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CERTIFICATE OF THE
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The Registrar of Companies for Scotland hereby certifies that a charge
dated 1st July 2019 and created by THE HIBERNIAN FOOTBALL CLUB
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 2nd July 2019 .

Given at Companies House, Edinburgh on 3rd July 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

o OF (f(),%
k4

A
R
&
ol

A

b A
........

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



Law.Tax

DATE: | Si}i}\ 2019

FLOATING CHARGE

Between

THE HIBERNIAN FOOTBALL CLUB LIMITED
{as Chargor)

and

BYDAND SPORTS, LLC
{as Lender}

CMS Cameron MeKenna Nabarro Olswang LLP
Saltire Court
20 Caatle Terrace

Edinburgh
EHI 2EN

T+44 131 228 000

F+44 131 228 8888
omylaw

.....



0.

1.

TABLE OF CONTENTS

Definitions and IMIeIpretation .ot et e s e er e b 1
DIEFIMIHONS coeve et et te ettt rs e A e e e b e R e b bR d e b e e e e e e e nremasesstons snns 1
COMISITUCTION v 1eccorenoroenorererroncansosesiare neoresorsarassssnsasesancnsesserenasesassassanssassssssnssnsssmensontonsarsersrnsssnssn 2
THITD Party BEBBIS oo see s ecemeenescsensestessonaesosrcsns oo seecnsasassassesaesasesssasmnssamasonestessesnisssasnss 4
OVENATE 10 PAY vttt ettt raea et et se sttt et e sy s s rae e e e s e en b enssnseeates rns 4
BEOMT ..o ccoricoiconnrnomranecncercnseriosninssns imasns conesoeuosameanessnesaesasesses s et sat sameasee st en s semn ot et erto it Tatn e eneesares 4
JEEETEEE ..coiiriercirrereraeroconaerieriarriaruasaeossosesasssnessesanmasassnsesssseereessssus iassasesasessnssmasassscssasssnsessonsonnnns 4
FIoating Chare. ..ot rssms st ess s e st e e s bbb bbb 2 sm e resens esamresnessessamennen 4
Creation of Floating Charge. . i esecas e e ase st s sesns s sese s e sen 4
Crualifying Floating Charge ... ssessasss e sesese st a s s e s rssesessesn s 4
FUITHET ABSUTHIIDR tcovvrcinriiicianisiimiimtsieeimtincseaseaemesasaameenecrraonntasessiosses resessessssntsscesserentestessirssiassessas 5
FUITREr ASBUIRIICS 1.eoveeerieioesiereseeesseserieressiaesaseeeroniaasassecassesascaneesassgasassnesn s sanessmanresornsnssssesssenscansns 5
INECESSATY ACHOB civiiioisiie e a ettt e i e n st et e s e e et eraancssnansasaes e nertasssesesrrsrrasnsnrsnsssensstarseenns 3
LT T v a1 O USSP 3
L= 1T T O U O USSR 5
NEgative PIEAEE ..ottt et se e sesmecaer s ereestsnmsansaresnat st s saesat st nre st nntenas 5
Restriction on DESPOSAIS ot crres e e eeas s eaesan s sm e e cha s et s aneanes 5
TEISUIFRIIEE Laesii e e racssesiotoniste bt s ercemrter e coseces scermeaaseeen s s annessreasesaan e eaae seessesasennsnnsactnsentansssesrnionsinsas 5
Maintenance and Repail .o e et g et snnsaean 6
Alteration to Real Properties or USe ..o sasnsnssssssssssessss oo 7
DEVEIOPIENT...1vceeiiiinercrieniiniie e s ab o s ab b es et rease e rec s s ense b et ara et aesraatrasa s e st ensaeens 7
Enforcement 0F SECUIIY coi it ce e rme oo vasncetarseraeesessrssasssssssssarsas sesssrssssssecins sussares 7
When Security becomes Bnforcealile v e e snes 7
BUENE OF ADDPIOPIIAIHON . .oteiiiin e iecens it e it ste st et e e sesees e v sssessresmssnssentensenssamssssnsssssssonnnsanns 7
Appointment of Receiver and AdminisiTalor. e rcomioiicrimsensceesssssssssvoasssess e 8
APDOIIITIENT L1vioiiriiiiescinitentiistorercereaneeeoceees e st eruesaasastaaasanrsassasssess sanevanssss snassessntancessnsensssssomnesass 8
REMOVAL i et et v e e e e e s s SR r e p e b bbb s s e mnenea e et e s arsens 8
Statutory Powers of ADDOININEIT. . wimiiiiiionii s cciaeie e e esasesearessnsnsessssressasssossvsssassesnes 8
ADACHY OF RBOBIVEL o e ettt ser st et es s enge e e babs sasr e et e s neresratabearsans 8
Remuneration of Receiver ..t ee e s s seravecsess s casnasnasanssensssoens 8
Powers OF BECAIVEL ..ottt et rere e e et e eaare s e se e ae s v s e s s s e b estssren e racssanis 9
BBIIETAL ottt ettt e r e et s e e e a e ea e sk s er e e R e R besEnE e osa e n s aaa s s ntanatanns o
Rtk F el ey =) - SO OO RO 9
Lenier’S POWETS 1ottt it et rr e ra et s e sessre s e sne s saane e b eas sats et s arsneenssenssnsn 10
Diiscretions and Delegalion .o s es et s esesaa s n et an 1]
D BOTB O et e e e s en e st sr e e s e a s R e o4 VA4S b et E e abE bbb b be e ememeesarensenreerensstaennin 11
L Y T 1 U OO U O P TR SU P TS U PR OO RPN 1
PO T O AOTIIEY oo cnr et e s e b e ettt £ s e e v b Srea s s n e e re e 1
AppoInIment AN POWETS o v secrcris s ierer st sas st s b s st s e st aabeseeserssaesaranessbamsrassnns i1
B Al L aTE0M. 1 eeveveesr e errenreasesseevmsvas s sr e s e e s e s e s e et n s e st e e e sea s s anenb e beassastaeRseas e s e tes e easeatenernsrrternen 11
Protection OF PUTCBASEIS .o ettt st et et s e s e ese s snesasmsosentansarsasessssnssnss 11
COMBIETALIO e crcrarererresooneeneasiarseescasssarenaassn s arcemensesaeassssasensssssessonrsrasssarenssers ventarsansassasneresars 11
2

LIK-628340263.1



13.
14.
I5.

16.

1.

