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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8659654

Charge code: 0865 9654 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th February 2022 and created by BENCH MANOR was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
25th February 2022 .

Given at Companies House, Cardiff on 28th February 2022

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



PORTFOLIO CHARGE BY A CORPQORATE OVER A PORTFOLIO OF
SECURITIES MANAGED BY SCHRODER & CO. LIMITED

Please ensure that ail persons executing this Charge initial each page
as well as executing the document on the back page

SCHRODER & CO LIMITED




Schroders Private Bank

Portfolio Charge (oy Company
over portfolio(s) of assets being managed by Schroder & Co. Limited, and in the custody of Schroder
& Co. Limited or a Bank Affiliate

DATED B .@S j_O&j&ﬁ&_i),

in favour of

Schroder & Co. Limited

Given by
Company name in full and registered number. | Registered Office:
s ) 4 Bt Ann's Whart
BENCH MANOR 112 Quayside
Com pany fiiim bEr 03659654 NewCast!e_upgn_Tyne
il ME1 30X

| Portfolio Account Number(s): | 7088580

Agent for Service of Process {only required where the customer is not regiatsied in England or Wales)

| A

if tweo or more companies sign this Charga the exprassions “we”, "us", "our® and “ourselves™ will refer to all or any
ong of more of those companigs.

Each company signing this Chargs will be liable individually and jointly for afl obligations under this Charge.
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1.4

DEFINITIONS AND INTERPRETATION
In this Chargs-

Account means any bank account operated n connection with the Porffclio andior holding cash which
farms part of the Porifolio including any and each Cash Management Service Account and Investment
Denosit Account,

Account Balance mesns all benefit of each Account, the balance thereon from fime to fime and all rights
{inciuding as 1o interest and appreciation) accruing therefo,

Act means the Law of Property Act 1625,

Additional Charged Securities means all our inlerests fwhethar immediate or derivative) in or relating
to Securities (wiich ara not part of the Fortiolio}, whether or not fwe are abls to sell them and whether or
not registered or recorded in our nams, which {or the cartificates of or other entitiernent 0 which} are now
or may at any time in the fulure ba/are {8} agreed between us and the Bank o be the subject herenf, ()
lodged with or held by the Bank or its nomines(s), or (¢} ransferred to or ragistered in the name of the
Bank or its nominea(s) including all procesds of redemption or sale; and all pringipai sums, allotments,
offers, dividends and other distributions, irderest, rights, benefits and advantages arising at any time in
radation to any such interests {including in any Securlties issued on conversion or igdemption of or in
replacement for any Securities or as a result of any bonus or rights issus),

Bank means Schroder & Co. Limited and any person 1o whom ail or any of the Bank's fights under this
Charge are transferrad or assigned and Ay suUCressnr in ifle to the Bank.

Eank Affillate means any subsidiary or holding company for the time being of the Bank ang any subsidiary
for the fime heing of such a holding company and the expressions "holding company” and “subsidiary”
shall be construed in accordance with section 1159 of e Companies Act 2008 (as amendad from time
to time), and also any entity which frades under the brand of "Schroders Private Bank' from time to tme,

Cash Management Service Account means any cash management service account operated in relation
o the Portfolio.

Charged Assets means the Portiolo (incuding each Account Balance) and the Addifional Charged
Securities {if any).

Gustodian maans the Bank and/or each custodian or nominee which holds title to any Charged Assets.

Wae, us, our, and ourselves means esch parson who slgns this Charge as charger {including any
3UCCESSOrS I title and assigns of such person and any pany to whom any of the rights of such persan
under this Charge or to any or sl of the Portfolio andior Account Balance are transferred).

Interest Rate maeans the interest rate or iates pavable by us on the Secured Amounts, baing the rate or
rates agreed batween ourselves and the Bank from fime to fime or, if no rate has been agreed in relation
o any of the Secured Amounts, the rate which is {inthe case of Secured Amounts denominated in sterling)
three per cent. per annum ahove the Rank's published base rate from time io time and {in the: case of
Secured Amounts denominated in anothar currency) thise per cent. per annum above the Bani's cost of
funds from time to time,

Investment Deposit Account means any investment deposit account operated in relation to the Portfalio

Investment Managerment Agresment means the agreament belween oursalves and the Bank as
invastmant manager, and Custodian if spplicable, in respect of certain of our assets emrusted fram Gme
to time to the Bank, and any modification and replacement of such agreement.

