Companies House
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Registration of a Charge

Company name: 10 TRINITY SQUARE CLUB LIMITED
Company number: 08064681

X6YT8CZT

Received for Electronic Filing: 31/01/201

Details of Charge

Date of creation:  30/01/2018
Charge code: 0806 4681 0003
Persons entitled: DEUTSCHE BANK AG, LONDON BRANCH

Brief description: 1. ANY FREEHOLD, LEASEHOLD, COMMONHOLD OR IMMOVEABLE
PROPERTY SITUATED IN ENGLAND & WALES OR ELSEWHERE OWNED
BY 10 TRINITY SQUARE CLUB LIMITED FROM TIME TO TIME, 2. ANY
PATENTS, TRADEMARKS, SERVICE MARKS, DESIGNS, BUSINESS
NAMES, COPYRIGHTS, DATABASE RIGHTS, DESIGN NAMES ETC. AND
OTHER INTELLECTION PROPERTY RIGHTS AND INTEREST OWNED BY
10 TRINITY SQUARE CLUB LIMITED FROM TIME TO TIME, IN EACH CASE,
WHETHER REGISTERED OR UNREGISTERED

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Electronically filed document for Company Number: 08064681 Page 1




Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: HANNAH BEALE

Electronically filed document for Company Number: 08064681 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8064681

Charge code: 0806 4681 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th January 2018 and created by 10 TRINITY SQUARE

CLUB LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 31st January 2018 .

Given at Companies House, Cardiff on 2nd February 2018

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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Composite Security Agreement
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_ The Companies listed in Schedule 1
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Hong Kong
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'};‘his Composite Security Agreement (this “Deed”) is made on 37 /1046

- Between:

)

The -Compahies_ listed in Schedule 1 (Th_e' Chargors) as cha'rg()'rs'_ (each, a “Chargor”; and
‘together, the “Chargors”); and ' g _ ;

(2) ~ Deutsche Bank AG, London Branch as security agent and trustee for the Secured Parties (as
defiried in the Facility Agreement defined Below) (in this capacity, the “English Security.
Agent”),.

 Whereas:

{A)  Each Chargor enters into this Deed in connection with the Facility Agreement '(as defined
- below). : . _

() Itis intended that this document takes effect as a deed, notwithstanding the fact that a Party

(as defined below) may only execute this document under hand.

It is agreed:

1.
11

Intei*prei'a'tiﬂn_

Definitions
“In this Deed:

s Ageount” means, in relation to a Chaigor, the Sale Proceeds Acc’-{}unﬁ '

“Account Bank” means; in relation to an Accotint, the bank with which that’ Account is

. miintained,

“Aceount Bank Agreemenit” means the dccount bank agreement entered orto be entered into -
between (among others) Deutsche Bank AG, Londori branch as Account Bank, the Eriglish-

‘Security . Agent and TSR in connéct_ion with the maintenance and operation of the Sale-

Proceeds Account.

“Act” means fhie Law of Pm‘péﬁy Act 1925,

"‘_Bu_lié&’l‘SR TLoan Agreement” meins the GBPI.Q(},D_D0,000 infef"c'ompany loan agreement.
“dated 30 June 2014 between Bullet as lender and TSR as borrower;

“clearance system™ means a person whose business is or includes the provision of clearance
services or security accounts ot any nominee ot depository for-that person, including CREST; -

“CREST” means the clearance system operated by CRESTCo Limited.

““Doeumented Infercompany Loan Receivables” means, in relation to a Chargor, each .

amount owed to that Chargor by any member of the Group from time 10 time under jts-

Intercompany Loan Agreement, including all principal amounts outstanding, all interest, fees

-and othier amounts payable to that Chargor, all claims and remedies paid of payable to that
Chargor and all awards and judgments inade in that Chargor’s favour, in each case, purstant
to or under the relévant Intercompany Loan Agreement.

“Enforceable” means, in the context of the enforcement of this Se’cﬁrity (ot any part of this

Security), the point at which this Security (or such part of this Security) shall become

enforceable pursuant to Clause 16 (When Security Becomes Enforceable),.

Peciject Trinity 2 = Senior =
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“Excluded Property” means the shares in the capital of 10 Trinity Square Parking Limited
anid any asset which is subject to any Security created by the Composite Hong Kong Account
Chiarge, the Hong Kong Share Charge or the Composite English Share Charge.

“Facility Agreement” means the up to US$I50,000,000 term loan facility and "GBP

112,000,000 terin loan facility agréement dated _22 January 2018 between (among others)

Reignwood Furope Propetties Limited as borrower and the English Security Agent as -
amiended, novated, supplemented, extended o restated from time to time.

“Fixtures™ means all fixtures and fittings (including trade fixtures and 'ﬁt’t’ingsj and " fixed’
plant and machinery and appatatus.

*“HM Land Registry” means Her Majesty’s Land Registry of Englanid-and Wales..
“Insurances” means, int relation to a Chargor:

(@) . all contracts, policies of insurance and cover notes of any kind takeén out by or on
' belalf of that Chargor or (1o the extent of its interest) in which it has an interest from
time to time (but excluding all contracts, policies of insurance and cover nates of any

kind relating to car insurdnces taken out by or on behalf of such Chargor or {(to fhe

_extent of its interest) existing as at thie date of this Deed in-which it has an interest),

* ncluding, as-at the date of this Deed, each contract and policy of insurance {if ariy)
specified opposite its name: in.Part 5 {fasurancesy of Schedule 2 (Securify Asseis), and

) '_an Related Rights in respect of any assel described in paragraph (a) above.
.“I.l'itéi.lﬂﬁhlﬂi'P!‘Gpei;ty’.’.:méahs_, in relation toa Chargor:

(). atly patents, tradémarks, service inarks, designs, business narnes, copyrights, database
- vights, desfgn rights, domain names, moral rights, inventions, = confidential
information, know-how and other intellectual property rights and intercst owred By
{hat Chargor from time to titne; in each case, whether registered ot urregistered,
tircludinig, as at the date of this Deed, each intelléctual: property (if any) specified
~ opposite ity name i Part 3 (futellectital Property) of Sehedule 2 (Security Assels),

and

(b all Related Rights inrespect of any asset desoribed in paragraph (a) above.

“Intercompany Loan Agreement” means, in refation to a Chargor, any loan agreement,
facility letter or other document currently in place or éntered iato between that Chargor and
- any member of the Group from time to time pursuant to which any advance or loan is made
available by that Chargor to that member of the Group, including; as at the date of this Deed,
- each agreement (if any) specified opposite its . nare in Part 6 {Intercoinpomy. Loan .
Agieementsy of Schedule 2-(Securily Assels). o

“Ipvestinents” micans, in relation to a Chargor: -

() . all-its Shares, atl other stocks, debentures, bonds, wartants, options, ¢oupons and
other sceurities and investments whatsoever, in cach case, owned by that Chargor ot
o the exteni of its interest) in which it has an interest from time to time, whether
held directly by, or fo the order of, that Chargor, or by -any - frustee; nominges,’
fiduciary or clearance systein on the behalf of that Chargor {but excluding the shares
- in the capital of 10 Trinity Square Parking Limited- and thosc shiares, stocks,
_ debentures,. bonds, warrants, options, coupons ahd other securities and: investiments
‘which are subject to-any Security créated by the Composite English Share Chatge or

*the Hong Kong Share Charize); and

by all Related Ri ghts in vespect of any asset described in pafagx‘ap'!i. {_a)'aboiie.

o . ‘Troject Teinity 2 - Senior—
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“Mortgaged Company” means; in relation to a Chargor, a company whose shares are
mortgaged of charged by that Chargor under this Deed. '

“Paity” meanis a party to this Desd.

“Plant and Machinery” means, in relation-to-a Chargot, any platit, machinery, computery.
office equipment or vehicle owned by that Chargor from time to time. :

“Real Property” means, in relation to & Chargor:

{(a) any frechold; leasehold, commonhold of immovable property situated in England &
Wales or elsewhare ownied by that Chargor from time to time, incloding ds of the date:
of this Deed, each leasehold property (if sny) specified opposite its ‘name in Part 1

~(Real Property) of Schedule 2 (Security Assets); and : :

(b)  all Related Rights in respect of any property described in paragraph (4) above.

“Receiver” means a receiver antl nignager or any other veceiver of all of any of the Security
Assets, and shall, where permitted by law, include an administrative teceiver in each case,
appointed uiider this Deed. ' : :

" “Related Rights™ means: -

{a) . in relation (6 any asset, where applicable:

(@) any righits under any licence; agreement for sale or agreethent for lease in
respect of that assét;

{it) arty rights, powers, benefits, claims, contracts, warranties, remedies, sceurity,
guarantees, indemnities or covenants for title in vespect of that asset;
(iify - any moties, proceeds,. interests, dividends or other distributions: paid o5
' payable ini respect of that asset; and : C

(iv} . any rights, monies or properties (including, ‘where applicable, -any sharcs,
" stocks, debentures, Honds or other securities ot investmients) accruing or
- offered at any time by way of redemption, substitition, exchange, bonis 6F
preference, under option rights or otherwise, in each case, in respect of that

asset; and :

() - . in relation to any asset which ‘falls ‘within. the description in paragraph (4} of the
- definition of “lnvestments™:
) any 1*i'ghi5_againwst any clearance system iﬁcl-udi_ng'anj; tight against CREST or
CRESTCo Limited in'respect of that asset {including any rights to deliver any
“seourities to or to the order of thé relevant Chargor); and ' :
(i) | any rights against any iistitution or under aty other ﬁgreé’ment_'(iiﬁn’lu&iﬂg any
right which any Chargor may have under any agreement with a system-user -
relating to the user of that systém usei’s acoount with CREST) in respect of -
that asset; and ' _
() inrelation to any propeity which falls within the description in paragtaph (a) of the
deftinition of “Real Property™:
{i). . any estateor inteieést in that property;.
(i) ahyi*ig‘hts Trom tinte to thing attached orrelatitig to that property; -
(ift) - any Fixtutes fromtime to time on that jﬁi‘ope_:rty'; :

) : Projétt _Trixéity 7 Benior—-
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(v)  the b_araeﬁ't §f any covenants for title given or entered into by any predecessor
in title of the relevant. Chargor in respect of that property and ary moneys
paid or payable to that Chargor in respect of such covenants; .
(V) the rights under any licence or other agreement or document which gives'that _
Chargor a right to-oecupy or use¢ that property, and. :
- (viy - the rights and benefits under any conidition, covenant, lease, licence, tenancy,
or other incident of ténute affecting that property; and. -
(dy  in relation 1o any asset which falls within: the description in pa‘ragfaph-(a}' of 'thg :
definition of “Intellectual Propetty”, the benefit of all -applications and rights to use -
thiatasset. : .

“Relevant Contracts” means, in rélation toa Chargor:
{(a) each Intercompany Loan Agreements
(b) ~ the Account Bank Agreemient;

(6} any other agreemént designated as a “Relevant Contract” by the English Secutity
' Agent and that Chargor from tine to tine;.and '

(). all Related Rights in réspect of any agreernent described in paragraph (a) or (b}
~above, . S .

“Spoured Liabilities” means all present and future obligations and lighitities (whether actual .

or contingent and whether owed jointty or severally or in any ‘other capacity whatsoever) of

each Obligo fo-any Secured Party under each Finarice Document, except for any liability or

obligation which, if it were so included, would result in_ this Iyeed constituting unlawful

financial assistance within the ieaning of any applicable provisions under the laws of the
 jurisdiction of incarporation of the relevant Chrargor

“Security Assets” means afl the assets, rights, tite, i:_r'xtérésts- and benefits of each Chargor the
subject of, or expressed to be subject of, arly Security created by this Deed.

“Seenrity Period™” means.the period beginming on the date of this Deed aiid énding on the
date all the Secured Liabilities have been unconditionally and irrevocably paid and discharged
‘4 full-and none of the Secured Parties is under any commitment; obligation or liability {actual
or contingent) to make advances or provide. other finaheial acconimodation to any Obligor
pursuant to the Finance Documents.

