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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6479822

Charge code: 0647 9822 0017

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th September 2020 and created by DAVIES GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st October 2020 .

Given at Companies House, Cardiff on 2nd October 2020

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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CTHIS CHARGE is made on'IS Sefz ""‘zozo

-BETWEEN ' : ' ' e
Ny _DAVIES GROUP LIMITED ‘a company reglstered in’ Engtand and Wates W|th Company. R

number 06479822 and having a registered- address of 7"‘ Floor 1. Nllnster Court Mrncrng
B Lane London ECSR TAA (the “Chargor") and - . . :

| _(2)_' ' INTERMEDIATE CAPlTAL GROUP PLC as secunty trustee for |tself and the other secured

parties (the ' "Security Agent”, which expression shall include any person from time to time .

“appointed as a Successor, replacement ar addrtlonal trustee in retatron to the mterests created o

L by this Charge)

NOW ITIS AGREED as follows

[ Interpretatlon R

14

in thrs Charge mcludlng the Recnals untess the context requrres otherwrse the-'
. -followmg words and expressrons shalt have the fotlowmg reepectwe meamngs :

Company means. Assocrated Loss Adjusters errted a company regrstered i AR
- treland with company riumber-247275 and having its regrstered offlce at Unrt 108 Ll
- Beckett Way Park West Busmess Park, Dublm 12; : : o

! Charge means thls charge as orrgrnelly executed and as the same may be”;_. -
- amended, modrfred or supplemented from time to tlme

_ Debt Documents has the meanmg grven to such term in the - tntercredttor RN :
-Agresment; : _ o . S

" “Declared- Default” tmeans an "Acce!eratton Event” es deflned in the lntercrectttor _' e
'-__Agreement R . : -

Insolvency Event means any actton Iegal proceedmgs or other procedure or step_
is taken in relatlon to: _ _

o (a). '-the suspensron of payments a moratonum of any rndebtedness

' ©winding-up, dissolution; administration, bankruptey, or- rearganisation..

(hy way of voluntary arrangement, scheme of arrangement or -
othenmse) cfthe Chargororthe Company o .

';'('b)': a composrtlcn comproniise; assrgnment ar arrangement with any: g

. creditor of the Chargor or the Company,

ey the appcmtment of a receiver,. examlner admmrstratrve recenver'_:' '
. administrator, - compulsory manager, trustee, official - assignee in

bankruptcy or ‘other similar officer in respect of the.Chargor or the '

B Company or any of the assets of the Chargor or the Company or -

() enforcementof any Security Interest aver any assets of the Company' e
“. ' of the Chargor, or any analogous procedure or step |s taken in-any- o

i Jurrsdlctlon

e _"'-any expropnahon Judgment attachment sequestratron drstress or e
© . execution or any analogous process in any jurisdiction that affects
-any material -asset of the: Chargor or the Company and is not ol

.dlscharged wuthm 5 Buelness Days

L i the Chargor or the Company is unable or admits |nab|l|ty to pay its
"o debts as they fall due or is deemed to or declared to he unable to pay

- its debts under applrcable taw, suspends ar threatens. to suspend S

makrng payments on any of |ts debts or, by reason of actuat or



- : _;antiCipated financial difficulties, commences negotlattons with ore or
~“more of its - creditors W|th a Vlew to reschedulrng any of rts_ -
lndebtedness : : o RER

@) .|f a moratortum is: declared in respect -gf any rndebtedness of the
R Chargor of the Company 'If a moratorium occurs, the -ending of the B
- moratorium ‘will not remedy any Event of Default ‘caused by that . -~
.moratorrum o

“Intercreditor Agreement" means: the”intercredi'tor a'greeme'nt 'm-ade bettr\reen D'ay_'re_s -Ml'dc'o S
- Limited as parent, the Orrgrnal Debtors (as defined therern) Int'ermed_iate -Cap_ital- G.roup pic as’
. ‘agent and others dated 26 February 2017, : . :

““Investments” 'means the Shares and all present and future. Related nghts accrumg to. alI or -
“any of the Shares - ' A . Lo

- "‘LCLRA" means the Land and Conveyancrng Law Reform Act 2009
- Party means a party to thlS Charge sl S :

Recelver means any ong or more recelvers andlor managers appomted by the Securrty
'-Agent in respect of the- Chargor or over all or-any part of the Secured Assets T .

- “Related nghts” means in relatron to any Shares

@ all drvrdends distributions and other income patd or payabte on the S |

- .relevant Shares or any asset referred to in paragraph (b) below R

() 'atl nghts monies. or property accrumg or offered at any tlme in

relation to the Shares whether by way of redemption, substitution,

_ exchange bonus or preference under optron rlghts or otherwrse

_(c) all nghts relatrng to- any Shares wh|ch are’ deposrtecl thh or: R,

- registered - in" the name of, any deposrtary, custodran nominee,

. clearing. house or system, rnvestment manager. Security. Agent or. '
. other similar person of their nominiee, in each case whether or not on- -

E! fungrble basrs (lncludlng rrghts agamst any such person) and

{d) '. "_'all other nghts attachlng or relattng to- any Shares and all cash or '_ o
' - gther securities or investments in the future derrvmg from the Shares R

or such rrghts

“Senior Facrhtles Agreement means the facrlttres agreement made between Davies Midco -
Limited as parent, Davies Bidco Limited as the company, Intermediate Capital Group plc.as
-agent-and others ongmally dated 26 February 2017 (as amended and restated from trme to :

ttrne) ' S . : :

" "Secured Assets means the assets of the Chargor both present and future charged to the =N

~oSecurity Agent by or.pursuant to this Charge and references ta the Secured Assets include R i

references to anhy part of the Secured Assets

- : Secured Obllgatlons has the meanrng grven o such term in the tntercredltor Agreement

_' i Securlty Interest means any mortgage, pledge, lien, charge, asslgnment hypothecatron or
= rrght in security or security interest, trust: arrangement for the purpose of broviding. security, =
_._retentlon of title arrangement or any other: agreement or arrangement having the effect of

conferring securrty

“Security Period" means the: perlod from the date hereof untrl the date upon whrch all of the

- -Secured Obligations shall have been uncondrtronally -and lrrevocably discharged in full or-

“upon which all the Securlty shall have- been uncondltlonally and rrrevocably reteased and e
- discharged;.and - : : . .

“Securtty" means. the secunty from tlme to time constrtuted by or pursuant to (or rntended to '_ o=

“be constrtuted by or pursuant to) thls Charge and each and every part thereof and



 "Shares” means. those shares in the issued share capital"in the Company as held by the -
Chargor as set out in the table appearing ‘at Schedule 1 hereto together with any - further

. "shares,. stock or other securities in the Company held by the Chargor-from time to time or in’

any other company “which are derived from the said- shares or which are distributed by the -
' Company in respect of the said shares and any shares; stock and other securities for the time

. heing representlng the same by reason of any alteration in the share- capltal of the Company
oF any amalgamatron re-organrsatron or reconstructlon of the Company

.20 Any reference in this Charge to:

124

122

1.24

- ; corporatlon shall be construed so as to include any equivalent or analegous -
" - proceedings - under the law of the jurisdictionin which such company or
~corporation- is mcorporated or any jurisdiction in which such company or -
-corporation carries on business including the seeking of liquidation, winding--

up, reorgamsatlon dissolution, -examination, admrnlstration arrangements e
.-"'adJustment protectron or rehef ef debtors and . o

1_-2..-.5._.

__'any “Secured Party ar the Chargor or any other person shali be construed
- 80 as fo include its successors in title, permttted assigns. and permitted
" transferees and,.in the case of the "Securlty Agent", any person for the time

_'.'bemg appointed as Security” Agent or Secunty Agents ig] accordance wrth the L
e Debt Documents

al clause shall unless othemrlse stated be construed asa reference to a, e
'.clause hereof o : : o : e

‘a “Schedute" shalt unless the context reqmres other\mse be construed as a’
'.Schedule hereto . . : o

the wmdmg-up 'dlsSOIutlon -or. exammatron ~of a.cornpany or

all --agreeme-nt_s, eblrgaﬂons covena_nts, .-undertakings, . -warranties, .
" representations, mortgages and charges which are expressed or implied on =
- the part of the' Chargor in the Charge shall be deemed to be made or -
~undertaken by such persons joiritly and severally and the act or default of ary -

of such persons shall be deemed to be the act or default of allof them.

