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

Authentication of Instrument
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8606896

Charge code: 0860 6896 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th May 2021 and created by CGI CREATIVE GRAPHICS
INTERNATIONAL LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 8th June 2021 .

Given at Companies House, Cardiff on 9th June 2021

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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GUARANTEE

INCORPORATING A PLEDGE AND CESSION {IN SECURITY

between

CGI CREATIVE GRAPHICS INTERNATIONAL LTD

and

KEDBANK LIMITED (ACTING THROUGH ITS NEDBANK CORPORATE AND INVESTMENT

BANKING DIVISION)

We hereby certify that this is a

true and correct copy of the origi
Signed_ ) X LA _' JENLs
Dated _"){ _AMaV_ .

SQUIRE PATTON BOG@S wmw
RUTLAND HOUSE

148 EDMUND STREET

BIRMINGHAM B3 2JR
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_______________________________________________________________________________________ :._ S g]g

R 1" 'CGI Creative Graphlcs Internatwana? Lid (Registration No. 08606886), a cc»mpany du!v reglstered
- and incorporated in accordance with the laws of the Uinited Kingdom (Guarantor};. R

2 Nedbank Limited (scting th‘rcﬁgh' its Nedbank Corporate and Investrient Banking division]
" {Registration No. 1951/000009/06), a limited liability company- du\y regfstered and incorporated =
"m accordance with the laws of South Africa {Nedbank} : e T

B : !T IS AGREED as foi!ows

T DEFINITIONS AND INTERPRETATION s

s
SRE SU B RSy

Defmstmns

i this. Agreemenf o T

o - “Agreement rieans: this writ te:n'agirﬁéee:meznt. as amended. .
o | Borrower means CG| Creative Grap‘ms International {P‘tv) Ltd (Reglstrauon No. o
' :.‘_2@033023998/0?) S : RER S

. _Ceded Interests means aH of the Guarantors presem and future rughts title and' '_ "
inferests in and to al c!a:ms loan accounts and [oans, ‘whatsoever and howsoever'f‘ '
arising.. _ '_ ' : _ ' - |
' Fama:ty Agreements means the loan agreemem between t“ae Borrownr and'- i

e .__'_-’Nedbank_under_contract number 30172555 and any other document pursuant fo
“-which a facility, product or instrument referred fo in the Facility Agreements is made

available lo a Borrower by MNedbank, and Facility &gree’nent shall mean ar'y ong of _' e

. them, as the context may mdaca;e
'Obhgataons means: o . | S
o “all of the Guérahfor's presént and fdtu'r;e.6b.15g'atidn's'io"Nedbénk_un’c‘ief or R -
I _' pursuant fo this Agreemeni and” : :

O if the obhgakons referred to in c!ause‘i 151 have beer‘; iermmat@d and R .

replaced by other obiigations (whether such termination ccourred by novation
: “ror any other ménnsr) the: Guafantors such Gaher presem and future
' -._"'_obhgabons to Nedbank. - : . .

Pames means Nedbank and the Guarantor and Par&y means any of them

ngnature Date mesns tﬁe date of mgna‘ture ofth:s Agreemeni by the Party sagning :
Tast : : e R . et

CPaged o



CIB

1.2 Construction
1.2.1 Urless & contrary indication appears:
1.24.9 any reference in this Agreement {o B person indudes any individual, firm,

company, corporation, government, siate or agency of a slale or any
association, rust, joint veniurg, consortium or parinership {whether or not
having separaie legal personality),

whare any number of davs is o be calculzled from a particular day, such
number shall be caloulated as Including that particular day and excluding the
{as! day of such perind.

1.2.1,

52

1.2.1.8 the use of the word Including followed by specific examples will not be
consirued as Hmifing the meaning of the general wording preceding i, and
the elusdem generis rule must net be applied in the interpretation of such
general wording or such specific examples,

1.2.14 any reference In this Agreement to a provision of law 15 8 referance to that
provision as amended or re-enacied.

1.2.2 Unless inconsistent with the contex!, an expression which denctes the singular
inciudes the plural and vice versa,

2.3 The rule of construction that, in the event of ambiguity, a contract shal! be interpreted
against the parly responsible for the drafting thersof, shall not apply in the
irierpretation of this Agreement.

2 GUARANTEE AND INDEMNITY
2.3 Buarantee and Indemnity

The Guaranior irrevocably and unconditionaliyv, jointly and severally, as a principa!l obligor
and not merely as & surety, and on the basis of disorale obligations enforceable against it

2.1.1 guarantess o Nedbank punctual performance by the Borrower of all the Borrower's
obligations undar the Facility Agreements;

21.2 undertakes to Nedbank that whenever the Borrower does not pay any amount when
due under or in connection with any Facility Agreement, the Guaranior shall
immediately on demand pay that amount ag I it was the principal obligor; and

2.3 agress with Medbank that f anv obligation guaranised by # is or bacomes
unenforceable, invalid or Begal, it will, a8 an independant and primary obligation,
indemnify Nedbank immediately on demand against any cost, loss or lighility it incurs
as a resuit of the Guarantor not peying any amount which would, but for such
unanforceahbifity, invalidity or ilegality, have been payable by i under the Agreament
on the dale when it would have been due. The amount pavable by the Guarantor

Page 4
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undar this Indemnity will not excaed the amount it would have had to pay under this
clause 2 if the amount claimed had been recoverabls on the bagls of 8 guarantes.