I8,
5.
20.
21

22
23,
24,
25,
26,

PrO et 0N OF T TG PaIEIES o veve et ierrerveiverrerreerreeeerssstesastessssaessmraes sonsranssansanssesssntanssssemtemeenemanmmntmens i1

Application of PIOCEEUS .c.c..veecrcninisssierinsss s ssss s sas s e e bn et aasenens s s s s sesansenssnans 12
Order of APPHOAHON ooi e sms st e ren st sr e st st a b r bbbt bmsemseeasenensennns i2
INEW ACCOUTIES 1.vereree e eceersesnes e resrsnrsmssasseessarsconasnrrsbtsbess cabestassassnstensassintasesstsnsensesnsnsantesssans 12
CUTTENCY CONMVETSIOM ctvtriiiniormsseresintims smrescss s ar s emtn 2 e e e emaas b er b entecsse st rarsasemmtsae s srevatinnes i2
0 L ABDILIEY ot bbb s ee s ne s r et ms e s nnsaseassnesevnreneareesans i3
BT e et b b ae aa ks en s eme s se s n e s e e Re R sarnatar e ar e as et asearnsomnn s 13
Fifectiveness of SEOUIIEY oo et essmse e e e v sne s s e v e san ar s s R e s set a0 13
COMBITINE SECUTIEY woverer i i sos e e aer et ssese sma s e b s bbb samsannssnsanresnssnenrsnanns 13
Cumulafive RIEDIS ..ottt ssean s sas et bas e bt ent b sbm st e e e nsemeentennne i3
BBINBIBIEIMIEI. o oro e cee e rerr e e s e s e s v s b m b b s b e Am s At £ ke bt s bb e e st st mrnces e e senennnsan i3
APDTOPTIAUOIS 1ocieireererevierraiarsreseesivrasssssesminsssevseassaseasensssasissesssssssssssnssesiassintsnmmmsnsensomsonsasesssessasns 14
T o1 OO O OSSPSR 14
Manner 0 PAVINEILS oo iiiiorciriimicrorneen v e et esevmsessstastaeenssanrsesesasserssssserasssnscesansasssssesssensss 14
FR R a4l oy 01 g OSSO 14
B I OO SO TSUTOPUUROOPPITUTTOR 14
Expenses, Btamp Taxes and Indemmities ..o svessseeses 15
TIKDEIISEE .ottt ittt c e cem e s et R e n e e se R re R e e e nes 5
SEAITP TBXEE ..ot rtrcn et sncveren s e va e re e e rae s s a e o b e R s b e saRcanE SR b e b e Rs et ea s annraseansarEen 15
eneral INABmMILY et ie et e e b s sa bbb a R s e s e an s s sannreana i5
Currenty INFEIIBIEY oo ccnerierirriar e s v rarrreresasanssesessanesestanssensseserases sensaeassasssnssnssanserssess 15
Valtng AGed TRX oottt eccac e tr s s s s et em st be s e s rrmE et ser e v eaearheean i6
Certificates and DelerminatiTng. .o imrnonarsrerevreseises e sonsssions 14
Partial INVAHOEY e reerercerenrioresssrsssasseerssvaeraesnsan s vassnessesressssssansessssnsenssnnsensasvncs aven 16
Remedies and WEIVEIE. .ottt rs s st e e sa e rs s s s sacab s b anb e s e nnsaas 16
OGRS oo crnirrenrerrsssmrre o esrare e e reassmrces s emse s srcaresnsansaesesar o R e s emn s n AR e s od 2t menn et asastsmsntsera e reannas 17
Communications I W, .. ccvvvreririreerssriesiesreessesssersarmmessesiosianesasssssersansesntssmnsessssssasessassasssanss 17
AAEEESEE oo e e s e ek et R 424 e e s e ne e et me st e e e e asen 17
DIBHIVETY oo snsrmr e rems st er e rse s e rms e re e ea s cos b a2 et m s et e s e st aa s es e nesennrans 17
Conzent 0 RegISIAON ..o iniviisiemievcrcomasnrcraseeresvarsesessessersssressess enssasisssasscosceensassersscensnssins 18
DI EETTIBITE .. oo cereeaeere e s eeareevececscorsaren s aaneasmaas s assans s s sssaans e st e e s snnteassaessarssnssssansissansstsinssinssrsrss I8
ABSIEIAIION 1. ceertirr i cemomraesconencassesmarenstarsorssansesessesassersesasssesentensesssententasssavstos ctnssarsetsnssesennserass i8
Lo T O o O O P T SO i¥
CBOVEITHIIE LAW 1oervesievivmcersevonraestire s csassaerecrresnonsscanscasentsnncs et st aassnsssessnsissssssssansssonsonseassosasnamsenssses 9
3

UK-628340263.1



THIS CHARGE is delivered on the ; day of j%ﬁiﬁw 201% and made

BETWEEN:

§)! THE HIBERNIAN FOOTBALL CLUB LIMITED, a limited company incornorated in
Scotland under company number SC005323 and having its registered office at Easter Road
Stadium, 12 Albion Place, Edinburgh, EH7 5QG {the *Chargor™); and

in favour of:

{2} BYDAND SPORTS, LLC, a limited liability company incorporated in Delaware and having its
registered office at 251 Little Falls Drive, Wilinington, County of New Castle, Delaware 19808,
United Siates of America {the *Lender™).

WIEREAS:

The Board of Directors of the Chargor is satisfied that the giving of the security contained or provided for
in this Charge is in the interests of the Chargor and has passed a resolution to that effect.

NOWIT I8 AGREED as follows:

3 DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this Charge:

“Authorisation” means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration;

“Business Day” means a day {other than a Saturday or Sunday) on which banks are open for
general business in Edinburgh;

“Charged Property” means all the assets of the Chargor which from time to time are the subject
of any security created or expressed to be created in favour of the Lender by or pursuant to this
Charge;

“Drefauli Rate” means the rate which is 4% per annum above the Bank of England base rate from
time (o {ime;

“Drelegate”: means any person appointed by the Lender or any Receiver pursuant to clauses 9.2
to 9.4 (Delegation) and any person appointed as attormey of the Lender and/or any Receiver or
Delegate:

“Event of Default” means an “Event of Default” as described in the Facility Agreement;

“Expenses” means all costs {including legal fees), charges, expenses and damages sustained or
incurred by the Lender or any Receiver or Delegate at any time in connection with the Charged
Property or the Secured Liabilities or in taking, holding or perfecting this Charge or in protecting,
preserving, defending or enforcing the security constiteted by this Charge or in exercising any
rights, powers or remedies provided by or pursnant to this Charge (including any right or power
to make paymenis on behalf of the Chargor under the terms of this Charge) or by law in each case
on a full indemnity basis;

“Facility Agreement” means the term loan agreement between the Chargor and the Lender dated
on or around the date hereof

“Legal Reservations” means:



{(a) the principle that equitable remedies may be granted or refused at the discretion of a
court and the limitation of enforcement by laws relating to insolvency, recrganisation
and other laws generally affecting the rights of creditors;

