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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6181412

Charge code: 0618 1412 0031

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 9th November 2022 and created by JAVA ASSET
MANAGEMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 11th November 2022 .

Given at Companies House, Cardiff on 15th November 2022

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

N5 J‘ \
THE OFFICIAL SEAL OF THE

Companies House



DATED 9 November 2022

{1} JAVA ASSET MANAGEMENT LIMITED
as Chargor
and

{2) ALVARIUM (NZ) REAL ESTATE OPPORTUNITIES FUND I LP ACTING THROUGH ITS GENERAL
PARTHER ALVARIUM {NZ} OPPORTUNITIES FUND | GP LINITED

as Lender

CHARGE
and

ASSIGNMENT OF SUBORDINATED DEBT
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THIS DEED is dated 9 November 2022
PARTIES

{1) JAVA ASSET MANAGEMENT LIMITED company incorporated under the laws of
England and Wales with company registration number 06181412 whose registered
office is at Montreaux House, The Hythe, Staines-Upon-Thames, England, TW18 3)Q
{the “Chargor”); and '

(2} ALVARIUM (NZ} REAL ESTATE OPPORTUNITIES FUND 1 LP a limited partnership
' registered in New Zealand with registration number 50088089 acting through its
General Partner ALVARIUM {NZ) OPPORTUNITIES FUND | GP LIMITED registered in
New Zealand with. company registration number 8277941 each of whose registered
office is.at Level 37 PWC Tower, 15 Customs Street West, Auckland, 1010 New Zealand

(the "Lender")

BACKGROUND

{A) The Lender has agreed, purstant to the Facility Letter, to provide the Borrower with
loan facilities on a secured basis,

(B) tUnder this deed, the Chargor provides security to the Lender for the facilities made
available to the Borrcwer under the Facility: Letter,

AGREED TERMS
1. BEFINITIONS &NB INTERPRETAY!QN
1.3 Definitions

Terims defined i the Zorin Facility Letter and the Zorin Charge and Assignment of
Subordinated Debt shall, unless otherwise defined in this deed, have the same meaning in'this
deed, In addition, the following definitions apply in this-deed:

Borrower: Montreaux Cape Limited, incorporated and registered in-
England and Wales with company number 14162361 whose
registered office is:at Montreaux House, The Hythe; Staines-
Upon-Thames, England, TW18 31Q.

Business Day: a day {other than a Ssturday or & Sunday) on ‘which
commiercial banks are open for general business in London.

Costs; all costs, charges, expenses and liabilities: of any kind
including, without limitation, cbsts -and 'damagés iy
cannection with litigation, professional 'fﬁesﬁ dishursements
atid any value added tax charged on Costs.

Delegate: any person appointed by the Lender or any Receiver pursuant
to clause 12, and any person appointed as attorney of the
Lender, Receiver or Delegate.
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Event of Default

Facility Letter;

iba1025:
Chiigor:

Raceiver:

Related Rights:

Rights:

Secured Assets:

arieatenyi

has the meaning givento that term in the Facility Letter.

the facility letter dated on or around the date of this Deed
and made between, amongst others, the Borrower and the
‘Lenderfor the provision of loan facilities to be secured by this
Deed and ays the same may be amended, varied, restated,
supplemented, varied, replaced and/or novated from time to
time.,

the Law of Property Act 1925,
has the meaning given o that term in the Facility Letter.

a receiver, receiver-and manager appointed by the Lender
under clause 10:

gach and any of:

{iy ~ the proceeds of sale of any part of the
Subordinated Debt;

(i} all warrants, options and other rights to {as
applicable) subscribe for orotherwise acquire
{whether pursuarit-to a right of pre-emption
ot otherwise} the Subordinatad Debt:;

(i} all rights, powers, offers, benefits, claims,
contracts, warranties, remedies, Security
Interests, guarantees, inhdemnities or
covenants for title in respect of the
Subgrdinated Debt; and

{iv)  all monies and proceeds paid or payable
{including, without limitation and as
applicable, any dividends or other
distributions)-in respect of the Subiordinated
Debt.

any security or other right or benefit whether arising by sat-
off, counterclaim, subrogation, indemnity, proof in
liquidation -or otherwise and whether from contribution or
otherwise,

the Subordinated Debt, sach Subordinated Agreement :and

any Related Rights (and references to the Secured Assets shall
include references to any part of them).



Secured Liahilities:

Security:

Securily Pericd:

Subordinzted Agreement:

subordinated Dabi:

subordination Period:

all present and future, obligations and labifities of the
Borrower -and Chargor to the Lender, whether actual or
contingentand whether owed jointly or severaily; as principal
or surety and/or inany other capacity (including, without
limitation, Costs and default interest accruing in-respect of
those obligations and liabilities}.

any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of security or
other security interest securing any obligation of any person,
or any other agreement or arrangement having & similar
affect,

the pericd starting on the date when the Security Period ends
tinder the Zotin Charge and Assigriment of Subordinated Debt
{as defined in that document) and ending on the date on
which all the Secured Liabilities have been unconditionally
and: frrevocably paid and discharged in full and no further
Secured Liabilitias are capable of ba’_%ngcxutsta-ndiﬁg-.

Toeans

(a)  a loan agreement dated on ordbout the date of this
Deed betwean the Chargor and the Borrower; and

{b)  anyother agreement or other document {including any
entry by way of infra company account] evidencing the
terms-of any Subordinated Debt from time to time.

the aggregate of @il monies and liabilities of whatever nature
{whether actual or contingent, as principal or surety) which
are now of may. at. any future time be. outstanding or
otherwise due from the Borrower (as borrower/debtor) o
thie Chargor (as lenter/ereditor) on any account or in any
‘mannar.

the pericd beginhing oa the date of this deed and ending on
the date upon which the Lender confirms in writing that the
whole- of the Secured Liabilities have been unconditionally
and trrevocably paid and discharged in full and that ali
facilities which might give rise to any Secured Liabilities have
been cancelled of terminated,

Zorin Charge and Assignment of

Subordingted Debi:

2476419172

means the document of thiat name entered into by the
Chargor and Zorin Avenue Lendco 5 Limited on or around
the date hereof..



Zorin Facility Letter: means the Facility Letter dated on or around the date of this.

Deed and made between among others the Borrower and.
Zorih Avenue Lendco 5 Limited the provision of loan facilities
to be secured by the Zorin Charge and Assignment of
Subordinated Debt as the same may be amended, varied,
restated, supplemented, replaced and/or novated from timea:
tor tirme.

