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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4982121

Charge code: 0498 2121 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th August 2016 and created by PALACE CAPITAL
(NORTHAMPTON) LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 22nd August 2016 .

Given at Companies House, Cardiff on 23rd August 2016

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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SHARE CHARGE

This Deed is made on 19 ﬁm;_m.s {208

THIS IS AN IMPORTANT DOCUMENT. YOU SHOULD TAKE INDEPENDENT LEGAL ARDVICE
BEFORE SIGNING AND SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND. IF YOU BIGN
AND ANY MEMBER OF THE GROUP IS NOT PAID YOU MAY HAVE TO PAY INSTEAD OF THE
PRINCIPAL.

Betwaen

{1}
{2}

The person{s} described in schadule 1 {Chargor} and

Santander UK plc as securily trustee for each Group Member (Lender)

ftis agreed

1

1.1

Definitions and interpretation
Definitions
i this Dead, unless the context otherwise requires;

Affitiate means in relation to any person, a Subsidiary of that person ar a Holding Company
of that peraon or any other Subsidiary of that Holding Company

Business Day means a day (other than & Saturday or Sunday) on which banks are open for
general business in London

Charged Aszets means all the assets of the Chargor described in clause 2.1 {Fixed charge)
including any part thereof and any intarest therain

Collateral Instruments means instruments, guaraniees, indemnities and other assurances
against financial loss and any other documentis which contain or evidence an obligation to pay
or discharge any liabilities of any person

Default Rate means the highest rate of interest referred (o In the Finance Documents

Event of Default means any event or circumstance specified as an event of defaull
{howsoever described) in the Finance Documents

Finance Documents maans the documents governing the terms of the Securad Liabilities

Group mesns Santander UK pic {registered number 2294747} and s Subsidiaries for the
time being

Group Member means each member of the Group

Holding Company means in relation (o & company or corporation, any other company of
corporation in respect of which it is a Subsidiary

LPA means the Law of Properiy Act 1925
Malarial Adverse Effect means a material adverse affect on;

{a) the business, assels of financial condition of the Principal or the Chargor andior
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{5 the ebiiity of the Principal or the Chargor to perform any of its obligstions under ihe
Finance Documents o which i s a party andior

{c the value or enforceability of the Security hald by any Group Membor in respect of the

Bacurad Liabilites

Party means a parly to this Deed and includes its suctessors in title, permitied assigns and
permitiad ransferess, whether immediale or denvative

Permitted Sacurity means:

e any Security granted in favour of the Lender
{b; any Securdy permitied by the Lender in wiiting

Principal means the person(s) desoribed in schadule 2

Related Rights means in respect of any Share:

{m} alf moneys pad of payable in respect of thet Share (whether as income, capial or
otherwiza)

) sl shares, investmaents or other assets derived from that Shere and

{0} alf rights derived from or incidental io thal Share

Swvured Lishilities means alt moneys and Habiliffes now or heresfter dus, ing or incurred
by the Chargor or the Principal to the Group Members {or any of them) whelher exprassed or
implied, present future or contingent; joint or several incurred as principal or surely; originally
owing to the Group Members (or any of them} or purchased or otherwise acquired by them or
i denominated in sterling or in any other currency, or incurred on any bank account or in any
other manner whatsosver, togather with interest (both before and affer judgmend) to the date
of payment 2t such rates and on such terms as may from time to Ume be agreed,
commission, fees and ather charges and aill legal and other costs, charges and expenses on
a full and unqualified indemnity basis which may be incurred by the Group Members (or any
of them} in selation to any such moneys or Habilifies, the Charged Assels or generally in
respect of the Charger or the Princips!

Securily means a morigage, charge, pledge, len or other securlty interest securing any
obligation of any person or any other agreement or arrangement having a similer effect

Security Perlod means the period from the dete of #is Deed undll the Lender confiems in
wiiting lo the Chargor that afl the Secured Lisbilides have bsen uncondiionally and
irrevocably paid and discharged in full and no Group Member has any continuing obligation to
make facilities avallable to the Principal or the Chargor

Bhares means the shares described in schedule 3 and all other shares in the Principal for the
time being held by the Chargor

Subsidiary mesns 8 subsidiary underaking withio the meaaning of section 1182 of the
Companies Act 2008

Construction

) Any refersncs in this Doed o




(b)
{e)

(@

()

(@
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(B assels includes present and future property, revenues and righis of svery
dascription;

{iiy clauses and schedules are references io clauses and schedules of this Dead;

