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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5616826

Charge code: 0561 6826 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th December 2019 and created by 10SJP LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
10th December 2019 .

Given at Companies House, Cardiff on 11th December 2019

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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'EXECUTION COPY:

'DA‘IFIEDI'. 6 -DQGQF\BQ? 2019

(1) -10SJP LIMITED
{2) CREDIT SUISSE AG

JERSEY SECURITY INTEREST AGREEMENT IN RESPECT OF INTANGIBLE MOVEABLE
PROPERTY

Walkers (Jersey] LLP
Reglstered as 2 limiled liability partnershlp with registration number 84
PO Box 72, Walker House, 28-34 Hill Street

St Helier. Jersey JE4 8PN, Channel Islands
o T +44 (011534 700 700 F +44 (011534 700 800 www.walkersgiobal.com -
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'_.'rr-ns SECURITY INTERESTAGREEMENT is madeon 6 Decet‘\\wr | '20_1-9_'_.._

B BETWEEN

o

e ::._'1-..'_.. -.

RO 'expressrons which-are capitalised but not defined: herein shall have the: ‘same meanings as given to. -
T _them in the Facility Agreement.. In addition; unless the context othenovrse requrres these words and' i
o expressmns shall have ’the followrng meamng R _ . L s

S 9196309.2C4183 443464

1ﬂSJP LIMITED a cornpany lncorporated in England with - regrstratron number 05616826 whose_ :

_ regrstered oftrce is at-10 8t James s Place London SWtA 1NF’ (the "Grantor") and

CREDIT SUISSE AG (the "Secured Party" whrch expressron mcludes |ts successors and assrgns) o
o ' WHEREAS T o ' o ' '
: Pursuant to the Facrllty Agreement (as defrned below) the Lender (as defrned there;n) has agreed to: SR
“-. make the Facrlrty (as. def ned thereln) avarlable tothe Borrowerforthe purposes set eut |n the Facrlrty. o
Agreement O RO : _ _ SR,
Pursuant to thrs Agreement (thrs ”Agreement") the Grantor agrees to create first’ rankrng securlty::._ o
~over its interest in the Collateral (as défined below) in favour of the Secured Party in: connectron wrth_
“and as requued by, the FaC|I|ty Agreement ' S . . :
._.The Grantor is: satrst" ed that enterrng mto this Agreement is for the purposes of |ts busrness and to the' o S
- --beneft otthe Grantcr S ; i : . S e
: Thls Agreement mcludes the terms of and constrtutes a securrty |nterest agreement |n accordance e

with the provrsrons of the Secunty Law (as defrned below)

S :'IT IS AGREED

DEFINITIONS AND INTERPRETATION

In thrs Agreement (mcludmg the recrtals hereto) unless the context otherwrse requrres words and" '

X ."Busrness Day means a day (excludtng a Saturday or Sunday) on whlch commercral banks are3 S
' 'generally open for busrness in Jersey : : L

R "'Certlfrcate of Trtte“ means any document of tltle whereby a person recognrses the trtle of another to-
. “securities issued of to be issued by the first-mentioned person, and in'the’ case of any such document

~ L with coupans (whether attached or on separate coupcn sheets) mcludes any ccupons whrch have not

' --’been detached - _ : _ . . o

o :':_-"."Crty Code" means the Ctty Code on Takeovers and Mergers |ssued by the Panei on Takeovers and.' el
o _Mergers of the Untted Krngdom ' A E IR

R "Collateral" means all the Grantors present and future nghts trtle and |nterest in and to the Shares e
“ihe Related Rrghts and the proceeds therefrom ; S

"'Gompames Law means the Companles {Jersey) Law 1991
Control” 'shall have the same meanrng as "control“ as del‘rned in Artrcle 3(3)(d) of the Securlty Law L

o “Declared Default" Theans an. Event of Default whlch has resulted in: the- Secured Party exercrsrng_ S
o _any of its rrghts under clause 21 19 (Acceteratron) of the Facrlrty Agreement R R

9195300504 183.043464 |



_"Default Rate“ rneans the rate at whrch mterest i5 payable and the basls for determrnrng payments
- due as provrded for in claUSe 8.3 (Default Interest) of the Facrlrty Agreement -

- "Event of Default“ shalt have the same meanrng gnren to such term in the Facrhty Agreement ancl as o
o |f each such event or crrcumstance thereln specrfred was: specrﬁcalty set outin this Agreement

- "Facility Agreement" means the USDSS 000 000 Multrcurrency Revol\rmg I_oan Facmty Agreernent_ :
- between Mountain Berg Limited and Credit Suisse AG dated 3 November 2017 as amended and -
~restated on13 September 2018 and as further amended and festaled on-15 April 201 9 and as: further_' _
~amended and restated on-or about the date of thls Agreement

-"Flnance Decument“ means has the meanlng grven to rt in the Facrlrty Agreement

e "‘Issuer" means Kandahar (Jackson Square) errted a prrvate Irmrted company mcorporated in. Jersey s
- wrth regrstered number 86723 ' : .

. "issuer Acknowledgement" rneans an acknowledgement substanhally in the form of Schedule 3

"Issuer Notrce" means a notlce substantrally in the form of Schedule 2.

"-:."Jersey Securlty Interest" means the secunty rnterest granted and created pursuant to thrs .

Agreement
'. _."Notlce of Declared Default" 'means a nctrce glven in accordance wrth clause 7. t(b)
: "Oblrgor" means Mountarn Berg errted .
: "'Permltted Securtty Interest" means any Secunty Interest that is:
- (a) L permrtted by any Flnance Document or .
:_. : (b) e granted wrth the consent in wntrng of the. Secured Party
- "ﬁegrster" means the regrster of trtle to any Collateral (If any)

o "Reglstrar" means the .Jersey Regrstrar of Compantes (who is. also the regrstrar under the Securrty'-.
-Law) : . S . .

""Related Rrghts" 'means in relatlon to any
. ta)i - Shares formrng part of the Collateral
y (i) Sl present and future manies pard or payable by the issuerin respect of the Shares -
T {whether by way of redemption, repurchase réturn of capital, drstnbutlon drwdend or:
o otherwrse howsoe\rer (whether |n cash or. otherwrse) and :
. _(ii):' ;-'all present and future stocks shares and securrtres (and all monies paid of payable_

in respect thereof: (whether- by way of redemptron return of capital, distribution or
“-"otherwise howsoever)), rights, money, benefit, advantage, security, property accrued,

'accrumg or offered at anhy time by way of redemption, bonus,’ preference, optlon or o

~ otherwise howsoever. (mcludmg under option rights or. warrant purchase) to-or in

respect of any of the Shares or in substilution or exchange for any of the ‘Shares '

(provided always that any Shares shall be excluded from this paragraph (a)(ii) of this -
definition of Related Rights and accordrngly the Shares shall not ccnstrtute Related .
o R|ghts fcr the purposes of thrs Agreernent and

9196309204183, 43464
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= (b) recewables formlng part of the Collatera! the benef t of all secunty, guarantees and other e

_ nghts of any nature enjoyed or held by the Grantor in relatlon to any of them

-".-"Securtty Interest" means a mortgage charge encumbrance assrgnment by way of securrty,' B
- hypothecation, pledge, lien; netting, set-off, frust or security interest (including one created underthe

- Security Law) or any -ether agreement, arrangement, equity or other right or mterest in mtanglble
'.movable property that secures payment or performance ofan obltgatron L :

: '-"'Secunty Law means the Securrty Interests (Jersey} Law 201 2

- -'."‘Secured Obhgattons" means all present and future moneys debts habllttres and obltgatrons due RO

- owing or incurred by the Grantor or. any Obligor to the Secured Party (in each case, whether alone or S
- jointly, of jointly and severally, with any other persor, whethér actually or contingently and whether ag e
- principal, surety or otherwise) and to the extent notincluded iri the foregoing, shall include all present * -
Cand future oblrgatlons and Ilabtlrtles (whether actual or contingént) of the Grantor alone or Jointly or
. severally with any other person and in whatever name and whether as pnncrpai or surety or-if any e
- 'other capacnty whatsoever under or in’ connectron wrth the Flnance Documents B

. '“Secunty Penod" means the pertod begmmng on. the date of thls Agreement and endrng on the date

o ~on which the Secured Party is satisfied that all of the Secured Obligations have been irrevocably and

- "uncondltronatly paid. and d|scharged in fult and no. further Secured Obllgatlons are capable of bemg '
- outstandrng ' R : : : e . _ . _ el

o Shares means: the shares in the caprtat of the Issuer |dent1ﬁed i Schedule 1 and aII other shares {1
~'the capital of the Issuer which may at any time on or after the date of this Agreement be: issued to and'_' =

. registered in the name of the Grantor (or rts nomrnees) (mcludlng, wrthout Ilmttatron any mvestment

o securrtres (as defrned in the Securrty Law) : - o

: "Transfer Form means _rn respect of any Share formlng part of the Collaterat an mstrument of
e transfer in aform that R S . - :

o -'-'('a)_ _ 3complres |n atl respects w:th the constltutlonal documents of terms of |ssue of such Share and -

o all the IaWs applymg toa transfer of such Share and

: _('b')j' o |s suffrcrent to enable the Secured F‘arty, tts nomrnee ‘or any transferee of such Share to

e ._acquwe tegal tltle to |t

_'In construmg thrs Agreement untess othenmse specn‘red the prows:ons of cfause 1.2 (Constructron)”.* R
of the Facutrty Agreement shall appty mutatrs mutandrs to th|s Agreement In addrtlon ' R
. (@) '_ Anyr reference to;
SRRNRR () :_-3 : agreement“ rncludes an agreement assrgnment contract conveyance deed .
S securlty interest, guarantes, ficehce, franchise, novation, permlt transfer undertaklng SRR
g or Iegally entorceabte arrangement (whether or- not |n wrmng) S ;
iy '.::' amendment" mcludes a supplement novatnon extensron (whether of matunty or
S otherwise), restatement. or replacement however fundamental and whether of not-
. more onerous {and amended W|II be construed accordrngty) :
iy authorlsatton mcludes an agreement approval consent exemptron ﬂlrng, trcence R
- .__notansahon permlt reglstratlon ar resotutlon : . -
(|v) '-"bankruptcy means any ‘state of bankruptcy (tnctudlng any state referred tom artlcle'..'_ ._ .
' ' 8 of the Interpretatron (Jersey) Law 1954) rnsolvency. lnsolvent wrndmg up
- '9196309.2C4183.43464- =
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(v_i)_;_l-f: ‘company” means any company, .corporatron foundatlon orany otherbodycorporate s

S (other than an lncorporated llm|ted partnershrp} wherever mcorporated

: _ :(v__ir_)_ o

admlnlstration recewershlp, admimstratwe reoewershlp, Ilqmdatton er. srmllar statusi"”.- o
Sler analogous procedure or: proceedlngs under the laws of . any jurrsdlctron (and e
- bankrupt wrll be construed accordlngly)

constrtuhonal documents" mcludes a certlf cate of lncorporetron a certrfrcate of-_' ; :; '
mcorporatlon on change of name, ‘memorandum: and articles of association;, a trust

instrument; an instrument creatrrag or acknowledglng a- debt and any other documents-

