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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11052452

Charge code: 1105 2452 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th January 2019 and created by MCLAREN PROPERTY

(UK) 2 LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 24th January 2019 .

Given at Companies House, Cardiff on 25th January 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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We certify that, s

ave for material redacted

pursuant to s. 859G of the Companies Act EXECUTION YERSION
2006, this copy instrument is a correct copy

of the original instrument.

Dated this 2¢.&n 77

Signed  ZSAOHNE CALRE c.eP
Osborne Clarke LLP

One London Wall
London
EC2Y 5EB

Dated: 18 January 2019

(1) MCLAREN PROPERTY (UK) 2 LIMITED

(2) INVESTEC BANK PLC

CHARGE OVER SHARES AND SUBORDINATED DEBT




CLAUSE

o R 0N

© @ N o

10.
11.
12.
13,
14,
15.

16.

17.
18.
14,
20.
21,
22,
23,
24,
25,
26.
27,

INDEX

DEFINITIONS AND INTERPRETATION ocuorrsconconsonsmmonner s bensiassunnes sxssunsunsassassnsnssns roasunasaszsan |
PERFECTION OF SECUR|TY«,,.”7

SET=OFF 111 ceveeesosseeranreseosassus ciessnesssnssnsssissesisasssesssssnsa s sessessesinioss —
RESTRICTIONS ON DEALING .......coumviinvriassssssssiasessisissssssivesassisassimsisisansisisenrisinssisnsiinis 12
REPRESENTATIONS AND WARRANTIES ....ccooocsrecumemreerssrsmsssssnissasssissiciisssssiae 12

COVENANTS BY THE CHARGOR . ossuisssiss sovesssiveimsssimmissssnasininiahsssinrissaissassirsrsassiissarissass, 1 9

ENFORCEMENT oviiiursiinmessirinnsenmasivisisnsmnitsmamsasistamisisiissisinskissiisioisnesnsiasos isasssmiarass sinssiesssnis 11

APPLICATION OF PROCEEDS . uiuisuusssianiveiosiasiorsverssses in i irasias it busussntssaissévssrisimesss s B

PROTECTION OF THIRD PARTIES wervroevcreercsssssonersssmsssasesssmmessssmssssesssesseescssserrs: 23
PAYMENTS ..o vossersessss s 55005t sbes r08 5 ensaeseess it iss s st tmsessesmcssoiors o 23
POWER OF ATTORNEY,..,..,._m.,....,..:....,,.,-.-m,+..é-,,,.mi:;.__ﬂm_,.,gs.w,.,,y,“.,,.w,..u-":.-“.1.,...“'..;.,:,'.....;,--M;.-...-,m.;.; 23
GENERAL INDEMNITY oeorooeosoe st sicsssossesstossstesensesesssiessiesssssscteemesisseosssnssenss 28
CURRENCY CONVERSION AND INDEMNITY oo vsicssiossssisssssistinmsetssrsseimssicomsonee 2
DUEWY ACC DUNTS oo ssnmns som 55 65 558 550 515558 £55 5583 503 KSSL 8528 520 B0 e BRSREEE W2 A 00 kBSR4 450 £ 800 00 - T
PRIOR CHARGED o cosuiivmmnnrenmmivsomsessi oabh sesi Fers pbssssvns 3 sxbenss s saseinnios s rimansradsiassindushsshin ssins B0

FURTHER ASSURANCE woovmmcssmmmmussinnes ens e RS A L RS b D

COSTS AND EXPIENSESrl'vl:r-'v-?i-‘n-lﬁ'ii‘ui‘;.!l!"d!;‘l'u'wi!HW‘!‘@%?!@’(i’l"&!-k“l‘-!‘**?‘%“ﬁ" foatd g e e DR BB ENENEFA RS RS R E R 26

ASSIGNMENTS AND TRANSFERS fvsrrverimesrstreresmimsrias ers s insan v irs o5 s5s 58 655 560515050 2ames 9 |
NOTICES A B S e R R R B R B Y A SR B B R A TR S K O N R R AR 31
COUNTERPARTS coosvvseriesssssssimssessssrssssssssstssmsessessonsessesceseessseseesmecesenscseens 32

THIRD PARTIES&-itl:iuu-ru-nmi'n:r:-%s.l:i';i'w‘rnn&d‘lwdié{?*i"ﬂ-’ﬂd&wi‘, g R N SR PP P RO L PR Y RS SRR HEEE EEEE 32
GOVERNING LAW AND ENFORCEMENT vvvsvvisrassssminiiisinsestiens surmsrismsminsint s smssinaiasinnios 32
DATA PROTECTION,.,“-,.,.,,,i,..Hq_;:,,,,\,.-ﬂ”u“4u“-,“.;u-.-u_sg-e'...“-..'.".-u'.-ua..' o e 9 R Fo R EETEUER 33

SCHEDULES

SCHEDULE 1 FORMS OF NOTICE AND ACKNOWLEDGEMENT .....coomeressusmnmsessnsmmmmsansermsnsnumrnneass ‘38




18 January

IMPORTANT NOTICE — WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

THIS CHARGE OVER SHARES AND SUBORDINATED DEBT is made as a Deed on

2019

BETWEEN:

{1 MCLAREN PROPERTY (UK} 2 LIMITED, a company incorporated in England and Wales
{Company Number: 11052452} whose registered office is at Leconfield House 3rd Floor
East, Curzon Street, Landon, United Kingdom, W1J 5JA (the "Chargor”); and

(2) INVESTEC BANK PLC, a company incarporated in England and Wales {Company Number:

00489604) whose registered office is at 30 Gresham Strest, London EC2V 7QP, United
Kingdom {the “Bank”).

WITNESSES as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions
trr this. Charge, unless the context otherwise requires:

“Affiliate” means, in telation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding Company and, in relation to
the Bank, alsio includes investec Limited and any Subsidiary of Investec Limited.

“Available Balance” means the available balatice of an account maintained with CREST,
which under CREST rules is that part of the aceount which is under the control of the holder
of that aceount:

“Borrower” means the Company.

"Charged Property” mieans all assets, property and rights of the Chargor described in
Clause 3 {Security).

"Collateral Instruments" means niotes, bills of exchange, certificates of deposit and other
negotiable and non-negotiable instruments, guarantees, indemnities and any other
documents of instrurments which contain or evidence an obligation (with or without security)
tu pay, discharge or be responsible directly or indirectly for, any liabilities of any person and-
includes any document or instrument creating or svidencing ari Encumbrance.

""Company" means Law'2513 lelted ) company ancorporated i England and Wales

East, Curzors Street Londor W1J 5JA

‘Counterparty” means any party to a Subordinated Debt Document other: than thie Chargor.




"CREST" means the electronic setflement system for UK and Irish securities operated by
CRESTCo or any successer system for the time being.

“CRESTCa" migans Euroclear UK & frefand Limitad or its successors from time to time.
“Default Rata” means the Default Rate specified in the Facility Letter.

“Derivative Assets™ means all stocks, shares, warranis or other securities, rights, dividends,
interest or cther property whether of a capital or income nature accruing, offered, issued or
deriving at dny time by way of dividend, bonus, redemption, exchange, purchase,
substitution, conversion, consolidation, subdivision, preference, option or otherwise
attributable to any of the Shares or any Derivative Assets described above.

‘disposal” includes any sale, [ease, sub-lease, assignment or fransfer, the grant of an option
ar similar right, the grant of any easement, right or privilege, the grant of a licence or
permission to assign or sublet, the creation of a trust or other equitable interest or any other
proprietary right in favour of a third party, a sharing or parting with possession or occupation
whether by way of licence or otherwise and the granting of access to any other person over
any property, and “dispose” and “disposition” shall be canstrued accordingly.

“Encumbrance” means any rrortgage, charge, standard security, right in security, security,
pledge, lien, assignment, assignation, gusrantee, indemnity, right of set-off, right to retention
of titte or othier encumbrance, whethier fixed or floating, aver any present or future propery,
assets or undertaking.

“Enforcement Event” means:

{a) the Bank making demand for payment or discharge of all or any of the Secured
Obligations at any time pursuant to paragraph 22 20 of the Standard Termis and
Conditions for Lending; and/or

(bY the oceutrence of an Event of Default.

“Escrow Balance” means the escrow balance of an aceount maintained with CREST, to
which the Charged Property is credited and for which the Bank or its nominee is the CREST
escrow agent.

"Event of Default’ means the oceurrence of 4an svert of default (howsoever described)
‘under any Finance Document.

“Facility Letter” means the facility letter dated on or about the date of this Charge and
entered into between the Company as barrower and the Barnk. and all terms and conditions
expressly incorporated therein.

“Financial Collateral’ has the meaning given to that term in the Financial Collateral
Regutations.

“Financial Collateral Regulations” means the Financial Collateral Arrangemernits (No. 2)
Regulations 2003 {3.1. 2003 Ne. 3226).




“Holding Company” means, in relation to a person, any other person in respect of which it is
‘a Subsidiary.

“Incapacity’ means, in. relation to a person, the insolvency, liquidation, dissolution, winding-
up, barkruptcy, administration, administrative recelvership, receivership, amalgamation,
reconstruction or - other incapacity of that person whatsoever (and, in the case of a
partnership, includes the termination or change in the compusition of the partnership).

ITA" means the income Tax Act 2007.
“Receiver" has the meaning given to that term in Clause 10 {Receivers).
“Repeating Representation” has the meaning given to that term in the Finange Decuments.

“Secured Obligations” means all or any money and liabilities which shall from time to time
{and whether on or at any timé after demand) be due, owing or incurred in whatsoever
manner to the Bank by the Chargor and/or the Borrower, whether actually dr contingently,
solely ar jointly and whether as principal or surety, including any money and liabilities due,
owing or incurred by the Chargar andfor the Borrower to a third party which have been
assigned or novated to or otherwise vested in the Bank and including interest, discounts,
sommission and other lawiul charges or expenses which the Bank may in the course of its
husinass charge or incur in respect of any-of those matters or for keeping the accaunt of the
Chargor and/er the Borrower (including any extension fee payable by the Borrower under
any Extension Notice which may hereafter be issued by the Bank and accepted by the
Borcower), anid so that interest shall be computed and compounided accarding to the Bank's
usual rates amd practice {or otherwise agreed in writing) after as well as before any demand
made or judgment or decree obtained under or in relation to this Charge; and including any
money and liabilities due, owing or fncurred under or i connection with any Hedging
Agresment entered into ‘or which may hereafter be entered into by the Borrower with the
Bark.

