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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2352435

Charge code: 0235 2435 0012

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th December 2015 and created by The Hamleys Group
Limited was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 29th December 2015 .

Given at Companies House, Cardiff on 30th December 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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and
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Ceriified to be a true copy of the original
Baker & McKenzie LLP
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This Péed is made on the ] i'%“"day of December 2015

Between:

€

@

THE HAMLEYS GROUP LIMITED a company incorporated under the laws of England
and Wales with its registered office at 6% Floor 2, Fouberts Place, London W1F 7PA, United
Kingdom with registration number 02352435 (the"Chargor"); and

BANK OF CHINA LIMITED, MACAU BRANCH, onits own behalf and as security agent

and trustee for the Secured Parties (as defined below) from time {o time (in such capacity, the
"Offshore Security Agent").

Whereas:

A.

D.

By a facility agreement (the "Facility Agreement”) dated on 17 November 2015 made
between, amongst others, the C.Banner International Holdings Timited ag the Borrower, the

Original Guarantors (as defined therein), the Manddted. Lead Arranger (as defined therein),

the Arrangers (as defined therein) the Original Lenders (as defined therein}, the Agent (as
defined therein), the Onshore Security Agent (as defined therein) and the Offshore Security
Agent (as amended, restated, novated, varied, extended and/or supplemented from time to
tirrie).

The Chargor i3 a subsidiary of the Borrower.

The Offshore Security Agent is-acting as security agent for-the Finance Parties (as defined in
the Facility Agreement) pursuant to the Facility Agreement and as agent and trustes for the
Secured Parties pursuant to this Deed.

1t is a condition to the Lenders. contifiuing to make the Facility available to the Borrower that
the Chargor eiters into this Deed.

Now this Deed witnesses as follows:

1

1.1

Interpretation
DPefinitions and Consfraction
Ire this Deed, unless the context requires otherwise:

(a) terms defined in the Facility Agreement or, if not defined in the Facility Agreement,
in the Intercreditor Agreement (as defined in the Facility Agreement) shall, unless
otherwise defined in this Deed, have the same meanings when used in this Deed;

(b) the expression "Offshore Security Agent" shall mean the Offshore Security Agent
acling in its capacity as trustee for itself and the other Secured Parties pursuant to the
trust declared by Clause 1.2 in respect of holding, releasing and/or reassigning the
tights, benefits and interests conferred by Clause 3.1 and, in all other contexts shall
mean the Offshore Security Agent on its own behalf and: in. its capacity as agent and
trustee for the Secured Parties;

©) “Borrower” means C.Banner International Holdings Limited, a company
incorporated under the laws of Bermuda with its registered office at Canon’s Court,
22 Victoria Street, Hamilton HM12, Bermuda and with its principal place of busiriess
in Hong Kong at Unit 2904, 29th Floor, Far East Finance Center, 16 Harcourt Road,
Hong Kong and with shares listed on The Stock Exchange of Hong Kong Limited
(stock code: 1028);
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(m)

“Chayged Properfy” means the property of the Chargor both present and fifure
charged to the. Offshore Security Agent by-or pursuant to this Deed and references to
the Charged Property include references to aty part of the Charged Property.

"Collateral Rights" means all rights, powers and remedies of the Offshore Secutity
Agent provided by or pursuant to this Deed. or by law.

“Companies Act” means the Comipanies Act 2014.
“Conveyancing Act” means the Land and Conveyancing Law Reform Act 2009.

"Company" means Hamleys Toys (Ireland) Limited, a limited liability company
incorporated under the laws of Ireland with its registered office at 25-28; North Wall
Quay, Dublin 1, {reland;

"Dividends" means all dividends, interest-and othersums which are or may become
payable to the Chargor or its riomineg in its- capacity as holder of the Shares and
ircludes:.

(i) the right to receive any and all such sums and alf claims in respect of any
defailt in paying such sums; and

(if)  all forms of remittance of such sums and any bank or other account fo which
such sums may be paid or eredited;

"Event of Default" means (i) any Event of Default as defined in the Facility

Agreement and (i) any event of default as defined in =my Onshore Finance

Document;
“Examiner” means an exatiner appointed under Section 509 of the Companies Act;

"Receiver" means any receiver, manager, receiver and manager or other similar
officer appointed by the Offshore Security Agent in respect of the security hereby
grafited;

“Related Investment Rights” means, in relation to-any Shares:

() all present and future dividends, distributions and other income paid or
payable on the relevant Shares of any asset referred to in paragraph (iii) below
or deriving therefrom orincidental thereto,

(it all present and future allotments, accretions -and offers deriving from or
incidental to the Shares;

(iliy  all present and future rights, monies or property, of whatever nature, accruing
or offered at any time in relation to the Shares whethei by way of redemption,
substitution, purchase, sale, exchange, conversion, bonus.or preference, under
option rights or otherwise; '

(iv)  all present and future rights relating to any Shares-which are deposited with,
or registered in the hame of, any depositary, custodian, nomines, clearing
house: or systein, investment manager, chargee or other similar persoii or their
nominee, in each case whether or not on a fungible basis (including rights
against any such person); and

(v) all present and future other rights attaching or relating to any Shares and all
cash or other securities or investiients in the future deriving from the Shares
ot-such fights orincidental thereto.




1.2

1.3

(n}. “Relevant Jurisdiction” means, in relation to a party to this Deed:
)] its jurisdiction of incorporation;
(i)  any jurisdicticni in which it conducts its business;

(iii)  anyjurisdiction where any part of the Charged Property, whether subject to or
intended to-be subject to the Security, is situated; and

(iv)  any jurisdiction whose laws govern the perfection of all or any part of the
Security.

(o} "Secured Obligations" means all the Liabilities and all other present and. future
Habilities and obligations at any time due, owing or incurred by any member of the
Group and by each Debtor to any Secured Party under the Debt Documents both
actual and contingent and whether iticurted solely or jointly and 4s principal or surety
or i any other capacity. '

(p) “Security” means the security from time to time constituted; or intended to be
constituted, by this Deed and any referénce to the “Security” shall include 4 reference
to cach and every part thereof;

Q) “Security Imterest” means any mortgage, pledge, lien, charge, dssipnment,
eneumbrance, hypothecation, right in security, security interest, trust arrangement for
the: purpose of providing security, retention of title arrangement, or any other
agreement or arrangement in any Relevant Jurisdiction that is analogous to any of the
foregoing, ot any other agreement or arrangement having a similat effect,

() "Scenred Parties” means the Secured Parties as defined in the Intercreditor
Agreement (as defined inthe Facility Agreement);

(s) "Shares" means all those shares constituting the entire issued share capital from time
to-time of the Company, including, as:at the date of this Deed, those shares particulars
of which are set out in Schedule 1 -and, where the context permits, includes the
Dividends-and those stocks, shares, rights, montes and other property referred to in
Clause 3.4:

6] “VAT” means value added tax within the meaning of the Value Added Tax

Consolidation Act 2010, any ‘tax which replaces it and any other tax of a sinilar
nature, together with -all interest thereon and penalties that may accrue in respect
thereof.

