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Registration of a Charge

Company name: FIRMDALE HOLDINGS LIMITED
Company number: 04648681

XOJIPUXL

Received for Electronic Filing: 09/12/2020

Details of Charge

Date of creation:  08/12/2020
Charge code: 0464 8681 0010
Persons entitled: INVESTEC BANK PLC
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE LLP

Electronically filed document for Company Number: 04648681 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4648681

Charge code: 0464 8681 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th December 2020 and created by FIRMDALE HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 9th December 2020 .

Given at Companies House, Cardiff on 10th December 2020

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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. IMPORTANT NOTICE - WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER S
~ INDEFENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT :

o _-'.TH:& :::HAR{;& m’aﬁ SHARES ANI;’I! sumﬁmmrsﬁ §EET is made as a Deeﬁ on oéoéeember;j
2020 o

Bﬂw&m
e '{-1!_}_-" ' li. ;FiﬁMﬁALE HOLDINGS LiMITED & company rﬂcmpmazed in England and Wa 65 (Comﬁany.- S

" Number: 04648881} whose registered - office is at- 18 Tﬁurlae E‘-’Iace London, - United L
_ngdsm SW?’ QSP {!:he“chargar“} and SR _ : S

' (2) mws*rec; BANK PLC: a ccimpany |r§mfparated in England arzd Wales {Cnmpany Number S
S 00489604} whose regustereé nfﬁee i azii 30 Gresham Stree% E_cmden ESEV ?QP Untteé'j: e
:'_ijgdf:sm(‘téﬁe Bank"} S . R LT

o WiT?&EﬁSES &s fﬁi%ﬁWS
o e -' _memmws AN@ mmpﬁﬁmﬂm
11 _Eéfin%ti‘bns. = '.

_ _'In_"tiﬁislﬁﬁ'srg‘éf unless 'the'ﬁan'texfe:théwﬁsa '_réq"L&ims: o
"Affiliate’ means, in reiation to any person, a Subsidiary of that person or a Holding <

L Company of that person or any other Subsidiary of that Helding Company and, in relation to .-

oo the Bank also ms:iude& Erwestea i_zmited am’i any Bubsldla&ry E!‘f Erwesfec L rmbed RRDE

fs 'Av'm!a'h'ie' Balance” means tﬁe avaiEabée b’a&an’m'@ 'ef an aceount maéntainEd with CREST, e

“which under CREST: ruEes is that part sf fhe acmunt whmh is un&er éhe caﬂémi of %he hulder' R :

S Of that accnunt

RERIE :"“Barroweﬁ’ 'means Aémondhax Pmpeﬁy Ltd (i‘;ﬁmpany Number 9@93‘1 ?45) and havmg ats' R o
L r&g@ta:&d ofﬂca aﬁ 18 Thume F’Iat::e Lmnd&r& SW’? ZSF SR . SRR

e "Ghal’gﬂd Fmpﬂfty means all asse’fs pmperiy and rlghts of the Ghargosr daseribed in B
e '_Cﬁause E{Secunfy) . . _ . - BT RTIEN

o "G@iia‘t&rai'Sn'siwmants"_m'aans notes; bills of exchange, cértificates of deposit and other -~~~
© " negotiable -and . non-negotiable instruments, - guarantees, iridemnities . and any other
- documents or instruments which contain of evidence an obiéga’t jori {with or wnhout seaun%‘y} Rt
- to pay, discharge o be responsible directly or indirectly for, any liabil ities of any g:rersgm aﬂd' '_':: ISR
me::ludea any doaumeﬂt a{ ns‘érumemt crea‘t ﬂg or «awcﬁenmﬁg an Emum&:r‘am& S

-_“Gamg}any*’ iﬂeans Almaﬂdbax Pfaperty ész {Cemp&ny Numb»:-}r 69031’?45) and havmg it |
o -é‘eg sﬁzereiﬁ nﬁ“ ol aﬁ: 18 Thu&‘fae Péat;e i.t::ncfon SW? 25? BT S :

Sl e




i T '-'_‘Cﬁ'ﬂ'ﬂ't&tpaﬁy“ '.means aﬂy p&r’t’y ’t&'&i.ﬂﬂbﬂﬁiiﬁ’&t@d B’ﬁbi.'DO{;’umant'ﬁ%hék’-thaE‘i th@’ E'h'al*g'di’{'--__- |

:"'_3-"‘£REST" misans “the. electmms settiemant system fmr UK anci ﬂsh secunta% opera%ed by & g
S CRESTC& or any successur sy&iem fcr the t!me bemg § o S

L ".'“ﬂRESYGa"'m’gaﬂs-E”m‘ﬂa& UK & Ireland Liited oF 'Et_$"su¢t:as$'ﬁfé from time to time,
o -_.?"fﬁlef;a:_l_i.!t Qé‘ée”.'ﬁ?eahs.:_- P
e "ﬁé'ﬂefﬁuii Ratsspecfe i the Faciy Lot g‘z;}f'_ .

ey sf Ao such tats i spec;f%ed in the Famiety Letter oF other Finance. Docurent, iwd- R
C 0 per centum (2%) perannum aé:tave the aggregata ef éhe Mafgsn arid ﬁ'ze I:aase raie__-_ Lo
L o? ihe Baﬂk fmm t;me ta tgme _ e AR o

" “Derivative Assété”'meéﬁs a’il s’fackg" s-:;héa'resf varranis or other securities, rights; dividends; .
~interest or other property whether of a capital or income nature accruing, offered, issued or' 0T
derwmg at aﬁy time by ‘way of dividend, bonus, redemption, exchange purchase,
- gubstitution; - conversion,  consolidation, . subdivision, preference, . option or - otfierwise:
- butabte tcz an}t nf the Shares mr any Dermatwe Asseﬁs desc:nhed abt:we L -

E '_“'eilﬂs;méai“ Enﬁiﬁdé& any saja éea'sa' sub'-iéaase aafsngnmaﬁt D'r tmnsf&r' thsa grant of arvoption
o or similar right,. the. grant o any sasement, right or privilege, the grant of a licence or

- permission to assign or sublet, the creation of a trust or other equitable Interest or any other -~

- propristary right in favour of a third party, & sharing or paiting with possession or occupation

LD whiether by way of licence or otherwise and the granting of access to any other person over oo :
- ary pmgeﬁyé and “d;spﬂse“ and “dusp:}s;tmn" shaEE E}e mﬂstmed ac;cord;ngiy :

_“Eﬁtﬁmﬁra'ﬁée"-_ means-any' ﬁ’éa'{tgage‘ @chargéﬁ,. sﬁahdarﬁ' secwrétyi ﬁg'hti in 'sec:m"'iiy;s@wiﬁg_ L
" pledge, lien, assignment, assignation, guarantee; indemnily; right of set-off, right to retention

o of titie or other emumb&‘ame whe&he; ﬁxeci 4:3;‘ fioatzr‘tg over any pfeseﬂi' or future ;;xmperty -
: assais or umcﬁerﬁakmg e S e i

o “Enfbaf"éeiﬁent Evéht*‘ n’éea‘ﬁs; L

i -"(a} the Barik makmg demand for paymenz% or dlSGhaz'ge s:f all ar any sf the S&cwed'
B thsgatmﬂg at any t;me anf:ffm‘ 5 : RS S

E _._(bﬁ}'f:' the ciﬁc.m'ferzce_ﬁf an__l—:-ﬂént of D'ef?auit'.'_-
" “Escrow Balance” means the esciow balance of an dccount maintained with CREST, o
- which the Charged. Pmparﬁy & cred;ted am! §0r wh;s:,h the Bank oF itg namane& is ihe CREST SRS

. aacmw agent :

: '.-"E\tam i."}f Defalﬁ%" miaans. ti’]e ﬁmmrenﬁe a’f an event c;f defau[t {hmwsaeuer deacrsbed}--' .
o -_uﬂcier any Fanam& Qﬁcum&r&i L . L . .

L e e e




C"Facility Letter” means the Tacility letier dated on or around the date of this share aharge_;
- ranid entered into between the Bc:rmwer and ihe Bank aﬁd all tarms and Ec::ndttmns expresaiy‘ o
: ';ncerpﬂrated therein R : RS S

“Fmancml Cﬁu!!aﬁeral” has ihe meamng gwen tcx that te&“m - the Fmanmal Gml!atera B
_-Regulatmns - S _ : R SRR N

- '_'-'_--:.'“?Inanmai Enilatmai Regulatum& means Ehe Fman»:: Gsl!aﬁera Arfangements {P\Eo 2)"':".- :
*ﬁagulatms 2003 {s 20@3 No 3226) S : _ R

= '. “Hmlﬁmg Cﬁmpmy" means m relatmn taa persm mw ch@? persor; in respect afw?‘egch tus S
-’--;-aSubwdnary : _ _ e

' --"Incagamty" 'meaﬁs in raiat;gn ma pegson the insol vency, |c;u1datmri déssmuﬂon wmdsrsg-_'_ R
ST bankruptoy, aémtmstr&ilan administrative. receivership, re{:ewersmp, amalgarmation;
.- “reconstruction or . other incapacity. of - that persam “whatsoever (and, in the case f}f a_'_'

L parinez‘sh;p, snciudes the termmazlmﬂ 0@" change in tha ccmpﬁsutnm Etf the pannership} R

"ITA“ meé'ns‘ tﬁe‘ Incormie Tax Ac’t'éﬂﬂ?,f'--__. M
© “Receiver’ h:a's the rﬁ&aﬁ'ﬁﬁg-_g'ﬁfeﬂ"tc-thaf termin Clause 10 {R@céﬁvé@fs.}) o
" “Repeating ?&éﬁwéeﬁtationf hias the meaning given to fihai:'.tarrﬁ -Eh:’thé" Finance Documents.

. *Secured Obligations” means all or any money and liabilities which shall from time fotime =

- {anhd whether on or at any time after demand) be due; owing or incurred in whatsoever .

" mianner o the Bank by the Borrower, whether actually or contingently, solely or jointly and
whether as principal or surety, indluding any. money and liabilities due, owing or incurred by- .

L the Bolrower 16'a third party which have been assignad or novated 6 or otherwise vested in—
~the Bank: and- including interast, discounts, conimission and other lawful charges or -
- expenses which the Bank may in the course of its business charge or incur in respect of any

S of those matters or for E{eeplng ’Ehe Account. of the Borrower (mcludmg ahy extension fes

- payable by the Borrower under ahy Extension Notice which may Hereafter be issied by the =

- :Bank and’ accepted by “the Borrower), and so tha% interest shall " be computed and .
- comipounded according to the Bank's usual rates and pgact;%:e {or offierwise agreed in. -
o winiting) after as wall as before any demand made ‘of judgment or decree obtaitied Under orin
~relation to this Charge, and including any money and fiabilities dus, owing or incurred under
or in connection with any ‘Hedging: ﬁ.gmememt entered an or Whéﬁh may hereaftw bes
enteracﬁ msésc:} by thea Eﬁrmwer w;ih the Eank R : :

- _3F;nanc§a§ Coiaterai Hegulatmr’ss
T Sharee* meaie: S
ey e _"tﬁe_ér’ﬁiré' iés‘mété- "sl’&a'ré-"éép?tai" of _i.he"Gaﬁlﬁa"ﬂyﬁ-f?miudéﬂg' the 1000 _as'd"i'n_ar'*y_[__ R
S shares of £1 each in the issued share capital of the Company. legally ‘and/or -

U bienefi maély awne& by the Qhas’gm arid represeﬂted by share ceamf;cate number 5, RS
' _and S : : : :

D g kst




N By all other stocks, shares and other securities of the Company now or-at any time .
TIPS __'-__aﬁer the date :of the Charge legally “andfor beneficially owned by the Chargor .-
Ciachiding any. ‘offered by way of redemption, borus, preference or option . or"
: atherwese in fespect of aﬂy 03‘ the 5hares s‘eferreci foin (a} abcx\fe [ S

o “Subard‘ma‘ted ﬁebt mcam'ems mean's' tu the 'exkeﬂt tha% s’ubh s&bmr&dmaﬁéd debit is
- dogurnénted, each agreement or mher decument evrderxcmg er remrdmg ihe terms m‘ any. .
' subwcfmated ifebt . SR L -

”Sﬁhszdiaw ‘eans, fri miatlon m any pE!‘SGﬁ any entliy which s cmiro Ied dlreaﬁy aa‘_
. indirectiy by that parson and any entity (whether or not s control led) freated asa subsidiary -~
- of a subsidiary mndertakmg in fhe iaiest fmanmal statements af thai: persan fr@m tim& tc: t;m&-

<o ging “aantmi“ ‘Ear *téus purpmse mearts Lo :

g (@ '%h'e'direc't or irtdar'éé:t 'he'id'hg cir' cw&&rs'hlp'.caf'thé rmajority of the voling share
R capita or voting rights of such entity or the- direct or. mdwec’é mmﬁml c}f ihe ma;sntyﬁ_.
: Qi iha vomg shara eap;ia& ar wﬂﬂg ngh{s af such en’é;ty : s

Sy _-"the; right o ebilfty to direct the mmaegemehfaf;sucﬁ- entity or 1o determine the
Lo composition of a majority of the board of directors (or like board) of such entity, or

Ly e the right o exercise a dominant influerice over such entity, 0
in each case whether by virlue of ownership of share capital, owrership of rights to share in
~. the capital-of such entity, ownership of interests conferring any right to share in the profits or ~ -
L !ébilziy to contribute to the losses of such eﬁiisy ot giving rise to an obligation to contribute to-
- the debts of or sxpenses of stich - ‘entity g wmdmg up, or hy wraﬁae nf coﬂiract tha
.__-_-'-_mrzst%tutlonal dec&merstﬁ of such entliy of cherwme : S .

e inﬁerpwiatmn .
DTN An ﬁhas Gharge (unﬁess Ehe ccnizext mmerw;se rec;mres}

B Bk B 'z?s'hy 'Eefe're'nce_té 'statut'e*s-, stats;ltsry'prdvisionsafh'd-' ather legislation shall include
o alh amendments,  substitutions, . modifications and - fe-enactments for e time
- "being in force and shall include any orders,: regulations, mstmmerﬁs fsr ﬂ%h&f' el
o subﬁrdmate ¥eglsla¥:ésn made ug’iﬁer the reievam egislatlon o PR

