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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4998433

Charge code: 0499 8433 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th June 2023 and created by EXCELLERATE SERVICES
HOLDINGS UK LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 14th June 2023 .

Given at Companies House, Cardiff on 16th June 2023

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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| EXECUTION VERSIONS g

CHARGE OVER SHARES

betwean

THE PARTIES LISTED N Annexure A
{as Chargors)

and

ADGA BANK LIMITED (ACTING THROUGH ITS CORPORATE AND INVESTMENT BANKING
DIVISTON] .
{as Lender)

Certified a true copy save for the material redacted
pursuant to sB859G of the Companies Act 2006

i\ .

Clifte Dekker Hofmeyr inc.
koketso Gralitude Maake
Commissioner of Oaths
Practising Attorney RSA

Date: 8 June 2023
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1 PARTIES

1.1 This Deed is dated ____8 June 2023 and is made batween —

.11 THE PERSOMNS listed in Annexure A, as chargors {the "Chargors”); and

11.2 ABESA BANK LIMITED (ACTING THROUGH ITS CORPORATE AND INVESTMENT

BANKING DIVISION), a registered bank and public company incorporated and
registered in South Africa under registration number 1886/004724/06, whose regisiered
office is at 15 Alice Lane, Sandton Johannesburg South Africa, as lendsr (the "Lender").

WHEREAS

Al The Lender has agresed, pursuant to the Facllities Agreement (as defined below), to provide

the Borrower with stering denominated faciliies on a secured basls.

B. As security for its obligations under the Secured Obligations, the Chargors have undertaken
to provide the security which forms the subject matter of this Deed to the Lender on the terms

and subject o the conditions contained in this Deed.
ITiS AGREED AS FOLLOWS —
2 DEFINITIONS AND INTERPRETATION
2.1 Definitions
in this Deed, uniess the context requires otherwise -
241 "Assigned Assets” means all of the Shareholder Claims,

212 LML means Contract Cleaning and Maintenance Limited, a private limited company
incorporated and registerad in England {under company number 03305208} and having
its registered office at 65 Leonard Street, Shoreditch, London, United Kingdom, EC2A

408;

2.1.3 *CCML. Charge” means the fixed charge granied by the Borrower in favour of My
Alastair Fox (as security agent) over the shares hald by the Borrower in COML dated
17 May 2021,

2.1.4 "Companies Registry" means the official government organisation, in any jurisdiction,

that, amongst other things, keeps a record of all companies and the information

pertaining to such companies;

215 "Dped” means this charge nver shares and its Annexuras;
216 *Enforcement Time™ means any time at which an Event of Default has occurred and s
continuing;
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218

2110

21101

2.1.10.2

2.1.11

21111

21.11.2

2.1.12

2113

"Existing RCF Agreement” means the revalving credit facility agreement entered into
on or about 3 Colober 2019 betwesn, amongst others, Absa {as original lender,
arranger, agent, bookrunner and underwriter), Excellerate Real Estate Services
Proprietary Limited and Excellerate Services Proprietary Limited {(as the "Existing
Borrowers") and the Original Guarantors listed in Part | of Schedule 1 thereto, In terms
of which Absa made available o the Existing Borrowers a revolving credit facility, al on

the terms and subject fo the conditions contained therain;

‘Excluded Shares” means, bui only uniil the release of the CCML Charge, all of the
present or future shares and securifles of which the Borrower is or become the legal or
beneficial owner from time o fime or which may be issued or transferred to if in fulure
in refation to CCML together with {a) any dividend, interest or other distribution paid or
payable in relation to any of such shares, and {b} any right, money, shares or property
accruing, offered or issusd at any time in relation to any of such shares by way of
redemption, substitution, exchange, conversion, bonus, preference or otherwise, under

option rights or otherwise;

"Facitities Agresment” means the term and revolving facilifies agreement entered into
on or about 1 July 2022 between the Borrower, the Obligors and the Criginal Lender (as
defined therain} in terms of which the Original Lender makes the Faciiities available to
the Borrower on the terms and subject {o the conditions contained therein as amended
and restated pursuant to an amendment and restalement agreement concluded on or

about the date hereof;
"insolvency Event” in relation o a person, means -

such person is unable or admits inability to pay its debis as they fall due oris desmed
to or declared v be unable to pay is debts under any applicable law, suspends or
threatens fo suspend making payments on any of its debts or, by reason of aclual or
anficipated financial difficuities, commences nagotiations with its creditors with a

view to rescheduling any of its indebtednsss; or

& moratorium is declared in respect of any indebtedness of such person;
"insolvency Legisiation” means —

the Insolvency Act 1888 as amended and secondary legislation made under it; and

any other primary or secondary legislation in England from time o tims relating to

insolvency or rearganisation;
"Officer” in relation to a parson, means any officer, smploves or agent of that person;

