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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2011009

Charge code: 0201 1009 0026

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 28th September 2021 and created by IPGL LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

5th October 2021 .

Given at Companies House, Cardiff on 6th October 2021

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

Companies House s



iPGL. Limited
(as Chargor)

Credit Suisse AG
(as Chargee)

Share Charge

relating to Shares in IPGL No.16 Limited

in connection with the financing of one {1) Bombardier BD-700-1A11 (Global -5500)
aircraft
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This Share Charge is made by way of deed on L5 -5'?9{04}« 2021

Between:

(1)

IPGL Limited, a company incorporated under the laws of England with company
number 2011009 and with its registered office at 3rd Floor, 39 Sloane Street, London,
United Kingdom, SW1X 9LF (the Chargor); and

(2) Credit Suisse AG, a company incorporated under the laws of Switzerland with its
registered office at Paradeplatz 8, 8001 Zlrich, Switzerland (the Chargee).

Whereas

(A} The Chargee, as lender, and the Company, as borrower, have entered into the Loan
Agreement pursuant to which the Chargee has agreed to make a loan available to
the Company in order to part-finance the Aircraft.

{=)) The Chargor is the sole legal and beneficial owner of the Shares, constituting the
entire issued share capital of the Company.

(&) it is one of the conditions precedent to the making of the loan pursuant to the Loan

Agreement that the Chargor enters into this Deed in favour of the Chargee as
security for the obligations of the Obligors under the Loan Agreement and the other
Transaction Documents.

Mow this deed withesses

1
1.1

-Definitions and interpretation

In this Deed, unless the context otherwise requires or it is otherwise provided, words
and phrases defined in the Loan Agreement {(whether specifically or by reference)
shall. have effect and the following words and phrases shall have the following
meanings (provided that where a word or phrase is defined in the Loan Agreement
and this Deed, the definition in this Deed shall prevail):

Act, the Law of Property Act 1925;
Addrass for Notices:
{a} with respect to the Chargor:

IPGL Limited

39 Sloane Strest
London, SW1X GLP
UK

Fax: N/A

Attention: '
Email:

{b) with respect to the Chargee:

Credit Suisse AG
Aviation Finance
PO Box 100
8070 Zirich
Switzerland
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1.2

Fax:
Aftention:
Emasit:

with a copy to;

Fax I

Attention: ]

Email. I
Ajrcraft, the one (1) Bombardier BD-700-1A11 {Global 5500) aircraft, as more
particularly described in the Loan Agreement;

Charged Property, all of the Shares and all dividends or other distributions and
interest paid or payable in connection therewith after the date hereof and all stocks,
shares, warrants, rights, moneys and property {and dividends or other distributions
and interest paid or payable thereon} accruing or acquired at any time and from time
to time by way of redemption, bonus, preference, option rights or otherwise to or in
respect of or derived from ar in substitution for any of the Shares or any derivatives
thereof and including any moneys for the time being forming part of the net proceeds
of sale of any of the Charged Property and any investments for the time being
representing the same and any intergst in any of the foregoing;

Company, IPGL No.16 Limited, a company incorporated under the laws-of England
with company number 13530066 and with its registered office at 3rd Floor, 39 Sloane
Street, London, United Kingdom, SW1X 9LP;

Enforcement Event, the service of notice by the Chargee pursuant to clause 10.2
of the Loan Agreement declaring the Loan and all Outstanding Indebtedness to be
immediately due and payable or due and payable on demand;

Loan Agreement, the loan agreement between the Chargee, as lender, and the
Company, as borrower, in connection with the financing of the Aircraft;
Memorandum of Association, the memorandum of association and articles of
association of the Company;

Secured Obligations, the full and punctual payment and performance. of the
Outstanding Indebtedness; and

Shares, all of the Chargor's shares in the Company, constituting the entire issued

share capital of the Company, and any shares in the Company from time to time held
by the Chargor in which the Chargor has an interest of any kind.

Interpretation

The interpretation provisions of clause 1.2 of the Loan Agreement shall be deemed
incorporated in this. Deed and shall have effect as if references therein to the Loan
Agreement were references to this Deed.

