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Registration of a Charge

Company Name: DAEJAN HOLDINGS LIMITED
Company Number: 00305105

Received for filing in Electronic Format on the: 04/01/2024 XCU12902

Details of Charge

Date of creation: 27/12/2023
Charge code: 0030 5105 0012
Persons entitted: STANDARD CHARTERED BANK, JERSEY BRANCH

Brief description:  NO SPECIFIC LAND, SHIP, AIRCRAFT OR INTELLECTUAL PROPERTY
HAS BEEN CHARGED. FOR FULL DETAILS OF THE CHARGES, PLEASE
REFER TO THE CHARGING DOCUMENT DIRECTLY.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT, SAVE FOR MATERIAL REDACTED PURSUANT TO
S859G OF THE COMPANIES ACT 2006 THE ELECTRONIC COPY
INSTRUMENT DELIVERED AS PART OF THIS APPLICATION FOR
REGISTRATION IS A TRUE, COMPLETE AND CORRECT COPY OF
THE ORIGINAL INSTRUMENT.

Certified by: NATALIE WEBB, SOLICITOR, DLA PIPER UK LLP, LONDON

Electronically filed document for Company Number: 00305105 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 305105

Charge code: 0030 5105 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th December 2023 and created by DAEJAN HOLDINGS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th January 2024 .

Given at Companies House, Cardiff on 5th January 2024

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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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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DLA PIPER

TCERTIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUANT TO s859G OF THE COMPANIES ACT 2006,
THES IS A'TRUE, COMPLETE AND CORRECT COPY.
OF THE ORIGINAL INSTRUMENT

pare AN WAL 7 O&N

SIGRE A e ——

DLA PIPER UK LLP
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| Information collection, use and disclosure
The provision of personal data in connection with this Memorandim o Charge. is volusitaty, However,.
ifthe tequested personal data is, not provided; the Security Agent vray not be able to process this:
Memorandum of Charge. The Security Agent will use personal data provided in B :
connection with this Memovandum of Charge fof the purpose of processing this Memorandiin of Charge And].

- to make {or to assistin'making) registeations and public filings in respect of the sécurity interest granted by
the Chargoisand other collateral providers, including this Memorandunt of Charge, any Accession
Agreement, and any othei relevant collateral documents. Personal data may hedisclosed tothird parties.
tncluding (but not limited to) public offices; registries, governinent agencies, regulators and/or authorities

_ for thesé purposes: Data subjects have the right to access. and correct their personal data, Requests for
Access to or correction of data held by the Secutity ﬁgent, orfor information regarding {he Secur 1ty Agetit's’
data policiesand practices and kinds

~ of data held by the Security Agent; should b addressed to the Head of Compliance, Standard Chartexe& Bank,
Jersey Branch, PO Box 80, 15 Castle Street, St Hel er; JE4 8PFT,

_ Please alsa refer to the Bookmg Cetitre Terms and Conditions and the Data Protection (Jersey) Law! 2018
for further details.

Memoraridum of Charge

Tor Standard Chartered Bank, Jersey Brarzch as tlustee for itselfFand sach Secured Party (the
"Security Agent”).

5 TR -ﬁﬁ&miimm

In this Memm‘andmm of Charge [”Mem{}z andum’}; imless 1l1e context otherwise 1equues

11 “Accession Agreement” means an accession agreement in form and substance acceptable ta the -
Security Ageiit under which an Additional Cha; gm’ agrees to be bound by ihe terms nf this’
Memeorandum as a Chargae,

1.2 “Accruals” means all allotme'ntsf accretions, offers, Hights, benefits, entitloments; advantages, stocks,
" $hares, monles or property aceruing, arvising or offergd at any time By way of conversion,
“redemption, bonus, preference, optioh, distribution or otherwise to or in respect of the Charged.

Securities, and for all the beneficial svener's rights, benefits; title and
interest therein vested i thie Secitrity Agent, the Bank ar any other Secured Party tmdel tHig
Méniota ndum, together withall interest and all rights and benefits (mc%udmg dividendsY attaching
' to or atising out of them but without any liability whatsoever to the Seeurity Agent; the Bank or
any other Secured Party.

1.3 “Additional Chargor” means any person who delivers a duly executed Accession Agreement

L 14 ““after-acquifed property” has the wieaning given to it in Article 19(4) of the Security Laiw.-
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15 " "Bank” means Standard Chartered Bank, Jersey Branch.

16 “Cash Aiounts” mealss any adall momes in whetever currency new or alb any tiirte hvereatter
standingto the credit or for the benefitof any Chargor onany curredt, éavings
or fixed deposit o1 other sccount with ot [ the namme ar to the order of; of inder the controt or
diraction of, the Bank ar any of its nominees, custodfans, agents, representatives or '
- carrespondents, including all additions to or reniewals or replacemnsents of such monies-
and all interest paysble thereon, ' '

17 _ Chargcd Assets” means

(2}

(b)

@

(€@

(e

RGE

ail cash, curlencxes, forward exchange cantractsf cur rem:y and equity options; structul eci
finance products, fmancxai_dematwes owned by each Chargorand any deposit accounts

of securities accoints. of each Chargor, as may bé managed by or maintained with the

Bank or any of the Bank’s norminee(s) or ather designated
person{s) on behalf of such Chiargor, or that have been delivered and/or trmsfc; ted by such
Charger oion.its behialf or atherwise to or to the order of the Bank oivany ol its norinses,

. custodians, agents, representatives or correspandents (whether for security, safe custody,

collection oi otherwise):

-any othér property and assets how of atany time fn'the future degiosited with; delivered or

transferred or cause to be delivered or transferred to, registered in the nanie or held in the -

" possession or to the ordei of, or under the contral or direction of, the Baink or any of its:

nominees, custodians, agents, reprasentatives or correspondents (whether for security, safe
ciistody, cofléction or otherwise) by a Chargor or on its behialf or otherwise; :
Cash Amounts; '

Chattels;

' all Securities:

(_i} deposited wn:b ciehvm ed or trausferred of caused to bé delivered or tlansferred to,
registered in the name or held it the possession or to the order of, or under the control
or direction of, the Banlk or any of its nominees, custodiais, agents; represetitatives or
correspondents (whether for security, safe custody, coilecmm arotherwise) by a

- Chargoror on its behalf or otherwise;

{iily: heldimorty ansferved, by electranic means or otherwise; to the accouiit(s) or
- sub-account{s) of the Bankor any of its nominees, cust{xdtans agents, :
répresentatives or cofr espondentz held with.a Depository on that Chargor's behalf
and/or request or vthieywise whether ot notin ‘substitution for and/or in addition to
any Secunt;es now or in the future asstgued orcharged tunder tl'ns Mema?andum, and

(iff} ~ heldina Chargor's Designated Account and

all pr_esém'and futue intangiblé movable property situated in Jersey, of any nature or’

description whatsoever in or to which a Chargor has, or-after the-date of this
Memorandum acquires, any vights, title or interest.
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“Charged Securities” means all the Securities which make up the Charged Assets.

“Chargor” means each person that hag sigred belaw aiid _aﬂ}' Additionr_—il_ Chargor.,

Chiattels” means all wiaveable assets (including, witheut lintitation, precious metals, jewellery,
' paifitings or furniture] now or atany timein the futare deposited with, delivered or transfered or -
- caused to be delivered or ransferred to, fegistered in the navie or held in the possession or to the.
-order of, or under the control or direction of the Bank or any of its hominees, custodians; agents,

representatives or correspondents {whether far sec&rlty, safe custody, collection ar dtherwise): bya-

- Chargor o on its behalf ar otherwise.

“Client” meais Repairloan Limited (a campany 1:‘1corp0r‘ﬁ;ed and refﬂsteled g nd&r the §‘1WS of Eng%and '

cand Wales with number 7953853)

“Companies Act fneans the Companies {}exsey) Law 1991 as ameaéed
“Client hiformation” has the meaning given to it in Clavse 253,
“Depository” means atty central depository, cléaring house o clearing system i relation to

Sseurittes or any Depository Agent, agent, depositéry, subdelegate, share reglstrar of other.
institution authorised of nominated by any. relevant stock exchange in accordance with: its

- constitition; by-laws, rules and regulations and all applicable Taws

“Depository Agent” fneans atly entities that are depository agents of custodians {including any sub-
custodiag or nomined for such person) of or fnrespect of any Depasitory that.

_ aré nominated by the Security Agent fram time to time or suchrothier person.as may be in pnssessasn af’

or treated ag or registersd as being enntzieci o any Securities,

- "Désignated Account” means aniy account(s) 'mé]m sub-account(s) f}pened aud mamtamed

or to be opened and maintaited by a ‘Chargor witha Depository Agent in respectof any
Charged Secu rities‘.

