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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3165167

Charge code: 0316 5167 0001

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
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 30 March 2021

GC 123 BPRLTD

VG CORPORATE TRUSTEE LIMITED and VG TRUSTEE LIMITED in their capacity as
joint trustees of the ELIZABETH BRIDGE UNIT TRUST

FOUNTAIN 8& COLONNADE MANAGEMENT LIMITED
and
GC TRUSTEE 3 LIMITED and GC TRUSTEE 4 LIMITED
in their capacity as joint trustees of the
BRIDGE SUMMIT UNIT TRUST
as Chargors

and

CBRE LOAN SERVICES LIMITED
as Security Trusiee
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THIS DEVELOPMENT DOCUMENTS CHARGE is made on 30 March 2021

BETWEEN

(1)

2

3

4

)

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

VG CORPORATE TRUSTEE LIMITED, a company incorporated in Jersey with
regisiered 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, St Helier, Jersey JE1 2TR acting in their capacity as joint trustees of the
ELIZABETH BRIDGE UNIT TRUST, a unit trust constituted under the laws of Jersey
pursuant to the 151 Trust Instrument;

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 ("FCML™;

GC TRUSTEE 3 LIMITED, a company incorporated in Jersey with registered number
131661 and GC TRUSTEE 4 LIMITED, a company incorporated in Jersey with
registered number 131660 each having ils registered cffice at 44 Esplanade, 5t Helier,
Jersey JE4 9WG aciing in their capacity as joint trusiess of the BRIDGE SUMMIT
UNIT TRUST, a unit trust constituted under the laws of Jersey pursuant to the BSUT
Trust Instrument (the "BSUT Obligor™),

{each a "Chargor” and together the "Chargors™); and

CBRE LOAN SERVICES LIMITED as security trusiee for the Secured Parlies (the
"Security Trustee”).

AGREED TERMS

1.1

Definitions and Interpretation
Definitions

To the extent not defined herein, capitalised terms and expressicns used in this deed
shall have the same meanings as ascribed o them in the Facility Agreement and in
this deed:

"Charged Property” means all assels charged by the Chargors under this deed;
"Construction Documents” means
{a) the documenis listed in schedule 1 (Specified Consfruction Documenis); and

{s), any other present or future building contracts, appointment contracts and sub-
contractor contracls in respect of the construction of, refurbishment of and/or
further works o any Real Property owed by the Chargors (or any of them) and
any related guaraniees, performance bonds, collateral warranties and third
parly rights from time fo time granted in favour of, or assigned io, the Chargors
{or any of them),

URMATTERS:80138185.8



1.2

URMATT

{and each a "Construction Document™);
"Employer” means, together, the Chargors;

"Facility Agreement” means a facility agreement originally dated 12 November 2015
as amended pursuant fo consent lelters dated 26 August 2016 and 3 July 2017 and as
amended and restated on or around the date of this deed and made between (amongst
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
thereto as original lenders, (4) CBRE Loan Services Limiled as agent and (5) the
Security Trustee, as acceded to, amended, varied, supplemented and/or restated from
time to time;

"Insolvency Act” means the Insolvency Act 1986;

"LPA" means the Law of Properly Act 1825;

"Real Property” means:

{a) any freehold, leasehold or immoveable property; and

{b) any buildings, fixtures, fittings, fixed plant or machinery from time to time
situated on or forming part of such property;

"Related Rights” means, in relation to a Construclion Document, any guarantee or
security for the performance of such Construction Document, any money now or at any
time in the future due or owing to the relevant Chargor under or in connection with
such Construction Document, ail claims for damages or other remedies in respect of
any present or fulure breach of such Consiruction Document and all righis and
remedies for enforcing such Construction Document;

"Secured Obligations” means;

(2) all present and future obligations and liabilities (whether actual or contingent,
whether owed jointly, severally or in any other capacity whaisoever and
whether originally incurred by an Cbligor or by some other person} of the
Chligors (or any of them) to the Secured Parlies (or any of them) under each of
the Finance Documents; and

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

"Unenforceable” means void, voidable, invalid, unenforceable or otherwise
irecoverable {whether or not known to any Secured Parly or any Chargor) and
"Unenforceability” will be construed accordingly.

Interpretation
(a) This deed is a Finance Document.
[{s), In this deed, unless a contrary indication appears:
(i) "obligations” means obligations and liabilities;
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(i) references to obligations and liabilities include the whole or any part of
them, present and fulure, actual and contingent;

{ili) any reference {o "powers” includes rights, powers, discretions and
authorities; and

{iv) any reference tc any asset includes any proceeds of sale of any such
assel,

{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 that
references in that clause io the Facilily Agreemeni (either directly or by
implication) are to be construed as references to this deed.

1.3 Construction of charging clause

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

2. Undertaking to Pay

{a) Subject to paragraph (b) below, each Chargor undertakes with the Securily
Truslee to pay the Secured Obligations to the Security Trustee in accordance
with, and in 2 manner prescribed by, the relevant Finance Documents.

{b) Nolwithstanding paragraph (a) above, the recourse of the Securnty Trustee
against FCML in respect of the Secured Obligations under this deed is limited
io the Security Trustee's rights of enforcement and recovery against FCMLU's
Charged Froperty.