{iiiy this Deed or any other agreement or instrument is a reference to this Deed
or thal other agreement or instrument as the same may have been, or may
from tirme to time be, amended, novated, replaced, restated, supplemented or
varied provided thai, where tha consent of a Group Member I8 required
pursuant to any Finance Document or otherwise to such amendment,
novation, replacement, restatement, supplement or variation, such consent
has baon obtained;

{ivi indebtedness includes any obligation (whether incurred as principal or as
surely) for the payment or repayment of money, whether present or future,
actual or conlingent;

(v a guarantae ncludes any guarantes, indemnity, counter indemnity or other
assurance in respect of the indebtedness of any person,

{vi) a person includes any person, firm, company, corporation, govermment, siate
of agency of a state or any association, trust or parinership (whether or not
having separate legal personality) or two or more of the foregoing and
includes s successors and {in the case of each Group Member anly) its
permitted assignees and transferses;

{vii} a reference to determines or determined means a determination made in
the absolute discretion of the person making the determination;

(Vi = provision of law is a reference to that provision as amended or re-snactad,
Clause and schedule headings are for ease of raference only.
An Event of Defaull is continuing if it has not been,

{& remediad {o the satisfaction of the Group Member party to the Finance
Document under the terms of which the Event of Default occurred; or

{H waived by it in wriling.

Any grant of rights with full title guaraniee shall be deemed o conlain all of the
covenanis and warranties implied in respect of any conveyance with full title
guarantee pursuant fo seclion 1{2) of the Law of Property {Miscellanecus Provisions)
Act 1894,

Waords importing the plural shall include the singular and vice versa,
Words impaorting the masculine shall include the feminina.

if the Chargor comprises more than ong person, references 1o the Chargar shall be to
all of them and io each of them and their liability under this Deed shall be jpint and
several

if the Principal comprises more than one parson, references o the Principal shall be
all of them and to each of them.

Bsisianing
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Third party rights

{a} Unless supressly provided © the contrary In this Deed, & person who s nod » Party
Bas no right under the Condracts (Fights of Third Partles) Act 1958 to enforce or enfoy
tha benelit of any lerm of this Desd.

{ The consent of any person which is not a Perty s not required 1o escind or vary this
Deed or any other agreement erdersd info under or in connection with it

Charge

Fined charge

The Chargor charges o the Londer {as secwity trustes for the Group Members), a3
continuing secwity for the payment and dischargs of the Beoured Liabilities and by way of
fixed charge, the Shares together with all Related Rights.

Priority

The charges crealed by this Deed;

{a} rank as & first charge, and
{0} are ghven with Wl tille guaranise.
Undertakings

Duration
The undertakings in this clause 3 remain in force during the Security Pariod,
Megative Pledge

Tha Chargor shall not create or permit to subsist any Securily over any of the Charged Assets
ather than Permitted Security,

Complisnce with covenants
The Ohargor will

{1} cbserva and perdform sl covenants, burdens, stipuletions, requirements  and
shligations from tme W time affecting the Charged Assels whather moosed by

statute, condract, lease or otherwise where failure to do s0 has or is reasonably lkely
to have o Materis! Adverss Effect;

b do sl acts necessary 1o preserve s rights, title and inferest in and o the Charged
Agsets: and

{c) not, without The writlen prior consent of the Lender, enler inln any onemus or
restrictive obligations affecting any of the Charged Assels.

information

The Chargor will produce to the Lender such docurments or information relsting to the
Charped Assels as the Lender may from me o Hme reasonably reguest and promptly deliver

iR deiging ey
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to the Lender a copy of any notice or proceedings served by any person on the Chargor and
concerning the Charged Assels,

35 Jeopardy

The Chargor will not do, of cause or permit to be done, anything which may depraciale,
jeopardise or otharwise preiudice the valug of the Charged Assels without the prior wrilten
consent of the Lender.

3.6 Exercise of rights
(&) On the later of:
{i) the date of this Deed; and
(it} the date of acquisition of those Shares or Related Rights
the Chargor shail:

(A deliver to the Lender all certificates of title and other documents of
lile or evidence of ownership in respect of the Shares and the
Related Rights; and

{3} deliver to the Lender such transfer documents (with the ransfores
left blank) or any other documents as the Lender may require or
otherwise request in respect of the Shares and Related Righls.