"‘Eventof Defauit” feans any of the following::

{a). . the Client or any Cliargor falling to pay'on demand or o the relevant dug dafe any ammmt
~owed to the Bank; the Security Agentor any other Secured Party {whether under this:
Memotanduni or otherwxse] or failing to comply withany other
~obligation-owed to the Bank, the Security Agentor any ‘other Secured Party under this
“Memorandum or otherwise;

{h) . . thevalue of the assets of z aiy Client or Chargor i tess than its liabilities {takr ng inte-
account c:cntlngent and prospective Emblhtzes}
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the Client or any Chargor becomes insalvent or bankrupt, is unable or admits inability to'pay.
its debts as they fall due, is deemed to oris declared to be unable.to pay ity debts under

-applicable law, is declared insolvent or bankrupt, suspends ot tireatens to suspand makiig

payments onany afits debts, or by reason of actual or anticipated Financial difficuliies;

T commiences negotiatians with one or more of its creditors with a view tor esc?zedulmg any-of

td)

(e

()
)

(h)

{0

)

{tg indebtedness;
the Client or any Chargor making or attempting to make any comp‘us’itidn’ or
arrangement with any of their respectivecreditors or a moratorium is declared. n -

respéct of any Indebtedness of the Client or any Chargor;

. anystep is taken towards the Clents or any Char o1 Suspension of payments, moratorium

of any indebtedness, bankriptey, dissalution, liquidation, provisional liquidation, insolvency; .
winding-up, administration, reorganisation {by way of voluntary arrangemeiit; schemeof
arrangement or otherwise) or having a liquidator, provisional liquidator, re ceiver, manager,.

judicial manager, trustee, administrator or similar officer appointed i respect of the Client
- arany Charger over the whale or any part of thetrundertakings or assets;

1 peti%ianfm‘ fudicial management or winding-up or any atialogous procedure is
presented against the Client or any Chargor;

any step is talcen i relation to enforcement of any secuirity over any assets of the Client.
or any Chargor;

‘any event occuts which in the opinion of the Security Agent appears to have an-effect

attalogous to any of the matters set outin paragraphs (€} to {g) above inany jurisdiction; -

the Gecurrence of any eventofde fa;xl't (howsoever described] inany loag -agi'eeﬁjent, loan
facility letter or other document granting or evidenting the terms and conditions of the grant

‘of any credit fadilities to orthe incurr erice afany Secured Qbligations by the CHenborany

Chargor;

whete the Cli&t}t orany Char g{); is'ahatural pmsmn, the Secur ity Agent reasonably believes .

“that the Clientar such Chargor suffers from any niental mcap'icny, ceases to be of sound
+ niind oy has died; or

any representation or skaterment made or deemed to be made i}y the Client ot arty Chargor
to the Bank, the Security Agent orany other Secured Party {whether underthis
Memorandum or otharwise] s or proves to have Tieen incorract m’m;sleadmg fnany
material respect when made or deemed to be made.

© “further advance” has the meaning gwen to that term in Armie 33.0f the Saeur zty Law,

“Landing Value” rheans, in T elation to ahy Charged Asset,a perceritage of the maiket value. ef such
Charged Asset ds determined in the Security Agent’s absolute discretion,

“fersey Sccurity Tntersst” means the security faterest granted and credtéd over the Chiarged Assets.
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“Notice-of Event 6f Default” meansa notice given in accordance with Iij%g;ma&}i .

"Receiver” has'the meam’ﬁg gi{ren t'o‘ itin {;im's:w SEHN

"“Smytess Securities” means all and any bouk eni:ry securites.

"Secmeé E)b‘%wat;sns" tmeans all motiles, obligations and liabilities now or at any time inthe future

~due, gwing or ffeurr ad by the Clientor a Chargor to any Standar d Chartored Gr atp Metnber
{including, for the aveidance of doubt, further advances), whethet in connection with any banking

product ar account or vtherwise in whatever mater and whether actual or contingentand in
whatever currency or currencies and whether solely ot jolntly and in whatever name, style or form -

-and whether as principal debtor or as surety and whether in the form of principal, interest; fees or-

otherwise including, but not limited to, indebtedness originally incurved to any other person the

© benefit of which Is subsequently assigned or otherwise transferréd to any Standard Chartered
© Group Meinber together with interest at such rates as are from time to tirne charged by such

Standard Chartered Group Member and all fees; commissions and other costs, chargesand expenses

{including tegal and other fees on a full indeinhity basis) incuirted by the Security Agent or any

Standard Chartered Group Member in relatz{sn to thls Memez anduin and allpther monies agreed to
be paid.
bt excluding any indebtedness which has been assigned or atherwise transferred, and s incurred, to

‘any person thatis not a Standard Chartered Group Member,

“Secured Pa rly" means the Security Agent, the Bank and any Standard Chartered Grcmp Membez‘
to whom the Client or any Chargorowes 4 Secured Obligation. :

"Securities™ nchides 4l stocks, shaves, Seripless Securities, options, warrants, debentures,

* debenture stocks, securities, intevests in mittual fands, units in coltective investment scheries, unit’

trusts, notes, financial and debt instriuments, equity instruments, fiduciary deposits, commercial

* prpey; bonds, certificateof deposit docaments, treasury bills; bills of exchange, Francial futare.

contradty, struclired notes; structured deposits, derivatives, annuities, debt ceitificates, miortgage

“bonds, insurance policies; all Accruals in respect of the Securities

and-all derivatives theveto, and such other marketable securities of any kind whatsoever andyorall
thie beneficial bwnér's rights, bemekits, ttle and interests thevein, including all dividends, titterestor
ather distvibntions paid or to-be paid onsuch Securities and all rights againstany Depository or

. Depository Agent (including, without limitation, any rights which a Chargoy may have to require

delivery Lo it of such Securities or any securities equivalént to or representing such'SecuN{i&si all

 rights (whether contractial or otherwise) against,
ineluding rights to give instructions to, such Depasum v Agent with iespect to. buah Sacurities andall

claims for damages and rights to receive monies due or to become due for any reason whatsoéver in
connection with such Securities), and fir each case; whether i bearsr, tegistered or global formand

Whether the same is ¢videnced or représerited By sciips, certificates or othei documents of title or
_ documénts evitdencing title which are, for the. time being or fromi time to time; deposited with or

held E:y a e pomtory or Depository Agentor whether transactions involving o ing ‘espect of such
securities are effected by an eléctronic and/ol paper-based book entry system and not by way of -

instrament or chex wise;
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“Security Law” means the Security Interests {Jersey) Law 2012.

"Standard Chattered Group Metiber” means each of Standard Chartered PLC and its

subsidiaries and affiliates (including each branch or representative office).

“transfer” (and any other grammatical formuthereot) in relation to Securities includes transfers by

‘electronic or paper-based book entry systems in any securities account{s] or sub-account(s)
© matntained with a Depository or Depository Agent, settlement system-and/ or clearing hotse..

“person” menns any individual (natiral person), firm, joint verstare, consortium, tiust, partnership
{whether or not hiaving sepatate legal petsona 1ity), company, cor pmalmn ar any assoclation or body-

~af persons.

References to this Memorandum orany Gthet“ d{scument mchzc[e any valzdly axecuted

“variations of replacements of it

References to a statutory pr’avis%sn include reference ta any amendments, consolidations, or re-

enacthments of it for- the time being in foice, and all statuinry fnstruments or orders made under it

Refer ences to statuted inclade re- enactmciﬂ:s aad an}endments mf any such statute and- any
suborchmte legislation made under any such statute;

War'ds‘_%_l_npartizig;the‘si'ngular ificlude the phiral number and vice versa,

“fricludes” and "including” shail be'interpreted as being by way-of illustration or etiphasis only

andshall not be interpreted as, tior shall they take effect as, fimiting the generality of any
preceding ot following words.

Unless the context otherwise reauires, 4 reference to the Charged Assets ficludes:

{a) . anypartofthat Charged Aszet; and
{b} - the proceeds of that Charged Asset,

Where the terin “Clerit” reférs to two or more persons, references to the Client shall include each-

orsome orall of the Clients, a5 applicable,

The headings used in this Memorandurn ave for the purposes of reference only and shall not bie used
in the interpretation of this Memorandum.:

I this Memorandum, where it relates to a Jersey entity, a reference to:

i

{a). a'winding up”, “adwiinistration™ or “dissolution” includes, without limitation, "bankrupt” {as’
that term is defined under to Article 8 of the Inferpretation (Jersey) Law 1954), & compromise
or arrangenient of the type referred to in-Article 125.0f the Companies (]e:‘s’é'y} Law 1991, any
procedure of process referred to i Part 21 of the Companies {Jersey) Law 1991, and any
other similar ;Jmceedmgq alfecting the rights of creditors generally under Jersey law, and sha}I '
‘be interpreted o33 ta include any equivalentor analogous proceedings;
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(b}  a "receiver”, “administrative recelver”, “administrator” or the. like includes; without
Hitmitation, the Viscount of the Royal Csurt ol Jerséy, Autoriséy of any other pexson
performing the same funciion of each of the for egoing: and

(¢} - veférencesto "Security” include, wnhoutlumtatmn any hyposheque (a fortn of security over

Jersey immovable property) whether granted or arising by operation of law and any security
interestoreated under the Security [ntérests (Jersey) Law 1983 or Securlty Interests [jersey] -
Taw 201 Zand-any related legislation. -

ﬂﬁigammﬁ and ﬂ%&%@gg@g%mﬁ m my

- . Each Chargor by way of fir st priority charge, charges Ty favour of ’c?xe Security Agent, ard assigns.
-absolutely by way af security to the Security Agent, @il of its right, title and interest in and togachof .

the Charged Assets, incliding alt Securities which are at any thve and from time to time kept or

" maintained iva Designated Account or held by the Depository Agent to the ar der of the Chargm,
_ whether as nominee or otherwise, i}ut exdudmg any Chattels.