13 ' _Save where the contrary is |nd|cated any reference in thrs Charge

134

to ‘words and- express:ons defined. in’ the Senlor Facilties Agreement or - e
Intercreditor Agreement (as applicable) (have the same meanlngs when used :

o '|n this- Charge un[ess otherwise deflned in th|s Charge)

132
133

134

~the pnncrples of constructlon contarned in- clause 12 (Constructlon) of the g
‘Senior Facilities Agreement apply equally to the construction of this Charge o
~ except that references to the Semor Facrlrnes Agreement will be construed as -

references to this Charge

to any statute or prowsmn of any statute shall be deemed also to refer to any

statutory modification; substitution or- re- enactment thereof or any statutory -

instrurnent, order, regulatlon “bye-law, permission or direction = made

3.'thereunder or under such modlflcanon substrtunon or re- enactment and

_' to. this - Charge or to any. other agreement .or document (tncludmg W|thout- -
_ limitation, any” part|0|pat|on document) shall ba COnstrued as a reference to
- thig Charge or, as the case may be, such other agreement or document as .-

the same may have been, or may from time to. time be; amended, varied,

novated, substituted or supplemented.(and so that any reference to  this

‘Charge shall include, unless the context otherwise requires, any agreement .

Cor document . expressed to be supptemental hereto or expressed to be

collateral herewith or which - is otherw;se entered |nto pursuant to or |n' :
'accordance WIth the prows:ons hereof) : o



14

18

" Agreerment or the Intercreditor: Agreement, -the terms. of the Senior Facilities -
o Agreement or (ds appllcable} the lntercredrtor Agreement will prevall :

ST

18

Nothing in thls Charge shall operate to (or be construed to) prohrblt or restnct any:
_‘action which is not expressly prohibited- or restricted under the Senior. Facilities L

- Agreemient or the Intercreditor Agreement priof to a-Declared Default and the Security - o
. Agent shall promptly enter into such documentation and/or take such Gther action as. .~ -

is required by the Chargor (acting reasonably) in order to facilitate -any action,

-including by way of execution any confirmation, consent to deahng Telease or other:

similar or equivalent document, provided that any costs and/or expenses incurred by

> _the Security Agent entering into such documentation and/or taking -any such other: -

action at the request of the Chargor pursuant to this -clause 1.4 shall.be for the .

-account - of .the -Chargor, - subject to Clause 2_1 (Cos_ts and _Expenses) _of th_e EORHRR
-IntercredrtorAgreement L : R . N

'The parties . intend that thrs document shell take effect asa deed notwrthstandrng the_ :

fact that a party may only execute it under hand

In the event of a confllct between any terms of thls Charge and the Semor Facrhtres :

"_Words lmportlng the neuter shall lnctude the masculme and the femrnrne and vice S
'.-versa ' . : L

' Nothlng in this Charge shall operate to- (or be construed to) proh|b|t or restrrct any_ ' =
-action which is not expressly prohibited - or restricted. under the Senior Facilities

Agreement or the Intercreditor Agreement prior to a Declared Default and the Security:

" Agent shall promptly execute any- confirmation, consent to dealing;. release or other -~ -
- similar or equivalent document as is reqwred to facilitate such action, provided always .
-+ that any-costs and/or expenses - incurred by the Security Agent entering-into such .

" documentation: pursuant to: thls clause 1.8 shall be for the account of the: relevant'-_ "

o -Chargor subject 1o clause 21 (Costs and Expenses) of the Intercredltor Agreement

_...2_1

Where the relevant Chargor requnres an. authonsahon by the Security -Agent to_.-
dispose of or otherwise deal with the relevant assets, such authorisation extends to

“any actlon permltted under the. Senlor Facmtres Agreement and the Intercredltor B
"Agreement ' : . . - - _ o

B Secured Obhgatrons

For good and valuable constderatron (recerpt of which is hereby acknowledged) the:_'_ o

Chargor hereby uncondltlonalty and |rrevocably guarantees and covenants

'_'.5'2.'1."1_ ~ to pay or discharge on demand to the Security Agent the Secured Obhgatrons"' S L

S when they fall due in accordance wrth therr respectrve terms and

212 to pay or dlscharge on demand to the Security Agent all costs, reasonably' R
© - and properly 'vouched charges, ‘expenses and other sums (banking, -legal or

: othenmse) on a full mdemnrty basis howsoever incurred or o be incurred by
" the Security Agent or by of through' any receiver; attorney,. delegate, sub-
- delegate, substitute ar agent of the  Security . Agent._(including, W|thout_' :

. limitation; the remuneration of any of them) for any of the purposes referred 1o
- in this Charge or in relation to the enforcement of this securlty together with

. interest to the date of payment (as well after-as before any demand made or B

' }udgment obtalned hereunder) at the Default Rate -

A certrfrcate srgned by a duly authonsed officer of the Secunty Agent settmg forth the' :
- amount of any sum -due hereunder shall, in the absence of manifest  error, be
- conclusive evidence against the - Ghargor: without. the necessrty 'of proof of the"
= sugnature of such person or that it holds the ofhce descnbed in such certlflcate '



- Securlty Over Investments

3t

U

32

33

‘325
- enforcing) a declaratory or other siriilar judgment or order as to the

326

The Chargor as tegal and benefrcral owner, and as‘a contrnumg securrty for the
" purpose of securrng the due and punctual dvscharge of the' Secured- Oblrgatsons '
'-hereby : : : . : .

'MORTGAGES AND CHARGES and agrees to mortgage and charge in .
. favour of the Security Agent, by way of first frxed charge, all of its respectrve S

- rights, title, benefit and interest whatsosver, present and future, to or in erin -
- respect of the. Investments, but so that the Securtty Agent shall not in- any

-circumstances. incur any liability whatsoever in’ respect of any catls L

- 'rnstalments ar’ otherwrse in connectlon wrth the Investments and

312

grants a Ilen to the Securrty Agent on the certificates and other documents of

title relating to the_Investments together with such further certificates which

o may from time to time be issued to the Chargor in respect of any conversron
: bonue redemptrcn cptron or otherwrse reiating to the Investments T

- _3.'2;2'

Without prejudrce to all nghts of the Securrty Agent under each Debt Document the -
' .recourse of the Securlty Agent to the Chargor hereunder and/or any judgment arising-
e herefrcm shall be Irmrted toits rnterest in the Secured Assets prowded always that -

| _:321

nothrng in thls Clause 32 shall in any way prejudrce the right of the Secunty'-

.-Agent to take any action or proceedlngs or seek eny judgment in order to_'
enforce or realrse the Secured Assets

hothrng in thls Clause 32 or ctherwrse |n thrs Charge shall in any way__ '

prejudrce or prevent the Security Agent from exercising its rights- and.taking

.any action, proceedrngs or other enforcement steps-in relation to the Secured

" Obligations ‘as it may have in any Debt Document or any future agreement Lo
__wrth the Securrty Agent . _ o

323

this Clause 32 shalt be construed so as to marntarn and preserve the'.--

_'Secured Obligations to the ‘extent of the benefits; rights and proceeds arising -

324

Under. or in -connection with this. Charge and so as to mamtam the security -
'conferred thereby, - .

