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Details of Charge

Date of creation:  09/01/2023
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Brief description:
Contains fixed charge(s).
Contains floating 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: | 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: LYNN GAUNTLETT
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6266729

Charge code: 0626 6729 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th January 2023 and created by MICHAEL NOBLE
INVESTMENTS was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th January 2023 .

Given at Companies House, Cardiff on 13th January 2023

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

Companies House s
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SIGHED

THIS MORTGAGE 15 ade on ..o I3 ABNURIY. oo resrsmrmssssrmssesrorss 20 B

BETWEEN:

Michael Noble investments (incorporated in the United Kingdom with registered number
06266729} of First Floor; Firichiale House, Belmont Business Park, Durhafm; England, DHT 1TW
(the Mortgagor); and

Barelays Barik PLC (Company Nummber 01026167 of 1 Churchill Place, London E14 SHP- {the-

Barik)

Int consideration of the Barik giving oF continuing to-give tiie, credit and/or banking facilities:

and accommodation to the Clieht, ‘the Mortgagor with full title guardntes enters. imnto thiis
Mortgage:

s AGrEeD as follows:

1. INTERPRETATION
Definitions:
1A Ity this: Mortgage, each of the following expressions has, except where the context

otherwise requires, the meaning shown oppositeit:

Clierit means MNF (Franice) SCI, société civite, registered under-the Registre du Commimerce et
‘des Socisté (R.CS) de Nice (Franze) urider the registered number 523 640 167 w:th reglstered
offi ce 27 big Chemm dit Roy, Carpe: Diern 2, 06230 Samt Jean Cap Ferrat (France);”

-CREST iigsns the cledrante systen: operated by Euroclear UK & Irelarid Limited arid system-user.-

has the meaning given o itin the Uncertificated Securities Regulations 2001;

Deposits means.all sums of moriey in any currency now-or in thie futuredeposited or paid by the
Mortgagor with or to the Bank or an: affiliate of the Bank.or held by o owed by a third party to
the Bani or an affiliate of the Bank or the Mortgagor’s behalf- (whethier in -an-account of
othierwise) now or at:any time during the currency of this Maitgage, which are depositid, paad
held or owed (as the case may be)-as part'of, of in connection with, an lnvestment Plan, Uniess
tha Bank dnd Mortgagor: agree:in writing before stich deposit or-payment is-made that it shall
not be stbject 1o this Mortgages, and includes any money representing the renewal of
replacement of or for ady.sums:so deposited or paid or held and whether any such account is
opened ifithe nameof thie. Mortgagor or utherwise

Iirsolvency Event means either the Mortgagor or the Client (orif the Mortgagor or the Client Ts-
miore thatr one person, any persen comprising the Mortgagor or the Client respectively) passing

a resolution to wind up:-or having 2 notice of petition for its adfmihistration, winding up or’

bankruptey {as applicable) served or sending out hotices to itscreditors purstiart fo section 98

of the insolvency Act 1986 (or any statutory. provision o similar effect) o .a receiver,
adrnitistrafor or frustee in- bankruptcy (as applicable) being -appointed over any of its:
undertakirig, property:or assets, or commencirig or suffert ng angthervoluntary or involuhtery

insolvency or bankruptey (as applicable) process, or there occurs increlation to the Mortgagor:or
“the:Client ary, évint i any jurisdiction which corresponds withany: of those. mentioned above..
For the avoidarice of doubt, the comimencement of proceedirigs towards the making of a
declaration that the affais of the Mortgagar o the Client (or If the Martgagor or-the Client s
more than orie person, any person-comprising the Mortgagor orthe: Client, respectwely) are en
état-de désastre’(or the making ef stch:a declaratlon) and dity-steps beitig taken towards the

{ADV-OOSE?L 2022’*_?3/ 51 ‘_4-_.E_D-}
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making of an-application-for a preliminary vesting order in saisie proc:eedmgs inrespect of realty
of the Mortgagor or the-Client (or if the Muttgagor or the Client is mare than ohe person, any
petson comprising the Mortgagor or the Client respectively) (or the making of such a preliminary
vestirig order), shall be deemed 1o bie events whtch correspond with those mientioned above;

dnvestmients medns the Securities from tirhe to fime; compnsed inan Hvestriierit Plan or tield i
cannection with an livestient Plan either by CREST of another clearance or séttiement system
in the ‘narme of the Mortgagor of ahiother petson ‘acting on behalf of the Mortgagor including
‘without linvitaticn any custodian and incliides: any and all rights that the Mortgagor may have,
directly ot indirectly, against CREST and/or any. other clearance ‘or settlérment system or
custodianorotherwisein respect of theriy

investment Plon-means each investment plan fisted in'Schedule 1, being:
(@  aninvestinent fund or portfolio or othersimifararrangement; and/or

{b) an advisory perifdlio or sthier siivilar arrangemeent Linder which advisory services are
provided by the Bank, .under which Investients are held or managed, now or in the
futisre, for the beriefit of the Mortgagor and irncliides defivatives contracts to which the
Mortgagor is a. party in coniiection wnh such fund portfoho or arrangement

Secured Amotirits ieans all afeunts whzch are or may become payable iH respact of principal;
interest or othérwise howsoever by the Client or- by ‘the Mortgagor including under this
Mortgage of any. guarantes arid all fiabiiitis, présent or futuie, actual or contingent, inciitred
solely o jeintly and whether-as principal .or surety -of -the Uient to the Bank togethier with
interest; discount, commission arnid all other charges, costs and expenses and reférences to-the
Secured Amounts include refererices to any oft e

Secunt:es FhEEns bonds, debentures, stocks; shares notes, commermai paper of other ‘securities
arid all vights, money or property which fay &t any time, acerife o be offered at any time;

whether by way of redernption, bonus, preference, option of: otherwase in respect of any of the
foregmng and, withiout livditation, Inclides. any of the foregiing rist constituted, svideneed, ot
represented by certificate-crother document but by-ary entry in the bodksior ather permanent
records of any issuer, trustee; fiscal or other agerit, clearance.of seﬁtement System; CREST or anly.
comrrion depository-and includes any of the foregaing whilch athird party is obliged to deliver t6
the Bank or its nominee for the-account of the Mottgagor;

Security Shares means all and any shares, Securities; rights; moneys and property for the time
being tortgaged, charged or assigried tothe Bank pursuant to Clause 3{Mortgage, Charge and’
Assighmerit)i

Security Interest means any mortgage, charge, pledgg, lien, assignment, encurnbranie, right of
sét off o any secuiity irtefast whatsoever, howsoever ctéated of aiising oz ariy.other agreement,
arrangernent of court ordér having substantially the same ecohbmic efféct as the foregoirg; and

Working Day mearis a-day {other than a Saturday ¢r Sunday) orv which banks are-open for
general busiriess in London or in the jurisdiction: of ‘incorperation or establishirient (as
applicable) of the Mortgagor.

Construction
1.2 In this Moitgage, except where the context otherwise requires:

{a)  references 1o the Bank, the: Client and the Mortgagor include references to their
respective successors in title dnid assigns; '
[ADV-005672-2022-F3/514_ED]
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references to any deed, instrumient,. certificate, agreement or contract {including this
Mortgage) ‘of @ pravision thereof shall be construed as -a. feference to that deed,
instrurnent; certificate, agreément or contract or provision as from time to time varied,

novated, amended, supplemented or replaced;

refererices to the Security Shares include referenciss to.any of them;

‘mortgaye inclides a transfer or assignment by-way of tnoitgage;:

‘save ‘whiere the tantext otherwise requires, expiessions importing the singular shall

inclide theplural dnd vice versa;

referenices to person shall be construed as & reference to-any person, firmy, company,
corporation; goveérnment, state or agency of & state or ariy association or partnership
{whether-or not havinig separate legal perseriality) of two or more of the above;

references to any statute -or other législative provision shall include: any statutoty ‘or

legislative modification, re-enactment or any-substitution of such statute or provision
and, where-applicable,-any equivalent statute. or legislation in-another jurisdiction;

-a person who'is not a party to ‘this Mortgage has rio right Uider the Contracts. (Rightsof

Third Parties) Act 1999 or any similar apphcable legislation-to enforce-of to enjoy the
benefits-of this Mortgage: and

the parties to this document:infend that this document shall take effect as a deed,
natwithstanding the fact that a party to this document may only execuleit-under hand.

