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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 470677

Charge code: SC47 0677 0003

The Registrar of Companies for Scotland hereby certifies that a charge
dated 30th January 2017 and created by VERUS PETROLEUM HOLDING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 9th February 2017 .

Given at Companies House, Edinburgh on Sth February 2017

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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THIS SHARES PLEDGE is delivered on 20 _Jo# uav\j 2017 and made by:

{0 Verus Petroleum Holding Limited incorporated and registered in Scotland with company
number SC470677 whose registered office is at 3 Queens Gardens, Aberdeen, Scotland, ABIS
4YD (the “Chargor™); in favour of

{3 Nedbank Limited as agent and trustee for the Scowred Parties (a5 defined in the Facility
Agreemant (as defined below)) (the “Security Trustee”).

WHEREAS:

(A The Lenders have agreed, pursuant to the Facility Agreement, to provide the Company with a

credit facility on a secired basis.

(B} Under this Charge, the Chargor provides security to the Security Trusiee (as agent for the
Secured Parties) for the credit facility made available under the Facility Agreement.

(<) The board of directors of the Chargor is satisfied that the Chargor giving the security contained
or provided for in this Charge is in the best interests of the Chargor and has passed a resolution
to that effect,

()] The Security Trostes (as agent and trustce for the Secured Parties) holds the benefit of this

Charge on trust for the Secured Parties on the terms of the Finance Documents.

NOW IT 1S AGREED as follows:

1.

i.1

Definitions and Interprefation

Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this Charge, have the
same meanings when used in this Charge and in addition in this Charge:

“aAuthorisation™: means an authorisation, cousent, approval, resolution, licence, exemplion,
filing, notarisation or reglstration.

“Charge™: means this shares pledge.

“Company™: means Verus Pelroletm UK Limited, a company incorporated in Scotland with
company number SC279865.

“Tielepate” means any person appointed by the Security Trustee pursuant to Clause 12.3
(Delegotion) and any person appointed as attorney of the Security Trustee, or Dielegate,

“Expense” means all charges, costs {including legal fees), damages and expenses sustained or
incurred by the Security Trustee or any Delegate at any time in connection with the Securities or
the Secured Lizbilities or in taking, holding or perfecting this Charge or in defending, enforcing,
preserving or protecting the Security constituted by this Charge or in exercising any powers,
remedies or righis provided by or pursuant to this Deed {including any power or right to make
payments on behalf of the Chargor under the terms of this Charge) or by law in each caseon a
full indemnity basis.

“Facility Agreement”: means the up to $150,000,000 senior secured revolving amortising
reserve base facility agreement dated on or about the date of this Charge between, amongst
others, the Chargor and the Security Trustee for the provision of the credit facility secured by
this Charge.
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“Financial Collateral” has the meaning given to that expression in the Financial Collateral
Regulations,

“Financial Collateral Regulations” means the Financial Collateral Arrangements (No 2)
Regulations 2003 (S 2003/3226).

“Nominee”: means a nominee company. acting for the- Security Trustee, as notified by the
Security Trustee to the Chargor from time to time;

“Qriginal Shares” means the ordinay shares in the share capital of the Company as more
particularly. described in the Schedule.

“Related Rights”: means, in relation to any propérty orasset:

{a) the proceeds of sale and/or other realisation. of that property or asset (or any part
thereof or interest therein);

(b all Security options, agreements, rights, easements, benefits, indemnitics, guarantees,
warranties or covenants for fitle held by the Chargor in respect of such property or
asset; and

© all the Chargot®s rights under any lease, licence or agreement for lease, sale or use in

respect 6f stich propetty orasset.

“Related Securities Rights” meatis all allotments, rights; benefits and advantages (including all
'voting rights) whatsoever at any time accrumg, offered or arising in respect of or incidental to
any Securities and all money or property accruing or offered at any time by way of conversion,

redemptios, bonus, preference, option, dividend, distribution, interest or otherwise in respect of
any Securities.

“Secured Liabilities” means all preseni and future monies, indebtedness, obligations and
liabilities owed by each Obligor to all or any of the Secured Parties, whethér dctual or
contingent, in whatever cutrency denominated and whether owed jointly or severally, as
principal ot suréty or int‘any other capacity whatsosver, inder or in connection with the Finance:
Documents (including, those arising nnder Clausé 153 (Discliarge Conditional), together with
all interest (including default .interest) accruing in respect of such monies or liabilities and
including any lability in respect of any further advances made under the Finance Documents,
together with all Expenses and all interest under Clause 11 (fnferest) of the Facility Agreement.

“Security Financial Collateral Arrangement” has the meaning given to that expression in the
Financial Collateral Regulations.

“Security Period” means. the period starting on the date of this Charge and endiig on the date
on which the Security Trustee is. satisfied that all the Secured Liabilities have beegn
unconditionally anid irrevocably paid and discharged in full and no further Secured Liabilities
are capable of being outstanding.

“Securities” means all of the Chargor’s right, title, benefit and inteiest in all stocks, shares,
warrants .and other securities of any kind whatsoever in the Company (whether in beater or
fegistered form), including the Original Shares, and all Related Securities Rights whether the
same are held directly by or to the-order of the Chargor as a participant, or by a beneficiary of'a
nominee of by any trustee, fiductary, clearance system, custody System or custodian on its
behalf (whether established in the United Kingdom or held elsewhere) or whether the same have
been delivered to or to the order of the Security Trustee or its nominee including all Related
Rights and all rights against any such participant, beneficiary, trustes, fiduciary, clearance
system or-other person holding such to the order of the Chargor.