3. Fixed Security

As continuing security for the payment of the Secured Obligations each Chargor with
full fitle guarantes:

{a) charges to the Security Trustee by way of fixed charge iis righis and inierest in
each Construction Document and any Related Righis, provided that if the
terms of any Construction Document require the consent of any parly to such
Construction Docurment to the charge in favour of the Security Trustee which
consent has not been obiained al the dale of this deed the charge in respect of
that Construction Document shall fake effect immediately on such consent
being obtained; and

{b) o the extent that any Construction Document is not capable of charge without
breaching any provision of such Construction Document, charges to the
Security Trustee the proceeds of any Related Rights in respect of such
Construction Document.

URKMATTERS:B0138165.8



4.1

42

5.1

52

6.1

6.2

Notices of Charge
Notice of Chairge of Construction Documents

Upon the ocoumence of an Event of Default which is continuing, each Chargor shall,
give nolice of the charge of any Construction Document substantially in the form set
out in part 1 of schedule 2 (Notice and Acknowledgment of Charge) to the other party
or parties to such Construction Document and shall use iis reasonable endeavours to
procure thatl such parly or parties executes and delivers toc the Security Trustee an
acknowledgement of such nolice substantially in the form set out in part 2 of schedule
2 (Notice and Acknowledgment of Charge).

Security Trustee may give hofice

MNothing in this clause 4 shall prevent the Security Trustee from giving any notice it
considers necessary or desirable in relation to the Security created cver any Charged
Property.

Negative Undertakings

Negative pledge

No Chargor shall create or permit to subsist any Securily over any of the Charged
Property cther than in accordance with clause 21.3{b) (Negative Pledge) of the Facility
Agresment.

Disposals

No Charger shail enter into a single transaction or a series of transactions (whether
refated or not and whether voluntary or inveluntary) to dispose of ali or any part of any
Charged Property.

Undertakings

Undettakings in the Facilily Agreement

By iis eniry info this deed, FCML hereby:

{a) acknowledges and confirms that:

{i) the other Chargors have supplied it with a copy of the Facility
Agreement; and

(i) it is familiar with the obligations of the Obligors under the Facility
Agreement (including, without limitation, in relation to the Construction
Documents); and

{b) undertakes that it shall not take any action or omit to take any action which
would cause any Obligor o be in breach of any term of the Facility Agreement
or otherwise cause a Default to ocour.

Failure fo comply
If any Chargor fails to comply with any of its obligations under this deed the Security

Trustee may take such steps as it considers appropriate io procure compliance with
such obligations at the cost of that Chargor.

URMATTERES:60138165.8



6.3

No assumption of obfigations

The Security Trustee will not be liable to comply with the obligations assumed by any
Chargor under any Construction Document or in respect of any of the Charged
Property and the Securily Trustee will not be under any obligation or liability by reason
of, or arising out of, this deed nor will the Security Trustee be required fo make any
enguiry as o the nature or sufficiency of any payment received by the Securily Trustee
or to present or file any claim or take any other action io coliect or enforce the payment
of any amount or fo enforce any other right to which the Security Trustee may be
entitled by virtue of this deed at any time.

7. Enforcement of Security
71 Security Trustee's powers
Cn the occurrence of an Event of Defaull which is continuing or if any Chargor
requesis that the Security Trusiee exercises any of its powers under this clause 7.1,
this deed shall become enforceable and the Securilty Truslee 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 o s.72A of the insolvency Act, appoint one or more persons as a
Receiver of any Charged Property;
(c) secure and perfect its title to all or any pant of the Charged Property and/or
transfer any asset into the name of its nominee;
{d) exercise all the powers conferred on a Receiver by this deed, the LPA and the
Insolvency Act.
7.2 Powers under the LPA
(2) Section 103 of the LPA will not apply 1o 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 execution of this deed by the
Chargors.
7.3 Cash Cover
After the occurrence of an Event of Default which is continuing a Chargor shall,
immediaiely on written demand, provide to the Security Trustee full cash cover for any
contingent liabilities forming part of the Secured Obligations including liabilities arising
in respect of bills of exchange or promissory notes accepied, endorsed or discounted
and bonds, guaraniees, indemnities, documentary or other credits or other instruments
from time to time entered infc by any Finance Party.
7.4 Receivers
{2 The Security Trustee may appoint any Receiver in respect of a Chargor upon
siich terms as to remuneration and otherwise as the Security Trustee thinks fit
and the maximum rate specified in s.109(8) of the LPA shall not apply.
{b) Any Receiver will be the agent of the relevant Chargor for all purposes and
such Chargor will be responsible for such Receiver's acts and defaulls and for
URMATTERS 60138185.8



8.1

8.2

8.3

&4

his remuneration, cosis, fees, taxes and expenses to the exclusion of liability
on the part of the Security Trustee.

{c) Where two or more persons are appointed as Receiver any act authorised to
be done by the Receiver may be done by all of them acting jointly or by any
one or more of them acling severally.

(d) The Security Trustee may at any time by writing remove any Receiver (subject
to the oblaining of any required order of the court in the case of an
administrative receiver) whether or not the Security Trustee appoints any other
person as Recelver in his place.

Powers of Receiver and Security Triustee
Statutory powers

A Receiver shall have and be entilled o 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 to the
Insolvency Act which powers are incorporated into this deed provided that references
in that Schedule ioc "the properly of the Company” will be deemed to be references o
the Charged Properity for the purposes of this deed.