*Parties” means the parties {o this Dead and "Parly”™ shall mean any ong of them as

the contaxt may require,;
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2114 "Recelver” means one or more receivers or managers appointed, or to be appointed,

under this Deed;

2118 "Related Rights" means any —

2.1.15.1 dividend, interest or other distribution paid or payable in relation to any of the Shares;
and

21152 right, money, shares or property acoruing, offered, or issued at any time in relation

to any of the Shares by way of redemptiion, substitution, exchange, conversion,

bonus, preference or otherwise, under oplion rights or otherwise;

2116 “Relevant Subsidiary” means in relation to =

211861 Excellerate Services Hoeldings UK Limited -

2.1.48.1.1 Excellerate Services UK Limited,

211482 Excellerate Services UK Limited -

2. 11821 any person which is a dirsct Subsidiary of Excellerate Services UK Limited from
time to time;

2447 “Right" means any right, privilege, power or immunity, or any interest or remedy, of any

kind, whether il is personal or proprietary;

2118 "Secured Assels” means the Shares, the Assigned Assets and Related Rights;
2.1.18 "Secured Finance Documents” means —

21181 "Financs Documents” as the term iz defined in the Facilities Agreement; and
21182 "Finance Documents” as the term is defined in the Existing ROF Agresment;
2.1.20 “Secured CGbligations” means all present and future indebledness, lishilities and

chiigations of whatsoever nature at any iime due, owing or incurred by the Borrower or
the Existing Borrowers, as applicable, to the Lender under or in connection with the
Secured Finance Documents, both actual and contingant and whather present or futurs,
matured or not matured, lquidated or notliquidated, incurred solely or jointly or severally
and as principal or surety or in any other capacily, together with any of the following
miatters relating to or arising in respect of those indebledness, liabilities and

obligations -

2.1.20.1 any refinance, novation, defermral or extension;
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21202 any claim for breach of representation, warranty or undertaking or an event of default
or under any indemnity given under or in connaction with any document or Deed

evidencing or constituling any other liability or obligation falling within this definition;
21203 any claim for damages or restitution; and

21204 any claim as a result of any recovery by the Borrower or the Existing Bomrowers, as
applicable, of a payment made under or in connection with the Secured Finance

Documents on the grounds of preference or otherwise,

and any amounts which would be included in any of the above but for any discharge,
non-provability, unenforceaility or non-allowance of those amounts in any insolvency

or other proceedings;

2.1.21 "Ehareholder Claims"™ means any and all daims of any nature whatsoever and
howsoever arising which a Chargor now has, or from time to time in the fultire may
have, against, and any and all indebledness of any whalsoever and howsoever arising
which are now, or from time to time in the fulura may be, owed to that Chargor by, any
Relevant Subsidiary or any other member of the Group (other than COML) (whether in
the form of shareholder loans, inter-Company loans or any other form of credit provided
by a Chargor fo any Relevant Subsidiary or any other member of the Group {other than
COMLY;

2.1.22 "Shares” means, other than the Excluded Shares, all of the present or future shares
and securities of which a Chargor is or becomes the legal or beneficial owner from time
to fime or which may be issued or transferred o it in futwre in respect of any company,

including the following =

21221 all the shares of any class in the share capital of a Relevant Subsidiary;
21222 all other securities in the capital of a Relevant Subsidiary; and
21223 any shares or securiies issusd in substitufion or exchange for the shares or

securities referred o in paragraphs 2.1.22.1 and 2.1.22.2,

including, for the avoidance of doubt, all dividends, rights fo dividends and voting rights
in relgtion to those shares and securities; and

2.1.23 "Bignature Date" means the date on which this Dead is signed by the Parly slgning last
in fime.

22 Facilities Agreement

Z.2.1 Capitalised terms used {(but not otherwise defined) in this Deed have the meaning given

o them in the Facllities Agreement.
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222 The provisions of clauses 2.3 {Consfruction), 26 {Changes to the Lenders), 26 (Changes
fo the Obligors), 32 (Notices) and 38 {Confidentiality) of the Facilities Agreement apply
o this Deed as if set out in this Deed in full.

