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Please see 'How to pay’
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What this formis NO
You may not use this fo
register a charge where
instrument. Use form M

J What this form is for
You may use this form to register
a charge created or evidenced by
an instrument.

SATURDAY

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge. if
delivered outside of the 21 days it will be rejected unless it is accompanied by a
court order extending the time for delivery.

You must enclose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original.

(AN

11/05/2019
COMPANIES HOUSE

#248

Company details
Company number ’TW’T’T’?’TF’T
Company name in full | NIBGREEN -

Oofo} ™

7 Filling in this form
Please complete in typescript or in
hold black capitals.

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date E ﬁ WW EW ,T E v

3 Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge.

Name ‘ SCHRODER & CO LIMITED v

|

Name ’

Name

Name |

if there are more than four names, please supply any four of these names then
tick the statement below.

]

| confirm that there are more than four persons, security agents or
trustees entitled to the charge.

06/16 Version 2.1




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which is
not a floating charge) or fixed security included in the instrument,

Brief description

PORTFOLIO CHARGE QVER A PORTFOLIO OF SECURITIES
MANAGED BY SCHRODER & CO LIMITED

Please submit only a short
description If there are a number of
plots of land, aircraft and/ar ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”.

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland} corporeal or incorporeal
property not described above? Please tick the appropriate box.

O Yes
No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

[0 Yes Continue
Ne GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

O VYes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
O Ne

Trustee statement ©

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

)

@ This statement may be filed after
the registration of the charge (use
form MRO6).

Signature

Please sign the form here.

Signature

/

Signature

X DN~ X

This form must be s‘dned by a person with an interest in the charge.

06/16 Version 2.1




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record,

Contact name

Chris James

Conpany narng

Schroder & Co Limited

|
|
|

Address

1 London Wall Place

Post town

London

County/Region

™ Jelelzfv] [sialu

Country
Uk

V28

Tetaphane

O2o H K LuqF
Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter’s information blank,

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

A The company name and number match the
information held on the pubiic Register.
You have included a certified copy of the
instrument with this form.
You have entered the date on which the charge
was created.

-.Q/ You have shown the names of persons entitled to
he charge.
You have ticked any appropriate boxes in

ctions 3, 5,06, 7 & 8.
J4 You have given a description in Section 4, if

propriate.
PT You have signed the form.
.JZ/ You have enclosed the correct fee,
D/ﬁease do not send the original instrument; it must
be a certified copy.

Please note that all information on this form will
appear on the public record.

How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal arders payable to
‘Companies House.'

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ,

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern freland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For turther information, please see the guidance nates
on the website at www.gov.uk/companieshouse or
email enquiries@ companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.

06/16 Version 2.1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10705452
Charge code: 1070 5452 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th April 2019 and created by NIBGREEN was delivered

pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 11th May
2019.

)

Given at Companies House, Cardiff on 17th May 2019

4
@ C’(A ND A‘N

Companies House : THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




NameC&g '.'3‘ e

Position; L ot o T

e
Company: ...............................
FCA Firm re mer & Co / Limiteg

—— |

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

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

SCHRQDER & CO LIMITED

10 April 2019 james, chris



Cazenove Capital

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

PATER | 2y Apad 2014

in favour of

Schroder & Co. Limited

Given by

Company name in full and registered number: | Registered Office:
Suite 100 Regus — Atterbury Lakes

Nibgreen Fairbourne Drive
. Atterbury
Registered number 10705452 Milton Keynes
Buckinghamshire
MK10 9RG

Portfolic Account Number(s): | 731435-1

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

If two or more companies sign this Charge the expressions “we”, "us”, "our™ and "ourselves” will refer to all or any
one or more of those companies.

Each company signing this Charge wilt be liabfe individuslly and jointfy for all obligations under this Charge.

10 Aprit 2019 james. chris



1. DEFINITIONS AND INTERPRETATION
1.1 In this Charge:

Account means any bank account operated in connection with the Portfolio andfor holding cash which
forms part of the Portfolio including any and each Cash Managemsnt Service Account and Investment
Deposit Account.

Account Balance means all benefit of each Account, the balance thereon from time to time and all rights
{(including as to interest and appreciation} accruing thersto.