2z ahy 'r?e&’e'?eﬁ'ce ta'a' r»egulatmn 'kr&'c:%x.&des’ af'iy ﬁeguéaﬁtzaﬂ "r’z.ile official directive,
Lo request of guideline (whether or nothavmg the force of law) of any governmental,
. intergovernmental or sug:}raﬁatmr’&ai bﬁdyy -agency, z:%aparimerzi or {:tf aﬂy'
' -regutatez‘y, se%fwregulatcw or e}ther autmnty c}r argamsaﬁmn . i

23 R :any refe'rencé to mntm?' bi&‘ aﬂy mmpamy sha%i be mterpre%ed in accmrda;’sce-' B
BT 'WIézh Sectmﬂ Q%thhe ETA RPN : S

L _ 4.2.4 o _”an? 'refér'ehce”m' any é&ause tﬁ'a'ta'gr”aph ‘or scheduls shall bs ca’r’zst%’ue%:i as a :
[RHERRI reference to the clauses in this Charge the sc:h@dules tcx Ehls Ehaa’ge and the -
pamgfapéws in such sr:hedulas S PR
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i versa and WGFdS éenmimg any gander shali mclur}e aill genﬂers

128 ahy i’eference te ihé's'chae'ge' aind ta 'a’ny‘ pmvéawnsbf'lt orto any'othér document
' o referred toin this Charge shall be construed as references to it in force for the S
._'_tzme being -and as amended, varied, suppﬁement&ci restated, substituted or
“novated from tfime to time . including, for the avoidance of doubt “and without =
o prejudice o the ganem ity of the fmregamg, any amendment, - vafiation, .~
o _'supp}erﬂent restatement, substitution or novation that increases the amountof
Coanyloan or cradit faml‘uty ‘made available umc%er any “Finance: Document of L
- intreases the amount of any interest, fees, costs: or expenses of any other sums -~ .
" die or to become dug under the Finanse Documents or extends the date far full
: and flnai repaymeni of any_ fac: ity made_avasé;able unﬁer tﬁe Fmance Ds:ac;umeﬂts o

L1270 any reference toa* pers{:un is 20 ba mnsirued o msiufje referemes ina natura?_
Lo aersen, corpofation, firm, . company,  partniership, - limited  partnership, limited
- liability partr;ersh:p Joint venture; Unincorporated body of persons; mdwiduai ur'“
' any state of aﬁy agency ofa $tE§t& wh&ther or: iwt a Sepafai:@ iaga! an’{uty, -

S oY R :whara any Shamﬁ are or mazf be heéd in SREST téﬂa term Berivawe Asse@ts shail B S
AR j_mc:!ucfe and camprise (fw ihe avmdame {}f dcab& am:! wzthaﬁt §lmltatmn} -

I 1%,-'2;8;1 ol 'rég'ht’s inf’a‘ny 'I-:'ihd 'Whiﬂh_th& C;h&’rgbr r’n'a'y’ r'z‘m"w h’iave.::ir aéquim'ir’% SOT
SO uture s against CREST. in - respect of any  Charged -Property -
- including: (but without limitation) any rights which the Chargor may. 5
“have (aj under any agreement with- CREST or CRESTCo andlor o
o {b) to require delivery by CREST of any Gharged F’*mperty to or oo
: 'the egdeg of . ﬁhe Chargor and : SRR

12820 0 élé'fighi:é'df&ﬁy é{inﬁ.whiﬁh thE'Cﬁargcr iy now have or acquire in
Sl future as against g custodian in respect of any Charged Property
~ held in such eustodian’s account. with CREST including {without
'iufmtatzan} afy rights which the Chargor may have (a) under any
. agresment with such custodian relating fo the use of such account.
~and/or (b} to require delivery by such"custodian of any Charged R
'Prsperty to, or te éhe ﬂrdea' of téwe Dhargar : i

128 ':--'.__any refarérics to any person is to be constriied to include that persen ‘s ass grzees_' SR
R « & %ransferees or suﬂcessmrs in @nﬂe wha&har ci;rect ﬁr;ndurect R -

2400 ‘any refereiice to ény 'wca%d ai—'phmge iﬁc;ﬁﬂeséﬂ’dar‘@vatéaﬁs-themf;__. e

24t any reference to 'as'sefs mciu&es preseﬂt as}é fuﬁu&‘e pm;aemes revenuea and -
R -'ngh’csafave{y rﬁascription T S e RN

e :any fiaferamei tu_'f*iguarsa?nie'e"” means ‘any . guarantee, letfer of credit; bond, -
oL Mindemnity or similar agsurance against loss, or any obligation, direct ‘or Indirect,
- actual or contingent, to purchase or assume any indebtedness of any person or S
o ake an ‘investment in or lean to any pérson of to purchase assets of any = .
person where, in each’ case, suc&w ob&ngatzon is-assUmed in arder tG mamiam a}r'_' S
ass;st th& abllziy s:)%‘ such pe&'son to meet its mdebtedness SR SR :

B T e igsoRbe




1213 any reference to “indebtedness’ -or "borrowings” inciudes any obligation
T (whither incurred as principal or as surety) for the payment or rapayment of
money, whather presant or futare actual o canimgent = R _

244 ar‘ty reifereﬁc;e- *%0? 'ari'y *‘a’ssuci’ated‘ -pe-rsan# 'maasés,-fin r@%aiion'-{:csﬁa pergon, & -
o personwhio is gither acting in concert (as defined in.the City Code on Takeovers
s and Mergers) wilth that person- or 8 a‘connected persan (as defined ‘in sectlen
R 993 (as sapglement&d i:)y Sactian 9@4} r:;f iha iTﬁ;} c::;f Ehaﬁ: ;::ersom R : '

o ; "1"2;.'5'5-- __-_;'aﬁy s‘éfaer&'n'ce'tﬂfa -ti-me m‘ céay‘.is- a rlefereht:a t.m Léﬁdah tzm'é_; ai’id ' : o '

S ’12'36 - elause headmgs are for sase of referer&ce onEy am:i sﬁalk mt a‘ffect the-: Lo
mterpretatwn ofthls chafge R s SRR

R -Ef%e-ct-as-a déeﬂl:.

: !t is mtendec% that t%'na C;I'&arge taéqes effecé as a. ﬁieeci notw;thstandmg éhat any party may ﬁnﬁy' .
j'.-axec:uéetumderhand ' el S _ _ L o
14 ':;-'. '. 'Z'A;i';mi?itﬁ‘ieﬁi {ﬂ" He'cé?vér.f-}}- o
i " Any appointment of a Receiver under Clause ?ﬁ’(ﬁeaeﬁ@f&) hereof miay be made by %"ah{y e '
' successor of assignee or Iransferee of the Bank, and the Chargor hereby irrevocably o
" appoitts each such successar or assignes or transferee to be its attorney :rz the terms ancj- T
- for the purpases siatea% in C ause 14 {F‘cwerof Attomey) hereo'é‘ o : o -
e 3.'Ear:'i'|iiys~etter 'ﬁeﬂ'nitiang_
" Unless the context othierwise requires or Unless otherwise defined in this Charge, wordé and =
o expressions defined in ihe Faciiity Leéter shaél have the same meamng when useﬁ in ﬂ"ns_ SRR
'--__Charge T RS _ R
g _m}&fﬁmm T0 F*A,Y
Lo '_'Gavﬁnahtt'cx ;pa?y’” -

el The Gharg&r mv&mams wsth the Bank that |t wni on &emanzﬁ pay and cE;sci’rarge me Secured N
S '_Obiagaﬂc ons o the Bank. Notwithstanding: the terms of any. othier provision of this Deed; the :
- liability of the Chargor to the ieﬂder u&ﬂder ﬁhiﬁ Deed shali be fimi te»::ﬁ tca ihe Shares Gha;*gﬁd" S

© - under this Deed L S _ S - -

o S22 iﬁtereét__'_i S

B 22’& The Chameg shall pazy mterest (afé&r ag wail as hefare any Judgment) at *%he raﬁe' o
: S o rates applcabe under: the- agreements of arrargements giving rise to the
R r Eevant i‘i&hili?l&?s or, if no such fate of &"a’teg are specn‘ued atthe Dafau it Rate..

S e T O RIS TS0




RS I 222 Interest shall be Cﬂmp{}UHdeﬁ i the ev&r‘;i of it not é:rezng punctually paid in _
: BN ‘accardance with the usual practice of the. Baik. i:ut wu%hc:»ut ;::rejudas:e to ihe mghta.- R
g mf ‘l‘he Bank m requ:re payment of such interest, ' : '

e "SECURIW
s ]."Fixed'f:h&i‘gﬂf.l-_:'. S

e  The .Cha'ﬁ;{éz"' with full tite 'gu'arémtéa' and as & Céﬁ%lﬂﬂl'ﬂg'. sacurity for the b,a‘ymeﬁt'.aﬁd_-_. o
oo discharge of the S‘ecured Gb!ﬁgaijons hereby ﬁhargea to the Bank by way {}f f“rsi; §|xed Sl
charge . g ; :

Coo812 e UefioétEQE'.Asséts;"énd i

R e B all v rgh’?cs a&crumg o lﬂ{:iif@%"ital to téwe S%&r&s andiﬂr the Derwattve Assets from :
' tsme to time BRERH : : - e

T v I Sé#%ﬁi@vﬁ%igﬁméﬁtﬁ i

A2 L "'_The Ghargcr with full tile guaramae andas a cmnimumg secs,lniy for the paymersi"- TR
USRI amd cilscha;ge n:)f Ehe Seeu;’eeﬁ Gbilgatacﬂs hereby asssgns to ié‘ie Bank e

: 3211 : the. b‘eﬁfefétz nf'-ariy Saﬁbordiha%ed Deﬁjf Eiérj-umerﬁé {E’ﬁc’luﬁiﬂg, in each .
S0 case, but without limitation; the right to demand and receive all -

- monies whatsoever: payable to or for its benefit under or arising -
o from any of thern; all- remedies provided for-in any of them or =

U available st law or In equity in relation to any of them, the rightto.
~compel performance of any of them and all other rights, interests - = )

R -_am:l benefits whatsoever ac-::rumg ta or far zts benefi% aragmg fmm-:_ Sl

_ anynfthems} ar;u:é : RS

Beta '-'any &uthorisations (Sﬁlaé&'tﬁry br ctherwise) held or required R
o . -connection with the Subordinated Debt Dmc&ments ar;d aE nghﬁs RNETET
: ."arl cennectmn w&th them RIS : RN

dRZ T{: ihe extent th&tany such bermfi ngéﬂt m%a anci interest as ref&rred o i Ciause
Sl IB2.1 above 15 not assighable or capable of ass&gnment the assignment of it
©o o purported to be effected by such clause shall operate @s an assignment of any
- gnd all compensation, damages, income, pl“&flt or rent which the Gharg@r hay.
- derive from it or be awarded or ‘entitied to in respect of it; in each case as & S
S tontinding secué’“lty fﬁr %h& p&ym&nt Dl’ dlscharge EI"I f&JI af khe Secured_:.".- SRR
-'."'Gblgatzans ' e . L o .

Ca PEﬁFECTmN oF smm;w S

Coad _.-ceﬁiﬁcatea's_h'aregj-_mﬁvery._afnﬁaumnfs' R

g e kst




_______ I the Shares ars held Incertificated form then the Chargor shiall, immediately upon execution L SEe
- of this Charge and during iha cmﬂnu&nca of ihe samﬂty creaied by thas Chafge eﬂ;her {as oo
dwecéed E::y the Eank) e SRR D SO,

oA transfer ia fhe Bank or its ‘nominee, title to the Shares by delivering the share 0
L éertificates and - stock transfer. forms, duly comipleted {with the Bank or its
L nominge namad as tf&r‘%‘sf@i‘ee} and execited, to the Company {or its registrar) for = = -
- registration and the Chargor shall_procure  that the Bank (or its. nomines) is -~
- enteréd onithe register of mermbers of the Company as halder of the Shares and
" that share certificates in the name of the Bank or ifs nomifee are delivered 16 the
- Bank together with cerlified true copies of the reglster of transfers and- register of
~ U members of the Emmpany showzng the Baﬂk or its mm nee as the regsstefed :
- holder: af the:z Shares t}r . IR SIS RISPENE '

AR d‘epsslit with- t.he"BénE{;aiéel the Bank shall be entitied to hold, all share certificates _
s relating to the Shares together with such signed stock transfer forms (left blankas - - L
to the date of the traiisfer and the transferes) and other dacuments as the Bank =
may from time to tifme require for perfecting the title of the Bank to the Shares
- {duly executed by of signed by the registered holder) or for vesting or Eﬂﬂbliﬁg it
-to ves‘é tha same in ltse f or- :is nnmmees or.in any ;mmhaser ' : .

4 :_Ciém’éﬁséf’-Seﬁlamﬁm_ﬁySiam&
I the Shares are held in any cleararice of settierment syster then:
7421 the Chargor shall, immediately tipon execlition of this Charge, deliver to the Bank-
o duly executed stock riotes or other documients it the name of the Bank {orits =
nominee) representing. or evidencing an Encumbrance, security or charge in -

oo respect of the Ghaafged F‘mpenty’ hed w:t%*x&n that slearanze or settéemen% systam R |
©ooand _ _ _ . . e '

G - 422 _ o thes Bank may, at ihe axsﬁaﬂs& of ihe Chargor taé(e wha{ever acisan is reasarsably_l o
SR : __r&tgm&*ed for me demaienahsaﬂan or rematersaiésaticﬂ of the Charge@ Praper‘ty o

43 - :snases held wgthm cmﬁsr e

s :?i;.zi;'*l' o "'lf the Shares are Hld within CREST then ihe ferms c;f th;s Géamse 4 3 {Sﬁar&s B 2
S hefd walhm C:REST} sé"iai apply - o

L a4sE '___Thfei Chfargﬁr_ sh'alt, émmﬁdiafel'y' upéﬁ execution of this Charge, give the foliowing
L Trrevocable Instructions, each in a form préviously agreed by the Bank: - B
41321 - ifthe Chargor is @ member of CREST, an instruction fo either (i)
SOl CREST or (i) the récelving agent of the Cha:‘gm’ {and the Chargor -~ -

oo shall procure that such recelving ags;ﬂt ghall issue ﬁuch lrastmotlon : -'.3  Lo
ERPERINN 1+ CREST} to transfersmh Sharea g S

B - '(Il ay Eﬁ %h& Escmw Baiance Gf the Ghargmrs CREST acmunt i{:} o
' be hield absolutely to the Bamks urder o S S

gl T g s BsaEE




{by - {if required by the Bank at any time} toan aceount in the '. o
e name of the Eank ar |ts mmma«a W|th GREST ar’sd -

L 4322 if the Cﬁargfﬂf{is:-'n'ei."a_mé'mhéﬁ'nf 'CF%ESTE_'."an':.in"strw:;tidn' fothe
R s recelving agent of the Chargor {and the Chargor shall procure that -~

~. 8Uch receiving agent. shall issue suah msfrustm tQ SREST} t@.-j- S
: trans&’er auch shares L : .