-_speleted by the Secured F’arty

.(yiirl'f

S
S "-'_construed as references to such act” matter or thing belng in"or at the solg’ and oo
" absplute discretion ‘of such person whrch drscretlon may -be “exercised without R
o .reference to the interests of the Grantor or any other person and wrthout the consent-' o

“cost" mctudes any charge commrsslon expense (mcludlng legal expenses on afullz _' B
L |ndemnlty baSlS) |nterest penalty and tax Sl

“dlscretlon of the Secured Pany ora representatlve of the Secured Party shall be o

- _ 3of the Grantor oF any: other person

LW

_-"drspose 'means to assrgn declare a trust grant an optron lease llcense sell
“transfer, part with possession of or otherwise dispose -of; whether voluntanly ar RPN
~involuntarily,- but not to- create a secunty 1nterest (and drsposal wrll be construed P

Gita accordrngly)

:':"dlstrlbutlon |ncludes any dlstnbutlon of |ncome raturh of capltal or any other__
o :.].'_payment o : :
ooy

- _|nstrument order power of attorney, statement or document (rn any such case |n"'-_ T

"document" rncludes an- agreement certtflcate dlrectlon notlce transfer form o

o -_'wntlng)

8 (;(l_l_;_ o

executed" means srgned dated and uncondltlonally dellvered

guarantee lncludes a guarantee lndemnlty letter of credlt performance bond of S
o legally- enforceable undertaklng or obligation (whatever calied: and of whatevernature). .-~ =
" the econemic effect of which is to’ provide security or othenmse assume responsrblllty ERn
-for the Irabrlltres or obllgatlons of another person '

"Iaw mcludes common or customary faw and any constltutlon decree Ieglslatron '

'statute. regulatlon order erdinance, - by-law enactment, treaty or other measure_--_. o
. -having force of law ‘or judgment; Judlclal or admlnlstratlve order determlnatlon OF

O demslon ln anyjunsdlotlon

. D186308.2C4183 043464

"person mcl.ude-_s._

_:"toss |ncludes any actlon clalm damage demand lrabrllty or loss (whetherdlrect
|nd|rect or consequentlal and mcludmg loss of prot" t or margrn) ' :

| 9186309.5C4183.J43464 S

clauses and "Schedules ‘are 1o clauses and" schedules of this Agreement and B
. clause headmgs are used for convemence only . and do not affect’ the rnterpretatron of‘_ S
: __thrs Agreement o o _ v



(A)-:' '..-rts successors m tltle or permltted transferees whether |mmedlate or- s
R 'derlvatrve and S

c B a mdwrdual partnershrp. corboratron unlncorporated assooratron .: R

ey
S _'-agreement andlorthe Securlty Law

i) -
o acquired: DFODEHY and any proceeds revenue or rlght under: or denved from that BRI
DFGPEFTV._ o . o : L P

e

o _-'_-government agency or other body or entity whether or not having separate =~ "
- legal personallty (lnctudlng such. person- actlng inits capacrty as partner IR

s _ trustee or nommee or in any other capacrty whatsoever)

power of enforcement" is-a reference to a power of enforcement under thls

property mcludes unless the context otherwrse requrres any present or after- e

representatlve in relatlon to: the Secured Party. rncludes an agent attorney e
*empldyee, director, delegate, sub- delegate nominee or delegate of a nomiriee of the -
“Secured Party {but does not Inolude the Grantor any Oblagor of a person acting on

behalf of the Grantor)

o rrght"lncludes any authonty beneflt clarm consent drscretron mterest power nght--;"-__ S
- or remedy and a reference to. nghts includes havmg an nterest in property (whether'-:;: B

s legal or benefrcral) and the power to grant nghts in property.

- (xxn)

a subsrdiary or "holdmg body" of a person tncludes

.' .:_ ."_"(A); BRI - | subsrdlary or holdlng body as del"ned in. Artlcle 2 of the Companles Law

S (C) o .any other person treated asa subsld:ary or holdrng company in accordance_*' .

O ey

- .and

'(B) - 'any other person treated as a subsrdlary or holdrng company ln accordance'_ o o e
L with applicable law: or with generally accepted accountrng prrncrples adopted- S

T .m acoordance wrth apphcable law; and .

; wrth the provrsrons of any of the Flnance Documents

"tax" lncludes any present or future tax Ievy lmpost |mposrtlon duty rate charge -

" fee, deduction or withholding whatever called and of whatever nature- regardless of -0

- where or by whom assessed, collected, levied, imposed or withhield together with-any = B
costs- rmposed or-miade on orin respect of any of the foregorng (and taxatlon wrll bei s

o '_ -construed accordrngly) and

wrndmg~up mcludes the wrndrng up dlssolutron or- stnkrng off a regrster of a person .

“or-an equwalent or analogous procedure: under the- law of any Junsdlctaon (and '

B "wound-up' wrll be construed accordlngly)

' .'-('o)__-'."_'_'_.'_References to Ieglslatlon (or to any provrsron of Ieglslatlon) |notude a modif catlon of re-

" gnactment of it a legislative.- provrsmn substltuted for it and- any regulatron or statutory R

o _._|nstrument |ssued underlt

e :Any reference fo any agreement deed; lnstrument or other doCument (mcludlng this 7

- “Agreement) -isa reference to that agreement, deed, instrument or other document as.
" amended, novated, supplemented, extended or restated and shall in each case be construed N

S as including any recitals, schedules appendrces or srmllar to such agreement deed,’

S _|nstrument or ather document

- B196309.204183.J43464
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'-_-_References to the smgular shall- mclude the plural and vrce versa and references to the_'
0 mascultne shall mctude the femmme or neuter and vrce versa. : : : '

Where a. word or phrase is det” ned ar tts construction is prowded for n thrs Agreement rts-

' -other grammatroal forms have a correspondrng meanrng

'References toa person corporatton trust partnershrp, unrncorporated body or other entrty
. includes any ofthern ' S :

-'-In thrs Agreement unless the context otherwrse requrres areference to account debtor after- -+ - -
; acqurred property, -attach, control, deposit account, financing statement, frnancrng change

statement, further advance; intangible maovable property; mtermedlary investment security,
perfect proceeds ‘purchase money secunty rnterest receivable, secuntres account transfer- .
value ‘and wrltlng has the rneanmg grven to |t in the: Securrty Law :

' COVENANT TO PAY
.2,'.1' . The Grantor hereby covenants W|th the Secured Party as prrmary oblrgor and not merely as surety
) . _' to pay, perform andr‘or drscharge the Secured Obllgatrons and to pay alI amounts lnterest o
.l oosts, losses, actions, claims, -expenses, demands, liabilities ‘or- other moneys as are stated
~inthig Agreement to be payable by the Grantor to, or be rétoverable from the Grantor by, the _
_ ‘Sécured Party (orin respect of which the Grantor agrees to mdemmfy the Secured Party) at
S S the times and in the manner specrt’ed herein; and .
SR ; (b) o pay mterest on.all amounts interest costs, Iosses actrons clarms expenses demands
S s Diabilities or other moneys as referred to'in sub-clause 2.1 from the date cn which the refevant
- -payment is due to be made or discharged by the Grantor until the actual date of o
R ; _rermbursement thereof by the Grantor (both before and after any relevant Judgment) atthe -~ =
S 'Default Rate Lo S :
3 CREATION OF SECURITY INTERESTS
General
_ Pursuant to the Secunty Law for the duratron of the Secunty Penod the Grantor hereby
: _('a)-' . grants to-the Secured Party a Securrty Interest in and over aII of its present and future nghts S
0 fitle' and. interest in and to the Collateral to secure due payment and performance of the-. -
- Secured Oblrgatrons e : - : :
b _' (h) agrees that the Secured Party shall have Controt of the Collateral and
o fe) - assrgns to the Secured Party aII the Grantors rlghts title: and mterest present and future m o
PR _'to and under the Related nghts and proceeds therefrom : :
32 _errted recourse B S .
L Notwrthstandrng any other prowsron of the Frnance Documents itis expressly agreed and understood L
~that: : o : . :
o (-a)- s : the sole recourse of the Secured Party to the Grantor under thrs Agreement is. tc the Grantor s'
' : |nterest in the Collateral and ' R . .
L . 8
9196300, 2C4183.043485 :
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o '_-"(-a)'_' secures. the trrevocable and uncondlttonal payment and sattsfactlon |n full of the Secured'.'_-_- e

.'.At'tach ment :

oy 'the I|ablllty of the Grantor tothe Secured Party pursuant to or otherwrse in connectlon wrth the o
S _Funance Documents shall be ' R : : S

(i) o lrmlted in aggregate to'an amount equal to that recovered asa result of enforcement o

~of th:s Agreement with respect to the Collateral and

; '{ii) . setrsﬁed only frorn the proceeds of sale or other dlsposal of reallsahon of the o
Collateral pursuant o thls Agreement '

5 The partles acknowledge that value has been grven in. respect of thrs Agreement and agrees that theﬂ' - Sl
Jersey Securlty Interest will attach to the Collateral either when it executes this: Agreement or, if the___-_ Ll
Collateral is achIred subsequently, when the Grantor acquires. r|ghts in'such Collateral

_'Regtstratlon
. Subject to" Article 62 (Contents of Regtstratton) of the Secunty Law the Secured Party or rts

o representative may register stich flnancmg staternents and i nancrng change statements- (each a
.."Fmancmg Statement“) as it thlnks flt dunng the Securlty Perlod W|thout any consent ofthe Grantor '

Prlorlty .

- .The Jersey Secunty Interest

Oblrgatrons

oy constltutes a ﬁrst rankmg Secunty lnterest in: the Coltaterai (subject to any Permrtted Secunty g

: _3..6'_ :

196309 204183 043464~

Interest) un[ess the Secured Party otherwrse agrees in wr|t|ng and

.(c): __: :has the same pnonty tn retatlon to all Secured Obllgatlons (mcluclmg further advances)

Controt of Shares

As regards any Shares formmg part of the Collateral the Grantor undertakes when |t executes this

Agreement and when it subsequently acquwes rlghts in any Shares, to:

: "(a)' delwer or procure the detrvery, to the Secured Party (or as the Secured Party may dlrect)

_('I_)' Certlflcates of Tltle in respect of all Shares
' :(ﬁ_)".' Coa certrﬂed copy of . .
| | . .__.(A)_; = ‘the constltuhonal documents of the. Issuer
. (B} ._ _"._any statutory or regulatory authonsatlon tssued in respect of the Shares and; .-

(C) _the Reglster showmg that such Shares are regrstered in- the name of the -
N Grantor (or its nommees) and - .

(b}l'. - execute and dellver or procure the executton and delrvery, to the Secured Party (or as it may L
ol direct) of any Transfer Forms (left undated and with the fransferee feft b!ank) and other notlces _ '_ .

o the Issuer as are requrred by the Secured Party (acting reasonably)

© 9196309.5C4183.J43464
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a1 e

a2

General

- (a):f Any'd'irection notice ordocurnentto be given or dellvered bdrSuant to this clause 2. 1'(b)must R
< beinthe form speclfled in the Schedules to thrs Agreement or ag specrfed by the Secured -

s Party (actlng reasonably)

(b) _ S reql.nred by the Secured Party, the Grantor undertakes to procure that any person served

-wrth a notice pursuant to this clause 2.1(b) promptly gives an acknowledgement to such notrce_
~in‘the form- specified in the Schedules to this Agreement oras specn" ed by the Secured Party
~{acting reasonably) ' . S . _

{e) " The Grantcr authorlses the Secured Party to compiete ‘date and deliver any document notrce -

or Transfer Form (in favour of the Secured Party; its nominee or any transferee) dellyered by- S

the Grantor to the Secured Party pursuant to thls clause 2.1(b).