Each Chargor pledges and agrees to pledge the Chattels in favour of the Secur;ty é\gent and fur thet -

- charges, pledges, mortgages and/or assigns and agrees to charge, pledge, mortgage did/or assignin

favour of the Security Agent, all rights, title, interest, benefits, advantages, pertits, icences.and

“remedios which iU has in, urider or arising out of all other Charged Assats and/or any dgreements for.

the puichase of any of these which shall be and are assigned to the Security Agent.

The security interest created under this Mefmorandum s créated in favour of the Securlty Agent
as a continuing security intersst for the payment and discharge on demand of all Secured

‘Obligations and will exterid to the ultimate balance of the Secured Ohligations, zegaz ‘dlegs of any
- intermediate payment or discharge in wholg orin part.

Each Chargot covenants tab it will pay the Secured Obligations o demmand by fhe Security Agent.

"Each Chargor confirms that the Bank and any other Secured Party or any-of their nominees,.

custodians, agents, répresentatives or correspondents is and wilk at all times be-authorised to

- execute all such forms, instruments or documents and to do all things and acts in relation to the

Chargad Assets as its agent to give éffect to the security constituted by this Memorandum: Bach -

- Chargor vatifies and confirims, and undertakes that it will ratify and confirm; all such things and acts.
- that the Bank and any other Secured Party, or any of their nominees, custodians, agents;

representatives or correspondents does or causes to be done and the execution of such forms,
instruments ar d(}cumerzts

Hach Chargor acknawledges that va?ue has been given by the Bank in respect of thxs Memorandum
and agrees that the Jersey Security Interest will attach to the Charged Assets either when itexecutes
this Mernorandum or, if subsequently, whei itacquires rights inany Charged Asséts.
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Subject to Clause 2.8 below and Article 62 (Contents of Registration) of the Security Lavi, thie Battk
ovits 1epresenta£wa may register siich financing statements and financing change statements as it
thinks fivwithout any congent of the Chargor, :

Whem the Cha%g()r i¢ acting in its capacity s trustee of a trust, the Bank may only register fnancing _

" statements and financing change statements underto £ ma% 2. ‘7 if the Chargor is the trustee of a

prescribed nmt trust

Unless the Bank otherwise aprées in writing, the Chargor will p'rocm & the eiis'r,harge ofany

“financing statement thatis registered against It i relation to any Secunty Tiiterest (other than in
respectof the Jersey Security Interest),

To the extent that any Charged Asset that is in.{angii:ﬁe riovable property dogs not fall within the_
intangible movable propeity referred to in Article 4(a) of the Security Law, the Security Agentand.

* each Chargor agree far the purposes of Article 5 of the Secuvity Law that this Memorandum shall
-apply to eachsuch Charged Asset. :

“Security Trust o |
~ The Security Agent holds the Charged Assets on trust for itself and for each ather Secured Party. All

rights, benefits, interests rights, powers and discretions granted to or conferred upon the Security-

' ‘Agent under this Memorandum shall be held by the Security Agent ontyust for the bengfit of Hsell

and for each other Secured Party from time to time, The Security Agenit is entitled to take all actions

‘within its powers to-administerand manhage the st including any full or partial veleasé by deed of.

the rights, benefits and interests conferved by this Mem orandum or the rz:[éase ul’aay Char ged
Agsets from this Memorandunm.

iftlhe corrts of any ;umdzctwﬂ do not recogmge or give effect to the secx,smy triist; the xelatmnslﬂp of

-the relevant Secured Party to the Secur ity Agent shall bé interpreted as one of principal and agent

but, to the extent permissible under the laws of such jurisdiction, all the other provisions of this
Memorandum shall have full force and effect between the parties.

The Security Agent shiall be th‘e_joint creditor (together with the relevant Secured 'Party'a‘ﬂc'{ aty-
af their steeessors) of sach and every Secured Obligation owed to the relevant Secured Party and:
accordingly the Security Agentwill have its own independet right to demand performance by
each Chargor of those Secured Obligations and to benefit from

“this Memorandum securing such obligations. However, any discharge of any such lefgatzon owed. ta '

one of (he Sequfity Agent or a Secured Party shall, to the same extent, discharge the cor respor;_dmg '
obligations owing to the other,

. Nothing in this Memoranidum has the effect of making the Secarity Agenta fiduciary of any Chiargoiv
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Péifection.

fach Chargor will, upon execution of this Memorandum in respect.of Charged Assets {t owns at the
date of this Memorandum and immniediately upon &cqmrmg any other Charged Assets, deliverto the -
Security Agent:

fay  all certificates of title, contracts aud docﬂmants of or evidencing title reEatmg to thase Charged

Assets {other thar in relation to Scripless Securities);

(6] signed undated transfet forms orother instruments of transfer aid (where relevant) cofitract

fotes, ineach caseinir eglstelecl Fortn aml in biank for the Secuntyﬁgent to fill in the name of.
the tiimsterde; and

fe). . any other docainents the Security Agent or any eihev Secured Party requives fa oty thine to- time:

for perfecting its title, or the title of any purchager.

Rach Chargor undertakes to: (i) sign and deliver to any person, such notices and diréctions or other
documents (in blank ar atherwise) as the Security Agentmay specify, including but not limited to
niotices and documerts irvevocabiy authorising 8 person to act in'accordance with the Security
Agent’s directions (facluding in réspect of the Scripless Securities held iy a Designated Account);

-and (i) procure that sueh person acknowledges such notice in such forny as the Security Agent may
- gpectfyin connection with the security interest ereated by this Memorandum. '

Each Chargor avthorises the Bank and any of its nominees, custodians, agents, representatives .

oy cotrespondents to hold the Chattels in their possession for and to the order of the Sacm ity
-Agent..

Notwithstanding anything contained in this Memovandum or implied to the contrary, each
Chargor remaius lable to perform ail the obligations assumed by it inrelation to the Charged

" Assets; and no Secured Party shiall be under aiy obligation in any manner to perform or fuffil any

ofsuch (.harcrm 5 obligations in resgect af the Cha\ ged Assets of to thake any payment z'ehtmg to.

those Cimz*ged Assets.

- zﬁﬁ%ﬁﬁ@mé speurity

This Memoratdinm is in addition to; and independent of, Ay encumbrance, guarantee ov other
security Interestorright or remedy now or at any time in the future held by or available to the .
Security Agent or any other Secured Party.

The security intevest created under this Memorandum, and the rights of the Secured Parties under

“this Memorandum, shall be enforceable notwithstanding any change in'the constitution of any

Secured Party or any Secured Party's absorption into, or amaigamatian with, any other person-or
the acquisition of ail 6r any part of its undertaking by dty other persof.
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_Each Chargor represents, warranits and undertakes on'a continuing basis that;

61  (a) itisthesolelegal and beneficial owner of the Charged Asgets (exceg}f: for any Char ged Assets
which-are Scripless Securities, where it [s the sole beneficial owner of such Charged Assets],
“unless it is executing this Memovandumin its capacity as trustee forand on behalf of the
beneficiavies of such trust, in which case the Chargor confiems, represents and warrants thiat it
- has full authority unider the trast deed n rélation to the trust property to.exectte this
Memorandum and create all the rightsin hvom of, and incur all obligations to; the Security
- Agentas deser ibed Herein;

(b} - altofthe Charged Assets are fr ee from afty security interest or other enuzmbi‘ance (ct%mr
than the security interest created undei this Memorandum and any other security
~interest or encumbrance made in favour of any Secured Party); and.-
(¢} ithasnotentered info aiy agreemént affecting the Charged Assets (other than this
" Memorandurnand any agréement relating to any other security interestor
encumbrance made in favour of any other Secured Party);
62 ithas full légal vight; capacity, power and authortity to deliver and/or transfer, executé and _cr‘e'a'te-
the security interest'ovér the Charged Assals i Favour of the Security Agent;

6.3 Lhe; & ALE [o restrictmns ar prohibitions whatsoever agalnst:
{a) itcreating anysecurity interest aver'the Charged Securitiés in Favour of the Security Agem

(b} - transferring or selling the Charged Securities to, or registering the Chai ged Secumtses in the
niame of, ahy Secured Party, any of its nominees and/or any purchasers or

{¢c)  transferringthe Scr;pless Securities toany account 'mdjor sub-accountof the SQCﬂi‘it}f Agent
arid/or its nominees or any other person with any Depository Agent;-

6.4 the Security Agent may register the Charged Securities inits Tfiame or its‘;no_r_nineé"s- name of
" transfer Scripless Seeurities toa Designated Account o1-to any accaunt and ok sub-account of the
Security Agent and/or its nominees with any Depository Agentand each Chargor authorises the
Security Agent and/orits nominees to do so {in its name or otherwise), and indemuifies the
Security Agentand/or ttS fiomineasin respact of all charges, lees and other expenses incurred in.
telation to doing so;

65 it shalt tiidemnify e‘ach Secured Party anid/or any-of its nominees againstany such calls;
instalments or other payments as are referred to {n Glause 14 of this Memorarndum and-against
any liabilities and expenses which any Secured Party and fm any of their nominess may incir by
reasol of any edercise-or non-exercise of any rights attacking or aceruing to the Chacged Assots;