“Security Financial Collateral Arrangement” has the meaning given to that term-in the
Finaricial Coliateral Regulations.

"Shares” mesns:

{a) the entire issued share capital of the: Companty, including the 1 ordinary shares of
£1.00 each in the issted share capital of the Company legally and/or beneficially
owned by the Chargar; and

i) all other stacks, shares and other securities of the Company now or at any fime
after the dafe of the Charge tegally andfor beneficially owned by the Chargor
including any offered by way of redemption, bonus, prefereénce or option or
otherwise in respect of any of the shares referred to in (&) above.

““Subordinated Debt Documents” rieans any letter, document or agreemient comprising,
constituting or evidencing any subordinated debt dr guarariteeing or indemnifying any
subordinated dabt from time fo time..

“Subsidiary” means, in relation: to any persen, any entity which is controlled. ditectly or
indirectly by that person and any entity. (whether or not so controlled) ireated as a subsidiary




1.2

or a subsidiary undertaking in the latest financial statements. of that person from time fo time;
and “control” for this purpose means:

@

(b)

(e)

the direct or indirect: holding or ownership of the majority of the voting share
capital or voling rights of stich entity or the direct or indirect control of the majority

of this vating share capitat or voting rights of such entity;

the right or ability to ditect the management of such entity or to determing the
composition of a majority of the board of directors (or like board) of such entity; or

the right to exercise a dominant influence over such endity,

in each case whether by virlue of ownership of share capital, ownership -of rights to share in

the capital of such entity, ownership of interests conferring any right-to share in the profits or

liability to contribute to the losses of such entity or giving rise to an obligation to contribute to
the debts of or expenses of such entily in & winding up, or by virtue of contract, the
constitutional decuments of such entity or atherwise.

Interpretation

In this Charge (uniess the contaxt otherwise requires):

1.2.%

122

123

1.2.4

1.2.5

any reference to statutes, statutory provisions and other legisfation shall include
all amendments, subsfitutions, modifications and re-enactments for the time
being in foree and shall include any orders, regulations, instruments or other
subordinate legislation made under the relevant legislation;

any reference to a “regulation” includes any regulation, rule, official directive,
reguest or guideline (whether or ot having the force of law) of any governmental,
intergovernmental or supranational body, agericy, depattment or -of any
regulatory, self-regulatory or other authority or arganisation;

any reference to “control’ of any. company shall be interpreted in accordance
with Section 9856 of the ITA;

any reference to any clalse, paragraph of schedule shall be construed as a
reference to the clauses in this. Charge, the schedules fo this Charge and the
paragraphs in such schedules:

any reference to words importing the singular shall include the plural and vice
varsa and wards denoting ainy gender shall inclide all-genders;

any reference to this Charge and to any provisions of it or to any ather document
referred to in this Charge shall be construed as references to it in force for the
time being and as amended, varied, supplemented, restated, substituted or
novated from fime to time . including,. for the avoidance of doubt and withaut
prejudice to the generality of the foregoirg, any amendment, wvariation,
supplement, restatement, substitution or novation. that increases the. amount of
any loan of credit facility made available under any Finance Document or
increases the amount of any interest, fees, costs or-expenses or any other sums
die or to bacome: due unider the Firnance Documents or extends the date for full
and final repayment of any facility made available under the Finance Documents;




1.2.7

1.2.8

1.29

1.2.10

1211

1.2.12

1.2.13

1.2.14

1.2.15

1.2.16.

any reference to a “person” s to be construed fo include references to a natural
person, corporation, firm, vompany, partnership, limited partnership, limited
liability partiership; joint venture; unincorporated body of persons, individual or
any state or any agency of a state, whether or not a separate legal entity;

where any Shares are of thay be held in CREST, the term Derivative Assets shall
include and comprise (for the avoidance of doubt and without limitatian):

1.2.8.1 all rights of any kind which the Chargor may now have or acquire in
future as against CREST in respect of any Charged Property
including {but without limitation) any rights which the Chargor may
have (a) under any agreement with CREST or CRESTCo and/for
(b} to require delivery by CREST of any Charged Property to, or to
the order of, the Charger; and

1.28.2 alll rights of any kind which the Chargor may now have or acquire in
future as against a custodian in respect of any Charged Property
held in “such custodian's account with CREST including {without
limitation) any rights which the Chargor may have {a) under any
agreement with such custodian relating to the use of such accounit
andfor (b} to require delivery by such custodian of any Charged
Property to; or fo the order of, the Chargor;

any reference to any person is to be construed to include that person's assignees
ortransferess o successars in tifle, whether direct or indirect;

any reference to any word or phrase includes all derivations thereof;

anhy referénice to “assets” includes present and future properties, revenues and
rights of every description; '

any reference to “guarantee’ means any guarantee, letter of credit, bond,
indemnity or similar assurance ggainst loss, or any obligation, direct or indirect,
actual or contingent, to purchase or assume any indebtadness of any person of
to make an investment in or loan t¢ any person or to purchase assets of any
person where, in each case, such obligation is assumed in order to maintain of
assist the ability of such personto meet its indebtedness;

any reference to “indebtedness’ or "Borrowings™ includes any obligation
{whether incurred as principal or as surety) for the payment or repayment of
money, whether prasent or future, actual or gontingent;

any reference fo any "associated 'p‘é'rsoh” means, it relation to a person, a
person who is gither acting in coneert (as defined in the City Code on Takedvers

and Mergers) with that person-or is a corinected person {gs defined in section
993 (as supplemented by section 994} of the ITA) of that person;

any reference to a time of day is a reference to London time; and

clause headings are for ease of reference oy and shall not affect the

interpretation of this Charge.




1.3

1.4

1.5

2.1

3.1

Effect as a deed

It i intended that this Charge takes effect-as a deed notwithstanding that any party may only
exacute it under hand.

Appuointment of Receiver

Any appointment of a Receiver under Clause 10 (Receivers) hereof may be made by any
successar or assignes of transferee of the Bank, and the Chargor hersby irrevocably
appoints each such successar or assignee or transferee to be its attorney in the terms and
for the purposes stated in Clause 14 {Power of Attorniey) hereof.

Facility L.etter definitions

Unless the context othaerwise reqlires or unless otherwise defined in this Charge, words and
expressions defined in the Facility Letter shall have the same meaning when used in this

Charge.

LIMITED RECOURSE
Notwithstanding any other pravision of the Finance Documerits, it is expressly agreed that:

211 the sole recourse of the Bank to the Chiargor under this Deed is to the Chargor's
interest in the Charged Property; and

212 thre fiability of the Chargor to the Bank pursuant to or otherwise in connection with
the Finance Documents shall be:

21214 fimited in aggregate to an amount equal to that recovered as a
result of anforcement of this Deed with respect to the Charged

Property; and

2122 satisfied only from the proceeds of sale or other disposal or
realisation of the Charged Property pursuant to this Deed.

SECURITY

Fixed Charge

“The Chargor, with full tifle guarantee and as a continuing security for the payment and

discharge of the Secured Obligations, hereby charges to the Bank by way of first fixed
charge:

311 thie Shares;
312 the Derivative Assets; and
3.1.3 all rights accruing or mcrdental to the Shares and/or the Derivative Assets from

tfime to time,




3.2 Security Assignments

3.2.1 The Chargor, with full title guarantee and as a continuing security for the payment
and discharge of the Secured Obligations, hereby assigns to the Bank:

3.2.1.1 the benefit of each Subordinated Debt Document {including, in
each case, but without limitation, the right to demand and receive
all rionies whatsoever payable to or for its benefit under or arising
from any of them, all remedies provided for in any of them or
available at law or in equity in relation to any of them, the tight to
compel performance af any of them and all other rights, interests
and bensfits whatsoever accrumg to orfor its benefit arising from
any of them); and

3212 all authorisations - {statutory or ethierwise) held or reguired in
connection with the Subordinated Debt Documents, and all rights
n connecticn with them.,

322 To the extent that any such benefit, right, title and interest as referred to in Clause
3.2.1 above is not assignable or capable df assignment, the assignment of it
purported to be effected by such clause shall operate as an assignment of any
and all compensation, damages, income, profit or rent which the Chargar may
derive from it or be awarded or entitled to in respect of it, in each case as a
continuing security for the payment or discharge. in full of the Secuted

Obligations.
4, PERFECTION OF SECURITY
4.1 Certificated Shares — Delivery of Documents

If the Shares are held in certificated form then the Chargor shall, immediately upon exscution
of this Charge and during the continuance of the security created by this Charge, either (as
_directed by the Bank): '

4.1.1 transfer {6 the Bank of its namines, title to the Shares by delivering the share
certificates and stock transfer forms, duly completed (with the Bank or its
nominee named as transferee) and executed, to the Company (or its registrar) for
registration and the Chargor shall procure that the Bank (or its hominee) is
entered on the registér of members of the Company as holder of the Shares and
that share certificates in the name of the Bank or its nominee are delivered to the
Bank together with certified frue copies of the register of transfers and register of
members of the Company showing. the Bank or its nominee as the registered
holder of the Shares; or '

4. 1.2 deposit with the Bank, and the Bank shall be entitled to hold, all share certificates
relating to the Shares together with such signed stock transfer forms (left blank as
to the date of the transfer and the transferee} and other documents as the Bank
may from time to time require for perfecting the fitle of the Bank to the Shares
{duly executed by or signed by the registered holder} or for vesting or enabling it
to vest thie same iy itself ar {ts nominees or.in any purchaser.

4.2 Clearance / Settlement Systems




4.3

If the Shares are held in any clearance or settlement system then:

4.2, the Chargor shall, immediately upon execution of this Charge, deliver to the Bank
duly executed stock notes or other documents in the name of the Bank {or its
nominee) representing ar evidencing an Encumbrance, security or charge in
respect of the Charged Property hield within that clearance or sefflernent systern;

and

422 the Bank may, at the expense of the Chargor, take whatever action is reasonably
required for the dematerialisation or tematerialisation of the Charged Property.