'Transfer of Cellateral to Secured Party or nomlnee

' "On and after the OGCUTTence: of a Declared Defaull the Secured Party may at any trme (wrthout-_'__
'_exercrsmg the power of enforcement) ' .
Cfa) . Cifit has ‘possession of Certlflcates of Trtle or other documentary e\fldence of ownershlp of any'
Collateral transfer possessron of all or any ofthemto a nom:nee and.- . :
o -(b')- - . beoome (or cause its nomlnee to become) the reglstered holder of any Shares
3 -.PAYMENT AND VOTING RIGHTS
General _
(a) S The Secured Party is not obllged
-'-'_(i) ' _' if it (or its nomlnee) is the reglstered hotder of any Collateral o enforce payment of:_i S
Dol any drstrrbutlon or. otherpayment in relatlon to that Collateral or . . :
S (ii)-'_ o to exermse or procure the exermse of any vot:ng rlghts granted to rt under thrs clause .
o . 4,_ .
o and’is not hable to the Grantor or any other person for not dorng so or for the way rn whlch it '
" does’'so. : : :
{b) RS any issuer would but for Artlcle 2A(?) of the Companles Law be regarded asa subsrdrary BRI s
o of the Secured Party, rights attached to the Shares of that issuer will, apart from the rightto =
- -exercise them for the purpose of preserwng the. value of suoh Shares or of reallsmg the s
-_securlty, be exercrsable : : :
: :('i)'_ only m accordance with the Grantors |nstruct|cns or o
(n) where such Shares areheld in connectlon wrth the: grantrng of loans as part of normal .'
: buslness ac’uvrtles only in the Grantors :nterests :
. (c) ' '--'The Secured Party may give: notlce to the Grantor that clause4 1(b) above will cease to have' o
el effect forany perlod speclﬂed |n such notlce : '
Payment Rrghts
9198309.2C4183.143464. .
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Tlmmg

Prtor to the-occur'rence of a D'ectared De_fautt‘.

U '_ the Grantor may retain; or

- '.:(n) the Secured F'arty must release and pay (or procure that |ts nomlnee releases and

pays) to the Grantor

o : any cash dwtdend or other cash income payment pard in respect of the Shares recerved by._ :
_ __.__the Grantor or the Secured Party (or tts nominee) respectsvely ' o '

' {by- . On.or after the occurrence of a Declared Default all drstrlbutrons payable in respect of the
el Shares must be pard tg the Secured Party {oras the Secured Party may drrect) :

: Votmg nghts .
@ -

.Prlor to the occurrence of a Declared Default the Grantor is entttted to exercise (anct to direct
“he Secured Party, on not Iess than five busnness days riotice, 1o exercise) any voting rights -
" in respect of the Shares except in any manner that may be prejudlc;lal to the interests of the '
- Secured Party. o : . . . o

E On or after the occurrence of a Dectared Default

B '(_'r)_' - all votmg nghts attachmg to any Shares must be exermsed by, or at the drrectlon of '

" the Secured Party. and

iy the o _Grantor

(A) . _' : must and’ must procure that |ts nomrnees wutt comply W|th any dlrectlons that
©. U the Secured Party may glve asit thlnks f|t concernmg the exeitise. of those
; rtghts and - .

e -(B) "hereby wrevocably appomts the Secured Party to be its proxy tor these:
.- purposes and authorises the Secured Party to.complete, sign’and delwer on
o |ts behatf any proxy forms that the Secured Party may recwrre .

: REPRESENTATIONS AND WARRANTIES :

-~ The Grantor makes thie representatrons and. warrantaes set outin thls ctause 5 o the Secured Party-'_ :

(but not to a nominee) en the date of this: Agreement and shall be deemed fo have repeated each of

- 0198309.204183 443464

- them on each date that any representatron made in the- Facrhty Agreement is repeated or deemed
: repeated : : . :

3'_:'The Collateral

@

Sublect to the Jersey Secunty Interest and any Permttted Securrty Interest the Grantor is.the

~.sole Iegal and beneﬁc:al owner of all the Collateral

. There is no attachment or other order or process made agalnst the Col!ateral or any- part of it

and the Grantor is not aware of any reason why any attachment or other order or process will

- or mlght be made or attempted agarnst the Collateral or any part of it.-

©

The Shares are duly rssued and fully pald

T
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. .'_._(d)

(e):
o
: _:(Q)_ :
S
_ SR '. or agency for |ts rncorporation and each |ssue of shares by it..
. _:. (i)_. .

T

The Grantor does nct owe any sum- to the lssuer that would ent;tle such Issuer to claim a llen N
or tc exercise any rrght of sale or forfelture n respect of the Shares . : -

_"None of the Shares confers a nght of occupatron of Iand in Jersey
- -The Shares co.m'prlse'all such securltles lssued by the Issuer :

. The lssuer is'a Ilmjted llabrlrty company duly constltutect and valrdly exrstmg under the o
: Companres Lawandi IS nota company to-which: the City Code apphes ' . s

The Issuer has obtalnecl all consents reqwred by law: or any governmental or other authorlty

~The Certlftcates of Title to the Shares requned to be delwered pursuant to clause 3. 6 W|ll when :
80 detwered be the only Certlﬁcates of Tltle to such Shares '

B | :The Collateral is not 3ubject to any
"(l) o optlon pre empttve rlght or srmllar nght or . S
- "(-il) ' _' restrlctlon or prohlbltlon that would delay, pre]udtce or prevent elther

Ay the exercise by the Secured Party or ltS representatlves of any of its nghts'- B

L under thls Agreernent (tncludlng the power of enforcement) or

Lo (B) -any transfer of any Collateral to the Secured Party or any transferee under :
<o this Agreement (save in relatlon to rights under a contract where thls
y representatlon only applies. to any whlch form part of the Collateral)

No governmental or regulatory approval filing or reg:stratlon (other than the fi lling of a -
. Financing - Statement) is_required:in order to give the Secured Parly the full benefit of 4 .
- continuing first priority securlty interest in all of the Collateral pursuant to"the terms of this’

- Agreément {provided that the reglstratlon of such Flnancmg Statement does not explre in
ERE ;accordance wrth its terms) : : : :

: '5;3 : Thrs Agreement:

'_ . and effect

G
T to create and such- Secunty Interests will be recognised as first ranking rights of security in-

“the. Coltateral by way of security for the Secured Oblrgatlons and- will not be liable to be .

= (.d)

9196308204183 043464 -

_All'actions and authorlsatrons that are requrred {o enable the Grantor to enter mto and perform .

this Agreement have been taken or obtatned and in the case of authortsatlons are in full force _
Subject to the Legal Reservatlons thls Agreement creates the Secunty lnterests it purports-

avmded or otherwrse set aSIde on-a bankruptcy of the Granter or otherwrse

_'Subject to the Legal Reservatrons thls Agreement constltutes valld Iegal and btndlng -
- obllgatlons of the Grantcr and is enforceable in accordanoe with lts terms. :

- -The entry into and performance by the Grantor of this Agreement (and each other. agreement-
- creating or "constituting the Secured Obltgatlons to which the Grantor is party) and each o
transactlon contemplated by the same do not and will-not conﬂlct with:- :

o (l)'_;_ any Iaw to wh|ch the Grantor is subject

12
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o iy the constrtutronal documents of the Grantor or ot the lssuer -

e iy, -'_ﬁany agreement or rnstrument brndrng upon it orany of rts assets or. constrtutea detault i S

Loer termination évent (however describad) under any-such- agreement or rnstrument to
e an extent whrch has O S reasonably trkely to. have a Materral Adverse Effect

-The Grantor wrlI not be entrtted {0 claim rmmunrty from eurt executron or attachment orother ~
. legal-process in any proceedings taken in its  jurisdiction of incorporation or elsewhere in” S
- relation ‘to this Agreement (or any- other. agreement creatrng ar constrtutrng the Secured yn

'; o Obtrgatrons to whrch the' Grantor is party)

(L -

Coelany transactron contemplated by, this Agreement {or any. other agreement creating -or
o _constrtutrng the Secured Obligations ‘1o which the Grantor is: party) and. no ‘other eventis. -
- continuing which constitutes an event of default (however: descrrbed) under any agreement or-_ :
o document whrch is brndrng en the Grantor or of its property ' '

No Event of Default rs contrnurng or mrght result from the Grantor enterrng rnto -ar performrng.'

_'The Grantcr has not granted any power of attorney or’ srmrlar rrght in respect of any rrghts or s
2 -'powers retatrng to the Coltateral other than to the Secured Party under thrs Agreement '

' 54The Grantor '_ BRI i

'_':'_(:a:) -

e

T so.as a result of entering into this Agreement (or any other agreement creatrng or constrtutrng_ Skt
-'the Secured Oblrgatrons to whrch the Grantor is party) . L N

. ey

- _The Grantor acknowledges that the Secured Party has entered rnto thrs Agreement in retrance: L
o el the representatrons and warrantres set out |n thrs clause 5 S : S .

U 5196309.2C4183.043464 -
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- 'The Grantor isa Irmrted Irabrtrty company, _duty rncorporated and valrd!y exrstrng under the :
-taws of the jurisdiction of its- incorpdration, and has: the power to execute and perform, and -
: R, R has taken atl necessary actron to authorrse rts executron and performance of thrs Agreement-
S .(-b):- _The Grantor has the power to OWIT. rts 0wn assets and carry on rts busrness as rt rs berng o .
SRR -'conducted . . R -

'_-”The entry rnto executron and performance of this Agreement is wrthrn the capacrty and powers e
S _and in the rnterests and to the- beneft of the Grantor e :

The Grantor is able fo'pay |ts debts as they fall due and it erI not be rendered unable to do S

The Grantor has not been declared bankrupt or sut'fered or rnstrtuted srmrlar proceedrngs nor- S

© . ‘has it committed any act indicative of insalvency under the laws of any jurisdiction-or had-any =70

L judgment made against it in any court of law or arbrtratron and na one. has threatened or
commenced bankruptcy proceedrngs agarnst the Grantor e

(f) e The Grantor

(l) . has drsclosed rn wrrtrng the Grantor‘s current full name and all of the Grantors

~previeus full names -(if any) to the’ Secured Party and all such names are correctly
'spett as they appear n the Granter s current or former constrtutronal documents :

Sy has prowded the Secured Party with a ‘certified oy of the Grantors current:" i

. -constrtutronal documents (un]ess the Secured Party confrrrns that any ane not_-" S
-requrred) : S o Sl RSN L
':('r'rt) rs not at the date of thrs Agreement rn the process of changrng the Grantors name )

SRS < R .'
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o .UNDERTAKINGS

. Genera! Undert.aklngs

- The Grantor undertakes to the: Secured F’arty as follows

To grve or delrver to the Secured Party

i) notice in wrrtmgthat rt proposes to change its name (along with the correct speIhng of B o

its new fuII nanie’ at Ieast flve busmess days before the change takes effeot and

Ciy-a certrfled copy of the. constrtutlonal documents rssued wrth the Grantors new name .- -

.as s00N as practrcable afterthey . are |ssued

Unless the Secured Party. otherwrse agrees | in wrrtrng the Grantor will procure the drscharge'-:- '

of any Financing Statement that is registered against it in relation to-any Securrty Interest B
. (other than rn respect of the Jersey Securlty Interest or a Permrtted Securrty Interest)

If any Securrty Interest (other than the Jersey Securlty Interest) is. created in any CoIIatereI It R
wrtl ' ; : . _.