66 it will from time to fime and at any time upon demand and 4 its Swii cost, take all action reguired
to protect and perfect the security interests created under this Memorandum and to facilitate the
yealisation of the Charged Assets or the exercise of any rights powers and diserations cenfei ved on
~any Secuved Party and/ or anyof its nominees in respect of the Charged Assets;.
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&7 it will not sell or dispose of or create or permit to be created any pledge, mortgage, lien, tharge;

' -assignment, hypothecationor eucumbmnce whatsoever and howsoevei-created orarising and
will nat enter into-any agreeiert for any of the same in respectof all or any of the Charged Assets.
and will procure that hone of the same shall iy any case or in any manner arise oraffectany oralt -

" of the Charged Assets; '

68 during the subsistence of the security interest créated under this Memorandum, it will not be.
C entitled to demand the withdrawal or release of any of the Charged Assets witliout the priov
consent of the Security Agent, nor shall any Secured Party be; uader any. obhgatmn ta-
-transfer; deliver or otherwige release any of the Charged Assets to it or to any other ;391 $On.0F pat ty ar
“to-consent ta such transfar, ciehvery o release;

59" it shall causeto be filed, reg;stered and/or lodged with any velevant authorities ina timely
mianner such statéments of prescribed particulars, forms and/or othér documents whatsoeverad -
may be required by or underany 1;}p§1cab¥e law; and

610 itsliabil zty uneler this Memorandum is that of prinéipal debmr and not merely as siirety dnd shall rot
" be dischar ped o affected By the Security Agentorany other Secured Party varying the terms of the .
“Secured Obligations or any facilities to the Client or by any tite, concession, waiver; compromise,
- arfangsment or other indulgences which the Security Agent or any other Secured Party may grant to
or make with the Client orany person liable to any of themin respect of the Secured Obligations or
any Secured Party’s facilities to the Client or by any act, omission, thing or other means whalsoever
which would have released it from liability if it had been a surety only. -

7. Cash Amounts
71 Bach'Chargor atithorises the Security Agent to extend ot renew the Cashi Armounts, as applicabls, o1
its hehalf from Hime to Hme at the Security Agent's sole discretion and without referetice tothe
Chargor and each Chargor confiring that in the event that the Cash Amounts are extended ot
renewed, any renewed deposit receipt or other renewed evidence of deposit shall continie tobe .
held by the Bank or any of its nominees, custodians, agents, representatives or corvespondents-on.
the same Terms as the original receipt or other original evidence of depasit and it agrees thatif,
under the Chargor's request, the Bank or any of itsnominees, custediang, agents, representatives or
correspondents and/or the Security Agent agrees to convert of exchange the currency of the Cash.
Amounts fieany other currehicy or currencies; the Chargor will indemnily each Secured Party [rom
-and against any shortfali.exchange losses, expenses; commission or any fabil 1ty incurved by that
‘Secured Party in compliance WIth siich reqtsests

7.2 Interest on the Cash Amounits held on deposit shali be payaiﬂe dbsuch rates and at such times a8
may be agreed from time to time between the Chargors-and the Bank or its nominees,
custadians, agenis, repr -esentatives or correspondents, and, in the sbsence _
of siich apreeinent; as determitied by the Bank orits nammees custodians, agents; répreseitativesar
cor respﬁndems having regard to p;‘evalimg market rates. :
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Bt Each Chargor undertakes, at all times while any Secured Obligations are ou tstandmg, {o-ensure that
the aggregate Lending Value of the Charged Assets, including all Cash Amounts in approved
eurraicies; Secarities anthany other assets approved by the Security Agent {the “Approved Assets”)-

" it least the valua retuived by the Security Agant 5r'ﬁquiva"]erat to the percentage of the Secured
Dbl;gatsans requiréd by the Security Agent, in-each cage, from time to thine. (e "Required Value") i -
the Lending Value of the Appmved Assets is [ess than the Required Value, the relevant Chiargor shall -

 {mmediately, and without requiring any notice fror any Secured Party, increase the Lending Value of
the Approved-Assels by providing additional Approved- Assets of pay or ymcure the Clisntorany.
Chargor to repay anamount of the Secured Obligatlohs required by the Security Agent td restore the
Lénding Value of the Approved Assets to the Reqmz’ed Value. Any Charged Assets whichare not-
acceptable to the Security Agent (or any reéason, includiing any Securities whichr
(&)  cease,orin the opinion of the Security Agent are likely to cease, being listed on the

relevant stock exchange; or;
(b)  aresuspended, ot in the opirion of the Security Agrent ave Tikely to be suspended, from trading |
Con the relevant stack exchange {for reasons other than the anncuncement of dividend: or
© honus); or : o ' ' : '

(¢} -arervemaoved; orinthe' opmmn of the Security Agenta; & 1%{er tobe removed fmm the relevant
stock exchaﬁge, shatl have 110 vame‘

82 The Secunty Agent may register ot procure registration uf any or all of the Charged Asséts inits..
' “namear its nominee’s vaime or transfer the Scripless Securities to any account and/or sub-account of -
. the Security-Agent with any Depository Agent and alf the Charged Assets shall. be continuing security
for the paymentand discharge on demand of ail Sectived Obligations fow or in the future owitig by
"+ the Chargors to the Secured Parties inany mannerwha’tsgevm whether or ot the Char gcd Assets
" have been registered or transferred to such accomntor sulaccount,

8.3 The Securily Agent may at any tinie vequire any Chargor to replace the Char ged Assets w1£§‘t uther '
. Charged Assets that are-acceptable to the Security Agent. .

8 Each Chargor undertakes during the contiitance of the security interést arising tnder this
' Memarandum to puncteally pay all calls, instalments and other payments that may be
or became die inrespect of the Charged Assets and in default, the Security Agent may o1 may
-allow any other Secured Party to,in its absolute discretion il it thinks fit (butshalt not be obliged
to), miake such payments.and the same, with interest at such rateas the '
Security Agentmay. determine, shall be repaid by the Chargors'on dermand and shall in the meatitinie
" form part of the Seciired Obligations: :

85 - TheSecirity Agent orany of its nominess; custodians, agents, representiatives, correspondents or
© attorneys may in'its absolute discretion exercise (in the'name of the relevant Chargor or '
othérwise at any tme and without any further consent or anthovity on the part of the relevant .
Chargor) in regpect of any Charged Assets:
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fay all the powetsgiven to trustees under any relevant applicablelaw, in respect af securitiy
-of property subject t'a trust and any othér powers-or rights which may be exercised ﬂl‘ldEl
- the'terms thereof or_other_w;se by the bearer of any such Charged Assets or by the
~ person(s)in whose name(s} any of such Charged Assets are registered; and
{(b) atanytimeafterthe security inferest created under this Memorandum has become’
- enforceable; all refated voting rights, '

Neijther the Security Agent, any 6ther Sécured Party nor any of their nominees, agents, _
representatives, correspondents or attorneys shall be under any duty to take any action in conmeetion
with the Charged Assets'other than to use réasonable care i the custody and preservation of the
Charged Asyets which are 'ir's_ the actual possessionof such person.

. Each Chargbr EI{IIEEIQ'I_‘iSES the Security Agent to hold the Charged Assets {to the extent that they do”
~not comprise Securities which are deposited with or held by a central depositary or Depository
Agent, settlernent system and/or tlearing house) at any of its offices or branches and to transfer the

Charged Assets between any central depository or Depository Agent, settlement system and/or.
clearing house, as the Security Agent sges fit.

“Frdbrcament

The power 6f enfm ceinent ifi respect of the ]e; ey Security Interest wﬁl become axer msabte iipon
" Ale-vecurrende of an Eventof Default; and the SECLEI ity Agent has served on the Chargors written.

notice speuﬁnng theé Bvent of Default;

" Ab any time aftér the security created under this Memorandum has become enforceable; and subject

to Crauss 9.2 below, the Security Agent may exercise any power of enforcement set outin Article 43
{Enforcemerit) of the Security Law invelation to all or any part or item of the Charged Assetsas

" many timesas the Security Agent thinks fit

[Providing that a notice of Event of Default has been ser ved, the Secur ity Agent miay exercise i

power of appropriation or sale ofany Charged Assets:

{a}  notlessthan 14 days aftér the Security Agentserves writfen nat;{:e of appr eyrmtmn orsate.af

such Charged Assets on: _
(iy  any persorwho, 21 days before the appropriation or sale, has a reg,is'teréd
gecurity intérestunder the Security Law in such Cha# ged Asgselssand.

(i) any person (ather than the Chargor} who has an interest in sugh Charged Assets and
“has; notless than 21 days before the appx oprntmn cz*saIe, given'the Secur zty Agent
notice of that mtEt est; ot

(13] fmmediately on or afi’er service of a notice of Evem of@efauitﬁ

{{}  nooneisentitled to receive notice of appropriation o7 sale afsnch Charged Assets
under Clause 937} above or évery personrentitled to such nalice haswaived that
“vlght in writing; _
i} theCharged Asset to be sold is 4 quoted fivestment security;
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(ili}: theSecurity Agent believes on reasonable grounds that the Charged Asset tobe sold will
decline substantially in value if it is not disposed of within 14 days after the relevant
Eventof Default; or _ :

[’i‘ir} “alersey courtorders that 4 notice of sale ﬂeed not be g}ven.