“Shares” means, in relation fo & Chargot; all shares in the issued share capital of any Obligor
~ held by or to the order of oron behalf of that Chargor from time to time (but excluding those

shares which are subject to any Security ¢reated by the Composite English Share Charge or.

the Hong Kong Share Charge), including, as at the date of this Deed, the shares (if any)
_specified opposite its nane in Part 2 {Shares) of Schedile 2 (Sectrity Assets).

“this Security” irigans the Security created by this Deed..

“{ndocumented Tntercompany Loan Receivable” means, in telation fo a Chargor, each

amoimt owed to that Chargor by any member of the Group o Reignwood UTL from time to’
tinte (except fot any amount owed to that Chargor umider an Intercompany. Loan Agreement),

inchiding, as at the date of this Deed, each arount (if any} specified opposite its nare in Part
7 (Lindocumeited Irterconpany Loan Receivables) of Schedule 2 (Seciirity Assels)..

“Undocumented Receivable Debtor” imeans, in relation fo a Chargot, each mentber of the
Group and Reigniwood UK which owes to that ‘Chargor any Undocumented Intércompany

} - Praject Trinity 2~ Senior—
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1.2

13

14

1.5

Loan Receivable, whether such Undocumented Intercompany Loan Receivable is due and

payable or othérwise:;.

Construction

() Unless expressly defined in this Deed, capitalised terms defined in the Facility -

- Agreement have the same meaning in this Deed.

)] The provisions- of clause 1.2 (Construction) and clause 1.3 (Carrency Symbols and
Definitionsy of the Facility Agreement apply to this Deed as thoigh they were set out
in full in this Deed, except that references to the Facility Agreement will beconstrued.
as references to this Deed.

(@) - Al security made with “full title guarantee” is made with full title -gua'rahtee- in

accordance with the Law of Praperty (Miscellancous Provisions) Act 1994,

(d) Tf the Engliéh Security Agent considers that an amount p'a'i'd'oi* sredited to a Sécured

Party wnder a Firiance Document is capable of being avoided, reduced or otherwise
-set aside as a result-of any bankruptey, insolvency; liquidation or similar laws of
~ general application or otherwise, then that amount shall not be considered to have

been irrevocably paid for the purposes of this Deed.

{& Unless the context otherwise requires, a reference to a Seoutity Asset or an-asset '

Aneludes: .
_ {i any p’a‘ﬁ of that Sec‘u‘r'i'ty Assetor asset (as the case may be);
(i) any procdeeds of sale of that Security Asset or asset (as the case may be); and
i) . any presexiﬁ and future assét of that type.
Disposition of ?rﬁbe‘rty

The terms of the other Finance. Documents. arid of any sidle letters between: any Parties in-

_relation fo any Finance Doeunient {as the case may be) are i_a'icm'pc_arated-'in this Deed to the
~ extent required to ensure that any purpotted disposition of any Real Property contained in this

Deed s a valid disposition in accordance with section 2(1) of the Law of Property

(Miscellaneons Provisions) Act 1989.

Third Party Rights

{ay Unless ex.préssl'y provided fo the contrary in this Deed, a person who is bot a Party -
_has ho right under the Contracts (Rights of Third Parties) Act 1999 (the “Third
Parties Act™) to enforce o to enjoy the benefit of any term of this Deed.
(b}  Notwithstanding any terfn of any Finance Documenit, the consent of any person who -
" is vict a Party is not required to rescind or vary this Deed at any time, '
{¢) - Any Receiver, Delegate or any Secured Party may, subject to this Clause 1.4 and the -
Third Parties Act, rely on.any Clause of this Déed which expressly confers rights on.
it : :
Trust

{a) . -All Security and dispositions tmade or created, and 4ll-obligations and undertakings
“¢ontained, in this Deed to, in favour of or for the benefit. of the English Sceurity
Agent are given in favour.of the English Security Agent as trustee for the Secured”
‘Partics from time to titvie on the terms set out it the Facility Agreement,

“Project Trirsity 2 « Seiior -
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1.6

2.2

(b) The English Security Agent holds the benetit of this Deed on trust for. the Secured
Parties. : : : '

Non-assignable or Chargeable Rights, étc.’

If any Chargor’s right, title or interest in and 1o, and the benefit of, any asset described in

Clause 4 (Assignments) cannot be, or is not-efféctively, assigned pursuant to Clause. 4
" (Assignments) or otherwise charged pursuant 1o paragraph (ix) of Clause 3 (Morigages -and
_ Fixed Charges), in each case, for whatever reason, that Chargor shall: :
(a)y - promptly notify the English Security Agent of the same and the teason;

{h)  hold the benefit of such ssset on trust for the English Security Agenit as security for

the payment and discharge of all Secured Liabilities; ard

(¢) - take all such reasonable steps as the English Security Agent inay require to remaove

.- any impediment to such assighment or charge (as the case may be).

Covenant to Pay -

Covenant to Pay

Each Chargor shall, s primary obligor and niot-only asa surcty ofi demand, pay to the English -
Security Agent and. discharge the Secured Liabilities in the manner provided for in-the

* Finance Documents,

~Deniands

The making of one-demand under this Deed will not prechtide the Tinglish Secatity Agent.
from making any further demands. : : :

: Mqrtgages and Fi_xed" _Chﬁrgcg’ _

Subject to Clause 6 (Ex’cfﬂdéd Properiy); each-‘-'CharigOi", gt “perieticial owner with ﬁ}El‘-tiﬂ-e
guarantee and as continuing security for the payment and discharge of all- Secured Liabilities,
chiarges in favour of the English Security Agent:

(a) by way of first egal mortgage, all Real Propetty fow owried by ity

{b) - (to the extent niot siibject to & mortgige under pardgraph (8) above) by way of first
fixed charge, all other Real Property now owned by it and all Real Property owned by
- it i the future; ' ' '

{y - 'bjf way of first fixed charge; all its Shares and alf its present and future right, title and

~interest in the Related Rights of its Investments {including jts Shares);

A{dy by way of first ﬁxed-c:hai'g'e,.a'll its present-and futwe right, title and interest in:

{1} any atfiount sfaﬁd’ing to the credit-of its A’éc’:bunts and dny debt _-repré's'cnted _'
. therebyy. ' : '

{if) any unicailed capital and goodiwill;:
(i) its Intellectual Property;

LY (to the extent permitied by law) aty beneficial interest, claim of éhtit"[e_menﬁ it
" has to any asset of any pension find; ' :

- Project Trinity 2 —Senior -
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" Subject to: Clause 6 (Exc&fz:ded’-Pr‘opéi*’ry},_eachf Chargor, as beneficial ownet with. full fitle
. guarantee and as continuing security for the payment and discharge of all Secured Liabilities,

{v).  the benefit of any Authorisation (statutory or otherwise) held in connection
with: . : :

{AY  its bt-]sihé's's.; ol
(8 _ the vse-of aiy Security Asset,

and, in’ each case, together with any right to recover or Teceive. any
_compensation which may be payable to {t 17 connection with the same;,

(viy - (to'the extent it is ot the subject of a mortgage under paragraph (4) above) its
Plant and Machinery; B

{vii)  dll permissions of whatsoever nature and whether statutory or otherwise; held:
- in-connection with. the Real Property and the right to-recover and receive all
compensation which may be payable to it in connectioi thercwith;

(viii) {to the extent it is not-effectively assigned under Clause 4 (Assignnienis)) to
“the extent vested in it, all building contracts, professionals’ Appoinients,
_ gliarantees, warranties' and representations aiven or made by any building.
contractors, prafessional advisers or any other person in-relation to tlie Real:
Property, including all rights and. remedies available 4o it against such .
" petsons; and '
{ixy  (to the-extent it'is fiot effectively assigned under Clause 4 (Assiginmenis)}-all
“its Security Assets assigned or purported to be asgigred under Chuse 4.
{Assignments). :

Assignnients-

assigns absolutely (subject. to 4 proviso for reassignment on redemption) to the English -

Security Agent allits present and future i ght, title and interest-in and to, and the benelit of!
.(a} its. Insurances;

(by  its Relevant Cont'racés_and any other zigr’emnent to which it is a party 1o the extent that -

it is not siilbject to-a mortgage or a fixed charge under Clause 3 (Mortgages and Fized

Cheirgely | o o
(¢) it Documented  Intercompany  Loan Receivables and  its ~ Undocumented -

Intercompany Reéceivables, :

(dy . (to'the extent that it is-not thie subject fo an assignment under paragraph (b) abovey alk

Hotel Manapement  Agreements -and any othet agreemernits, contracts, deeds,
appointments, . licences;. undertakings,  puarantees, covenants, wartanties,

representations.and other documents (including all documerits entered into-now or in
the future so as to cnable the English Security Agent (s agent and trustee for and-oti
behalf of itself and the other Finance Parties) to perfect its rights undet this Deed or-
any such agreefment, contract.. deed, licence, undertaking, guarantee, covenarnt,

warrant, representation or other document) enteied inte by or given to that Chargor in
respect of the Real Property, including all:

(i) claiing, remedics, awards or judgments paid or payable to that Chargor -
(including, without litnitation, all liquidated and ascertained damages payable
to that Chatgot uinder the above); and

Tedjict Trinily 3= Senior -
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5.2

B4

{ii} guarantees, wartanties, bonds and representations. given or made by, and any
rights or reinedies against, any designer, builder, contractor; professionial
adviser, sub-confractor; manufacturer, supplier or installer,
iit cach case, relating to all orany partof the Real Property of that Chargor; .

(&) . any lefter of credit issued in its favour; and

) -any bill of exchaige ar othier negatiable instrument held by it.

' .Fio.:a’tiu'g jCharge'

Creation

Each Chargor, as beneficial owner with full fitle guarantee and as contining security for the
payment and. discharge of all Secured Liabilities, charges in. favour of the English Seourity’
Agent by way of first floating charge, all'its present and future assets and undertakings not at
any time otherwise effectively moitgaged, charged or assigned ander Clause 3 (Mortgdges .

and Fived Charges) or-Clause 4 {Assignments),

Quaiifyiﬁg Floating Charge

{ay © The floating charge created by any Chargor pursuant to Clause 5.1 (Creationy is a

*wqualifying floating charge” for the purposes of paragraph 14.2(a) of Schedule Bl to
the Insolvency Act 1986. ' : _

(b) Pﬁragraph 14 of Schedule BI to thg'in'solvéﬂcy Act 1986 applies to this Deed and the
English Security Agent may at any tinie after an Event of Default has occurred and is
continuing appoint ari administrator of a Chavgor pursuant to that paragraph.

" Conversion by Notice

The English Security Agent ﬁ’m_y convert the floating charge created by any Chatgor under
this Deed over alt or any of its assets into a fixed charge by notice to that Chargor specifying
the refevant Secutity Assets (either generally or specifically)ift- .

. (a) ~ anEvent of Defauli has ocourred and is continuing; or

{b) - . the English Security Agent reasonably considers those Security Assets to-be in 'dénger
' of being seized or sold under any form of distress, attachment, exténston or other
' legal process, or t6 be otherwise in jeopardy.

No Waiver

“Any mofice given by, or an Eéh'al'f ‘of, the "jEnglisil Security Agent under Clause 5.3
{Conversion by Notice) in relation to an asset shall not be construed a3 a walver or

ahandonment of the English Security Agent’s right to give any othet notive in respect of aty

© ther asset or of any othier right of a Seéured Party-under this Deed or any othei Finance
.. Document. : . : - .

Automatic Conversion

The floating charge created tinder this Deed shall (in addition to-the circumstances in which
such a conversion-will occur under general law) automatically be -converted into a fixed
charge (without notice) over-all of the assets of each Chargor:

{a) upon the convening of a4 meeting of the members of a Chargor 1o pass a resofution to

wind up (or not to wind up) that Chargor:
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7.3

74

7.5

7.6

) ifa provisional liquidator or an administrator (as applicable) is appeinted;

e} uponthe prasentation of a petition to wind up a Chargor;

Ad)-if any third party levies-or attenipts: to levy-any distress; execution, attachment or

other fegal process against any Security Asset; or
(g ifa Chatgor fails to comply with its covenant in Clause O {Restietions on Dealings)
- oF-{to the extent -applicable: to. i) clause 22.3 (Negative Pledge} of the Facility
Agresment. . _

Excluded 1‘reperfy :

‘Notwithstanding any other “provisioin: ‘of “thiis Deed; the Security ereated by Clause 3
{Mortgages and Fixed Charges) or Clause 4 (Assignnients) shall not-apply to any Excluded

Property.