Shares held within CREST

4.3.1 if the- Shares are held within CREST then the terms.of this Clause 4.3 (Shares
hefd within CREST) shall apply.

432 The Chargor shall, immediately upon execution of this Charge, give the following
irrevocable instructions, éach in a form previously agreed by the Bank:

4.3.2.1 if the Chargor is a member of CREST, an instruction to. either (i)
CREST or (i} the receiving agent of the Chargar (and the Chargor
shall procure that such receiving agent shall issue such instruction
to GREST) to transfer such Shares:
fa)  to the Escrow Balance of the Chargor's CREST accotint o

be Held absolutely to-the Bank's urder; or
{b) (if required by the Bark at any time) to af aceount in the
name-of the Bank ar its naminee with CREST; and

43272 if the Chargor is not a member of CREST, an instriction 1o the

_receiving agent of the Chargor {(and the Chargor shall procure that
such receiving agent shall issue such instruction to CREST) fo
transfer such shares:

{aj to the Escrow Balance of the CREST account of the
receiving agent of the Chargor to be held absolutely to the
Bank's order; or
{b) {if required by the Bank at any time) to an account in the
name of the Bank or its hominee with CREST.
4.3.3 At alf times duririg which the Shares are held in an Escrow Balance in

actordance with Clause 4.3.2 above, the Chargor shall:

4.3.31

on setflement of the purchase or acquisition of new investments
(whether or. not marketable) in uncerificated form in CREST in

gonnection with the Charged  Property, ‘immediately issue to

CREST a “transfer to escrow” instruction requesting the transfer
of all such new Charged Propetly to the Escrow Balance of the
relevant CREST accounts; '




4.3.4

435

4.36

4.37

4.3.8

4.3.3.2 on the accrual, offer, issue or receipt of any Derivative Assels or
other rights accruing or incidental to any present or future Charged
Property held in CREST, procure that all such Derivative Assets of
other rights are credited to the Escrow Balance of the relevant
CREST account to the extent that it is not automatically so
credited:;

4333 where “optional corporate action” (in terms of the CREST
manual) needs to be taken for any Charged Property credited to an
Escrow Balarice, consult with the Bank following which the Bank
(or its nominge} shall, where necessary; give & “transfer from
escrow” instruction to CREST to transfer that investment 1o the
Available Balance of the relevant CREST acgcount for the
apprapriate action to be taken; and

4334 where a "“transfer from escrow” instruction. has been given in
relation to any Charged Property under Clause 4.3.3.3 above,
immediately after the appropriate acting has been taken, in the
case of such Charged Property, and immegdiately on receipt, in the
case of any "outturn securities” (in terms of the CREST manual),
give a “transfer to escrow” instruction to CREST requesting that
such Charged Property or those outfurn securities {as applicable)
are transferred to the Escrow Balance of the relevant CREST
account.

Any Charged Property transferred fo the Available Balance under Clause 4.3.3
above ard outturn securities which are Charged Property to be transferred to an
Escrow Balance under Clause 4.3.3 shall, so fong as such Charged Property is
niot credited to the Escrow Balance of a CREST account, be held by or on behall
of the Chargor on trust for the Bank.

At all times during which Charged Property is held i a CREST account of the
Bank or its riomines in accordance with Clause 4.3.2 above, the Chargor shall on
the accrual, offer, issue or receipt of any Derivative Assets, procure that all rights
fo any such Derivative Assets are credited to such CREST account of the Bank ar
its nominge.

Where any Derivative Asset is recaived in a form that does. not enable it to be

credited to. a CREST account, the Chargor shall on receipt immediately - deliver
suct Derivative Asset to the Bank or its nominee tagether with executed blank
transfers for any shares, securities or investments in registered certificated forms,

The Chargor shall promptly give such other instructions to CREST or any other
ralevant person arid provide such documents as the Bank may require for
perfecting the security intended to be created by this Charge over the Charged
Property held within CREST or to enable the Bank or its nominee to comply with
alt its obligations in respect of ary such Charged Property.

If any of the Charged Property held in uncertificated form in CREST is
recertificated, the Chargor shall procure . that, immediately on receipt of the.
ralevant share, security or investmeant in certificated formy, i is delivered fo the
Bank or its nnomines together with executed fransfer forms in blank as to date and
transferee or dated and in the name of the Bank or its nominee (in gach case as
the Bank may specify).




4.4

4.6

10

4.3.9 The Bank may, at the expense of the Chargor, take whatever action is reasonably
' required for the dematerialisation or rematerialisation of the Shares.

4.3.10 If any of the Shares are held in CREST by a nomines, custodian or investment
mianager of the Chargor or for and on behalf of the Chargor, the Chargor shall
procure that its nomines, custodian of investment manager performs all of the
Chargor's obligations under this Clause 4.3 {Shares held within CREST).

Further reéguirements

The Chargor shall, at the direction of the Bank given at any time, forthwith sign, seal,
execute and deliver deeds, instruments, ftransfers, renunciations, proxies, notices,
documents, acts and things in such farm as the Bank may from time to time require and shall
forthwith do all ‘such things, take all such actions and give all such instrugtions, notices ar
directions as the Bank may deem necessary or desirable;

4.4.1 where ariy of the Charged Property is held in. CREST, for all of any of the
Charged Property to be credited to the Escrow Balance of a CREST account
and/or to be delivered to the Bank or its reminee andfor to be credited to the
CREST account of the Bank or its nominee, in each case as the Bank may direct;

4.4.2 where afly of the Charged Property is held in a clearance ar settlement system,
for the creation, perfection, maintenance and protection of a form of
Encumbrance over the Charged Property recognised by that clearance or
settlerment system;

4.4.3 far cresting, registering, perfectmg ‘maintaining or protecting the secarity created
by this Charge;

&.4.4. for creating a fixed charge over any of the Charged Property; and/or

4.4.5 to facilitate the realisation of all or any of the Charged Property after this Charge
hias become enforceable or the exercise of any right, power ar discretion vested
in the Bank or any attornay or Receiver in refation to any Charged Property or this.
Charge.

Acquisition of further shares etc.

The Chargor shall forthwith notify the Bank of any acquisition or receipt by the Chargor of
any other shares or securities, or shares or securities convertible into; or accompanied by
subscription rights for, shares, or any ottier rights, options or warrants to purchase or
subsscribe for shares or such other securities in the Company and, if so required in writing by
tha Bank, the Chargor shall:

4.5.1 immediately exectte and deliver (or procure the execution and delivery of) such
Encumbrarices over such shares, securities, rights, options or warrants in favour
of the Bank to secure the Secured Obligations as the Bank shall require;.

4572 sigh, seal, execute and deliver all such deeds, instruments, transfers,
renunciations, proxies, notices and documents in such form as the Bank may
from time to time require in respect of any such Encumbrances; and
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4.53 do all such things, take all such actions and give all such instructions, notices or
directions @ the Bark may desm. necessary or desirable in respect of any such
Encurabrances.

Notices — Subordinated Debt Documents
4.6.1 The Chargor shall immediately on the execution of this Charge:

4.6.1.1 give notice to each Counterparty, in the form set out in Part 1
{Form of Notice of Assignment) Schedule 1 (Farms of Notice and
Acknowledgment), of the assignment of the Chargor's tights and
interest i and under that Subordinated Debt Dogument pursuarit
to Clause 3.2.7.1; and

4.61.2 procure that each Counterparty will provide to the Bank promptly,
and in any event within five Business Days, an acknowlgdgement
of ke notice, in the form set out in Part 2 (Form of
Acknowledgment of Assignment) of Schedule 1 (Forms of Netice
-ant Acknowledgement), of the Bank's interest..

4.6.2 In the case of any Subordinated Debt Document coming into existence or being
designated as Charged Property after the date of this Charge, the Chargor shall,
give the relevant notices and procure each relevant acknowledgement reférred to

-in Clatise 4.8;1 on the later of that Subordinated Debt Document comifig. inte
existerice or being designated Charged Property.

Deposit of Subordinated Debt Documents

The Chargor shall, if so required by the Bank, deposit with the Bank and the Bank shiali,
during the subsisterice of this Charge, be entitied to Hold all the Chargor's woriginal
counterparts of, and instruments comprising, each Subordinated Debt Document.

SET-OFF
Set-off

The Chargor hereby agrees that the Bank and any Affiliate of the Bank may at any time
without riotice, notwithstanding any setflement of account or other matter whatsoever,
combine or consolidate ail or any of its then existing -accounts wheresoever situate (including
accounts in the riame of the Bank, of any Affiliate of the Bank or of the Chargor jointly with
others), whether such accounts are current, deposit, [oan or of any ofher nature whatsoever,
whether they are subject to natice or nat and whether they agre denominated in sterling or in
any other currency, and set-off or trarisfer any sum standing to the credit of any one or more
siuch accounts in or lowards satisfaction of the liability of the Chargor under this Chargs
which, to the extent not then payable, shall attomatically become payable to the extent
necessary to effect such set-off.