1.2 interpretation

It this Deed:

{a)

{b)
()

{h)

(i}

(i}

24776819172

unless the context otherwise requires, definitions used in the Facility Letter
:shall apply inthis Deed;

clause and Schedule headings shall not-affect the interpretation of this Deed;

a refererice to'a person shall include ‘@ reference to an individual, firm,
company, corporation, partnership, unincorporated body of persons,
government, state or agency of astaie ora ny.association, trust, folnt venture:
unless the context otherwise requires or consortium (whether or not having

separate legal personality) and that person’s personal representatives,.
successors, permitted assigns and permitted transferees;

unless the context otherwise requires, words in the singular shall include the
plural and in the-plural shall include the singular;

unless.the context otherwise requires, a reference to one gender shall include
a reference to the other genders;

a reference to a party shall include that party’s suctessors, permitted assigns
and permitted transferees and this Deed shall be binding on, and enure to the
benefit of, the parties to this. Deed -and their respective personal
representatives, successors, permitted assigns and permitted transferees;

areference to a statute or statutory provision is:a reference to it as amended,
eéxtended of re-enacted from time to time;

a reference to-a statute or statutory provision shall inciude all subordinate
legislation made under that statute or statutory provigion;

an obligation on-a party not to do something includes an obligation not to
allow that thing to be done;:

a reference to this Deed [or any provision of it) or to any other agreement or
document referred to in‘this Deed is a reference to this Deed, that provision
or such other agreement or document as amended {in each case, other than
in breach of the provisions of this Deed) from time to time;



1.3

14

1.6

23

(k}  unless the context otherwise requires, a reference to a clause or Schedule is
to a clause of, or Schedule to, this Deed;

] any words following the terms including, include, in particutar, for example or
any similar expression shall be construed as illustrative and shall not limit the
sehse of the words, description, definition, phrase of term preceding those
terims;

(i) areference to an amendment includes a novation, re-enactment, supplement
or varfation (and amend and amended shall be construed accordingly);

{n} a reference to assets includes present and future properties, undertakings;
reveniies, rights and benefits of every description;

{a) a reference to an authorisation includes an approval, aithorisation; consent,
exemption, filing, licence, notarisation, registration and resolution;

{p} areference to continuing in refation to.an Event of Diefault eans an Eventof
Defaultthat has not been remedied orwaived;

{t) a reference to detedmines or determnifed mieans, uhless the contrary is
indicated, a determination made at the absolute discretion of the person
raking Ttad

i a reference to a regulation includes any regulation, rule, official directive,
' request or .guideline. {(whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency,
departiment or regulatory, self-regulatory or othier authority or organisation.

If the Lendir considers that an amount paid by the Borrower of the Chargor in respect
of the Secured. Liabilities is capable of being avcided o otherwise set aside on the
liquidation or administration of the Borrower or the Chargor or otherwise, then that
amuount shall not be considered to have been irrevocably paitd for the purposes of this
Preed.

If the rule against perpetuities applies to-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).

The schedules form part of this Deed and shall have effect as if set out in full in the
body of this Deed. Any reference to this Deed includes the schedules.

The parties to this Deed intend it to take effect as & deed notwithstanding that a party
may have-executed it under hand only.

COVENANT TQ PAY

During the Security Period the Chargor shall, on demand, pay to the Lender and
discharge the Secured Liabilities.

AT FeA1LTE



2.2 ft is expressly agreed and understood that:

{a) the sole recourse of the Lender to the Chargor under this Deed is to the
Chargot's interest in the Secured Assets; and

{b} the lfability of the Chargor to the Lender pursuant to or otherwise in
connection with this Deed shall be:

(i) limited in aggregate to an amount equal to that recovered as a result:
of enforcement of this Deed with réspect to the Secured Assets; and

{ii) satisfied only from the procesds of sale orother disposal or realisatior
of the Secured Assets pursuant to this Deed..

3. GRANT OF SECURITY
33 Fixed charge.

As continuing security for the payment and discharge of the Sscured. Liabilities from
the beginning of the Security Peried, the Chargor with full title guarantee charges in

favourof the Lender by way of a first fixed charge each of the following:

{a) all ts interest in the Subordinated Debt {including all rights of enforcement of
the same): and

(b} all Related Rights.
3.2 Assignment

Fromi the beginning of the Security Period as continuing security for the payment and
discharge of the Secured Liabilities, the Chargor with full title' guarantee assigns
absolutely subject to the provisions of Clause 17 [Refease) to the Lender all of its rights
and interests (including ‘sl rights of enforcement of the same) under each
Subordinated Agreement..

3.3 Notice of Assignment

{a) The Chargor shall immediately upon the execution of this Deed and again.at
the beginning of the Security Period give notice substantially in-the form set
out in Part 1 of Schedule 2 {Form of nolice to counterporties in respect. of
Sithordingted Agreement) to the Borrower and any counterparty 1o any
Subordinated Agreement of the assignment pursuant to Claise 3.2 of its
interest i each Subordinated Agreemient and procure that each addressee of
such notice will promptly provide an acknowledgement to the Lender in the
form set out in Part.2 of Schedule 2 (Form of ocknowledgement from

counterpdrties i respect of Subordingted Agreerment).

(b} The Chargor shall within thiee (3) Business Days of the entry into any
Subordinated Agreement not in existence as at the date of this Deed and again
at the é:regin‘r‘ii-ng_of the Security Period give notice substantially in the form

8
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set out in Part 1 of Schedule 2 {Form of notice to counterporties.in respect of
Subordinated Agreement) to the Borrower and any counterparty to each
Subordinated Agreement of the assignment pursuant to Clause 3.2 of its
intérest in the ‘applicable Subordinated Agreement and procure that each
addressee of such-notice will promptly. provide an acknowledgement to the
Lender in the formset outin Part.2 of Schedule 2 (Form of acknowledgement

from counterparties in respect-of Subordinated Agreement).

4, LIABILITY OF THE CHARGOR AND THE LENDER’S PROTECTIONS

4.1 Liability not discharged

The Chargor’s liability under this Deed in respect of any of the Secured Liabilities shall

4.

not be discharged, prejudiced or otherwise adversely affected by:

{a}

{b)

Z47/6415172

any intermediate payment, settlement of account or discharge in whole or in
part of the Secured Liahilities;

any variation, extension, discharge, compromise, dealing with, éxchange or
renewal of any right or remedy which the Lender may niow or after the date
of this Deed have from or against the Borrower, the Chargor or any other
persah incofhinection with the Secured Liabilities; | |

any act of ornission by the Lender or any-other person in taking up, perfecting
ot enforcing any Security, indemnity, or guarantee from or against the
Borrower, the Chargor or any other Dbligor or persony;

any  termination, amendment, variation, novation, replacement or
supplement of or to any of the Secured Liabilities;

any grant of time, indulgence, waiver or concession to the Borrower, the
Chargor orany other persorn;

any  insolvency, bankruptey, liguidation, adiministration, winding up,
incapacity, limitation, disability, the discharge by operation of law, or any
change in the constitution, name or style of the Borrower, the Chargor or any
other person;

any invalidity, ilegality, unenforceability, irregularity or frustration of any
actual or purported obligation of,. or Security held from, the Borrower, the
Chargor or any other person in connection with the Secured Liabilities;

any claim or enforcement of payment from the Borrower, the Chatgor-orany
shier person; or

any other act or omission which, But for this Clause 4.1, might have
discharged or otherwise prejudiced or affected the liability of the Chargor.