Covenant to Pay

‘The Chargor hereby tovenants to pay and perform, and procure the same, the

Secured Obligations and acknowle:dges to the Charges that the amount secured by
this Deed and in respect of which this Deed and the security hereby created is
enforceable is the full amount of the Secured Obligations and the Chargor hereby
covenants with the Chargee that the property. hereby assigned and charged is so
assigned and charged for the full and punctual payment and performance of the
Secured Obligations in accordance with the terms of the Transaction Documents.
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3.2

3.3
3.3.1

3.3.2

4.2

Security
Charge

In consideration for the Chargee agresing {o make the loan available to the Company
pursuart to the Loan Agreement (which consideration the Chargor acknowiedges is
a good and valuable consideration for the Chargor accepting its obligations under
this Deed} the Chargor, in order to secure the full and punctual payment and
performance of the Secured Obligafions in accordance with the terms of the
Transaction Documents, does hereby ¢harge and agrees to charge the Charged
Property to and in favour of the Chargee by way of first fixed charge.

Bhare Cerfificates and Other Deliverables

Contemporaneously with the delivery of this Deed, the Chargor shall deliver to the
Chargee by way of security:

fa)y the share certificates 'in:re-spect of the Shares;

(b) blank signed undated transfer forms in respect of the Shares in the form
attached hereto as Schedule 1;

(¢} anexecuted undated irrevocable power of attorney and proxy fromthe Chargor
in ragpect of the Shares in the form attached herete as Schedule 2; and

(d} signed but undated resignations from each of the directors and officers of the
‘Company (the Chargor also agrees to déliver or cause to be delivered signed
but undated resignations from any future directors immediately upon
appointment) in the form duly attached hereto as Schedule 3.

Dividends and Voling

The Chargee agrees that untif the eccurrence of an Enforcement Event and subject
to the terms of this Deed the Chargor shall be entitled to receive and retain all
dividends, interest, payiments of foan stock or other payments to which the Chargor
may be entitled in respect of the Shares and the Chargor may continue to exercise
all voting rights attaching to the Shares. '

Following the occurrence of an Enforcement Event and subject to the terms of this
Deed, such entitlerments and exercise of voling rights as is mentioned in Clause 3.3.1
shall cease and shall accrue to the Chargee.

Continuing Security

The security created by this Deed shall remain in full force and effect by way of
continuing security for the full and punctual payment and performance of the Secured
Obligations, regardless of any intermediate payment, payment on account,
performance, discharge or satisfaction of all or any of the Secured Obligations.

The Charges shall be at fiberty, without thereby affecting its rights hereunder, at any
time at its absolute discretion and with or without the consent or knowledge of or the
requirement of giving notice to the Chargor:

{a} to give time for the payment or performance of any Sectred Obligatioris; and
{bY to neglect or forbear to enforce the payment or performance of any Secured

Obligations or any other guarantee or security in respect of the Secured
Obligations and (without prejudice to the foregoing) to grant any indulgence or
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4.3

4.4

4.5

forbearance to and fail to or delay in asserting or pursuing any right, remedy
of recourse against the Company or any other person in respect thereof,

The Chargee need not before exereising its rights hereunder:

(a) make any demand of or take any action or obtain any judgment against the
Company or any other person for the payment or performance of any of the
Secured Obligations;

(b} make or file any claim or proof in any insolvency, bankruptey, winding-up,

liguidation or dissolution of the Company or any other person or other
anhalogous. event or any reorganisation or amalgamation of the Company or
any other person; or

(¢} make any claim or pursue any action under or by virtue of any of the other
Transaction Documents.

The security created by this Deed shall not be discharged and the rights of the
Chargee hereunder shall not be prejudiced or affected by:

{a} the insolvency, bankruptcy, winding up, liquidation or dissolution of the
Cormnpany or any other person or other analogous event, the appointment of a
receiver, administrator, trustee or similar officer of the Company or any other
person, its undertakings or all or any of its assets, or any reorganisation or
amalgamation or other alteration-of the status of the Company or any other
person;

{b} any tofal or partial invalidity, voidability or unenforceability of any of the
Transaction Documents;

{c} any amendment, variation or supplement to or any assignment, novation,
restatement or replacement of any of the Transaction Documents;

(d} the taking, existence or release of any other guarantee or security; or

(&) anyotheract, omission, event or circurnstance which {apart from this provisiot)
would or might constitute a legal or equitable defence for or discharge of the
security created by this Deed.