Sy exercise its rights under Artche 85 '(Secured Party 1o prc\nde rnforrnatron) of the . - S
... Security Law in respect-of that Securlty Interest in such manner as the Secured: Party_ SR

‘may- demand and

T {iy. . 'delrver a copy of the documents prowded to the Grantor under Artlcle 85 to the_--"_:

Secured Party

"General undertakmgs retatlng to the Collateral
'The Grantor undertakes to the Secured Party as foltows .

: It erI remain the sole Iegal and beneﬂctal owner of all the CoIIateraI unless

S () .' '-IegaI tltle to the Collateral is held by a nominee for the Granter in whlch case the

. 9196309.2C4183.J43464

o Grantor will remaln the sote beneficiary of any such nomlnee arrangement ar:

' (i) L the Grantor i |s the assugnee ofa recewab[e formrng part of the Coileteral where netlce

o oaf asSIQnment has nat been gl\ren to the account debtor; in which case the Grantor -
: _' : erI remain the sole beneﬂorai owner of any such reeewable :

;thhout prejudice to the representatlons in clause 5.2(c)’ and 5. 2(d) the Grantcr shell pey eII_ S
calls or other payments and discharge any liens which- may. be or become due in. respectof - .. "
the Collateral or ‘any -part of it.and. shall remain Irable to. observe and perform all other R
'obhgahons in respect cf the CoIIateraI or any part of it. : :

o .:The Grantor shaII not save where expressty permrtted by the terms of the Facmty :
L Agreement/Fmance Documents or otherwuse permrtted in wrrtlng by the Secured Party

e .(i) ' asmgn transfer surrender seII ‘redéem or othen:wse d:spose of or deal wrth the O RR

Collateral or any part of it or any |nterest in the same or agree or purport to do of-
permrt any such thrng. ' : . .

L
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o (tt) e " have.su'pslstlng "cr create any Sec'urlty lnterests cther than the'Jer'sey 'Secunty-'
onnnInterest applying io or affectmg the Col!ateral or any. part cf it or. permlt the same to
subS|st or be created U

:3_ .'-('i_i-i)_' ' i:take or. omlt to take any actlcn whlch cculd adversely affect cr dlmlnlsh the value cf

. the Ccllateral or any part of it;

T ('l\,r)". : dc or cause or permrt to be done (cr cmlt tc dc or omtt fo cause or perm|t to be done) S

_ anythmg wh[ch may in any way adversely affect the Jersey Securlty Irlterest pr

'__(v'}_' R wnthcut the prlcr wrltten consent of the Secured Party amend supplement termrnate g

: _or otherwrse mcdtfy the Jersey Securrty Interest or- purport tc dc 50:

_ _;The Grantor shalt to he extent they may be matenal te the Jersey Secunty lnterest or the o

- Gecured Oblrgatlons delrver to. the - Secured Party all:“accounts, circulars, - notices,

- ._-prospectuses reports of. any “other ccmmumcatlons of Whatever nature received by thie "
~oGrantor frcm cr relatrng to-the, Ccllateral or any part of rt fcrthwrth on recelpt of them by the- :
Grantcr el : :

: _' -_.able to procure that the IssuerWIll do the same

The Grantor. shall dlsclose to the Secured Party such lnfcrmatlon relattng tc the Cpllateral as.
the Secured Party may require and at the request of the Secured Party shall 80 far as lt [

. lf the Secured Party or any representatwe cf the Secured F'arty sells the Collateral or any part.; SRR
< ofit under or pursuant tothe rights of the Secured F’afty under this: Agreement or the Segurity -
“=Law, the Grantor shall, at the. requestand on the direction of the Secured Party, deliveravalid - -
L recelpt fcr the prcceeds cf sale ef such Collateral tc any perscn specrfled by the Secured SR
-jPaﬂy - : - R _

'Undertaklngs in relatlon to the Sharee

'Untess the Secured Party consents to the extent that |t is Wlthln the rlght cf the Grantor the . "

Grantor undertakes to the Secured Party not to take or permlt the taklng of any actlcn i

-relatlon to any Shares that results ni:

(l). . 3_- the amendment of th_e constttutlonal documents cf or authcrlsattons rssued m relatton": :

oy such Shares

: . '_(ii) ':f.iz'any nghts cr obllgatlons attachlng tc such Shares belng vaned

' 9198309.2C4163 J43464

o {m) _."further Shares in the Issuer belng |ssued to artyone ether than the Grantcr
ﬂ'(l\.r)'_:: '_::' any Shares bemg cancelled fcrfe|ted surrendered consolldated subdlwded -

.redeemed repurchased or-made the subject cf @ cap:tal reductlon

(v) B any replacement cerhf“cates embcdytng the r:ght to or otherwuse representlng the =

' Shares bemg 1ssued

._'(Vl} ooothe Issuer merglng or. amalgamatlng wuth another entrty or contlnulng as a body_ '

_ 'mccrpcrated ity anclher JLll'lSdlCthﬂ

':_ (yti)" Cany Shares from bemg re‘reglstered in a Reglster (rncludlng an electromc reglster or

" an overseas branch register) that is different from the Register in which they were .
. recorded or reglstered sither on-the dafe of this. Agreement of, if subsequently, thej_'_'
- date on whlch they were acqurred by the Grantcr '

g

©9196309.5C4183 443464 1
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. " Further

- (a)._: | o

ll@.

e 'j(viii)_' the refusalto reglster the transfer of any Shares Iodged for. reg|strat|on by, or on behalf :
' of the Secured Party orthe: Grantcr i acccrdance wrth thrs Agreement or -

o (lx) ' the Issuer bemg wound up or declared bankrupt

"l;lm -

Where ne. certlfrcate has been |ssued the Grantor will promptly obtarn a certlﬂcate embodyrng

the right to or. otherwise representlng any Shares 1f such a certtflcate can be tssued (and L

_comply wrth clause 3. 6 in respect of them)

If the Secured Party 80 requrres the Grantar will usa reasonable endeavours to procure that

" 'the Secured Partys mteresl in the Shares is. noted on any Reglster

Assu rance

The Grantor shall atits own expense take whatever actlon the Secured Party rnay at any tlme '_

] requrre

() for creatlng‘ perfectmg, mamtalnlng. enforcmg or prctectrng the Jersey Securrty

Interests or any ef them

TGy .'wrthout preludlce to the: generallty of theforegomg forthe exercrse cf any rlght power :

.. ordiscretion exercisable by the Secured Party or any representatwe of the. Secured o
< L-Party in respect of the Collateral of any part of it; ' : :

(:i_i'i}.'.  without prejudlce to the generallty of the foregclng, for creatmg Hew Securlty Interests' S

{which, for the avoidance of doubt, need not.be governed by Jersey law) everthe . - :

- Collateral ar-any part of it on such terms as the Secured Party may.in its discretion
~require 0. give the Sécured F’arty secunty for the payment and dlscharge of the
Secured Obllgahons and/or ' - :

P {iv) - without prejudlce to the generaltty of the. fcregorng for facrlttatlng the real|sat|on ofthe

'_'_'Collateral or any part cf it (prowded that contmurng Declared Default has occurred)

'The actlons referred fo in thls clause 6.4 mclude (t) the executron of- any power of attorney,

transfer, ‘conveyance, assrgnment or assurance’ of any property. or nghts whether to the. -

- Secured Party or any representative of the Secured Party; and (if} the giving of any notice;
. order-or direction. and the maklng of any regrstratlon which is in the OpII‘IIOI'I of the Secured
) Party necessary : .

'-VoECLA

(a)
o

RED DEFAULT AND POWER OF SALE .

: Enforcement

I ) The power of enforcernent in. respect of the Jersey Securtty Interest WI|| become exerc|sable if

a Declared Default has occurred and

the Secured Party has served orl the Grantor wrltten nottce specn‘ymg that there has been a S
Declared Default : : . -

Powers -

' SUbJect to clause (c) below, the Secured Party may'exercrse any power of ent‘orcemeht set

out in Article 43 (Enforcemant) of the -Security Law .in_relation to all or any part or item of -
Collateral as many trmes as the Secured F’any thinks ﬂt and shatl mclude the power to '

'-'._16 .
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: :_-.take possessmn and assume controt of the Co!lateral or any part of it-and othermseg' '_ :
~ generally appropriatg or. apply all or any part of the Collateral i insuch manrier and for -

S 'such consideration (whether payable or deliverable immediately or by instalments or

(e
o (B) : ..for cash or on- terms that payment of any or aH or part of. the purchase pnce . o

e (D) :whether or not in conjunctron W|th the sate of other property by the Secured:j_}_: _ '

O

.'grant to any person an. optton to purchase the Collateral or any part of it upon such"
S terms as the Secured Party thrnks frt - . :

T :
s fand the property so acqurred may-to the extent it is property that may be subject to-

- @ Seeurity Interest under the Security Law be dealt with. by the Secured Party as:if it -~ :_
- were-part-of the Coltateral) and the Secured Party may require ‘thata Security Interest

ctherwrse deferred) as the Secured F'arty may in |ts abeolute drscretron determlne

'-sell or agree to sell the Collateral or any part of |t on such terms as the Secured Party‘ o
: thrnks fit |nclud|ng o _ o :

- .(A-)'__'-'_'_' by pubilc auctron prl\rate treety or by tender S

: -15 deferred (wrth |nterest or not and wrth of- wrthout secunty)

' _:.(C_) : i one Iot or in percels

R -.Party or any other person

(E) "_wath or wrthout specral prowsmns as fo tlt[e or trme or mode of payment of the =

' purchase rnoney. and

L (F) - by sate to the Secured Party or any representatwe cf the Secured Party, L

exchange wrth any person the Cotlateral or any part of it- for an mterest imdny property =

g is created by the Grantor over any interest in any property so exchanged in favour of. '

the Secured Party on such terms asare specmed by the: Secured Party, .

_Garry out and enforce or refrarn from carryrng out or enforcmg nghts and oblrgations: R
o of the Grasitor which may arise in’ connection with the Collateral or any paitofitor -
" which may be obtained or rncurred |n the exercise of the nghts powers end remedres__- -

e the: Secured Perty,

@

_-rnstltute conduct defend . settle, arrange, compromise. and submit to: arbitration any
~claims, guestions or dlsputes whatsoever which may arise in respect of any Secunty RN
“Interest created pursuant herefo or-in any. way’ re!atrng to this Agreement or the -

. _Coltateral and execute releases or other dlscharges in relation thereto andlor R

-carry out any method or process by whrch value is glven e[lowed or credlted by the L
-Sectred Party for the Collateral o any part of it against the: Secured Obhgatrons -

(rncludmg by appropnatron of the Ccltateral or any part of ity. -

(by If secunty has been granted over all ef the Grantcrs preeent end efter-acqurred intangible
o movable property, the Secured Party may also appomt a'firm-of |ndependent accountants or. .