Headings

1.3

2

2.1

2.2

30

(@)

Thehgadings ri this:Mortgage shall notaffect its iﬂt‘erprétation._.
COVENANT TO PAY

The Mortgagor, as primary obligor afid not: merely as surety; covenants with the Bank
that it will pay or discharge onvdemand the Secured Amounis on-the dafe(s) on-which
stich Secured Armounits are expressed tobecome:due and inthe manner provided forin
the docliment undet which liability for:such Secured Amiounts arises.

Interest on the Sectired Amounts shill be payable from the date of demand for payment
bieig riade until the date of actual tayment or discharge and shall be payable:at:such
vite of tates dnd Upaisuch terms as are set outin the document under which Secured
Armotints arise {or if no stich ferms are $pecified, at'the rate of one per cent per anintim
above the base Bite of tha Bank frot tithe to.ime), drd interest shall be-corhputed and
cormpounded according tothe usual practice for the time being of the:Bank atid shall be
payable both before and after any demand, jadgrhent; insolvency, bankruptcy,
declaration that its affairs.are en état de désastre, preliminary vesting order: in saisie;.
itquidationor theadministration ol the Mortgagor or Client {as the case may be).

MORTGAGE, CHARGE AND ASSIGNMENT

The Mortgagor, with full tite guarantee, hereby charges and ‘agrees to-charge to the
Bankas & contifiulng security for the payrment arid discharge of the Sseured Amouits:
by way of first fixed charge; all Deposits togethiei with all interest (if ariy) from time to
tirne sceruing-on those Deposits; '

[ADV-005672-2022-T3/514,_ED]
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{b)

(©

)

(@)

M

3.2

33

34

(b

by way of first fixed charge, the Mortgagor's inteiest in any pooled client accsunt held
or-operated by the Bank or an affiliate of the Bank o held by or owed by & thivd paity o
the Bank ‘or an affiliate: of the Bank insofar ‘as the Mortgagor's interest in any"such

account relates fo, comiptises, oris darived fram or conniected with, Deposits togéther

with-all interest from time to time dccruinig on those Deposits;

by way of first priority mortgage, all Investiments Held for the Mortgagor s.account and
all fights, benefits and proceeds attaching to ‘or-afising out of or in. respect of such
Investiments: :

by way of first fixed charge; the: Mortgagor < iritarest I any pooled account insofar-as
thie Mortgagor's interest In any such account relates to, comprises, or 'ﬂe;ived frorar

connected with, lnvestments and/or an [rvastment Plan arid all nqhts, berefity and

preceeds attaching to of arising out of of in respect of _su_c_h [Avestiments;

by-way of first-fixed. charge, all sums-of mohey row of in the futire standing to the

credit of any account opened and/er operated in connection ‘with dny Tavestments

-and/or Investient Plan by CREST or anothér cleararice: or ‘settlement systén -or

custodian inthe Mortgagor's name or the name of another person actlng on behalf of
the Mortqagor ifi“ary currency. (togethier with all interest from time o time accrued

thereon) and any:and all rights that the Mortgagor has; directly o Indirectly, -against

CREST ‘anid/or another clearance or settiement system o custodian in respect-of -any
such account and

tothe extent thiat:any. praperty; fight or-asset :s 'ﬁo‘_é-'éffe-:tive!y assigried rider Clause 3.2
below, by way of first fixed cha r‘géss-‘u'c‘h‘ pro'p'e"rty righ't.c;r Agset,

As & continuing secunty for the payment and discharge of the Secured Amoiints, thie
Mortgagor assigns and agrees to assign absolutely tothe Bank (stibject 1o a provision
for reassignment on redemption) all-of its present and futiire Fight, fitle and interest in
and to the Investrent Plans (including the right of the Mortgagor to receive the
Investments and/or the income and proceads derived therefrom) and all monetary
debts arid claims now or in the future due, owing or accrued to-the Mortgagor under or
by wirtueof suick Ifvestnient Plars.

The Mortgagor, as contifuing security for the payment, discharge and performance of
the Secured Amounts, chares infavour of the Bank by way of first floatinig charge all
othies intarests of the MortGagoETH any Invéstment Plaris, Investrents, Deposits and/or
pooled thent accounts (insofar as thie Merfgagor's interest in any’ such dccount relates
to, cotnprises, oris-derived from or connected With, any Investiment Plars, Investrents
and/or Deposits) insofar as not already charged by way-of fixed charge of mortgage by
Clause 3.1 orassigned infavourof the Bank by Clause 3.2,

pnmary and not ro1|ateral security and ihe Mortgagor 5 hablhty shall ot be dsscharged
orimpaired by

thie dealirig with, existerice or validity of any other guarantee or security taken by the
Bank in relatioh to any facility agreerient or-any other document with the:Client or the
sucured Amounts.or any enforcemeant of or fallure to take; petfect or enforce: any such:
security;

any-amendment to o variation (however furidarientaly of any tacility agresrent or any
other documeit with the Client.or ary seturity relating to any: facmty #Hgreerment of the
Secured Amounts;

[ADV-005672-2022-F3/514_ED]
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3.5

(a)

(b)

3.6

3.7

4.1

BIENED

any release of orgranting of time of any other mchIgence to the Client.or any third
party;.

failiite cr delay of the Bank to exefc_ise-ifzs'right.s or .rem'édi_e's against the Client;

any insolvehcy of ot similar proceedings {I‘nclu’dihg,. withiout limitation; désastre and/or
saisie proceedings) against the-Cli'én‘t:or.'the.Martgagor;:

any- unenforceability, illegality or mvahdlty of any obilgatncn of ‘the Client,. or of any
facility agregmient or anyother docurient wrch the Client; or 6f any secunty relating to
any facility agreement orany other document w:th the Client; or of any of the Sscured
Arnournls; of

any ‘other act, event of ormission which would or might biit for this Clause operaté to
ivipair o di scharge the Security eonstitited. by, or ‘the Mortgagor's I:ablhty undet, this
Miortgage including atiy-act, orission or thivig which wolild of might affofd an equitable
defence to asurety:

The seCurity created pursuant to this Mortgage by the Mortgagor is made with full title
guarantee under the Law: of Property {Miscellaneous: Provisions) Act 1994 but'in each
case so that the éovenants impliad by the Law of Property (Miscellaneous Provisions)
Act 1994 In relation to stich mortgage charge or assignimentare constried with the
omission.of:

the words “ether-than any charges, encumbrances or rights which that person does not
and could not reasonably be expected to know about™ In section 3¢1).of the Law of
Property (Mlsceﬂaneous Prowsuons) Act 1994

théwords er:ept to thé extent that” and alf the words ther_eafter in-Section 3(2) of the
Law of Property (Miscallanesis Prows:ons) Act 1994 and

section 5(2) of the Law of Propeity (MisCeHanéDLiS- P’rbvisibr’is}_ At 1994,
The Martgagor shall. procure that: propiptly on -£eq'uest by the Barik: all registered or
registrable Security Shares shall be transferred to and ragistered in the name of the Bank

or its-fiominee.

The Mortgagor's liability under this Mortgage shall not exceed the aggregate value from
time:to time of the assetscharged-orassigned (as-apilicabley puisuantio this Clause 3.

ENFORCEMENT

The security created under this Mortgage shall became erfarceable immediately-on: (i)

service of a.default notice oh the Mortgagor or the Clisnt by the Bank: (i) failure by the.

Mortgagor-orthe Client to. pay any of the Secufed Amounts when thay fall duie or (il
the occurrence of an Insolvency Event, and, atany Ume after that date, the Bank may
enforce the security uridet this: Mortgage, including without limitation by the exercise
{withéut any further consent or authority on-the part of the Mortgagor and irrespective

of any-direction given by the Mortgagory of any. of the Mortgagor's rights under any of

the Secutity Shares and the Mortgagor shall immediately pay to the Bank any payrient it
receives In respect-of the Security Shares and unt! then shall hold such payrments.on
trust for thie Bank.