{b) the time barring of claims under statute and defences of sei-off or counterclaim; and
{c) similar principles, rights and defences under the laws of any relevant jurisdiction;

“Liability Period” means the period beginning on the date of this Charge and ending on the date
on which the Lender is satisfied, acting in good faith, that all the Secured Liabilities have been
unconditionally and frrevocably paid and discharged in full;

“Material Adverse Effert” means a material adverse effect on:
{a} the business, operations, property or financial condition of the Chargor;

(b) the ability of the Chargor to perform its pavment obligations under the Finance
Documents {(as defined in the Facility Agreement);

{c) subject 1o the Legal Reservations, the validity or enforceability of, or the effectiveness
or ranking of any Security granted or purporting to be granted pursuant to any of, the
Finance Documents or the rights or remedies of the Lender under any of the Finance
Documents;

“Party” means a party to this Charge;

“Real Property” means:

{a) any freehold, heritable, commonhold, leasehold or immovable property; and

() any buildings, fixtures, fittings, fixed plant or machinery from time to time situated on
or forming part of that freehold, heritable, commonhold, leasehold or immoveable
property,

and “Real Properties” shall be construed accordingly;
“Receiver” means a receiver or administrative receiver in each case appointed under this Charge,;

“Secured Liabilities” means all present and future indebtedness, moneys, obligations and
liabilities of the Chargor to the Lender under the Facility Agreement, together with all Expenses
and all interest under clause 2.2 (Inserest);

“Security” means a morigage, charge, pledge, lien, assignation in security, standard security or
other security interest securing any obligation of any person or any other agreement or
arrangement having a similar effect;

“Tax” means any tax, levy, impost, duty or other charge or withholding of a similar nature
(including any penalty or interest payable in connection with any failure to pay or any delay in
paying any of the same); and

“VAT" means value added tax as provided for in the Value Added Tax Act 1994 and any other
tax of a similar nature,

Construction
1.2 Any reference in this Charge to:

1.2.1 the “Lender”, the “Chargor” or any other person shall be construed so as to include its
successors in title, permitted assigns and permitted transferees;

UK-628340263.1



1.3
1.4

1.3

1.6

1.7

1.8

1.2.2  *“assets” includes present and future properties, Real Properties, revenues and rights of
every description;

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

i.2.4 a "“person’” includes any individual, firm, company, corporation, government, state or
agency of a stafe or any association, trust, joinf venture, consortium or parinership
{whether or not having separate legal personality);

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

1.2.6 a provision of law is a reference to that provision as amended or re-enacted; and

1.2.7  an Event of Default which is “continuing” is an Event of Default which is continuing
unwaived by the Lender.

Clause and schedule headings are for ease of reference only.

Any reference in this Charge to “this Charge” shall be deemed o be a reference to this Charge
as a whole and not limited to the particular clause, schedule or provision in which the relevant
reference appears and to this Charge as amended, novated, assigned, supplemented, extended,
substituted or restated from time to fime and any reference in this Charge to a “clause” or a
“schedule” is, uniess otherwise provided, a reference 1o a clause or a schedule of this Charge.

Any reference in this Charge to the Facility Agreement or any other agreement or other document
shall be construed as a reference to the Facility Agreement or that other agreement or document
as the same may have been, or may from time to time be, restated, vaned, amended,
supplemented, substituted, novated or assigned {however fundamentally), whether or not as a
result of any of the same:

1.5.1 there is an increase or decrease in any facility made available under the Facility
Agreement or other agresment or document or an increase or decrease in the period for
which any facility is available or in which it is repayable;

1.5.2 any additional, further or substituted facility to or for such facility is provided;
1.53 any rate of interest, commission or fees or relevant purpose is changed,

1.5.4 the identity of the parties i3 changed;

1.5.5 the identity of the providers of any security is changed;

1.5.6  thereis an increased or additional Hability on the part of any person; or

1.5.7 a new agreement is effectively created or deemed to be created.

Unless the context otherwise reguires, words denoting the singular number only shall include the
plural and vice versa.

Where any provision of this Charge is stated to include one or more things, that shall be by way
of example or for the avoidance of doubt only and shall not limit the generality of that provision.

Any change in the constitution of the Lender or its absorption of or amalgamation with any other
person or the acquisition of all or part of its undertaking by any other person shall not in any way
prejudice or affect its rights under this Charge,

3
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1.9

I.10

2.1

2.2

3.1

32

3.3

Third Party Righis

Unless expressly provided to the contrary in this Charge (including, but without limitation,
pursuant to clause 24.1 (Assignation)), this Charge does not confer on any person other than the
Parties any right to enforce or otherwise invoke any term of this Charge under the Contract (Third
Party Rights) (Scotland} Act 2017 or otherwise.

Notwithstanding any term of this Charge, the consent of any person who is not a Party is not
required to rescind or vary this Charge at any time.

Any Receiver or Delegate may enforce or enjoy the benefit of any clause which expressly confers
rights on it, subject to clause 1.10 above and the provisions of the Contract (Third Party Rights)
{Scotland) Act 2017,

COVENANT TO PAY
Bond

The Chargor covenants with the Lender that it shall pay, perform and discharpe the Secured
Liabilities as and when the same {all due for payment, performance or discharge in accordance
with their ierms.

fnierest

The Chargor covenants with the Lender to pay interest on any amounis due under clause 2.1
(Covenant fv Payy from day to day until full discharge {whether before or after judgment,
liguidation, winding-up or administration of the Chargor) at such rate as may from time to time
be fixed by the Lender and, if not so fixed, at the Default Rate, on the basis that all such interest
will be payable upon such days in each vear as the Lender shall from time to time fix and will be
compounded with rests on such days in each year in the event of it not being so paid but without
prejudice to the right of the Lender to require payment of such interest on demand at any time and
provided that, in the case of any Expense, such interest shall accrue and be payable as from the
date on which the relevant Expense arose without the necessity for any demand being made for

payment,
FLOATING CHARGE
Creation of Floating Charge

The Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, hereby grants a floating charge in favour of the Lender over the whele of the property
{including uncalled capital) which is or may be from time o time comprised in the property and
undertaking of the Chargor,

Oualifying Floating Charge

The provisions of paragraph 14 of schedule Bl tc the Insolvency Act 1986 shall apply io the
floating charge created pursuant to clause 3.1 (Creafion of Floating Charge).

Ranking

In the event that the Chargor grants any Security afier its execution of this Charge in breach of
clause 5.2 (Megative Pledge) the floating charge created by clause 3.1 shall, subject to section
464(2) of the Companies Act 1985, rank in priority to any such security.