1.2 Interpretation
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1.22

1.2.3

1.24
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Unless.a contrary indication appears, a reference in this Deed to:

(a)

®

©

(d)

(e)

68

®

Iy

(1)

Gy
(k)

“agset” or “assets” includes present and future assets and rights of every
description;

“disposal” meansany 4 sale, lease, transfer or other disposal and “dispose”
will be construed accordingly;

a “Finance Document™ or any otheragreement or instrument is a reference.
to that Fifance Document or any other agreement or instrument as amended,

novated, supplemented, éxtended or réstated;

“onarantee”’ means any gitarantee, letter of credit, bond, indemnity or

_similar assurance-against loss, or any obligation, direct or indirect, actual or

contingent, to purchase or assume any indebtedness of any person or to make

an investmert in o1 loan to any person or to purchase assets of any person

whete, in each case, siich obligation is assumed.in order to mazntam or assist
the-ability of such person to meet its indebiedness;,

“indebtedness” includes.any obligation (whether incurred as principal of as
surety) for the payment or repayment of money, whether present or future,
acteal or contingent;

a “person” includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust, joint veriture,
consortium, partnership or other entity (whether or not having separate legal
personality);

a “regulation” includes.any regulation, rule, official directive, request or
guideline (whethet or not having the force of law)y of any governmental,
intergovernmental or supranational body, agency, department.or of any
regulatory, self-regulatory or other authority or organisation;

the “Security Trustee”, the “Chargor”, any “Secured Party”, any “Party”,
any “Obligor” or any other person shall be construed so as to include its
successors-in title, permitted assigns and permitted transferees to, ofof, its
rights and/or obligations under this Deed and, in the case of the Security
Trustee, shall include any person for the time being appointed as a Security
Tiustee in dccordance with the Facility Agreement;

aprovision of law is a reference to that provision as amended or re-enacted;
atime of day is a reference to London time; and

the singular includes the plural (and vice versa).

Whete the terin “Secured Party™is used in, and construed for the purposes of; this
Deed, a Hedge Counterparty shall be-a Secured Party.

The words “other”, or “otherwise” and “whatsoever” when used in this Deed shall
not be construed ejusdem generis or construed in afiarrower way by ieference to any
preceding words.

Any words following the terms “including”, “include”, “in particular”, “for
exaniple’” orany similar expression shall be construed as ilustrative and shall not
limit the sense of the words, description, definition, phrase or term preceding those

terms,
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1.3

1.4

1.5

3.1

3.2

4.1

1.2.5 Section, Clause and Schedule headings are for ease-of reference only.

1.2.6  ADefault (other than an Event of Default) is “continuing” if it has not been remedied
oi waived afid an BEvent of Default is “continuing”™ if it has not been waived.

Implied Covenants for title
Any reference in this Charge to a charge over any asset shall be construed so as to include:

1.3.1 the benefit of any covenants for title and warrandice given or entered into by any
predecessor in title of the Chargor in respect of that asset and all other rights, benefits,
clainis, contiacts, warranties, remedies, security or indemnities in respect of that asset;
and

132 the proceeds of sale.of any part of that asset.and any other moneys paid or payable in
respect of or in connection with that asset.

Security Trustee provisions
The Chargor agrees that the terms of Clause 29 (The Security Trustee) of the Facility Agreement

are incorporated into this Charge as if those terfis were set out in full in this Charge, with
references to “this Agreement” being construed as a reference to this Charge.

Conflict

In the event of aconflict between the terms of this Charge and the Facility Agreement, the terms
of the Facility Agreement shall prevail, to the extent permitted by law.

Covenant to Pay

The Chargor shall, on demand, pay to the Security Trustee and. discharge the Secured Liabilities
wher they become due.

Grant of Security

As continuing security for the payment, performarce and discharge of the Secured Liabilities,
the Chargor hereby pledges and assigns, with full title puarantee, to the Security Trustee (as
agent and trustee forthe Secured Parties), its entire right, title and interest (preserit and future)
the Secutities. '

The Security. Trustee hereby acknowledges that notwithstanding any transfer or defivery to it ex

Jfucie absolutely of all or any of the Securities and any registration of all orany of the Securities
in the name of the Security Trustee: (ot the Nominee if requested. by the Security Trustee) or the
custody thereof by or for the Security Trustee (or the Nominee if requested by the Scecurity
Trustes) the Secutities are and shall be held by it in security for the payment or discharge of the
Secured Liabilities on the terms and conditions of this Charge.

Negative Pledge, Disposals and Ranking
The Chargor shall not at-any time:

4.1.1 create, purport to create or permit to subsist any Security on, or in relation to, any
Securities othei than aily Security created by this Charge; or

412 enter-into a single transaction or series of transactions (whether related or not) and
whether voluntary or involuntary to sell, assign, transfer, or otherwise dispose of in
any manier (or purpottto do so) all-or any part of, or any interest in, the Secutities; or

UK -2172557082 Page 4




42

5.1

52

53

4.1.3  create or grant (or purpose to create or grant).any interest in any Secutities in favour of
a third party,

in each case, except as expressly permitted by the Facility Agreement.

Tn the event that the Chargor grants or creates any fixed security or floating charge in breach of
the prohibition in this Clause 4 (Negative Pledge, Disposals and Ranking) or with the consent of
the Security Trustce but with no written agreement of the Security Trustee as to the ranking of
them, this Charge shall rank in priority to that fixed security or floating charge.

Perfection of Security

The Chargor shall (i) forthiwith upon its execution of this Charge; and (if) forthwith upon being
issued or otherwise acquiring any Seciirities after the date of this Charge (unless Clause'5.3
apphies fo such-Securities), deliver to the Security Trustee:-

511 a signed blank share transfer form in respect of such Securities as the Security Trustee
may require (5o that the Security Trustee may at any time after the-execution of this
Charge, and without fiotice to the Chiargor, present them for registration);

5.12  allshare (or stock) certificates and other documents of title or evidence of the
Chargor’s ownership of such Securities held; and

5.1.3 all other documents requested by the Security Trustee in respect of such Securities
held.

The Chargor undertakes to the Secutity Trustee that it will, upon request by the Security Trustee

at any time pursuant to Clause 24.17 (Further Assurance) of the Facility Agreement, deliver to

the Security Trustee:-

521 a signed share transfer form in respect of such Securities in favour of the Security
Trustee (o, at the option of the Security Trustee, the Nominee) to enable the Security
Trustee or.its Nominee (as applicable) to be registered as the holder of those Securities

in respect of that Company;

522  allshare (or stock) cettificates and other documents-of title.or evidence of ownership
inn fefation 10 such Securities in the name of the Security Trustee {or, at the option of
the Security Trustee, thie Nomitee);

5.2.3  acertified true copy of the registei of niembers:of the Company showing the Security
Trustee (or, at the option of the Security Trustee, the Nominee) as the holder of such
Securities in respect of that Company; and

524  all other documents requested by the Security Trustee in respect of such Securities.