(bl Until any steps are taken (o enforce the Seourily created by or under this Deed, the
Chargor shall be entitfed to receive and retain all dividends, distributions and other
maoneys receivable in respect of the Shares and Related Righis,

{c) The Chargor shall not exercise its voting and other rights in respect of the Shares and
Redated Rights in & manner which is likely to be prejiudicial o the interests of the
Lendar,

{d} The Chargor shall make all payments which may become due and pavable in respect

of any of the Shares and Related Rights. ¥ & fails to make any such payments, the
Lender may bid shall not be obliged to make such payment on behalf of the Chargor,
Any sums so paid by the Lender shall be repavable by the Chargor to the Lender on
demand and pending such repayment shall constitute part of the Secured Liabilities.

{e) The Chargar shall remain liable o observe and perform alt of the conditions and
ohligations assumed by it in respect of the Shares and Related Rights and the Lender
shall not be required 1o perform or fulfil any obligation of the Chargor in respect of the
Shares or Related Righis.

{f The Chargor shall comply with any notice served on it under the Companies Act 1885
of pursuant to any arlicles of associgtion or other constitulional document in respact
of or in connection with the Shares or Reiated Rights and will promptly provide to the
Lender & copy of that notice.

{g} Immediately on conversion of any of the Shares or Related Rights from a certificated
to an uncertificated form and on the acquisition of any Shares or Related Rights in an
uncertificated form, the Chargor shall give such instructions or direclions and lake
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such other steps and enter inlo such documentalion as the Lender may require in
order o prolect or preserve the Seowrlly interdied 1o be created by this Desd

Restriction on desling with Charged Assets

he Chergor will not without the oror writlen consent of the Lender, fwhether by @ single
transaction «r g serps of related or unrsisled ansactions and whether ot the same e or
over & pariod of tme) sell, ransfer, lsase or otherwize dispose of any of the Charged Assels
or agras to o so,

Power 1o remely

(&) i the Chargor at any tme defaulls v complying with any of is obligations contained
i this Deod, the Lender shall, withow! prejudice to any other righis arising as 3
consgquence of such defaull, be entitled to make good such defaull and the Chargor
irsvonably authorises the Lender and i emplovess and agents by way of security 1o
do all such things necessary or desirable in conneclion with the sams,

(b Any monays so expended by the Lender shall be repayable by the Chargor i the
Lender on demand {ogether with interest at the Defaul Rate from (he date of
pagment by the Lender until such repayment, bath before and after judgment.

Frurther assurancs
Further assurance

The Chargor shall, if and when required by the Lender execute such further Security and
agsurances i favour of the Lender and do all such acts and things a3 the Lender shall from
fime o tme reguirg over of in relation to all or any of the Chargaed Assels to secure the
Sooured Lisbilities or to create, perfact, protest or maintein the securlly intended o be crested
by this Desd over the Charged Assels or gry pard thereo! or to faciltate the realisation of the
HHITE,

Certaln documentary requirements

Such further Securlty and assursnces shall be preparsd by or on behalf of the Lander, at the
axpense of the Chargor, gnd shall contein an immediale powesr of sale without nolice, &
clause excluding section 83 of the LPA, & clause excluding the restrictions contained in
saction 103 of the LPA and such other clauses for the benelit of the Group Members as the
Lender may reasonably require.

Certain powers of the Lender

Powers on enforcement

At any thne whils an Event of Defaull = continuing, or if requested by the Chargor, the Lender
may, wilhout frthey nebice, exercise all the powers conferrad on moninagees by the LPA, as
varied or exdanded by thiz Deed

Bubseguent Security

{a i the Lender receives notine of any subseguent Secudly sffecting the Charged

Assels or any parl theraof the Lender may open a new account for the Chargor or
the Principal,




Share Charge — Third parly
INY.BC

I it does nol open a new account then, unless the Lender gives express writlen
notice to the contrary to the Chargor, it shall nevertheless be treated as if it had
opened a new account at the time whan it received such notice and as from that fime
all payments made to the Lender in respect of Secured Liabiiities shall be crediied or
be treated as having been credited 1o the new account and shall not operate (o
reduce the Secured Liabilities outstanding at the time when & received such nolice,

5.3 Contingencies

{a)

{b)

if the Lender enforees the security constituted by this Deed at a time when no amount
in respect of the Secured Lishilities is due and payable, the Lender may pay the
proceeds of any recoveries effected by it into a suspense account.

The Lender may {subject to the payment of any claims having prionity to this security)
withdraw amounts standing to the credit of such account for application as follows:

1} paying all costs, charges and expenses incurred and paymenis madse by the
Landear in the course of auch enforcemeant; and

{in paying amounts due and payable in respect of the Secured Liabilities as and
when the same become due and pavable.

