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Registration of a Charge

Company Name: HHGL LIMITED
Company Number: 00533033

Received for filing in Electronic Format on the: 12/12/2023 XCI8XR7L

Details of Charge

Date of creation:  03/12/2023
Charge code: 0053 3033 0082
Persons entitled: ARK FINCO UK LIMITED
Brief description:  N/A
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 00533033 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 533033

Charge code: 0053 3033 0082

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd December 2023 and created by HHGL LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
12th December 2023 .

Given at Companies House, Cardiff on 14th December 2023

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

Companies House s



DecuSign Envelope ID: 87C0AAS6-SEEF-4FES-A26D-A2F7A4EBDO7B
EXECUTION VERSICN

Dated 3 December 2023

HOMEBASE (UK & I) HOLDINGS LIMITED
as Transferor

ARK FINCO UK LIMITED
as Transferee

HHGL LIMITED
as Company

THE COMPANIES LISTED IN PART 1 OF SCHEDULE 1
as Borrowers

THE COMPANIES LISTED IN PART 2 OF SCHEDULE 1
as Guarantors

DEED OF TRANSFER
IN RESPECT OF (1) THE
FACILITIES AGREEMENT
ORIGINALLY DATED 1
NOVEMBER 2018, AS
AMENDED AND RESTATED
ON 21 DECEMBER 2022 AND
AS AMENDED ON 27
SEPTEMBER 2023; AND (2)
THE SECURITY DOCUMENTS
RELATED THERETO

10-73068433-71363434 -9



DecuSign Envelope ID: 87C0AAS6-SEEF-4FES-A26D-A2F7A4EBDO7B

EXECUTICN VERSION
Clause Page
1 Definition and Interpretation ... 1
2 Transfer by NOVAHON ... 2
3 Consent and Acknowledgement by Obligors ... 3
4 CONfIMMEALIONS ..o 3
5 Transferee's Notice Details ... 3
6 REOrganiSation ... e 3
7 Designation as Finance DOcUmMENt ... 4
8 Lo TU o] L= 7= = PP 4
9 Governing Law and JUriSdiChon ... 4
Schedule 1

The Obligors
Schedule 2

Security Documents

10-73068433-71363434 -9
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EXECUTICN VERSION

This Deed of Transfer is macde on 3 December 2023

Between

(1)

(3)

Homebase (UK &l) Holdings Limited, a company incorporated and registered in England and
Wales with number 09944258 whose registered office is 46/48 Beak Street, London England,
W1F 9RJ (the Transferor);

Ark Finco UK Limited, a company incorporated and registered in England and Wales with
number 10698683 whose registered office is 46/48 Beak Street, London England, W1F 9RJ
{the Transferee);

HHGL Limited, a company incorporated and registered in England and Wales with number
00533033 whose registered office is Witan Gate House, 500-600 Witan Gate, Milton Keynes,
United Kingdom, MK9 1BA (the Company);

The companies listed in Part 1 of Schedule 1 to this Deed {each a Borrower); and

The companies listed in Part 2 of Schedule 1 to this Deed (each a Guarantor, together with
each Borrower, the Obligors).

Whereas

(A)

1.1

Whereas, the Transferor (as lender) has, further to the Facilities Agreement (defined below),
provided certain revolving credit facilities to the Borrowers; and the Obligors have granted
security and guarantee under the Security Documents (as defined below) in favour of the
Transferor as security for the liabilities under the Facilities Agreement and other Finance
Documents (as defined below).

Pursuant to clause 26.2 (Assignment) of the Facilities Agreement, the Transferor is entitled to
assign, transfer or deal in any manner with its rights and obligations under the Facilities
Agreement and other Finance Documents.

Further to this, in consideration of the release, termination and discharge of the indebtedness
{and related security) in respect of that facility agreement dated 26 October 2018 (as amended
from time to time) between the Transferee (as lender) and Transferor (as borrower), the
Transferor has agreed to transfer all of its rights and obligations under the Finance Documents
to the Transferee in accordance with the terms of this Deed.

Definition and Interpretation
In this Deed:

English Debenture means the composite guarantee and debenture dated 1 November 2018
between the Transferor (as lender), the Company and the Obligors (as chargors).

Facilities Agreement means the facilities agreement dated 1 November 2018 between the
Transferor (as lender), the Company, the Borrowers and Guarantor, as amended and restated
on 21 December 2022, as amended on 27 September 2023, and as amended, restated, varied,
supplemented, or novated from time to time.

Finance Documents has the meaning given to that term in the Faciliies Agreement and
includes, without limitation, the Facilities Agreement, any Drawdown Confirmation, the Security

10-73088433-7\363434-9 1
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1.2

2.1

2.2

2.3

EXECUTICN VERSION

Documents, this Deed and any other document designated as a Finance Documents by the
Transferee (as lender) and the Company.

Northern Irish Debenture means the debenture dated 1 November 2018 between the
Transferor (as lender) and Hampden Group Limited (as chargor).

Security Documents has the meaning given to that term in the Faciliies Agreement and
includes, without limitation, each document listed in Schedule 2 (Security Documents), each as
amended, modified and/or supplemented from time to time.

Transfer Date means the date of this Deed.
In this deed, unless the context otherwise requires:

(a) a term defined in the Facilities Agreement has the same meaning when used in this
Deed or any other documents issued under or in connection with this Deed;

(b) references to the parties shall be construed so as to include their respective successors,
nominees and permitted assigns;

{c) references to this deed shall be to this deed as amended, varied, supplemented or
novated from time to time;

(d) headings are inserted for ease of reference only and shall be ignored in the construction
of this deed;
(e) references to any statute, law, decree or regulations shall be deemed to be references

to such statute, law, decree or regulations as re-enacted, amended, extended or
replaced from time to time; and

{f) the singular includes the plural and vice versa and any gender includes any other.
Transfer by Novation

Each of the Transferor and the Transferee hereby agree to the transfer by novation, with effect
from Transfer Date, all of the Transferor's rights, interests and obligations under the Facilities
Agreement, the Security Documents (including, without limitation, in respect of the security
constituted under thereunder) and the other Finance Documents.

With effect from the Transfer Date, the Transferee shall become a party to the Finance
Documents as the Lender and/or the Chargee (as appropriate) and shall acquire such rights
and interests and assume such obligations of the Lender and/or the Chargee (as appropriate)
under the Finance Documents.

On the Transfer Date:

(). each of the Obligors and the Transferor shall be released from further obligations towards
one another under the Finance Documents and their respective rights against one another
under the Finance Documents shall be cancelled; and

(ii). each of the Obligors and the Transferee shall assume obligations towards one another
and/or acquire rights against one another as they would have acquired and assumed had
the Transferee been an original Lender and/or Chargee (as appropriate) with the rights,
and/or obligations acquired or assumed by it as a result of the transfer hereunder.

10-73088433-7\363434-9 2
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3.1

3.2

EXECUTICN VERSION

Consent and Acknowledgement by Obligors

Each of the Obligors hereby irrevocably consents to and acknowledges the transfer by novation
of the Transferor's rights and obligations under the Finance Documents to the Transferee.

Each Obligor shall, atits own expense, promptly take any action and sign or execute any further
documents which the Transferee and/or the Transferor may require in order to give effect to the
requirements of this Deed

Confirmations

Without prejudice to the rights of the Lender which have arisen on or before the Transfer Date
{which, for avoidance, are transferred by novation to the Transferee pursuant to this Deed):

4.1 each Obligor confirms that, on and after the Transfer Date:

{i). the Facilities Agreement and the other Finance Documents (each as amended and
novated by this Deed), will remain in full force and effect; and

{ii). the Security Documents to which it is a party will continue in full force and effect as
a continuing security to secure all liabilities which are expressed to be secured by
them including, without limitation, each Obligor's obligations under the Finance
Documents (each as amended and novated by this Deed); and

4.2 Hampden Group Limited confirms that on and after the Transfer Date, the Northern Irish
Debenture will continue in full force and effect as a continuing security to secure all
liabilities which are expressed to be secured by it including, without limitation, each
Obligor's obligations under the Finance Documents (each as amended and novated by
this Deed); and

4.3 each Guarantor confirms that the guarantee and indemnity contained in clause 11
(Guarantee and indemnity) of the English Debenture continues in full force and effect
and shall cover (without limitation) the obligations and liabilities of the Obligors under
the Finance Documents (as amended and novated by this Agreement).

Transferee's Notice Details

The Address, email address and attention details for notices of the Transferee for the purposes
of clause 19.2 (Notices) of the Facilities Agreement are set out below:

The Transferee (as the Lender)

Address: 46/48 Beak Street, London, England, W1F 9RJ
Email: inca@amecomri.com

For the attention of: Inca Ross, Company Secretary

Reorganisation

The parties acknowledge that the Group is undertaking certain steps in order to simplify the
structure of the Group (the Reorganisation). The Transferor and Transferee hereby consent to
the Reorganisation and waive any Default or Event of Default (howsoever described) which
would oceur but for such consent.

10-73088433-7\363434-9 3



DecuSign Envelope ID: 87C0AAS6-SEEF-4FES-A26D-A2F7A4EBDO7B

9.1

9.2

EXECUTICN VERSION

Designation as Finance Document
The parties hereby agreed that this Deed is designated a Finance Document.
Counterparts

This deed may be executed in any number of documents or counterparts each in the like form,
all of which when taken together shall constitute one and the same document.

Governing Law and Jurisdiction

Other than as specified in clause 9.2 below, this deed and all non-contractual obligations arising
out of or in connection with it shall be governed by and construed in accordance with English
law in all respects and shall be subject to the exclusive jurisdiction of the English courts.

In respect of the transfer of the Northern Irish Debenture, this deed and all non-contractual
obligations arising out of or in connection with it shall be governed by and construed in
accordance with Northern Irish law in all respects and shall be subject to the exclusive
jurisdiction of the Northern Irish courts.

This Deed has been entered into as a deed on the date given at the beginning of this Deed.

10-73088433-7\363434-9 4
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Schedule 1
The Obligors

A PART 1 = THE BORROWERS

Name of Borrower

Hampden Group Limited

HHGL Limited

HHGL (ROCI) Limited

Jurisdiction and Registered
number

Northern Ireland, NI011639

England and Wales, 00533033

Ireland, 127841

B PART 2 = THE GUARANTORS

Name of Guarantor

Hampden Group Limited

HHGL Limited

HHGL (RGI) Limited

10-73088433-7\363434-9

Jurisdiction and Registered
number

Northern Ireland, NI011639

England and Wales, 00533033

Ireland, 127841

EXECUTICN VERSION

Registered address

21  Arthur Street, Belfast,
Northern Ireland, BT1 4GA

Witan Gate House, 500-600
Witan Gate, Milton Keynes,
United Kingdom, MK9 1BA

Riverside One, Sir John
Rogerson's Quay, Dublin 2,
D02X576

Registered address

21  Arthur Street, Belfast,
Northern Ireland, BT1 4GA

Witan Gate House, 500-600
Witan Gate, Milton Keynes,
United Kingdom, MK9 1BA

Riverside One, Sir John
Rogerson's Quay, Dublin 2,
D02X576
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English law Debenture

Schedule 2

Security Documents

{1) HHGL Limited; and

(2) Homebase (UK&I) Holdings
Limited.

EXECUTICN VERSION

29 October 2018

English law Composite Guarantee
and Debenture

(1) HHGL Limited and others; and

(3) Homebase (UK&I) Holdings
Limited.

1 November 2018

Irish Debenture

(1) HHGL (ROI) Limited; and

(2) Homebase (UK&I) Holdings
Limited.

1 November 2018

Irish Equitable Charge Over Shares

(1) Hampden Group Limited;
(2) HHGL Limited; and

{3) Homebase (UK&I) Holdings
Limited.

23 January 2019

Northern Ireland law Debenture

(1) Hampden Group Limited; and

{3) Homebase (UK&I) Holdings
Limited.

1 November 2018

10-73088433-7\363434-9
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EXECUTICN VERSION
SIGNATURE PAGE TO DEED
THE TRANSFEROR
Executed as a deed by ) -
Homebase (UK &l) Holdings Limited ) Name: Andy coleman
acting by a director in the presence of ) Director

Signature of witness -

Name Laura Coleman

o -

| confirm that | was physically present when Andrew Coleman signed this dee

THE TRANSFEREE
Executed as a deed by )
Ark Finco UK Limited ) Name: Paul Mc Gowan
acting by a director in the presence of ) Director

Signature of witness

Name Inca Lockhart-Ross

| confirm that | was physically present when Paul Mc Gowan signed this deed.