Within'14 éays after the day on-which any Charged Assets iz appropriated or sold, the Security

© - Agent must give & written staterment of account, prepared in accordance with Article 48 (Secured'

party o give statement sfaccount Lo grantor and others} of the Secarify Law, to the Chargnrs amc&
any other versorentitl led to veceive it

To the fullest extent pevmitted by fe: sey law, no Chalgm shall have any claim against: any Secured
Party oragainst any castodlan, agent, representative, correspondentor attainey of any Sécured.
Partyin respectof any loss arising out of the sale of the Charged Assets ovany af them orany.

‘postponement thereol howsoever caused and whether or 1ot a better price could or might have

been obtained upon the sale of tlie Chai ged Asséts ar any of them by defen‘mg ar advancing the _
date of such sale or otlierwise howsoever.

' Any power of eu_fc:r{:emént'or-ather disposat underthis Memorandutn shall operate as avariation

and extension of the power of enforcement corferred by any relevant statute or under the law of any _
other jurisdiction, but any restrictions on siich powers by such statutes or otherlaws shall, to the

‘Fullest extent permissible under such statute ot other Taw, not apply:

If the not proceeds of disposal of the Chiatged Assets received by the Security Agent ave insufficient

" ta settle the [ull amiguntof the Secured Obligations anid other ¢osts owing by the Chargors to the
‘Secured Parties, each Chargor undertakes to pay to the Security Agent {for the actountof the

Secured Parties) immediately ot demand the b&lam:e of anty amount then due and-owing to the

. Secuz ed Parties.

The Chargor irrevo-cably and unconditionally walves (s right to:

{8) receives copy of any verification statement relating to the Jérsey Security Intétest;
Nk _?ecewe wotice of appropriation orsale of any Chiar gad Assets; and

- [} - reinstatethis Memorandum under Article 54 (Entitled persons may tedeent collateral;

grantor may reinstate apreement) of the Securily Law.-

The Chargor itrevocably and unconditionally abandons and waives any right orrightsit may have-

atany Hine under the existing or Future laws of Jersey by virtue of the droitde discussion and the-
- droit de diviston.

_ Neither the Security Ageiit nior 4ty othérSecured Party shali be responsible for any loss from oF

through any brokers orothers employed in the sale of any o all of the Charged Assets

o1 for any 16%s ov dépreciation in value of the Charged Assets arising from or through any cause
whatsoever and nothilig in this Mémorandumiis to be interpreted as imposing.an obligation on the - '

Security Agent or any othet Secured Party to seli or dispose of all or any of the Charged Assets Lefore

ierstitutls ng proceedings againstany Charger for the rectvery of any Secured Obligations w_‘mc%l are’
e .
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Appointment, removal, powers and status of receivers.

Atany tinie after the sécurityihterest created unideér this Memorandiun lias become enforceabls; orif”
reqiiested by the Chargors; the Sécurity Agent ray by deefi o otherwise in wiiting {acting through
an-authorised officer or manager}h:

{a) appointone driniere persans to be a receiver or receivers (jointly and severally] of all or any

partof the Charged Asséts (eachi such-person-a "Receiver”);.
(b - removeany Recelvéryor

(¢} appointone ormore persons gs additional of replacement Receivers:

" The power to appointa Receiver underthis Clause shall be in addition toall 'sta?.u{"qry and other
‘powers of appointment the Security Agent may have under any applicable law {as vatied and

extended under this Memorandum) and may be exercised froim time to time by the Security Agent
inrespect gfall or any part of the Charged Ass&ts

‘Every Receiver shall be-entitled {0 termuneration ata ratéto be hxad by agresment betwesn s-.ud"j

Receiver and the Secivity Agent.

'Every Receivér shall have all thepowers and rights:
{a}- conferred upon mortpagees or receivers by law or {sélmwwe,
(b} - ofthe Security Agent under this Memorandum;

) of an absolute legal and beneficial owner of the Chalged Asse.ts {or the relevant part of ihe

. {Ihmged Assets):

Cfd) | which are conferred by any gthcr law conferriig power on receivers; and

“{e}. - thatseent tothe Receivér to be incidental ax c‘ondu‘cive to thie exercise of any a'f"t'h'_e gther

powersand rights conferred on or vested in the Receiver (including the realisation of the -
security created by this Memorandum),

and the. Receiver may tawhilly act and use the natie of the Char gm ¢ forall the pur pa}ses setout n thiis

.f’iﬁzm: ’i;sff A,

If two or mors persong are apps‘iéted 4s Recefvers of the same assets; they may act jolutly and-

' 'sever'aily_ sothat (unless any instrument appointing then specifies to the contrary) the rights,

powers, duties and discretions vested in the Receiver may be exercised jointly by the Receivers'so
appolited or severally by each of ther,

‘Every Receiver shall be the agent of. the Chargors forall purposes, and the Chargors shali be Sf}!eiy

responsible for the Receiver's: _
{a} - -actsomissiongand defaults; and
{b).  rewimeration, costiand éxpenses:

The Receiver shall in the exerciseof the Recielver's pewers, sutherities and discretions conforn 1o

- thedirections and regulations from time to time givén or made by the Security Agent.
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- The powers of the Security Agent and the Receiver under this Memorandum shalt be. Entei‘p'z*éi:ed'
“in the widest jossible sénsé to ensure that the Security Agent and the Recewtsi areafforded as.
‘wide and flexible s zange of poweys ag possible..

ﬁmumw friterist ﬁgﬁ*&%

The gecutity intérest and rights created wieder this Mernoranduim sha 1l be thimut pze]udme id,. md

shall be in addition to; any Hei to which the Security Agenit or any other Secired Party may be
satitled to or any collateral or security interest whether by way of mortgage, equitable charge,
guarantee or otherwise now or subsequently held by the Security Agent or any other S{:mf‘ed Par’ty
for or in respect of the Secured Obligations,

No security interest and rights. created rirdet this Memorandui shall be undermined by reason of
any failure or irregulacity, defector invalidity of any such lien, collateral or security interest andthe

Security Agent and any other Secured Par ty may deal with, exchange, vaty, realise ot abstain from. -

perfecting or enfm‘cmg any such lien, collateral or secur ity interest and may grant to the Client ar
any Chargor orany other person at any time indulgence, renewals or release ordetei'mine, vary or

Cincredse any credit; facilities or other Secured Obligations 'ty or vary the terms or catditions in

respect of any transaction with the Client orany Chargor, or of any other person or concur in
accepling.orvarying any compromise, arrangemedt or §ettlement wztimttt discharging orinany way

" affecting the security interest created under this Memorandum,

All monies received by the Security Agent 61 any other Secuired Party from the Clierit or any Chargor
or any person may be applied by such recipient to such account or liability as such vecinfent shall

“think fit.

" Each Chargor waives any right it may have to first requiring the Secm‘it‘y Agentorany othier Secured.

Party to proceed against or enforce any other rights or security interest or claim payment from any
ather person before enforcing the security interest created wrider this Memorandum or otherwise
claiming from any Chargor under this Memoranduny. This waiver applies ivrespective of any law or
provision of any agreement to the contraty. o

No failire to exercise, not any-delay {n exercising, on theé part of the Security Agent orany
other Secured Party or any of theit noiinees, of dany right 67 rémedy under this

‘Memorandum, shall operate asawaiver, nor shall any single or par tial exercise of any right or

remedy prevent any further ot other exercise of any other right or femedy. The rightsand remecdies

pravided s this Memerandum are cumulative and not exclusive of any rights or remedies pmmdeﬁ :
by law,

. Inn addition to any Hen, right of set-off ot other right which the Security Agent or 'én'y othér Sectired

Party may have, the Security Agent shall be entitled atany time and without prior notice tothe

Chargors and; to the-extent permitted by law; to combie and/or consolidate all oravy of the _
Chargors acepuntsand Habilities with aiy Secured Party, anywhere in or outside Jersey orsetoff or

appropriate or transfer all orsuch part of the Cash Aimounts in or towaids the satisfaction of any of

- the Secored Obligations or on any account or accounts {(whether as principal or surety), whether

such lfabilities be-actual or contingent or collateral,
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geveral or joint, notwithstanding that such Cash Amounts may net have matured and-any obligation or
Hability to the Security Agentor any other Secured Party may not have becomé due then, and the
Security Agent is authorised to apply the Cash Amounts or part thereof for the purchase of currency to -
effect any necessary conversion from any cuivency to another at such rate af exchange as the Secirily
Apent may from (ime'to time determine.