_Re’p?esen’i:‘aﬁﬂns and Warranties

' _Representations and Warranties

Each Ch_s‘u*gor riakes the representations and ‘warranties set out- in this Clause 7-to eaich
Secured Party on the dete of this Deed. ' ' '

“Raiking of Security

This Security has of will have fiest r‘an'kin'g prié‘ri-nf- gad it i ot subject fo-any priof ranking or
pari passy vanking Security,

Legal and Béne‘ﬁciai Ownership

ris the sole fegal and beneficial owier of its Securily Assets, except:

fay i respeéi'.of those Investments (if any) which ate held by a nontinee, in which case, it
is the heneficial owner only of those Invéstments; and

by  inrespect of the i)rc}pcrt'y onily, matters disclosed in the Propetty Repott.
Nature of Secarity” .

This D_eed*éréates valid security recognised by English law arid is-riot liahle t-be avoided or:
otherwise set aside on its liquidation or adninistration or otherwise..

- Real Property

As of the date of this Pieed, ‘the. Real Properly specificd opposite its name in Part 1 (Real
Property) of Schedule 2 (Security Assels) is all-of thie Real Property owned, used or occupied.
by it, and it has no other right, title, mtetest or tiability (whether actual or contingent) in--

_ relation to.any other piece of real propesty.
Investments '

(a) . lts Shares (and, to the extent applicable, its Investments) are duly authotised, validly -

issued and fully paid and aire not subject to any eption to purchase or similat right.

{b) " There are no agréements in foree which provide for the issue or-allotment of,-or grant
- any persot the right to call for the issue of allotment of, any share or loan capital of .

any of its Mortgaged Companies (including any option or right of pre-emption or.
"conversion).
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77

78

7.9

7.10

{c) . The constitutional documents of each of its Mortgaged Companies do not and could
ot restrict of inhibit any transfer of those shares on creation or: enforcerent of this
" Security. ' ' '

Relevant Contracts |
(&) Al payments due to it by any other party to: a'uy't}f its Relevant Contraets aré not
. subject to any tight of set-off ot similar right, savé for the right of set-off of TSR
under the Bullét-TSR. Loan Agrgement. -

(b}~ Each of its Relevant Contracts and rights undet its Relevanit Contiacts are legally

binding, valid and enforceable obligations against the relevant counterparty.

() It is not in default of any of its material obligations under any of its Relevant
- Confracts.. - ' '

(dy  There is no prohibition on assignment in any of fts Rélevant Contracts..

' '{e} Tis.entry-into and perfdfmance of this Deed does not conflict with any_férm of any of

“its Relevant Contracts.
) Each amount owed to it under an Intercompany Loan ‘Agreement or ém_
Undocumented Intércompany Loan Récgivable is free of any Security (other than this
Security) or any other rights or intefests in favour of any third paty.

@& tis _1_-mé a party 16 any material agreements other than the Relevant Cotitracts oF as
otherwise permitted under and in accordance with the Facility Agreement.

Intellectital Propeity =

(a)- Tt doés not,. in carrying on-its’ businesses, infringe any intellectual propérty. fight of
' any third party. .
-'(B}- i has taken all formal or procedural aét’i'oﬂs _'{Eﬁt_:lu‘ding.pa‘yfﬁem_ﬁf f‘eesj' :*éq_ui'r_ed' to .

maintain its Tritellectual Property.

(). - Other than. this Security, its Intellectual Property is free from any Secutity, Heence ot

~any other right 4nd interest in favour of any thitd party.

(dy - Tothe best of its knowledge, there is no cutrent or threatened infringement of any of.
its Intellectual Property. -

“Non-Tiong Ki}h_g’ Company

- As gt the date of this Degd, no Chargor is registered as a registered non-Hong Kong company

under the Companies Ordinance (Cap. 622 of the Laws of Hong Kong).

Repetition

_Each tepreséntation and wartanty set out in this Clause 7 (other than paragraph {(d) of Clause .

7.8 (Iniellzctual Property) and Clause 7.9 (Non-Hong Kong Compary)) is deemed to bie made
by each Chargor by reference to the facts and circumstances then existing on gach date during
- thie Security Pertod..
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8, Further Assurances

81  General

- Bach Chargor shall, at its own cost, promptly do all such acts or execute all suchr documents
(incluiding assignments, transters, mortgages, charges, notices snd instrictions) as the English -
Security Agent of a Receiver may specify (and in suchi form as the English Security Agent of
the Receiver (as the case ay be) inay require in favour of the English Security Agerit or the
- Recetver or its nominee(s)): - ' - : : -

(a)

o8

_'(_0)

t3 create, perfect, protect or préserve the Secuiity ¢reated or intended o be created
under or evidenced under this Deed (which -may include the execution of & mortgags,
charge, assignment or other Sécurity over all or any of the assets ‘which are, or are
‘ntended to be, the subject of this Secusity), or for the exercise of any rights, powers
and remedies of the English Security Agent or any other Secured Party provided by

ot purseant to fhe Finance Documents or by law;

1o confer on the Bnglish Secutity Agent of confer on the other Secured Parties

Security over any property and. assets of that Chargor Jocated in any jurisdiction
equivalent or similar to-the Security intended to be conferred by of pursuant fo this
Deed; andfor '

'ai’_ter_this' 'Security'iiasbecome FEnforceabls, to facilitate the realisation of the assets -
~“which are, or are intended to be, the subject of this Security. '

82 Necessary Action

(@)

(1)

Each Chargor shall; &t ité own cost, take all such action as is available to it {including -
making all filings and registrations) as may be necessary for the pupose of the
creation, perfection, protection ér maintenance of any Security conferred or infended -
1o be conferred on the English Seciirity Agent or the Secured Parties by or PUrSHANt to
this Deed. : '

If any Chargot incoﬁjormed outsid'c Hong Kong as 4t _thé'da'te ‘of this Deed is
subsequently fregistered as .a registered non-Hong Kong - company under the -

. Companies Ordinance (Cap, 622 of the Laws of Hong Kong) after the date of this

Deed, it shall promptly nofify the English Security Agent of such tegistration ‘and -
shall ensure that this Deed {5 duly registered with the Hong Kong Companies

" Registry pursuant 10 the Companies Ordinance (Cap. 622 of the Laws: of Hong
“Kong}, -

9, - Restrictions on Dealings

Mo Chargor iray:

(&),
___{53)_

(©

(cij

ASLA JHRGDS3S-

‘creste oF purpott to create or permit o subsist any Secutity over-any Security Asset;

sell, transfer or otherwise dispose of; or purport to sell, transfer or otherwise dispose
of, any Security Asset, '

~ without the prior writtets coisent of ihe English Security Agent declare a trust of;

create o purport to-create or permit to atise or subsist (including geanting any option)
any ledse, licenee, interest or right to océupy in favour of, or share possession of, any

- of its Real Property with any third party; or -

do or canse or permit to be done anything which may in any way - depreciate;

" jeopardise or otherwise prejudice the.value of any Seourity Asset or this Security,
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in each case, unless permitted under and in accordance with the Facility Agreement or {in
respect of the Sale Proceeds Account) an Account Bank Agteement.. -
10. - Real Property .
10.1 Existing R.e'al: Prd;!e’t"ty. : _
In the case of 4 Chargoi’s existing Real Property in Bngland and Wal_ess it skiall:
'_(a)' " where 'réquiref‘] to do sa pursuant to the Land'_RegEstf&ﬁion Act'iDOZ and to the-extent.

siot already dome, promptly apply to HM Land Registry for first registration of that
© Real Property and registration of that Chargor as owner of that Real Propetty;

() promptly apply to the HM Land Registry to x;égister“ihe fegal mm"tg'age--ci‘eated. by
' paragraph (a) of Clause 3 (Moriguges and Fixed Charges) and all other charges;

() m‘omptly procure and submif 1o the 1M Land Registry, all éonsents and cetiificates
required to comply with the restrictions registered against the proprietorship register
. of the registered titles to the existing Real Property, whete required;

{(dy - promptly submit to the M Land Régistry the duly completed Form RX! 1*eqL1esting
. the resiriction and notice set out in Clause 10.5-(HM Land Registry) ahd Form CH2 in-
. respect of the obligation to nvake further advances;

(ej promptly pay all appropriate registration fees] and

(f) ‘pending stch. applications (unless the English Security Agent _'dtherwi_se- directs)
* register this Deed in respect of such Real Property at thé Land Charges. Registry. of
England and Wales pursuant to the Land Charges Act 1972,

or, if the English Security Agent notifies a Chargor that the Enslish Security Agent will
sulimit the relevant forms to HM Land Registry, such Chargor shall promptly provide the
English Security Agent with all duly completed forms. tequested by the English Security
Agent together with all registration fees required, and the Chargor consents i each such case
to any application being made by the English Security Agent.

‘In the ¢ase of any Real Property which is leasehold in relation to which the consent of the

landlord is requited in oider-for the Chargor to perform any of the forégoing obligations; the
Chargor shall use reasonable.endeavours to obtain such consent promptly.and shall notify the
English Security Agent im writing upon receipt of such consent.

102 Unregistered Real Property _
inthe case of a .Charg'bf’s'Réa] Property in Englarid 'aﬁd._Wa'les, hoth present anid firture which
is not registered at M Land Registry and is not required fo be so registered, that Chargor
- will promptly apply to-register this Deed and the Security at the Land Charges Department of -
England and Wales.
1.3 Future Real Property _
“(a)  Ifa Chargor acquires any Real Property after the date of this Deed, it shail:
NG ' immediately notify the English Security Agent;
iy iimmediately, if so requested by the English Security Agent and st the cost of -
that Chargor, exceute and deliver to the English Security Agent a legal
mortgage in favour of the English Security Agent of that Real Property in any
formi which the English Security Agent may reasonably require;. '
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10.4

10.6

10.7

(iily  if the title-to that Real Property is registered at HM Land Registey or required

. 10 be. so-registered, give FIM Land Registry written hotice of the Security

created by this Deed and take the steps set out in paragraphs (a) to (e} of

- Clause 10,1 {Existing Real Property) inclusive in respect of such future Real.
Properly; and '

{iv) . if applicable, ensuie that the Security created by this Deed is correctly noted

' ire- the: register of title relating to that Real TProperty against that titte-at HM:
Land Registry (and the Chargor hereby consents to any application that the
English Security. Agent may require to be made to HM Land registry against
the refevant title at HM Land Registry for the protection of the Security -
constituted by this Deed), or, il applicable, it accordance with Clause 102
{(Unregistered Real Properiy). '

(b} 1t the case of any Real Property which is leasehold in relation to which the consent of
' the Jandlord is tequired in order for & Chargor to petform any of the foregoing
obligations; -that Chérgor shall use reasonable etideavours to-obtairn stich consent -
‘promptly and shall notify the English Security Agent in writing upon receipt-of such
- ponsent, : '

“Titte Tnformation Docament

~“On completion of the _registra'tién"of any charge pursuant to-this Clause 10 (Real Property),
the relevant Chargor shall promptly supply to the English Security Agenta certified copy of

thie relevant “Title Information Docitment” issued by HM Land Registry.
HM Land Registry

(a) . - Each Chargor consénts to a restriction in the following terms being entered on the
' register of title relating to any Real Property: repistered at HM Land Registry:

“Ng disposition of the registered cstate by the propietor of the repistered estate or by
the proprietor of any fegistered charge, not being a charge tregistered before the ety
of this testriction, is. to be. registered without a writtén consent signed by the.
proprigtor for the time being of the charge dated ] in favour of [ ] referred to-in the
charges register, of its conveyancer.” ' ' ' o
(by - The obligation on the part of the English Security Agentto miake further advances to
the Chargor is deemed to be incorporatéd in this Deed and the Chargor will apply or
consent to the English Security Agent applying by way of Form CHZ to. the Chief
M Land Registrar for-a note of such obligation to be entered on the register of title
relating to any Real Propeity registered at HM Land Registiy,
Deposit of Title Deeds

Each Chargor-shall deposit-with the English Security Ageat, and the English Security Agent

~shall be entitled to hold, 4ll deads and documents of title relating fo its Real Property and
(where applicable) all loval land charges, land charges, HM land registry search cértificates

and similar documents received by it or on its behalf from time to time or procure that an .

undertaking satisfactory to the English Security Agent is given by solicitors of the relevant

Chargor to hold such items to the order of the English Security Agent.