THE COMPANY

Executed as a deed by )
HHGL Limited ) Name: Andy coleman
acting by a director in the presence of ) Director

Signature of witness

Name Laura coleman

Address

| confirm that | was physically present when Andrew Coleman signed this deed-

10-73088433-7\363434-9 7
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EXECUTION VERSICN

THE BORROWERS

Executed as a deed by ) -

Hampden Group Limited ) Name: Andy coleman
acting by a director in the presence of ) Director

Signature of witness -

Laura Coleman

Name
Address

| confirm that | was physically present when Andrew Coleman signed this deed.
Executed as a deed by ) _
HHGL Limited ) Name: Andy coleman
acting by a director in the presence of ) Director

Signature of witness -

Name Laura Coleman

- -
| confirm that | was physically present when Andy Coleman signed this deed-

SIGNED and DELIVERED as a Deed ) _
for and on behalf of ) Name: Andy coleman

HHGL (ROI) Limited ) Attorney
by its lawfully appointed attorney

in the presence of

Signature of witness -

Laura Coleman

Name

| confirm that | was physically present when Andy Coleman signed this deed. -

10-73088433-7\363434-9 8
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EXECUTICN VERSION
THE GUARANTORS
Executed as a deed by ) _
Hampden Group Limited ) Name: Andy coleman
acting by a director in the presence of ) Director

Signature of witness -

Name Laura Coleman

o -

| confirm that | was physically present when Andre Coleman signed this deed.

Executed as a deed by )
HHGL Limited ) Name: Andy coleman
acting by a director in the presence of ) Director

Signature of witness -

Name Laura Coleman

- _

| confirm that | was physically present when Andy Coleman signed this deed.-
SIGNED and DELIVERED as a Deed ) _
for and on behalf of ) Name: Andy coleman

HHGL {ROI) Limited ) Attorney
by its lawfully appointed attorney

in the presence of

Signature of witness-

Name Laura Coleman

Address

| confirm that | was physically present when Andy Colenan signed this deed.

10-73088433-7\363434-9 9
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THlS DEED s dated 9;3 3@\‘-@«‘3 801 ia'n'ci--made.bemeen:{

---{1] THE GQMPANIES ‘edch of whose name, addmsa ;uﬁsdictsm of mcnrporatlcn and regnstraimn numbr—;r is setz-
- aut in Schedute 1 heretc {tc:gether the: Ghaa’gars and gach a E:hargcr) and '

-'_(2) HDMEBASE (UK & I) HOLDINGS LIMITED a campany mcﬂrpuratad ift Englar&d wﬁh registerad number o
| . 08944258 and having its reglstared nff‘ca at Smte‘! rd Floor 11 12 St Jarnes’ Squam London BWIY 4LB i
Umtad ngdom {ihe Chargee} -

RECITALS

_ !(A_}. : Pursuant tu the terms of ma FaCIlitleS Agreement the Charge& has made available: c;ertam famimes to the -
: Unmpany : _
: (fB.) _ ' .!t has baen agm&d hatwaen the Ghargcrs anid theé: Chargee that ihe Secured Ghllgatlons now’ owing ur_ o
" which shall beconie owmg shall be seolred by Hils Gharge over Shares
_ I;NTER.PRE?ATIGN .
{1 Definitions

in t.hi's"t}ead- the fﬁe’nawing.feﬁhs shall, unless *Ehe éon'tegt..othérwis’e.re;quirés.-;have. the following meanings:
o Atzt means the Land and Eonveyammg Law Reform Aci 200@

I Business Day means any: day oy whu::h haﬂks ara ganerally opan far business i Diablin and Lan{mn
exciuding Samrdays arid Sundays ' : :

. 'ﬁharged Securltias means
B (a) “the shares spemf‘ed in Sz:hedule 3:and.

' iti.bj)_-' _ ail oihel' shares In the- caplta tlf the Cnmpany whlch the Ghargors may now ar hei‘ea‘fter hold ot

- berefic a!ly cwny

' 'Cumpany means I-%HGL (RDI) erutad a cumpany mmrporaled in Efeland wath raglstared number "%2?841.-'

and- h:—.wmg its regﬁstered office at Rtverslde One, SI{ John chersan 5 Quay, Dubiin i

'.ﬁefau'lt R‘at-e means‘th'e rate sei‘ f:)ut at aiausa 2 (Dafau.’f !nt?e‘rest].csf. %he Famhtees Agreemént"

--Delegate means any pafgon appmnted by the Chargea of any Recawer ﬁppumied pursuant ’[0 Ahe
: 3;:Ir0\fi$lt}ﬂ$ of c!ause 132 (Deiegafmn} - . :

' Disposal means: ;

{ay any saEa ?éransfer‘ mortgage, assignment grant m‘ an aption over, gharge pledge, Ioan or uthef-' c

disposal of Sscured Asmts aran agreement foido any of the foregmngi andyfar

) -_:snlermg lnto any transaction {iﬂcfudung a dersvatwe %ransactmn") havmg ar eaanomm e*ffecl s;mllar :
to.any- of the wpes of disposal descrsbed i wb«paragraph {4 above:- :

' .éﬁd Zdii'sp_ﬁ'sa' 'and--shall be-‘ canstrued am:‘ca'rdiingly.;

MAQTA005:8



“Dispute means any suit, action, pmrﬁéed‘mgs andior any 'dis‘pme or differerice which- fay arise out of &F in

' ';'ccnnectmn with or whi ch may relata m any way tn any of the Firarce Documsants (i 0 ncludmg but not ljmitad
to any - guit,  action, pmceedmgsi dﬁspute o dlﬁerence telating . to the- farmalion, interpretaton of
performance of any of the Finance Documents) ar- any: dispute anszng aut ol any- ne:m—cmtrat:ﬁuai_

- obiigations of any nature: (includlng thoge: to whlch Regulatmn (EC) Bl 354!250? applles) arising betwaen

the parties orany of tham,

' '-Enfor-:_:gm_ent Even-t misars l_he.-.qééu_r.réntm of -ahd Evan';t _i:':f'.Defé_u:It;ﬁ. :

: a.L_n._m' or ﬁ-meéﬁ the fawful ;‘;L_E'r'rencgr. o’f. Irela nd '

Event #_:f?fﬁe'fs'u t has the meanirg given o such tsrm i the Facilties Agrssmsit
Ex'aﬁﬁ Her :nﬁ';eéxnss-'a'n. ejﬁ-éiﬁﬁinér aﬁﬁdﬁnieﬁ ﬁhder-ééﬁtiuﬁ 5(}9 df:the'ciﬁmpa'ﬁ}és At 1;

' Facnliﬂes Agreement means the fac‘i 1ty agreement enfere»d into in or amund the daka heraof between
: amongsl others, the Chargee (EE] Lenﬁer) and the: Gommaﬂy (as. Borrower arid Guarantor}

:Fmaﬂce Documems has the meanmg given tn ;t in the'Factlm'esAgreemen‘t'::
- Luan maans the Ioan facilitses made ava;!ahle under tha Famfnhes Agreemerst
Parines mean a: party to thns Deed

-Pmceedmgs Means smﬁs aslluns ur pmceecﬁmgs arlslng cut oforin cannect iore with or relatmg n any way s
el or any of the Fmance Dacumants or-any dispute atisirig out of any non-contractual ﬂbilgatmns of. any:_ '
hature (mcludlng thise to- which’ Regulation (EC) No 864!200? applies) arising between the parties or any

of - them {mnludmg but - riot fimited 1o -any suits, actiors o] pmceedmgs re!atlng to: %:ha formataon
: -lntarpretatlun ar performance ofall cﬁr any Of the Fmance Dmnuments)

_ -Recewer MEENSs any receiver and/for recewer and manager appo inted hy the Chargee (whethar pursuant-
" o this Desd or otherwrse) i respecfc ﬁf the Chargors or dver ali of. any parﬁ of the Seeuréd Assets '

Related Rigms mean iri: relataon tﬂ the Charged Sacuntaes

{a) el dmd@nds} dlalnhutmns 1ntsre‘.=3l anid- nther mcome pai-::l “of payabe cn the: relavant. Charged :
7 TSacuntses ot Aty dsset raferred to-in (b j beluw :

. all nghts manies, benef‘ts ar property accrumg or offered at any time m reEatlr.m o ihe Charged'
o Beturities whether by way of . -conversior, redsmptlun substltuhen sxchange bonus Or-
 préferente; under Gpllun nghts ar DThBFWIS@

ey oal nghts relating to any Gharged Seour| lies whmh are: depesﬁeci W lh oF regnslered in {he name nf .
aﬁy depositary, cuslodlan, nammee c!eanng house or system, mvestment isinager, chargae ar
" other similar parson or. thair nomines, in each case whefher or rmt on A fung!bla basss {mciud
rights agamst any such person) and. : : :

dy '.aH_Q?cher rights attaehing_urz reéatin'g,'to any Charged Securities:and all cash or other securities ar
) Envés:tr!nentis: E‘n’ the futuEe‘deriﬂng.fmm:tﬁ& '-Gha'rgédSﬁcu'rities'cir gush rights:

' Secured Assets figarn ai thiz assets of the Chargurs which &re the sul};ect of the Secur:ty and Sacured
-Asset means any sscursd asset : ' ' '

Y407 180088
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“Secured: C‘lbligatfaﬁﬁ migan all prosent and. future obligations: and’ liabilities {including in_ respact uf_' :

pnnu::apai interest, break-costs, discount, commission;, fees and expenﬁas] af the Chargnrs 1o the Chargee,

“actual or contingent,. whether 0wad -jointly -or: sevaraily. whether a3 prmcipal o @s surety or in.any othier

capasity whatsoever and ity any ‘Currency, GR any. ‘curerit or gther account Gr-oiherise in any HEND
whaisoever Including wi %mul limitation, under ot in connection wath the Fmance Duﬂumentsa arid: any

- referenics to Setured Obllgaﬁcns mieans a refarence to any of them,
- Sacuriiy means the secur;ly cﬁnsf luiad Ur mtended la be canstliuted by thss Dead

_Secuntylntarest meam amj martgagse uharga (Fmd arﬂmahng} piedge Ilen ass@nmem hypﬂﬁhecat:on'

retention - of title, flawed asset agreement preferentlal rigkt, trust arrangeriert: or any security interest. '

_whatsoever or any ather agreement or arrarigement. having: the affact of cmnferrmg security; & [i}fl{’)flty of -
- payment.or & ﬁlspﬁsmoﬂ ::nntrary ot prawsmns af thes Deed hr:-wanever created of atisl ng,

: Sec:unty Parmd mieans e penod begmnmg cn the date of this Deed and endlng on fhe date o Whici"i all-
“of the Secured. Obhgatluns have’ boen unmndttmnal&y and irreviocably pald and dsscharged i full: or, it
E eatlier, the date upon whwh all of fhe Seeurity shall have .been: uncondltzmal iy aind Wr&v@ﬂahly released -
_ard: daschargad and ‘the Chargee IS undar fic fur’[har commﬂmeni nbligatmn ar I|ab| Ety (actual - or
- cﬂntlng6ﬂt} G the Chargors :

'Taxes means all farms of. ﬁaxatmn r:Eut ies, lmpasts and. Iewes whether of Ireland of e!sewhere mcludmg

(bu% without Ilmltatlon) income tax. corpnrmmn tax, cnrpuratmn pmﬁls tax advance curpnraimn tax, capital '

: gaing tax, capital acquusutmns tax, residential pmperty tan, _weallh {aix,. value: added- taxg dividend -

mihhalcﬁmg tax; depositinferest rétention tax, cusfoms and other fmpor’t and export duties, exclse duties,

stamz duty; captal duty, gociat insurance, sodial weifare or othier similar contributions: anci ofher amcmnts '

'Gorrespondmg tHareto whether payable in Ireland or elsewhere and-any interest; surcharge, penalty orfine

= | cmnnectmn iherewn&h aﬂd ithe wurd taxatmn shall be canstrued accm‘dingly

:const'ru-:ﬁon _

124 Unless the context ntherwise requires of thls Desd pmwcﬁes oifierwise, a term whmh i def‘ ned in
- - ihe Facilitiss Agreemsnt shall have the samie meanmg (or bie subject to the sam ﬁcmstructmn) in
- this Deed. If thete is any conflict or inconsistericy between the terms of this Ceed. and Famlmes .
Agréetmerit than the terms of F‘acllntles Agraement shall prevail. 3

122 "L}ﬂless Otherwese prcemde&d any referense toe. seotlnn “dlaiise; sub—clause paragraph ar schedula .

isa referencce to a section, clauss, stib- clause paragraph or schadule (as the: case may be} af ‘thls-g
: -.Deada :

. ._13,2"'-.'3. ; Headmgs and the. c:untents page aré msertad for gdse ef reference a:mly and do ﬂDt aﬂect Ehe; -

. constmctmn ofthis Deed

1 ..2:.4-_..' L dmcument igin the agreed fcrm i it is in the furm uf a d{aft agread behmen er cm behalf caf t%'le —_

E .partles hereto on ar hafore ’fhE date’ haremf

1k .Jéin’f a;:ﬁs@ferarfiaﬁﬁfry :

' !ftha Ex'rjress'ié:h 'c;har'gors mh-gis‘ts_sof two or rﬁo{re.p.msan's: :

“{a) such exprassion shall mesr and include tivo OF mbre. parsons and each of them oF (as the
C O pase may reqmre} any of themm; :

M-30716008-8
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- {b)

all warranties, indemnities, covenants, agreements and abi;gaﬂcxns gwen or ehtered info-by

“the: Ghargtrs shall ‘e deemed to be: made ‘or undertaken by such’ persans Jointly. and
saverally ‘and this act and clsfauﬁt of:any one of stich. parsons $haEI be dsemed fo be the :ar:t'_ _

or default of al of any of thei;

- {‘::-)_

o

(o)

©

1y

()

the e’x’pra‘ssi'u’n Se’cured Obii'gafioﬁs shall b construad té‘ include ail Secured Obligations

“now or in-the future due owing or inciirrad by any one 6r more of such persons to the _
- Chargee whether salel’y o Jumtly o, jointly and savaraliy wnh any othar of therr or with any. .

ofher perscm

none of such persnns shali as aga;nst the Chargee be en fitlect: ’zo ANy of the- righls or’
rémedies legal or equﬁabl& of' a surely as regards. the Indebtedness abligations or EIEbiIﬂEeS

of any- of the other of thern t::r bres ennﬂed i cumpehluun with or-prieriiy-ta the Ghargae o
- claim or exemlse any of the rlghts {In the nature of contribution or otherwuse} of one jaint. {or )
- er}f and severaﬂ) dsbtﬁr agarnst ano‘ther :

ach shall be bnund aven sf aﬂy of the mhers of them m‘terides] oF expressed tc be hﬂund by.._
'thls Deed shall rzat be sa bound; and

thre Chargee may release of descharge any one or mm‘& of them frcm any I|abaE|€y undar thls

‘Besd or in respect of his; het or thelr interest in_the Secured Asssts: or. to take any
- campusztlan fmm or make any alhar arrangam@nts of varfation with any orie ormire of them:
- yithout thereby releasing or dlschargmg any other or dthers uf them Gr otherwise prejud:cmg-

_|!s rights or remed:es agamst any other or others.of them oF the Sec;ured Assets '

: u'.nie.ss.*é_he mnﬁtﬂxﬁ c_tham:sa'reque'yesi any refersm.c:e i this 'Deed for

‘5 werd or ﬁhrase the defirition uf whxch is cuntalnﬁzd or raferred m i Sectlon 2 af %he

Gompames Act 2014 shall have the: meanmg theraby gwan a3 it

any: pmwslan of law isa refereﬂca to thaE prowsmn ot amended substituted extended or i'e--" _

.Enaaied and mc;ludes any subnrdmat& iegesiatzm.