5.4 Redemption of prior Security

i an Event of Defaull is continuing or if requested by the Chargor, the Lender may:

{a
(b}

{c}

redeem any prior Security against any Charged Asset; andfor
procure tha ransfer of that Security to itself; andfor

selfle and pass the accounts of the prior mortgages, charges or encumbrancer and
any accounts setlled and passed will ba conclusive and binding on the Chargor,

The Chargor shail pay on demand all principal monays, interest, costs, charges and expenses
in connection with any such rademption andior transfer.

55 Other rights

{a)

51813818 2

i an Event of Default s continuing, the Chargor shall on request by the Lender:

{i3 deliver to the Lender such pre-stamped stock transfer forms or other transfer
documents as the Lender may require to enable the Lender or its nomines or
nominess to be regisierad as the owner of, and to obtain legal and heneficial
title to, the Shares andfor Related Rights referred to in such request;

{in provide to the Lender certified coples of all resolutions and authorisations
approving the execution of such transfer forms and registration of such
transfers as the Lender may reasonably require;

{iE) procure that sach such transfer is promptly registered by the relevant
company; and

{iv} procure that, immediataly on thelr issue, all share cernificates or othsr
documents of title in the appropriste form, in respact of the Shares andfor

Ta1aisa15.2
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Helgted Rights, are deliversd to the Lender in sach case showing the
registered nolder as ihe Lender or s nominee of nominees (as applioable).

o] I oan Event of Defaull is continuing, the Chargor shell exercise al voling rights in

raspect of the Shares and Related Rights only in sccordance with the insbructions of
ihe Lender.

(€} A any tme while an Bvent of Defaull is continuing, the Lender may complate the
transfer docurmnends delivered to it under clause 3.8{) (B} in favour of dsell or such
othar person of nominee as { shall selegt

{chy Al any Hme while gn Bvent of Defaull Is continuing, the Lender and &8 nomings of
newnineas may sell ail or any of the Shares or Relsted Rights in any manner permitted
by law and o such lerms as the Lendsr shall in s sbsolule discretion detenmine,

{8 Al any tme after slaps have been isken o enforce the Security crested by or under
this Dewd, f the Chargor recelves any dividends, distibutions o other moneys 0
respect of the Shares or the Related Rights, the Chargor shall immedistely pay sush
suras received directly o the Lander for applicetion in accordance with clause 5 and
shall hold s such sums on bust for the Lendesr pending paymant of tham to such
account 88 the Lendar shall direct

Power of sale and right of conselidation
Sections 83 and 103 of the LPA do nol apply 1o the ssourily constituted by this Dead,
Apptcation of procesds

At moneys recalvad by the Lender shall be spplied, after the discharge of 8l liabilities having
prioty W the Secured Liabifities, in or iowerds setisfaction of such of the Sscured Liabilities
and i such order as the Group Members may from tme to tme conchusively agree, except
that the Lender may oradil the same (o 8 suspense account Tor 8o long and in such manney
a8 the Lender may rom lime 0 ime determine,

Protection of third parties
Dearned right fo enforce

I tavowr of any purchaser {as defined in section 208 of the LPA) or person dealing in good
fith, the Secured Linbilities shell be deemed to become dus, and all nghts of enforcemeant
sonferred on the Lendar by the LPA, as varied and extendsd by this Deed, shall be desmed
o arlse, Immedistely after the execution of this Deed.

No enguiry required

No purchaser o other pereon dealing with the Lendsr shall be bound or congerned 1o enguire
whather any power exercised of purported o be oxercisad under this Deed has becoms
gxercisable or whether any money is due on the securily of this Deed or a5 10 the propriety or
reguiarity of aoy sale by, or other dealing with, the Lender or be concamed with nobice to the
sovirary, Any such sale or dealing shall be desmed 10 be within the powers confered by this
Deed and 1o be valld and effectus) acoordingly,
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g Delegation

The Lender may delegate by power of atforney or in any other manner to any person any
right, powsr or discrelion exercisable by it under this Deed. Any such dslegation may be
made on the terms {including powar {0 sub-delegate) and subject to any regulations which the
Lender may think fitl. The Lender will not be in any way lable or responsible o the Chargor
for any loss of liability arising from any act, default, omission or misconduct on the part of any
such delegate or sub-delegate.

g indemnities
&1 Enforcement cosls

The Chargor shall pay lo the Lender on demand the amount of all costs and expenses
{inciuding legal fess, stamp duties and any value added tax) incurred by the Lender in
connection with the enforcement, preservation of release of any rights under this Deed on a
full indernnity basis.