: .:_: | (a). o m ?he E:’,Scmw Baﬁaﬁce c:zf !he GRES’E‘ acmug’it {}f the o
e receiving agent of the Ghargm to. be hefd absa§ui&§y ’ta the_ﬂ. '
: Ean&‘s crs:ler aro RN : L

ey -'_'{lf reqw;ecé by the Bank i any mﬂe} to an amami inthe
R ﬁame af the Baﬂk aor uts nnmm&e w&th QF%EST B ;

"21'.3,3.-_ At ési& tmes durmg whmh the Sén&res are he in an Escrow Balance m.
___:'accardancew;th G&au@ed?ﬁz abm{e thes::i@arg@rshalt SURIENER

L "4.33:&. S _dr'z_s‘e‘tté'fe'mem' G‘f "té‘re- pﬁr@:h‘ase or.'-'ac:quésiizibﬂ of new investments
S whether o ot marketable) in uncertificated form in CREST in
oonnaction - with - the: Ghargac% Property, |mmedlateiy issue to

Do CREST a "transfer to escrow’ instruction raguesting the transfer - =~ -

o gf all such new Charged Pmpergy tc: the Esamw Balaﬂce of the o

43320 '{mi'ihe accruai; 'foel; ia‘suaj ﬂr-racaipﬁi of any Derivative Assets or
S pthier rights dceruing or incidental to any present or future Charged -
" Property-held in CREST, procure that all such Derivative Assets or -~ =
‘other rights are credited fo the Escrow Balance of the relevant -
" CREST account o tl'te extent that at is nat automat;cal?y 50
'-'-credfted : BRI R : 2

4333 _'_-”--.“wﬁiere:_"%o;g':ﬁanatj corporate action” (in ferms: of the CREST -
S manual) needs to be taken for any Charged Property credited toan
- Escrow Balance, consult with the Bank following which the Bank
~otorits ﬁaméﬁee)i_sha'li'ﬁ; where necessary, give a “transfer from .
Coesorow” instruction to CREST to transfer that investment to the
o Avallable Balance: of the relev&nt CREST acceunt fc:»f'_the-_'--
o appmprna@e ac&uun o be faécen and - : SRR

L4334 -whére a “trans'fer' ?mm’ 'esmcsw' ig‘isﬁruct;m has been given in
AR o relation Ao @ny Charged Property urder Clause 4.3.3.3 ghbove, .
immediately: after the appropriate: acting has beert taken, in the
- _':case of such Charged Property, and immediately on ‘receipt, in the
- pase of any “outtorn securities” (;nz termis of the CREST manual),
give 5 "transfer to escrow” instruction to CREST. requesting that
- such Charged P‘r@p&rﬁy or those autturn securities {as appl mabia’):' RSN
o pre fransferred’ to the Esamw Baiance Qf the méewant CRES’E"
_agcg}“ng RS : R L .

e e L T e sieenysa




S 434 - A.ny Chargad Property i:ransferred to Ij*ae Available Balance tinder Clause 4.3.3 S
S shove and oullurn securities which are Charged Property to be transferred to an __
'-:ZEscrc:w Balance under Giause 4. 3 3 shall, so- Inng as suﬂh Ghargad Prﬂpef%y ;3 L

| '-.__-.:-_Gfﬁhe (Zharg:::r ch tmst fc»r th& Barzk

d3E At &l tzmes dunng whmh Chargad ngﬁerﬁy is. heid ina GREST accnunt of tm; '
o Bank or its nominee in accordance with Clause 4.3.2 above, the Cﬁargm shall-on

* -+ ihe acorual, offer, issue or receipt of any Derivative Assets, procure that all rights

- torany such Derivative Assats arez c:redlieci to sl,zf:.h C&EST az:caﬂnt of the Bank ar-

o |t:e: mjmmes SN . _ : St &

436 '-__Wi‘;erea ar&y t}arwa‘ttm ASSet is Eecewed [ fcrm that does rmt @nabﬁa itto ha o
S predited fo-s CREST account, the Chargor shall on recaipt immediately deliver _
0 such Derivative Asset to the Bank or its. nominge together with executed blank
- transfers for any shares, securlties or investments in registered certificated forms. -

D437 The Chargor shall promptly give such other instructions to CREST orany other
Lo redevant person and - provide  such documents as the Bank may require for
‘perfecting the securily intended to be created by this Charge over the Charged -~
- Propérty held. within CREST or to- eriable the: Bank or ifs nt}mmee o s;c:rrﬁp!y wath SRR
- H ItS abilgatmﬁs in respee:‘t of any such Charged Pmperty ' SR

SR P SN | B any of the Gha{gacﬁ Pmper{gf held i umcemfsated foé'mz in GREST |s_:'f__ P
oo recerificated, . the Chargor . shall procure - that, immadiately on s‘eceap‘% of the =
- relevant share, security or investment in cerfificated form, it s delivered 1o the SU
" Bank or its nomines. t@g&tﬁerwth executed transfer forms in blank astodateand .
S transféree or dated and in the name of tﬁe Baﬂi{ of EiS nammee (fn aach caseas o0
B the Bank may s;:;emfy) ST R o

- 439 The Eamk may, a% ‘?he expans& r:)f téie Chargag take wha%aver actzm zs_ masorzabiy_:_ QU
ERTIE z’equ:red far éhe demaé;aﬁahsaimr; or r&mat&n&lésmmn o&‘ Ehe Shares RIT

4310 any of the Sha'fes are he'rﬁ i CF‘(EﬁT bya'nﬁm’éhee nuétndzah ar 'znvéstrrient S
S manager of the Chargor or for and on behalf of the Chargor, the Chargor shall -~
- - procure that its nominee, custedian or Investment. manager performs all of the

e Chargaz‘ [ obitga%mns umﬁer th is CEausa 4 3 {Sfmres heﬁ:f Wﬁ‘hm GREST}

a4 "j:fFu}tfa'ef'mquirements_-

The Chargar shall at %he dzrectlom of thf-z Eanéfz gsven a‘é any {Eme fc;;’thmth sign, s&a& S
“execute and deliver. ‘deeds, instrumients, . transfers; renunciations, proxies, -nofices,
- doctiments, acts and things in“such form as the Bank may from time to time require ahd shall
- oithwith doall such things, take all such actions and give all suc:h msés’uctzcm ﬂw:mces ar' S
' _.dgrec%mns as ihe Bank may &eam meaessafy or deeseraiyia : :

BN OF B I '._.wi"iere any ef the Sésarged Prmpeﬁy % held [ %REST f&‘fs]* ai of any mf the..: RNy
o Charged Properly to be credited fo the Fscrow Balance of 4 CREST accourit [
- andfor to be delivered to the Bank or its ‘nominee and/or to be credited to the

L ERES‘F acceum cf the Bank or &ts mmmee I each case as the ﬁa;nk may rj Sf‘r&f;t R

R e T L T g, (196018




442 - where any of the Charged Property is held in a clearance or settiement system, .
o for the creation,  perfection; - maintenance and. protaction - of ~a form- of L
"~ Encumbrance over the Chagged F’mparﬁy resogmsed by that rjlearame DI’"'-:".'
: .:settementsystem SR _ I

: :":"4'-"&.-3 o or Cf@aﬂﬂg, re«g;stermg Eﬂeffe‘c’flﬂg; mamtammg or pmtectlng i:lm semnty created. S
BN y _'by this Qhargei LR _ _ _ L

LA44 fo; cré'atiﬁg aﬁxed_ch'arge' ﬁviar-é'nyﬁg:éf._’é_he-ﬁha"rgéd'Eﬁ*mperéyi'éﬁdfﬁr_-_ _' S

CA4As ”'to taciiitate the reaiasatlcm of all For any i of ﬁne Cﬁarged F’mpeﬂy ‘after this f:harga . SRR
T Has bacome enforceablé or the exercise of any right, power or discretion vested
“in‘the Bank orany az'tcrmey ::rr Recewef in relaé:mn m any Gharged ngaerty or'%%’zis L

-_Charge [N . . . . o '

45 _Az,ﬁé;uiéiﬁm af'iuﬁmr ﬁhaﬂés.efc;- -

S The Chargﬁr shall f@rthwztl'e ne‘%’&fy the Banéz of ar;gf ECQI_%ISH&QH or rex;enpt by the Chargar af _
. any other shares or securities, or shares or securities corvertible into, or accomparied by
- subscription rights - for, shares, “or any other rights, options or warrants to purchase or -~
- subscribe for shareg or such other 5&@&!&’&!65 in ‘é;he Company and If 80. reqwmd in wnt ng by-_ SRR
the Bank ihe Ghafgmshail RN _ o R

foa :xi’ﬁlfﬁ% s ;mm‘e’cﬁuately ie'xecute and deliver {or procure the execution and delivery of) such -
B Fncumbrances over such shares, securities; rights, options or warrants in f:amur R
af the Bank ic:: secure the Seayred Ob]zgatlmms as kh& Eank shall re::gasre ' :

L U4EZ sign, seal ex‘ecute and deliver all such deeds zr’&S’tsuﬁ'uen‘%ts""tfaﬁsfer’s"-
S renuncaatéans proxies, notices and- documents in such form ds the Bank may;-
fmm ilme to E:lme rec;wre i resgaect af any such Eﬁcumbr&nces z:‘:r;ci L

453 ds:} All such mmgs take all such am’émns arid gav& il suech mstrucilons nntzees or
B - directions as %ha Bank may deem ﬂesessary ar ées;rabie in respec’e uf any sur:h ;
Encumtsmmas S : . S S S

48 '5-'-'_;Mmﬁﬁéa'~;s&ﬁ¢rﬂinaieﬁ.'mabt Documents
481 The Chargor shall imméaééféiy ds‘; the exesution of t?’xéé c:.hargé:- o
: -'."'_-'_'__'34,:6;'1;.:1.'. Cgive hotice to each Caun%erpaﬁy in the form-set out in Part EE
L (Form of Notice of Ass;gnmem} Schedule 1 (Foims of Notice and- - [
- -Acknowledgment), of the assignment of the Chargor's rights.and -
“interestin and under any Submdmateaﬁ Debt Documeﬂt pﬂmuant o
-'-_G!ause&?*é A @nd - _ _ Lo
U482 procure that eaceémuﬁ'tergarty will provide to the Bank promptly
oL OR within five Business: Days an acknowledgement of the riotice, . o
- inethe form _set_ out. ir- Part 2 (F‘arm of Ackﬁaw!edgment af

SR g esebantse




___________________________________________ Aéé@hh}éﬁf}""'""Séﬁédﬁfé"'_'*'é""'{'Fti?hdé_':_'_éjf-"'Néﬁééméﬁd'-* o
' Acknmwfedgamenf} of tiﬂe Banksnnter&sﬁ L

ABZ e the case c;f an‘y Subor@ nated Bebt chﬁment mmmg inic: exts’[eme or bemg_ S
.- desighated as Charged Property after the date of this Chairgs, the Chargor shall,
: gswe the relevant notices and procure each relevant acknowledgement referréd fo
o0 in Clause 481 on the later of that Subordinated D&bi’ Q@cummt coming - mtml' o
R 'amstem;e or be;ng deszgnzatad Charged Pmpax‘ty ' R

a7 }Eﬁe;}asd af Suhardmated i}eht i}m‘:umems

| ;'_'“Fha Chargﬂr &haﬁ E‘f 80 a‘eqwred by tha Eaﬁi»: depomt withy tha Bank and the Bank shaél '_;
. during - the - subsistence. of this. Charge be entiled to- hold all the Chargor's mr!ginal
: ccunterparts Qf anci unstrlﬁments mmprasmg, ahy Subordmat&cﬁ Bebﬁ: D@cument .