If the Secuvity Agent recelves, or i-s-_cleer'ued't_'dl:ave' received, notice of any subsequent security
interest or other interest over or affecting any of the Charged Asséts, the Security Agent may open
a few arcount in the namie of the Chargors with the Security Agent, If the Security Agent does not

“open a new account, it shall nevertheless be treated &s if it had done so at the tiine when it

received or was deemed to have received niotice of that security interest or other interest. As from

‘that time all monies and payments received or recovered by the Security Agent shall be credited or

be treated 4s having been credited to the new account and will ot be applied, or treated as-
applied, iy reduction of the Secured

Obtigations. All amounts credited iy the new accoint are and ,foz‘ shall be deemed charged in the
Security Agent’s Eavourin addition to the Cagli Amounts as security for the Sécured (Obligations.

o Dividends and other Income - _ _
-Any dividends; iﬁterést‘dl other ircome relating to or arising from the Charged Assets whichmay at
- any time (whether before or after ain Event of Default Has occuired) be received

by the Security Agent may be.applied by the Security Agentas though they were pmceeds of
enforcement under this Memorandum notwithstatding that the power of enforcement under this

. Memorandum may nathave arisen or that the Security Agent may have permitted the Bank to pay"

any dmdeﬂds, interest or otherincome felating to or arising froim the Charged Assels to the

‘Chargars on one or more occasions after the execution of this Memorandum.

Withaut prejudice to the rights and'dbligatio':']s created wnder this Memorandany, all dividénds, |
interest or other income relating to or arising from the Charged Assets which may be réceived by the
Chargors shall be immediately deposited into an account it the name of such Chargor with the Baal,
and pending such deposit, shall be held in tr ust for the Seclirity Agent:

' igmn%mw af. %gz«z%ﬁﬁw
' E'nch Chargot agrees that neither the Security Agent any other Seaured Party norany {xf Lheli

nominees shall be liable o responsible.for any loss arising [i connection withs

the giving, déspatchrand/or transfer of share certificates, transfer documents orother

documents and/or instructions for whatever purpose;

the Fegistration of o failiire lo Fegister any Charged Securities for any rights {ssues, bottus or .

dividends or from any notification or failure to tiotify such rights issues, bonus ordividends;
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ahy exercise arnon-exercise of, or inability to exercise any rights attachmg oraccruing to the

Charged Assees, _

“any delay, failure, inaccuracy, miscommunication or any other error or defaultarising from orin

cotmection with any transfer from or Lo any account({s} with any Depasitery Agent orany
notification or settlement inconnection with any such transfer or otherwise; and for

“any delay, failure or other error or default in procuring, taking, collecting, recovering orin any _éti’xe'r

way enforcivg arid /or acquiring the paymentand/or benefit of any rights, money or property-

*(inctuding, without hmltatﬁm, interest and dividends) acer z&mg or offered in respect of the Chai ged

Assets,

Lisgts a&mﬁ ﬁxgﬁm% am% mﬁemmﬁ&&

Bach Chiargot must, prompty on démand, pay to the Security Agent; the Receiver or any. other

* Secured Party, the amountof alf costs and expenses (including legal, accountancy and other:

professional fees and together with-any applicable goods and services tax or similar tax) incurred by
atty such person for ot in connéction with;

{a} ~the préparation, execotion and perfection of this Memorandum;.

(b} respondingto, evaluatmg, negouatmg or complying with any amendinent, watver or consent

. request: _
(¢} ‘theenforcement of or the éxercise or preservation af any rights under this Memoranduti
" andany proceedingsinstitutsd by or against itas a consequence of taking or holding the -
" security intevest created or expressed to be created under this Memorandum-or of
. enfarcing those rights; '

{d)  therelease of this Memorandum or re-assignment of the Charged Assets; and

(8] albrentuneration payable to the Recaiver,

IFall or part of the Jerséy Security Interest is transferred, the Bank or its representativé miay
register a financing change statement to reflect the tratsfer without any consent of the: Chargor. -

E’ach'(ﬁhai‘goz*. shall pay when due all stainp, decumentary and other similar taves and all notarial,
registration, vecording and other fees which tnay bis payable i connection with this Memorandum
and any documentation required in connection with this Memoranduir and shall indemnify the
Security Agent and any other Secured Party against all l'iabi:liti.es,' costs and expénses which may:

- result from any delay or default in paying such duties, {axes or fess,

Each Chargot shalf indemnify the Security Agent and any other Secured Party (and any-

_attarney, delegate or other person appointed under this Memerandum by the Security Agent

orany other Secured Party) on'demand against-any liabilitles, costs, claimg and expeiises

Fesulting from say faflute to pay, or any delay i paying, any such tax..

Each Chiargor shall indemnify the Security Agent, any other Secured Party, the Receiver and any of
theirdelegates against any cost, loss or Hability incurred by any of them as a resultof or arising out.

‘ofor in connection with:
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{a} thetaking holding, protectionorenforcement of the security interest created wider this

Memoranduun or the exercise of any rights, powers, discretions, authm ities ami 1eme{hes
" yested in it under this Memoraidum or by law;

{b] the Chargor's faifure to makea ;Jaymeﬁt or pet Forin any obligation in acc’:{}rdance with
this Memorandim;.

(6 : “the Charged Assets; o

(d} theexecutionor purported sxecution of aniy powers; authorities and discretions conferred
it it under this Memoranduin or in respect of any matter or thing done or omitted in
relatioti to the Charged Assets (unless directly resulting E‘mm the gmsq negixgence orwitful
defauli of the indemmified person).

Each Chargar aprees that the Security Agenit is entitfed to debit all or any of such Chargor's accouts

.with the Bank for the satisfaction of any payments whicli the Security Agent or any other Secured’

Party or any-of their nominees may at any thme o from time to time impose and/or make fn
connecton with this Memorandum and/or the Charged Assets.

: mﬁaw&ﬁ H ﬂ,ﬁmgmm rzyé"s%

Uriless the Secur xty ‘Ageiit sthel wise dxrects, he {Iiialgm‘s shali not exer c;se any nghts whlch 11 may
have by-reason of the pez formance by it of its Ubhgatzoﬁs under this Memorandum or any athex*
document: -

{a] " to be'indemnified by the (:llent any -ather Char got oF any othier person;

{h) - toclaim contributions from the Clent, any other Chargor orany other persof under any:
dotuinent; and/or .

{¢]  take the bénefit (in whole or in part and whethér by way of subrogation or otherwma} ofmy _
- rights of the-Secarity Agent or ahy other Secured Party under this Memoranduin or any
‘puarantee or security lnterestorany other document,

- Aslong as this Memiorandum continues in force, any security interest taken by any of the Chargors

fromt the Client whether with or without the Security Agent’s consent shall be Ield in'trust for the

" Security Agent to secure the Secured Obligations, and any assets received by any Chacgoron

enforcemnernt of any security interest shall promptly be deposited with the Banloas part of the,
Charged Assets. ' :

The Cliargors have not taken and will ot tals from the Clienit orany other Chargor; without the

-prigrwritten consent of the Secuiily Agent, any undertaking or sectirity interest in vespect of its
“lability under-this Memeoranduii or in vespect of any other liability of the Client To the Chargors.

which cotld have the effect of reducing the assets available to the Security Agent in the event of the

*bankruptey, liquidation, provisional liquidation, winding-up or insolvenéy of the Client or.any
- Chargor.
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Folowing the discharge of all the Secured Obligations, the Security Agent imay rétain all Charged

‘Assets for sevean (7) months and, if the Client ot any Chargor becomes insolvent during that
: perlod the Security Agent may frther retaii those assets until the Security Agentis satisfied

that neither the Secar ity Agent nor any other Secured Party will have to tnakie aly repaymert

~underany provision,. law o1 enactment relating to inselvency,

bankluptcy,llqmdatmn, pravisional ligiddation, winding-ug, mmpgssmmn orarrangement..

[Fany g}ayment' by any Chiargor orany Felease; discharge or arrangeiment {whether in respect ol the
obligations of the Chargors of any secirity interest for those gbligations airotherwise] by the

" Security Agentorany other Secured Party is avoided or must be restoved s 4 result ofhaﬁkrﬁptcy,

insolvency, admindstration, winding: up, composition, arrangemeant or otherwxse

{a] the liability of such Chargor and the security interest created under this Membrandiin wxll

continue of beréiiistated; and

(b} the Secur ity Agent ot-any other Secured ?arty may recover thevalug or amoum of that
payment or security interest irom the Cixmgms, '

in each case as if the payment, discharge, ielease or arrangement had not occurred and’ thzs Clause

"shall survive the refease of this Memorandum unless the Security Agent express]y aprees etlierwsse

inwriting.

éﬁﬁ%ﬂg&me

Neither the ob 1g1t1cms uf the Chargors under this Memorandum nor the security interest cxmtec{

under this Memorandum, norany right, power or diseretion of the Security Agent or any other

Secuited Party under this Memgraidurm or by law, will be affected by any act, omission, matter or

thing which, but for this Clause, would reduce, release, or prejudice any

- of the obligations under this Memorandum or any other dacusent, any such security fnterest or any
such right, power or discretian {(without limitation and whether or not kivown to it; to the Security

Agent or to any other Secured Party]) including:
(a)  any tire, waiver or consent granted to, 61 composition with, the Client, any Chargor orany -
-uther person; ' '
(b} thevelease of the Client, any Chargor or any gther pérson under the terms of any
composition or arrangement with ar;y creditor ofany persen;
(¢} any amendment, replacement, n{svatmn supplement, extensmn, véstatement (howeue;
- fundamental and whether or not more onergus) to any of the Hahilities of the Client, any
‘Chargor or any other person to the Security Agent, or any ather Secur er.i_Party or this
- Methovandiin or any other document, security fnterest,
. guar amee,mdemmty, fight, remedy or Hen, inchuding, withaut hmxtalw;ﬁ, aiy-change in th
purpose-of, or any extenston of ar any increase in any facility or the addﬁmn
ofany new facilivy under any doeumignt;
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{d] theenforcement orabsence of enforcementof any of the liabilities of the Clientand/ o any
' Ghai‘ga}rm any other person to the Security Agent orany other Secured Party or any other
agreement security interest, guarantee, indemunity, right; remedy or lien
underor in conhection with the liabilities of the Client and/or any Chargor orany other person; -
{e} - the taking varfation, compromise, renewal or release of or refusal to perfeet; execute, take up.
- orenforce, any rights against, or security interest over assets of, the Client, any Chargoror
any other persén orany non-presentation or non-chservance of any formality or other
reguirement inrespect of any Instrument orany failure Lo realise the full value of any security
interest: ' ' _ . .