Additional powers

By way of addition to and without limiting any cther powers referred to in this clause a
Recelver shall have power (both before and after the commencement of any liquidation
of any Chargor) to do every act and thing and exercise every power:

(2 which the relevant Chargor would have been entitled o do or exercise if no
Receiver had been appointed or which the Receiver would have been entitied
to do or exercise if the Receiver were the absolute legal and beneficial owner
of the relevant Charged Property;

(i) which such Receiver in his absclute discretion considers necessary or
desirable for maintaining or enhancing the value of any Charged Property or for
or in connection with the enforcement of the Security created by this deed or
the realisation of any Charged Properiy,

and may use the name of the relevant Chargor in connection 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
Security Truslee or any Receiver may do so for such consideration, in such manner
and on such ferms as il thinks fit.

Frior Security

Al any time after the security given by this deed has become enforceabie, the Security
Trustee may redeem any prior Security against any of the Charged Property or procure
a transfer of such Security to itself and may agree the accounts of the person entitied
fo that Securnity and any accounis so agreed will be binding on the Chargors. Any
money paid by the Security Trustee in connection with a redemption or transfer of any
prior Security will form part of the Secured Obligations.

UKMATTERS:60138160.8



85

8.1

9.2

9.3

10.

10.1

URMATTERS

Fossession

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

Exclusion of Liability
No obligation to recover

None of the Security Trustee, any Receiver or any Delegate is under any obligation to
take acfion fo collect any money or enforce any rights comprised in the Charged
Properly whether or not it is in possession of the relevant Charged Property.

Liability as mortgagee in possession

If the Security Trustee, any Receiver or any Delegate fakes possession of any
Charged Property, it will not be liable to account to any Chargor for anything except
actual receipts or be liable to such Chargor for any less arising from any realisation of
any Charged Property or for any default or omission for which a receiver or morigagee
in possession would be liable.

Losses on enforceiment
No Secured Parly will be liable 1o any Chargor for any loss or damage arising from:
{c) any sale of any Charged Property;

{d) any act, defaull or omission of any Secured Parly in relaticn {o any Charged
Froperty; or

{e) any exercise or non-exercise by any Secured Parly of any power conferred
upon it in relation to any Charged Properly under this deed or by the LPA,

uniess such loss or damage is caused by the fraud, gross negiligence or wilful
misconduct of such Secured Party.

Application of Proceeds
Order of application

Subject to clause 10.2 (Prospective liabilities) and to claims having priority io 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 constituted by this
deed (for the purposes of this clause the "Recoveries”) shall be held by the Securily
Trustee on trust to apply them at any time as the Security Trustee (in ils discretion)
sees fit, 1o the extent permitted by applicable law (and subject to the provisions of this
clause), in the following order:

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

{i in payment of remuneration to any Recelver;

{60138185.8



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

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

The Security Trusiee may, in its discretion, hold any amount of the Recoveries in a
suspense of impersonal account(s) in the name of the Security Trustee {or at its oplion
the name of any cther Finance Parly any of whose Secured Obligations are at that
fime stili contingent) with such financial 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 10.1 (Qrder of Application) in respect of:

{a) any sum owing to the Security Trustee, any Receiver or any Delegate; and
{b) any pari of the Secured Obligations,

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

103  Investment of proceeds

Prior to the application of the proceeds of the Recoveries in accordance with
clause 10.1 (Order of Application) the Security Trusiee may, in ils discretion, hold all or
part of those proceeds in a suspense or impersonal accouni(s) in the name of the
Security Trustee with such financial institution (including itself) and for so long as the
Security Trustee shall think fit {any interest thereon being credited to the relevant
account) pending the application from time to time of those moneys in the Securily
Trustee’s discretion in accordance with clause 10.1 (Order of Applicalion).

10.4  Currency Conversion

{2) For the purpose of, or pending the discharge of, any of the Secured Obligations
the Security Trustee may convert any moneys received or recovered by the
Security Trustee from one currency to the currency in which the Secured
Obligations are denominated, at a market rate of exchange.

[{s); The obligations of each Chargor to pay in the due currency shail only be
satisfied to the extent of the amount of the due currency purchased afler
deducting the costs of conversion.

10.5  Permitted Deductions
The Security Trustee shall be entitled, in iis discretion:

{2} to setf aside by way of reserve amounts required to 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 disiribution or
payment made by it under this deed; and

{b) to 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 Documenis or
otherwise {other than in connection with its remuneration for performing ifs
duties under the Facility Agreement).

URMATTERS:B0138165.8



M.

12.

13.

14.

Protection of Persons Dealing with Security Trustee, Receiver or Delegate

MNo person dealing with the Security Trusiee or any Receiver or Delegate will be
concerned to enguire;

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

(b) otherwise as lo the propriety or regularity of any exercise of the powers
conferred by this deed or of any act purporting or intended to be in exercise of
stich powers; or

{c) whether any Secured Obiigations remain owing.