{ADV-005672-2022-F3/514_ED]

Page.5:

PBOSMET

Restricted - Exterrial

ks %i g S

S “f!"




4.2

4.3

44

{b)
45

4.6

4.7

48

siGhgn o de

If no default nofice has been served on the Mortgagor, the Bank shall as sooh as
reasonably practicable after: enforcmg any secunty givert: by this Mettgage, notify the
Maortgagorof such-enforeeiment.: .

Subject to the Insolvency Act 1986 and natwithstanding Clause 4.1, the Bank may by
notice to the: Mortgagor corvert the floating charges created by this Mortgage into
specific charges as regards-all or-any of the Mortgagws assets; rights anid property
specified i the notice at:any time.  The giving of a notice by the Bank pursuatit to this
Clause+4.3 in refation to any class'of assets of the:Mortgagor-shall rot be constiued asa
wauver or abancimnment of the r:ghts of the Bank to serve sm:laar notices in respect of

Any floating charge created under this Mortgage shiall {iri addition to the gircumstarices

in which the samie-will gccur under geriéral law) autordatically convert into. a fixed
charge:

in relation to any: asset which.is subject to any floating chiarge.if:-(A) ‘the”Mortgagor

Creates (or atlempts or purports to create) any Sacumy interest oh-or over the relevant

asset; or {B) -any third party: levies or atterpts to-levy any distress, execution,
attachment or other legal process agamst any such-asselyand

over all assets of the Mortgagor which.are subject to any fioating icharge if an Insobvenicy
Eventoceurs:

At-any time:afterthe ﬁoati_ng_char_gés- ha\fe.bée;r? coniverted to specific charges; the Bank
rray by n-dtlce Subsequently.reco nve‘rt it.in‘to- a“ﬂoating.ch'a'rge by Fotice in witing.

‘On and after the security: created by this Mortgage beccmmg enforceable in accordance
‘with Claiise 4.1 above, the Bank, withoit prejudice to the powers confetred s it. by
virtise of the Law of Propérty Act 1925 and the Financial Collateral Arrangements (No.2)

Regulations 2003, shall be entitled to sell and/or otherwise dispase of and institict any.
nomiriee of the Bank br the Mortgagor torsell and/or otherwise dispose of all-or any.of
the Security Shares. The Bank is authorised to transfer the title and ititerest in the

--Secur:ty Shares-and to give good discharge for any moneys received by the Bank in
exercise-of such power of sale and/or disposal for such consideration upon such tetris

arid in such manner asthe Bank may in its reasonabie discretion think fit,

The Bank:shall be enititled to-apply moneys ansirg fronithe exercise of its powers nder
this Mortgage of in respect of the Secured Amounts towards the discharge of the
Secured Amourits th such rianaer and order.as the Banik: may it it discretion thirk fit,
with (stubjectto any rights of set off, combiration of retentiori) any sutplus being paid to
the: Mortgagor.or any other person who miay be entitled o it.

Tothe extent that the Secarity Interests ¢reated by this Mortgage constitute a-"security
firdncial collateral atrangementand the 'Security Shares:constitute “financial collateral”
for ‘the purpose of the Financial Collateral Arrangements (No 2) Regulations 2003
(Regulations), the Bank:shall have theright on giving prier notice to-the Mortgagor; at
any tirne after-any Security Interest becormes enforceable, 1o appropriate all of dany part
of the Secunty Shiares in of towards the d|scharge of thie Secured Amounts, The parties
agree that the value of the appropriated Sectrity Shares shall be, in'the case of ¢ash, the
arriount of cash appropnated and, ih the case of Sectirities, deterimined by the Bank: by
tefererice to any available publicly available maiket price in the absence of which by
siich -other means &s the Bank (acting reasoriably) may’ select including, without
limitaticn, an indepéddent valuation. For the purpose of Regulation 18(1) of the

[ADV-005672-2022-F3/514. ED]
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Regulations, the Mortgagor agrees that any such determination by the Bank will
constituté & vaEuataon "ifi:a commeraaﬂy feasonable manner“

CREST

The provisions of Clauses 52 10 5.5 (CREST - equ;mb!e mortgage} and 5610 59
(CREST —further-assurance)-only apply where Secunty Shares are held in CREST.

CREST - equitable mortgage

52

(@)

5.3

(a)

(b}

©

(@

5:4

5.5

it respect of any: Secirity Shates which are hefd In CREST, the Mortgagor must onthe
date of this Mortgage; or as soon as'is practicable, . give rrevogableinstructions 1o its
takeover receiving agent:

to hiold any Security Shares held in'the escrow balarice withifa migmber account of an
acceptor which is under the control of that takeover. receiving agent to the order of the
Batik::and

(once any stamp: duty on that:transfer has been pand) to transfer-those Security Shares
from the-acceptor's-escrow balance to anescrow balance within a member- account of
the'Mortgagor.

In respect ofall Security Shares which are held i'h CREST the Mottgagor miust:
give firrevocable instructions: to CREST transferrmg all Secirity Share$ held i the

Mortgagor's available balance to an escrow ba%ant:e within & member account of the
Mortgagor;

forthwith appnint the' Essrow Agent 4§ sts BSErow agent ith respez;t ofits ¢ B5Crow balance,

substantnally in thé formi of Sehedule’Z (Form of Escrow Agreement) or- another form
acceptable to the Bank (acting teasonably):

give itrevocable instructions to CREST identifying the Escrow Agentras its escrow agent
inrespect.of its eserow balaice;

countersign afetter of direction. in thie form of Example 4 {Transfer of securities by way
of an equitable mortgage) of Annex A (Specimen lettars of direction) of the CREST
publication “Stamip Duty Reseive Tax'iiv Crest:- A Guide to Market Practice” (a copy of
whichwill be provided to you By the Barik upor regiest),

immediately upon request by the Bairik contemporanesusly with, of at-any tirme after,
the nomination of the Escrow Agent.

The: Escrow Agent may only transfer Secufity Shares: from’ the Mortgagor's escrow

balance at fhe réquest of the Bank frorh the date of this. Mortgage to-the date of

discharge or repayrent of the Security Interest constituted:by this Mortgage, by giving
itrevocable instructions to CREST to. fransfer Security Sharés -from’ the ‘Mortgagor's
escrow balance to an.account: In the name. of the Bank or ifs' nomines with CREST
nominated by the Bank.

Irthis Mortgage:

available balance has the mieaning given to it in'the CREST guidarice note- “Equitable rmortgages

over CREST Secuiities™

TADV-005672-2022-F3/514 . ED)
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CREST Glossary.of Terms migans the terms:and conditions relating to Crest from time to time;
CREST Reference Manual mears the reference manual '?elat’ing to Crest-frormvtime totime;

«escrow agent hasthe meaning giver: to'it in the CREST Glossary-of Terms;

Escrow Agent means the person nominatad from timato tirie a3 escrow agent with the consent

of the Mortgagor (wWhose corisént must riof be unréasonably withheld or delayed) and
the Bank;

escrow baldnee has the meaning given fo it in the CREST guidance note “Equitable mortgages
over CREST Securities™ as-amelided, updated or supplerriented frorm timeto time or-any
replacement guidancé rote: fromtime to timie;

memberaccount has the meaning given to'itin the CREST Glussary-of Teims;
takeover recelving agent has the meaning gi'ven-ta.it in the CREST Clossary of Termis;

uncertificated has the méaning given to it ifi the: Unceitificated: Securities Regulations 2001
(Sl/2001/3775)

CREST ~Firthier assurance

56 The Mortgagor riust proimiptly. give all-other instructions to €REST br-any other relevant
-persoti-arid supply all docuiients that the Bank miay requite for perfecting tha: sectrity
intended to-be created by:this Mortgage over Security Shares held within CREST or'to
enable the Bank or its nomiinee to comply with thelr obligations in respet:t of any
“Security Shares :

5.7 Without' fimiting ‘Clause 56 above, if any Security Shares are transférced fo the
Mortgagor's available balance ‘after the date; of this Mortgage, the Motigagor mist
irithediatély give- instructions to CREST ‘trarsferring those Secuiiity Shares 1o its esciow
balancewithout the nieed for further instruction or request hy the Bank

5.8 TheMortgagar must give to CREST the-atthorisations irv relation to the Security Shares
-required by CREST under its standard terms of business frem:time to time.