UK-628340263 .3



41

5.1

‘8.3

54

FURTHER ASSURARNCE
Further Assuvance

The Chargor shall promptly do all such acts and execute all such documents (inchuding
assignations in security, transfers, mortgages, charges, pledges, siandard securities notices and
instructions) as the Lender or any Receiver may reasonably specify {and in such form as the
Lender or any Receiver may reasonably require in favour of the Lender or iis nominee(s)) to:

4.1.1 perfect the security created or intended to be created in respect of the Charged Property;

4.1.2 confer on the Lender Security over any property and assets of the Chargor located in
any jurisdiction equivalent or similar to the security intended to be conferred by or
pursuant i¢ this Charge;

4.1.3 facilitate the exercise of any rights, powers and remedies of the Lender or any Receiver
or Delegate provided by or pursuant to this Charge or by law; and/or

4.1.4 facilitate the realisation of the assets which form part of, or are intended to form part of,
the Charged Property.

Necessary Action

The Chargor shall take all such action as is available 1o it (including making all filings and
registrations) as may be necessary for the pupose of the creation, perfection, protection or
maintenance of any security conferred or intended to be conferred on the Lender by or pursuant
to this Charge.

UNDERTAKINGS

General

The undertakings in this clause 5 remain in force from the date of this Charge for so long as any
amount is outstanding under this Charge.

Negative Pledge

The Chargor shall not create or extend or permit to arise or subgist any Security (other than any
Security constituted by this Charge) over the whole or any part of the Charged Property other than
with the prior written consent of the Lender or as permitted under the Facility Agreement.

Restriction on Disposals

The Chargor shall not enter into a single transaction or a series of transactions (whether related
or not} and whether voluntary or involuntary to sell, lease, transfer or ctherwise dispose of the
whole or any part of the Charged Property, other than any disposal in the ordinary course of
trading {as conducted by the Chargor at the date of this Charge) or as expressly permitied under
this Charge or with the prior consent of the Lender.

Insurance

The Chargor shall insure and keep insured {or where, in the case of any leasehold property,
insurance is the responsibility of the landlord under the terms of the lease, either procure that the
landlord insures and keeps imsured or, if and to the extent that the landlord does not do so, itself
insure and keep insured) the Charged Property (insofar as it is of an insurable nature} against:

54.1 loss or damage by fire or terrorist acts;

DK-628340263.1



55

3.6

58

59

510

54.2 other risks, perils and contingencies and in such amounts and on such terms as would
be taken out by reasonably prudent persons carrying on the same class of business as
that carried on by it; and

543 any other risks, perils and contingencies and in such amounis and on such terms as the
Lender may reasonably require.

All such insurances must be with an insurance company or underwriters and on such ferus as are
reasonably acceptable to the Lender and must be in a suin or sums not less than the replacement
value of the Charged Property (meaning, in the case of any buildings or erections from time o
time forming part of the Charged Property, the total cost of entirely rebuilding, reinstating or
replacing those buildings or erections in the event of their being completely destroyed, together
with architects’, surveyors’, engineers’ and other professional fees and charges for demolition
and reinstatement).

The Chargor shall procure that the terms of each policy of insurance effected or maintained by it
or any person on its behalf in accordance with clause 5.4 above require the insurer not to invalidate
the policy as against the Lender by reason of the act or default of any other joint or named insured
and net to cancel it without giving at least 30 days® prior writien notice to the Lender.

The Chargor shall promptly pay all premiums and other moneys payable under or in respect of
each policy of insurance effected or maintained by it or any person on its behalf in accordance
with clanse 5.4 above and do all other things necessary to keep each such policy in full foree and
effect and shall, promptly upon request, produce to the Lender receipts showing the payment of
such moneys within seven days of their becoming due and payable (or where, in the case of
leasehold property, insurance is effected by the landlord, such evidence of the payment of
premiums as the Chargor iz entifled to obtain from the landlord under the terms of the relevant
lease).

The Chargor shall, on written demand by the Lender, produse to the Lender the policy, certificate
or cover note relating to any such insurance as is required by clause 5.4 above {or where, in the
case of any leasehold properiy, such insurance iz effected by the landlord, such evidence of
insurance as the Chargor is entitled to obtain from the landlord under the terms of the relevant
iease}. Where, in the case of leasehold property, such insurance is effected by the landlord or the
terms of the relevant lease require the landiord to effect insurance, the Chargor shall use all
reasonable endeavours to enforce the covenants by the landlord relating to insurance contained in
that lease {including any reinstatement covenants).

The Chargor shall not do or cause or permit to be done or, as the caze may be, not done, and shall
not {ail to disclose, any matter or thing which may make any such insurance as is required by
clange 5.4 above void or voidable.

Maintenance and Repair
The Chargor shall at all times, to the Lender’s satisfaction, repair and keep:

510.1  all of its buildings and erections in good and substantial repair and condition and
adequately and properly painied and decorated; and

5.10.2  ali of its fixtures (including trade fixtures and fittings and tenants’ fixtures and fittings),
plant, machinery, implementis and other effects and chattels wherever located in a good
state of repair and in good working order and condition and shall, as and when
necessary, renew and replace such items when they shall become obsolete, wors out or
destroyed with items of similar quality and of equal or greater value,

&
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3.12

5.13

5.14

&.1

6.2

6.3

If default shall be made by the Chargor in complying with clause 5.10 above, the Lender may (but
shall not be cbliged to) carry out any necessary repairs with power for the Lender, its agents and
their respective officers, agents and employess to enter upon and/or inspect any Charged Property
for that purpese. All moneys expended by the Lender in carryving out such acts shall be reimbursad
by the Chargor to the Lender on demand and uniii so reimbursed shall carry interest at the rate
specified in clause 2.2 (fnferesf) from the date of payment by the Lender until reiimbursed (afler
as well as before any judgment).

Alteration to Real Properties or Use
The Chargor shall not, without the prior writien consent of the Lender:

5.12.1  camry out or permit to be carried out any material demolition, rebuilding, reconstruction
or structural alieration of any of its buildings or erections; or

5.12.2  change or alter the use of any of its Real Properties.

The Chargor shall promptly give notice to the Lender in the event of any of iis buildings or
erections being damaged or destroyed.

Development

The Chargor shall not, without the prior written consent of the Lender, make or, insofar as it is
able, permit others to make any application for planning permission in respect of any of its Real
Properties or carry out or permnit to be carried out on any of its Real Properties any “development”
within the meaning of any legislation from time to time regulating the development, use, safety
and control of property (including, without limitation, the Town and Couniry Planning Acts and
any orders or regulations made under such Acts).

ENFORCEMENT OF SECURITY
When Security becomes Esnforceable

The security constifpted by this Charge shall become immediately enforceable after the
occurrence of an Event of Default which is continuing.