8.z Indemnity from Charged Assels

The Lender, any atlorney, agent or other person appointed by the Lender under this Deed
and the officers and employses of the Lender and any such attomey, agent or other person
{gach an Indermnified Parly) shall be entitied to be indemnified out of the Charged Asseis in
respect of all cosis and losses which may be incurred by, or made against, any of them {or by
or against any manager, agent, officer or employes for whose liability, act or omission any of
them may be answerable) at any time relaling to or arising out of or a5 a consequence of;

)] anything done or omilled in the exercise or purpored exercise, of the powers
comaingd in this Deed or

{by any breach by the Chargeor of any of its obligations under this Deed; or

{c} any claim made or asseried against an Indemnified Party under any law which would
not have arisen if this Deed had not been executed and which was not caused by the
gross negligence or wilful defauit of the retevant Indemnified Party.

10 Power of atiorney
10.1 Power of attorney

The Chargor, by way of securlty irrevocably sppoints each of the Lander and their raspective
delegates severally to be its allorney in its name and on its behalf,

(@) to axecute and complete any documents or instruments which the Lender may
require for perfecting the title of the Lender {o the Charged Asseats or for vesting the
same in the Lender, its nominee or any purchaser;

{ o sign, execule, seal and deliver, and otherwise perfect, any further Security or
document referred to in clause 4.1 {Further assurance); and

{c) otherwise generally to sign, seal exscule and deliver gl deeds, agreements and
other documeants and to do all acts and things which may be required for the full
exarcise of all or any of the powers conferred on the Lender under this Deed or which
may be deemed expedien! by the Lender in connection with any disposition,
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reglisation or geting in of the Charged Assels or any part thereo! or in connaction
with any other exarcise of any power under this Deed

Fatification

The Chargor ratifies and corfirme and sogrees 1o retify and confirm all sacts and things whish
any attorney pursuant o clause 1001 (Power of atlormey) shall do, or purpont to do, in the
axercise of his powers under clause 101 {(Powey of altorneyy,

Miscellansous

Cominuing securily

Save as provided m olause 11.2, this Desd is 8 continuing Securlly and will extend o he

uitimate balance of the Becured Lisbilies, regardiess of any intermediale payment or
discharge i whole or in parl,

Discontinuance

5y M Chargor (ov (F applicabie) Bs personal represantatives) may oglve the Lender nobics
w discontinug this Desd in respect of the Gability of that Chargor,

i} Any such notice shall expire al midnight on the date one month afler the cate of
recaipt by the Lendsr of such notice.

o) Following the expiry of such notice, the Chargor glving such notics shall remaln bable

for the Secured Lisbilitles as at the expiry of such notice including:

{3 Sscured Lisbilites ncurred during the notice period;
{i) unaseertained of contingent Secured Lisbilitles which become asceriained or

actual labilitias sfter the explry of the notice; and

(il any inerest, costs, charges and expanses accrued prdor W the expiry of the
rstice bul nod chargad o the account of 8 Chargor or Principat untit after the
gupiry of the nolice

{th) This Deed shall remain & continuing guarantes In respect of each Chargor other than
the Chargor giving such notice,

Watver of defences

The iabllity of the Chargor under this Deed will not be affected by an acl, omission, matler or
thing which, but for this clause, would reduce, relesse or prejudice any of its obligations undaer
this Deed {withoul milation and whether or not known to i, the Lender or 1o any Sroup
Mermbean including:

Y any Hme, walver or consent granted 100 or composiion with, the Principal or other
DETS O]
{b the relesse of the Frincipsl or any other person under the terms of any composilion or

arrangerment with any creditor of any such entity or persory

(o} the laking, vanstion, compromise, exchangs, renewsl o releass of or refusal or
negiect W perlect, (ske up or erforce, any nghts ageinal, or Security over sssels of,
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the Principal or other person or any non-presentation or non-cbservance of any
formality or other requirement in respect of any instrument or any failure to realise the
full value of any Security,

{ef} any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or slalus of the Principal or any sther person;

(&) any amendment (however fundamental), renewal ar replacement of or novation,
transfer or ermination (in whole or in part} of, any Security or any sgreement or other
instrument providing for or entered into in connection with the Seoured Liabilities or
any entry into any new agreement or other instrument providing for or entered into in
connection with the Secured Lighilities;

{f any unenforceability, ilegality or invalidity of any obligation of any person under any
Security or any agreement or other insirument;

{a} any insolvency or similar proceedings; or

{h} the death, disability or incapacily of any person comprised in either the Chargor or the
Principal.