223 This Deed and the rights and obligations of the Parties shall in all respects be subject
in the tenms and conditions of the Facilities Agreement and, in the evant of any conflict
betwean the provisions of this Desd and the provisions of the Facilities Agreement, the

provisions of this Deed shall prevail.
2.3 Third party rights

A person who is not a parly to this Deed has no right under the Conlracts {Rights of Third
Parties) Act 1288 to enforce any term of this Deed.

2.4 Avoidance of payments

if the Lender considers an amount paid by the Borrowsr in respect of the Secured
CObligations capable of being avoided or otherwise set aside on the insolvency, liquidation
or administration of the Borrower or otherwise set aside, that amount shall not have beean
irrevocably and unconditionally paid for the purposes of this Deed,

3 PAYMENT OF SECURED OBLIGATIONS
31 {ovenant to pay

Each Chargor shall on demand pay and discharge all Ssoured Obligations when thay
become due for payment or dischargs.

4 CHARGE AND ASSIGNMENT
4.1 Fixed Charge

With effect from the Signature Date, the Chargors hereby charges in favour of the Lender,
with full title guarantee as continuing security for the payment and discharge of the Sacured
Obligations by way of first fixed charge, the Secured Assels (other than the Assigned

Assets).
4.2 Assignment

With effect from Signature Date, the Chargors assigns absclutely the Assigned Assets,
& PERFECTION
&1 General action

5141 Each Chargor will, at its own expense, create all such Security, execute all such

documents, give all such notices, effect all such registrations {whether at the Companies
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5.1.1.1

511.2

51.1.3

51.2

82

53

5.3.1

LERC I

Bat.2

Registry, an asset registry or otherwise), deposit all such documents and do all such

other things as the Lender may reasonably require from time to time in order to -

perfect or protect the security crealed or inlended 1o be created in reapect ¢of the
Secured Assets (which may include the execution by that Chargor of a mortgage,
fixed charge or assignment over all or any of the asseis constituling or intended 1o
constitute, Secured Assels); and

following the occurrence of an Event of Default which is continuing, faciiitate the
enforcement of the Security created by this Dead, the realisation of the Secured
Assels or the exercise of any Rights held by the Lender or any Recelver under orin

connection with the Security created by this Deed; and/or

{where applicable) to obtain all necessary consents to procure the regisiration of this

Deed at Companies House.

The scope of clause 5.1 is not iimited by the specific provisions of the rest of this
clause 5 or by any other provision of the Security Documents.

Consents

Each Chargor will use all reasonabie endeavours to obtain {in form and content satisfactory
to the Lender} as soon as possible, any consenis necessary 1o enable the relevani assets
of that Chargor purported o be so charged o be the subject of an effective fixed charge
pursuant fo clause 4 and, immediately upon obtaining any such consent, the asset
concermned shall become subject to such Security and the Chargors shall promptly deliver

a copy of each consent o the Lender.
Motice of Charge over Shares
Shares and Shareholder Claims

In respect of all Shares, each Chargor shall, on or prior to the Signature Dats, and
in respect of any Shares which a Chargor becomes the beneficial helder on a date
falling after the Signature Dats, within 5 Business Days of such date, deliver {or
procure the delivery ofy a copy of the notice by that Chargor io each Ralevant
Subsidiary of the charge over the Shares under this Deed, together with an
acknowledgement of that notice signed by each Relevant Subsidiary, in each case
substantially in the form set out In Annexure B (Form of Notice o Relevant
Subsidiaries).

if any person to whom a notice under Annexure B (Form of Nofice io Eslsvarnt
Subsidiaries) is required 1o be deliverad pursuant to clause 5.3.1.1 above is a Paily
o this Deed, then no such notice and acknowledgment is required o be delivered,
and such Parly hereby -
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53.1.2.1 coenfirms its consent to, and acknowdedges and agrees the terms and conditions of,

the relevant notice; and

53122 agrees fo be bound by all the undertakings set out In each relevant
acknowledgement.

54 Deposit of title documents and custody

54.1 Deposit

5411 The Chargors will deposit with the Lender all cerlificates, deeds and documenis of

title refating to the Secured Assetls and such other documents relating to the Securad

Assats as the Lender may require from time o fime.

5412 On the purchase or acguisition by it of Secured Asseis after the date of this Desd,
deposit with the Lender of all cerlificaies, deeds and documents of tille relating to, or

representing such Secured Assets,

5413 On the accrual, offer, issue or receipt of any Related Rights, delivery or procure the
delivery or payment io the Lender of all such Related Rights and deposit with the
Lender the stock or share certificates or other documents of tille o or representing
such Related Rights.