After the security constifuted by this Charge has become enforceable, the Lender may in its
absolute discretion enforce all or any part of that security at the times, in the manner and on the
terms it thinks fit,

Right of Appropriation

To the extent that any of the Charged Property constitutes “financial collateral” and this Charge
and the obligations of the Chargor under this Charge constitute 3 “security financial collateral
arrangement” {(in each case as defined in, and for the purposes of, the Financial Collateral
Arrangements {(No. 2) Repulations 2003 {the "FCA Regulatiens™)), the Lender shall have the
right, at any time after the security constifuted by this Charge has become enforceable, to
appropriate all or any part of such financial collateral in or towards discharge of the Secured
Liabilities. For this purpose, the Parties agree that the value of such financial collateral shall be
{in the case of cash) the amount standing to the credit of each bank account of the Chargor,
together with any accrued but unpaid interest, at the time the right of appropriation is exercised
and {in the case of companv shares or equivalent securities, bonds or other tradeable capital
markets debt instruments or other tradeable securities) the market price of such securities
determined by the Lender by reference to a public index or by such other process as the Lender
may select, including independent valuation. In each case, the Parties agree that the manner of

-
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73

T

75

iy

77

valuation provided for in this clause 6.3 shall constitute a commercially reasonable manner of
valuation for the purposes of the FCA Regulations.

AFPOINTMENT OF RECEIVER AND ADMINISTRATOR

Appointment

At any time after the security constituted by this Charge has become enforceable or if the Chargor
s0 requests the Lender in writing, the Lender may without prior notice to the Chargor:

7.5 appoint in writing any one or more persons to be a Receiver of the whole or any part or
parts of the Charged Property; or

7.1.2 appoint one or more persons to be an administrator of the Chargor,
in gach case in accordance with and to the extent permitied by applicable laws.

The Lender may not appoint a Receiver solely as a resull of the obtaining of & moratorium or
anything done with a view fo obtaining a moratorium under schedule Al of the Tnsolvency Act
1986 except with leave of the court.

Removal
The Lender may by writing (or by an application to the court where required by law):
7.3.1 remove any Receiver appointed by it; and

732 appoint, whenever it deems it expadient, any one or more persons to be a new Receiver
in the piace of or in addition to any Receiver.,

Statuiory Powers of Appointment

The powers of appointment of a Receiver conferred by this Charge shall be in addition to all
statutory and other powers of appointment of the Lender under applicable law and such powers
shall be and remain exercisable from time to time by the Lender in respect of any part or parts of
the Charged Property.

Capacity of Recefver

Each Keceiver shall be deemed 1o be the agent of the Chargor for all purposes. The Chargor alone
shall be responsible for a Recelver’s contracts, engagements, acts, omissions, defaunlts and losses
and for liabilities incurred by him.

If there is more than one Beceiver holding office at the same time, each Receiver shall (unless the
document appointing him states otherwise) be entitled to act {(and to exercise all of the powers
conferred on a Receiver under this Charge) individually or together with any other person
appointed or substituted as Receiver.

Remuneration of Receiver

Subject to section 58 of the Insolvency Act 1986, the Lender may fix the remuneration of any
Receiver appointed by it without any restriction imposed by law or otherwise and the
remuneration of the Receiver shall be a debt secured by this Charge, which shall be due and
payable immediately upon its being paid by the Lender.
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8. POWERS OF RECEIVER
General

8.1 Each Receiver has, and is entitled to exercise, all of the rights, powers and discretions set out
below in this clause 8 in addition to those conferred by law.,

B.2 Without prejudice to the generality of this clause 8, each Receiver shall have and be entitled to
exercise in refation to the Chargor all the rights, powers econferred on him by statuie, including,
without limitation, all of the powers set out in schedule 2 to the Insolvency Act 1986 and, in
addition to those powers will have the powers set out in clause 8.3 below,

Specific Powers

B3 Each Receiver shall have the following powers {and every reference in this clause 8.3 to the
“Charged Property” shall be read as a reference to that part or parts of the Charged Property in
respect of which that Recelver was appointed):

8.3.1 power to purchase or acquire land and purchase, acquire or grant any interest in or right
over land as he thinks fig;

8.3.2 power to take immediate possession of, get in and collect any Charged Property;
833 power 1o carry on the business of the Chargor as he thinks fit;
834 power {(but without any obligation to do so} to:

{a} make and effect all repairs, alterations, additions and insurances and do all
other acts which the Chargor might do in the ordinary conduct of its business
as well for the protection as for the improvement of the Charged Property;

{ commence or complete any building operations on any Real Properties of the
Chargpr;

{c) apply for and maintain any planning permission, building regulation approval
or any other permission, consent or licence in respect of the Charged Property;
and

{d} negotiate Tor compensation with any anthority which may intend to acquire or

be in the process of acquiring all or any part of the Charged Property and make
objections to any order for the acquisition of all or any part of the Charged
Property and represent the Chargor at agy enguiry to be held to consider such
ohiections or otherwise relating to any such acquisition,

in each case as he thinks fii;

R.3.5 power to appoint and discharge managers, officers, agents, advisers, accountaats,
servants, workmen, coniractors, surveyors, architects, lawvers and others for the
purposes of this Charge upon such terms as to remuneration or otherwise as he thinks
fit and power to discharge any such persons appointed by the Chargor (and the costs
incurred by any Receiver in camrying out such acts or deing such things shall be
reimbursed to that Receiver by the Chargor on demand and until so reimbursed shall
carry interest at the rate specified in clause 2.2 (Jnterest) from the date of payment by
the Receiver until reimbursed {after as well as before any judgmenidy;

5.3.6 power to raise and borrow money either unsecured or {with the prior consent of the
Lender) on the security of any Charged Property either in priority to the securily
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8.3.7

838

3.3.9

8.3.11

8.3.12

8.3.13

8.3.14

8.3.15

8.3.16

8.3.17

8.3.18

constituted by this Charge or otherwise and generally on any terms and for whatever
purpose he thinks fii;

powert to sell, exchange, convert into money and realise any Charged Property by public
aunetion or privaie contract and generally in any manner and on any terms as he thinks
fit;

power to sever and sell separately any fixtures from any Real Properties containing them
without the consent of the Chargor;

power to let any Charged Property for any term and at any rent {with or without a
premium) as he thinks fit and power to accept a surrender of any lease or tenancy of any
Charped Property on any terms which he thinks fit (including the payment of money to
4 lessee or tenant on a surrender);

power fo settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims to be
a creditor of the Chargor or relaling in any way o any Charged Property;

power to bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any Charged Property or in refation to the Chargor which may
seem to him to be expedient;

power to give valid receipis for all moneys and execute all assurances and things which
may be proper or desirable for realising any Charged Property;

power to form a subsidiary of the Chargor and transfer to that subsidiary any Charged
Property;

power to do all such acts as may seem to him to be necessary or desirable in order to
initiate or continue any development of any Charged Property and for these purposes to
appoint and to enter into such contracts with such building and engineering contractors
or other contractors and professional advisers as he may think fit;

power to call any meeting of the members or directors of the Chargor in order o
consider such resolutions or other business as he thinks it

power to exercise in relation to any Charged Property all the powers and rights which
he would be capable of exercising if he were the absolute beneficial owner of the same;

power to do all other acts and things which he may consider desirable or necessary for
realising any Charged Froperty or incidental or conducive to any of the rights, powers
or discretions conferred on a Receiver under or by virtse of this Charge; and

power to exercise any of the above powers in the name of or on behalf of the Chargor
or in his own name and, in each case, at the cost of the Chargor.