59 fan instruetion is:given at-any time (whether by the Mortgager, the Bank, & receiver or
‘otherwise) for any uncertificated Security Shiares to be withdrawn - from CREST, the
Mortgagor must:

{a) provide all ‘assistance requested by any person or entity ‘or otherwise required to
Fagilitate that withdrawal;

(bi take-all steps-and give all niecessary instructions.to ensure that thase Security Shares are
cettificated;and

() pay 16 the Barik all €osts ihcurred by or gn bekalf of the. Bank in: connection with that
withdeawil,
Nofice to.custodian

510 TheMortgagor miust, on-the date of this Morigage, give the notice to'the custodian (the
Notice to Custodian) -of the Security Shares substantially in the form of ‘Schedule 3
(Natice to custodian) if relating to shiares 11 CREST o Sthiedule 4-1F rélativeg to shites
[ADV-005672-2022-F37514_LD]
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6.

other than.in. CREST, if the Mortgagor fails to.do 50,0t if previously agreed with the
Bank, the Bank may give siich notice,

Upon the felease or discharge.of the Sacuiity Ihtéfeé"tr constituted under this Mortgage,
the Bank shall by niotice 1o the Mertgagor and the:custodian terminate:the Notice to
Custadiam

WARRANTIES ANDCOVENANTS

Entitlement

6.1

6.2

Unitil the Secured Amounts: have been fully ascertained and satisfled and discharged in

full and the Bank shiall have rio furthier actual or contingent liabi!ity arderdny agreerrient

with the glngnt the-Mortgador warrants to the Bank that thie: Secrity-Shares:are for will
be atsuch later tine at which the rélevant Security Shares become the subject:of this
Mdrtgage) tegistered in the names:of the persong acting as managers or holders of the
Investment Plans Who-hold them as the nominees of the Mortgagor tpan trust for the
Mortgagor :absolutely-and free of all Seeunty Interests trlsts and claims whatsoever
{save unrder this: Mortgage)

Th_é__.-Mortg_a_gor unde'htak’es. that, for so long:as any Secured Amounts remain
outstanding, it shall énsure that registered Security Shares which arg niot registered in

‘the narme of the Mortgagor or the Baik (orits nomines which holds the Security Shares

upon: trust for the Mortgagor absoEutely and free of all - Security Interests; trusts;
assignients dnd thaitns whatsoever) are at all times registered wi the riames of pérsshs

‘who have executed declarations of trust in favour of the Mortgagor arid the Bank in

stichiforms a5 the Bank thay specify, bemg {ifat any Hmethe Bankiso fequiresy persons
nomlnated by the Barik.

Negativa pfedge

6.3

@)

B

()
()

Notwithstanding any term (expressor implied). pursuarit-to which any Security Shares
are: held -or any: Depesit s held, the Mortgagor shall not; without the prior written
wonsentof the:Bank;

Create, dgree: 10 Create o permit 't exist any trust; inteérdst ‘or ‘Stcurity Interest
(howsoever ranking in point of pricrity) of ariy riatiire whatséaver {iricluding stich as
atises by operation of law or ‘any enactment) in, over of affecting any Depost, the
Security Shares or-ovér its right toicall for a-reassignment nor deal with such rightin.any
marnnegr;

sell,. tratisfer .of -otherwise dispose of the Security ‘Shares or any interest theréin or
atternipt oragres toso disposes or

withdrawany Deposit; of

periit-any person-other than the Bank {orits; nominee) to'be regisiered as or became
the holderof the Security Shajes.

Infermatiot

6.4

Unlil thie Sectired Arrourits have beer fully ascertained aid repaid -and discharged I
full,. @rid: the Bank “ghall h‘av'¢ no further actual of cortirgent liabillty” under a:n'_y'
agredment with the Clierit, the Mortgagor tfidertakes fo. supply to the Bank all ndtites,

JADV-005672-2022-F3/$14_ED]
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reports, accounts; circulars ‘and othier documents.rélating to the Security Shares: of
which are sent to the holders of the Sectrity Shares ds$00nas they dré received.

6.5 Thie Mortgagor undertakes to provide: the Ba.nk:_w:th.accesg to-ary athér infortmation jn
connettion with the Securty Shares which'the Bank may from time to time’reasonably
request..

Payment unider --S"écuritiy Shares

6:6.  The Mortgagor undertakes to: pay promptly. all calls; instalmerits and-other paymenits
which:may be made or become:due’in respect of the Secufity Shares-and sothat,in the
eventol defalt by the: Mortgagor, the Bark rriay: dosvon behdlf of the Martgagor: All
mioreys o paid by the Bank tnder this power shall be reimbursed to the Baik by the
Mortgagor promptly orideimand

‘Directions -o_n"_S'ecuri'_ty ‘Shates

6.7 The: Mortgagc}r tindsrtakes to take such-action as the Bank may redsonably: direct in
respect of any proposed compromise; arrangement, capital feorganisation, conversion,
.exchange, répayment or take-over offer affecting or in respect.of the Security Shares o1
atiy of theror any proposal made for varymg or abrogating any rights attaching to the
‘Secuirity Shares or any:of them,

No variation of terms

68  The Mortgagor undertakes riot to terminate, amend, vary or wawe the ‘terms and
cond:tions refating to any Investrivent Plan wathout the prior wiitten consent of the Bank.

‘Deferral of r;ghts

69 The Mortgagor shali not seek to fecover, whether directly or by set off, lien,
Counterclaim or otherwise; nor accept any money-or. other property, nor exercise.any
rights, in-respect:of any sum or:security which may be or.become due to the Mortgagor
on any account by the Client.or, in relatioh o the Secured Amounts; from any third
party; notclainy, prove for oraccept-any paymenitin any composition by, or ativ-winding
up-of, the Clientorin relation to the Secured Amourits, any third party:

Acknowledgerment from Broker

610 I any Security Shares are held by a third party broker (inluding: Barclays Stockbrokers
Lirnited), thie Moitgagor shallimrediately on execution of this Mortgage request suich
broker 1o hold the relevant Sacurity Shares to the order:of the Bank and shall procliee
that the broker déliveis 16 the Bank: within 2 reasonable titme of sxecution; of this
Miigage anundertaking ir thefori requested by the Bank.

7. DiVIDENDS AND VOTING
7.1 Subjectto Clause 7.2:

(a) all and ariy cashi dividends paid in respect-of the Security Sharesor dny of them received
by the Bark (o its nominee). shall-on feguiest by the: Mortgagor be retéased to the
MigiHtgagorand.

) sttbject to Clduise 6.7 (Directions of Secufity Shires), the Bark will exercise all voting
and othey rights and powersiattached to the Sccurity Sharés as the:Mortgagor miay from
[ADV-005672-2022:F3/514_ED]
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{a)

(b)
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8.
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time to tmainwriting reasonably divect, and the Bank:shall instructany nominee for the
tirre-bairig reglstered as holder of the Security Shares accordmgly

Upon. ahd afrer this security created by “this Mcrrtgage becoriing enforceable 1n
sccordance with:Clause 4.7;

all and:any dividends-and cther distibufions aceruing on or-deriving fromthe Security
Shares (notwithstandirg that they may have actrved in respect ofan earlier périod)

.shall:

0] if received by the Mortgagor (or _a'ny; -norﬁmee"o_f" the: Martgagor) te: held on
trustand immediately-paid and transferred to the Bank; and

{iiy whenand if received by the Bank {orits riomiriee) shall form part of the Secufity
Shares-and be held by the Bank on the terms of this Mortgage as additional
SECLLY (and if cash, be pald ifito 3 cash: collateral depositaccount aid may he
‘applied by thi Bank at any:-time and from:timé:to time thereafter in or towards
‘the dischaige of the Secured Amolintsias the Bank thinks ity

the Bank: may from tirfie to time exercise (and d'ii’.e'ét-'tﬁe ekerciseof} all vating.and other
rights and. powsrs (by stafute or otherwise) attached 1o or conferred on the Security