2.2 Continuing guarantss

This guarantes is 2 continuing guarantes and will extend to the ultimate balance of sums
payable by the Borrower under the Faciliity Agreements, ragardiess of any intermediale
payment or discharge in whole or in part, up to a maxirmum sum of Rd,300,000.00 (four
million three hundred thousand rand).

2.3 Reinstatement

If any discharge, release or arrangement {whether in respect of the obligations of the
Borrower or any security for those obligations or otherwise) is made by Nedbank in whole
or in part on the basis of any payment, segurity or other disposition which is avolded or
must be restored in insolvency, business rescue proceedings, liquidation, winding up of
otherwise, withou! Hmitation, then the Lability of the Bomower and that of the Guarantor
under this clause 2 shall contivue as if the discharge, release or arangemeni had not
sosured.

2.4 Waiver of defences

The obligations of the Guarantor under this clause 2 will ot be affected by an acl,
ornisgion, matter or thing which, but for this ciause, would reduce, reiease or prejudics any
of its ubligations under this clavse 2 (without limitation and whather or not known to it or
hedbank) including:

241 any Hme, waiver or conseni granted fo, or composition with, the Borrower or other
PErsOn,
2.4.2 the taking, varigtion, compromise, exchange, rensewal or release of, or refusal or

neglect io perfect, iake up or enforce, any rights against, or securily over assels of,
the Borrower or other person o any non=presentation or non-observance of any
formality or other requirement In respact of any instrument or any fallure fo realise
the full value of any security;

243 any incapacily or lack of power, authority or legal personality of or dissolution or
change in the members or status of the Borrower or any other person;

24.4 any amendment, novaiion, supplement edension, resiatement (howsver
fundamental and whether or not more onercus} or replacement of any Facllity
Agresment or any other document or securily including without limitation any
change in the purpese of, any extension of or any increase in any faciliy or the
gddition of any new facliity under any Facillly Agresment or oiher document or
security;

Page 5



245

Coas

zar

25

'. 2.3.:1" o

28z

2711

U this Agreement or any Facslity Agreement not beang executed by or blndlng agasnst - Lo

any unenforeesbility, legality, invalidity suspension or cance!lataon of any obﬁsgatmn . '_: : o R
-~ -of any person. under this Agreament oF any Facaiity Agreement or any other .~ "~
L document or security; - . . L B e

_ "arzy 'Ensotvemé.y, Eiquidaiibn" Wihdéﬂg up, bUSihesﬁs'rescué' or sémi'#ér'proceédings'..-_ :
o {inel uding, but not limitad to, recsipt of any distribution made under or in connection - -

with those proceedings); -

any other parly; or

L : any ‘other fact or c&rcumstance anising on whac?'n the Guarantor msght @ahervwse be- : '
L .able o rely on a defence based on prejudace walver or estoppe! .

S Emmediate recourse.

The Guarantor walves any iréfgh{'i{'maiy Have of first i‘équirihgﬁﬂedbéhk (or any trustee or -

- agent

C on Its behalf) to proceed against or enforce any other rights or security or claim - - R
- payment from any person before claiming from the Guarantor under this clause 2. This =~ -
T walver. appiies lrrespectwe of any law or any provision of & Famhty Agreement fo the

'-'Appropnations S S :
'_-'_-'Until ali amounts whic;h'may be or become pavable by the Berrower under or in connection - _
o :w;‘th the Facility Agreements have been arravocabiy paid in fuil Nedbank (or anytrus*ee or oo

on its behalf) may,

. réfrain from applying: or enfOrcing' 'a'ny cther moneys, security or' rights_'heid or D

_ ‘received by Nedbank {or any agent or other person on its behalf) In respect of those B
~“amounts, or apply and enforce the same in such manner and order as it sees fit . R
- fwhether against those amoums or otherwise) ahd the Guarantor shall no‘t be i

" entifled 1o the benafit of the same; and

_'3 hold . in an mterest-bearmg suspense account any mcneys recswad frorn :he
o 'Guarantor or on account of the Guaranior's i:abzl ity under this clause 2. - '

Deferra! of Guamntor ) nghts

“Until all amourits which may be or beccme payabie by the Borrowers und@r oF En_.__-_ :

- connection with the Facilily Agreements have been Irevocably paid in full and - = o
. unless Nedbank otherwise directs, the Guarantor will not exercise any rights which .~
it may have by reason of performance by it of its obligations under the Agraement =

By 'Qr b}f reason of any amount being payabbe oF Ilabihty ansmg, ‘under this G!ause 2

272

%o ba indemnified by the Barrower;

“to claim any contnbutzon from any other guarantor of or prowdar uf secunty- . L

for the Borrower's obligations under the Facility Agreemems, el

pagef
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S 0 take the benefit (in-whole or in part and wheiher by way nf submgatuon .
e - cession of action or ctherwase) of any rights of Nedbank under the Facliity - -
[ - Ags‘eements or of any other.guarantee or seourily taken pursuam to, or in
e . connection with, the Faslisty Agreements by Nedbank TR

e brmg Iega! or other Qr@aeedmgs for an order requmng the Borrower to make : _'3 '