- ._any Insh lagal term ccncent IegrsEatmn or regulatlr:m Emcluding thc}se for any actmn remady,.

agency} ot any acmuntmg term or concept i respect ﬂf any jurasdmtlon Dl?‘ler than Ereland
will be: constried a3 r‘aferemas to the term; mnc:ept Ieglslatmn ar reguiatlcm which most. .
nearly correspunds it n that urlsdlclmn

the singular eludes the plural and vice versa and any gender includes the other gender;
o a"réfésre'ncé 'td'tinie-isra-'referenﬂe t:c'a-'lfis;h fime; o

@ perso mclucieg {hat persoris SUCCESSarE, psrsunal raprasantatwas parmutlﬁd asstgnees -

andlar transféress, substifutes; executars, admmlstrators sueeessors in lille’ (as the case

 may be) whether direct or indirect or aﬂ? person with whom ﬂ‘la}’ may fri:sm tihe to- fime: -

.marga ar: amaigamata

.thts Deed and any Finanee Def:ument ur aﬁy r::fher agreemeni e/ mstrumem is @ reference.
- to this Deed, such other Finance Document of sucty other agreament of Instrument.. as-_.

amended, res’aatex:! extended, varied, riovated, substituted, replaced or supplemented inany-

o mariner fram fime fo time, however fundamentaliy and which ray mclude withaut; hmlta‘[mn,__

.z increase iy facll i|es pi'owded uncier & Finance Document, ary EI’]CI‘E‘.ESE in any interest fate:

o



i

(s

.appilcahle to- facihttes pr-:awded under a. Fmancs Ducument an Tnergase in tha Securedf'

C)bhgahcns andfor any r‘es&:hedulmg Df mdebtedﬂess

: nvestment furad government stata or agem:y (whether or not hawng ] separate legai- :

pgrscnal:ty) oF fwo-or more: of the. fnregmng buit raferences te mdw duals: are deemed tD b
raferemes ‘[G natu{ai parsnns anly: : :

_any’ phrase intredided by the erms !nciuding or tnc]ucfes o I paa‘ticular or any snmlar_
-expressmn {s tobe construed as fllustraiwe witfiout ||m|tat1:;m.

: cnsts charges of exp&nses inciuda: any value addeﬂ tax ar s!mllat‘ tax charged ar chargeam _

_ m respect of suich cosl; ::hargas or expeﬂses

& regulaﬂon includes any regulalmn rule official dlrec:twe requesi oF gun:ﬁeime (whaihar or -
fiot having the force of law]: of any gavernmental mtergmvarnmantai or supranatmnal body,

' _ _agency, department or ragulatﬁry, B8 f—regulamry ot mthar auihurlty ai arganlsatmﬁ

o

'assets mcludes pregent anci fuzture propartles revenues and rights of every descnptwn.

an authorisation: meaﬂs an: autharisatmn consent appmval Iicence resalutmn. ﬁlmg ur-__-

: regmtration

) -

(o}

_é’ pariy tar"the pa’rﬁés’-i’sé réfefe’ricaﬁ toa pa’rly.ér fhe ;iaﬁie‘s‘-'tﬁ lhis Deediand

in this Deed, an Event of Default s ccntmumg where such Eveni of Defaut has not bean'- =
remedled w;thm any stated. grace A1 remedy per lisTed apphcahle to it of oiherwise ‘walved i

: wrstmg by lhe Chargea

K PAYMENT‘ PRG\!ISIGNS

24 _ [:ovenan’t to Pay

-T‘he Chargnrs hereby cavenant ir Tavour m‘ the Chargee that they il pay and chscharge the Secured |
fmbilgaimns whan-they are dué to ot if no-time for payment is spemﬁed fr.:r payment and d:scharge m‘ the
'Sesured Ohligatmns prc-mpﬂy on demand by the: Ghargee :

27 Default Interast .

224 The Ghargurs hereby cuvaﬁant in favour cn‘ the Chargee 6 pay mterest o the Sesured%-'
o ' '.':Obhgatmns (both befare and after judgment) fram the dats of demand to the: date of payment_

-calculated on a daily basis af the rate and i the- manner agreed. in writmg betwesi the. Chargurs'-

- and the Charges i the Fac;hﬁes Agreement and § fn tha absence c-f suich agreement; at the Default'

_ Rata..

222  Default intérest shall acorue from day today and will be compounded atsuch intervals as set out

i the Faciiltles Agreemen%t or-in: e abs&ﬂce of any sm‘:h agreemem sha!k be dealded by the 2

Charges aﬁtlng it its sale dlscreiucn

23 -?ay’méntfre’e of d'educt’i:&n

AN paymems to be made unde.r thas Daed by thé Chargnrs shalt be. made free and clear of and w;lhnut"-

daduction for-or on. account of any set—m"f or couriterclaim or :zmy present of future: Taxes, levies, inposts, - -
-t:harges., deductions: arw:thholdmg.s ofany natire whalsp_ever I the Chargors shall b coripalled by law ._tm;

M-407 168088
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: make any deduction or wﬁhholdmg Trom any paymant to.the Chargea the arount 6f he payment dua:from
“the Chargors.shall ba |ﬂs:reased to-the axlent necessary to arsure that, afier the maklng of such deductwn_
oF withholdirig, the Chargee recelivas and retaing (frée from any liability in respect of stich déduction or
withholding) & net sum equal to the surm which:it would have recewed aiid 5o retame-;:l had ity su{:h. :
'deductinn ar Wlthhmlcimg been mace or requ racri to bemade: -

- Ewdence gind calculatmn

Any a:ertn‘" cate or detet‘mmatlcn ty the Chargee c:af # rale or @mouni undar this Dsed is, in: Ehe ahsence of

-manlfest error canchswe ewdeme of the- mattars to Whlt;h it rélates,
CHARGH NG PRUVISI{JNS

Fixed Charge

The. Ehérg’m*aé keneficial owners for the purpesé of securing fhe payment and discharge in fl of e,
Securad Obhgatloms heraby al:yscjll,atalyi Irrevocably and unconditicnally CHARGE as a first fixed charge in
favour of the Chargee a5 8 contznumg securlty, all of it r:ghts, titte: and interest whatsoever, _prasent and '

Huttite, anﬂ'uai ar%d can%mgent in and to the Gharged Secunt;es mgather \Mth all Related nghts

_ The Chargcrs herehy covenant and underlake for delwer to the: Chargee |mmednate!y an: mquasi by lhe.
' :Ghargee : '
524 an ;uiﬁd'atgqe;stnck transfer form {sxecuted i blark By of on behalf of thér{:hargars- andior ts
- riominees] in-fespect of sich Charged Securities together with & letter of autharity in respect of

guch shars transfer fcarm each Substanhally in the form set olt in Part 1 ard Part 2 af Schedulee 4
< to'this Desd; : -

322 all sheire certlf cales, warrants and othar documants uf tifle representlng such {:harged Securmes -

(ineluding in the case of any: Cha:’ged Securmes whlch ars niat in' the sole name of ihe Ghargors

“-declatation of frust i res;aeat of the mterest of the Ghargurs fn-stich Charged Seaurmes executeu‘-'-- '

by each: nﬁmlnee)

BEA A -ce_rtiﬁe'ﬁ_-pcpy aF the uj 16 daté registar of members of ifie Gompany; -

34 executed but undatet letters.of resignation’ afid execoted ahd’aa'ted letlers of-authorily from sach

of the dlrecmrs altemate dlractcars and sacretary of the. Ccmpany in the: furms set aut ift Schedule-_
: 5 i this Deed; and :

_ 325 g duly passed shareholﬂers resalutrcm 143 amend tha Gunstsluimn af the Cumpany to arsure that '

~during the Security Period, the difectars. of the: felevant: company -shall not have the power to:
- refuse to register a- transfer of the Gharged Senur@nes in the Company to jlyi=3 E}hargeae ar g o
: 'ﬁnmaﬁee i amm‘dancs wnh Ih s Deed :

CQNTIMU!NG SECURHW
: Cuntsnumg sec:unty

4147 The Set‘:’uri‘iy 54 'anhﬁnui‘mg 's‘éc‘un'tﬁ and wil aiécfénd to- the ultimate balancs. of the- Sésured

Ohllgahonsa il re?eased or drsoharged hy the Chargee in accurdame with the tarms of lhzs :
Deecﬁ : :

- NAUTABO0BS
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4‘%2 :':The Secunty will- it be c@ﬁsudered satisfied o discharged: by any infermediate: repaymemt or
' _sahsfactmn of gl I-or aw party c:uf the Secureﬁ thgatlnns

443 g ‘fmal repayment and satisfaction of the Secured Dbhgatmns there sha}E ex;st any nght on

:the part of the Chargors. or any othar pErsan to draw funds of otherwise Wthh if exgroised, ‘wollld.

ar mlgh‘[ cauie the Chargurs o became actuaity or contingently liable to the Chatgee, whether ag:

-'prmmpa debtor oF.a%- surely for another person, then the Charges will e snlilled fo- retain the

- Becurity and all vighits; remediss and quers conferred by this Deed and the Seeured Assets for -

= Iong as 3haﬂ ar m:ght be nsc@ﬁsary fo secure e dsscharge of suc:h actual or contmgent‘.
' Ilabz g : :

.-..Additmnai securlty

This Deed’ is i addlilnn tc WIthauE preludme *ts aznt:i ahail not merge wrth aﬂy other right remedy

: 'guarantee of Security _rat_a_rasj; which the Chargea_may atany time hold far am__ﬂ_ of the Secured Qbi_lga_tlon_s.

Right tu enfarca

: _ThIS Deed may bé- enfarced against the Chargora thhou% ’the Chargee fi rst havmg fecourse kJ any uther :
- right;. remedy,. guardntes or Security’ Interest held by ar avallabla o1t irrespeciwe of any law or .-an:.f.
: :pruwsnan of this. Deed to the mn’frary

' Wawer of dafen'c&s :

- The abiigainms af iha Chargors under s Deed and the Sec;urliy 5hall nmt ba aﬁastad by any et
' 'emlsman fatter or thing which;. but for this pmwsm, rmght nperate to: lm]::ﬂli", affeci of dsscharge such E
-@bllgatlms i wiole or in part; includlng without fimitation; arnd whether m' not knuwn to G!‘ dlscoverab!e by

“the Chargmrs the Chargee arany other parson :

4.44 _ aﬂy time mcqugen-:a ﬂr wawer granted to or cumpcasumn wsth any parson whalsmewer, '

442 g 'the takmg. varﬁa‘tron compmmuse renew:a% or relaasa of o or refusal or rieglect to perfect ar enfmce-- '

any nghtsi remedies or'secirities agamsi o granﬁed byf any parscm whatsosver:

45&3 - Eny Iegal I:mltatiun dssabihty, ;mapaclty ar other ckrcumstances relatlng el any such party of any:
' “Gther persan SR

444 ._any amencﬁment. nmzatwn supp tement, varlatmn rastatemant remacement of or exiensnon {in -

gach cage: however fundamarntal and of whatsoever nature and whether or-not. mare onemus] of
any term of this: Des:d ar any ather Fiﬂame Dasument or any increase inthe Sectired le;gatmns -
“o the Thient that this Deed shall apply to- such term as vanecﬁ t::r {n raspeaﬁ of the extendacf ciue g
gate e:ir such lnsrease, - :

- AAE anwudgmenlobi‘alned :agamseihe Ghargor

34._4.-6 -'tha dﬁSSDiLItEGﬂ, Iaqu dahan, _exammershlp, amalgammﬁon reconstmctmn ar rsorgamsatunn uf iha

T C:hargorﬁ the Company oF any otfier perser; ar

: -4-._-%4-? --any irreglyllantgﬂ,fg _unenfurceaba ity mvahdm; or- frusﬁratlon of any cbllgaﬂoﬂs of -any perscm-

whatsoever Under any agraemeni or any other document of security, or ary. present or futireg Taw -
ot order ef any. gnvernmsnt ar authonty purpcrtmg to produce or ‘otherwise -effect any such

;--abhgatmns to-the intentihat this Dead shall remain.in full force and be sonstrued aceordingly ag if .