4.2

4.3

51

5.2

immediate recourse
The Chargor waives any right it may have to require the Lender:

{a) o take any action or obtain judgment in any court against the Borrower or
any other person;

B} to make or file any claim.in a bankruptcy, liquidation, administration or
insolvency of the Borrower or any other person; or

{c) to make demand, enforce or seek to gnforce any claim, right or remedy
against the Borrower or any other person,

before taking steps to enforce any of its rights or remedies under this Deed.
Nmmmmp‘eﬁtian.

The Chargor warrants to the Lender that it has not taken or received, and shall not
take, exercise or receive the benefit of any Rights from or against the Borrower, its
liguidator; an admii nistratar, co-guarantor or aﬁy-other persan in connection with any
Hability of, or payment by, the Chargor under this Deed but:

(a) ifany of the Rightsis taken, exercised or received by the Chargor, those Rights
and-all monies atany time received or held in respact of those Rights shall be
held by the Chargor.on trust-for the Lender for application in or towards the
discharge of the Secured Liabilities under this Deed; and

{by from the beginning of the Security Period on demand by the Lender, fhe
Chargor shall promptly transfer, assign or pay fo the Lender all other Rights
and all monies from time to time held an trust hy the Chargor under this clause
4.3,

REPRESENTATIONS AND WARRANTIES

The Chargor makes the representations and warranties set out in this clause 5 to the
Lender on the date of this Deed and the representations and warranties set out below
are.deemed to be repeated on each day of the Security Perigd with réference to the
facts and circumstances existing at the time of repetition.

The Chargor:

{_a) is & duly incorporated limited liability company validly existing undeér the law
of England and Wales; arnd

(b} has the power to owr its assets and carry on its business as it is being
conducted.

The Chargor has the power to enter into, deliver and perform, and has taken all

necessary action to authorise its entry into, delivery and performance of this Deed

and the transactions contemplated by it and no limit on its powers will be exceeded

10
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5.3

5.4

5.5

5.6

5.4

5.8

5.8

5 x :E,G’

531

5.12

as a result of its entry into this Deed.

The entry into and performance by it of, and the transactions contemplated by, this

Deed do not and will not contravene or conflict with:

{a) the Chargor's constitutional documents;

(b} anyagreement or instrumentbinding onthe Chargeror it assets or constitute
a default or termination -event (however described) under any such
agreement or instiument; or

{c} any law or regulation ar judicial or official order applicable to it.

The Charger has obtained all required or desirable authorisations to enable it to enter

into, éxarcise its rights and comply with its obligations undef this Deed any such

authorisations are in full force and effect.

The Chargor's obligations under this Dead are legal, valid, binding and enforceable.
This Deed creates:

{a) valid; legally binding and enforceable Security for the obligations expressed to
be secured by it; and.

{b) subject to registration under the Companies Act 2006 perfected Security over
the assets referred to in this Desd,

in favour of the Lender; having the priarity behind Zorin under the Zotin Charge and
Assigninent of Subordinated Debt and ranking expressed to be created by this Deed
and ranking ahead of all (if any} Security and rights of third parties, except those
preferred by law.

Under the law-of its jursdiction of incorperation, Is not necessary to file, record or
enrol this Deed {other thanas provided in clause 5.b) with any court orother authaority
in-that jurisdiction. or pay amfs’tamp, registration or simitar taxes: in relation to this
Deed or any transaction contemplated byit.

No litigation, arbitration, or administrative proceedings are taking place, ‘pending or,
to the Chargor’s knowlédge, threatened against it, any of its directors.or any of the
Secured Assets,

The Chargor is the sole legal and beneficial owner of the Subordinated Debt.

No -payments to the Chargor by any other party to a Subordingted Agreement are
subjectto any right of set-off or similar right.

The obligations expressed to be assumed by the Chargor in each Subordinated
Agreement are legal, valid, binding-and enforceable obligations.

Neijther the Chargor fior (5o far as it is aware) any other party 1o a Subordinated

11
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5.13

534

515

516

5.7

5.18

6.1

5.2

6.3

64

0.5

Agreement.is.in default of any of its material obligations under that Subordinated
Agreement.

There is no prohibition on assigriment, or other restriction on the creation of security
by the Chargor, in respect of any of the Subordinated Debt or its rights under any
Subordinated Agreement.

Save for the Zorin Charge and Assignment of Subordinated Debt the Secured Assets
are free from any Security other than the Security created by this Deed.

The Chargor has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Secured Assets or any interest in them.

There are fo covenarits, agreements, reservations, conditions, interests, rights or
other matters whatsoever, that materially and adversely affect the Secured Assets.

There is.no breach of any law or regulation which materially and adversely affects the-
Secured Assets,

No Security expressed to be created under this Deed is liable to be avoided, ot
otherwise set aside, on the liquidation, or administration of the Chargor or otherwise.

COVENANTS

The Chargor shall promptly obtain all consents and authorisations under any law or
regulation (and do all that is needed to maintain them in full force and effect) to
enable it to perform its'obligations under the Finance Documents and to ensure the
legality, validity, enforceability and admissibility In eviderice of the Finance
Documents in its jurisdiction of incorporation.

The Chargor shall coriply in all tespects with all relevant laws to which it may bs
subject if failure to do so would matérially impair ity ability ta perform its obligations
under theZorin-Charge and Assignment of Subordinated Delbt and this Deed.

The Chargor shall not make any substantial change to the general nature or scope of
its business as carried on at the date of this Deed.

Save for the Zorin Charge and Assighment of Subordinated Debit. {which shall not
require the Lender’s consent} the Chargor shall not at any time, except with the prior

written consent of the Lender:

{a) create, purport to create or permit to subsist any Security on, orinrelation to,
any Secured Asset other than any Security created by this Deed; or

1B} sell, assign, transfer, part with possession of or otherwise dispose of in any

manfier {(or purport to doso) all or any part of; or any interest i, the Secured
Assets,

Save for as required by the Zorin Charge and Assignrent of Subordiniated Debt the

Chargor shall not-de, or permit to be done, any act or thing that would of might

12
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6.6

6.7

6.8

6.9

6.10

6.1l

5.12

613

depreciate, jeopardise or otherwise prejudice the security held by the Lender, or
diminish the value of any of the Secured Assets or the effectiveness of the Security
created by this Deed.

The Chargor shall comply with the reguirements of any law or regulation relating to
oraffecting the Secured Assets or the use of them or any part of them.

The Chargor shall use its best endeavours to enforce any 'ﬁghts-ahd institute, continue.
ar defend any proceedings relating to any of the Secured Assets which the Lender may
require from time to time,

The Chargor shall, promptly on becomingaware of any of the sare, notify the Lender
inwriting of:

{a) any representation or warranty set out in this Deed that is incorrect or
misleading in any material respect when made or deemed to be repeated; and

{b) any breach of any covenant set ot in this Deed.