. other consyltants.or experts (who will act as agents, and at the cost, of the Grantor) to-review _
-~ and repoit-to the Secured Party on the affalrs busrness arrd property of the Grentor The HENTa

- -'Grantor must ensure that

U 9196300.2C4185.043464.
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the report can be carned out prornptly, completely and accurately and



S (u) - full co- operatuon and access is glven to stich mvest:gatmg accountants and other e
e “ consultants or experts {(who will be entitied to |n5pect and take copzee of or extracts Lo
from any books and records of the Grantor) . . S

F’rovldmg that a Nottce of Declared Default has been served the Secured F’arty may exermse.f o
its power of approprtahon or sale of any Collateral o o

'(i)_ _.'not Iese than fourteen days after the Secured Party serves wntten notlce of i

: _:appropnatlon or sale of that Collateral on:

: -.(_A)_ -~ any person who 21 days before the appropnatton or sale has a reg|stered' S o

.'secunty interest underthe Secunty Law in that Collateral and

- _Z(Bj s -any person (other than the Grantor) who has an mterest in that Coliateral and'. .
Son has, ot less than 21 days before the appropnatlon or sale gwen the Secured_"'_.':
o _F'arty notlce of that mterest or .- : T

-'('ii)_'__:f ' |mmed1ately on or after sennce of a Notlce of Dectared Default lf

o

= _' : ;:'(A) - '. no one is- entttled to receive notlce of appropnahon ar sale Df that Collateral =

- under paragraph {iy above or every person entltled tc such notlce has waived_ o - L

| : "__that nght in wrltmg,
:_' :(E!_.} - " the Collateral to. be sold is a quoted |nvestment secunty
(Cy- 'the Secured Party betleves an reascnable grounds that the Collateral to be-”" o
et sold will decling 'substantially in value ifitis not dlsposed of within fourteen-

: _days after the Declared Default or:

(D) o Jersey Couzt orders that a notlce of sale need not be gtven .' - T

:W|th|n fourteen days after the day on whlch any Collateral is approprlated or sold the Secured"-:' ' R
- 'Party must give a written statement -of account, prepared in accordance . W|th Article 48
" (Secured party to give statement of account to grantor and others) of the Securlty Law ta the- S

e Grantor and any other persen entttled to recewe it.

o {iy - _' ._.'ll'l paying or prowdlng for all costs mcurred bythe Secured Party or |ts representatlves.'-_ o '

_-_All moneys ‘or value recetved or recovered by the Secured Party after the pcwer ofj.-_. = S
enforcement has become exerc'lsable must be apphed by it in- the followmg order or prronty '

' _under or 1n connecﬂon W|th thts Agreement

: 3{-iil: :' in ortowards payment of aII Secured Obltgatlons and .

: (lii)" 5 _'_|n payment of any surplus to the Grantor or any other person entttled to |t

- 9196309.2C4183 y434B4 L
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'_:"._subject elways to the payment of any cla:m havmg prlority over the Jersey Secunty Interest

The Secured Party may. |f |t thlnks ﬁt pay any surplus referred to |n clause 7 2(e)(u|) above . B
mtoccurt _ SR . :

To the extent perm;tted by law nelther the Secured Party nor any representattve W|ll be Ilable._"':- -
' '.forany ' B ARSI _ _ s . '



R (VR -conduct detay, neglrgence or breach of duty in the exercuse or non- exerctse of. any.
- . rightor the performance of any obhgatlon or duty under thrs Agreement or provlded
_by law; or . S . _ :

' _'(ii) R _Ioss that results from anythlng referred to in clause 7. 3(g)(|)
K _'unless 1t arlses from the Secured Party s dehberate mlsconduct or dellberate default
: :_(h)' ' To the extent permrtted by law |n exercusmg the power of enforcement the Secured Party wrtl. T
o " nat become liable to pay or discharge the liabifities o obllgatlons of the Grantor in relatlon to -
any. Cotlateral (for whrch the Grantor W|lt remam Ilable) .
' (_l) o ':The Secured F‘arty is not obllged to marshal enforce apply approprlate recover or exercrse-_
" any security, guarantee or other rrght heid by it, or any moneys or- property that it holds ar ig
g entutled to receive, before the power of enforcement is exermsed
S () The Secured Party will be accountable (and the Grantor is entltled to 'oe credtted) only for -
actial value o proceeds realised by the Secured Party ansrng from the appropnatlon sate ar-
L other reahsatlon of any. Collateral by the Secured Party .

kY - If thie value of proceeds of the appropnatlon sale or other reahsatlon of any Coliateral are

insufficient to. discharge the Secured Obilgattons in full the Grantor W|ll remain hable to the -

Secured Party for any. shortfall

o (l) o ln addltlon to the powers speclfled in clause 7. 3(a) above the Secured Party may
W redeern any pnor Secunty Interest in any Collateral -
iy procure the transfer of that Securrty Interest to 1tself and!or

i) - settle and epprove the accounts of the holder of that Securlty lnterest and any'_'

“accounts so-settfed and approved will be, in the absence of man:fest error; ccnclusrve S

' and btndlng on the Grantor
{m) Ali surns pazd by the Secured Party to redeem or transfer a prlor Secunty Interest Wl||
qiy _"be owed by the Grantor to the Secured F’arty,
'- fii)- . be repayable on demand
R bear rnterest at the Default Rate; and
v .form part of the Secured Obhgatlons
.:_('n) o To the fullest extent permttted by Jersey taw; the Secured Party shall incur ‘no luabmty
L whatsoever for any-loss arising out of an’exercise’ of the power of: sale or enforcement :
: pursuant to this Agreernent {whether or not the Grantar of any | other person would have K
. beneflted from a deferral ar advancement of the date of sale)
(o} “in the event that.at the tlme the Secured F’arty exercnses a power of sale or of. appropnatlon
-and the Secured Obllgatlons are for any regson contingant, the Secured Party may pay: the

proceeds into.a suspense account as-a contmumg securlty for the Secured Oblrgatlons and_ : '
the Grantor hereby expressly consents o thls

e e
196309, 284t33 J43464 o
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© " notice need not be given under Article 44 of the Law fo the Grantor... -

LTA

'8,"|

ez General

9196309204183 043464

" otherwise. -

“In accordance wi't.H:Aﬁi'c.[é A4(4) of ihé’ée‘cﬂﬁt?-Léw,i'the'G:rénior a’nd'Sé(ﬁ-L_if_ed .F"ar-ty.h'eréby agree that S .

" In accordance with Article 54(5)(a) of the Security Law, the Grantor and Secired Parly hereby agres -
©-that the Grantor shall not-have any _ri_ght-'_qf_-_re_i-n.staterngnt'_purs_L_l_a'nt.-tp'_'AnicIe_-54(4)_'of_ the Lawor . "

. POWEROFATTORNEY
CPower

" For the purpose of facilitating the exercise of the powers of the Secured Party under the Security Law .- :
- or this Agreement (including for creatinig, registering and otherwise making effective security interests ~ 7

- under the Security Law in or over the Collateraly, the Graritor irrevocably appoints the Secured Party -

" to be its attorey generally for and in-the namie and on behalf of the Grantor (or, al the discretionof
" the Secured Party, in its own name) to do all‘acts and things and/or complete, execute, seal, deliver, . -
- acknowledge, file, régister-andfor perfect all documents, agreements, deeds; instruments -and/or

- assurances which the Secured Party in its.discretion considers necessary in connection with:

(@) creating, maintaining or giving full effect 1o security over the Collateral o any part of it -

. (including the: Security Interests) -whé{h:er:un_der_th'e.S_et;uri_ty;Law or otherwise,

o :(b_).'- -_;__'i_m_aking-.a_ny élgimé'br-_'fa_king-é'ny éi_:ﬁb_n_ o-r'ihs_-ti.tutih_g:af\.y'_'fj_rO(;eiedi.ng_s to p.rc.i_t'e'c't the Secu:r‘it:y.'_ S

Clnterests;

e 3éxé-rcisin'g'a'r_1y_or all 6f thie rights, powers and rem:é:d_iés:cdnfé.r_f_ed'by'th-i':s Agreement '(in'cl_ﬁd.jn'g_-' S
L7 gnthe occurrerice of & Declared Default only to complete, date and/or exécute and deliver =

“any Transfer Form or. Transfer Forms, in respect of the Collateral or any part of ii; to exercise -

o ‘any voting rights which may be exercised by the Grantor in relation to the Collateral or any S
“part of it and to give valid receipts under clause 6.2() in each case in accordance withi this. =

T Agreement;

(@ " executing-on behalf of the Grantor s’uch-'fu'_r.ihe'r_sd'c_:ur]iy-_agféementé (whether o not governed -

by Jersey law) as. the Secured Party may requirg- in-its absolute discretion to:take: such. '
“ - Security Interests as _itma'y_._req-u_i_re-_ove_r_ all or any part of the Collateral; S TR

" when required to do so; andfor -

" {e)  taking any action which the Grantor is obliged to take uride this Agresment and has nottaken .

Sy . :_._.rémé:_dy!ihg .aﬁy'brié'ach._of this Agreemenit by the G'r'a'ntop,':"':_:_: S

(@) : _--_Th.é' power of attor-néy _g'-ran"téd' by th_is_-c':laus;é__a"s_h'a_l_t take _ef'f:er';'.t-'-u'p.o-i'ﬁ:th'is-Agrééfﬁ_erit' bemg .

" executed by or on behalf of the Grantor and the Grantor ratifies and confirms and-agrees to. -
~ratify- and confirm whatever may. lawfully be done by the Secured Parly in exercising any -

s -pewer granted to it by this clause 8. ..

. {b) " The power of atté_rhey'g-ré_rjtéa'f by this clause 8 is given to the Secured Party and its™ - S
T rapresentatives and any other person deriving rights under it and‘the Secured Party and each . - o

o ~such person has a right to appoint substitutes. .

