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Registration of a Charge

Company name: INVESTEC INVESTMENTS (UK) LIMITED
Company number: 00205468

X6GD7JLM

Received for Electronic Filing: 04/10/2017

Details of Charge

Date of creation: 15/09/2017
Charge code: 0020 5468 0014
Persons entitled: INVESTEC BANK PLC

Brief description: THE SHARES, THE DERIVATIVE ASSETS AND ALL RIGHTS ACCRUING
OR INCIDENTAL TO THE SHARES AND/OR THE DERIVATIVE ASSETS
FROM TIME TO TIME (EACH DEFINED TERM AS DEFINED IN THE
CHARGING DOCUMENT).

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: WATSON FARLEY & WILLIAMS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 205468

Charge code: 0020 5468 0014

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 15th September 2017 and created by INVESTEC
INVESTMENTS (UK) LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 4th October 2017 .

Given at Companies House, Cardiff on 6th October 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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1) INVESTEC INVESTMENTS (UK LIMITED
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IEPORTANT NOTICE ~ WE RECOMMEND THAT YOU CORSULY YOUR SOLICITOR OR OTHE

p
P

INDEFERDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMERT

THIS CHARGE OVER BHARES AND SUBDRDIBATED DEBT is made as a Deed on

SErE

AOE August 2017

BETWEEN:

(2)

INVESTES INVESTMENTS (VK] LIMITED a company incorporated in England and Wales
(Company Mumber: 00205468) whose registered office is at 2 Gresham Street, London
EC2V 7QF, Untted Kingdom (the "Chargsr™); and

INVESTEC BANK PLE, a company incorporated in England and Wales {Company Number:
00488604} whose registered office is at 2 Gresham Street, London EC2V 7GP, United
Kingdom {ihe "Barnk™),

WIITHESEES as follows:

1.1

DEFINITIONE AND INTERPRETATION
Definitions
[ this Charge, unless the context otherwise requires:

"Afriliate" means, in relation to any person, a Subsidiary of that parson or a Holding
Company of thal person or any other Subsidiary of that Holding Company and, in refation to
the Bank, also includes Invesiec Limited and any Subsidiary of Investec Limited.

*Available Balance® means the available balance of an account maintained with CREST,
which under CREST rules is thai part of the account which is under the control of the holder
of that account.

‘Beorrower" means DEEPDALE  INVESTMENT HOLDINGS LIMITED s company
incorporated in the British Virgin Islands (Company Number: 1824411} whose registered
office is at Geneva Place, 2™ Floor, 333 Waterfront Drive, Road Town, Tortola, British Virgin
Islands whose address for service in the UK is 14-16 Greal Pultenay Street, Landon W1F
9D,

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

“Goliateral Instruments” means notes, dills of exchange, certificates of deposit and other
negotiable and non-negotiable instrumenis, guarantees, indemnities and any other
documents or instruments which contain or evidence an obfigation (with or without security)
o pay, discharge or be responsible directly or indirectly for, any fiabilities of any person and
includes any document or instrument creating or evidencing an Encumbrance.

*Company” means the Borrower,

“Countergarty” means any parfy to a Subordinated Debt Document other than the Chargor.
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YCHEST" means the electronic seftlement system for UK and irish securities operated by
CRESTCo or any successor system for the time being.

"CRESTOS" means Eurcolear UK & freland Limited or its successars from time (o time.
"Digfaull Kate” means:
{a) the Defaull Rate specified in the Facility Letter; or

{b) if no such rate is specified in the Facility Letter or other Finance Document, two
par centum (2%) per annum over the base rale of the Bank from time to time.

“Grerivative Assets” means all stocks, shares, warrants or other securities, rights, dividends,
inferast or pther property whether of & capital or income nature accruing, offered, issued or
deriving at any time by way of dividend, bonus, redempiicn, exchange, purchase,
substifution, conversion, consolidation, subdivision, preference, option or otherwise
attributable to any of the Shares or any Derivative Assets described above.

‘diznoas!” includes any sale, lease, sub-leass, assignment or transfer, the grant of an option
or sinitar 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 eguitable inferest 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 construed accordingty.

‘Encumbrance” means any mortgage, charge, standard security, right in security, security,
pledge, lien, assignment, assignation, guaraniee, indempity, right of set-off, right to retention
of title or other encumbrance, whether fixed or floating, over any present or future property,
assete or undertaking.

‘Enfercemant Sverd” means:

{a} the Bank making demand for cayment or discharge of all or any of the Secured
Obligations at any time; and/or

(b) the occurrence of an Event of Defauft.

‘Escrow Baelspes” means the escrow balance of an account maintained with CREST, fo
which the Charged Property is credited and for which the Bank or its nominee is the CREST
escrow agent.

“Evant of Defauit” means the occurrence of an event of default {howsosver described)
under any Finance Document.

“Facility Latter” means the faciiity ietter dated 15 August 2014 made between (1) the Bank
and {2} the Borrower in respect of a loan of £7,500,000 and all terms and conditions
expressly incorporaied therein, and as varied, supplementad, amended or restated from time
to time.

‘Financial Ceflateral” has the meaning given to that term in the Financial Collatera!
Regulations.




Lo

“Financial Collateral Regulations" means the Financial Collateral Arrangements {Na. 2)
Regutations 2003 (S.1, 2003 No, 3226).

"Holding Compary” means, in relation to a person, any other person In respect of which if is
a Subsidiary.

“reapschy” means, in retation to a person, the insolvency, liquidation, dissalution, winding-
up, bankruptcy, administration, administrative receivership, receivership, amalgamation,
reconstruction or other incapacity of that person whatsosver {and, in the case of a

parinership, includes the termination or change in the composition of the partnership),

“ITA" means the Income Tax Act 2007,

“Beceiver” has the meaning given to that term In Clause 10 (Receivers).

“‘Repaating Representation” has the meaning given to that term in the Finance Documents,

"Segured Ublipaticns” means all o any money and ligbilities which shall from time o time
{and whether ¢n or at any time after demand) be due, owing of incurred in whalscever
mannet to the Bank by the Chargor and/or the Borrower, whether actually or contingenily,
solely ar joinily and whether as principal or surety, including any money and liabilities due,
owing or incurred by the Chargor and/or the Borrower to a third party which have been
assigned or novated fo or otherwise vested in the Bank and including interest, discounts,
commission and other lawfui charges or expenses which the Bank may in the course of its
business charge or incur in respect of any of those matters or for keeping the account of the
Chargor and/or the Borrower (including any exiension fee payable by the Chargor / the
Borrower under any Extension Notice which may hereafter be issued by the Bank and
accepted by the Chargor / the Borrower), and so that interest shall be computed and
compounded according to the Bank's usual rates and practice {or otherwise agreed in
writing) after as well as before any demand made or judgment or decres cbiained under or in
refation to this Charge, and including any money and Habilities due, ewing or incurred under
or in connection with any HMedging Agreement entered into or which may hereafter be
entered imo by the Chargor / the Berrower with the Bank.

“Sacurity Finandlal Coliateral Arrangement’ has the meaning given to that term in the
Financial Colleteral Reguiations.

“Shares” means.

{a) the 200 A Ordinary shares of £1.00 each and the 25 B Ordinary shares of £1.00
each, in the issued share capital of the Company legally and/or beneficially
owned by the Chargor and represented by share certificate numbers 24, 2B and
4A; and

(b) alt other stocks, shares and cther securities of the Company now ar at any time
after the date of the Charge legally andfor beneficially owned by the Chargor
including any offered by way of redemption, bonus, preference or option ar
otherwise in respeact of any of the shares referred to in {a) above.

“Subordinated Debt Documents” means a ipan agreement dated 18 August 2014 made
between (1} the Chargor and (2) the Borrower for the sum of £2,838,748 ang ali terms and




conditions expressty incorporated therein, and as vatied, supplemented, amended or
restated from time to time.

“Subsidiary” means, In relation o any person, any entity which is controlled directly or
indirecily by that person and any entity (whether or not so controlied) treated as 3 subsidiary
or a sitbsidiary undertaking in the latest financial statements of that person from time to lime;
and "sonfrol” for this purpase means:

(&) the direct or indirect holding or ownership of the majority of the voling share
capitat or voting rights of such entity or the direst or indirect cortrol of the majority
of the voling share capial or voling rights of such entity;

{b the right ar ability to direct the management of such entity or to determine the
composition of a majority of the board of directors (or like board) of such entity; or

{c} the right to exercise a dominant influence over such entity,

in each case whether by viriue of ownership of share capital, ownership of rights to share in
the capital of such entity, ownershipn of interasts conferring any right to share in the profits or
lizhility to contribute to the losses of such entity or giving rise to an obligation to contribute to
the debis of or expenses of such entity in a winding up, or by virtue of contract, the
consfitutional documenis of such entity or otherwise.