Purchase of currencies

For the purpose of this Clause 5 {Set-off), the Chargor authorisies the Bank to purchase with
the moneys standing to the credit of such accounts such other currencies as may be
necessary to effect such set-off or combination.
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RESTRICTIONS ON DEALING

The Chargor shall not without the prior written consent of the Bank:

6.1.1 No Encumbrances

create or attempt to create or permiit to subsist in favour of any person other than
“the Bank any Encumbrance on or affecting the Charged Property or any part
thereaf. dndior

6.1.2 No disposals

sell, transfer or otherwise dispose of or deal with any of the Charged Property or
enter into-any agreement or grant any option for.any such sale; transfer or other
-disposal or dealing: h

REPRESENTATIONS AND WARRANTIES

Representations and warranties

The Chargor represents.and warrants to the Bank on the date of this Charge that;

7.1.1 Title to Charged Property

7.1

7.4.1.2

7.1.1.3

7.1.1.4

it is and will be the sols, abgolute and beneficial owner and the
registered holder {save in the case of Shares which with the prior
written consent of the Bank are registered in the name of a broker
or nominge and such broker or nagriinegs has giver an undertaking

to the Bank acknowledging this Charge and agreeing to- hold the

Shares to the Bank's order and to act in aceordance with the
Bank's instructions in relation to the Shares) of all the Charged
Froperty free from Encumbrances and will not create or attempt fo
create or permit to arise or subsist any Encumibrance {other than
this Charge) on or over the Charged Property:

it Has not sold or otherwise disposed of or agreed fo sell or
otfierwise dispose of or granted or agreed to grant any eption in
respect of all or any of its right, title and interest in and to the
Charged Property oF any part of it and will riot do. any of the
foregoing at any time during the subsisténce of this Charge;

all Shares forming part of the Charged Property are and will at all
times e fully paid and thers are and will be ne manies or iabilities
outstanding in respect of any of the Charged Property; |

there are no restrictions: ori the sale: or transfer of all or any of the
Shares under the articles of assdciation of the Company; the
Companies Act 2006 {including, without lirmitation, pursuant to a
restrictions riotice jssued under Schedula 1B o the Companies Act
2008} ar otherwise;
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it will procure due compliance with its abligations in this Charge by
all nominee(s) in whose natrie or riames arly Charged Property is
redistared of holding any certificates or other documents. of title
relating to any Charged Property;

the counterparts and instruments comprising the Suberdinated
Debt Docurments as provided to the Bank before the date of this
Chaige, evidence all terms of the relevant Charged Property, and
there are po other documents, agreerhants or arrangements that
imay affect the operation or enforceability of any Charged Property;

no Subordinated Debt Document is. void, voidable or otherwise.
unenforceable;.

ne variation of any Subordinated Debt Document is contemplated;

the Chargor is nof in breach of its obligations under any
Subugrdinated Debt Documerit and nothing has occurred:

(a) which is, or would constitute {with the giving of notice or
' passage -of time or both), an event of default {however
described) under any Subordinated Debt Document; or

(b) which ‘would entile a person to terminate or rescind a
Subordinated Debt Document;

there &re no covenants, agreements, reservations; conditions,
interosts, rights or other matters whatsoever that. materially and
adversely affect the Charged Property; '

there is ho prohibition on assignment in any Subordinated. Debt
Document;

Due incorporation

where thie Chargor is not-a natural person;, it is duly incorporated or establishied
and validly existing under the laws of the country of its incorporation or
establishmant and has power to carry on its business as it s now bsing
conducted and to own its praperty and other assets; '

Corporate power

where the Charger is not a natiral person, it has power to exscute, deliver and

perform. its obligations under this Charge and all necessary corporate,
shareholder and other action has been taken to authorise the exgcution, delivery
and perforinance of the same;

Binding obligations

this Charge constitutes its valid, legal, binding and enforceable obligations;.
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No conflict with other obligations

the execution. and delfivery of, the performance of its obligations under, and the
cormplianice by it with the provisians of this Charge will not:

7.1.5.1 contravens ahy existing applicable law, statute, rule or regulation
or any judgment, decree or permit to which it is subject; or

7162 conflict with, or result in. any breach of any of the terms of, or
constitute a default under, any agresment or other instrument to
which it is a party or is subject or by which it or any of its property.
is' bound; or '

7.1.5.3 where it is not a natural person, contravene or conflict with any
' provision of its constitutional documerits; '

Consents obtained

every authorisation, or registration with, or deelaration to, governmental or public
bodies ‘or authorities or courts required by it to authorise, or required by it in
corinection with, the execution, defivery, validity, enforceability or admissibility in
evidence of this Charge. or the performiance by it of its obligations hersiunder or
thereunder has been obtained or made and is in fult force and effect and there
has been no default in the observance of any of the conditions or restrmtlons
impased in or in connection with any of the same;

No lifigation

no litigation, arbitration or administrative proceeding is taking plface, pending or,
to the knowledge of the Chargor, or where the Chargor ig not a natiral gerson ifs
officers {but without personal liability), threatenied against the Chargor which
could have a material adverse effect oh s business, assets or financial condition;

No filings required

save for any requirement to deliver the partlculars of this Charge for registration
under Part 25 of the Companies Act 2006, it Is not necessary to ensure the
legality, validity, enforceability or admissibility in evidence of this Charge thatitor

-any other instrament be notarised, filed, recorded, registered or enrolled in any

court, public office or elsewhere in any relevant jurisdiction or that any stamp,
régistration or similar tax of charge be paid in any relevant jurisdiction on or in
relation to this Charge and this Charge is in proper form for its eriforcement in the
courts-of any relevant junstiction; and

No immanity

neither it nor any of its assets are entitled to immunity on the. grounds of

sovereignty or otherwise from any legal action of proceeding {which shall include,

without limitation, suit, attachment prior to judgment, execution or other

enforcement).
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Repetition

The representations and warranties in Clause 7.1 {Representafions and warranties) shall be
deemed 16 be repeated by the Chargsr on sach date on which a Repeating Representation
is made under the Firance Docurnents, in each case as if made with refererce to the facls
and circumstances existing on each such day.

COVENANTS BY THE CHARGOR
Covenants

The Chargor hereby covenants and undertakes with the Bank that during the contihuance of

this. Charge, the Chargor will:

.11 Consents and Liceiices

obtain or cause to be obtainad, maintain in full force and effect and comply in all
material réspécts with the conditions and restrictions (if any) impased in, or in
connection ‘with, every consent, authorisatior, licence or approval of
governmental or public bodigs or authorities or courts and do, or cause to be
“done, all other acts and things which may from time to time be necessary or
desirable under applicable law for the continued due performance of all its
obligations under this Charge;

8.1.2 Financial Information

provide the Bank with all financial and other information. with respect to the
assets, liabilities, financial' condition -and affairs of the Chargor (and its
Subsidiaries: (if any) where the Chargor is not a natural person) that the Bank
may from time to time require;

8.1.3 Conduct of business

conduct and carry on [ts business, and where the Chargor is not & natural person
procure that each of its Subsidiaries conducts and carries on its business, in a
proper and . efficient manner and keep or cause or procure to be kept proper
books of account relating to stich business and not make any material alteration
in the nature or- mode of conduct of any such business;

8.1.4 -Memorandum and Articles of Association

procure that the Company will not make any alteration to the memorandum and
arficles of association of the Company including, without Hmitation, ahy
muodification or variation of the rights attaching to the Charged Property;

8.1.5 Additional Share Capital

procure that the Company will not allat or issue any further shares or any
securities convertible into, or accompanied. by subscription rights  for, . shares,
“ofher than additional ordingry shares ranking -pari passu with the Shares in
respect of which Clause 4.5 {Asquisition of further shares etc) is complied with;
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People with Significant Control

8.1.6.1 comply in all respects with its duties under sections 790G and

forming part of the Charged Property; and

8.1.6.2 promptly notify -the Bank of and comply with all requests for
informatiori which are made under sections 790D and 790E of the
Companies Act 2006 relating to all of any Shares forming part of
‘the Charged Property.

Subordinated Debt Documents

8,1.7.1 unless the Bank agrees. otherwise in writing, comply with the terms
of any Subordinated Debt Documeht;

8.1.7.2 nof, unless the Bank agrees oftherwise in writing:
{a) amend or vary or agrég to any change in, or waive gny
requirement of;
{b) settle, compromise, terminate, rescind or discharge

{except by perforimance); or

(c) abandon, waive, dismiss, release or discharge any action,
claim or proceedings against any Counterparty or other
pargon in connaction with,

any Subordiriated Debt Document;
Communications

provide a copy of any report, accounts, circular, notice or other comimunication
recelved in respect of or in connhection with any of the Charged Property to the
Bank forthwith upon the receipt by the Chargar;

Prampt payment

subjéct fo contractual subordination arrangements made between the parties to
this Charge and any Counterparty, promptly pay all calls or other payments due
and discharge all other obligations in respect of any part of the Charged Property
and if the Chargor falls to fulfil any such obligations the Bank may, but shall not
be obliged to, make such paymients on behalf of the Chargor in ‘which event any
sums s6 paid shall be reimbursed on demand by the Chargor to the Bank,
together with interest at the Default Rate, compounded in the event of it not being
punctually paid in accordance with the usual practice of the Bank but without
prejudice to the rights of the Bank to require payment of stich interest;

Indemnity
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indemnify the Bank on a full indemnity basis against calls or other payments
relating to the Charged Property and any defect in the Chargor's fitle to the
Charged Property and against all actions, proceedings, losses, costs, claims and
demands sufféred or incurred in respedt of anything done or omitted in any way
relating to the Charged Praperty of-in the exercise or purported exercise of the
powers contained in this Charge by the Bank;

Protection of properiy

not do. or cause or permit arythirg to be done which may adversely affect the
security ¢reated or purported to be created by this Charge or which is a variation
or abrogation of the rights attaching to or confarred by all or any part of the

Charged Property without the prior written consent of the Bank. and take such

action as the Bank may in its discretion direct in relation to any proposed
compromise, arrangement, reorganisation, conversion, repayment, offer or
scheme of arrangement affectinig all or any part of the Ch_arged Property;

Statutes .

comply with the provisions of all present or future statutes and directives and

every notice, order or direction made under any of the foregoing; and
Insolvency
riotify the Bank immediately:

8.1.131 in the event that any distress or execution is levied or enforced
against the Chargor of any garnishee drder is made and served in
respect of any of its assets; and/or

8.1.13.2 if any steps - (includirg, without limitatior, the making of an

application or the giving of any notice) are taken by any person
{inciuding, without Hmitation, the Chargor) . in relation to  the
administration, feceivership, winding-up, bankruptey or dissolution
of the Chargor.

Power to remedy

If the Chargor defaults st any time in complying with any of its ohligations contained in this
Charge, the Bank shall, without prejudice to any other rights arising as a consequence of
such default, be entitled (but rot bound) to make good such default and the Chargor hereby
irevocably authorises the Bank and its emiployees and agents by way of security to do all
such things necessary of desirable in connection therewith. Any monies so expended by the

-Barik shall be repayable by the Chargor to the Bank on demand together with interest at the

Default Rate from the date of payment by the- Barik untl such repayrment, both before and
after judgment. No exercise by the Bank of its powers under this Clause 8.2 {(Power to
remedy) shall make the Bank liable to accourit as 8 mortgagee in possession,

ENFORCEMENT

Enforcement Event
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Upon and at any time after the occurrence of an Enforcement Event, the Bank shall be
entitied to enforce the security {in whole or in part) created by this Charge.

