35 (Amendments and Waivers), 37 (Bail-In) (references o the "Parties”
being deemed to be references o the parties to this deed) and 38 (Counierparts) of the
Facility Agreement shall be deemed to be incorperated into this deed muiatis
mutandis.

Acknowledgement of receipt of Facility Agreement

The Parent and FCML. each acknowledge recsipt of a2 copy of the Facility Agreemeni.

Third Party Rights

(a) Unless expressly provided to the conirary, a person who is not a parly io this
deed has no right under the Third Parties Act to enforce or to enjoy the benefit
of any term of this deed.

{b) Notwithstanding any term of this deed, the consent of any person other than
the Assignors and the Security Trustee is not required to rescind or vary this

deed at any time.

{c) A Secured Parly may, subject to this clause 19.4 and the Third Parties Act, rely
on any provision of this deed which expressly confers rights on it.

Conlinuing Security

This deed is a continuing security and extends to the halance from time to time of the
Secured Obligations irrespeciive of any intermediate payment of the Secured
Cbligations.

Other Security

This deed is in addition to and will not in any way be prejudiced or affected by the

holding or release by the Security Trustee or any other person of any other security at
any time held by the Security Trustee.

URMATTERS60771478.4
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19.7  Consolidation

The resirictions on the right of consclidating morigage securities contained in s. 93 of
the LPA will not apply 1o this deed.

20. Law

This deed and any non-coniractual obligations arising out of or in coennection with this
deed shall be governed by English law.

21. Jurisdiction

211 Jurisdiction of English cotris

(&)

b

The couris of England have exclusive jurisdiction to seitle any dispute arising
out of or in connection with this deed {including a dispute regarding the
existence, validity or termination of this deed and a dispute regarding a
non-contractual obligation referred to in clause 20 (Law)) (a "Dispute™).

The Security Trustee and the Assignors agree that the courls of England are
the most appropriate and convenient courts to settle Disputes. No parly fo this
deed will argue to the contrary.

21.2  Service of process

(@)

(b)

Without prejudice to any other mode of service allowed under any relevant law,
each Assignor and each Deblor (other than an Assigner or Deblor incorporated
in England and Walas):

{i) irrevocably appoints GAW Capital Advisors (UK) Limited (company no.:
08856896) as ils agent for service of process in relation fo any
proceedings before the English courts in connection with this deed;

(i) agrees that failure by a process agent {c notify it of the process will not
invalidale the proceeding concerned.

if any person appointed as an agent for service of process is unable or
unwilling for any reason to act as agent for service of process, each Assignor
and each Debtor must immediately (and in any eveni within 14 days of such
event taking place) appoint another agent on terms acceptable to the Security
Trustee. Failing this, the Security Trustee may appoint ancther agent for this
puUrpose.

This deed has been execuied and delivered as a deed by the Assignors and the Debiors and
signed on behalf of the Security Trusiee on the date shown at the beginning of this deed.
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SCHEDULE1

The Assignors

1. ELIZABETH BRIDGE LIMITED, a company incorporated in the British Virgin Islands
with registration number 1888701 and whose registered office is at Ritter House,
Wickhams Cay I, Road Town, Tortela, VG1110, the British Virgin Islands;

2. BRIDGE PALACE LIMITED, a company incorporated in the British Virgin Islands with
registration number 1890088 and whose registered office is at Ritter House, Wickhams
Cay i, Road Town, Torola, VG1110, the British Virgin Islands;

3. BRIDGE VICTORY LIMITED, a company incorporated in the British Virgin Islands with
regisiration number 1890112 and whose registered office is at Ritler House, Wickhams
Cay ll, Road Town, Tortola, VG1110, the British Virgin lslands;

4, BRIDGE CASTLE LIMITED, a company incorporated in the British Virgin Islands with
registration number 1890966 and whose registered office is at Ritter House, Wickhams
Cay H, Road Town, Torola, V51110, the British Virgin Islands;