Trust

All rights, benefits and inferests granted to.or conferred upon the Offshore Security Agent
pursuant to Clause 3.1 and all other rights, powers and discretions: granted to or conferred
upon the Offshore Security Agent under this Deed shall be held by the Offshore Security
Agent on trust for the benefit of itsell as agent-and trustee and Tor the Secured Parties from
time to time. The Offshore Security Agent may-do all acts within its power to administer and
manage the trust constituted by this Clause including any full or partial release and/or re-
assignment by deed of the rights, benefits and interests conferred by Clause 3.1 or the release
of any Shares from this Deed.. The trust constituted by this Clause shall come into existence
on the date of this Deed and shall 1ast for so long as any. part of the Secured Obligations
remains unpaid or the performance of any obligation under any Finance Document or
Onshore Finance Document has not been performed in full.

Successors and Assigns




1.4

3.2

The expressions "Borrower", “Chargor” "Offshore Security Agent", "Secured Partics”
and "Receiver” shall where the context permits include their respective successors and
permitted assigns and any persons detiving title under them.

Miscellaneous

In this Deed, unless the context requires otherwise; references to provisions of any law or

regulation shall be construed as references 1o thosé provisions as: replaced, amended, modified

or re-enacted from time to time; words. importing the singular include the plural and vice
versa.and-words importing a gender include every gender; references tothis Deed or any other
Finance Document shall be construed as refefences 1o stich document ag the. satite may be
amended, supplemented ot novated from time to time; unless otherwise stated, references to
Clauses and Schedules are to clauses of and schedulés to this Deed and references to this
Deed include its Schedules. Clause headings are insetted for reference only and shall be
ignored in construing this Deed.

Covenant to Pay

The Chargor covenants with the Offshore Security Agent and the other-Secured Parties that it
will pay -and discharge the Secured Obligations.on demand when the same becomes due and
payable under the relevant Debt Documents.

Security
Fixed Charge; Lien

In consideration of the Lenders agreeing to continue to make the Facility availablé to the
Borrower upon the terms and conditions of the Facility Agreemient and the Bank Guarantee
Issuing Bank agreeing to make the Bank Guarantee Facility to the Bank Guarantee Applicant
upon the terms and conditions of the Bank Guarantee Facility Agreement, the Chargor, as
legal and beneficial owner, and as a continuing security for the due and punctual payment and
discharge of the Secured Obligations, hereby: '

(a) charges, and agrees to charge, in favour of the Offshore Security Agent, by way of
first fixed charge, all ofits rights, title, benefit and interest whatsoever, present and:
future, to or in or in-respect of the Shares and the Related Investment Rights, but so
that the Offshore 'Security Agent shall not in any circyimsiances incur any liability
whatsoever in respect of any calls, instalments or otherwise in connection with-{he.
-Shares and the Related Investment Rights; and

b) prants-a lien to the Offshore Security Agent on the certificates.and otlier documents
of fitle relating to the Shares and the Related Investment Riglits together with such
further certificates which may from time to time be issued to the Chargor in respect of
any. conversion, borus, redemption, option or otherwise felafing to the Shaies and the
Related Investment Rights,

subject to the proviso for redemption heréinatter contained.
Peposit-of Docurments-and Notice to Nominee

For the purpose of enabling the Offshore Security Agent to-exercise its rights under this Deed,
the Chargor undertakes forthwith upon the execution of this Deed:

(a) to deposit, ot procuré that there be deposited with the Offshore Security Agent:.

{i) the certificates in respect.of the Shares together with instruments of transfer in
respect thereof, duly executed in blank;
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3.4

3.5

3.6

(iiy  acertified copy of the share register of the Company;

(i) signed undated letters of resignation from each director of the Company in the
form set out in Schedule 2.

(iv}  signed and dated letter of authority and undertaking from each director of the
Company in the form set out in Schedule 3;

v) an undated irrevocable proxy inrespect of the Shares executed by the Chargor
in favour of the Offshore Security Agent in the form set out in Schedule 5
and an irrevocable appointment in thie form set out in Schedile 6;

(b) to give notice of this Deed to-each person holding any -of the Shares-as the Chargot s
nominee and to procure that each such person executes and delivers to.the Offshore
Security Agerit-an acknowledgement, such nofice and acknowledgement to be in the
form:get-out in Schedule 4,

Registration in Name of the Offshore Security Agent

“The Chargor agrees that at any tiing during the continuancé of an Event of Default the

Oftshore Security Agent may, at the cost of the Chargor, register the Shares in the name of the
Offshore Security Agent or its nominee.

Dividends and Accretions

This Deed shall, subject as provided in Clause 9, extend to.and include all Dividends and all
stocks, shares (and the Dividends in respect thereof), rights, nonies. or other preperty accruing
or- offered -at any time by way of redemption, substitution, bonus, preference, option or
otherwise to or in respect of any of the Shares and all allotments, accretions, offers, rights,
benefits and advantapes: whatsoever at any time accruing, made, offered or arising in respect
of any of the saine and all furtheér shaies in the capital of the Company issued subseqiient
herete.,. If the Chargor shall acquire any such other stocks or shares as aforesaid, it shall
forthwith deliver or procure that there be delivered to the Offshore. Security Agent the
certificates ifi respect theredt together with instruments- of transfer in reéspect thereof duly
executed in blank o enable the same to be registered in the name of the Offshore Security
Agent or its nominee.

Mo Liability for Calls

Nothing in this Deed shall be construed as placing on any Secured Party any Hability
whatsoever in respect of any calls, instalments or other payments relating to any of the Shares
or.any rights, shares or other securilies accruing, offered or arisihg as aforesaid, and the
Chargor shall indemnify each Secured Party in respect of all calls, instalments or other
payments relating to any of the Shares and to any rights, shares and other securities accruing,
offered or arising as aforesaid in respect of any of the Shares.

Pischarge

Upon payment in full of all the Secured Obligations to the satisfaction of the “Offshore
Security Agent (acting reasonably) and no further funding commitments under the Facility
and the Bank Guarantee Facility remaining outstanding, the Offshore Security Agent shall, at
the request and cost of the Chargor; atid in such form as the Offshore Secutity Agent shall
approve {(acting reasonably), discharge the security created by this Deed.

Continuing Security

This- Deed shall be a continuing security and shall remain in full force and effect until the
Secured Obligations has been paid in full, notwithstanding the insolvency or liquidation or




5.2

any incapacity or change in the constitution. or status of the Chargor or any other person or
any intermediate séttlement of account ot other matter whatsoever. This Deed is in addition
to, and independent of, any Security, guarantee or other security or right or remedy now or at
any time hereafter held by or available to:any Secured Party.

Representations and Warranties

Representations and Warranties

The Chargor represents and wartants to the Offshore Secutity Agent that:

{a) the enty into by it, and the performance by it of the transactions contemplated by, this
Deed do not and will not result in the creation of a Security Interest other than the
Secutity;

(B the particulars of the Shares set out in Schedule 1 are accurate and the Shares

described therein-constitute the entire issued share capital of the Company at the date
hereof and all the Sharés have been validly issued and are fully paid up;

{c} subject to this Deed, the Chargoris the sole beneficial ownet of the Charged Property
and is the legal owner of all such Shares and the Chargor has good title thereto;

{d) 1o Secutity exists over all ot any part of the Charged Property (except as created
under or pursuant to this Deed);

(e) the Chargor has not granted in favour of any other person any interest in orany option
or other rights in respect of any of the Charged Property;

6] the Company has not issued -or granted any option or other right to acquire any
addifional shares to any person unless otherwise expressly permitted pursuant to the
Facility Agreement;

(6] there are nio duplicate. copies of the certificates in respect of the Shares (which
constitute original copies) or other certificates representing the Shares;

(hy  the Shares are fully paid up and there is no restriction in.any of the constitutional

' documents of the Company or.in any shareholders agreement or other agreemetit to
which the Chargor is a party which, in each case, would affect the ability of the
Offshore Security Agent to enforce the Security.