Any seftlement or discharge between the Chargee on the one hand and the Chargor
or any other person on the other hand shall be conditional upon no. security or
payrment to the Chargee by the Chargor or such other person being voided or set
aside or ordered to be refunded or reduced by virtue of any provision or ergctment
retating to insoclvency, barkruptey, winding-up, liquidation, dissolution,
reorganisation or amalgamation or other analogous event for the time being in force.

Additional Security

The security created by this Deed is in addition to, and shall not be prejudiced or
affected by, any other security, guarantee or collateral now or subsequently held by
the Chargee for ail or any of the Secured Obligations. The Chargor agrees to the
taking by and tothe granting to the Chargee of the additional security comprising
and evidenced by the Transaction Documents and that the same may be

supplemented or amended or added to by way of further and additional security from

time to time.
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Release and Reassignment

Following the full payment and performance of all of the Secured Obligations and
provided that the Chargee shall not have been advised by insolvency counsel that
having fegard to the facts then existing and by reason of ary bankruptey, insclvency
or other applicable laws affecting creditors rights and the discharge of obligations,
the Chargee will or will become likely to be obliged to pay to or to account to any
Obligor or any other person of any liguidator or trustee in bankruptey of any Obligor
or any other person any amount corrésponding to alt or any part of tHe amount paid
or accoufited for towards such discharge, the Chargee shall, at the request and cost
of the Chargor, release the Charged Property from the security constituted by this
Deed and reassign to the Chargor, without recourse or warranty, the Charged
Property and refurn ta the Chargor alt items delivered by the Chargor to the Chargee
under Clause 3.2.

Representations and Warranties
Representations and Warranties of the Chargor

The Chargor acknowledges that the Chargee has entered into each of the
Transaction Documients to which it is a party in full reliance on the following
representations by the Chargor and the Chargor now represents and warrants to the
Chargee that on and as of the date of this Deed:

{a) the Chargor is duly incorporated with limited liability and is validly existing and
in- good standing under the laws of England and has the capacity to sue and
be suéd in its own name;

(b} the Charger has power to conduct its business as currently conducted, to own
its assets, and to enter into and perform its obligations: under this Deed and”
has complied with all statutory and other requirements. relative to its business;

(cy all action on the part of the Chargor necessary under its constitution or any
applicable law has been taken to authorise the Chargor to execute, deliver and
perform the Chargor's obligations under this Deed,

(d) all necessary consents, licences, authorisations and approvals of, all
necessary registrations with, and all necessary notices to any Goverriment
" Entity or other person which are required to authorise the Chargor to execute,
deliver and perform the Chargor's obiligations under, or to ensure the
enforceability or admissibility in evidence of, this Deed have beeh duly
obtained, made or given, are in full force and effect and have been fully
complied with;

(e} this Deed has been duly executed and delivered by the Chargor and
constitutes the valid, legal and binding obligations 6f the Chargor which are
enforceable in accordance with its terms subject to any applicable aw relating
to creditors rights generally and any eguitable remedies which are in the
discretion of the relevant court;

{fi the execution and delivery by the Chargor of and the performance by the
Chargor of the Chargot’s obligations under this. Deed will not contravene any
applicable law, conflict with its constitutive documents, result in any breach of
or constitute any default under any agreement by which the Ghargor or any of
the Chargor's property or assets is bound or affected or result in the creation
of or oblige the Chargor to create any Encumbrance in respect of the Chargor
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7.2

7.3

or any of the Chargor's assets other than as specifically contemplated under
this Deed;

(@) the Chargor is the sole legal and beneficial owner of the Shares and such
Shares constitute the entire issued share capital of the Company and all of the
Shares have been duly authorised and validly issued and are fully paid up in
régistered form;