Act means the Law of Property Act 1925,

Additional Charged Securitias means all our interests (whether immediate or derivaiive) in or relafing
to Securities {which are not part of the Portfalio), whather or not /we are able to sell them and whether or
not registered ar recorded in our name, which {or the certificates of or other entittement to which) are now
or may al any time in the future be/are (a) agreed between us and the Bank to be the subject hereof, (b)
lodged with or held by the Bank or its nominee(s), or {c} transferred to or registered in the name of the
Bank or its nominee(s) including alt proceeds of redemption or sale; and all principal sums, allotments,
offers, dividends and other distributions, interest, rights, benefits and advantages arising at any time in
relation to any such interests (including in any Securities Issued on conversion or redemption of or in
repiascement for any Securities or as a result of any bonus or rights issue).

Bank means Schroder & Co. Limited and any person o whom all or any of the Bank's rights undsr this
Charge are transferred or assigned and any successor in title to the Bank.

Bank Affiliate means any subsidiary or holding company for the time being of the Bank and any subsidiary
for the time being of such a holding company and the expressions *holding company® and "subsidiary”
shall be construed in accordance with section 1159 of the Companies Act 2006 {as amended from time
to tima), and also any entity which trades under the brand of ‘Schroders Private Bank' from time to time.

Cash Management Service Account means any cash management service account operated in relation
to the Portiolio.

Charged Assets means the Portiolio {including each Account Balance) and the Additional Charged
Securities (if any).

Cuslodian means the Bank and/or each cuslodian or nominee which holds title to any Charged Assets.

We, us, our, and ourselves means each person who signs this Charge as chargor (including any
successors in title and assigns of such person and any party to whom any of the rights of such person
under this Charge or to any or all of the Portfolio andfor Account Balance are transfarred).

Interest Rate means the Interast rate or rates payable by us on the Secured Amounts, being the rate ar
rates agreed between ourselves and the Bank from time to time or, if no rate has been agreed in relation
to any of the Secured Amounts, the rate which is (in the case of Sacured Amounts denominated in stering)
three per cent. per annum above the Bank's publishad base rate from time to fime and (in the case of
Secured Amounts denominated in another currency) three per cent. per annum above the Bank's cost of
funds from time to time.

Investment Deposit Accaunt means any investment deposit account operated in relation to the Porifolio.

investment Management Agreement means the agreement between ourselves and the Bank as
investment manager, and Custodian if applicable, in respect of certain of our assets entrusted from time
to time to the Bank, and any modification and replacement of such agreement.

Manager means the Bank and/or each manager or investment manager appointed in respect of any
Charged Assets.

Person means an individual, firm, company, sociaty ar unincorporated agsociation.

10 April 2019 james, chris



Portfolio means all of our present and future rights in refation to the portfolio or portfolios of assets details
of which are set out above under the section Pertfolic Account Numben(s) being managed by the Bank on
our hehaif under the Invastment Management Agreement including all of our rights in relation to such
Securities which from time to tima make up such portfolio or portfolios and any Account Balance and all
rights from time to time vested in us with respect to, and the benefit of the obligations owed from time to
time to us under, the Investment Management Agreement.

Portfolio Securities means any Securities from time to time forming part of the Portfolio.
Secured Amounts means

(a} all moneys and labilities of whatever nature now or in the future due owing or incurred by us to
the Bank, anywhere and In any way, whether alone or joinfly with anyone else, including our
liability as guarantor, and even if the liability may depend upon events which may or may not
happen;

(b} interast at the Interest Rate on any such moneys or liabilities as may be due and/or owing 1o the
Bank under this Charge; and

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

Securities means all stocks, shares, gilts, instruments, warrants, units and entitlements in or relating to
open or closed trusts, funds or collective invesiment schemes, certificates of deposit, depositary receipts,
bonds, notes, debentures, options, futures, derivatives, contracts for differences, contingent Hability
transactions and other securities, entitlements and intanglble rights of any kind and whether the same are
represented or recordad by or dealt with through the medium of written documentation, book or sccount
entry or computerised form or entry.