Shates in stich ‘manner as-the: Bank (in its' reasonable discretion) thinks. fit and the

Mortgagor-shall, and shall procute that-any nominee of the Mortgagor shall, comply
with any such diréctions of thé Banksand

the Mortgager shall (and shall procure that: any nominee. of the Mortgagor shall)
forthw:th agree to accept short notlce for and to attend aIE or any meetmgs or ::Fass
anid other nghts and. powers whrc:h may at any tnme be exercssabk by the holders of the
Securlty Shares asthe Bank may from' time totime d:rect

FURTHER PROVISIONS

Expenses gnd |ndemnity/liability to the Bank

8.1

8.2

The Mortgagor. shall on demand pay to or reimburse the Bank and ariy of its nominees
on the basis of a full indemnity on-an after tax basis (meamng for the avoidance of
doubt; that the Mortgagor is reqwred to fully reimburse the Bank of its nomiriees oran
aftertax basis) the amount of all commissions. costs {inclading legal costs), charges
and expenses reasonably incurred by ‘the Bank or ifs nomifiees in coninection with the
praseryation, enfarcement of the attémpted presérvation of enforcemment of any of the
Bar’ikg rights 'u'r'i'dér t'hi's' Mcsr'tgage 'wheth‘er inc"uiféd as a result of 'ahy”ac't 'or' omfssmn
amount was :ncurred by the Bank orits nom;nees as holder(s) of the Secur:ty Shares o
any interest in‘the-Security Shares, together with interest:on the:amount payable at the
rate calculated in-accordance with Clause 2 (Covenant to-pay) from the date ol payment
uptil the date of repayment.

The Morigagor shall'on demand pay to-or fully indermnify: (feaning to-fully reimburse)
thie Bank and any of its iominees on-an after tax basisagainst all losses, actionsi claims,
casts: (includirig: fegal costs); expenses, procegdings; liabilities and expenditiire which
e Barikeor s nominses riay suffér; pay of Hicur, acking reasonably, in cornection with
afty payiment or discharge it resSpect -of the Secured Armourits (whether miadde by the

Clierit, the Mortgagor ora third person) being inipeached {meaning for the avoldance of

doubtto have its validity questioned) or.declared voidfor any reason whatsoever.

[ADV-005672-2022-F3/514_ED)
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Where, pursuant to Clauses 81 or 8,2 above, @ sum is paid to the Bank, the:Mortgagor

shiall, inaddition, paytothe Bank in respect of va!ue added tax:

{except where the payient falls wﬁchm Clause 8.3(_[:,). below), such armount as:equals
any value:added tax charged to the Bank i respect of the:matter which gives rise to the

‘paymént: ahd which the Bank-certifies is riof recoverzble by it by repayiment .o -credit

{such-certificate to bie conclusive in the absenr:e of marifesterror); and

‘ot any: reimbursement. of or _;nd'emmﬁcatlen -'f_o_r_'an‘y COMIMISSIons; costs; -charges,
expenses or other Ttems incurred by the Barik as agent for the Mdttgagor, stich-ardotint
as equals the amount incliuded. in the commissions; tosts; charges, expenses or othar
items in respect of value added tax (and i sucti a case the ‘Bank shiall provide the
Mortgagor with.:an appropriate tax: involce: in respect of such item, namilhg the

Mortgagor as recipient of the relevant Susphy).

The Mortgagor-agraes that the Barik. canhot b held responsible forany loss suffered as
aresult of exerciserof or failure to-exercise the Bank's Hghts under this Mortgagea, except

‘inthe case of grosgnegligence or wilful default of the Bank;.

‘Further Assurances

85

86

@
{®)

8.7

The:Mortgagor shall on. demand execute any document and do any other-act or thing
(in‘eithier case; at thie expanse of the Mortgagar) whichithe Bark mayreasonably specify
far protecting; preservirig or perfectmg driy-seclrity treated orinterided t6 bé éredted by
this Mortgage’ (incleiding without fimitation giving & notice to: {i) the custeidian where
the’ Sécurity Shares aré held:in CREST in the form of Schediile 3 and obitaining: sichi
custodian's acknowladgermenit: or (il) thie custodian where the Security Shiares are held

in-aiclearing system other than CREST in the form:of Schiedule 4 (and obtaining such

custodiar’s. acknowledgement) ot for facilitating the realisation: thereof or otherwise for
enforzing the same or exercising any of the powers, rights and discretions of the Bank
under this: Mortgage, including the execution of all releases; transfers, assighments and

‘gther-documents and the giving of all notices: (including, withiout limitation; notices of
assignmenty, orders, instructions aind directions which the Barik rray reasonabfy request

and the. Mortgagor |t’revc«cably and severally By way of security:appoiits the Bank asits
attorniey in its narme and ori its behalf at any time to sigh, execute and deliver all siich
documents and doanyact 6r thing as the Bank mdy think fit.

I addition to the rightts of the Bank unter Clatise 8.5 above, the Mortgagor shisll orf

dérnaiid, sign, seal, deliver and complete all trarisfers, renuniciations, proxies, randates,

assignmients, deedsand documents and doall acts and things which:the Bark may; Iri
its reasorablaopinion, dtany tméand fronytire totime specify:

to-viest the Security Shares:in the Bank:or its nominesor nominges;

to ‘exercise- [or enable: its nominee or nominees to exsrcise) any - rights or powers
attaching to the Secuiity Shares;

on and after service of a default notice oron failure to pay any of the Secuied Ariiounits
whein they fall due, tosell ordisposeof the Security Sharés:
The Martgagor by way-of security irrevocably and severally appoints the: Bank as its

attorney with full ‘power of substitiition, on its behalf arid in its namé or otherwise, at
stich tire and insuch fdnier as theattomey thinks fit:

[ADV-005672-2022-F3/514. D]
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priortoservice of a-default notice or where there is no failure to pay any. of the Secured
Arnaunts wher they-fall due; to do anything which thie Murigagcr is obliged to dounder
this-Mortgdge (but has not done);

onand after service of a default notice or'on failiire {6 pay any of the Setured Amounts
when they fall due, to do anything which the Mortgager i obliged to.do tnder this
Mortgageyand

to take-any-action which is ancillary to the exercise of any of the tights cofiferred on thé

Bank in rei'ation'_- to all:or any of the Security Shares-or under any agreement with the
‘Bank, the Law-of Property-Act 1925:0r the Insolvency Act- 1986,

‘and ratifies and confirms:and agrees to ratify-and confirm whatever-any such-attorney
shall door: purport to do fn the exercise or purported exercise of all orany-of the powers,

authorities and discretions referred to'in Clauses 8.5t0 8.7,

Ofher Security

8.8

“The secuirity created under this Mortgageis: a:contifiuing security notwithstanding any

intermediate paynient or settlement of account for the payiment and discharge of the
whole of aiy pait of the Secured Amounts and is'in addition to-and shall neithier be

merged in, not in:any way exclude of prejudice any.other Secutity Interest, right of
recourse; set off, combination.or other right or interest whatsoever which-the Bank may

row have.aratanyfime hereafrer hold or have (ot would apart from this. Mortgage Hold

or have}-as regards the Mortgagor; the ‘Client or :any. other person in respect of the

Secured Amourits and thie Bank:may at @ny titte take; giveup, ded) with, vary, exchange,

or abstain front perfect ing or enforcmg any other Security litarest without affecting or

pre;ud[c; hg the security created under this Mortgage

-Rights Cumulative

89

The rights:and powers which this Mortgage confers orfithe Bank dre cumiilative, may-bé
exercised as oftén asit considers appropiiate aind aré in.addition to itsfightsand powers
vty the gensral fav, -and thestights of the Bank (whether arising uridet this Moftgage
or under'the general law)-shiall not be capable:of befng waived or varied-otherwise than
by axpress waiver orvariation in-writing; and; in particular, any failure to exercise or any
delay inexercising anystich rights shall riot operate &s a variation or waivet of that or
any-othér such right; any defective or partial exercise of such rights shall not preclude
any other or further exercise of that or any othersuch righty dnd’ no-act 'or course of
conduct ot negotiation ontheir part or on thelr behalf shall in any way preclude them
from exercising any such tight or eonstitutea suspension of variation of any stich right.