“has glven & guarantee, undertaking or Indemnity under clause 2.1 -
" fo exercise any right of set off against any Bermwer and!or

to dlaim, rank; pmve or vote as a creditor of shareholder of the Borrower :n' g o
‘competition with Nedbank. : e

“rights, it shall hold that benefit, payment or distribution to the éxlent necessary to

. enabie all amounts which may be or become payable to Nedbank by the Borrower -

~under or ih connestion with the Facility Agreaments to be repaid in full, on trust for,

- or otherwise for the benefit of, Nedbank and shall promptly pay of transfer the same

' to'Nedbank or as Nedbank may direct for apphcaison in accordance with c:Eause 20

e casszo&s AND PLEDGE

az

323

- As secumy for the due, proper and tameous performance and d!scharge by the Guarantar .
"o #ts Obligations, the Guarantor hereby cedes and pledges; in securitatem debiti, all of its S
- Ceded Interests In favour of Nedbank, which cession Nedbank hereby accepts. For the
“avoidance of doubt; the Parties record that It is their Intention that this Agreement will not :::"
constitute an out and out cession and the Guarantor, pending the exersise by Nedbank of .~
- its rights in terms hereof, shall retain ownersth of its Ceded interasts. S

Without prejudice to the warrarities glven by the Guararitor to Nedbank in terma of'- =
- clause 12.2 and if the Guaranior has ceded its Cedad Interasts b any paﬁ thereof to- any

other person prior to the Signature Date:

- this Agreement shal (Withaut affact;ng the oparation of this Agr&emem in respeoi of ._:
- those Ceded Interssts which have not been so ceded to another person) constitiite

" a pession in securitatem debiti to Nedbank of the Guaranior's: reversnonary nghts e S

S respect of those Ceded Interests:

Nedbank sha!i be ent tied to notify such pnor cesseonaa’y of this Agreemeni

- the Guiarentor acknowledges and agrees that such priof cessionary shall hold”ai'i. .

- and any documents relating to the Ceded Interests on is-behalf and for and on’
- behalf of Nedbank for the respective rights. and interests therein of such prior -

. cessionary and Nedbank in terms hereof, and that delivery of any such documents. . RN

and securities to such prior cessicnary shall be deemed also’ to constitule delivery .

B _ 3_:-';'thereof to and possessson thereof by Nedbank and

L Page7

o any payment, or perform- any obligation, in respect of which the Guarantor - S

W the Guarantor receives ‘any benaft, paymeni or-distribution n relation t such- e
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- Nedbank shall be eniitied to receive payment diraclly from such praor ceasuonary uf'

‘so much as the piior cessionary shall receive in excess of the amount due to it by
-the Guarantor and w‘uch Was racewed by such pﬁor cessmnary

CQNTENMNG COVERING sscumw

B This Agreement shall uparaﬁe as 3 comunulng covermg secur!ty in favaur ef Nedbank far'.-_ e
-8l of the Guaranicr's Obhgatmns until such time as Nedbank notaf‘es the Guarantor inoo
- writing that: : e

~this Agreement s canceliad or

; sts Obl:gataons have been fu!iy and ﬁna! ¥ daschaxgec!

- Accordmgiy, and without limitation of the foregmng, the provussons of this Agreement sha!!_ . : S
- continue to be of full force and effect and binding on the Guarantor: - e

o notwithstanding any variation of amendmenit of any agreement of uhdertakihg for
" the time being in existence betwaen the Guarantor and Nedbank;: o

. "nomthstancsing any fluctuation  In or tempcrary dsscharge of the Guaran%ar s. . SRR

. liabilities under its Obligations;

" notw ﬁstandlng any induigence vihich may be ahawn or gwen by Nedbank io the_ : '
- Guarantor; and R SRR TE S

" hotwithstanding Nedbank's whcle or partta! reloase or abandermient of or falire 16 S
" mcquire or perfect any, or any other sacurity, _mcludang, Nedbank's re!ease of any B

qureiy orother guarantor cr of any other secursty

- -Thss Agreernent is in addition to and without prasuciace to any other guaramee or any athe; L _
- 'secursty, i any, previousiy or simullanenusly herewith gaven to Nedbank and shali not affect - B
s the operation of any such other securily. : R ' : ' SR
~ifany paym'fent or other perfbrmance by'theﬁusranmr;whibh has the effect of ré‘c'!Ucin’g m"_:_-' =

* “discharging its Obligations, is whoily or partly set aside; notwithstanding any notice of -

o termination of this Agreement or notice of full and finai di scharge of those Obilgatsons and

o '. for the avoitiance of doubt, the relevant Obligation shall revive.. S

DELEVERY ACCESS AND CQNTRQL

The Guarantor shaﬁi hold, on behalf of Nedbank all dacumentary ewdence recovds R
“doctiments and instriiments- that icdentify andfor demonstrate- ownership inits Ceded
. Interssts and shall procure for Nedbank acoess to all such information andfor records '
- (including ali bank account statements) in connection with the foregoing. - Nedbank shall- S
~'be entiled, at any time during the term of this Agreement, to require that the Guarantor
o  geliver such docum entation, whether original or otherwise, which constitutes evidence of - :'_
e ‘any of Nedbank's rights hereunder.- Failure to deliver any documents required by Nedbank
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6.1

8.2

541
8.2

8.3

NEDBANK
ciB

in terms of this clause &1 shall not affect any of Medbank's rights In terms of this
Agraement.