 Delegation by Secured Party
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'.-'The Sec:ured Party may delegate by powar of attorney orin any other manner any or aII of the nghts -
. powers and discretions exercisable by it under this Agreement in such manner upen such terms ..
- {including the power to sub-delegate) and to such persons as the Secured Party may in its discretion .
C o think fit: The Secored . Party will not be inany way liable or- responsrble to the Grantor for any loss or -
- liability arrsrng from any act default omrssron or mrsoonduct on the part of any such delegate af sub- N
'.-i.detegate I : S . _ : S

"Exercrse of rrghts etc

o "Every rrght benefrt power drecretron authorrty and remedy grven to or vested in the Secured Party i
Sl by or pursuant to thrs Agreement shall be . _

S ';'(a) B 'rn addltron to and not & !rmrtatron of any and every other nght benefit, power drscretton i

. authority-and remedy given to oF vested in the Secured Party by or pursuant to thrs Agreement_-' z
_orany Frnanoe Document or by law; and : _ :

Sby - :exerCisable from time to trme and at any: trrne and in any crrcumstances ‘and wrthout watvrng

L or Teleasing: any-ather rrght benefit, power, drscretren authonty or remedy and as often as '
~the Secured Party may in rts drscretron deem expedrent ' N : B :

s and the Secured Party shall wrthout prejudrce to its ether rrghts and powers under this: Agreement be_- e
o entrtled (but not bound) at'any time and as often as may be necessary to take any such.action as it ool
~“may in its discretion thmk fit for the purpose of protectrng the Securrty Interests created pursuant to-__. S

- this Agreement

9.3

94

.'-'No ohllgatron to fulfrl Grantors oblrgatrons enqurre ctarm or collect i

_ The Secured Party is-not oblrged to fulfrl any oblrgatron of the Grantor or o make any payment in
'-respect of the Collateral or any part ofit: or to make any. enquiry as to the nature or sufficiency of any =
- payment réceived by the Secured: Party or the Grantor in respect. of the Collateral or to'present or file
- @ny claim or take any other action. to collect or: enforce the payment of any ‘amount in respect of the .
- _Coltateral to: whlch the Secured Party or the- Grantor may be. entrtled under thrs Agreement or
B -othenfwse ' : . . : '

._Drscretron to fulfrl Grantors obhgatsons i

B 'The Secured Party may eect to satrsfy oblrgatrcns or Isabrlrtres of the Grantor and any oblrgatren ar R
- liability so-satisfied shall be an obligation or liability. (as- the case may be) owing by the Grantor tothe -

Secured Party and shall be satisfied on demand, and where the Secured Party has paid money. o
satisfy such an obttgatron or liability shall be. repard together with' interest at the Default Rate from the_

" date of Such payment by the Secured Party and pendtng such rermbursement shati form part of the T

'Secured Obtrgattone
'Certtfrcate shall be pnma facre evrdence o

: Any certrfrcate submrtted by the Secured Party to the Grantor as 1o the “amount of the Secured:_ _3_.: SRy
Obiligations or any part of them shall be in the absence of manrfest error concluswe ewdence of the R

" matters to whrch |t relates

U 9108300 2C4183 Ja3a84
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- Change rn conetrtutlon of Secured Party _ S

" The nghts benef ts,. powers drscretron authorrtres and remedres of the Secured Party under or S
“pursuaritto this Agreement shall remain valid and binding for all purposes notwithstanding any: change
- Whrch may be made (whether by amalgamabon consottdatron merger unrversal 5uccessron or.--_ 8



' _-'-othervwse) in the constltutron of the entlty by WhICh the busmess of the Secured Party may from tume.'
o tfme be carned on and shall be avallable to the entrty carrymg on that busmess for the t|me belng

Cu rrency conversmn

: : The Secured Party may convert any moneys recelved recovered or realrsed by the Secured Party |n"-

-gonnection with this Agreement from their exusttng currency of denomination into such other curreney -
of denornlnetron as the Secured Party may in its discretion think fit and any stch conversion shall be -
‘effected at the Secured Party's then prevailing spot-selling rate of exchange for slch other currency-'. S
- -against the' existing currency, or-if there is no such rate at such other rate as the Secured Paity shalt
. inits discretion consider appropnate and any costs or commissions for, or. charges payable in respect'-_ N
of such conversmn shall form part of the Secured Obhgatlons e . .

i Grantor wawers

L The Grantor |rrevoca'oly and uncondmonafly walves rts nght to '

' "I(a) -recewe a copy of any venﬂcatlon stetement relating to the Jersey Secunty Interest
.(b)’ e : recelve notlce of appropnahcn or sale of any Collateral and
S (© retnstate thls Agreement pursuant to Artrcle 54 (Enntled persons may redeem colfateral T

99

a0

N .-grantor may retnstate agreement) of the Secunty Law. -

_.Conf“ dentlal Informatlon '

_If conftdentfal lnformatlon forms part of the Collateral the Grantor must use- reasonable endeavours S
~to procure the consent-of any person that may be reguired to transfer. tltle to and possessnon of that A
o confldentral 1nformat|on to the Secured Pazty or lts transferee : : '

Wlthholdlng

Al payments to be made by the Grantor under thls Agreement must be made W|thout any vnthholdmg R :
o set off or cross ctatm or other deductuon of any knnd . _ R

: 'ZGrossmg up
If the Grantor is reqmred by any appllcable Iaw to deduct any amount (whether on account of tax or : o

: .otherw'lse) from’-any -payment under this’ Agreement it ‘must pay any additional amount that is -
- necessary to ensure that’ the Secured Party recewes an amount equal to: the ongmal payment before B

' _any deducllon

g2

o ('-a_)".: a reference to Secured Obllgatrons and Collateral erI mean the Secured Obhgatrons and' 'j- SRR

'Jcmt and several obhgattons S _' o

: -_If the Grantor |s comprised of more than one person

. .'.Coilateraf of each of them

_3 '('b) - -the obhgatlons of each person under any Flnance Document to Wthh tt |s a party erI be both

9196309 2G4183.043464

Jomt and several

) (c) the act ar d default of any one person wrll be tal-cen to be the act or default of each other person R

o and

©9198309.5C4183.443464



g3

(d) - any-notice givén (ortaken to have been given) to one _of_t_herﬁ Wi!‘li'be_t_ak_en lo have been given' -

- o'each of them. -

No 'enq'izi_':_?y-by -pe_rs'_bn dealing with Sec'ui-éd-'ﬁa'rt'y:._ N
No: p.éréo'n'.(incl'Udingja-pljrcha:se_r_)'- d'eéling. with the Secured Pa_;rt"_y‘.'or'a fepreseht'a_tiveﬁof_'t'he "Séc'.ur'e'd' P s
- Party shall be concerned to enquire (whether upon the exercise of any power granted by clause 7 or.

'__(3)3 whether or'r'aoi_'_a Declared Dé_fam_t -_haés_ﬁbc_;purre'd; S o

(b) - _WHeihetthe S‘e¢ﬁ_red_Gbl'i'ga_ti'qhs-ha'\.'é’i;jecqme'due-_c}r paya-biléﬁ'.'- o

{c) ~whethar ary power'.Wh_ic_h__an:y of them is purporting t_o.'e'_xeréise has bepome'Ej:XE_rcis"a.ble;-

Sl as t.p the propriety of re'gu_lari_t_y' of any action of any of them; or

e '_':hbw'é_hy méney'p"_ai-d"tO the Sectred Party is to bé applied.
_Se\a.'erabi-lil".y' o . o

If at any fime one or more prQ\'.tisi-b_.n.jS of this Agreement Becomes invalid, illegal df'unéh_fbrcéabié fhat -
~will not affect the legality, validity. or enforceability of any other provision of this Agreement.

Possession of Certificates of Title deemed pursuant to this Agreement

If the Secured Paity takes _-p-os_sessioh"of any Certificate of Title to the Coliateral before the execution

- of this Agreement, such possession shall be deemed o be pursuant to.this Agreement.

918

.-.T_ime-.i_s'-"of.thé-Es_se_nce B

. Time shall be of the éss.enée-_df ihis Agreement, both as regards any. dates, ti'r.n_és:_and periods

Mo

104,

9195300 2C4183.J43464

- ‘mentioned and as regards any dates, times and: periods which ‘may be ~substituted -for them . gHE
g _in- accordance with this Agreement or by agreement in writing between the parties.’ e

PRESERVATION OF SECURITY ETC

Coniinuing and indeperident security

@ The Jersey Sectity Interests are a continuing security and wifl extend 1o the ultimate balance

‘of the Secured Obligations regardless of any intermediate payment or discharge in whole or
Cinpart. - U R s R

() While-al of part of a payment made of 'c'_)thér'valu'e' 'gi_ven by ine-ﬁGra.htOr'o_k é'su_réty to'the .

Secured Party is liable to avoidance: - SRR
O ‘it shall not be effective tqext'ingu-ish_br' reduce t_ﬁe __Securedjobligat_idns;arid_ e

(i) theGrantormust not serve 4 demand for the discharge of a registration of a Financing
' “Statement made by the Secured Party under or in cannection with this Agresment..

- '_ (cy. - The Jerée.y .Sec_ur'ity in-t:e;e_s't'-s' in respédt.bf each’of the r'éleVan-t"property_comprising the =
' . Collateral fror time to time shalf be deemed to be separate and independent and the invalidity -

or failure of this Agreement fo take full effect in respect of any part-of the Collateral for any -

- reason whatsoever shall not affect the validity hereof in relation to all other such Collateral. .- .=~

23
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-. -.ﬁ 102 - _Relnstatement

. @

" :The obhgatrons of the Grantor under this Agreement ‘wilt. not be affected by any act omrssron matter- S

If any drscharge or release (whether in respect of the Secured Oblrgatrons or any securrty for
-the Secured Obligations or otherwise) is made in whole of i ‘part, or any arrangement is made -
..on the faith of any payment; security or other disposition which is avoided or must be restored-
~on bankruptcy, insofvency, liguidation or “otherwise -withaut ltmrtatlon the obligations and. "
! liabilities of the Grantor under thrs Agreement shall conttnue as if the drscharge release or -

arrangement had not occurred

08 'Wawerofdefences

- ar thing which. bt for this provision would reduce; release or prejudice any: oblrgatton ar Irabrlrty of the
-Grantor under this Agreement (whether or not known toit), rncludrng

@
o
e

@

@

. -any trme warver conceseron or mdulgence granted to any person
'the release of any person under the terms of any composrtron of. arrangement

- the. takmg varration compromrse exchange renewal ar release of or refusal or neglect to'
perfect take up- oF enforce any nghts egamst or’ eecurlty cver assets of any person

any non—presentatron or non-observance of any formalrty or other requrrement rn respect ot

any: mstrument or-any farlure to realise the full value of any Secunty‘ RS

: _'_";any rncapacrty or lack of power authorrty or Iegal personalrty of of wrndrng up or change in j'.
“the. rnembers or status-of any person . o . .

' "any amendment of any Flnance Document or any other document or secur:ty,

'any unenforceablllty rIlegalrty, |nval|d|ty or non- provablhty of any obllgatton of any person
o under. any Frnance Document or any other document or: secunty, arrd s

o _':'(h) '_ ;.any bankruptcy proceedlnge .