“the prowsrons of thrs sub clause shaH not Irmrt or restnct the recourse of the.
~Security Agent to all or any part of the Secured Assets and the Chargor inthe
event-that (for any reason whatsoever) this Charge is not fully valid, binding -

or enforceable against the Chargor provided always that such recourse shall
always be restricted to amounts equal to those actually realised or which

- would otherwise be actually realisable from the Chargor's rnterest n the
- Secured Assets but for such mvalrdrty or unenforceabrlrty :

. and

nothrng herern ‘shall prevent the. Secunty Agent from obtarnrng “{but not

obligations of the Charger - under this Charge or the assets. subject to this =

Charge or to claim or prove i any bankriptcy, rnsolvency reorgan:satuon or’. -
arrangement 1o the extent that such a claim or proof is a necessary. - ..
procedural step to enable the Security Agent’ fully to realise the benefits of its. =

rights and. remedres under thrs Charge or. in reSpect cf the Secured Assets

_'the Chargor agrees it shalt at the request of the Secunty Agent- take such
- action to enforce or preserve the rights of the Security Agent under ‘this

B Charge or the assets sub]ect thereto as shalt be: wrthrh rts power

The foregorng provrsrons of this. Clause 3 shall not fimit or prejudrce the r:ghts of the-_.“ o

-Securrty ‘Agent. of recourse against the Chargor for’ any -losses, costs, charges,

. 'expenses;, interest, payments, demands, liabilities, claims and damages suffered or 0T
- mcurred by the Securrty Agent as a result of the fraud or wilful misconduct of the' S



" Chargor with respect to the performance of any obligations of the Chargor under this

Charge and the Security Agent shall be at liberty to pursue all its rights and remedies

* (both in commion law dnd otherwise) against the Chargor-and its assets and take such . -
. judicial or other: steps-or- proceedlngs as it deems fit in-each case w:thout restnctron S
o upon the occurrence of any such event or crrcumstance : : :

Negatrve pledge

41

s

B2

53

54

. '5_.4.1 Unttl a Declared Default occurs, the Chargor may

'The Chargor hereby covenants with the Secunty Agent that ctunng the contrnuance of -

-~ this Security that: except as permrtted by and in accordance with the Senror Famlrtles" o
: '.Agreement . : : :

o -'1-4_.1._1. it will not create or purport to create or permrt to ‘subsist any Secunty tnterest'_'_'. ;
o on or over the Investments or any part thereof or mterest theretn L
412 it will not seII transfer or othen.vlse dlspose of the Investments or any part'_

. thereof or rnterest theretn or attempt or agree sg to do _ : :
413 it wil ensure that the Shares are, “and at all. tlmes remain, free From any' =
~ restriction on transfer to the Security Agent or its nominee(s) or to- any o
o purchaser from: the Securlty Agent pursuant to.the exercise of . any rrghts or'.
: remedtes of the Secunty Agent under or pursuant o thls Charge and ' '
'.4'.1_.14'..' it- WI|| notify: the Secunty Agent tmmedlately upon the appolntment of any.-"' :
- additional or replacement dlrector or officer of the Company and it-will provide " -7
- the Secunty Agent with a letter of résignation and fetter of authority in the
_.form set out in Schedule 6 |mmed|ately upon such apporntment
o ﬁlnvestments . ' .
) The Chargor represents and warrants to the Secunty Agent that
'_'5.1.1 - the ‘Shares and the secunty created under thlS Charge are free from all
R Secunty Interests, éncumbering: equities. and claims whatsoever and have B
- been valldly |ssued and are fully pard up; and o : :
512 the Investments are duly authonsed valldly |ssued and fully paid and are not_ L
T subject to any optlon to purchase or srmtlar nght _ - . Tl
- The Chargor must pay all calls and other payments due and payable in respect of the Rt
- Shares and, if the Chargor fails to do so and siibject to clause 9:1, the Security Agent
. may pay those calls or other payments on’ behalf of the Chargor. The. Chargor must
immediately on request reimburse the Security Agent for any payment made by the
. Security Agent under this Clause 5.2 and, pendmg relmbursement that payment will -
© . constitute part of the Secured Obllgatrons : g
“The Securrty Agent is not obllged to B _
531 -'__perform or fulf|| any obhgatron of the Chargor
'5.3.2 'make any payment '
S 533 'make any enqwry as to the nature or- sufﬂcrency of any payment rece|ved by o
oL it or the Chargor or- .- SO . g
= 5.3.4  present or file any clarm or take any other actton to collect or enforce the.: o
: : payment of any amount, - S
“n respect of the Investments
Votlng and DlVldends '



(a): .'the Chargor wil promptly pay atl d|V|dends drstnbutlons and other monies S

S qa)  recéive and- retain aII dwrdends drstrrbutrons and other monles pald onor’ - '_

' -_denved from thelnvestments and

" [{) BRI 'exerC!se (or refrain from exercrsrng) all votmg and other nghts and” powers'_

_attaching to the Investments provided that it may not exercise. any such voting
-or other rlghts or powers .in-a manner WhICh is rnconsrstent wrth any Debt
' Document or cause an Event of Default to oceur.

. 5'.4._2 .On and after the occurrence of a Declared Default

" paid on-or derwed from the Investments to the- Secunty Agent (as dtrected} .
: and : : '
-(b)':'.' the Secunty Agent may (in its sole'diseret'ion) di'rectly or 'indirectly (by

o mstructron to the relevant. legal ownher of the relevant Investments) exercise,
. refrain from exercising or disclaim any rlght to exercrse any voting or other.
rights and powers attachiing to the. Irwestments Any exercise of such votmg
- rights may only be for the purpose’ of preserving the value of the securlty
- given by this: Charge or facrlrtatmg the realisation of it. The Chargor will
'-'_promptly comply- with any direction given by. the Securrt_y Ag_ent in relation to

the ‘exercise of voting-or other rights ‘and powers. Any such disclaimer will
- confer on ‘the Chargor. the autharity to direct the exercrse of the disclaimed -

right,- as if ‘& Declared Default had not occurred |n accordance wrth ctause'_ 5 |

“5.7- 1(b) above

A eny time when any tnvestments are reglstered in the name of the Secunty Agent or.

its nominee, the Security: Agent will not be under any duty to ensure that any

-dividends, distributions’ or.other monies payable in respect-of those Investments are e
duty and promptly pald or received by it or’its nominee, -or to verify -that the correct-

amounts are pard ar. recelved ‘or to take any’ actlon in connectron with the taking up of R

_ahy (or. any offer. of any} stacks, shares, rights, monies or other property paid,
distributed, accruing or offered at-any time by way of interest, dividend; redemptlon o

- bonus, rights, preference ‘optign, warrant or otherwrse an_or in respect of or m T
. substttutron for any of those Investments L : :

T 543 To the extent that the Shares remain reg|stered in the name. of the- Chargor

-the Chargor lrrevocably appoints the Security Agent or its nominee as its
- proxy to exercise all voting rights in respect of those Shares- at. any time after.
._thes Securlty has become enforceable pursuant to Clause 7 1. B '

544 The Chargor hereby |rrevocabty and uncondmonalty mdemmfres and- egrees" :

55
.. Charge (or ‘becoming- possessed thereof at any time hereefter) deposn with- the

 Security Agent and permit the Security Agent durtng the contmuanoe of the Secunty S
_hereby created fo’ hold and retam : . : _ '

- to hold the Security Agent haimless against any loss or Kiability incurred by
the Security Agent as a consequence of the Security Agent actlng in respect
S ofthe ]nvestments oh the drrectron of the Chargor

The- Ghargor will as soon as reaSOnany prectrcabte followmg the executron of thrs

..'_5.5.1-- all deeds bearer rnstruments certlflcates dectaratrons of trust or other.".'-

documents representmg or e\ndencrng ownershlp of the: tnvestments or any L
ﬁ part thereof . Lo

: 552 an mstrument of transfer in the form set out ir Schedule 2in respect of the

Shares duly executed by Of on behaif of the Chargor but omrttrng the name of"- -



~the transferes and the date togethér with & letter of authority from the Chargori '
~in respect of such rnstruments of transfer in the form set autin Schedute 3

o 553 . a certlfled copy of the share reglster ofthe Company

R 554 an undated lrrevocab[e proxy in respect of the Shares executed by the- :

. 5BS -'.an undated |rrevocable letter: of re5|gnattoh from each dlrector -of. theIIV o

. Chargor in favour of the Security Agent in the form set out in Schedule 4 and:
-an lrrevocabte appomtment in the form set out in Schedute 5 and -

Company executed by the’ relevant director in the form:set out in Part 1of
Schedule 6 together with a letter ‘of authorisation’ from’ such dlrector |n the
- form set out in Part2 of Schedule 6 o -

5.5.6 such other documents as are necessary or advrsable o_r as the Secunty Agent. o
© o may from time to time: reasonably require for the purpose of giving the .