Lender’s Powers

8.4 To the fullest extent permitied by law, any right, power or discretion conferred by this Charge
{either expressly or impliedly} upon a Receiver may after the security constituted by this Charge
has become enforceable be exercised by the Lender in relation to any Charged Property,
irrespective of whether or not it has taken possession of any Charged Property and without first

appointing a Receiver or notwithstanding the appointment of a Receiver.
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2.1

2.2

0.3

2.4

10.

10.1

10.2

il

11.2

DISCRETIONS AND DELEGATION
Ilscrefion

Any lberty or power which may be exercised or any determination which may be made under
this Charge by the Lender or any Receiver may be exercised or made in its absoluie and unfettered
discretion without any chligation to give reasons.

Delegation

Each of the Lender and any Receiver may delegate (either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discretion conferred
on it by this Charge (including the power of attermey).

Any such delegation may be made upon such terms and conditions (including the power to sub-
delegate) as the Lender or any Receiver (as the case may be) shall think fit.

Neither the Lender nor any Receiver shall be in any way liable or responsible to the Chargor for
any loss or liability arising from any act, default, omission or misconduct on the part of any
Delegate.

POWER OF ATTORNEY

Appointment and Powers

The Chargor lrrevocably appoinis the Lender, every Receiver and every Delegate severally and
independently to be its attormey and in its name, on itz behalf and to execute, deliver and perfect
all documents and do all things which the attorney may consider ic be required or desirable for:

10.1.1  carrying out any obligation imposed on the Chargor by this Charge; and/or

18.1.2  enabling the Lender or any Receiver or Delegale to exercise, or delegate the exercise
of, any of the rights, powers, authorities and discretions conferred on it or him by or
pursuant to this Charge or by law (including the exercise of any right of an owner of the
Charged Property).

Ratification

The Chargor shail ratify and confirm whatever any atiorney does or purports to do pursuant to its
appointment under clause 10.1 (Appointment and Powers),

PROTECTION OF PURCHASERS

Consideration

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge io a
purchaser and, in making any sale or other disposal of any of the Charged Property {including a
disposal by a Receiver or Delegate to any subsidiary of the Chargor) or in making any acquisition
in the exercise of their respective powers, the Lender, every Receiver and every Delegate may do
so for such consideration, in such manner and on such terms as it or he thinks fit.

Froteciion of Third Parties

No person (including a purchaser) dealing with the Lender, any Receiver or any Delegate shall
be bound 1o enguire:

11.2.1  whether the Secured Liabilities have become payable; or
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12.

12.1

12.2

12.3

124

12,5

11.2.2  whether any power which the Lender or any Receiver or Delegate is purporting to
exercise has arisen or become exercisable; or

11.2.3  whether any Secured Liabilities remain due to the Lender; or
11.2.4 how any money paid to the Lender or to any Receiver or Delegate is to be applied,

or shall be concerned with any propriety, regularity or purpose on the part of the Lender or any
Receiver or Delegate in such dealings or in the exercise of any such power.

APPLICATION OF PROCEEDS
Orider of Application

All moneys received or recovered by the Lender, any Receiver or any Delegate pursuant to this
Charge, after the security constitated by this Charge has become enforceable, shall {subiect to the
claims of any person having prior rights thereto} be applied in the following order (but without
prejudice to the right of the Lender to recover any shortfall from the Chargor):

12.1.1  in or towards payment of all costs, losses, liabilities and expenses of and incidental to
the appointment of any Receiver or Delegate and the exercise of any of his rights and
powers, including his remuneration, and all outgoings paid by him;

12.1.2  in or towards payment of all other Expenses;

12.1.3  inortowards paymeni of all other Secured Liabilities or such part of them as is then due
and payable to the Lender in such order as the Lender may select; and

1214  in payment of the surplus {if any) to the Chargor or other person entitled to it.
Clause 12.1 {Order of Application) will override any appropriation made by the Chargor.
New dccounts

If the Lender at any time receives, or is deemed to have received, notice of any subsequent
Security or other interest affecting any Charged Property, the Lender may open a new account
with the Chargor.

if the Lender does not open & new account, it shall nevertheless be ireated as if it had done so at
the time when if received, or was deemed to have received, such notice. As from that time all
payments made by or on behalf of the Chargor to the Lender shall be credited or be treated as
having been credited to the new account of the Chargor and not as having been applied in
reduction of the Secured Liabiiities,

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabilities, the Lender may (in
its absolute discretion) convert any moneys received or recovered by the Lender or any Receiver
or Delegate pursuant to this Charge or any moneys subjeet to application by the Lender or any
Receiver or Delegate pursuant to this Charge from one currency to another and any such
conversion shall be made at the Lender’s spot rate of exchange for the time being for obtaining
such other currency with the first curency and the Secured Liabilities ghall be discharged only to
the extent of the net proceeds of such conversion realised by the Lender. Nothing in this Charge
shall require the Lender to make, or shall impose any duty of care on the Lender in respect of,
any such currency conversion.
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13.2

14.
14.1

15,

15.1

152

153

NO LIABILITY

Neither the Lender nor any Receiver or Delegate shall in anv circumstances (either by reason of
entering into or taking possession of any Charped Property or for any other reason and whether
as creditor, heritable creditor, mortgagee in possession or on any other basis} be liable to account
to the Chargor for anything, except aciual receipis, or be liable to the Chargor for any costs,
charges, losses, liabilifies or expenses arising from the realisation of any Charged Property or
from any aci, default or omission of the Lender, any Receiver, any Delegate or any of their
respective officers, agents or employees in relation to the Charged Property or from any exercise
or purported exercise or non-exercise by the Lender or any Receiver or Delegate of any power,
authority or discretion provided by or pursuant to this Charge or by law or for any other loss of
any nature whatsoever in connection with the Charped Property or this Charge.

If the Lender, any Receiver or any Delegate enters into or takes possession of the Charged
Property, it or he may at any time relinguish possession.