Intarpratation

Ir thiz Charge {unless the conlext otherwise requires);

1.2.1 any reference to statules, statutory provisions and other legislation shall include
all amendments, substitutions, modifications and re-enactments for the time
being in force and shall include any orders, regulations, instruments or other
subordinate legisiation made under the retevant legistation;

122 any reference o a “regulation” includes any regulation, rule, official directive,
request or guideline {whether or not having the force of law} of 2ny governmental,
intergovernmental or supranational body, agency, department or of any
regulatory, self-regulatory or other autharity or organisation;

u

1.2.3 any reference o “contrel” of any company shall be interpreted in accordance
with Section 985 of the |TA;

1.2.4 any reference to any clause, paragraph or schedule shall be construed as a
reference o the clauses in this Charge, the schedules to this Charge and the
paragraphs in such schedules;

.25 any reference to words importing the singular shall include the plural and vice
versa and words denoting any gender shall include all genders;

1.2.6 any reference to this Charge and to any provisions of it of to any other document
referred to in this Charge shail be construed as references o il in force for the
time being and as amended, varied, supplemented, restated, substituted or
navated from time to time including, for the avoidance of doubt and without
prejudice to the generality of the foregoing, any amendment, variation,




1.2.7

1.2.8

1.2.40

1.2.11

1212

1.2.13

1.2.14

i

supplement, restatement, substituticn or novation that increases the amount of
any lozn or credit facility made available under any Finance Document of
increases the amount of any interest, fees, cosis or expenses or any other sums
due or to become due under the Finance Documents or extends the date for full
and finat repayment of any facility made available under the Finance Documentis;

any reference to a "person” is to be construed to include references fo a natural
person, corporation, firm, company, partnership, limited partnership, limited
lizbility partnership, joint venture, unincorporated body of persons, individual or
any state or any agency of a state, whether or not a separate legal entity;

wheare any Shares are or may be held in CREST, the term Derivative Assets shall
inciude and comprise (for the aveidance of doubt and without limitation):

1.2.8.1 ail rights of any kind which the Chargoer may now have or acquire in
future as againsi CREST in respect of any Charged Property
including (but witheut limitation) any rights which the Chargor may
have (a) under any agreement with CREST or CRESTCo and/or
{b) to require delivery by CREST of any Charged Propetrty 1o, or to
the order of, the Chargor; and

1282 all rights of any kind which the Chargor may now have ar acquire in
future as against a custodian in respect of any Charged Property
held in such custodian's account with CREST including (without
fimitation} any rights which the Chargor may have (a) under any
agreement with such custodian refating fo the use of such account
and/or {b} to require delivery by such custodian of any Charged
Property to, or ic the order of, the Chargor;

any reference to any person I8 to be construed (o include that person's assignees
or transferees or successors in fitie, whether direct or indirect;

any reference to any word or phrase includes alt derivations thersof;

any reference to "assats” includes present and fulure properiies, revenues and
rights of every description;

any reference to "gueraniee” means any guarantee, letter of credit, bond,
indemnity of similar assurance againgt loss, or any obligation, direct or indirect,
actual or contingent, to purchase or assume any indebtedness of any person or
to make an investment in or loan to any person or to purchase assets of any
person where, in each case, such obligation is assumed in order o maintain or
assist the ability of such person to meet its indebtedness;

any refersnce to “indebledness” or “borrewings” inciudes any obligation
{whether incurred as principai or as surety) for the payment or repayment of
money, whether present or future, actual or contingent;

any reference to any “associated psrson” means, in reiation to a8 person, a
person who is either acting in concert (as defined in the City Code on Takeovers
and Mergers) with that person or is & connected person {as defined in section
593 (as supplemented by section 984) of the [TA) of that person;



1.3

2.2

31

1.215 any reference 1o a time of day is a reference o London time; and

1.2.186 clause headings are for ease of reference only and shall not affect the
interpretation of this Charge.

Effect a8 a desd

i is intended that this Charge takes effect as a deed notwithstanding that any party may only
execute it under hand,

Aopointment of Becslver
2

Any appointment of & Recelver under Clause 10 {Receivers) hereaf may be made by any
SUCCessor of assignee of transferee of the Bank, and the Chargor hereby irrevocably
appoints each such successor or assignee of fransferee to be its aitorney in the ferms and
for the purposes stated in Clause 14 (Power of Alforney) hereof.

Factity Letler definitions

Uniess the context otherwise requires 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,

Covenant io nay

The Chargor covenants with the Bark that it will on demand pay and discharge the Secured
Obligations o the Bank.

intarast

221 The Chargor shall pay interest {after as well as before any judgment) at the rate
ar rales applicable under the agreemenis or arrangemenis giving rise to the
relevant liabilities or, if no such rate or rates are specified, at the Defauit Rate.

2.2.2 Interest shall be 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 such interest.

SECURITY

Fixed Charge

The Chargor, with full title 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:

3.1.1 the Shares:



312

313

the Derivative Assets; and

all rights accruing or incidental to the Shares andfor the Blerivative Assets from
time to time.

3.2 Securlly Assignments

3.2.1

322

&, PERFECTION OF

The Chargor, with full title guarantes anc 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 ezch Subordinated Debt Document {incluging, in
each case, but without limitation, the right to demand and receive
all monies whatscever payable to or for its benefit under or arlsing
fram 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 right to
compel performance of any of them and &l other rights, interests
and benefits whatsoever accruing to or for its benefit arising from
any of them); and

all authorisations ({statutory or otherwise) held or required in
connection with the Subordinated Debt Documents, and all rights
in connection with them.

Pa

3.2.9.

To the extent that any such benefit, right, ttie and interest as referred to in Clause
3.2.1 above is not assignable or capable of assignment, the assignment of it
aurported to be effected by such clause shall operate 2s an assignment of any
and all compensation, damages, income, profit or rent which the Chargor may
derive from it or be awarced or entifed o in respect of if, in each case as a
continuing security for the pavment or discharge in full of the Secured
Obligations.

»

SECURITY

¢

4.1 Ceriificated Shares ~ Dabvery of Doournents

If the Shares are held in certificatad form then the Chargor shall, immediately upon execution
of this Charge and during the continuance of the security created by this Charge, sither {as

directed by the Bank):

4.1.1

4.1.2

transfer to the Bank or s nominee, title fo the Shares by delivering the share
certificates and share transfer forms, duly completed {with the Bank or its
nominee namead as transferee) and executed, to the Company {or its registrar) for
registration and the Charger shall procure that the Bank (or fts nomines) is
entered on the ragister 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 tagether with certified true capies of the register of transfers and regisier of
members of the Company showing the Bank or its nominee as the registered
holder of the Shares; or

depasit with the Bank, and the Bank shall be entitled to hold, ali share certificates
reiating to the Shares together with:



4.1.2.1 signed share transfer forms in respect of the Shares in the form set
out in Schedute 1 Part 1 (left blank as ta the date of the transfer
and the transferee) fogether with farms of waiver of any pre-
emption rights necessary o enable such iransfers fo be registered;

41,2.2 a duly executed and dated power of attorney and proxy in respect
of the Shares in the form sef out in Schedule 1 Part 2;

41.2.3 a notice of charge addressed from the Chargor to the Company in
the form set out in Schedute 1 Part 3, and

4.1.2.4 any other documenis as the Bank may from time to time require for
peirfecting the title of the Bank to the Shares (duly executed by or
signed by the registered holder) or for vesting or enabling it to vest
the same in #salf or its nominees or in any purchaser.

4.2 Clesrance | Settlement Svetems

If the Shares are heid in any clearance or seillement system then:

421 the Chargor shall, immediately upon execution of this Charge, deliver to the Bank
culy execuied stock noies or other decuments in the name of the Bank {(or iis
nominee] representing or evidencing an Encumbrance, security or charge in
respect of the Charged Property held within that clearance or settlement system;
and

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

4.3 Shares held within CREST

4.31 If the Shares are held within CREST then the terms of this Clause 4.3 {Shares
tield within CREST) shall apply.

432 The Chargor shall, immediately upen execution of this Charge, give the following

itrevecable instructions, each in a form previousty agread by the Bank:

4321 if the Chargor is a member of CREST, an instruction to either {i)
CREST or (i) the receiving agent of the Chargor {and the Chargor
shall procure that such receiving agent shall issue such instruction
0 CREST) to transfer such Shares:

{a) tothe Escrow Balarce of the Chargor's CREST account to be
held absolutely o the Bank's order; or

{b) (if required by the Bank at any time) o an account in the
name of the Bank or iis nominee with CREST:; and

4322 if the Chargor is not a member of CREST, an instruction to the
receiving agent of the Chargor (and the Chargor shall procure that




433

434

435

such receiving agent chall issue such instruction {o CREST) to
transfer such shares:

{a) tothe Escrow Baiance of the CREST account of the receiving
agent of the Chargor to be held absoluiely to the Bank’s
order; or

{b)y {if required by the Bank at any time) to an account in the
rname of the Bank or its nominee with CREST.

—

At all times during which the Bhares are held In an Escrow Balance in
accordance with Clause 4.3.2 above, the Chargor shall;

4.3.3.1 an settlement of the purchase or acquisition of new invesiments
{whether or not matketable} In uncertificated form in CREST in
cornection with ithe Charged Property, immediately issus to
CRESY a “fransfer to escrow” instruction requesting the transfer
of all such new Charged Property to the Escrow Balance of the
refevant CREST accounts;

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

43,33 where “eptionsl corporste aotion” (In terms of the CREST
manuai} needs to be taken for any Charged Property credited ic an
Escrow Balance, consult with the Bank following which the Bank
{or iis nominee) shall, where necessary, give a “ransfer from
esssrow” instruchion to CREST o transfer that investment io the
Available Balance of the relevant CREST account for the
appropriate action to be taken; and

4.3.3.4 where a “wansfer 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 laken, in the
case of such Charged Property, and immediately on receipt, in the
case of any “sutturn securities” (in terms of the CREST manual),
give a “transfer tov escrow” instruction 10 CREST reguesting that
such Charged Froperty or those outturn securities {(as applicable)
are transferred fo the Escrow Balance of the relevant CREST
account.

Any Charged Property ransferred to the Available Balance under Clause 4.3.3
abave and outturn securities which are Charged Propery o be transferred to an
Escrow Balance under Clause 4.3.3 shali, so long as such Charged Property is
not credited to the Escrow Balance of a CREST account, be held by or on behalf
of the Chargor on frust for the Bank.

At all times during which Charged Property is heid in a CREST account of the
Bank or its nominee in accordance with Clause 4.3.2 above, the Chargor shall on




4.4

¢

the accrual, offer, issue ar receipt of any Derivative Assets, procure that all rights
to any such Derivative Assets are credited to such CREST account of the Bank or
its nomines.