The Chargor undertakes to the Security Trustee that it will, forthwith upon being issued or
otherwise acquiring any Securities on or-after the date of any request made by the Security

“Trustee pursuant to-Clause 5.2 above, deliver to the Security Trustee: -

5341 a'signed share transfer form in respect of the-Securities then held by the Chargor in
favour of the Security Trustee {ot, at the option of the Security Trustee, the Nominee)
to enable the Security Trustee o its Nominee (as-applicable) to be registered as the
holder of those: Securities in respect of that Company;

53.2  all share (or stock) certificates.and other documents:of title or evidence of ownership
int relation to such Securities in the name of the Security Trustee {or, at the optionof
the Secutity Trustee, the Nominee);

UK - 2172557082 Page’s




533 a certified true copy of the register of members of the Company showing that the
Security. Trustee: (01, at the option-of the Security Trustee, the Nominee) as the holder
of such Securities in respect of that Company; and
534  all other documerits requested by the Security Trustee in respect of such Securities.
0. Voting Rights and Dividends
6.1 Subject t0 the tetms of Clause 6. 2 and Clause 6.3 and at auy time piior to. a transfer of the

5.2, the Chalgm Wiil -

6.1.1

6.12

exercise all voting and other vights ‘and powets: in respect of the Securities- {provided
that the Chargor shall not direct the exercise of any voting or other such rights ot
powers in any manner which, in the reasonable opinion of the Security Trustee, may
prejudice the value of or the ability of the Security Trustee (or its Nominee) to realise
the Security over the Securities created pursuant to this Charge including, without
fimitation, the amendmeiit of the articles of association of the-Company);

hold all dividends and other distributions paid on and received by it'in respect of the
Securities.

6.2 Subject to the terms of Clause 6.3, at any time after the transfer of the applicable-Securities into
the name of the Security Trustee (or the Nominee) pursuant to Clause 5.2, the Security Trustee
or the Nominee will:- '

6.2.1

6:2.2

exercise all voting and other rights and powers in respect.of the Securities as the
Chargor may from time fo time in writing direct (provided. that the Chargor shall not
direct the exercise of any voting or other such rights or powers-in any manner which,
in the reasonable opinion of the Security Trustee, may prejudice the value of or the
ability of the Security Trustee {or its Nomineej to iealise the Seciirdty over the
Securities created pursuant fo this Charge including, without Iimitation, the
atnendinent of the articles of association of the Company) and, in the absence of such
instructions, the Security Tristee or the Noritinee shall refrain from exercising any of
those rights;);

hold all-dividends and other distributions paid on and received by it in respect of the
Secutities for the account of the Chargor and will pay such dividends and other
distributions to the Chargor (subject to the terms of the Facility Agreement) on being
calfed to do so,

in each case until the date on which the Security constituted by this Charge has become

enforceable
6.3 On ot after the Security constituted by this Charge becoming enforceable:
6.3.1 all voting tights in respect of the Securities and all other rights attached to the
Secutities may be exercised (without any obligation to do so) by the Security Trustee
(or the Nominee) in such a manher as it shall (in its absolute discretion) see fit; and
6.3:2 the Security Trustee (or the Nominee) shall be entitled to-receive all dividends, interest

UK - 2172557082

or other distributions which may be paid in respect of the Securities and all dividends ,
iriterest or other distiibutions shalt’ 1mmedsatsly be paid into an account designated by
the Secutity Trustee and applied in accordance with Clause 13 (dpplication of
Proceeds); to the extent that such dividénds, interest or other distributions have not
been paid directly fo the Security Trustee (or its Nominee) , such dividends, interest or
other distributions shall be held on trust by the Chargor for the Security Trustee (or its
nominee) and shall be paid to the Secutity Trustee (or its Nominee);
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6.4

6.5

6.6

6.7

7.1

The Chargor will promptly pay all calls or other payments, and will discharge all obligations
which may become due in respect of the Securities. If the Chargor fails to-make payment of any
call or other suin that may be or become payable in respect of the Securities, then the Security
Trustee may (but shall not be obliged to) pay any such call or other sum and the Chargor hereby
irrevocably.and unconditionally tindertakes to repay to the Security Trustee all such amounts so
paid by the Security Trustee together with interest from the date of such payment at the default
rate specified in the Facility Agreement. All amounts incurred by the Secutity Trustee in
accordance with the térms of this Clause 6.4 (and any mtezes’g thereon) shall form part of the
Secured Liabilities in terms of this Charge.

If the Chargor shall at any ‘time become entitled to subscribe for further shares or other
securities in the capital of the Company (whether by reason of its interest in the Securities ot
otherwise) then the Chargor hereby irrevocably and uncenditionaily undertakes to the Security
Trustee that it shall do all such acts and things as are required in order to pledge and/or assign in
favour of the Security Trustee all of such further shares or other secuiities in the capital of the
Company in order to create a petfected first ranking fixed secuiity interest over such shares or
securities.

The Security Trustee (or Nominee as-applicable) shall, as-soon as reasonably practicable at any
time (following the transfer of any Securities into the name of the Security Trustee (or the
Nominee) pursuant to Clause 5.2 above):-

6:6.1 deliver to the Chargor all notices, documents and othér correspondence addressed to'it
(orthe Nominee) solely in its capacity as a registered holder of the Securities; and '

6.6:2  take such steps and sign such doeuments (or procure that the Nominee will do so) as
are (subject to coinpliance: with -applicable laws and receipt of adequate notice)
requested by the Chargor in order to-give effect to the terms of this Chatge.

The Security Trustee shall have no duty to ensure that any dividends, interest or other money
and assets.or rights receivable in respect of the Securities are duly and punctually paid, received
or collected or exercised when they becoime due and payable or exercisable, or to ensure that the
correct amounts (if any) are paid 6rreceived in réspect of the Securities, or to-ensure that taking
up.of any (or any offer of any) stocks, shares, rights, money or other property paid, accruing or
offered at any time by way of redemption, bonds, bonus, rights, preference or otherwise in
respect of the Securities. '

Further Assurance
Further Assurance

7.1.1 The Chargor shall, at its own expense, take whatever gction is required in accordance
with Clause 24.17 (Transaction Security Documents and Further Assurance) of the
Facility Agreemerit,

7.12  Without prejudice to the obligations of the Chargor under Clause 7.1.1 above, the
Chargor shall, at the direction of the Secutity Trustee given (and in such form &s the
Security Trustee may require in favour of the Securify Trustee or its Noiminee),
immediately promptly do all such acts and -execute all such documents (including
assignationss, assignmients, transfers, motrtgages, charges, pledges, fixed security;
notices, registrations, filings and itistr uctions) to:

(a) «create, perfect, register, maintain aid protect the security constituted or
' intended to be constituted in respect of the Securities {(which may include the.
execution by the Chargor of a mortgage, charge, standard security, pledge,
assignation, assignment, other fixed security, or other security interest over
all orany-of theassets forming part of, or which ate intended to form patt of;

‘the Securities);

UK - 2172557082 Page 7




) confer on the Security Trustee or its Nominee a security interest over any
property and assets of the Chargor located in any jurisdiction equivalent or
similar to the security intended to be constituted by or pursuant to this
Charge;

(©) facilitate the exercise of any rights, powers and remedies. of the Security
Trustee or Nominee or of any Delegate provided by or puisuant to this
Charge or by law; and/or

(dy facilitate the realisation of the assets which form part of, or are intended to
foim part of, the Securities.