The Chargor shall from the beginning of the Security Periad, deposit with the Lender,
or as the Lender-may direct any other documents {in each case duly completed and
executed by oron behalf of the Chargor) that the Lendar may.request to enable it, or
any of their nominees, or any purchaser or transferee, 1o be registered as the owner
of; or otherwise obtain legal title to, or to perfect its security interest in any of the
Secured Assets, so that the Lender may, at any time and without notite tothe Chargor,
complete and present those forms and other documents for registration,

Save for the Zorin Chiarge and Assignment of the Subordinated Debt, the Chargor shall
imnmediately terminate all nominations it may have made in respect of any Secured
Asset and, pending such termination, procure that any person o nominated:.

{a) does not exercise any rights in respect of any Secured Asset without the prior
written approval of the Lender; and.

bl immediately upon receipt by it, forward to the Lender all communications or
other informiation received by it in respect of any Secured Asset for which it
has been so nominated.

The Chargor shall not &t any time during the Security Period exercise the right to
nominate any. persan othier than the Lender to-enjoy or exercise any fight relating to
any of the Secured Assets.

The Chargor shall not take, or allow the taking of, any action on its behalf which may
result inthe rights attaching to, or conferred by, all or any of the Secured Assets being
aktered.

The Chargor shall pramptly send a copy to the Lender of, and comply with, all requests
for informtation which is withitn their knowledge and which are made under any law or

regulation or any similar provision in any articles of association or other constitutional
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decument, or by any listing or other authority, relating to any of the Secured Assets,
It they fail to do so, the Lender may elect to provide such information ag they may
have on behalf of the Chargor.

6.14  The Chargor shall duly and promptly perform its obligations under each Subordinated
Agreement.

6.15  The Chargor shall:

(a) promptly following receipt; send to the Lender copies of any fotice, circular,.
report, accaunts and any other document received by it that relates to the
Secured Assets; and

{b) pramptly notify the Lender in wiiting of any action, ¢laim, votice or demiand
made by or against it in connection with all or any part'nif aSecured Asset or
of any fact, matter or circumstance which may, with the passage of time, give-
riseto such an action, claim, notice or demand, together with, in each case,
t‘he.Eh‘arg‘u'r’ﬁ '.pm'paséi's for settling, liguidating, compounding or contesting
any such action, claim, notice or demand and shall, subject to the Lender’s
priorapproval, implement those proposals at its own expense,

6.16  After the Security created by this: Deed has become-enforceable; the Lender may
gxercise; without any further consent or authority on the part of the Chargor and
irrespective of any direction given by the Chargor, the Chargor's rights under gach
Subordinated Agreement.

&.17  The.Chargor hereby confirms that the Subordinated Debt is subordinated to the
Secured Liahifities inall respects.

618 The Chargor covenants that, at all times during the Subordination Period save as
allowed or required by the Zorin Charge and Assignment of Subordinated Debt, it will
not:

{a} demand, sug, ¢laim, prove for, dccept or receive payment, prepayment or

' repayment of, or any distribution in respect or on account of, any of the
Subordinated Debt in cash or in kind and whether on account of principal,
interest or, damages for breach of the terms of the Subordinated Debt;

(b) discharge, release or-reduce any of the Subordinated Debt by set-off, netting,
any right of combination of accounts or inany other manner;

{c} amend, vary, waive or release any termy of any of the Subordinated
Agreements;

(d} enter into any arrangement under which the Subordinated Creditor is notto
enforce the Borrower's abligations in relation to the Subordinated Debt;

(2] enter into an arrangement for its benefit where the value: provided by the

Borrower exceeds the value received by the Borrower;
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7.

g

{f receive credit from the Borrower, or permit the Borrower to grant any
guarantee or Security in respect of any of the Chargor's fiabilities;

(g} receive any kind of distribution of the Borrower’s assets, whether in cash,
shares or otherwise;

(H) take or omit to take any action whereby the. suberdination of the
Subordinated Debt under this Desd might be terminated, impaired or
adversély- affected;

{i} rhake any application or take any step (including presentation of a petition,
convening a meeting or passing & resolution) or otherwise give support for the
insclvency or re-grganisation of the. Borrower {unless otherwise instructed by
the Lender (and where the Lender so instructs the Chargorshail-act on those
instructions}); or

(i) register-or attempt to register any interest or restriction in respect of the
Property whether referable to any Subordinated Debt owed to it or otherwise,

and to the extent that the Chargor receives any amount on account of the
Subordinated Debt during the Subordination Period it shall (subject to the terms of

the Zorin Charge and Assighmient of Subordinated Debt) promiptly notify the Lender

and shall hold those proceeds on trust for the Lender and pay them to the Lender

immediately upon demand.

Subject to the averriding terms of the Zorin Charge and Assignment of Subordinated
Dbt the Chargor further.covenants that, at all tmes diring the Subordination Period,
it witl remain entitied to the Subordinated Debt legally and bieneficially, free from any
Security {(other than pursuant to this Deed), option, subordination or other rights in
favour of any persof, and will procure that-the Su'ﬁord_inated Debt s not subject to
any set-off, counterclaim or other defence.

POWERS OF THE LENDER

Power to Remedy

During the Security Periad hereunder:-

{a) The Lender shall be entitled {but shall not be obliged) to remedy, at any fime,
a breach by the Chargor of any of its-obligations contained in this Deed.

(b} The Chargor irrevocably authorises the Lender and its agents-to do all things
that are necessary or desirable for that purpose.

{c) Any monies expended by the Lender in remedying a breach by the Chargor of

its obligations cantained in this Deed, shall be reimbursed by the Chargor to
the Lender on a full indemnity basis and shall carry interest in accordance with
clause 14.1.
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7.2 Exercise of Righis

{a} The rights of the Lender under clause 7.1 are without prejudice to any other
rights of the Lender under this Deed.

(b} The exercise of any rights of the Lender under this Deed shall not make the
Lender liable to-account as a mortgagee in possessitn.

7.3 lender has Recelver's Powers

To the exterit permitted by law, any right, power or discretion conferred by this Deed
{either-expressly or im‘plée‘dly) or by law on a Receiver may, after the security
constituted by this Deed has become enforceable, be exercised by the Lender in
relation to any of the Secured Assets whether or riot they have taken possession of
any Secured Assets and without first appointing a Receiver or notwithstanding the-
appointmentof.a Receiver,

7.4 Ng Diities

The Lender shall not, in respect of any of the Secured Assets, have any-duty or incur
any liability for:

{#@) ascertaining or taking action inrespect of any calls, instalments, conversions,
exchanges, maturities, tenders or other matters relating to-any Secured Assets
or the natura or sufficiency of any paymentwhether or not the Lender has or
is deermed to-have knowledge of siich matters; or

(b} taking any necessary steps to preserve rights against prior parties or any other-
rights relating to any of the Secured Assets.

7.5 indulgence

The Lender may, at its discretion, grant time or other indulgence or make any-cther
ariangemerit, variation or r*@_iaa_g@. with aty person gt being a party to this Deed
{whether or not such person is jointly liable with the Chargor) in respect of any of the
Secured Liabilities or of any other security for them without prejudice either to this
Degd or to the liability of the Chargor for the Secured Liabilities.

