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Registration of a Charge

Company Name: URBAN & URBAN INVESTMENTS LIMITED
Company Number: 13036699

Received for filing in Electronic Format on the: 12/08/2021 XAAPG1X6

Details of Charge

Date of creation:  28/07/2021
Charge code: 1303 6699 0001
Persons entitled: BANK JULIUS BAER & CO. LTD
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BURGES SALMON LLP (AL11)
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13036699

Charge code: 1303 6699 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 28th July 2021 and created by URBAN & URBAN
INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 12th August 2021 .

Given at Companies House, Cardiff on 12th August 2021

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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GENERAL PLEDGE AND ASSIGNMENT AGREEMENT

(PFLEDGOR AND BORROWER ARE IDENTICAL)

B I RBAN  INESTMERES e

Mamels), first namels) / Company name of the Pledgor(s)

T MOMER  SEE del 1 38 K
: = At e

Addressies) of the Pledgor{s)

{herainafter “Pledgor’)

hereby pledges and/or assigns for security purpases and/or transfers for security purposes the Collateral {as dafined below? in

Favaur of

BANK JULIUS BAER & CO. LTD.

inchuding it Swiss and fureign branches (hereinalter “Bank™)} in order to secure all claims £ e, the Secured Clains {as defined beloy
which the Bank currently has or may acquire in the future against the Pledgsr or his legal successors,

1 Collateral

All prasent and Tulure assets, clalms and rights of the Pledaor (on
all existing and future accounts foustody aggounts), which are or
will be held or booked or are in transit to be held or booked, in
whaole or in part, for the account of the Pladgor by the Bank, in the
Bank's name by third parties, be accessible to or located on the
premises of the Bank, be held by the Bark on 2 Bduciary basis for
the account of the Pledgor, or be directly or indirectly, In posses-
sion of the Bank or aver which the Bank has or will have the power
of disposal for any legal resson (hereinabter “Collateral™) includ-
ing but not limited

11 &l intermediated securites according to the Swiss Federal
Intermadiated Securities Act (FISA)Y (e "intermediated
Securities™, a2l securities in certficated, uncertificeted or
boock-entry form, loan-stock rights and all securities that the
Fledgor might cwn from time to time arising from any con-
virsion of, sxchange for or replacemant of presant seourites
ar granting of additional securites (the “Securities™);

1.2 sl other assers, tems of value, insurance policies, and goods
and commoditios Guch as precious metals, coins, doou-
ments relating o diaims and Investments, documents con-
vaying rights to movable assets, morigage securites etc)
sl clairns arising rom relating inswrance policies including
sil subsidlary rights doe now and infoture {e. g interest, rent-

H ey {tha © $Vaiua™y )
al payments ec.) (the “lems of Value™);

13 all present and future claims, credit balonces or othar receiv-
ables, including monetary claims and recsivablas relating o
ardd arising From the Securities, of the Pledgor arising from
the sccount relationship or other relationships with the Bank,
due of vet to become due, as well as all prasent credit balane-
s ard those that may subseguantly come inte existenca in
Swiss francs as well as forsign currencies or their sguivalent
grpressed in Swiss rancs and all other rights of whatsoever

dnd {the “Receivables™);

14 rights and claims arising from any realisation of the Collat-
aral wgether with any rights directly or indirectly related to
the Collateral {the "Realisation Claims™ ) and

15 righis and claims arlsing from investroents which the Bank
undertakes an g fiduclary basis st the sxpense and risk of the
Padgor (the “lnvestment Claims™).

2 Secured claims

Senured cleims (hereinalier “Secured Claims™ ) under this Agree-
ment are all present and folure cdaims of the Bark Oncluding mar
gin requirements, contingent lisbilities, derivative transactions,
disputed claims, et} thay have arlsen or may arise in the future
from the Pledgods business dealings with the Bank or that have
arien or may arise i the futura from other legal causes even f &
tegral souroe has not yet been anacied of come into fores,

The Collateral shall cover in partlvular, buy not exclusively, the
amount in principal of the Secured Claims as well as interest ac-
eruad, interast dus and future intersst loven if only scoruing and
not yet dusl, commission, brokerage and any reasonasbly incurred
expenses such as customs dulles, Insursnce pramiums, and costs
incurrad in enforcing the Collaters), s appliceble, a5 well as coses
arwd indemnities incurred from ltigation and execution proceed-
ings but excluding any proceedings where the Bank’s negligence
or breach of this Agreement is established,

% Perfection of Security Rights over Collateral
The Pledgor haraby, as the gase may be;
1 agrees o transfer for security purposes and hereby ransfers

for security purpases (icherungsiiberaignung) to the Sank
ali of the herms of Value: and