5, VG CORPORATE TRUSTEE LIMITED, a company incorporated in Jersey with
registerad number 10836 and VG TRUSTEE LIMITED, a company incorporated in
Jersey with registered number 92508 each having iis registered office at Fifth Floor, 37
Esplanade, S Helier, Jersey JE1 2TR adling in their capacity as joint truslees of the
ELIZABETH BRIDGE UNIT TRUST, a unit trust constituted under the laws of Jersey
pursuant to the 151 Trust Instrument;

6. GC 123 BPR LTD, a company incorporated in the British Virgin Islands with registered
number 1928253 whose registered coffice is at Ritter House, Wickhams Cav I, Road
Town, Tortola, VG1110, the British Virgin Islands;

7. GC TRUSTEE 3 LIMITED, a company incorporaied in Jersey with registered number
131661 and GC TRUSTEE 4 LIMITED, 2 company incorporated in Jersey with
registered number 131660 each having its registered office at 44 Esplanade, S Helier,
Jersey JE4 SWG acting in their capacily as joint trusiees of the BRIDGE SUMMIT
UNIT TRUST, a unif frust constifuted under the laws of Jersey pursuant io the BSUT
Trust Instrument; and

8. FOUNTAIN & COLONNADE MANAGEMENT LIMITED, a company incorporated in
England and Wales with registered number 03165167 and whose registered office is at
1-2 Harbour House, Harbour Way, Shoreham-By-Sea, West Sussex, England, BN43
5HZ.

UKMATTERS:80771478.4
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SCHEDULE 2

The Debtors

1. BRIDGE PALACE LIMITED, a company incorporated in the British Virgin islands with
registration number 1890088 and whose registered office is at Ritter House, Wickhams
Cay ll, Road Town, Tortola, VG1110, the British Virgin islands;

2. BRIDGE VICTORY LIMITED, a company incorporated in the British Virgin Islands with
registration number 1820112 and whose registered office is at Ritter House, Wickhams
Cay I, Road Town, Torola, VG1110, the British Virgin Islands;

3. BRIDGE CASTLE LIMITED, a company incorporated in the British Virgin Islands with
regisiration number 1890866 and whose registered office is at Ritter House, Wickhams
Cay il, Road Town, Torlola, V(G1110, the British Virgin Islands;

4, VG CORPORATE TRUSTEE LIMITED, a company incorporated in Jersey with
registered number 10838 and VG TRUSTEE LIMITED, a company incorporated in
Jersey with registered number 92508 each having its regisiered office at Fifth Floor, 37
Esplanade, St Helier, Jersey JE1 2TR acting in their capacity as joint frustees of the
ELIZABETH BRIDGE UNIT TRUST, a unit trust constituted under the laws of Jersey
pursuant to the 131 Trust Instrument;

5, GC 123 BPR LTD, a company incorporated in the British Virgin Islands with registered
number 1928253 whose registered office is at Ritter House, Wickhams Cay i, Road
Town, Torola, VG1110, the British Virgin Islands;

8. GC TRUSTEE 3 LIMITED, a company incorporated in Jersay with registered number
131661 and GC TRUSTEE 4 LIMITED, a company incorporated in Jersey with
registered number 131660 each having ils registered office at 44 Esplanade, St Helier,
Jersey JE4 O9WG acling in their capacily as joint trustees of the BRIDGE SUMMIT
UNIT TRUST, a unit trust constituted under the laws of Jersey pursuant to the BSUT
Trust Instrument; and

7. FOUNTAIN & COLONNADE MANAGEMENT LIMITED, a company incorporated in
England and Wales with registered number 03165167 and whose registered office is at
1-2 Harbour House, Harbour Way, Shoreham-By-Sea, West Sussex, England, BN43
5HZ.