55 Cusiody

The Lender will be entited o provide for the safe custody by third parties of all certificates
and documents of title deposited with the Lender or its nominess relating o the Secursd
Assets and shall not be responsible for any loss or damage o any such certificates or

documents.
5.8 Other requirements

The Chargors shall generally do everything that reascnably may be required by the Lender
in writing for the purposes of and to give effect to this Dead, failing which the Lender or its
nominee may, if possible, atiend thereto and the Chargors shall, on first written demand
therefor, pay the Lender an amount egqual to any expenses incurred by the Lender in doing

S0,
8 ENFORCEMERNT
8.1 Time for enforcemsent

The Lender may enforce the Securlty created by this Deed at any time which is an
Enforcement Time or if the Chargors raguest it to do 50 in writing.
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5.2

£.2.1

6211

8212

8.2.1.3

6.3

6.3

8632

8.3.3

€34

5.4

6.5

8.5.1

8.5.2

Methods of enforcement

After the occurrence of an Event of Default which is continuing the Lender may, without

notice to the Chargors or prior authorisation from any court, in its absolute discretion —
appointing a Receiver of all or any part of the Secured Asasis; or

enforce all or any part of the Security (af the times, in the manner and on the terms
it thinks fit) and take possession of and hold or dispose of all or any part of the

Becurad Assels: andfor

exercise all or any of the powers, authorities and discretions conferred by the Law of
Property Act 1925 {(as varied or exiended by this Deed) on mortgagees and by this
Deed on any recsiver or otherwise conferred by law on morlgagees.

Heceiver

A Receiver must be sppointed by an insfrument in writing, and otherwise In accordance

with the Insclvency Legislation,

The appointment of a Receiver may be made subject to such limiations as ars specified

by the Lender in the appointmeant.

if more than one person s appointed as a Receiver, each person will have power (o act
independently of any other, except to the exient that the Lender may specify {o the

contrary in the appoiniment.
The Lender may remove or replace any Receiver,
Mo liability as mortgages in possession

The Lender will not be llable to account as 8 morigages in possession in respect of all or
any part of the Secured Assets or be liable for any loss upon realisation or for any neglect,
default or omission in connaction with the Secured Assels o which a morigages in

possession might otherwise be lisble.
Power of sale

At any time after an Event of Default has occurred and is continuing the Lender or the
Receiver and any of their nominess may (without prejudice to any other rights which the
Lender or the Receiver may have), without further notice {o the Chargors, exercise the
power o sell or otherwise dispose of all or any part of the Secured Assats,

The power of sale undar this Deed may be exercised notwithstanding that the Lender
may have previcusly waived or refrained from exercising that power, and no demand or
notice of sale made or given under this Deed will be waived by the scceptance of any




£.5.3

6.8

6.8.1

g8.6.1.1

6612

6813

6.8.2

6.8.3

G5.6.4

6.7

6.8

g.8.1

g.8.2

payment on acoount of the Secured Obligations, or by any negotiations between the
Lender and the Chargors or any other party who is acting as agent for the Chargors or
on behalf of them.

Any sale or Disposal under clause 8.5.1 may be made in such manner, on such terms
and for such consideration (whether payable immediately or by instalments) as the

Lender in its absolute discretion thinks fit.

Powers on enforcement

A Receiver will have the following powers in respect of the Secured Assets -
the powers given to an administrative receiver by the Inscivency Legislation;

the powers given to 2 morigagee or a receiver by the Law of Property Act 1828, but

without the restricions contained in sections 83 and 103 of that Act; and

the power 1o do, or omit to do, on behalf the Chargers, anything which the Chargors
could have done, or omitted {o do, if the Secured Assets ware not the subject of

Security and the Chargors were not in insolvency proceedings,

The Lendar will, if it enforces the Security created by this Deed itself, have the same

powers as & Receiver in respect of the assels which are the subject of the enforcement.

Except to the extent provided by law, none of the powers described In this clause & will

be affectad by an Insolvency Event in relation to the Chargors,

The powar of sale or other disposal conferred on the Lender by this Deed will operate
as a variation and extension of the statutory power of sale under Section 101 of the Law
of Property Act 1925 and such power will arise {and the Secured Ohligations will be
desmead due and payable for that purpose) on execution of this Dead,

Remuneration of Recelvar
The Lender may from time 10 fime determine the remuneration of any Receiver,
Third parties

A person dealing with the Lender or with 2 Receiver is entitfed o assume, unless it has

actual knowledge to the contrary, that -

those persons have the power o do those things which they are purporting to do; and

they are exercising their powers properly.
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7.1

7.2

4

8.1

S

8.3

8.4

85

2.5.1

8.5.2

8.5.3

84

1a

APPLICATIOM OF PROCEEDS

All monies received by the Lender, pursuant to this Deed, after the securily constituted by
this Dead shall be applied in accordance with the provisions of the Facilities Agreement.

