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Brief description:
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This form was authorised by: a person with an interest in the registration of the charge.
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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: VICTORIA QUEK
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7261857

Charge code: 0726 1857 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st April 2016 and created by AES BALLYLUMFORD
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 8th April 2016 .

Given at Companies House, Cardiff on 11th April 2016

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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" BETWEEN _

(1. AES BALLYLUMFORD HOLDINGS LIMITED, a company incorporated in England and
. Wales with company nember 07261857 havizwg its regas?:e:’eci office 4821 St Thomas Strést,
- Bristol BS1 615 (the “Chargor™); and '

. {2) . UNICREDIT BANK AG, LONDON BRANCH, the 'braréc:’h i:}ff}z:e of UniCredit Bank -
o aktiengesellschaft (& public company limited by’ ‘ghires incargmrated linder-the laws of
Germany registered in the commercial regl ister of the local court of Munich under numiber’
- HRB4Z148) with fegistered branch number BROULYSY and whose registered address is Moor
House, 120 London Wall, London EC2Y SET as securstv trustee (the: “$ecunt§' Trustes").

BAQK@R&U!‘QQ

o ('ﬁe}- ' Farther tﬂ the Facilities Agr‘eemerst {as def’“ %"lfi'd below) the Lencier‘ has agread o make
- available to the Borrower the Facillities,

By It is.a condition prer:edent tor %:he Facilities being mate ava Iable that the L’:hargor enters N |
: into this Agreeinent. : o

<y L Itis ntende& by the paﬁzies tc this Agreemem that this dammem will take aﬂ‘ect 45 3 desd
: - despite the fact.that a Party may only executethis Agm&m@nt under hand. :

- IT IS AGREED &5 follows: |
1. DEFINITIONS AND INTERPRETATION
11 Definitions | |
| In this 'Ag'reen'zse'n'f:i ' | |
: “1941 Act” means :'tiﬁé C{m\:favan.cihg;ﬁgt is*i.i:,. '
'. e’ means the E’Qrsvéy_am:iﬂg and Law of Prawa%t§ Bet 1:8'8'1; -

“Barry ﬂperatmns Shares” means all of the shar&s B ti’ae Capital of AES Bamf Ope;‘am}ﬁs
Limited held by the Chargor from Hme to time,

“Borrower” means AES Ballylumford Limited, a company incorporated in Northern Treland
{registeéred nuriber NID26040) and having its registered office -at Ballyluimford Power
Station, Ballylumford, Islandmagee, Larne, Co. Antriny BT40 3RS, - .

“Charged Portfolio” means the Shares and the Related Assets.

“Charged Property” means the Charged Portfolio, the Specific Contracts and ali Related
Rights of each of the farmer, which fronrtime fotime are the subject of the Security created
of axpressed to be: crested I favour of the Secindty Trustee. by or pursuant to this
- Agresment. The Charged Property does not include the Barry Gmsrat;ans shares of the;r
 Related Rights. . _

"'“{tallateral Rightﬁ” means a!i righis; pf}wears and remed iesof the S&c:urity Tr‘usi&e ;va;déﬁ
] by this Agreemem or by law.

"“f}efauiz Eﬁtéﬁ‘ means the rate determined in accordance with the provisions of clause 16.3
©-of the Facilities ﬁgreement : .

“Discharge Date” rieans the date'with effect from which ail the Secured Obligations have
. besen uncorditiondlly and irrevetably paid and discharged in full to the reasonable
_satjsfaction of the Security Trustes and-ail feievant eTRitinents of the Secured Parties
- gancelad

lenibiVizedgsseyy o o g
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“Disputes” has the: maz—ming q;ver% fo it iR Ciause 2‘5& {irisitliction aﬁd Efrfomemenf}

“Enforcement Party’ mesns any of the Seeufity Tristee, s Receiver oF & Delegate, _

“Eacilities Agreement’ means a facilities agreement made on or abiout the date of this

. Agreefiient between, amongst others, the Borrower, the Security Trustee and UniCredit.
- Bank AG, London Branch in vatibus other capacities,

" Notice of Assignment” means a notice of assignment in substantially the form set out in

‘Behedule 1 {Fornyof Notice af-ﬁsa&*‘g‘nm&nf}' :

. "‘Pa'r&y"’ miEans 4 part;y ta this égreemant

“R&mwar" mesns arsy one of more receivers arsd marzagam £ {&f tha S&cw:ty Trustee 50

R _ specifies in the relevant appointment) receivers appointed by the Security Trustee pursuant -

to this-Agreement in respectof the Chargor ar it respect of the Chargad: ngzert‘gf

: “.ﬁaguiaﬁan& h‘a‘a the rmé-&t’-’;‘ing:g-ivewt{x it in Clause 1{3;31(-Rig'h23.:f}f ﬁppmprfati&n}v

“Helated Assets” means all dividends, Interest and sther monies at ary tiie pavable in
- respect of the Shares and all Related Rights, benefits and grocesds in respect of or derived

from the Shares, {whather by way of r&d&mpttem bonus, preference, option, substitution,
conversion, compansation or otherwise) held hy; to the order o on behalf of the Chargar
at any time, . .