(h} the Charged Property g free of all Encumbrances other than Permitted Liens
and the Chargor has not assigned, transferred, morigaged, charged, pledged
or otherwise encumbered or disposed of any of the Chargor's rights and
benefits in, to or under the Charged Propery other than pursuant to the
Transaction Documents or agreed or purported to do any of the-same;

(i)  the making and performance by the Chargor of this Deed wilf in no way exceed

' or violate in any respect any provision of the Memorandum of Association or
biye-laws of the Company and other constitutional decuments of the Company
or any faw or regulation of or any order or decree of any governmental
authority, agency or court, or of any mortgage, charge, deed, contract or other
undertaking or instrument to which it is & party or which is binding on it or its
assets, nor will it result in the creation of any security interest, lien, charge or
encumbrance on any of its assets other than as may be created hereunder,;
and

(. the copies of the Memorandum of Association and other constitutional
documents of the Company delivered to the Chargee are true and complete
copies of such Memorandum of Association and constitutional documents as
the same are in force on the date of this Deed.

Repstition of Represeniations and Warranties

The representations and warranties in Clause 7.1 shall be deemed to be repeated
by the Chargor on each Drawdown Date and on the first day of each Interest Period
as if made with reference to the facts and circumstances existing on each such date.
Investigation No Prejudice

The rights of the Chargee in relation to any misrepresentation or breach of warranty
by the Chargor shatt not be prejudiced by any investigation by or on behalf of the
Chargee into the affairs of the Chargor or by the performance of the Transaction
Documénts.

Undertakings

The Chargor covenants and undertakes to the Chargee that throughout the Term the
Chargor shali: '

{a) at all times remain the legal and beneficial owner of one hundred per cent

{100%}) of the issued share capital of the Company;

() not, without the prior written consent of the Chargee, permit or procure the
issue of any further shares in or loan stock or capital debt, of, by whatever
name called, the Company not in issue at the date hereof;

{ey not, without the prior written consent of the Chargee, authorise or permit any
change to the Memorandum of Association of the Company and other
constitutional documents of the Company;
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(d)

(©)
M

(g)

(h}

(M

6

(k}.

()

(my)

{ny-

not, without the prior written consent of the Chargee, authorise or permit any
change to the directors of the Company;

procure that at all times the Company has at least two directors;

procure that the Company remains registered and in good standing as a
company incorporated in its jurisdiction of incorporation;

duly and promptly pay and indemnify the Chargee for all calis or other
payments due in respect of the Shares and, in the event of default therein, the
Chargee may rmake such payments on behalf of the Chargor. Any SUMS $0
paid by the Chargee shall be repayable by the Chargor to the Chargee on
demand together with interest thereon at the rate of interest specified to be
paid by the Company in the event of default by the Company in the payment

‘of any sum due under the Loan Agreement;

procure that the Company shall maintain a single original share register at its
registered office throughout the Term and that the Company does not;

{iy register the transfer of any Share to any other person; or

(i) amend its memorandum of association ar articles of association,
in each case without the prior written consent of the Chargee;

procure that the Company shall:

(i} make a notation of the security created pursuant to this Deed in its share
register; and

(iy promptly register any transfer of title to the Shares pursuant to any
enforcement by the Chargee of its rights under this Deed;

promptly give the Chargee copies of any notices or other communications
received by the Chargor with reéspect to the Charged Property or any part
thereof;

at all times do all such acts and thirigs and make all such filings and
registrations as shall be necessary to preserve, perfect and protect all the
Chargor’s rights, interest and title in and to the benefit of the Charged Property,
not, save for this Deed, assign or otherwise dispose of or deal with the Charged
Property and not créate or incur or agree to or acqulesce in the creation or the
iricurring by any other person of any Encumbrance {other than Permitted Liens)
in or upon the Charged Property;

not exercise any right of set-off, counterclaim or defence with respect io the

‘Charged Property against the Chargee or agree that any other person may

exercise any such right; and

at all times after the occurrence of an Enforcement Event, defiver in the form

received (properly endorsed, but without recourse, for cellection where

required) to the Chargee alt-cash, proceeds, cheques, drafts, orders and other
instruments forthe payment of money received by the Chargor en account of
the Charged Property and the Chargor agrees not to co-mingle or mix any such
collections or proceeds with the Chargor’s. other funds or property and agrees
to hold the same upon an express trust for and on behalf of the Chargee until

delivered.
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10
101

10.2

10.3

10.4

10.5

Consolidation

Sections 93 and 103 of the Act, or any statutory provision which the Chargee
considers analogous to that provision under the laws of the Company's jurisdiction
of incorporation or any other relevant jurisdiction, shall not apply to this Deed.