Manager means the Bank andfor sach managar or investment manager appoinied I respact of any
Charged Assets.

Ferson means an individual, firm, company, society or unincorporated association,
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1.2

Portfollo means all of our prasent and future rights in relation to the portfolio or portiolics of assets details
of which are set oul above under the section Portiolio Account Number(s) being managed by the Bank on
our behalf under the Investmant Management Agreement including all of our rights in relation to such
Securities which from time to time make up such portfolio or portfolios and any Account Balance and all
rights fraim time to Ume vested in us with respéct to, and the benefit of the obligations cwed fom time io
time to us undar, the Investment Managemant Agreament,

Portfolio Securities means any Securities from ime to time forming part of the Porfolin,

Secured Amounts means

{a) all moneys and lisbilities of whatever nature now or in the fulure due owing or incurred by us fo
the Bank, anywhere and in any way, whether along or joindly with anyore else, inoluding ouwr
liabifity as gusrantor, and even if ihe lability may depend upon gvents which may of may not
happen,

{B) interest at the Interast Rate on any such monsys or liabilities az may be dus and/or awing to the
Bank under this Charge; and

e
i
)

all sums payable by us to the Bank under this Charge or recoverable by e Bank under the
security of this Charge (including all legal and other costs charges and expenses).

Securities means all stocks, shares, gills, instruments, warrsnts, units and entilemeants in or retating (o
open or closed frusts, funds or collective investment schemes, certificates of deposit, depositary receipls,
bonds, notes, debentures, options, futures, derivatives, contracts for differences, contingent fiability
transactions and other secunties, entilements and intangible nghts of any kind and whether the same are
represented or recorded Dy or dealt with through the medium of written documentstion, book of accourt
entry of computarised form or antry.

in this Charge:

i3} words in the singular include the plural and vice versa;
{b) words in one gender include ail other genders;
{c} reference to a person includes any individual, company, firm, society, unincorporated

association, government, state or agency of a stale, frust, joint veniure, consortium, partnership
of cther bady of parsons of other entity (whethar or not having separate legal personalite;

{c indemnify and indemnifying any person against any circumstance includes indemnifying and
keeping them harmiess from all olaims, demands, actions and proceedings from ime o time
made against them and all loss or damage and all payrments, costs, expenses, fines and charges
made of incurred by that person as a consequence of or wiiilch would not have grisen but for that
giroumstance,

(&} an obligation of mefus to do something shall include an obligation to procure that it is done and
an obligation not o do something shall include an obligation not 1o permit, suffer or allow i

{f & requiation inciudes any reguistion, rule, official directive, request or guidaiine {whather or not
having the force of law) of any governmental, infergovemmental or supranational body, agency,
department or of any regulatory, seif-regulatory or other sutharity or organisation;

). any referance o any agresment or instrument is & reference o that agreemant or instrument as
amendad, novated, supplementad, extended, restated (however fundamentally and whather or
not more oherous) of replaced;

i a provision of law s & reference to that provision as amended or re-enacted;
{iy a time of day s a reference to London time;

{1 reference o a clausa is In a clause of this Charge; and

9] clause headings do not affect its interpretation.
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AGREEMENT TO PAY

We will make payment under thiz Charge of the Secured Amounts at the tims or times agreed between
qurseives and the Bank from ime o time, or if no time has baen agreed in relation to any of the Secured
Amounts, we will make payment of them ag soon as the Bank demands i,

Where nol otherwise agreed between oursslves and the Bark from fime 1o tme, we will pay infergst on
ary of the Sacured Amounis which are due or owing at the Interest Rate even afier a demand has boan
made upon us for payment and both before and after 2 court judgement has been obisined. The interest
will be calculated and compoundad {so that interest will be chargad on interest which has become due)
at the tima or times agresd between ourselves and the Bank from time (o me of, if no time has been
agreed in relation to any of the Secured Amournts, then at the end of each calendar month,