SET-OFF

Without limiting any other rights conferred on the Lender by law or by any other agreements
entered inte with the Chargor, the Lender may {but shall not be obliged to) set off any matured
obligation due from the Chargor under this Charge {to the extent beneficially owned by the
Lender) against any obligation {whether matured or not) owed by the Lender to the Chargor,
regardiess of the place of payment, booking branch or cwrrency of either obligation. If the
obligations are in different currencies, the Lender may convert sither obligation at a market rate
of exchange in its usual course of business for the purpose of the set-off. If the obligation owed
by the Lender is unliquidated or unascertained, the Lender may set off in an amount estimated by
it in good faith to be the amount of that obligation.

EFFECTIVENESS OF SECURITY
Continuing Security

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

Cumulative Rights

The security constituied by this Charge and all rights, powers and remedies of the Lender provided
by or pursuant to this Charge or by law shall be curmulative and in addition to, and independent
of, any other guarantee or Securlly now or subsequently held by the Lender for the Secured
Liabilities or any other obligations or any rights, powers and remedies provided by law. No prior
Security held by the Lender over the whole or any part of the Charged Property shall be
superseded by, or supersede or merge into, the security constituted by this Charge.

Keinstatement

If any discharge, release or arrangement {whether in respect of the cbligations of the Chargor or
any Security for those obligations or otherwise) is made by the Lender in whole or in pari on the
faith of any payment, Security or other disposition which iz avoided or must be restored in
insalvency, liquidation, administration or otherwise, without Hmitation, then the lability of the
Chargor under, the security constituted by this Charge will coniinue or be reinstated as if the
discharge, release or arrangement had not ocourred.

13
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15.5

16.

16.1

16.2

16.3

164

16.5

The Lender may concede or compromise any claim that any payment or any discharge is liable to
avoidance or restoration.

Approprigtions

Until all the Secured Liabilities which may be or become pavable by the Chargor under or in
connection with this Charge have been irrevocably paid, performed and discharged in full, the
Lender may:

15.5.1  without affecting the liability of the Chargor under this Charge:

{a) refrain from applying or enforcing any other moneys, Security or rights held or received
by it in respect of the Secured Liabilities; or

{t) apply and enforce the same in such manner and order as it sees fit {whether against the
Secured Liabilities or otherwise) and Charpor shall not be entitled to direct the
appropriation of any such monevs, Security or rights or to enjoy the benefit of the same;
and/or

15.5.2  hold in a suspense account any moneys received from the Chargor or on account of the
Chargor’s liability in respect of the Secured Liabilities. Amournts standing to the credit
of any such suspense account shall bear interest at a rate considered by the Lender to be
a fair market rate.

PAYMENTS
Manner of Paymenis

The Chargor shall make all paymenis required to be made by it under this Charge available to the
Lender (unless a contrary indication appears in this Charge) for value on the due date at the time
and in such funds specified by the Lender as being customary at the tme for settlement of
transactions in the relevant currency in the place of payment. Fayment shall be made in the
currency in which the relevant indebtedness is denominated or, if different, is expressed to be
payable and to such account in the principal financial centre of the country of that currency with
such bank as the Lender specifies.

No Set-off by Chargor

All payments to be made by the Chargor under thiz Charge shall be calculated and be made
without {and free and clear of any deduction for} set-off or counterclaim.

fax Gross-Up

The Chargor shall make all payments to be made by it under this Charge without any deduction
or withhelding for or on account of Tax, unless such 3 deduction or withholding is required by
law. The Chargor, prompily upon becoming aware that it must make such a deduction or
withholding {or that there is any change in the rate or the basis of such a deduction or
withholding), shall notify the Lender accordingly.

If a deduction or withholding for or on account of Tax from a payment under this Charge is
required by law o be made by the Chargor, the amount of the payment due from the Chargor
shall be increased (o an amount which (afier making any such deduction or withholding) leaves
an amount equal to the payment which would have been due if no such deduction or withholding
had been required.

If the Chargor is required to make a deduction or withholding for or on account of Tax from a

payment under this Charge, the Chargor shall make that deduction or withholding and any
14
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17.1

17.2

17.3

17.4

i7.5

payment required in connection with that deduction or withholding within the time allowed and
in the minimum amount required by law. Within thirty days of making such a deduction or
withholding or any payment required in connection with that deduction or withholding, the
Chargor shall deliver to the Lender evidence reasonably satisfactory to the Lender that the
deduction or withholding has been mads or {as applicable) any appropriate paviment paid to the
relevant taxing authority.

EXPENSES, STAMP TAXES AND INDEMNITIES
Expenses

The Chargor shall promptly on demand pay to the Lender and each Receiver or Delegate the
amount of all costs and expenses (including legal fees} reasonably incurred by any of them in
connection with responding to, evaluating, negotiating or complying with any reguest for an
amendment, waiver or consent made by the Chargor in relation to this Charge.

The Chargor shall, within three Business Days of demand, pay to the Lender and each Receiver
or Delegate the amount of all costs and expenses (including legal fees) incurred by any of them
in connection with the enforcement of, or the defence, protection and/or preservation of, any
rights, remedies and powers under this Charge or the security constituted, or intended to be
constituied, by this Charge and any proceedings instituted by or against the Lender as a
consequence of taking or holding the security constituted, or intended to be constituted, by this
Charge or enforcing any such rights, powers and remedies.

Stamp Taxes

The Chargor shall pay, and shall promptly on demand indemnify the Lender and every Receiver
or Delegate against any cost, loss or liability any of them incurs in relation to, all stamp duty,
registration and similar Taxes payable in connection with the entry into, performance or
enforcement, of this Charge, the security constituted by this Charge or any judgment given in
connection with this Charge.

General Indemuity

The Chargor shall, notwithstanding the release or discharge of all or any part of the security
constituted by this Charge, promptly indemnify the Lender and every Receiver and Delegate
against any cost, loss, liability or damage incurred by any of them as a result off

17.4.1  any default or delay by the Chargor in the performance of any of the obligations
expressed to be assumed by it in this Charge;

17.4.2  the taking, holding, protection or enforcement of the security constituted by this Charge;
and

i7.4.3  the exercise of any of the rights, powers, discretions and remedies vested in the Lender
and each Receiver and Delegate by this Charge or by law in respect of the Charged

Property.
Currency Indemnity

If any sum owing by the Chargor under this Charge (a “Sum”), or any order, judgment or award
given or made in relation to a Sum, has 1o be converted from the currency (the “First Currency™)
in which that Sum is payable into another currency (the “Second Currency”™) for the purpose of:

17.51  making or filing a claim or proof against the Chargor,;
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17.6

17.7

13.
18.1

15
19.1

20.
20.1

20.2

17.5.2  obtaining or enforcing an order, judgment or award in relation to any litigation or
arbifration proceedings, or

17.5.3  applying the Sum in satisfaction of any of the Secured Liabilities,

the Chargor shall as an independent obligation, within three Business Days of demand, indemnify
the Lender and each Receiver or Delegate to whom that Sum iz due against any cost, loss or
liability arising out of or as a result of the conversion including any discrepancy between:

17.5.4  the rate of exchange used to convert that Sum from the First Currency into the Second
Currency; and

17.5.5  the rate or rates of exchange available to that person at the time of its receipt of any
amount paid to it in safisfaction, in whole or in part, of such claim, proof, order,
judgment or award.