Far internal use of the Bank only
and without any limitation of Pledge and Assigament
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2 sgreesto assign for security purposes and hereby assigns for
security purposes (Sicherungsabiretung) o the Bank all of
the Heceivables, the Securities and Intermadiated Securities,
the Haalisstion Claims and the Investrment Claims,

provided, howevar, that Collateral shall not be assigned for secu-
rity purposes or transferred For securdty purposes and, therefore,
the Pledgor hereby agrees o pledge and hereby pledges all such
Collateral which:

T as a matter of the assigoment wauld be extinguished as 2
conseguance of confusion, or

2 a5 amatter of the assignment or transfer would trigger noti-
fication requirernents, be it under takeover, stock sxchangs
or other appliceble laws or

3 on s case-by-case basks, the Bark would favour = pladge
aver an assignement or ransfer and notifies the Pledgoer w
this effact. ¥ the Bank amits to send such notification giv-
ing details of the Collateral in question to the Pladgor, it is
desrmed to be assigned for security purposes or, a5 the case
may be, transferred For security purposes o the Bank

The Pledgor undertakes to procure that Securities in registered
form shall be endorsed in blank by the relevant shareholder, Such
Securities shall be held by the Bank in s capacity 35 secwred par
ty, Securities which are agither in registered form nor in bearer
farm are hereby sssigned in accordance with article 907 para-
graph 2 of the Swiss Civil Cade and article 165 of the Swiss Cads
of Cbligations.

Ay assets subject to 2 pledge pursuant to article B34 of the Swiss
Civil Code shall Torthwith only be accessible and disposable by
the Pledgor subject to the Bank's prior express consens. The Bank
shall be entitled w nolify debtors of the Pladgar in relation 1o the
Collataral about the pledge and assignment of the relsted claims
by the Pledgor 1o the Bark, The Bankis entitled to claim the fub
filment of these obligations sgainst the Fledgor's debior 1o irself
For this purposa the Pledgor shell release the Bank from its duty
to maintein banking secrecy and other duties of non-disclosura.
The Benk's rights to assigned Securities shall rank shead of subse-
guent transfers o intermadisted Securivies. The Bank's prior right
c:};? retention remains raserved.

4  Treatment of Callateral

For the svaidance of doubt, the voting rights of the Securities snd
intermedizted Securities being subject 1o this Agreement shalf al-
ways remain with the Pledger However, the Bank shall iw nti-
tled but not oblfiged to represent the Pledgor with regard w the
pledged securities and 1o exercise sny possible membership rights,

i the event that the Collateral shall bae transferred to 5 new owner,
the Pledgor agrees to cooperate and to issue upon request any
declarations, sndorsements or assignments reasonably necessary
for the enforcement of the Collataral,

The Pledgor authorises the Bank to take all sreps which the Bank
considers reasonably necassary for the creation, perfection, pres-
ervation and realivation of the Collateral and agree 1o immadi-
ately fulfil all formalities which the Bank may reascnably require
The Bank is suthorised, but not obliged, to call in and 1o collec
vledged andfor assigned securities, bills of sxchange, clsims and
the ke, as well ar to collect interest, dividends, etc. it shall, how-
ever, not be obliged to fife claims against the Pledgor in the avent
of bankruptoy, death, public notize Lo creditors, judicial invantory,
ete. of the Pledgor jiself.

BANK JULIIS BAER & COLTD

The Pledgor is exclusively responsible for the pressrvation of the
valuz of the Collatersl In adition, and irrespective of any meas-
ures taken by the Pledgor, the Bank may take but is not obliged to
take any such measures it deemns necessary in order to protect its
awn interests in the Collateral.

5 insurance of Coliateral

incase of mortgage desds, instruments conveying title to goods or
other mavable sroperty as Collatersl, the Bledgor shall be obliged
i Emure the Collateral, or the real progerty or goods underying
such Collateral, on his own account and at his own expense, with
an MSUTANGE COMDAnY reason ab?y acceptable to the Bank, against
all reasonably wiaimi risks. The Pledgar Ehai assign all insurance
and other claims for compensation, whether privetes or public, s
cruing o him in relation to these items o the purpose of the as-
signment. All insurance documents (ncluding but not limited
insurance policies), bearing the necessary endorsements of as-
sigrimant, must be handed over to the Bank st its request, In case
of non-comphiance with this provision, the Bank shell be entitled,
but not obliged, 1o heve the Collateral insured at the expense of
the Pladgor with eninsursnce company of the Bank's choice.