The Chargors will have no rights in respect of the application by the Lender of any sums

recaived, recoverad or realised by the Lender under this Dead.

GENERAL UNDERTAKINGS

The Chargors will take all steps as are necessary to preserve the value of the Sscured

Assats,

Other than as expressly permitted under this Deed or any other Secured Finance
Document to which it is a Party, none of the Chargors will, without the prior written consent
of the Lender, craale, or permil fo arise, or continue (in favour of any person other than the
Lender} any Security over the Secured Assets now or In the fulure, or agree or attempt to
do so, or incresse or extend any liability of the Chargors secured on any of the Secured

Assals,

Cther than as expressly permitted under this Deed or any other Sscured Finance
Document 1o which it is a Parly, no Chargor shall dispose of or permit any Disposal of any
Secured Assel

Each Chargor will notify the Lender as soon as it becomes aware of any matter which could
reasonably be expected (o be prejudicial to the interests of the Lender In respect of the
Hights of the Lender under the Securlty created by this Deed.

Each Chargor will provide (o the Lender in respect of its relevant portion of the Secured
Asgsels —

such information about the Secured Assets;

such information about the extent to which it has complied with its obligations under this
Deead:; and

copias of such documents which craate, evidence or relate to the Sacured Assals,
as the Lender may from timea to fime request.

If the Chargors do not comply with their obligations under this Deed, the Lender may do so
on the Chargors’ behalf on such basis as the Lender may decide. Each Chargor will
indemnify the Lender on demand against the amount certified by the Lender 1o be the cost,

ioss or liability suffered by it as a resuit of deing so.
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87 Catis and other payments
in relation to the Shareg —

8.7.1 esch Chargor will pay all calls or other payments due or payable in respect of any
Shares and will comply with all other conditions and obligations assumed by itin relation

o any of the Shares;

87.2 the Lender will not incur any iability in relation to any calis or cther payments relating to
the Shares;
873 if a Chargor defauils in complying with its obligations under clause 8.7.1 the Lender may

in its absolute discretion malke such payments on behalf of that Chargor; and

87.4 each Chargor agrees to reimburse the Lender on demand all sums expended by the
Lender under clause 8.7.3 together with accrued interest from the date of payment by

the Lender,
8.8 Mominations
8.8.1 Each Chargor will ferminate with immediate effect all nominations it may have made

under sections 145 and 146 of the Companies Act 2006 in respect of any of the Ssecured
Assets and pending such termination procure thal any person so nominated -

8.8.1.1 does not exercise any rights inrespect of any of the Secured Assets without the prior

written approval of the Lender; and

8812 immediately upon receipt, forward (o the Lender all communications or ofher
information received in respect of any of the Secured Asssis for which it has been
so nominatsd.

8.8.2 No Chargor will at any dme prior to the Discharge Date exercise any rights to nominate
anry person {other than the Lender) 10 snjoy or exercise any righis relating to any of the

Secured Asssis,
8.9 Motices

The Chargors will forward to the Lender any notices, reports, accounts, circulars and other
documents relating to the Shares promplly after they are received,

g REPRESENTATIONS
8.1 General

8.1.1 Each Chargor males the Representations, on its own behalf, (o the Lender.

CLIFFE DEMMER MOFHREYR




8.2

89.2.1

8.2.2

9.3

8.3.1

B.3.2

8.4

8.4

842

9.4.3

2.5

8.5.1

8.582

9.8

8.6.1

8.8.1.1

12

The Lender enters info this Dead on the strength of and relying on the represantations,
each of which is a separate reprasentation and warranty, given without prejudice to any
other warmranly or represeniation, and is deemed and agresd io be a malerial

representation or warranty inducing the Lender fo enter into this Deed.
Status

itis a iimited fability company, duly incorporated and validly existing under the law of its

jurisdiction of incorporation.
it has the power io own its assels and carry on its business as it is being conducted,
Binding obligations

The obligations expressed (o be assumead by it in this Deed are legal, valld, binding and

enforceable obligations.

Without limiting the generality of clause 8.3.1, this Deed creates the Security which if

purports to create, and that Security is valid and effective.
Non-conflict with other obligations

The entry into and performance by each Chargor of, and the transactions contemplated

by, this Deed and the granting of the Security do not and will not conflict with —
any law or regulation applicable to it
its constitutional documents: or

any Dsed or instrument binding upon it or any of its assets or constitute a default or
termination svent (however described) under any such Deed or instrument.