The Chargor waives any right it may have in any jurisdiction to pay any amount under this Charge
in a currency of currency unit other than that in which it is denominated or, if different, is
expressed to be payable,

Value Added Tax

Any cost or expense referred to in this clause 17 is exclusive of any VAT that might be chargeable
in commection with that cost or expense. If any VAT is so chargeable, it shall be paid by the
Chargor at the same time as it pays the relevant cost or expense.

CERTIFICATES AND DETERMINATIONS

Any certificate or determination by the Lender of a rate or amount under this Charge is, in the
absence of manifest error, conclusive evidence of the matters to which it relates.

PARTIAL INVALIDITY

If, at any time, any provision of this Charge is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Charge nor the legality, validity or enforcenbility of such provision
under the law of any other jurisdiction will in any way be affected or impaired and, if any part of
the security constituted, or intended to be constituted, by this Charge is invalid, unenforceable or
ineffective for any reason, that shall not affect or impair any other part of the security.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Lender, any right, remedy
or power under this Charge shall operate as a walver, nor shall any single or partial exerciss of
any right, remedy or power prevent any further or other exercise or the exercise of any other right,
remedy or power, The rights, remedies and powers provided in this Charge are cumulative and
not exclusive of any rights, remedies or powers provided by law.

Any amendment, waiver or consent by the Lender under this Charge must be in writing and may
be given subject to any conditions thought fit by the Lender. Any waiver or consent shall be
effective only in the {nstance and for the purpose for which it {s given,
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214

NOTICES
Conununications én writing

Any communication to be made under or in connection with this Charge shall be made in writing
and, uniess otherwise siaied, may be made by electronic mail or by letter.

Addresses

The postal address and electronic mail address (and the department or officer, if any, for whose
atteniion the communication is to be made) of the Chargor and the Lender for any communication
or document to be made or delivered under or in connection with this Charge is that identified
with its name below:

Chargor
Address: Easter Road Stadium, 12 Albion Place, Edinburgh, EH7 5QG
Email address: _
For the Attention of: The Directors
Lendear
Address: 251 Little Falls Drive, Wilmington, County of New Castle,

Delaware 19808, United Siates of America

{with a copy {which shall not constitute notice) being sent to the
Lender’s solicitors (ref: KNRO/162563.00002) at their
Edinburgh office at the relevant time)

Email addeS: _

For the Attention oft Ronald John Gordon

or any substitute postal address or electronic mail address or department or officer as the Chargor
may notify to the Lender {or the Lender may notify to the Chargor, if a change is made by the
Lender) by not less than five Business Days’ notice,

Brelivery

Any communication or document made or delivered by one person to another under or in
connection with this Charge will only be effective:

21.3.1  if by way of electronic mail, when received in legible form at the relevant electronic
mail address specific at clause 21.2 {Addresses) above; or

21.3.2  if by way of letter, when it has been left ai the relevant postal addresz or five Business
Days after being deposited in the post postage prepaid in an envelope addressed to it at
that address,

and, if a particular department or officer is specified as part of its address details provided under
clause 21.2 (Addresses), if addressed to that department or officer.

Any communication or document to be made or delivered to the Lender will be effective only
when actually received by it and then only if it is expressly marked for the attention of the
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22,
22.1

23,
23.1

232

4.
24.1

24.2

25,

department or officer identified with the Lender’s name in clause 21.2 {Addresses) (or any
substitute department or officer as it shall specify for this purpose).

CONSENT TO REGISTRATION

The Chargor consents to the registration of this Charge and sach certificaie referred to in clause 18
{Certificates and Determinations) above for preservation and execution.

COUNTERFPARTS

Where executed in counierparts:

23.1.1  this Charge shall not take effect until all of the counterparts have been delivered;

2312  delivery will talce place when the date of delivery is agreed between the Parties after
execution of this Charge as evidenced by the date inserted at the start of this Charge.

Where not executed in counterparis this Charge shall take effect after its execution upon the date
agreed between the Parties as evidenced by the date inserted at the start of this Charge,

ASEIGNATION

The Lender may assign, charpe or transfer all or anv of its rights under this Charge without the
consent of the Chargor, The Lender may disclose any information about the Chargor and this
Charge as the Lender shall consider appropriate to any acmal or proposed direct or indirect
sucoessor or {0 any person io whom information 1s required to be disclosed by any applicable law
or regulation,

The Chargor may not assign, charge, transfer or otherwise dispose of any part of the benefit or
burden of this Charge or all or any of its rights under this Charge without the prior written consent
of the Lender.

RELEASES

Upon the expiry of the Liability Period (but not otherwize) and subject to clauses 15.3 and 154
{Reinsiatement), the Lender shall, at the request and cost of the Chargor, take whatever action is
necessary to release the Charged Property from the security constituted by this Charge.
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26, GOVERNING LAW

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

IN WITNESS WHEREOF this Charge consisting of this and the preceding 18 pages is subscribed as
follows:

THE CHARGOR

SUBSCRIBED for and on behalf of }
THE HIBERNIAN FOOTBALL CLUB) :
LIMITED on being signed by:LEC A4~ DEm Pl

in the presence of: )
) Diirector/Authorised Signatory
)
Name of witness: AnidY. Lowk,
Signature:
Address:
Bordete
Gecupation; . ‘{*'A i’*i}" "é £~ ............................

All togetherat £ 1 v T Medltef
Onthe %%  dayof ThAL ™ 2019
{date of signature)
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THE LENDER

SUBSCRIBED for and on behalf of )
BYDAND SPORTS, LLC )
on being signed by: %}UM é@&{)@i 3

in the presence of

) i 'rf Company Secretary/Authorised

) Signatory

Name of witness:

Signature:
Address:
SALTIRE CCURT, 20 CASTLE TERRALE
o EONBURGHEWIZN. .. ...
Occupation: (";Q (*-—'“i Cf k’T(;l‘? !{ﬁ. ...... _

All togetherat B3 /00 Wﬁ{,«g@%‘i
Onthe 1% dayof ‘Jwrv 2019
{date of gignature)

20
Uk-628340263.1