Third-Party Interests-

REY Fach' Chargor shall do all t’hin-‘gs'withih its power to 'pz‘o'cm‘e that o person is

tepistered as proprietor of any right or interest in respect of its Ré&i_-?l"()pﬂl’ty {other -
then pursuant to this Deed) and that no new Tight of interest arises under Schedules T;.
3, of 12to the Land Registration Act 2002 afier _th'e date of this Deed.
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(b} Whether or not the title to its Real Property is registered at HM Land Registry, in the
: ‘event that any’ caution against first. registéation or any notice {whether agreed or
unilatéral) is registered against the title to all or any part of the Real Property, cache
relevant Chargor shall promptly provide the English Security Agent with. full
particulars of the circinmstances relating to-such registration of notice and if such
~netice or caution shall have been vegistéred in order to protect a purported interest;
the creafion of which is nol }'Jermitted'undef this Deed or the Finance Documents, the
velevarit Chargor shall promptly and at its own expénse take such steps as the English
Seeurity Agent may require to ensure that the caution or riotice fas applicable) is
withdrawri or cancelled.

10.8 = Compensation Monies

‘Each Chargor shall hold-on trust for the benetit of the English - Security Agent (and each
Chatgor hereby declares itsell as a trustee accordingly) the amount of any statutory or other
compensation (including the- proceeds of any defective title, restrictive coverrant or othér .

* indemnity policy or covenant relaiing to-its Real Property) arising for its benefit from-
interference with the use and/or enjoyinent of its Real Property or the curtailment of any

" caseiment, right or bevefit relating thereto and all other -compehsition nionies from time to
time received by it in respect of its Real Property and (without prejudice to any rights, debis,
claims and/or obligations having priority to the obligations imposed by this Deed), apply the
sarie in dccordance with the terms-of or as cortemplated by the Facility Agreement.

10.9° . No Restrictive Obligations-

No Chargor may, without the priot written consetit of the English 'Se'éurity Agent, entet into-

any onerous or testrictive abligations affecting the whole or.any part of its Real Property, or -~

_greate or peimit to-arise any overriding interest, easement ot right whatever in or over the
whole ot any part of its Real Property unless permitted under and in accordance with-the
Facility Agreeinent, o ' '

10,10  Proprietary Rights

Bach Chargot shall procure that, without the prior wriiten consent of the English. Security
‘Agent, 06 person shall become entitled to agsért any-proprictary or ather like right or interest
over the whole or any part of its Real Property without the prioe. written consent. of the
English Security Agent unless - permitted unider and in. accordance with the. Facility
Agreement. : . '

11, Investments

“§1.1. Depaosit of Anci’ilmjboépméhtg
A Chatgor. shall (in tespect of its Shates (if any) specified in Part 2 {Sheresy-of Schedule 2
{Security Assets)) on the date of this Deecl.or (in respect of any asset becoming its Tnvestment
after the date of this Deed (“additional Tnvestiment™)) as soon as reasonably practicable after -
such asset becoming . its Investient, . deposit with the English Security Agent (or as- the:
English Security Agent may direct): : :

(ay il valid and ditly issued share cortificates or any other documents of title or other -
evidence of ownership in tespect of its Shares or any additional Investments {as the
case may bej; and

(k)  promptly take any action and execute and deliver to the English Security Agent any
“share transfer in fespect of its Shares or any additional Investments (as the case may
be) (executed: in blank and Teft undated) and/ot such other documents as the Englishi:
Secutity Agerit shall require to enable it (or its riomiiness) to become registered as the
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owner, or otherwise obtain legal title to such Investments, including procuring that
thiose shares are registered by the company in which the Investriterits are held and that
share certificates in the name of the transferee are delivered to the English Security
Agent, : : '

112 Voting Rights, Dividends and Authorisation

@

()

ABIAZII00RSS

At any tirie prior to this Security becoming Enforceable:

({y ali voting rights and any. other rights and powety attaélﬁng to any Investinent-
{inchuding, where applicable; the rights to nominate, gppoint or remove
- divector) shall continue to be exercised by the relevant Chargor; and :

(3i)  all cash dividends and other monies payable in respect of any Tnvestment:
shall bé retained by the relevant Chargar, ' '

_ _prm'r'i'ded always that the televant- Chargor shall not exercise any of the above rights in
a way which may vary any of the rights attached to or conferred by the Investments,,
ot depreciate, jeopardise ot otherwise prejudice the vatue of the Investments of this:

. Security:

At any time after this Security has Hecome Enforceable:

i the English Security Agent may {at its sole discretion, in-the. name of any-
Chargor ot otherwise, and without any further consent or authority fiom any
Chargory: '

(A) date and complete the instruments of transfer and/or any transfer
document - teferred . to in Clause 111 (Deposit of  Ancillary
Doctimenis) and cause any Investnient to be registered in the natne of
the English Security Agent,its nominee or any purchaser(s) thereof;

(B} - exercise (or iefrain from exercising) all yoting -and any other rights
ard powers attaching to any Investment {including, where applicable, .
the rights to. nominate, appoint™or remove a director) through
instiuments of proxy or otherwise, inchuding applying all dividends,.
interests and other monies arising from any Investment as though
‘they had beett realised as proceeds of sale pursuant to this Deed;

{Cy  exercise (ot refrain from exercising) the rights of a legal owner of any
investment (inchiding, the right in relation to any Mortgaged

. Company, and the right to concur o participate iy the reconstruction;
-anrlgamation, sale or othier disposal of any Mortgaged Company or

+ any of its assets or uhdertakings {including the exchangg, conversion
. or reissue of any shares or securities as a consequence thereof), the .
fealisation, modification or variafion of any rights or liabilities
atfaching to.any shares of securities of any Mortgaged Compary, and -
the- excreise, renundiatioti or assignment of any right to subseribe for
any such shares ot securities) it such manner and on such terms as the

English Seciirity Agent may think fit;

C(iiy - all Related Rights of any Investment shall; if reseived by the relevant
' Chargor or-its nominee, be held on trust for and forthwith paid-or tratisferred
to the Bnglish Security Agent; o
{itiy & Chargor shall docept short notice for and attend any meeting of the holders .
" of any of its Tnvestments and appoint proxies as the English Security Agent
*may ditect from time to tithe; and
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(iv) ~ a Chargor may exercise voting and other rights and powers attaching to any
of its Investments (including any right to nomingle, appoint or remove 2
ditector) orly with the prior written consent of the English Securify Agent or
as the English Security Agent may direct frotm time to time.

1.3 Other Obligations in Respéct of Tnvéstments
(@J  No Chargor may, without the priot written conserit of the English Security Agent, .
: CalEse Or perinit: - ' : '
() anywofits Tnvestments 1o be _s:onsa[idﬁtéd; subsdivided ar converted; of
(i)~ thetaking of any action which wcsul'&'result in itis rights attaching to any of'its.
Investments beiig varied or abrogated or further shares in any Mortgaged
Company being issued. : :

() ©  Each-Chargot shall take such action as the English Security Agent-may direct in.
réspect of any proposed compromise, arrangement, capital organisation, conversion, .
exchange, repayment or takedver offer affecting any of its Tnvestments or any -

- proposal to vary or abrogate any rights attaching to any of its Investments. -

(&)~ Each Chargor shall promptly pay divectly to its Mortgaged Companies any calls on
‘any of its Investmeits which are not fully paid. If a Chargor defaults in - this
_obligation, the English: Security Agent may (but shall not be-obliged to) do so 6t
*“‘hehalf of that Chargor and that Chargor shall, immediately on request by the English
© Security Agent, pay the costs and expenses of the English Security Agent icirred m
connection with any action taken by it under this paragraph. :

(d) © Ne Chargor may waive, feléase, settle; compromise, abandon or set ol any claim or
" the ligbility of any person in respect of the Refated Rights of any of its Tnvestments;
or do or omit o -do any other act or thing which may impede the recovery in full of -
‘any sicli Related Rights as and when they becote payable, R

(ey ‘Each Chargor shall forwatit to the English Security Agent any notices; reports;
accounts, cireulars and other docuirients relating to its Investirients as sooft as they are
feceived. ' _ '

o Each Chargor shall ensuré that none of its Mortgaged Companics will resolve to'do
anything which. may in aity way depreciate, jeopardise or otherwise prejudice the
value of any Seécurity Asset of this Security, ' B

A4 Clearance Systems -

After the vcctirrence of an Event of Default. which 1§ continuing, gtch Chatgor must, ifso
requested by the English Sceurity Agent:
C{a) instruct any clearance system fo transter any thvestment held by it for that Chargor or
its nominee ineliiding any escrow” balance, to an account of the Eriglish Secwity
Agent ot its nominee or a third party purchaser, with that clearance syste; of

(b} take whatever dction the English Security Agent may réquest for the dematerialisation
o rematerialisation of any Investments held in a clearance system.

115 - Custodian Arrangements
. Each Chargor must;
@ profptly give notice-of this Deed to any custodian of any ];Westhmn’é it aey forny -

which the English Security Agent may reasonably récuire; dnd
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(b

use reasonable endeavours to ensure that the custodian acknowledges that natice in
any form which the English Seciwity Agent may reasonably require.

12. Acco-unts_

12,1 General

' :('a)-

by -

The Sale Proceeds Account shiglt be-operated in accordance with-clause 17 (decounts)

. of the Facility Agreement.

No- Chargor may permit or -égz‘ée to any variation of the rights attaching tc’)'ahy'
Account except with the prior written consent of the English Security Agent.

122 Change of Accomit Bank.

()

)

(@

The Adcount Bank may be changed to another bank ‘or financial institution. if the-

_English Security Agent so agrees and shall be changed if the English Security Agent
~ {acting reasonably) so requires.’ : '

& change of Account Baik shatl only become effective when:

iy = the réié’_vént Chargor and the new Account Bank have delivered 4 notice and -
acknowledgement in such forms approved by the English Security Agent;.
and : .

Sy (in the ¢ase of the Sale Proceeds Account) each applicable _1'5é{u§remén£ urider-

the termination ¢lause (if any) of the Aceount Bank Agresient is met.

If there is o change of Account Barik i respect of an Account, the relevarit Chargor
shall: '

(i) procire any amount {including, interest) standing to the éredit of the refevant.

Account maintained with the old. Account Bank to be transferred to the
corresponding Aceount maintained with the new Account Bank immediately
upon the appointment of the new Aceount Bank faking gffect;,

(i} - give all Auttiorisation and instruction tiecessary to effeet such transfer; and:

(iily - - (at its own cost) take any action: as the Engl_ish_Security Agent. may
~reasonably require to frcilitate the change of Account Bank or any refevant
transfer (including, where appropriate, the execution of any. bank mandate:

formy). . ' :

123 Withdrawals

@

ASEA 11500855

No Chargor may at any time withdraw or otherwise transfer any amount (including
interest). standing to. the credit of the Sale Pioceeds  Actount; except it suth

 withdrawal or transfer is permitted under, and is made in accordance with, clause {7
 (Accounts) of the Faeility Agreemert.