438 VWhere any Derivative Asset is received in a form that does not enable it to be
credited to a CREST azccount, the Chargor shall on receipt immediately detiver
such Derivative Assef 1o the Bank or its nominee together with executed blank
transfers for any shares, securities or investments in registered certificated forms.

437 The Chargor shall promptly give such other instructions to CREST or any other
relevant persan and 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
all its ohligations in respect of any such Charged Property.

438 #f any of the Charged Property held in uncerificated form in CREST s
recertificated, the Chargor shall procure that, immediately on receipt of the
relevant share, security or investment in certificated form, it is delivered to the
Bank or iis nominee together with executed transfer forms in blank as to date and
transferas or dated and in the name of the Bank or its nominee (in each case as
tha Bank may specify).

438 The Bank may, at the expense of the Chargor, (ake whalever action is reasonably
required for the demateriallsation or rematerialisation of the Shares.

4310 If any of ihe Shares are held in CREST by 2 nominge, custodian or investment
manager of the Chargor or for and on behell of the Chargor, the Charger shall
procura thai s nominee, cusiodian or investment manager performs all of the
Chargor's obligations under this Clause 4.3 (Shares held within CREST).

Furthar requirements

The Chargor shall, at the direction of the Bank given al any time, forthwith sign, seal
execute and deliver deeds, instruments, transfers, renunciations, proxies, nolices,
documents, acts and things in such form as the Bank may from time to time require and shall
forthwith do all such things, take all such actions and give all such instructions, notices or
directions as the Bank may deem necessary or desirable:

441 where any of the Charged Property is held in CREST, for all or any of the
Charged Preoperty fo be credited to the Escrow Balance of 2 CREST account
and/or fo be delivered to the Bank or its nominee and/or to be credited to the
CREST account of the Bank or its nominee, in each case as the Bank may direct;

442 where any of the Charged Property is heid in & clearance or sefilement system,
for the creation, perfection, maintenance and protection of & form of
Encumbrance over the Charged Property recognised by that clearance or
settlement system,

4473 for creating, registering, perfecting, maintaining or protecting the security created
by this Charge;

4.4.4 for creating a fixed charge over any of the Charged Property, and/or




4.5

4.6

4.7

445

11

o facilitate the realisation of all ar any of the Charged Property after this Charge
has become enforceabie or the exercise of any right, power or discretion vested
in the Bank or any attorney or Receiver in relation to any Charged Properiy of this
Charge,

Aonuisition of further shares efe,

The Charger 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 other rights, options or warrants fo purchase or
subseribe for shares or such other securities in the Company and, if so reguired in writing by
the Bark, the Chargor shatl:

4.51

452

453

immediately execute and deliver {or procure the execution and delivery of) such
Encumbrances over such shares, securities, rights, options or warranis in favour
of the Bank t¢ secure the Secured Cbligations as the Bank shall reguire;

sign, seal, execute and deliver all such deeds, instruments, transfers,
renunciations, proxies, notices and documents in such form as the Bank may
from time fo tima require in respect of any such Encumbrances; and

do all such things, take all such actlons and give all such instructions, notices or
directions as the Bank may deem necessary or desirable in respect of any such
Encumbrances.

Motices - Subordinated Debt Documenis

4.81

4862

The Chargor shail immediately an the execution of this Charge:

4611 give notice to each Counterparty, in the form set out in Fari 1
{Form of Notice of Assignment) Schedule 2 (Forms of Mofice and
Acknowledgment), of the assignmen! of the Chargor's rights and
interest in angd under that Subordinated Deht Document pursuant
ta Clause 3.2.1.1; and

4612 procure that each Counterparty will provide to the Bank within fiva
Business Days an acknowledgement of the notice, in the form set
out in Part 2 (Form of Acknowledgment of Assignment) of
Schedule 2 (Forms of Notice and Acknowledgement), of the Bank's
interest.

In the case of any Subordinated Debt Document coming info axistence or being
designated as Charged Property after the date of this Charge, the Chargor shall,
give the relevant notices and procure each refevant acknowledgemeni referred to
in Clause 4.6.1 on the later of that Subordinated Debt Document coming into
existence or being designated Charged Property.

Deposit of Subordinated Debt Documents

The Chargor shall, on the execution of this Charge, deposit with the Bank and the Bank
shall, during the sulbsistence of this Charge, be entitled to hold all the Chargar's original
counterparts of, and instruments comprising, each Subordinated Debt Document.
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5.2

7.4

SET.OFF
Bt

The Chargor hereby agrees that the Bank and any Affiliate of the Bank may at any time
without nofice, notwithstanding any setilement of account or other matier whatscever,
combine or consolidate all or any of its then existing accounis wheresoever situate (including
accounts in the name of the Bank, of any Affiiate of the Bank or of the Chargor jointly with
others), whether such accounts are current, deposit, loan or of any other nature whatsoever,
whather they are subject fo notice or not and whether they are denaminated in sterling or In
any other currency, and set-off or transfer any sum standing te the credit of any one or more
such accounts in or towards satisfaction of the Secured Obligations which, to the extent not
then payable, shall automaticaily become payabie to the extent necessary to effect such set-
off.

Purshase of currencies

For the purpose of this Clause 5 {Set-off), the Chargor acthorises 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.

RESTRICTIONS ON DEALING
The Chargor shall not without the prior written consent of the Bani:
6.1.1 Mo Encumbrances

create or attemnpt to create or permil to subsist in favour of any persan cther than
the Bank any Encumbrance on or affecting the Charged Property or any part
thereof; andfor

6.1.2 e disposals

sell, transfer or otherwise dispose of or deal with any of the Charged Propedty or
enter ints any agreement or grant any option for any such sale, transfer or other
disposal or dealing.

REPRESENTATIONS AND WARRANTIES

Hepresentations and warranties

The Chargor represents and warrants to the Bank on the date of this Charge that:
751 Title to Tharged Property

2111 it is and will be the sole, absoclute and beneficial owner and the
regisiered 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 neminee and such broker or nominee has given an undertaking
tc the Bank acknowledging this Charge and agreeing to hold the




7.1.1.2
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7.1.1.4

7.1
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7.11.6

7.1.1.8

7.1

w

7.1.1.10

IARAN

Shares to the Bank's order and to aci in accordance with the
Bank's instructions in relation o the Shares) of all the Charged
Proparty free from Encumbrances and will not create or attemp! to
creale or permit to arice or subsist any Encumbrance (other than
this Charge) on or over the Charged Property;

it has not sold or otherwise disposed of or agreed fo sell or
otherwise dispose of or granted or agreed to grant any opticn in
respect of all or any of its right, title and interest in and o the
Charged Property or any part of it and will not do any of the
faregoing at any time during the subsistence of this Charge;

all Shares forming part of the Charged Property are and will at all
times be fully paid and there are and will be no monies or liabilities
ouistanding in respect of any of the Chargsed Property;

there are no restrictions on the sale or ransfer of all or any of the
Shares under the articles of association of the Company, the BY
Business Companies Act 2004 or otherwise;

it wili procure due compliance with its obligations in this Charge by
afl nomineels) in whose name or names any Charged Property is
registered or holding any cerifficates or other documents of ditls
refating to any Charged Property;

the counterparts and instrumenis comprising the Subordinaied
Oebt Documents as provided to the Bank before the date of this
Charge, evidence all tarms of the relevant Charged Property, and
there are no other documents, agreements or arrangements that
may affect the operation or enforceability of any Charged Property,

no Subordinated Debt Document is void, voidable or otherwise
unenforceable:

no variation of any Subordinated Debt Document is contemplated;

the Chargor is not in breach of its obligations under any
Subordinated Debt Document and riothing has occurred:

{a) which is, or would constitule (with the giving of notice or
passage of time or both), an event of default (however
described) under any Suboedinated Debi Document; or

(k) which woud entitle & person fo terminate or rescind 2
Subordinated Debt Document;

there zre no covenants, agreements, reservations, conditions,
interests, rights or other matters whatsoever that materially and
adversely affect the Charged Property;

there is no prohibition on assighment in any Subordinated Debt
Document;




7.1.2

737

14

Bue Incorporation

where the Chargor is not & natural person, it is duly incorporated or established
and validly existing under the laws of the country of its incorporation or
ostablishment and has power to carry on its business ag it s now being
conducted and to own its property and other assets;

Corporefe power

where the Chargor is not a natural person, it has power fo execute, deliver and
perform its obligaticns under this Charge and all necessary corporate,
shareholder and oiher action has been taken to authorise the execution, delivery
and performance of the same;

Binding obligations
this Charge constituies its valid, legal, binding and enforceable obiigations;
Mo conliot with other obiigations

ithe execution and delivery of, the performance of ite abligations under, and the
compliance by if with the pravisions of this Charge will nat:

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

7.1.5.2 canflict with, or result in any breach of any of the terms of, or
constitute a default under, any agreement or other instrumert to
which i is a party or is subject or by which it or any of its property
is bound; or

7153 where it is not a naiural person, contravene or conflict with any
provision of its constitulional documenis;

Gonsents obiained

every authorisation, or registration with, or declaration to, governmental or pubtic
bodies or authorities or courts required by il to authorise, or required by it in
cannection with, the execuiion, delivery, vaiidity, enforcealility or admissibility in
evidence of this Charge or the performance by it of its obligations hereunder or
thereunder has been oblained or made and is in full force and effect and there
has been no default in the observance of any of the conditions or reskrictions
imposed in or in connection with any of the same;

Mo litigation

no litigation, arbitration or administrative proceeding is taking place, pending or,
to the knowledge of the Chargor, or where the Chargor is not a natural person its
officers (but without personat fiability), threatened against the Chargor which
could have a material adverse effect on its business, assets or financial condition;




7.2

8.1

Ranelition

Mo fillngs regired

save for any reguirement to deliver the particulars of this Charge far registration
under Part 25 of the Companies Act 2006 or section 162 of the BV Business
Companies Act 2004, it is not necessary io ensure the legality, validity,
enferceability or admissibility in evidence of this Charge that it or any other
instrument be notarised, filed, recorded, registered or enrolled in any court, public
office or glsewhere in any relevant jurisdiction or that any stamp, registration or
similar tax or charge be paid in any relevant jurisdiction on or in relation to this
Charge and this Charge is in proper form for its enforcement in the couris of any
reievant jurisdiction; and

Ao frnmeity

neither i nor any of ils assets are entitled to immunity on the grounds of
sovereignty or otherwise fram any legal action or proceeding {which shall includea,
without Himitation, suil, attechment prior io judgment, execution or other
enforcement).