Continuing Representation and Warranty

The Chargor also represents and. warranis to and undertakes with the Offshore Security Agent
that the foregoing representations (other than 5.1(b), 5.1(e) and 5.1(f)) and are deemed to be
repeated by each Chargor on each date on which a Repeating Representation is made under
the Finance Documents inreach case, as if made with reference to the facts and circumstances
existing on each such day.

Undertakings

The Chargor undertakes and aprees with the Offshore Security Agent throughout the
continuance of this Deed and so fong as the Secured Obligations or any part thereof retnains
owing that the Chargor will, unless the Offshore Security Agent otherwise agrees.in writing or
as otherwise expressly. permitted pursuant to the Facility Agreement:

{a) ot ¢reate or permit fo arise or exist any Secutity over all or any part of the Charged
Property or any interest therein or otherwise assign or dispose of all or any part of the
Charged Property (except under ot pursuant to this Deed);




(b)
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(d)
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(rri)

not grant in favour of any dther person any interest in or any option.or other rights in.
adversely affect the: ability of the Offshore Security Agent to exercise any of the
Collateral Rights;

efisute that no person holding any of the Shares as ifs nominse for the time being does
any-of the acts prohibited in paragraphs (a) and (b) above;

at all times remain the beneficial owner of the Charged Property,

restriction on transfer or any other restriction under any agreement or its
constitutional documents which is likely to adversely affect the ability to exercise by
the Offshore Secutity Agent of its rights and entitlements hereunder and the Chargor
shall if requested procure that the directors of the companies in which the Charged
Property is held shall not refuse to register a duly stamped transfer of any share
transfer presented to the board of directors of such companiés for registration
pursuant to the power of sale under this Deed;

duly fegister or procure that the diréctors of the Company duly register all transfers of
the Shares from time to time lodged with them by or on behalf of the: Offshore
Security Agent pursuant to the power of sale under this Deed and issue, and deliver to
the Offshore Security Agent, a new certificate or certificates for the Shares in the
name of the Offshore Security Agent or its nominee as soon as possible following
receipt of such transfers;

promptly inform the Offshore Security Agent of any event as svon as it becomes
aware of same, or of the receipt of any notice (including without limitation, any notice
issued under Section 1001 or 1002 of the Taxes Consolidafion Act 1997) or any
analogous legislation in any Relevant Jurisdiction which may or is likely to affect the
fulfilment by the Chargor of any of ifs covenants or abligations hereunder or under
the. Security;

notify the Offshore Security Agent immediately upon receipt of any notice issued
under Section 768 of the Companies Act or any equivalent provision pursuant to the
laws of any Relevant Jurisdiction m respect of all or any of the Shares and Related
Investment Rights or upon becoming aware that any such notice has beent issued or
that steps have been taken-or are about te be taken to obtain an order for the sale of all
or any of the Shares and Related Investment Rights under Section 772 of the
Companies Act or any equivalent provision pursuant to the laws of any Relevant
Jurisdiction;

appoint an agent for acceptance of service-of process in Ireland under this Deed and
notify the Offshore Security Agent thefeof;

immediately upon the appointment of any new director of the Company, deposit or

procure that there be deposited with the Offshiore Security Agent a signed undated
letter -of resigitation by such director in the fortn set out in Schedule 2, -a signed and

-dated letter of authority and undertaking by such, director in the form of Schedule 3;

punctually pay ali calls or other payments due in respect of all or any part of the
Shares;

not redeem the Shares orapply for redemption of the Shares;

not convert any -of the Shares from-certificated to un-certificated forim and shall riot-at
any time refivunce.or de-materialise any stocks, shares or other property distributed or
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(®

offered by way of redemption, bonus, rights, preference orotherwise on, or in respect
of, the Charged PE'O_pEZ_ITY;

ot do or cause of-petinit to be done anything which would in any way jeopardise or
otherwise prejudice the Offshore Security Agent's security hereunder.

Enforcement

Enforceability

(a)

(b)

Upon the-occurrence of an Event of Default which Ts continuing:

(D the security hereby created shall become enforceable i accordance with the
provisions hereof without any requirement. for notice to, or the service of a
demand on, the Chargor;

(it) the Secured Obligations: will immediately become due for payment,
performance and discharge;

(iti) the statutory power of sale will become immediately exercisable; and

(iv)  all other powers conferred on mortgagees: by law will become immediately:
exercisable.

On or at any time after the security hereby. created shall become (and remains)

enforceable thie Offshore Security Agent may, in its-absolute discretion, enforce all ot

any part of the Security in any manner that it thinks fit without any requirement for:

)] a-court order for possession or the consent of the Chatgor wider Section 97 of
the Conveyancing Act;

(1) a court order for possession under Section 98 of the Conveyancing Act;

(iii)  theoccurrence of any event listed in Section 100(1) of the Conveyaticing Act
before ali or any part of the Charged Property can besold, or any power of
sale or other power in respect thereof exercised;

(iv)  any condition in Section 100(1) of the Conveyancing Act to be fulfilled;

(vy & court order or consent under Section 100(2) or Section 100(3) of the
Conveyancing Act;

(vi)  notification to be made pursuant to Section 103(2) of the Conveyancing Act;

(vii) an event listed in Section 108(1) of the Conveyancing Act to have occurred
before a Receiver can be appointed.

Powers of Offshore Security Agent

At any time afier the security hereby created has become (and remains) enforceable,. the
Offshore Security Agent-or its nominee may:

(2)

(b)

sell, dispose of or realise all or any part of the Charged Property and may apply the
proceeds of atty such sale, disposition or realisation in or towards the discharge of the

costs thereby incurred and of the Secured Obligations in the manner specified in the

Faeility Agreement and the Intercreditor Agreement; and

whether- or tiot it shall have appointed. a Receiver, exercise: all the rights, powers,
privileges, immunities. and discretions hereby conferred either expressly or by
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7.4

implication on a Receiver (and in telation to express powers and- discretions as it any
reference to the Receiver were # réference to the Offshore Security Agent) and all
other powers conferred on mortgagees by law (whether under the Conveyancing Act
or otherwise) or otherwise as such rights, powers, privileges, discretions .and
imniunities' may be varied or extended hereby, and shall not be liable for any loss
arising. in connection with the exercise of any such rights, powers, privileges,
discretions and immunities.

Redemiption of Prior Securities

At any time after the security hereby created has become (and remains) enforceable or after
any powers conferred upon by any prier Security having priority to this Deed have become
exercisable, the Offshore Security Agent may:

(a}

B

(c)

redesm any prior Security over all or any part of the -Shares. or other Charged
Property;.

procure the transfer of that Security to ity and

settle and pass the accounts of the person or persons entitled to such Security (and any
accounts so settled and passed shall be conclusive and binding on the Chargor).

All monies paid by the Offshore Security Agent to a security provider in settlement of such an
account shall, as-from its. payment by the Offshore Security Agent, be due: from the Chargor
to the Offshore Security Agent on current account.and shall bear interest at the default rate of
trterest specified i the Facility Agreement and shall, until payment of the same in full to the
Offshore Security Agent, be secured by this Deed.