The Bank may debit any of our accounts with the Bank (including, without limitation, any Account) with
any sum pavable by us to the Bank under this Chairge but on the understanding that wherever razsonably
praclicable the Bank will endeavour to give us prior notice of such debil

CREATION OF SECURITY

We with full tile guarantes and as a continuing sscurity to secure payment to the Bank of the Secured
Amounts charge (¢ the Bank by way of first fixed charge:

{a} the Paortiolio {including each Accourt Balancae): and
{by the Additional Charged Securtlies [f any).

in addition to all other provisions in this Charge, the provisions set out in Schedule 1 apply 1o any
Additional Chargad Securities,

RESTRICTIONS

Linless the Bank's writlen consent has been obtained beforehand, such consent not o be unreasonably
withheld or delayed {or save as permitled pursuant (o the Investment Management Agreement), we will
not:

{a) sell, assign, transfer or ofherwise dispose of, or deal in any other way whatsosver with, any or
al of the Charged Assats; or

(b} allow any other person to become entitled o the Charged Assels of any righis associated
therawith, or

() mortgage, charge or give any security of any kind over any or all of the Charged Assels nor allow
any such mortgage. charge of security fo axist

We hareby warrant that {save in favour of the Bank) no person other than us has any interest in, and that
na morlgage, charge o other secwily sxists over, the Charged Assets at the date hereof or, where any
Additional Charged Seouwrities are made subject to ihis Charge, on the date when thal ocours.

ifihe Bank gives its consent to any of the matters mentioned in this clause in relation o any of the Charged
Azsels, such consent will not be taken to ke 3 wailver of this Charge in relation io the rest of the Charged
Azsets,

REPRESENTATIONS AND WARRANTIES
We make the represantations and warranties set out in this Clause 1o the Bank,

Wie have the power to enter into and parform, and have taken ail necessary action to authorise the entry
into, performanae and delivery of, this Charge and ihe fransactions contemplated by this Charge

This Charge constitites cur legal, valid and binding obligation enforceable in accordance with its terms,

All authorizstions required or advisabie In conneclion with the envy into, parformance, validity and
endorceability of this Charge and the ransactions contemplated by this Charge have been obtained or
affected snd are in Ul force and effect.
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The eniry into and performancs by us of, and the transaclions contemplated by, tis Charge do not and
will ot

{a} conflict with any law or regulation or judicial or official order; or
(b} confict with our constitutional documents; or
e conflict with any decument which is binding upon us or any of cur assets.

To the extent applicable, all our Securities are fully paid and we have no present or fulure, actual o
cantingant Hiability to make any payment in respect of any Securiies.

We are the sole beneficial owner(s) of the Securities and of our rights under each Investment Management
Agreement

The represeniations and warranties sef out in this Clause are made on the date of this Charge and are
deemead 10 be repeated by us on each date while this secyrity continues with reference o the facts and
circumstances then existing,

UMDERTAKINGS

Wa will not terminate the Investment Management Agreement or (without the prior wiitten consent of the
Bank, such consent not fo be unreasonably withheld or delayed) raquest that title to any of the Portfolio
Securities be ransferred into the name of any person other than the Rank {or 3 nominee or sub-custodian
of the Bank) unless sither:

{a} all Securad Amounts have baen repaid and the Bank 8 under no further obligation to maka any
advance of pravide any creditto us: or

{b} the Bank (in its sole disoration] is satisfiad with the nature and value of any alternative security
provided io the Bank by us and its rghts in relation to that alternative security.