8. WHEN SECURITY BECOMES ENFORCEABLE

8.1 During the Security Period hereunder the security constituted by this Deed shall
become immediately enforceable in any of the circumstances set out below:

(a) any of the Secured Liabilities shall not be paid or discharzed when the same
ought to be paid or discharged by the Borrower {whether on demand.or at
scheduled maturity or by acceleration or otherwise, as the case may bej;

(b} the Chargor shall be in breach of any of its obligations under this Deed or
under any other agreement between the Borrower and the Lender and that
breach {if capable of remedy) has not been remedied to the satisfaction of the

i6
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Lender within 14 days of natice by the Lender to the Borrower to remedy the
breach;

{c} the Borfower or the Chargon:

{) become unable to pay their debts as they fall due (and/or the value of
the Borrower's or the Chargor's assets is less than-the amount-of its
liabilities, taking into account the Borrower's or the Chargor's
contingent and prospective liabilities);

(i) commences negotiations with aiy one or more of its creditors with a
view to the general readjustment or rescheduling of its indebtedness,;

{iii} miakes a peneral assignment for the benefit of, or a composition with,
its creditors;

(d) the Borrower or the Chargor passes any resolution or iakes any corporate
action ora petition is presented or proceedings are commienced or any action
is taken by any person for its winding-up, dissolution, administration ot re-
organisation or for the zppointment of @ receiver, administrative. receiver,
administrator, trustee or similar officer of it or of any or all of its revenues and
assets;

{8) a distress, execution, attachment or other legal process is levied or ehforced
upon or sued against all or any part of the assets of the Borrower or the
Chargor and remains undischarged for seven days;

(f) any-event oceurs in refation to the Borrower or the Chargor that is analogous
to those set out in clause 8.1{c), clause 8.1(d) or clause 8.1{g);

(g} any representation, warranty.or statement made or deemed to be made by
the Borrower or the Chargor under this Deed is o proves to have been
incarrect or misleating in-any material respect when made.or deemed to be
made;

{(h  -anmEvent of Defaultocours.

8.2 Aftar the security constituted by this Deed has become enforceable, the Lender may,
in its absclute discretion, enforce sl or any part of that security at the times, in the
manner and on the terms it thinks fit, and take possession of and hold or dispose of
-all orany part of the Secured Assets.

9. ENFORCEMENT OF SECURITY
5.1 Enforcement Powers

{a) For the purposes of all powers implied by statute, the Secured Liabilities are
deained to have become due and payable on the date of this Deed.

{b) Thie power of sale and other powers conferred by section 101 of the LPA 1925
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8.2

%3

9.4

95

2.6

{as varied or extended by this Deed) shall be immediately exercisable at.any
time-after the security constitufed by this Deed has become enforceable
under clause 8.

{c) Section 103 of the LPA 1925 {restricting the power of sale) does not apply to
the security constituted by this Deed..

Redemption of Prior Security

{a} At any time after the security constituted by this Deed has become

enforceable the Lender may:
(i) redeem any prior Security over any Secured Asset;
{ii) procure the transfer of that Security to itself; and

(Ei"i) settle and pass the accounts of the holder of any prior Security (and
any accounts 5o settled and passed shall, i the absence of any-
manifest efror; be conclusive and binding on the Chargor).

(b} The Chargor shall pay to the Lender immediately on demand all principal,

interest, costs, charges and expenses of, and incidental to, any such
redemption. or transfer, and. such amounts shall be secured by this Deed as
part of the Secured Liabilities.

No purchaser, mortgagee or other person dealing with the Lerider; any Receiver or-
any Delegate shall be concerned to enquire:

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

B whether -any power the Lender, a Receiver or Delégate is purporting to
exercise has become exercisable or is being properly exercised; or

{c) ‘how any money paid to the Lender, any Receiver or any Delegate is to be
applied.

Eachi-Receiver and the Lender is entitled to all the rights, powets, privileges and
imrhunities conferred by the LPA 1925 on mortgagees and receivers,

Neither the Lender fior any Receiver or any Delegate shall be fidhle to account as
mortgagee in possession in respect of all or any of the Secured Assets, nor shall any of
thefn be liable for any loss-on realisation of, or for-any act, default or omission for
which a mortgages in possession might be liable.

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharga
to a purchaser and, in making any sale or other disposal of any of the Secured Assets
or in malking any acquisition in the exercise of their respective powers, the Lender,

‘and every Recelver and Delegate may do so for any consideration, in'ahy manner ang

on any terms that it thinks fit.
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10,

10.1

10.2

10.3

10.4

10.5

10.6

11.

111

11.2.

il3

114

RECEIVER

At any time after the security constituted by this Deed has become enforceable, or at
the request of the Chargor, the Lender may, without further notice, appoint by way
of Deed, or otherwise in writing, any one or more persons to be:a Receiver of all'or
any part of the Secured Assets.

The Lender may, without further rictice , from time to time, by way of Deed, or
otherwise in wiiting, remove ahy Receiver appointed by it and may, whenever it thinks
fit, appoint a new Receiver in the place of any. Receiver whose appointment may for
any reason have terminatad,

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions. contalnéd in section 109 of the LPA 1925, and the remuneration of the
Receivar shall be a debt secured by this Deed, 1o the extent not otherwise discharged.

The power to appoint 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 LPA 1925
or otherwise, and shall be exercisable without the restrictions contained in sections
103 and 109 of the LPA 1925 or ptherwise.

The power to-appoint a Receiver (whether conferred by this Deed or by s‘t"atute}' shall
be, and remain, exercisable by the Lender despite any prior appointiient in respect of
all or-any part of the Secured Assets.

Any Receiver appointed by the Lender under this Deed shall be. the agent of the
Chargor-and the Chargor shall be solely responsibie-for the contracts, engagements,
acts, omissions, defaults, losses and remunération of that Receiver and for liabilities
incurred by that Receiver. The agency of each Receiver shall continue until the Chargor
goas into liguidation {or similar process) and after that the Recéiver shall act as
principal and shall not become the agent of the Lender.

POWERS OF RECEIVER

Any Receiver appoifited by the Lender under this Deed shall, in addition to the powers
conferred o it by statute, have the rights; powers -and discretions set out in
clause 11.5to clause 11.18.

A Receiver has all the rights, powers and discretions conferred on-a recelver {or a
receiver-and manager) under the LPA 1925, and shall have those rights, powers and
discretions conferred on-an administrative receiver under the Insolvency Act 1985
whether it is an-administrative receiver or not.

if thare s more than one Receiver holding office at the same time, each Recelver may

(unfess the document appointing it states othenwise} exercise all of the powers

conferred on & Receiver underthis Deedéndiwi&u'a'lly-and to the exclusion of any other
Receiver.

Any exercise by a Receiver of any of the powers given by clause 11 may be on behalf
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11.5

11.6

117

118

11.%

11.10

1111

11.12

i1.13

1114

1115

11.16

1117

aof the Chargor, the directors of the Chargor or himself.

A Receiver may provide services and employ, or.engage any managers, officers,
servants, contractors, workmen, agents; othér personnel and professional advisers on

any terms, and subject to any conditions, that it thinks fit.

