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Registration of a Charge

Company name: DALATA UK LTD
Company number: 06574723

X8428P6B

Received for Electronic Filing: 24/04/2019

Details of Charge

Date of creation:  09/04/2019
Charge code: 0657 4723 0010
Persons entitted: = THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: GOWLING WLG (UK) LLP

Electronically filed document for Company Number: 065674723 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6574723

Charge code: 0657 4723 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th April 2019 and created by DALATA UK LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

24th April 2019 .

Given at Companies House, Cardiff on 25th April 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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DATED ] Rpeil 2019

e {SO‘JERNQR AND COMPANY OF THE BSXNE{ oF m&mmn_ S

{&s the Secunt\; ﬁngent)
. 'andz-"-' -

" DALATA UK LIMITED
o {asthe Grantor)

SEC%JR W JRGREEME&T :
{i’eiatmg m sharea ity Hmtargarcﬁ Lemimdi

_ B. EE}ELL
CRISTIN

Bedell Cristin Jersay
Hedelleristincom -

-T1348B.0010/26935150-4 -




o cmuss

Sl -

0
110

s
Sase

16.

'1?9._3'".'

' GENERAL CGVENAN?S

_ 'smxas RiGHTS AND msm;su*mms

" '*mﬁ;{ NG AND CURRENT Anvmcss

-cmmz—: DEMANQE
' ASSIENMENT

-_GOVERNWG i.AW AND JEJR SQ!C’”ON

CONTENTS

g BEF&NiT!QNSANE} NTER?R&TMGNﬂ.L...'.-,_.'...;.;.'._'.,Q-,,,-;;...,-.'.}_....,;.'.-,- ...... SETERR IS S
o SE{;URETY ENTEREST e o i e e

'REPRESENTAT;@NSAN@WARRANI;ES ..... e e

"-_f-'-remmammm.,.ﬁ ..... ,,,,,,,,, SRTUREN: - S

F%.!RTHER ASSURANCE . 10

8 PGWEﬂ oF A‘!’TDRNEY ............ ..... i e iasiessi 10
"_Raws‘m‘mmr OF SECUR!T‘{ RN O O TR RE S | R
-'_-Na mmmam 11 |

'"REL@S&cFﬁecumw,ﬂ...‘.,,...,;;..'.f .....

CUST{’)MARV LAW WA!\?E?&S

RﬁMEi}EES Ai\ii} WAIVER :

_-RECﬁNsTRumoN OR RE{)R@AN!SM}ON,.‘..,.-.'.'.;.-.,x.u;;.;';;;.';,',;,.;;;L;'..'.,;.;'.'.'.'; ....... e A3

"RﬁGiSTRA‘ﬁQN.,,t;..(,;;.;..;.,i.- ,,,,, e b AR

Nn’m‘:ﬁs..;,,,;;,;.’ ....... e

v 113484.0010/26935180



HIS SECURITY AGREEMENT is made the 9 day of {l\pm\ 2019

BETWEEN'

{1} THE GOVERNOR AND COMPANY OF THE BANK OF !Hﬁ.&l\é{} ac‘c*r&g as sacuraty agent and
: truﬁtee for the S@ca&r@d ?aztaes {as defsmaif bel {}W§ {t%ze ”Secur;ty Agent“}, and .

(IIZ} - QALATA UK LEM T&D E] cmmpar;y mmrperateij under tha mwg ::tf Engéamﬁ w:th reg st{ﬂred
Zr}umiﬁe? !§6§74?23 (the “Grarzwr }

e RESETALS

{A}_ _ I he Lenders have fmter aha} made aval abfe to certaii Eaz‘mw&{a ceftaas} faafé t;eau o "{he o
Co -ierms and’ candatm%}s set ot m the Pat EE’U’QS ﬁgrem’%ent '

'{&}': Lot e mncizt ion suisseque%&t under t?}e Fac;iities Agreement that the Gz‘aﬂtmr fexewtes and.
- dehve;s this Agr&emﬂnt in favau{ Qf the Seaurlty Agent : -

iy _. ?%e Sﬁwnt\: ﬁsgem: has been appamted to act 85 securi ty ag@nt aﬁd t'uzstee fcr the Sae:ured :

' .?artsas

i) Thss Agreemﬁﬁt mciudes t%se terms of amﬁ const tuizas 4 ﬁacunty agreement in acccrdance
Wi th the prgwsmns o‘f ‘the Secur ity Law : -

IS QGREED AS EOLL(}WS

o BEF;M’&"{}NMM} %”‘?ERFRETATIQN

Diefi mtaon&

o Urzfess the a:oni:ext otherwnse fequ fres, words c:ar expresswns deﬁned inthe Facshtles

| Agreeiment shall have the samé meanings in this Agreemerit and this construction
shall survive the tefmination of the Facilities Agreement. In addition, in this o
‘Agreement {including, without limitation; the recitals), the following words and

expressions shali except where the fscntext o‘t?&erwma recgmres, i’%ave the following
meanihgs: .

{a) "Bankrupt” shall havéi:hém’éa'n%ng gi'veh to it In Article 8 of the

Interpretation Law and shall also iriclude any proceedings of a similar nature
in amf ;ﬂace ou‘csrée Esarsey and “bankmptcy“ shall be canstrued accordingly;

(b')" “Coll atrsral“ means:
i} the Shareg ET _
{if} the Re[ateeﬁ ?m;:ferty,

. (o0 ' ””C@myang means Hmmrgard Limated a compar\ey mmm{}rateé under the

~Maws of Jersey with {eg;steraé niimber 114525;
[y - eontrol” shall have ’c%&e meaﬁmg given to r’c i Art cle 3 of the Security Law:
(e} "Default Rate” means the rate determingd ’from tirie to time In sccordance

- with clause 11.3 of the Facilities Agreement

{.f}. "distribution” shal! Bave the meanmg given to %t in Articies 114{1) and 114(2)

“of the Compames (Fersay) Law 1591,
1
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. ”Event of i)efaa;it" shati have the meamng gwen %:o it i the ?ac;imes L
S Agreemeﬂt : RSN

'."Facnhties Ag?eememt" means ‘the facsil‘cles agreemen‘f dated 26 Octobe,

2018 made between, amongst othirs, {1 )Dalata Hotel Group ple, {2) the”

s '{}ﬂgmal Borrcwers party thereto {3) the Oragmai Guafantors party thereto,
L4l the Afrangers party thereto, {5} tha Dmginal Lenders party thereto, 6y

- The Governor arid Company of the Bank of lreland as Agent and Secuﬂty

o Agentin respact of mutticurrency term and re\mlv ing credlt faciht;es (

- amended fmm time to time); Sl T :

. "’Fmancﬁ Da}cumant“ shall have the meanmg g:ven to it m the ?a{:ai:tzes
_Agreement Sl

”fanancmg ﬂhange $tatement” shai have the meanmg given te it I%’} Art;c!e [ XA
Lof the Secuf ity Law; - : : :

L "fmam:mg smtemant” sha!! have the meani ng glven ‘to itin Az‘trcie 1 caf the o
Security Law o :

“urther advance’* sha%l have the meanmg gavea to ;t in Artlcie 33( } of %hé_ .
s Security Lawg- L e : '

o mtangnbie mnvabie pmpariv" sha! have {he meamng gwen to !t i Ar%:scle i '
of the- Security Laws;. : R R :