Intent

Without prejudice to the gensrality of clause 11.3, the Chargor expressiy confims that it
intends that this Deed shall extend from time to time to any (however fundamenial} variation,
increase, extension or addition of or to any agreement providing for any Secured Liability
and/or any facility or amount made available by a Group Member to the Principal for the
purposes of or in conneclion with any of the following:

{3} acqguisitions of any nature;

{b) increasing working capital;

{c} engabling Investor distributions o be madae;

{c) carrying out restructurings;

(e} refinancing existing facilities;

{fi refinancing any other indebtadness;

(g making facililies available to new borrowers;

{h} any other variation or extension of the purposes for which any such facility or amount

might be made available from time to time; and
{i any fees, costs and/or expenses associated with any of the foregoing.
Deferral of Chargor's righis

Untit the Secured Liabilties have been imevocably paid in full and unless the Lender
otherwise directs, no Chargor will:

(&) axarcise any rights which it may have by reason of performance by it of its obligations
n respect of the Secured Liabililies:

S1B13618 2 Tlaprants g



Ehare Charge — Thivd parly

NV 80
& to e indammified by the Principal or sny othar Chargor,
£ to claim sny coniribution from the Principa! or any other Chargor; andior
{Hii to take the beneft {in whole or in pail and whether by way of subrogation or

stherwise) of any rights of the Lendsr ¢r the Group Members (or any of them)
in respect of the Secured Uabilitles or of any olher guaranies or Seourity
ighen pursuant to, or in connection with, the Secursd Liabilllies by or on
bahplf of the Group Members [ any of them), andfor

(k) iry competition with or in prlordty to the Lender or eny Group Member meke any claim
ageinst the Principal or any other Charger or their respective estates nor meko any
cimim in the insolvancy of the Principal or any other Chargor nor take or anfores any
Seourity from o sgains! the Principal o any other Ghargor,

¥ a Chargor revalves any beneflt, paymeant or distribution in refetion o such nghts or Secunly
# oahall okl on trust for the Lender (3% tustes for the Group Members) the lesser of the
amount of the Secured Uisblities and the amourt of such benefit, paymernt, distribution or
Security and shall promptly pay or ransfer the same to the Lender for application towards the
Secured Linbilites,

M8 Additional seourity
This Desd and the obligations of the Thargor under this Deed shall

{&3 he in sddion fo, and nol prefudice or affect, any present of Tubure Collatern
instrument, Security, right or remedy held by or avallable o any Group Member, and

{ts} not merge with, or be inany wey prejudiced or affacted by the existence of, any such
Collmterat instrumeant, Security, right or remedy,

17 Settlerments conditional

Any setlemant or discharge between any Group Mermber and the Chargor shall be
sonditionsl on no Securlly granted to, or disposition or paymant to, that Group Member
twhthar by the Chargor or otherwise) being svoided of reduced 85 3 result of insolvency or
any similar svert and the Lender shall be entitled fo recover the value or amount of any such
Security o payment from the Chargor and 1o enforce this Deed as if such selllement on
dimcharge had nol poourred,

118 Noresponsibility for loss

The Lender shall not be responsible for any 1088 occasionet by the timing of the exarsise of
i3 powers under this Deed,

112 Mo Hability as morlgegee i possgession
The Lender shall nol be lable o account as mortgages In possession in respect of all or any
of the Charged Assets or be lable for any es on realisation or for any neglect or defadk of
sny nature whatsoever for which s mottgages in posssasion may be able

1110 Perpetuity period

The perpetully period for the trusts created by this Dees shall be 80 years from the date of
this Diead,

EE
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12 Partial invalidity

iF, &l any lime, any provision of this Deed is or becomes lilegal, invalid or unenforcaable inany
respect under any law of any jurisdiction, neither the legality, validity or enforceabiity of the
remaining provisions nor the legality, validity or enforceabiiily of such provisions under the law
of any other jurisdiction will in any way be affecled or impaired.