The representations and warranties in Clause 7.1 {Represenfations and warraniies) shall be
deemed to be repeatad by the Chargor an each date on which a Repesating Represantation
s made under the Finance Docuwmentis, In each case as if made with reference to the facts
and cireumstances existing on each such day.

COVENANTS BY THE CHARGOR

Covenanis

The Chargor hereby covenants and undertakes with the Bank that during the continuance of
this Charge, the Chargor will:

8.1.1

Consents and Licences

ablain or cause to be oblained, maintain in full force and effect and comply in all
material respects with the conditions and restrictions (if any} imposed in, or in
connection  with, every consent, authorisation, ficence or approval of
governmental ar public bodies 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;

Financial information

provide the Bark with ali financial and other information with respect to the
asseis, lab#ities, 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;

Conduct of business
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8.4.7

conduct and carry on its business, and where the Chargor is not a natural person
procure that each of its Subsidiaries conducts and carries on its business, In a
praper and efficient manner and keep of cause or procure fo be Kep! proper
books of account relating to such business and not make any materiat alferation
in the nature or mode of conduct of any such business;

Memorandum and Arficles of Association

nrocure that the Company will not make any alteration to the memorandum and
articles of association of the Company including, without limitation, any
madificaticn or variation of the rights attaching to the Charged Property,

Additional Share Capfial

proecure that the Company will not allot or issue any further shares of any
securities convertible into, or accompanied by subscription righis for, shares,
other than additionat ordinary shares ranking pari passu with the Shares in
respect of which Glause 4.5 {(Acquisifion of further shares efe} is complied with;

Registraiion

procure that the Company will make & notation of the security over the Shares
created by this Charge In iis register of members under section 66(8) of the BV
Business Companies Act 2004 and, if instructed o do so by the Bank, within five
Business Days of such insitruction file a copy of the annotated register of
members with the BV| Registrar of Corporate Affairs.

r
H

People with Significant Confrol

8.1.7.1 comply In all respects with its dutfes under sections 790G and
790H of the Companies Act 2008 relating to all or any Shares
forming part of the Charged Property; and

8.1.7.2 promptly netify the Bank of and comply with all requests for
information which are made under sections 7800 and 730E of the
Companies Act 20086 relating to all or any Shares forming part of
the Charged Property.

Suhordineted Defxt Doguments

81861 urless the Bank agrees otherwise in writing, comply with the terms
of any Subardinated Debi Document;

8.1.8.2 not, unless the Bank agrees ctherwise in writing:

(a) amend or vary or agree to any change in, or waive any
requirement of;

{b) settie, compromise, terminate, rescing or discharge (except
by performance); or
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8.1.12

8113

8.1.14

{c} abkandon, waive, dismiss, release or discharge any action,
claim or proceedings against any Counterparty or other
person in connaction with,

any Subordinated Debt Document;
Communicalions

provide & copy of any report, accounts, circuiar, notice or other communication
received in respect of or in connection with any of the Charged Froperty to the
Bank forthwith upen the receipt by the Chargor:

Prompi payimetit

subject to contractual subordination arrangements made between the parties ©
ihis Charge and any Counterparty, promptly pay all cells or other pavmenis due
and discharge all other obligations in respect of any part of the Charged Property
and if the Chargor fails to fulfil any such obligations the Bank may, but shall not
be ohliged to, make such payments on hehalf of the Chargor in which event any
sums so paid shall be reimbursed on demand by the Chargor to the Bank,
together with interest at the Default Rate, compounded in the avent of it not being
punctually paid in accordancs with the usual practice of the Bank but withalt
orejudice to the rights of the Bank to require payment of such interest,;

Intfemmimity

indemnify the Bank on a full indemnity basis against calls or other paymants
relating to the Charged Property and any defect in the Chargor's title o the
Charged Property and against all actions, proceedings, losses, costs, ciaims and
demands suffered or incurred in respect of anyithing done or omitied in any way
refating to the Charged Property or in the exercise or purported exercise of the
powers contained in this Charge by the Bank;

Profection of property

not do or cause or permit anything to be done which may adversely affect the
security created or purported to be created by this Charge ar which is & variation
or abrogation of the rights attaching to or conferred by all or any pari of the
Charged Property without the orior written consent of the Bank and take such
action 25 the Bank may in its discretion direct in relation to any proposed
gompromise, arrangement, reorganisation, conversion, repayment, offer or
scheme of asrangement affecting all or any part of the Charged Property,

Etatutes

comply with the provisions of all present or future statuies and directives and
gvery nofice, order or direction made under any of the foregoeing;

Seopardy



8.2

o]
_a

8.2

not do or cause or permit {o be done anything which may in any way depreciate,
jecpardise or otherwise prejudice the value or marketability of any of the Charged
Property or the security created by this Charge; and

8.1.15 Insalvency
niotify the Bank immediately:

8.1.15.1 in the event that any distress or execution is levied or enforced
against the Chargor or any garnishee order is mads and sarved in
respect of any of its assets; andfor

8.1.15.2 if any steps ({including, without limitation, the making of an
application or the giving of any notice) are taken by any person
{including, without limitation, the Chargor! in refation to the
administration, receivership, winding-up, bankruptcy or dissolution
of the Chargor.

Powar 1o remedy

it the Chargor defaults at any time in complying with any of its cbligations contained in this
Charge, the Bank shall, without prejudice to any other rights arising as a consequence of
such default, be entitied {but not bound) to make good such defauli and the Chargor hereby
irrevocably authorises the Bank and its employees and agents by way of security to do all
such things necessary or desirable in connection therewith. Any monies s¢ expended by the
Bank shail be repayable by the Chargor to the Bank on demand together with interest at the
Default Rate from the date of payment by the Bank until such repayment, both before ang
after judgment. No exercise by the Bank of its powers under this Clause 8.2 {Power o
remedy) shall make the Bank liable to account as a mortgagee in possession.

ERFORCEMENT
Enforcement Event

Upon and at any time after the ccourrence of an Enforcement Event, the Bank shall be
entitled to enforce the security (in whote or In part} created by this Charge.

The Charged Property

921 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 demand for
payment and without any furiher consent or authority on the part of the Chargor
{but subject to Clause 8.2.3} any voting rights and all powers given to trustees by
the Trustee Act 2000 or otherwise in respect of securities or property subject to a
trust and any powers cr rights which may be exercisable by the person in whose
name any of the Shares is registered or by the bearer thereof,

822 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
select,
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9.2.3

9.24

Until the ocourrence of an Enforcement Event, the Bank will:

8.2.3.1

82372

hold all dividends, distributions, interest and other moneys paid en
and received by it In respect of the Charged Property (to the extent
received by the Bank) for the account of the Chargor and will,
subiect 1o any right of set-off and to Clause 9.2.4, pay such
dividends, distributions, interest and other maneys to the Chargor
a5 soon as reasanably praclicable following written reguest from
the Chargor;

exarcise all voting rights and all other rights and powers attached
to the Charged Properly exgrcisable by i as the Chargor may from
time to time in writing reasonably direct, provided that the Bank
shall be undar no obiigation to comply with any such direction
wheare compliance would, in the Bank's opinion, be prejudiciat (o
the value of the security created by this Charge and provided
furiher that the Bank shall be entifled fo exercise all such voting
fights attached to the Charged Property as the Bank deems
necessary for the purposes of preserving the value of the security
created try this Charge.

Upon and at any time after the ocourrence of an Enforcement Event:

0241

8242

all dividends, distributions, interest and other monies paid in
respeet of the Charged Properly and received by or on behalf of
the Chargor shatl be held on frust for the Bank and forthwith paid
inte an account designated by the Bank or, If received by the Bank,
may be applied by the Bank as though ihey were the proceeds of
saie; and

alf voting righis and ali other rights and powers attaching to the
Charged Property shall be exercised by, or at the direction of, the
Bank and the Chargor shall, and shall procure that its nominees
shatl, comply with any directions the Bank may, in its absolute
discretion, give cencerning the exercise of those righis and
pOWers,

Powers on anforcement

Al any time on or after the occurrence of an Enforcement Event or ff requested by the
Chargor, the Bank may, without further notice, exercise all the powers conferred upon
mortgagees by the Law of Property Act 1825, without the restrictions contained in section
103 of the Law of Property Act 1825, and do all or any of the fallowing andfor delegate such
powers or any of them to any persan on such terms as it may think fit:

5.31

8.32

sell or otherwise dispose of all or any of the Charged Property or otherwise
exercise and do (or permit the Chargor or any nominee of it to exercise and do}
all such powers and things as the Bank would be capabie of exercising or doing if
the Bank were the absohute beneficial owner of the Charged Property;

settie, adjust, refer fo arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands with or by any person refating in any way to the
Charged Property;
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8,33 bring, prosecute, enforce, defend and abandon actions, suits and procaedings in
relation to the Charged Property;

8.3.4 redeemn any Encumbrance {whether or not having pricrity to this Charge) over the
Charged Property and setile the accounts of encumbrancars; and/or

9.3.5 do, and concur In the doing of, all such other acts and things, sither alone or
joinfly with any other person, which the Bank may consider recessary or
expedient for the realisation of the Charged Properiy or incidenial {o the exercise
of any of the rights and powers conferred on the Bank under or by virtue of this
Charge, the Law of Property Act 1825 or the [nsoivenicy Act 1986,

Adaitions! powers

The Bank shail be entitled to permit the sale of the Charged Property or any part thereof at
such time and on such ferms as the Bank may consider expedient and without being under
any obligation to have regard in that respect of the affect (if any) which = dispasal at such
fime or oh such terms may have on the price likely to be realised, The Bank shalt not in any
circumstances, either by reason of any dealing with the Charged Property or any part thereof
or for any other reason whatsoever be liable {o account to the Chargor for anything except in
respect of the Bank's own actual receipts or be liable to the Chargor for any loss or damage
arising from any realisation by the Bank of the Charged Property or any part thereof or from
any act, default or omission of the Bank in relation fo the Charged Property or any part
thereof or from any exercise or non-exercise by the Bank of any powsr, authority or
discretion conferrad upon it in relation o the Charged Property or any part thereof by or
pursuant to this Charge or otherwise by any applicable law,

Lew of Property Act 1928

The powers of sale or other disposal in Clauses 8.3 (Fowers on enforcement} and 9.4
{(Additional powers) shall operate as a variation and extension of the statutory power of sale
under Section 101 of the Law of Property Act 1825 and such power shall arise {and the
Secured Ohligations shall be deemed due and payable for thai purpose) on execution of this
Charge. The restrictions contained in 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 consolidate
mortgages or its power of sale on or at any time after an Enforcement Event.