() the incapacity, bankruptcy, death or the disability, insolvency, winding-up, amalgamation, . -
‘reconstruction or reorganisation orlack of power, authiority orJegal personality, or
dissolution or changs in the members or status, of the Clent, any Chargor orany other

" person {or the commencement of any rel lated pmceedmgs}

C(g). theillegality, invalidity o1 anenfor ceai}lhty of arany defectinany provision csf‘ any of the-

Jiahilities of the Clientand/or any Chargor or atty othel person to the Security Agent or‘any
other Secured Party oraiy othier agreswient, security interest, guarantes, indemnity; right;.
pemedy or lien inder or in cannection with the liabilities of the Client and /or aay Chargor or:

- any other person to the Security Agentor afiy other Secin‘ed Party orany of the obligations of
any person under those arrangements whether on grounds of ultra vires, not being in the
interests of the Client, any Chargorarany other person, or riot having been duly authorised,
executed or delivered by the Client, any Chargor or.any other persom; or

‘{h) - anyother matter ot thing whatsoever.

__i:wtaﬂt:am&

Unless theve iz an obviows ervor, any certificate {ssued by the Security Agentor any other Secured

Party, or any decision that any such person makes abouta matter or anamount payable orin
‘connection with this Memorandum or the Seciired Obligations or the value of the Charged Assets is
" conclusive.

Adeclaration made by an authorised officer of the Security Apent tha't'thi—‘:-pdwér ofenforcement
under this Memorandim has Become exercisable is conclusive evideice of the fact it favowr of any

_-purchaser or the pergen deriving title to any of the Charged Assets under the power of enforcement

and each Chargor shalt indemnify and keep indesnified the Security Agent and each other Secured

- Party against any claim ordemand which inay be made against any of them by such purchaser ov
" pther person and any liability, loss, cost or expense which any of thermn may suffer or incur by
reason of any defect in its ttle to the Charged Asssts! '
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19, - Suspense account. and app! lication of gﬁ*m@&%ﬁ

19.1 The Secarity Agent may p%ace and keep any monies received by virtue of this Memm andum
' {whether Before orafter a Chargor's bankruptcy, winding:tig, ihsoivency, provisional Hguidationor
liquidation) to.the credit of a sispense dccountfor so long as the Security Agent thinks fitin. arder
“to presefve its'r ight to sue or prove for the wholé amountof its ciauﬁs against the Chargors or any
other person.

19,2 Allmonies veceived by the Securily Agent ot any other Secured Party frony the Chargors orany
other person or recovered by the Security Agent following the exercise of any of its '
rights under this Memorandum may be applied by the Security Agenttowar dsthe Secured
Obligations in-such order as the Security Agent; in its absolute discretion, may from tme to; time -
conchisively determing wheéther or not the ithas become due and whether ornot the secuyity
interest created by this Memoranduin has biécome enforceable;

200 Paggm@mx

201 _ All paymerits made by a Charg&i undm this Memmandum must i}e received by the Seuu ity

- Agentor (as the case may be] by any other Secur ed Party on the due date in full in iminediately

* available funids in the ciirency the recipient specifies and without set-off,

- counterciaim or deduction or withhelding (including on account of any tax). [f alaw 1'eqm; g any
Chargor to deduct any tax from a payment to the Security Agentor (a5 thie case may be) any other
Sevured Party, that Chargor must increase the amount paid so that, aiter making the deduction, the
recipient receives the amount it would have réceived asif no deduction had beed requived Bach.

Chargot agrees to pay the amount for the tax to the relevant autharity in accordarice with a;}phmblc

la_w and to give the relevantreciplent the original receipts.

b O mrt%wwsmmmw

ZL1 Each Chsngs; will g;romptly and atits own expense do or permitto be {i{me everythmg which
' tire Security Apent may require to be dong to create, perfect or protect the sacutity interest
" created (orintended to be created) by therelevant Chargor under this -
‘Memeorandum and/or o perfect or protect the priority of the security interest creai:eci under this
Memorandum and ko facilitate realisation of the Charged Assets or the exercise of any rights,
powers and discretions coinferved on the Security Agcm any.other Seu:red Party or any delegatein
respeet of the Charged Assels.

Rk w&mw@ag% m gxmwmw

224 Theentry ito or taking possession of aII or any partof the C%larged Asscts shall not rendér the
Security Agent, the Receiver or any delegate lable to account as mortgagee inpossession forany sUins
other thaty actial réceipts and, if and whetievér the Sscurity Agent, the Receiver or any dalegate
enters into or talies possession of the Charged Assets, it shall be entitled at any timé atits discretioi
‘to go out of stch possession. The Security Agent, the Receiver or any delegate shall be entitled to all
- thepr {vileges and immunities conferred by the applicable law {mc]uémg the Coripanias Act) on
mm’cgagees, wmortgagees inl possession and receivers.
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~ Povrer of Attorney _
" “Each Chargos; by way of security, irvevocably appoints the Security Agent, the Receiver and a’ﬁjr of

theirauthorised officers to whom the Security Agent or the Receiver shall frofm time to time have
delegated the exercise of the power of attoiney conferred by this Clause, jointly and also severally
{with full power of substitution), to be its attorney and in its name, on its behalf, andas ity actand

deed and in such manner a5 it thinks fE

{a] tocarey oétany obligation imposed on'the Chargors-under this Memorandum; and
{h) - todoanything which; in the opinion of the Security Apent oy the Receiver, is nece_ssary g
desirable in connection with the Chiarged Assets ot the protection or perfection of the
Security Agent’s interest in the Charged Assets or the exercise of the rights, powers and -
- remedies of the Secutity Agent or the Receiver or the realisation or disposition of the Chiarged
Assets,

" Each Chargor shall ratify and confivm all things done and all docuiments executed by any attorney

appointed under Clause 231 in the exercise or purported exercise of all or any of the attorney's
powers and shatl mdemn;fy all such attorneys against all losses, ¢osts; damages ar;é expensesthey -
may {ncur in doing those things and execiting those documents:

giat and several

The Chargory’ umiert& {m!{h aid obligations under this Memorandunyare the joint and several:
undertakings and obligations of sach such person(s} and shall be binding on its ar their

“respective personal representatives and heirs. The Security Agent shail be entitled to mlease or
- discharge any one or'more Chargors from its ot their obligations under this

Mermorandum without prejudicing, discharging or affecting the Security Agent’s (and each other

“Secured Party's) rights and pr ivileges against the other Chargofs.

Each Chargor agrees and consénts to be botind by this Memorandum _n%}itwithssa'ﬂdzing_ that any other

. persot who was intended to sign or bie bournd by this Memoratidur Fails, for any reason, to signor
‘be bound effectively and notwithstanding that this Memorandum may '

~be or become invalid or cease to be hinding as a continuing obligation or be unenforceable agﬁmst any '
-Gther person whether ot ot Lhe deficiency is known to the-athers or to'any Secured Parly:

The Security Agent or any other Secured Party may, without affecting their rights uzzdsr- this
Memorandum or uider any other agreeiment between any of them and auy Chargor, at any time
and from time to time at their absolute discretion and without reference-

to any Chiargor; determine or vary any Sécured Obligation or documents evidencing a Secured-

Obligation oy any advance, cradit facilityor other accomumodation secured under this.
Memorandum orto vary; 2xchange or release any security interest held unider this Méniorandiim

-and {without préjudice to the foregoing) nothing in this Memoranduin shiall be interpreted as

imposing any abligatioh whatsoever on the Security Agent o1 any other Securéd Party to malte,
advance, give or continue to make, advalice or give any advances, credit facxiltles, accommodation -

or dtherwise to the Client(s) and/oi-any Chargor.
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25, Confidentiality
251 Each Chargor perinits and authorises the Security Agent, any other Secured Party and any of their
" nominees, defegates ovofficers (collectively, the “Disclosing Parties”) to disclose to the Ctién‘tfs}
and/or any other Chargor, and/or any guarantor and/ar any government, régulatory or other
‘authority and/or relevant stock exchange and/or any-Depository Agent and/orany of Standard _
Chartered Banlk's branches, subsidiaries; units or departménts and/or any of the Disclosing Parties”
' related and affiliated companies and/or any of the Disclosing Parties’ asszgnees or any Utherpeison
with whor any Disclosing Party may enter into contractual relations n-relation to this
Memorandum o any of the Charged Assets and any person{s) authorised by ther all information
pertaining orrelating to or' in respectof ity accounts and transaciions under this Memoranduwm
and/or the Charged Assets or atherappropriate information as may be required {col Eectweﬂy the
“CHent Iﬂ%"ormatmn )