7.2 Reinstatement.

7.2.1

7 .'2}‘2 :

No amount paid, repaid or credited to-a Secured Party shall be deemed to have been
irrevocably paid if the Security Trustee considers that the payment or credit. of such
amount is capable of being avoided orreduced because of any laws applicable on
bankruptcy, insolvency, liquidation or any similar Taws.

If any discharge, release or arrangement (whether in respect of the obligations of any
Obligor or any-Security for those obligations or otherwise) Is made by 4 Secured Party
it whole or in part on the basis of any payment, security or other disposition which is
avoided or must be restored in insolvency, liquidation, administration or otherwise,
without-limitation, then the liability of the Chargor will continue or be reinstated as if
the discharge; release or arrangement had not occurred.

7.3 Waiver of defences.

The obligations of the Chargor under-this Charge will not be affected by an act, omission,
matter ot thing which, but for this Clause 7.3 would reduce, release or prejudice any of its
obligations under this Clause 7.3 (without lithitation and whether or not kaown to. it ‘or any
Secured Party)-including:

7.3:1

7.3.2

71.3.3

7.3.4

735

71.3.6

7:3:7

UK - 2172557082

any time, waiver or consent granted to, or composition with, the Chargor, any Obligor
or other person;

the release of the Chargor, any other Obligor or any other person under the terms of
any composition or arrangement with any creditor of any membéer of the Group;

the taking, variation, compromise, exchange, renewal or rélease of, or refusal or
neglect to perfect, take up or enforce, any rights against; or Security over assets of, the
Chargot, any Obligor or other person of any non- -presentation or non-observance of
any formality or other requirement in respeet of ary instrument or any failure to
realise the full value of any Security;

any incapacity or lack of power, authority or legal personality of or-dissolution or
change in the members or status of an Obligor or any other person;

any ‘amendment, novation, supplement, extension restatement (however fundamental
and whether or not more onerous) ot replacement of a Finance:Document or any other
document or security moludmg, without Himitation, any change in the purpose of, any
extension of ‘or increase in any facility ‘or the addition of any new facility under any
Finance Document or other document or security;

-any unenforceability, illegality or invalidity of any obligation of any person-under any

Finance Document-or any other docurient or Security; or
any insolvency or similar proceedings.

Pa‘ge' 8:




7.4

7.5

7.6

77

Chargor Intent

Without prejudice to the generality of Clause 7.3 {Waiver of defences), the Chargor expressly
confirms that it intends that this Security .shall extend from time to time to any (however
fundamental) variation, increase, extension of addition of or to-any of the Finance Documents
and/or any facility or amount made available under any of ‘the Finance Docurients 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
restructutings; refinancing existing facilities; refinancing any other indebtedness; making
facilities available to new borrowers; any other variation or éxtension of the purposes for which
any such facility or amount might be made available from tiine to-time; and any fees, costs
and/or expenses associated with any of the foregoing

TIminediate reconrse

The Chargorwaives any right it may have of first requiring any Secuted Party (or any trustee or
agent on its behalf) to-proceed agaiiist or enforce any other rights or Security or claim payment
from any person before claiming from the Chargor under this Charge. This waiver applies
irrespective of any law or any provision of a Finance Document to the contrary.

Appropriations

Until all Secured Liabilities have been irrevocably paid in full, each Secured Party (or any
trustee or agent-on its behalf) may:

(a) refrain from applying or enforcing any other moneys, Security or riglits held or received
by that Secured Party (or any trustee or agent on its behalf) in respect of those amounts,
o apply and enforce the samé in such manner and order as it sees fit (whether against
those-amounts or otherwise) and the Chargor shall not be: entitled to the benefit of the

same; and

)] hold in an interest-bearing suspense account any moneys received from the Chargor ot on
' account of the Chargot’s liability under this Charge.

Deferral of Chargor’s rights

Untit all Secured Liabilities have been irrevocably paid in full and unless the Security Trustee
otherwise directs, the Chargor will not exercise any rights which it may have by teason of
performance by it of its obligations under the Finance Documents or by reason of any amount.
being payable, or liability arising, under this Charge:

(a) 1o be indemnified by an Obligor;

(b) to claim any contribution from any other.guarantor of any Obligor’s obligations undet the

Finance Documents;

(©) to take the benefit (in whole or in part and whether by way of subrogation or otherwise)
of any rights of the Secured Parties under the Finance Documents or of any -other
guarantee or Secutity taken pursuant to, or in connection with, the Finance Documents by
any Secured Party;

(d} to bring legal or other proceedings for an order requiring any Obligor to makeé any
paymient, or perform any obligation, in respect of which the Chargor has given a
guarantee, undertaking or indeinnity under any Finance Documents;

(&) to exercise any right of set-off against any Obligor; and/or

@ to claim or prove as a creditor of any. Obligor in competition with any Secured Paity.
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8.1

8.2

8.3

8.4

8.5

9.1

UK -

If the Chargor receives any benefit, payment or distribution in. relation to such rights it shall
hold that benefit, payment or distribution to the extent necessary to enable all amounts which
miay be or become payable o the Secured Parties by the Obligors under or in connection with
the Finance Documents to bé repaid in full on trust for the Secured Paities and shall promptly
pay or transfer the same to the Security Trustee or as the Agent may direct for application in
accordance with the Facility Agreement.

Representations and Warranties

The Chargor makes the representations and warranties set out in this Clause 8 (Representations)
to the Security Trustee (as agent and trustee for the Secured Parties).