GCertifioste in writing

A cerificate in writing by an officer or agent 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 aft or any part of the Charged Property.

Bank Exoneration

At any time when any of the Charged Property is registered in the name of the Bank or its
nominees, the Bank shalt not be under any duty to snsure that any dividends, distributions or
ather monies payable in respect of any such Charged Fropery are duly and promptly paid to
or received by i or its nominee, or to verify that the correct amounts are so paid or received,
or io take any action in connection with the taking up of any (or offer of any) stocks, shares,
rights, menies or other property paid, distributed, offered or accruing at any time by way of
inferest, dividend, redemption, bonus, rights, preference, option, warrant or otherwise or in
respect of, or in substitution for, any of such Charged Praparty.
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10.3

Apnprooriation of money/assets

At any time on or after the occurrenice of an Enforcement Event, the Bank shall be entitied to
appropriate moneys and/or assets to satisfy the Secured Qbligations in such manner of
order as i sees fit and any such appropriation shall override any appropriation by any other
DErsan.

Fingnoigl Collatersd

To the exient that the Charged Property constitutes Financial Coliateral and is subject o &
Sscurity Financiat Caollateral Arrangement created by or pursuant {o this Charge, the Bank
shall have the right, at any time after this Charge becomes enferceable, to appropriate all of
any part of the Charged Property in or towards the payment or discharge of the Seoured
Obligations, The value of any Charged Property appropriated in accordance with this Clause
9.9 {Financial Collaferal} shall be the price of such Charged Property at the time the right of
appropriation is exercised as listed on any recognised marke! index, or determined by such
other method as the Bank may select (inciuding independerd valuation), The Chargor
agrees that the methods of valuation provided for in this Clause 8.9 {Financial Collateral) are
commercially reasanable for the purpose of Regulation 18 of the Financial Ceollateral
Regulations. To the extent that the Charged Property constifuies Financial Collateral, the
Chargor agrees that such Charged Property shall be held or redesignated so as to be under
th= control of the Bank for all purposes of the Financial Collatera!l Regulafions.

RECEIVERS
Anpaintment of recelver{s]

At any time on or after the occurrence of an Enforcement Event or if the Chargor so reguesis
in writing, the Bank may without further notice to the Chargor appoint by writing under hand
or Lnder seal any one of more persons either singly, jointly, severally or joinily and severaily
to be a receiver (each a "Hecselver") in respect of all or any part of the Charged Property and
either at the time of appointment or any time thereafter may fix his or their remuneration anc
except as otherwise required by statute may remove any such Receiver and appoint another
or others in his or their place.

Agent of Chargor

Any Receiver shall be the agent of the Chargor which shall be solely responsible for his acts
and defauits and the payment of his remuneration,

FPovrers of Recalver

10.3.1 Any Receiver shall, subject to any restrictions specified in the deed or instrument
appointing him, have all the powers conferred by statute on morigagees in
possession (but without liahility as such) and receivers which in the case of joint
recelvers may be exercised either joinily or severaily {including, without limitation,
all the rights, powers and discretions conferred on a receiver under the Law of
Property Act 1825 and a receiver or administrative receiver under the insolvency
Act 1886). 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
marnner and on such terms and conditions as he shall think {it} to:
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iake possession of, collect and get in &l or any pari of the Charged
Property in respect of which he is appointed and for that purpose to
take any proceedings,

carfy on of concur in carrying on the business of the Charger and
to raise money from the Bank (or others) on the security of alf or
any part of the Charged Property in respect of which he is
appointed,

purchase or acquire any land and purchase, acquire and grant any
interast in or right over land;

sell or concur in sefiing, grant or cencur in granting any opticn in
respect of, o any lease, licence o tenancy of, or other right or
inferest to ocoupy, and terminate or accept surrenders of leasas,
licences or tenancies of any of the Charged Property and o carry
any such transactions inta effect;

sell, assign, grant any option in respect of, or any lease, licencs or
tenancy of, or other right or inierest to occupy, or otherwise
dispose of or concur in selling, assigning, granting any oplion in
respect of, ar any fease, licence or tenancy of, or other right or
interast to occupy, or otherwise disposing of alt or any of the debts
and any other property in respect of which ha is appointed;

make any arrangement, compromise or settlement batween ‘he
Chargor and any other person which he may think expedient;

make and effect all repairs, improvemenis and alterations and
apply for planning permission and do anything which is a
development within the meaning of the Town and Country Planning
Act 1930 {as amended) or any re-enaciment or modification
thereof for the time beihg in force or any orders or reguiations
under such Act;

purchase materials, tools, equipment, gocds or supplies:

call up any uncafled capital of the Chargor with all the powers
conferred by the articies of association of the Chargor in relation to
calls;

appoint any agent to do any business which he is unable to do
himself or which can more convenlently be done by an agent;

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

bring or defend any action or other legal proceadings in the name
and on behalf of the Chargor;

refer to arbitration all questions affecting the Chargor;
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10.3.1.14 effect and maintain insurances in respect of the business of the
Chargor and the property in respect of which he is appointed,

10.3.1.15 make an election to walve any exemption from valte added tax;
and/or
10.3.1.18 do all such other acts and things as may be considered io be

incidental or conducive o any other matters or powers aforesaid or
1o the realisation of the security constituied by this Charge and
which he lawfully may or can do.

10.3.2 The powers of 2 Receiver may be limited by the terms of his appoiniment.
Hemuneration

The Bank may from time {o time determine the remuneration of any Receiver and section
108(8) of the Law of Property Act 1825 shall be varied accordingly. A Receiver shall be
eniitled to remuneration appropriaie to the work and responsibilities involved upen the basis
of charging from time to time adopted by the Resceiver in accordance with the current

practice of his firm.
ARPLICATION OF PROCEEDS
Crder of epphication

Any monies received by the Bank or any Receiver under this Charge shall, subjsct fo the
payrment 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:

11.1.9 in the payment of all costs, charges and expsnses of and incidental o ihe
appoiniment of the Heceiver and the exercise of all or any of his powers and of all

cutgoings paid by him;
11.1.2 in the payment of the Receiver's remuneration,

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

11.1.4 in payment of the surplus {if any) o the person or persons entitled to it.
Suspense ascounis

All monies received, recovered or realised by the Bank under this Charge may be credited at
the discrelion of the Bank fo any suspense or impersonat account and may be heid in such
account for so 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 tiabilities secured by this Charge.

PROTECTION OF THIRD FPARTIES
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Mo anguiry

No purchaser, mortgagee or other person dealing with the Bank or any Receiver shall be
concerned to engquire whether the monies or fiabilities secured by this Charge have become
payable or whether any power which it or he is purporiing fo exercise has become
exercisable or whether any money is due under this Charge, or zs 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 Aot

Al the protections given to purchasers contained in Sections 104 and 167 of the Law of
Property Act 1825 shall apply to any person purchasing from or dealing with the Bank or any
Receiver as # the liabilities secured by this Charge had become due and the statutory
powers of sale in relation to the Charged Property had arisen on the date of this Charge.

PAYIENTS

Ko set-off or withholding

All sums payable by the Chargor under this Charge shall be naid to the Bank in full without

any set-off, condition or counterciaim whatscever and free and clear of any deduction or
withholding whatsoever save only as may be required by law which is binding on it

Gross.up

I any deduction or withholding is required by taw in respect of any payment due from the
Chargor under this Charge, the relevant sum payable by the Chargor shall be increased so
that, after making the minimum deduction or withholding sc required, the Chargor shall pay
io the Bank and the Bank shall receive and be entitled to retain on the due date for payment
a net sum at least egual to the sum which it would have received had no such deducstion or
withholding been requirad to be made.

POWER OF ATTORNEY
Fower of Attorney

The Chargor by way of security hereby irrevacably appoints each of the Bank, any person
appointed by the Banrk and any Receiver jointly and also severally, to be its attorney in iis
narne and on its behalf:

14.1.1 to execute and complate any documents ar instruments 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 far vesting the same in the Bank, its nominees
or any purchaser;

14.,1.2 to sign, execute, seal and deliver and otherwise perfect any further security
document referred 1o in Clause 18 (Further Assurance} andlor Clause 4.4
{Further requirements); and
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14.1.3 otherwise generally to sign, 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
Recefver in connecticn with any dispositicn, realisation or getting in by the Bank
or such Recefver of the Charged Property or any part thereof or in connection
with any other exercise of any power under this Chargs.