URMATTERS:80771478.4
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EXECUTION PAGES

The Assignors

EXECUTED a= a DEED by H
ELIZABETH BRIDGE LIMITED 3
acting by )
)

Alon LEE Y m
being a parson wheo, in accordance with 3
the laws of the British Virgin Islands, is 3 Authorised signatory
acting under the authonty of the company 3
Notice details:
Address: Fitter House

Wickhams Cay i

Road Town

Tortola

YVE1110

British Virgin Islands
With = copy 1o
Address: cfo Gaw Capital Partners

18/F, 68 Yee Wo Sireel
Causeway Bay

Hong Kong
SAR
Fax: +852 2530 3882
Attention: Alan Lee

UIMATTEREBOT 4752
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EXECUTED as a DEED by
BRIDGE PALACE LIMITED
acling by

B ee

being a person who, in accordance with
the taws of the British Virgin Islands, is
acting under the authority of the company

Authorised signatory

T I W S

Notles detalls:

Address: Ritler House
Wickhams Cay il
Road Town
Toriola
VTG
British Virgin Islands

With a copy o
Address; ofo Gaw Capitat Partners

18/F, 88 Yes Wo Sirest
Causewsay Bay

Hong Kong
SAR
Fax: +852 2530 3867
Aftention: Alan Lee

UHMATTERS 607 714784
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EXECUTED as a DEED by
BRIDGE VICTORY LIMITED
acting by

Rl LEE ..

baing a person who, in accordance with
the laws of the British Virgin Islands, is
acting under the authority of the company

Authorised signalory

e e oyapt’ ogan® e gaw’ Soar® agast”

Notice details:

Address: Ritter House
Wickhams Cay |l
Hoad Town
Tortola
VG110
British Virgin islands

With a copy o
Address: cfo Gaw Capital Partners

18/F, 68 Yee Wo Strest
Causeway Bay

Hong Kong
SAR
Fax: +B52 2530 3662
Attention: Alan Lee

UHBATTERSNOTY 14754

20



EXECUTED as a DEED by
BRIDGE CASTLE LIMITED
acting by

Rl LEE L

being a person who, in accordance with
the laws of the Brilish Virgin Islands, is
acting under the authority of the company

Authorised signatory

B R W S e

No_tice detaii_s:

Address: Ritter Housse
Wickhams Cay !
Road Town
Torlola
VG110
British Virgin tslands

With a copy 1o
Address: cfo Gaw Capital Pariners

1R/F, 88 Yee Wo Streed
Cauzeway Bay

Hong Kong
SAR
Fax: +852 2530 3662
Attention: Alan Lee

UIGAATTERSGOTT1478.4
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EXECUTED as a DEED by VG
CORPORATE TRUSTEE LIMITED
acting in its capacity as joint trustee of
the ELIZABETH BRIDGE UNIT TRUST

acting by ASHLEY LE FEUVRE

being persons who, are in accordance with
the laws of Jersey, are acting under the
authority of the company

EXECUTED as a DEED by VG
TRUSTEE LIMITED

acting in its capacity as joint trustee of
the ELIZABETH BRIDGE UNIT TRUST

acting by ASHLEY LE FEUVRE
........................ TREVGFrE 10RMA -+ 810

being parsons who, are in accordance with
the laws of Jersey, are acting under the
authority of the company

Molice detalls:

Address: Fifth Floor
37 Esplanade
5t Halier
Jersey JE1 2TR

With a copy io:

Mot urt® Y apet e S Dohmtet Vi Mot W Neng? Necpet®

Address: cfo Gaw Capital Pariners
18/F, 68 Yee Wo Sireet

Causeway Bay

Hong Kong
5AR
Fax: +8572 2530 3862
Atterdion: Alan Lee

VHMATTERSB077 14784
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EXECUTED as a DEED by
GC 123 BPRLTD
acting by

Phil Maletroit

Geirig & perear whes. i sosordance wit
the laws ot the British Virgin islands; is-
dcting under the guthofity of the company

o Authorised sigratery

Motipe datails:

HAddrass: Ritter House
Wickhams Cay 1T
Road Town
Tortola
VG110
British. Virgin Islands
With a cony ton
Address: e Gaw Capital Parlners
' 18/F, 68 Yee Wo Street
 Causewsy Bay
Heng Kong:
BAR