Gwnership of Securities

The Chargor is the legal and beneficial owner of and registered holder of-all the Securities, free
from any Security other than the Security created by this Charge or expressly permitted under
the Facility Agreermient.

Neo adverse claims

The Chargor has not received, or acknowledged notice-of, any adverse claim by any person in
sespect of the Securities or any interest in them.

Avéidance of security

No Security expressed to be created under this Charge is iable to be avoided; or otherwise set
aside, on the liquidation or administration of the Chatgor or-otherwise.

Securities

8.4.1 The Securities are fully paid up, there are no monies or liabilities outstanding in
respect of 4ty of the Securities and are not subject to any option to purchase or similar
rights.

8.4.2  The Securitics have been duly authorised and validly issued.

8.43  No constitutional document:of the Company, nor any other agreement:

(i) restricts or inhibits any transfer of the Seeurities on creation or enforcement of
the Security conistituted by this Charge; ot

(it} contains any rights of pre-emption rights in relation to the Securities or
requirements for.consent or any rights restricting of affecting the notice rights on
ot the disposal of any Securities,

Times for making representations and warranties

The representations and warranties set out in this Clause 8 (Representations and warranties)
are made by the Chargor on the date of this Charge and shall be deemed to be repeated by the
Chargor on-each day of the Security Period with reference to the facts and circumstances then:

existing,
Undertakings
General

The undertakings in-this Clause 9 (Undertakings) remain in.force from the date of this Charge
for so long as.ahy amount is outstanding under this Charge:
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6.2

9.3

9.4

9.5

9.6

9.7

Information

9.2.1 The Chargor shall promptly supply to the Security Trustee such information as the
Security Trustee may require about the Securities-and its compliance with the terimns of
this Charge-and such further information regarding its financial condition, assets and
operations as the Security Trustee may réquest.

9.2.2 The Chargor shaii promptly notify the Secu'ri’s‘y Tmstee in writing of any action, ciaim
of any fact, matter or cir cumstance Whlch may with. the passage: of txme give rise to
such an action, claim ot demand, together with the Chargor’s proposals. for settling,
liquidating, compoundmg or cotesting the same and shall, subject to the Security
Trustee’s approval of such proposals, implement them at its own expense.

Communications

9.3.1 The Chargor shall forward. to {he Seccurity ‘Trustee any notices, reports, accounts,
circulars and other docuinients o communications relating to the Securities as soon as
they are received by it oron its.behalf.

932  Without prejudice to this Clause 9.3 (Communications) above, the Chargor shall
forward to the Security Trustee as soon as they are received by it or on its behalf, and
shall comply with, all requests for information which is within its knowledge and
which it is réquired to comply with by law (including, without limitation, all requests
made under Section 793 of the Companies Act 2006) or under the articles of
association ot other constitutional documents relating to any of the Securities-arid, if it
fails to do so, the:Security Trustee may elect{but.shall not be obliged) to provide such
inforination as it may have on behalf of (and at the expense. of) the Chargor.

No alteration of rights.and liabilities
The Chargor shall not:

9.4.1 cause or permit-to be-done anything which may adversely affect the Security created
by this Degd;

9.42  without the prior written consent of the Security Trustee.amend, or agree to the-
amendment of; the rights or liabilities attachmg to or conferred on all or any part of
the Securities.

Preservation of Securities

The Chargor shall ensure (insofar s it is-able to by the exercise of all vofing rights, powers of
conifral and other means available to it) that the Company will not consolidate or subdivide any
of its- Securities orreduce or reorganise its share capital in any way.

Resfrictions on Transfer

The: Chargor shall use its best endeavours to procure that the board of directors of any company
inwhich any of the Securities is held approves any transfer of any Securities desired to be made
by the Security Trustes in the exércisé of the rfights, powers, authorities and discretions
confetred on it by or pursuant to this Charge or by law.

Exercise of Member’s Rights

The Chargor shall not, without the prior written consent of the Security Trustee, do or cause or
petiiit to be done anything which shiall require the Company to {reat any person who is not the
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9.8

9.9

9.10

9.11

9.12

186,

101

registered holder of any of the Securities as entitled to enjoy.or. exercise any rights of a member
in relation to the whole or any part of the'Securities, except pursuant to the terms of this Charge.

Acquisition of Securities

The Chargor shall promptly notify the Security Trustee of its acquisition of; or of its agreement
fo acquire,-any Securities; and

New Shares

The Chargot shall not take or allow the taking of any action which may result i’ any shares in
the capital of the Company being issued affer the date of this Charge (other than to the
Chargor).

Articles

The Chargor shall comply in all respects with the terms of the articles of association. of the
Company.

Deposit of Deeds

The Chargor shall promptly upon request by the Security Trustee deposit with the Security
Trustee all deeds, certificates and documents of title relating to the Securities or any part of

them.
Not Jeopardise Security

The Chargor shall not do or cause or permit to be done anything which might in any way
depreciate, jeopardise or- othetwise prejudice the value 1o the Security Trustee of the security
constituted or intended to be constituted by this Charge, except to the éxtent expressly per mitted
by the terms of this Charge.

Enforcement of Secuyity
When the Security becomes Enforceable

At any time on or after an Event of Default occurs and is continuing, the Security created
pursuart to this Charge shall be immediately enforceable and the Securlty Trustee may in its
absolute discretion and without further notice to the Chargor or the prior-authorisation of any-
courts

10.1.1  enforce all or any part of the Security created by this Charge and exercise all and/or
any rights and powers in relation to all or any of the Charged Assets-which could be
exercised by the absolute. owner thereof, including the power to dispose of all or any
of the Sécurities in each case at such times and upon such terms-as it sees-fit;

10.1.2  sell, call in, collect, conveit into money or otherwise dispose of all or any of the.
Securities with full power on giving notice to the Chargor to such effect to sell any of
the-same either together or in- parcels and-either by public auction or ptivate contract
and for such consideration (whether in cash, securities or other assets and whether
deferred or nof) as the Security Trustee may think fit and with fufl power to buy in or
réscind or vaty any contract of sale of all or any of the Securities and to. resell the
same without being responsible for any: loss which may be occasioned thereby and for
the purposes aforesaid or any of them to execute and do all such assurances and things
as it shall think fit;

10.13  receive all oi-any money payable in respect of or in connection with all or any of the:
Securities: and/ or
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10.1.4 negotiate, compromise and/or agree any dispute -arising out of all or any of the
Securities.
16.2 Prior Security

Af any time after the Security constituted by-this Charge has become enforceable, or after any
powers conferred by any Security having priority to this Charge shall have become exercisable,
the Security Trustee may:

102.1  redeem any prior Security relating to the Securities;
10.2.2  procure the transfer of that Security toit; and
10:2.3  settle and pass aity accouit of the holder of any prior Security.