We agras that

{a} we =hall not be entitled to withdraw or to be repaid any amount from any Portfolio or Account or
require any Porffolic Securities to be delivered o us or to our order whilst any of the Secured
Arnqunts are outstanding and undischargsd, unless the Bank has given is prior wiitten consent
{(such consent not to be unreasonably withheld or delayed); and

{1 if custody is with Schroder & Co. Limited, the provisions of this security will. in the event of any
incansistency, take precedence over the terms in which any amount may have been depasited
by us into any Account 1f, for instance, any such amount may have been deposited (whether
before or after the date of this security] for a perlod of ime which would expire before we are
entitled to have i repaid or withdrawn under Clause 8.2({a}, above, then the provisions of Clause
8.2(a) will prevail and, in such evert, the tarms for interest therson shall be such as we may
agres with the Bank or, failing agreemant, shall be such &8 the Bank reasonsbly determines (o
be consistent with those on which it was deposited.

We will pay when due all calis, duties, taxes and other payments in relation 1o the Portfalio Securities and
the Additional Charged Securities (i any).

DEFALLT

if 8 demand s mads for payment of the Securad Amounts or if an event of default (howsoevar called or
styled} occurs with respect 10 any of the Secured Amounts or any security relating thereto {inciuding,
without prafudice to the generality, this Charge), this Charge shall become snforceable and the Rank may
i addition t any rights of set-off and any similar express or impiled rights, at any time, a5 a continuous
right, withowt notice or demand enforce sfl or any part of this Charge in any manner i sees ft, including
{without limitation}:

{a) by selling alt or part of the Portiolio Securles andfor Additiongl Charged Securities and crediting
tha procesds to any Account;
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8.2

8.3

84

8.5

8.6

(&} applying and sefting off against the Secured Amounts any money in any ACCount,

{c) wriil &l the Secured Amounis have been fully paid and discharged, retaining for itself and
appropriating in or towards discharge of the Secured Armounts, any mongy 0 any Account; and

{} converiing from any currency o another any money in an Acoount =t the spot exchangs rate In
the London foreign exchange market or in such other recognised foreign exchange markat a5
the Bank may select.  Any risk or loss arising from any conversion of any amount from one
currency to another or from any fiuctuation in any exchange rate or rates shall be come by us.

Where any Portfolic Securities or Additicnal Charged Sequrities are held by a nomines or Sustodian, the
Bank may Instruct the nomines or Custodian to sell all or part of those securities and account 1o the Bank
for the proceads of sale whereupon the Bank may apply those proceeds in or towards discharge of the
Secured Amounis,

it wa do not canry cut any of our obligations under this Charge, the Bank itself shall be entitled (but not
atliged) to do whatever we have failled to do. In particuiar, if we do not pay calls, duties, 1axes, fees or
other payments due in relation to the Charged Assets when ey become due, the Bark may pay them,
Ay amount paid by the Bank under this clause will be repaid by us 83 soon as the Bark demands i and
will bear interest a1 the interest Rats from the time of payment by the Bank 1o the time of repayment and
the interest will be calculated and compounded as mentioned in this Charge.

BANI'S POWERS, ETG

The Bank will have the power of sale given to morigagees by the Acl as exiended by this Charge, but #
witl not be subject tu any of the restrictions in the Act which require the giving of notice befars the power
of sale is exarcised

The Bank shall have the following powers:

(=) to exercise the stalutory power of sale as extended and sell any or all of the Charged Assats;
) to exarcise any rights ot options in connection with any or all of the Charged Assats; and
{c} ¥ apply any proceeds of redemplion, principal sums, dividends, interest or other distributions

paid in relalion to any or all of the Charged Assets as {f they were proceeds of sale,

The powers set outin this clause shall arise when any of the Secured Amounss become due and can be
exercisad at that flme or at any time or times aflerwards.

When exarcising its powers under this Charga, the Bank shall not ba under any duty to obtain the best or
any particular price. The Bank shall not be liable for any loss, damage, cost, expense or lability which
we or any other person may suffer or incur as a result of the Bank exercising its powers provided thalthe
Bank exarcises its powers in good faith.