B "mterp;etatmn Law m@aﬁs the nier;;rezatmﬁ (Jersey} %_aw 1954

U Minvestient secuntv sha!i have the meanmg gwen to it in Artacie 1 of the
---.-'Secunty Law - e

“sstler Documents" 'maans in relatmn te any Shares t%ae quiowmg
: ;;'cicc:uments and register:: S

: i the mnst tutlonai documants of the Campany,

{1 :'-any statutory ot regutamry authmrssatiﬂn of zzonsent essued m -

L reshett {:fsuth Shares em:i

o {iigg '*ﬁha reg;ster of members of the Campaﬂy showmg such Shares as

- .be;r&g regnstered m the ﬁame of the Grantor,

"L@nder" shal! have the meamng gsveﬁ o t m the Facmtleg Agreerﬁent

. '.”Party means a paa’tv 1:{) this Aga’eement _ _ - _
"Powers of Atternev Law“ means the Pawers of Attomey (jersey) Law 1995 e '

"?’rumeds means 1denzlflable or t;"a{:aable pmperty, bemg mtang:bie
" movahle pmperty in which the Gran’mr acqusres anintergst at any tlme cr: o

U or after the date of this Agreement and that'is deraved directly or md:fect

i __:{%}'_ a!i preﬁeﬂt and future friohies pald or payabie iayth : :
S respect of the Shares {whetﬁer by wa\; of redemption, retum af

S from a dealing: wath the Collateral (sud‘s identifiabie. ar tfaceab%e proparty
g ﬂbemg hereinafter feferrec% toas the "?wmaw Pmceeds") or from a dealing

with the ?ﬁmary Pmceeds butdoes ot iriclude mterest cr other sncome

% .derwed from the Coliatera! orthe Pr mary Pmceeds

- “Reiated Pro%ﬂerw" means

gmpaay m

S A13AEB.0010/26035390:
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Lo without limitatian, in respect of pnra_capai nterest, discount, commission,
. fees and expenses) which are-now or atany time hereafter may be'or
- betome due, owing of inturred by the Grantor to the Secured Parties of any .
oneor more of therm whatsoever or howsoever under, pursuant to orin.
- connection with the Finarice Documents (including, without limitation, all
o stich-obligations and labilities in respect of further advandes (whiether or not -
such further advarices are in the con’cempfategn of the Parties on the daté af
' :-_ihis Agreement}}
S B .whether actua x; of mr&tmgenﬂy, -
(i} 'wheth@f akme* Gi“ji:}ifi‘ti‘gi or ;mm:iy and S&VQ%"ai!*g Wi th any ﬁther
. wrwﬂ{s}; R
iy in whatever f"tyie or name;
vk “whether 55 principal ar surety or otherw:se and
vy '_'whéther Bngmaﬂv diie; cwmg ar encurrei:% tr} the Secmw Agent orta
o some ‘othey perwa{s} L '
'anzi 'my reference tc:: the “Securecﬁ Liabiti ’c;es inc%afcies & reference to sy ol
them; :
Ctwl _”Sﬁcurﬁd Party” shall have the meéﬁ'i'hg given to it in the Facilities
Agreement; T '
e} security mtr«zmst“ shall h:ave the m@amﬁg given to it in Article 14 of the
_ Security iaw e _ _
{vi ”Sea:umty iaw ma'ans ‘fzhe Set‘ur?"cy Enter‘ests’ {Jerse‘y} Law 2012;
Az "’Shams means all preserﬁc a:’rd future shares of ‘any class in the capital of
" the Company in or to which the Grantor has on of after the date of this
Agrésment any rights, title or interest; and
{aa} . “werffication statement” shall have the meani'ﬁg given to it in Article 1 of the
- Sez:unw Law :
{23 Enterpretatmn

capital, distribution or o?herwwe howsoever) and any right thereto;
and : -
i all present and future stocks, shares, securities {and all monies paid
orpayable in respect thereof {(whether by way of redemption, return
ot capital, distribution or otherwise howsoever)), rights, muney or
-property accrued, sceruing or offered atany time by way of -
“redemption, bonts, preference, option rights or otheriwise
howsoeyer to or in respect of any of the Shares or jn substitution or
*exchange for any of the Shares (provided always thatany Shares
o _"sha!E be exciuded from this paragraph {ii) of this definition of Related .
~Property and accemmg 4 the Shares shall not consti fiite Reia‘ced o
. ?mgje?ty for the psmoses ew" This Agreemem} SR

”Secumfi Liab:hties means all mcm&a, obhgailms and hablimes { nciudmg;

CInthis Agreemeat un!ess the eontext a‘therwme requares* )

W
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- this "Agreement” shall meari and extend to every separate and independent
<L stipulation contamed heyem ine admg, WIthout itmatatzcm the part:es c%ause S
L arid the recitals; - SR : : S

: : _ words denotmg any gendershal! nciude 1Ilgenders _:: '
o
cm!y Hlustrative and sha!l not Iimxt the meanmg of‘ wards pr@c&dmg such
; terms* : : SR :

words folic nw:ng the terms "mdude" aﬂd "mcéudmg“ of amy simitar te:rm arg.

o {:iause headaags are used far convemencc cmiy and shail not affect th&
- construct] ior of mterpretat;on of th|5 Agreement S

: referénces to C%auses are m be construed as re%erences tc the Ciau5es of th:s'

Agreemsént;

_ 'raferem:es to the ﬁecuréty Ageﬁt ot the Grani‘ar o any dther person shaii
o _s;‘m!ude the;{ respectlve successcrs ass ignees and t?ansferees

_'no Clause or pr(}wsion Gf thn‘r Agreement shai! Elm|t the ﬂperat on Gf anc;ther
- Clause oF grev»s:on of this Agreement o : S

'-references to any agreement oF dacumen’c (mcludl{;g, mthout zmltatgon ;my :
" Finance Doturient) shall inchide: references to such agresmeént or documarit
. as amended, varled, supplemented, réstated, novated or replaced from timie
" to fime (howsoever fiindamentally and whéther or hot in the contempiat ot .

of the Partiés on thr-z date of this Agreement) mciudmg, without limitation

- and in relation to any Finance Document any such amendmant, variation, -

supp!emént restaternent, nwaz lonor repiacement which'i mcreasea ex%:ends_'_'
= iwhether s Rl maturst\; of atherw;se} or c%aamges ‘the purpose 0‘? any facility -

o amount made avaaiabie under any Finance Eﬁr}cument or whtch hakes -
ave Eab!e any rew or aéd;t;ona! famh’ey under any Fmance Dceumem S

'referenc:es tod Fmam:e Socument shaff include any agreemen‘c oF dacumemt'
' demgﬂated asa Finance Socumem fram time to zzme oror after the date of
" this Bgresivient in sccordance with the Facmtles Agreement notwithstanding . - ;
U thatsich designated Finance Document’ may rélate to fundamental S
- obligations and notwnthstamfing that such damgna?ed Finarnce Dc:::tsment
: ay pot have beea Hi the cmntempiatzon of the Pa{ties on the date of 't%ns -
- Agreement : L IR .

: ?eferes’aces toa person sha include any persun f;rm compaﬂy, _torparatlos'e

gavemment state, or agency of a state of any ‘association, trustor

.-partr’aership (whether oy Hot havtng separate Eega personahty)

o referemes w0 aﬁy legss!atscm {or tc any pmwslon of any legasiatsm) shal! :
mc%ude any mad ﬂcatma or resengctnent of such legi slation, any legislation

ariacted i in subst tution ‘for such %egzslatlon and any enactmen% 1ssued unc%er : .