6  Additional Collateral

This Agrearant shall apply in addition 1o and have ne impact on
ary axisting or future guaraniees and collateral agreements in
favour of the Bank. The release of individus! Collateral from the
Pladge andfor Assignmant does not affect the Band's remaining
Collateral. In the sveny that Collateralis exchanged, the newitems
shall be subject to this Agreement without further formalities,

7 Lending Value of the Collateral

The Bank will assign 2 value 1o the Collateral ("Lending Valua™).
The Lending Value is determined on the basis of the respective
rarket value of the Collataral, less 2 perentage (MHareut™) cal-
culated by the Bank, which tzkes into account, smong others, the
type of Collateral, its quality and Bauidity, its market or nominal
valug and type of the Pledgor. The Lending Velue thereflore var
s mainly sccording to the price Huctuations of the Collataral,
but can alse do so according to the Bank altering the Hajrouts,
The Bank determines at is sole discration, without aotice to the
Pladoor, {1y which assets, cleims arrights qualify as Collateral and
{11} their respactive Haircuts,

Value will be

The current Lending

request,

arovided to the Pledgor upon

8  Margin Call and Liquidation of Coliateral
B3 Margin Call

i the Bank considers that the Lending Value is no longer
sufficient to cover the Secured Claims (e g dus 1o 8 loss in
the market value of the Collsteral andfor due vo the increase
of the Halreuils) andfor due to the inwease in the amount
of the Secured Claims), the Bank shall be entitled, but net
obliged, to demand from the Pledgor,

gl to provide additional assets, claims or rights consid-

ered acceptsble and adequate by the Bank a5 Cpllst-
sral andfor

24
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B torepay the Secured Claims Tullv ar parsiaﬁf or to ath-
erwise reduce the Secured Claims {nﬁ by closing trad-
ing operations such as forward sxchange transactions)

each a “Margin Call’
Form of demand

The demand shat be desrned validly served if submitted to
the Pledgor verbally {personally or vie phone) or by letter,
fax, s-mail or all other electronic means. The Pledgor is enti-
thad to ask the Bank to communicate the respective reasons.
Fihe Pledgor has instruciad the Bank to hold the emall, ol
such demands shall be deemad validly served if documented
in the Pledaor’s mail fils a5 2t the date of such filing,

Liguidetion of Collsters! and/or Closing of Open Positio

a) i the Pledgor does not meet the Margin Caell within the
pariod of time determined by the Bank - which may
be immediately depending on the market situstion
and risk of loss ~ or if

by orlegal or facresl reasons {e.g. the Pledgor cannot be
contacted, ete) such notice/request cannat be effect
ady and/or

gy other extreordinary creumstances occur {o.g. congid-

arshle market Huctuations, etc),

ehan all Secured Claims shall immediately and without fur
thar notice berame due and pavahle,

in this cése the Bank shall be entitled, bt not oblived, to
fiquidate the Collaters! st its sole discretion by any means
whatgoever (including throogh private sale or acquiring the
Collateral for its own aooount at marke valug) without hav-
ing to initiste proceedings under, and without regard 1o the
formalives provided in, the Swiss Faderel Debt Enforcement
and Bankruptoy Act and wz?imut incurting any responsibil-

ity an the part of the Bank, 1o the sxvtent ﬂ@cusmy ta satisfy
its Becured Claims, either immediately or 5t 2 later date -
respective of any due dates. Should the Bank decide to initi-
ate ordirary debt enforcement procesdings under the Swiss
Federsl Dabt Enforcement and Bankruptoy Act to enforce
s clabms, it may ot s sole discration initate proceedings
against the Pledgor, either for debs enforcement by way of
realisation of Caollatersl, bankruptoy or seizure and reafisa-
ton of assets.

I adddition, the Bank is entitled to cancel, tall in and zer off
the claims pledaed and/for agsignwﬁ as applicabla. The Bark
i slso entitfed 1o convert cash In one currency into anathar
aurrency and oo enter into any transaction andfor take any
ether type of action, including but not limited to dosing of
opaen pasitions andfor offserting other transactions and o
use the Collsteral for offsetting purposes or realise it as de-
seribed above 1o repay any losses that may have arlsen.

The Bank is also entitled to retain the louidation procesds
an an stcount of the Pledgor instead of using the proceeds
e fully or partially repay the Secured Claims, as well as 1o
retain sty Colisteralin any account of the Pledgor with the
Bank unitd all Secured Claims will be settled.