Power and authority

it has the power to enter info, perform and (i applicabie) deliver, and has taken all
necessary action to authorise its entry into, performance and (if applicable) delivery of,
this Deed and the transactions contemplated by this Deed.

Mo limit on its powars will be exceeded as 2 result of the borrowing, grant of Security or
giving of guarantess or indermnities contemplated by this Deed.

Authorisations
All Authorisations required -

to enable it lawfully to enter into, exercise its rights and comply with ils

obligations in this Deed; and
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8.61.2 to create the charge and assignment contempiated by this Deed, have been obtainad

or effected and are in full force and effect.

862 If it is required to give notice to or obiain consenis or waivers from any persen in
connection with the charge and assignment of any of the Sscured Assets, all such
notices have been given and consents or waivers have been obtained before the

Sigrature Date and are in full force and effect.
8.7 Ranking

9.7.1 Subject to the terms of the Faclliies Agreement, the Securily ereated pursuant to this
Dead will have first ranking priority in respect of the Secured Assets, and the Sscured
Assats are not subject to any prior ranking or parf passu ranking Security.

972 Subject to the tarms of the Faciliies Agreement, the Secured Assets charged to the
Lender under this Deed have not been charged, discounted, factored, mortgaged by i,
or otherwise disposed of or hypothecated in favour of any other person, nor are they

subject to any other rights granted by i in favour of any other person.

2.7.3 The charge and assignment contemplated by this Deed is nof subject to aveoidance in

the event of any winding-up, dissclution or administration involving any Chargor,
9.8 Legal and beneficial ownership
it is and will remain the sole legal and beneficial owner of the Secured Assets,

9.9 Shares

8.9.1 The Shares —

9.4.1.1 are fully paid and are not subject to any option {o purchase, right of refusal or similar
right; and

g.9.1.2 have been issuad or transferred to it in accordance and in compliance with all

applicable laws and regulations.

8.9.2 The constitutional documents of the Relevant Subsidiaries or any other person in which
the Chargors hold shares do not and could not restrict or inhibit any transfer of those
shares on creafion or enforcement of the Secured Assels in respect of those Relevant

Subsidiaries or such other person in which the Chargors hold shares.
9.10 Times when Representations made

9.10.1 All the Representations are made by each Chargor on the Signature Date and on each
day faling thereafter, until the Discharge Date.

GLIFFE DEHMER HMOEMEYR
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89.10.2 Each Representation deemed o be made after the Signature Diate shall be desmed o
be made by reference to the facts and circumstances existing at the date of the

Representation,
10 DURATION OF THE SECURITY

10.1 The obiigations of the Chargors under the security created by this Dead will continue undil
the Discharge Dale. The Lender will then reassign the Secured Asszets to the relevant
Chargor at that Chargors’ expense,

10.2 If any payment by a Chargor or any other security provider or any release given by the
Lender {whether in respect of the Secured Obligations or any sscurity for them or

otherwise) is avolded or reduced as a result of insolvency or any simlilar event —

10.2.1 the liability of that Chargor under this Dead will continue as if the payment, release,

avoidance or reduction had not occurred; and

10.2.2 the Lender will be enfifled to recover the value or amaunt of that security or payment
from that Chargor, as if the payment, release, avoidance or reduction had not ocourred.

10.3 Section 93 of the Law of Property Act 1825 will not apply to the Security crealed by this
Deed.

10.4 The perpetuity period for this Dead is the period of eighty {80) years from the date of this
Daad.

11 EXPENSES, LIABILITY AND INDEWMNITY

111 The Chargors will, within five (5} Business Days of wrilten demand, pay ali legal and other
costs and expenses {(including any stamp duty, registration or other simliar taxes) incurred
by the Lender or by any Receiver in connection with the Security created by this Deed. This
includes any costs and expensas relating to the enforcement or preservation of the Security
created by this Deed or the Secured Assets and to any amendment, walver, consent or
release required in conneciion with the Security created by this Deed.

11.2 Meither the Lender nor & Recelver nor any of thelr Officers will be in any way liable or
responsible to the Chargors for any loss or liability of any kind arsing from any act or
omission by it of any kind {whether as morigagee in possassion or otherwise) in relation to
the Secured Assets or the Security created by this Deed, except to the sxtant caused by
fts own negligence or willful misconduct.