- such iegssiaﬁ:mn _ .
_' references to the Co!!atera shaf! ma%ude any paﬁ: thereaf‘

B 'any cavenant of the Grant:.}r under th;s Agreement shaﬂ remam in forc:e :
o 'durmg the until the Secun‘ty Agent {e!eases the. secunty intergst constztuled
~hyor pursuant to this Agreement pursuant to Ciaum Tl or such ionger '

'..fpermd as may be: spec:fsed in this Agreemem and S




{o} a Default (other than an Event of Default) is "continuing” for the purposes of
the Finance Documents I it has not been remedfe'{é ar waived and an Event
of {‘}efau t for thcﬁe purposes is. ::cntmu ing".if it has not been walved.

Conﬂ;ct of %erms

. Where any conflict exists between the poéitiyetcvera'a’nfs and tndertakings in Clause
L4 and the covenants and undertakinigs in cladse 24 of the Facilities Agreement, the

eov@naﬁtﬂ %d undmm <mgs gsven m the FamE t @3 Agraemem shaii prevax%

2. sammw NTERES”F

._._..(1}.

The Ge’aﬁtﬁr her{zb’y} s ;:}rimaﬁ,f obhgw and i’iﬂt mereiy as Sure{y, covenaﬁts w;th the_
U Securlty Agent that it will oh the Security Agent's written demand, pay or d:scharge
-l the Secured Liabilities wher the samie are due to be paid and discharged. The -
"+ Grantor acknowledges that the Secured Liabilities shafl, in the abs’er&cé sf express
_ o "wntf;en agreement to the contrary, i}e due ancj gayab%e an demand
B ) S

" Secured Lighilities, the Grantor hevéby creates a security inferest under the Securi tég '

inorder 2{3 provide contmuxrzg secuﬂty f@r zhe paymer}t and perf':}rmance m‘" the

Law in orover all of its présent and future Fights, title and mtereat in aﬂd tothe

L Col!atera% n favour r.}f" the S*ZEC{}F iy Agent.

: The G:‘arxtar aﬂknowkégeﬁ anci agrees that val ue (afs defsaed in ‘s:he Securntgf Law} has .
' been given m respect of thas Agreemaﬁt RRNEE o

itis atknew!edged dnd agreed by thie Parties that %he Partxes have Hot éntared smc “
¢ }any agraement refeired toin Article 18(1) mf this Securﬁy Law which defers ar
" delays any attachment of the seﬁursty interest constituted by or pursiant to this
. Ag;feemﬁnt of (ﬂ} arey agm@mem to thsﬁ mn‘zrary referred toin Articie 19( J af" the
e Secuﬂty Law : SRREI : '

The Gram‘cr ackiiow! fé(ﬁges and agroes that zhe secumy mterest crea*{,eei by ¢l ause.

2{2) wilt extend to Bny Proceeds in sccordanice with Article 24 of the Seauntgf lawio

" the extent that such ?mceeds dre capable, acccm‘fng to Part 2 of the Security Law, of
B Ejemg the subjem: of & sacurity mmrest o wbsch the Seﬁur&ty Law app!sea

{6 |

The Grantor shall prompfziy pay allcalis, that are now due in r&speat of the C{J §aterai

and shail pay all payments that becomes dué in réspect of the Collaterall if the
Grantor does riot make any such paymmt the Sectirity Agent may do 5o and the
Grantor shali reimbufse the Security Agent for any such payment on ‘demand. The

© Grantor acknowledges and agrees that the Security Agent shall have fio liabilities in

relation to the Collateral and shail have no aiﬁ!lgat!cn 0 preserve of enhance the
Collateral or ifs value,

To the extant thatany Collateral under or pu rsuant to'this Agreement does not fall

* within the intangible movable property referred to ir Article 4{a) oF the Security Law, N

the Parties sgree for the purposes of Article 5 ﬂf the :’Sewmy Law that this -

Agreement shall apply to suich ﬁﬂ!iateml
.R&PR&SENTAW{}NS AN’E} WAKRANT?ES

RN

The Grartar r@;}z‘eseﬁtg a;’%c% Warrarits m ’the Seeumy Ageni’ o tha date of this.
Agreement as fallows: SRR . e

{a) | this Agre@ment has been pra}pefiy executed by the Grantor and the Grantor |

' has taken all necessary action to authorise the execution and delivery of this
..-Agreerent; which is valid and binding upan. the Grantor and em’orcea%%e in
. accordance with ts ierms and :

5
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g {5)' the Grantor i5 the so?e %ega and beneﬁczai owner of t?ie Caﬁateraé

- (_;2'}'_."_"' _ Each af the representa‘tions and warrantxes sei Gt in Ciause 3(1) are made on t%’ie
S date of this. Agreement and on each date (m wh;ch the Grantcr acqwres any .
additional Sharas : : :
' 3__ GENERAL COVENANTS

The Grantof agfeeﬂ and cover}ants

o

L 3483 00E0/ 6361804 L

{:ontemporanecus y with the exe{:utﬁon and dellvery of tbfs Agreement, to dehver to
 the Security Agent (or to'such person that the Security Agent may direct) share
~certificates In respect of all Shares which have beeri issued onor before the dite of

-~ this Agreement, toge%:her with undated and signed fiuly complated stocktransfer .

g forms i respect of such Shareg i 'fcrm acceptab!e o the Security Agent

- ) tc; ‘deliver to the Sewﬂty ﬁkgent (or te such perscn that the Secumy Agent may
Lo ldivecty share cortificates in respect of all Shares which are issued after the date’ ni’
.- this Agreement promptly after such Shares are issued, tagether with undated and
. signed duly completed stock iransfer forms in re:e;:ezct of such Shares g form
o aacepiabie o the Securlty Agerit; Sl :

Cto delwer to the Security Ageﬁnt {or to such Qersan that ti@e i‘:ez:ur ty Agent ;’nay _
~direct) any ‘certificates representing any investiment secumt;es which Constitute -
. Related Property and which dre-issued sfter the date of this Agreament promptly’
© after such certificates are issued, together with {3) uridated and sighed duly
o campletad stock transfer ferms in respect of such Re%ateé Pmperty if.a form _
- acceptable t{} the Security Agent {1} any statumry or reguia‘tory autharasatmn oo
- consent issued in respect of such Related P;’espertyz and {c) any register of fitleor =
'regtster ewdencmg titte re!atmg o such Related Pmperty and si’aowmg such Refated :
?ro;}ertv as bemg reg sterer} zs t?;ﬁ name of thee Grantar :

o _wﬂzhout pre;ud;ce ta any ether provasmr} Gf thls Agreement and after any request 5

- Agent has con?;roi foz’ the purposes OF Article 3 of the Securlty Law in respect of any
' ._"mves‘cmeht secura’c;e‘s that mnshtute Collateral {mciudmg without !amztatscn, R
' foiiowmg the oecurrence of ai Event of Default that is continuing, by the Secunty
S Agent becommg the regmtered hc ider of sach ;nvestmeﬂt se::untsesi SR
CU(BY L thati shall not, without rhe pm}r written mnsent {:}f the Semrity Agent oras .o
S -expressiy permutted pursuant o the. Facximes Agreem&ﬂt, create of permit to- Subsist.
1112 Secwlty over or reiatmg to the whole of any part of the Collateral or By :
: 'Praceeds (other than any slich Seaurlty whsch is m favour {}f the Secw ity Agent) o