L ;j-_'sETaGFF_. :
CBA setet

. The Chargor hereby agrees: that the Bank and any Affiliate of the Bank may at any fime =
* without notice,  notwithstanding any . settlernent of account or other ‘matter whatscever, -
- combine or consolidate all or any of its then exastmg ‘accounts wherescever situate (including L
- meeolints in the name of the Bank, of any Affitiate of the Bank o of the Chargor jointly with
o othgrs), whether such accounts are current, deposit, loan or.of any other nature whatsoever, -~
- - whether they are subject to niolice or not and whether they are denominated in sterfing orin
-~ any other currency, and sel-off or transfer any suri standing to the oredit of any one of more’ .
" such accounts in or towards satisfaction of the Secured Obligations which, to the extent not
S payabie shali au&mmatgcaly bemme payabie to %:he exteﬂt rzecessayy to eﬁect su{;h sete o
'-._r,}ff S RRES _ . R

L BZ 'Purﬁha&& of r.:ﬂfr‘e:héiés'_-"

T For the ;}urpase ::ef ﬂ’;lS Cﬁause 5 (Sat»aﬁ) the CE’%E&‘QG%’ aakharsses the Bank tc: purchase wsth-:
" the moneys standing to the cradit of such accounts. such other {:{;rremzes as may ba L
i ﬁecessary tﬂ eff'eat su::?i setwu&‘% or cfambirzatien o . e : sl

R ﬂES*{RmmNS'W mEAumGi_'_:_.*_f';"-.'
" The Chargor shall not without the prior writteri consent of the Bank:
B -_:'N’cz Eﬁcﬁrﬁbﬁaﬂéia?s-'_.-
U reate or attempt o create of ﬁerm'lt to subsist in favour of any pérsoﬂ"at'ﬁer'thah'
< the Bank any Emum%&rame on ar affactmg t&‘ue Ggﬁarged ?mpeﬁy of any par%
o 'jthee'eef andf@g‘ . e

8‘!2 '. -_.'ZINQ'ﬁisgosafs.f

Sl T LR S a6 Ukis1asntED B R




- enter into-any agmement nr grant any op’non for ansy such saie fraﬂsfey or other .
despoaal or daaEmg . Sk - RIS

.  7 o .-REPRESENTﬁTiﬁNS ANB wmmwe#
?'i ::.Rﬁp réégﬁ%ﬁﬁﬂs g-lm .wjaﬁ“aﬁﬁgﬁ' | R
e éné:g&}'}abreée-ﬁ{é--ahﬂ’wé.%réht% o ééeéaﬁk o Ehe vzﬁaieaf 'thi% cﬁa{gé._ thas o
S 711 T;ﬂe ta Charged Proper@f . e |

' 71 'i E - it is anc& W|li be té’ie se&e aéjsolute arzd hemf"ciai owner ane:i the
. ragistered holder (save in the casé of Shares which with the prior
O written congént of the Bank are registered inthe name of 4@ broker
~oolprnominee and such broker of nominee has given an undertaking
- to the Bank acknowledging this Chiarge and agreeing to hold the ..
- ‘Shares to the BanK's order and to act in-accordance with the
- Bank's instructions in relation to the Shares) of all the Charged .~
- Property free from Encumbrances and will not ¢reate or atlempt fo' S
Lo create or permit to arise or subsist any Encumbrance {cﬁher than._ S
B thls Céﬂarge} on or over tha Ghargecﬁ Pmpeﬁy :

oTANE ';‘é: has not sgéd of Gihenms*,e dISISClSEd of or. agreed to seif Gi‘_
L otherwise dispose of or granted or agreed 1o grant any ag::rtmn o
respect of all or any of its right,. title and interest in and fo the SRR
Coo s Gharged Property or any part of it and will not do any of the
- foregoing at any time during the subsistence of this Charge;

?1’13 7 all Shares forming part of the Charged Property are and will atall -~
o times be ful ly paid-and there are and will be no monies or. zabzl;‘%lest___.f
'_ -au%staﬂdmg in re&pé{:t of auy of ii‘ge Charged Fm;:;ertyl SR,

T4 ‘thére:'are- no restricticn’s on the sal&"or'transfer_o&‘ al ur_arryf ofthe
L Shares Under the: articles of assaciation of the Company, the.
- Companies Act 2006 {including, without: limitation, purstant to a = .~ 70
S restrictions: notice issued underSchedule ”éBtu the Gompames ﬁc{-' SRR
R -'Eﬂt}ﬁ} or {}tharwsm : = .

CLTAAS i wil prﬁcym due ﬂﬁmgjiﬁanze w;%h its abﬂgat@uns in thus Charge by] S
LT El nominee(s) in whose name of names any Charged Propery is
. registeréd or holding-any certlf;cates or uther dacumenis of ist '
- ';e‘elatzrig to any Cha{ged Pmpeg’ty, _ Sl

50 I W IR the mun%erparts and msfrtsments mmpﬁsmg any Subari:fmat%d
ST Debt Documents as prawdac& to the Bank before the date of this
. Charge; evidence all terms of the relevant Charged Property, and.
- there ‘are no other docurnents. agreemenés or arrangements that
- may affect the operation or enforceabllity of any Charged Property;

DU e e (RS9




B P P Fr S g Sub@rd&r%ateé Debt Document iS void; vmdabke oF atherwzse S _
T N - : o unenfgrgeab - : SRS

CoTANE '-:'fr;tt';x?aréa'tEéﬂ %::'1" :ar;y'Su'bc):rdEﬁét’ed D&bt'Dbcﬂmmii’s_sﬁn'?ém;ﬁlaiéd;f"_ .

Crdde fthe Ghargnr is not: in breachz of its ablegat;om under any'
SeL Sabcfdmated Bebﬁ E)nc:umeﬂt and nothmg haa accuned L

L (a) _which is, o would cansmum (wﬁh ﬁ“’iE gnimg Gf ni:;tli:a or :
Lo passage. of lime o both), an event of default (?'imweve;
' descrlhed) under any Submdma&ed D&bi Ducumam% ar

ey which wou!ci entili persnn te termmat& of resr:mc% a o
e '.'.-'Suberdmated E‘;!eb% L‘Jacument ERSE -
?1‘&10 éhere"aré no. trwen'ants' agre'améféta reservations,  conditions, B
e ._énierests Hghts or other: matters whatsmeveg that maienal!y and S
_ aéveg'seiy affec:t th& C:hafged Pmperty SR .

" :-_‘?f.-f.'ﬂ.';'1:‘§ ihefe is 16 pmmblt t:m o asssgnmant i any Sﬁnardanated E}eht S
TR _'___.Dasumemt SRRT S B PR PR
R 742 ﬂaemcerpwafwn
" where the Chargor is not a naiural person, It is duly incorporated or established. =
- and: validly existing under the laws of the: couritry. of its mcarparattaﬂ or-

establishment and has power ta ‘carry on its buisiness. as it IS nﬂw bamg —
' _cmﬂducteé Eﬁd Ef:: oW ;is pmpedy amj other as.sefs ' . R

?’13 ' .:carﬁaratapaww_ .'

. where tha Ghargor is nm; a na’éura person it has pawer o exec:l.ste delwer and.-’ e
.-_’_perform its - obligations under this Charge ‘and @l necessary cnrporate SR
- gharehalder and other action has been taken ta authmﬂa tha axecuilan de very
'ans:E p&r?ormanm r,}ftha safme; : o S

- ::.:?;'1 4 e Bmc;fmg mbfggafmns
o __"ihts Ghéarge cmnsﬁtuteg zts valad iega& bmdmg aﬂd enfmcaabée letgatlcms o
S 715 Mo ;omméz'wffs:*amf_abﬁg{aﬁons-' e

o _-the Executlun and de]wery af the parfr;}rmance of its c;bizgatzms under am‘i the e S
o :;cempilar;ca hy it w;ih the pmwszans of this i:harge w;&l m}t TR Sl

?”551 jcbi‘téravane"any'e}'césﬁng -’appiéz:abla faw, ﬁta‘tﬂie-;. rule or regulation
: © o any judgrment; decree or permit to whichi it is subject; or s

S T L g ks ies0nisR




____________________ 782 conflict with, orresult in any breach of any of the terms of, DE‘_ S
~ vonstitute a default under, any agreement or other instrument. 1o e
o which it is g party or |s subgeci or by which. ii or- any of tts pmpeﬂy' S
"'_-'ISbﬁui"idGF e o o R

A - R whera it & niot & hatural person, -contravens or mnﬂgcg wsih any-_ i
S pramsecm ﬁfﬁ%&&ﬁnﬁttﬁtiﬁnai {iwcumeni& S SRR

7B _;cig-ﬁ'seﬁ_zs;_éb-fain'adi_ : o

- every authorisation, or registration with, or declaration to, governmental or public -~
bodies or authorities or courts required by it to authoriss, or reguired by it.in 0
- connection with, the ‘execution, delivery, vaiidity, enforceability or admiissibilty w7

- evidence of this Charge or the performance by it of its obligations heraurdér of - -

. thereundsr has been obtained of made and. is i full force and effect and there 0 7

- has been nd default in the observance of ahy uf the cur!dmmm or fesirlct Gns. R
s Impased ln QE‘ m caﬂrzeet{:n wﬁh ar%y af the same ' . : DR

R S :_Na'ﬁﬂgétfc-n-- __

- no litigation, arbitration or administrative proceeding is taking place, pendingor,
.t the knowledde of the Chargor; or wheie the Chargor is hot a natural person its ™ -
- officers {but without. personal liability), threatened against the  Chargor which
' ccxé.,zir;i have a matewai adverse effest an its bussness assets er fanam:lal aamdmoﬂ

AT -‘wa'ﬁnn‘gs‘mggu&ga o

o save for any requirernent fo deliver the particulars of this Charge for registration .
" under Part 25 of the Companies Act 2008, it is not necessary to ensure the .
- legality, validity, enforceability of admissibility in avidence of this Charge that it or T
" any other instrument be notarised, filed, recorded, registered or snrolled inany
- court, public office or elsewhere in any reéevaﬂt jurisdiction or that any stamp, 0
Lo registration or similar tax or charge be paid in-any relevant jurisdiction onordn
©redation fo this Charge-and this Charge s in’ pmper form far E%ts enfc}mement zn ihe SR
- courts m‘ ar;y rel evant _;urésdsf:%mn and : . RRRR

s :;‘Mﬁ_imhmniﬁf‘__ g
- naither it nor any of i%s-'_as'iséts'-__are: 'erjt'étl'ed.'ta-;immiéﬁféy an ffhe_g?_é_uhds_faf"
< sovereignty or-otherwise from any legal action or proceeding. (which shail include; - s
o without limitation, - suit, - attachment. prior. to- judgment,  execution or other .
72 Repefiion
U The ?e’hfeséntaimné and warranties in Clause 7.1 (Representations and warranties) shall be
- deemed to be repeated by the ﬁhargwr on each date on which a Repeating Representation. -

-is made under the Finance Documents, in eac:h case as if made wrth reference fo the fac:ts
B am:% mrcumstances ex&s%ing on eacﬁ such day ' S o

g T e




8.1

COVEMNANTS BY THE CHARGOR.

Covenants

The Chargor hereby covenants and undertakes with the Bank that during the continuance of
this Charge, the Chargor will:

811

812

813

81.5

815

Consents and Licences

chtain or cause o be oblained, maintaln in full force and affect and comply In all
material respects with the conditions and restrictions {f any) imposed in, or in
connection with, every consent, authorisation, licence or approval of
gavernmenial or public bodies or authorities or courts and do, or cause to be
done, all other acts and things which may from time o time be necessary or
desirable under applicable law for the continued due performance of all its
obligations under this Charge;

Financial information

provide the Bank with all financial and other information with respect to the
assats, liabilities, financial condition and affairs of the Chargor (and it
Subsidiaries {if any) where the Chargor is not a natural perscn} that the Bank
triay from fime to time reguire;

Conduct of business

conduct and carry on its business, and where the Chargor is not a nalural person
procure that each of its Subsidiaries conducts and carries on its business, in a
proper and efficient manner and keep or cause or procure {o be kept proper
books of account relating to such business and not make any material alteration
in the nature or mode of conduct of any such business;

Memorandunt and Articles of Association

procure that the Company will not make any alteration 1o the memorandum and
articles of association of the Company including, without limitation, any
rnodification or variation of the rights attaching to the Charged Property;

Additional Share Capital

procure that the Company will not allot or issue any further shares or any
securities convertibie info, or accompanied by subscripfion rights far, shares,
other than additional ordinary shares ranking par passu with the Shares in
respect of which Clause 4.5 (Acquisition of further shares efc) is complied with;

Feople with Bignificant Control

17 00 UMR1850ie 2




: B BABL comply in all respects ‘with its’ duties  under sections 780G ‘and - o
S S ;_-_j 790H of the Companies Act 2006 reiatmg t@ ail or. any Shares o0
Tl R S fsrmmg pai‘t of the Chafg&d Pmper‘éy, and o

8482 prgmptiy natsfy the Ban%: csf and cmmpiy with - ali requests fnr_'.-'
o infofmation which are made under sections 7900 and T90E of the -
SR Compames Act 2006 reﬁatmg e al£ nr aﬂy Shar&s fr:irmmg par? af :
: -___Ehe Charged ?mpeny‘ SRR R o

SRR % B R -Snbordmat@ﬁ Debt ﬂscuments

g ;.B.‘I';‘?;@ - . ﬁsnless the Sank 3QF€8S nthemuse iri wre%mgi comply wnth ihe terma :
L "_ﬂfaﬁy Subom!mafed i‘.:vebt Dﬁcumem L o

. __8}..-“1 q2 0 ﬁéi;'uﬁ%ss'_tﬁg Bag_ﬁk ég?_eéé _ﬁt?ﬁémiis?e'iﬁ'WFiti'nfg';'

i ) B _';amend or vagy or agree ta any sﬁange in, nr waive aﬂy';'..__“_ o
L jfeqmrememt ar : _ RETCIENPRSE

by -_._'.':SBTQE:,_.: cb'mﬁramise-, ‘terminate, - rescind . or - discharge.
SRR _-_-(exee‘ntbype&“fmmarice};_m-__ DI PSR D I AT

o oy e abanricn waive, céismgss rsﬁeas& or ézsaharge any- acttscm '_ _
o clalmy or proceedings aga:nsi amy Gwnterparty ar’ mtha;r o
-perse}ra in r:onnectaen w:th S U

':-}_@y&'ﬂb@rﬁihaﬁéd Eé?ﬁ’é-Dbﬁument;_, N
848 . Communications

 provide a-copy of any répott; accounts, circular, notice or other communication

received in respect of or in corinection with any of the Chagged Fmparty to t?‘:e': Sl o
o '_Bank ferthwzih upm ﬁhe recefjpé by thig’ Chargor Do o

Cate 'jjff"rﬁmpfpayment:

svb;ect fﬂ aantractual ﬁubmdfna’zlon agrangemeﬂts made betwean iha part ssto
. this Charge and any. Counterparty, promiptly pay all calls or other payments due
- and discharge all othér obligafions in respect of.any part of the Charged Property - .0
- and if the Chargor fails to fulfil any such obligations the Bank may, but shall not 70
cobe ebtlged {0, make such payments on behalf of the ‘Chargor.in which sventany - -
S sums 'so paid shall be relmbursed on demand by the {:hargar 243 thia Earak B
R tﬁgeiher wsti’\ mi:eres& aﬁ the z‘afe spemf‘ ed in CI: lause 2 2 (z"nte;esa‘j

i Su'.:f»fﬁ"'.'-.ﬁ fﬂ'afemnizsf' '3_:

L 'mdemﬂlfy the Bank on a full mdemmﬁy hasm agai inist aalés or other paymeﬂtsz i
o relafmg é:o the Gharged Pra;ﬁeriy and aﬂy tﬁefect m the Chargc‘:}m me to ther_ Sl

B RPN L e ikesesd




o rﬂemanda suffered or Encurred in respeu:t mf anythmg dane or @msttea% ifi aray way Rt
. relating to the Charged Proparty or in the axercsse of purparted exercise ofthe - -
-g:nawers coniamed in thase Charges izy the Bank o . BRI

il B”I*I 1. F;"otee:i’iun éf_” fpf“'bperfy_ . B

hot do or cause of permit anything: to be done which may adversely affect the L
- security created or purported to be created by this Charge or which is-a variation .
- or abrogation of the rights attaching to or conferred by all or any part of the
- Charged Property without the' prsar written consent of the: Bank and take such "
- action as: the Bank may-in its’ discretion’ direct in re%atsm to any @rﬁp@ﬁe@
o compromise,  arfangsment, - reorganisation, conversion, repayment, ‘offer or
"__'scheme af aﬁangemanéaﬁectmg all of aﬂy part aftﬁe (Zharged Pmperty, SRR

CoEfan -Stafﬁtés- 'i_: S

:"mmpiy WIth 1he prows&ons cyf all presen‘t or future siatutes &nd c%srentives 3nc:§ RE
S mery mﬂce order or dwechan made uﬂder any of the fareg@mg, : - .