Appointment of Receiver

(@)

(b

(c)

()

At-any time after the security hereby created has become (and. reimains)-enforceable,
or if requested by the Chargor, the Offshore Security Agent may in writing either
under seal or under the hand of a duly authorised officer of the Offshore Security
Agent, appoint aniy person ot persons to be a Receiver of the Charged Propetty and

not-merely a receiver of the income therefrom. Any such appointment may be made

regardless of whether:

D arty event listed at Section 108(1)(a), (b} or (¢} of the Conveyancing Act has
occurred; or

{ii) the Offshore Security Agent has-entéred into or taken possession of all or any
patt of the Charged Property.

The Offshore Security Agent may from fime to time fix any Receiver’s remuneration
and may remove any Receiver so appointed and appoint another in his pliace. Any
rate, or maximum rate, preseribed by law including, without: limitation, pursuant to
Section 108{7) of the Conveyancing Act, shall not.apply.

Where moré than one Receiver is so appointed any reference in this Deed to a
Receiver shall apply to both of all of the Receivers so.appointed and the appointiment
shall be deemed to. be a joint and several appointment. so that the rights, powers,
duties and discretions vested in the Receiver may be exercised jointly by the
Receivers so appointed of severally by each of them, '

The above powers of appointment shall be in addition to, and not- prejudice,. all
statutory and other powers of the Offshore Security Agent (or any Receiver appoiiited
by the Offshore Security Agent under the Conveyancing.Act) and, to the fullest extent
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permitted by law, any right, power or discretion conferred hereby (whether expressly
or by implication) or by law on any Receiver may bé exercised by the Offshore.
Security Agent in relation to all or any of the Charged Property without first
appointing any Receiver, or irrespective of the appointment of any Receiver.

Powers of Receiver

The Receiver-shall be the agent of the Chargor and the Chargor shall be solely responsible for-
thie Receiver's.acts or defaulis and for the Receivet's remuneration and the Receiver shall, i
addition 1o all powers conferred upon morigageées ot réceivers by law (whether-under the

Conveyancing Act or otherwise) or otherwise and iri the case of the powers conferred by the

Conveyancing Act without the restrictions contained in the Conveyancing Act, and have
power (exercisable without further notice), including without limitation:

(a)
()

©

(@

(¢)

H

(g)

to take possession.of, collect and get in and give receipts for the Charged Propeity;

to sell (whether by private sale, public auction or otherwise) or otherwise dispose of
or deal with the Charged Property in such manner, foir such consideration and
generally-on such terms and subject to such conditions as the Receiver may think fit
with full powerto convey or otherwise transfer the:Shares in the name of the Chargor
of other legal or registered owner. Any consideration may be in the form of cash,
debentures, shares, stock or other valuable consideration and may be payable
immediately or by instalments- spread over such period as the Receiver-shall think fit
and ‘o that any consideration teceived in a form other than cash.shall forthwith on
receipt be and become charged with the payment of the Secured Obligations;

carty on, manage, develop, reconstruct, amalgamate or diversify the business of the
Comnpany;

to effect-insurance-and do any other act which the Chargor might reasonably -do. to

protect or improve any of the Charged Property, in each case, as the Receiver shall

think fif, with Section 110 of the Conveyancing Act being modified accordingly in its
application hereto;

to enforce, institute, prosecute, defend and abandon any action, suit or proceedings in
relation to the Charged Property in the hame of the Chargor or otherwise as-may seem.
-expedient;

to make any arrangement, settlerient or compromise or enter into any contracts which
the Receiver shall think expedient in-the interests of the Offshore Security Agent;

for the purpose of exercising any of the powers, authorities and discretions conferred
on hini by or pursuant to this Deed and of defraying any costs, charges, losses or
expenses (including his remuneration) which shall be incurred by him in the exercise

thereof or for-any other purpose in connection hetewith, to raise and borrow money

either unsecured oi on the security of the Charged Property either in priority to this
Deed or otherwise and generally on-such terms and conditions as.he shall think fit
provided that:

i) no Réceiver shall exercise such power without first obtaining the written
consent of the Offshore Security Agent and the Offshore Security Agent shall
incur no liability to the Chargor oi-any other person by reason of its giving or
refusing such consent whether absolutély or subject to any limitation or
condition; and

(ily  no person lending such money shall be concerned to enquire as to the
existence of such consent of the ferims thereof or as to the propristy or
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purpose of the exercise of such power or to see to the application of any
money so raised or borrowed;

(h) to redeem any prior Security over all orany patt of the Charged Property and setile
and pass the accounts to which. such Security related. Any accourits so settled and
passed shall be conclusive and binding on.the Chargot-and the monies.so paid shall be
deemed to be an expense properly incurred by the Receiver;

) to appoint managers, agents, officers, solicitors, accountants, auctioneers, brokers or
other professional or non-professional advisers, agents or.employees for any of the
aforesaid purposes at such salaries or for such remuneration and for such periods as
the Receiver may determine and fo dismisy any of the same of any such person
appoitited by the Chargor and to delegate to any person any of the powers hereby
conferred on-a Receiver;

) in the gxereise of any of the above powers to expend such surns.as the Receiver may
think fit and the Chargor shall forthwith on demand repay to the Receiver all sums so
expended together with interest thereon at such rates as the Offshore Seeurity Agent
may from time to time determine. from the time ‘of the same having been paid off
incurred and until such repayment such sums together with such iiterest shall be
secured by this Deed;

(k) deal with the Chargor’s or the Company’s tax affaits in such manner ashie may think
fit, including without limitation by making such VAT election(s) as he may think fit;

()] to do all such other acts and things as may be considered by the Receiver to be
incidental or conducive to any of the matters of powers aforesaid o otherwise
incidental .or conducive to the realisation of the Offshore Security Agent's security
created by this Deed and which the Receiver may lawfully do and to use the name of
the Chargor for* all the purposes aforesaid,

No Restrictions on Power of Sale

No restrictions imposed by any ordinance or other statutory provision including under the
Conveyaricing Act in relation to the exercise of any power of sale shall apply to this Deed.
Without prejudice-to the foregoing and Clauses 7.2(a) and 7.5(b), the Offshore Security Agent
or the Receiver shall be entitled to exercise the power of sale in such manner and at sirch fime
or times and for such consideration (whether payable immediately or by instalments) as it
shall in its absolute discretion think fit (whether by private sale, public auction or otherwise)
and so that the Shares and the Charged Property (or any relevanf part thereof) may be sold (&)
subject to any conditions which the Offshore Security Agent or the Receiver nray think fit to
impose, (b) to any person (including any- person connected with the Chargor, the Company-or
the- Offshore Security Agent) and (c) at any price which the Offshore Security Agent or the
Receiver, in its absolute discretion, -considers to be the best obtainable it the circumstances

‘taking into account the nature of the Company as a private company.

Bividends.

At.any time after-the Security hereby created has become (and reémains) enforceable and the
power of sale has arisen, any Dividends which have been or may be received or receivable by
the Offshore Security Agent or any nominee of the Offshore Security Agent or the Receiver
may be-applied by the Offshore Security Agent orthe Receiver ag though they were proceeds
of sale hereunder and any Dividends which may be received or receivable by the Chargor
shall be paid forthwith upon receipt to the Offshore. Security Agent or the Receiver and may
be appiied by the Offshore Security Agent.or the Receivér as though they weéie proceeds of
sale hereunder.