: __...::..(6_)”.

that it shall I ADtE; wrth&ut the przm wntten consemt of the Securliy Ageat oF a8

L expressiy perml’cted pt;rsuant 0 %he Fatilities Agreement sell, transfaror otherwise
s dsspose of all or ariy part ofthe {Erantor § rights, title and mterest in‘and 1o the whole -
“orany partof i‘he Collateral or any ?roceeés or entar zntc any agreement re at ng o

any suc%} sale transfer or dispasal

: -that xt sha!l not wrihout ti‘"{ﬁi‘ pr or wr tien cansent of t%}e Sa{:unty Agent take any
actacm whzch catises br ;}Efi”ml’ﬁs any rights at"tae:hmg 1o e, Coilateraf to be Varied; :
iterad or aancei%eé and 1w thia exteht’ that s has a maler effe::t on the Col!ateraE L

_ andor the mteres’cs ofthe Secunty ﬁkgen‘{ nat permit the !ssuez %3{3{;uments to be '
i -'amerscied oraétered : : : - e

' .-"_act;an whrch causes any cf the S%‘;ares to. be carsteiled ferfelmd surrendemd

that ;t shaH not wnthmet the praor wrnttf;ar: mnsent c}f the Secur;ty Agen’{ ta ke any




consolidated, subdivided, rec%eemed repurchased or made the subject of any capital
reduction; : -

(g} thatit shall not withoﬁ%tbeﬁridf written consent of the Séc‘:uﬁ'w'Agent,, cause ot
permit any Shares to be cancelled, consolidated, subdivided o converted or the
ﬁthef z:ap ital cf the Company to be re- ﬂrgamsed exchanged or repaid;

{10) _' Ll pm«:u{e the dsscharg& of any fmancmg statement that is reg;smrecﬁ aga mz o
| by any person {other than the Security Agent) in relation to the whols or any partof
‘the Collatéral or any Proceeds including, without limitation, ahy such ?egssifa"tae}h '
: made at anyt fne on of before the date of this ﬁgfeemmt '

'_ {12) Sl pmz:um that the amy regi ster Gf e ?}?}ers of ﬁ'&e Compam; fs a‘t aH %lmes kegi and S

S mamtamecﬁ in Eersey,

a2y B ;amcure t}}at the Securt‘w Agerzt 5 secur] ‘zy mteres‘i: as'a t%“se Shares is mteﬁ or thse
: reg;ster of members, of the ﬁompany, and: : : :

{13} to fotiy the 5ezzuﬂty ﬂagant n wr;tmg ﬁfany pzeposai ’co thange itﬁ name {tagether
- with the correct spelling of its proposed new full name) pmmpt%y after be{:e:}m ing -
aware of any such proposal and to defiverto the Secuy ity Agent within three

Busiriess Days of any change’ #f narhe taking eﬁect E: Cer’mﬁeé copy of the Granmr 50

ccxr;sti‘i:utsanai dsmments showmg the Grantor s new full namea,

5. SHARE RIGHTS AND DISTRIBUTIONS
The Secuﬂty Agen’t and the Gramcr agfee R -
' -";"(1) e nies3 an &fent of De*’au%‘t has eccurréd which is- canimumg, the Grantor may

o ia}' ‘exercise all voti ng r;ghts and pswer‘s in feﬁgeci of the Coi[at@rai pmvcﬁec? e
o that the Grantor shall not exercise any voting ﬁghts or powers in any way'to -
- Jjeopardise the value of the Collateral, the’ secun‘cy interest constituted by or
©pursiant to this Agreement or the rights or interests of the Secuﬂty Agent
under this Agreement ar the Segurat\; Law; aﬂd S :

' '__'{b) _: w&thout pré;udsee to any other ;}mwsma‘a of aray m:her F:aaﬂce i)az:ument
: retain ail distributions macic by the Cmm;‘.ﬁaﬂy a%: any tame m respect a::rf the -
‘Shares; _ .
{2 if an Event of Defauft has occurred which is continuing, the Graht&:{&nlesﬁ directed

in gccordance with Clause 5(4)) shall not exercise any votinig rights or ariy other
rights and powers attachéd to-or arising from the Collatéral and instead the Security
Agent shall have the right to exercise all voting rights and all other nghtg antd powers
attached to of ar;smg fr{::m the is!iate?al '

3y - fan Everﬁ: of Defallt hag eaeurred which is mntmuz{;g, the Grantat shall forthwith
- upon the reéguest of the Security Agént, appoint the Security Agent asi it proxy of
corporate representative in accordance with the nrovisions of the Company's articles
of association to exercise 2l votihg rights s relation to the Callateral
{4} without prejudice to any other provision of this Agreament, if an Event of Default
-has occurred whichi is continiing, the Grantor shail exercise the right to vote and all
“other rights and powers attached toor arasmg from ‘f:hc Collateral as directed by the
- Security Agent fram tzme o time; S

' '{S}_' _j_ws‘thcmt pre;ud ice tto any other pm\iss:on of aﬂy {}ther Fmanczﬁ Document if an Event '
" f Defatiit has occurred which is contd inting and the Grantor receives any distribution
‘ot payment i respect of the Coiiatera!, itwill forthiwith transferor pay such

7.
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o dtf;tributmn or payment to the Secur;ty Agent and ‘the Secun‘ty Agent sha!! be

éntitled to-apply siich distribution of payment in or towards the. nayment o

B discharge of the Seaured Llaiﬁhnes i accordance mth ciause 32 1of the Facshms -

'Agreeme nt

if the Grantor receives at any ":ImE any Re!ated Pmperty, the Grantor sha 1l prommly
:;notxfy the Security Agent of such receipt; and - :

'_ (7). the' Granmr shati continue to be respans;ble (nsﬁ'twmhﬁtandmg anythmg to ‘ihe

- contraty contained in this: Agreement) forall iabilities and obhgat ongin respect af

- the Collateral and the Securaty Agentshall havé ro liabil ity or obligation in relatgon W
- the Collateral or any matter of proceedmg ansmg out-of or related thereto and, -
*without limitation, shalf be under no ability to the Grantor far exercising (of not-
" exercising) its right ta vote in respect of the Callateral or for any failure to present
-any cotpon; bond, share; stock br Gther dociment which may be called or drawn for B

L ~ payment, repaymerit or redemptio or t pay ahy calls; instalmenits or other -

- payrments which may ‘become payable on the Collateral orto accent any offer _ :
relating to the Coéiaterai Dr jisd nmzfy the Grantor of ar;y such matters

6 '”__Emmacsmsm

w

“The pewer ofenforcemerit in respect ofthe securtty mterest comtituted b\; oF

pufsuant to this Agreement shali become exercisable when an Everit of Default Ras . .
occurred and the Seeurity Agent has served cm the Grantor written rmt o= spemf\; ng R

B ___'_.._;such Eventef&ef&u S . B o . .
o (2) - The Security Age;‘at magf exercise ‘the powez af enforcement iy fespect of the secunty]- e
' s mterest constitiited by or pursuant to this Agreement by dmng aﬂy of the ma‘ttgrg

: 3'_'_5et Qut in A{tu:le 43{2) of z?ae Securfty Lo,

. The Securlty Agent shatl not a;mmprzate the who[e ar; aﬁy paz’t czf tie Coﬂater‘ai or S
s any Proceeds unless thie Secw‘tty Agent has gwen notice in accordance with Article L