Enforcement of Security
Time of Enforcement

The security constituted by this Deed and the power of sale and other powers
conferred by Section 101 of the Act, as varied or amended by this Deed, shall be
immediately enforceable and exercisable upon and at any time after the occurrence:
of an Enforcement Event, despite any rule of law or equity to the contrary, and
whether or not any previous default shall have been waived, and in particular without
the limitations contained in Section 103 of the Act or any statutory provision which
the Chargee consiters analogous to that provision under the laws of the Company’s
jurisdiction of incorporation or any other refevant jurisdiction.

Rights upon Enforcement

Without prejudice to any of its other rights whether conferred Under any of the
Transaction Documents or by law generally, at any time upon or following an
Enforcement Event, the Chargee shall be entitled without further notice or demand
to put into force and exercise all the powers and remedies possessed by it as
Chargee of the Charged Property and in particular {but without limitation):

{a) toapply any cash for the time being comprised in the Charged Property in or
towards discharge of the Secured Obligations due to the Chargee;

(by  to sell or convert into money all or any part of the Charged Property, not being
‘comprised of cash, in such manner and upon such terms and for such
consideration but with due observance of applicable taw (whether in tash,
securities or other assets and whether deferred or not) as the Chargee may in
its. absolute discretion think fit: and

{cy to exercise all other powers, voting or other rights incidental to the Charged
Property or any part thereof in such manner as the Chargee may in its absolute
diseration think fit but with due observance of applicable law.

After the ocourrence of an Enforcement Event, any dividends, interest or other
payments which may be received or receivable by the Chargee in respect of any of
the Shares may be applied by the Chargee in or towards discharge of the Securad
Obligations then and thereafter due to the Chargee from the Company and/or the
Chargor.

Upon the occurrence of an Enforcement Event the Chargor hereby waives in favour

of the Chargee any pre-emption righis which are enjoyed under the Memorandum of
Association or bye-laws of the Company or otherwise.

Upon any sale of the Charged Property or part thereof the purchaser shalil not be
bound to enguire whether the power of sale has arisen in the manner herein provided

~and the sale shall be deemed to be within the power of the Chargee and the receipt
- by the Chargee of the purchase meney shall effectively discharge the purchaser who
~shall not be concerned with the manner of application of the proceeds of sale or be

inany way answerable therefore.
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10.6

11

12
12.1

12.2

12.3

The Chargor shall pay all calls or other payments due in respect of the Shares and,
in the event of default therein, the Chargee may make such payments on behalf of
the Chargor. Any sumis so paid by the Chargee shall be repayable by the Chargor
to the Chargee on demand togethér with interest thereon at the rate of interest
specified to be paid by the Comparny in the event of default by the Company in the
paymiert of any sum due under the Loan Agreement.

Application of Proceeds

All proceeds in respect of the Charged Property received by the Chargee, the
Chargor-or any other person following the occurrence of an Enforcement Event shail
be applied in the following order and manner of priority:

First, in or towards discharge of costs and expenses of the Chargee in the collection
and bringing in of the same;

Sacondly, in or towards discharge of the Secured Obligations in: sich manner and-
in such order as the Chargee in its absolute discretion shall determine; and

Thirdiy, in payment of any surplus to the Chargor or the persons entitled to the same.
Power of Attorney

Fower of Attorney

The Chargor irrevocably appoints the Chargee and the Chargee's directors and
officers from time to time and any receiver {each an Attomey) severally to be the
true and lawful attorney and agent of the Chargor in the Chargor's name and on the
Chargor's behalf as the Chargor's act and deed (with full power of substitution and
delegation) to take any action which the Chargor is obliged o take under or pursuant
to this Deed or entitled to take in respect of the Charged Property and/for which the
Chargee or any such Attorney deems riecessary ar proper for any of the purposes
of giving effect to and enabling the Chargee to take the full benefit of this Deed and
the Charged Property provided that such Attorney shall not exercise the power of
attorney granted hereunder untit the occurrence of an Enforcement Event. The
Chargor covenants with the Chargee {6 indemnify and keép indemnified the Attorney
for all such acts.