L Secunty Agent a. valld first fixed mertgage and charge over and.for perfecting

its title to the Investments . or for vesting or enabling it to vest fitle to the

" Investments in the Security: Agent. or its nominee(s) to the intent that the. =
Security Agent may, at-any.time after this Charge has become enforceable

pursuant to Clause 7.1, without notice present for registration any fransfer of -

the Investments to |tself or its nominee for the purpose of protecting or .

- perfecting its security over- the Shares and may, upon or at any timé after this. -

~ Charge ‘has become enforceable pursuant to Clause 7.1, without notice . "~ -~ .
present for registration any transfer of the Shares to any buyer or otherwise 00

-exercise the rrghts of a Legal arrd/or beneflmal owner. ofthe Investments. -

g Further Assurances

61

' .Subject to the Agreed Secunty Pnncrples the Chargor shatl promptiy (and at lts own S
- ‘expense) at any time, if and when required by the Security Agent do-all such acts or. -

" ‘execute such share transfers and such further Iega! or other charges or assrgnments
~in favour of the Security Agent.as the Security- Agent shall fromtime to tima require
“over all or any of the Investments and all rights- relating thefeto both present and

future  (including any substituted secunhes and any seller's lien) and any -other-

: transfers or documents the- Secunty Agent may from tlme to tlme requrre for _

e : _6_.1_.1 ; perfectmg rts trtle to the same or for the exercrse of any. nghts powers and- : B

remedies. of the Security Agerit, any- Receiver or the Secured Partres prowded o :

e by or pursuant to thrs Charge or by law,

6.1.2 ‘vesting or enabllng lt to vest the same |n |tself or its nomrnee(s) or in any"' :

“'buyer or to secure the Secured Oblrgatrons andlor L

R 613 o tacilitating the reahsatlon of the assets whtch are or are. mtended to be, the

.. subject of the Securrty created by thrs deed

Subject o the Agreed Secunty Pnnmples the Chargor shall take all such actlon as is

2
RO available to it (including making all filings and registrations) as may be necessary for. .
_the purpose’ 'of the creation, perfection, ‘protection or maintenance of any Security - -
“‘conferred or intended to be conferred on the Securlty Agent of the Secured Partres by
L or. pursuant to. th|s Charge :
o ;_-}_'-ff : Enforcement
' - 7._1-_ : Upon and at any time after a Declared Defau!t has occurred

? 1 1 the Securtty Agent and any nominee of the Secunty Agent wherever srtuated

~_may without further notice and without any restriction on-the consolidation of 8

mortgage securities in respect of all or any of the Investments exercise all the

“powers or rights which 'may be exercisable by the registerad holder of the =~

'_.-Investments and all other powers conferred on mortgagees by the LCLRA



7.3

. 7'4_..

~... - Secured Assets, this Charge of any. monies, ob!rgatlons andlor Irabrlrtres hereby
covenanted to be: pard or drsr:harged -

. .. .._7_:?. p

7el

.-wrthout the restrrctrons contamed in the LCLRA and as hereby varled or
'.'extended L

712 any divrdends or other payments whrch may be recerved -ar recervab!e by the

Security Agent or by any nominee in respect of any of the Investments’ may'- -

.be applied in repayment. of the Secured Obllgahons by the Securrty Agent as o

..-lhough they were proceeds of sale

| Notwrthstandmg anythmg contained in this Charge the exercrse by the Securrty Agent' .
of the powers and rights conferred on it by virtue of the provisions - of Chapter 3 of Part_ S

10 of the LCLRA shall not be subject to any restrrctron on such exercrse contamed i

'__sectlon 96(1)(0) of the LCLRA

“The: reetnctrons on the power of sale contalned in sect|on 100 of the Act shall not'

apply to this Charge Onor at any time after the occurrence of a Declared Defauit the

- Security Agent may ‘exercise without further notice to the Chargor and without: the

restrictions. contained in the LCLRA and whether or not. it shall have appomted a

“Receiver, all the- powers and- rights conferred on mortgagees by the common faw and '
- the LCLRA as varied or extended by this Charge and all the powers. and drscretlons L

hereby conferred erther expressly or by reference ona Recelver

_'Notwnhstandmg anythrng to the contrary contained in the LCLRA, the Secunty Agent
reserves the rrght to consolldate mortgage secuntres W|thout restnctron -

The notrfrcatron requrrement contarned n sectron 103(2) of the LCLRA shall not appty'
to this Charge s :

The Chargor shall not teke any. actron under sechon 94 of the LCLRA in respect of the 7

In. exercrsmg the powers referred to in Clause 7. 1 the tnvestments or any part thereof o

may be sold or drsposed of at such times in such manner and generally on such
terms and conditions -and for such consideration as the Security Agent may think fit:

- Any such sale or disposition may be for cash, debentures or other obligations; shares;

stock, securities ar other valuable cone|deratron and be. payable immediately or by

_instalments spread. over such period as the Security Agent shall think fit. -No buyer of
other person -shall be bound or concerned to see or enquire whether the Security -
. Agent's right to exercise any of the powers hereby conferred has arisen or not or be
" _concerned with noticé to- the contrary or with the proprlety of the exercise or-purported

exercise of such powers. . All the protection to buyers. contained in- sectlons 104, 105

-and 106(1) of the LCLRA shall apply to any person purchasmg frorn ar dea!nng wrth a

Recelver

_'_The Secunty Agent shatt not be hable to account as mortgagee in: possessron in
respect of all or any of the Secured Assets and shall not be liable for any loss upon.

realisation or for any failure to present any dividend - ‘coupon or any bond or stock -
drawn for repayment ar for any failiire to pay any call or instalment or to accept any .

o offer or to notify the Chargor of any- such matter or for any:other loss of any nature’
. ‘whatsoever in-connection with the .Secured Assets unless, in-each case, such loss =
_arises as a result of the' gross negligence or wilful mleconduct of the Secunty Agent :
- and is the direct result of an act for whrch a mortgagee m possessron may be Irab!e as. -
-such. : : : . : L

o : 8 '_ Entry in possessron powers and appomtment and powere of Recewer

81

' The restnctlons on takmg possessron of mortgaged property contarned i sectron 97

of the LCLRA ‘shall .not- apply to this Charge. ‘On of at-any time after a Declared -
Default has occurred the Security Agent may, without noetice to- the - Chargor and
without the restrrcuons contained in the Act; take possession of and hold' all or any

part of the: Secured Assets and the Securrty Agent may wrthout frrst apporntmg a



82

- :_' sectron 99(‘1) shaII not apply to the Secunty Agent or any. Recelver

R K B
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S 8.:9.2: .Compromrse to settle adjust submrt to arbrtratron compromrse and arrange_;'--_ o
“o 7 any claims, accounts, disputes,- questlons demands;, with or by any person.'
- who is or claims to be a creditor ‘of the Chargor- relatrng in"any. way to the

_On or- at any trme after a Declared Default has accurred or if requested by the

~ Chargor, the Security Agent- may; without notice to the Chargor in writing under its o
- Common Seaf or under the hand of any. officer or manager or any other nominated
person of the Security Agent, appoint any person to be a Receiver of all-or any part of

- Recerver exercise all-or any of the powers and nghts conferred on mortgagees by the -

- Act as varied or -extended by this: Charge and all the" powers, authorities - and
discretions: conferred by this Charge expressly or by tmplrcatlon on any Recerver or

o otherwrse conferred by statute or common Iaw on mortgagees or recervers

“Section 99(1) of the LCLRA ‘shall not apply to this Charge and ariy oblrgatrons'
"imposed-on: mortgagees in-possession or receivers by virtue of the apphcatton of S

the Secured Assets and may, except as otherwise required by statute; remove any - pus

“slch Receiver and appomt another in rts place or appornt another person to act Jolntly
: wrth any such Recerver . .

