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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4104529

Charge code: 0410 4529 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th October 2021 and created by NORTHERN & SHELL
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 22nd October 2021 .

Given at Companies House, Cardiff on 25th 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
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PARTIES

(1) Northern 8 Shell Properties Limited incorporated and reglistered in England and
Wales with company number 04104529 whose registered office Is at The Notthern
And . Shell Building, Number 10" Lower. Thames: Street, i_ondonf 'EC3R 6EN - (the
“ﬁhargor")

(2 The New Lottery Company Holdings Limited incorporated and. registered iy}
-Engfand and Wales with company. number 11188217 whose tegistered office Is at
The Northern & Shell Bullding, Number 10 Lower Thameés Street, London, England,.
EC3R 6EN (the “Chai‘gee")

BACKG ROUND
(AY Nertheit & Shell plc and the Chargee have, amaﬁg csthers entered into. the Share
' Subscription Call Agreement. - _ _
'(B_) The Chargor has agreed to provide Security to the. Cha’r'g'ée to'secure the payment
' and discharge of the Secured Obhgatmns relating to-the Share Subscription Ca!i'
Agraamanf:

THIS DEED WITNESSES as follows:

1 DEFINITIONS AND INTERPRETATION

14 Definitions:
In thzs Charge, Unless a contrary indicatioi appears, werds and expressmns ctefned
in the Shatre Stsbscriptian Call Agreerient have the same meaning and enterpretatsaﬁ
in this Charge and
“Accuunt” means the securities and cash accolnt of the Chargcr With Hie Custodian :

numbered and any replacement account or subdivision or- subaccount of
that accésunt y renewal of redesignation of that account) '

“Autharusatmn" means an; autharisation, consent, appmvai reso!ution, iicencef
exemptian, filing, notarisation ur regzstfation

“Business Day" meaﬂs a day (other than & Saturday 0: Sunday) of- which banks
-are epen for general busiaess in Lnndon,

*Charged Praperty” mearis the assets charged pursuant to Ciause 4 (5ﬁaz;ged.
FProperty) or otherwise the subject of any Security creatéd by or pursuant to this
Charge-and inc[udes any part ot parts of such. assets ' _

“Collateral Rights” means all rights, puwers and remedles of the Chargee provided
under this: Charge or by !aw. '

“Collateral Value Trigger Event” imeans any faiture by the Chargar to cam;fdy with
Ciause 6 7 (Co//ateraf valtie: mvenant)

“Custodian” means_ Kleinwort Hambros.

“Enforcement Event” means the occutrénce of any of the following:

“Ervor! Unknowri datiiment property name;. 1




{8) N&S fails to pay or procure the payment of any amounts.due from it to the
~ Chargee under the terms of the Share Subscription. Call Agreement, uniess
stich payment is made w:‘chm 5 Business Days of Its due date; or

®y a breach by the-._Chat_*go‘r_of any-term-_-of.this:(:harge, unless such breach Is
capable of remedy and is remedied within 5 Business Days of the earfler of (A)
“the Charges giving notlce to: the Chargor, and:(B) the Chargor becoming aware:

of such breach.

“Investments" means.all shares, stocks, debentures; bonds and other investiments -
ot secutities of any kind In which the Chargor has an Interest or which are teld

directly by the Chargot or held to the order of, ohbehalf of, or for tha account of the

Chargor {or any person acting {directly or Indirectly) oh its behalf) by any tristes,

‘fiduclary, custodian or clearance system ot other person, together with any

assectateci interests and othe; assets,

SLPA” ¢ meanﬁ thi I.aw of Pmperty Act: 1925,

“N&S" means Northern & ‘Shell plc,a public company Incarporated under the laws: |
of Engiand aﬂd Wales with company number 04986466

"‘Party” means a party to this Charge N
“Permitted Llen" means'
(@) any - llen: or Iilce right granted to the Custedian to secure the Chargcrs-
- --oh!agati&ns to the Custodian: under the Costodian's standard terma and
“condf ttons relat ng tc the Account; and

' ("Ei) any: Eieri routinely impased on aii secunt;es in: any retevant secur;taes system :

"Recelver” ;‘neans a recei\ger or re:ceiver and anaget of the whole or any part of
“the Charged Prcperty

“Regulatmﬂs" means the Finaricial: Collateral” Arrangements {No 2) Reguiatzons‘ :
2003 (5.1.:2003/3226) or equivalent legislation In any applicable jurisdiction brmging- -
nto effact Directwe 2002[4?/EC oh fsnanczai cciiaterai arrangements

“Related Rights" means:

- (a) ai!otmenf:s, maney, prnperty ot ‘other Hights arismg from. any Investinents by-
‘way of conversion, exchange,. redemptlon, bonus, . preference; option or
Dtherwise, .

¢ dividends, dstributsons :nterest and other incomi paid, payahie, accw:ng
- or affered at'any thme on,. denved fmm oF Ih relation to- any Investment; .

{¢) ~ stock, Shares and secutities oﬂ”ered in acldition to, of in substztuﬂan for, any'- _
.Investmants, '

(d) - _'akt mdemnitaes, guarantees, warrant:es or covenants. for title in relatton to
- any’ Investments, and _

(e} all other accretions, - benefits, advantages and ‘other rights of any Kind~
-accruing; offered or otherwise derived from the Investments or any of the
items referred to In paragraphs (a) to (d) of this d&finition, whether by way
of conversion, redemption, . substitution, exchange, bonus, preference,
option;. payment: accrual, offer of otherwise.

Error! Unkriown tocument property Fiarne, 2




1.2
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1.3.1

“Secured Obligations” means all obligations at-any time due, owing or incurred by
N&S to the Chargee under the Share Subscription Call Agreement or owing or
incurred by the Chargor to-a Secured Party Linder this Charge, whether present of
future, actual or contingent (and whether incurred solely or }omtly and whether as
principal or surety or in some. other capac;ty)

“Secured Party” means'the Chargee and any Récelver, .