(b, -

Subject to the payment of any clainis having priority to this Secrity, if an Fvent of
Default has oceuired and is continving, the English Security Agent {or a Receiver)

“may (at its sole discretion, i the name of any Chargor of atherwise, and without any

further consent’or authority front any -Chargor) withdraw, -apply, transfer ot set-off .

any amount standing to the credit of any of its Actounts to meet an amount due and

pavable urider the Finance Dotument when it is due anct payable:

g Project Tringly 2~ Senjor—
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13,  Relevant Contracts

131 Undertakings in Respect of Relevant Contracts

(a)

)

()

Each Chargor shall;

Gy duly and pmmpiiy_ perform. its -obligations under each of its Relevant.
© Condracts; ' ' : :

(i) provide, as soon as practicable upon receipt, the English Security Agent and
‘any - Receiver with coples of each of its Relevant Contracts and any
information, documentation and notice relating to any. of its. Relevant
Contracts which it may from time to-time receive from any other party to any

. Relevant Contract, or othérwise as requesied by the English Security Agent
“orany Receiver;. : '

i) (subject fo the Fights of the English Securfty Agent under Claise 13,2 (Rights

- of the English Security Agent)) diligently pursve its rights iinder each of its
. Relevarit Cortracts, but only if and to the extent that the exercise of those
rights in the mannet proposed wonld not result in a Default;, '

“(iv) - as soon as reasondbly practicable following. its entry into any Intercompany

Loan Agreement after the date of this: Deed, notify the English Security
Agent and any Receiver of the details of such agreement; and

) as soon s reasonably practicable following the incurrence of any
Undocumentéd Tntercompany Loan Receivable relating to it after the date of
this. Deed, notify the English Security Agent and any Receiver of the details

 of such Undocurented Intercompany Loan Receivable.

. No Chargor may, without the prior written consent of the English Security Agent: -

@) afuend o waive any term of, o¢ terminate, any of its Relevant Conitracts
~ unless such amendment or walver would not materially and adversely affect
" the interests of the Finance Parties, of is required by any applicable laws and
" yegulations, or is permitted under and in aceordance with the Facility
. Agreement; or :

(i) take any action which might jeopardise the existence or eriforceability of any
" ofits Relevant Contracts of its rights under any Undocumerited Intércompany -
Loan Receivables,

TSR shall not exercise. its right of set-off 'Lmdél_" clause $.3 of Bullet-TSR Loaii -
.. Agreement,

132 Rights of the English Secarity Agént

‘At any time after this Security has becone Enforceable:

(a)

(b)

AGTA T H0085S

“the English Security Agent may (at its solo diserefion, in the name of any Chargor or
- otherwise, and without any further consent or authority from any Chargor) exercise

any. right of any Chargor under its Relevant Contracts and Undocumented
Tntercompany Loan Recelvables;

each Chargor shall take such steps-(at its. owil cost) as the Engl:ish Security. Agent

-may requite to enforce its rights under any of its Reélevant Contracts -and

Undocumented Intercompany  Loan Receivables (including initiating and pursuing

“jegal or arbitration pioceedings in its name); and .

- Project Trinity 2 Seuior-
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3.4

14,
141

() each. Chargor shall hold -any payment received by- it under any of its Relevant
Contracts anid Undocumented Intercompany Loan Receivables on trust for. the
Eriglish Security Agent and forthwith pay or transfer the same to the English Secirity

Agent. ' :

Notices nl‘ASsignme'nt of Relevant Continet -

Fach Chargor shail:

~(a) immediately -upon the sxecution of this Deed {or, if _Eé{tef," immediately upon the

execution of a Reélevant Contract or the designation of afi agreement as 2 Relevant .
Contract after the date of this Déed) serve a notice of assignment, substantially in the: -
form. of Parl 1 (Letier to Coivteiparty /Undocumented Receivable Debtory of
Schedule 3 (Forms of Létter for Relevant Contracts /Undocumented Intercompany
Loan Receivables) or in.such other form approvéd by the English Security Agent, on

each counterparly to éach of its Relevant Contracts; and -

by . {in the case of ahy’ counterparty which s a member of the Group) procute, or {in the

case of any counterparty which is not a member of the Gtoup) use reasonable.
endeavolirs to procure, that each such counterparty acknowledges that notice
sibstaritially in the form of Part 2 (Acknowledgement from Counterparty
SUndocumented Receivable Debtor) of Schedule 3 (Forms of Leédtar for Relevemt
Contracis/Undocumented Tntercompany Loan Receivables) ot in such other form
approved by the English Security Agent. ' : :

Notices of A‘ésigri_mént of Undocumented Intercompany Loan Reeeivable

- Each Chargor shall, in respect of each of its Undocumented Ttercompany Loan Receivables:

(ay . immediately upon the execution of this Deed (or, if later, promptly upon the
incurrence of any Undocumented Intércompany Loan Receivable relating to. i) serve
a motice of assignment, substantially in the form of Part 1 (Letfer to Connterparty
Undocumented Receivable Debiory of Schedule 3 (Forms of Letter foi Relevant.
Contracts /Undocumented Intercompany Loan Receivable) or in such other form
approved by the English Security Agent, on-each relevant Undocumented Receivable
Debtor; and

i (b)  procure that each such Usidocumented: Receivable Debtor ackiowledges that notice,

substantially in “the form of Part 2. {dcknowledgement from Counterparly
JUndocumenited Receivable Pebtor) of Schedule 3 (Forms of Letter for Relevant
Contracts/Undocumented fntercompany -Loan- Réceivable) ov in-sich ather form
“approved by the English Séeurity Agerit. - o

Insurances.

Defanlts .

- 1f any Chargor defaults in effecting c'ar-m“aint'aiﬁiﬁg any of its Tnsurances, or fails o produce

on demand by the English Security -Agent, copies of any policy, certificate, cover note of
prerifum receipt, the English Seourity Agent miay (at the cost of that Chargor) arrange such

replacemerit insuirances as it thinks fit..
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143

16.
16.1

Rights of the English Security Agent

EON
© may require fo enforce its rights under any of its Insurances {including initiating asd
- pursuing legal or arbifration proceedings in its name); and

)

. At any-time after this Sc:(:ul'*it'y has become Enforceable:

O8N

the English Security Agent may (at its sole-digcretion, i the name of any Chargor or

“otherwise, and without any furtheér corisent or- authority from any Chargor) exercise

any right of any Chatgorunder its Insurances;

each Chargor shall take such stéps (at its owil cost) as the English Secm’-ity' Agent

- cach Chargor shall hold any payment received by it under any of its Insurances on.
frust for the English Security -Agent and forthwith pay or transfer the same to the

English. Security Agent.

Notice of Assignment of Insurances

Each Chafgm‘ shall:

(a)

®

imimediately upon the execution of this Deed {ot, if tater, promptly upon the obtaining

of any Insupance ufier the date of this Deed), serve a notice of assignment,
substantially in the form of Part 1 (Notiee of Assignment fo Insurer) of Schedule 4

(Forms of Letter for Inswrances) of in.such - other form approved by the English

Security Agent, to each of the other parties to each of its Insurances; and

“use reasonable endeavouis to procurs that €ach such other party (ot a brokeér on its
behalfy delivers a letter of undertaking to the English Security Agent substantially in
thie forin of Part 2 (Letter of unidertaking from 4 nsurer) of Schedule d (Forms of Letier

Jor nsuremees) o in such other form approved by the Fnglish Seourity Agent..

Intellectual Property

Each C.hargor' shall:

(a)

(b

{©)

EOR

make such fepistration and pay soch fees, registratioh taxes and similar amounts as
are necessary to keep.its Intelléctual Property in force; C

if requested to do so by the En.gli'sh' Security Agent, promptly and 4t its own cost,

excoute all deeds and documents and do all such dcts as the English Security Agent

.y reasonably require to record the interest of the English Security Agent in its

Tritellectudl Propeity in any relevant register maintained by (as applicable) its.
Relevant Jurisdiction or other national or international patent or other intellectual
propeity office; E - ' '

take all other steps to matntain and preserve its intérests in its Infellectual Property

and shall not permit any of its Intellectual Property. to be ahandoned or cancelled, to
lapse or to be liable to any ¢laim or revocation for nivn-use or otherwise; and -

use best endeavours to prevent any- iﬁfringement in any materfal respect of any of its
Intellectual Propetty. o

‘When Security Becomes Enforceable.

- ASEA LIRDOASE

“When Enforceable

“This Security shall become immediately enforceable at any time after an Evetit of Default has
“oecurted and is continuing.

. “Project Trinity 2 - Seniot =
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1 G._l Enforcement

After 't_his-.Seburity has become. Enforceable, the English Security Agent may in its absolute
diseretion enforce all ‘or any part of this Securiy in such manner as it sees fit or as the:
Majority Lenders divect. ' '

17. - Enforcement of Security
171 General’ '

(@)  After this Security has become Enforcedble, the English Security Agent may, without
prior notice to any Chatgor or prior Authorisation from anly court or any person, sell. -
or otherwise dispose of all or'any Security Asset at such time, in.such mannet and on. -

~such terms as it sees fit and/or set off all amounts standing to the credit of any
Account against all or any partof the Securcd Liabilities that are due and payable.

(by  Without limiting the generality of paragraph (z) above, the power of sale and any
‘other powsr conferred on & mortgagee by law {including under section 101 of the
Act)yas varied or amended by this Deed shall be immediately gxercisable upon and at

. any time afier this Secuiity has become Enforceable, '

(¢} - Forthe purposes of all powers 'imp'li.ed by law, the Secured Liiabilities are deemed to
" have become due and payable on the date of this Deed. '

Ad) - Any ._ms'tr'iéti-:‘m imposed by faw on tlie power of sale (including under section 103 of
the Act) or the right of a mortgagee to consolidate mortgages {including under
section 93 of the Act) do not apply to this Security.

(e} - Any powers of leasing conferred on the English Security Agent by law are extended
"go as 1o authorise the English Security Agent to lease, make agreements for leases, -
accept surrenders of leases and grant options as the English Security Agent may think
fit and without the need to comply with any restrictions conferred by law (including
-under section 99 of 100 of the Act) and the English Scoutity Agent shall have the
power to. act as fnortgagee in. possession’ i tespect of any of the Real Property:
‘morigaged, or as assignee in respect of any of the contracts that aie assigned to it
“under the terms-of this Deed. : o

172 - No Liability as Mortgagee in Possession
Neither the English Security Agent nor any Receiver shall, by reason of entering . into
- possession of all or any part of a Security Asset or taking any action permitted by any Finance
 Document, be Hable: ' : ' ' : :
(éi) to-account-ds moa“tgagée-iﬁj 'p'o'ssessio'n ot for any loss on tealisation: or -
() for any default or omission for which & mortgagee in possession might be liable.
173 Redeniption of Prior Morigages

(ay At any time afier this Security Tas becoine Enforcéable, the English Secuwity Agent
' Ay : ' . _
{0 redeéin aiiy prior Security ag’ainst.aﬁy Secuiity Assel;
'('ii') procuye the transfer of that Security toitself; and/or
(i) scitle and pass the accounts of the prior mottgagee, chargee or ericurnbrancet;
_ and any accounts so settled and passed will be, in the absence of manifest

error, cohclusive and binding on each Chargor,

L o Froject Teinity 2 ~ Semios -
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174

175

17.6

1T

(by  Fach Chargor shall, immediately on demand, pay to the English Scourity Agent all
costs and expenses incurred by the English Security Agent in connection with any
such redemption and/or transfer, including the payment of any piincipal or intetest: .

Privileges

~ Each Receiver and the English Sécurify Agen‘t is entitled toall -thé-r'igﬁts, powers, privileges;

discretions and immunitics conferred by law (including by the Act) on mortgagees and

_receivers duly appointed under any law (including the Act) save that section 103 of the Act’

shall fiot apply.
Ceﬁ'ﬁng‘encies :

I this Security is enforced at & time when no amount is due under the Finance Docuitients but
at'a time when amounts thay or will become. due, the English Security Agent (or the Recciver)

‘may pay the proceeds of any recoveries effected by itinto such number of suspense accounts

as it considers appropriate,

Protéection of Third Parties

No person {including a purchaser) dealing with thi Bnglish: Security Agent or a Receiver of

its delegate will be concerned to enguire:

“fa) - whetherthe Secured Liabilities have become payable;

b  whether any :po'we]f which the Englis’h Secwrity Agent or a Réceiver (:‘df ité'&eie‘gate) iy

purporting to exercise has becomte exercisable or is being properly exércised;

(¢ whether any money remains due under the Finance Diocuments; or

() how any money paid to the English Security Agent or that Receiver (or its delegate)

is o be applied..

