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INSTRUMENT.

Certified by: KATE SHANNON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3481321

Charge code: 0348 1321 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th August 2018 and created by HOLDINGHAM GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 28th August 2018 .

Given at Companies House, Cardiff on 30th August 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS SUPPLEMENTAL DEED is made the 1 day of Wﬁ”-ﬁi“ 2018
BY:

(1) Holdingham Group Limited, a company registered in England with number
03481321 (the "Chargor”);

IN FAVOUR OF:
(2) Lloyds Bank plc (the "Chargee").
WHEREAS:

{A) By a facilities agreement dated 25 July 2014 (as may be amended, restated
and/or supplemented from time to time, the "Principal Facilities
Agreement”) made between the Chargor, as borrower, Holdingham Group
(Asia} Pte ttd (“Holdingham Singapore”) and Holdingham Group (North
America) Limited, collectively, as original obligors, and the Chargee, the
Chargee had agreed to make available to the Chargor a term loan facility of
£5,000,000 {(the "Facility") subject to the terms and conditions set out
therein.

(B}  The Facility is secured inter alia by a charge over all the shares in the capital of
Holdingham Singapore pursuant o a Share Charge dated 25 July 2014 by the
Chargor in favour of the Chargee ({the “Share Charge”), on the terms and
conditions of the Share Charge.

{C}  The Chargor has requested that cerfain amendments be made to the terms of -
the Principal Fadilities Agreement and the Chargee has agreed to the
amendments contemplated by a deed of amendment and restatement dated on
or about the date of this Supplemenial Deed (the "Deed of Amendment and
Restatement”, which expression includes amendments, variations and
supplementals made thereto from time to time).

D) In consideration for the amendments. to the Principal Facilities Agreement, the
Chargor executes this Supplemental Deed to confirm that the Facility, as
varied by the Deed of Amendment and Restatement is and will continue to be
secured, inter alfia, by the Share Charge and that the Chargor is and will
continue to be bound by the Share Charge.

NOW THIS SUPPLEMENTAL REED WITNESSETH as follows:
i DEFINITIOMNS AND INTERPRETATION
1.1 Definitions

In this Supplemental Deed unless defined herein or the context
otherwise requires, all capitalised terms and expressions when used or
referred to herein shall have the meanings assigned to them in the
Principal Facllities Agreement {as amended by the Deed of Amendment
and Restatement) {the “"Amended Facilities Agreement”) and the
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1.2

Share Charge ({(as amended, modified or supplemented by this
Supplemental Deed).

Construction

1.2.1 The provisions in Clause 1.2 {Construction} of the Amended
Facilittes Agreement apply to this Supplemental Deed with all
necessary changes.

1.2.2 Unless a contrary indication appears, a term used in any other
Finance Documents or in any notice given under or in connection
with any Finance Document has the same meaning in that
Finance Document or notice as in this Supplemental Deed.

1.2.3 Any reference in this Supplemental Deed to a “Finance
Document” shall:

1.2.3.1 be construed as a reference to a Finance Document,
as defined in the Amended Facilities Agreement; and

1.2.3.2 include that Finance Document as amended, modified
or supplemented from time to time and any document
which amends, maodifies or supptements that Finance
Document.

1.2.4 Any reference in this Supplemental Deed to “Secured Debt”
shall include the amount of all sums (whether principal, interest,
fee or otherwise) which are due from or owing by an Obligor to
the Chargee under or pursuant to any of the Finance
Documents.

INCORPORATION

2.1

2.2

2.3

Except to the extent expressly amended by the provisions of this
Supplemental Deed, the terms and conditions of the Share Charge are
hereby confirmed and shall remain in full force and effect. The Chargor
hereby confirms that the Share Charge shall continue to remain in full
force and effect and be binding on it after the date of this Supplemental
Deed.

The Share Charge and this Supplemental Deed shall be read and
construed as one document and this Suppiemental Deed shall be
considered to be part of the Share Charge and, without prejudice to the
generality of the foregoing, where the context so allows, references in
the Share Charge to "this Deed", howsoever expressed, shall be read
and construed as references to the Share Charge (as amended,
modified and supplemented by this Supplemental Deed).

This Supplemental Deed is supplemental to the Share Charge.

CHARGING PROVISIONS



3.1

3.2

3.3

In consideration of the premises and of the Chargee agreeing upon the
request of the Chargor to, inter afia, make certain amendments to the
terms of the Principal Facilities Agreement pursuant to and on the
terms and conditions of the Deed of Amendment and Restatement, as
aforesaid, the Chargor:

3.1.1 charges and agrees to charge, in favour of the Chargee, with the
intent that it shall take effect by way of first fixed charge and
assigns and agrees to assign absolutely to the Chargee free from
all liens, charges and other encumbrances, save as set out in the
Share Charge, all of its present and future rights, title and
interest in and to, all present and future Shares and Dividends;

3.1.2 ratifies and reaffirms all its payment and performance
obligations, contingent or otherwise, to the extent existing prior
to its entry into this Supplemental Deed, under the Share
Charge;

3.1.3 ratifies and reaffirms each grant of a security interest on or in its
property pursuant to the Share Charge; and

3.1.4 confirms that, except to the extent waived, varied or amended
by this Supplemental Deed:

3.1.4.1 it is and will continue to be bound by the Share
Charge before and after the execution of the Deed of
Amendment and Restatement by the parties thereto;

3.1.4.2 its obligations under the Share Charge are and will
remain in full force and effect before and after the
execution of the Deed of Amendment and
Restatement and will not be released by reason of
anything effected by, or referred to in this
Supplemental Deed; and

3.1.4.3 the obligations and liabilities secured under the Share
Charge shall {subject to the terms of the Share
Charge) include the indebtedness, liabilities and
obligations of the Obligors to the Chargee under or
pursuant to any of the Finance Documents.