#the Pledgor is 8 qualified investor in accordance to the
Swiss Federal Intermediated Secwrities Act {"35#‘(‘ the
PE&G{;O(&EMEE herewith waive notification of the realisation of
frtermediated Seeurites.

o

@

Where more than one of the Secured Claims remain unset-
tied andfor the Collateral consists of more than ane ftem
pledged andfor assigned sndfor dhere are ftems pledyed
andfor sssigned by third-partias, the Bank shall be entitled
to fraely decide on the chr amc:‘bgaa st arder in which Secured
Claims shall be fully o partially settlad and fems pledged
andfor assigned shall be lguideted, realised resmm%veiy
apen ar short positions dosed, The Pledgor hereby acknowl-
adges not to receive prior notice from the Bank of the chroa-
ological arder of the closing and setdement actions taken,

These actions undertaken by the Bank may not only ve-
sult in a realization of the existing book losses, but addi-
tionally in further losses related to the closing and liqui-
datinn costs, for the Pledgor.,

The Pledgor will receive mgpcctéve trade confirmarions or
sirmifar n@%s?icat fons in respect of executed transactions in
context of the realisation of the Collstersl,

Crther Breach of Obligations

The above parsgraph sbout the Liguidaten of Collateral
shall ikewise be applicable # the Pledgor is (wholly or partial-
b) in defauit with the payment of 3y Secured Claim for part
thereoty or fails to perform or ohearve ary ohliigations vis-
d-vis the Bank or bresches any terms of this Agresment or
sny othar agresment with the Bank or i any represantation
or wiarranty by the Pledgor & or begomes at any tirme during
the term of the f\gm&’r&@ﬁt untrue or i Coliateral is E:Ee;sme:{f
by competent suthorities for any reason or 2 due assessmont
of the situation indicates that such a claim is threstened or
imminant.

Representations

The Pladgor guarantees, warrants and represents:

1

4

50

&

that all Colisterst being subject to this Agreement is free of
ary Further charges o restricrions a3 well s of any fimita-

tions and restrictions with regard 1o its transfersbility and/
or pledgesbilty;

that the execution of this Agresment and any other agree-
ment with the Bank doss not violate or conflice with any
Swiss ar foreign laws, regulations or contractus! obligstions
applicable to the Pledooe;

not to do, cause o permit anything which will, or could be
awna‘@%y expacted o, adversely affact the Collaterat or
mhig ot the Berk under this As;rmmﬁm or which i any
w:-ay s inconsistent with this Agreement, viclates this Agree-
ment or could reduce the value of the Collsteral:

not o creste ey other security over the Collateral which
sueh '?L rthar securly is intended to rank in priorty to o
?Qiic‘iii‘)’ with the Lmaimaa g;mﬂm: in acnordences with this
Agresment without the priny writtes consent of the Bank,

m mmg%y with lagad, Hscal and other reporting obligations
srwler Swiss and dmismb@@ foreign law associated with his/
b position as Pledgor and

i third parties” assets, clabms or rights, which are deposited
or booked Into accounts with the Bank in the name of and
rmariaged by the Pledgor, shall be pledged and/or sssignad,
as applicable, to the Bank, the Pledgor herewith confirms
eo be fully and unconditionslly authorised o pledoe andfor
avsign, 6 applivable, such assets, daims and rghts by this
Agramment.
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0 Miscellaneous

it is the sole sesponsibility of the Pledgor w obtain advice on and
to comply with all reporting obligations, disclosura requirsments
{especially those 1o the tax authorities), trading restrictions and
any other market rules under the laws and regulations spplicable
o them at any time,

The Pledgor herawith confirms to be solely responsible 10 inform
itself about the Secured Claims.

The headings in this Agreement are for conveniance only and are
1o be ignored in construing this Agreement,

The Geners! Banking Conditions, the Terms and Conditions Ap-
plicable to Custody Accounts, and any other agreements that
govern the relationship between the Pledgor and the Hank form
integral parts of this Agreement.

11 Tarm of this Agreement

This Agreement and the Collateral ramains in effect notwith-
standing the existence of any current daim of the Bank and hence,

LoNPON w;/a'gw(ﬂ§

Place, date

remain in effect even if the Secured Claims have been satisfied in
full orin part from time ta time. The Bank must agree to s termina-
tion. f the Pledgor recuaires termination, the Pledgor shall request
from the Bank 3 writien cancallation notice of this Agreament,

12 Agpplicable Law and Place of Jurisdiction

Al legal relations between the Pledgor and the Bank shall be
governed by substantive Swiss law (with the exclusion of low
of conflicts rules), The place of performance and place of debt
collection for Pledgors, who are domiciled abroad and the sele
place of jurisdiction for all proceedings is the Bank's principal
place of business in Zurich, Switzerlond, or the location of the
Swiss branch with which the businass relatlonship exists. The
Bank i also entitled to initiate legal proceadings against the
Bledgor st any other competent court, Compulsory places of
jurisdiction shall remain reserved.

The Fledgor hereby confirms w0 have received a copy of this
Agreement as well as the Genesal Banking Conditions of the
Bank.

Sigratures of all p?dgﬂr

BAMKJULIUS BAER & C0 U070, At
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