The Charged Properiy

9.2.1

922

923

gz24

The Bank and its nominees at the discretion of the Bank may exercise in the

name of the Chargor or otherwise at any time whether before or after denand for
payrment arid without any further consent or authority on the part of the Chargor

{but subject to Clause 9.2.3} any voting rights and all powers given to trustees by
the Trustse Act 2000 in respect of securities or property subject to a trust and any
powers: or rights which may be exercisable by the person in whose name any of

the Shares is registered or by the bearer thereof.

The Chargor will if so requested by the Bank transfer all or any of the Charged

Property to the Bank or such nominees or agents of the Bank as the Bank may

“saledt.

Until the gccurrence of an Enforcement Event; the Bark witl:

8.2.3.1 hold all dividerids, distributions, interest and other moneys paid on
and received by it in respect of the Charged Property {to the extent
treceived by the Bank) for the account of the Chargor and will,
subject to any right of set-off and to Clause 9.2.4, pay such
dividends, distributions, interest and other moneys to the Chargor
ds soan as reasonably practicable following written reguest from
thie Chargor;

0232 exercise all voting rights and all other rights. and powers attached
to the Charged Property exercisable by it as the Chargor may fram
time to time in wiiting reasanably direct,. provided that the Bark
shall be under no obligation 1o comply with any such direction
where compligrice would, in the Bank's opinion, be prejudicial to
the value of the security created by this Charge and provided
further that the Bank shall be entifled fo exercise all such voting
rights attached to the Charged Property as the Bank deems
necessary for the purposes of presetving the value of the security
‘ereated by this Charge,

Upon and at any time after the oceurrence of an Enforcemerit Everit:

9.2.4.1 all dividends, distributions, interest and other monies paid in
respect of the Charged Property and received by of an behalf of
the Chargor shall be held on trust for the Bank and forthwith paid
inte an account desighated by the Bank or, if received by the Barnk,
may be applied by the Bank as though they were the proceeds of
sale; arid

9,2.4.2 all voting rights and all other rights and powers attaching to the
Charged Property shall be exercised by, ot at the direction of, the
Bank and the Chargor shall, and shall procure that its neminees
s_hatl_ comply with any directions the Bank may, in ifs absolute
discretion, give concernihg the exercise of those rights dnd
POWEIS.
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Powers on enforcement

At any fime on or after the occurrence of an Enforcement Event or if requested by the
Chargor, the Bank may, without further notice, exercise all the powers conferred upon
mortgagess by the Law of Property Act 1925, without the restrictions contained in section
103.of the Law of Property Act 1925, and do all or any of the following and/or delegate such
powers or any of them to any persan on such terms as it may think fit

9.3 sell or othenwise dispose of all or any of the Charged Property or otherwise
exercise and do (or permit the Charger or any riominee of it to exercise and do}
all stch powers and things as the Bank would be capable of exercising or doing if
‘the Bank-wire the absolute beneficial owner of the Charged Property,

9.3.2 settle, adjust, refer to arbitration, compramise and arrange any claims, accounts,
disputes, qusstions and demands with or by any person relating in any way to the
Charged Property;

€.3.3 bring, prosecute, enforce, defend and abandon actions, suits and proceedings in
retation {o the Charged Property;

9.3.4 redeeny any Encumbrance (whether or not having priority to this Charge) ever the
Charged Property and settle the accounts of ehcumbrancers; and/or

8935 do, and concur in-the doifig of, alt such other acts and things, either alone or
jointly with any other person, which the Barik may consider necessary or
expedient for the realisation of the Charged Property or incidental to the exercise
of any of the rights and powsrs conferred on the Baiik under or by virtue of this
Charge, the Lavw of Property Act 1925 or the Insolvency Act 1986,

Additional powers

The Bank shall be ertitled to permit the sale of the Charged Property or any part thereof at
suelt time and ort such terms as the Bank may consider expedient and without. being under

any obligation to have regard in that respect of the effect (if any) which a disposal at such

tlme c':r an suc’h terms may have on- {he price hkely o be reéhsed The B'an'k s‘hall ot in any

or for any other reason whatsoever be liable 16 account to the Chargor fﬂr anythmg except i
respect of the Bank's owrn actual receipts or be liable to the Chargor Tor ariy loss or damage
arising from any realisation by the Bank of the Charged Property or any patt thereof or fromi
any act, default or omission of the Bank in relation to the Charged Property or any part
thereof or from any exercise or hori-exercise by the Bank of any power, authority or
discretion conferred Lpon it in relation to the Charged_ Property or any part thaereef by or
purguanit to this Charge or otherwise by any applicable Taw,

Law of Property Act 1925

The powers of sale or other disposal in' Clauses 9.3 (Powers on enforcement) and 9.4
(Additional powers) shall operate as a variation and extension of the statutory power. of sale
urider Section 101 of the Law of Prapérty Act 1925 and such power shall arise (and the
Secured Obi:gatlons shall be desmed due and payable for that purpose) on execution of this
Charge. The restrictions contained ini Sections 93 and 103 of the Law of Property Act 1925
shall not apply to this Charge or to any exercise by the Bank of its right to consclidate
mottgages or its power of sale on or at any time after an Enforcemeiit Event.
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Certificate in writing

A certificate in writing by an officer or @gent of the Bank that the power of sale or disposal
has arisen and is exercisable. shall be conclusive evidence of that fact in- favour of a
purchaser of all orany part of the Charged Property.

Barik Exoneration

At any time when any of the Charged Property is registered in the name of the Bank or its
nominees, the Bank shall not be under any duty to ensture that any dividends, distributions or
ather monies payable in respect of any such Charged Property are duly and promptly paid to
or received by it or its nomines, or to verify that the correct amounts are SO paid or received,

ar to take any action in connection with the taking up of any {or offer of any) stocks, shares,

rights, monies or other property paid, distributed, offered or accruing at ‘any time by way of
interest, dividend, redemption, bonus, rights, preference option, warrant or etherwise or in

‘respect of, or in substitution for, any of such Charged Property.

Appropriation of moneylassets

At any time on or after the occurrence of an Enfarcement Event, the Bark shall be entitled to
appropriate moneys and/or assets to sattsfy the Secured Obligations in such manner or
order as it sees fit and any such appropriation shall averride any appropriation by any other
PEFSON,

Firiancial Collateral

To the exterit that the Charged Property constitutes Financial Collateral and is subject to-a
Security Financial Collateral Arrangemsnt créated by or pursuant to this Charge, the Bank
shall kave the right, at any time after this Charge becomes enforceable, to appropriate all of
any part of the Charged Property in or towards the payment or discharge of the Secured
Obligations. The value of any Charged Property appropriated in accordance with.this Clause
9.9 (Financial Collateral) shall be the price of such Charged Property at the time the right of
appropriation is exercised as listed on any recognised market index; or determined by such
other mathod as the Bank may select (including mdependent valuatlan) The Chargor
agrees that the methods of valuation provided for in this Clause 9.9 (Financial Collateral) are

_commercially reasonable for the purpose of Regulation 18 of the Financial Collateral

Regulations. To the extent that the Charged Property coristitutes Financial Collateral, the
Chargor agirees that such Charged Property shall be held or redesignated so as to be under
the control of the Bank for all purposes of the Financial Collatéral Regulations.

RECEIVERS
Appuintment of receiver(s)

At any time on or after the ocourrence of an Enforcement Event or if the Chargor so requests
i writirig. the Bank may without further notice to the Chargor appoint-by writing under hand
or under seal any one or imore persons either singly, jointly, severally of joiritly and severally
to be a receiver {each a “Receiver’) in respect of all or any part of the Charged Property and

"aither at the time of appointment or any time thereaftér may fix his or their remuneration and-

except as othenwise required by statute may remove ahy such Receiver and appoint another

ur offiers in his or their ptace.
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Agent of Chargor

Any Receiver shall be the agent of the Chargor which shall be solely responsible for his acts
anid defaults and the payment of his remuneration.

Powers of Receiver

10.53.1 Any Receiver shall, subject to any restrictions specified in the deed or instrument
appointing him, have all the powers conferred by statute on mortgagess in
possession {but without liability as stch) and teceivers which in the case of joint
receivers may be exercised gither joinily or severally (including, without limitation,
all the rights, powers and discrelions conferred on a receiver under the Law of
Property Act 1925 and a receiver or administrative receiver under the Insolvency
Act 1988), In addition, but without prejudice to the generality of the foregoing the
Receiver shall have power {in the name of the Chargor or otherwise and in-such
manner and on such terms and conditions as he shall think fit) ta:

10.3.1.9 take possession of,-collect and get in all or any part of the Charged
Property in respect of which he is appainted and for that purpose to
‘take any proceedings;

10.3.1.2 catry on or concur in carrying on the business of the Chargor and
to raise money from the Bank (or others) on the security of all or
any part of the Charged Property in respect of which he is
appointed;

10.3.1.8 purchase or acquire any land and purchase, acquire and g-r'aht. any
interast in or right over land;

10.3.1.4 sell gr-garreut i selling, grant of concur ity granting any option in
respect of, or any lease, licence or tenancy of, or other right or
interest to occupy, and terminate or accept surrenders of leases,
licerices or tenancies of any of the Charged Property and to carry
any such transactions into effect;

10.3.1.5 sell, assign, grant any option in respect of, or any [éase, licenice ar
teriancy of, or other right or intérest to occupy, or otherwise
digpose of or concur in selling, dssigning, granting any option in
tespect of, ar any lease, licence or tenancy of, or othier right or
interest fo ocecupy, of otherwise disposing of all-or any of the debts
atid any other property in respect of whigh he is appointed;

10.3.1.6 make any arfangement, compromise or settlement between the
Chargor and any other person which he miay think expedient;

10.3.1.7 make. and effect all repairs, improvements and alterations and
apply for planning permission and do anything which is a
development within the meaning of the Towri and Country Planning
Act 1990 (as amended) or any re-snactment or modification
thereof for the time being in force or any orders or regulations
under such Act;
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10.3.1.8 purchase materials, tools, equipment, goeds or supplies;

10.3.1.9 call up any uncalled capital of the Chargor with all the powers
conferred by the arficles of assaciation of the Chargor in refation to
calls;

10.3.1.10 appdint any agent to do any business which he is unable to do
Himself or which can more canveniently be done by an ageni;

10.3.1.71 employ, engage and appoint managers and other -employees and
professional advisers;

10.3.1.12 bring oy deferid any action or other legal proceedings in the name
and on behalf of the Chargor;

10.3.1.13 refer o arbitration all questions affecting the Chargor;

10.3,1.14 effect and maintain insurarices in respect of the business of the
Chargar and the property in respect of which he is appointed;

10.3.1.15 make an election to waive any exemption from value added tax;
and/or

10.3.1.16 do all such other acts @nd things as may be considered to- be
incidental or condiicive {o any other matters or powers afgresald or
fo the realisation of the security constifuted by this Chargé and
which he [awlully may or gan do.