“Sacurities Entitlement” means any claim or rights, proprietary of otherwise,

“against-any depositary, custodian, clearing system or other similar persen (including

a broicar, bank of the like and, for the avoldatice of doubt, mc!udirsg the (‘:ustodnan)
in-respect of any- Investment or Its Related Rrghts

“Securt&y" meahs a mnrl:gage, charge, pledge, flen or other secur ty interest
séciifing any ob&gatuon of any person or any other agreemen!: ar arrangemen!: having
a SImEEar effee:t

“Sez:ur;&y Period” means the period starting on the date of th:s Charge ancf anding

- oft the date when the Chargee Is satisfied. that:

(a) &l the Secured ‘Obligations Have been uncnﬂd:ttonaﬂy and urevocabiy patd
© and discharged in full; and

{BY. NBS has ho liability; actuai or coﬂtingent, o Lhe Chargee under Share
- Subiscription CaiE Agresmetit,

“Shave Subscr;ptmn call Ag reament” nieans the subscr; ption and call agreament' -
dated on or about the date of this Charge between N&S, the Chargée and The New:
Lottery: Company Limnted as amended var led; novated or supplemented fromi time :
to: time,

'Canstructi'oﬂ -

Unless a cantrary :ntentien appears, inthis Charge

"'(a) the rules of :nterpretatlon contame;:f in Claiise 2 of the Share Subscnpteon

call Agreement shall apply to the int@rpretation of this Chatge In 50 far as
_they are televant'to it; _

(b)Y any: reference to's “Secured Party“ a: “Rece:ver" the. “Chargor” or the

“Chargee” shall be constiued so-as to' include its: (anid any subsequent)
successcsrs in tutie, permitteci a@ssigns and permitted tiansferees,

(¢)  -any reference to “his Charge" of ahy other decument or agreemeﬂt sa
© referenice to this Charge of such other document or agreement as-amended,
novated supplemented, extended restated or replaced from time to time;

{dy any reference to the “{:hargee or a “Sectred Parl:y” (axcept for the.
' references in Clause 14 (Power of attomay)) includes its duly appointed
hominees; attorneys; correspondents, trustees, advisers, agents,- detegates

and sub delegates .

Third parl:yi rights"

A Seeured Party and ;ts respective officers, emptoyees ‘and ‘agents miay enforce any -
term of thig Charge wﬁich purports to- ccnfer a‘benefit on that person;. but: no other-

Error! Unknown dotimient property name. 3
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2.1

2.2

person who is not a Party has any right under the Contracts (Rights of Third Parties)

Act 1999 to enfairce o to enjoy the bengfit of any term of this Charge.

Notwithstanding any teim of the-S’ha;‘é'_‘subs’cripﬁoh.C_ali Agréém'ent, the Parties and

any Recelver may rescind; vary, wWaive, release, assign, novate or otherwise dispose-
of all of any of their respective rights or obligations under this Charge without the
consent of any person who is not a Party,

E’ffént as:a- deed

This Charge shall take effect as a deed even if it is signed under hand on behalf of

the Chargee.

CGVENANT T0 PAY

$ubject to’ Clause 2. 2, the Chargor covénants with the Chargee that it shall on
dermand pay and di scharge the Secured Obligations when due (provided that helther
this covenant nor the Secutity constituted by this Charge shall extend to or include
any liabifity ‘or stim which. would; ‘but: for this provisian, cause this covenant or
Sectirity to be unlawful or ‘prohibited: by any applicable iaw) '

The amnunt of the Chargor's liability under Clatse 2.1 shai! be tim:ted tfs the amcxunt.
realised from the disposal aof the Charged Property.

NATURE OF SECURITY

The Security created under this Charge is created:

(8)  in‘favour of the Chargee;

(B asa continuing security tu gecura the payment and dlscharge nf-‘ the Secured
leigatrons, and

ey with full title guarantee (éxcept that the covenant set aut in section 3(1)of
the Law of Propetty {Misceflaneous Provisians) Act 1994 shall éxtend to.all -
charges, eficumbrances and rights; even if the Chargnr does not knaw and-

- coutd not reasanably be expected to know about them)

: CHARGE

The Chargor chiarges by way of fist fixed charge the Accourt, together with:
(a)  all Investments from time to time feld in théf'AcI:dunt‘

(h)  the Securities Entitlements from time to tirme represented by, and-all Retated
R R;ghts i respect of; those Investments,

() the benefit of all rights of the Chargor- as ‘against the Custodian which relate
' tor the Account under any agmement doverning the terms. and condltions of -
the Account, and _

(r.f) all-cash and ather balances o assets Frcsm time. to time accrued to or
standmg to the credit of the Account;

Ervor! Unkinown _tiucum_én_lf ;irqpértv’ﬁame_. 4




6.1

6.1.1

6.1.2

6.2

REPRESENTATIONS AND WARRANTIES

The Chargor makes the foildv;iing reprasentations and warrantlies to the Chargee (for
its own benefit and as trustee for the benefit of the other Secured Parties) on the
daté of this c‘:harge and.on each day durmg the: Securlty Perlod'

@) (save for any w1thciraWat permitted dnder Clauise 6.3), it hias not sold or
disposed of, or cteated, granted or permitted to stibsist: any’ Securaty over;
all or any of its right; title-and interest in the Charged F‘rc:;::oeﬂ:yf

(by  itisthesole benef:ciat-nwner-ef the Charged Propeity:

(¢) . all Authorisations regiiired or desirable for the execition, delvery, issue,

validity or enforceabillty of this Charge or-of the performance of ‘the
Chargor's obligations under this Charge have been obtained and have not
“been {and the Chargor 15 net awate of any circumstarce - having arisen
whereby they might bie) withdrawn or varied In whole or part; and
{dy  the Security .contained in Clause. Error! Referance source not found.
(Charge) constitites first. priority Secutlty over the assets which are

expressed to be: secuired by such Security and those assets are not. SUbJECt_ _
to any prtor ot pati passti Secutity (except for the Permstted Liens} '

UN&?ER]‘-AKINGS--

The Chargor thdertakes to the Chargee to- campiy wz!:h the fallowmg prows:ons af -

this Clause 6 thmughout the Securlty’ Periad..