Any accounts so settled and passed shall be, in the absence of any manifest error, conclusive
and binding on the Chargor. All monies paid by the Security Trustee to a secuiity holder in
settlement of any of those accounts shall, as from its payment by the Security Trustee, be.due
from the Chargor to the Security Trustee on current account and shall bear interest at the default
rate of interest specified m the Facility Agreement and be secured as part of the Secured
Liabilities.

16.3 Protection of third parties

10.3.1  No purchaser or other person dealing with the Security Trustee or any Delegate shall
be concernéd to etiquire:

{a) whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undischarged;

{b). whether any power the Security Trustee or any Delegate is purporting to
exercise, pursuant to any Finance Document, has become- exercisable or is
properly exercisable;

(©) whether any consents, directions, regulations: or restrictions relating to-such

rights have been obtained or complied with;

(d) otherwise as to the propriety or regularity of acts intended, or purporting, to
be-in exercise of any:such rights; or

(e) as to the application of any money paid to the Security Trustee ot any
Delegate.

10:4 Conclusive discharge to purchasers

The receipt of the Security Trustee or any Delegate shall be a conclusive discharge to a
pirchiager and, in making any sale or other disposal of any of the Securities or in making any
acquisition in the exercise of theii respective powers, the Security Trustee and any Delegate
may do so-for any consideration, in any manner and on-any terms that it'or he. thinks fit.

10:5 Right of appropriation
10.5.1  To the extent that:
{a) the Securities constitute Financial Collateral; and
(b) this Charge and the obligations of the Chargor wrider it constitute a Security

Financial Collateral Arrangement,
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the Security Trustee shall have the right, at any time after the Security constituted by this
Charge has become enforceable, to appropriate all or any of those Securities in or
towards the payment or discharge of the Secured Liabilities in any order that the Security
Tiustee may, it its absolute discretion, deterniine.

10.5.2. The value of any Sécutities appropriated inn accordance with this Clause shall be the
price of those Securities. at the time the right of apptopriation is exercised as listed on
any recognised market index, or determined by any other method that the Security
Trustee may select (including independent valuation).

10.53 The Chargor agrees that the methods of valuation provided for in this Clause are
commercially reasonable for the purposes of the Financial Collateral Regulations,

il. Powers of the Security Trustee
111 Powet' to remedy

11.1.1  The Security Trustee.shall be-entitled (but shall not be obliged) to remedy, at any time,
a breach by the Chaigor of any of its obligations contained in this Charge.

11.1.2  The Chargor irrevocably authorisesthe Security Trustée and its-agents to do all things
that are necessary-or-desirable for that purpose.

11.1.3 - Any monies expended by the Security Trustee in remedying a breach by the Chargor

of its-obligations contained in this Charge shall be reimbursed by the Chargor to the
Security Trustee on-4 full indemnity basis and shall carty interést in‘accordance with
Clause 19 (Costs and Expenses) of the Facility Agreement.

11.2 Exércise of rights

11.2.1

1122

The rights of the-Security Trustee under Clause 11.1.1 {(Power fo. remedy) are without.
prejudice to any ‘other r-ig_ht‘s_of the Secuiity Tirustes under this Charge.

The Security Trustee shall not, in connection with the Securities, have any duty or
incur any liability for:

(a) any loss on realisation;

G any failure to present any interest coupon or other document in respect of the
Seciirities;

{0) ascertaining or taking action in respect of aity calls, instalinents, conversions,

exchanges, maturities, tenders or other matters relating to any Securities or
the nature or-sufficiency of any payment whether or not the Security Trustee
has or is deemed to have knowledge of such matters; or

{d) taking any neceéssaty steps 1o preserve rights against prior parties or any

other rights relating to any of the Securities;
(e) any negligence or default by its nominees; or-
H any other loss of any nature whatsoever arising as a result of the exercise or

tion-exercise of any rights or powers attaching or accruing to the Securities
which may be exercised by the Security Trustee (ot its nominee).

11.3 Protection of interests
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114

11.5

12.

12.1

122

123

13.

13.1

The powers. conferred on the Security Trustee by this Charge are solely fo protect its interests in
the Securities and shall not impose any duty .on the Security Trustee to exercise any of those
powers.,

New accounts

11.4.1 If the Security Trustee receives, or is deemed to have received, notice of any
subsequent. Security, or other intetest, affecting all or part of the Securifies, the
Security Trustee may open a new account for the Chargor in the Security Trustee’s
books., Without prejudice to the 'Secmity Trustee’s. right to combine accounts, 1o
fiioney paid to the credit of the Chargor in dny such new account shall be appropriated
towards, or have the effect of dischatging, any pait of the Secured Liabilities.

11.4.2  If the Security Trustee does not opéeh a new account immiediately on receipt of the
notice, or deemed notice, under Clause 11.4.1 (New accounts) then, utiless the
Sectity Trustee pives express wrilten notice to the contrary to the Chargor, all
payments made by the Chargor to the Security Trustee shall be treated as having been
credited to a new aceount of the Chiargot and not as having been applied in reduction
of the Secured Liabilities, as from the time of receipt of the relevant notice by the
Security Trustee.

Indulgence

The Security Trustée: may, at its discretion, grant time or other indulgence; or make any other
arrangement, variation or release with any person not being a Party (whethier or not any such
person is jointly tiable with the Chargor) in respect of any of the Secured Liabilities, or-of any
other security for them without prejudice either to this Charge or to the liability of the Chargor
forthe Secured Liabilities,

Delegation
Pelegation

The Security Trustee may delegate (either generally or specifically) by powet of attorney or in
afty-other manner to any person any right, power, authority or discretion conferred on it by this
Charge (including the power of attorney granted under Clause 14.1 (dppointment of Attorneys)).

Terms

The Security Trustee may make a.delegation on the terms and conditions (including the power
to stib-delegate) that it thinks fit.

Liability

Neither the Security Trustee not-any Delegate shall be in any wdy lable ot responsible to the
Chargor for any loss or lability arising from any act, default, omission or misconduct on the
part of any Delepate.