10.3.2 The powers of a Receiver may be limited by the terms of his appointment,
Remuneration

The Bank may from time to time detertnine the remuneration of any Receiver and section
108(6) of the Law of Property Act 1925 shall be varied accordingly. A Receiver shall be
entified to remuneration appropriate to the work arid responsibilities involved upon the basis
of charging from time to time adopted by the Receiver v accordance with the current
practice. of his firm,

APPLICATION OF PROCEEDS
Order of application

Any monies recelved by the Barik or any Receiver under this Charge shall, subject to the
payment of any claims having priority to the charges created by this Charge, be applied in
the following order but without prejudice to the right of the Bank to recover any shortfall from
the Chargor:

11.1.1 in the payment of all costs, charges and expenses of and incidental to the
appaintment of the Receiver and the exercise of all or any of his powers-and of all
outgoings paid by him;
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11.1.2 in the payment of the Receiver's remuneration;

11.1.3 in or towards the safisfaction of the Secured Obligations in such order as the
Bank in its absolute discretion thinks fit, and

11.1.4 i payrient of the surplus (if any) to the person or persons entitled fo it.
Suspense accounts

All monies received, recovered or realised by the Bank under this Charge may be credited at
the discretion of the Bank to any suspense or impersonal account and may be held in such
account for sp long as the Bank shall think fit pending its application from time to time in or
towards the discharge of any of the monies-and liabilities secured by this Charge.

PROTECTION OF THIRD PARTIES
No enquity

No purchaser, mortgagee or other person dealing with- the Bank or any Receiver shall be
concerned to enduire whether the monies or liabilities secured by this Charge have becams
payable or whethet any power which it or he is purporting to exercise has become
exercisable or whether atyy moaney is due under this Charge, or as to the application of any
money paid, raised or borrowed or as to the propriety or regularity of any sale by or other
dealing with the Bank or any such Receiver.

Law of Property Act

Al the protections given to purchasers contained in Sections 104 and 107 of the Law of
Fraperty Act 1825 shall apply to any persor plirchasing from or dealing with the Barik orany
Receiver ag if the fiabilities secured by this Charge had become due and the statutory
powers of sale in relatmn ta the Charged Property hiad arisen on the date of this Charge.

PAYMENTS
No set-off or withholding

All sums payable by the Chargor urider this Charge shall be paid to the Bank in full without

any set-off, coridition or counterclaim whatsoever and free and clear of any deduction or

withholding whatsoever save-only as may be required by Jaw which is binding o it.
Gross-up

if any deduction or withholdifg is required by law in respect of any payment due from the
Chargor under this Chaige, the relevant sum payable by the Chargor shall be ingreased so

‘that, after makirig the minfmum: deduction or withholding so required, the Chargor shall pay
o the Bank and the Bank shall réceive and be entitled to retain ori the due date for paymerit

a net sum at least equal to the sumn which it would have received had no such deduction or
withholding been required to be made.

POWER OF ATTORNEY




14.1

14.2

15

15.1

16.

181

24

Power of Attorney

The Chargor by way of security hereby irrevocably appoints each of the Bank, any person
appointed by the Bank and any Recsiver jointly ard also severally, to be its attorney in its
name gand-on its behalf:

14,1.1 o execute and complete any documents or instrurments and to do all acts and
things which the Bank or such Receiver may require for perfecting the title of the
‘Bank to the Charged Property or for vesting the same ir- the Bank, its nominess
of any purchaser;

14.1.2 to sign, execute, seal and deliver and otherwise perfect any further security
document referred to in Clause 19 {Further Assurance) andlor Clause 4.4
(Further requirements); and

14.1.3 otherwise generally to sigr, seal, execute and deliver all deeds, assurances,
“agreements and documents and to do all acts and things which may be required
for the full exercise of all or any of the powers conferred on ‘the Bank.or a
Receiver under this Charge or which may be deemed expedient by the Bank or a
‘Receiver in connection with any disposition, realisation or getting in by the Bank
or such Receiver of the Charged Property ar any part thereof orin connection
with any other exercise of any power under this Charge:

Ratification

The Charger hereby rafifies and confirms and agrees to ratify and confirm whatever any
such attorney shall reasonably do in the exercise or purported exercise of all or any of the
powers, authorities and discrefions referred to in this Clause 14 {Power of Atforney).

GENERAL INDEMNITY

The Chargoer hereby undertakes to indemnify and keep indemnified the Bank, any Receiver
arid any attornay, agent or other person appointed by the Bank under this Charge and the
Bank’s and any Receiver's officars and smployees (each an “Indemnified Party") in respect

-of gl costs, losses, actions, claims, expenses, demands or liabilities whether in contract, tort

or cthierwiss and whether arising at commaon faw, under this Charge, in equity or by statute
which may be incurred by, or made agalist, any of the Indemnified Partles {or by or against
any managér, agent, officer or employee for whose liability, act or omission any of them may
be answerable) at any time relating to or arising directly ar indirectly out of or as a
conseguenics of;

18.1.1 anything done or omitted in the exercise or purported exercise of the powers
contained in this Charge; or

i5.1.2 any braach by the Chargor of any of its obligations under this Charge.
CURRENCY CONVERSION AND INDEMNITY

Conversion of currency
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For the purpose of or pending the discharge of any of the monies and liabilities secured by
this Charge the Bank may convert any monies teceived, recovered or realised by the Bank
under this- Charge {incliding the proceetls of any previous conversion) from their existing
currency info such other currency as the Bank may think fit and any such conversion shall be
effected at the Bank's then prevailing spot selling rate of exchange for such ofher currency
agaipst the existing currency.

Currericy indemnity

As a separate and independent obligation, the Chargot agrees to indemnify and hold
harmless the Bank against any shortfall between any amount received or recovered by it in
respect of any payment due under this Charge and converted in accerdance with Clause
16.1 {Conversion of currency} into the currency in which such amount was payable and the

amount in sush currency which was due and payable to the Bank under this Charge.

NEW ACCOUNTS

If the Bank shall at any time receive actual or constructive notice: of any Encumbrance or
other interest affecting any part of the Charged Property then the Bank may open a new
acnount or acsounts for the Chargor arid/or the Borrower and if the Bank does not do so then
the Bank shall be treated as if it had in fact done so at the time when it received or was
desmed to receive notice and as from that time all payments made by or on behalf of the
Ghargor andfor the Borrower to the Bank shall be credited or treated as having been credited
to the new account-and shall not operate to reduce the amount secured by this Charge at the

firme when the Bank received or was deemed to have received such notice,

PRIOR CHARGES
Redemption of prior security

If there is any Encumbrance over any of the Charged Property which ranks in prierity to this
Charge and the security constitited by this. Charge has become enforceable or i any
proceedings or steps are taken to exereise or enforce any powers or remedies conferred by
such prior Encumbrance, the Bank or any Receiver appomted under this Charge in respect
of suich property. may redeem such prior Encumbrance or procure its transfer to itself and
may settle and pass the accounts of any prior morgages, charges or encumbrancer.

Extension of powers. and righis

Any gccount so settfed and passed shall be conclusive and binding on the Chargor and all
the principal, interest, costs, charges and expenses of and incidental to such redemption or

transfer shall carry interest in accordance with the provisions of Clause 2.2 {Inferest) from

the date of payment to the date of reimbursement ‘and be secured on the Charged Property
and all the powers conferred by any prior Encumbrance upen the encumbrancer or any
receiver thereunder shall be exercisable by the Bank or & Receiver in like manner as if the
same were expressly included in this Charge.

FURTHER ASSURANCE

Further assurance
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The Chargor shall at its own cost whenever requested by the Bank immediately execute and
sign-alt such Encumbrarices, deeds, documents and assurances and do-all such things as
the Bark may require for the purgose of perfecting or more effectively providing security to
the Bank for the payment apd discharge of the Secured Obligations or to facilitate the

realisation of the Charged Property or the exercise of any rights vested in the Bank or any

Receiver.
Certain documentary requirements

Such further. Encumbrances, deeds, documents and assurances shall be prepared by or on
hehalf of the Bank at the expense of the Chargor and shall contain {a) an immediate power
of sale without notice, {b) a clause excluding section 93 of the Law of Property Act 1925 and
the restrictions contained. in section 103 of the Law of Property Act 1825 and {c) such other
clauses for the benefit of the Bank as the Bank may require.

COSTS AND EXPENSES
Costs and expenses

20.1.1 All costs, charges and expenses (together with- any. value -added. tax thereon)
reasonably incurred by the Bank. in relation to this Charge or the Secured
Obligations including for the avoidance of doubt all amounts the Bank may from
time to time reguire to compensate it for its internal management and
administrative costs and expenses and also all costs, charges and expenses
incurrad by the Bank in connection with the preservation or énforcement or
attempted enforcement of the Bank's rights under . this Charge shall be
reimbursed by the Chargor o the Bank on demand on a full indemnity basis and,
until so reimbursed, shall cary interest in accordance with the provisions set out
in Clause Error! Reference source not found. {infergsf) from the date such
costs, charges and expenses are incurred by the Bank to the date of
reimbursement.

20.1.2 A certificate signed by the Bank as to the amount of such costs, charges and
axpenses shall be conclusive and binding upon the Ghargor.