No Obligation to Exercise Power

Neither the Chargee nor any Attorney shall have any obligation to exercise any of
the powers conferred upon it by this Deed nor to make any demand or enquiry as to
thé nature or sufficiency of any payment received by it with respect to the Charged
Property. No action taken by or omitted to be taken by the Chargee or an Attorney
in the proper exercise of the powers conferred on it pursuant to Clause 12.1 or
otherwise hereunder shall give rise to any defence, counterclaim or set-off in favour
of the Chargor or otherwise affect any of the Secured Obligations.

Ratification

The power hereby conferred shall be a general power of afterney under the Power
of Attorney Act 1971 and the Chargor shall ratify and confirm and agreeto ratify and
confirm, any deed, assurance, agreement, instrument, act or thing which the
Attorney may execute or do in the proper exercise of such power.
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13

14
14.1

14.2
14.2.1

14.2.2

14.2.3

14.3

15
15.1

Chargee’s Right to Remedy

If at any time the Chargor fails to do any act or to make any payment which it is
obliged to do-or miake hereurider or in respect-of the Charged Property (othef than a
payrient to the Chargee}, the Chargee may (but shall not be bound to) do such act
or procure its doing or make such payment itself. The Chargor shall pay to the
Chargee on demand the amount of payment made or losses, costs and expenses
incurred by the Chargee in-doing any act pursuant to this Clausé 13, together with
interest thereon ¢alculated from the date of payment by the Chargee until the date
of payment by the Chargor at the Default Rate.

Assignments and Transfers
Binding Agreement

This Deed shail be binding upon and enure to the benefit of each parly hereto and
its or any permitted subsequent successors and assigns.

Assignments and Transfers by the Chargee

The Chargor acknowiedges and accepts that the Chargee shall be entitled at any
time to transfer (whether by way of assignment, novation or otherwise) all or any of
its rights-or obligations under this Deed to-any person to which it is entitled to transfer
its rights and obligations under the Loan Agreement,

The Chargor hereby undertakes that it shall promptly comply with all reasonable
requesis of the Chargee or its successors, fransferees or assighs {éach a
transferee) in respect of any stch transfer and shall take all such steps and execute
such agreements or instruments. and make any necessary filings or registrations
which may be required and as the Chargee shall reasonably request to give the
transferee the benefit of this Deed and to give effect to andfor perfect such transfer
and the Chargee agrees to reimburse the Chargor for any expenses reasonably
incurred by the Chargor in doing so.

In the event that the Chargee gives notice to the Chargor that it has transferred its
rights and obligations under this Deed by way of assignment in accordance with this
Clause 14.2, the Chargor shall, within ten (10) business days of receiving such
notice, deliver to the Chargee written acknowledgment of its receipt of such notice.
No Assignments and Transfers by the Chargor

The Chargor shall not be entitled to assign or transfer ali or any of its rights, benefits
and/or obligations hereunder.

Further Provisions
Cumulative Rights and Waivers

The Chargee’s rights under this Deed are cumulative, may be exercised as often as

the Chargee considers appropriate and are in addition to its. rights under any

applicable law. The Chargee’s rights against the Chargor shall not, as against or in
favour of the Chargor; be capable of being waived or varied otherwise than by an
express waiver or vatiation in writing and in particular any failure to exercise or any
delay in exercising any of such rights shall not operate as a waiver or variation of

“that or any other such right. Any defective or partial exercise of any of the Chargee’s

rights against the Chargor shall not preclude any other or further exercise of that or
any other such right. No aet or course of conduct or negotiation on the Chargee's
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15.2

15.3

15.4

15.5

15.6

15,7

15.8

part or on its behalf shall in any way preclude it from exercising any of its rights
against the Chargor or constitute a suspension or any variation of any such right.