Fax: +852.2530 3662

“Attention: A?aﬁ Leg

URMATTERS BT IS8
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EXECUTED as a DEED by
GC TRUSTEE 3 LIMITED
acling in its capacity as joint rustes of
the BRIDGE SUMMIT UNIT TRUST
acting by
Phil Malatroit
e, and

being persons who, are inaccordance with
the laws of Jersey, are acting under the
authority of the company

EXECUTED as a DEED by
GC TRUSTEE 4 LIMITED
acting in its capacily as joint frusiee of
the BRIDGE SUMMIT UNIT TRUST
acting by

Phil Matetrait

Qs VELTHLEY

heing persons who, are in accordancs with
the iaws of Jersey, are acting under the
authority of the company

Notice details:
Address: 44 Esplanade

St Helier
Jersey JE4 GWG

With a copy 1o

Address: ofo Gaw Capital Pariners
18/F, 68 Yee Wo Street

Causeway Bay

Hong Kong
SAR
Fax: +852 2530 3662
Attention: Alan Les

UHMATTERREROTH 14784
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EXECUTED as a DEED by )
FOUNTAIN & COLONNADE )
MANAGEMENT LIMITED actiing by}
)
)

a director in the presence of a
witness:

Director

Witness name: WV%’;@WA” TMZ’ e’“i%@“’“
Witness ocoupation: %%W?‘gﬁg‘mcgw

Wilness address:

Witness signature:

Notice delails:

Address: 1-2 Harbour House
Harbour Way
Shorgham-By-Sea
West Sussex
England BN4Z 8HZ

With a copy to!
Address: cfo Gaw Capital Partners

18/F, 88 Yee Wo Blreet
Causeway Bay

Hong Kong
S8R
Fax: +852 2530 3662
Altention: Alan Les

URMATTERS.GD7T 14704
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The Deblors

EXECUTED as a DEED by )
BRIDGE PALACE LIMITED )
acting by i
)

being a person whe, in accordance with 3
the laws of the British Virgin Islands, is 1 Authorised signatory
acting under the authority of the company )
Notice delalls:
Address: Ritter House

Wickhams Cay il

Foad Town

Toriola

VG110

British Virgin Islands
With a copy o
Address; clo Gaw Capital Partners

18/F, 88 Yee Wo Streat
Causeway Bay

Hong Kong
5AR
Fax +852 2530 3682
Attention: Alan Lee

UHBMATTERS BT T4TE 4
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EXECUTED as a DEED by
BRIDGE VICTORY LIMITED
acting by

Aom LEE

being a person who, in accordance with
the laws of the Brilish Virgin Islands, is
acling under the authorily of the company

Authorised signatory

W N e

i\_iﬁﬁce detaiis:

Address; Ritter House
Wickhams Cay il
FRoad Town
Tortola
VET110
British Virgin Islands

With a copy 1o

Address; oio Gaw Capital Partners
18/F, 83 Yes Wo Sirest
Causeway Bay
Hong kong
SAR

Fax +852 2630 3662

Altention; Alan Les

UHBATTERSSIT7 4T84
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EXECUTED as 2 DEED by
BRIDGE CASTLE LIMITED
acting by

Blow LS .

being a person who, in af:ccrdahce with
the laws of the British Virgin Islands, is
acting under the authority of the company

B e

Address: Ritter House
Wickhams Cay Hl
Road Town
Tortola
VG110
British Virgin istands

With a copy to
Address: ofo Gaw Caplial Partnars

18/F, 68 Yee Wo Btrest
Causeway Bay

Hong Kong
SAR
Fax: +B5Z 2530 3662
Attention: Alan Lee

UKBATTERSSOTT 14784
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EXECUTED as a DEED by VG
CORPORATE TRUSTEE LIMITED
acting in ite capacily as joint trustes of
the ELIZABETH BRIDGE UNIT TRUST
acting by