20.1.3 The Chargor authorises the Bark at any fime to debit such costs, charges and
-expenses from any of ite accounts with the Bank or any Affiliate of the Bank,

Enforcement etc.

Tha Bank and every Receiver, attomey or other parson appointad by the Bank under this
Charge and their respective employees shall be entitfed to be indemnified on a full indemnity
basis out of the Charged Property in respect of all liabilities and expenses incurred by any of
them in or directly or indirectly as a result of the exercise or purported exercise of any of the
powers, authofities or discretions vested in them under this Charge and against all actions,
proceedings, osses, costs, claims and demands in respect of any matter or thing done or
omitted irr any way relating to the Charged Property and the Bank and -any such Receiver
may retain and pay all sums in respect of the same out of the monies received urider the
powers conferred by this Charge.

MISCELLANEOQUS
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Time, indulgence and other matters

The Bank may without discharging or in any way affecting the security created by this
Charge or any remedy of the Bank grant time or other indulgence or abstain from éxercising
or enforcing any remedies, securities, guarantees or other rights which it may riow or in the

future have from of against the Chargor or ary other person and may make any other

arrangemient, variation or release with any person or persons without prejudice either to this
Charge or the liability of the Chargor under this Charge,

Severability

Each of the provisions in this Charge shall be severable and distinct from one another-and if
at any time any oné or more of such provisions is, becomes or is dectared null and void,

invalid, illegal or unenforceable in any respect under any law or otherwise howsoever the

validity, legality and enforceability of the remaining provisions hereof shall not in any way be
affected or impaired thereby.

Remeadies cumulative

No failure or delay on the part of the Bank to exercise any power, right or remedy shall
operate as a waiver thereof nor shall any single or any. partial exercise or waiver of any
power, right or remedy preclude its further exercise or the exercise of any other power, right
ar remedy.

No liahility as mortgagee in possession

Nelther the Bank nor any Receiver shall be liable to account as mortgagee in possession in
raspect of all or any of the Charged Property or be ligble for any loss upon realisation or for
any neglect or default of any nature. whatsoever for which a morigagee may be fiable as
such.

Recovery of debts

Neither the Bank nor any Receiver shall have any liability or responsibility of any kind to the
Chargor arising out of the exercise or non-exercise of the right to enforce recovery of the
Charged Property or shall be obliged to niake any enquiry as to the sufficiency of @ny. sums
received in réspect of any Charged Property or to make any claims or take any other action
to colfect or enforee the same.

Stamp taxes

The Chargor shall pay all stamp, documentary, registration or other duties {induding any
duties payable by or assessed on the Bank) imposed-an or in connection with this Charge or
the Charged Praoperty.

Value Added Tax

21.7.1 All feos, costs and expenses payable under or pursuant o this Charge shall be
paid together with an amourit equal to any value added tax payable by the Bank
in respect of the same to the exterit that the Bank shall have certified {such
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gertificate to be conclusive and binding on the Chargor) to the Chargor that it is
not entitled to credit for such. value added tax as input tax

21.7.2 Any value added tax chargeable i raspect of any services supplied by the Bank
unider this Charge shall, on delivery of a value added tax invoice, be paid-in
addition to any sum agreed to be paid under this Charge.

Continuing security, ete.
This Charge and the obligations of the Chargor under this Charge shall;

21.8.1 secure the ultimate balance from time to time owing to the Bank in respect of the
Secured Obligations and shall be a continuing security notwithstanding any
-intermediate payment, partial settlement or other matter whatsoever;

21.8.2 be- in addition to, and not prejudice or affect, any present or future Collateral

Instrment, Encumbrance, right ar remedy held by or available to the Bank;

21.8.3 riat merge with or be in any way prejudiced or affected by the existence of any
such Collateral Instrument, Encumbrances, rights or remedies or by the same
-being or becoming whoally or in part void, voidable or unenforceable on any
ground whatsoever or by the Bank dealing with, exchanging, releasing, varying or
falling to perfect or enforce any of the sams; or giving time for payment or
indulgence or compounding with. any other person liable; and

21.84 not in any way be prejudiced or affecied by any amendment or supplement to, or
novation-of, any of the: Finance Docurments.

Liability unconditional

The obligations of the Chargor under this Charge and the security created or granted under
this: Charge will not be affected by any act, omission, matter or thing which, but for this
Clause 21.9 (Liability unconditional), would reduce, release or prejudice any of its obligations
under this Charge andfor any of the security created or granted under this Charge {without
limitation arid whether or not known to it or the Bank) including:

21.9.1 any time, waiver or consent granted to, or composition with, the Chargor or any
pther person;

21.9.2 the release of the Chargor or any other person under the terms of any
somposition or arrangemeant with any crediter of the Chargor or such- other
fefson;

21.9.3 the taking, variation, compramise, exchangs, renewal or release of, of refusal or
neglect to perfect, take up or enforce, ahy rights against, or security over assets
of, the Chargor of any other person or any ron-présentation or any nan-
obseivance of any formality or other reguirement in respect of any instrument or
any failure to realise the full valie of any security:

2194 any Incapacity or lack of pawer, authority or legal personality of or dissolution or
change in the members oi status of the Chargor or any cther person;
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21.9.5 any amendment, novation, supplement, extension {whether of maturity or
otherwige] or restatermnent (in sach case, howsver fundamental and of whatsoever
nature) or replacement of a Finance Document or any other documert or
seclrity;

21.8.8 any unenforceability, illegality or invalidity of any obligation of any person under
any Firance Document or any other document or security;

21.97 whiere the security created or purpoited o be created by this Charge secures the
Chargor's obligations and liabilities as a guarantor andfor indemnitar, any act of
-arigsion which would not have discharged or affected the liability of the Chargor
had the Chargor been a piincipal dehtor in respect of thase obligations and
liabilities instead of a guarantor or indemnitor or anything done or omitted by any
parson which but for this provision might operate to exonerate or discharge the
-Chargor ar otherwise reduce or extinguish the CThargor's liability under this
Charge; or

2198 any insolvency or similar proceedings,
Chargor intent

Without prejudice to the generality of Clause 21.9 {Liabifify unconditional), the Chargor
expressly confirms that it intends that the Encumbrarices created under this Charge shall
extend from time fo time to any (however fundamental and of whatsoever nature, and
whether .or not more onerous) variation, increase, extension {(whether pursuant to an
Extension Notice or otherwise) or addition of or to any of the Finance Documents and/or any
facility or amount made available under any of the Finance Docurnerits for the purposes of or

in connection with- any of the following: business acquisitions of any nature; increasing

working capital; enabling investor distributions to be made; carrying out restructurings;
refinancing existing facilities; refinancing any other indebtedness; making faciliies available
to new borrowers; any Hedging Agreemant with the Bank whether in cornection with any
such facility or unrelated thereto: any other variation or extension of the purposes for which
any such facility or amourt might be made available from fime to time; and any fees, costs
andlor expenses associated with any of the foregoing..

Collateral Instruments

The Bank shall not be obliged to make any claim or demand on the Chargor or any other
person liable or to resort to any Collateral Instrument or other means: of payment before
enforcing this Charge arid no action taken or omitted in connection with any such Collateral
Instrumient or other means of payment shall discharge, reduce, prejudice or affect the liability
of the Chargor. The Bank shall not be obliged to account for any nichey or other property
received or recovered in cohsequence of any enforcement or realisation of any such
Coliateral Instrurnent of other mearis of payment.

Sattlermient conditional

Any release, discharge or settlement between the Chargar arid the Bank shall be conditional
upon no right, security, disposition or payment to the Bank by the Chargor o any other
person being void, set aside or ordered to be refunded pursuant to ahy enactment or Jaw
relating to breach of duty by any person, bankruptoy, liguidation, adriinistration, the

‘protection of creditors 'or insolvenay or for @ny other reason whatsoever and if sush condition
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is not fulfilled the Bank shall be entitled to enforce this Charge as if such release, discharge
or setitement had not oocurred and any such payment had not been made,

Chargor bound

The Chargor agrses to be bound by this Charge notwithstanding that any person intended to
execute or to be bouhd by this Charge may not do so or may not be effectually bound and
notwithstanding that any guararitees or charges containad in this Charge may be terminated
or released or may be or become invalid or unenforceable dgainst the Chargor whether or
not the deficiency is kniown to the Bank.

Statutory powers of leasing

During the continuance of this security the statutory and any other powers of leasing, letling,
entering into agreements for leases or lettings and accepting or agreeing to accept
surrenders of leases or tenancies shall not be exercisable by the Chargor in relation to the
Charged Property or any part thereof.

Section 93, Law of Property Act 1925

Section 93 of the Law of Property Act 1825 shall not apply to the security created by this
Charge or to any security giver to the Bank pursuant to-this Charge.

Reorganisation

This Charge shall. remain binding on the Chargor notwithstanding any change in the
constitution of the Bank or its absorption in, or amalgamation with, or thie acquisition of all or
part of its undertaking by, any other persor, or any reconstruction or recrganisation of any
kind. The security granted by this Charge shall remain valid and effective in all respects in
favaur of the Bank and any assignee, transferee or other successor in title of the Bank in the
same manner-as if such assignee, transferee or other successor in title had been ramed in
this Charge as-a party instead of, dr in addition to, the Bank.

Unfettered discretion

Any liability or power which may be exercised or any determtination which may be made
uriderthis Charge by the Bank may be exercised or made in-its absolute and unfettered
discretion and it shiall not be obliged to give reasons therefor,

Law of Property (Miscellaneous Provisions) Act 1989

Any pravisions of any Finance Document or any other docuiment relating to any disposition
of an interest in land shall be deemed to be mcorporated in this Charge to the extent

required for any purported disposition of the Charged Property contained tn this Charge to

constitute a valid disposition in accordance with section 2(1) of the Law of Property
(Miscellansous Provisions) Act 1989,

Delegation of powers.

The Bank shall be entitled, at any time and as ofteni as may be expedient, to delegate all or
any of the powers and discretions vested in it by this Charge in such mannier, upon such
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terms, and to such person as the Bank in it_s absolute discretion may think fit and such
person shall have the same rights and obligations as it would have had if such person - had
been a party to the Finance Documents in place of the Bank.