Partial Invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, neither the legality,
validity or enforceability of any of the remaining provisions of this Deed nor the
legality, validity or enforceability of such provisions under the faw of any other
jurisdiction. shall in any way be affected or impaired thereby.

English Language

Each communication and document made or delivered by one parly to another
pursuant to this Deed shall be in the English language or accompanied by a
translation thereof into English certified (by an authorised person -making or
delivering the same) as being a true and aceurate translation thereof. The English
language versioh of any communication shall be the authoritative version.

Notices

All notices and communications under this Deed shall be made in writing and in the
English language and transmitied to a party at its Address for Notices, with copy as
there provided, orto such other address, facsimile number or e-mait address as the
intended recipient may have notified to the other parties (by five (5} business days’
notice). Notices hereunder shall not be effective unless given by personal delivery,
post {refumn receipt requested), express courier (fracking receipt requested) or
electronic communication {with confirmation report of complete transmission or no
delivery failure message received as the case may be} to the relevant address. In
the case of posting or courier service, any such notice shall be deemed duly served
upon the third (3rd) business day after its despateh; in the case of personal delivery
on the business day immediately folfowing the date of personal delivery and in the
case of electronic communication on the date of transmission if no delivery Tailure
message is received.

Entire Agreement

This Deed represents the sole and entire agreemenit between the Chargee and the
Chargor in relation to the subject matter hereof and supersedes all previous
agreements in reflation thereto,

Time of Essence

All of the Chargor’s obligations under this Deed shalf constitute conditions, the tirme

-for performance of which shali be of the essence.

Further Assurance

The Chargor shall from fime to time do and perform such other and further acts and
execute and deliver any and all such further documents which are necessary or
desirable to establish, maintain and protect the rights and remedies of the Chargee
under and to carry out and effect the intent and purposes of this Deed. '

Counterparis

This Deed may be entered into in any number of counterparts and all such

-gounterparts taken fogether shall be deemed to -constitute one and the same

instrument.
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15.9

15.10
15.10.1

15.10.2

15.10.3

15.10.4

15.1Q.5

15.10.6

Third Party Rights

A person who is not a party to this Deed has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce any term of this Deed but this does not affect any
right or remedy of a third party which exists or is available apart from that Act.

Governing Law and Submission to Jurisdiction

This Deed and any non-contractual obligations arising. from or in connection with it
are governed by and shall be construed in accordance with the laws of England.

The Chargor agrees for the benefit of the Chargee that the courts of England shall
have exclusive jurisdiction to seitle any disputes ({including claims for set-off and
counterclaims) which may arise in connection with this Deed or relate to any non-
contractual obligations arising from or'in connection with this Deed, and for such
purposes the Chargor irrevocably submits to the jurisdiction of the courts of England.
Nothing in this Clause shall limit the Chargee’s right to take proceedings against the
Chargor in any other court of competent jurisdiction nor shall the taking of
proceedings in one jurisdiction preclude the Chargee from taking proceedings
against the Chargor in any other jurisdiction, whether concurrently or not.

The Chargor irrevocably waives any objection on the grounds. of venue or forum non
conveniens, lis alibi pendens or other srmliar grounds.

The Chargor irrevocably consents to the service of process by mall fax or in any
other manner permitted by applicable law.

The Chargor irrevocably consents to relief being granted against it by way of
injunction or order for specific performance or for the recovery of any property
whatsoever and to its property being subject to any process for the enforcement of
a judgment or any process effected in the course of or as a résult of any action in
rem.

The Chargor irrevocably waives and agrees not'to claim any immunity from suits and
proceedings and from all forms of execution or attachment to which it is now of may
herésfter become entitied under any applicable law and declares that stich wajver
shall be effective to the fullest extent permitted by such laws.

In witness whereof this Deed has been executed by the parties hereto as a deed and is
intended to be and is hereby delivered on the date first above written.