Such an apporntment over part only of the Secured Assets shall not preclude the'

Security Agent from making any subsequeént apporntment of the same or another:
Receiver over any part of the Secured Assets over whrch an appomtment has not S

-been prevrously made.

unlese the Securrty Agent shall inthe appcrntment specrfy to the contrary

'Where moré. than ‘one Recerver is appornted they shall have power to act severally S

A Recerver shall be deemed at all trmes and for aII purposes to be the agent of the

.'-Chargor in - respect of which it is ‘appointed and: the Chargor shall he solely .
- responsible. for its acts or defaults and for the payment of its remuneratron and the 5 o
-Recerver shall at no-time act as agent for the Securlty Agent S '

; Nerther the Secunty Agent nor any Recerver shall be Irable for any loss upon__

realisation or for any neglect or default of any nature whatsoever in connection with all

OF any part of the. Secured Assets to. whrch a mortgagee ln possessron mrght as such. '
- be Irable : : : :

- The restnctrons contarned in sectron 108(1) cf the LCLRA shalt not apply to thrs"--'
.Charge R _ . _ R e g _'

CA Recetver shaII have all the powers. conferred from time to time on the Securrty- :

Agent under this Charge and on receivers by statute and by law.and i in the case of. the

of whrch it is appornted or any part thereof

‘powers and rights canferred by the LCLRA W|thout the restrictions contained in the
LCLRA -and, in addition, power on. behalf ‘and at the cost of . the Chargor -

: i(notWIthstandlng Irqurdatron of the: Chargor) to do or omit to do anythrng which the -

"-_Chargor could do or omit to do'in relatlon to the Charged Ptoperty or any part thereof T
and in particular (but wrthout Irmrtetron) a Recerver shalt have the power to ‘do aIl QF
any of the followrng : . _ . S

8.9.1 .' Possessron to take possessron of collect and get in the property rn respectj--"'-_ _'

Secured -Assets which it orthe Securrty Agent may. reasonably thrnk' R

o expedlent

':' ' and to settle the accounts of encumbrances

- -all-actions, claims,’ expenses, demands-and liabilities whether arising out of

A0

" -'_-:-_8".'9.3- 'Redemptrorr of Secunty Interests to redeem any Securrty tnterest (whether'- Do el
. or’not-having priority to the security hereby . created) over the Secured Assets L '

o 894 "Take an mdemmty to take any. rndemnrty from the Chargorfrom and agatnst |



contract or out of tort orin- any other way. 1ncurred by rt or by any manager
- -agent, officer, servant or workman for whose debt, default or miscarriage it

may be answerable for anything done or omitted to be done in the exercise or. .- o

" purported exercise of its powers under this Charge or under any appointrhent

'~ duly made under the provisions of this clause and if it thinks fit but without - - ;

S " prejudice to the foregoing to’ effect with any insurance’ company or office or

- underwriters any.policy or policies of insurance either in lisu or setrsfactron of e

-OF i addrtlon to such rndemnrty frorn the Chargor

- .895 " Sell: to sell, exchange; convert mto money and realrse all or any. part ofthe.
L Secured Assels by publrc auction or private contract and generally in such

~manner- and -on such terms and conditienis as it shall think proper. (The' '

‘consideration for any such transaction may consist of cash, debenture or

" other obligations, -shares, stock. or valuable consideration and any such

- consideration may be payable in a Iump sum or by rnsta|ments spread over_ _ _ -_: s

such period as rt thinks frt)

896 'Borrow money to raise and. borrow money e|ther unsecured or on the s
“ho 0 security of any Secured Asset eithér in priority to the 'security constituted by

- this Charge. or otherwise. and’ generally on any terms and for whatever
purpose: which it thinks fit. (No person lending that money is concerned-to -

- ‘enguire as-to the proprrety or purpcse of the exercise of that power orto T

. ;check the appllcatron of any money S0 rersed or- borrowed)

89? Legal actrons to brrng prosecute enfarce, defend and abandon all actrons.: o

 suits and proceedings in Tefation to any Secured Asset which may seemtoit . S

to be expedrent

S 8.9..8 - -Recerpts to grve valrd recerpts for aII monies and execute alt assurances and_:' -

: 'thrngs whrch may be proper or desrrable for realrsrng the Secured Assets

| 8.9.9 " Use Chargors name: to use the name of the- Chargor for alt or any of the R E

. purposes aforesaid and in any legal proceedings with full power'to convey

~any property sold in the name of the. Chargor-for ail of which purposes the -

.Chargor hereby irrévocably. and by way of seourrty appomts every such: -
 Receiverto be its attorney ; : :

- 89.10° Other powers: to do all suoh other acts or thrngs as i may oonsrder o be
o “incidental or conducive.to any of the matters or powers’ aforesard and to -

“exercise in relation to the Secured Assets or any of them all such powers o
~~ authorities -and things as it would be capable of exercrsrng if it were the---
-absolute beneﬁoral owner of the same; and . .

o 8_._9_.1'_1 Other rights and powers to exerorse all rlghts and powers in respeot of and

: e

- in ‘connection- with the Secured Asaets as if it were. the Iegal andfor benef;cral
~owner thereof. : . .

Sectron ‘IDS( ) of the LCLRA shall not apply to the commission andfor remuneretron

‘of a Receiver appointed pursuant to this Charge. A Receiver shall be entitied to -
remuneration at a rate to be fixed by agreement between it and the Secunty Agent_
- (oF, farlrng suoh agreement to be fixed by the Sec:unty Agent)
Power of Attorney e _ _ R
“The Chargor hereby by way of secunty wrevocably appornts the Secunty Agent and’ -

the persons deriving title under it severally to be its attorney (with full power to appoint - -
-substitutes and 'to sub-delegate, rncludrng the power to" authorise the person so
" appointed to make further appointments) in.its ‘name and on its behalf and as its act R
- .and deed or otherwise to execute and complete in favour of the Security Agent or'its -
nomineés or of any buyer any transfers or other documents whrch the Security Agent

' ~may requrre for pertectmg rts trtle to. or for vestmg the Investments in the Securrty



Agent ar rts nominees or in any buyer and to make any aiteratron or addrtron to the

Investments comprised  therein or any. other alteration-or addition- thereto -and to o
- redeliver the same thereafter and ‘otherwise generally to sign.. seal and deliver and. -
- otherwise perfect any such transfers or other documents and any such legal or other . -

charges or assignments over the {nvestiments required by the Security Agent and-all

- such.charges, assurances, agreements and documents .and do all such acts and

“things -as may be required which that Chargor is requrred to da by the terms of any
‘Debt Document and/or which is for the purpose of enabling the exercise of any rights

or powers conferred on the- Security Agerit or any Receiver by any Debt Document or
by law or which may be deemed expedient on or in connection with any sale or other_

disposition, realisation of getting - in by the Securlty Agent or its hominees of the__ _
- Investmients or .any part thereof or in connection with any other exercise of any’ power. _
" hereunder and this- apporntment shall operate as a-deneral power of attornay, The = -

Security Agent shall, in connection with the exercise of the satd power of attorney, be -

~the agent of the Chargor and the Chargor: shalt be solely responsrbte far the acts: and
_'defaults of that person and liable on any contracts or engagements made or entered:
_into'by it except that the Chargor shall not be in-any way responsrble for any gross
- negligence, wilful default or breach of an express obligation by that person. -~ The - .
-~ exercise of such power by or on behalf of the Secrity Agent shall not put any persorn
" dealing with the Security Agent upon any enquiry-as to whether the security: created
" by this Charge has become enforceable, nor shall such person be in any way affected

by, notice that the security so created has not become so enforceable, and the =

exercise by the. Securrty Agent of such power-shall be conclusive evidence of ‘its - e

rights to exercise the same provided that this power of attorney shall not be exercreed B

by the Secunty Agent untrl after the occurrence of a Declared Default

92

'The Chargor hereby ratlfles and conflrms and agrees to ratrfy and, conﬂrrn whatever

- any-such attorney shall lawfully and properly door Iawfully and properly purportto do”
~in the exercise or purported exercise of all or any of the powers authontres and- -
' dlscretrons referred toin Clause 9 1 S .

o 10 Contlnurng SecurrtylSubrogatmn

. 151

_. The Security shatl be a contrnumg securlty notwrthstandlng the bankruptcy
- insolvercy, Irqu|dat|on antry info examination or incapacity or-any change in the .
- constitution for any reason of the Chargor, the Security Agent-or the. Company or any.

settlement of account or any other matter whatsoever and is in addition to and shall -

~. 'not-merge withor otherwise prejudice or affect- -any contractual or other fight or

Temedy or any guarantee, indemnity, Security Interest, ptedge bill, note; mortgage or -
-other security (whether created by the déposit of documents: ar. otherwise) now or

. . hereafter held by or available to" the Security: Agent and shall not be in any way

102

: - prej_udlc_ed or affected thereby or by the invalidity thereof or by the Secu_rrty Agent now '
or hereafter dealing with, exchanging, releasing, varying or abstaining from petfecting

- -or enforcing any of the same ‘or any rights which it may now or hereafter have or .~
' gl\rlng time for payment or mdulgence or compoundrng wrth any other persen I|able

Untrl the Security has been released in accordance wrth the terms of thrs Charge the-. KRR

'Chargor waives all rights of subrogation and indemnity agalnst the Company and the .