‘there were o such |rmguﬁarlty* unenfcrceabahty, ;nvahdlty, frustration, Iaw dr order.

“M40716006:8"
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“Unfil the Secured Obllgat!uﬂs have besdin unﬁondrtmnally and ir!’evﬁcably sansﬁed and dESGhai‘gEd
in-fult to the satisfaction of the. Chargee ‘the Chargors shall not by virtue of ary’ payment made -
neretndar on account of the Secureﬂ Obligatmns oF by wrtue of any: Eznfﬂrcement rby thie Dhargee'r '
ofits fghts under ihzs Beed F {he Bacurlty '

{a) - exert;lse arly rghts of aubrogatmn in T“E|&tlf}ﬁ o any rights ser:uniy or mc}nays held oF

.rscewed or rec:ewabfe by tha Chargee or any. permri

S by exercise. any nght of cantribution of indemnity from &Ny co-surety !lahle i rsspect o such

4.5

menays aréd Igabrlmes under an’y Utherguaraniaa, seburity’ orag reament; -

(g} exemlse any raght nf set off or e;ountarcla;m agamst the: Gampany r:ar any co- sureiy, :

- {d) 'ramawa cialm of have the benef” tof any paymen! i strlbutmn sacurlty tjr mdemmty from the.'

'Eompany arany such co-suraty; or

. (_{eﬁ}j' clair, rank; pmve ol vote a8 creditor nf the Gumpany or. any such G- surety in wmpeﬁtwn '

- with the Chal‘gee

The Chargors WI” held in trust ﬁ}r anfﬁ forthmth pay or transfer fo tha Gharge& any paymeni o
distribution or benefit of secuiity recei\fed by it contrary fo'thie abﬂva Ifthe Chag‘gurs Bxersige dny .
Tight of set-off contrary” to the aimve they Wfl fﬁi‘thith pay an- amounl Equal to tha amount set-(}ff'
"tu the Chargee - ;

-5 REPRESENTATIDNS ANH WARRAMTIES

B4 Each -Chargnr repre.senas and warrants-ia the'.Ghai"g'eé That;,

B

© M-40716005-8

it e duly mcurpura!ed and valldly exlstmg under the ans uf 1’55 placé uf mmmmrai rm and is af:_'

- Heparate Iegai etity: capab e ﬂf guing afd balng: sued

Cithas Ehe neces*sar‘y pcwer a‘m:i authaﬂty'; and all: necé‘ss'afy torporate and ofer a'ctmn" has besry _
" taken; to enable it to execute, deliver and perfwm by ui:uhgaimns undertakan by it undsr the .

Ftnance Duauments \e] whlch it is ;Jarty,

_-the Qbhgatlms under this Deed are Iegally and vahdiy i:amdmg on: it - anﬁi are’ &nfarcaable |n'._' '
-accordance with the terms of ihls Deetd; : S

-all authoﬂsahons approv:als of mther actaon by, and notxce ‘ta of fﬁmg \mth ahy gmvezmmantal Gr-
:regulatary authority or reguia%ﬁry body as required for the entry mtcﬁ and performance of this Dead,
have baen cablamaiﬁ and.are in-full force and eﬁeci - : :

5 the 'axax':u'lior& df'thi’é 'Deed the cii‘eatidn mf %ha Sécur‘ity or tha perfarmanc.e' by "i'he .C:Harg::ir of Its
-ubhgatuuns hereunﬁer WEII nut ccntravene itS const tutmnal dacuments any app :r.:abie law nr

-’_the S’er;urad Assats

i af the: cfate cf executlon of thls Deed ancf on each dats hereaﬁer umE the Secum}f is refeased by _
- the Chargae tha Sscurec Assets are fres. fmm any mnrtgage c;hafge oF - ary” other Securlty Co

Interest {savé for-those eréated pursu:ant ta thfS Deed) and coristifutes a first prlcnty Seturity

- Interest: UW_L_’( “Thie: Secured As_sa!_s enfameable agamst the Chargor or the Chargor's _c_redlﬁors,



51.7

EAAT

| 5113

e cantre of main interssts (as that term s usad fn Amcle 3(1) of The Ca:-uncﬂ uf fhe Eumpean :

~‘Union Regulation: No  1346/2000: on Insn!vency Proceedings - (the Regulation}) is sittisted in

reland -and it has no estabhshmant" {as that ierm is. usad in Artm e Z{h} of the: Ragulalian}_ i any.

; -etﬁef'j uﬁfifsdﬁc‘fiaﬁ": :
‘. 'its cbligatloris under thts Deed ranh and will‘rank &t Iaast paﬁ passu wrlh the tlalms af aiE of :tsi _
* pther dngecured and unsubardma’fed credltcrs except for nbilgatmns mandaiari ty praferrad. by Jaw.

- 'apptymg io ccmpanlas generally; .

itis able o pay its debts within the meaning of Section 57 of the Companies Act 2014 -or any

-anaiogous ieglslatlun at the tima af entering info thzs Deed and femains abée tor piay its debts andi

. did not bacmme unai:nle to pay its:debts as a cnnsequam:e of entering irto this Desd;

i has nct taken :-my carporata actmn nm have any ulhar s‘teps been taker or ie-gai pmceediﬁgs g
-besen instituted-or {to the best of its. kniowlgdge: arid belief Faving: made all reasonabic anqmnes}

threatenad ‘against it for'its winding up or re-argamsatir:m oF t-appointan exammer o receiver-or
any such analugﬂus steps iry relation to'it or any ofits assets - :

“there is e htlgatmn “arbitraton, msc:lvency ot other pruc&aadmg takmg plasa pending;,: ur, to-its
. -hntawledge threaiemd agamsﬁ it or any o‘f ftsi assets

tha Charged Securities are duly authuﬂsed vai;cily lssiied and fuliy pald ancﬁ constifute al of the_'- _ |
issLed share capital of %he Ccmpanyl _ : B

|l i tﬁe sale lsgal and beneﬁsaai awner nf the Charged Sscurilies and all Related R;ghta (save for. -

_ any Charged: Seturities that, sre specified in Schedule 3 fo this Deed as being nield by a nominee
~on its behalfy and that the Charded Securitiea 3|sted I Scheduls 3 constltute tha &ftire share-

' _a:apita! owned by the Chargar inthe re!evant {:ompany as atthe date of ’[hﬁs Deed

EERLE

the const futional ducumants nf th- Cnmpany do riok and cuuid et resi:nct of mhibst any tran;sfer mf _
“the Charged  Securities on creation - or enfqrcemen_i of the Security and. the: difectors of the

“Corpany canriot refuse to register any. transfer of the Charged Secirities Io #ie Chargee or any -

5145
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: n'-:__smine'e of thie .Cl'iargeéand al ﬁgints' 'of'pre-em-pti'cn.am walved;

(here dre no agreemants i plac»e whlch prowcie fcxr the. Tgsue m allmmen{ Bf or granl tc any o

persan thg rughl to call for the issus: or ailotment of, any share or ann capfta% uf tha Cumpany o

(Enu;ludmg any r:aptmn 2l right of pre»emptlon or convermn] and

o calls have beeri made in respect of the Charged Securmes and remain unpa&d :and no {:alla ::an

- be-made in respeci of sueh Ghargad SE!CUHHES n; the futura

8 __'UNBERTAKI&G'S

R R Negatwe p!edge

| NADTIB0088

The Chargors W|I! nm’s do or: agree ’m do any of the follcjwmg wnthoué: the prlc:)r wrrttan a&nsenl Df %hs :
L Charges: : L

fa) create _ﬁfipermit fa:éubsﬁst' any.sec;urify Interest on any thhé Secured -Ass.-ets-; or

R (1 sell transfar Iend cr uiherw;sa Dnspuse nf all of any paﬁ z:n‘ ité interest in. the Se-::ured-

Assats



6.1 2 The fcregamg ;:nmwm:ms r:mf thig: ciause 6.1 (Neganva P!edg&} shall niot be constmed a3, Iimlimg
any pc:ewers exerc:isahle hy any Rer;ewer appomted by the Charg&e under of pursuant to this

Deed

6.2 _: Secured Aﬁééts.genémlﬁy’ :

-f’Eac:h Chazgor covenants. and undertakes to the Chargee that at’ ali tfmes diring tha conﬁnuance of ihe
.SEELII'Ity that thie Chargs}r will:: o

62? : _Gen-era!camp_haﬂe;e '

| (a)

‘conduct and carry on it busmass i & pmper and efﬂcnent manner arid pmcure that fig

- -substant:a! change t& rriade. o' the general nature of ihe busmess of the: Chargor from that _

23

@

e

camed an at the date of thlS Daed

-cc-mpiy"with ard 'obs"ewe all- o the terms, conditions ari;d"'ubl'ig'a{it:’ns i relatlon fo "thé-'
‘Becursd Assets iifider any present or fiiture law, . regulation; license. t::r‘ consent and g
" comply wl ith alt ccwenants and obhgatians aﬁecimg any of the Sestred. Assets,

camply ard obsarve ali- Evarrns and cnndlstiﬂr:s of. tHe F"mamce Dccuments and af a!l Gther o

ccntracls agreements and seeun[y lr) Whit:h itisa party relating o the Secured Assats

not do ar. cause o permlt to be done anythmg whi e.:h ma‘y n: any Way depramate geaparciise :
ar otherwlse prejudlce the valus: {whether monelsry or olherwnse) of marketabl lty of the

- "Secu?’ed Asgets {or any uf ihem},

nat take any Acticni whlch wc:uld causa any af the represeﬂtahona ‘made m C.Iause 5

{Represenfatmns and- Wafranries} io be: untrue of mccrrect I any respect durmg the Sacun’zy' o

. Perigt:

@

: not take afy corporate: action ot other steps or Eegai proc:eed hgs fclr %he wmdmg up CF T,

organisation of the. Company oF o appoint an exeminer or fecel ver ar any sucﬁ analegaus
Steps in reation to the Emmpany in.any ;urlsdmtion, '

ﬂut take any actmn intelation to lhe Secura::i Assets ar thls Deed und@r the pmwssons uf

‘Section 94 qf thie Act (Cuuﬁ order for sale} -

: g2 -!ﬁfamaﬁen;

{a) -

)

at fhe Gost of th@ Charger pmwde the Chargee W|th suich mfnrmatlnn relatmg to'the busmeas:.

-of the Chargcr anit the Secured Assels as: the Chargee may reasanab?y fequest fror ﬁme TR

tlme

notufy the Chargee wgthm 10 Business Days of remeipt cnf every matersai I‘lDtIGe arder ar:

':pmpnsai glvan or made in relation to the Securad Assats ant comply with such nntlce order- '
“of praposa ‘a e Chargee may. reaaanabiy raqulra il appmva

: 62‘3 . Fay Gutgamgs

pay all Taxes, asssssments, impositions and outgoings whatsosver, whethsf governmental or
-atherwise as may be imposed upon.ar payeble in respect of the Securad Agsels as-and when tha‘y
‘shall betome payabte and ofi demand pr&duce the recelpt for such payments

CWA0T16006-6



'-_immediately nolfy the Ghargee in wntmg of the: ‘ocburénée of any Event of Defaiilt or of the- -
Cpeeurtence of any everit ‘which with the lapse ‘of tims, giving of notice ot deﬁermlnatmn of
‘materiality {or afy coml}lnaimﬂ of ther foregaing) wni ar may constitute an Everit of Defaul’[

BZE ﬂndergakingsr in rieia-i‘:'un to the eh-argenf Sﬂ'curfﬁes.