11
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7.12

7.13

7.14

Receiver to Conform to Offshore Security Agent's Directions

The Receiver shall in the exercise of the Receiver's powers, authorities and discretions
conform to- the directions and regulations: from time to time given or made by the Offshore
Security Agent,

Powers to be Given Wide Construction

The powers of the Offshore Security Agent and the Receiver hereunder shall be construed in
the widest possible sense to the intent that the Offshere Security Agent.and the Receiver shall
be afforded as wide and flexiblea range of powers as possiblé.

No Liability to Account as Mortgagee in Possession

Nothing that shall be done by or on behalf of the Offshore Security Agent or the Receiver

shall rendet #t liable to account 4s a morigagee in posséssion for any sums other than actual
receipts.

No Liability for Losses

The Offshore Seciwily Agent and the Receiver shall not be answerable for any losses,
involuntary or otherwise, which may arise in the exercise by the Offshore Security Agent or
the Receiver of their respective powers hereunder, other than losses suffered by any Secured
Party arisitig from the gross negligence, wilful misconduct. of fraud of the Offshore Security
Agent. Without prejudice to the: forepoing, the Chargor shall not have any claim against the
Offshore Security Agent or its nominee or the Receiver in respect of ‘any. loss arising out of
any sale of the. Shares or any postponement thereof howsoever caused and whether or not a
better price could or might have been obtained upon the sale of the Shares or any of them by
deferring o advancing the date of such sale or otherwise howsoever.

Purchaser Mot Bound to Enquire

(a) No-purchaser or other person shall be bound or concerned to see or -enquire whether
the right of the Offshore Security Agent or the Receiver to exercise any of the powers
hereby confeited has arisen or not or be concermed with the propriety of regulatity of
the exercise thereof or be concerned with notice to the contrary or be concerned or
responsible for the application of any monies received by the Offshore Security Agent
or the Receiver and the receipt of the Offshore Security Agent of the Receiver for any
monies paid to it shall be a good and sufficient discharge to the person paying the
same.

(b)  Other than Section 105(2). of the Conveyancing Act which does not apply to this
Deed, the Security or the enforcement of-all or any part theteof, the protections for
putrchasers contained in Sections 105, 106 and .108(5) of the Conveyancing Act shall
apply to any person purchasing from, or dealing with, the Chargee, any Receiver or
any Delegate as il the statutory powers under the Conveyancing Act had not been
varied or amended hereby.

“Waiver of Pre-Emption Rights.

The Chargor waives any right it may have under the constitution of the Company or otherwise
to purchase the Shares or Charged Property or any of them in the event that they are sold o
ofherwise.disposed of pursuant to the power of sale contained in this Clause.

Disapplication

The following provisions of the Conveyancing Act shall not apply to this Deed, the Security
or any-enforcemeit thereof: '

1z




82

9.2

(a) Section 92 and any other restriction-on the consolidation of mortgages;
{n Section 94; |

©  Section 96(1)(c);

(d) Section 99;

{e) Section 101;4and

49 Section 105(2),

fogether with such-other provisions as may be disapplied heieby

Application of Receipts

Order of Application

Unless otherwise determined by the Offshore Security Agent, any moneys received by the
Offshore Security Agent after this Security has become énforceable must be applied by the
Offshore Security Agent in accordance with the terms of clause 13 (dpplication of proceeds)
of the Intercreditor Agreement.

Surplus Monies

If at any time- after the end. of the Security Period the Offshore Security Agent holds any
surplus monies ‘payable to any Chargor, those monies shall not carry interest and may be
placed to the credit of an dccount in the name of the televant Chargor with a bank. The
Secured Parties shall thereupon be under no further liability in respect of such monies.

Sections 106(3), 107 and 109 of the Conveyancing Act shall not apply to this Deed.
Dividends and Voting Rights
Dividends and Voting Rights

Subject to Clause 9.2 (Voting and other Rights if the Charges become Enforceable), the
Chiargor shall be entitled to pay, receive and refain all Dividends paid on or derived from the
Shares. (subject to the terms of the Facility Agreement) and exercise or direct the exercise of
the voting and other rights attached to the Shares as it sees it provided that:

(a) it does so for a purpose not inconsistent with any Finance Document; and

(by the exercise or failure to exercise those rights would not have a Material Adverse

Effect,
Voting and Other Rights if this Deed Becomes Enforceable
At any time.after this Deed has become (and remains) enforceable;

(a) the Offshore Security Agent orany Receiver shall be entitled to exercise or direct the
éxeicise of the voting and othiér rights attached fo any Share as it sees fit;

(b) the Chargor shall comply or procure the compliance with any directions of the
Offshore Security Agent orany Receiver in tespect of the exéreise of those tights and
shall promiptly execute and/or deliver to the Offshore Security Agent or such Receiver
such forms of proxy as it may require:in cotinection with that exercise;
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{c) the Offshore Security Agent shall be entitled to transfer all or any part of the Charged
Propeity into the name of such nominee(s) of the Offshore Security Agent or any
purchaser designated by the Offshore Security Agent as it shall require; and

{d) the Offshore Security Agent shall be entitled to exercise (ot refrain from exercising)
the powers-and rights conferred on or exercisable by the legal or beneficial -owner of
the Charged Property, including without limitation the right, in relation to the
Company whose shares, ownership interests or other securities are charged pursuarnt
to this Deed, t6 concur or participate in

i the reconstruction, amalgamation, sale or other disposal of the Company or
any of its assefs or undertaking (including without limitation the exchange,
conversion. or reissue of any shares, ownership inferests. or securities. as a
consequence thereof);

(iiy  the release, modification or variation of any rights or liabilities attaching to
such shiares, owtiership interests or securities; and

(iif)  the exercise; renunciation or assignment of any right to subscribe for any
shates, ownershiip interests or securities,

in each case in such manner and on such terms as the Offshore Security Agent may-
think fit-and the proceeds of any such action shall form part of the Charged Property.

Claiins by Chargor

The: Chargor represents to and undertakes with the: OftShore Security Agent that it has not.
taken and will not take any security in respect of its liability under this Deed whether from the

Borrower or any other persor. So long as any sum remains ‘owing by the Borrower to any

Secured Party, the Chargor shall not exeteise any right of subrogation, contribution or any
other-rights of a surety or enforce any security or other right or ¢laim against the Borrower
{whethier in respect of its liability under this Deed ot otherwise) or any othér person who has

guarariteed of given any security in fespect of the Secured Obligations or claim in the
insolvency or liquidation of the Borrower or any such-other person in competition with.any

Secured Party. If the Chargor receives any payment ot benefit in bréach of this Clause, it
shall hold the same upon frust for the Offshore Security Agent as.a continuing security for the
Secured Obligations.

Costs, Charges and Ex_p‘ens_es.