Exclusion-of limitations

810

Section 93.and 103 of the Law of Property ‘Act: 1925 shall not apply to this:Mortgage
Section 93 of the Law of Property Act 1925-is a restriction en the consolidation of
mortgages and states that a mortgagor seeking foredeem onémortgage-made by Him
is entitled to do-so without paying meney due under any separate mortgage: made by
hirn, By disanplying this section, the Bank ray require the: Mortgagor to repay-amounts:
due gndér a separate micrtgage made by-the Mortgagor. Section 103 of the Law of

Property Act 1925 relates to a mmortgagee exercising its power of seal urider-a mortgage

and sets out Certaiti conditions which miust be satisfied prior to'the power of sale being:
exertised by Eheﬂf_ﬁdrtgég’e’e'_S;EIC.h as the r gqirements foir & specifed notice _pér'i_D'd 1o
pass prior to the power of sale being exércised. These regiirements are disapplied heré

CADV-005672-2022-F3/514_ED]
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such:that the Bank will not be required to comply with the provisions set out ih Section
103 of the Law of Property Act 1925 prior to exércising its power of sale,

lllegality, et

&1

if .ary onie of ‘the provisions of this Mortgage is. or becomies Irvalid, lllegal or
unenforceablein any respect; the validity, legality and enforceability of the remaining

‘provisions of this Mortgage shatl natin'any:way be.affected or impairedithereby.

Ruiting off

812

()

(b)

Set OFf

.13

if the Bank receives natice of any subsequent interest or- Security Interest affecting any
Security Share:

thie Bank rriay opei a riew actount o dccounts of the Mortgagor and if the Bank does

ot opefi & fiew accolint, it shall neverthalass be traated asif it had done'so at the timé

whéii it réceived noticeyand

all payments iade biy‘the Mortgagor to the Bank after the Bank receives such rotice
shall be credited or be treated -as having beén credited to-the:hew account-and in no,

<ircurrstarices whatsoever shall: wperateto ‘reduce the amount dus frony the Muortgagor

or Clienit to:the Bank at the time when it received the notice.

Any-sum of money atany time standing 'tp't_h:e.'credlt_ of the Mortgagoror any of its
‘subsidiariss With the Bark orany of its affiliates in-any cirréncy upon aiy sccouit or

bthierwise {including, without Tirmitation, any Deposit and the proceeds of salé of wny

Security Shares) ay ba applied by the Bank, at any time (withalt hotice to the

Mortgagor), in or tawards the" payment or dischatge of any indebtedness now or

subseguently owing to-the Bark or any of its affiliates by the -Mortgagor or any of its

affifiates rega{diess of the place of payment; booking braneh or currency. of either

-obligation: ‘The'Bank:tnay use any such rhoney: to: purchase:any currency or currencies

required to effect such application.

Currency

814

If & payment is rade to the Bank unider this:Mortgage ina currency (Payment Currency)
other thari the-currency In-which it is exprassed-to be: payable (Conttactual Currency)

the Bank fray cotvert that paymient into the Contractual Currency at the rate atwhich it

(actirig reasonably and in good faith is able to purchase the Contractual Currericy with
the Payment Curfency ofor arcund the date of receiptofithe paymentand tothe extent
that thie converted amount of the payment falls short of the amount due:and payable
thee- Mortgagor will vefnain liable for such ashortfall,

Release:

8.5

8.16

If at any time the Secured Amounts shall have been paid and discharged in full arid the
Bank shall be under no commitment, obligation or liability of any kind {present or futisre,
actual or contingenty, the Bank will gt the reguest and cost of the Mortgager re-assign
thé Security Shiares to the Mortgagor ¢t otherwise: discharge: the seturity constituted
under this:Mortgage:. ' '

If the Barik o its-hofinesor nomifiess shall be reguifed toffansier the Security Shares

pursuant to Clause 8:15 {Release)-or ctherwise, the Bank miay require the transferee to

[ADV-005672-2022-F3/514.ED]
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accept delivery, transfer or registration of other securities of the:same type, class and
denornifation in_ fisu of the Security Shares and ensure that its nofiinees {if any) da
likawise,

Agent for Service of Process

§.17

(8}

If the Mortgagor is not incorporated or resident in’ England ‘or Wales, ‘the Mortgagor
shall‘at all times- maintain an agént for service of process arid any other documents in
proceedings in England or Wales or dny other proceedmgs i connection with this
Morigage.-Any clairnTorm;, judgment or other notice of Iegal process shall be suﬁlcienﬂy
served on the Moitgagor if delivered 1o stich agent at its address for the time beirg. The
Mortgagor irrevocably undertakes not 16 revoke: stich appolntmerit without riotifying the
Bank of the appolntmicnt of a réplicement agent for servicé. 1t shall be effective service

for the Bank 1o sefve the procéss Upan the fast khown:address in.England of Wales 6f

thie last knowin process agent:for the Mortgagor notified to the Bank notwithstanding
thiat such processiagent is tio lorger folind at siich dddiess or has cedsed to-get. I, for
any reason; the Bank requests the Mortgagor to:revoke the appeintment, the Martgaqor
shall. promptly. appuint-another such agent with an address:in England or Wales and
ddvise the Bank. 'If; following such a request; ‘the Mortgagor falls to appoint another

agent; tha Bank shall bé entitled to appoint-cne on behalf-of the Mortgagor at the

expense of tHe Mortgagor.

Retention of Charges

818
()

«

Notwithistaridirig Clause 8,15 16 8:16 (Reiase):

If the Bank’ shall have redsonable grovnds: for believing that- the Mortgagor may be
insolvent of Unakite 1o pay its debts as.and when they Tall'die oF that the value of the
Wiortgagor's sssets: may bé:less than the amourit:of its lisbilitias takirig into atcount its
contingent and prospective liabilities or may be deeted forthe purposes of any law to
be: insalvent or bankrupt (including where: its: affairs have been declared en état de
désastre and/or-a preliminary vesting order i saisfe has beeri made; In respect of its
realty); and/or that a declaration that its affalrs 4ie en Bt de désastre iy be declated.
and/or that a preliminary vesting order i saisie may be made in respect of its réalty, as
at the: date of any payrent made by the Mortgagor to the Bank, the Bank shall be at
liberty to retain the: «charges contained in or created plirsuant 1o this Mortgage Lintil the
expiry of a patiod of ahie-month plus such:statitery pericd within which:any assurarnice,
security, guarantee or payment can be avoided of invalidated;

the: Barik shiall be able to-exercise its rights under Clause 8.19{a) above notwithstanding
{i}. the payment: and discharge. in Tull of all Secured Amourits -or (i) any: relsase;
settlerment; discharge orarrangement that may be givernior made by the Bank on,orasa
vonsequence of, such paymentordischargs of liabilityzand

i at anvtime within sueh period ds'is referred ‘ton Clause 8.19(5) above, any step or
corporate action istaken i respect of the Moitgagor in relation to or with a view to any

insolvency; bankruptey or receivership. proceedmgs orprocedure-as et out'in part 26 of
thé Coripanies Act_20_0_6 ¢érin the Insolvency Act’ 1986 or'in velation to or with a view- -
anly: analsgous proceedings of proceduré i any. jutisdiction (incliiding, withdut

limitatian, -désastre:and/or sasle proceedings), the Bank shall be at liberty to-continiie
to retain such seclrity for such further period as the Bank. rirdy reasonably determifie
and such security shall be deenved-to have continued (o Fave been held as security for
the: payment and discharge to the Bank-of all Secured Amounts.

[ADY-005672-2022-F3/514_ED]
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Rightto-Assign
819  The Bank may assign or transfer all or any of its rights and/or obligations in respect of

{d)

(e

£.20

9.