Application of Proceeds
Order of application of proceeds

All moneys teceived or recovered by the Security Trustee or afy Delegate pursuant to this
Charge, after the security constitited by this Charge has becoie enforceable, shall (subject to
the claims of any person having prior rights thereto and to the tetms of sectioni 60 of the
Insolvency Act 1986 and other applicable laws) be applied in the following order (but without
prejudice’to the right of the Security Trustee to recover any shortfall from the Chargor):
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13.2

14,

4.1

1 4;2

15,

15.1

13.1.1 in or towards payment of or provision for all costs, charges, expenses, losses and
liabilities of, or incurred by, or-on behalf of, the Security Trustee (and any Delegate,
attorney-or agent appointed by it) under, or in connection with, or incidental to, this
Charge and the appomtment of any Delegate and the exercise of his rights, including
his remuneration under or il connection with this Charge;

13.1.2  in or-towards payment of or provisicn for the Secuted Liabilities in accordance with
Clause 30.1 (Order of Application) of the Facility Agreement; and

13.1.3  in payment of the surplus (if'any) to the Chargor or other person entitled to it.
Suspenseaccount.
All monies reéceived by the Security Trustee or a Delegate under this Charge:

13.2.1 may, at the discretion of the -Security Trustee of any Delegate, be credited to any
suspense or securities realised account;

13.2.2  shall bear interest, if any, in accordance with Clause 11 (Interest) of the Facility
Agresment; and

13:23  may be held in that account Tor so long as the Security Trustee ot any Delegate thinks
fit.

Power of Attorney
Appointment of attorneys

By way of security, the Chatgor irrevocably appoints the Secmlty Trustee, every Delegate
severally as its attorneys (with full power of substitution) in its naine, on its behalf, or
otherwise, at such fime and in-such-manner as the attorney thinks fit, to execute any documents,
exercise any rights and do any acts and things that:

14,11 the Chargm is required to execute, exercise and do under any Finance Document to
which it is a party (including fo execute charges over, transfers, conveyances,
assignments and assurances of, and other instiuments, hotices, orders and directions

relating to, the Securities); and.

1412 any attorney deems proper or desirable in exercising any of the rights, powers,.
authorities and discretions conferred by this-Charge or by law on the Security Trustee
or any Delegate in relation to the Securities or under any Finance Document or the:
Insolvency Act 1986 (including the exercise of any tight of an owner of the
Securities),

thie appointinent of such power.of attorney taking place on the date of this Charge but the

powers of any such attorney exeicisable pursuant to this Clause becoming exercisable only upon
the occurrence of an Event of Default.

Ratification of acts of attorneys

The: Chargor ratifies and confirms, and agrees to ratify and confirm, anything that.any of its
attorrieys may do in the proper and lawful exercise, or purported exercise, of all or any of the.
rights, powérs, authorities and discretions referred to in Clause 14,1 (dppointment and Powers).

Protection of Purchasers

Consideration
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15.2

15.3

16.

6.1

16.2

17.

171

The receipt of the Security Trustee or any Delegate shall be a conclusive discharge to a
purchaset and, in making any sale or other disposal of any of the Securities (mcluding a dzsposal
by a Delegate to any subsidiary of the Chargor) or in making any acquisition in the exercise of
their respective powers, the Security Trustec and every Delegate may do so for such
consideration, in such manaer and on such ferms as it or he thinks fit,

Security Period

Subject to. Clause 15.3 (Discharge Conditional), on-the expiry of the Security Period (but not
ottierwise), the Security Trustees.shall, at the request and cost of the: Chargor, take whatever
action is niecessary to:

15.2.1  telease the Securities froin the Security constituted by this Charge; and
15.2.2  reassign and re-transfer the Securities back to the Chargor.
Discharge conditional

Any release, discharge or settlement beiween the Chargor and the Security Trustee. shall be
deemed. conditional on no payment or Security received by the Security Trustee or-any other
Secured Party in respect of the Secured Liabilities being avoided, reduced or ordered to be
refunded pursuant to any law relating to insolvency, bankruptey, winding-up, administration,
receivership or otherwise. Despite any such release, discharge or settlement:

() the Security Trustee or its Nominee may retain this Charge-and the Security created by or

' pursiiant to it, including all certificates and documents relating to the whole or any part-of
the Securities, for any period that the Security Trustee deems necessary to provide the
Security Trustee with security against any such avoidance, reduction or order for refund;
and

(h) the Security Trustee may recover the value or amount of such Security or payment from
the Chargor subsequently-as if the release, discharge or settlemient had not occurred.

Assignation

Assignation by Security Trustee.

16.1.1 At any time, without the consent of the Chargor; the Security Trustee may assign or
transfer the whole ot any part of the Security Trustee’s rights and/or obligations under
this Charge to diry Person.

16.1.2  The Security Trustee may disclose to any actual or proposed assignee or fransferee
any information about the Chargor; the Securities and this Charge that the Security
‘Trustée congiders-appropriate.

Assignation by Chargor

The Chargor may not assign any of its rights, or transfer any of its obligations; under this

- Charge, or enter into any transaction that would result in any of those rights or obligations

passing to another person.
Mo Liability

No obligation shall be assumed by the Secuiity Trustee in respect of the Securitiesas a result of
the execution, delivery. and/ or petfeciion of this Charge and (in particular but without limitation.
to such generality) no liability will be incurred by the Security Trustee as-a result of any failure
by the Chargor to comply with all or any of its obligations in relation to the Securities.
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17.2

17.3

18.

18.1

18.2

183

184

18.5

18.6

Neither the Security Trustee rior any Delegate shall in any circumstarces (either by reason of

entering into or taking possession of any Securities or for any other reason and whether as

creditor, heritable creditor or mortgagee in possession or on any other basis) be liable to account
to the Chargor for anything, exeept actual receipts, or be liable to the Chargor for any costs,
chatges, losses, liabilities or expenses arising from the realisation of any Securities or from any
act, default or omission of the Security Trustee, any Delegate of any of their respective officers,
agents or employees in relation fo the Securities or from dny exercise or purported exercise or
non-exercise by the Security Trustee or any Delegate of any power, authority of discretion
provided by or pursuant to this Charge or by law or for any other loss of any nature whatsoever
in conmiection with the Securities, the Finance Docurnents or this Charge.