If there s any prior ranking security or encumbrance o this Chargs:

{3} any sale by the Bank may be made subject to or discharged from such prior security or
encumbrance and the Bank may take an indemnity from the buysr. The Bank may settle and
agres the accounts of any persoen who has the beneft of the prior secuily or encumbrance,
Unless it is obvicusly wrong, any account so seitled and agreed will bind us provided that the
Bark was acling in good faith; and

=) if any person who has the benefit of such prior secudty or encumbrance enforces or takes any
step o enforce that secunty or encumbrance, the Bank may do whatever it thinks is necessary
in order to take a transfer of such prior seourlty of encumbrance. We shall repay or pay to the
Bank on demand any sum paid by it to the person who has the benefit of such prior securily or
encumbrance for such transfer and any costs incwred by the Bank in connection wéth such
transfer together with interest az provided for in clause 2.2 from the date that the sum was paid
or the cosls were incurred,

Section 93 of the Act (which restricts consolidation of mortganes) will not apply 1o this Chage
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a7 if, afier the Bank's power of sala hag arisen, we or any persoen on our behalf receives any Securities,
dividends, payments or other distributions which form part of the Charged Asssts, wa wil rctify the Bank
and procure that they are held in trust for the Bank and fransferred or paid to the Bank as soon as the
Bank demands them.

8. FINANCIAL COLLATERAL

9.1 To the extent that ihe Chargad Assets constilute "financial collatersl” and this Chargs and the obligations
of us under ihis Charge constitite a “security financial collateral arangement” {in sach case, for the
purpose of and as defined In the Financlal Collateral Arrangements (No. 2) Regulations 2003), the Bank
will have the right after this Charge has become enforoeable to appropriate all or any part of that financial
collateral in or fowards the salisTaction of the Securad Amounts.

8.2 Where any finencial collateral is appropriated:

{a} if it is fisted or traded on a recognised exchange, its value will be taken as being the value at
which it could have been sold on the exchange on the date of appropriation; or

b} in any other case, its value will be such amount as the Bank reasonably determines having taken
i account advice obtained by It from an independent investiment bank or accountanoy firm
zatected by it

10. FURTHER ASSURANCES
101 We must promptly, at our own expense, take whatever action the Bank or a recaiver may require for
(a} creating, parfecting or protecting any security over any Charged Asset; or

) facilitating the realisation of any Charged Asset, or the exercise of any right, power or discretion
exgrcisable, by the Bank or any Receiver or any of their respective defegates or sub-delegates
in respect of any Charged Asset

10.2 The action that may be required under paragraph {8} sbove includes:

{@} the execytion of any mornigage, chargs, transfer, convevance, assignment or assurance of any
assel, whether to the Bank or #0 its nominees: or

{b the giving of any notice, order or direction and the making of any fling or registration,
which, in any such case, the Bank may consider necessary or desiratle.
11. POWER OF ATTORNEY

111 We irrevocably appoint the Bank and any person appointed in writing by any director, assistant director,
manager or ather official of the Bani jointly and individually to be our attorney so that all or any one or
more of tham can, on our behalf, sign and deliver any deads or documents and do whatever the Bank
inks Is necessary to {3) complete the secunity given by us under this Charge; (b) exercise or enforce any
of its rights or remedies under this Charge; and (¢} give the Bank, its nominesas or any purchaser full title
and right to ali or any of the Charged Assets.

1.2 This power of altorney is given to secure a proprietary inferest of the Bank and the performance of our
abligations hereunder. We will at the request of the Bank ratify and confirm anything done pursuant to
this power of attorney.

12 SET-OFF AND CONSQLIDATION

121 As weli as any right of set-of or other similar fight to which the Bank is enfitied, the Bank may at any time
and without first giving us notice (8} combing and consolidate ali or any of our accounts (induding, without
timitation, any Account); and (b} set off any moneys at any ime held on any of our accounts {inciuding,
without limitation, any Actount) and in dny currency against sl or any of the Secured Amounts.

12.2 The Bark shall be at liberty to convert any money it may receive or sny money standing to any of aur
accounts {including, without imitation, any Account) from ane currency to another &t the spot rate of
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exchange in the London foreign exchangs market or in such ofher recogrisad foreign exchange market
as the Bank may ressorably select, Any nisk or loss arising from any such conversion or from any
fluctustion of exchange rates shall be borme by us.