:{é) Each Chargar herehy cwenan%s and undertakes tcn the Chargee thaw‘: ‘For 1he duratic}n mf ihe
Secunty Perled there shall i:ne

iy ha-inéréase bf reduri"tiﬁn.'ih th‘efa.u‘thbri'séd ar ‘iéﬁue}d s"ham'capit“a*l.éfﬂthé :'Cdmp'ahy':*--

s _ (i’i’)' [l vai‘latlon ik the rnghta attachmg tm nr cunferred by the Ehargad Securlt eg 6f any part'
o 'Df It '

L (i} rio exerciss; renunmtlon er assignment by the Chargaar caf any rtght tcz subscrlba fnr any-
- shartes ar securltles : -

: {iv) no redemptlon remnstruc;hnn amalgamatmn sale oF other Dispaaal of the C‘harg&d
- Becuritios (me::ludmg the emhaﬁge convarsmn <[§ a’elssue of any shares or securmes as': :

a cunsequence thareof) and :
{v) ng: alteratmn to the ::nnstituti\re dmcuments of tha C@mpany,

iy each case, wnhnut the pnar mnsani i writing or the. Chargée

by “Ench Ehargor hereby CDVEF‘%EIHIS and undertakes tn thi: Chargee that for the duratlcn of this

+ Beeurity. Pened if any Charged securmes are [n, or are converted into; uncaruf‘ cated form, e

e Chargo:' shall prompﬂy notlfy Iha Cﬁargaa and:

iy act an any msﬁruc‘nnns gwen by the Chargee and give. stichy dlreu:tiuns as the Chargee.'
_may rec;ulre in ercier to protes’{ aid preserve the Chargee s Securaﬁy. '

iy transfer those: Charg&d SEGUT!tIES t-a an - eserow account in “respect of whlch it-hag -

named #s escrow agent the Charges or any nominee of: agerit.of. the Chargee Hotified to: .

the E:hzafgur o any. oiher persnn appmved i wrifing: by the Chargee

{cy Z'Eac:h Chargur hereby covenanf:s and undeﬂakes t the Chargee that for the duratucn uf tha '
: _Siac;umy Périod, the Cha;‘gar shall provids the Charges, a5 §oon 48 practecab & upon. rece%p‘i

. with coples of all notices and mfnrmatmn recewed by it-Frony: any cther ;:arty i} relailr:m to fhe-’ o

E -Charged SEEUTHIB& .
8.28 Vat.-ng ngms and dwfdends of Charged Secwifies
' _{é_j- Pi’lm‘ o3 the otourente f:a%f an Event of Dea‘ault the {:hargars sha I

i) b eniiﬁecﬁ tm recewe and relam a&E dmdends, dm%rlbuims and other mDﬁIES démred_'-
ffam the Charged Securltles,

(ﬂ} exemise all va%mg nghts and - other - nghts and:- pc:wars attac:hmg tn ‘the Charged-"
- Securities, subjact to clause 8.2, 4 (Undeﬁakmgs in re!afmn ta the Chargea‘ Secuntres)-

above;

"
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627

“PROVIDED THAT the Chargors' rights and powers relating to the Charged Securities (orany
. -panrt ﬁthe'réof)"shai' | not be exercized Jin any manner-which would result ir any variation of the-
Tights: attachmg to of conferred hiyf the Charged Becurities (or any part ihereaf) i which, in
-~ the: opini jon-of the Chargee is inconsistent with, or prEJudlma to; its interest in the' seaunty-' _
-over the Chargad Securities (ch any par. ther:—mf} nr whlch waud rasult in tha Ghargee o
g 'Err-::umng any cost axpense or Hiability; :

- Upen the. nct;u_rrem;e n_f_ ani Event of Defé.uﬁt;. the Charges méy,_'af it diseretion, {in the name
- of :he-c-h_artg@.rrg or mhanvis'e:and-wit’houﬁany further consent of auth'ori-ty from tnelz:hargors):'

- ..{i) 'Itransfer the Charged SEcurmes mfc the nare c;f the C:h:argea or such nomlnees(s} mf '

. the Chargee as it shall rec;mre

=i 'E;:(Bfﬁlse {or refraln fmm exercssmg} aEl vatmg and niher raghts and pmwers attachmg tc:e _

*lhe Gharged Securnlreg in-such a manner as the E}hargea deems: apprﬁprlate

. '(%ii) apply‘ i dsvuder;ds mterest and uther maies: derweti_ frofm this. Charged SecurEhEs LS

.lhough they were proceeds of 5&5@ under this Deeezl

{iv) cb'm'plelie _lhE. Direstar's Le_tter m‘-‘ R‘e;sé.g-n:atimzas. sat o_utzﬁin Schedﬂléﬁ;

(W) exercise (or refrain o exercising) the powers and rights canfarred oni or exercisible

by the legal or bereficial owner of the Chatged Securities including the right, in relation
o any Cnmpany whose ‘shares m‘ other ser:urat;es are mcludad m the Charged
) 'SHEU!'IHEE? fo-Concur orpartrslpate i : : ’

: .’(v.i} the mccnstruﬁtmn amaEgamancn, sale or ather dnspcsai ofstch cc:mpany or any of :ts :

‘asgets or uneiertakmg (including the exchange. conversion. ar rezssua of any. sharez or
set:unties 882 consequence theréof):. : :

. f‘vu) the retease; mcdn” catlm ar var:allﬂn Df aﬂy rights: or fiabilities attachlng to such: shares-

: orsecunties and

-'[wa_[} the exercnse renunmatlcm o asslgnment of any nght %o subscnbe fcar any shsres or

securltles

i each casg lha miannar anrcﬁ or the terms the Ghargea thinks fit, and the -
pmceﬁsds of ; any such action shal! fairm part of the Charged Secunﬁes

The Bhargars shaEI n‘ requested by the Chargae after the oa:currence of an Event of Dafaulﬁ

instruet any ciearance systamto transfer any Gharged Sécuritles held by i for or-on béhalf of 3_ _ '
' _the Chargors to an account of the Chargea or ifg ncmmae wath that c:iearanﬁe system fal
: other\mse as ihe Chargee riay tfnrect ' : : o

::Pﬂjmj&ﬂf.ﬂf calls

. The Chargors shall pay when dus all calls, instalments or oiher payments and shall discharge all -

- W07 16006-8

ciher obligations, which fay become die in respeci of any of the Charged Securitiss.
Liability f the Charges

- Neither the Chargee nor ariy Ressiver shall have any duty %o ensure. that any dividends,-
distributions or other monigs receivable in respect of the Charged Securities are duly and- -

13



punaluai!y paid received of col!ected ag and when {fe sama become diie and payab!e ar Eo-
ehgure that the correct amolinls (if any} are pald or received oh orin- respecl uf sUGH Ghargs-w:i :
- Becuritics or to énsure the taksng Lp of any {ar any offer.of any) stocks, shares, rzghts mcmays OF
:-c-iher property piaid; distributed, aa:crwng or cffered &t any time by way of redemiption, bmnus _
'right's preference or mthar\msa oror in respect of, any »r:>f the: Charged Seaurltlas '

b ' FEMANI’:IAL GGLLATERAL DIRECTIVE

- To'the extant that any (}f the Charged Secuntles and: Relal,ed thﬁts constltutes "fenanclai collateral“ 'and:

."this Deed and the obligations of the Chargors arid the Charges hereunder constitute a “sectirity financial

collateral arrangement” (in"each: case as defined in; snd for the purposes of, the: Eumpean Commumﬁaes -

- '(Fmanczai Collateraly Regllationis 2010 (&1 No B2672010) {the Regulations) b the Charges shall, at any tme -

after the ocourrence of an Event of Default, have the fight. { appropriate all of any pairt of such finarcial _'
e mliater‘al inor tmwards discharge of‘[he Secured Obilgatluns :

“For thls purpt}se the: par&u&s agree thaﬁ the: vaEua m’ such fi nancra] »:‘;Dllateral 50 appropﬁated shall he the
migrkst price of the Charged Securilies determined’ by the Chargee by such pmcess as the: Chargee may
“select including indgpendent’ valuation, The Parties further agres that the method of valuztion provided for

i this Deed shall constitute 3 cemmercially: reasonabe meﬁhnd of . vaiuatmn fm lhe purpases of tha
o Regulations, ' : :

8 ENFORCEMENT OF SECURITY
'8_'."1 T Wh‘gnﬂnfﬁrﬁeéb’iﬁ

58.'13.'1' The Secunty shall beccme enforceable immed@teiy up{m ihe oCeurrence cf afi Enfomement o
' _'-Evant and the Sacurad Oblugaﬁuns wnII ba deemed to-have become dua and payable :

:8.:1:_ 20 :Aﬂer ther Secunty higs become enforceable the Chargea may in ;ts absol ute dlscretmn enforce all :
LG any part of the Securlty i such &, manier as. it sees fit ar as the Chargae chret:is and the
B 'Ghargee shall cease to be under arw furiher c:,ummltment o the Cﬁargurs :

‘g2 -:Sta’tutnry anars

:87'2.:% AL any tlme aﬁer the secunty ccnstsluted by thls Deed has bemme enfomeable (m accanﬁance.
withs th is clause 8 {Enfomement of Seaur;ty} :

' (a} E%he statutory pawer ot sale. conferred by Sat:tacn 100 (F‘cxwer of: saie) of *the Aot free fmm' -
© yastriclions con?aln@d in Sedtior ’100(1) {2), {3) and (4} and without the requlrement & serve
notice (85 s;:cecif' ied i the fi nal prawso o ‘Bection 10{3(’1 }. and;

;(bjj_ thie m‘c&:deni:al powers of 53 e cnnfem-ed by Eectinn wﬁ.(in.ctdantéi -;’inr)wérs} -

WI|| Immemataﬁy arise and he exermsabie by lhe Ghargee Bnd!cnr any Récaiver. The prowsmns t:nf' .
= -’Sectlun 96(‘1 yey c}f tha Act sha!i not ai:any fo'this Deed

|22 .."Th& Charges and each Recalver is entztied to aii thie rlghts powers prwz eges and émmumtles
T _-'ceraferred by the Act.

S B2 -'Ali of the powers, aulkiorities. sed discretions which are. conferred by ih;s Deed upon-a Recewer
S (euher expressly oF; impliediy} iy, be exerclsed aﬂer the - security constulutad by -this. Deed
- bedome enforesable Dy the Chargee in rélation to all orany- par’[ of the: Sec:ured Assels both.
i :befnre and after the appumtmem of & Rece;var

MADZIGH0B-8:



: 83 .Mp.rtgageei'n Poss’essfb‘n:

B
theAct as more: paﬁ!ﬂuiariy defailen in ciause 8.2 (Sfafuiory powers) and at any-time. after the -
: »Securrty has become: eﬁf@meabEe the Chargaa may, withoui further matlce or demand and withaut

832

m addition to fha sia‘tutnry powers incidental tu tﬁe estate G mterest of: mortgagees contamed Ifi

fhe need to obtain the' c:cmsant of the Chargor oF oblain s order Tor possessiorn undar Sacfzm 9?
(Takmg possessron} of. the Act; enter lntc: possessmn of %he Seaured Assets

Ne ther iha Ghargae i any: Recaivar will b obhgad 1o take ANy stsps %tj sall or lease the
-Se-:ured Assets (di any’ part thereof) and the provisions of Section 98 {Mt)rfgagee i pussessmn) B
and Sectlcm 1 G“i (Appffcaffons uader Secrmns 9? am’ mm caf tha Act shiall nat apply to'this Deed.

B4 :.Mo hahii&!ty

-'Sa\fe as pmwded fmr in. Sec’n@n 103 (C)bhgai‘mns on seﬁmg} r:af the Act neather the Chargea fgr
canhy Retelver will b habEe far any loss o damages which apises. uut of the BXercise or- the
.-.attempted o purp@rted Bxerclse of, or the faiiure to exarcise any of, its of hig respectwe pawaa"s '
© (unless such loss or damage is. catised. by ils or his gross. negllgeme of wiiful mismnduct) fn

reiatmn 10 al or any pari of the Securan:i Assets

'Wlihout preju'e:! oo to the: geﬂerahty af clau'se 8.3.1 above, héither the Chaigee nor any Recelver .
will b Eiai::le to acoount as mortgagae in pessession i respect of the Secured Assets of any part

- - theraof nor be fiable for any loss an ‘realisation or in connecticn with the Secured Assets ar for any
© default or omlssmn for which a mmr{gagee i pussassmn mngh% be Elable

85 - P’rniécti‘url‘nf third part[es

&5 Nn persun {lnﬂludlng a pumhaser) deallng with the Ghargee aF Ei Recewer or its ot his ’agen!s WIEI
be concerned fo angiirs; : '
S (a) -.thether the SQGUE’ECJ El'b igatlehs have become payabf
SLthy -.whefher any power whlch th& Chargee crr a Rezsewer 5 purpcrtmg tm escercsse ﬁas hecame: : '
_' exermsable :
s féj ;whether Eny uf lhe Securnd E)é:.llgamns remain Gutstandmg under the Financa: Documentsj--'
- {or ariy of them: or :
o) :how any money pald tc lhe Char_qee ora. Recewer i tz:: [ apphecﬁ
' '*and al mtac’amns to @umhas&m coritained in Secticns 135(1) 106 and 108(5} é:if ihe Ac;t $haél '
._apply to-all-persons {ncluding. El purchasar} dealing with ‘the Chargee of any Recsiver in Ell-:e
mannar-as if the $“zatuiory OWEES: c-f sale and appmntmg a recewer had pot bean vafed: Gr:-__.
B extended by this Deed. : e
R '8_'.:5.2." ‘Mo purchaser frain the Chargaa or any- Raceiver, delegate ur sub-de egate shaEI be entl!éed ta i‘e&y- .
© - anSection 1D5(2} ofihe AC{ whrch Is dlsappirmﬁ hy this Daed;
9 RECEIVERS

Q‘I -"Appamtment of a receiver

M-4071B00G-8 -

Aty fimé sftef the Chargors so request or the Sscurity becomés enforceable, the Chargss may,
withaut the need for the. otcurence of ‘any of the events specified in’ paragraphs {a) to- (¢} of =
. § . _ _ LT A5



“Section 108{1) (A;:apo fiment of a receivery.of thie Act, appamt Under seal or under the hand of ‘a:

duly guthorised officer of the Chargee arly person or jersons considered by it (o be mmpetent fo

‘be a receiver or a recelver and managar (heresnaﬁer ca{leti 4 Recew&r‘ Whlch expressmn will;
- whera: the confex! so° ddmits, include the plural and any substufuted ren:elver or receiver and

managery of all o any-part of the Secured Assets and-siich persons s shiall be deeriad tu bei in the - _

' sEme pc:mtlen as & Recewer duty. appamted bya mortgagee under the Act.