A breach by the Guarantor of any obligation o deliver 2 document to Nedbank In terms of
clausa 5.1, shall not affect the validity or completion of the pledge and cession of lis Ceded
intarests In tarms of this Agreement,

if Nedbank hecomes entitied to exerclse the rights set out in clause 13, the Guarantor shall
deliver to Nedbank, forthwith on demand, all such documentary evidence, records,
dacuments and instruments relating 1o iis Ceded Intarasis,

DEALINGS AFFECTING INTERESTE

The Guaranior underiakss that

it witl not act or omit to sct, and will permit no other person fo act or omi (0 act, in any
manner which would have or may be calculated o have the effect of diminishing or
adversaly affecting the rights of Nedbank hersunder of the value or sffectivensss of this
Agresment; and

without limiting the generality of the foragoing, it will not amend, vary or cancel or consant
to the amendment, variation or cancellagtion of any sgreement relating to its Cedad
Interssts, without the prior written consent of Nedbani.

REFLECTION OF CESSION aND PLEDGE N FINANCIAL STATEMENTS

The Guarantor hereby undertakas to make such entrigs in s books and records regarding the
cession and pladge in terms hereol as Nedbank may reasonsbly require and fo ensure that its
auditor or accounting officer includes a note on ils financial statements recording the cession and
pledge in terms of this Agreement,

LISE AND ENJOYRENT
Without limiting Nedbank's rights under or in terms of this Agreement, Medbank shail nol:
be antitied {0 exercise any right attached (o or consglituting part of the Cedad Interesis;

sell, alienate, cedg, transfer, make over, hyvpothecate, encumber or pledge the Ceded
Interesis to any other person in any way whatscever, or

retain any amounts pavable or withhold performance to be rendered in respect of or in
ferms of the Ceded inlerests,

until the exercise by Nedbank of its rights pursuant o clause 13,
THE LENDER'S INTERVENTION

Medbank shall be entifled at any tims, without prior notice to the Guarantor, to perform any
obligation or duty imposed on it or discharge any liability attaching to it in respect of iis
Ceded Interasts on its beha!l and fo recover forthwith from it all costs incured by Nedbank
in 50 deing. The Guarantor hersby authorises and empowers Nedbank to take 2ll such

Page 9



'- steps and to do whatever Nedbank; at its discretion, may deeni necefsséry to conéer&fé'; e
" preserve, insure and otharwise protect its Ceded Interests or any of them, and to thatend
' - to notify or instruct any person concerned or otherwise interasied therein. 'T‘te'Guaran;or'_:"_: i
" further agrees and undertakes, al Nedbank' s request o confirm any not\ce ofr instructions .
as gforasaid to any person. T o -

= ~‘and/or costs that it may suffer, sustaln or Incur in con%quence of anything done, or omifted '
'.-10 be done, by Nedbank o DR : B S -

'PGWER OF ATTORNEY

 The Guarantor hereby appoints Nedbank, irrevocably and in‘fem suam. with the power of

- substitution to be its jawful aiiarhey and agent, to sign &l such documents and to do alt sish -
~things in it8 name as. may be nmessafy or desirable to give affect to the pmws:ons ef this". -
Agresment; . e : :

S

 GERTIFIGATE OF INDEBTEDNESS

A certificate sngnad by any manager of Nedbank (whcse appogrfment authcnty or qua!mcatmn -

" need not be nreved) shall be prima facie proof of the amount of the Guarantor's Obligations and . '

" shafl constitute a liquid document for the purpeses of legal proceedings and for the purpose of - o
obtaining provsssona! sentence and summary judgment. Lo

| 121 |
{_1£aiﬁzﬁiff ”
"'......12_-?;25_:'_-"

[ o R

4224
4z

f' WARRANTIES

Acknowsedgement by the Guarantar S

" The Guarantor acknnw}edges and agreec that each warranty
into this Agreament, unless the contrary 15 proved;
B Agreament

~inference from the terms of any other warranty, and "
is gNen at the Ssgnature Date and for the duration of thls Agreement
._Wara—antues ' s : ' o

: The Guarantor Warrants in favour of Nedbank +hai on the S:gnature Date and throuuhouti
Cthe currency of this Agreement: T e R

Status power and authority .'