13. COETS AND EXPENSES

1314 We will pay to the Bank on demand all reasonable legat and ather costs charges expenses and other
sums whenever incurred by or on behalf of the Bank in relation o this Charge or the Secured Amounis,
or any other security held by the Bank in connection with the Secured Amounis and keap the Bank
ndemnifed against any fsilure or delay in paying those costs or expenssas,

132 Unless otherwise specifically sgreed, these will Include all ressonable costs charges and sxpenses
incurred in connection with {a) the negotiation, preparation and exacution of this Charge or anything done
o securs or preserve our o the Bank's tile and right to all or any of the Chaiged Assets; (b any
proceedings by or sgainst any third party relsting 1o the Charged Assels or to this Chargs in arder tg
protect realise o enforce the security created by this Charge, (¢} any proceadings by the Bank under this
Charge for the recovery of the Secured Amounts; {d} all lishifities Incurred by the Bank in carrying out any
of the powers authorities or discretions vested in it under this Chargs; and {2} all liahifties of the Bank for
any actions claims and demands in connestion with any matter or thing dane {or not done) in any way
relating to all or any of the Charged Assels or relating to repayment of the Secured Amounts and keep
the Bank indemnified against any failure or delay in paying those costs or expenses.

14, BANK PROTECTIONS

141 We acknowledge that we shall not be released from our abligations to the Bank by any credit, time or
ingulgence given fo us or to any other person or by anything else which might release us. excepling s
writlen ratease by the Bank of this Charge. We alsc agree that, withaut raducing our iability or the effact
of this Charge, the Bank may vary its arrangements with any othar person and take or not take seourily
o other arrangements from or with any other persons.

142 If the Bank receives or is affected by natice fwhether actuslly received or treated as being rotice} of any
other persen's claim over all or any part of the sacurity under this Charge or if the continuing nature of this
Charge is otherwise ended for any reason, the Bank m 8y Open a new account(s) in our name of othensise
a8 appropriate with respact 1o the Secured Amounts and, if it fails to do 50, shall nonetheless be freates
as having done 8o at he time of recaipt of such natice. Thsreafter, ail credits recaivad by the Bank shall
e treated as pald into such new accountis) and not as being applied in reduction of the Secured Amounts.

143 if the Bank receives payment from or is given security by us o any ofher person, and the Bank iz later
ordered under any insclvency law 1o restore the position to what it would have basn f it had not received
that payment or been given that security or partially 1o do the same, the amount recoverable under the
security of thiz Charge shall be caloulated as if the Bank had never received the payment or bean ghven
the security or the relevant part, as the case may be.

18, MISCELLANEQUS

151 The securlty created by this Charge will confinue as sacurity even if the Secured Amounts raduce fo nil
or fuctuate, and will be in addition to any other security.

5.2 The Bank dogs not have to seek to enforca any ofher security or guarantes held by the Bank in relation
to the Bacured Amounts, before enforcing this Charge.

163 This Charge will be independent of any othar securily or rights which the Bank may at any ime hold for
the Secured Amounis.

5.4 The powers conferred by this Charge on the Bank shall be in addition 1o ali powers given 1o it by the Act.

155 Any buyer of any or all of the Charged Assals or other person dealing with the Bank may assuime that any
damand upon us for payment of any of the Secured Amounts has been properly made and that the
Secured Amounts have bacoma due.
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15.6 The Bank has no obligation 1o take any steps 0 connection with any right or liabiiity which we have orthe
Bank has in relation fo any or all of the Charged Assets. The Bark will not be liable o us if i dogs not
take such steps, provided it has acted in good faith.

157 Each provision in thiz Charge can be separated from each other provision. i at any me any prdvision of
this Charge becomes invalid, llegal or unenforceable, this will not sffect any of its other provisions.

18, TRAMBFER

168.1 The Bark may assign or transfer all or any of its rights under this Charge without our consenl. Any
successor to ortransferes of the Bank will be entiited to the full benafit of this Charge.

16,2 We shall, immediately upon belng requesied 1o do 3o by the Bank and st ow cost, enter into such
documents as may be necessary or desirable o effect any assignment or transfer referred 1o in clause
16.1 ahova.