13 Remedles and walvers

No fallure to exercise, nor any delay in exercising, on the part of the Lender or any Group
Member, any right or remedy available to | under this Deed or otherwise in respect of the
Secured Liabilities shall operate as a waiver, nor shall any single or pardial exercise of any
right or remedy prevent any further or other exercise of or exercise of any other dght or
remedy. The rights and remedies provided in this Deed and In any other agresment providing
for or entered into in connection with the Secured Liabilities are cumulative and not exclusive
of any rights or remedies provided by law.  Any Group Member may rely on this clayse 13
subiect {o the provisions of the Contracts {Righis of Third Partias) Act 1992,

14 Motices

141 Any communication to be made under or in connection with this Deed shall be made in writing
and, unless otherwise stated, may be made by fax or letisr,

14.2  The address and fax number (and the department or officer, if any, Tor whose atlention the
communication is to be made) of each Party for any communication or document to be made
or daeliverad under or in connaction with this Deed is:

{a) in the case of the Chargor, that specified in schedule 1; and
(b in the case of the Lender:
Address: Santander UK plc
258 Deansgate
Manchester
W3 4HH
Fax number. 0181 853 3517
Attention: Commercial Property Administration Manager,

or any substitule address, fax number or depariment or officer as elther Party may notify (o
the othar by not less than 5 Business Days' notice

14.3

{a) Any communication or document made or delivered by one persen to ancther under
or iy cannection with this Deed will only be effective:

{iy if by way of fax, when received in legible form; or

{ii) if by way of letler, when it has been left at the relevant address or 5 days
after baing deposited in the post postage prepaid in an envelope addressed
to it at that address,

and, if & particular deparment or officer is specified as part of iis address details
provided under clause 14.2, if addressed to that depardment or officer,

3
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(b3 Any cormmunication of document lo be made or delivered o the Lender will be
effactive only when actuslly recelved by the Lender and then only i It iz expressly
marked for the allention of the department or officer identifisd above {or any
substitule depariment or officer as the Lendor shall specily for this purposea),

Catculations and certificates

Acnounts

i any ltigation or arbltralion grocesdings arising oul of or iy connection with this Deed, the
eniries made inthe accounts maintained by a Croup Member are prims Tacle evidence of the
matiers o which thay relate.

Canificates and determinations

Any cortification or delermination by the Lender or a Oroup Member under this Deed or any
Finance Document g, in the abesnee of manifest errr, conclusive evidence of the matters to
which i relates.

o sef off by the Chargor

All payments o be made by the Chargor under this Desd shall, sublect to the terms of the
Finance Documents, be caloulated and be mads withouwt {and free and clear of any deduction
fory set off or counderclaim

Bt off

The Lender or a Group Member may ssl off any matured obiigation dus from the Chargor
against eny matursd obligation owed by the Lender or that Group Membar o the Chargor,
ragardiess of the place of paymend, booking branch or currency of either obligation. I the
obfigations are in diferent currencies, the Lender o that Group Mamber may comvert sither
abligation &t & market rate of sxchenge in its usual course of business for the purposes of the
set off  Any Group Member may rely on this clause 16 subject to the provisions of the
Contracts (Rights of Third Partiss) Aot 1958,

Gurrancy

If & payment 15 made o the Lender under this Deed in 2 currency other than the currengy In
which # iz sxorsssed o be payable [Contractual Surrency), the Lender may convert that
paymant into the Contractual Currency al & marke? rale of exchangs in s usual course of
susiness on or arcund the date of the pavmant and to the extent that the converlad amount of
the oaymen! falis short of the amount due and payable the Chamgor will remain lizble for such
shortfail and such shorifall shall from padt of the Secured Lisbilties.

Agsigrment

The Lender or any Sroup Member may 2t any ime assign or stherwise ransler all or gny parnt
of #% righis and obligations undor this Desd or any Securily crested by or under it

The Lender and each Group Mamber may disclose 10 any person

{a to {or throaughy whoes | assigns or ansfers {or may potentislly assign or transter) all
o any of;
{3 the Beoursd Liabilihes, andior
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(i} ite rights and obligations under this Deed,

1) with {or through} whom it eaters info {or may polentially enter into) any sub-
participation in relation to, or any other transaction under which payments are (o be
made by reference to, the Secured Liabilities or & Principal;

{c} o whom, and to the exent that, information is required to be disclosed by any
applicable law or reguiation; or

{d) who is its Affiliate,

any information about 3 Chargor and this Deed as the Lender or that Group Member shall
consider appropriate.

The Chargor may not assign any of its rights or transfer any of its rights or obligations under
this Deed.

Any Group Member may rely on this ciause 18 subject to the provisions of the Contracts
{Rights of Third Parties) Act 1998,

Counterparts

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

Governing law

This Deed shall be governed by, and construed in accordance with, English law and all claims
and disputes belween the Parlies arising out of or in conngclion with this Deed (whether or
not contractual in nature) shall be determined in accordance with English law.