1.2 In this Charge:

(a) words in the singular include the plural and vice versa;
{b) words in one gender inciude all other genders;
{c) reference to a person includes any Individual, company, firm, society, unincorporated

association, govemmaent, state or agency of a state, trust, joint venture, consortium, partnership
or other body of persons or other entity (whether or not having separate legal parsonality);

{d) indemnify and indemnifying any person against any circumstance inciudes indemnifying and
keeping them harmless from all claims, demands, actions and procesdings from time to time
made against them and all luss or damage and all payments, costs, expenses, fines and charges
mada or Incurred by that person as a consequence of or which would not have arisen but for that
circumstance;

(o) an obligation of me/us to do something shall include an obligation to procurea that it is done and
an obligation not to do something shall include an obiigation not to pemit, suffer or allow it;

H a regulation includes any regulation, rule, official directive, request or guideline (whether or not
having the force of law) of any governmental, intergovernmental or supranational body, agency,
depariment or of any regulatory, sel-regulatory or other authority or organisation;

(g) any reference to any agreement or instrument is a reference to that agreement cr instrument as
amended, novated, supplemented, extended, restated {however fundamentally and whether or
not mare onerous) or replaced;

{h) a provision of law is a reference to that provision as amended or re-enacted;
(i) a time of day is a reference to London time;
i) referance 0 a clause is to a clause of this Charge; and

(k) clause headings do not affect its interpratation.

10 April 2019 james, chris



2.2

23

3.2

4.2

4.3

5.1
5.2

53
54

AGREEMENT TO PAY

We will make payment under this Charge of the Secured Amounis at the time or times agreed between
ourselves and the Bank from time to time, or if no time has been agreed in relation to any of the Secured
Amounts, we will make payment of them as soon as the Bank demands it.

Where not otherwise agreed between oursaives and the Bank from time to time, we will pay interast on
any of the Secured Amounts which are due or owing at the Interest Rate even after a demand has been
made upon us for payment and both before and after a court judgement has been obtained. The interest
will be calculated and compounded (so that interest will be charged on inisrest which has become due)
at the time or times agreed between ourselves and the Bank from time to time or, if no time has been
agreed in relation {o any of the Secured Amounts, then at the end of each calendar month.

The Bank may deblt any of our accounts with the Bank {including, without limitation, any Account) with
any sum payable by us to the Bank under this Charge but on the understanding that wherever reasonably
practicable the Bank will endeavour to give us prior notice of such debit.

CREATION OF SECURITY

We with full titte guarantee and as a continuing security to secure payment to the Bank of the Secured
Amounts charge to the Bank by way of first fixed charge:

(a) the Portfolic {including each Account Balance}; and
(b) the Additional Charged Securities (if any).

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

RESTRICTIONS

Unless the Bank's written consent has been obtained beforehand (or save as petmitted pursuant to the
Investmant Management Agreement), we will not:

(a} sell, assign, transfer or otherwise dispase of, or deal in any other way whatsoaver with, any or
all of the Charged Assets; or

(b} allow any other person to become entitied to the Charged Assets or any rights associated
therewith; or

(c) morigage. charge or give any security of any kind over any or all of the Charged Assets nor aliow
any such mortgage, charge or security to exist.

We hereby warrant that {save in favour of the Bank) no person other than us has any interest in, and that
no mortgage, charge or other security exists over, the Charged Assels at the date hereof or, where any
Additionat Charged Securifies are made subject to this Charge, on the date when that occurs.

If the Bank gives its consent to any of the matters mentioned in this clause in relation to any of the Charged
Assets, such consent will not be taken fo be a waiver of this Charge in relation to the rest of the Charged
Assets.

REPRESENTATIONS AND WARRANTIES
We make the representations and wamranties set out in this Clause to the Bank,

We have the power {c enter into and perform, and have taken all necessary action to authorise the eniry
into, performance and delivery of, this Charge and the transactions contempiated by this Charge.

This Charge constitutes our legal, vaiid and binding obligation enforceable in accordance with ils terms,

All authorizations required or advisable in connection with the entry into, performance, validity and
enforceability of this Charge and the transactions contempiated by this Charge have been abtained or
effected and are in full force and affecl.