18.3 We may not assign or ransfer any of our rights ang obligations under this Charge.

16.4 This Charge will remain enforceable valid and binding for all purposes even ifthe Bank changes iis nama
or constitution or is amalgamated of consolidated with any other person. Even i any of those matlers
happen in connection with the Bank's successors or ransferees or the company which afterwards carries
on the Bank's business, this Charge will remain enforceabie valid and binding, and will bs svailable o that
pETSON.

7. NOTICEDS AND DEMANDS

1714 Any notice or demand by tha Bank under this Charge may ba signed by any diracior, assistant director,
manager of other official of the Bank. 1 will be treated as having been raceived by us if delivered by hand
ar if sent by prapaid lefter 1o our address {as siated above or as otharwise notified 1o the Bank in writing
from time to time) or at our Iglest address known to the Bank

172 A notice or demand will be treated as having been effectively sarved on us (8} ¥ deliverad by hand, atthe
time of delivery or at the time of being left at the address referred o in Clause 17.1 above, or () if sent
by first class prepaid lefter to an address in the United Kingdom, at the earlier of the time of delivery or
10,00 am on the day afier posting: or (¢ in any ather cases, 72 hours from the tme of despaten,

7.3 Any demand or notice served {or desmed to have been served) on anvone of us shall be regardad as
effectively served on aach of us,

18. ELECTROMIC COMMUNICATION

18.1 Any communication to be made between the Bank and us under or in connection with this Charge may
be made by elgctronic mail or other eleclronic means {including, without limilation, by way of posting to a
securg websital if the Bank and lwe:

(a) notify sach ulber in wiiling of theirmyfour slectronic mail address andfor any athar information
raguired to enable the ransmission of information by that means; and

(o notify each other of any change to theimy/our address or any other such information supplied
by not less than five business days’ notice.

182 Any such elsclronic communication as specified In Clause 15,1 above to be made batween the Bank and
us may only be made in that way to the extent that we agree that, uniess and until notified to the contrary,
this is to be an accapted form of communication

183 Any such electronic communication as specified in Clause 18.1 sbove made between the Bank and us
will ne effective only when actually received {or made available) in readabla form and in tha case of any
gtecironic communication made by medus to the Bank only if i is addressed in such a manner as the Bank
snall spectfy for this purpose.
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18.4

186

18,

24,
201
202

0.3

Any edectronic communication which becomes effective, in acoordance with Clauss 18.3 above, after 5:00
p.m. inthe place in which the party to whom the relevant communication is sent or made availabie has s
address for the purpose of this Charge shall be deemed only to become effactive on the Tollowing day.

Any reference in this Charge to a communication being sent o received shall be constued o inciude that
communication being mads available in accordance with this Clause 15,

MO RELIANCE

Wie acknovdedge that we have not relied on any collateral statement or assurance mads by or on hehaif
of the Bani 1o induce us to give this Charge and we acknowledge that the Bank has no duly sither now
or in the future & provide us with any infarmation or advice (financial or otherwise) relating to our position,

LAW
This Charge is govemed by English law,

We irtavonably submit to the Jurisdiction of the English courts but this will not limit the right of the Bani o
take legal proceedings against us in any other court of competent Jurisdiction and nor shall the taking of
legal proceedings In one o maore jurisdictions preclude the taking of iegal proceedings in any other
jurisdictions, whether concurrently or not.

We agree that the process by which any legal procesdings before the English courts ave begun may be
served on us by being deliversd to the Agent for Service ideniified on the firgt pags.

[role - ¥ the company giving this Chergs Is registered in England or Walss i is not nacessary jo specify an Agent for
Service of Process.)

11



SCHEDULE 1

The following additional provisions apply to any Additional Charged Securities

1.
11

1.3

1.4

2.2

ADDITIONAL ASSURANCES

We agree o deposit any dosurments constituling or evidencing our entiflemant 1o the Additional Charged
Securities which:

{a) are inour POSSES BIoN or control at the date of this Charge with the Bank immediately after signing
this Charge.
(B} come into our possession of conirol after the date of this Charge with the Bank immediately after

any such docwmenis come inte our possession or control.