Motice of Subsequent Charge

if any Finance Parly receives nolice of any Security or other interest affecling any
Charged Property:

{a) it may open a new account for any Chargor in its books and may fransfer any
outstanding balance owing by such Chargor to such new account;

{b) if it does not open a new account then, unless it gives express written notice {o
the conirary to the relevant Chargor, all paymenis made by such Chargor o it
will as from the time of receipt of such nolice be trealed as having heen
credited 1o a new account of such Chargor and not as having heen appiied in
reduction of the Secured Obligations.

Further Assurance

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

(a) execute a2 charge in respect of any Charged Properly and such charge shall
secure the Secured QObligations and contain a power of sale which arises
immediaiely upon execution, provisions excluding .93 of the LPA and the
resirictions contained in s.103 of the LPA and such other provisions including
any similar to those in this deed as the Security Trusiee may reasonably
require;

() execute any documenis or do any other thing which the Security Trustee or
any Receiver may require for perfecting or protecting any Securily created by
this deed or in connection 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 Properly 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 Chargors

Each Chargor ivevocably and by way of security appoints each of the Security
Trustes, any person selected by the Security Trustee and any Recelver its attorney in
each case (with full power to appoint substitutes and to delegale) severally in its name
and on its behalf to execute any document or do any act or thing which:

URMATTERZE01359180.8



18.

15.1

15.2

{a) stich Chargor is entitled to execute or do in relation to the Charged Property
including giving a receipt for any money and exercising any rights or remedies
forming part of the Charged Property; or

{b) such Chargor is obliged to execute or do under this deed but has, following a
writien request by the Security Trustee, failed to do so,

provided that any attorney appointed under this clause 14 may only exercise its powers
with regard to paragraph {(a) above on the cccurrence of an Event of Default which is
continuing.

Protective Provisions
Waiver of defences

The obiigations of each Chargor 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 Party):

{a) any time, waiver or consent granied to, or composiiion with, any Obligor or
other person;

{b) the release of any Obligor or any other person under the terms of any
compaosition or arrangement with any creditor of any Obligor;

(c) the taking, varation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over
properly of, any other Obligor or other person or any non-preseniaticn or
non-ohservance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security;

{d) any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of any other Obligor or any other person;

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

{h the exislence of any claim, set-off or other rights which any other Obligor may
have at any time against any Secured Parly, 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 obiigation of any person under any Finance Document or any other
document or security being Unenforceable; or

(i any insolvency or similar proceedings.

Chargor intent

Without prejudice fo the generality of clause 15.1 (Waiver of defences), each Chargor
expressly confirms that it intends that the security created by this deed shall extend

from time to time to any thowever fundamental and of whatsoever nature and whether
or not more onerous) variation, increase, extension or addition of or fo any of the

UKMATTERSE0138165.8
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Finance Documents and/or any facility or amount made available under any of the
Finance Documents for the purposes of or in connection with any of the foilowing:
business acquisitions of any nature; carrying out restructurings; refinancing existing
facilities; refinancing any other indebiedness; making facilities available to new
borrowers; any other variation or extension of the purposes for which any such facility
or amount might be made available from time fc time; and any fees, costs and/or
expenses associated with any of the foregoing.

153  Iminediate recourse
Each Chargor waives any right it may have of first requiring any Secured Parly fo
proceed against or enforce any other rights or security or claim payment from any
person before enforcing the security constlituted by this deed. This waiver applies
irrespective of any law or any provision of a Finance Document to the contrary.

15.4  Appropriations

Until the Secured Obligations have been irevocably paid in full, the Security Trusiee

may:

{2 refrain from applying or enforcing any other moneys, security or rights held or
received by the Security Trustee in respect of the Secured Chbligations, or
apply and enforce the same in such manner and order as it sess fit (whether
against the Secured Obligations or otherwise) and no Chargor shall not be
entitled to the benefit of the same; and

{b) hold in 2 suspense account any money received under this deed.

15.5  Deferral of Chargors' righis

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

{2) to be indemnified by any other Obligor;

{b) to claim any contribution from any other Obligor or any other person in respect
of any cbligations 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 righis of any Secured Parly under the Finance Documenis or
of any other guaraniee or security taken pursuant to, or in connection with, the
Finance Documents by any Finance Party;

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

{2) to exercise any right of set-off against any Obligor; and/or
H to claim or prove as a creditor of any Obligor in competition with any Secured
Party.

15.6 Turnover

If a Chargor receives any benefit, payment or distribution in relation to the righis
referred to in clause 15.5 (Deferral of Chargors' rights) it shall hold that benefit,
payment or distribution to the exient necessary to enable the Secured Obligations to

URMATTERS 50138180.8
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18.

17.

17.1

17.2

be repaid in full on trust for the Security Trustee and shall promptly pay or transfer the
same to the Security Trustee or as the Security Truslee may direct for application as
provided in clause 10 {Application of Proceeds).

Re-assignment of Construction Documents

(2 With effect on the date of this deed, the Security Trusiee hereby irrevocably
and unconditionally but without recourse or warranty:

{i) releases any assignment by way of security granted by any Chargor
{other than FCML and the BSUT Obligor) in respect of any
Construction Document and any Related Righis in favour of the
Security Trustee pursuant to any Security Document dated prior o the
date of this deed (each an "Existing Security Document” and
together, the "Existing Security Documents"); and

(i) reassigns 1o each such Chargor ail of iis righis and interesis in the
Construction Decuments and any Relaled Righis assigned by any such
Chargor to the Security Trustee pursuant to the Exisling Security
Documents,

(such specific releases and reassignmenis being the "Releases and
Reassignments of Part”).