SRelated Rzghm meaasg n mtatam to any assets

('3'3 . ti’za pmceedﬁ of sulé of any paﬁ: of that asget;
(_i:z}' : ! rights undor any agreeman’z for sale in’ resp&e%: nf“ tf"tat assﬁti
'(r:_}r o all rsghts, pewers, bériefits, claims, causes c:f act}csnf mntfacts, warraﬁt:e:-;,

remedies, security, guarantess, indamnities or r:o\fenaﬂts for title in respect of
ot derived from that asset; and

- (dy - "aﬁ? mionies and proceeds pald or payéeih’fafn Eéé;aeét'af-tha’ta:ﬁseh :

“Sacired Obligations” means all present and future obligations and Nabilities (whether
- autual or contingent: and whether owed Jointly or severally or In any other capacity

whatssever) of the Borrowsr and/or the Chargor to the Secured Parties: (or any of tham},

Cwhatever their rature or basfs, I any currericy or currencies, and however they are

described, together with all costs, charges and expenses incurred by any Secured Party in
connection with the protéction, prasevrvation or énforderment of its riahts, under the Finence

" Docurnents orany other document evidencing or securing: any such liabilities,

“Shareholders’ Loan Agreesment” means the sharcholder loan agreement dated 11

- August 2010 as amended. on 22 March 2016 made bétween the Chargor (88 landér) and
. the Borrower (as borrower) evidencing the: Sharahﬂlders Loans: madé Ty t?‘tE Lhatgor to -
_the Borrower. .

“Shares” madns a!i af iha shams in the ca;aftai af the Barmwer he d By, to the argi&r oF Gy
behalf of the Chargor at dny thme.

“Specific Contracts”. reans ebch of the foliwing:

(a) -~ the Shareholder Loan Agreemient} and
.' by - o ary other Project Docuinent to which the Chargor is or becorries 3 party. .
1.2 - Definitions contained in Facilities Agreement
wbivesaeesely o o
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..................... Unless & contrary indication appears sach terri Uséd inthis Agreerhent which is defified In
the Facilitiss Agresment shall have the same meaning a8 in the: Fadlities Adreeinernt. '

] . Construction -_
in this Agresment;
131 . unless a mntrary ndlcat;on appears, = reference for

C 131 “assats" nciudes @r@sent and future pmperttes, revens.ms, ﬁghtﬁ
' -~ and interests of avery Kind and reference to an “agget” includes.
amf partor parts of stigh asset :

B B 15 o SRR '“guaraﬁma“ mclud&as any - gaaraﬁtee, fetter of oredit, bond,
indefnity or similar assurance -against loss, or any obligation,
direct or indirect, actual of tontingérit; to purchase or assume any

- indebtadness of any person or to pay any depositon behalf of, or
priake can fwestinent i, oF loan o, any person or to pt’.’zmh'&s’e o
assets of any person, where; in edch case, such obligation is

assumed in orderto maintain or assist-the ability of such persars' '
o meet ity indebtedness: :

p 31.‘33:3_ ' _“mtiebtadness” mdudes Ety Bh[;gatmﬂ thether incurred as
: principal or surety) for the ‘payment or repayment of money,
“whether preﬁent oF future, actual-or cofitl ngent*

1314 lﬁﬁfﬁﬁﬂ” naiudas any indw dual, firm, company, ::arperat ﬂm
'.-gwarnment, state or agency of a state or any association, trust, -
Joint venkure; cangortium or parthership. {whether ar not having
- separate legal personality); .

OLERLS “regulation” includes any &dpplicable requiation, rule, official
: - directive, request or guideline (in each case, having the farce of
“law) of any relevant ‘governmiental, inter-govermmental or
supranational body, -agency, department or regulatory, self~
regulatory orother authority or organisation; .