11.3 The Chargors will, on demand, indemnify each of the Lender, a Recsiver and their Officers
in respect of all costs, expenses, losses or llabilitles of any kind which it incurs or suffers in
cormaciion with —
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11.3.1 anything done or omiited in the exercise of the powers conferred on it under the Security
created by this Deed;

11.3.2 a claim of any kind (whether relating to the environment or otherwise) made against it
which would not have arisen if the Securily created by this Deed had not been granted

and which was not caused by is naegligence or willful misconduct; or
11.33 any breach by a Chargor of the Secured Finance Documents to which it is a Parly,
12 PAYMENTS

12.1 All payments by the Chargors under this Deed will be made in full, without any set-off or

other deduction.

12.2 if any tax or other sum must be deducted from any amount payable by a Chargor under
this Deed, that Chargor will pay such additional amounts as are nacessary to ensure that
the reciplent receives a nat amount equal to the full amount it would have received before

such deductions,

12.3 All ameounts payabie by the Chargors under this Deed are exclusive of VAT, The Chargors

will, in addition, pay any applicable VAT on those amounts.

12.4 Without duplication of any amounts pavable under clause 10.3 (Default interest) of the
Faciliiies Agreement, if 2 Chargor fails 1o make a payment to a person under this Deed, it
will pay interest to that person on the amount concerned at a rate equal to the relevant rate
of interest calculated in terms of clause 10.1 {Calewiation of interest of the Facilities
Agreement plus two per cent (2%) from the date it should have made the payment until the
date of paymeani (after, as well as before, judgment).

2.5 No payment by & Chargor {whether under a court order or otherwise) will discharge ils
ohifgations unless and uniil the Lender has received paymentin full in the currency in which
the obligation Is denominated. I, on conversion info that currency, the amount of the
payment falis shart of the amount of the obligation concerned, the Lender will have a

separate cause of action against that Chargor for the shortfall,

12.6 Any certification or determination by the Lender of an amount payable by a Chargor under
this Dead is, in the absence of manifest error, conclusive evidence of that amount.

13 REMEDIES

13.1 The Righis creatad by this Desd are in addition to any other Rights of the Lendsr against
the Chargors or any other securily provider under any other documsntation, the general
law or otherwise. They will not merge with or limit those other Rights and are not limited by
them.
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Mo failure by the Lender to exercizge any Right under this Deed will operate as a waiver of
that Right. Nor will a single or partial exercise of a Righl by the Lender preciude its further

exercise.

if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceabie in
any respect under any law of any jurisdiction, neither the legality, validity or enforceability
of the remaining provisions nor the legality, validity or enforceability of that provision in any
other respect or under the law of any other jurisdiction will be affected or impaired in any

way.
POWER OF ATTORNEY

Each Chargor, by way of security, irevocably appoints each of the Lender and any

Raceiver severally to be its atiormey -~
to do anything which that Chargor is obliged to do under this Deed; or
to exercise any of the Rights conferred on the attorney by this Deed or by law.

The appointment effected under clause 14.1 above shall take immeadiate effect, however,
the powers conferred thereunder shall only be exercisable following the occurrence of an

Event of Default which is continuing.
MNOTICES

Any notice or other communication to a Party to this Deed must be in writing and must be
given in accordance with clause 32 (Mofices) of the Facllities Agreement. It must be addressed
for the asttention of such person, and sent o such address, slectronic mail or fax number as
that party may from time o time notlify to the other pariies.

COUNTERPARTS

This Deed may be executed in counterparts, all of which when {aken together will constitute a

single dead.
LAW AND JURISDICTION

This Deed and any non-coniractual obligations arising out of or in connection with it are
govermned by English law,

The courts of England have exclushe jurisdiction to setfie any dispute arising out of or in
connection with this Deed (including s dispute regarding the existence, validity, or
termination of this Deed) (a "Dispute").

The Parties agres that the courts of England are the most appropriate and convenient

courts o settle Disputes and, accordingly, that they will not argue o the conirary.
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17.4 Clause 17.3 is for the benefit of the Lender only. As a resull, the Lender will not be
prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction.

To the extent allowed by law, the Lender may take concurrentt proceedings in any number

of jurisdictions.

This Deed has been executed as a desd, and # has been delivered on the date stated at the

beginning of this Deead.
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This Deed has besn exenuied as # deed, and it has been deliverad on the date siated al the beginning of
this Deed,

EXCELLERATE SERVICES UK
LIMITELD {as Chargor)

EXECUTED AND DELIVERED AS A DEED by T Niecto
i

C’g}fm Pm{%“‘f a director, on behalf  designation:
of EXCELLERATE SERVICES UK
LIMITED,

Sighalure

CLIPPE DEVRER MOFMEYER
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This Deed has been excoulad 28 & dead, and it has been delivered on the date stated al the beginring of
this Deed.