We agree not fo give fo any person any option or any other right in relation to any or all of the Additional
Charged Securities nar (Unless the Bank otherwise agrees in writing} sflow any person other than ug or
the Bank fo become registered as the holder of any or all of the Additional Charged Securities,

On baing required to do 50 by the Bank, we shall at our expense immediately take any sleps that the Bank
may reasonably think necessary to give the Bank, its nomines(s) of any purchaser full title and right to al
ar any of the Additional Charged Sacurities.

if the title 1o ary Sacurities which are subject {o this Charge {other than the Partfolig Sacurtties) s vasted
in any person (Manager or Custodian other than us or the Bark, we undertake, immediately upon request
by the Bank, to daliver a notice of this Charge fo such Manager or Custodian and to procure that the
Manager or Cusiodian acknowledgs receipt of that notice (both the nofice and the achnowlednemant to
be in such form as the Bank may reasonably reguire).

VOTING AND EXERCISE OF RIGHTS

i the Additional Charged Securities are registerad in our name(s} or in the name of any other person on
ouf behalf,

{a} We will nolify the Bank before any right or option in relation o any or all of the Additional Charged
Sacurities is exercised and we will glive and wa will pracure that such other parson gives to the
Bank such information {including & copy of any notice received in relation o the Additional
Charged Securities) as the Bank may reasonably require in relation to the exercise of such right
or option;

(i ¥ will not and nor will such other person exercise any right or oplion in relation to any of the
Additionsl Charged Securities in a way that the Bank reasonably considers would lessen the
vale of or ctherwise impair the Bank's security, and

e after any of the Secured Amounts become dus, wa will and such other person will exercise any
such fight or optien in accordance with any written instruction given by the Bank provided that
ihe Bank shall not be obliged to give such instruction and provided slso that the instruction is
recaived in sufficient time to allow the instruction to be implemented.

if the Additional Charged Securities are registered in the name of the Bank or any nominee of the Bank

{a} the Bank will upon pavment of 2 reasonable foe give us al our requast such information asis in
the Bank's possession {including a copy of any notice received in refation to the Additional
Charged Securities) as wa may reasonably renuire in relation o the exercise of any right or
option relating to any or all of the Additions Charged Sacurifisg;

[{s)] before any of the Secured Amounis hecome dug, the Bank or the nomines will {subject o baing
provided baforehand with the funds to do so) exercise any right or cption In relation to any or ail
of the Additional Charged Securities in scoordance with any reazonabde written instruction given
by us o the Bank or its nomines provided that the instruction is recaived by the Bank or is
nominee in sufficient ime 1 aflow the instructionto be implemenisd in the ordinary course of the

1
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2.3

el

Bank's or the nomines's bisiness, except that if the Bank reasonably considers that the exercise
of the night or option in accordance with the instruction would lessen the vaiue of the Bank's

saourily or alherwise impair -such secunty or cause the Bank or any Bank Affliate any

Bharrassent oF Ssuse it or any such Bank Affifiate to act gulside its or such Bank Affiliate's

investment: polisies, e Bank or the ﬁ;;:x-m:iﬂ-ee will not be reduired to comply with the instruction
and may exercise such right or optlon as it thinks fit and

after any of the Secured Amounts bacome due, the Banic or the namines may (bulis not obliged
to} exercise any such right or optinn as the Bank thinks i1,

Excent as specifically set out in thie viause, we acknowledge that neither ths Bark nor s nominee is
undler any obligation 1o take any steps in connection with any right or aption which we may for the lime
being have in refation to any of the Additlonal Charged Securities.
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EXECUTION PAGE

We have executed this Charge and have deiivered it 2s @ Deed on

this Charge.

*

|Director Name:

| Executed as 2 Doed by

the date set out on the first page of

Bench Manor

e ae ) bl A |

Signature; _ 7!_;}5
mm@mns&mw&am%_' FACeLAE r g A kuﬁ;ﬂiu
Signature W éﬂj
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