1316 - “set-off"includes analogous rights and abligations in jurisdictions - -
- gtherthan Northern Ireland: and

1347 the “Security Trustee”, any of the “Secured Parties”, the
- "Chargor” or “Party”, shall be construed so as to include its
Csustessors iy title, pérmitted assligns and permitted transferaes)

1.3.2 where 3omething {or a list of %:hmgs) & mtmduced by the word “ihcluding”, or
o -~ bythe phr&s& “in particular”, oris followed by the phrase “or otherwise”, the
- inttention is bo stale an Exa_mpie {vr examples) and not to be exhatstive (and:
- the same applies when other sititar words or phrases are used); .

“1.2.5 0 unless this Agreement expressly states otherwise or the oontext regulfes

o otherwisa, () each reference Ini this Agredimant to any provision.of any statute
or of any subordinate leglslation means, at any time, the relevant provision as
~in forge at that time (even it Bas been amended or re-griacted sincé the déte

of this Agreerment) and (b) each referencs In this Agreement to any provision of -
- ‘any statute at any time includes any suberdinate legisiation made pursuant to
cor in respect of such provisions as in force at-such tirme (whether made before

ar after the dats of this Agreemiént and ‘whether amendad or re-8nacted since

the date of this-Agreement); - : :

134 . each reference to this Agreement (of to ‘afly othel agreement, ifstrurient of
: desd) means, at any time, this Agréement (or as applicable such other
agreement, instrument or cieeci} as amended, novated, supplemented,

fom_Iib113446688Y R =
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T extended, or restated, at that time, provided tliat the relevant amendnient,
novation, suppi&mer’st extension, substitulion or restatemant doas riot breach
“any term of this Agreement or of any of the Finance Documents;

135 - theindex 'ah’d'm'ause'anai Schedule -headings afe for ease of reférence only;

1.3.6 . -dn Event of Default is ‘*‘mntmumg” it has n{}t b{aen waaveeﬁ by the Qecunty
- Trustes; ané : :

1.3.7 references to any ﬁecuniy Intes‘est “amamci by thm Skgreameat” aire bo be '
' | deemed to include such Security Iiiterest created, constituted, given, made or
.extemfed by; under or pursuant-to this Agreement.

1.4 '_ . Th;rﬁ Farty Rights

I‘«m persan has aﬂy ¥ ght Lmder t%’zﬁ Third Barties Act'to enﬁ}ﬁ:e o en’_toy ihe i:eﬁeﬂt of any
ternyof this Agreement, other thad an. Enforcerment Party, which may do so, or any other
person, to the extent that this Agresment or any othar of the Finance Docurtients expressly
provides for it ko do so. Noconsent of any person-who is not a Party Is requiired to rescind
~or vary this:Agreement at any time. This Clause 1.4 does not affect any right or remedy of -
any pefson which exists; or'is avallable, otharwise thar pursdant to the Third Parties At

iE 'Inmrpuraﬁﬁn of othier terms

- The termg of the other Finance i}ammems um‘ier Whmh the Secured {)E)Irgatmns arise and-
. of any sl ide letters between the Chargor and the Secured Parties or any of them relating to
the Secured Obligations are Incorporated into this Agreement to the extent required for any
. purported disposition. of the: Charged Property contained iy this Agreement to be a valid: -
- dispiosition Ity aocsrdance with section 2 Statuts of Frauds (Trefand) 1685,

1.6 - Present and future assets
A reference in _th'é_sﬁ Agreement to any Charged Property or othar asset Includes, unless the -
Cconitrary interition appears, present and future Charged Property and cther assets,
17 Separate security
Clauses 4.1 (Fixed charge) and 4.2 (Assighmerit of specific contracts) shall bé constried as
-creating a separate and distinct fixed charge or agsignment aver sach relevant assetwithin
any particularcless of assets defined in this Agreemernit and the failure to creats an effective.
. fixed charge or agsighment {whether arising out of this Agreement orany act of omission: -
" by any party) over any one asset shall not affect the nature or validity of the charge or
assignment imposed on any other asset whether within that same class of assets or not:

1.8 No thi’gaﬁﬁn_
The Security Trustee shall riot be. undarany aiil'ﬁgatmé’i in relation to the Chafged Property
dy a conseqiience of this Agreament and the Chargor shall at 8l times remaint liable to
perform all ab&gatkans expressed to be assumed by it in ragpatt of the Chargﬁd Fmpﬂrty

2. COVENANTTO PAY

2.1 Covenanttopay
211 Subject to Clause 2.1:2, the Chargor; as primary obligor and not merely as

surety, covenants with the Securlty Trostee that it will pay, discharge and
perform the Secured Obligations on demand made on or @t any time after the .