The Chatgor-shall from time to time promptly on demand. pay te or reimburse each Secured
Party or (as the case may be) the Receiver for:

(a) all costs, charges and expenses (including legal and other fees on a full indemnity
basis-and all other out-of-pocket expenses) reasonably incurred by any Secured Party
or the Receiver in connection with the préparation, execution and registration of this
Deed, any other docuinenits required in corinection herewith and any amendment fo or
extension of; or the giving of any consent or walver in connection with, this: Deed;
and

(b all costs, charges and expenses (including legal and other fees on a full indemnity
basis and .all other out-of-pocket expenses) incurred by any Secured Party or the
Receiver in investigating any event which it reasonably believes is an Event of
Default o Default or in exercising any of its or their rights or powers hereunder orin
suing for or seeking to recover any sums due hereunder or otherwise presetving or
enforeing its or their rights hereunder or in defending any claims brought against it or

14




12,
12.1

i2.2

13.
13.1

13.2

13.3

them in respect of this Déed or in reléasing or re-assigning this Deed upon payment of
all monies hereby secured; and

{c) all remuneration payable fo the Receiver,

and, until payiment of the same in full, all such costs; charges arid expenses shall be secured
by this Deed.

Indeninity
General Indemnity

The. Chargor shall indemmify each Secured Party and the Receiver against all losses,
liabilities, damages; costs and expenses incurred by it or them in the execution or performance
of the terms and conditions hereof and against 4ll actions, proceedings, claims, demands,
costs, charges and expenses which may be incurred, sustained or arise in respect of the non-
performance or nen-observance of any of the undertakings and agreements on the part of the
Chargor herein ¢ontained or in respect of any matter or thing done or omitted relating in aiy
way whatsoever to the Shares.

Payment and Security

The Offshore Security Agent may retain and pay out of any money in the Offshore Security
Agent's hands all sums necessary to effect the indemnity contained in this Clause and all sums
payable by the Chargor under this Clause shall form part of the monies hereby secured.

Further Assurance
Further Assurance

The Chargor shall at any time and from time to time (whether before or after the security
hereby created shall have becomie enforceable) execute such further légal or other mottgages,
charges or assignments and do all such transfers, assurances, the making of filings or
registrations acts and things as the Offshore Security Agent ot the Receiver may reasonably
require over or in respect of the Charged Property to secure all monies, obligations and
liabilities hereby covenanted {o be paid or hereby secured or for the purposes of perfecting
and completing any assignment of the Offshore Security Agent's rights, benefits or obligations
héréunder and the Chargor shall also give all notices, orders and directions which the
Offshore Security Agent or the Receiver may require.

Agreement to Execute Farther Documents

Without limiting the foregoing, the Chargor agrees from time o time to execute and sign ot to
procure that the person for the time being holding any of the Shares as the Chargor's nominee
executes and signs all transfers, powers of attorriey, proxies and other documents which the
Offshore Security Agent or the Receiver may require for perfecting the Offshore Security
Agent's title to any of the Shares or for vesting or enabling it to vest. the same in itself, its
nominee or in any purchaser inchuding, without limitation, procwing to be duly passed such
resolutions by the ditectors.of the Company and such resolutions by the Chargor or the person.
holding any of the Shares as the Chargor's nominee in a general meeting of the Company as.

the Offshore Security Agent shall require for the purposes of approving and passing for

registration any transfers of any of the Shares, altering the Company's constitution, reinoving,
any directors of the: Company, appointing new directors of the: Company nominated by the
Offshote Security Agent or the Receiver or for such other purposes as the Offshore Secufity
Agent or the Receiver shall from time to time require.

Enforcement of Offshore Security Agent's Rights

15
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Thie Chargor will do.or permit to be - done everything which the Offshore: Security Agent or
the Receiver may from tiime to timé reqiiire to be done for the purpose of enforcing the
Offshore Security Agent's rights hereunder and will allow the name of the Chargor to be used
as and when required by the Offshore-Security Agent or the Receiver for that purpose.

Power of Attorney

"The Chargor-irrevocably appoints the Offshore Security Agent, the Receiver and any persons

deriving title under either of them by way of secutity jointly and severally to beits attorney
(with full power’ of substitution) and. il its name or otherwise on its behalf and as ils act anid

.deed to sign; seal, execute, deliver, perfect and do all deeds, instruments; acts and things

which may be required or which the Offshore Security Agent or the Receiver shall think

~ proper ot expedient for carrying out any-obligations imposed on the Chargor hereunder ot for
-exercising any of the powers hereby conferred or for giving to the Offshore Security Agent
the full betiefit of this security and so. that the. appointment hereby made shall operate to

confer on the Offshore Security Agent and the Receiver authority to do on. behalf of the
Chargor anything which it can lawfully do by an atforney, provided that the power of the
Offshore Security Agent or the Receiver under this-Clause shall only be exercisable in relation
to any act ot step (a) if the Botrower is.required to take a certain.act or step under the Finatice
Documents and has. failed to take such relevant aot or step within 5 Business Days after
having received from the Offshore Security Agent a writfen request to take such relevant act

or step or (b) whilst-an Event of Default is continuing. The Chargor ratifies-and confirms and

agrees to ratify and confirm any deed, instrument, act or thing which such attorney or

substifule may execute or do.

Evidence of Idebt

Any statement of account purporting to show an amount due from the Borrower under -any
Finance Documeént to which it is a party or from the Chargor under this Deed and signed as
correct by a duly authorised officer of the Offshore Secutity Agent shall, in the absence of
manifest error, be conclusive evidence of the amount so due.

Suspense Accouit
Right to Credif Suspense Account

The Offshore Security Agent and the Receiver may, notwithstanding the provisions of Clause
8, place and keep any monies teceived or recovered by virtue of this Deed {whether before or
after the insolvency or liquidation of the Chargor) fo the c¢redit of 4 suspense account for so
long as the Offshore Security Agent and the Receiver may think fit in order to preserve the
rights of any. Secured Party to sue or prove for the whole amount of its claims. against the
Chargor-or any other person.

Subsequent Securities-

If any Secured Parly receives notice of any breach of Clauses: 6(a), 6(b) or 6(c), any Secured
Party may open-a new account-for the Chargor. Whether or not they do so they shall €ach be
treated as if they had opened a new account at the time of such breach (unless it or they give
written notice to the conirary 1o the Chargor). As from the time of such breach all payments
made by or on behalf of the Chargor to or received pursuant to this Deed by any Secured
Party shall be credited or treated as having been credited to the new account and shall not.
operate to reduce the dmount due from the Chargor to such Secured Party at the time of such
breach.

16
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Waiver-and Severability

@

(b)

The Chargor waives any right. that it may have to first. réquire the Offshote Security
Agent (or any trustee or agent on its behalf) to make demand upon, proceed against or
enforce any other right or Security Interest, or claim payment from, any person or
tiake ot file any proof ot ¢laim in-atly insolvency proceedings relative to any dthier
person before claiming against the Chargor under this Deed.

No faifure or delay by the Offshore Security Agent or the Receiver in exeicising any
right, power or rémedy hereunder shall impair such fight, power ot temedy of operate
as a waiver thereof, nor.shall any single or partial-exercise of the same preclude any
further exercise thereof or the exercise of any other right, power or remedy. The
rights, poweis and reimedies herein provided afe cumiulative and do net exclude any
other rights, powers and remedies provided by law. If at any time any provision of’
thiis Deed is or becomes illegal, invalid ot unenforceable in any respect under the law
of ary jurisdiction, the legality, validity and enforceability of such provision under the
law of any other jurisdiction, and of the remaining provisions of this Deed, shall not
be affected or impaired thereby.