Service:

N

this Mortgage, i whole of i part, to-any person ol persoris and miay:.disclose -any

information relevant to the Mortgage in the Bank's possessiof relatingto the Clientand-

theMartgagorto:

any -actial -of prospéctive assignes or transferee on térms that such fempient is totreat
in confiderice any confidential inforenation so disclosed o ity

-any-affiliate of the Bark;

‘any-person in connection with a securifisation of all of any part:of the Bank’s loan assets
from tirme to-time;

-any persorwhe may otherwise enter into contractual relations with the Bank in relation
‘hereto:

any person to whom the Bank is compelled by law to-providesuch information.

The Mortgagor may not assigh or transfer any of its tights o obligations under this

Mortgage toany person

NOTICES AND COMMUNICATIONS

Batik ‘and “shall be in- writing “arid shall be deliverad. personally. or by post fo the

-addresses giveri il this: Mortgage of at such -otheraddress as the recspaent may have
riotfigd to the other partyin writing or registéred addiess if acompaiy..

Dieemad Recéipt

6.2

(@)

10,
10

(@)

(b)

Proof of posting or .despatch. .of any notice, -communication or demand on the
Muortgagor shall be deemed ta'be proof of receipt:

in the case of aletter which s sent by first-class prepaid letter postandis posted before

‘the last collection.of letters from thelatter box it which ftwas posted has begn made en

any day, at 10.00-a.m. on the: hext succeeding day upon which & delivery of latters is

made;.

in thecase of a fax; twohiors after the tie of despateh.

JOINTAND SEVERAL LIABILITY

ifthe Mortgagor consists of more than ofic:pefson:

the liability of such persons shall be joint.and severat and the terms of this Mortgage

shall be:construed-accordingly;

the liability of such pefsons:shall not bedischarged orimpaired in any'way {1) byreason

‘of the invalidity, avoidability or unenforceability as regards any other of those pérsons of

this Mortgage or (2) by the Bank releasing, discharging, cormpoundirig with or varying

{ADV-005672-2022-F3/514_ED]
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(c)

11.

11.2

12.

124

Sl hans Rl F

FaED .

the liability hereunder of, or making any other arrangement with, any other of those
gersoris or (3) any chiangein theconstitution ot any other of those versons;and

edch person comprising the Mortgagor shall not:

(i) exercise:any right 'cif-subm_g'atibn o .Co_r_'l_tributioh or @ny other right of remiedy
which any stich person may have: or

-admlmstranon of any: other person compns:ng the Mortgagor in compemion
with the Bank but-to the eitent that any persen who coimprises the Mortgagor
doés 56 prove then that person shall account to the Bank for the proceeds of
any such proofimmediately upoi receipt thereof,

GOVERNING LAW AND SUBMISSION }'o:';_umsmc?lon_-

This Mortgage:and any non-contractoal obl;gat:ons arising from or i connectibn with it
shall be.governed by, and shall b c0nstrued i accordance with, the laws of England.

Each party to this Mortgage irteviecably agrees that the couits of England are to have
rioni-exclusive jurisdiction-to -settle any dispute (including claims: for sat off and
Cotirerclaims) which fay arise in corinsction with thevalidity, effect, interpretation or
performance of; or the legal rélationships established by, this' Mortgage or othierwise in
conniection with this. Mortgage and for. slich purposes’ irrevocably submits. to. the
jurisdictiornofsuch courts. '

COUNTERPARTS

"E“h:s Mortgage may be executed in-any number of: counterparts and by each party on
separate: caunterparts Fach counterpart is. an’ wiiginal, but all counteiparts shall
together constitute 'one and the same-instrument. - Delivery of & counterpait of this
Mortgage by e-mdil attachmient or telecopy shall be as effective s delivery of 2
fanually executed cotinterpart of this Moftgage. 10 refation fo gich counterpart, upoh
corifirmation by or-on behalf of a party that such party authorises the attachiment of its
totinterpart signature page to thi final téxt:of this Motgags, sich colinterpart sigratute
page shall take effect, fogether with such final text as a complete authoritative
cotnterpart.

This Mortgage secures the liabilities of someone else. i they do not repay, the Bark may enforce
this Mortgage instead of, or as well s, enforcing dgainst the ‘Client. You, ds Mortgagor, are
thigrefore strorigly racdimimended Yo seelcividependant Tegal advice befdre signiiy;

[ADV:005672-2022-F3/514 _ED].
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DULY DELIVERED AS A DEED by Michael Noble Investments or onits. behalf on the dateiriserted
above,

ExecuteDas:a Deepand DELVERED on the date
of this Mortgage by Michae! Noble Investments
purseanitto a resofution of the Board of
Diréctors (a certified copy of which isattached
tothis Mortgiage) acting by two directors or a
director and a company secretary

Direcks

Director/Secrathe % '

SIGNED by )
lan Pilley )
forand on behalf of )

)

BARCLAYS BANKPLC

[ADV-005672-2022-F37514_ED]
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SCHEDULE1

INVESTMENT PLAN

ShENED RSN S d

Mictiael Noble Investments
Investment Portfolio Account

~. - lrivestrient Plan name. |- 500 [RvestmentPlan number o

|- Held/managed by

Inclusive of cashcontainer accounts

B/ EUR Iricome
EUR Dealing
0/GBP Dealirig

/GBP Income

WSt Dealing.

WSO Income

_Barclays ‘Bank PLC
London

[ADV-005672-2022-F3/514.ED]

PEEISKAITT

Restrigled - External

Bage19



gg %3? \Z ;“i} 'wg 1;,.}1_,? SERY (Tot

SCHEDULE 2

FORM-OF ESCROW AGREEMENT

[For use ONLY -where the securities-are heldin. CREST]

THIS AGREEMENT 15 dated [insert dute]

BETWEEN:

{1 [Insert name and dddress of Escrow Agent] (the Escrow Agent);

(2) Unsert namegnd address of Mortgdgor] (the:Mor‘tgagoﬁ)_;_and

8y Unsertname and address of Bark) (the Bark).

BACKCROUND:

{A) Thie.Mortgagor and Bank have entered into a miortgage over securities dated [insert
date] (the Securfties Mortgage)

{8} This Agreement sets olit the terms on which the Mortgagor has-agreed ‘to.appoint the
Escrow Agient for the purposes of Clause 5.2't0.5.5 (CREST = equitable mortgage) of the
Securities Mortgage.

IT15 AGREED aS Tollows:

1: Terms defined in the Securities Mortgage have the sarmie meariing in this Agreenerit
tnless giveria different mieaning i this.Agreement,

2. The:Mottgager appoints the Escrow Agentas eserow agent for the purposes of Claiise
5.2'to 5.5 (CREST - equitable mortgage) of the Secuirities Mortgage.

3. The Escrow Agent accepts its appointiment: tnder this: Agreeriienit and’ dndertakes to
complywith Clause 5.2 16 5:5 (CREST «equitable mortgage) of the Securities Mortgage.

4, The Mortgagor-must immediately on demand pay all costs and expenses (including,

-without limitation; legal feesy incurred in cannection with this Agreement by the Escrow
Agerit.

5 The: Mortgagor miust: pay and immediately -on demand indemrity he-Escrow Agent
(meaning, for the-avoidance of doubt; that the Mortgagor 5 requ1red to fully reimburse
theEscrow Agent) againist any liability the Escrow-Agent incurs in réspect of any starp
dluty, stamp duly reseive tax, registration and similar taxwhich is or becories payablein
tonriection with the entey into, performanice or enforcerrent of this Agreement.

6.

(@) Anhy-Comimurniitation Tn conhection with this Agfeement ralist be Tn wrifing: and, unless
stherwise stated, may be given in person, by post; fax, esmail or any othier electronic
communication: approved by the Bank:

{by The contact details. of the Escrow: Agent-for all communications inconnection with this

Agreementara:

[ADV-(05672-2022-F3/S14_ED]
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Addiess: [Insert address) S LR R

Faxhumber:  [Insert fax number]
E~miail: [nsert e-mail address]
Attention: [Insert name]

{c) The:contact details of the: Mortgagor for all communications in connection with this
Agresment are;

Address: {Insert address]

Fax nurnber:  [insertfaxnumbier]
E-rmall: Tinserte-mall address]
Attention: [Insert name]

{d)  The cofitact details of the Bank for all communications in conrection with this

Agreament are:

Addressy [tsert address]

Fax nmbeér; [fiisert fox -num:bér]_
E-rriail: [fnsert e-mail address]
Attention: [Insert name},

(&) Any: party, torthis Agreement may change its.corntact details by givirg five Warking Days
notice torthe other parties.