This Clguse 25.1 i not, and hall not be deémed to constitute, an express or implied agreement by
the Chiargors with the Disclosing Parties for a higher degree of confidentiality than that preséribied hy-
anty applicable law. The rights conferred on the Disclosing Parties
ir this Clavge shall be in addition teand shall not bein any way prejudiced or affected by any other

- agreetnent, expressed ot inmplied, between the Chargors and any Disclosing Party in relation to any
Chient Informatian, norshall any such other agreement be fnnany way prejudiced oraffected by this
Clause. To the extent applicable, each Chargor agrees that all personal dats relating to it collected.
by the Disclosing Parties frori time to tife may be used; stoved; disclosed and transforrad {whether
within o outside Jersey) for such purposes and to such persons as setoutivany statements, -
élreulars, notices or other documents relating to the disclosure of personal data and made available
by any Disclosing Pazty toThe Chargors from thme o thine,

The Chargm agrees to his ar her personal data being entered in Ay financing stateinent o1
financing change statement that is reglstered by the Bank or its representative, and acknowledges
and agrees that such personal data may not be kept up-to-date,

26, .. Motiges _
261 Any communication by the Security Agent or any other Secured Party under this Memorandum.
. shall bein writing to the Chargors or any one orinore of the Chargors and may be sent by letter;
* fax or sinail to its or their address Iast low to the Security Agent. Any communication if sent by
_postshall be deeed served tweo (2) working days after posting {(or if sent overséas, five (S]
worldng days from posting). Any cominuriication sent by fax, shall be deatmed served at the tine
showh onthe trangmission reportas being suctessfully sent and if sént by email or other
" electronic means, at the time of transmission utiless a delivery failure veceipt is received. Tn
provingservice, itshall be sufficient to prove that the notice or demand was properly addressed
and posted or delivered ot transmitted. Any notice or demand by the Seciirity Agent orany otlier
Securad Party shall be-effective natwlthstandmg the change in Iesmieuce orthe death or '
liquidation of the Chargors. : :
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ﬁﬁﬁéﬁﬂmi Chargor

A person may become an additional Chargor (an “Additional Chargo”) if it délivers to t}i'e Security
Agenta duly completed and exectited ‘Actession Agreement and provides the Security Agent with:
such documents dand other evu%ence reqidted by the Security Agent -

it relation to that Additional Chargar ‘With effect on and Fom the date of ar Accessmn Agreement-
which has been duly executed dnd delivered by the partids thereto, therelevant Additional Chargor
shall (i) become a party to this Memorandum-as a Chaagm and {ii} _
be bound by all the tetms of this Memaorandum as if it had originally beerra party to this Memorandum
as a Chargor and such Additional Chargor and each of the other parties shall assume dbligations

- towaids one anothér and aéquire rightsagainst otie another under this Memorandum as such-

Additianal Chargerand those parties would have assumed and 7

or acqmrad had such Additional Chargor ord gmally been a party to thls Memmandum as a.Char gor

-ﬁmemﬁmmts and WaivETS.

Any amendment ar'waiver of any pravision afthls Memarandunt and any waiver of any default.

usdei this Memoranduin is only gffective if made i writing and Signed i:;y o on behalf of the
party against-whom the amendment or walveris asserted.

' %’%ﬁ%ﬁmﬁﬁﬂﬁﬁm _ _
"Delayin exermsmg ot non-exercise of any ught is nal a waiver of that right. The rights of the .
Security Agent and any othet Sécured Party undér this Memotandum tnay be exercised ag ofter as

- necessary, are cumulative and not exclusive of its rights under general law and may bé waived only
- i writing and specifically.

ifzmy term of this Memorandiun is invalid or unenforceable or illegal ina ;urzsc{trtmﬂ, that termis
vead as varied or severed [as the case requires) olﬂy for that;unsd!cimn

“This Memotandum may be executed in at‘;y number of couiterparts and this has the same effect as
if'the signaturds on the counterparts were on a single copy of this Memorandum,

The indetnities contained in this Memorandum are the Chargors’ continuing obligations and are:
separate and independent from their other obligations and W1EI strvive the ter mination of this.

‘Memorandum.

© Each Chargor agrees that on the discharge of this Memorandum, the Chargor will in liew of the

Charged Asseis accept delivery of other assets of the same class and denowination and in respaét of

‘Charged Securities, or other Securities of any other class or denomination from which the Charged

Sacurities or the said Securities were donverted or exclianged.

{n.the event of any person Being admitted to partiiership with any Chargor (if a partner ship), the
Chargor will procure that such new partaer uidertakes foadopt and be bownd by: the terms of this

- Memiorandum as- if it had originally been a party. This Memorandum shall

riot be aff ecteé by any change in the constitution of any Chargor and it shaii extend to all
indebtedness and Habilities incurred alter any such change scours, -
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Governing law and Jurlsdiction

" This Memorandum and-all mon-contractual obligations arising from or in connecticn with this
‘Memorandum are governed by and shall beinterpretedin accordance with Jersey law.

The Jersey ¢oirts have exclusive jurisdiction to settleany dispute arfsing in connection with this
Memaorandurs, '

 The Jersey courts are the most appropriate and convetilent courts to settle any such dispute.

Clanse 30,2 and Ol 56 3073 are foi the benefit of the Security Agent and the Secured Parties ‘only, To.

the extent allowed by Taw, € the Secur ity Agentand any other Secured Party may taiw pmceedmgq inany

‘other court and concurrent proceedings i Aty number of jurisdictions.

A person who i 10t & party to this Memorandum has no atthor {6y to enforce or 16 enjoy the
béniefit of any term of this Memorandum, This Mémaorasidun does not ¢reate or confer
any rights or benefits enforceabls by any persen nota party to it. Notwithstanding any term of ihls

. Memorandum, the consent of any person who s not a party to this Memorandum s not réquived to
rescind or vary this Memorandum at any time. Any Receiver or any director, officer; employee,

* affiliate, nominee, (lelegaie aragent of the Receiver, the Secunty Agent

© ot any other Securéd Party may rely on any provision of this Memorandum which expressly confms

vights on that persan.

_Each Chargor that does not have an address ih jeisey undertakes; r'.fp'rm the Banld's reguest, to

nominate-an agent with an address in Jersey to accept service of any legal processin Jersey on its
behaif. Such process agent shall acknowledge in writing to the Security Agent its- dppoinimentas.

process agentand service of process on the process agent shall be deemed to constitute service o

the Chargor If such processagentis unableto or ceases to dact for any reason, the Chargor siall

" promptly, and in any event withii fourteen (14) days of such event, appoint another process agent in
- Jersey and advise and deliver to the Security Agent its atknowledgement of sich-appointment.

The perpetuity period uiider the rule against perpetuities; if applicable to this Memorandum, shatl be

'ihe period of one hﬂndred {1007 years less one day from the date of this Memorandum.

Each Chargor irrevocably wiives any-fminiunity to which {t§ assets i inay atany time he or becoms .
entitled, whether characterised as sovereign immunity or otherwise, from any set-offor tegal action
inler sey or elsewhers; including, without limitation, immunity fromsetvice of process, immunity
from jurisdiction of any court ér tribunal, and immunity of any of fts assets from attachrfaer;t priorto
judgmient or fram execution.of a judgment: :
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This Memorandum has been duly executed on the latest date set out in the signature blocks helow.

Executed and delivered by:

Dacjan Holdings Limited _
{rame of entity, juriidiction of incorparation]

Registered in England aiid Wales '

Company number 305105,

by affixingits cormmon seal (if required)}

By / in the presence of
{sigr el {sign hare)
Name:&'f\?ﬁ_@{w ’i\{’\fﬂj Name:
Title/Position: ASLLC 1T, Title/Position:
Data: ,2 ‘-%"/}2/,2.9& % Date:

Witnessed by Witnessed by

Name:

" Pagsport/Identification No.:
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Security agent execution

Accepted and agreed by the Security Agent

Signed by authorised signatory for and on behalf of Standard Chartered Bank, Jersey Branch

{sign herel

Name: Edmund Harrington

Title:  Head Europe SnT

pate: 2FJ)2 /2.2
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Standard Chartered Bank
Jersey Branch

P.0.Box 80, 15 Castle Street St
Helier, Jersey JE4 8PT

Tel +44 1534 704008
e shdem e

The fersey Branich of Stawdard Chartered Bank is regulatod by the Jersey Financial Services
Commission.

Standard Chartered Bank is iacorporated in England with limited Hability by Royal Chavter in 1853 Reference
Rumber ZC 18. The Principal Office of the Company is situated in England at 1 Basinghall Avenue, London, EC2V
55D, Standard Chartered Bank is authorised by the Prudential Regulation Authority and regulated by the
Financial Conduct Authority and Prudential Regulation Authority.

The Jetsey Branch of Standard Chartered Bank is also an authorised fnancial services provider ander

license nuinber 44946 issued by the Financial Sector Conguct Authority of the Republic of South Afiica.
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