10 April 2019 james, chris



65

58

5.7

5.8

6.2

6.3

The entry into and performance by us of, and the transaclions contemplated by, this Charge do not and
will not:

(a) conflict with any law or regulation or judicial or official order; or
(b) conflict with our constitutional documents; or
{c) conflict with any document which is binding upo us or-any of our assets.

To the extent applicable, all our Securities are fully paid and we have no present or fulure, actual or
contingent liability to make any payment in respect of any Securifias.

Wae are the sole beneficial owner({s) of tha Securities and of our rights under each investment Management
Agreement

The represantations and warranties set out in this Clause are made on tha date of this Charge and are
deamed to be repeated by us on each daie while this security continues with reference to the facts and
circumstances then existing.

UNDERTAKINGS

Woe will not terminate the Invastment Management Agreement or request that title 1o any of the Portfolic
Securities be transferred inlo the name of any person other than the Bank {or a nominee or sub-custodian
of the Bank) unless either;

(a) atl Secured Amounts have been repaid and ihe Bank is undar no further gbligation to make any
advance or provide any cradit to us; of

{b} the Bank (in its sole discretion) is satisfied with the nature and velue of any altarnative security
provided to the Bank by us and its rights in relation to that alternative security.

We agres that:

{a} we shall not be entitied to withdraw or to be repatd any amount from any Portiolio or Account or
require any Portfolic Securities to be delivered to us or to our order whilst any of the Secured
Amounts are cutstanding and undischarged, unless the Bank has given its prior written consent;
and

{b) if custody is with Schroder & Co. Limited, the provisions of this security will, in the event of any
inconsistency, take precedence over the terms in which any amount may have been deposited
by us into any Account, if, for instance, any such amount may have been deposited {(whether
before or after the date of this security) for a period of time which would expire before we are
entitled to have it repaid or withdrawn under Clauss 6.2(a}, above, then the provisions of Clause
6.2(a) will prevait and, in such event, the terms for interest therecn shall be such as wa may
agree with the Bank or, failing agreement, shall be such as the Bank reasonably determines to
be consistent with thase on which it was deposited.

We will pay when due all cails, duties, taxes and other payments in relation to the Portfolio Securities and
the Additional Chargedf Securities (if any}.

DEFAULY

If a demand is made for payment of the Secured Amounts or if an event of default (howsoever called or
styled) occurs with respect to any of the Secured Amounts or any security relating thereto (including,
without prejudice to the generality, this Charge), this Charge shall become enforceable and the Bank may
in addition to any rights of set-off and any similar express or implied rights, at any time, as a continuous
right, without notice or demand enforce all or any part of this Charge in any mannsr it sees fit, including
{without limitation):

(a) by seliing ali or part of the Portfolio Securities and/or Additional Charged Securitias and crediting
the proceeds to any Account;

{b} applying and setting off against the Secured Amounts any money in any Account;

19 April 2019 james, chiis



7.2

8.2

83

8.4

8.5

8.6

(¢} until all the Secured Amounts have been fully paid and discharged, retaining for itself and
appropriating in or towards discharge of the Secured Amounts, any money in any Account; and

(d) converting from any currency to another any money in an Account at the spot exchange rate in
the London foreign exchange market or In such other recognised foreign exchange market as
the Bank may select. Any risk or loss arising from any conversion of any amount from one
currency to another or from any fluctuation in any exchange rate or rates shall be borne by us.

Where any Portfolio Securities or Additional Charged Securities are held by a nominea ar Custodian, the
Bank may instruct the nominee or Custodian to sell alt or part of those securities and account to the Bank
for the proceeds of sale whereupon the Bank may apply those proceeds in or towards discharge of the
Secured Amounts.

if we do not canry out any of our obligations under this Charge, the Bank itself shall be enfitled {but not
obligad) to do whatever we have failed to do. In particular, if we do not pay calls, duties, taxes, fees or
othar payments due In relation to the Charged Asseis when they become due, the Bank may pay them.
Any amount paid by the Bank under this clause will be repaid by us as soon as the Bank demands it and
will bear interest at the Interest Rate from the time of payment by the Bank to the time of repayment and
the interest will be caiculated and compounded as mantioned in this Charge.

BANK'S POWERS, ETC

The Bank will have the power of sale given io mortgagees by the Act as extended by this Charge, but it
will not be subject 1o any of the restrictions in the Act which reguire the giving of notice before the power
of sale is exercised.