- Security Agent and agrees not to demand or accept or to negotiate, assign. chargeor - 0

otherwise dispose of any mofeys, obligations or liabilities now or hereafter due or =

- _-owing to.it by the Company or the Security Agent or to take - any ‘step to. enforce any -
~ right against the Company. or the Security Agent for the same or to claim any set-off

- or counter-¢laim against the same or to claim or prove in competition with. the Secunty.

Agent in the insolvency, bankruptcy or |1qu|dat|on examination or administration of

the Company or have the benefit of or share in-any. payment or composition from the
. same or in any other security now. o hereafter held by the Security Agent for any o
. moneys, obllgatlons or liabilities of the Company: ar the Security Agent. - If either or
- both of the Company or the Chargor acts inbreach of this clause; anythrng sQ.
- received and any benefit derived directly or mdrrectly by it therefrom shall be held in-
trust for the Securrty Agent asa contrnurng secunty for the Secured Oblrgataons '

Az
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X Avmdance of Payments

ARy release dlscharge or settlement between the Chargor and the Securrty Agent sha!l be--' SR
conditional upon no security, dlsposmon or payment to.the Security Agent by the Chargor the =~
.- Cormpany or any other person being void, set aside or ordered to-be refunded pursuant to any :
©7 - enactment of law relating -to- bankruptcy thwdatron administration, examinership or . :
~insolvency or for any other reason whatsoever, and if such condition shall not be fulfilled, the - = 00

- Security Agent shall be entitied to-enforce this Charge subsequently to the full ‘extent of the .
Secured Obligations as if such release, discharge or settlement had not occurred and any
such payment hat not been made. The Security Agent-may in its absolute discretion retain .

the Security for' a period of one week plus such statutory period within which such security.

- digposition or payment can be avoided, set aside or ordered to be refunded after the Secured - -
- Qbligations have been discharged. in - full, notwrthstandmg any -release. dlscharge or
- settlement given or made by the Securlty Agent on orasa consequence of, such termlnatlon o
o of ligbility. - : . . o : : '
o2 Prowso for Redemptlon : - _ :
) _12 1 "Subject to: Clause 11 at the end of the Secunty Penod the: Secunty Agent shall at the
request and expense of the Chargor promptly take any action which is reasonably . -

necessary to release the assets hereby charged (or such’ part thereof as may then
remain vested in the Securlty Agent} from the securlty created by or pursuant to thls
Charge .

122 Forthwrth ‘Upon the release of this Charge pursuant to- Clause 124, the Securrty Agent”

" shall deliver to the Chargor those documents (or such relevant documents) deposned .
o _wrrh the Securrty Agent pursuant to Clause 5. 5 ' : s

. Appllcatlon of Moneys _ '

: '._.1..3_.1 ':All proceeds of enforcement (whether cash ar non- cash} recelved o recovered by the

Security Agent or any Receiver pursuant to this Charge shall {subject to the claims of -

any person having prior rights thereto) be applied in the order and manner specified.

by the  Intercreditor Agreement notwnthstandlng any purported appropnatlon by the )
-Chargor.__-_ L o :

"1'_3'22 _-:.The provisions of Clause 134 shall take effect as and by way of Varf‘atlon to the SEe

- provisions of ‘sections 106(3), 107 and 109 of the LCLRA which provisions as so
“varied and extended shall be deémed incorparated herein and as regards section 109

as if they related to a recewer of the Secured Assets and not merely a receiver of the-
“ifrcome. thereof ' : :

_Change to Partles o

144 The Securlty Agent may at any trme assrgn ar otherwise transfer aII or any part of |ts

: --nghts under thrs Charge in accordance with the Debt Documents

' _'1.4;2_ " Each Chargor authonses and agrees to ohanges o parties under clause 29 (Changes o

- to the Lenders) and clause 31. (Changes to.the Obligors) of the Senior Facilities:
Agreement, and clause 20 (Changes to the Parties) of the Irtercreditor Agreement
- and authorises the Secunty Agent to execute on its behalf any document required ta . .

- effect the necessary transfer of nghts of . ohhgatrons contemplated by those" '
pro\nsmns ' . TR

 Certificate. of the Secunty Agent Concluswe :
A certificate’ srgned by an officer of the Secunty Agent as to the amount at any trme hereby o

secured or as to any applicable rate of rnterest shall as against the Chargor be conclusrve R
'e\ndence asto the amount thereof e .

I
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: Payments Free Of Deductlon

" All payments to be- made under thrs Charge shall he made free and clear of any deductron for :
©or'on account of tax unless the Chargor is requu'ed to make such payment subject to-the .-
-'_Zdeductlon or W|thhold|ng of tax; in which case thé sum payable by the Chargor in respeot of o
~which such deduction or withholding-is requrred to be made shall be increased to the extent -
-necessary to ensure that, after the making of such deduction or withholding, the Security
- Agent receives and retaing (free from any liability in respect of such deduction or wrthholdrng) L
& net sum equal to the sum which it would have received and’ SO retarned hed filel such '
‘deduction or wrthholdrng been made or requrred to be made.’

'.Notlces

: 1.7._1: _. Any notrce or. other communlcatron to be grven under or for the purposes of thrs.

Charge shall be in writing and shall be treated as properly served or given if hand
" delivered or sent by registered post or. electronrc mail t6 the relevant person-at the

" ‘address - or electronic marl address identified below or such -other address ‘of N

5 electronic mail address as that person-has desrgnated in wrrtlng from time to trme to_ .
“the person gr\nng the- notrce by not tess than five:. Busrness Days notrce :

17 1 1 the Securlty Agent as foltows

Address : ': : Interrnedlate Caprtel Group PLC Juxon House ‘EDO St Pauls ':

_ : Churchyard London EC4|VI SBU :
Emali address .: N/A

Attentron Kate'Pocock_ L

_17 1 2 the Chargor _' '

Address "'Devres Group erlted ?_“‘ Floor 1. Minster Court Mrncrng Lane e

' Loridon, EC3R 7AA

: .Erﬁail'address: - KAK@hgge.com, Tony, Debrase@davres~qroup com,
S T . Dan.Saulter@davies-group.com, _ .
: .'Jeffrev Chang@davis-group. com . -

Attentlon L _-_-.-.Kurt Kneger Tony Debrase and Dan Saulter Jeffrey Chang

o 1-7._2-' " Any such notrce or- other communrcatron shall be deemed to have been recerved by

) .the rec:prent
' 17 2. ‘I If by way of electronrc marl when recerved irk Iegrble form or.