Jur:sd:cnon of moorporatam

Chagan L

Clause 8.1 ahould not be cohstried as obliging Nedbank fo act a3 therein set out ard: .
~Nedhank shall not be liable 10 the Guarantor in any way whatsoever for any loss, damage

" shall be presumed ta be'a raterial representation of fact mdumng Nedhank ta enier'- ST S
U Uisrmatefial 2nd hae been and wil ba reiaed on. by Nsdbank in enierlng inio this L o

" shall bea separate war'ranty and in no way Mmsted or festrsoted by reference to o R RN

. : g f lisa corporataon du!y mcorporafed ar:d vahdiy EXIstlﬂg under xhe iaws 0*' ais: o o
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o Bmdmg ob!sgatrons '

------- lt-and each of lis subsidiaries has the power to own Its ‘asseta anci car'ry on =

""" ~iis business as it is being canducted.

o 'The obligations expressed to be assumed hy st in the Agreemem are Eegal uahcj

binding and enforceable oblsgatifms

R Nan confhct wzth other ob!ngatmns

- - ‘he er*ts-y m"o and performance by it of, and the iransactlons contempiated I::y the' :
o _-_'Agreement do not and will not conflict with: : - S o

22330

1226

S 1227

any law or regu!atsor apphcab!e tc it
o Tt of ary of its subsidiaries’ comstﬁtu*sonai dacumen’ts or-

o E_any agreement of mstrumem bsndang upon'it or any of ;ts aubmd!ar:es or any '
' of its or any of s subsidiaries’ assets. Ll SUER S

Owner

|1t s the sole beneficial owner of the Cedsd interests: -

_'_.END prsor cessmn '

its Ced@d interest‘z have not benn ceded cv pledged tc! any other perqon and are

" notsubject to any encurribranice whatsoever hav:na the effect of nrovi dmg a security
Cinterast or preferenha! treaiment in favour @f any person S :

' No hmitatlons :

fts Cedad hierests are not sub;ect to any fimifation on theu’ iransferabs!ﬁy Whli;t"l_:
© would impede the implementation of any provision of this Agreement. o

. Benefits of Ceded Interests i

“Unless express!y stated to the contrafy it is enti‘ﬂed to all of tha nqhts tﬂe and

:lnteresL options; income and benefils, however named ‘or described, thaE arise Qr" -
[ - may arise from its Ceded Mterests or by virtue thereof

' -:;"Pre ‘emption

: No persan has any rlght lnciudmg any option or rmh of pre-empt;on te ayquare :ts

S Caded interests. -

"-_Power and authonty S

it has the power to enter ifto and perform the obligations under: and has taken all

necessary action 1o authorise ite entry into and the performance of the obligations -

" under, the Agreemam 0 which |t sa a party and the transaciions contampiated by

~othe Agreemeni

_'Page. 11



12.2.10

12.2.10.3

12.2.11
12.2.11.1

12212

12.2.12

12.2.13

EDBANK
ciB

Valldity and admissibility n evidense
All authorisations required or dasirable:

to enable I lawfilly to enter ivdo, exercise B rights and comply with its
obligations n the Agreament to which it is & party;

to make the Agreement to which it is & parly admissible in evidence in s
Jurisdiction of incorpuration; arnd

for the conduct of the business, frade andd ordinary activities by it and Its
subsidiaries,

have been obiained or effected and ars in full force and effect,
Governing law and snforcement

The choice of South African law as the governing law of the Agreement wili
be recognised and enforced in s jurisdiction of ingorporation,

Any judgment oblained in South Africs in relation to the Agreement will be
recognised and enforced in its juriadiction of incorporation.

Solvency

its mssets [faily valued) excead is liabilities (Taidy valuad) and i is in & position 1o
pay its debts and perform s other obligations as and when they fall due.

Informstion frue

Al factual information supplied by i in relation to s Ceded Interests or otherwise
disclosed in contemplation of or for the purpose of this Agreement was lrus,
complete and accurats in all material respecis as 2t the date i was given and is npt
misleading in any malerial respect,

13 ENFORGEMENT

13.4

1314

13.1.2

13.1.3

If the Guarantor faills to perform and/or discharge, fully and finally, any Qbligation when #
becomes due, withouwt prejudice to any of Nedbank's ofher rights in terms of such
Obligations, this Agreemaent or in law, the Guarantor hereby irrevocably authorises and
empowers Naedbank in rem suam then or at any time thereafter, without any further
authority or consent from i, to:

dermand, collect, recover and refain, and give a valid receipt for, any amouni dus in
terms of or in respect of any of its Ceded interests;

exercise, in relation {o any of its Cedsd Inleresis. all such rights as it may then
sxarcise or wouid, but for the terms of this Agresment, have been able {0 exercise,

sall, transfer, assign or otherwise realise any portion of its Caded interests by public
auction or by private treaty;
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13.1.4 take over s Ceded Interests pursuant to an acquisition of all, or any part of its
Ceded Interasts at & fair value on the dale of such transfer

13.1.5 institute any legal proceadings which Nedbank may deem necassary in connection
with any sala, purchase or other transfer of its Caded Interests;

13.1.8 grant any extansion or other indulgence in respect of any of its Ceded Inlerests, or
agree io vary the terms of any of its Caded interests;

13.1.7 generally sxercise all or any of the rights altaching or attributable to all or any portion
of its Ceded Interests in such manner and o such extent as Madbank, in s sole and
absolute discretion, considers necessary or expedient.