Nutices .

“Thie Chargor shall deliver an. executed notice to the Custodian Tn the form sét out in

Part 1 of Schedule 1 (Custodian Notice and Ac’kﬂow/edgemenf ) on the date of this
Charge: n respect of the Account ' _

The: Chargar shaii use aEE reasanabfe erideavours to procure: thai: the Qﬂstﬂd an

Part 2 nt’ Seheduole :’z (Cugfodiaﬁ Naﬁc& anel ﬁtf(ﬂﬂW/ﬁdg&Wi&ﬁf )

%\legative pledge

The Chargar shan fot create or perm;t to subsist any Securfty over “any Charged__
' 'Property, e}ccept for any Permttted Laeﬂ

' Dis;msa!s

'The Chargor: shall not-enter Into a single transactlcn or 3 seties af transactions

{wheéther relatéd or not) and whether vuiuntar‘y or involuntary to sell, lease, transfer

‘or otherwise dispose of ‘any Charged Property or make: any w:thcfrawa! from the:
" Account (any - such- sale; lease, transfer, disposal or withdrawal bemg, fcr the
-purposes of this clause; a “Transaction”), (except for and prior to the occurrénce

of an Enforcement Event and provided that no Collateral Value Trigger. Event Is
outstariding or would resuit fmm itya Transac&:ion in i:he ordinary course ‘of the -
Chargar s business.

Ervorl Unlnown document proparty naine., 5




6.4

6.5

6.5,1

5.5.2

6,5.3-

6.6

6:6.1

662

6.6.3

Calls

The Chargor shall make all paytnents- which become due in respect of any of the.
‘Investments fofiing part of the Charged Property-and If it falls to da so, the Chargee

may make the payimenton beha!f of the Chargor-at the cost and tisk of the Chargor

Voting rl_g_hts_

Subject to Clause 6.5.2, the Chargor may exerclse; or direct the exercise of;, the
voting and other rights and powers attached to any Charged Property as it sees fit If
those Fights and powers are nat exercised In any mahner which would: breach the
provisions of this Charge of p;e;udic:e the Secutity intended to be createdover them
by thls Charge:

Faifowing; the occurrenice: cnf an Enforcement Event; the Chargee (ora-Receiver) may
{in the name of the Chargor or otherwise and wnthuut tha Chargors further consent

ot authcnty}

@ exerc se (or refrain from” exercistng) any voteng wghts in respect of any’
“Tnvestments forming part of the Charged Property and/or any powers and
rights conferrecl an-the Eegal or bieneficial czwner af any stich Investments,

.'(_b)”  vecelve ahd retain, of ci:rec_t. the Chargar__to_ pay to. t; &l dividends; interest

and cith’ér:mcineys arising from-any "s;'uch' IﬂVes‘tmént‘s’-' and -

6 transfer any such Investrmerits Irito the Hiarie of such nominee(s) of the _

SChargee as It shall requn ‘e

i1 such manner and on stich. terms as the Chargee (or Rece ver) may think fit, and’
the proceecfs of the action shall farim part of the Chargecf Pmperty '

Following the Gecurrence of an Enforcement Event, the: Chargor and any nommee(s)_- _
shall comply,. or procure compliance, with: any"directions of the Charges (of any

“Receiver) in respect of the exercise of the Hghts set out in Clause 6.5.2 and shall:

promptly execute and defiver fo the Chargee. (c}r such Recelver) any fcrms ef proxy
which are required '

Charge‘d P‘rusmrty“
The Chargar shait.

(a) 'pmmpt!y defend all claims’ bmught in relatinn to the Charged Property and
- do whatever the Chargee réquires in refation to anything which could have
amaterial adverse effect on the Chargor (] nghts and i nteresl:s inthe Charged-
'Property, and. '

&) promptly. provide the Chargee with “any nformatton ‘which: it requests-'
regarding the Account, the Charged Property and |ts mmpttante with this
Charge. '

The Chargor. shall maintain (anci fat: close) the Account and campty w:th all terms‘
and conditions pertainmg to the Account.. '

. 'The Chargor ‘shiall not permit any variation to the rights ati:aching to the Account o
~any.of the Chargeci F‘roperty without the Chargee‘s consent (not to be unireasonably

w;thhetd)

Eiroi] Unltown docuiment propoity hania. 6




6.6.4

6.7

68

69

74

7.2

73

The Chargor shall, on request, promptly delivér to the Charges evidence that the
Chargor has complied with the provisions of this Clause 6 (Undertakings)

-ﬂa!latera’l 'vahie covenant

The Chargor shall procure that the aggregate amaunt of all unpald subsciiption: pri ices.
awing by N&S that: may fall due from it-under the terms of the Share Subscription

Call Agreement daes not; at any time, exceed ninety per cent. of the value of the:
‘Charged-Property as determined pursuant to- Kleinwart Hambrcs monthly portfolio.
‘valuation report..

Notification of Enforcement Event -

The Chargor shall hotify the Chargee of an Enforcernent Event (anid if appiicabie, the

steps, if any, bélng taken to remedy it) pmmptiy af becoming aware of its
OCCUrTence.