If i any court any Party argues that a court other than the courts of England and YWales has
jurizdiction 1o determine a dispute or difference between the Parlies arising out of or in
connection with this Deed that issue shall be determined in accordance with English law and
sach Party irrevocably and unconditionally waives any right it might otherwise have lo rely
upon the law of the forum or any other law,

Enforcemsnt and jurisdiction

For ihe benafit of the Lender, the Chargor submits to the exclusive jurisdiction of the courts of
England and Wales in relation to all claims, disputes, differences or other matlers arising out
of or in connection with this Deed provided that nothing in this clause shall prevent the Lander
in its sole and unfettered discretion, from commencing proceadings against the Chargor in
any court of competent jurisdiction.

The Chargor irrevocably waives any right that it may have.

{&) to object on any ground o an action being brought in the courts of England and

Wales, to claim that the action brought in the courts of England and Wales has been
brought in an inconvenient forum, of to claim that the courls of England and Wales do
not have jurisdiction; or

) to oppose the enforcement of any judgment of any court of England and Wales,

K

This Deed has been enfered into af the date stated al the beginning of this Deed
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Srohedule

Chargor

Palace England and Wales 05332938 | 41 Chalion Street, | 020 3301

Capital Plo : | London NW1 14D 1 A330

RTHI3ETS 7 180 wtsz



Share Charge — Third party
W.RC

Scheduls 2

Principal

Palace Capital (Northampton} Limited | Engiand and Wales 04932121

Palace Capital (Manchester) Limited . England and Wales 09937194

B1G15675 2 s 895-2



Sehedule 3

Shares

Share Charge — Thitd panty

MY S0

Palace Uapita! {(Northamptoh) Limiled (34982121 4.000,300 Ordingry shares of
21,00 each
Faince Capital (Manchdslen Limited (aa7 194 3200,000 Ordinary share of

£3.00
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GIGNATURES

Chargor

Executed as a doed on behalf of

Palace Capital Plo

acting by two direclors or one direcior and the
company secretary

Lender
SANTANDER UK PLC

By

51913615 7 19513136152
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BIGNATURES
Lhargor
Exsbuied as & deed on behalf of L s
Paleoe Caplial Pl e v Bireclor
acting by two directors or one dirsclor and the y
empany secrelary : oo e bt
¥ Direstor/Sscrelary

Loadar -

SANTANDER UK PLC

By
L GeobE
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Hegistered Wo: 058337938

Palace Capital Pic {Company)

Minutes of a meeting of the direciors of the Company held &t

on 2018,

Presant: {Chairman)

In attendance:

[$]

The Chairman reported that due notice of the meeting had been properly given o all directors
and that the mesting had been convened to consider and, if thought fit, approve a shars
charge {Charge) to be created by the Company in favour of Santander UK ple (Lender) as
security trustes for Santander UK plo {registered number 2284747) and its subsidiaries for the
tims being (gach a Group Member) over 4,300,000 ordinary £1 shares in Palace Capital
{MNorthampion) Limited and 1 ordinary £1 share in Palsce Capital (Manchester) Limited (each
a Principal} in respect of all lisbilities, present and future of the Company or the Principal {o
any Group Member,

The directors present declared all relevant interests and the Chairman reported that the
meeting was quorate and could procesd to business.

The Charge was produced to the mesting,

After due and careful consideration, the directors confirmed their full understanding of the
affect and implications for the Company of entering into the Chargs and unanimously
expressed the opinion that

(@) having regard io the faclors relevant to the decision, entering into the Charge would
be most Bkely to promote the success of the Company for the benefit of s members
as a whole;

{0 the execution and delivery of the Charge and the performance of s obligations

thereunder do not contravane any agreement or any obligations binding on the
Company; and

{c} after having taken account of the Company's internal financial information, the
Company will be solvent at the time of, and after, the execution of the Charge and it
will be able 1o continue {o trade and lo pay its debls as they fall due.

It was unanimously resolved that:

{a the execution and delivery by the Company of the Charge and the sedormance of its
obligations thereunder be and is hereby approvad,

{2} any two directors of the Company, or any director and the company secretary, be and
are hereby authorised and instructed o execute and deliver the Charge, and
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(] the Gharge be registered &t Companies House,
& There being no further business, the mesting closed.

Chairman of the mesting

ostify thal the above i3 8 true copy of the enlry sppearing in the minuds book of the Company

Secratary

51914615 2