Hatifination

The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever any
such atiornay shall reasonably do in the exercise or purporied exercise of all or any of the
powers, authorities and discretions referred to in this Clause 14 {Power of Afforney).

GENERAL INDEMNITY

The Charger hereby underiakes to indemnify and keep indemnified the Bank, any Receliver
and any attorney, agent or other person appointed by the Bank under this Charge and the
Bank's and any Receiver's officers and emplovees {each an “Indemnified Parly”) in respect
of all costs, losses, aclions, claims, expenses, demands or liabilities whether in coniract, {ort
or otherwise and whather ariging al common law, under this Charge, in equify or by siatute
which may be incurred by, or made against, any of the Indemnified Parties {or by or againsi
any manager, agent, officer or employee for whose lighility, act or omissicn any of them may
be answerable) at any time reiating o or arising direcily or indirectly out of or as a
conseguence of

16.1.1 anything done or omitled in the exercise or purported exercise of the powers
contained in this Charge; or

15.1.2 any breach by the Chargor of any of its obligations under this Charge,
GURRENCY CONVERSIDN AND INDEMRNITY
Corvargion of currency

For the purpase of or pending the discharge of any of the monies and Biabilities secured by
this Charge the Bank may converi any monies received, recovered or realised by the Bank
under this Charge {inciuding the proceeds of any previous conversion} from their existing
currency into such other currency as tha Bank may think fit and any such conversion shall be
effecied af the Bank's then prevailing spot selling rate of exchange for such other currency
against the existing currency.

Currency indemnity

As 2 separaie and independent obligation, the Chargor agrees to indemnify and hold
harmiess the Bank against any shortfall between any amount received or recovered by i in
respect of any payment due under this Charge and converted in accordance with Clause
16.1 {Conversion of currency} into the currency in which such amount was payable and the
amount in such currerncy which was due and payabie to the Bank under this Charge.

NEW ACCOUNTS
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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
account or accounts for the Chargor and/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
deemed 1o receive notice and as from that time all payments made by or on hehalf of the
Chargor andfor the Borrower to the Bank shali be credited or freated as having been credited
{o the new account and shall not operate to reduce the amouni secured by this Charge at the
fime when the Bank received or was deemed to have recsived such notice.

PRIOR CHARGES
Eedemption of prior security

If there is any Encumbrance over any of the Charged Property which ranks in priarity {o this
Charge and the security constituted by this Charge has become enforceable or i any
proceedings or steps are taken to exercise or enforce any powers or remedies conferrad by
such prior Encumbrance, the Bank or any Receiver appointed under this Charge in respect
of such propery may redeem such prior Encumbrance or procure its transfer fo itself and
may settie and pass the accounts of any prior morigagee, chargee or encumbrancer.

Extension of powers and righis

Any account so setfled and passed shall be conclusive and binding on the Chargor and aff
the principal, interest, cosls, charges and expenses of and incidental to such redemption or
transfer shall carry interest at the Default Rate from the date of pavment to the date of
reimbursement, compounded in the event of it niot being punciually pald in accordance with
the usual praclice of the Bank but without prejudice to the righis of the Bank to require
payment of such interest, and he secured on the Charged Property and ali the powers
conferred by any priet Encumbrance upon the encumbrancer or any receiver thereunder
shall be exercisable by the Bank or a Receiver in like manner as if the same wera exprassly
included in this Charge.

FURTHER ASBURANCE
Further azsurances

The Chargor shall at its own cost whenever requested by the Bank immediately execute and
sign all such Encumbrances, deeds, documents and assurances and do ail such things as
the Bank may require for the purpose of perfecting or more effectively providing security to
the Bank for the payment and 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.

Lertain documentary reguirements

Such further Encumbrances, deeds, documents and assurances shall be prepared by or on
behalf 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 1925 and (¢} such other
clauses for the benefit of the Bank as the Bank may require.

GOBTSE AND EXPENSES
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Losts and exXpeNses

20.1.1 All costs, charges and expenses {together with any value added tax thereon}
incurred by the Bank in refation to this Charge or the Secured Obligations
including far the aveidance of doubt all amounts the Bank may from time o time
require 1o compensate it for its internal management and adminisirative costs and
expenses and also all costs, charges and expenses incurred by the Bank in
connection with the preservation or enforcement or atternpted enforcement of the
Bank's rights under this Charge shall be reimbursed by the Chargor to the Bank
on demand on a full indemnity basis and, until so reimbursed, shall carry interest
gt the Default Rate from ihe date such costs, charges and expanseas ars incurred
by the Benk io the date of reimbursement, 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 pavment of such interest,
and be secured on the Charged Property.

20.1.2 A cerfficate signed by the Bank as to the amount of such costs, charges and
axpenses shall be conddusive and binding upon the Chargor.

201.3 The Chargor authorises the Bank at any time to denit such costs, charges and
axpenses from any of its accounts with the Bank of any Affiliate of the Bank,

Frforcement et

The Bank and every Receiver, attorney or other person appointed by the Bank under this
Charge and their respective employees shall be entitled to be indemnified on a full indemnity
basls aut of the Charged Property in respect of ali liabilites and expenses incurred by any of
them in or directly or indirectly as a resuit of the exercise or purporied exercise of any of the
sowers, authorities or discrefions vesiad in them under this Charge and against all actions,
proceedings, losses, costs, claims and demands in respect of any matter or thing done or
omitted in any way relating to the Charged Property and the Bank and any such Receiver
may retain and pay alt sums in respect of the same out of the monfes received under the
powers conferred by this Charge.

MISCELLANEDUS
Thoe, induigence and othar maltiers

The Bank may without discharging or In any way affecting the security created by this
Charge ar any remedy of the Bank grant time or other induigence or abstain from exercising
or enforcing any remedies, securities, guarantees or other rights which it may now or in the
future have frem or against the Chargor or any other person and may make any other
arrangement, variation or release with any person or persons without prejudice either to this
Charge or the liability of the Chargor for the monies and lizbilities secured by this Charge,

Severability

Each of the provisions in this Charge shall be severable and distinet from one another and if
at any time any one or more of such provisions is, becomes or is declared 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,
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Homedies cumuliative

Me fallure or delay on the part of the Bank to exercise any power, righl or remedy shall
operate as a walver thereof nor shall any single or any partial exercise or waiver of any
power, right ar remedy preciude its further exercise or the exercise of any other power, right
or remedy.

Mo Habilily as morigagee in possegsion

Neither the Bank nor any Receiver shall be liable to account as mortgagee in possession in
respact of alil or any of the Charged Property or be liable for any loss upon reaiisation or for
any neglect or default of any nature whatsoever for which a morigages may be liable as
such.

Racovery of delis

Meither the Bank nor any Receiver shall have any liability or respansibility of any kind to the
Chargor arising out of the exerclse o non-exercise of the right to enforce recovery of the
Chargec Property or shall be obliged to make any enguiry as to the sufficiency of any sums
recaived in respect of any Charged Property or to make any claims or take any other actian
io coliect or enforce the samae.

Slamp texas

The Chargor shall pay all stamp, documentary, registration or other duties (including any
duties payabie by or assessed on the Bank) imposed on or in connection with this Charge or
the Charged Property,

Yahie Added Tax

2171 Al fees, costs and expenses payable under or pursuant fo this Charge shall be
paid together with an amount equal io any value added tax payable by the Bank
in respect of the same to the exient that the Bank shall have certified {such
cerilficate to be conclusive and binding on the Chargor) to the Chargor that if is
net entitled to credit for such value added tax as input tax,

21.7.2 Any value added tax chargeable in respect of any services supplied by the Sank
under 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 ssourity, oto.
This Charge and the obligations of the Chargor under this Charge shatt:

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, parlia! setilement or other matter whatsoever;

2182 be in addition to, and not prejudice or affect, any present or future Collateral
instrument, Encumbrance, right or remedy held by or available to the Bank;
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not merge with or be in any way prejudiced or affacted by the axistence of any
such Coilateral Insitrument, Encumbrances, rights of remedies or by ihe same
being or becoming wholly or in part void, voidable or unenforceable on any
ground whatsoever or by the Bank dealing with, exchanging, reieasing, varying or
faiting to perfect or enforce any of the same, or giving time for payment or
indidgence or compounding with any other perzon liable; and

not in any way De prejudiced or sffected by any amendment or supplemeant to. or
novation of, any of the Finance Documaeants.

Llabiity unconditional

The obligations of the Chargor under thig Charge and the security created or granted under
this Charge will not be affecied by any act, omission, matter or thing which, but for this
Clause 21.8 (Liability unconditional}, would reduce, release or prejudice any of fts obligations
under this Charge and/or any of the security created or granfed under this Charge (without
limitation and whether or not known o it or the Bank) including:

21.81

2183

21.9.5

21.87

2198

any time, waiver or consent granted 16, or compaosition with, the Chargor or any
other persan,

the release of the Chargor of any other person under the terms of any
composition or arrangement with any credifor of the Charger or such other

person;

the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect o perfect, take up or enforce, any rights against, or security over agsets
of, the Chargor or any other persen or any non-presentation or any non-
observance of any formality or other requirement in respect of any instrument or
any failure to realise the full value of any security;

any tncapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of the Chargor or any other person,

any amendment, novation, supplement, extension (whether of maturity or
otherwise) or restatement (in each case, however fundamental and of whatsnever
nature) or replasement of a Finance Document or any other document or
security;

any unenforceability, illegality or invalidity of any obligation of any person under
any Finance Document or any other document or security,

where the security created or purported to be created by this Charge secures the
Chargor's obligations and liabiliies as & guarantor and/or indemnitor, any act of
omission which would not have discharged or affected the liability of the Chargor
had the Chargor been a principal deblor in respect of those obligations and
izhilittes instead of & guarantor ar indermniter or anything done or omitted by any
person which but for this provision might operate to exonerate or discharge the
Chargor or otherwise reduce or extinguish the Chargor's liability under this
Charge; or

any insolvency or similar proceedings.
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Ghargor intend

Without prejudice to the generality of Clause 21.9 (Liabfity unconditional), the Chargor
expressly confirms that it intends thaf the Encumbrances created under this Charge shall
extend from time to time to any (however fundamenta! and of whatsoever naiure, and
whether or not more onerous! variation, increase, exiension (whether pursuani fo an
Extension Notice or otherwise) or addition of ar o any of the Finance Documents and/or any
facility or amount made available under any of the Financa Documents for the purposes of or
in connection with any of the following: business acquisitiens of any nature; increasing
working capital: enabling investor distributions to be made; carrying out resfructurings;
refinancing existing facilities; refinancing any other indebtedness, making facilities available
to new borrowers, any Hedging Agreement with the Bank whether in conngclion with any
such facility or unselated thereto; any other variation or exfension of the purpeses for which
any such facility or amount might be made available from time to time; ana any fees, costs
and/or expenses associated with any of the foregoing.