Financial Collateral Arrangemeiits:

" To the extent that the Security Assets constitutes “finaneial collateral™ and this Deed

constitutes a “security tinancial collateral” (as defiied i ‘the Financial Collateral

- Arfangements (No. 2) Regulation 2003) the English Security Agent shall have the right at any -

18, '
181

time after this Security has becomie Enforceable to appropriate all-or any part of the Security
Assets in or fowards satisfaction of the Secured Liabilifies, the value of the property so
appropiiated being the amount standing to the credit of the relevant Account (whete the
property is the benefit of the Account) or {in any other case) such amount as the English

- Security Agent determines in a commercially réasonable mannee

“Appointment of Receiver

Appninﬁneui of Receiver
{a) .Exc'épt'as providé:d below, the English Security Agent 'may_appc'si'nti ATy one or more
- persons to be a Receiver of all or any part of the Security Assets if this Security has
becoins Enforcedble, : : ' C

(b) Any appointment under paragraph (a) above may be by deed, under seal or in writing

“under its hand. |
(¢)  Exceptas p;mvided" below, any réstriction imposed by law on the right of a mottgages
to appoint a Receiver (including an appointment under section 109(1) of the Act) -
does nat-apply to this Deed. If the FEnglish Security Agent appoints more than one

Project Trindty 2 —Senicr-
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18.2

18,3

184

185

19.

191

19

person as Receiver, the English Security Agent may give those persong power 1t act
either jointly or severally. '

(d) © “The English Security Agent shall not be entitled to appoint a Recetver solely as
result of the obtaining of a moratarium (or anything done with & view to.obtaining a -
moratorfuii) under ssction LA to the Insolvency Act 1986, '

{e) - 'The English Secutity Agent miay tof appoint an administrative receiver (as defined in
- gection 29(2) of the Insolvency Act 1986) over the Security  Assets it the English -
_-Security Agént is prohibited from so doing by section 72A of the Insolvency:

Act 1986, :

Agent of each Chargor

“{8) A-Ret'eiver'slial'l; for il purposes, be deemed ta be the agent of each Chargor, and be.

" deemed to be in the same position as @ Receiver duly-appointed by a mortgagee undér
the Act. Each Chargor is solely responisible for the contracts, engagements, acts,
onivissiors, defaults and losses and for all liabilities incurred by a Receiver.

{h)  No Secured Paity Wil ‘inear any lability (whethet to a Chargor of ‘to any othér

person) by reason of the appointment of a Receiver ot for any other reason:

" Removal and Replacement

The English Security Agent miay by writing undet its hand remove any Receiver appointed by

itand may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appolntmernt has been términated.. :

Remaneration -

_The English Security Agent may: fix the remunération of any. Receiver appairted by it without

any lithitations imposed on it by section 109(6) of the Act or any other law. BEach Chargor

 shall be linble for the remuneration and all other costs, charges, expenses, tosses and liabilities

of any Receiver.

-Relationsﬁip with English _Sémnityﬁ@ht'

To-the fullest extent dllowed by law, -any right, powei, privilege, diseretion or immunity
. conferred by this Deed (either express or implied) or by law-on a Receiver may;. afier this
~Security has becume Iinforceable, be exercised by the English Security Agent in relation to-

any Security Asset without first appointing a Receiver or notwithstanding the appointment of
a Recelver, ' -

~ Powers of Receiver
General

A Receiver shall have all the vights, powers, privileges, discretions and irinunities conferred

from titie to time on revelvers by law (including the Act-and the nsolvency Act 1986) and
the provisions set out. in-Schedule 1 1o the Tnsolvency Act 1986 shall extend to every
Recerver. ' . c : : :
Seveial Powers. .

Tthere is more that one Receiver holding office at the same time, sach Receiver may (unless:
the document appoitting him- statés: otherwise) cxercise all the powers conferred ort a

‘Receiver under this Deed individually and to the exclusion of any other Receiver,
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19.3

19.4

195

19.6

Possession

A Receiver may take- immediate possession of, get in and collect any Security Asset and

without prejudice to-the foregoing, cause to be registered att orany part of the Security Assets

‘in its own name or in the name of its nominee(s) or in the name of any purchaser(s) thereof.

Carry on Business.

A Receiver inay carry on the busingss of any Chargor in any iHanner he thitiks fit:

Eniployees
(a) A Reeceiver .may appoint and discharge managers, officers, agents, accountants,

sérvants, workmen and others for the purposes of this Deed upon such terms as to
- remufieration or otherwise as he thinks fit. '

By A Recelver may discharge any person appointed by_ah‘y Chargor. .

Borrow Money

A Receiver niay faise and borrow mioney either unsecured or on the security of any Security -

Asset sither in priority to this Security or otherwise and generally. on any terms and for

. whatever putpose which he thinks fit.

9.7

198

199

19,10

1941

Sale of Assets

{a} A Receiver may seli;_exchangc,-co'rwm"t into money and realise sy Security Asset by
public auction or private contract and wenerally ‘in any mannér and on-any terms
whiclh he.thinks fit. :

“(b) The consideration for any such iransacﬁon Hay sonsist of cash, &ebelﬁ'tui'es gr-other -

‘obligations, shares, stock or other valuable tonsidération and any such considerafion
may be payable in & lump suimt or by instalments spréad over any period which he
thinks fit. : ' '

(¢} - Fixtures, other thati landlord’s fixiures, may be severed and sold separately fiom the
_propetty containing thern without the consent of the televant Chargor: :

“Lieasges

A Receiver fiay let or licenice any Sceurity Asset for any term and at any rent (with or -

. without & premium) which he thinks fit and may accept a surterider of any lease or fenancy or

ticence of any Security Asset on any terms which e thinks fit {including. the payment of

“mohey to 4 licéhsee, lessee or tepantona surrendery;

Comproise

A Réceiver may settle, adjust, référ to arbitration,. compromise -and arrange any claim,-

-account, dispute, quéstion or demand with or by atty peison who is or claims to'be a creditor
_of-any Chargor or relating in any way to any Secutity Asset. : :

‘Legal Actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings.
in relation o any Security Assct which he thinks fit.

Receipts
A Receiver may give a valid receipt for.any moneys and execute any assurancé or thing

which -may be proper.or desirabfg for realising iy Security Asset,
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19,12,

Subsidiaries

‘A Receiver fhay form. a Subsidiary of any Chargor and transfer to. that Subsidiary any
Becurity Asset. '

1913

Diclégation

CA Receivexf"may' deiagﬂte'hié powers in accordance with 'th_is Deed.

1944

19.15

19.16.

Lendi ng

A Receiver may lend money or advance credit to any-customer of any Chargor.

Covenants; Guarantees and Indemnities

‘A Réceiver inay enter into bonds, covenants, guatantees, commitments; indemnities and othei

obiig_atiohs‘ or liabilities as he shall think fit, make all payments needed to effect, maintain or
satisfy such obligations or liabilities and use the company seal(s) (if any) of any Chargor.

"Acquisitions

A Receiver may: puirchase, lease, hire. or otherwise acquire any assets or rights of any
description that he, in his .absolute discretion, conisiders necessary or desirable for the

improvement or realisation of any Seciirity Asset or otherwise for the benefit of any part

- Becurity Asset.

19.17

Protection of Assets

A Receiver may:

() effect any repair or msurance and do any other act which any C_h'argér_ mitghtdo in the

ordinary conduct of its business to-protect, preserve, iaintain, manage or iNIprove:
“anly Secutity Asset; B

{6y | commenge and/or complete any building operati 'cm;: and’

(&) appiy for and maintain any pl'ahﬂiﬁg;- permi's"éion, builditig reguiation approval ot 4y

other suthorisation, -

_in éach cage as he thinks {it.

1918

Insolvericy Act 1986

A Receiver inay exercise all-pewers set out in Schedule 1 and Schiedule B1 to the Insolvency
Act 1986 as now in force {whether or not in force ut the date of exercise and whether or not
the Receiver is an administrative receiver) and any powers added to Schedule 1 to the

Tnisolvency Act 1986 after the date of this Deed;

19.19°

Other powers.

A Recetver may:

-'(a)'- do all othér acts and things which he imay consider desitable or necessary for redlising

Cany Security Asset, or incidental or conducive to any of ‘the rights, powers or
discretions conferred on a Receiver under or by virtue of this Deed or law {inchuding:
the Law of Property Act 1925 and the Insolvency Act 1986);

(6 -exercise in relation to any Security Asset all the powers, authoiities and things which

Tie would be capable of exercising if he were-the absolute beneficial owner of that:
Security. Asset; and. -
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20,

21.

2.

22.1

L2232

23,

234

232

{c) use the name of any Chargor for any of the above purposes.

~ Application of Proceeds

(Y. Any rhonies held or received by the English Seearity Agent or & Receiver after this
Secutity has become Enforceable shall be applied. in accoidance with ¢lause 30.
(Application 6f Proceeds) of the Facility Agreement. : '

{6y “This Clause is subject to'the payment of any claims having priotity over this Security.
Thiis Clause shall not prejudice the right of any Secured Party to tecover any shortfall -
fiom.any Chargor, ’ '

De'legatioﬁ:

The English Security Agent or aiay_-.R:ecéEvér may -delegate by power-of attorney ot in any.

other manner to any person any-tight, power or discretion exercisable by it under this Deed in-

which case such person shall be entitled to all the rights and protection of 4 English Security
Agent-or Receiver as if it-were 4 party to this Deed. Neither the Bnglish Security Agent not

“any Receiver will be in arty way lable or responsible fo-any Chargor for any loss or linbility
- arising from any act, default, omission or. misconduct on the part of any such. delegate or
_sub-delogate: Any such delegation may be made tpon any teins (including power fo

sub-delegate) which the English Security Agent-or any Receiver may think fit:
Power of Attoriiey
Appointment

Each Chargor, by way of security, ifrevocably and severally, appoints {he English Security
Agent, each Receiver and each of their respective delegates and sub-delegates to be_ its

. attorney (with full power of substitution) to take any aclion which that Chargor is-obliged to

take tinder this Deed (including under Clause 8 (Further Assurances)).

Ratification

* Fach Charoor ratifies and confirms whatever any dttarney does of purpotts to do under its
~appointment under this Clause 22. - ' '

Preservation of Security

_' Continuing Secul‘.it'y

This Security is contir.iuing'Se_c"zurE{y and will extéend to-the ultimate balance of the Secured
Liabilities, regardless of any intermediate payment or discharge i whole or in part.

Reinstatement

Tt any dischatge, relsase of arrangsment (w'hefher in respect of the obligations of any Obligor

ot any seeutity for those obligatiorns or otherwise) is made by a Secured Party in whole or in’

part-on the basis of any payment, sccutity or other disposition which is -avoided or must be
restored in insolveney, liquidation, administration ot otherwise, without lirditation, then the
liability- of each Chargor under this Deed will contitiue or be reinstated as if the discharge,
reléase o arrangement had not occurred. ' :

‘Project Tiinity 2 = Senior =

ASTAdIKO0R3S .2_6 ) Composite Security Agreement




233

234

24,

25,

26.
26.1

262

Additional Security

-This Deed is in addition to, and is nof in any way prejudiced by, any other guarantes or

seoutity now or subsequently held by any Secured Party.