17 2 2 in the case of a letter which is hand delrvered when actually delivered end in’
o . the case of & letter which is sent by registered post, five Business Days after'
-'_berng deposited in the post, postage prepaid in an envelope addressed to: |t at
~ that address {or on ‘actual’ recerpt if} earlrer) ' . :

' provrded that any communrcatron or documient to. be made ar delrvered to the Secunty :

*Agent shall be effective anly when received by the Security Agent and then andy if the - B

o same is expressly marked for the attention of the department and officer referred-to™
~above with the Security Agent's srgnature below {or such other departrment and offrcer o
as the Securrty Agent may from trme to time specrfy for thrs purpose) '

o The Securlty Agent s Dlscretlon

. -Any liberty or power whlch may be exercrsed or any determrnetron whrch may be made' o
- hereunder by the Security’ Agent or any Receiver may be’ exercrsed or .made - in- rts or. |ts_ S
.absolute af- unfettered drscretron wrthout any obhgatron to grve reasons therefore

EOR ¥ S
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o

. _-Mlscellaneous ' '-

No: delay OF -@mission on: the part aof the Secunty Agent in exerclsmg any nght power'

or remedy under this Charge shall impair the right, power or remedy or be construed .~ - :

" as a waiver thereof nor shall any single or partial exercise of any such right, power or

= remedy. preclude any.further exercise theréof or the exercise or waiver of any other =~ -

. right, power or remedy. The rlghts powers and remedies provided in this Charge are -

' B cumulatrve and not exclusive of any rights, powers and remedies prowded by law. Na- e
waiver by. the Security Agent of any terms of this Charge and ho approvat or consent R
- byit, shall be effectlve .unless in wntrng : :

- If at any time any one or mare of the provrsrons in-this Charge is or becomes mvalrd .
" iltegal or unenfarceable in any. respect under any law of regulation,. the valrdrty,-_

T legallty and enforceabrhty of the: remamlng prowsmns of: thls Charge shall not be in

193

any way affected or |mpa|red thereby

-This Charge may be executed in-any number of counterparts and by the dlfferent_.: S

parties hereto on separate counterparts, each of which, when executed and delwered AR

- 'shall ¢onstitute an orlgmal but all the counterparts shall together constltute but one o
and the same |nstrument . . . . .

In any. proceedlngs refating to thrs Charge a statement as to any amount due to. the o

Securlty Agent which is certified as being correct by an officer of agent of the Securtty R

Agent shall, in the absence of manifest error, - be. conclusive. ewdence that such
amount is. in fact due and payable - : :

- Safe Cuetody of Doc:uments

: The Secunty Agent hereby undertakes with the Chargor for the safe custody of such_ 3

of the documents of title relatrng to the Secured Assets of whrch it retams possessmn

: _or control:

'The Chargor agrees that in the event of the Ioss or destructlon of, or |njury to the.; :

- documents of title relating to the Secured Assets the Securlty Agent shall have ng -

o .Irabllrty to the Chargor but only

- -__20._2..1 if the Ioss destructlon ar |njury occurred

23

"(a) : . pnor {o actual recelpt of the documents of t|tle m questron by the o
ER .Secunty Agent from the Chargor or the Chargors solrcrtor “or _: B

RSN () R after the documents of trtle in questron have been grven by the
U Security Agent to scme other person at the written request of the . -

o Chargor and before the documents have been recewed back by the-

Secunty Agent or; B L _ .

: 20. 2 2 for any damages suffered by the Chargor as a result of the loss or destructron _

- of, or mjury to the documents of title i in questron where such damages :

.'(a) _' ~ “do not drrectly and naturally result from such loss destructron or_ o
rn}ury or . :
o {b__)-- - relate to Ioss of profrt or expected profrt from the Chargor s busmess R

Tor from the development of the Secured Assets

~ This Clause 30 shall be regarded as an undertak;ng for safe custody of documents of R
_t|tle given under séction 84. of the LCLRA . R, '

5
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' ._'Governmg Law and Jurlsdrctlon '. L

-Thts Charge and any non- contractual dispute arising from ar connected w;th thIS":.:--.
. Charge shall be governed by and construed in accordance wrth the laws of Ire[and

. The Chargor rrrevocably agrees for the beneﬁt of the Securlty Parties that the: courts- o
“of freland shall have jurisdiction to hear and determine’ “any suit, action or proceedrng
. (“Proceedings”), and to settle any disputes, which may atise out of or in connection

- with. this: Charge and for- such purpOse rrrevocably submrts to the junsdnctron of such_

Cio1a

C214

couns

: The submlssmn by the Chargor to the- jurlSdICtIOﬂ menhoned in Clause 21. 2 sha[l not- S
{and shall not be construed $0 as to) limit the right of any Security Party to take .
. Proceedings - against the other in any: other ¢ourt of competent jurisdiction nor shalf -

. the taking of Proceedlngs in"any one or mare }unsdrctlons preclude the taking of

Proceedings in-any other jurisdictian, whether concurrentty or not if and to the extent - -
permrtted by appllcable Iaw :

The Chargor hereby conseénts generatly in- respect of any- Proceedlngs arlsmg out of LT
+or-in connection with this Charge to the giving of any relief or the issue of any process
in connection.. with - euch Proceedings . including, without - limitation, the - making,

- enforcement or ‘execution against any property whatsoever (irtespective of its use or’

o ;21i5.'

intended use) of -any- order or ;udgment whrch may be made or, gwen in such_

-'Proceedlngs

To the extent that' the ‘Chargor rﬁay in any 'Jurrsdlctlbn claim for itself or. |t'e assets. o o
" immunity from suit, execution; attactiment {whether in aid of execution or judgment or =

s otherwise) or other legal process-and to the extent that in any such jurisdiction there
. may be attributed to itself or its assets such immunity (whether or not claimed), the. -

Chargor hereby. imevocably agrees ot to claim.and hereby irrevocably waives such - L
'|mmun|ty to the full extent permltted by the laws of such Jurlsdlctlon :

e



' SCHEDULE1

o sha'res

- .I.ﬁ.lzamebf I_s:suir_tg C_om"pahy -

- | Issued Share Capltal

E Associated Loss Adj_usters Limited

109 Ordinary Shares of €1. 266736 each -
S Spemal Share of€1 269738 .

Shareholders S

i Name of Shareholder - |

'Number and Descnptlon of shares held' )

17 Dawes Group L|m|ted

108 Ordinary Shares of €1.269738 each
| 1 Special Share of €1.269738




- SICI-'I-E'DL_ILE 2

Forms of Transfer Instrument

TO BE FRINTED BACK TO BACK

STOCK TRANSFER FORM

-_Conswleratlon Money '.€-

| Certtfrcate Iodged W|th Regrstrar

o (For Completron hy Reglstrarf Stook
1.Exchahge)

e Name ofUndertaklng

'ﬁ Assocrated Loss Adjusters errted (Company Number 247275)

o _ Descrlpt|on of Secunty :-_

' Ordlnary Shares and specral share

' -Number or: amount of Shares’ Stock or

- :oth_er_ security and-in figures column. enly -
| number and denomination of units if any. -

o One"s'pecial.sharei-

.Words e o -Flgures

One Hundred ~ and " nine |-
Ordinary Shares '
[ e each:

i 1 SpeCIaI Share 0f€1 269738

'Name(s) of reglstered hotder( ) should be-
~ | given in full: the address should be given .
| where there is only ane holder. '
| If the transfer is not made by reg|stered-

-holder() msert also the name(s) and |
capacity - (2.g9.  (Executor(s)); of - the

| person(s) making the transfer = -

Inthe name(s) of :
Dawes Group er:ted ER

109 Ordsnary Shares of €1 269738 s

‘Delete ~ words  “in- . IWe hereby transfer the above secunty

italics

except  for  Stock. -
-} Exchange .

.'.transactionsj .

'Srgnature{s) of transferor(s

Tout of the’ name(s) aforesaid to - the
person(s) named below or to the several
- person named in- Parls: 2. of "Brokers
“Transfer Forms re!atrng o the above :
: .seCunty .

- 4

la body corporate should execute this transfer. under |ts common seaf or|

other\mse i accordance with applicable statutory requrrements :

Stamp “of ‘Selling - Broker(s} or; for

transactions  which are not stock | .
| exchange transactions, of Agent(s),
| if any, acting for the Transferor(s}.. -

| Date

.'FuH name(s) full - postal
| County or if applicable Postal District number} of
: :..person( )to whomthe securtty is transferred

address(es) (|nolud|ng .