The Bank shall have the following powers:

(a) to exercise the stalutory pawer of sale as extended and sell any or all of the Charged Assets;
{b) to exercise any rights or options in connection with any or ali of the Charged Assets; and
{c) to apply any proceeds of redemption, principal sums, dividends, interest or other distributions

paid in relation to any or ail of the Chargad Assets as if they were proceeds of sale.

The powers set out in this clause shall arise when any of the Secured Amounts become due and can be
exercised at that time or at any time or times afterwards.

When exercising its powers under this Charge, the Bank shall not be under any duty to obtain the best or
any particular price. The Bank shall not be liable for any loss, damage, cost, expense or liability which
we or any other person may suffer or incur as a resutt of the Bank exercising its powers provided that tha
Bank exercises its powers in good faith.

If there is any prior ranking security or encumbrance to this Charge:

{a) any sale by the Bank may be made subject to or discharged from such pror security or
encumbrance and the Bank may take an indemnify from the buyer. The Bank may settle and
agree the accounts of any person who has the benefit of the prior security or encumbrance.
Uniless it is obviously wrong, any accaunt so sattled and agreed will bind us provided that the
Barik was acting in good faith; and

{b} if any person who has the benefit of such prior security or encumbrance anforces or takes any
step to enforce that security or encumbrance, the Bank may do whatever it thinks is necessary
in order to take a transfer of such prior security or encumbrance. We shall rapay of pay to the
Bank on demand any sum paid by it to the person who has the benefit of such prior security or
aencumbrance for such transfer and any costs incurred by the Bank in connection with such
transfer together with interest as provided for in clause 2.2 from the date that the sum was paid
or the costs were incurred.

Section 93 of the Act (which restricts consolidation of mortgages) will not apply to this Charge.

10 April 2018 jamas, chris



8.7

9.2

10.
10.1

10.2

11.

12.
1219

12.2

If, after the Bank's power of sale has arisen, we or any person on our behalf receives any Securities,
dividends, payments or other distributions which form part of the Charged Assets, we will nafify 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.

FINANCIAL COLLATERAL

To the extent that the Charged Assets constitute "financial collateral” and this Charge and the obligations
of us under this Charge constitute a "security financial collateral arrangement” (in each case, for the
purpose of and as defined in the Financial Collateral Arrangements (No. 2) Regulations 2003}, the Bark
will have the right after this Chargs has become enforceable to appropriate all or any part of that financial
collateral in ar towards the satisfaction of the Secured Amounts.

Where any financial collateral is appropriated:

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

{b) in any other cass, its value will be such amount as the Bank reasonably determines having taken
into account advice obtained by it from an independent investment bank or accountancy firm
selected by It.

FURTHER ASSURANCES

We must promptly, at our own expense, take whatever action the Bank or a receiver may require for:
(a) creating, perfecling or profecting any security over any Charged Asset; or
(b) facilltating the realisation of any Charged Asset, or the exercise of any right, power or discretion

axarcisable, by tha Bank or any Receiver or any of their respeclive delegates or sub-delegates
in respect of any Charged Assst.

The action that may be required under paragraph (a) above includes:

(a) the execution of any morigage, charge, transfer, conveyance, assignment or assurance of any
asset, whether to the Bank or to its nominees; or

(b) the giving of any notice, order or direction and the making of any filing or registration,
which, in any such case, the Bank may consider necessary or desirable.
POWER OF ATTORNEY

We irrevocably appoint the Bank and any person appointed in writing by any director, assistant directar,
manager or other official of the Bank jointly and individually to be our attorney so that all or any one er
more of them can, on our behalf, sign and deliver any deeds or documents and do whatever the Bank
thinks is necessary to (aj complete the security given by us under this Charge; (b} exercise or enforce any
of its rights or remedies under this Charge; and (c) give the Bank, its nomineas or any purchaser full title
and right to all or any of the Charged Assets.

This power of atlomey is given to secure a proprietary interest of the Bank and the performance of our
oblfigations hereunder. We will at the request of the Bank ratify and confirm anything done pursuant to
this power of attormey.