9’_."1;2"' i at any tire there is iore than one. Féecewar of all Qr Part cnf the Secumd Assets each such -

: ‘Raceiver may, uniess utherwusa stated [ any appc&miment docurnant] exercise all of the powers' :
_ ccnferred ana Reu‘:elver under this Dead mdwidua!ly ami o the BXC usinn of @ach other F%ecawar

:_Q;i 3 Al of tha chers authontue's and dﬁSGl’E}l!OnS which are c'onferr'ad by‘ thes Dead; e:ther‘ e‘xprés‘s‘iy'ar -

.;1mplledy upiort -any -Recsiver may he exercised by the: Chargee: after the Secunty becohes
“snfarceable.in refation fo-all 'or part.of the Secured Assets without first appointing & Recsiver or .
_'-'nntthhstandmg the appomtment cn' a Recaiver of the Ser.:ured Assets or any part therscf,

'_Eéééiver ag agen’t

o .Any Re-:ewer Te] appomted ghall" he the agent of tha Chargors afid the Chargnrs will be sole y responsfble

for his remuneration, acts; defauils, omissions and Ic:sses and for all costs, expenses, Habilities incurred. by

~ . hini, The Chargee shall niot Inear any hahlhty by reasefn of the appaintment of a Recewer or for any nthar.- g

83
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101

'._reasﬁn

-R-emuneraﬁ'uﬁ

.;A Rateivar shal! be entut!ed to: ramuneratmﬂ for his services at’ & rate to ije fmecf by the Charg&a (hut

wilhout being limited to & maxamum ‘rate of commnssfon ag prescnbed in suib-section’ TOB(FY [Appcmtmenf'

‘of @ Reae;ver} of the Act) and the: Chargee may direct: payment lhereuf uuﬁ or the Securad Assets but the- :
= Chargars alcme WHE be: hable far payment af such ramunarahcan : :

'Réfmcval uf -ra Recewer-
' ’é“he Chargaf»;» may in wntmg remove any Hacewer so app@mted and appemt anpther persnn or- parson as

E Recaiver eifher in-place of @ Recelver whoss appomtment Fas been iE{mma‘éed or in addition io anyﬁ-
_'F{ecewer already appomted : '

?owers of a Racew‘er

A F{acawar S0 a;:pmn‘ted will Have aind be gntitled to exercise, in addnmn to all powsrs: -::mnfarrad by the Act
_"(excem wheere expressly. dusapphed in. this Dead} and’ pursiant o Section 108(3) of the Acl, each of it

additiotial powers, rights ami obhgatmns as set fczrth in Behedule 2. Bectiorn 108(4) of the Act shall. not. '
apply o this Deed : '

:APPL%GATIGN UF PRGGEEDS

-Any mcﬂles reselveci by the Qhargee anglor any Recewer after the Secunty has hecome enfmceahlé sha _
j(subjer::t to-the. rights and claints. of any parson: having: & securﬁy ranking:in pnorﬁy to the Fegurity and.
: 'nohmthstaﬂdlﬂg the pmwsnons of Section 109 (Appﬂcafmn af ma:mey reg:e;ved} of the Ast) be applled m the - )
' 'fo owmg grder

iri - or toiwards paymeni of all costs. charges aind expenses of and mmdental to the appnintment of any
Recewer and the. exemuse of ai ot any m’ the above gowers and of all nutgomgs pmperly paid: by the-

ey

NRAOT1E006-6
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. 11.2 .:

Fiece ivaTr and of ali remuneratlmn duia to any Racewer nder of in mnnechan wﬂh thls Deeﬁ or the Sacurad

Agselsy

i byt 7 o towiards the belsos o e 's_;é:¢ur:éd-_:ab_kigéti'u'a"n_s_;.. -

;' " payment of t_-n:e surpius (if any) to the Chargors dr'a't_hér"pérsgh_emitl'e&t@ it
: -:}'"h'i's ul'au'sé'is'w.thdu't _préjuciiiéé-tti the ﬁ'ﬁﬁlﬁof"ﬁ.}'ez éﬁ_afgee-_iq-'recpve’r' -any-'sh.-;ﬁfafilzfi’bm: the C‘Ejarg;m%. :
| CONSOLIDATION OF ACCOUNTS AND SET-GFF ” “ | =

_ Gonsol:datian

_ The chargors agree: that the Chargee may at any fime without ﬁﬁhce and nemithstandmg any seﬁiament_
“of account or sthar matter whatsoaver, cumbma or consolidate all or any of tHe Chargors' existing sccounts

wheresoever Tocated {mcludang acsounts in Ehe name. of the Chargors ;mnﬂy with others, whether such
acmunts are gurerit; deposnt loan oraf any other naiure whatsosver, whather they are El}bject o notlc,a i

hiok and i} aﬂy nurrency

Sat--nff ;

CThe: Chargee may set oif any maturad cbelgatlon dus from the Chargars agalnst any matured: ob lgatirjn- :

owed by the Ghargee to the Dhargors regas*‘dless of the place of paymeni ar currency of either obi rgatim i

- the obligaticns are in: different currencies, the Chargee fiay mnvert elther lelgaﬁon at a markeﬁt Feite c:*f'_-

2

13

---:-?-1_3_%1;

-exchanga i its usial gaurse mf busmess for'the purpose nf sel off.

FURTHER ASSURANGES

- The Chargnrs shaEI at theu‘ LN expense take whatever acllon a8 may be reauired by the Chargea

' to parfect of: protect the: Security mtended tn he created by thus Deecﬁ anci

tcs facrlitate Ehe realisation of Ehe Secured Aasats or 1he exefcise of any ngh’si pnwer oF cilscretran'_-.-

. exerc!sab a by the Qhargee or By such Remewer in- raspant of the Senured Bssets;

.":mcludmg the exacut) &n acknowledgement ur delivary of any agreement tranﬁfer mcﬁr‘lgage, charga or
.asmgnmani ‘notice; or the maklng csf ] reglstratim i each caseds the. Ghargee may dlrect ' '

: :PGWER GF ATTORNEY
'P*cwer of attofney‘-'

- -’53.'1}1 The {:hargars by way cf securlty herai:y lrr&vocabiy appoints the. Chargee each Recewer and

“any: of thailr Dalegates Jﬁlnﬂy anicalso severaily, td hesits aftomey

ay: 'ta taka any ai:iiar‘t Whieh e Chargws are: E!b |ged e take undef this {Jged mcludmg itidar
o alause 12 (Fun‘hsr Assurances) : : :

' -:(bj to do all such ac;ts or th:ngs as:may be requ:red by the Chargee of any Reﬂewér under %hus-':- :
©Desd in‘exercise of any of thelr powers..

1312 The Chargors fa iy arid cam“ i alf thlngs done by'any aﬁomey appumted uhder ihas slause i tha:-
S exsrciseor purported axercise of aﬁl or any nf such. attorneys pawers -

W47 16008:5:
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D‘afezgaﬁ'on

. The Ghargee ar any Recewer may delegate by DO r::'f attemey orif. Ay ofher mannar m any persm :
-any rlght power o disérefian exercisable by it Under this:Deed: ipon arty tarms (Enciudlng the power tu sib-
. delegate) as iLmay deem fit but no such delega‘ucm shall preclude the subsequent. exercise of such power
by the Ghargee or-any Retelver. ri"self of himself or preciude the Chargee of the Receiver from making a

-Bubsequent. dalagatlon thereof to same other person. Any Sur:h delegatlon may bie: revoked by 1he Chargee.:

o the Recawer at any i:sma

: Li-a‘bil_ity :

Neilhier the: Charges nor &ny Receiver will be-in any waly liable of responsible to the Chargors for any. 058

~or liability arising from any act; defauit, omission or misconduct dn the partof any such Delagate.

COSTS AND EXPENSES .
Tra'n:sac’ti'ﬂﬁ Ekpenéeg .

The: Chargurs shall prompily of demamd refmburse the Chargee (and every Recewar and: De egate} tha '

: amount ::-f ali tosts. and expeﬂses {mluding Iegal fees} incurred by st ms ccmnet;tlun With

441 1 the negatlaiien, preparatlon executmn and perfectian Gf thls De&cﬁ and: any dmcumenis raferrad for

in ihns Daad @nd .

K 14 1. 2 ‘8 raquest far & waiver, amendment or consehi fhe evaiuatmn negmuatmn m‘ mpiemantatmn of

that wawer amenciment or consent

- Taxes

The 'Chargnré'shali' prcmpily pay-all stamp, re"giﬁstrétian"'aﬁd offier Taxes to which this Deed or any

judgrrient given. in CQI“]ﬁECtIDE‘I with this Deed: is ar at any-ime may be subject and shall mdemmfy the |

| Chargee against any liabilities, costs clalms and ex;:lenses résuiting from any’ fallure & pay or de ay m :
paymg any such Taxes .

Z'Indemmty
: The Chargors shall pmmpﬂy undemnafy lhe Ghargae anr:i every Ren::ewer and: Delegate agamst any -:c:rst ;

losé or exXpenses (mc:ludmg Iega§ fees} and Irabu;tles {lmludmg VAT therean} iricuirrad by any of them asa
Fesl t of

43 'the taking, holding; :pmtecﬁe;n t}'ir-anforcemantnfihis Deed and the Security; -

) :14 3 2 anylhmg done |n lhe axercise of any of thie ﬂghts HOWES, dlscreﬁons and mmedies vested in the'--- '

Cﬁargee and eaah Receivérand: Delegate by {his Deed ar by aw.

_-CURREMCY EONVERE&ION ANEJ lNDEMNITY

C'u.rf{&ﬁcy Cbﬂﬁ&rsi’ona L

Bl onles received or held by the Chargee or any Recelver under this Deed may be convertad fram thelr -
existing cutrency. into -such other currency as the Charges or the Receiver considers necessary or -
~‘dasirable to cover the cbiugatmns and liabilites. comprlseci in the Secured Obhgahons in that othier currency .
it the then prevailiig spot Tale of exchange (a& conclusively d&termmed by ‘the- Ehargae) for purchasmg
“the cus'rency ta be acquurecf with the exlstsng r;umency) :

MAD71B00ES
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: C’urrénﬁy l’ndémhii'y'-. '

N p&ymem o the Qhargee {whether under any judgment o court order of mhenmse} will dlsch&rga the

ohbligation.or lability of tha Chargcrs in respect of which it was made unless and until the Chargae receives’

paymarit i full i the a::urrem:y fri-which suech obligatan or Fiabl!lty was incired, and to the extant: fhat the
atmount of amy such wayiment; of actual conversion inta such currancy, falls short-of such obl |gatmn ar
- liabliity expres&ed in that: clfrancy; the Chargars sha!l indemrify and hold harmiess the Chargee from and
Z-agamst any: Joss it Sl]ffEFS or inctirs.as 4 result.of any such shartfal :

' g 'MESCELLANEOUS PRUV!SEDNS
: =Su$pense account

_-AII rn*omes recewed recovered oF reahsed by the: Ghargee undér fhls Deed {iﬂ{:ludmg the procesds of any .

canvarsmn of currency) may, af t ha dIECF@lIGI’T of the Chargee, be’ tredited to any m’terast—haaring suspense
acoount for so'long as the Chargee may: ‘determitie {with interest aceruing lhemon) withigut tha Chargee

-having” any obiigatlon fo appty thig same sar any part Ehereof %n ar towan:l& the: cﬁusaharge m‘ any of the .