104 -Grantor mtent

U Without prejudrce 1o the generallty of clauses 10 3 and 10 5 the Grantor expressly confrrms that it

intends thatthé .Jersey ‘Security Interests and its obligations. under this Agreement shalt extend- from

~iimé to time to any (however fundamental and of whatsoever nature and whether or not more onerous)

-~ -transfer, variation, increase, exteneron or. addrtron of oF to-any of the Finance Docurents. andfor any

- -faeility or amount made available. under any of. the Fmance Documents for the purposes of or.in
. connection with, wrthout Itmrtatron any of the followrng

busrness acqursrtrons of any nature
._ "_(b.) -"..'tncreasmg workrng capntal
'3.-:: (c) - enablmg mvestor dlstrrbutlons to be made‘
e (d) : carr-ym.g-out restructurmgs -
(.Et):_' " ret" nancrng exmtmg facrhttes '
-. '(f)._ refrnancrng any other rndebtedness. |
AL S ' _ 24
- 9185208 2C4183. 143464 S
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: {g) makrng facrlrtres avarlable tc new borrowers

i thy - -'any other varratron or extensron of the purposes for whrch any such facrtrty or amount mrght '

120.5 _ :..:

108

Bty A

. be: made avarlable from trme to trme and

SR () A any fees costs andfor expenses assocrated wrth any of the foregorng

Immedrate recOurse

--'The Secured Parly is not obtrged before exercrsrng any of the rrghts powers or remedres conferred o
: upon it pursuant to this, Agreement or any other Frnance Document or by law:

(é) _ sa\re as requrred by the. Securrty Law to make any demand of any person

. 'fb)f -...'tc take. any action or obtarn judgment in any court agamst any person '. S

(c) o _. :to make or flle any clarm or prcof ina bankruptcy, wrndrng up or drssotutrcn of any person OIF'. .. g
(d) o :to enforce or seek to enforce any securlty taken in respect of or pursuant to any Flnance

- Dccument or-any. other document or-arrangement relatrng o the Secured Oblrgatrons

SpeciF ic waiver of customary Iaw rlghts

-Wlthout prejudrce to the generallty of any wawer granted in any Flnance Document the Grantor
. |rrevocably and unconditionally abandons and waives any right or rights it may have at any time: under
“the exlst[ng or future Iaws of Jersey by virtue of the drort de drscussron or the. drort de drwsron L

Ap proprratrons '

"The Secured Party or any representatwe of the Secured Party may at any trme durlng the Securlty-

= Period without affectlng the cbtrgatrons and Irabrlltres of the Grantor under th|s Agreement

o108

-3.1(;—;)-_ o 'refrern from apptyrng or enforcrng any. other moneys secunty or nghts held of recewed by or’

. on- behaif of such’ person in respect of those amounts or apply andfor enforce the same in
such manner and order as rt sees fit: (whether agarnst those amcunts ar otherwrse) and

- {b) i-_hcld ina suspense account any moneys recewed from the Grantor or on account of the o

' Secured Ob!rgatrcns o

- Non-competr’non

oo Un’less all amounts whr'oh are or may become payable to the Secured Party under or in connection
- with-any Finance Document have been irrevocably paid in full, the Grantor shall not {unless the:
Secured Party otherwise directs the Grantor in writing): atany time during the Security Period after any - -
“¢laim: has been made under this Agreement or. by vrrtue of any payment ar performance by it under SRS
' thrsAgreement . s

(@ ..~ be subrogated to any rrghts securrty or moneys hetd recewed OF recervable by the Secured
7 Partyor any repressntatwe of the Secured Party, SRR S :

- by - be entrtled to any rrght of contrrbutron or rndemnrty in respect of any payment made or moneys

e196-30’95204'1.%33;J434e¢ :

- recéived on account of ihe Secured: Obl|gat|ons

() 'clarm rank prcve or vote as. a credrtor of any person or any person s, estate in competmon_ o

. with the Secured Party or any representatrve of the Secured Party cr

e X
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N :_-(d): " recéive, claim or have the beneﬁt of any: payment dtstnbutton or secunty from or on account_ R
. of a debtor of the Secured Party, or exercrse any nght of set off as against a debtor of the-
Secured Party .

SRR [¢X-3

1010

-Turnover -

' Wrthout prejudlce to clause 108, the Grantor shall hotd on trust for and forthwrth pay.or transfer tothe
o Secured Party, any payment or distribution of benefit: received by tt and asum equat to any right of .
o Set—oﬁ exercrsed by it, whlch is contrary to’ clause 10 8 _ . N

Addltlonal secu rlty

' "'The Jersey Secunty Interests arein addltlon to and are notin any way prejud |ced by any other Securrty

- Iriterest for any of the Secured Obligations riow: or subsequentty held by the Secured Party or any'
.representatwe of the Secured Party ' :

1041

. Further advances etc

e The Jersey Secunty tnterest and Secured Obhgattons erI extend to and |nclucle

o ('a')' ©any further advances whether or not rmade. under any Ftnance Document and whether or not j '

© they.are'in the contemplatlon of the Grantor or the' Secured Party when-this Agreement is.
executed : : R
by any Irabrhtles and oblrgatlons pursuant to any Flnance Document notwrthstandmg any transfer' '

or amendment thereof and

. '(IC) ' ~ to the extent. permrtted by Iaw aII debts and Irabrlltres of the- Grantor transferred by a thrrd

' 1o.té

party to the Secured Party

"'nghts cumulatwe

' '(a)' The nghts of the Secured Party anct any representatlve under thrs Agreement
.f('i)' : may be exercrsed as often as S it thtnks fit;-
'_-(it) ' are cumulatlve and not exclusrve of its: nghts provrded by Iaw and S

(m) may be wawed only m wntlng and expressly

SRS {+) T Any delay rn exermsmg or the non- exercrse of any nght |s not a warver of that nght

Sy Any single or partrat exercnse of any nght does not prevent any other exercuse of that or any
S other nght ' : S N o
' 'SET OFF -

s 11_‘. _.

K .Declared-De’fauIt' L

- 0On or afterd Declared Defautt has occurred the Secured Party may at any trme (and notwrthstandmg 3

L - any. settlement of account or any other matter)

‘9196300.2C4 183, J43464

(a) _ comblne or: consohdate eny or aII of |ts then emstlng accounts wrth the Grantor wherever they -

may be: SItuate (rnctudrng accounts in the name of the- Grantor jomtly wnth others) whether

’ 26--.
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_.'.(b)' ' 'set-off or transfer any sum’ standrng to the credrt of any ane or rnore such’ accounts lﬂ or'__._:_' e .
Sl fowards” satisfaction of any-or aft of the Secured Obhgatrons ‘which fo the extent not then .o

_'.__such accounts are current deposrt Ioan ar of any other nature whether they are subject to_ o
nottce or nct and whether they are. denomtnated in sterllng or in any other currency, SR

o payabte shalt automatrcatly become payable to the extent necessary to effect such set- off

- :_ (c) _' o wrthout prejudme to ctause 9 7, the Secured Party is authonsed 1o purchase with the moneys '

- standing to the credit of any such account such other currencres as may be’ necessary to grve- : g
: _full effect to thrs clause and S S

o () where any obllgatron of the Grantor under any Flnance Document is a contrngent obngatron Lo

5 'W|thhold payment of any sum.owed by the Secured Party to the Grantor untit the contlngent_-_'
o oblrgatron beccmes a mature oblrgataon or ceases to exrst - S :

o ASSIGNMENT
Assrgnment Secured Party
ey e The Secured Party- may at rts drscretron asagn or grant a partlcrpatron in any or all cf the : S

" benefit of this Agreement and/or the Jersey Security Interests or any of them and shall be -
-entitled to |mpart ;any. information regardmg the Grantor to anyr assrgnee cr taker cf a sub- o

- :.partrcrpat:on as 1t thrnks frt

S toy To the extent permltted by law ona transfer under clause 12, 1(a) any debts and trabltmes- o

431

_The Grantor undertakes to pay wrthm three busrness days cf demand all costs and expenses o
(lncludrng tegal fees) |ncurred in connectlon wrth R s o :

owed by the Grantor-to the transferee mcurred before or after the transfer will form part ef the. S '

e _Secured Obllgatlons

Assignment Grantor

":: iThe Grantor shall not assrgn novate of transfer any or: aII of rts nghts benefrts and/or oblrgatrons'-" :
"Llnder thrs Agreement W|thout the pnor wntten consent of the Secured Party -

Fmancmg change statement R

R "If al] or part cf the Jersey Secunty Interest is transferred the Secured: Party or |ts representatwe may' B
Lo regrster a ﬁnancrng change statement to reftect the transfer wrthout any consent ofthe Grantcr s

- ENFORCEMENT COSTS AND INDEMNITIES

: Enforcement costs

- _' .'._i'ta):- .the creabon or perfectron of the secunty rntended to be created by thls Agreement

'_'”(b') _ _"._the protectren preservatlon enforcement or attempted protectlon preservatlon or'

-_enforcement of’ any of the Secured Partys nghts under thls Agreement

:_'(c_)' o the exercrse cr attempted exercrse of any nght underthis Agreement

[k dy- o the conversron of an amount denomrnated |n one currency |nto another

_'(_e')_ o _-the breach by the Grantor of any of 1ts obltgaﬂons under thls Agreement

L 9196300.2C4183.043484
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1_3.2'."'_'_'Indemmties .

(f) e any procaedrngs to recover the Secured Oblrgatrons or e
| _.(g)_ _ the valuatren of any Cotlateral ifa Declared Default has occurred

ona futI mdemmty basrs together wrth |nterest at the Default Rate from the due date for payment of
. _such costs and expenses untrI the date of payment by the Grantor (both before and after Judgment)

o -The Grantor undertakes to pay- wrthrn three business days of demand {and- to keep the Secured Party,
" each representative. of the Secured Party and.each other attorney (or substitute attorney), employee, -
" officer and shareholder of any of them (each an "Indemnlfred Party")’ at-alt times fully-indemnified . -~
" against) all costs, losses, actions, claims, expenses, demands or liabilities (together, the "Losses"), -
~whethgr arising in_contract, tort ‘or- otherwrse which may be incurred by, or made -against, any -
: -_-.'tndemnrfred Party {or agarnst any person in whatever capacity for whose liabilities, acts or omissions -

‘any Indemnified Party may be liable) at any trme relatrng to or. arrsrng dlrectty of |ndrrectly out of or as .

.a consequence of:

RN, 7 N

141

442 S
- - and cost of the Grantor take the action’ reasonably necessaryto release and drscharge thrs Agreement R
' -'and release the Cotlateral from the Jersey Securrty Interests . . e

143

_.1.4-'.5 .: '

5196300:2C4183.043464

)y - . -the breach by the Grantor of any of rts oblrgatrens under thrs Agreement or

fRELEASE

“a) o the Secured Party or any representatrve of the Secured Party havrng possessron or centrol L '

_ 'of or title to; the Cotlateral or any part of |t

Cmy s the performance of any funchon in relation o or the. taklng of any steps to create perfect or

admlnrster the Jersey Securrty Interests or any of them

ey -_the preservatron defence or enforcement or attempted entorcement of any nghts of the

' -Secured Party under thrs Agreement

{e) '.anything done or not done by the Secured Party under or pursuant o the pcwer of attorney
- granted under clause 8, save for any Losses arising as a result of the. fraud, witful misconduct -

or gross neglrgence of the Secured Party or any representatrve of the Secured Party

'The Secured Party may, inits’ drscretron execute a partral retease of any Collateral from thrs
- Agreement on such terms as-it thrnks fit.- . . _ .