SET-OFF AND CONSOLIDATION

As well as any right of set-off or other similar right fo which the Bank is entitled, the Bank may at any time
and without first giving us notics {a) combine and consclidate ali or any of our accounts (including, without
limitation, any Account); and (b} set off any moneys at any time held on any of our accounts (including,
without limitation, any Account} and in any currency against all or any of the Secured Amounts.

The Bank shail be at liberty to convart any money it may receive or any money standing to any of our
accounts (including, without limitation, any Account) from one currency to ancther at the spot rate of

10 April 2019 james, chris



13.
131

13.2

14.
4.1

14.2

14.3

15.
16.1

15.2

15.3

15.4
15.5

exchange in the London foreign exchange market or in such other recognised foreign exchange market
as the Bank may reasonably select. Any risk or loss arising from any such conversion or from any
fluctuation of exchange rates shali be borne by us.

COSTS AND EXPENSES

We will pay to the Bank on demand all reasonable legai and other costs charges expenses and other
sums whenever incurred by or on behalf of the Bank in ralation 1o this Charge or the Secured Amounis,
or any other security held by the Bank in connection with the Secured Amounts and keep the Bank
indemnified against any failure or delay in paying those costs or axpenses.

Uniess otherwise specifically agreed, these will include all reasonable costs charges and expenses
incurred in connection with (a) the negotiation, preparation and execution of this Charge or anything done
o secure or preserve cur or the Bank's title and right to all or any of the Charged Assets; (b) any
proceedings by or against any third parly relating to the Charged Assefs or fo this Charga in order to
protect realise or enforce the sacurity created by this Charge; (c) any proceedings by the Bank under this
Charge for the recovery of the Secured Amounts; {d) all liabilities incurred by the Bank in camying out any
of the powers authorities or discretions vested in it under this Charge; and (e) all liabilities of the Bank for
any actions claims and demands in connection with any matter or thing done (or not done) in any way
relating to all or any of the Charged Assets or relating to repayment of the Secured Amounts and keep
the Bank indemnified against any failure or delay in paying those costs or expenses.

BANK PROTECTIONS

We acknowledge that we shali not be released from our obligations to the Bank by any credit, time or
indulgence given to us or to any other person or by anything else which might release us, excepting a
written release by the Bank of this Charge. We also agree that, without reducing our Hability or the effect
of this Charge, the Bank may vary its arrangements with any othar person and take or not take sscurity
or other arrangements from or with any other persons.

i the Bank receives or is affacted by notice (whether actually received or treated as being notice) of any
other parson's claim over all or any part of the security under this Charge or if the confinuing nature of this
Charge is otherwise ended for any reason, the Bank may open a new account(s) in our name or otherwise
as appropriate with respect fo the Securad Amourds and, if it fails to do so, shal} nonetheless be freated
as having done so at the time of receipt of such notice. Thereafter, all credits received by the Bank shall
be treated as paid into such new account(s) and not as being applied in reduction of the Secured Amounts.

If the Bank receives payment from or is given security by us or any other person, and the Bank is later
ordered under any insolvency law {o rastore the position to what it would have been if it had not received
that payment or been given that security or partially lo do the same, the amount recoverable under the
security of this Charge shail be calculated as if the Bank had never received the payment or besn given
the security or the relevant part, as the case may be.

MISCELLANEOQUS

The sacurity created by this Charge will continue as security even if the Secured Amounts reduce to nil
or fluctuate, and will be in addition to any other security.

The Bank does not have to seek to enforce any other security or guarantse held by the Bank in relation
to the Secured Amounts, before enforcing this Charge.

This Charge will be independent of any other security or rights which the Bank may at any time hold for
the Secured Amounts,

The powers conferred by this Charge on the Bank shall be in addition to all powers given ta it by the Act.

Any buyer of any or all of the Charged Assets or other person dealing with the Bank may assume that any
demand upon us for payment of any of the Secured Amounts has been properly made and that the
Secured Amounts have become due.
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15.6

15.7

16.
16.1

16.2

16.3
16.4

17.
171

17.2

17.3

18.
18.1

18.2

18.3

The Bank has no cbligation to take any steps in connaction with any right or liability which we have or the
Bank has in relation to any or all of the Charged Assets. The Bank will not be liable to us if it does not
take such steps, provided it has acted in good faith.