EXCELLERATE SERVICES HOLDINGS UK
LIBSITED {28 Chargor}

EXECLUTED AND DELIVERED AS A DEED by ;

Drector
Growrston Hullew | a director, on behalf  designation:

of EXCELLERATE SERVICES HOLDINGS UK .

LIMITED,

Signature

GLIFFE DEXKEED MOPMEYR
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ABRSA BANK LIBITED (acting through s CORPORATE AND INVESTMENT BANKING
division) (as Lender}

EXECUTED AS A DEED by ABSA BANK
LIMITED {acting throunh its
CORPORATE AND INVESTMENT
BANKING division)

acting by chgtard Tgm . B

authorised signatory

ABSA BANK LIMITED {acting through its CORPORATE AND INVESTMENT BANKING
division} (as Lendar

EXECUTED AS A DEED by ABESA BANK
LIMETED {acting through itz
CORPORATE AND IMYVESTRENT
BAMKING division}

acting by ﬁw ég} -4

autharised signatory

CLIFFE DEMHER HOEFREYSR




Annexure A

THE CHARGORS

Mame of Chargor Registration number {or equivalent}

Excellergie Services UK Limited 02770135

Excellerate Services Holdings UK Limited (4895433




FORM OF NOTICE TO RELEVANT SUBSIDIARIES

[To appear on the letterhaad of each Chargor]

To [insert name of Relevant Subsidiary]
linsert address]

{the "Company™

And to: Absa Bank Limited {acting through its Corporate and Investment
Banking division)
15 Alice Lane
Sandhurst
Sandion
2198

{the "Lender™

Date: [insert]

Dear Sirs

MOTICE OF CHARGE OVER SHARES

Annexure B

1. We refer {o the Charge over Shares {a copy of which s attached for your records).
Words and expressions defined in the Charge over Shares have the same meaning

where used in this letter,

2. The Chargor and the Lender hereby give the Company notice of the following -

2.1

2.2

in terms of the Charge over Shares, the Chargor has infer alfa (i) charged all of
its Shares and {ii} assigned aill of its Shareholder Claims in the Company to the
Lender; and

with effact from the dats on which the Lender notifies you in writing that an Event
of Default has ocourred which is continuing and until such time as otherwlss notified
by the Lender, you must maks all payments © be made to the Chargor in respect
of its Shares and Shareholder Claims directly {o the Lender by payment into the

bank account nominated by it

3. The instructions In this letter may not be revoked ar amended without the prior writien

aansent of the Lender.

4. This letter is govemed by the laws of England.

5. We request that vou irrevocably acknowledge and approve the charge over Shares
and the assignment over the Sharehalder Claims and consent 1o any transfer of the
Shares and Shareholder Claims arising pursuant to the enforcemant of the rights of
the Lender under the Charge over Shares, by sighing the Annexure attached fo this

letter and returning the same o ourselves at the address specified therein,




Yours faithfully,

For and on behalf of

[insert name of refevant Chargor]
Who warranis his/her authorily hereto




ANNEXURE TC Annexure B

[To appear on the letterhead of [insest name of Relovant Subsidiand)

Ter finsert relevant chargor]
[insert address]

{the Chargor}

Andto:  Absa Bank Limited {(acling through s Corporate and Investmeant
Banking division)
18 Alice Lane
Sandhurst
Sandton
21698

{the Lender)

Date: [insert}

Dear Sirs

ACKNOWLEDGEMENT OF CHARGE OVER SHARES

1. We rafer to the notice of Charge over Shares dated [e] 2023 {the "Security Notice™), attaching
a copy of the written Charge over Shares given by the Chargor in favowr of the Lender (the
"Charge over Shares”).

2. Words and expressions used in the Securlly Notice shall have the same meaning where used
in this acknowledgament.

3. The Company confirms receipt of the Security Nolice and hereby krevocably and
uncenditionally confirms its consent to, and acknowledges and agrees tn the terms and
conditions thereof.

4. in the event of you exercising your righis under the Chargs over Shares, the Company
irrevocably and unconditionally undertakes to -

4.4, give effect thereto and parform our obligations in relation o the Secured Asseis to and In
favour of the Lendsr;

4.2, recognise any person to whom the Shares or Shareholder Claims arg to be transferred and
approve the ransfer to that person.

Yours faithiully

For and on behaif of

linsert name of Relevant Subsidiary]
Who warrants his/her authority hereto
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