13.2 i Nedbank takas any action In terms of clause 13,1 or otherwise as required by Nedbank,
the Guarantor shall, on demand by Nedbank:

13.2.4 render to Nedbank such assistance as Nedbank may require for the purpose of
enforcing its rights in respact of its Ceded Inferests;

13.2.2 in writing notfify all persons stipulated by Nedbank fhat payment, delivery or
parformance in respect of s Ceded interests must be made o Nedpank and that
payment, deltvery or performance {o the Guarantor or o anyone other than Nedbank
will not constitute valld payment, delivery or performance, and Nedbank may do
tikewise. The Guararior shall, on demand by Madbank, provide proof that such
notification has been duly given;

13.2.3 refuse to accept any payment, defivery or performance {endered in respect of any
of #s Ceded interests and order that such paymeni, delivery or performance be
iendered o Nedbank:;

13.2.4 free of charge, permit Nedbank or anyvone nominated by Nedbank to have access
ic and to work at its premises and 1o use il facilities and stalf for the purposes of
anforcing its fights under this Agreement, andior

13.2.5 carry ouf, at fts own cost, any directions Nedbank may give in regard io the
realisation of iis Ceded Interests and sign any document or perform any ather act
necessary to vest iis Ceded Inlerests in Nedbark or to perfect the cession and
pledge in terms of this Agreement,

13.3 ¥ Nedbank exercises any right pursuant {o this clause 13, to the exient thal the Guarantor
recelves and/or collects any money payable in respect of any of its Cedsd Interests, the
Guarantor shail

13.3.1 in receiving and/or collecting such money, act therein solely as Nedbank's agent

and net for ils own account; and

13.3.2 forthwith pav over io Nedbank the money so received or collected.
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The exercise by Nedbank of any of its rights In terms of this clause 13 shall not absolve
the Guarantor from its obligations to discherge, punctuslly and fully, the balance of ite
Obligations remaining after any such realisation or from any other obligation to Nedhank
sithat in terms of this Agreement or otherwise and the rights conferrad on Nedbank in
ferms of this clause 13 shall not preciude Nedbank from claiming and recovering from the
Gusrantor such balance or such other amounts as will heve become dus by if 1o Nedbank.

The Guarantor hareby ackrnowladges that:
its Ceded interssts underiie a transaction of a commercial nature,

its Libligations secured by this Agreement are obligations of a commaersial nature;
and

the application of the provisions of clause 13 will confer on Medbank certain
procedural advantages, which, in the light of the commersial naiure of the
transactions secured hereby, are fair, reasonable and necessary 0 ensurs that
Nedbank does not suffer unfalr commercial prejudice by being deprived of these
procedural advantages,

DISCLAIMER

The Guaranior agrees that Nedbank shall nol be liable to it for any loss or damage arising out of
or in connection with any exercise of any rights by Nedbank hereunder or in law, o any act or
cmission on the part of Nedbank, or any failure by Nedbank fo exercise ils rights hereunder, or
any dealing by Nedbank with its Ceded Interesis, save as occasioned by any negligence or wilful
misconduct by Nedbank,

INDEMNITY

The Guarantor hereby indemnifies Nedbank agsinsl, and agrees 10 hold Nedbank harmiess
against, any i0ss or damage whatscever which Nedbank may sustain arising out of or in
connection with:

any breach by i of s Chiigations or of any of the provisions hereof or of any warranty
given in this Agresment;

the invalidity for any reason whatsoever of ihis Agreement and/or ite Obligations; o

the enforcemant by Medbank or the exercise by Nedbank of any of its rights under this
Agraemenl.

WAIVER OF COUNTERCLAIMS

The Guaranior hereby walves any right to delay, defer, defeat or reduce any claim which
Nedbank may have or the sxecution of any judgment which Nedbank may obtain against it, by
raising ény counterciaim, from whatever cause arising, in any action which may be brought by
tedbank against it
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17  APPROPRIATIONS

The Guarantor hereby rrevocably authorises Nedbank, at its sole and absolute discretion, o
apply and appropriate any amount received from it against any liability of the Borrower to
Nedbank andior to the performance of its Obligations, In such manner and whenever Nadbank
deams fit, and the Guarantor hereby waives any right or presumption of law which might
ctherwise apply in respect of the appropriation thereof,

18 HNOTICES
184 Communications on paper

The Electronic Communicalions and Transactions Act, 2002 shall not apply o this

Agresment and:
18.4.1 all corespondence shall be by means of paper based documendation;, and
18.1.2 all documents required to be delivered shall be physically delivered,
182 Addressss and Domlcilia
18.2.1 Esach of the Parties chovses the address and fax number {and the department or

officer, if any, for whose attention the communication is o be mads} set ouf beiow
as {1} s domicilium citandi et executandi (&t which documents in legal proceedings
in conmection with this Agresmenrd may be served) and [2) as the address for any
cormmunication or document 1o be made or delivered under or in connection with
this Agresment,

15.2.1.1 Guarantor

The address and fax number (and the department or officer, if any, for whose
gltention the communication is to be made), set oul under its name In
Echedule 1.

18.2.1.2 Medbank

Physical: 1% Floor, Nedbank Clockiowsr Building, V&A Waterfront,
Cape Town, B0D1, South Afrlca

Attention:  Regional MHead: Operations, Nedbank Property Finanos.