The Chargor hereby agrees and confirms that the Chargee may utilise
the undertakings, properties and assets assigned and/or charged under
the Share Charge toward payment and discharge of the Secured Debt
(including, for the avoidance of doubt, the amount of all sums (whether
principal, interest, fee or otherwise) which are due from or owing by
Obligor to the Chargee under or pursuant to any of the Finance
Documents) in accordance with the terms of the Share Charge.

The Chargor shall take all steps and make all such filings as are

necessary and/or desirable to perfect the security created or expressed
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to be created by or pursuant to this Supplemental Deed, including but
not limited, within fourteen (14) days after the execution of this
Supplemental Deed, effecting a stamping of this Supplemental Deed
with the Inland Revenue Authority of Singapore and payment of
associated fees. The Chargor shall provide a copy of such filings,
registrations and certificate of stamp duty to the Chargee as soon as
practicable.

SECURITY RANKING

The Security created or expressed to be created by or pursuant to this
Supplemental Deed shall rank pari passu with those constituted by the Share
Charge.

REPRESENTATIONS AND WARRANTIES

51

5.2

The Chargor makes the representations and warranties contained in
Clause 6 {(Representations and Warranties) of the Share Charge mutatis
mutandis to the Chargee on the date of this Supplemental Deed, save
that the following capitalised terms and expressions as used in Clause 6
{Representations and Warranties) of the Share Charge shall have the
following meanings assigned to them:

5.1.1 “Event of Default” has the meaning ascribed to it in the
Amended Facilities Agreement;

5.1.2 “Finance Documents” has the meaning ascribed to it in the
Amended Facilities Agreement;

5.1.3 “Material Adverse Effect” has the meaning ascribed to it in the
Amended Facilities Agreement; and

5.1.4 “Secured Debt” means, as at any particular time, the amount
of all sums {whether principal, interest, fee or otherwise) which
are due from or owing by any Obligor to the Lender under or
pursuant to any of the Finance Documents,

5.1.5 "Security” has the meaning ascribed to it in the Amended
Facilities Agreement.

Unless a representation and warranty is expressed to be given at a
specific date, each of the above representations and warranties in this
Supplemental Deed is deemed to be repeated by the Chargor on each
date on which the Secured Debt is outstanding. When a representation
and warranty is repeated, it is repeated by reference to the
circumstances existing at the time of repetition,

NOTICES



Communications under this Deed shall be made in accordance with Clause 31
{Notices) of the Amended Facilities Agreement.

COUNTERPARTS

This Supplemental Deed may be execufed in any number of counterparts, and
this has the same effect as if the signatures on the counterparts were on a
single copy of this Supplemental Deed.

GOVERNING LAW

This Supplemental Deed is governed by and shall be construed in accordance
with Singapore taw.
ENFORCEMENT

9,1 Jurisdiction

9.1.1 The courts of Singapore have exclusive jurisdiction to settle
any dispute arising out of or in connection with this
Supplemental Deed (including & dispute regarding the
existence, validity or termination of this Supplemental Deed
(a “Dispute”).

9.1.2 The Chargor agrees that the courts of Singapore are the
most appropriate and convenient courts to settle Disputes
and accordingly it will not argue to the contrary.

9.1.3 This Clause 9.1 is for the benefit of the Chargee only. As 3
result, the Chargee shall not be prevented from taking
proceedings relating to a Dispute in any octher court in
Singapore or any other country having jurisdiction over the
Chargor’s property. To the extent allowed by law, the
Chargee may take concurrent proceedings in any number of
jurisdictions.

9.2 Consent to Enforcement etc.

The Chargor irrevocably and generally consents in respect of any
proceedings anywhere in connection with this Supplemental Deed to the
giving of any relief or the issue of any process in connection with those
proceedings inciuding, without limitation, the making, enforcement or
execution against any assets whatsoever (irrespective of their use or
intended use) of any order or judgment which may be made or given in
those proceedings.

9.3 Waiver of Immunity

The Chargor irrevocably agrees that, should the Chargee take any
proceedings anywhere (whether for an injunction, specific perfarmance,
damages or otherwise) in connection with this Supplemental Deed, no
immunity (to the extent that it may at any time exist, whether on the
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grounds of sovereignty or otherwise) from those proceedings, from
attachment {whether in aid of executlon, before judgment or otherwise)
of its assets or from execution of judgment shall be claimed by it or
with respect to its assets, any such immunity being irrevocably waived.
The Chargor irrevocably agrees that it and its assets are, and shall be,
subject to such proceedings, attachment or execution in respect of its
obligations under this Supplemental Deed.



IN WITNESS WHEREOF this Deed has been executed as a deed by the Chargor and
the Chargee and is delivered on the date first specified above.

Executed as a deed by
HOLDINGHAM GROUP LTMITED

acting by
Name: _
, adirector, Po\ FHwe el
in the presence of:

Witness's signature
Name: Slepnoril fhese”

Address;

Executed as a deed by
Name:

as attorney for and behalf of
LLOYDS BANK PLC
in the presence of:

Witness's signature



| IN WITNESS WHEREOF this Deed hias been executed as & deed by the Chargor and
©thie Chiargee and 1s delivered on the date first specified above.
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HOLDINGHAM GROUP mmww -
acting by '
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inthe presence ofy
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- Name: | ek sias v waﬁmmg
. as attornay for and: behalfof !
- LLOYDS BANK PLC
in the presence of:

U B Maedead

- Witrless's signature - -