ASHLEY LE FEUVRE

niseenennennenenes s AEUOR LHOBMAN, |,

being persons who, are in accordance with
the laws of Jersey, are acling under the
authority of the company

EXECUTED as a2 DEED by VG
TRUSTEE LIMITED
acling in its capacity as joint rustee of
the ELIZABETH BRIDGE UNIT TRUST
acting by

ASHLEY LE FEUVRE

being persons who, are in accordance with
the laws of Jersey, are acting under the
authority of the company

Notice detgils:

Address: Fifth Floor
37 Esplanade
St Heller
Jersey JET 2TR

With 2 copy to:

et S T et Wann st Ve Sann® Naem st S s

Address: c/o Gaw Capital Partners
18/F, 68 Yee Wo Street

Causeway Bay
Hong Kong
SAR

Fax: +852 2530 3562

Attention: Alan Lee

URMATTERE BIYTI4TR4
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EXECUTED as a DEED by
GC 123 BPRLTD
acting by

Phil Maletroit

baing a person who, in accordance with
the taws of the British Virgin Islands, is
acting under the authority of the company

Authorised signatory

Nolice details:

Address: Ritter House
Wickhams Cay li
Road Town
Tortola
Y1110
British Virgin Islands

With a copy o
Address: o/o Gaw Capital Pariners

1B/F, 6B Yee Wo Street
Causeway Bay

Hong Kong
S5AR
Fax: +852 2530 3662
Attertion: Alanliee

UKMATTERSGO77 1478 4
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EXECUTED as 2 DEED by
GO TRUSTEE 3 LIMITED
acting in its capacity as joini frustee of
ihe BRIDGE SUMMIT UNIT TRUST
acting by

Phil Malatroit

beg persons who, are in accordance with
the laws of Jersey, are acting under the
autherity of the company

EXECUTED as a DEED by
GC TRUSTEE 4 LIMITED
acting in iis capacity as joint frustes of
the BRIDGE SUMMIT UNMIT TRUST
acting by

Phit Maletroit

.. and
M_‘Sﬁ-?}“&’%ﬁm} AL T LE

being persons who, are in accordance with
the taws of Jersey, are acling under the
authaority of the company

Molice delails:
Address: 44 Esplanade

St Helier
Jersey JE4 9WGE

With a copy to:

Nt e, ot esmut® Mgt gt enans et “ocyns” s’ ot

Address: cio Gaw Capiial Pariners
18/F. 68 Yee Wo Streal

Cauvsewsy Bay

Hong Kong
SAR
Fax: +R852 2530 3662
Attention: Alanlee

URMATTERS BT 14TE4
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Authorised signatory

Auihmés&d signatory

" Authorised signatery

oA g

Autrorised signalory



EXECUTED as a DEED by }
FOUNTAIN & COLONNADE }
MANAGEMENT LIMITED acting by )
a diractor in the presence of 8 3
witness: }

Withass signature: I— ... ...
Witniess name: N%W&T&ﬂ%ﬂa%ﬂ
hesaciote  Dueckr

Witness occupation:

Withess address:

Motice details:

Address: 1-2 Harbour House
Harbour Way
Sheoreham-By-Sea
West Sussex
England BN43 5HZ

With a copy to
Address: cio Gaw Capital Pariners

18/F, 68 Yee Wo Shresd
Causeway Bay

Hong Kong
S5AR
Faw +B52 4530 3662
Atlention: Alan Lee

LEBATTERSBUTY14TE
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The ﬁ-mm’ity Trustes

SIGNED forand on behaifof }
CBRE LOAN SERVICES LIMITED i
i its-capacily as Securily Trustee i Authorised signatory o

Hotice detais:

Address: CBRE Loan Services Limited in the preserics of:
Henrietta House - '
Henvlatia Place
London WG ONE

ANNA SPENNATI
WITHESS

Email: Joe Gadd@chre.com; and

Sagar Patelfobre oo

Fax: + 44 (0)20 71i7 1079

Attention: Joe Gadd | Sagar Patel

URRATTERSBO7T 1478 4
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