- due 'date for paviment provided in the Finance Documents and in-the mannér
‘provided inthe Finance Documents. :

2.2 Notwithstanding any ofhér provision of fthis Agreement or the Finance
Lo Doturhents, it e expreggly sgreed sad Understodd thaty

fon bl saaessey . o e
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''''''''''''''''''''''''''''''''''''''''''''' 2.1.2.1 - the sole recourse of the Security Trustee and the Finance E«"artias
. ta the {:ha;*gar orider this Agreéfment is to the Chargar sinterest
©in the Charged Property; and -
o Cezizz t'hé liability af-’ﬁm 'Ch'ar’*’g’ci* to the Sét’u’rz’t?"’!’ﬁésﬁte"éar 'a‘tgy'athe?

- Fmance Documem?:s shadl: i)e. _
“ay . limited in aggredate to an aniount equal to that recovered as a
: . resilt ‘of -enforcemerit of this Agréement with respect to the
Charged Property; and
C(BY satisfied only from ‘the procéeds of sale or other disposal or
' T - realisation of the Charged Property pursuant to this Agreement.
2.2 Default interest |

'{both before and after }udgmer&t) gaayabie on. demamﬁ at the Default Rate fram titse to time -
from the due date unfil the dete of actual unconditional and irrevocable payment and
distharge of such amounrt In full, seve-to the extent that intefest at such rate on sich
amount and for such period is charged pursuant to the Finance Documents relevant to that -
liability and ltself constitistes part of the Secured Obligations.

23 Barry Operations Shares and Related Rights
. Notwithstanding any other provision of this Agreement, this Agreement will not create any
right in favour of the Security Trustee or any Finance Party, any obligation on-the Chargor,.
- any security Interest In'gr any restriction onthe Chargor's rights; in each case 1 relation
b the Barry Operations Shares or thelr Related Bights, :
3, . COMMON PROVISIONS
3.1 Common provisions to all seuanty
All the Secuﬂty Inter’est cr&ai‘eﬁ by or pﬁrsuant ta-this ;»\greement [E3
341 brested bv the Chargar &s beneflma ewn&r;
S312  ereated In favour of the ‘Security Trustes as s'eé:zi‘riéiy' trustes for the Secured

Parties and the Security Trustee shall hold the benefit-of this Agreement and the
- Beeurity Iiterast créated by OF pUrstant to it on trust forthe Sedured Parties:

: and
313 c:cnﬁi:n_aiﬁgf secﬁri'ty for the:_;éa’yment éﬂd discharge of all the Secured f)-b'[.'i_géf:i.gra's-ﬁ _
3.2 Conserit for fixed security

The x:i*fh'larg_ér creates the fixed Security Interest pursuant to Cladse 4.1 {Fixed éhafge} and .
Clause 4.2 {Assigninent of dpecific contracts) subject to obtéinihg any necessary
Authorisstion to such fixed Security Interest fmm any relevant third partye
4 FIXEE* SEQHRIT? AND ASSIEHMENT
4,1 Fixed charge

”’Fhe Charg&r chargesg by way ¢ ﬁrst fixéd charge, all af rt:s rights; title and nterest from
. time to time inthe Charged Portfolio. : : :

e libiNimddesesyy ' ' . CE
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42 Assigniient of specific contracts

The Chargor asszgnﬁ and- agmeﬁ i:a assign absolitely by way of semr;ty; all of its r;ghtg,
claims, title and interest from time totime in, under and to each Specific Contract and all
Helated Rights, . :

5. - DEPOSIT OF CERTIFICATES mn'kﬁ&-ﬁ'en a;sfséw; o
51 Deposit of certificates

'_The Chargef 'W;ii' pmm{:}'ﬂy FafiﬂW’Wég ‘the axeaﬁféah e'f 'th;é’ A§;‘eeme§ﬁt' {anc’:i 'prbmg;jtl?_
to e dep(}s;tecﬁ) wi i:h the Secur ty "E‘rustee an certificates (sf any} and ather dccuments of
- tite (if any) to the Shares, and stock transfer fmms (executesf i blank by oron behalf of
- the Chargoryin raspecf: bf the Shares.