Miscellaneous:

Continuing Obligations

The labilities and obligations of the Chargor under this Deed. shall reimain in force
notwithstanding any -act, omission, event or circumstance whatsoever, until full, proper and
valid payment of the Secured Obligations.

Protective Clauses

Without: limiting Clause 18.1, neither the lability of the Chargor ner the. validity or
enforceability of this Deed shall be prejudiced, affected or discharged by:

(a)

(b)

(c)

(d)

(e)

any other Security, guarantee ot other security or right or remedy being or becoming
held by or available to any Secured Party or by any of the same being or becoming,
wholly or partly void, voidable, uneriforceable or impaired or by any Secured Party at
any time releasing, refraining from enforcing, varying ot in any other way dealing
with any of the same or any power, right or remedy any Secured Party may now or
hereafter have from or against the Chargor or any other person or the granting of any
time or indulgence to the Chargor or the Bank Guarantee Applicant or any other
persor;

any vatiation or modification of -any Finance Document or Onshore Finance
Document of any othér documerit refeived to therein;

-the: invalidity or unenforceability of any obligation or liability of the Chargor or the

Bank Guarantee Applicant under any Finance Document or Onshore Finance
Document to which it is-a party;

any Invalidity or irregularity in the execution of this Deed or any of the. other Finance
Documents or Onshore Finance Document or any deficiency in the powers of the
Chargor or the Bank Guarantee Applicant to enfer into or pérform any of ifs
obligations hereunder or under any of the other Finance Documents or Onshore
Finance Document to which itis a party; or

the insolvency or liquidation or examinership or any incapacity, disability or
limitation or any change in the constitution or status of the Borrower, the Company or
the Chargor;
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43 any waiver, exercise, omission to exercise, compromise, renewal or release of any’
rights agdinst the Borrower or any other persoit of any comproiise, aitangement or
settlement with any of the same;

{g) any act, omission, event or circumstance which would or may but for this provision
operate to prejudice, affect or discharge this Deed or the liability of the Chargor
hereunder.

Unrestricted Right of Enforcement

This Deed may be enforced without the Secuted Parties first having recourse to any other
security or rights or taking any other steps or proceedings against the Chargor or the Bank
Guarantee Applicant or any other person or may be enforced for any balance due aftet
resorting to any one or more other means of obtaining payment of discharge .of the monies,

obligations and liabilities hereby secured.

Appropriations

Until all the Secured Obligations has been uriconditionally and irrevocably paid in full and all
facilities which might give rise to Secured Obligations have terminated, each Secured Party
(or.any trustee ot agent on its behalf) may:

(a) refrain from applying or enforcing any other monies, security or rights held -or
received by that Secured Party (or any trustee or-agent on its behalf) in respect of the
Secured Obligations, or apply and enforce the same in such mantier and order as it
sees fit (whether against the Secured Obligations or otherwise) and the Chargor shall
not be entitled to.the benefit of the same; and

{6y hold in an interest bearing suspense account any monies received from the Chargor or
ofi-aceount of the Chargor's liability under this Deed.

Discharges and Releases

Notwithstanding any discharge, release or settlement from time to time bétween any Secured
Party and the Chargor, ifany security, disposition ot payment granted or made to-any Secured
Party in respect of the Secured Obligations by the Chargor or any other person is avoided or
set aside or ordered to be swrendered, paid away, refunded or teduced by virtue of any
provision, law or enactment relating to bankruptcy, insclvency, liquidation, winding-up,.
examination, composition or atrangement Tor the time being in force or for any other reason,
the Offshore Securily Agent shall be entitled hereafter to enforce this Deed as if no such
discharge, release or settlement had occurred.

Amendnient

Any amendment or waiver of any provision of this Deed and aty ‘waiver of atty default under
this Deed shall only be effective if made in writing and signed by the Offshore Security
Agent.

Counterparts

This Deed may be executed in any number of counterparts and by the.different parties to this
Deed on separate countetparts and this has the same effect as if the signatures on the
counterparts were on a single copy of the Deed.

Scope of Security

This Deed.does not render any liability a Secured Obligations to the extent that to doso would
result in this Deed or pait thereof constituting untawfil finaneial assistance within the
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meaning of Section 82 of the Compaiies Act or any equivalent or analogous relevant
proviston under the laws of any Relevant Jurisdiction.

Financial Collateral

To the extent that:

{a) all or any part of the Charged Property constitutes “financial collateral”; or

(b this Deed and all or any of the obligations of the Chargor hereunder constitute a
“security financial coHateral arrangenient”,

in each case for the purposes of and as defined in the European. Communities (Financial
Collateral Arrangements) Regulations 2010 (the “Financial Collateral Regulations™) the
Offshiore Security Agent shall have the tight, after the Security has becorie (and remains)
enforceable, to appropriate any or-all of that financial collateral in or towards the satisfaction
of the Secured Obligations. For the purposes.of the foregoing, the parties agree that the value
of the financial collateral so appropriated shall be the market valug of that findncial collateral
determined by. the Offshore Security Agent by reference to a public index or by such other
procesg as the Offshore Security Agent may. sclect, including independent valuation. The
parties futther agree that the method of valudtion provided for herein shall constitute a
commercially reasonable valuation method for the purposes of the Financial Colateral
Regulations

Assignmént

The Chargor

The Chargorshall niot assign any of its rights hereunder.
The Secured Parties

The Secured Parties may assign, creale Securities or grant participations in or over all or any
part of their rights under-this Deed and make disclosures in accordance with the provisions of
the Facility Agreement.

Notices.
Delivery

Hach notice, demand or other communication to be given or made tunder this Deed shall be in
writing and delivered or sent to-the relevant party in accordance with clause 34 of the Facility:
Agreement.

Governing Law and Jurisdiction.

Law

This Deed and the rights and obligations of the 'p'atﬁes hereunder shall be governed by and
conistiued in accordance with the laws of Ireland.

Jurisdiction

The Chargor agrees that any legal action or proceeding arising out of or rélating to this Deed
may be brought .in the courts of Ireland and irrevocably submits to the non-exclusive
jurisdiction of such-courts.

Mo Limitation on Right of Action




Nothing herein shall 1imit the vight of the Secured Parties to commence any legal action
against the Chargor and/or it§ property in any other jurisdiction or to serve process in any
manner permitted by law, and the taking of proceedings in any jurisdiction shall not preclude
the taking of proceedings in any other jurisdiction whether concurrently or not.

21.4  Waiver; Final-Judgment Conclusive

The Chargor itrevocably and unconditionally waives any -objection which it may now or
hereafter have to the choice of Treland as the venue of any legal action arising out of or
relating to this: Deed. The Chargor also aprees that a final judgment against it in any such
legal action shall be final and conclusive and may be enforced in any other jurisdiction, and
that a certified or otherwise duly authenticated copy of the judgment shall be conclusive
-evidence of the fact and amount of its indebtedness,

215  Waiver of Immunity

The Chargor itrevocably waives any immunity fo which it or its property may. at any time be
or become entitled, whether characterised as sovereign immunity or otherwise, from any set-
off or legal action, including immunity from service of process, immunity from jurisdiction of
afiy. court or tribunal, and immunity of any of its property from attachment prior fo judgment
or from execution of a judgment.