A Receiver may discharge any such person or any such person appointed by the
Chargor,

A Receiver may chirge aind receive any suim by way of remuneration [in addition to-all
costs, charges and expenses incurred by it) that the Lender may prescribe or agree
with. it

A Receiver may take immediate possession of, get inand realise any Secured Asset.

AReceiver may sell, exchange, convertinto money and realise all or any of the Secured
Assets in respect of which it is appointed in- any manner (including, without limitation,.

by public auction or private sale) and generally on anytermsand conditions as it thinks.

fit..Any sale may be for.any consideration that the Receiver thinks fit and a Receiver
may promete; of concur in‘premaoting, a company to purchase the Secured Assets to
be sald.

A Receiver may give a valid receipt forall monias andexecute all assurances and things
that may be proper or desirable for realising any of the Secured Assets.

& Receiver iay sett'l?eq adjust, refer to arbitration, compromise and arrange any claim,
account, dispute; question or demand with or by any person who claims to be a
creditor of the Chargor or relating in any way to any Secured Asset,

A Receiver may bring, prosecute, enforce, defend and abandon ail actions, suits and
proceedings in relation to any of the Secured Assets as it thinks fit.

A Receiver may form a subsidigry of thie Chargor and transfer to that subsidiary any
Secured Asset:

A Receiver may, for whatever purpose it thinks fit, raise and borrow money either
unsecured or on the security of all or any of the Secured Assets in respect of which it
is appointed on any terms that it-thinks fit {including, if the Lender vonsents, terms
under which that security ranks in priority to this Deed).

A Receiver may redeem any prior Security and settle and pass the accounts to which
the Security relates. Any accounts so settled and passed shall be, in the abserice of
any manifest error, conclusive and binding on the Chargor, and the monies so paid
shall be deemed to be an expense properly incurred by the Receiver,

A Receiver may delegate its powers in-accordance with this Deed.

A Receiver may, n relation to any of the Secured Assets, exercise all. powers,
authorisations and rights it Would be capable of exercising as, and do all those acts
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11.18

12,

12.1

122

2.3

13.

131

13.2

133

and things; an absclute beneficial owner could exercise or do, inthe ownership and
management of the Secured Assets or any part of the Secured Assets.

A Recelver may do any other acts and things that it:
{a} may consider desirable or necessary for realising any of the Secured Assets;

(b} may consider incidental orconducive to any of the rights or powers conferred
on a Receiver under or by virtue of this Deed or law; or

{c} lawfully may or can do as-agent for the Chargor:
DELEGATION

The Lander or any Receiver may delegate (either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or
discretion conferred on it by this Deed (including the power of attorney granted under
clause 16.1). ' )

The Lender and each Réceiver may delegate on any terms and conditions-(including
the power to sub-delégate) that it thinks fit.

Neither the Lender nor any Receiver shall be in-any.way liable or responsible to the
Chargor forany loss or liability arising from any-act, defautt, omission or misconduct
on the part.of any Delegate.

APPLICATION OF PROCEEDS

All monies received or recovered by the Lender, # Receiverora Delegate under-this
Deed o in connection with the realisation or enforcemerit.of ail or part of the security
constituted by this Deed shall (subject to the clains of any person having prior rights
and by way of variation of the LPA 1925) be applied in the following order of priority:

{a) in.or towards payment of all costs; liabilities, charges and expenses incurred
by or on behalf of the Lender (and any Receiver, Delegate, attorney or agent
appointed by it) under or in connection with this Deed, and of all
remuneration due te any Recaiver under or inconnection with this Deed;

{b} inor towards payment of the Secured Liabilities in-any order and manner that
the Lender determines;.and

{c) in-payment of the surplus (if any) to the Chargoror other person entitled to

it

Neither the Lender, any Receiver nor any Delegate shall be bound {whether by virtue

of section 109{8)-of the LPA 1925, which is varied accordingly, or otherwise) to-pay vr
appropriate any receipt or payrient first towards interest rather than principal or

otherwise Inany particular order between any of the Secured Liabilities,

All mionies recsived by the Lender, a Receiver or a Delegate under this Déed:
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(a) may, at the discretion of the Lender, Receiver or Delegate, be credited to any
suspense or securities realiset account;

(b} shall bear interest, if any, at the rate agreed in writing between the Lender
arid the Chargor; and

{c) may be held in that account for so long as the Lender, Receiver or Delegate
thinks fit.

i4, COSTS AND INDEMINITY

141  The Chargor shal'lg._ on demand, pay to, or reimburse, the Lerder and any Recelver, on
a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any kind
{(including, without limitation, legal, printing and out-of-pocket expenses) incurred by
the Lender, any Receiver orany Delegate in connection with:

{a} this:Deed or the Secured Assets;

{b) taking, holding, protecting, perfecting, preserving of enforcing (o attempting
to do.so) any of the Lender’s, a Receiver's or a Delegate’s rights under this
Deed; or

(¢} taking proceadings for, or récovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost, charge,
expense, tax or lability arose until full discharge of that cost; charge, expense, tax or
liability (whether before or after judgment, liquidation, winding-up or administration
of the Chargor) at the rate and in the manner specified in the Finance Documents,

142 The Chargor shail indemnify the Lender, each Receiver and each Delegate, and their
respective employees and agents against all liabilities, costs, expenses, damages and
losses {including but nat limited to any direct, Indifect or corisequential losses, loss of
profit, loss of reputation and all interest, penaities and legal costs (calculated ona-full
indemnity basis) and all other professional costs-and expenses) suffered or incurred
by any-of them arising out of or in connection with:

{a) the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this Deed or by law inrespect of the Secured
Assets;

{b} taking, holding, protecting, perfecting, preserving or enforcing {or attempting
to do so} the security constituted by this Deed; or

{¢)  anydefaultor delay by the Chargor ity performing any of its obligations under
this Deed.

14.3  Any past or present employee or agent may enforce the terms of this clause 14.2
subject to and in actordance with the provisions of the Contracts (Rights of Third
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i5.

i6.

151

16.2

17,

18.

18.1

182

Parties) Act 1999,
FURTHER ASSURANCE

The Chargor shall promptly, at its own expense, take whatever action the Lender or
any Receiver may reasonably require for:

{a) creating, perfecting or protecting the security created or intended to be
created by this Deed;

(b facilitating the realisation of any of the Secured Assets; or

{c) facilitating the exercise of any right, power, authority or discretion exercisable
by the Lender or any Receiver in respect ofany of the Secured Assets,

including, without limitation, the execution of any mortgage, transfer, conveyance,
assignment or assurance of all or any of the assets forming part-of (or intended to:
farm part of) the Secured Assets {whether to the Lender or to its riominee) and the
giving of any notice, order or direction and the making of any filing ar registration’
which, in any such case, the Lender riay consider necassaty or desirable.

POWER OF ATTORNEY

Ry way of seturity, the Chargor irrevocably appoints the Lender, every Recelver and
every Delegate separately to be the attorniey of the Chargor and, in its name, on its-
behalf and as its act and Deed, to execute any documents and do any acts and things
that:.