‘Not to jeapardtse Secur:ty

The Chargor will not do anything or allow anything to be done wh fch may in any way

depreciate, jeopardise of otherwise prejudice the value to the Chargee of the Security-
-canstituted by this Charge or the priority of its ranking as expressed in this Charge

and the Chargor will immediately inferm the Chargee mf anything wh;ch occurs which -
miight: have that effect. -

ENFQR&EM’&&‘;‘- OF SECURITY

Wher& the ."S'_éjcgrﬁ_ﬁy 'ﬁécomés_ 'enfor'c_eahlé-

The Security c‘réétéd. By'this.-éharge shall beﬁomg-_eﬁfo‘_rceable immediately:- .
() if an Enforcement Event has accurfed; of

(b) af the Chargor requests the Chargea to exeicise any of lts powers uncfer th[s- .
Charge

' Powers on enforcement

At any t:me after the Security nreated by this Charge becomes enfarceabie, the

- Chargee miay, without notice to-the Chargor of authorisation” frofn any colrt and -

Withmtt pre}udlce to- any ‘other of Its tights.and refriedies; In its absolute discretian:.

(a) _enforce aEE o any. part nf thiat: Security (at the l:Imes, in the manner and ofi
the i:erms it thinks fig);

_(b): take possession of and hold or duspose of a!i of any pait. of the Charged_

_Property, and

ey ‘whether or not it has appointed aReceiver, exercise all or any-: ofthe powers,

authorities and discretions conferred by the LPA (as-varied or extended by
_' this Charge} on-miortgagees and by this Charge onany Receiver of atherwise_
conferred by taw on mortgageas or Receivers

Right of apprﬂpruatmn

To the extent that any.of the Charged Propetty mnsﬂtut@s “financial ceilateral” and '

this Charge and the ob!igat:cms of- the Chargor under it const;tute a “security financial -

Erior Unlnown docuiiient property narme. 7
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8.2

9441

collateral arrangement” (in each case as defined in, and for the purposes of; the

Regulations); the Cliargee shall have the right to appropriate all'or any part of it in

or towards dischaige of the Sectired Obligations and transfer title in‘and to it to the

Chargee.. For this purpose;. the Parties agree. that the valile: of the financial co]!a[eral :
50 appmpi ;ated shall be:

{a) in the- case of cash, the amount standing to thé cradit of He. Account,
together with any accruati but unpald interest, at the time the right of
appropriation Is exerclsed arid.

(6)  in the case of Investmerts, the market price determined by the Chargee by
reference to a public rdeéx or by such other process as the Chargee may
seiect including independént valuatior,

In edch case, the Parties agree that the method -of valuation provlded for in this
Charge shall constitute. a. commerclally reasonable methecf of valuation for ‘che-

: purposes of the Regulatecns

EXTENSTON Amu_!mﬁmrmﬂi OF mE_LPA
Extension of powers

The power of sale or other power confefred on the Chargee-and an any Recelver by
this Charge shall operate as & variation arnd extenision of the statutory: power of sale

- under section 101 of the LPA and that power shall arise (anid the Se¢ured Obligations
-sha[t be deemeci due and payable for that parpose) on the date of this’ Charge

: Restrmtmns

The rest:ictzans contained in sectsons 93 103-and 109(1) Of the LPA shal nal: app!y

' t{‘.)
{a). this"Ch'arQ'e;-

B the exerclse by the Chargee of Its right to eonsolidate all or- any of ther

Security created: by or urider this Charge with any other: Security iy emstence_-
at any time, or : _ .

(c). the Chargee’s power of salg, -

which: fights and pawers may be exerc:seci hy the: Chargee w;thout notice: to the

- Chargot.. .
APPLICQTI’Q"N OF MENEYS -'

The Charges or any Rece ver shall app?y all maneys received by them under this
Charge after the Security created under this: Charge 1as: become enfcrceable n the
following order: . .

@y - ﬁrstiv, inor towards the payment pro rata ‘of ahy Unpald cos%:s and expenses
of the Chargee or the Recewer under this Charge, - :

(by  secondly, m ot towards ‘the -payment’ pm fata of | any unpaid fees; -
commisslon or remuneration of the Chargee er ReceiVer,

ﬁ_’(-c}. . thiidly, in or towaids the discharge of all Itabitities havlng pnorlty to the

'Securecf Ohﬁgations,

Error] Unitiiown dotimiant pro;aei‘f\i”liaﬁi”_e. B




(d)

(&)

fourthly, in or towards the discharge of the Secured Obligations in

-aé:cbrda'nce with the Share Subscription Call Agreement; and

fifthly, Inthe payment of any surplus to the Chiargoror other peErsen gntitled

toit,

and secti_tar;' 109(8) of the LPAshall not apply.

9.1.2  The provisions in Clause 9:1.1 will override any approptiation made by the Chargor:

10 APPOINTMENT OF RECEIVER

101 Appointment and removal

At any fime after the Secuilty created by this Charge. becomes eriforceable; the
Chargee m'ay, by -de‘éd or at’herwi’ée‘a‘nci W'Ethaut notice to the Chargor:

(a)
by
(e).

appolit ohe or riore persons tobea Recewer of the whole-ar any: part of

the Charged Propeity;.

appcint two-or mcre Recelvers of separate parts of the Charged Praperty,
remove {so far as itfs iawfu[[y able) any. Recetver SO appainted oF

appolnt another persan(s_} as.an-addit fonal pr replacement-.Rec;eaver(sj’-. :

0.2 Capaéity-'of Receivers

Each Recesve; appomted under Clause 104 (ﬁppofntment ﬂl?d remayal)

(a)

(b)

()

may act severai!y ar together with any other person appminted or substituted

A Receiver,

for all puposes shail be deemed to be the agent oT" the Chargor which shall
be solely responsible for the Recelver's acts; omissions, defaults; losses and
Habilitles and for the payment of his. remtineration and:Ho: Receiver shaIE at.