SHL’S Jmpardy Ry .

ot do or cauise or permit to b dorie anything which may in any way- depreciate, L
- jecpardise or otherwise prejudice the value of marke%ai:sshty of any of i:he Charged o
F’*mperty or the sec:urlty created by thzs Géﬂ&rge and : ;

B N mscfvemy;_;';f.
7 notify the Bank ;g-zimecziséte{f:i' o

A4 i the event that amy d;stress or execumn is levied ar eﬁfﬂrced S
' Lo againgt the Chiargor or any gamishee order | is made :and servedim 0o
' :_é‘espec&c:f any of its assefs amffor . L

SLoB1A4Z ;f aﬂy sieps (éraaiudtng wmhﬂut Iimi‘atlﬁn the makmg nf an -
ST ._-'appilca*tsan o the giving ‘of any natice) are taken ‘by any person .
Coo o (including, - without - limitation, . the- Chargor} it relation to. the SRR
L administration, recewershly, wmémg up, bankrtﬁptﬁy or dzssc:lutsm R
._oﬁhe Ghagga&‘ Tl . S

8.2 = .Féﬁé? té;x ?émedy R
R tha Chargnr éefau ts at any tme m zorﬁp ymg w;ih aﬁy of ﬁs mhlsgamﬂs sm%amed ara thls B

o Such d&faul; be entét eé (but mt b&uncﬁ} t{‘: make good stch defavit and the Chafgar haﬂeby SRR
: irrevmably athorises the: Bank and its employees and agents énsy way of sacurity todo all
7 guch things nacessary of desirable in connection therewith. Any monigs so-expended by the -~~~ -
- Bank shall be repayable by the Chargor to-the Bank on demand together with interest atthe
. Default Rate from the date of payment by the Bank until such repayment; both  before and

L s umasswsz-f e




' ________ after judgment. . No exercise by the Bank of itz powers under this Clause 52 {meer ta. o o
' : remedy) shail make the Bank Ieabﬁe m ar::munt asa martgagee r’; possas&an

e _Emmmsm&m
ed "_"'_'._Enfértemém'Evem:_ g

- : Lﬁp@n and at any iime after the GocUnence Qf an Enf::am&meﬁt Evant, %h_e Eank shali be : ;' o
.'aﬂﬂ iad to enfurce the seaunty (m whcrie orin paﬁ;) f:areai‘ed E::y ihss {zharge ' :

S gn __ '}'hﬁ ﬁhm’ger} Fraperiy

a2t '_Té%é Bar;k am:l its noniiness. ot the cﬁiscretsun af the Bank m&y exercise in the
o U name of the Chargor or othénwise at any tirme whethier beforg or after demand for -~
R 'paymeni and without any further consent or authorily on the pag‘t of the Chargof 000
o (but subject to Clause 82.3) any voting rights and all powers given to trustees by . = 0 1
“the Trustee Act 2000 in respect of securities or pmperty subjecttoatrustandany. 0 )
- powers or rights. which miay-be exercizable by the person m whase nama aﬂy of
Ehe Share% is re@stared of hy éhe bearer té‘&e;’mg - ; Lo

o 922 R The Chargc;:r wdi i so requesi@d by the Baﬂk tfansfaz* all or an;y ::uf ‘ihe Charged--' : . .
S 'Property to the Bank or sua:h mmmee& ar age;‘ats af the Samk as the Bank may_ o
Cosgleet o R : : SR

923 Untl the acourrence of an Enforcement Event, the Bank wll - -

9231 hold all dividends, distributions, interest-and otfier moneys paidon -
o and received by itin respect of the Charged Pmparﬁy {lothe éxtent. - -
recsived by the Bank) for the account of the Chargor and will,© ~= "
T subject to. any right of seboff and to Clause 9.2.4, pay such .
- dividends, distributions, interest and cther moneys to the Chargor S
. g% soon as reasanabiy practscable fcéiawang wgztten requesi fmm R,
the(:hargar T L : S

9232 éxiemise-aﬂ tr'caﬁﬁg:rﬁghisaﬁdalé other rights and powers attached. .~ .
e tothe G’I’garged Property exercisable by it as the Chargor maj from
< time to time in writing reasonably direct; provided thal the Bank
- shall be under no obli gat ion to compiy w&éh any - such direction
- where compliance would, in the Bank's -opinion, be prejudicial to- =
o the value of the security created by this Charge and provided =
- firther that the Bank shall be entifled. to exercise all such voting -~ -7
" rights -attached  to  the Charged. Pmper&y as the Bank desms.
0 pgcessary Tor the purposes of pg’eﬁewmg ihe value c:sf Eha se{’:ua’ ty e
SRR created bythzschaé‘ge DR R TI RO

924 - ij'pan and at‘éﬂy 'téma after tne- accurmncé é‘»f.'aﬁ_énfﬁrﬁamentﬁveﬁtﬁ -
9241 &l dividends, distributions, interest and ofher monies paid in

. Eesper:t of the Charged. Pmperty and recelved by or on behalf.of -
i:ha ﬁharger shal be he id-on tmst f{ar i‘he Ranlk and ferthwﬁh paad-

g o UK 9B0R 6




. inte angccount designated by the Bank or, if received by the Bank, : " SRR
U may be appl ;ed by the Bank as ?hough ihey’ were the’ pmceeds Qf ST
- sale: am:’é A _ : :

-------------- 9242 o I Vot ing rghts anﬁ all Gihaé’ rights ancﬁ powers aﬁtachmg ta %ha--'_-:_
s S Charged Property shall b exercised by, oF at the direction of, the -
Lo Bankoand the Chargor shall, and shall procure thal its nominees

Cghall, Cﬁmply with any directions the Bank may, i its. absolute -
ol sctetzcm, give - uoncemmg Eha exersise af thfzase rlghts aﬁd'.:
R .pnwers S S L

S At any time on o after the ‘occurrénce of an Enfarcement Event or if requested by the
© 7 Chargor, the Bank may, without further notice, exercise all the powers conferred upon -
Sl mortgagees by the Law of Property Act 1925, wtﬁuu‘é the rastrictions contained in section .-
103 of the Law of Property Act 1925, and do all orany of the fol i&wmg amdiar del egate such
' pcswers 0;' any of them %{:t any persaﬂ on such ierms asi t may fh&nk fut ' RENRERE

83 sell or c}iherwme dsspmse of aiE or any of t%’ke Gharg&é Pmper‘iy or @themvlsae o
- exercise and do (or permit the Chargor of any nominee of it to exercise and do). -~
S el such powers and things as the Bank walild be capable of exerclsing or a:ic:smg o
ﬂ'&e Saﬁi«: were me absalat& h&r&efimal awn&r r}&‘ ths Ehargecé F‘mp@ﬁm R T,

932 settle, éadj'ust Féfﬁ%‘ o a:bi%:"ai?tic;m ::amp'rc&mﬁsa ‘ahd’ amﬁge any {;lai'ms acm‘airﬁéf R
Lo disputes; quest;ons aﬂd r.femands with or E’:ry a&’ty pe;scnn relatm;g in ar‘zy wzay ’%0 the:_- Ll
R Charged Pmperty . _ S R

o 933 _ .'__:"bréngi pr@seaus:e enfarce cieferid arzci abanr;ion acticns suits arzd pmceedmgs m:: e
o -'re[atkon t{;the {Dhae*ged ﬁi’rezg.’:Ef:&”iyfs S g :

' 534 - redeem aﬂy Encumbra;‘ice (whe%her or hiot hamng pnarléiy fa this Gharge) over the. o
SRR -Charged Property ane:l sette the accmmts i}f eacumbrancers andicxr o

835 '_cﬁﬁ;'ér“zd' &ﬁ'ﬁéur.in ‘ﬁrh@'_'dmim?g”c}f;. a'li 's&ch ch'er acls ancE ﬁzhings‘,._ sither algne of
L jointly with any other person, which the Bank may . consider necessary or
" expedient for the realisation of the Charged Praperty or incidental to the exercise
- of any of the rights and powers canferred on the Bank ‘under of by_ virtue ef thls S
o Qharge t&ﬁe Law ef Pmpeﬁy Act 1928 or ébe !Bsc!vency Ac:’é 1985 R

' ':_ 9.4 --'-'_'Addi'tinhal paw&rs_-r :

- The San&z sha&i he er;%%tlﬁci to psrmit tha sala of ’éf“‘se Gﬁarged Praperiy o amy part théreef at_'_' o]
- stich tifme and on such terms as the Bank may consider expedient and without being under -~ |
Cany z:rb!igatzm to-have régard inthat respect of the effect (if any} which a digposal at such. - - |
1 time or on such terms may have on the price likely to be realised. The Bank shall notinany
' circumstances, either by reason of any dealing with the Charged Property or any part thereof
- orforany other reason whatscever be liable to actount to the Chargor for anyth;ng axeaptin =
SR -reagec’é of the Bank's own actual rez::mpts or be lisble to the- Chargor for any logs or damage: AR
e ansmg fmm any mahsatz@m %:)y the Bani{ cf the Ghafged F’mpeﬁy or any part theremf af fmm- o

Cgh I e o stestatsR




______ any “act, default or omission of the Bank in relation to the Charged Property or any part -

. thereof ‘or from any exercise or non-exercise by the Bank of any power,-authority or -
~diseretion conferred upcm it in relation to the. Charged Pmperiy o &rzy pan thm’eof %zy or o
= ;}u;suani tr) this t‘:harge or athemlse b},r any apphaabie iaw ; . S

85 i.aw of Propeﬂy Act %925

'The powers of 53!9 o o{hew (ﬁzsp&sa i Giauses Q 3 (Pawears o &ﬁf{}m&men!) and th RIRUb
. {Additional powers) shall operate as a variation and exténsion of the statutory power of sale
Coonnder Sesfion 101 of the Law of Property Act 1925 and such power shiall arise (and the -~
- Secured Obligations shall be deerned dise and payable for that purpose) on ‘execution of this
< Charge. The rastrictions contained In Sections 93 and 103 of the Law of Property Act 1925
- ghall not apply fo this Charge of fo any exercise by the - Bank of ity rlgh% o mnsolldate' L
-jmz}rtgages or |ts pmwer of 53!& f:m m at any t me afie«f an Enformmamt Event Sl

es "{:ergif;f:ate.in Wﬂﬁ:’zﬂg |

A cez’tlf‘ »’:ate in w;;img by an «afficer 03’ agerzi o&‘ ti’ae Sank that the power of‘ sate or d;spusai '  R
o Thas arisen and is exeércisable shall be corclusive ﬁwédence of. éhat fact in ?avaur ofa oo
L "'-purahaser mf all mr any part of the Ghargef:i Pm;;erty e : '

a7 _-ﬂann;emmrasm

AL any time when any of the Charged Property is registered in the name of the Bank of its
U nominges, the Bank shall ot be under any duty 1o ensure that any dividends, distributions or e
. other moniss payable in réspéct of any such Charged Property are duly and promptly paidto = 0 of
- or feceived by it or its niominee, or to verify that the correct amounts are so paid of received, S
o orto take any actior in connection with the taking up of any (or offer of any) stocks, shares;
" rights, monies or other property paid, distibuted, offered or giceruing at any time by 'way of -
- interest, dividend, redemption, bonus; rights, préferénce, option, warrant. m mtﬁerwase or ln'_ =
}respect of, orin Substzta.zt:on for any of swch Charged Pr@perty ' : :

SR} _-"_Aﬁpmpﬁat%ﬁﬁ ﬂf muﬁa-yf'aSwEts P
At any tume anor aﬁer the accu%'renﬁe c:tf an Enfez‘c&ment Evemt tha Bank 3ha§l be ani:tﬁed i,a | :
[ appropriate moneys andlor assefs to safisfy the Secured Obligations’in such manner or -
< order as it sees: fsgi: 3nd any such appwpna&mn 5hal§ wemcie any appmpreatsﬁn hy aﬂy mther S
. '}}E:;’Stjﬁ § : S R _ - S

Cge -:'Féifiam:ial:ﬁ%}:l’iaiéraf._:'

o ‘To the exten% iha’c iha Chargad Pmpes’ty aorast;tutes Fmamlal Guilaieral and is subjﬁct %ﬂ a
- Security Financial Collateral Arrangement created by of pursuant to this Charga the Bank =~
. ghall have the right, at any time after this: Charge becomes enforceable, to appropriate all of -~
©any part of the Charged Property n or towards the payment of. discharge of the Secured
" Obligations. The value of any Charged Properly appropriated in accordance: with this Clause L
98 (Financial Colfateraly shall be the price of such Charged Propeﬁy at the time the right of R
- appropriation is exercised as listed on any recognised market index, or &ete&'mmed by such oo
~othet” n‘sethm’é as the Bank may select (including. zméependent Valuatzcm} The Chargor o
‘agreas that the methods of valuation provided for in this Clause 9.9 (Financial Collateraly are .