Each prevision in this Charge can be separated from each other provision. f at any time any provision of
this Charge becomes invalid, illegal or unenforceable, this will not affect any of its other provisions.

TRANSFER

The Bank may assign or transfer all or any of its rights under this Charge without our consent. Any
succassor to or transferee of the Bank will be entitled to the full benefit of this Charge.

We shaill, immediately upon being requested to do so by the Bank and at our cost, enter into such
documents as may be necassary or desirable to effect any assignment or transfer refarred to in clause
16.1 above.

We may not assign or transfer any of our rights and obligations under this Charge.

This Charge will remain enforceable valid and binding for all purposes even if the Bank changes its name
or consiitution or is amalgamated or consolidated with any other person. Even if any of those matters
happen in connection with the Bank's suecessors or fransierses or the company which afterwards carries
on the Bank's business, this Charge will remain enforceable valid and binding, and will be available to that
person,

NOTICES AND DEMANDS

Any notice or demand by the Bank under this Charge may be signed by any director, assistant director,
manager or other official of the Bank. It will be treated as having been received by us if delivered by hand
or if sent by prepaid letier to our address (as statad above or as otherwise notified 1o the Bank in writing
from time to {ime} or at our latest address known to the Bank

A notice or demand will be treated as having been effectively served on us (a) if delivered by hand, at the
time of delivery or at the time of being left at the address referred to in Clause 17.1 above; or (b) if sent
by first class prepaid letter to an addrass in the United Kingdom, at the earlier of the time of detivery or
10.00 am on the day after posting; or {c} in any other case, 72 hours from the time of despatch.

Any demand or notice served (or deemed to have been served) on anyone of us shall be regarded as
effactively served on each of us.

ELECTRONIC COMMUNICATION

Any communication to be made between the Bank and us under or in connection with this Charge may
be made by electronic mail or other electronic means (including, without limitation, by way of posting to a
sacure website) if the Bank and liwe:

(a) notify each other in writing of their/my/our electronic mait address and/or any other information
required te enable the transmission of information by that means; and

(b} notify each other of any change to thelr/my/our addrass or any other such Information supplied
by not {ess than five business days' notice.

Any such electronic communication as specified in Clause 18.1 above fo be made between the Bank and
us may only be mada in that way to the axtent that we agree that, unless and until notified to the contrary,
this is to be an accepted form of communication.

Any such elecironic communication as specified in Clause 18.1 above made befween the Bank and us
will be effective only when actually received (or made available) in readable form and in the case of any
alectronic communication made by me/us to the Bank only if it is addressed in such a manner as the Bank
shall speclfy for this purpose.
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18.4

18.5

19.

20.
20.1
20.2

20.3

Any electronic communication which becomes effective, in accordance with Clause 18.3 above, after 5:00
p.m. in the place in which the party to whom the relevant communication I8 sent or made available has its
address for the purpose of this Charge shall be deemed only 1o become effective on the following day.

Any reference In this Charge to a communication being sent or receivad shall be construed 1o include that
communication being made available in accordance with this Clause 18.

NO RELIANCE

We acknowledge that we have niot relied on any collateral statement or assurance made by or on behalf
of the Bank fo induce us to give this Charge and we acknowledge that the Bank has no duty sithar now
or in the future to provide us with any information or advice (financial or otherwise) relating o our position.

LAW
This Charge is governed by English faw.

We irrevocably submit to the jurisdiction of the English courts but this will not limit the right of the Bank to
take legal proceedings against us in any othar court of competent jurisdiction and nor shal! the taking of
legal proceedings in one or more jurisdictions preclude the taking of tegal proceedings in any other
jurisdictions, whether concurrently or not.

We agree that the process by which any legal proceedings before the English courts are begun may be
served on us by being detivared {o the Agent for Service identified on the first page.

{Note - if the company giving this Gharge is registered in England or Wales it is not necessary to specify an Agenl for
Service of Process.]

11
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SCHEDULE 1

The following additional provisions apply o any Additional Charged Sacurities.