Calinteral Instrumenis

The Bank shall not be obliged to make any claim or demand on the Chargor or any other
person ligble or fo resort to any Collateral Instrument or other means of payment before
enforcing this Charge and rno action taken or omitted in connection with any such Collatersl
Instrument or other means of payment shail discharge, reduce, prejudice or affect the fability
of the Chargor. The Bank shall not be okliged to account for any money or other property
received of recovered in consequence of any enforcement or realisation of any such
Collateral tnstrument or other means of paymant,

Settlement conditional

Any release, discharge or settiement between the Chargor and the Bank shall be conditional
upon no righi, security, disposition or payment ic the Bank by the Chargor or any other
person being void, set aside or ordered to be refunded pursuant to any enactment or taw
relating to breach of duly by any person, bankruptcy, liguidation, administration, the
protection of creditors or insolvency or for any other reason whatscever and if such condition
is not fulfilied the Bank shall be entitled to enforce this Charge as if such release, discharge
or settlement had not cccurred and any such payment had not been made.

Chargor bound

The Chargor agrees to be bound by this Charge notwithstanding that any perscn intended to
execute or to be bound by this Charge may not do s0 or may not be effectusily bound and
notwithstanding that any guarantees or charges contained in this Charge may be terminated
or released or may be or become invalid or unenforceable against the Chargor whether or
nct the deficiency is known to the Bank.

Statutory powers of lessing

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

Section 33, Law of Proparty Act 1828
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Section 93 of the Law of Property Act 1925 shall not apply to the security created by this
Charge or to any security given to the Bank pursuant to this Charge.

Reorpanisalion

This Charge shall remain binding on the Charger notwithsianding any change In the
constitution of the Bank or ite absorplion in, or amalgamation with, or the acquisition of all or
part of its undertalking by, any other person, or any reconsiruction or reorganisation of any
kind The security granisg by this Charge shall remain valid and effective in all raspects in
favour of the Bank and any assignee, transferee or other succeassor in fitle of the Bank in the
same manner as if such assignee, transferge or other sticeessor in title had been named in
this Charge as & party instead of, or in eddition tc, the Bank.

nfatrtersd diserstion

Any liability or power which may ba exercisad or any deferminztion which may be made
under this Charge by the Bank may be exasrcised or made in its absolute and unfettered
discretion and it shall hot he obliged o give reasons therefor.

Law of Proparty {Miscellaneous Frovisions) Azl 1588

Any provisions of any Firance Document or any other document relating to any disposition
of an interest in land shall be deemed to be incorparated in this Charge o the extent
required for any purporied disposition of the Charged Property contsined in this Charge 1o
carstitute & valid disposition in accordance with section 2{1) of the Law of Property
{Misceilaneous Frovisions) Act 1888

Delagation of powers

The Bank shali be entitled, at anv time and as often as may be expedieni, to delegate all or
any of the powers and discretions vested In it by this Charge in such manner, upon such
terms, and to such person as the Bank in its absolute discretion may think fit and sucn
person shall have the same righis and obligations as it would fiave had if such person had
been a party to the Finance Documents in place of the Bank,

Glatements of scoount conciugive

Any statement of account of the Chargor and/or the Borrower, signed as correct by an officer
of the Bank, showing the amount of the Secured Obligations, shall, in the abserce of
manifest error, be binding and conclusive on and against the Chargor,

ASBIGNMENTE AND TRANSFERS
Bank's right fo transfer

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

22,1.2 The Bank shafl be entitied {o disclose any information to any actual or prospective
assignee, successor or participant.
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Lhgrgor rmay pol transier

The Chargor may rot assign or fransfer 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.

ROTICES
Sommunications in writing

Any communicaion to be made under or in connection with this Charge shall be made in
writing and, unless otherwise stated, may be made by letter to the Bank and (without
prejudice to any other effeciive means of service) by lefter or email 1o the Chargor.

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

23.2.1 as regarus the Bank, the address {and the department or officer) specified with its
name below, and

23.2.2 as regards the Charaor, the address specified at the beginning of this Charge and
the email address used or heid by the Bank for communicating with the Charger,

of any substitute address, email address or department or officer as may be notified to the
othier party by not iess than five Business Days’ written notice, provided that, if the Chargor
Is | company, corporation or other entity having a registered office, any communication ar
document under or in connaction with this Charge may instead be made or delivered o the
Chargor at its registerad office.

Palivery

23.3.1 Any cornmunication or document made or delivered by one person fo another
under or in connection with this Charge shall be deemed to have been received:

23.3.1.1 i delivered personally, when it has been lefl ai the relevant
address,; or
23312 it sant by pre-paid first class post, one Business Day afier being

depcsited in the post; or
23313 if sent by emall, at the time 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 Business Day, it shall instead be deemed o
have been given or made on the next Business Day.
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23372 Any communication or document to be made or delivered to the Bank wili be
effective only when aciually received by the Bank and then oniy if it is expressly
marked for the attention of the department o officer (if any) specified with its
rname below {or any substiiute department or officer as the Bank shall specify for
this purpose).

COUNTERPARTS

Thiz Charge may be exscuted in any number of counterparts and by different parties hereto
in separate counterparts, each of which when so executed shall be deemed o be an origing!
and all of which when taken together shall constitute one and the same insirument.

TRRD RARTIES

A person who is not a party to this Charge may not enforce any of jts terms under The
Contracts (Rights of Third Parties) Act 1898,

PNCT USED

WL ENFORCZMENT

el

GOVERNIKRG LAW
Governing law

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

durisdiction of English courtls

2721 The courts of England have exclusive jurisdiction to settle any dispute arising out
of or in connection with this Charge {including & dispute relating to the existence,
validity or termination of this Charge or any non-contractual obligation arising out
of or in connection with this Charge) (s "lspute”).

2722 The Chargor agrees that the courts of England are the most appropriate and
convenient courts to seftle Disputas and accordingly it will not argue to the
contrary.

27.2.3 Tris Glause 27.2 (Jurisdiction of English courts) is for the benefil of the Bank
only. As a result, the Bank shall not be prevented from taking proceedings
relating to 2 Dispute in any other courts with iurisdiction. To the extent aliowed by
law, the Bank may take concurren! proceedings in any number of jurisdictions.

HOWITKESS WHEREQF this Charge has been exscuted and delivered as a deed by the parties
hereto on the date stated at the beginning of this Charge.



SCHEDULE 4
FORMSE OF DOCUMENTS RELATING TO SHARES

Part 1
Farm of Share Transfer

We [NAME] of [ADCRESS} In consideration for good and valuable consideration evidenced by a
facility ltelter dated [DATE] and made between, amongsi others, {1) Deepdale Investment Holdings
Limited (as borrower) and (2} Investec Bank pic {as lender) {the "Lender) do hereby trapsfer to
(the "Travmierse"), pursuant fo the terms of a charge over shares and
subordinated debt dated [DATE] 2017 and made between (1) ourselves and (2) the Lender [NUMBER
AND CLASS OF SHARES IN WORDS! {[NUMBER GF SHARES AS FIGUREY shares of GBP £1
each in the undertaking called DEEPDALE INVESTMENT HOLDINGS LIMITED.

IN WITNESS OF WHICH we have duly executed this instrument of transfer on the [« day of [=],

For and on behzalf of
[NAME OF SHAREHOLDER]

Name:
Title:
Witness to the above signature:

{Signed)
(Full Name):
{Description):
(Address):




Fart 2

Fower of Aftorney and Froxy

DATED 20]e}
PARTIES

INAME] LIMITED {the "Chargod),

BACKGROUND:

The Chargor has determined to appoint the Altorneys (as defined below) {0 be the Chargors
attorney(s)-in-fact for the purposes noted helow.

T1i8 AGREED:

The Chargor herghy irrevocably makes, constitutes and appoints each of investec Bank plc and any
officer or agent from tima to time of investec Bank ple {the "&tcrreys”) (o be the true and fawiul
attorneys-in-fact of the Chargor for and in the name of and on behalf of the Chargor, acting jeintly or
singly, to do and execute all and any of the acls, things and other matters following, namely:

1. to act as the proxy and attorneys in-fact of the Chargor 1© vole the share(s) {the "Sharss”]
held by the Chargor In DEEFDALE INVESTMENT HOLDINGS LIMITED (the "BY¥I Entity”) st all or
any genetal meetings of shareholders of the BV Entity and 1o reguisition and conveneg & mestling or
meetings of the sharehelders of the BVI Entity;

2. (o approve, amend, complete, date, execute and deliver any other document (including any
document appointing a substitute Auorney) which the Attorneys or any of them shall think necessary,
advisable. convenient or otherwise desirakle for the purposes of implementing or otherwise giving
effect to the transactions contemplated by the matters referred to in paragraph 1 above (such
documents being raferred to in this Power of Attomey and Proxy ag "Anctilary Documents");

3 to execute under hand or the common seal of the Chargor and defiver on behalf of and in the
name of the Charger ait or any of the Ancillary Documenis;

4, to make any amendments to any of the Ancitlary Documents (including any change of parties
thereto) as the Attorneys or any of them think necessary, advisable, conveniant or otherwise desirable
and to appreve, amend, complete, date, execute under hand or the common seal of the Chargor and
deliver any document which effects or otherwise evidences such amendment;

5. to do any act or olher thing which the Attorneys or any of them shall think necessary,
advisable, convenient or otherwise desirable in connection with or in relation to the transactions
contemplated by the Ancillary Documents; and

B. to make any payment(s) and accept any paymeni(s) on behalf of the Chargor which are
reguired to be made or accepted for the purposes of the transactions contemplated by any of the
Anciflary Documents.