18.2.2 Any Party may, by writlen notice to the others, change (1) s domicilium to another
address, not being o2 post office box or a poste restants, in South Africa andior
{2) the address, fax number, department or officer for whose attention any
communication or document is to be made or deliverad under or In connection with
thiz Agreement, provided that any such change shall only be effective on the
& Business Day after deemed receipt of the notice by the others.
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'1:8:3.'1"' o e Any communication or docuwant made or dehvered by ane persun to anuiher w;i!

X '_18.3.‘!;1 _' S o F by way of fax be deemed to have beer received an the 1% Busmess Day. B
L L fDﬂOW‘ﬂg tha daie of transmission prowded that the fax is received in fegible

o 18342 : : if delwered by hand be deemad 0 have heen recewed al tbet-me ofdelwery,.___
BT R e ¥ by way of courier ‘servics, be deemed fo have 'béeﬁ received on the

"5t Business Day fo!iowang the date 0*’ such send:rg

_ prcveded thai if 2 parilcuEar department or officer was s pecifi ed as paft of |ts address
U detalls, suc,h communication or documant was add’esaed to that. depar‘tmant or
"'aﬁicer _ o _ e :
18.2.2 :'_ _.Any oommumcaﬁar or document ‘to he made or) detlverad to Necﬁbank will be-.l
" L effective only when actua!iy received by Mechbank and then only If lt_is-expressty_f'

“marked for the attention of the relevarn department or officer set out above {Dl’ any

o - substitute department of m‘ficﬁr as Medbank may specify for this purp{)se}
| CHANGES TO THE PARTIES ' ' ' e '

; ._19 1 Lo : Nndbank may w:iheu*the Guaranlors cons,ent cecie and/ar deiegate any or all of s reghts’-
R - andfor obligations under this-Agreement to any person to whom Medbank has transferred”-'f

: “all or a part of the Obligations. The Guarantor consems to any splitting of claims which
: “may arise a8 a result of a transfer permitied by this Agreemeﬂt S

192 The Ouarantar may not cade any of its nghts nor desegate any af its obiugatlons under thss s

- Agreement.

2o PAYMENT MECHANICS

B : 201 Payments to Nadbank

| :'20."2'.1_"-_. S Onsach date or whuch the Guarama* Is requsred to make a payment urcienr this

: Agreemant, it shall make the same available to Nedbank for value by no later than |
~12h00 (Johannesburg hme) on- the due date and in such funds specaﬂed bv'::.

_ ‘Nedbank. _ _ _ _ _
Szt Paymentshaﬂ be mad@to such account in Souxh Afra cawith such bank as Nedbank.:" ROEO v
2020 N set off by the Guafant'cr

R All payments 16 be made by the Buarantor undsr this Agreement shall be salculzted and
SRR . bg made without (and free and clear of any deduciion for) set off oF counterclaim, o
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203 Currency of account

2031 Subject to clauses 20.3.2 and 20.3.3. South African Rand is the currency of account
and payment for any sum due from the Guarantor under this Agreement,

20.3.2 Each payment in respsct of costs, expsenses or taxes shall be made in the currency
in which the costs, expenses or taxss are incurred.

20.3.3 Any amount expressed o be payable in a currency other than South African Rand

shiall be paid in that other currenoy.

21 BET OFF

Nedbank may set off any melured obligation due from the Guarantor against any matured
obligation owed by Medbank to i, regardiess of the place of payment, booking branch or currency
of either obligation. [ the obligations are in different currencies, Nedbank may convert either
obligation at a marke! rate of exchange In its usual course of businass for the purpose of the set
off.

22 MISCELLANEOUS
2.1 Partial Invalidity

¥, at any time, any provision of this Agreement is or bacomes llegal Invalid, unenforceabls
or inpperable in any respect under any law of any jurisdiction, neither the legalily, validity,
erforceshllity or operation of the remaining provisions noe the legality, vallidity,
enforceability or cperation of such provision under the lew of any other jurisdiction will in
any way be affecled or impaired. The lerm inopsrable in this clause 22.1 shall include,
without limitation, inoperabie by way of suspension or canceliation.

22.2 Fameodies and walvers

Mo faliure fo exerclss, nor any dalay In exercizging, on the part of Nedbank, any right or
remnady under this Agreement o other indulgence shall operate as a walver, nor shail any
single or partisl exercise of any right or remeady otherwizse affect any of that Party's rights
i ferms of or arising from this Agreement or estop such Party from enforcing, at any time
and without notics, strict and punctual compliancs with sach and every pravision or term
of this Agresmant. No consant 10 any waiver or novation of a Party's righls in terms of or
arising from this Agresment shall be effective unless it is in wriling. No single or parfial
axarcise of any righl or remedy shall prevent any further or other exercise or the exercise
of any other right or remedy. The rights and remedias provided in this Agreement are
cumulative and not exclusive of any rights or remedies provided by law.