Secured Gbligahejns

New a.t':fr:bun?ts" '

- 1f the Chargee receives, or is deced to be:affected by, rofice; whether actual or coné'tructiifé, of any-

subsequent Secunty lnterest affec;tmg any Sesunty As;&et andf’ar the pmceed5 of sale of. any Secuniy

. -Asset
4B 5.t'hé-cha'rgéé'méy operta new accouint for the Charga'rsr"é'nd -

. i é'.é’.._i if: tha Ghargae daes et open a new acccunt it shall neveﬁhe!e&s S treated as lf it had dﬁne s0. at-.'

the time: when it rsc:ewed or was deemad fo have recewed such nmtica! _

-anci as from thai time, all’ payment made fo-ihe Chargee shail be credited or be freatad. 28" hawng basn
: 'c:red;ted to the niew’ aceﬁunt end.will not operate to recluc:e any amuuni of tha Secured b |gat|csns

_A‘mendmems

.Any pmmslun cf’ this Deed may be amendad supplementa«d vaflad mudfﬁed reieasﬁd or dlscharged e:mly'_

o _lf thﬁ Charga@ and the Chargmrs B0 Agres in wrlllng

184

165

) Unfe’tte’red discre-tft’:sn

"Save a8 ﬁtherw'lsa stated m thns Deed any ltalaa tty car FJ'QWEF whlch may be exen:lsed or any determlnatmn N

which miay- be made under this Dead by the Ghargee . inay e exsrcased ar made: in: its: absoliile antf
unfeﬂered dlsc:retmn and it ghall nut s cbilged {o give reasons therefar : :

Sevaira'b.iiily

All the terms and pmwstons of ! h:s Deed are distingt and severabie and it any term or pmwsmn 8 Reld -

'_unanfarc;eaéjle l!lagal or void in whmEe or in: part tc:r any of the Security. intended 15" ba created by ar:
. pursuant 1o (his Deed is. ineffective) by any eour, regu]atory authiority orother competant authcniy it ghall
o thiat extent be desmed not to form part of this Dee[i and the enforceabnii%y Iegallty ancﬁ valicity of the

E : remainder of: thls Dead wuil nnt bie. aﬁ&ctad

g
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RIGHTS AND REMEDIES.

Waiver antd foré'ﬁeara nce-

8 1711 “No fa Eure or delay by the Chargee or. any Recewer o exercise any nght or remedy under thus

©-Diged: shall vperdte as a waiver, rer shall any smg!e or partial ‘exercise -of any right-or ramedy"

©prevent any furtfier or ctfier: ‘ekercise; ar the exercise of any other nght or remedy. A waiver of

. “‘consent by the Chargee under this Deed will. be eﬁestwe only it gwen iri writing and then onlyiti. -
ihe mstarzce arid for the purpose fmr which 1t 15 gwen :

’1'?:.'1_3;2 The rlghts of ihe Chargee or any Recewer under th|s Sescﬁ will not' be’ prejudu:ed or restictad. by.
T BNy mdulgence or forbearance extended to the: Chargors. or other parties including a release of
BNy person or. persons (whather-or not a party herelo and whether ar fiot such person QI' p@rscns:-

are: Jmntiy andior severally iable W|th the Chiargors) in-respest of the. Secured Obligations or of any - h
other security without préjudice either o lhe Secur;ty or o the liability: of the Chargnrs for the;-_ o

“Becurad Obllgahmns

R’émer.iiieé -Cu?ﬂu’iaﬁ#@-ﬂ'

'The nghis and remedlas of the Chargee and any Rec«awer under *‘ah|s Deed are cumulatwe and n:rt--
- exciuswe of aﬂy rsghts or remedies prumded by faw.

_ Gampan’y‘ infent

.-'The Chargors axprassly conﬂrm that they intend that the Sesunty shall extend from time to time. to any'

{however fundamenialj varlation increase;, extension: or adduia@n of or to-any ‘of the Finance. Dncumenis

“andtor any. facility or. amount: made ‘dvailable. of owing under or :ra cofinection: with any of the Finarice
' _Dmumenis for the purpoges ‘of o in canmection with any a‘f thie fn!luwmg acquisitions of any riature;
- mc:raasmg w:::»rkmg capxtal anablmg mvestnr d;smbutmns t@ ba» made carrymg oui restrmtuﬂngs. :

i bﬂrrowers any incraase in any mteresi rate any of her vanatu:m or extansmn of ﬂ‘le purraosas for whtch any -

g 18’3 .

18.2

18.3

18

20

sueh fac;h’ty of amount might be: ava;lable frcm hme iu times and' any: fees, mgts andic:r expenses
assuciatad with any ofthafaregmng o :

"ASSIGN'MENT

Tha. Chargors may not asslgn of transfer all or any of the P rights beneﬂts ar mbhgalmns under this Deed

: wﬁhoui the- prlor wrltien cur&sem of e Chargee '
”The Ghargee may assi‘gn'or ‘Eran'sfei‘ all or aty’ part of its rights Under this Desd to any person and the '
- Chargors hereby consent to any such assignment. The: C%‘iargee wilk be entitled 1o mnpar’r any infofmiation

' m}ncermng the Chargcrs tosany asmgnee or suacessar in fitfe.

Th;s Deed shall b bmdmg upmn and initire te the hezwef” fof each F‘arty and é.he;r respectwe succesﬁcrs and- _

permi tled ass;gns and references itt this Deed fo any of them shaii ba o@nstruad accord ngly

N ﬂTiC ES

.The terms aridd pmws ang of: clauae 19, (N@irces) of - the Facllmas Agreement shali apply tn thls Deed aa i
: such t“erms and. pi‘CWiS!Oﬁﬁ were setout in full hereln mutatis mut‘anﬁp& : . S

'%GDUNTERPARTS -

o Y

: M’-zié_?’ﬁ’!sot:s-é.-'
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ThlS Deed: miay be exe::utee:i i count&rpaﬂs and each sugh munterpart taken tmgether shal be deemed tr;r'

canstituta one snd the same: mstrument

RELEASE E)F SECURIT’Y

| Release af -iseéunty-' -

'Sub;ect i) and wﬁhgut prejudlc:a to céause 21.2 (Retenhon of sattirity), upon the ex;jlry ef the Sec;urlty' ;
“Pericd, the Ghargee shall,-at the request ‘anid cost. of the Chargors, take whatever action is nersessary o

reléase or re-assign and. dlscharga the: Secured Assets from ihe Sar;unty

R_etemiﬁh q_f se_c’uri’éy :

- If any payment or dischaige of the Secured Obligations s, In the reasonable opinion of the Chargee, liakle -

215

29 '

23

23,1

to-be-avoided or invaiidated under any enactment refating to Insol\fenuyg liquidation or ctherwise fmthautﬁ' _
limitatiany; the Chargee iy refuse o grant any release of the Securlty feir such Turlher“ period ag the riglk of
stich avozdance or mvali‘dlty continligs: .

Rﬁinstatemeﬂt

':.Where any dlscharge in rﬁspect of the Secumd Obitgalmns is made, i whaie of i part arany. arrangemani'_. '
Jis made on faith of ary payment, secunty, asstrance or otherwise, wh:ch is avolded of must be restored ot
mselvency, I;qwdaﬁon ar-cthierwise, the lzabzllty of thic Ghargom under tI‘IE$ Deed shall coﬂtmue as if- the-' '

_ disc:harge ar arrangemenl ik Pl uccurred

' -_GDVERHII‘&EG LAW.

This Deed and all relationships created by it and arising 60t of or i connection with i, té;}g*e'ther with 2l

: "Dfsputes wall inall respectﬁ bex govemed by and- crms trued i accordance with the ans of Ireéand

'ENFGRCEMENT

-Junsdichnn :

-'23_.‘1 A The Ghargars hereby agraa for A exclusive banefit of the Chargee that aﬂy F’mc:eedmgs bmught.

“against the Ehargm‘s with respect to this Deed may be brought In the High Coirtin Ireland orsuch
-other competant court of reland as the. Chargee fmay elect; and the Chargors waive. any ob;ectlun

1o Preceedings in such courts whether on graunds of venue of ﬁlh the grounds that Proc:eedmgs D

- have been _bmught in.any :nconvgamant form; The Chargors um:lertake to-enter an unconditional _

- appearance within 14 days after the completion of any service or procass in-any Proceadings. This

- ‘Chargors hereby consent to 1he ‘service by post of any’ process issued in cunnecﬁan with fhis

' ﬁeed Nuthing irvthis Deed wnll affect the ﬂght tc: garve pfocess {la] any olher manner permittad by :
B : : _ _ _ .

.'2-_:_3;1"'._'2 thang contalneci i this Deed ml Ilmlt the nght of the: Dhargsﬁe fo take Pmceedmgﬁ agalnst ihe -
. Chargors in any other court of competant jurisdiction, nor will the taking of any Proceedings in-any-
onE or fore Junsdmhsns preciude: the: taki ng by 1he Chaz‘gee af F*roceedmgs in any atheri
'-junsdnctlan whether ccm—::urrently or not. : :

N WITNESS whereuf thrs Deed has been duly exer:uied by the parlies ta |t an lhe date wat out at the begmmng Qf .
thts Desd. ' .

of

CM-A0716006-8 -



SIGNATURE PAGE

CHARGORS

EXECUTED as a DEED by
HAMPDEN GROUP LIMITED
acting by a director in the presence of;

Signature of Witness: _

Name of Witness: (ghw Ci«&’{. wiﬁ%

Address of Witness

Ozcupation of Withess: MW\M

EXECUTED as a DEED by
HHGL LIMITED
acting by a director in the presence of:

Signature of Witness:

Mame of Wiiness: Q A O L Seombya

Address of Witness:

Qeeupation of Witness: %‘%:CM\M“ -~

M-40716005-8
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CHARGEE

EXECUTED as a DEED by
HOMEBASE (LK & 1) HOLDINGS LIMITED
acting by a director in the presence of:

Name of Witness: ALK {TTCHRY
Address of Witness: 30 EW END STRéeT
(ot WS 158

Oceupation of witness: (HARTERED JCCLOMTINT

M-40716005-8
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| Hampden Group Lifmited

" SCHEDULE 1.

THE GHARGORS

| 21 Arthur Street; Belfast, BT1 4GA,
- Morthert freltand: R

Mortharm

- heland. -

| NID11639

| HHGL Limited

- | Witan Gate House, 500-500 Witan Gate,
|- Miltan Keynes, MK9 1BA, United Kingdom

| Englanc.& -
o Wales .

00533033

- MA0715006:8.
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SCHEDULE 2
g RR——
1 PGSS'E'S_S;QN‘ -_ '
*ﬁ;, take im‘meai#-ﬁ% possessian of, get iﬁ ahdﬁml’i’ecf' t'h'a.' h#@pmy n manect'of ‘Wwhich. the ﬁéceiver”i“s

__appmnted ant ‘o make such -demiands - and. take sich proceadings as ‘may seefn-expedient for that
'purpase, and o take: possesslcn of the property aver which the Rece iveris ap[aalnted Wkﬂ‘l like rights; . o

2 REAHSAHBN
' _Tn sell, realuse arotherwiss a:!sspose af Ehe Senured Assets as the Receiver th:nks fil;

4 MANAGE -
Torcarry on, manage, teveiop, féconstrict, amalgamate or diversify of corieur in Garrying on, managing,
: .clevelupmg. r‘ecr:anstmctiﬁg amaigama!ing ar dlverssfy:ng any busméss af the Chargars 1} any manner the

Rec:ewar thinks ﬂl :

4 APPOINT Amwsms |
o appoint and discharge méﬂégém; officers, agents; 'ﬁ‘rbfe.s's‘mna” advisers, consultants, saryants,
- workrren,’ emplayees and othets for the plrposes ‘specified in this. schedule upon such terms. as o

'-remuneratmn ot otherwise as: the Resewer thxnks ﬁt and o remwe any person e} appomted lo any SUGH.
:pr::sutmn by the Chargors; - : '

5o 'BQRRGW MQNEWLENB NMONEY"

To rales: amj bnrrew mnney cr inGr any uther liabi tty ither unsecured of u:an the securzty af any Secureci- '
Assat or otherwise and generaliy on any tarrms and for whatever purposs the Recaiver thinks fit and to iend
- maney of advarice credit la: any oustormer mf the Chargars; - :

-6’-':55LL:
_“Ta-grant rights or options aver; dispose of, convert iito.morey and realise any Secured Asset by pubific
fauaticn or prwafa cofitract anid genara#iy in dny manner-and an any terms tha Recewer ’thmks fit. The
-cansiteration for “atiy slch ti‘anSacﬁan miay consist of cash, dabenturas or athar obhgatlons, sharas} stock

o pther valuable conalderat fon -and any such ‘congideration may be payabia if: & lump surm & by
-Enstalments spread ovat any peruod he or she thmks fit;

g SﬂAHE CALLS

: 'Where the- C}hargc:r i§ a8 cam[::rany, io requnre the Chargnr o lhe directors uf the Chargur tu maka calls

- ncmd tlunatfy [o]8 uncundstlanaily u;:scm the shareholcers of the Chargor in respect of any -of s unualled‘-- o

capltal and enforce payment of any cali SO made by anlsoﬂ {in lhe name of the Chargur e the Recewer as
' tﬁe Receiver may thirtk fit) or otherwise; .

g "RELA’TED RIGHTS

Tar sa!l ‘of asssgn all mr any of the Related Righits-in- respect of Which the Recewer is appemted {rt: suc:h
_Manner; and generally on such terms and conditions, as the Recelver thinks fit:

25

M-40716006-8
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. VOTING R'JGHTS

: Tr:a exes’case in- respect. z:if Ny Secured Asset all votmg oF t:rther pcawars of nghts. in such manner as the
“Recsiver thinks fit:: .