21,6 Service of process
Without prejudice to any other mode of service allowed under any relevant law, the Chargor:-

{a) irrevocably-appoints the Company as its.agent for service of process inrelation to-any
proceedings before the Trish cowrts in connection with this Deed; and

{3)] agrees to procure that the Company execules 4 letter confirming its appointment on or
about the date of this Deed; '

(c) agrees that failure by a process agent to notify the: Chargor of the process will not
invalidate the proceedings concerned;

@ if any person so appointed as-an agent for service of process is unable or becomes

' unwilling to so act, agrees that it shall immediately and in any event within ten
Busiiiess Days of such an event occurtting appoint anothier agent forservice of process
on terms acceptable to the Offshore Security Agent failing which the Offstiore
Security Ageat may-appoint another-agent for service of process.

In-witness whereof this document has been executed as a deed by the parties hereto-and is intended to
beand is hereby delivered on the day and year first above written:
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Schedule 1

Particalars of Shares

Description and _
Name of Company No. of Shares Registered Holder- _
Hamleys Toys (Ireland) Limited 1 Ordinary Share of €1.00 each  The Hamleys Group Limited

24




Schedule 2

Form of Letfer of Resignation

To: The Board.of Directors of
[ Hamleys Toys (Ireland) Limited ] (the "Company")

I , hereby resign my position as a director of the Comipany with effect

from 20 and waive all claims to fees or compensation in comnection with my-
© régignation.

Dated this day of 20

Signed, Sealed and Delivered )

as a Deed by | 1T )
in the présence of: )
(O duplicate]

I certify that the original of this notice was posted to the registered office of the Company on

Name:
Director

22




Schedule 3
Form of Letter of Authority and Underiaking

To: Barik-of China Limited, Macau Branch

Desr Sirs,
Re: [Hamleys Toys (Ireland) Limited] (the "Company™)

I'itrevocably authorise you or any of your officers at any time after the date hereof to complete, date
and put info effect the attached resignation letter signed by me in accordance with the provisions of
the Charge over Shares relating to the Company dated [ 120 and -executed by
Chargor in favour of yourselves (the "Charge over Shares").

I also irrevocably tndeitake 1o vote in favour of any résolution approving that any Shares (as defined
in the Charge over Shares). of the- Company be registered in your name or in.the name of your
nominees at any time after [the occurrence of an Event of Default (as defined in the Charge over
Shares)] and, atter the security constituted by the Charge over Shares hias become enforceable, in the
name.of any purchaser of those shares or its nominee.

Yours faithfully,

by

Name:

Title:  Divector

Date: 20
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Schedule 4

Form -of Notice and Acknowledgement

To: [Registered Holder(s)]
20.

Dear Sirs,

Re [Hamleys Tovs (Iieland) Limited] Limited (the "Company”)

We. give you notice that by a charge over shares dated 20 we have agreed to
mortgage the entire issued share capital of the Company (the "Shares”) of which we are the sole
beneficial owner to- Bank of China Liniited, Macan Branch (the "Offshore Security Agent”). A
copy-of the charge over shares is attached to this notice.

We instruct you forthwith to deposit with the Offshore-Security Agent the certificates in respect of the
Share(s) of which you are the registered. holder(s) and to execute and deliver to the Offshore Security
Agent such instruments. of transfer and other documents in respect of the Shars(s), including a power
of attortiey to sell, transfer or otherwise dispose-of the same, in such form as the. Offshore Security
Agent may-at any time and from time to tiine require.

These instractions shall be irrevocable until such time as you receive written notice from the Offshore
Security Agent stating that its mortgage over the Shares has been released or otherwise discharged.

Please acknowledge these instructions by exécuting and delivering to the Offshore Security Agent the
attached acknowledgement.

Yours faithfully,
For and on behalf-of
The Hamleys Group Limited

Name:
Title:
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[On duplicatef
Acknowledgement

To:  Bank of China Limited, Macau Branch

20

Dear Sirs,

Re JHamleys Toys (Ireland) Limited] Limited (the "Company™)

[/We acknowledge receipt of the attached notice from The Hamileys Group Limited (the " Chargor ).

[/We [jointly and severally]:

1. warrant that I/'we are the registered holder(s) of a total of [ T [ordinaty share(s)] in the
Company;
2, cotifirin that I/we hold such Share(s) as nominee(s) on trust for the Chargor and that I/we shall

hereafter hold such Share(s) on behalf of yourselves as mortgagee in accordance with the.
terms of thenofice fand charpe over shares]:

3. grant you a power of attorney in the terms of clause 13 of the charge over shares as if
references therein to the Chargor were references to me/us and undertake to grant you such
further powers of attorney in such form as you may atany time and from time to time require;
and]

4, waive any right I/'we may have under the constitution of the Company or otherwise to
purchase the Shares or any -of them in the event that they are sold or otherwisé disposed of
pursuant to the powet-of salé contained in clause 6 of the charge over shares,

FITHER

[Signed, Sealed and Delivered )

[as a Deed] by | T )

in the presence of: 3]
OR

[Executed as a deed

by affixing the common seal of
[nanie of company]

in the presence of

Print name;
Director

[
Print name:
Director / Secretary]]
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[Exécuted as a deed

by [name of company]

acting by [its divectorf{two directors]
fa director and the company secretary]

Print name:
Director

L

Print name;
Director / Secretaiv]]
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Schedule s
Form of Irrevocable Proxy
To: [ @ ] [rame of Company] (the “Company”)

We, [ @ ] [insert name of Chargor) of [ @ ] [insert address of Chargor] being a menibei-of the
Company hereby irrevocably appoint [ @ | [insert name of Chargee) as our proxy to atténd, speak
and vote for us on our behalf at annual or exiraordinary (as the case may be) general meetings of the
Company and at any adjournments thereof. This proxy is in respect of any existing or further shares
in the Company which may have been of ‘may from time to.time be issued to us and/or registered in
our nante. This proxy is irrevocable by reason of being coupled with the interest of [ @ ] [insert name:
of Chargee] as chargee in the aforesdid shares,

Autherised [Signatory/Signatories)
for and on behalf of [ @] [insert name of Chargor)
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Schedule 6
Form of Trreévocable Appointment

We, [ @ ] [insert name of Chargor], hereby ittevocably appoint [ @ | [insert name of Chargee] as
our-duly authorised representative to sign resolutions in writing of | @ | (the “Company™) in respect
of any existing or further shares in the Company which may have been or may frotil time to time be
issued to us and/or registered.in our names.

Authorised [Signatory/Signatories}
For and on behalf of [ ® | [insert name of Chargor]
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The Chargor

EXECUTED a8 a Déed

for and on behalf of

THE HAMLEYS GROUF LIMITED

acting by its difector named opposite in the

presence ofthawitrsess idedtified below . é/ F oA
/-

{(Signature(sj}

Print Name(s): /4 4450 ;ti}“ﬂ‘fﬁ v

Print Title: Director

—

{Witness St st i
&

Print Witness Name: Hﬁ\@t D e © \j\\]&m
Print Witness Address: 7 p%"‘g Oii—j JeNNeny . oty 200 fe
Print Witness Oceupation: @}C@M{UQ &bc:}_/\‘g%u_\h i
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The Offshore Security Agent

Sigried forand on behalf of

BANK OF CHINA LIMITED:

MACAU BRANCH
by L T
M, _Wé’ng” 1a6 Kun:

Deputy Ditcctor -

Credit Administraiion Departcht
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