: 44{1) of the Secunt\; Law to the persons entit ipci to receive such notice urider . Artxcie Lo
- Ad4{1yof th@ Secufsty Law, The Graftor unconditional ly and irravocably waives any -

"_"r;ght o receive any such notice. Az:co;fdmgly, the Grantor ackrzow tedages and agrees
o that it dcaes e have :my rl ght to recewe any no*ace pursz;arzt to Artic%e 4!%{ 1jof the :

Secuntv Law

o The ‘Sesursty Agent sha!i Aot se[l i:hfe whmle or any paft of the Co lateral or arsy

U Proceeds unless the Secunty Ager}* has givery ;mt;ce in accardanc& with Article 44{2} s
- -of the Security Law to the persons entitled to receive such notice” under Article 44(2) . -

S of the’ Semnty Law. The Grantor uncond;*{zonaily and ;rrevccabiy wawes any right to
© L receive any such notice! Accerd;agly, the Grantor ackncwledges and agreés that it

. does rot have any right to recelve any notaf:e ‘pursuant o Article 44(2} of the S

o Securi ity Law.- E'c is further: acknmwiedged and agreeé that the Sﬁcurm; Agent daes fot
T haveto give any fiotice under Article 4a(2) ofthe Securxty Law'tg any person m

§ ci%’ﬁumstaf’]ces where Artmie 44( 3)of the Securxty Law appi ias,

 The power m‘ enfc;rcement in respect of the securiiy mtere_st COﬁStitﬁfed by or
-~ pUrsusht tao'this Agreement shall-be exercisable by the Secwity Agent iri suich-

omanner, at such time, at sun%‘f znterva%s aind for such cash of other consu:ierat;on
Hh (whether payabie ;mmedgate ¥, by instaimems or otherwme deferreé} as t%’;e Secursty'
U Agentimay in its: abso]ute discret on deem appropnate andwith all the pawers of P
: 'beﬁeﬂmal czwmer W;thout pre;udlce o the geﬂeraé ty Gf the fm‘egomg, ’che Secur ty

any representatioﬁ or warranty of az’zy nature wiﬁatsc}ever m favour s:)f‘ the purchaspr
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thereof and the Security Agent may sell the whole or any part of the Collateral or any
Froveeds to itself or any subsidiary of the Security Agent O any sabs&ﬁiary af any
holding biody of the Security Agent, S o :

The power of enforcement in respect of the security iriterest constity ted hy gir
© pursdant to this Agreemeat riay be exercised i respeﬁt of the whole or any pait of
the CoEia‘cera and any ?mﬂeeds and may be exermsed any. numi}er of trmes

. -i}mess azherwsse ff—.‘qu%?@d by iaw any amoum o value {ecewed or rewvered by Lhe
o Security Agent a5 a result of exercising the power of. enforcement in respect of the -
“security interest constituted iay or piirsuant 1o this Agreerment shall be agﬁpised by the

T Security Agent in of towards payment or discharge of the Secured Liabiltes In
-secardance with clause 32.1°0f the Facilities Agreement. If any surplug arisesas.
- described in Article 51 of the Security Law, then the Securi ity dgent shall either apply

- such surplus in accordance with Article'49 of the Security Law or pay such surplus

into court pﬁrmam to Article 50 of the Security Law, if the Security Agent electsto -

_' “mbply any surplus in sccordance with Atrticle 49 of the Security Law; the Sécurity
- Agent shall not be fiable for any failure to app y.t?&e_surgxius accordance with
" Article 49 of the Security Law provided that the Security Agentsolght to comply

with Article 49 of t%%e Securs‘ty Law in gmd falt b dnd after havmg ma:fe reasc}ﬂab

" enguiries. : : _
- Ne'pa'ﬁchaserﬁr atﬁhér peTson s’hail"bé bound 'ér tmncé?ﬁeé ts 'f;'ezs' or énc‘;uii‘é '
- whather the Security Agent may exercise the power of enfortement in respect of the

R sef:urs"t\; intézes‘c constituted by or pursuant to this Agréement or with the prc;;:ariety '

- "i}f the exercsse or purpartec} exercese of stich pawer of enf"’mcerr f;mt

e : Any amount feceived.of i'emvered by the Securety Agent as 3 result of exmr;smg the ' _
~power of enforcement !n_raspeﬁt of the sacurify interest constituted by ot bursuant .

to this Agreement may be placed in a suspense account for 5o long as the Security

- Agent. thinks fit. When the Security Agent withdraws ahy moneys from any such

(10)

{13}

suspense account; sich mﬁneys styall be. appheé in accordance wi th Cﬁaus@ 5i7}

. The Grantar sha have no {sght or clazm agamst the Secur;ty Agan‘i i r@spéfst of any
foss arising out of the EXETCise of, or a failure to-exerdise, the power of enforcement o

in réspect of the secy raty interast constituted by or purstant 1o this Agreement
excep? in respect of loss arsﬁmg for gmss neghg&nce 0? wilful d&fau it of the Secu{rty

Age nt.

The Secur:w Agen?: shaii be unde; fo isabziit? or thgam}r& to the Grar;tor arising out
of any failure to preserve, maintain or enhance the value of ?:he ?{;iiaterai of any
rights refating to the Collateral, ' _ _

The Grantor irrevocably and unconditionally waix’;és any right which it may ha%
under Arficle 54 of the Security Law to reinstate this Agréement. Accordingly, the
Grantor doés not have (and shall not SEEék to exerz:ise} arey rsght of remgiaiememt

- under the Security Lavw,

Save for the gross negligance or w'ilfui defaiilt of the Sec:ur%t'? Ageﬁt, i‘he'éetuﬁty

_Agent will only be dceountable, and the Grantor will only be entitied to be credited,
for the detual moneys or value received by the Security Agent arising from the sale,

app{ep?;atlm ar other reali satmn of the ﬁci!atera! #1d any Pmceeds

; '_j If the value of the C{}iiatera and any ?mceeds appmpﬁated or ti}e proceéds of sale

or pther raafisation G‘Fthe Co!Eatera! and B?‘E\j Praﬁéed& is maufﬁcient 1o pay or
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d;saharge the Secired Liabsistses in ‘;”u thé-Gré%ife? shall rermain liable for any such
e deﬂ{:éencymshortfall R S i
700 CFURTHER ASSURANCE e o |

B The Granto{ shaEI at any tirme {and frﬁm time to tame) if requ rec% by the Security Ag{ant

B - prompt%y ssgn séal; defver and compete ali documents and do all acts and thmgs whsc?‘a the '
Secuﬂty Agent 15 antltied bv the terms of thls Agreemem to requzre for

o fay perfect ng c::r |mprovsz”;g its tltle to and secunty mfe;' the Cmiiaterai and any Proceeds;' :
Uil onovesting or enabhng the Se::umy Agent to vegt the Cciiateral amﬁ ariy Pmceeds
' < itself 6r its nominge or.in an purchaser of to facill tate 2he sale oF other dx:\posai of
ek oany of the Collateral and any Proceeds; or : _
- {c} I the axefcise of any ef the rights or powers attachmg (el the Coiiaterai arid an\;
" Proceeds conferred on the Security Agerit by this Agreement, such docunyents to e e
“prepared by o on behalf of the Security Agent {as the ‘st of the Grantor} am:f tobe -
. _m such forrn gs the Security Agent may ;’&qu:re - :