{b) Each relevant Chargor acknowledges and agrees that:

(i) save for the Releases and Reassignments of Part, each Existing
Security Document and all Security granted thereunder remains in full
force and effect and each such Chargor's obligations under each
Existing Security Document to which it is pardy continue o be legal,
valid and binding and enforceable in accordance with its respective
terms; and

{ii) the Releases and Reassignments of Part shall not be construed as 1o
establish or indicate any course of dealing on the part of the Security
Trustee or any other Finance Parly.

Discharge of Security
Discharge conditional

Any discharge of any Chargor by the Security Trusiee in reliance on a payment or
security received by the Security Trustee will cease o be effective if that payment or
securily is avoided, reduced or invalidated for any reason and the Security Trustee will
be entitled to recover from that Chargor on demand the amount of the Secured
Obligations discharged by such payment or security.

Refention of security

Following any discharge of any Chargor made by the Security Trustee in reliance on a
payment or security the Securily Trustee may reiain the securily constituted by this
deed (and all documents of title or other documents necessary to protect such
Security) untii the expiry of the maximum period within which such payment or security
can be avoided, reduced or invalidated for any reascon. If the person making such
payment or giving such security goes into liquidation or administration or equivalent

URMATTERESE0138185.8
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18.

19,

19.1

19.2

19.3

proceedings in any foreign jurisdiction within that period the Security Trusiee may
retain the security constituted by this dead for as long as it thinks fit.

Redemption

If the Security Trustee (acting in good faith) determines in accordance with the Facility
Agreement that all of the Secured Obligations have been fully and finally discharged
and no Secured Party is under any commitment, cbligation or liability {actual or
contingent) to make advances or provide other financial accommodation fo any
Borrower pursuant to the Finance Documents the Securily Trustee shall release:

(a) without recourse or warranty, all of the Securily constituted by this deed; and

{b) the rights of the Security Trustee under this deed.

Notices
Communications in writing

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

Addresses

The address and fax number (and the depariment or officer, if any, for whose attention
the communication is {o be made) of each party for any communication or document fo
be made or delivered under or in conneclion with this deed is that identified with ils
name in the execution pages to this deed or any substitute address, fax number or
departmant or officer as the party may notify {o the other by not less than five Business
Days' nolice. In the case of each Chargor, the address of iis registered office or of any
place where it carries on business {(or, other than in the case of a Chargor incorperated
in England and Wales, of any agent for the sewvice of process under this deed) shall
also be addresses of that Chargor for the purpose of this clause.

Defivery

{a) Any communication or document made or delivered by one person {o another
under or in connection with this deed shail only be effective:

(i) if by way of fax, when received in legible form; or

{ii) if by way of letier, when il has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid in an
enveiope addressed to it at that address,

and, if a particular depariment or officer is specified as part of its address
details provided under clause 192 (Addresses), if addressed to that
department or officer.

{b) Any communication or document io be made or delivered to the Security
Trustee shall he effective only when actually received hy the Securily Trustee
and then only if it is expressly marked for the aitention of the department or
officer identified with the Security Trustee's signature below (or any subslifule
depariment or officer as the Security Trusles shall specify for this purpose).

URKMATTE=RZ:80138160.8
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{c) Any communication or document which becomes effective, in accordance with
paragraphs {(a) o (b) above, after 5.00 p.m. in the place of receipt shall be
deemed only to become effective on the following day.

19.4  Nofification of address and fax number
Promptly upon changing its own address or fax number, the Security Trustee shall
notify the other parties 1o this deed.

195  Engiish language
Any notice given under or in connection with this deed must be in English. Ali other
documenis provided under or in connection with this deed must be:
{a) in English; or
(b if not in English, and if so required by the Security Trusiee, accompanied by a

certified English translation and, in this case, the English translaiion will prevail
uniess the document is a constitutional, slatutory or other official document.

20. Changes fo the parties

20,1 Security Trustee
The Security Trustee may assign or transfer the rights and interests of the Security
Trustee under or in connection with this deed to any successor {o the Security Truslee
in accordance with the Facility Agreement.

20.2  Chamors
No Chargor may assign any of iis rights or transfer any of its rights or obligations under
this deed.

20.3  Disclosure
Subject to clause 38.2 (Disclosure of Confidential Information) of the Facility
Agreement, any Finance Parly may disclose any information about any Chargor to any
person connected to or associated with if, and to any person to whom it proposes to
assign or transfer {or has assignaed or transferred) any of its rights under any Finance
Document.

21. Miscellaneous

211 Trust
The Security Trustee holds the benefit of this deed as trustee for the Secured Parlies
on the terms set out in the Facility Agreement.

21.2  Incorporation
Clauses 26 (Role of the Agent, Security Trustee, Arranger and Sewvicer), 29 (Payment
Mechanics), 32 {Calculations and Certificates), 33 (Parlial Invalidity), 34 (Remedies
and Waivers), 35 (Amendmenis and Waivers), 37 (Bail-In) (references to the "Parties”
being deemed to be references to the parlies to this deed) and 38 (Counterparts) of the
Facility Agreement shali be deemed {o be incorporated into this deed mutatis
mutandis.