AMND T #5 FURTHER AGREED AND DECLARED THAT:
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1. The Chargor hereby ratifies and confirms, and agress o ratify and confirm, any acts and other
things whaisoever that the Attorneys or any of them shall do or purport to so by virtue of this Power of
Aftorney and Proxy including (without prejudice o paragraph 3 below) any such acts and things done
hetween the time of revocalion of this Power of Attorney and Proxy and the time of that revocation
hecoming known (o the Attorneys.

2 The Chargor hereby authorises ant empowers the Attorneys and any of them to acknowledge
in the name and as the act and deed of the Chargor this Power of Altorney and Proxy, that this Power
of Altorney and Proxy has been executed as a deed and to register and record this Power of Altorney
and Proxy in any office and/or cegisiry In any country and to procure to be done any and every other
act and thing whaisoever which may in any way be necessary, advisable, convenient and otherwise
desirable for authenticating and otherwise giving full effect to this Power of Attorney and Proxy
according o the law and usages of any country as fully and effectually as coutd the Chargor,

3. This Power of Attorney and Proxy is irrevocable and shall remain irrevocable and in full force
and effect until such time as the Secured Obligations {as that expression is defined in g charge over
shares and subordinated cebt (the "Charge over Shares”) dated [DATE) between the (1) Chargor and
{2} investec Bank plc) have been paid, performed and discharged in full and the Charge over Shares
fias been fully and irrevocably discharged and released by invastac Bank ple.

4. This Power of Attorney and Proxy is given as further security for the due and punctual
performance payment and discharge of the Secured Obligations (as that expression is defined in the
Charge over Shates).

5. By the exscution of this Power of Aftornay and Proxy, the Chargor undertakes to indemnify,
ang hereby indemnifies, each of the persons named above as Attorneys (and any substifutes or
delegates of such Altornays) of the Chargor from and against all actions, proceedings, losses, costs,
damages, expensas, claims, demands and other lizbilities of any nature whatsoever which any or all
of them may sufier or otherwise incur by reason of their acting pursuani to or in reliance an this Power
of Attorney and Proxy.

B. This Power of Attorney and Proxy shall be governed by and construed in accordance with
English law.

in witness of which this Power of Aftorney and Proxy has been duly executed by the Chargor @s a
deed on the first date specified on page 1 of this Power of Attorney and Proxy.

EXECUTED by [MAME OF CHARGOR] )
acting by the under mentioned person(s} )
acling on the authority of the said company } Authorised Signatory
in accordance with the laws of the territory of its )
incorporaticn: }

Authorised Signatory




Part 3

Hotice of Ghargs over shares

Te: [DEEPDALE INVESTMENT HOLDINGS LIMITED]
{the "Company")

[ADDDRESS]

Date:

ear Sirs
Sharge over Shares

We hereby nofify you that pursuant to a charge over shares and subordinated debt dated [DATE]
between (1) [CHARGOR] ({the "Chargor") and {2) Investec Bank plo (the "Charge over Sharag"), the
Chargor has granted & security inferest over [NUMBER AND CLASS OF SHARES] share{s) standing
in its names in the Company and at any time after Investec Bank plc notifies you that an Event of
Default (as definad in the Charge over Shares whether by incorporation by reference of otherwise) has
occurred you may take such steps to register Investec Bank ple (or its nominae) as the registered
nalder of the shares pursuant i the Charge over Shares,

Yours falthfully

INAME AKD POSITION OF SICNATORY]

For and on behalf of [NAME OF CHARGOR]
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SCHEDULE 2
FORMS OF NOTICE AND ACKNOWLEDRGEMENT

Part 1t
Form of notlee of assignment

[0n the lefterhsad of the Chargor]

[COUNTERFARTY]
[ADDRESS LINE 1}
[ADDRESS LINE 2}
[POSTCODE]

[DATE]
Dear Sirs

Charge over shares and subordinated debt (the “Assignment™) dated [DATE] hetween
[CHARGOR] and Investee Bank Pl

We refer to the [speclfy Subordinated Debt Document] (the “Subordinated Dabt Dosument”).

This letter constitutes notice to you that under the Assignment {(2 copy of which is attached)] we have
assigned (o Investec Bank Ple (the “Bank"), by way of security, all our rights, titte and interest and
benefit in and to the Suberdinated Dabt Document.

Ve irrevocably instruct and authorise you io:

—

comply with the terms of any written instructions received by you from the Bank relating to
the Subeordinated Debt Document, without notice or reference to, or further authority from, us
and without enquiring as fo the justification or the validity of these instructions,

2. fiold alt sums from time to time due and payable by you o us under the Subardinated Debt
Document to the order of the Bank;,

3 pay, or reiease, all monies (0 which we are entitled under the Subordinated Debt Document
to the Bank, or to such persons as the Bank may direct: and

4. disclose information in relation to the Subordinated Debt Document to the Bank on request
by the Bank.

Neither the Assignment nor this notice releases, discharges or otherwise affects your ligbifity and
obligations in respect of the Subordinated Debt Document.

Subject to the foregeing, you may continue to deal with us in relation to the Subordinated Debt
Decument untll you receive written rotice to the contrary from the Bank. Thereafter, we will cease to
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have any right to deal with you in relation 10 the Subordinated Debt Document and you must deal only
with the Bank.

Please note that we have agresd that we wili not amend or waive any provigion of or terminate the
Subordinated Debi Document without the prior written consent of the Bank.

The instructions in this notice may only be revoked or amendad with the prior written consent of the
Bank.

Please sonfirm that you agree o the terms of this notlice, and to act in accordance with its provisions,
by sending the sttached acknowledgement to the Bank at 2 Gresham Streel, London £ECG2V 7GR
{markad for the aitention of I, wiih & copy o us.

This notice, and any dispute or claim arising oul of or in cennection with it or s subject matter or
formation (inctuding non-contractual disputes or claims), shall he governed by and construed in
accordance with English iaw,

Yours faithfully

‘CHARGOR]
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Part 2
Form of acknowiedgement of assignmant

{On the lefterhead of the Counterparty]

Investec Bank Plo
2 Gregham Street
London EC2V 7QFP

Attention; | ]
(DATE]
Dear Sirs

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

We confirm receipt from [CHARGOR] (the "Chargur’) of a notice (the "Metice”) dated [DATE] of an
assignment, by way of security, of ali the Chargors rights under [specify Subcrdinared Debi
Document] (the “Subordinsted Debt Document™,

Terms defined in the Notice shall have the same meaning when used in this acknowledgement,
We confirm that:

1. We accept the insiruciions and authorisations contained in the Notice and agree to comply
with the 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 Subordinated Debt Dosument.

We witl not cancel, aveld, release or otherwisa allow the Subordinated Debt Document to
lzpse without giving the Bank at least 20 days’ prior written notice.

4 We have not, 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, or created any
ather interest (whether by way of security or otherwise) in the Subordinated Debt Dogument
irt favour of a third party.

o]

The Bank will not in any circumstances have any liability in relation to the Subcrdinated Dabt
Document,

8 The Subordinated Debt Document shall not be rendered void, veidabie or unenforceatle by
reason of any non-disclosure by the Bank.

7. We acknowledge, agree and accept that the govemning law of the Subordinated Debt
Document and the Assignment is governed by English law and that the parties to the
Assignment have submitied to the jurisdiction of the Engiish courts. We agree and accept,
to the fullest extent permissible by law, that notwithstanding the lex sifus of any assats which



are subject to security created by the Assignment, the Assignment and any rights of
enforcement which vou may have over the Subordinated Debt Document, may he enforced
in the Engiish courts and sny enforcement process of such courts shall be binding on us in
accordance with the requirements of such governing law.

This letter, and any dispute or claim arising out of or in conhection with it or its subject matter ar
formation (inciuding non-contractual disputes or cislms), shall be govemned by and consirued in
accordance with English faw.

Yours faithfully,

(COUNTERPARTY]
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EXECUTION

PAZGRTANT ROTICE ~ WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIE DOCUMENT

The Chargor

ERECUTED and DELIVERED as & DEEDR by
INVERTED (NVESTMENTS LI LIMITED
aCing by its duly appeointed authorsed
signatories under a power of aliomey dated &
May 2017:

Aut ONalory

Authoriseh

¥

Fult NameY fLeBing i A B Full Name: [ sz e e iotnd
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The Bank

EXECUTED and BELIVERED by

INVESTEC BANK PLC

acting by its duly appeinted authorised signataries
under a power of attorney dated 04 June 2013 as
follows:

orised Signatory Authorised Signatory

i the presence of in the presence of:
Q/"}' ﬁ\' C‘:j“ '/—::‘}
e TS
Witness Witness
Full Name: E00UAED  Beud A Full Name: &0 Al il HTen
wvestec Bank pic investec Bank pic
Address: sresham Street Address: Gresham Street
i ondon _ London
Occupatac}r}: TRV TOP Occupation: =2y 7QP
N il

o G IS s)
I ALANY (N So
Address for notices: Investec Bank pic

2 Gresham Street,

Londen EC2V 7QP,

United Kingdom

Attention: Legal Department / Legal Risk