Statarments of account conclusive

of the Bank, showing the amount of the Secured Obligations, shall, in the absence of
miarifiest ervor, be binding and conclusive ot antl against the Chargor.

ASSIGNMENTS AND TRANSFERS

Bank's right to transfer

2211 The Bank may at any time {and without notice or consent) assign-or transfer the
benefit of this Charge (or all or any of its rights under this Charge) to any person
and the expression “the Bank” shall include its successors and assigns.

2212 The Bank shall be entitled to disclose any infarmation to. any actual or prospective
assignes, successor or participant,

Chargor riay not transfer

The Chargor may not assign or transfer the benefit or burden of this Charge or all or any of
its rights under this Charge without the' prior written consent of the Bank.

NOTICES
Communications in writing

Any communication to be made under or in connection with this Charge shall be made in
writing and, unléss otherwise stated; may be made by letter to the Bank and {without
prejudice to any other efféctive means of seérvice) by letter or email to the Chargor.

Addresses

The address {and the department or officer, if any, for whose atfention the communication is
to be made) of the Bank and the address and email address of the Chargor for any
carrmurication or dacument to be made or delivered under or in connection with this Charge
are:

23.2.1 as regards the Bank, the address (and the department or officer) specified with its
hame beélow; drnid

23.2.2 as regards the Chargor, the dddress specified at the beginning of this Charge and
the email address used or held by the Bank for communicating with the Chargor,

or any substitute address, email address or department or officer as may be notified ta the
other party by not less than five Business Days' written notice, provided that, if the Chargor
i& @ company, corporation or other entity having a.registered office, any communication or
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document under or in cennection with this Charge may instead be made or delivered to the
Chargor at its registared office.

Delivery

23.3.1 Any communhication ar document made or delivered by one person to ancther
undar or in cohnection with this Charge shall be deemed to have been received:

23347 if delivered personally, when it has been left at the relevant
dddrass: or
23312 if sent by pre-paid first class post, one Business Day after being

deposited in the post; or
23.3.1.3 if sent by email, at the fime of transmission,

provided that, if it is delivered personally or sent by email on a day which is not a
Business Day or after 4pm on any Busiriess Day, it shall instead be deemed to
have been given or made on the nexi Business Day.

23,3.2 Any communication or documient to be mada or delivered to-the Bank will be
effective only when actually received by the Bank and then only if it is-expressly
marked for the attertion of the department or officer (if any) specified with its
name below {or any substitute department or officer as the Bank shall specify for
this purpose).

COUNTERPARTS:

This Charge may be executed in any number of counterparts and by different parties hereto
in separate counterparts, each of which when so executed shall be deemet to be an original
and all of which when taken together shall conistitute one and the same instrument.

THIRD PARTIES

A person who is not a party to this Charge may not enforce any of its terms under The
Contracts (Rights of Third Parties) Act 1999.

GOVERNING LAW AND ENFORCEMENT
Governing law

This Charge and any non-contractual obligations ariging out of or in connection with it are
governad by English law,

Jurisdiction of English courts

26.2.1 The courts of England have axtlusive jurisdiction to settfe any dispute arising out
of or in connection with this Charge (including a dispute relating to the existence,
validity of termination of this Charge or any non-cohtractual obligation arising -out
of or in connection with this Charge) (a "Dispute’).




27.

33

26.2.2 The Chargor agrees that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly it will not argue to the
contrary.

26.2.3 This Clause 26.2 (Jurisdiction of English courts) is for the benefit of the Bark
only. As a result, the Bank shall not be prevented from taking proceedings
refating to a Dispute in any other courts with jurisdiction. To thie extent allowed by
law; the Bank may take concurrent procsedings in any namber of jurisdictions.

DATA PROTECTION

The Bank may obtain personal data relating to the Charger during the application for the
Facility, and may. obtain further information during the term of the Facility. The Bank may
collect and use this personal data for the reasons set out below:

- to provide the Borrawer with the requested products and services;
- to fulfil any contract with the Borrower and/or the Chargor,

- to manage the Borrower's Facility andfor accounts;

- to make decisions;
- to detect and prevent fraud;
- to comply with laws;, regulations, and/or codes of practice; and/or

- forother purposes where-it is in the Bank's legitimate interests.

The Ghargor mist make sure that if it gives the Bank personal data about someone else, it
has that person's consent and they are happy for the Chargor to share their personal data
with the Bark. The Chargor should make sure that person reads this Data Protection Notice
and understands how the Bank will use and disclose their information, in the ways deseribed
in this: Data Protection Notice.

For further details a5 to how the Bank uses personal data, please refer to our Data

Protection Notice anline at www.investec.co.ulk/dataprotection

IN WITNESS WHEREOF ‘this Charge has been executed and delivered as a deed by the parties
hereto on the date stated at the beginning of this Charge.
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SCHEDULE 1
FORMS OF NOTICE AND ACKNOWLEDGEMENT

Part 1
Form of notice of assignment

[On the letterhead of the Chargor]
[COUNTERPARTY]
[ADDRESS LINE 1]

[ADDRESS LINE 2]
[POSTCODE]

[DATE]
Dear Sirs

Charge over shares and subordinated debt (the "Assignment”) dated [DATE] between
[CHARGOR] and Investec Bank Plc

We refer to the [specify Subordinated Debt Document] (the "Subordinated Debt Document”).

This fetter constitutes notice to you that under the Assignment [(a copy of which is attached)] we have
assigned to Investec Bank Plc (the "Bank”); by way of security; all our rights, fitle and interest and
benefit in and to the Subordinated Debt Document.

We irrevocably instrust and authorise you 16

1. comply with the terms of ary written instructions received by you from the Bank relating to
the Subordinated Debt Document, without notiee or Feference to, or further autharity from, us
and withaut enqoiring as to the justification of the validity of those instructions;

2z hold all sums from time to time due and payable by you to us under the Subordinated Debt
Document to the order of the Bank:

3. pay, of felease, all monies to which we are entitled unider the Subordinated Debt Docurment
to the Bank, or {0 such persons as the Bank may direct; and

&, disclose information in relation to the Subordinated Debt Document to the Bank on request
by thie Bamk.

Neither the Assignment nor this notice releases, discharges or otherwise affects your liability and
obligations in respect of the Subordinated Debi Docuirient.

Subject to the foregoing, ‘you may continue to deal with us in relation to the Subordinated Debt
Document until you réceive written notice to the contrary from the Bank. Thereafter, we will cease to
have any right to deal with you in relation o the Subardinated Debt Document and you must deal-only
“with the Bank.
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Please note that we have agreed that we will not amend or waive any provision of or terminate the
Subordinated Debt Document without the prior written consent of the Bank.

The instructions in this notica may ohly be revoked or amended with the prior written corsent of the
Bank,

Please confirm that you agree to the terms of this notice, and to act in accordance with its provisions,
by sending the attached acknowledgement to the Bank at 30 Gresham Street, London EC2V 7QP
{marked for the attention of | 1, with & copy to us.

This notice, and any dispute or claim arising out of or in connection with it or its subject matter or
farmation - {including non-contractual disputes or claims), shall be govemned by and construed in
gecordance with English law.

Yaurg faithfully
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Part 2
Form of acknowledgement of assignment

[On the lefferhaad of the Counferparty]

Investec Bank Pl
30 Gresham Street
London EC2V 7QP

Attention: [ 1
[DATE]
Dear Sirs

Charge over shares and subordinated debt {the “Assignment”} dated [DATE] between
[CHARGOR] and [BANK]

We confirm recsipt from [CHARGOR] (the "Chargor”) of a notice (the “Notice™) dated [DATE] of an
assignment, by way of security, of all the Chargor's rights undel [specify Subordinated Debt
Diocumerit] {the "Subordinated Debt Document”).

Terms defined in the Natice shall have the same meaning whert used in this acknowledgement.
We confirm: that:

1. We accept the instructions and authorisations contained in the Notice and agrée 1o somply
with fhie Notice.

2. There has been no amendment, waiver or release of any rights or interests in the
Subordinated Debt Document since the date of the Subardinated Debt Document, .

3. We will not caricel, avoid; release or otherwise allow the Subordinated Debt Dooumerit o
lapse without givirg the Bank at lesst 30 days’ prior written riotice.

4, We have riot, as at the date of this acknowledgement, received notice that the Chargor has
assigned its rights under the Subordinated Debt Document to a third party, of created any
other interest (whether by way of security or otherwise] in the Subordinated Debt Docunient
i favour of = third party,

5. The Bank will notin any circumstances have any liability in refation: to the Subordinated Debt
Docurment.
B The Subordinated Debt Document shall not be rendered void, voidable or unenforceable by

reason of afty non-disclosure by thie Bank.

This ietter, and any dispute or claim arisirig out of or in connection with it or its subject matter or
formation {including non-contractual disputes or dlaims), shall be governed by and construed in
accordance with English law.




Yours faithfully,

[COUNTERPARTY]
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EXECUTION

iIMPORTANT NOTICE - WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR QR OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

The Chargor

EXECUTED and DELIVERED as a DEED by
MCLAREN PROQPERTY (UK} 2 LIMITED

acting by a dipd n the presence of;
Director Witness
Full Name: Full Name: 9' MCA RS )
I u‘ C\ Yb AMCI Witness onlis
Address:
Occupation:

CRpAAEREN  ACLDMITANS
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The Bank

EXECUTED and DELIVERED by

INVESTEC BANK PLC

acting by its duly appointed authorised signatories
under a power af attormey dated 4 June 2013 as
follows:

Authorised Signatory

in the presence of:

Witness

Full Name: S8 dvipl D415y Adfimd
Address, | Investec Bank plc
R 30 Gresham Strest
Occupation:  London EC2V 7QP
_E_G%wmi%&
Address for notices: Investec Bank plc

30 Gresham Street -
London EC2V 7QP

Altertion: Shivani Goolab

Authdrised S:ign_ator-ym R

in the presence of:

Full Name: £$;£M"@&. f @W;ﬁ‘ﬂﬁmi’»
Investec Bank plc

Address: 30 Gresham Street
Ocoupation:  London EC2y 7QP

Ao g T8 T