" Secuvity Held by Chargors

"No Chargor may, without the prior written consent of the English Security Agent, hol'd'ztﬁy-
-security from any other Obligor in respect of that Chaigor’s liability under this Deed.. Each

Chargor shall hold any security held by it in breach of this provision on trust for the English

“Seciirity Agent.:

‘Release of'.Sécufity

- {a) _Subject to paragraph (d) of Clause 1.2 (Construction) and pat'ag‘aph {b) below, at the

end of the Security Periad or ofherwise pursuant 1o clause 28 (Refease of Securiniy of
the Facility Agrecment, the English Secutity Agent shall, at the cost and request dfa
- Chargor, release the Seourity Assets of that Chargor from this Security. '

(b)  Any release in relation to a Chargor shall be conditioiial gpon no security of payinent
to. the English Seourity Agent by or on behalf of that Chargor and/or any other
Obligor being avoided or reduced by virtue of any bankruptey, nsolvency,
liquidation or similar laws of general applicablé and shall in those circumstances be

- yoid: SR . S

"EXpehses_ and Tndemnity

Each Chargor must:

{a) immediately on derand pay all costs and expenses {iricluding legal fees) ificurred in
conmection with this Deed by any Secured Party, Receiver, attorney, manager, agent
ar othet person appointed by the English Security Agent under this Deed, including

" any cGsts and expenses arising from any actual or alleged breach by any person of:
any law or regalation, whether relating to the environment or othéiwise, and '

(b} “keep éach of those persons indemnified against any failure or dc‘iay in paying those
costs and expenses, '

Miscellaneous

- Tacking

“Each Secured Party shall "cnmp'l'y with its obligations undér the Finace Docutients (inchiding

the obligation to make further advances)...

‘Wew Accounts

{a) If any 'subseq_uant'-éharge-01' ofhier interest 'affeét's;.ahy Sécurity Asset, an‘y'Secure'd

“Party may open.a niew account with any Chargot. _ :

Sy I a Secured Party doss not open & fiew acootnt, it will nevertheless be treated as if it

had done so at the time when it received o was deemdd to have received notice.of
* thatcharge or other interest. : :
{¢)  Asfrom that time, all payments nade ‘to that Sccuted Party will be credited or be-
' treated as having been credited to the new account and will Aot operate to reduce. any
Secured Liabilities.

Prajest Trinity 2 = Benidr -
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26.3

26.4

265

27,

28.
281

Time Deposits

Without prejudice to any right of set-off any Secured Party may have -under any Finance
Dacument ot otherwise, if any tithe deposit matures on any account a Chargor has with any-

- Secured Party within the Security Period when:
{a} th'is Secuilty has becone iinforceaﬁke’. and

S (b} ‘none of the: Secured Liabilities is due and payahle

that timie deposit wdi automatacaﬂy be rénewed for any fuither natur aty which: that Securui
Party in its absolute discretion considers appropriate.

Notu.e of Asmgnment :

. This Peed consututes notice in writing to each. Chai wor of any Secunty in respect af adebt

owed by that Chargot to any othier member of the Group and eontained-in aiy other Secarity

" Docurneitt.

“Covenatts

Aty covenant of a .'Chargé;j‘under this Deed remains ify foroe during the Security Period and is
given for the benefit.of each Secured Party. '

" Security Assets

The faét that no of: ncomplete details of ‘any Security Assct are inserted in Schedule 0
(Securily Assets) does not &ffect the' vahdtty or enfoweablhty of this Secut 1ty

: errermng Law

“This Deed arid any non- ~contractual ob 1gatmns arising out of orin connection with it e
. gavemed by English Taw.

_ Enforcemant

.Iunsd:ctmn

(EE}' The courts of Encfland have excluswe _]urisdsctlon s} sattie any dzspute arising out'of
&r in connection with this Deed (including a dispute regarding the existence, validity
or terimination: of this Deed. or any. non- -vontractaal obligation atising out of or in
connection. ‘with this Deed), whether arising in contract, tort -or ethelwme {a
“Dispute”); .

(b) The Paities agres That the Gourts of Enatand are the miost appmpmte and convenient
' - courts to settle Disputes and accor dingly no.Party will argue to the contrary,

{ey This Clause 28.1 is for ihe benefit of the t?ue:cure«d Parties only. Asa 1esult, no
- Beenred Party shall be prevented from taking proceedings relating to a Dispute in any
-other courts with Jurlsd:ctmn To the extent allowed by law; the- Secmed Parties may

take concutrent proceedings.in any number of jurisdictions. o

- {d) - Each 'Céiargm‘ expressly agrees and consents to the provisions of this Clause 28

(Enforceinent) and Clause 27 (Governing Law},

" Prajeot Trinity 2 - Senigr-
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282 Waiver of Inmunifies

Each Chargor irrevocably waives, to the extent permitted by applicable law, with respect to

itself-and its revenues and assets (irrespective of theit use of intended. use), all immunity on

the grounds of sovereignty or other similar grounds fron: o

@) sui; |

By jurisdiction of any court;

{¢).  relief by way of injunction or order for specific performance or recavery of property;

{4y - attachment of its dssets (whether before or after judgnvent); and

() - execution or enforcement of any judgment to which it-or its revenues or e_iSse_ts' might
otherwise be eititled in any. proceedings. in the courts of any Jarisdiction {and

frrevocably agrees, to the extent permitted by-applicable law, that it will not claim-
any immunity in aty such proceedings).

“Tlils Deed has been executed and delivered as a deed on the date stated 4t the beginning of this Deed.

_ Projéct Trinity 2 - Senior =
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Schedule T The Chargors

Name

Jurisdiction of Incorporation

‘Registered Number (ot equivalent; if any). -

Jurisdiction of Incorporation

Regisiered Number (or eqtii'vaEént,f if aiiy) '

. Name

Jurisdiction of Incoiporation

- Registered Numbe (or equitvalent, it any) -

< Mame-

Jurisdiction of Ticorporation

Regi'siei‘e& Nuriiber (or equivalent; i any) .

Name

" hurisdiction of Tnearporation

' Reg‘isteredNtz’mbeu(or'equivaiétit,'ifan'y}'

© - ASIA 31400KS3

Reignwood Europe Properties Limited

Hong Kohg -

2277213

Bullet Tnvestmenits Limited

T Thc Isle of Marn.
005383V

10 Trinity Square Residences Limited

. England and Wales .

8064683

10 Tiinity S{;ua'r'e. Club Limited
England and Wales

. R064681

10 Trinity Square Hotel Liniited
En.glancl and Wales
8064685

e g Pm’j_cc% Trinity 2 - Seniot -
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_Sc_:hedule 2 Security Assets

Pari 1 Real Property:

| Chargor T | Deseription
Reignwood Europe Propelﬁes Lim.it_éc] - .Ni]
Bullet Investments Limited The freshold property being the land'at_ld buildings

fronting Trinity’ Square, Muscovy Street, Seething
Lane, Pepys Street and Savage Gardens, and part of the.
sites of Muscovy Street, Secething Lane, Pepys Street
and. Savage Garden registered at HM Land Registry
| under title number NGL211559. - '

| The freehold propeity being land under Seething Lane,

| London registered at HM Land Registry under title.

number AGL268950. '

The leaschold propérty beirg the fand -adjoining 10

‘| Trinity Square; London registered at HM Land Registry
under title nuiniber NGLETES07,

10 T}‘inity Sguare Resideﬁcés Limited T The leaschold property being r'ééidemi'al_apartmeﬁis, 10
: - | Trinity Square, London registered at HM Land Registry

under title number. AGL260201,

| The leasshold property being storage. rooms and |

- anciflary aréas. registered at HM Land Registry -under '
title nimber AGL344851: -

10 Trinity Square Club Limited | Nil

10 Trinity Square Hotel Limited Nil

Part 2 Shares

Chﬁi;gal' Name of _ Class. of Number of ] Share cé]‘tiﬁcaﬁe-ﬁumber
‘Mortgaged shares shares '
L Company ' :

il B Nil IEQ Nil

Part3 Intellectual Property

“| Chargor ' ) Description

Nil Nil

Partd Accounts

Chai-gor. ] Account Bank. “Sort code T Acconnt number

Project Trinity 2 = enior
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Nil Nil il Twil
Part 5 Tnsurances
Chargor 'Name of insnrance Policy provider / Policy 'number.
. policy Adnsurer :
Reignwood Europe ] .Nil'_ ] T Nit
‘Properties Limited : ' '
Bullet Investments Contractors Combined | China Taiping 0091630EA2017
Limited 1 Policy Tnsurancs (UKYColad {0 .
TRight of Light Claims { ERGO _ Versicherung | EROL 0015288CV
| (GBP5,000,000 limit) | AG, UK Branch
T Tetrorism Insurance .Ch'ma Taiping O085469RAZ017
“lnsurarice (UKY Co
Lid '
Terrorism Insurance | -China Taiping 0091639EA2017
Insurance (UK} -Co '
| Tatd
Property owners | China Taiping, | 0085469RA2017 01
-\ Insurance Insurance (UK} Co| .
| EL7PL/Products - China Taiping | 0085476L.A2017 01
Property Owners Insurance  (UK) Co | -
Liability _ Ltd .
(GBP50,000,000 timit)
{0 Trinity Squate. Nil Nil Nil
Residences Limited '
10 Trinity Square Club | Nil Nil Nil
Limited
[0 Trinity Square Nl Nil il
| Hotel Limited :
Part 6 Intercompany Loan Agreements.
Chargor Deseription

T1. An up to US$H500,000,000 interbompany loan

Reignwood Europe Properties Limited

B agreement dated 23 November 2015 between -
Reignwood Burope Properties Limited as’
“lender arid Bullet Investmients Limited as.
borrower as amended and/restated from time |

. Project Trinity 2 Sexdor —
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1o time,

2. An up to US$300,000,000 intercompany loan

agreement dated 23 November 2015 between

‘Reignwood - Europe Properties Limited as
lender and 10 Trinity Square  Residences |
Limited as borrower as aménded and/restated
from Uime to time.

Bullet Investments Litnited

“An up to GBP-I-ZG,OD(');OO‘O 'inte'rcémpahy loan

agrecment dated 30 Tune 2014 between Bullet’

Investments Limited as lender and 10 Trinity
| Square Residences Limited -as. borrower as | -
~amended by an amendment agreement dated 21

Decemibei 2017

10 Trinity Square Residences Limited Nit
10 Trinity Square Club Limited _ Nil

10-Trinity Squéré Hotel Limited

Nl

Part 7 Undocumented Intercompany Loan Receivables

. Chargor )

Nar_ué of
Undocumented
Receivable Debtor

Amount owed as of the date of
| this Deed:

Interest rate and
“interest payment
‘date (if applicable).