UKMATTERSB01389165.8

14



21.3

21.4

215

21.8

22,

23,

231

232

Third Party Rights

{a) Unless expressly provided to the contrary, a person who is not a party to this
deed has no right under the Third Parties Act {o enforce or to enjoy the henefit
of any term of this deed.

{I) MNotwithstanding any term of this deed, the consent of any person other than
the Chargors and the Security Trustee is not required to rescind or vary this
deed at any time.

{c) A Secured Party may, subject to this clause 21.3 and the Third Parties Act, rely
on any provision of this deed which expressly confers rights on it.

Confinuing Secunty

This deed is a conlinuing security and extends to the balance from time to time of the

Secured OCbligations irrespective of any intermediale payment of the Secured

Obligations.

Other Secunty

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

roiding or release by the Security Truslee or any other person of any other security at

any time heid by the Security Trustes.

Consolidalion

The restrictions on the right of consolidating mortgage securities contained in 883 of

the LPA will not apply to this deed.

Law

This deed and any non-contractual obligations arising out of or in connection with this

deed shall be governed by English law.

Jurisdiction

Jurisdiction of English courts

{2) The couris of England have exclusive jurisdiction to selfle any dispute arising
out of or in conneclion with this deed (including a dispuie regarding the
existence, vaildity or termination of this deed and a dispuie regarding a
non-contractual obligation referred o in clause 22 (Law)) (2 "Dispute”).

{b) The Securily Trustee and the Chargors agree that the courls of England are
the most appropriate and convenient couris to setile Disputes. No party to this
deed will argue to the contrary.

Service of process

{a) WWithout prejudice to any other mode of service allowed under any relevant law,
each Chargor {other than a Chargor incorporated in England and Wales):

() irrevocably appoints GAW Capital Advisors (UK} Limited (company no.;
08856896) as its ageni for service of process in relation fo any
proceedings before the English courls in connection with this deed;

URMATTERS:80138180.8
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(b)

(i) agrees that failure by a process agent o notify the Chargors of the
process will nof invalidate the proceeding concerned.

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

This deed has been executed and delivered as a deed by each Chargor and signed on behalf
of the Security Trustee on the date shown at the beginning of this deed,
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SCHEDULE1

Specified Construction Documents

n or about

1. | Onorabout | The Building Contract (1) McLaren Construction (London)
the date of Limited; and (2) the Employer
this deed

2. | 16 February | Parent Company Guaraniee (1) Mcl.aren Construction (UK)
2021 Limited; (2) the Employer; and (2)

McLaren Construction (London)
Limited

3. | Onorabout | Parent Company Guarantee (1) McLaren Construction Limited; (2)
the date of the Emplovyer; and (2) McLaren
this deed Construction (London} Limited

4. | Onorabout | The SkyHub Escrow Agreement (1) JPMorgan Chase Bank; (2)
the date of Mclaren Construction (London)
this deed Limited: and (3) Bridge Victory

Limited

5. | Onor about | Novation Agreement in respect of (1) Morrow + Lorraine Lid; (2) the
the date of Purchase Order of Architect Employer; and (3) MclLaren
this deed Construction (London) Limited

6. | Onorabout | Novation Agreement in respect of (1) Peter Dann Limited; (2) the
the date of Purchase Order of Structural Employer; and (3) MclLaren
this deed Engineering Services Construction {London) Limited

7. | Onorabout | Novation Agreement in respect of (1) B B UK Studio Limited; (2) the
the date of Purchase Order of Landscape Employer; and (3) MclLaren
this deed Architect Construction (London} Limited
On or about | Architect Sub-Consultant coliateral (1) Morrow + Lorraine Lid; (2) the
the date of | warranty in favour of Employer Employer; and (3) McLaren
this deed Ceonstruction (London) Limited

9. | Onorabout | Structural Engineer Sub-Consultant (1) Peter Dann Limited; (2) the
the date of coliateral warranty in favour of Emplover; and (3) MclLaren
this deed Employer Construction (London) Limited

1C. | On or about | Landscape Architect Sub-Consultant (1) B B UK Studio Limited; {2) the
the date of coliateral warranty in favour of Emplover; and (3) MclLaren
this deed Em Construction {(LLondon) Limited

Purchase Order of the Afchitect for

{1} Morrow + Lorraine Lid; and {2) the
the date of monitoring services Employer
this deed
12. | On or about | Purchase Order of the Struciural (1) Peter Dann Limited; and (2) the
the date of Engineer for monitoring services Employer
this deed

UKMATTERS:60138180.8
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13. | On or about | Purchase Order of the Landscape (1) B B UK Studio Limited; and {2) the
the date of | Architect for monitoring services Employer
this deed

14. | Onor about | Purchase Order of the Mechanical {1) Mecserve Limited; and (2) the
the date of | and Electrical Engineer Employer
this deed

15. | Onor about | Deed of appointment of the Cost (1) Gardiner & Theobald LLP; and (2)
the date of | Consultant and BREEAM Lifecycle the Employer
this deed Costing Consultant

16. | On or about | Purchase Order of the Employer's (1) Buro Four Project Services
the date of | Agent and Project Manager Limited; and (2) the Employer
this deed

17. | Onor about | Deed of appointment of the CDM (1) Shore Engineering Limited; and
the date of | Cjient Advisor (2) the Employer
this deed