LB PGWER f}F ATTC}RN%EY : : _ S _ T
e '-_!n accurdance w;‘ih Artlcie 5( Ha ) of the Power& of Attorney Law fort%*se purpose of -
S facilitating the exercise of the powars of the Secunty Agent’ under the Secur ity Law
- and of the! pawers given pursuarzt to this Agreemeat the Grantor irr@vocabiy _
_ -ap;mmts the Secarlty Agantas the Graamr 5 et’mrney (wmh full: power of substitution SR
- in accordance: wsth Articte 8 of the Powers of Attcmey ?.aw) é’or tha Gran‘cez’ aﬂd i
5 the name and on behalf of tha Grantor tor. _

N ia}' -'; _do anythlng whach the C:ranter i3 ob!iged ‘to d@ {bu‘z has ﬁot dcme) in:
RO stcordance. w:i?a this Agreemeﬂi including 1o sign; exacute; seal, deli ver,
S regsﬁter and perfes;t any instruments, agfeements d{}cumenta notices,
:itransfers o;ciers ané d;restlcns am:l ' S

SRR (1); : Sto enab!e the Secar ty Agent to exercise a?i or ar';y of the rzghts, pmwers and
R discretions. granted {or. miended 1o be granted} by o;f purﬁuant to this
'Agreement or the Secu?zuf Law. " ' SRR

R The Grant{}{ hereby EGvenants with the Secur ty Agent % ramfy amd confirmi any .
RPN exemﬁe or pur;mrted exercsse of the p{)wer of attomey granted i Clause 8 (1)

e _ 3) ._ Al sums expended ?)y the Secur ty Agent unﬁéer thfs ilaase 8 shai% ba recoverab]e .
e frcm the Grantor under Ctause :Lé - Sl T
o 9. . '_'._REENSTAWMEN? OF $£CUR _ : e
S any dzscharge or- release m‘ any of the Secured Lnabliit!es or any securaty far the Secured
“Liabilitiesis made in whole o in part'on the basis of any payment, secutity or other.

'dispomzmh whtch is subseguently a\maded redur:ec% or otherwise sit aside onthe
o bankruptcy, |quidatmn or d:sso!utmn of any person or otherw;se hcwsgever :

o .{1). _'the Iaabmty of the Grantor under and the sec"umy mteres;t csnstztated by or _' s
- v pursuant To; this; Agreement will continue ar. be remstated as i that discbarge oro
Rt reiease had not occurrec% {and nc;twmhstandmg an\; telagss s:)f the SECUH‘t\/ mteres’c
o ‘constit tu{ed by or: purmam to th!ﬁ Agz eemeﬂt pumuant td Ciause 11} and o

_ ._1..the Securlty Ageﬂt and the Granior wi il be restored ia thsﬁ posﬁ; ion i wh ch each
S wouid have been anci wil ! be ent:’tied 10 exercase ail %he ng?ats whtch each wauld
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have had, it that discharge or release had not been made {and the security interest
constiited b\g or purﬁuant to this Agreement had not been’ reieasecﬁ}

i0. NGO iMPAiRMEi\ET o
The ohligations of the Grantor under this Agreement, and the secu r’t\,} interest constitiited
L by or pursuant to this Agresmen’a Sha{ m.‘a%: be d!S{:harged ;‘eieaaﬁd :mpaared pragudmed or
' otheerse affected in any way by ' :

o

'_amv améigamatmﬂ rez}rgamsaz%{:}?s remnstruaixcn w mes‘gef ef ar reiatmg 0 the
BRI Grammmany other person; - e _ o

{'2)'_ T any act or orission by the §es:a,zrfty Agent in takmg u;}; perfectmg ar enf@rcmg any..

- seeurity, indemnity, g;zarar;tea or sther i:iatm from or agamst the Grantcr or aﬁy

- other person;’

o

any defect in Dran‘y iarmm:auan gmeﬁdmem \fa{aat;om r‘zwatseﬁ festatem@rst or

'auppiemem: of or to amf Fmance ﬁecument or any mther éowmeﬁt

o any tlme, indulgence, wa ver ar mnsemt beirg graﬁted 16 the Granmf t}f amf mther '

g:aersrm by the Seaunty Agém or a;w other @ezson, N

C any msaivency, %::anicmp‘ccy, isqusdatxm, admmistrat cn recewarshxp or wmdmg up
- 'raiat:ng foi thé Gran%m or any other person;- :

B an\g z:cmpcsmf:m of arrang&ment i::ss ing made thh the Granter of am; oth@r persm

T the death anta;;auty, fackof authorzty, 3smltatmn or ﬁisbabmw relatmg 1o the Grantor -
: 'oramy ather persaﬁ, . - L R

.'arzy f:haﬁge in the ﬂame cerzst:tutmﬁ members partnem Gi" stams {sf the Grantor or

any Othef parsan

: ar}y reieage, termmatsc}n, fmstrat;on nani- pmvab Eity, lliegai t\f, mvaladzty oF
- unenforceability of any obligation of the Grantor or any other persan under or in

aomeatsen wit h a{sv Fmance Dotument Or any othet documeﬁ‘t

.any vaﬂatmn éxtensmﬂ, campremzse; discharge, rsiease deg ;ng w:th exchange or
.reniewal of any vight or remedy which the Security Agant oF any sther perscm may at-
“any tivie have dgainstthe Grantor or any’ ather person;’.

: any nor-ebservance of any formality or other requsremﬁnt in resperst of any Fihance

Document;

any refusal or neglect to perfect, take up or enforce any r;gh’cs agaxr&st or security
over, any asset of the Grantor or any other person; .

cny fa;iure to realise the full valie of any secunty, or

ahy other act, omi ssioh or alrcgmstance which but fO%‘f.hlS pm\f ion mi ght aperate
to exonerate or discharge the Grantoror redice or extinguish its Hability undér this
Agreement or release or discharge the security | nte{esi canststuted by or pursuant
to té’tls Agreament ' :

11, RELEASEOF SECURITY

S

ff all Secured ht&b:%ztnes have been !rs"evocabiy amf uncondmona!ly ;:Ja;d ézsaharged
or perfarmed in full and 1o Secured Party has anv abligation to provide any further

‘credit or financial acsommodation to any pr—zrsen under orin connection wi ith any .

Finance Document, the Sectrity Agent will, on the written reguest of the Grantor
and at the cost of the Grantor, execute a releate of the security hterest constituted

11
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W

- Agreément, the Secunty Law or otherwise howsoever. shall’ operate a5 a walver o .

e

by or p‘ursuant"to this Agreement ori such térmis as the Security Agent may
o detérminie and return to the Grantor such share certificates in respectof the:

_ “Collateral as have been deifve{ed by the Gran‘aor to t?se Secuﬂty Agént pursuant ta
_ thrs Agreement T S ._ _

. The Secur:ty Agen’t may, on the wre%ten request ef the &rantor and at the cost of ’she S
L Grantoy, execute a part;ai release of the security interest constituted & by or- pursuant Sl
1o this ﬁagreement an such terms as the Secunty Agen*{ may determme :

“The Secu nty Agent {Gr any represe ntatav& of the Secur:ty Agent} may at the cost ef _
" Yhe Grantor file a finaricing change statemerit te refiect any refease or partlal re!ease o
' of ‘the secunty mteres‘c cczrzstimted by or pursuant o thls Agreemeﬂt -