any time act as agént for the Chargee, and:

 stiall be entitled to feminieration for his services at a rate to be deterrmined -
by the Chargee froim timeé to time (without heing imited to the maximui
‘rate specified by 51{39(6) of the LPA); The Chargor alone shall be lfable for

the remuneration’ and ail other ¢osts, tosses, iaabmties arid expenses of every :

'Recewer

g L - Statutary powers of appaintmen&

The powers of appomtment of & Receuvm* shall be n addition to all statutory and
other powers of appointment of the Chargee ufider the LPA (a8 exterded by-this
“Charge) or otherwise and those powers shiall remain exércisable from time i:o tifme
by the Chargee m respeci: of any part of the Charged Prcpeﬁ:y :

1-'1_ : POWERS OF RECEIVER

. Suhject to any restrictions in the fstrument appnmt hg him but natthhstandeng any-
winding-up or dissolution of the Chargor, I relation to the Charged Property (and
any assets of the Chargor which, when got in, would be Charged Pmperty) every
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12.1

12.1.2

122

Recelver shall have, and be- ent;t[ecf to exercise at the cost of the Chargor, all the
powers;

'(af;)' conferred by the LPA on mortgagors and on mortgagees n possession and

on recelvers appointed under the LPA

(b)  of an administrative receiver set out in St:hedule-i_'tq the Insolvericy Act
1986 (to the extent applicable, whether or not the Recelver is an
-a“dminis‘t‘ra*tﬁle- recelver withiﬂ' the meaning of the Insatvency'A'ct 1986);

{cy in relation to the Charged Property; which ii: woulci have if it -were its only
beneficial owner including the power to do or-omit to do-anything wh:ch the
“Chatgor tself could do or-omit to do;

(d) ofthe Charg‘ee-unde'r'.tﬁis Charge; ahd

(e)  todoanything (including bringing or defending proceedings in the name or
on behalf of the Chargor) which the Receiver considers incidental or
conducive to any of the: functions vested in him; to the exercise of the-
Collateral Rights (including realisation of all or any part of the Charged
Property) or to getting in any Charged Property or assets Which when gotin'
would be- Charged Property :

PROTECTION OF PURCHASERS

Céﬂsiﬁératibn

A recezp{* from the Chargee or any Receiver shall be (:OHCILESNE d;scharge o any

purchaser of other person deaiing with tha Chargee or any Receiver '

Iy makmg any sale of d;sposaE of any of- the Charged: Praperty of maksng any’
acquisition, the Chargée of any Receiver-may do so for- such consideratian, in such
marmer and on such terms as It thinks fit.

Ps"ﬁtectmn'of'purchas‘ers

No. purchaser of other person dealing with the Chargee or any Recelver shati be-
bound to enqu ire:

(a) - .whether the rights and powers’ conferred by or under the Share Subscription'
_ Call Agreament have arisen.or are. exermsabfe, '

by . whether any cansents, reguiatluns, restnctioas or d;rections relating to thase’

Ight;s have been obtained or complied With

) as to the pmpraety or fegularity of acts purportmg, or Enteﬂcied to be'In

exercise of those rights; or
(d)y asto the application of any money b’dr_r’_owed-o‘?-ra’i’séti_,

and the protection ta purchasers contained in sections 104 and 107 of the LPA and -

section 42(3) of the Insolvency Act 1986 shall apply to any purchaser.
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13,12

14
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142
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FURTHER ASSURANCE
Fu_r_'thei‘ assurance

The Chatgor shall execute any document and do anyth!ng else the Chargee requires
{arid in such form as the Chargee requ:res)

(a) o give effect to thls Charge and the transactions intended to bie effected by
it '

(b)  ‘tocreate, petfect, protect and preserve the Security intended to be created
- by this: Charge :and its ranking with any other Security ovet any Chatged
Propetty:-

{c} toexercise any rights, powers and discretions: of the Chargee alany Rece!ver

iri connactson with any Charged Froperty,

dy to fat:shtate the réalisation of a_ny Charged Property;

C(8)  toenable o assist the Chargee to enterinto any transaction to start, defend.

or conduct any proceedings. and/or take any other action relating to ‘any
Charged Propeity in any jurisdiction: or under the law of any Jur;sdictton,'
anci/or

() forany similar or related purpose.

The Chiargor shall deliver to the C’ha?gee suchi evidende of the dite authorisation and
axacution of any- document delivered or thmg done under Clause 13.1, 1 as the

-'Chargee may requ:re

* POWER OF ATTORNEY

Appointment and powers

The Chargor irrevocably and by ‘way. of sectirlty: appoints the Chargee and any

- Recelver ta b its attorney (with-full power of ‘substitution) and in.its name, on its
- hehalf tc: execute, deiiver and perfect all dccuments and: do.all. thmgs whir:h the

('a)_ carry out any obligation lmpaseci on the Chargor by this Chargé 6t any ather -
agreement: bindmg on it to which the. Chargee is party, ami -

; {ii) enable the- Chargae and any: Rescefve.r to’ exermse, or cieiegata the exercise

of, any of the rights, powers and. authorities conferreci on them under this
Charge or-by 3aw

‘Ratification

The Chargor ratifles and confi rs-all things done and all documenits exacuted by afy
attorney in the exerclse or p_urported exercise of all or any of his:powers.

EFFECTIVENESS OF SECURETY
Cumulative rights

The Security created under this Charge and the: Collateral Rights shaEl be cumuiatwe, :

-~ in addition toand mdependent of every other Securi'cy which ‘the- Chargee prany

Error! Unknown dociimant _pro'péfty-na‘mg. . 11




15.2

5.3

1514

155

1551

i5.55

Secured Party may at any time hold for the Secured. Obligations or any other
obligations. of any rights, powers aiid remedies provided by law, No prior Security
held by the Chargee (whether in its capacity as Chargee or otherwise) or any of the

-~ othét Secured Parties over the whole orany part of the Charged Property shall merge

with any contractual right of- remedy of cﬂ:her Security now o in the futura held-or
avasiabie t(} any- Securﬁd Parfy.