223 Amendments and walvers

No amendmeni or waiver shall be of any fores or effect unless in writing and signed by or
o behalf of the Parties.
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ez

' -"'This Agreement constituies the so!e rece::vrd of the agreement between the Partaes in s‘egard _. R,

R

Cpme

QEB

" The Gusranter rénounces, to the extant permittad under apphcabﬁe law, the b@neﬁts of_-' S
- each of the legal exceptions of revision of accounts; no value recaived, errore calculi, non. . .
~-causg debitl and non numeratde pecunias; and declares that it understands the meaning'_-;-'-.- S
o of each such !ega! exgeptmn and the affect of such renunciation.. ' R

' Gountemarts

R This Agreement may be s&gned in any number of counterparts an-:ﬁ thss has the same_ e .
o effect as if the sagnatures on ‘the caumerpaﬁs were on a smgie copy of this Agreement

 Walver of immumty

The Guarantor waives genara!iy ai# smmunity !i or :ts assets OF revenues may othenwse' s
hava In any jurisdiciion, mc!udlng immunity in r&spect of: . : o

- the giving of any relief by way of an interdict or order for spemﬂc performance or for R

the recovery of assets or revenues; and -
i the issue of a’:ny pro?c;:es's against its assets ar revenies for the er‘sforcem'ent ofa
judgment or, in an action in rem, for the arrest, detentron or saie of any of its assets

. and revenues..

Sole agreement

to the subject matter thereof

No !mpl;adterms _ _ S _
N Party shall be ‘bourd oy S'ny"éxpre'ss or ifngélied'térm representation, warranty, prunﬁseﬂ_“: L
"o the ke, not recorded in thiz Agreement in regard to the subject matier hersef S
_ lndependant advica : : B : ' .

“The Guarantor ackngwiedges that it has besn free o secure tndependent iega! and other SRR
advice as to the nature and effact of all of the provisions of this Agreement and that it has
. sither takén such independent legal and other advice or dispensed with the nscessily of -
" ‘doing so. Further, the Guarantor acknowledges that all of the provisions of this Agreement
gnd the resirictions: herein contained are pan of the overall entantzon of the F’arhes noo
- gonnection with this Agreement ' S :

P R T D

Boverning law

_.'Th;s Agreement and any ngn-cantractual Qbiigatsors afismg out uf orin cunﬂectson with 1f. . i

- shall be governed by South African iaw ' ' : o
o .'Junsdactmn = L | _ . - RS S
" 'The Parties hereby imevocably and uncanditionally consent ta-thé'nan-exciusﬁm_"_ TR

" jurisdiction of The High Court of South Africa, Western Cape Local Division, Cape
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Town (or any succassor to that division) in regard o all matters arising from this
Agresment (including a dispule relating 1o the existence, validity or termination of
this Agreement or any non-contractual obligation arising out of or in connection with
this Agresment) {2 Dispute).

22112 The Farties agree thal the courts of South Africa are the most appropriste and
convanient courts 1o setlle Disputes and accordingly no Party will argus to the
conirary.

22.11.3 This clause 22,11 is for the benefii of Nedbank only. As 2 resull, Nedbank shall not

be prevented from taking proceedings relating to & Dispute in any other courts with
jurisdiction.  To the extent allowed by law, Nedbank mav lzke concurreni
proceedings in any number of jurisdictions.

2212 Costs

22.12.1 The Guarantor shall bear and pay all charges in respect of and af other costs of and
incidental tv the negotiation, preparstion. drafting and execubion of this Agreement
{if arvh.

22122 Without prejudice to Nedbank's righls in terms hereof or in law, the Guaranior

underizkes {o pay the amount of any costs, charges and expenses of whalever
nature ingured by MNedbank in securing or endeavouring fo secure performance of
its Obligations or in otherwise exercising Nedbank's rights in ferms of this
Agreement, including, without limitation, the costs ingurred by Nedbank in terms of
any husiness resgue procesdings, of proving a secured or preferent claim in the
event of liquidation, sequesiration of itz estate, collection commission, traging
sharges and legal cosis on the scale as belween an atiorney and his own cliant,
insurance premiums, slorage charges, stamp duties, taxes and other fiscal charges
and all costs and expenses of valuation, maintenance, advertising, realisation,
including, without iimitation, agent's and aucticneer's commission and other charges
and disbursamaents.
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For . NEDBANK LiTED (ACTING

THROUGH ITS NEDBANK

- CORPORATE AND _

INVESTMENT BANKING
- DIVISION)

Signature

Mame  Fahiem Williams

' basie 24 May 2021

o FBee - CapeTown L

Ci

 For . NEDBANK LIMITED (ACTING

 THROUGH 115 NEDRANK
CORPORATE AND e
INVESTMENT Banigng
DHVISION) © :

. Signature

Nam® . vyelte Pienaar

Dale 24 pMay 2021

Place - Cape Town
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Name:

Registratior Number;

Physical Address:

Fax

ﬁfﬁeﬁ%mﬁ: |

&8 Guarantor,

ssnmza 1

The Euaranmr

C: : Greaime Graphics m{emat Qnar Ld

ﬁ&ﬁ%%% {incorparatad inthe Umt&d ngcﬁum}‘

30172558

NOTARY FUBLIC

- R

JOHN BAILEY HUGHES

2oz

F@i’ﬂ*’m@m g

F.
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