{a) the Chargor is reguired to execute and do underthis Deed; or

{b) any attorney deems proper or desirable in éxercising any of the rights, powetrs,
authorities and discretions coriferred by this. Deed or by faw on the Lender,
any Receiver or any Delegate.

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any
of its sttorneys may do in the proper and lawful exercise; or purported exercise, of all
orany of the rights, powers, authotities and discretions referred o in clause 16.1.

RELEASE

Subject to clause 24.3, at the end of the Security Period, the Lender shall, at the
request and cost of the Chargor, take whatever action is necessary to release the
Securet) Assets from the security constituted by this Deed.

ASSIGNMENT AND TRANSFER

At any time, without the consent of the Chargor, the Lender may assign or transfer all
ot any of their rights-and obligations under this Deed.

The Lender may disélose to ahy actual or proposed assignee or transferee any
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18.3

19,

19.1

19.2

123

20,

2001

202

20.3

204

information in their possession that relates to the Chargor, the Secured Assets and

this Degd that the Leader considers appropriate.

The Chargor may not assign any of its rights, or transfer any of its rights or obligations,
under this Deed.

SET-OFF

The Lender may at any time set off any liability of the Chargor to the Lender then due.
and payable {but-unpaid) against any liability of the Lender to the Chargor, whether.

either liability is present or future; liguidated or unliguidated, and whether ar not
either liability arises under this Deed. If the liabilities to be set off are expressed in

different currencies, the Lender may convert either Hability at a market rate of

exchange for the purpose of set-off. Any exercise by the Lender of its rights under this-

clause 19 shall not limit or affect any other rights of remedies available to it thder this

Deed or otherwise,

The Lender is not-obliged to exercise their rights under clause 19.1. If, however, they.
do-exercise those rights they must promptly notify the Chargor of the set-off that has-
been made.

All payments riade: by the Chargor to the Lender under this Deed shall be made
without any set-off, counterclaim, deduction -or withholding (other- than. any.
deduction or withholding of tax as required by law),

AMENDMENTS, WAIVERS AND CONSENTS

No-amendment-of this Deed shall be effective unléss it is in writing and signed by, or
on behalf of, each party {or its authorised representative).

Awaiver of any right or remedy under this' Deed or by law, or any consent given under
this Deed, is only effective if given in writing by the waiving or consenting party and
shall not be deemed a waiver of any other breach- ar default.. It only applies in the
circumstances for which. it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision, |

A failure or delay by a party to exercise any right of remedy provided urider this Desd
or by law shall not constitute a waiver of that or any other right or remedy, prevent
or restrict any further exercise of that or any other right or remedy or constitute an
election to affirm this Deed. No single or partial exercise of any right or remedy
provided under this Deed or by law shall preverit or restrict the further exercise of that
or any other right or remedy. No election to affirm this Deed by the Lender shall be
effective unless itis in writing.

The rights and remedies provided under this Deed are cumulative anid are in addition
to; and not exclusive of, any rights and remedies provided by law.
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21, SEVERANCE

If any provision {or part of a provision) of this Deed is or becomes invalid, iflegal or
unenforcedble, it shall be deemed modified to the minimum extent necessary to make it valid,
legal and enforceable. If such modification is ot possible, the relevant provision (or part of a
provision) shiall be deemed deleted. Any modification to or deletion of a provision {or part of
a provision) under this clause shall not affect the legality, validity and enforceability of the rest
of this Deed,

22, COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when executed-and
delivered shall constitute -a duplicate. original, but all the counterparts shall together
canstitute one Deed,

23, THIRD PARTY RIGHTS

231 Exceptas expressly provided elsewhere in this Deed, a person who is not & party to
this Deed-shall not-have any rights under the Contracts {Rights of Third Parties) Act
1999 to enforce, or enjoy the benefit of, any term of this Deed. This does not affect
any right or remedy of a third party which exists, or is-available, apart from that Act.

23.2  The rights of the parties to rescind or agree any amendment arwaliver under this Deed
are not subject to the consent of any other person.

24. FURTHER PROVISIONS

241 This Deed shall be in addition to, and independent of, any other security or guarantee
that the Lender may hold for any of the Securéd Liabilities at any time. No prior
security held by the tender over the whaole or-any part of the Secured Assets shall
merge in the security created by this Deed.

24.2  This Deed shall remaibi in full force and effect as a continuing security for the Secured
Liabilities, despite any settlement of account, or intermediate payment, or other
matter or thing, unless and until the Lender discharges this Deed in writing.

243 Any release, discharge or settlement between the Chargor and the Lender shall be
deermed conditional on no payment or security received by the Lender in respect of
the Secured Liabilities being avoided, reduced or ordered to be refunded under any
law relating to insolvency, bankruptey, winding-up, administration, receivership or
otharwise, Despite any such reléase, discharge or settlement:.

{a)  the Lender orits nominee may retain this Deed and the security created by or
under-it; including al certificates and documents felating to the whole or any
part of the Secured Assets, for any period that the Lendér deems necessary to
provide the Lender with security against any such avoidance, reduction or
order for refund: and

[{s)] the Lender may recover the value or amount of such security or payment from
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24.4

4.5

25,

25.1

25:2

the Chargor subsequently as-if the releass, discharge or settlernent had not
Docurred,

A certificate or determination by the Lender as to any amourit for the time being due
to them from the Chargor shall be, in the absence of any manifest error, conclusive
evidence of the amount due,

The réstriction on the right of tonsolidation contained in section 93 of the LPA 1925
shail not apply to this Deed. '

NOTICES

Unless otherwise stated in this Deed, any communication to be made underor in
connection with this Deed shall be made in-writing and, unless otherwise stated, may
he made by email orletter and shall be ifrevocable without the written consent of the:
party to whom it is delivered.

Any such notice may only be served:

{a) personally by giving: it to an individual who is party or to any director or the
secretary of any company which is a party;

{b) by leaving it at, or sending it by prepaid first class letter through the post to,
the registered office of the party to be served; or

{€) by email {in which-case it shall be deemed to have beensigned by or on behalf:
of the party giving it} to the email address set out below for the party towhom
i is _be?ng,_santur to such other address as either party shall notify the other
i writing from time to time:

(i The Chargot = Java Asset Management Lirited
Attention: the Directors

Address: Montreaux House, The Hythe, Staines-Upon-Thames,
England; TW18 310,

Email: davidburke @montreaux.co.uk

{ii) The Lender - Alvarium {NZ) Real Estate Opportunities Fund | LP acting
through its General Partner Alvarium (N7} Opportunities Fund i GP
Limited

Attenition: Mei Fong.