' Na prejudice

Neithe the Securlty created tmder this Charge nor the Collateral Rights shiall be.
prejudiced by any unenforceability or invalidity of any other agreement or document

~of by any time or inddigence granted to the Chargor or any other person; of the
;'Chargee (whether ini its capacity as trustee or otherwise) o any other Secuied Party

or by any varfation of the terms of the trust on which the: Chargee holds the Security

"ot by anything else which might atherwzse pre;udlce that Security o any Collaterai

Right, -
Remedies and waivers

Na fallure: to exerc:se, nor any defay ff exercasing, ch the part of any Secureci Party,_

-any right or remedy under this Charge shal opetate as.a Waliver, nor shall any single:

or partial exeicise of any right or remedy prevent any further or other exercise or
the exercise of any other right or'remedy. The rights and remedies pravided in this
Charge are curnulative and: not exclusive of any rights or remedies provided by law.

Effectiveness of Security

The Security created uhder this Charge shall remain in full force and effect unless:
and until discharged by the Chargee and no: part of the Security from time to time
ititended to be constituted by this Charge will be considered satisfied or discharged
by any intermediate payment;, discharge or satisfactean ‘of the whole or any partof
the Secored: Obiigatiuns ' .

No liab_iE_Ei;y_ '

Nore of the Secured Partiés shall be liable for ary action taken- by it under or in

‘contiection with thls Charge, for any neglect: o default in- conniection with the

Charged: Proparty or.for taking possession of, or. realisinig. all oF any part of, the

- Charged F'roperty, unless directly catsed by its gross negligence or wilful defauit In.

particular, no Secured Party shall be liable for any néglect, default of omission i

connection with the Charged Propeity ‘to whmh ‘@ mortgagee of mortgagee in-

possessmn mtght othe;wise be iiahlei

The exarcise. by the Chargee and/or Gifiers appointed:by it of the- pawérs conferred -
by this Charge- shall not: render the Chargee lighle to: account as a- mortgagee n.
pt:;ssess on. o

Wawer t:ef dafences

The obligations:of the: Chargnr Under this Charge, the Secured {‘Jbﬁgatacms and the .
Security created under this Charge will not be affected by an:act, omission, matter -
ot thing-which, bt for this Clause 15.6; would reduce, release or préjudice any of
his/her obligations under this Charge, the Secured Obligations or the Secutity créated
tinder this Charge or {without ismitaticm and whether o; not known to the Chargor of -

: _the Chargee) induding'
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15.7

15.8

155

(@ any time, ‘walver or consent granted to, or composition with, N&S, the
' .Chargor or any other person;

(b) the release of N&S, the Chargor or any other persnn under the terms af any
' composition-of arraﬁgement w;th any cred:tor, _

(€ the. taking; variation, ccmpmmise, exchaﬁge, renewal or release uf, of
refusal or neglect to perfect, take up or enforce; any Hghits against; or
security over assets of, N&S; the Chargor or any other person or any hon-
presentation or hon»abservance of any fofmality of othér requiremient. in
respect of any instrument or any fallure to reahse the full: value of ‘any -
- security; - .

{d) any irscapadty or lack of - ptzwer, aut:honty or iegal personality of -ar

dissolution or change il the members or status of N&S, the Chargm orany
other person; -

(&) any amendment, novation, suppfement axtension (whether of maturity ar

- ptherwise) or restaterent (in"each case; however fundamental -and of
‘Whatsoever nature) or - replacement ~of  the Share Subscnptzon Call
-Agreement o any ather documerit or security;

{ any uﬁenfarceab’i!sty, i!legatit’y or invalidity of any o'biigatidn of any persorn

tindér the Share. Subscriptmﬂ Call Ag:eement or ‘any other document or-

security; or :
ZCQ)_- any bankruptcy, msoivency oF simifar praceedlngs against N&S or the
' Chargcr _
Imﬁmdlam recolyse.

The Chargor waives any right it may have of first: requmng the Chargee (or any
brustee or agernit on its behalf) to pmceeé against or enforce: any other rights or
Security or claim payment from.any person befora claiming fromi the Chargor Under
this Charge. “This walver applies irrespective of any law or any ;:rrovlsion to the
contrary Jn the Share Subscription Call Agreement. :

Beﬁarra! of rigms

: During the Security Period; the Charger will not exercise any rights which it may have

by rteason ‘of performanc:e by it of its obligations under this ‘Charge or the:

enforcement of the Security créated by it to take the benefit (in whole.or in part and
-whether by way of subrogation or otherwise) of any rights of the Chargee unider the.

Share. Subscrtptian Call Agreement or of ary other guarantee or Sec:urity taken under; -

o i connectton with hzs Charge by the: Chargee;
.'Naw-accuﬁnts

If the Chargee tecelves fiotice (actual of at:herwise) of any subsequent Securlty over

or affecting all or any of the Charged Property It méy 6pen a hew account o accounts.
ih the name of the Chargor and, if it does not'do so, it shall nevertheless be freated
45 if it had done so at the time when it recélved or was desimed to have received -
riotice of that stibsequent Security, and as from: that time all payments made by or
on behaif of the Chargcxr to the' Chargee' '

(@)  shall be-credited of be treated as hawng been crechted to the new accoiint -

of the Chargm, aﬁd
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16

16

16:2

163

17

1

19

19.1

192

(b) shall not operate to reduce the Secured Obligations at the time when the
Chargee received or was deem&c! to havé received the notice.