L _ Please state t:tle |f any or whether Mr Mrs or. MISS

S . _Please COmpIete in type or |n Block Capltals

I/ We request that such entrles be- made in the reglster as are necessary to glve effect to this. transfer

Stamp of Buymg Broker( s) (rfany)

.| Stamp_ or.name and address of person [odglng th|s form {if
N otherthan the Buymg Broker( )) . .

. Reference to the Reglstrar in this form means the reglstrar or reglstratron agent of the undertakrng not the .

Regrstrar of Compames

S




Please _ihd.ic_afe, by

Ticking the appropriate hox i the right-hand column, which description applies to this |

| transfer:




I

@ -

_ . FORM OF CERT?F'CATE REQUIRED TO AVAlL OF STAMP DUTY EXEMPTlON
- _IIWe hereby certrfy that:

~{in.the’ case of a transfer on sale) the transactron effected by thrs mstrument does not form '

'_-.*Here ‘set out concrsely the '
facts ‘explaining the transaction
| in & case faIIrng wrthrn 2 (b) (c )

or .

CDatel 2

L . part of a larger transaction or of a series’ of transactions. in respect of which the amount or
- value, or the aggregate amournt or value, of the consrderatron which. is attrrbutable to stocks or-
SR _marketabte securities exceeds €1,000. RO : o -
(b) - (in the case of a transfer operating as a voluntary drsposrtron inter vrvos) the transactren' u '
. effected by this instrument does' not form part of a larger transaction or of a series of |
o transactions in. respect of which.the value, or the aggregate value of the stocks or marketabte :
1 securities concerned exceeds €1, 000. : D do
2. _:FORM OF CERTIFICATE APPROPRIATE WHERE TRANSFER IS NOT- CHARGEABLE'_-' o
- WITH STAMP DUTY T . _ . S
'the hereby certrfy that the transactron af'fected by thrs mstrument fatls wrthrn the descnptron (rf any)'- R
| indicated below: . RR _ o o . P
' f_(a)‘._ a transfer yestrng the property in trustees on. the apporntment of a new trustee of a pre- D .
IR 'exrstrng trust oron the retrrement ofatrustee o _ _ EEREE Pt
by a transter, where no. beneficial interest in the. property passes (i) to a mere nominee of the o o
: transferar, (i) from a mere nominee of the transferee to the transferee or: (rn) from one Fonpie
Lo nomrnee to another nomrnee ofthe same beneflcral owner.. _ : | B
o) Sa transfer by way of securrty for a Ioan ora re-transfer to the orrgrnal transferor on repayment ; ] 3
. ofaloan. . o - . SO N S
{d) a transfer to a resrduary Iegatee of shares etc whrch forms part of the resldue drvrsrble under - l:l R
'.:_'-_awrt! R . . _
'_(e_) . a transfer toa benefrcrary under a wrtl of a specrfrc tegacy of shares etc ' D
.'(f)'.-' .a transfer of shares elc,; belng the property of a person dytng mtestate 1o the persons ar D =
o person entrtled thereto. - _ ; _ _ _ k _ N '
119 atransfer to a beneficiary under a setiiement on dlstrrbutron of the Trust funds. of shares, otc. - D_ kkkkkk
SRR forming the share, or part of the share, of those funds to whrch the benefrcrary is entitled’ |n_ B
o :accordance with the terms of the setttement _ _ Sl s IR
(h) a transfer by the liquidator of & company -of shares etc formmg part of the assets of the nE
. -campany, ta which the. transferee is entitled rn satrsfactren or part satrsfactron of its rrghts asa, .
S shareholderof the company : : _ _ o
{i)* - . (otherwise than above) a transfer on any- occasron not bemg a transfer on sale or a transferﬁ D '
SR chargeable as if it ware atransfer on sate : =
' .Slgnature T L

FTransferors oo it Transferees:



.: '_S_ignature;:.' o

CSIGNALURE L

'_De's'c-ription_:.'_.;_._..L'.'.'.f.....-_-'..'.'_-;{-_-...'_L..'j-.:'. ':'  Déécr_'ip.ti.o'n:_"-_',..:...'.-..j..'i'..'.;:.-.:.'......'.-_'_'_'.

. . TNote The certlf:cate at 1 ( ) of (b) above st be mgned by the transferee( ). The certlﬂcate at 2
~ above should be s&gned by the transferor(s) or the: transferee(s) prov:ded that the srgnator(y/tes)

_ should have fall knowfedge of the relevant facts.




'-'scHEDULEs

RE Form ofShareholders LetterofAuthonty o :
Tl ] as SecuntyAgent S Date

’Dear S|rs
. Assomated Loss Adjusters lented (the "Company”)

Il 1 hereby uncondetlonally and- wrevocably authonse you to date and othenmse comptete the'-

-"_share transfer form-deposited by Davies Group Limited with yourselves in respect of my shares in the
Company pursuant to the charge dated today {the Charge ") between, inter alios, ourselves and you, -

~as-and- when you: become entltled to- date and comptete the same pursuant to the terms of the. -

o - Charge.

o _'YomsFanhﬂmy,:'

" “for and on behalf of Davies Group Limited



 SCHEDULE4
Form of Irrevocable Proxy

| I [. 1 hereby |rrevocably appolnt [ ~}as our proxy to vote at meetmgs of the Shareholders: =
oof Assoc:ated Lass Adjusters lelted (the “Company “) in respect of any existing or further shares in :
~the Company which-may have been or ‘may from time to time be issued to me and/or registered in my

' name. This proxy is irrevocable by reason of bemg coupled With the mterest of [ ] as Sec;mty_ S
: Agentm the aforesald shares. . : . B

o Yoq'r'é_Faithful_ly, e

for and on behalf of Davies Group Limited -



_ SCHEDULE 5 _
Form of Irrevocable Appomtment )

I, [ ] hereby |rrevocab|y appomt [ L] asmy duly authorlsed representatwe to s;gn :
.'resolutlons in writing of Associated Loss Adjusters Limited (the “Company “) in respect of any existing - '
. or further shares in the Company Wthh may have been or may from time to time be issued to us

.. andfer reglstered m aur hames. . . - :

) Yours Féithfuiliy_,'. -

. “for and-on behalf of Davies Group Limited .



. SCHEDULE6

. Part1
o D_i;rectbr’_s re_signa_t"ien letter
To: The Secretary and Drrectors - | B : o R S
Assoclated Loss Adjusters errted (the "Company "} R Date! S o

I Dear Sifs .

I reS|gn as a drrector/offacer of the Company and confrrm that I have no nght to campensatlon or
~claims against the Company for Ioss of office, arrears of pay of otherWIse howseever

- Signed.and- deltvered by [ DIRECTOR }
as.a deed in the presence of '

Slgnatu'r__e_of-Wnness

- Name of Witnes_s'_- :

* Address of Witness

O_Ceupation o'fWitne.sa' el
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: Part 2 _
S _ Letter of Authonty :
Yo ] (its successors and perm|tted transferees and: aSS|gns)

- Date

Dear Sirs

"_I hereby uncondltlonaliy and lrrevocahly authonse you to date the res‘gnation tetter in respect of_
Associated Loss Adjusters Limited (the “Company”). deposﬁed by me with you pursuant to the Share

Charge between Davies Group. Limited and the Company dated in or around the date of this letter - '

S (the “Share Charge")' at any time: after the Share Charge becomes enforceable n accordance wuth atsi S
. terms - i, : : : B

- Yours faithfully,

: .[direc_:'tdr!off.i.c_er]-'_.'_ :

27



IN WITNESS WHEREOF the parties have executed this Charge as a deed on the date writien above,

-' '(_Z_!harg_'or.: :
[Executed as a deed by
" DAVIES GROUP LIMITED .

_'Si'g-hatu'ré.of :Dirééto_r_ -

' Name of Director. -

- Signature of Witness

 Nameorwmess  gesremm Dodos

o A_d.drés-s of Wit'n_e_ss' o

"OCCu'ba't_i_on".of_Witnes_s' o

L 'Sé-cur_ity'Ageht' '
 Signed for and on behafof -
 INTERMEDIATE CAPITAL GROUP

PLC: ‘Name; -~
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