H Except:as provided: below, any commutication:in connection with this Agreement will
be deeried 5:ba giver as follows:

_(E) if-deliviéred in person, at the time of delivery:

(i) if posted; five days after beirig deposited in thie past, postage. prepaid, i @
correctly addressed erivelope,;

(i) if by fax;when recelved in légible forr;and

(iv)  if by e-mail or any otfier electronic commuiication; when received in legible
forrr.

'(g_")- Acommunication given under paragraph '6"(_f)‘_-‘a bove butteceived-on a non-Werking Day’
o5 g, in the place of receipt will only be deerfied to: be given on the next Working
Day in thiat place.

7. ThieEscrow Agént will discharge any-request frade dnder Clatse 54 (CREST - équitable
marigage). of the Securitiss Mortgage for-a transfer of Shares from the Mortgagor's
escrow balance by instructing CREST. The Escrow Agent will niot'be respensible for any:
delay or failure on the part of CREST inexecuting .any such:mstruction ot for any loss
which any person may-sufferasa result of anydefault on'the part of CREST.

[ADV-005672-2022-F3/514.ED]
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(b)

©

{d)

)

(b}

0.

T

Wlornaas R

e

SHENED

The Escrow Agent has only those duties which are expressly specified. in- this

Agreervignt. Thise duties are'solély of a mecHanicaland administrative natuire:

Nothing it this Agiesment makes the Escrow: Agent & truistes or fidiiary for any other
person.

The Escrow Agent may:

(i) rely onany notice.or document: believed by it to be genuine and correct and to
‘have:-been Stgned by,-or with the: author:ty of; the.proper persor;

(ii) rely on any statement made by any person regarding any matters:which may
reasonably be-assumed to bewithin his knowledge or within his power to verify;

(i engage, pay forand rely oh professional advisers selected by it: and

(iv)  actunder this Agreement throughiits personnel and:agents.

The Escrow: Agent:is not liable or responsible to any other party to this. Agreement for
any action taken or not taken by 1t ih connection with this Agreement unless directly
caused by its gross negligence or wilful miscondict,

Unless expressly provided to the conti"éry_ih_'th’i"s _'Ag-r_e'emen"t; a person who'is Hiot a party
tgthis Agfeement may Aot ‘enforce any of it§ termis'undér the Cohtratts {Rights of Third

‘Parties) Act 1999 and, nctwuthstandmg any term of this Agreemaent, no consent: of any

third party is-fequired for any amendmént (mcludmg any felease o Compromiise of any
liability) or terminiation of this Ag reement

No paity to-this Agreement {other than the E’scmw Agent) may take any proteadings
against any officer, employee or agent of the: Escrow Agent in respect-of:any dlainy it

‘might have against the Escrow Agent-or in respect of any act.or omission of any kind by
“that -officer, employee or agebt in connection with this :Agreemient. ‘Any officer,

employee or agent of the Escrow Agent may fely on this paragraph and enforce its
terms.urider {he Contracts (Rights of Third Parties) Act 1999,

The Estrow Agent may refrain fiom deing anything (including disclositg ‘any

mformation) which right, in its:opinion, constitute’ a breach of any law or regulatiori ot
be otherwise actionable at the siit of .any person, and may do anything which, in its
opinion, Is:necessary or desirable to'cotmply with any law or regulation.

The Escrow Agent is deermed:

to have received ratice that the Morfgagor has assigned int favour of the Bank as first
prioity assigneealiof its rights in respect of this Agreement; and

tohave acknowledged that notice:..

This Agreement may be executed ih -any number of courterparts,-all of which; taken
together; shall constitute one and thesamie agreementand any party mayenter iito this
Agresinent by éxecuting acounterpait:

Triis Agreenient and any non-contractual obligations arisifiy from orin connection with
it shiall beigoveried anid conistived naccdfdance with thelaws of England.

[ADV-005672-2022-F3/514. ED]

Pigay

_PBOSMIT

Restricted - Extersial



(@)

(b)

()

(d)
(e)

The-English courts have exclusive jurisdiction-to settlesany dispute:in corinection with
this Agreemert.

The Eriglish- courts ate the miost dppioptidte and convenignt tolir(s o settle any-such
dispute: and the Mortgagor waives chjection to those courts on the grounds of
incenvenient forum or otherwise in: refation to: proceedings i connection with this
Agresmant. ' '

This Clause:is for the benefit-of-the Escrow Agent only. To-the extent:allowed by law,
the Escrow:Agent may take:

(iy proceedingsin ahy other court; and

(i) concurrent proceedings in any number-of jurisdictions.

This Clause does notaffect any other method of service allowed by faw.

The Mortgagor irrevocably and unconditionally:

(i_)- agrees not 1o claim-any immunity from procgedings brought: by thie Escrow
Agdenht against it in:relation tathis Agréement and to enstire that no-sich elaim
is made 6 its behalf;

(i} consents generally to the giving of ariy relief of the issue of any process in
connection with 'thase_'pmce'edings;. and

(ifi) waives:all rights-of immunity in-respect ofit orits assets:

THIS AGREEMENT has besnventered iinto on the date stated at the-beginnitig of this Agreerment.

SIGNATORIES (TO ESCROW ACREEMENT)

The Escrow Agent

tnsert Nee]

By;.

The:Mortgagor

[insert appropriate execution block]

The Bank

{insert Narnig]

By

ADV-005672-2022-F3/S14_ED]
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SCHEDULE3

Form OF NOTICE To CUSTODIAN

[For use ONLY where:the securities are held in CREST]
[insert Date]
To:  [Insert Name] (the Custodian)
Copy:  [Mnsert Name] (the Bank) [and. [Insert Neme) (s Norinee)]
From:.  [lsert Narme] (the Mortgdgor)
Dear Sirs;.
Noticeof a:Mortgage between the Mortgagor and the Bank:

This notice constitutes riotice to you that undera- mor‘tgage over securities betweeri the Bank
“and the Mortgagor dated [insert DATE of MORTCACE] (the Secumres Mortgage) we have
mortgaged and charged in favour of the Bank the Sectirity Stiares, as defiried in the schedilé to
this hotice (which includes, without limitation, our rights under any custodian of other
‘agreerment i contiection with the Security Shares).

‘We have agreed that we will not (among othier things) dispose of, or-cieate any security interést
-over, the Seciirity Shares (or dany part thereof) unléss permuﬁed by the Bank.

Weinstructyou:

(al toconfitntothe Bank that you have not-exercised and will not exerdise any lisn overthe
“Security Shares;

(h) upon receiving a written divection from the Bank [or the Nomines on direction of the
Bankl; 1o transfer aft Security Shares held i an: available balance in réspect of the
‘Mortgagor to anescrow balance in respect:of which an escrow agent nominated by the
Bank [orthe Nomines on direction of thie Bank] is idefitified as the Escrow Agent;

() Abt 1o permit the transfer of dny Security Shares witholit the priorwiitten consent of
direction of the Bank [o the Nominee on direction of the Bank]yand

{d) JUpen receiving: notice from “the: Bank that the security granted in favour .of the Bank
pursught tothe Securities Mortgage has becorne erforceable; atthe réquest of the Bank:
to-give any irrevocable instruction to CREST totransferany o all-of the Security Shares
to an account in the: mams.of the Bank er its rorminee-with CREST nominated by the
Bank.

Weacknowledge that you miay comply with the instruetions in this rotice without-any further
perimiission from us arid withiout efiquiry by you as tothe justification or validity Tor @y FBQUESE,
feticeor istiuetion.

THis terivs of this notice prevail o the extent of any inconsistency orconflict between the tarms
of this nivtice and the térms of any custodian or tther agreerrient betweeny: s in Felation to the
Security Stiares.

[ADV-005672-2022-F3/514. ED]
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