RELEASE OF SEEURITY

Redemption of Secuiity

At the erid of the Security Perlod, the Chiargee shall release and caticel the Secuirity

‘constituted by this Charge at: the. request-and cost of the Chargor; iy each case
subject to' Clause 16.2 (Avoidance of payments) and without recourse to; or any.

representatmn or warranty by, the Chargee oF any of its nominees,

Avozdance‘-af- pavmants -
i the Chérgee conigiclers that any amount pald of credited to it is éapable of being
avoided or reduced by virtue of any bankruptey, insslvency, liquidation or similar

laws; the liability of the Chargor rider;, and the Security constituted by, this Chatge
~-ghiall continue and that amount shall not bie consrdered to have beer'irrevocably

palcﬁ

Any release or discharge of all of any of the Security created by this Charge shali not

release or discharge the Chargor from any !iabiiity to any Secured Party which might
exist inciependerat[y of thls Charge.

~ CURRENCY

The: Chargee may - convert any frioneys received, recovered or . reallsed In. any

currency under this Charge from their existing currency into-any other currehcy by

purchasing that other- currency at: the spot rate of exchange for that party for the

purchase of any currency with any other currency in: the London forengn exchange
rar ket‘

Assmmmem

The: Chargee may assign any of its rights urider this Charge to any perso to Whon
it may assign or transfer any of Ets rsghts ar ob!agatrons under the Share Subscnpttcn :

Call Agreement.

-_':\':m‘-mesi

{:ammumcatmns in wrzting

Aty commun;catcon 6 be made urder of. in cofnection with this- c:harge shall be
made in writing and, unless otherwise stated; shall: be made by. letter or emai!

Addresses

The' address and emall addréss: (and the departmerit or ofﬁc:er, if ‘any; for whase
attention the communication 15 to be made) of each Party for any communication or
document to be made or delivered under or in connection with t_he Charge is:

(8) Inthe case of the Chargor, that identified with its hame below;

(b)  In‘the case of the Charge, that identified with its name below,

. E’rror:!_"ummtiwn_ documient propierty name, 14




18.3

19.3.1

19.3.2

194

20

2t

22

2

or any substitute address or emall address or department or officer as the Pa:ty miay
notify to the other Party by not less than ﬁve Business Days" notu;e

Delwerv

Aty communication of- dccument made or delivered by ohe person t:o another umder
orin connectlon with this Charge will -only- be effective:

(a). i by way of emall, when received in legible form;-‘dr
(by  if by way of letter, when It hag been Jeft at the re!evant address or five
~ Busihess Days after being deposited: in the: post postage prepaxci in an
_enveiepe addressed tolt at: that address;

ancl, if a particular department of officer s specified as part- of its address deta s
provided under Clatise 19,2 {Aa’dresses) if addressed ta that department or offfcer :

Any conimiun leation- ot dociment t6 be made of delivered to the Chargee will-be
“effective only when actually received by the Chargee and then only if it is expiéssly

matked for the atfention’ of the department:or officer identified with the Chargee's.

signature below {or aty substltute department of afﬁcer &5 the Chargee shall specify

for this purpose).
Legai pmceedings
This Claise 19 {Notices) does ot apply to the service of any’ proceedings or other

dacuments In any ledal action or; where appiicabie, any arbitratton or other methcd
of dispute resofution

= PARTIAL XNV-ALIBITY-

It’, at any tlme, any provision of this Charge is or becomes: illegal; - invalid -or
unenforceable in any respect Undér any law of any 3urtsciiction, nelther the legality,
validity or enforceability -of the remaining  provisions not the: Zegality, validity or

enforceabllity of stch provision inder the law of any other jurlsdiction will in any way
‘be affected of impaired and, If any part of the Security interded to be created under

this Charge s invalid, unenforceable or meffective for ity reason; that shialll not affect
af umpair any other part’ af the Securu:y _

'-AM Ewnmams ANB WAIVERS

Any tern of this Charde may e amended or waived oniy With the: ccnsent of the. -

'Chargee arnid the Chargor.-
-COoU NTERPART&

_This Charge may be executed in-any number of counterparts, and this has the same
.eﬂ’ect as If the signatures on'the: counterparts were on & single copy of the Charge :

_ "GGVERNENG LAW

" This Charge and-: any ncn»c:ontractuat ahllgatzons arising atit: c‘r‘ ofin connact!on With
itare govemed by Engiish Iaw. . :
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24 ENFORCEMENT
24.1 Jurisdiction

24,11 The cowrts of England have exclusive jurisdiction to settie.any dispute arising out of
of in connection with this Charge {including a dispute relating to the existence,
valldity or termination of this Charge or any non-contractual obligation-arising out of
o i connection with this Charge) (a “Dispute”).

24,12  The Parties agree that the courts of £ngland are the most appropriate and convement
courts to séttle Disputes and accordingly no Party will argue to the contrary:

24,1.3  This Clause 24.1 is for the beriefit of the Chargee only. As aresult; the Chargee shall
not be prevented from taking proceedings relating to a Dispute i any-other courts
With Jurisdliction, To the extent-allowed by law, the Chargee tiay take concurrent
proceedmgs inany number i Juriscfictmns,

This Charge has been executed as a deed ami defivered on the date stated at the
hegznrzing of this Charge,

Error! Unknown document property naime. 16




Scheduie 1 1 Custodifan Notice aﬁ_d Acknowladgement

Schedule1
custadaan Notice and Acknowladgement

?arﬁ: i- Nutice of Charge

To: [Custodian as provider of the Secured Account]

Date: {a]

De’ar-Si_rs’

[ Dascription of relevart account] (the “Secured Account”)

i

‘We referto the Seclired Account (wh:ch expression shall include aii mcneys standlng

to the credzt of that ac(:eunt m:sw of in the. f&ture)