Residences Limited

...Réigﬁwo.od”Europe Nit Nii
‘Properties Limited
Bullet Investments | 10 Trinity Square GBP5:70,47?,37 .Nut-applicablc
Limited Club Limited _ _
10 ‘Inmty Square -GBPS,’?I$,986 Notaﬁ]ﬁ]icé.ble
Hotel Limited
10 Trnity Square | GBP24,341,596,35 "475% per annum

10 Tﬂnity Square

Residences Limited |

Nil

Nl

10 Trinity Squate
Clhiub Limited

Nil

Nil

10 Trinity Sgquare
Hotel Limited
- ;

TNl

Nil

ASIA 3100KSS
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Schedule 3 Forms of Lefter for Relevant Contracts / Undocumented
Intercompany Eoan Receivables . ' '

 Part ] _I‘.ette‘r to Cownterparty /Undocuniented Rec.éi_i_r'able- Debtor
“To: . [Counterparty i Undocumented Receivable Debtor],

Copy: ' [English Security Agent}
“[Date] '
*Dear Sits,

Comiposite Seéurﬁ'y -Agfeemént &afe'd_[ﬂ between {among othirs) ireiévmﬁ 'Clzmﬁgm‘]'and
L {English Security Agent] ' :
(the *“Deed™})

“This fetter constitutes notice 16 you that under the Dieed, we {the “Chargor”) have assigned in favoui

* of [English Security Agent] (as security agent and trustee for the Secured Parties referred to in the.
. Deed) (the “English-Security Agent”) as first priority assignee all of our righits, titles, interests and
benefits in tespect of [insert details of Relevant Contract{s) or Uidocimented Intércompany Loan

Receivable] {[each, afanj[the] “[Relevant Contract / Undocumented Intercompany Loan

Receivable}). - ' S '

" We donflrm that:

1 we-will remain liable under {thefeach] [R’é‘ievaiit Contract / Undocurnerited Intercompany.
Loan Receix_kabl'e] to perforin all the obligations assumed by us under [the/that] [Relevani'
Coritract / Undocumented Lntercompany Loan Receivable]; and o

2 néné of the English Secunity Apent, its. agents, any receiver o atty other person will at any
time be under any obligation or liability to you under or in respect of [the/any] [Relevant
Coniract / Undocumented Intercompany Loan Receivable], - ' '

We will also refain entitled to-exercise ail of our rights under [thefeach] [Relevant Contract
 fUndocumented Intercompany Loan Receivable] and you $hould continue 1o give notice. under
- Jihefeach] [Refevant Contract:/ in connection with [the/each] Undocumented Tntercompany Loan
Receivable] to us, unless and until you receive natice from the English Security Agent to the contrary
stating that the security hag become enforceabile:  In this event, all of our rights will be exercisable by,
and notices must be given to, the English Security Agent of as it directs {.-and all amount payable to us
under [insert the relevant Intercompany Loan Agreement] [/ in comection with [the/each]
- Unidocumented Intercompany Loan Receivable] shall be paid to the English Security Agent or as it
~directs]. ' : :
Please note that we have agreed that we will not amend, or waive any term of, or ferninate [fthe fany]
Relevant Contract / the terms of [the /-any] Undocumented Iitercompany Loan Receivable] without. -
the prior written consent of the English Security Agent.
We acknowledge that yoii may compty with the provisions in this letter without any further permission
" from s or any other person and without any enquiry by you-as to the justification for or validity of
any request, notice ot instruction.. _ '
| The provisions iti this Tetter may not be revoked or amenided withoit the prior written consent of the

- English Secinity Agent.

This letter and any non=contractual obligations arising ot of or in connéction with it are governed by-
" Eriglish faw. o ' '

Pléage send. to the English Security - Agent. at [ddelress] with: a4 copy . to us the attached :
dcknowledgement confirming your agreement to the above-and giving the further uridertakings set out
i the acknowledgement. ' - : ' : '

: .. Prgject “Triniy 7 —Senior.~
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Yours faithfuily,

'(Auth”or'is'eéf signatory)

[Relevani Chargor)
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Part 2 Acknowledgement from Counterparty /Und ocumented Receivable Debtor

To:  [English Security Agent].

Cop_yﬁ: [Relevant Chargor]

[Dité] |

- Dear S’éi"s,

Com'pos'ite Security Agieement dated [e] between (among others) [relevant Chargor] and

[English Security Agent] o
T (the“Deed”) .

We confiti receipt from -[i';ef'ejram; Chargor] (the-_“-(:l:a;*gt’;’ri"') of a niotice dated [o] of an assignment

by the Chargor on the terms of the Deed of all of its rights, titles, interests-and benetits in respect of

linsert details- of Retevant Contracl(s) or Undocuinented Intercompany Locai Reveivable] {[each,.
- a/an}[the] “[Relevant Contract/ Undociimenied Tntercompany Loan Réceivable]”).

- We confirni that we: -

i, acceptthe provisions of the notice and agrce to comply with-the notice;

2 have not received nétice of the interest of aﬁy third party in [any/the] the [.Ré'ievam Contract
[Undocumented Intercompany Loan Receivable]; - . '

3. undertake to disclose to you. without any tefererice foor ﬁ:;ﬂier‘ authority fiom the Chatgor or
~any other person any information relating to [any/the] the [Relevant Contract /Undocumented-
Intercompany Loan Receivable] which you may at any time request;
4, undertake to notify you of any bréach by the Chargor of [_any/fh‘e] JRelevant Conteat
~/Undocumented Intercompany Loan Receivahle] and to allow you or any person nominated by
~ you to remedy that breach; and ' _
ST [undertake not to amend, or waive any teérn of, ur terminate [[the /any] Relovant Contract / the
terms of [the /any] Undocumented Thtercompany Loan Receivable] on request by the Chargor
without your _px‘ior:writt_era consent. _ .
Tlits letter and any non-contractual -dbligaﬁonsarising out of or in connéction with it aie goveme&' by
English law, : ' o

Yours faithfully, -

- {Authorised signatory)

: {Cdzx‘ﬁtefpmﬁff Undocumented Receivable Debtory .

- Prajéct Trittily 2 = Senior =
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Schedule 4 Forms of Letter for Insurances

“Part 1. Notice of Assigniment to Insurer

Toi - [Insurer]

'Cnﬁy:- [English Security Agent] -

[Date]
 Deai Sirs,

| Composite Security Agreement dated {e] between (among others) [relevant Chargor] and
JEnglish Security Agent] . : . '
(the “Deed”)

This letter canstitutes notice to you that under the Deed, we (the “Chargor”) have -assi'igﬁe'd i favour
~of [Enalish Security Agent] (as security agent and truslee for the Secured Parties referred to iny the
‘Deed) (the “Englishi-Security Agent”) as first priovity assignee ail of our tights, titles, interests and
" benefits- in respect of any contract of insurance tiken out with you by us or-on our behalf or under
which we have a right to-claim ([edch, an][the] “Insurance Contract”). '

A reference in this letter to any amounts excludes all amounts regeived or recéivable under of in
connection with any third-party Hability insrance and required to-settle our liability to a third party.

We confirim 't'hat':_

1. we will remain liable under Teach/the] Insurance Corittact fo petform alf the o'bl.i'g'ations' _
-asstmed by us under [each/the] Insurarice Contract; and . :

it

none of the English Séclirity Agent,-its agents, any receivér or any other petsoni will at any
time be under any obligation or liability to yau undér of in respect of [any/the] Insurance
Cantract,. ' o

We will also remain entitled to exercise all of our rights under [each/the] Tnsurarice Contract anid you
should continue to give notices under [each/the] Tnsurance Cantract to us, unless and until. you receive:
notice from ‘the. English Security Agent to- the contrary stating that the  security has. become.
enforceable: Tn this evert, unless the English Security Agent otherwise agrees in writing:

1. all amounts payable to us under {eéoh/fhe]. Tnsurance Contract must be paid to me']}lﬂ-gii'sh.'
Seeurity. Agent; and :
2 any of our rights in connection with those amounts will be exercisable by, and notices must be-

given to, the English Security Agent or as it directs.

_ We acknowledge that you may comply w’ith_thé--'i-nsimctians "iﬁ-_ﬂﬁs‘ Tetter _:W’ith‘out .aﬁy_ Turther
. permission from us or any ofher person and without.any enguiry by you asto the justification for of
-validity of any request, fiotice or instruction. : :

The instrictions in this letter iriay not be revoked or amended without the prior written conseit of the -
English Security Agent. '

“This letter and any non-contractual obligations arising out of or in connection with it are goveined by
“English law. ' : : '

[Please note on-the relevant Insurance Contract[s] the English Secirity Agent's interest as co insured’
and Toss payee and the English Security Agent’s interest as first priority assignee of those amounts and
rights.] ' :

Please send ‘to the - English Security Agent -at [address] with a copy 'to -us the aitached
acknowledgement confitming yaur agreement to the above and giving the further undertakings set out
in the acknowledgenent. : :

L ‘Praject Trimity 2 - Senivr =
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Yours faithfully,

(Authorised signatory)

[Relevant Ch‘mgof]_ .

Project Trinity 2 -~ Senidr -

ASIATIRET 5 Composice Enplish Security Agreement




Part2 Letter of undertaking from Insurer
To: . [English Security Agént].

“Copy:: |{Relevant Chargor]
[Date]

- Drear Sivs,

Cém pdsi"teiSecu.rity'Agi‘e'e'nient dated [#)] between (among others) [refevant Chargor] and
: |Englisli Security Agent]
(the “BDeed™)

“We confirm receipt from [relevanr Chargor] (the “Chargor™) of a notice dated [o] of an assigninent
by the Chargor upon the terms 6f the Deed of all-of its rights, titles, interests and benefits in respect.of
any contract of insurance taken ot with us by it or-on its behalf or under 'which it has a right to claim-

© {[each, an][the] “Tnsurance Contract™). ' :

A reference in this letter to any. amounts excludes all amotints received or receivable under or in. -

_conneciion with any third-party Hability insurance and required o settle a Hability of the Chargor fo a.

third party. : . ' '

In _cm'ns’ideraﬁb‘ﬁ_ of yoir agreeing to the Chargor cb’nti'mling its insurance arfangements with us, we:

1. accept the instructions contaitied in the notice and agree to comply with the notice; )

2. Gonfiri that we have ot received notice of the interest of any thitd party in. [any/the]
Insusance Contract; '

‘undertake to disclose to vou without any reference to or further authoiity from thé Chargot or.

any. other person any information relating to [any/the] Insurance Contract which you may at
-any time tequest; : '
4 ‘wndertake to notify you- of any breach by the Chargor of [any/the] Tnsurance Contract and to
" allow you or any person notninated by youi to remedy that breach[; and/.]
5 - [undertake to niote on the relevant Insurance Contract[s] your interest as {[eo-insired and] loss

 payee] and as first priority assignee of those amounts and righits.] -

©.This letter and any noh-contractual abligations arising out of or in connection with it are governed by
- English law. : ' ' '

~Yours faithfully

_(mﬂhoriséd signatory)

< nsurer]:

. _ Project Trinity 2 —Senior =
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Chargors

SEALED with the COMMON SEAL of
REIGNWOOD EUROPE PROPERTIES
LIMITED

and signed by Ruﬂ”ﬂlu !\1(“% Q(f\t“‘}/\léi _

WeR APHANTT

“in the presénce of

Witness signature: %;%

Witnoss. name: ;
) LIAO ZHA

ARLA B ENER

Signatures

{affix connpon seal
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EXECUTED as a DEED by

JAMES  Eomuivlll  usssie
and

L SEN ST e e i)

acting for and on behalf of
BULLET INVESTMENTS LIMITED

in the presence of

IR

ASTA 31800855

bony - e -

Director

srraverrodivsaRizea
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EXECUTED as a DEED by )
10- TRINITY SQUARE RESIDENCES -
LIMITED acting b}"{lﬂ_@ﬁmmﬂuﬁfﬂ&iﬁa )
directorin the presence of : ' aﬁﬂ

e

Duccmi

)

).
T T T 2 TS P Y ST TR Py s Pt )

- Witniess’ Gignatur'e; }

| Nare: {L Lfm
'iddleés 9% !(;lfla.uL T Ausm Qmi V\/QS'L \caw‘aun j L(k

Owupdtaon :
: Acfmﬂ_u\“‘tawt\_

Project Trinity 2= Senior =
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EXECUTED as a DEED by )
10 TRINITY SQUARE CLUB LIMITED )

‘acting by m@wt@%@%% )
_ director in the presence of : S i
y )

T e L e e e LT S LT T LT BT R T S

Wilness® Signature

Name: Ng Chﬂ(

Address:
Ochpa‘ﬂOﬂi ACLQU.“ tﬂ.ﬁ\t

ASEA T1800853

)

.
)

)

.................

- Director

(e, ucj Ausﬁm Road Wi‘:’t lﬁowlml\ Hk

Praject Trinily 2 — Senior -
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EXECUTED as a DEED by
100 TRINITY  BQUARE

LIMITED acting by fwa fP _gmtg% a

‘director in the presence o

T R C AR LIS EI TR S ey P P P TR F Y S PP

Witness” i gnature

Naime: M CLM((. Lqm

Address: q.s'(‘l“ ! 'L{(‘
- Oecupation: ‘!\cmumiav\&

- ASTA 31800853

HOTEL

b
)
)

Director

gus-tm Q»ai We*sﬁ ltm.i[m Hk
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English Security Agent

DEUTSCHE BANK AG, LONDON BRANCH -

- N

 Paul Gaines
Assistant Vice President

V7

By P | 7

Craig Hoepfi
Vice President

ASTA ATRUDRSS
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