It the Security Trustee or any Delegate enters into or takes possession of the:Securities, it or he
may; to the extent permitted by law and in accordance with applicable law, af any time
relinguish possession,

Furthér Provisions
Continuitig Security

The security constituted by this Charge shall remain in full force and effect as-a continuing
security for the Secured Liabilities, unless and until discharged by the Security Trustee, and will
extend to the ultimate balance of all the Secured Liabilities regardless of any intermediate
paymert or discharge in whole or in part.

Certificates

A certificate or determination by the Security Trustee as to any rate or amount for the time
being due to it from the Chargor under this Charge shall be, in the absence of any manifest
etror, conclusive evidence of the matters fo which it relates.

Cumulative Rights

The security constituted by this Charge and all tights, powetrs and remedies of the Security
Trustee provided by or pursuant to this Charge or by law shall be cumulative and in"addition to,
and independent of, any other guarantee.or security interest now or subsequently held by the.
Security Trustee for the Secured Liabilities or any other obligations or any rights, powers and.
remedies provided by law. No prior security interest held by the Security Trustee over the

-whole or any part of the Secufities shall be superseded by, or supersede or merge irito, the

security constituted by this Charge.
Partial invalidity

If, at any tire, any provision of this Charge is.or becomes:iliegal, invalid or unenforceable in
any 1espect undet any. law of any jutisdiction, neither the legality, validity or enforceability of
the remaining provisions nor the legality, validity or enforceability of such provision under the
law of any other jurisdiction will in any way be affected or impaired.

Remedies and waivers

No fatlure to exercise, nor any delay in exélcising, on the part of any Secured Party any right or
remedy under this Charge shall operate as a waiver of any such right or remedy or constitute an
election to affirm this.Charge. No ¢lection to affitm this Charge on the part of any Seécured

Party shall be effective unless it is- in writing. No single or partial exercise of any right or

remjedy shall prevent any further or other exercise or the exercise of any other right or remedy.
The tights and rémedies provided in this Charge dre cumulative and not exclusive-of any rights
or-remedies provided by law.

Property
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18.7

18.8

189

18.10

19,

20,

21,

211

This Charge is-and will remain the property of the Security Trustee.

Amendments

Clause. 41 (Amendments and waivers) of the Facility Agreement shall apply to this Charge
mutatis mutandis as if the same had been set out herein‘in foll.

Indemmnity

The Chargot shall promptly indemnify the Security Trustee and Delegate against any cost, loss
or liability incurred by any of them as aresult of!

18.8.1 any failure by any Obligor to comply with Clause 19 (Costs and expenses)-of the
Facility Agreement;

18.8.2  dcting or relying on any notice, request or instruction which it reasonably belicves to
be gentuine, correct and appropriately authorised;

18.8.3  the taking, holding, protection or enforcement of the Security created pursuant to this
Charge;

18.8:4  the exercise of any of the rights, powers, discretions, authorities and remedies vested
in the Security Trustee and each Delegate by this Charge.or by law;

18.8.5  acting as Security Trustee or Delegate under this Charge or which otherwise relates to
any of the Securities (otherwise, in each case, thani by reason-of the relevant Security
Trustee’s, or Delegate’s gross negligence or wilful misconduct).

The Security Trustee and every Delegate, attorney, delegate, manager, agent or other person
appomted by the Secuuty T mstee (each a “Relevant Person”) heleunder shaIE be entltled to be-
incurred by 1t or .hzm in the execution of any of the powers, authou_tzes ot d:ssaretxons_ vested in it
or him pursuant to.this Charge and against all actions, proceedings, costs, claims and demands
in respect of any matter or thing done or omitted in any way relating to the Securities or any part
of them (other than by reason of such Relevarit Person’s gross negligence or wilful misconduct).
The Security Trustee may retain and pay all sums-in respect of which it is indemnified out of
any monies received by it under the powers conferred by this. Charge.

The Chargor expressly acknowledges and agrees that the continuation of its indemnity
obligations under this Clause 19 will riot be prejudiced by any release of Security or disposal of

assets.

Notices

Clause 37 (Nofices) of the Facility Agreement shall apply to this Charge mutatis mutandis. as if

the same had been set out herein in full.
Congent to Registration

The Chargor consents to the:registration of this Charge.and each certificate referred to in Clause
18.2 (Certificates and Deferminations) for preservation.

Governing Law

This Charge and any non-contractual obligations arising -out of or in connection with it are
governed by the law of Scotland.
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22. Jurisdiction

221 The cowrts of ‘Scotland have exclusive jurisdiction to seftle any dispute arising out of or in
connection with ‘this Charge (including a dispute relating to the existence, validity or
tetmination of this Charge or any non-contractual obligation arising out of or in connection with
this Chaige) (& “Dispute”).

222 The parties to this Charge agree that the courts of Scotland are the most appropriate and
convenient courts-to settle Disputes and accordingly it will not argue to the-contrary or take
proceedings relating to-a Dispute in any other courts.

22.3 Clauses.22.1 and 22.2 (Jurisdiction) above are for the benefit of the Security Trustee only. Asa
result, the Security Trustee shall fiot be prevented from taking proceedings relating to a Dispute
in any other courts. with jurisdiction. To the éxtent allowed by law, the Security Trustee may
take concurrent proceedings in-any number of jurisdictions..
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Waiver of Inmunity

224 To the extent that the Chargor may in any jurisdiction claim for itself or iis assefs imimmity
from suit, exscution, attachment (whether in aid of exscution, before judgment or otherwise) or
other legal process and to the extent that in any such jurisdiction there may be attributed to itself
or its assets such immunity (whether or not claimed}, the Chargor lrrevocably agrees not to
claim and irrevocably waives such immunity to the fullest extent permitted by the Iaws of that

jurisdiction,

IN WITNESS WHEREOF: these presents consisting of this and the preceding 4¢3 pages and  the
Schedule are exdeuled as follows:

THE CHARGOR
SUBSCRIBED BY
Verus Petroleum Holding Limited, acting by
ALan COBenn a director,
in the presence of: Diirsctor
Witness signature: —
Witness name: A RRA GLER ,;g} géig
Witness address:  cecviierierieseanen UIIPIMY
............ peoy suaand) f
J7T] SHOSRJA] JUISHLT

at AREECEEN]... on .20 38NIAR Bor7
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THE SCHEDULE
This is the Schedule referred to.in the foregoing share charge between Chargor and the Security

‘Trustee

1. 31,479,584 ordinary shares of £0.35 each in the share capital of the Company.
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