N SRR « sN 1/ -1 N




_________ conimercially. reasonable for the ‘purpose. of  Regulation. 18 of the . Financial Collateral "
- Regulatioris. To the ‘extent that the Charged Propérly constitufes’ Financial Collateral, the:
- _-_Chargar agrees that ﬁlJCh Charged F’mp&ﬁy ahafi be hal d or redemgnatefté $0 as to be under S

10, :';-:-_-.arscsmas-f-.--;-' S
_Z'__"IE)".'“i .'Apgﬂintmeﬁt'é‘? ;’eﬁéi’\}ér{ﬂ. L

o At any ﬂme m or aﬂer the aacurreme :}f an Enmmement Event arif the Chargc:ar $0 irequﬁ&sts_- e
in writing, the Bank may without further notice to'the Ghargor appoint by writing under hand
- orunder seal any one or more persons gither singly; Jjointly, severally or jointly and severally .~
. tobe areceiver (each a. “Receiver”) in’ respect of all or any part of the:Charged Property and .
. either at the time of appointment or any time thergafter may fix his or their remunerationand = -
o except as otherwise requ:red by s&atute may remcive any sm::h Remezv&r and appom% armfher'_ Sl
: _-'{:‘nr {}thers in %1&5 or i&xe;r p|acé . . : S

. ;’9"2:--3 Ageﬁ% efcﬁ*afgsir'-. :

| :Any F%e::ewer shaﬂ be ‘éhe agant a? the Ghargc:nr Wh r;h shall ise s&le y mspgnsﬂ}ie ?cxr has ac’is o
-_'arzti de&‘au %s am:f the payment af hss g‘emuﬁeratfﬁﬁ IR S

03 '?awers é:}ffﬁéﬁéivéf'

1031 Any Recewer séﬂa! sub;ect to any; rest{zciucﬁs s@emf;&d n t?’za da@d or ms%rument RN ¥
- possession {bu% without I&abliety ag sur:.h} and receivers which in the case of joint o
S receivers may be exercised either jointly or severally (including, without fimitation,
ol the rights, powers @nd discretions’ conferrad on a reteiver under the Law of
0 Property Act 1925 and a receiver or administrative receiver under the Insolvenicy =
L Act 1988). In addition, but without prew&nce to the generality of the foregoing the =
- Receiver shall have power (in the name of the Chargor or mthezw;se and in such. o
: manner and on su@cl’t i:erms &nd condltzens ashe shail t?‘;mk fatj ‘[G ' :

S :_'10;3:&-1’ N %ake pmasessmn @f mléect :and get in aiorany part of the C?’iargeeiﬁ';_ S
S -Property in respect of which he i appmnf&d &nd fOé’ Eha£ purpose m o
ja%{e aﬂy pmneedéngs : S O

103420 s&rry ofi or concur in carrymg on the bussness m‘? the Chargmr and S
Lo o raise money from the Bank {of r:rthers} ori the security of gllor -~
S Eny - part of the Chargad Prﬁpeﬁy in fespecé of which he |a S
R 'appﬁmted o o

e 10343 - - g:numhase or acquire any Ianﬁ and purchas& aﬂqmre and gramany.. i
Ve '-'-'.i'mteres%m x::;r rlghtaver!aﬂ& : : .

108440 sell ‘Gr Gonaur in selimg ‘grant or concur in grantang any aptz{m no S
S vespaect of - or any lease, licence or tenancy of,or other rightor
: mteres% to am;u;:-y amﬁ tez‘mmaia ar ac:cept 5urfem§ars ef §taases o

CoEs o Op USRS




______________________________________ licences or tenancies of any.of the Charged F‘mperéy and m c:arry B _:- B -
B _any slich tfamac:tmns snto effea:‘;t T

------------- 10348 -se’&l 'ass;gﬁfn gran’t any’ arﬂmn m mspeai ‘of, or any lease, licenceor = -
------- T -_tenancy of, -or other right or. interest 1o ocoupy, or otherwise L
Lol dispose of 'oF conelr inselling, assigning, granting any option mf -

‘respect of, or any lease, licence or tenancy of, or othef rightor .
interest io occupy, or otherwise disposing of all orany of fhedebts
~gind &y other property in respect of which he'is appoited;

L _'.'EGI.'S."'i;EI. S make any amangement. compromise ‘or selflement between the
ol Chargor and any other person which he may think expedient; -

0BT make and effect all r'e%palz‘s" improvements and alterations and . -
e L apply far e planiing perm:sgmn and “do - agnything which s a0
- development within the meaning of the Towr and Country Planning =~ .
- Act 1990 (as- amended) or any re-enactment or modification -
o thereof for the time. being Er’% ‘Ecme or’ any mrders of regufai:aoms’_ '
g -'.ﬁndersuchAct : . T

‘18313 . iﬁu'm%ésé?"f?'aferi“azis;t'ébisé éﬁ'ﬁi?mént., goods or supplies;
o _"1'1&3_;"1'_9 S eall ip any uncalled capital of the Chargor with all the powers'
o conferred by éhe aré E&s of assmzamm D’f the Chargor in ra!atian tcr}.g o

o "cal

'“'1'2'_]:.'3_'1"_#5"-__ | appmm any agenﬁ to dcx any b&ssﬂeas whlch he 'is una?:;le to do _' |
S _himseif ar whgch can nmre cmvemeﬁély be dor&e by an agent ;

- ."_0:-3*1?% '._'__-'emp ay, engaga and app@m%‘ mamagers and Gther em;ﬁ G‘Jees anc:f.._ SO o
L 'pmfessmnai a{:iv;sers O : e _

o ‘103;'1;?2' br;rfg or éeferzd any aﬂmn of other Iegal pmce@dmgs m the name :
o arad on behaifeféhe Charge;, SRR Lo _ S

Cqosta re.fer'td fagbizraétmait'quesﬁeﬁs-aﬁeoﬁ'ﬂg_tﬁa_ché‘ggﬁcg;’

103114 effect and maintain insurances in respact of the business of the
[ Gharg{ﬁriartd the pm’g:ie?ty i‘;“i‘ 'respéct"ﬁfi_w'hicﬁ he'is-appc&irﬁed; L

103115 make an elezz}iwm m wawa aéﬂy exemp%m fmm vaéue addad tax
el _ar;d,far ':' . S . .
403416 do all such other acts and things as may be considersd to be
Lo U incidental or-conducive to any other matters or powers aforesaidor

- to the realisation of the' secumy cans’ﬁltuied by i:h;s Charge an;ﬁ SRR S
o -_wheah he awﬁuiiy mayf or can ﬁa S 5

032 Tre powers of a ﬁaseés‘;eﬁ my; be limitsd by_-fha tarms_éféﬁis_séppmmment.'_ o

ma e T g sestets




R Tha Barx%q may fram time to time determine the remuneration of any Receiver and sect:aﬁ' R
CUU08(8) of the Law of Property Act 1925 shall be varied accordingly. A Receiver shall be
. entitied to remuneration appropriate fo the work and ;‘espnnmhul;tzes: invoived Gpon the basis
- of charging from time o time adapte»:i by i“he Recewer in- &cmrdaﬁm mth the ci.lrsrenii_-
.-'-}practeae of i‘u& firmn. . _ NN _ -

S '.'.'.:_:ﬁPF"'LIGATIGM OF PROCEEDS =~ =
o A :-"'ﬂ‘lrd»e'raf:apbl'iémtian' DR

o _-Aﬁy monies: reﬁewed by ihe Bank or- any Reuewer umr:ier thﬁs Charge Shat sub;m:t tothe

= payment of any claims having. priority to- the' charges created by this. Charge, be applisdin

. the following order but without pz‘ejudice to the rlgnt of the Bank fo recover any short§al§ ?r@m Sl
. -_theChargar s o _ SR o 2 : e

--:-1'_’{;%-_1' i the payinent of all costs, charges and expenses of and incidental to t?}e
S ._appomtment of the Recewer aric the emrclsa mf ali or ar‘;y e::f hﬁS pawers and ofall -7
- '-mégc:mgs paicE by h o L . '

d2 E’n th‘é paymeﬁt 'cif the Ré‘éeivé'r’S- remunera%im; : S

;'1'1:.%'.3?_ ! n or tawarés Ehe satisfaction- a‘}f tba Ser:urat:f leig&?ions m SLEGE’] ordeg“ as ﬁ}e g
Bankm its absmlute dlszreflaﬂ ’ehmks fzt and : Ll

e R __Eh payniénfg.cf:ihé sU’r;ﬁaIu’sl {Efany) '_tO tlée 'g:éé‘éah or persons éﬁ{it&éd'fﬁjﬁ_r: g
R I Suspense s@ﬁt’:e’uﬁté S

- Al monies received, recovered or realised by the Bank under this Charge may be credited at .~
“the discretion of the Bank to any suspénse or impersonal account and may be held insuch © - -
o aceount for so long as the Bank shall think fit pending its application from time to tsrﬂe nor oo S
-towards ﬁ*se cﬁzscharge ef amy caf ihe monies am:f !eabzl;t@s secured by thﬁs Gharge -

o2 _*_Pmmc‘mrq OF msm ?‘ARTEEE

o 12’; .'_Nﬁ»fem;uiry. e

' 'Nn pwrchager,, mmﬂgagee or e%her Qersm dealmg with the Bank or any Recemes’ sﬁa%l ba" SR
‘concemed to enquire whether the: monies 'or liabilities secured by this Charge have become.
- payable ar whethér any puwes' which i or he ig purpcxrﬁzmg to-exeicise  has hedome
- exercisable or whether any money is due nder this Charge, or as to the application of any =
o maney paid, raised or borrowed or as to éhe prmprtety or regu ar;ty mf any saie by or c%her_ :
8 -dea IT’%Q with the Baﬂk w aﬂy such Receweg RS i . :

o2 'L'aw'df"’f‘mpeﬂv ﬁ%‘ct;.-- L

Cmee T T istesese




All the protections given to purchasers contained in Sections 104 and 107 of the Law of o :
. Pf@peﬁy Aci ’2925 5hali appiy im any persof purchasmg frgm or dea%mg wm's the Bank or anyi'-: S

= _pawefs Df sala %n reEatlun fo the Ghafged Prsaperty had arsﬁen on the date uf this Charge
s immsws
R .N_e:}_se;mff-wwiihha;ﬁ;mg | f- o

- :Ai I'sums p&yable by the Qhargzor under thzs Gharge shail l::ae paad to ihe Baﬁi{ i ful I without e
- any ‘set-off, condition. or counterclalm whatsoever and free and clear of any deduaﬁon c}r.i S
'fwgmha!dmg whatsoever sa\!e only as may be reqmred by iaw wmch Is bmtimg onit.’ o

B 132 7 }Qm‘sﬁ*ﬂpf |

Ui ahy deduction or withholding is required by law in respect of any payment due from the'
7 Chargor. under this Charge, the relevant sum payable by the Chargor shall be increased so
- that, after making the minimum deduction or withholding so required, the Chargor shall pay -
Lo tothe Bank and the Bank shall receive and be entitied to retain on'the due date-for payment
Cooanet sum at loast equal to the sum which it wez,zid have recelved had m such deduaiwﬂ or
o wﬁhh&id&ng E@Eé"l recgu&r@cﬁ to be made T : . _ : :

1‘“ . :..P'E'#Wéfﬁf_ﬁﬂﬁméy_.:_.3' " L

- The Chfargd'r' by way of security hereby irrévocably appoints each of the Bank, ‘any pérsén
... appointed. by the Banl and any Rece;ver ;o;nt!y and a&sa sevegaliy, ta be |ts aitorney in sts o
o _iﬂame an::i on ﬁs bahaéf RO RN R B S

o -.14.1."2". - _to exee:uée and cempie‘é:e any dec:umemts or 1ns§rum€nts and to da ai acts am:i' S
o " things which the Bank or such Receiver may require for perfecting the title of the e
- Bank to the Charged F’mper‘ty or for vestérag ihe same in-the Eank its nmmaﬂees-
S arany pxgrchaseg S : L i _ .

42 e BEQ;‘E; '_execﬁieg. seal and deliver and otherwise perfect any further ‘security
i document referred o in Clause 19 (Further Assurance) andfor Clalse 4.4 -
o (Further requirementsyand - S SR e

14.1.3  otherwise generally to sign, seal, execute and deliver ‘sl deeds, assurances, .
oo agreements and docurents and to-doall acts and things which may be required
ol for the full exercise of ‘all or dny of the powers conferred on the Banhk ora -
. 'Receiver under this Charge or which may be deemed e»xgyedlemt by the Bankora - -
. Recelver in connection with any disposition, reafisation of getting in'by the Bank -~ -
o or such Receiver of the Gha%”gad Praperty or any part thamﬁf ar §r§ cunnet:imn S
'wsih aﬂy oi*haf emmssa uf any pDWEf unider %ﬁza Gha{ge R L

442 j.'.“__ﬁéii?i"?aiiiﬁn R

R e gt Uk eniise




T, Thie' Chargar hereby ratifies and confirms: and agrees to ratify and confirm whatever any * L
L guch attorney shiall reasonably do i the exercise or purported. exercise of all or any of the_
'p«awers authm%tees and dtscretzcas refarret% ta if thls Ciause 14 (Pawer of Aifomey} :

s -:_-G'ENERA'L ;'Nb?wmw -

1B Tha Shafgur hereby und&ﬂak% %ﬂ éndemmfy ar;d k:eep md@.mmfzed the Ban%: any- Reaew&r S
S and any attorney, agent or other: person appointed by the Bank under this Charge and the 0
. Bank's-and any Receiver's officers and employees {each an “Indemnified Party") in regpect S
- of all costs, losses, actions, claims, expenses, demands or liabilities whether in contract, tort
" or otherwise and whether arising at commion law, under this Charge, in equity or by statute -
- wikiieh may b incurred by, of imade against, any of the Indemnified Parties {or by or againgt o0
o any manager, 3§am officer or employee for whose liabllity; act or ornission ary of them may 000
U be . answerable) at arzy tume miatmg tn o afzsmg d!recﬂy ar endlmaﬂy aut of c:r asan
-.cozzsequenceaf R o o S

o 5 "?‘5.1'_.’?__' _' anythtng dcne or omléfed m tha ex&mtsa or ;Jurpcerred ex@razsa ma‘ %he puwers-."
: _' cnni‘amed ;r@ th:s Gharge or : : R : _

i ‘1512 ' any i}reac:h hy ti'ae Ghargc;r s:af any oi |§5 mb!zgahm’ia umﬁar ihlE Charge - L S
e, :' :":URREN:::Y w&\fﬁﬁslm@ AND muﬁm
164 _'Gdﬁwfséﬁn”ef curremv:

R For the purpcxse uf or pemci ng t%we d;schafge caf Eﬂy ch the manles and Ilabil tles sewred i:\y T
- this Charge the Bank may convert any monies received, recovered of realised by the Bank -~~~
Cunder thist Charge {mclud ng the proceeds of any. previous conversion) from their existing ~
" -currency into such othet currency as the Bank miay think fit and any such conversion shall be
o effected at the Bank's then prevailmg spot seillrtg rate of exchanga fgg’ Eﬂﬂh thar cuzrenay R
S agamst the axtstmg curmﬂscy : BSOTI D g R

e 162 : Gua‘fﬁnw_isi_d&;ﬁﬁif.y B

‘A a-separaté and. independent obligation, the Chargor agrees to indemnify &nd hold -0
- hatmless the Bank against any shorifall between any amount received or recovered by itin - - oo
~réspect of any payment due under this Charge snd conwerted in acéordance with Clause
1814 (Conversion of currency) into the currency. in which such-amount was payable and the
“amount in stich’ currasﬂcy whmh was du& arir:i payahle to the Bank ur&de&’ thls Cé’large '

R _"'?’*fEiW"Amaumé&' o

-~ If the Bank shali at any time receive. actual or constructive notice of any Encumbrance or
“other interest affecting any part of the Charged Property then the Bank may operi a new =~ .
" giccount or accounts for the Chargor and/or the Borrower aind if the Bank does notdo sothen -~
- fhe Bank shall be treated as if it had in fact done so at the time when it received or was
- desmed to receive notice and as from that time all payments made by or on behalf of the
- Chargor and/dr the Borrower 1o the Bank shall ba credited or treated as having been credited - _
- to the new account and shall niot operate to reduce the amount secured by this Chiarge at the BRI
o tama when the Bank rar::ewed oF was deemed to have recewed such m:*»tz»s;:e :

g : :._:_ e - ._ - : {m i.!i{i&’;«'ﬁ 152. ._ :




T 'PRI@&GHARGES ottt S
: __ '581 '-_:?&ed’empﬁm‘% mf-;:ri@rseﬁ!ll;itﬁf_”_'_ O

'-'i? there is amy Emumbr&nce OVET- any m’ the Charged Property. which ranks in pﬁgn%y 't::} thtﬁf R
© Charge . and the security constitutad by this Charge has become enforceable or if .any -~ .
o ___@mceedmgs or steps are taken 10 exercise or enforce any powers or remedies conferred by

- stich prior Encumbrance, the Bank or any Réceiver appointed under this Charge in respact
- of such property may redeem such prior Encumbrance or procure: its transfer to itself If and

-may sattie and pass %:he accaunts r:rf 3ﬁy ;:r;ar maﬁgagea chargee or emumbramea‘ RN

182 I fEx’t&nSi’un:ﬁf p’ﬂwe-rs and _rﬁg hts _:- '

o Any accoﬁmt 80, aeitiad and passed sha l be c@miusz\m arzd bmé;ng on the Chargﬁr and all -
. the principal, interest, costs, charges dnd &xpenses of and incidental to such redempmeﬂ or
- yranefer shall carry interest in accordance with the provisions of Clause 2.2 {Inferest) from
- the date of payment to the date of reimbursement, and be seciifed on the Charged Property -
~and all the powers conferred by any priar- Encumbrance upon the éncumbrancer or any. = . 0
o receiver theretinder shiall be exercisable by the Bank or'a Rece:»zver in Ilke manner aﬁ ;f the L
= -_'_same were express y mc;iucéad in ﬂus {zéﬂarge : : : . :

e FURTIHEﬁ AS’SHR&MCEQ i
e _Fnﬁkéfﬁs‘s&zénﬁaf

L 'The Chargor shaii ai: ifﬁ own cast whemever requested by the San& ummecﬁnateiy exeaute anfﬁ_'_ Sl
- sign all such Encumbrances, deeds, documients and assurances and do all such things ag. "
" the Bank may regquire for the purpose of perfecting or more effectively providing security o
" the Bank for the payment and discharge of the Secured Obligatioris: or to facilitate: the o
SN realisation of ihe Charged Pmpeﬁy m the exemise af any mghts vested m the Baﬂk or any[ il
_ Recewes* 5 e cene _ _ e

ez "a:ertta'%ﬁ. tﬁccu'm'eméry requirements

. ‘Stich further Encumbrances, deeds, documents and assurances shall be prepared by-or on
" biehalf of the Bank at the expense of the Chargor-and shall contain (2} an immediate power
" of sale without notice; (b} a clause excluding section 93 of the Law of Property Act 1925and -~
©the restrictions contained in section 103 of the Law of Preperéy Act 1925 ar;d (G} such other - T
: iaUSes f::rthe: beneﬂt of the Bané: aa the Barzk may r&qwra S -

o j-Qc’.:-asm-_ﬁw:}gx@'ﬁﬂs&g o . i-_.ﬁ o
o201 -_c:astsa:n@fégpenseﬁ..j_.i S
o 2’#);“"&._1. _' o Al cﬁstsj chawgeg and exmnses (mgether w;th any va!ue aéded tax ﬁharean) : :_:
oo ineurred - by the Banke in relation to this Charge or the Secured Obligations
- inciuding for the avoidance of doubt all amournite the Bank may from time totime

oy require to compensate it for Its interal management and administrative costs and - B
_'exp&nses and a!se ail ms&s chaggas and expenses mcurred by the Baﬂk 11

s e GG RS E




_____________________ conngction with the preservation or enforcement or attempted enforcement of the ..
S - Bank's rights under this Charge shall be réimbursed by the Chargor to the Bank - '

- on demand on a full indernity basis and; until so reimbursed, shall carry intersst
~in accardance with the provisions set out in Clause 2.2 (nterest) from the date SRR
S smh costs; charges: and expenses are incurred. by the Bank m Ehe date of e
' -';'-"-'freamhursamentand be senwed on the Gharged E’mpesty R S

20'1 o --A certzf mte ssgned by tgﬂe Eank as i::} th@ amount Gf stmh costs chargeg and' ._:
ST "e‘xpenses shall be conciuswe ancﬁ bim:iaﬁg Upun ihe Ghae‘gnr o o

R '- '2('}.1;3?'___3 The Ghargar authorlses the Eank ai: any hme to dehit &Lii‘:h mgis chayges and _' S
L _'expenses frc:xm any e::n“ It at:ccﬁunts wzth the B&nk or aﬁy Aﬁlizaie mf té‘ra Bank

202 :_Eﬁfbméﬁieﬁt'etc.--_-:_'_' R

L The Bank and evew ﬁeaewen attomey or othar perscm appamt@d by the Bank under th|s-_ R
~Charge and their respective emplayees shall be entitled fo be indemnified ona full indemnity.
o pasis out of the Charged Property in respect of all liabilities and expenses | incurred by any of * - o
© U thert in or directly or indirectly as a result of the ‘exercise or purporied exercise of any of the
- powaers, authorities or discretions vested in them’ under this Charge and against-all actions, -
- proceedings, josses, costs, claims and demands. in respect of any matter or thing done or”
. pmitted in-any way relating to the Charged Properly and the Bank and any such Receiver
- may retain and pay all sums in respect uf the same out- af the momes racewed urzder the :
e pawers cnnferreai hy ihls Chag"ge 5 . _ _ '

oo -'_'_'na!s«!s-aummjﬁﬁus B
| ZH - .T_ime, mﬁamgenﬁg aﬁm&ﬁtbér'ﬁaﬁeiﬁ SRR

e Tr‘ge Bank may wuthaut deschargmg or in any way affeatmg the Sesuniy created by thls. o
- Chiarge of any remedy of the Bank grant time or other indulgence or abstain from exem;szng RO
- o enfotcing ary remedies, securities, guararitees or other rights which it may now orin the "~
oo future have from. or against: the: Chargor or any other person and may make aﬂy other .
- arrangement, variation of release with any person or perscns wgthout E(&judiﬂe eather ta thas
e Charge or the hab I;'Ey of éhe Chagger ur‘:der th;s Charga : S SRS

s sevembmw; -

ST 'Each of the prwusmns in %:h;s Charge s%mil be severabie aﬂd distinct ?rcam one anath&r and §§ Lo
gt any time any one ar more of siich’ prwu&ma is, becomes of is declared null-and.void,

- invalid; fllegal -or unenforceable in any respect under any law o otherwise howscever the -~ 0
:vaisdﬂ% legality and enfc}rceat}]hiy of té‘le remammg prwuszcm he;‘em‘ sﬁaél nut ;n aﬂy way be' _
--_"-affea%e& ar lm;:ra:reﬂ thereby SR . : L

L oaa 'gme&;ésfcum;ative- -

e No faﬁure o deéay on the paa"t @f the Barsé{ t& exercise. any pcwer rtgéﬂt of femecfy shall o
o _-cag}erate as @ waiver thereof nor shall any smgia or any pamai gxercise or walver-of any
L pOWeT, nghi Gi" ram@dgﬂ p&‘eclucjﬁ ;ts fmrt%‘ner exerc;se v::rr tha BXBICISE f}f aﬁy e‘té*ue? pawer rugﬁt_ R
S '-as“ remeciy . - S R :

a T oG ke




: Ne i%her the Bank nor any Eeaewer shai be liable to account as morigagee in possession in - [
- respect of all or any of the Charged Property or be liable for any loss upon realisation orfor -~
Clany naglest or defauli of any na%we whatsuevez* fer whlch a mnrigag&e may be i;able as

o sach Lo R - e S

e 215 Remvery ﬁff deh‘ts

SRR Nerﬁﬁer the Bank ner arzy Recewe? shaii have any §Jabsilty or ses;mns;bility of. ariy kmd tc:a the oo
U “Chargor arising cut of the exercise o non-exercise of the right to enforce recovery .of the o
: _’-Gharged Property or shall be obliged to make anhy snquiry as 1o the sufficiency of any'sums -~
~ recelved in respect of any Charged F‘mper&y i".’ri‘ tg make arsyf claums ar take any ather aﬁtmn T
to e&ilao‘% or 5nfmrc:e the same. _ - S

B L The Ghérgaﬁ' shall pay all sia'm@,&abijmeinférg f&'giéiratzﬁﬂ or other duties '(irﬁs’méﬁhg'aﬁy R
o duties payable by or assessed on the Bank‘; lmpssed on o in cﬁmacﬂcn w;th thls Charge oo
o -_._th& Gharged Prnperiy ' . _ . B ; :

217 Value Added Tax :

2174 Al fees, costs and expenses payeble under or pursuant to-this Charge shall be -
R paid ‘together with an amount equal 1o any value added tax payable by the Bank -
- in"respect of the same fo the extent that the Bank. shall have certified (such: - o
- gértificate to be conclusive and binding on the Chargor) to the Ghargar tha% itis. oy
: _mi erztstleci te creért fi}r such valug ac%ded éax as mputtax : e

3472 Any valie. ac%ded Eax mhargaai}ie it é’&Spect of any sarvices suppi;eci by the Bank e |
Coon D onder this Gharge shall, on dalivery of a value added tax invoice, be paici m S
R aﬁd;‘éleﬁ to any sum agreed to be pazﬁ um%er this Charge B TP

2B AR fi‘nntihui'ng Sécﬁrityg é’tc-.-' |
_"Thls Gharge and the ob&ugailcm cf éhe Ghargﬂé’ urtc%er t?’szs Charga shaii }'

o -';2'% 81 " secure the u!t&mate balaiice from time to time owi g ﬁ;@ ihe Bark in respaect of the._ B L
' - Secured ‘Obligations afid -shall be @ continuing security notwithstanding any
'-_-ﬁr&termedsa’te pﬁyment partfai sel’flemerxé or aihe;r matter whatsoev:ar, . SR

e bs in additioh i@ A hiot p&'ejwdfce or. affect amy preseﬂt or fu%ure Coliateral
SR .Instrumen‘t En&umbramce rngi’et ar i“emedy heid E:y oF availabie ta ’the E%ank

o 2TBd net me;ga with or be in any w&y preludzced or aﬁeeted by the emstenf:e uf any_ .
o stich: Collateral Instrument, Encumbrances, rights or remedies or by the same ©
Lol T heing o becoming wholly, érin part void,: voidable or unenforceabls on any S
gruund whai"soevar or tfay the 8&;’15{ dea mg wsih excémngmg, rekaasmg varysng or

U L o UksesaEg




S failing to perfect or erforce any ‘of the same, or giving time. f&r paymgnt ar s
S mdu gence ot eompmun&ingwﬁh any etherperaon ieabke amf L :

_ .21_.834""" mt in any way é:te prEJUs:itceci o aﬁecfe& by aﬂy amendment ar supp emeﬂt m or' o
: s navatum Q‘f any of the anar‘me Eocumenis _ _ =

P 219 _"-i-.ié!:iﬁity whmnﬂiﬁam‘; e

- _-'The ab |gatmns o§ the Chargar un&er thts Charge amﬁ ’t%’le sewrlty cr&ated or g;‘an%ed uﬂd&r’ PR
“ " this Charge will not be affected by any act, omission, matter or thing which, but for this
Lo Clause 21:9 (Liability unconditional, would reduce; rélease or prejudice any of its obligations -~
S under this Charge andior any of the' security. created of gramedé under ihﬁa Charg& {wut%*swt PR
S .Ilma‘éaéuan aﬂd whezther or i‘%ai E*:rmwrs to nﬁ or, *Ehe Bank') inc Lzﬁ ing: o :

. -213,."!'" - aﬂy tzme waiver QE‘ corzsent granted tc or wmpumtlun With ﬁ‘ae Ci}aa‘gor ar aﬂy:'_ S :
otherpefsar‘si S : By T L

2’192the releass. 'raf the Ghérgc;f'ar any offier persan - urider the: 'tér?"r%*'s'bfz"any_‘ :
R _c{:mpﬁgitzﬁﬁ or afrangement wnth any Creﬁlmr c;f ihe Chargnr or such niher' R
_--persari : . : . RIS ;