. TACRiNG ANDCU RRENT ADVANCES

- (1)’ " The Partxes acknowiedge t?aat the Secured LIE?bIh?IEb inc ude abi gat;ons and i;abi sties -
L respect of further advanf:es S _ SR TR
{2} The sea:ursty hterest wnst ituted by or ;mrsuarat m thiS Agre&ment sha % have the '
e same pii ont\;m r{eiatlcm to a§§ Seaweci Laabliltles :
L A8) R The securl‘iy iateres‘i cmnstltuted by or pursuant ‘co 'ﬁhis Agreement sha!i rieit be
o extiniguished by the repayrient of ahy currant advance fromt time to e, o
- Accordingly, the security interest constituted by o pursuant to this Agreement shall REE
L constitute @ continuing security and will eitend to the Ultimate balande of the
" Secured Liabilities from timie fo. time. zmzwﬁ;hstandmg any mtermeﬁxafze pa\;ment or _1_
e dsscharge in whole or ii"] part : I :
: 'CUSTOMARYLAW WAIVERS e _
'“‘!“he Gramor ;{remcabiy and uncondltroﬂally wames any and a}i {ights under the ?aws oti‘
.'Jersey ' : TR RN R _' . : _
'whether bg virtue Qf the drmt de dmswn ::er ctherw15e i requ re that any hab; 11:\;

“unider: the Finance Documients be-divided 0{ apportlonecﬁ thh any diher person or

L redﬁaed in any mannerwhatseever and

".:.(2-] 'I. .

whether hy i rt‘ue of thg drmt de discussmn or otherwxse 1o reqmre thai th&

_Securnty Agent ¢laim paymen‘i i‘mm o prcceed agalr‘gst any ‘athar person or its -
-assets before any clalm i en?orced agamst the Grantor under the Fmance '

- 'Documents

'REMEDiES AND WAWER

No failure or delay by %he Seaunty Agent in exermsmg any rxgi*zi: ar. remedy under this '

?ezease of such right or, remedy ner sha%i any single or pama% exercise of any sich’

o g?’at or ramady precluée 1ts furt%zer exemse or the exercsse af amf other rrght or .

Sl Temedv ' : : S _

(2} : :: The rtghts pmy ded f:o %:he Secunty Agent in 't?us Agreement are cumu%atwe may be ' Sl
L evercised as often as the Security Agant cons;ders appmpnate, are in adci;ticm toits o

o o r;ghts provnded b\; Iaw and may he wawer} ond y m wr;ting

e THA3 0010/26535 1604

'_The Seeur;ty Agen‘t sha!i n

o exerc:se o7 Qurpﬂrted ExErcise. of any of lts nghts pc:vwers and discretions under th

- Agreement or cof;fer{eci by the: Securaty Law except it and to'the exteni that suah
g !osses result fmm iis own gross rzeghgence at’ Wlifu defauit S L

.be habJe for any iosses art smg " tonnectlon w:i:h ‘i:he




15, RECONSTRUCTION OR REORGAMNISATION

The rights of the Security Agent shall niot be sffected or prejudiced in any way by any change
irrits constitution {jr'by its reconstruction or reorganisstion or its abisorption inor
_armalgametion or merger o consolidation with any othier uersan Gr, the peguisition of alf or
part of ts undei’takmg by any other persa;’; .

16. ".'Rﬁessmmem

- The ﬁram{}r hereby wnsenﬁs to the Secarity Agent {orany repres&r&tatwe o‘f’ t?ze Secuntxz
* Agent) registering such fi nar‘ac ing staterrients and fmanf:mg change statemeantsas the -
_Security Agent may consider appropriate Yo perfect the security interest consti fruted by E}%’“ S
“pursuant to this Agreement continuously until the Security Agent releases the. sez:urxty '

m{ereﬁ mr;st;tuted by or pursuan‘t 10 ?.hlS Agreement purwaﬂt to C%auge 11

17. "Mfsm.;,,mﬁﬂus

'm R paymems o be ma{ie bv the Grar:ts:sr ﬁnder this Agmement wall be maéa wzt?mui :
Cany Withho!deng {whether in re&péat of tax of otigerwase howsaever} set Dﬁ: ar
: "-geumercia : el . _

Ey "i"?ae &ecumtg ;n’teres’z wnstntuted by or pursuam to this Agreememt sha!% e _
coindependent of and in addition to and shall riof merge with or be prejudiced or
" affected by or otherivise prejudice or affect any contractual or other right of rermedy
of any guarantes, indemmnity, lien, nght of sat off, right of combination or
~consolidation of accounts, sectirity interest, mortgage, charge o other secunw ar
o f}thér rsght mw or herz—raf‘ter he d by 01‘ ava:iabfe Ty the Secair ity ‘Agent. '

_ {3} Ll No ;’Jmms;on of this Agreement may be amer;defci or“ vamed wi Ehout the express _
' L writted agreemeﬁt Gf the Securzt\; Agem’ : e :

_ fé}' o ' Efaf;}r pf‘(}\f%ﬁiﬁn of this Agreememt j& o bewmes Hegai mvahd G uﬂeﬂforceabie in
any respect under the faw of aﬂy;us’;sduct;on that Wil (s34 affect tﬁe iﬁgaisty, vahcﬁaty
or enforceab;lxtsg : : : .

{a) _ iﬂ t%%atgur eséiction Qf any mher pmwsmn of thxs; Agreemgni ar-

_ fhye i g?he{;unsdamaﬁs af that_ or any other provision of this Agraem&h‘t; o
{5 A certificate of the Security Agent setting out the smount due In respect of the

‘Secved Lisbilities shiall, In the sbsence of manifest error, he conclusive evidence of
such amount - :

(6] This Agreement may be executed in any nufnber of counterparts 'an'd_i:his shall have
the samie effect ds if the signatures on the counterparts wére on a single copy of this
Apreement. : : -

{7} The Sea:azrzty Ageat is not Qbi ged m marsha anfores, apgiy, a}::;:rmpr {ate, recover or

‘or other praperty that it holds or is entitied to receive, or have recourse to any other
remedy, before enforcing the security m‘i:erest mnatatuted by of ;me’suar:t to this
“Agreerent. . :

{8] The Secur%ty'Agént shal have fuli";ao'WeE to delegate (either generally or specifically)
o any person whatsoever any of the powers; duthorities and discretions conferred
on it by this'/Agreement on such terms and conditions as It shall see fit, Any such
delegation shall riot prevent any further delegation to any person whatsaever ar any
revocation of an\f c%e%égated power, authority of discretion,

' {9"} " The Sacurity Agerﬁi mav atany time (Withﬁdt exeﬂ:lsmg the power of er;fcrcezmem}

3.
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T Ha) AN transfer possession afany cert:ﬂcates oftitie ar other documentary avi dence S s

18 'Nmsceg

et Owncrshxp reiatmg ‘i:o any Coila‘ieral to any nomi inee; and

- ~{b) o .f0§Eﬂwmg the becurrerice of an Event of Default that is contmamg, bemme

- {or cause its nominee to become) the registered owner or hoider ofany
- 'mvestment secursty W§’!1€E’i const tutes Co!!ateml :

"The. pmwsmns Qf dau&e 37 of ’the Facvht;es Agr{ﬂemem shai¥ app!y 0 ih 5 Agreament as |f
: '_such prowsmns WE!& set outin fuii in ‘chas Agreement P

19, - _'cmmaﬁ DEMANDS

fthe Grantor makcs &r iodges any demancﬁ pursuant %:0 Art%cie ?5 of the Secsmty Law, the