. EBMPRQ’MISE‘ ;

'Tu seﬁle -adjust, referto arbstra’imn alluw tume fcr payment r:ampramqse and arrange arny i::lalm r:ontrac:t :
.acmunt dlspute queshcn or demand with or by any person who ls or clalms m ke a ‘craditor of the -

Chargors or re a%mg in- any way to Ay Secured Assetl

. LEGAL ACTIDNS

Tobring, prosecute, enforce, defend and abandon any action, sult or procesdings both in the Recelver's- :
' _c:wn nairie and in the rame af the: Ghaargt::rs inre a‘:l{m o any Sec;ured Asset wh:ch the Racewer thmks f“ L

' RECEIPTS

'TD QIVE a valid raceupt fur any maney and axracula any assuraﬁce or thmg that may be nemssaw f:xr" :
deslrabia feir raalrsmg any Secur‘ed ﬁseet

_ GGMPANY REORGANESATION
“Where. the Chargor isa ccmpany to farm.a subsidiary of tha Chargor, arrange for any suc:h submdmry to
{rada or cease to-irade as the F{acapvm sees fil, in s of har capacity ag shareholder and lransfer To that :
B subs:mary iy se,cured asset and gell or GtherWISE dispose cf any such submdlary
DE‘E.EGATI%JI}@:
“To déiegaté the-ﬁeaéiver"s- pdvgrers;} :

MA‘TEREAL CGNTRAGTS

Tc} enmr intc, abandon perﬁ::rm, repudlate resr::md vary or cancel any riaterial contracis as the Recewer. -

' ihm ks fit;:

INSURANCES

To affact wdh any maur&r Eii‘l‘y’ pul;c:y of msuranc:e gilher m keu or satisfacilon uf or'in addltlan ’m th&- o

: msurances reqmred 3] be mam’camed uﬁder amf Fimarice Dueument entered mlo by tha Ghargcrs
' "TAXES

“To make any elec.tmn for value-acidaﬁ tax purpases that the Racewar thanks fit- and ic TR the tax affalrs of
~the Chargors ;n any mariner- that the Recaiver thinks fil;

' $ET.TLE 'ACE‘OUNTS

“To retieem any prim‘ Secunty interest aﬁd tc setﬂa and pass tha accaunts te:n whzch that Secuflty nteresi -

relates. Any.acoounts so setued and passed are conclusive and bfndmg on the Chargors and any money:

S0 paid shigll be taken o be an expense properly incurred: by I'ilm ar éwer
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" PROTECT ANSE‘JJMANA@E:

Tc: effec%t any repa it o ifgurERce aﬁd do any other act whit:h the Chargms rmgh! do iri this nrclmary Gordugt: -

ofits business to pre::tec:t ar lmpmve any Secured Asset anc_:t to arrange farar pmwde any service prc’sper‘ for

- the effsment use of management of the Sec;urad Assets.
_ USE THE {:HARGGR'S MAME

' ‘T“D use the name of the’ Gﬁargcr Wheﬂ exerclsmg ﬁny of the rlghis pawers ar d;ssrat{ons c:cmferred o tha
-Recewer. . )

x::ﬁmbnmv-“s&m -

--Where ihe Chargur S8 mmpany, ’Eu usa ti"{e Chargur g Eaal
: INSGLVENGY

'Tc:u rank artd claim Ini: the bankruptcy, msoivenﬂy, 5&questratlon or Elqun:latlcn of any person :ndeb@ed te: thez-
- Chargur and to-Taceive’ drwdends and 16 acceds to the trust d&eds Tor ihe creditors -:nf any such person

.PAYMENTS
Ta make any payment whlch is nesessary or mcucienta ta the performance of his or her ﬁ‘unctmﬁs,
: OTHER RIGHTS o

'-Tn du all: ather acts and. things thch he or shs.- iy e:canslder dessrable nr nBcEssEny for rsal;smg any.
Secired Asset ar mcltiental ol candmwe ta: ar‘lyf Gf the rights, pﬂwers of discrelions - cunferr@d T
! Recswer

e exercise in- relaiian i a Secure{i Asset all the nghls powers: and authoritlas fhat he or she cqud C
- gxercise it Fig or she were the absolute benef maE owner n‘f the: Sacured Asset:

"?’"0 da:) all acts and to executa An the Hamie - amj an behalf ﬁf the Chargor any deed receupi o Uiher": :
--document - -

-Tﬂ draw, accapt make o, endm'sa any bril {)f exchsnge or pmmls;sary nﬁiﬂ ln the name of and an t:-ehalf of -

the- GhaTgcr
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SCHEDULE3 -

CHARGED SECURITIES.

Ordinary

Eiire
126

Haripden . -Gro
Limited :

| HHGL Limited | HHGL (RO} Limited 127841 | Defered | 1500000

| HHGL (ROI) Limite 127841 1739597

Shares -

‘Ordinary,  Eura | 26088324
T8 . B TR

: '22.3:._

407160068



'SCHEDULE 4

 SHARE TRANSFER FORM

- SHARE)

. TRANSFER

FORM

' {hbove tﬁ-i_s l"iﬁ:é far Regigirérs anly}

Cﬂnmderatmn lorey .

Certiicate lodged with he Regrsirar

{Far completion by the R;sgisfra_rﬁSlacR‘fExchiange ¥

Full name uf Underfakmg

| HHBL (RO L!msrted

Fuil descm:atmn a§ Securtﬁy

ordlnary share of ﬁme eura

Numzﬁar_ -qr. ama;}unl :;:rf
“Bhares, . Stock OF -other

security -snd; in. figures

| “column “8nly;: number and |.
denorifation- of Units, iF ] .

any.- .

.WorﬂS

“Figurss -
Unit of: -

Mame(s) - of registered

in full;-the address: shotld

be - givart whers there is |
| enly ona - holder: If the

transfer s ot mads by the:

| registered holdan(s) insert-
dlso . the  fantels) | and.
1 cepagity {e.g. Exetutor(s)
of the- personts) making
pihe transfer,

i ihe name(s)of
holder(gy should be given | = .

ihe hereby transfer the -abdve securily: ot ‘Bf thé namels) aforesald 1o the
personi{s): namad balew orfo the sevéral nained in Paﬂs 2 of Efmkers Tmnsfer :

- R refahing e abc Ve BEL

Delete wamlﬁ iry ﬁahcs excepl for stook exchanga tgansaclrcans

Signaturs{s{l af transfemr(s}

Stanip of Selling Brokersy ¥, 3¢ ranvacliong
which arg rot stock exchange fransactions’of
_Agent'( &), i any, ‘acting fp_r:_th‘e Trans_fem.r(s}-

- Diate

Full rarmelsl and Full- p_astat
| addressiest . - {incliding
County. “or, - it applicable |
| Postal - District. auebery af |
| the parsenis) to Whom. the |
| sdcurity: - g frensferred. |
1. Please siate itle, # anv o8|
| whether Mr, Mrsor Miss. |
Flegse complele - type< 1
|- wilting of in'Slock Capitals -

. :. Elea ;requast that such entrres be made in lhe regis‘ier a8 ame necessar}i e give effecl: ’m this. trar;sfer

Stamp iﬁf.}Buying.Brﬂkei%é {if any) -

. Starp or namie and address of persor lodging this farm

MeA0TIB006-8
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T {Fother than the Buying Brokers(s))

The Seﬂunty represented 1y the rsnsfer uverfeaf has be&n

Balancs Jif arw'}.élaj_a to Selling Bréke_f(si:

Bhares/Stock - o Cveris e s < ShafSISIOSK.

e Shares{_smﬁk R iy Sharés?SémEé‘ :
: “BharesiStack. BharesfSionk.

Bhares/Siock Vi i enies . Shares/Siock
< SHates/Staek OV e o e s BharesfStotk
.. Bhares/Stogk. Saresran sy - Bhares!Siock

<. Bhares/Stack
- Sharés/Stock
. BharesiSiock
... Shares/Stock

w1 5 Bhares!Stock

Shiaras S0k

v o Shares/Stock . -
... Sharse/Stock

Aniotind of ﬁ_ertiﬁ.cata(s:l

- B‘rﬂkers'f.rar'és%éf Fanis ToF abiove amounts cartified

Siém,tr of éeﬁiﬁ;ihg Stowk E&f;héﬂga- $tamp of Sel!mg Bmker{s}
FQRM DF GERTiFlCATE REQUIREE WHERE TR%NSFER 15 NGT LIABLE 0

AR VﬁcLOREM STAN’IP DUTY

e hE’reby ceriify that the' i(ansactlon it respec‘a wahu:h lhls transer is ma(fe, and dinderwhich the fxed Dut}f of lan punﬁs i:3 payabla.
falls Wlthlﬁ the foilowing description:

(@)
()

{dy

(e}
(fy
gy

~ihy

'Vésting e prbpﬁrtyin inksteéﬁ- o the ép'paén”tmaht b‘f:a-ﬂéw Teugieeofa girém'existing 'ﬁ’ust o On thig retiranmisnt of a lruété'é:.

gl nae 0[ lha Tremsferaa {ls!) fram eyl rmmmee to anmher nnmmee ﬁi lhe sans’ benef'clal DWar, -

o .transfar hy-way t_:f;sa_c-un:_y fora !man. of a re-frangfer m ﬂﬁ_e- ong;nai Tramsfemr &R, mpavmem af d la'a-_hn-

A T_rér'ils'faf' t6 9 residuary iégétee' of Shares, ele., which forms partof (e fessd'uéidwi'éi;:le undler & Wik,

A frtnstir o o Biniefclary undar 4 Wik of 8 specific tegacy of Sharss, ac:
Atfansler of SHaras, sic, being ke propérty of aperson dying inestate, to the parscn of péféons enitied therefs.

A lmrlsfér to.a benehiciar inder a settlemenﬁ i dlsinbutlen Df the fruist funds, of Shared, et fcrmlng {he share, Gr pariof e -
share af mnse funds fo which the beneﬁcxary i entitled n accordance with the terms of the seﬂlemeni

A-yrafisfar on *me beeasln of 4 marnage 1o ‘trustees of sharesi etc tca be held on. the terms of 3 seit!emeni mada i

consitlaration of mamage

A lransfer by the itqmdatur of & Campany ot Shams atc form;ng part of the . asseﬁs of the Cﬁmpany i Whl-’.:h tha’ Transfs«ree
is enmied i sansf:ac:t i o part 3alisfactmn af hus rights ag a shareholder of the Gnrnpany

Hore _Set ol gonvisaly ihe-'fa‘i‘»{s explaining the transactifzsn in cases falling ‘within (b} and. (¢7or in ahy case whic:ﬁ_ddes not.

- élearly fall within any one of the clatises {a) 1o {g). Adjudication may be refuired.

: S?gn_arure." -

* Descriplion:_

Transforors: e L Translerses:,

- Dater

.3
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Mole: The above cerlifieate should be signed if the case of (b} and:ie) eftfier by (i} ail the trarisferors and transtérees, or (i &

“mamber of a-Stock Exchange or 3 Salicitor acling for ane or othiar of thie parties, or (il an sccredited representative of a Bark

Whieto the Bank or ite. official nomines is a-party to the- transfer, the Certificats. may be: to the ‘effect that the fransfer is
exipled form Section 74 ol e Finance {1808-10) Aut, 19707, The abbve Certificalel it other vaves sholid be-signed by a -

 Selicifor.br other person (e.g. a Bank #oting as Trusies or Execltor) having a full knoiwladge of the facts.

DT 16006
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SCHEDULE §
‘Part 1 Director's f Sax;r_et_éry;'s. E_ﬁt’t’w; of .'fessigﬁﬁaf_i’oni
Date: { s I
“The Board of Directars
HHGL (ROly Limited - -
: RWEI’SICE& One: L
8ir Jchn Hngersoﬁ s Quay -

Dublin 2
{the Company}

Dear Sirs.
---R'ES-IGN-AT&QM c':r-F_ DIREGTOR.

hereby res&gn s [dlfecmr and ! or secretary] Gf the Bompany and canﬁrm tha’f I have m} cEwms agamst Ihe :
' -Cﬂrﬁpany far ioss of nfflc& ~arredrs of pay or-otherwise! hﬂWSDEVBI’ :

iy fésigﬁaiﬁah'_is_'m =beie_€feclwé s i the date.'-spézifﬁetf'abqve;*{ou- are hieraby authorised to complete this letter
by dating the same at any time after you are notified by the Chargeethatan Event of Default has occuired.

Yours falthfilly
SIGNED and DELIVERED as 2 deas

by _

: 'éfﬁi.fectpr}'-

~Signature of Witness:

© Name of Witnass

Address of Witness

" Oicupation of Witness

" One reqmred for-each dfreamr,’ secrefary )

o Fetfar st 'rerﬁzizm Lmdaferi-;

32 .
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‘Part 2 Directof's | Saeretary's letter of authority’
To:  Bunnings (UK & I} Hofdings Limited (fogethier with its sucsessors and periitted assigns, the Chargee)
'De:'ar.Si'rs-

] hereby unccndatinﬂa Hly and rrevm:ab!y authanse yau te date the Ierter of rasignatmn delwer‘ed by me tc: eI

E under the chaige over shares dated [ =] between the: Chargee and [ = }tn respect of shares halg in'the capkﬁa of
HHBL: {RQI) Limited {the Charge over. Shares} as and when you! bacame sniified to. date sueh Eettar umjer this
.tarims of the Share Gharge - '

' ngr_s fa_at_h-fui Yy
SIGNED and DELIVERED as & deed

: by '

. [Direstor].

' Narme:of Witness

* Bddress of Witriess

Occupalion of Witnegs

Dats:  [DATE]

2 Qe requiired for each directdc f secrotar.

=
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