‘We gwe yoli notice that by a Charge dated [s] (the “Charge”) hebwesn us and The:
New Lottery Company Holdings Limited (the “Chargee"), we: have charged by way

of ﬂrst ﬁxed charge, the Secured Accaunt to the Chargee,-

We irreVoc‘ably a‘ncﬁ unconditionally l‘rsstrut:t and author‘ise yous

' (a) follawing the Chargee giving you a not;ce that the Charge has becc:me‘

enforceable (an’ “Enfmcement Notice™):

_-(_E)'- riot 'to: release any moheys o assets. from- the Sacure.d Account.
' without the Chargee’ s written consent;

)y to ‘comply with. the terms __of'___any'_ written notice o instructions
fefating to the-Account recelved by you from'.the Chargée; and
() topay or release all of any part of the thonies o assets standing to

- the cradit of Ehe Secufed Account: in. accordance with the written
“instructions of the Chargea

(b} - todisclose any information relatirig to the Secured Accaunt whrch the Chargee.
may from time ta, trme request and . _

| Ptior to an Enforcerent Notice being deilvereci to you, we rernali entatled l:o make:
'Wlthdrawals fmm the Securéd Account: wlthout the consent of the Chargeei

_-You_-confirm that

{a).  you do not have, and will nat make or exerclse, any c[aims or demancis, any- _

Hights of cc;unterclmm, deduction, set-off or any other equities against us or:
the Chargee in respect of the Secured Account (other than in respect of your
charges arising under the terms and conditlons of the Secured Account and
relating tothe. pm\ﬂs on-of” the. Secureci Accaunt), and

“{b) - no-amendrient, walver or retease of any right of obligatsnn in connection with

~the Secured Account arid no termination or. rescission of the Secured Account
- by us shall be effective without the Chargee’s written consent and in any event -
nosuch termination or rescission shait be- effectwe unlesg you have given
_notice to the Chargee: ' :
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Schedule 1 » Part 1 - Notice of Charge

5 Notwithstanding anything in this notice or otherwise we (and not the Chargee of its.
appointees) shall be liable under the: Secured Account to peérform all the obligations
assumed by us under it. ' ' '

7 The instriictions and authorisations contaned it this letter shall remain in Full force
and effect until the Chargee gives you written notice revoking them:

8 Please acknowledge recelpt of this letter arid your acceptance of the instrictions and
authorlsations contained in it by signing the attached form of acknowledgement and
returnifig it'to the Chargee.

g This Iettefi’s:govémed’ by, and shall be construed In accordance with, English faw.

Yours faithfully

ARAR RN AT R R R R R R A e

For and on behalf of Northern & Shell Properties Linitted
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Schedule 1 @ Part 1 - Notice of Charge

Part 2 « Aﬂknowiedgament of Natlee of Cha;’ge

To: The New Letiery Compariy Haldmgs Lirnited

The Northern & Shell Building

‘Nutmber 10 Lewer Thames Street

Loidon

EC3R 6EN
For the attention ofi [e}
Date: [e] 2021
Dear Sirs

{Description of relevant account]

i We acknowiedge rece:pt of a notice dated [o] (the “Notice”) am:f addressed te us by
Northern & Shell Properties Limited (the “Chargor") '

Z Tetis deﬁned in the Notice but not fn this acknewledgement shall have the same meanmg
in th:s acknowledgement as m the: Netzae‘ : _

3 We confirm our acceptance of the Instructions and autharzsatenna contained in the Netlce and -
.'egree to cempiy w;th the Net!ce _

4 We'acknowledge and confirn that:

(a)  we have not recelved notice of eny previous essngnments or charges of or over the
Securéd Account; :

{b) falfowing the de!zvery 16.Us of 3n Enforcement Netsce, we will not re!ease any moneye _
' or assets from the: Secured Account witheuﬁ: your writtery censent

(j'r:')' we will disclose to you any Enformatmn re!at ng to the Secured Account which you.
may from time-to tzme request;

{d) foliewmg the delivety to us of an Enforcement Nottce, we will pay or release all-or
' any part:of the monles of assets standing to the credit ef the Secured Account in
accordance with your written mstmctsen&

{&) wedonot have, and will not make of exerciss; any clalras or demands, any rights of
counterclaim, rights of deduction; set-off or any other equitles against you or the
Chairgor In respect of the Secured Account {other than in respect of our charges
arising under the terms and conditions of the Secured Ac::ount and- relating o the
_prov;sccn of the Secufeci Acceunt), :

) o amendment, waiver of. re%ease of any ragh!: ot ‘abligation in tonnectzon with the
’ “Secured Account and no termination or rescission of the Secureci Account by the
'Charger shaﬂ be effectwe wltheut your wrl!:ten consent,

(g) the Chargor . (and riok-you oF your appointees) stiall be !iebie under. the Secured
: Account to perferm all the ebizgatioﬂs asstimed by the Chargor urider ity and '

(h) ‘these ;nstruct;ons mhay not be eitered witheut your written consent.

5 “This fetter is: gevez ned by, and ehal[ be censtrued i eccordance W|th Engiish faw.
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Schedule 1 ;

Yours faithfufly

R T e e e P TP PSP T PR PR P TP TT IS ITN

For and on behalf of [Custodian as provider of the Secured Account]
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EXECUTION PAGE

THE CHARGOR
NORTHERN & SHELL PROPERTIES LIMITED

Executed as a deed by Northern & Shell )
Properties Limited acting by 3

in‘the presenice of

Director

Narne of witness;

Signature of withess:

Address:
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THE CHARGEE

THE NEW LOTTERY COMPANY HOLDINGS LIMITED

Executed on behalf of The New Lottery 3
Company Holdings Limited acting by:. 3

Pirector
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