18. | Onorabout | Deed of appointment of the Acoustic (1) Waterman Infrastructure &
the date of Consultant Environment Lid; and (2) the
this deed Employer

19. 1 Onor about | Deed of appointment of the Fagade (1) D2E International VT Consultants
the date of | access Consultant Lid ; and (2) the Employer
this deed

20. | On or about | Deed of appointment of the Facade (1) Infinity Fagade Conisultanis
the date of | Monitoring Engineer Limited; and (2) the Employer
this deed

21. | Onor gbout | Deed of appointment of the MEP (1) Dome Consuiting Limited; and (2)
the date of | gepyices Verification Engineer the Employer
this deed

22. | Onor about | Deed of appointment of the Fire (1) Jeremy Gardner Associates
the date of | consultant Limited; and (2) the Employer*™
this deed

23. | Onor about | Deed of appointment of the Approved | (1) Buller & Young Approved
the date of inspecior Inspectors Limited; and {2) the
this deed Employer*

24. | Onor about | Deed of appointment of the Principal (1) Shore Engineering Limited; and
the date of | pesigner (2) the Employer
this deed

25. | Onor about | Deed of appointment of the Lighting (1) Studio Fractal Lid; and (2) the
the date of | pesign Consultant Employer*™
this deed

26. | Onor about | Deed of appointment of the (1) Badrock Design Limited; and (2)
the date of | wayfinding and Signing Consultant the Employer™
this deed

27. | Onor about | Deed of appointment of the Transport | (1) lceni Projecis Limited; and (2) the
the date of | copguttant Employer*™
this deed

28. | Onor about | Deed of extension of services of the (1) Geraid Eve Partners LLP; and (2)
the date of | planning Consultant the Employer™
this deed

28. | On or about | Deed of appointment of the Facilities (1) Focus Facilities Management
the date of | panagement Consultant Limited; and (2) the Employer™*
this deed

30. | On or about | Deed of appointment of the MEP (1) Banyard Consultanis Limited; and
the date of | vgjidation Consuttant (2) the Employer**
this deed

31. | Onor about | Deed of appointment of the (1) 3SixkiyMeasurement Limited; and
:E? t;!jatedof Measured Survey and Buried (2) the Employer™

is dee

Services Consultant

UKMATTERS:50138185.8
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32. [On or about The BSUT Option Agreement

(1) the BSUT Obligor; (2) FCML; and |
his deed (&) Network Rail Infrastructure Limited |
IS dee (company no.: 02804587)

Key: ** These appointmenis are entered into by (i) GC 123 BPR Lid; (i) VG Corporate
Trustee Limited and VG Trustee Limited in their capacity as joint trusiees of the

Elizabeth Bridge Unit Trust; and (i} FCML only. The BSUT Obligor is not a party to
these appoiniments.
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SCHEDULE 2

Notice and Acknowledgment of Charge

Part 1

Notice of Charge

To: [e]
[Date]
Dear Sirs,

We refer to a [insert details of relevant Construction Document] dated [e] (as such agreement
may he amended, varied, supplemented and/or restated from time to time, the "Agreement”™)
between [us and youl.

We give you notice that by a development documenis charge dated [e] 2021 (the
"Development Documents Charge™) entered into between us and CBRE Loan Services
Limited (the "Security Trustee”) we have charged to the Security Trusiee all our present and
future rights and interest in:

1. the Agreement and any money now or at any time in the fulure due or owing to us
under or in conneciion with the Agreement; and

2, ali guarantees, indemnities, morigages, charges and other security of whatever nature
now or in the future held by us in respect of the Agreement including all money now or
at any time in the future due or owing fo us under or in conneaciion with the same and
all rights and remedies for enforcing the same,

{together the "Agreement and Related Rights™).

We irrevocably and unconditionally instnict and authorise you (hotwithstanding any previous
instructions whatsoever which we may have given to vou to the contrary):

{(a) o pay to the Security Trustee at its account at such account or accounts and/or
bank or banks as may from time to time be notified to you by the Security
Trustee all monies forming part of the Agreement and Related Righis and
otherwise to act in accordance with the instructions of the Security Trustee in
connection with the Agreement and Related Righis;

{b) to comply with the terms of any written notice, statement or instructions in any
way relating or purporting to relate to the Development Documents Charge
and/or the Agreement and Related Righits which you receive at any time from
the Security Trustee; and

{c) o disclose fo the Security Trustee, such information relating to the Agreement
and Related Righis as the Securily Trustee may, al any time request,

in each case without any reference io or further authority from us and without any enguiry by
you as o the justification for such instructions, nolice, siatement, instructions or disclosure.

The instructions and authorisalions which are contained in this letter will remain in full force
and effect until the Security Trusitee gives you notice in writing revoking them.

UKMATTERS60138185.8
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This letter and any non-contractual obligations arising out of or in connection with this letter are
governad by the law of England.

Would yvou please acknowledge receipt of this letter and your acceptance of the instructions
and authorisations contained in it by signing the atiached form of acknowledgement and
returning it to the Security Trusiee at | 1

Yours faithfully,
[ ]

URMATTE=RE:80138180.8
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Fart2

Acknowledgement

To: [e]
[Date]
Dear Sirs,

We acknowledge receipt of a ietter (a copy of which is atlached) dated [e] and addressed to us
by [e] (the "Chargor™) with respect io the Development Documents Charge. Expressions
defined in such letter have the same meanings in this acknewledgement.