2188 th’e tak'uhg', variation, compramise, exchange, renewal or release of, or refusalor ~
ol neglect to perfec% take up-or enforce, any rights against, or security over assefts: -0
~of, the Chargor or any other persoh of any non-presentation .or any non--
. chservance of any formality or other requirement in resp&aﬁ Df ar;y mstrumaﬂt or‘
any fazlw"e ta realise the ﬁzil value of any secunéyu o RO

o Pla4 any Imapaczﬁy o lack of power aﬁthority or Iegal pe&'sc:nallty oﬁ or élssmﬁutmn crr"*._"' S
' SR '-'cé’tange in the mambers or stams of the Chargor or aﬁy Gti‘%éﬁ' persan R

2%.-9;,5 'any amendm&mt novation, supplement exienszcm {Wﬁeéher Bf ma%uﬂty c?s*"; -
LT otherwise) or restatement (in each case, however fundamental and of whatsoever
o nature) o repiacement Qf a Fmanﬁe Docum&ﬂt t:}i“ smy r:rther dmﬂmeﬂt cm"-
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2487 here Ehe s’eguniy cra&téd e&"p’urpﬁrté»ei to be egeatEd by' %h'zs{jha'rgée securesthe
i Chargor's obligations and liabilities a8 a guarantor andlor Indemnitor, any actor o
- omission Which would niot have discharged or affected this liability. of the Chargor
e -'hafi tha Chafgc‘nr beam a prmc:pal debtar i resg:sect of thcfse abiugatscsns and'
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AR exgr&asly mnf‘ s that Et mie_rzds thai iha Emumbrances created under. tms Charge shall '.
~extend from time to time to-any (however fundamental and of whatsoever nature, and
U whethier or not more ‘onerous) variation, increass; extension {whether pursuart to an
- Extension Notice or otherwise) oraddition of or t6- any of thie Finance Docuiments and/orany .00 00 0
... facility or amount made available under any of the Finance Docuiments for the purgoses ofor .. )
" in connection with any of the following: business acquisitions of- aﬁy naturg; increasing. S
working capital; ‘enabling . investor- distributions to be made; ‘carrying: out restructurings; -
. refinancing existing facilities; refinancing gny other indébtedness; making facilities available
Ut new Borrowers;. any Hedging Agresment with the Bank whether in connection with any
- sych facility or unrelated thereto! any other variation or extension of the purposes forwhich
Lo any such facility or amount might be made avai ifable from fime t{; hme and ami fees, sosts-_ Sl
P fand,’ar expersses assnciated thh any af the fsregomg L : : Sy

Lozt _mslia:te:ai'angtrume'nts{ S

_ 'The Bank aha! m::& be. c;éal:ged ts:s make any claim or cﬁemaﬁd on. ihe Géma"gar or any nthef_- R
= person liable or to resort to-any Collateral Instrument or other means of payment before ~ -
“enfarcing this Charge and no action taken or omitted in connection with any such Gollateral” C
- CInstrument or other means of paymeﬁésha!! discharge, reduce, prejudice ¢r affect the liability. =~ -
- ofthe {’;hargnr The Bank shall not be obliged to account for any money or other prapeﬁy'_'
o recelved or recovered in consequence of any enforcament GE* ;eahsatm r;:f any‘ such: L
S GBE ate%*at !nsirumeﬂt or fﬁher means of paym&nt : :
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' '_'Anyf reiease dlscharge or gettiement between %he C?‘:argor aﬁd the Bank Shaéi be Gnndltmna
o uponno right,” security, di spes:tmn or: paymenﬁ: to the Bank by the Ghargaz’ Or any other
“person being void, set aside or ordered to be refunded pursuant to any enactrment o law.
relating ‘to breach of duty by any person,. bankruptcy, liquidation, administration, the. = -
: 'pmtectzert of creditors or insolvency or for any other reason whatsoever and I stich condition -
- 18 riot fulfilled the Bank shall be entitied to enforce this Charge as if such release, d%SChang SR
Coor seﬂiemam ha{f noi ecaurred and any such g:rayment had z‘m’c been made : Lo
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. 'The Chargor agrees to be bound by this Charge notwithstanding that any person intended to-
- execute or to be biound by this. Charge may not do so or may not be effectually bound and
- rictwithstanding that any guarantess or charges coritained in this Charge may be termi nated
L of released or may be or become’ mvaild ar ur;enfemeabe aga;nst th& Chargar wheiher o{_ SR
r‘amithe cﬁéﬁm&ncy is krmwn to ih& Bank . S o R
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S 'Gharged Prepeﬁy or aﬁy par’éthereof S R : :
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: _:.'Sectian 93 c:f the Law of Fmperﬁy Ar;%: *1925 shall not apply to the sec:ursty created hy ti“ils L
) Gharge oF. io any seeurlty‘ glven o the Bank pl.,zfsaant tu 'th:s Charge : I
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. ’Thus Ghange shal! remain bzndlng on' ’Ehe Chargmr nm*twuthgiandlng any changa in the .
~constitution of the Bank or its absorption in, or amalgamation with, or the acguisition of all or e
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B 2211 The Bank may at any time (and without notice or consent) assign or trangfer the - ST
C . penefitof this Charge (or all or any of its rights under this Charge) to arsy person_ oo
o and the axpressmn “ﬂw Sank shall mmia&de si& Successmrs and :assugns o
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S writing ahd, unless otherwise stated, may be made by letter to the Bank and (without -
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CpE2a. T’nis- t‘:ifa?.uéa-.z&-g'(Jﬁﬁsﬁ-dicﬁan:af English cotrts) is for the benefit of the Bank =
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-~ relating to & Dispute in any other courts with jurisdiction. To the exient allowed by.
' law, the Bank may take coricurrent proceedings in any number of jurisdictions, -~ o 0

Cas U g uisiestzisa




27. DATA PROTECTION

The Bank may obtain personal data relating to the Chargor during the application for the
Facility, and may obtain further information during the ferm of the Facility, The Bank may
collect and use this personal data for the reasons set out below;

- {o provide the Borrower with the requested products and services;
- to fulfil any contract with the Borrower and/or the Chargor,

- to manage the Borrower's Facility and/or accounts;

- o make decisions;

- to detect and prevent fraud,

- to comply with laws, reguiations, and/or codes of practice; andfor
- far other purposes where i is In the Bank’s legitimate interests,

The Chargor must make sure that if it gives the Bank personal data about somsone else, it
has that person's consent and they are happy for the Chargor to share their personal data
with the Bank. The Chargor should make sure that person reads this Data Protection Notice
and understands how the Bank will use and disclose thelr Information, In the ways described
in this Data Protection Notice.

For further details as to how the Bank uses personal data, please refer fo our Data
Protection Notice online at www.investec co uk/dataprotection

N WITNESS WHEREOF this Charge has been executed and delivered as a deed by the partiss
hereto on the date stated at the beginning of this Charge.
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. Par& 1 .
Form nf nmtmse ﬂf aﬁssgnment

[{Bn ff?s feft&rhead ::af the: Chafgar}

. [COUNTERPARTY] ~ .
- §AE}[}RESS LINEA]
o {ADDRESS: LEI%EE:Z] S
{P{}SYCGDE] '
o DATE
Y 'beéfﬁifs :
B ' '_'Gharge over shares and sahammated de&t {t!w “ﬁasignmem"} dateci ;BATE] baiween Firmdale-' :_' S
: -Hoidmgs Lam;é&ed ami inve&t&a Bank Plc R R - . _ T

We refer ta he {'sp’séify Subo_?dihéfe;é‘ ) Debt Document] (the “Subordinated Debt Document’)
7 This ltter constitiites notice to you that under the ﬁémgﬁméﬁt [(a copy of which is attached)] we have

_ assigned to Investec Bank PIc (the “Bank”), by way of secur;ty} al our raghts itle and %nterest and
B _-_benefst in aﬂd tﬂ the S&hﬁfdmaied Deb‘i Dmmlment : : _ . : U

- We i?gevm’:ably’ Ehs‘téruct and anthﬁrisefy-@e fost S
4. comiply with the terms of any written instrictions received by you from the Bank relating to -

" the Subordinated Debt Document, without notice or referance to, or further auth@a’ﬁy ?mm us
o and w;thmut enqu rlﬂg as ﬁ:ﬁ ihe justif;cai'mn c}r the vaittf;w of ’ﬁhﬁse ms’émat&ons S

B 'Dacument fo té’l& on’ﬁer of the Eank

3 s - _-'pay, ot reieasa alé monies to which we are entit ed umﬁer the Sub{zmmated l‘iiebt ﬁawman? o R
o "-_tﬁ ihe Baﬁk or %c; smh parsans asthe Bar&k may ciu;eci ancf S %

g 4 o '.-_..dISCIGSE m%@rmaimn in &‘E|ai£{}ﬂ %a Ehe Subercé;nated E}&bt @mcumeﬂt ﬁ:o the Eaﬂk on requestf Qe .
EAN -;'_'._';bythaﬁansé( ' el .

'Nedher the Asagnment Hisd th;s natme re!aaaeas {i;saharges of- chmwzse affests ymur‘ iiablitty and"-" - : _:
o :obfigat ons in E'especmf the Subﬂrdmatef:é Debt Dacumeni S SR

' _".:;'_'_.':S'ubiez:t :tc:‘r'.the 'faregoi'ﬂg_!- 'yau may k:c:}nténua '_ 'tn. -.d-eal'wiéh- .us én--'rél'ai'icr’é_ -fé'_fhe" _'Sﬂbordiﬁ_ated -_'té'e_ﬁi-.
- Document until you receive written hotice to the contrary from the Bank. Thereafter, we will cease fo-
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have any right to deal with you in relation to the Subordinated Debt Document and you must deal only
with the Bank.

Please note that we have agreed that we will not amend or waive any provision of or terminate the
Subordinated Debt Document without the prior written consent of the Bank,

The instructions in this notice may only be revoked or amended with the prior written consent of the
Bank.

Please confirm that you agree o the terms of this notice, and to act in accordance with iis provisions,
by sending the aftached acknowledgement to the Bank at 30 Gresham Street, London EC2V 7QP
{marked for the altention of | 1), with & copy to us.

This notice, and any dispute or claim arising ouf of or in connection with it or iz subject matter or
formation (including non-contractual disputes or claims), shaill be govermned by and consirued in
accordance with English law.

Yours faithfully

FIRMDALE HOLDINGS LIMITED

38 00 UKS852182




B ?‘aﬂi ..................................................... :

lvestecBankPlc ';- . _j_ e o
LB0 Greshanm Street T e e
- London EC2VTQPT -
Afentionil 1
i ._._.ljééi“ S;rs :

o 'Gharge over shares and summmate& de»i:rt itﬁe “.ﬁssugnmmi"} daieﬂ [DA"E‘E] b&tween Firmdale'“ S SR
S Haidmgs Limmd am! hzves%ec; Bank F‘lﬂ Sl o
L We ativnﬁrm fet;eu;iii frﬂn"z Fi r'mdée”Ha'Id;hgs Limited {the “Chargor’) of 4 notice (the “Haiiéé} dated e
-+ -[DATE] of an assignment; by way of security, of all the Ghargc;r & nghts under {mmmfy Sabardmat&;f-“ S
' .ﬂebi Dacumem] (the "Suizerdmate(ﬁ E}ebt Bﬁﬁument”) - BRI
o Tenf_ns defiried in the Ngzic:'e shall have-_the _sa'memea'rtérag when tised in this:acknéw&dgérﬁéﬁf; P .

e We é;t)'nﬁ'rm 'ﬁﬂai:.-_- o

o IR 'We aac:ept the nstmcims &ncﬂ aﬁihefzsatmns wniasned i ’zha Ng’tlca and agma to mmp§ :
S wﬁh the. Moéice R : _ ; o

2 . : There éﬁas beert ng amendment waiver or- re!ease of any r;ghts s:::r mierests in: ihe’-’-'.'-'.' ..: :
[T 'Subarﬁmated Dab*t Dcacumenf aince Eh@ c&ate &f %he S&berdtﬁated Debt ﬁocumerﬂ o

| 3 -_We will riot caﬁce awtfi re%ease or z::-tnerw:se allow éhe $stcrdmated Beb% Ducumeﬂt i;s- g
T iapsa wzthaut guwng the Bank at Eeast 3(} days pnor wnt%en notice, ol R

S A -'-..We haﬁve'*hdé;_asat thé- ﬁiéi‘é‘ c:%f this"a‘zéfzmw'%edganfieﬁtn 'réceweld:m}t'ice that the Chargorhas
0 assigned its rights under the Subordinated Debt Document to a third parly, or.created any. .-+
U other interest {whether by way of security a&* athemtse} in the Subardmated C%ebt Eaaument'_ R

i fa*mur Bfa ‘th&rd parﬁy L : : . _ R

g "'.:The Bank Wi|§ noE m anycmumstances have any fiabi Iﬂy nre at ::m ia the Subard;nated Bebi_ i
S [}cacumem S : R

B __"_-j'I'he Sﬂbord;nate& Debt Document shall rmt be renderet& VGid vosdable Gi‘ unenforceable by-
R -_reason Ufany mﬂ-cézsaéegum by ‘the Bank ' R _ SR :
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This letter, and any dispute or claim arising out of or in connection with it or its subject matter or
formation (including non-contractual disputes or claims), shall be governed by and construed in
accordance with English law.

Yours faithfully,

&0 OC,_LKIB1950348 2




EXECUTION

IMPORTANT NOTICE — WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

The Ghargor

EXECUTED and DELIVERED as a DEED by
F[RMQAL& %»!GL{)SNGS LIMITED actmg by-fer

darector in the iresence ai

Director Direfior/Seeretery\Withess
Ful !\Eame:fa'g Cen? Full Name: Qs §Latné
Address:
- fin Roch
Occupation: {?;DERWQ@D ﬁ@ﬁ@ﬁ@ﬁé ﬁiﬁ
4) WELBECK STREET
LONDON W15 811
f::ia@uc,:’i" o
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The Bank

EXECUTED and BELIVERED by

INVESTEC BEANK PLC

acting by its duly appointed authorised signatories
under & power of attorney dated 20 May 2019 as

follows:

Authon&eﬂ Signatow

in the presence of.

Witness e e

Full Name:
Address:

Qccupation:

Address for notices:

Attention:

in the presence of;
Wit /e
gu“ E\lame:

Address:

Cceupation:

Investec Bank plc

30 Grasham Strast

London

ECZVTQP

Stephen Martin and Kent Lawrence

a

Au{hgg;ged S]gg’]atqg'y
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