Grantor shall in addition send a notl fce in writihg to the Security Agent in sccordance with
Llause 20 (other than by ermai b riatifying tha Security Agent that such a demaﬁd has been

miadé and. g;\nng fuii detarIS as tc} the natw‘e of the demand ' ' :

20 Assmwmgm

._(.1}_

.._-_The S&cunty Agent may assign ail or arwr af its rsghts mle aﬂd intérest in aﬂd to this :

Agreement to any rep%acement Security Agert appointed in acmrdam:e withthe
Facilities- ﬁ\greement and for such purpose shall be eatat!ed and autharxsed to

S '_disciose any mformation concermng ’che Graf;mr toany propased assagnee

@
Rt ancf/’orcb%sgatmna uﬂder this’ Agreement

The Gra:’stcr may not as&:gn tramfer, nouate or dxspose of aii o any af ;ts rzghts _

o If the. senur;ty interest ceﬁstatuted by oF. pursuaat jred thzs Agreement is asmgneci ’che 3
cSecurity Ageﬂt may reg;ster a ﬁnancmg change statemef;t reaordrng such
-'_asszgnmem '

21 GO‘JERNING LAW &ND .EUR SD!CT%QN

Rt :

-Thss i«\gréemem 3ha be govemed by and sonstrued in accordance Wi th the iaws af
'jéarse\; : SR i _ : - . _

_. ..._{2}__:_.. .
BoR

The Pames submrt to ?he fion- exclumv& Junsd ctlm's m‘the couﬁs ofJersey

Naihmg f:{m*zamed i th:s C!aﬁse 23 sha? limit the nght of_the _Set:u_rity Agent to

o institute proceedings against'the Grantor in any other court of tdmpe‘tén*c

313093 0016/269361904 T

- Jurisdiction nor shall the institution of praceedmgs f one ormore junsdzctmns

preciude the' mst tu‘cmn of pmceédmgs ¢} aay a?hermnsdigteon whether g
concurrentéy or net . - :

“The Grantor srrevoaab y and uncandzt;cna iy waiveas {aﬁd 1rrevm:abiy assd

S anc&adst ﬁnal!y agrees notto rmse) any ob;ec‘flon whzch itmay atany time hwe o :
thﬁz vem@ Ofaﬂy proceedmgs inany such cc}urt a5 is referred to in thls Clause 23 and w

L anyclal s ‘fhat any such preceedmgs have been msfs%:uted in&n mcnnvemem forum T

'Tise &antor unmﬂd;t:onaiiy agrees that ¥ gazdgment in am,r pmceed ngs brought o
. any court a4 is refarred to in this Clause 23 wilt be conclusive and bmd;ng upcm the j_ i
i Gran‘*{or and may be enfcrced in the courts of aﬂy other jiiﬂsdlctmn RERRIETER

Ti’%e Grantor :rrevocabiy and ancgnd;tmna“y

'__"(a_-) S mr}f‘rms ihafc rts c}b ugations ar;d I;abn!;tles under thls Agreﬁment are :

commemai rather f:has’a pub%sc {}r gavemmentaf acts, and




{k} agrees not to claim any immunity from proceadings brought by the Security
Agen‘( against it In connection with any Fmanf:e Dotument:’

{7 The Grantor shall at alf tam@s erisure that it Has appointed an agent, for service of
procass in refation to any proceedings before the courts of lersey invcohnection with
. this Agreement. On the date of this Agresment, such process agent is the Company
~and in the event that any hew process agent is appointsd, the Grantor shall notify
ke Security Agent of any siich appolrtment forthwith, If If requested by the Security
CAgent,the Graptor shail prempﬂy provide evidence amepmhi@ torthe Security Agent
- -of the appointment of any process agarit. The Grantor agrees that any failure by sny
. prODess agem 0 ncﬁ:afy t%ae {Sraf}tof of the pracesa W;El n{zt mvaisda’re tne proceedings

o cancemeﬁ

N'WET?\{SSS WHERIE{}FE}’;'& P&r‘ﬁés have entered intéit?’zis ;%’igme'rhém'_ch the date ﬁ'x"s,.t_abévé written.

?he Secumv Agmt

SIGNED for and on behal faf“ THE savzﬁzmoa_ e

f&i“éi)_ COMPANY OF THE BANK OF IRELAND
acting by an authorised signatory .

The Granitor:

SIGNED for and on behalf 6 DALATA UK -

~-LIMITED acting by o dsremm in ’Ehé presence .

-'af& w&z&esa o

Signature of Witness:
Name of Withess:

Address of Witness:

Occupation of W§tnés's:‘_.

CEEEAR3OMIG/265351904

~ Authorised Signatory

Director

i5




S
T unconditionally agreds not fo raise} aby objéection which it ivay at any time have to
~thevarue of any proceedings It any Sach court as i refariad 1o in thiy Clavse 29 8nd

me (}ra:&or Jrrovocably and unconmt eﬂaiiy waives (anci revocahlg ans:i

any r,la:ms rhat aﬁy slch pwzeeclmgs have hiest msismtec% iy an mconvemmt §omm :

CThe Granmr smmnd i;mna!ly agre&s that a judg ent in any QEOC@EGEIEE’J bmught i
U any court agis referred ta i this Clause 23 will be conclusive and binding apon ihi, 5 :
. Cmnmr dn{i may hez enfaic:,d in the oy {”IS of anv otheuumdactmn : e

o .Thc: {nram{)nrsewwb as"sd meondzmnaliy

'{_a} S confirins that itb obhgamm and iiatﬂlmas zzndet th|s Agreemprst are
' _cc}mme:cfai rather than g}ub it or gover nmenta? acts;and - '

: (b} &g,rezzg a0t o fia;m amf imrriung ity from’ psoaeedmgs b;ought by Lhe Qe{,uuty S

{- Agent agamst it m wﬁnectmﬁ with aﬂy Firsance Dowment

he Graﬂmr sha!! at al tames erasare that it has appcmted an agﬁnt foz semce af

. .;}recess in reiatmn to any pmceedz;}gs before the courts of Jersey i connection wmh "

- thig Aglaemeﬂt On the date mc thae Agreement, such process-agent 5 the Corpany "

~and Inthe svent that any.new process agent is zzppmnfed the Grantor shall hotify
Cibe SPcufity’ Agent’ of any such appcmtm@nt forthwith, if veguested by the Security

- Agent, the Granter shall f:xmmpﬂy promc%e sviderice accepta bie to the Security Agant
 oFthe appomtmeﬁt of any process ageit Tha Granior agrees that anty failire byany -

. S pTOCess 3gent tc} nmn‘y the G{antor sfthp processy wx! smi mmkdate the paeceedmgs g o
T 'wn{,emed B . . ‘

g ) _.EN W mass WﬂEREC‘JF the Parh?s %‘;ave emezﬁd mm thils Agreement o the date f;rst &beve wr :Ltan '. e

fha 3ecurtty ﬁsgenf,_

- SIGNED for and on behalf of THE GOVERNOR '_ Sy

o The Grantma

- SIGNED for and on br_iaafcf DALATA Uk
LI TED :—mtmg ht,f ong éfmtmr mn me ;nesem:e_- b

' ...c}f E wst;aess

Slgngture of Witnéss:”
 Name of Witness:

S Addiess of Witnéss!

Decupation of Withess

CUAND COMPANY OF THE BANK OF IRELAND )
-.actmg by an authc::nsed szgﬂatmy RN B

- Authorised Signatoty .