Subject to clause 7 4 upon the exprry of the Secmty Perrod the Secured Party shall at the request '

Fot!owrng the retease ‘of the Jersey Secunty tnterest effected in accordance with ctause 14 1 or 14.2
. above the Sécured Party shall deliver back to the Grantor all Certificates of Title delivered by oron '
behalf of the Grantor .o the Secured F’arty pursuant to thrs Agreement and whrch are then inthe -
Secured Partys possessron =

' The Secured Party or |ts representatlve may- frte a frnancmg change statement ar flnancrng drscharge '

statement to reftect any part;al or frnal retease of thrs Agreement wrthout the consent of the Grantor

If the Grantor is comprrsed ef more than one person the Secured Party may release or drscharge any ) '_
one of them from this Agreement wrthout affectrng the obtrgatlons of any other of them or releasrng or.-

s dlscharglng any other of them

28
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15,

S5

16,

SRR LT

. No-r'ices o

'Any notlce or’ other communrcatlon glven of made under or’in oonnectlon W|th the matters o
contemplated by this Agreement shall be in wrmng. in the Engllsh languagg, and may be sentbya
- recdgnised courier service, prepaid airmail (in' the case of international service), email or may be
- delivered personally to the address of the relevant party as set out below, or at such other. addressas.
- may have been nofified to the other parties in wntlng Withaut pre;udrce to the foregorng, any notlce L
shall be deemed to have been reoelved :
- o (a)- ' |f sentby. a recognlsed couner service, 48. hours after the tlme when the Ietter contaln:ng the. ¥
s same lS dellvered to the couner sewlce - . RN
. 3(_b) |f sent by emall on the same day or |f not a worklng day, the next worklng day.
R ({;_) _'|f sent by prepard alrmail ﬁve days after the dete of postlng, and E
ToAdy if del:vered personally, on the same day orit not a worklng day, the next worklng clay
152 - Grantor '_ . S S _ . : | |
_ Address \o g\: 'Somcs 5. Q\M‘ \—0“5"'\- “"“A \Nt’
g Telephone O‘LO 'TQ"I‘G \9‘50 S |
'.'--_Emarl D
b Attentlon N \o\(\ ’ieo%\&_g_:-'f‘ o
'S.ecured Party' S L B\ PR,
o ‘2-!.('\0\'\
-Address W EOC 1 3070 7'0“("\\ 1\-\ Cw‘\;
. -Telephone .\w(.g\ QQ '1111"5 31' 0\ - E \@ &\" S m _:
t\U n.eSo Cfe. fv'& .00
: Emall br uno \d\io%ort@(-f%& \’: Su&ﬁt CMP‘ ' \'\ot\.nt\ :
o Attentlon l“\t . Bf 0“0 Bot\‘m\\ocq, f“\rs ‘Ao.\GM\ Nt)e’{t}\
Change demands etc
© The Grantor shalt not serve a demand under Artlcle 75 (Demand for regrstratlon of f nanolng change."." B
statement) of the Securlty Law dunng the Secunty perlod '
'-.WHOLE AGREEMENT VARIATION ASSIGNMENT _
: Th|s Agreement together with the Facrhty Agreement and the F;nance Documents supersedes any" -
. previous wrilten of oral agreement between the parties in relation lo the matters dealt with- in this
. Agreement and contains the whole agreement between the parties relating to the subject matter of
. this Agreement atthe date hereof to the exclusmn of any terms |mplted by law wh:ch may be excluded- R
by contract . o e '
5196308.2C4183.443464 :
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162 .
Sl cfthe partres

43

BT

: No \ranatren of this Agreement shall be effectwe unless in wrrtrng and srgned by or cn behalf of eacn_

This: Agreement is personal to the partres and the rrghts and oblrgatrcns of the partres may nct be-' SR
- assrgned or otherwrse transferred ' ) ) .

PRDC ESS AGENT

"If the Secured Party IS or writ be unable to effect valrd servrce of process on the Grantor in Jersey the
. Grantor (it requrred by the Secured Party) ' : .

S (a)_ must

“1sj_”
' :'19._'-..
S19.1 -

9196300 24183 J43464 -

(’r)'. o rrre\rccably appcrnt a process agent acceptable to the Secured Party fcr service of' B

: any prcceedrngs before the Jersey eourts in- connectron with thrs Agreement and

':' (n) deliver - to the Secured Party | copy of the process agents acceptance cf that'
apporntment o

: (b) - .-agrees that ifa process agent is not appornted under ctause ‘17(a) the Secured Party may at. -

' the cost of the Grantor appeint a process agent on the Grantor's behalf,

© .'agrees that, if a process agent appornted under clause. 17(a) ceases toactin that capacrty or

no Ionger has an. address in- Jersey the Grantor must

iy ' appornt a substltute process agent acceptable to- the Secured Party wrthrn flve
T -_busrness days and : .

o {iiy - " del]\rer to the' Secured Party a t:cpy' of the' naw prccess agent;s acceptance of that
.- appointment and failing this, the Secured Party may atthe cost of the Grantor appomt
another agent on the Grantors behalf and : .

i (d) : agrees: that the far!ure by a process agent to notrfy it of any proceedtngs wrtl nct |n\ralrdate.

those proceedrngs

_COUNTERPARTS

Thrs Agreement may be executed in any number of counterparts alI of which takeni tOQether shall .

: constitute one and the same |nstrument Any party may enter info thrs Agreement by executrng any
such ccunterpart . . L

' .GOVERNING LAW AND JURISDICTION

_'Thrs Agreement and the rrghts and obtrgatrons of the partres sha[l be governed by and construed rn _
_accordance with the Iaws of Jersey . R - .

The Grantor 1rrevocably submrts to. the non- exclusrve Jurrsdlctron of the Jersey courts in connectron_

with this Agreement.” Subject to any applicable law, nothing contained in this clause 19.2 shall limit.
the right of the Secured Party to .institute proceedings against the Grantor in -any other court of

-competent jurrsdrctron nor shallthe institution of proceedings in o€ or more ]unsdrcttons prectude the :
B rnstrtutron of proceedrngs in any cther Junsdrctron whether concurrently or not '

The Grantor |rrevocably and uncondrtronally warves any

" 9186309 5C4183:.J43484 -




ey objechon whlch lt may have now or at any tlme to the: commencement of any proceedmgs in oo

any such court as is referred toin this clause 19.1; and

) _ claim tha’t any: such proceedmgs have been commenced in-an mconvenrent forum

:19.4 ~ " The Grantor uncondmonal Iy agrees that a judgment in any proceedlngs brought in any such couit: as -
-~ s referred to in this clause 19.1 shall be concluswe and blndlng upan the Grantor and may be enforced_ :

ine the court of any other jUI’tSdtCtan
20 WAVEROF IMMUNITY

e ' The Grantor |rrevocably and uncondltlonatly

-(a)'._ o confrrms that |ts entry into. and performance of its obllgattons under thls Agreement are not an '

exercrse of soverengn authortty, e

' (b) S agrees notto claim, any |mmunlty from proceedlngs brought by the Secured Party agalnst rt in ._ S

- connectlon with this Agreement and to ensure that no such claim is made on its behalf

' (c) . consents generally to the giving of any relief or the issue of any process in connectlon w:th S

such proceedmgs and B
(d) S -wawes att nghts of |mmumty |n respect of lt or |ts assets 3

' _tN WITNESS whereof thls Agreement has been executed on the day and year first above wntten

' SIGN_ED for and_on_ b_ehalf of 10_SJP I__rm|ted. el - B
S el ) Duly Authonsed Slgnatory
) Name r\)\(_»k(-, ‘(’e%uc
S ) Titler m@a_fa&_'_ R
" SIGNED for and on )
- behalf of Credlt Swsse Yoo
AG : Ty Duty Authonsed Srgnatory
S _ '_ Name
R - --__Titte:
9196309.2C4183.043484 S
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SCHEDULE 1

- DETAILS_ OF SHARES -~

KANDAHAR (JACKSON SQUARE) LIMITED
95/97 Halkett Place St Helier dersey. JE11BX

Two ordinary shares of £1'each - -

5. and any further certificate representing such shares

32
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SCHEDULE 2

FORM OF ISSUER NOTICE'

CTe L Jelssuer)

A:ri'd':': o g _ | ] Limited (the "Grantor") _
From: [ '_'];;(the_"secured-Pa;ty") S
T Thrs Notrce relates to the Secunty Interest Agreement dated Lo e (the "Secur:ty".'-'

-~ Agreement") between the Grantor and. the Secured Party, a copy . of which s altached or has
.~ -otherwise been provrded tothe lssuer In thls Notice, words ot otherW|se have the rneanlng glven to.
U them in the Secunty Agreement : : . '

20 _The Secured Palty and the Grantor hereby notrfy the Issuer that pursuant for the Security Agreement_ g
- the Grantor has agreed that the Secured Party may register a financing statement with respecttc the

"-Collateral to the. intent that the Secured Party has a-first ranklng pen‘ected securlty mterest therem' .

pursuant to the Securlty Interests (Jersey) Law 2012 : o

R F The Collateral subject to the secunty lnterest created under the- Securlty Agreement may |nclude-. S
: . ..property ‘which has not yet come into existence or title to which is presently held by a person ‘other -
" than the Grantor from the date such propeity comes into existence or title to ‘which is transferred to =~
- the Grantor ThIS Notrce applres to and- shall serve as notlce of assugnment of all such property from
© such date, _ : o . :

4. We |rrevocabty and uncondmonally authorrze and |nstruct you (notwnthstandlng any prewous _
e .1nstructlons wh:ch the Grantor mayhave grven toyou) to : : R

’ _(a) : [dlsctose to the Secured Party such 1nformahon regardrng the Collaterat as rt may from trme o '
8 to t|me requtre] : A o _ .

(b ccmply wrth the |nstructrons from: tlrne to- t|me of the Secured Party (tc the exclusron of_”' .
- instructions from any other person, including the. Grantor) in respect of the Co!tatera[ W|thout33'
' '-eny enqmry by you as 1o the }UStIf catron or vatldlty of such instruction. . .

ey _-[the Secured Party shall from t|me to trme prowde you wrth a tlst of- authonsed srgnator:es.
. - and specimen srgnatures for the: purpose of the communication. of instructions, notices or."
" directions by te Secured Party, as set out’ above and you sha!l be entrtted t0 rely upon the :
: most recent list provrded tor you] : . : -

' '_ 5 R .ThlS Notrce may not be vaned or revoked wﬁhout the Secured Pany 's pnor wntten consent
6 Please srgn and dehver 1o the Secured Party the enclosed form of Acknowledgement .
: ? . _. 5 Thts Nohce shatl be govemed by and construed in accordance wrth Jersey Iaw
8 o Thrs Nottce may be executed in any number of counterperts end thrs shal! have the same effect as rf |

the srgnatures on the counterparts were on a s:ngle copy of thls No’uce
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i 'F_br-and on behalf of .
I PR
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For and on béha1f of

S
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SCHEDULE 3

FORM OF ISSUER ACKNOWLEDGEMENT R

To R ](theSecuredParty) :

- L And R R -] errted (the "Grantor") -:
CFrem: [ ](the "lesuer‘)
10 This Acknowledgement relates to the notice’ dated L o (the "Notlce") gwen to the S

Issuer by the Secured Party and the Grantor. Capltalrsed terms usedi in thrs Acknowledgement butnot -
: deflned init have the: meanmg grven 1o them in the Notlce o : .

2 - '--The Issuerhereby

' - '_(a)' acknowledges recerpt of the Notrce and accepts the' authonsatlon and- mstructlons contamed L

*in'the Notice and we undertake o act in accordance and compty W|th the. terms of the Notrce '

' .('b)' - ': consents to the creatron of secunty interests in the Collateral [and conf irms: that the Collateral"' '
L '-has been secured in- favour of the Secured Party] : o

: ('o)_ g represents to the Secured Party that at the date of thrs Acknowledgement

_(i) . it is"not clalmrng or threatemng to c:la|m any Security Interest (as def ned in. the .
S Seeurity Agreement) over the Collateral and to the best of its knowledge there are no

.- gircumstances existing wh|ch could give rlse to edher clarmrng or threatemng to olalm - o

-~ -the same; and -

o _-.(’il) : ' lt has not recewed actual nctlce that (r) any person {other than the Secured Party) is:

claiming or threatenrng to claim the same or that there are circumstances existing

- which could give rise tg-any such person clalmmg of threatening to claim the same or -

~{iy any attachment or- other order or process has been or w:tl be made agarnst the-
Collateral or any part of it. - .

e _._'35' Th|s Acknowledgement shall be governed by and construed in accordance wrth Jersey Iaw
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. Dater

_ Forand onbehalfof -
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