Address: Level 37 PWC Tower, 15 Customs Street West, Auckland,
1010, New Zealand

Email: mei. fong@alvariuminvestments.com

With a copy tor andrew williams@alvariuniinvestments.com

el
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25:3

25.4

25.5

26,

26.1

26.2

Andto: ainzdt@alvariuminvesimenis.com
trades@alvarium.co.nz
Notices shall be deemed served as follows:
al  inthe case of personal service at the time of such service;

b}  inthe case of leaving the notice at the rélevant address, at the time of leaving it
there:

¢} inthe case.of service by post, onthe second Business Day following the day on
which it was posted and i proving such service it shall be sufficient 1o prove
that the notice was properly addressed, stamped and posted;

d)  in the case of service by facsimile, on the Business Day following the day on
which it was transmitted and in proving such service it shall be sufficient to
producea transmission netice from the sender’s facsimile machine showing that
the notice has been transmitted to the correct facsimile number; and

e} in the case of service by email, on the: Business Day following the day on which
it was transmitted and i proving such service it shall be sufficient to prove that
the email address was correct and that theré was no évidence that such
transmission has been interrupted,

The Chargor shall be entitled to rely on dny instruction or notice froim Zorin Finance
Limited (as Loan Servicer under the Finance Documents and lawful agent of the
tender) in connection with this Deed as being made on behalf of the Lender, unless
and until a notice from the tender notifies the Chargor otherwise. Following receipt
of such notice, the Chargor shall rely onany instruction or notice frony the Lender in
connection with-this Deed.

None of the Lerider, its nominee(s), the Loan Sefvicer or any Receiver shall be liable
by reason of {a) taking any action permitted by this Deed or {b) any heglect of default
irr connection with the Secured Assets or{c)taking possession of or realising all or any
part of the Secured Assets,

GOVERNING LAW AND JURISDICTION

This Deed and any dispute or daim {including non-contractual disputes or claims)
arising out of or in connection with it or its subject matter or formation shall be
zoverned by and construed in accordance with the law of England and Wales.

Each party irrevocably agrees that; subject as-provided below, the courts of England
and Wales shall have exclusive juri’sdiﬁtinn over any dispute or claim (including non-
contractual disputes or claims) arising out of or in connection with this Deed or its
subject matter or formation. Nothing in this clause shall limit the right of the Lender
to take proceedings against the Chargor in any other court of competent jurisdiction,
norshali the taking of procesdings in any one or more jurisdictions preclude the taking

27
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of proceedings in any other jurisdictions, whether concurrently or not, to the extent
permitted by the law of such other jurisdiction.

263 The Chargor irrevocably corsents to any process in any legal action or proceedings
under clause 26,2 being served on itin accordance with the provisions of this Deed
relating to service of notices, Nothing contained in this. Deed shall affect the right to
serve process inany other manner permitted by law,

This document has beégn executed as a deed and is deliversd and takes offect on the date
stated at.the beginning of it,

18
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From.

To:

Date:

Schedule

Form of notice to counterparties in respect of Subordinaied Agreement

PART 1

[Chargor]

[Counterparty]

Dear Sirs,

‘We refer to the [describe relevant Subordinated Agreement] (the “Agreerment”)

We hereby notify you that pursuant to a charge and assignment of subordinated debt dated [

1 {the "Security Documént”} we have assignied 1o Zorin Averue LendCo 5 Limited {the

“Lenider"} absolutely (subject to a proviso for reassighment on redem ption) all our right, title,
interest and-benefitinand to all our present and future rights, title and benefit in to and under
the Agreement.

We further notify you that:

(a)

(b}

we may not agree to-amend, modify or terminate the Agreement without the prior
written consent of the Security Trustes;

subject te paragraph (a) above; you may continue to deal with us in relation to the
Agraement until yoii receive written nptice to the contrary from the Security Trustes,
Theréaftér we will cease to have any right to deal with you in.relation to the
Agreement and therefore from that time you should deal only with the Security
Trusiee;

you are authorised to disclose information in relation to the Agreement to the Security
Trustee-on réguest;

until you receive written notice to the contrary from the Security Trustes, you shoull
pay all montes to which we are entitled under the Agreeément to us; arid

the provisions of this notice may only be revoked with the writien consent. of the
Security Trustee,

Please sign and return the enclosed copy of this notice to the Security Trustee {with a copy to
ush by way of confirmation that:

(i),

you agree 1o the terms set put in this notice and to act i accordance with its
provisions; and
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() you have not received notice that we have assigned our rights under the Agreement
to a third party or created any otherinterest (whether by way of security or otherwise)
in the Agreement in favour of a third party.

This notice and any non-cortractual obligations arising out of or in connection with it are

governed by English law:

Yours faithfully,

For and on behalf of

Chargor

a0
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PART 2
Form of acknowledgment from counterparties in respect of Subordinated Agreement

From; [Countarparty]

To: LimitedAlvariurn {NZ} Real Estate Opportunities Fund | LP 'a'r.tin_'g through its
General Parther Alvarium (NZ) Opportunities Fund | GP Limited

Copy to: {Chiargor]
Dater

We hereby acknowledge receipt of the notice dated [ ],-a copy of which is attached to the
acknowledgment (the “Notice”] and-confirm the matters therein including the matterssetout

in paragraphs (iy and (ii) of the Notice.

Egr and on behalf of

[Counterparty]



DocuSign Envelope ID: F979245A-4020-4A19-A68E-7EBC33157ABS

Chargor
Executed as a deed by DacuSigned by:
JAVA ASSET MANGEMENT LIMITED OM ,:L ML
acting by its director b 2ABNTBAIBIAI v v erveeeriens
DacuSigned by:
James Kowndree
in the presence of AEPEOAFYNDABOLE s v et e srmmn oo

Name: James Rowntree

Address: Hedgerows sl6 2nx

Occupation: _
Director

Lender

Executed as a deed by ALVARIUM (NZ) REAL ESTATE
OPPORTUNITIES FUND | LP ACTING THROUGH ITS
GENERAL PARTNER ALVARIUM (NZ) OPPORTUNITIES
FUND | GP LIMITED a company incorporated in New
Zealand acting by [ Jand [ ]
who in accordance with the laws of that territory are
acting under the authority of the Company in the
presence of:

Signature of witness
Name of WItNess:...cccuvvrin v s seraesese s

Address Of WItNESS ..o creeer e cemeer en e e ee serees

Occupation of Witness.......cciceeccnv e ne s s s



Chargor

Executed as a-deed by
JAVA ASSET MANGEMENT LIMITED
acting by its director e ee e r et areraen e anerananen

in the presence of ereeneneernes e nerenaes
Name:

Address:

Crcupation:

Lender

Executed as @ deed by ALVARIUM (NZ) REAL ESTATE
'OPPORTUNITIES FUND | LP ACTING THROUGH ITS
GENERAL PARTNER ALVARIUM (NZ) OPPORTUNITIES ...
FUND 1 GP LIMITED a compahy incorporated m Mew

Tealand acting by L5 Wate ﬁ}"&i%cf ad mveeiv
who in accordance with the laws of that terrumry are

acting under the au%horsty of the Company in the
presence of

| I(/WM&&,_.
S:g ture ufwz%nms

Mame of witness:..

Adcﬁressafwmness A ﬁi&@”ﬁﬁ {MS&

Nﬁm M@m%ﬁ%mg :

Occupation of witness.. 5« é“‘“&’*}} fw&w‘?%%‘“@ﬁf -
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