THE SIGNATURES OF THE PARTIES APPEAR
ON THE LAST TWO PAGES OF THIS DEED
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Schedule 1: Stock Transfer Form

Transfor of Shares

IPGL No.16 Limited, a company incorporated under the laws of England with company
number 13530066 and with its registered office at 3rd Floor, 38 Sloane Street, London, United
Kingdorm, SW1X 9LP (the Company)

For Value Received

IPGL Limited (the Transfercr), hereby sells, assigns and transfers unto the transferee as
named below:

Name of fransferee:

Address of transferee:

all. of the Transferor's shares in the Company {being in total 100 shares of GBP .01 gach)
represented by share certificate number [e].

Dated this ____ day of _____ 20
EXECUTED AS A DEED BY

IPGL LIMITED
in the presence of;

Signature of witness
Narme of Witness
Address of Witness

Qecupation of Witness
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Schedule 2: Irrevocable Power of Attorney and Proxy

Power of Attorney

The undersigned hereby constitutes and appoints Credit Suisse AG, a company incorporated
under the laws of Switzerland with its registered office at Paradeplatz 8, 8001 Ziirich,
Switzertand (the Chargee), as its attorney and proxy to appear, vote and otherwise act, all'in
the name, place and stead of the undersigned in the same way that the undersigned might do
and with the same powers, with respect to all of the issued shares in IPGL No.16 Limited, a
company incorporated under the laws of England with company number $3530066 and with
its. registered office at 3rd Floor, 39 Sloane Street, London, United Kingdom, SW1X 9LP {the
Company), legally and beneficially owned by the undersigned, at any and all meetings of
shareholders of the Company, on any and all matters, questions and resolutions that may
come before such meetings, including, but not limited to, the election of directors, or at any
adjournment or adjournments thereof, or to consent on behalf of the undersigned in the
absence of a meeting to anything that might have been voted at such a meeting.

This Irrevocable Power of Attorney and Proxy is given pursuant to an English law share charge
dated [ 4] between the undersigned and the Chargee and is irrevocable.

The attorney and proxy named herein is hereby given full power of substitution and revocation
and may act through such persons, nominees or substitute attorneys as it may from time to
time appoint.

The powers of such aftorney and proxy shall include (without limiting: its general powers
hereunder) the power to receive and waive any nofice of any meeting on behalf of the
undersigned.

And the undersigned hereby ratifies and confirms all that said aftorney and proxy or its
substitutes duly appointed shall do in the name, place and stead of the undersigned pursuant
hereto.

This power and proxy and any non-contractual obligations arising from or in connaction with it
are governed by and shall be construed in accordance with the laws-of England.

In withess whereof this Power of Attorney and Authority has been éxecuted and delivered
by the undersigned as a Deed this ___day of 2021,

EXECUTED AS A DEED BY

iPGL LIMITED
in the presence of.

Signature of witness
Name of Witness
Address of Withess

Qeeupation of Withess
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Schedule 3: Letter of Resignation

To:  IPGL No.16 Limited

Dear Sirs

giare {;h'arge between IPGL Limited and Credit Suisse AG dated [» 4] {the Share
arge

1 | hereby resign as [P-ajthe director/secretary4€] of IPGL No.16 Limiied (the
Company) and confirm that | have no claims against the Company for loss of office,
arrears of pay or otherwise howsoaver,

2 This resignation is to be effective as at the date hereof,

Credit Suisse AG is hereby authorised to complete this lefter by dating the same at any time
after the occurrence of an Enforcement Event as defined in the Share Charge.

Yours faithfully

b ]

Dated;

10278440 1074395175 15



Signature page 1

Chargor

EXECUTED AS A DEED BY
D5, Coug Aoy

for and on behalf of

IPGL LIMITED

in the presence of:

S T Wit St e’

N .3, Covt ey - Siee?
D«),Cw” e

Signature of witness
Name of Witness
Address of Witness

Socusation of Wi Kadvyn PN
e 20 Sloaxle S SwaY ALp

BaSis o
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Signature page 2

Chargee

EXECUTED AS A DEED BY

for and on Den for and on behalf of
CREDIT SUISSE AG CREDIT SUISSE AG

Name: _Jason Gollegly Name: Anna Paganin
~Position: _ e dr L v - _ Position: Vice President
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