1.
1.1

1.2

1.3

1.4

22

ADDITIONAL ASSURANCES

We agree to deposit any documents constituting or evidencing our entiflement to the Additional Charged
Securities which:

{a} are in our possession or control at the date of this Charge with the Bank immediately after sfgning
this Charge.
{b) come into our pessaession or control afier the date of this Charge with the Bank immediately after

any such documents come into our possession or control,

We agree not to give to any person any option or any other right in relaticn to any or all of the Additional
Charged Securities nor {unless the Bank otherwise agrees in writing} allow any person other than us or
the Bank to become registered as the holder of any or all of the Additional Charged Securities.

On being required to do so by the Bark, we shall at our expense immediately take any steps that the Bank
may reasonably think necessary to give the Bank, its nominee(s) or any purchaser full fitte and right to all
or any of the Additiona! Charged Securities.

if the title to any Securities which are subject to this Charge (other than the Portfolio Securitias) is vested
in any person (Manager or Custodian} other than us or the Bank, we undarfake, immediately upon request
by the Bank, to deliver a nofice of this Charge to such Manager or Custodian and to procure that the
Manager or Custodian acknowledge receipt of that notice {both the notice and the acknowledgement to
be in such form as the Bank may reasonably require}.

VOTING AND EXERCISE OF RIGHTS

If the Additional Charged Securities are registered in our name(s) or in the name of any other perscn on
our behalf:

(a) We will notify the Bank before any right or option in relation to any or all of the Additional Charged
Securitios is exercised and we will give and we will procure that such other person glves to the
Bank such information (including a copy of any nofice received in relation to the Additionat
Charged Securilias) as the Bank may reasonably require in relation to the exercise of such right
or aption,

(b} We will not and nor will such other person exercise any Aght or option In relation to any of the
Additional Charged Securities in a way that the Bank reascnably considers would lessen the
value of or otherwise impair the Bank's security; and

(c) after any of the Secured Amounts become due, we will and such other person will exercise any
such right or option in accordance with any written instruction given by the Bank provided that
the Bank shall not be obliged te give such instruction and provided also that the instruction is
recaived in sufficient time to allow the instruction ta be implementad.

If the Addifional Charged Securities are registered in the name of the Bank or any nomines of the Bank:

{a} the Bank will upon paymaent of a reasonable fee give us at our request such information as is in
the Bank's possession (including a copy of any notice received in relation to the Additional
Charged Securities) as we may reasonably require in relation to the exercise of any right or
option relating fo any or all of the Additional Charged Securities;

{b} before any of the Secured Amounts becoms due, the Bank or the nominee will {subject to being
provided heforehand with the funds to do so) exercise any right or eption in relation to any or all
of the Additional Charged Securities in accordance with arty reasonable written instruction given
by us to tha Bank or its nominea pravided that the instruction is received by the Bank or its
naminee in sufficlent time to allow the instruction to be implemented in the ardinary course of the
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Bank's or the nominee’s business, except that if the Bank reasonably considers that the exercise
of the right or option in accordance with the instruction would lessen the valua of the Bank's
security or otherwisa impair such security or cause the Bank or any Bank Affiliate any
ambarragsment o7 cause it or any such Bank Affiliate to act outside its or such Bank Affiliate’s
investment policies, the Bank or tha nominge wifl not be requirad to comply with the instruction
and may exercise such right or option as it thinks fit; and

{c) after any of the Secured Amounts become due, the Bank or the nominee may (but is not obliged
to) exercise any such right or optien as the Bank thinks fit.

23 Excapt as gpecifically set out in this clause, we acknowledge that neither the Bank nor its nominee is
under any cbligation to take any steps in connection with any right or option which we may for the time
being have in relation tc any of the Additional Charged Securities.
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EXECUTION PAGE

Wae have executed this Charge and have deilvered it as a Deed on the date set out on the first page of
this Charge.

*Note to Customer: Use the first execution clause If you intend to execute without using a seal.

Executed as a Deed by l Nibgresn

Director Name: ANDREW  RoOBINSON

Si :

DirectoriSacretary Name: | JRL!E  ROZINSON

Signature i \J%O L)\ AAON

The following is an alternative way for a company to sign a deed when only one director is available.

Signed as a Deed by
Nibgreen
acting by

Director Name:

Signature:

in the presance of:

Witness Signature:

Witness Name:

Witness Address:
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