We acknowledge and confirm that:

1. we have not claimed or exercised, have no outstanding right o claim or exercise and
will not exercise, any right of set-off, counterclaim or other right relating to any
payments to be made by it in respect of our indebiadness under the Agreement and
Related Rights;

2. we have not received any notice that any third party has or will have any right or
interest in or has made or will be making any claim or demand or taking any action
against the Agreement and Related Rights; and

3. we agree that you do not have any obiigations, fiabilities or responsibilities under or in
respect of the Agreement and Related Righis.

We have made the acknowledgements and confirmations and have given the underakings set
out in this letter in the knowledge that they are required by you in connection with the security
which is to be conslituled by the Chargor in your favour under the Development Documenis
Charge.

This ietfer and any non-contractual obligations arising out of or in connection with this letier are
governed by the law of England and in connection with any proceedings with respect to this
letier and any such non-coniractual obligations we submit to the jurisdiction of the Couris of
England for your exclusive benefit.

Yours faithfully,

22



EXECUTION PAGES

THE CHARGORS

EXECUTED as a DEED by

GC 123 BPRLTD

acting by
PhitMatetor

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

s . e L

Authorised signatery

Motice deiails:
Address Ritter House
Wickhams Cay |l
Road Town
Toroia
V1110
British Virgin lslands

With a copy to:

Adidress, oo Gaw Capitat Pariners
18/F, 68 Yes Wo Sirest
Causeway Bay

Hong Kong
SAR
Fax: +862 2530 3662
Attention: Alan Lee

LRMATTEREENB1852:8

23



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

ASHLEY LEFEUVRE

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

Notice detalls:

Address: Fifth Floor
37 Esplanads
St Helier
Jorsay
JE12TR
With a copy to:
Address: clo Gaw Capital Pariners

18/F, 88 Yes Wo Street

Causeway Bay

Hong Kang
S5AR
Fax: +852 2530 3682
Attention: Alan Lee

IHBMATTERSGR 1301858
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EXECUTED as a DEED by VG
TRUSTEE LIMITED
acting in its capacity as joint frustee of
the ELIZABETH BRIDGE UNIT TRUST
acting by

ASHLEY LE FEUVRE

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

Notice details:

Address; Fifth Floor
37 Esplanade
5t Helier
Jersey
JE1 2TR
With a copy to:
Address: cfo Gaw Capital Parlners

18/F, 68 Yee Wo Straet

Causeway Bay

Hong Kong
SAR
Fax: +852 2530 36862
Attantion: Alan Lee

URMATTERS 831301858
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EXECUTED as a DEED by
FOUNTAIN & COLONNADE

a director in the presence of a

wilness:

Wilness signature;
Withess name:
Witness ccoupation:

Witness address:

Notice delalls:

Address:

With a copy to

Addrass:

Fax:

Attention:

LUKBATTERS U3GBS S

)
MANAGEMENT LIMITED acting by )
}
}

i

Wolbil Torlertthor

Posociste Dicecor

03 Dev checomentd ﬁ%&juﬁ«

Diré:ﬁior -

1-2 Harbour House
Harbour Way
Shorsham-By-Ses
West Sussex
BN43 5HS

ofo Gaw Capitat Partners
18/F, 68 Yes Wo Streel
Causeway Bay

Hong Kong

BAR

+B52 2530 3662

Alan Lee
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EXECUTED as 2 DEED by
GC TRUSTEE 3 LIMITED
acting in s capacity as joint frustee of
the BRIDGE SUMMIT UNIT TRUST
acting by
Phil ;

hﬁMmagm;g and
Sy Wi Tegy
being persons who, are i accordance with
the laws of Jersay, are acting under the
authority of the company

Notice details:

Address: 44 Esplanade
St Heller
Jersey
JE4 9WG

With a copy o

R s s e Mgt et was gt i Lo ol vt

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

Causeway Bay

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

URMATTEREBIIISGEE
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EXECUTED as a DEED by

GC TRUSTEE 4 LIMITED

actingin i capaciy a5 pinl trustes of
‘the BRIDGE SUMMIT UNIT TRUST
acting by '

PRt Malstrei
il and

thorised signatory

Authorsed s:ijgrzaﬁa"ry

‘being persons who, aré-in accordance with
the faws.of Jersey, are acting under the
aythority of the ‘cormpany

: Motice details

Adldrass: 44 Esplanade
St Heller
dersey.
JE4 WG
With a copy tor
Address ofn Gaw Capital Pariners
18/F, 68 Yes Wo Streest
Causeway Bay
Hong Kong
LBAR. '

Faus +REZ FRA0 3862

Agtention: Alan Lee

URAEATTERSRDITBEE

28



SIGNED for and on behalf of ¥
CHEE LOAN SERVICES LIMITED )
in ita capacity =8 Becurity Trustee i

CRTHEBRINE BUR
Borthrerined Slnnatory
Motice details
Agdiirass CRRE Loan Bervices Limited
Henpeifa House
Hanrigtia Place
London Wit ONB
Fax i 207 1_1?'?@?9
Sitention: Joe Gadd I Sagar Patel
LR TER A A
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