52  Related assels

The Chargc:r shal promiptly: upon the accriual, offer or issue of any Related Asséts (Ih the
- form.of stocks, shares, warrants-or other secusities) in which the Charger has-a beneficial
interest, notify the Security Trustes of that oceurrence and procuse the delivery 1o the
Sevurity: Trustee of (a) all certificates and other documents of title reéprasenting those -
- Related Assets and (b) such duly executed blande stock transfer forms or other instruments
" of transfer In respect of those Related Assets as’ the Seaurﬁ:v Trustee may riaguire,

6 VOTING RIGHTS AND mvmmas
&1 Voting rights and dividends prior w an avent of ﬂafault
 Priorto 't'he' arcurrence of an Bvent ﬁfii}éfaultwhfch is t:'éﬁr;tiﬁﬂuin'gf the 'C-h-afgair shallz -

6.1.1 - applyall dividends, iritérest and othér monies arising from the Charged Portfolio
©im accordance with the terms of the Facllites Agreement.  Notwithstanding
. anything o the contrary in this Agreement, prior to the oocurrence of an Event
. &f Default which Is continuing, the Chargor may receive any and all funds paid
‘toit by the Borrower from the Distribution Accountin accordance with the terms
ofthe Fiflande Dar:umanta and-deal with, and pay such funds without restriction;
and o o

613 subject to Clause 8.2.5, be entitfed to exercise all vo"ti'n'_g_ rights-.in:rai-at‘iaﬂ. tothe
: Charged Portfolio. . .
_ 6.2  Voting rights and dividends after an svent of default
"L'Ep'on' the occurrence of an Event of Default which s contiriding, :thé Secu rity Trustee may,

. atits discretion, {in:the name of the Chargor or otherwise and without any further consent
- arauthority from the Chargor)s .

621 ) exercise (or refrain frorm exert ising) any xmf:mg Flghts in respect cff t?'ne Ciﬂxarged _
- Portfolie; .
-16;2,-2 ' 'apply all dwscﬁendsf interest'and other mames anssng Fromi the Chargad Portfolio

s though they were the ;}s‘m:eedﬁ of sale inder this Agfeement;

6.2,3 - ‘transfer the Chargm Portfolia into the riame of the Security Trus!:ae oF" sucﬁ' o
nominge(s) of the Security Trustees as 1t shall rﬁqulmi ard : '

824 _=-e;>§érc;se (0'3*_ refrain from Bxercising) the paiwers and rigﬁts conferred on or
. -exgrcisable by the legal or beneficial awder of the Charged Portfolio nchuding
_the right, In relation to any company whose shares or ather securities are
incliyded in the Charged Portfolio, fo concur or participate in :

on fi\3AdeEBRG, 6
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"""""" &:2.4:1 - the ret::mﬁtruc:%mn amalgamah oy sale or ﬂth&r d:ﬁpsaai af‘ such

company aroany of lts asssets or underfaking {including the
- emxchange, conversion or refssue of any shares.or securities as 8
m;’i%quenm thﬁreaf}f .

"""" O B2AZ  the reEeasa mad ification or variation of amg %‘Eghis or liabiiities

K attai:hmg to such shares or securitiss) anci

6:2.4.3 . the exercise, renunmatm or assigament of emy rgh‘c to subseribe
- for-any shares or securities, .

ifyeach case in the mannier and on'the ferms théﬁﬁwﬁ%y Tristee thinks fi 1*11;r and

the proceeds of any such sctior 'shall form part of the Charged Portfolio.

- .HQTH:E OF ﬁSSIG%iMENT

~The Chargor shall, on the s:i::%té of this Adreement or, 'if'iai‘éi; when raqﬁ'é’sf:éé b?'ﬁhe" Security
‘Trustee fromm time to time, promptly deliver to the Security Trustee (or procure the delivery

oft a-Notice of Assignment duly executed by, or on behslf of, the Chargor inrelation to the
assigrment of each of the Spemﬁc Contracks pursz.sarat toClause 4.2 (ﬁss:gnmﬁnt of spedific
contracts), .

The C?ﬁéﬁgw sha%i' use '-afl- r'eascéﬁa_hie andeavaurs to ;);mcarefmnﬁ the recipient of such a

Notice of Assignment an acknowledgemant in the form set out therein,

ﬁﬂﬁﬁﬁﬁﬁ’ﬁ ﬁEFRﬁ&Eﬁ?ﬁ”fI{}M‘S AND ﬁNBEﬂTﬁiﬁNSS

- Rﬁpreﬁentatmns .

Thee CHargor makes the following représentations and warranties to the. Security Tristee
" and acknowledges that the Security Trustee has becomie a Party to this Agreement in

relisnce on these representations.and warranties.

811 status

SR A 1t is & corporation ‘with limitad fiability, ﬁu%y_'lr’@mé;mra’tﬂd and
o validly existing under the law of England and Wales,

g1 ' It has the power te own'its aﬁsets anid cas*ry o5} ts business as ii:
' : Is being conducted.

812  pinding obligations

- Subject in each case to the Reservations and any. filing reguirements or

- procedural formalities for perfection identifled i the legal apmmm dalivered to

the Agent priot to. the Effective Date:

B2 the ‘obligations ex;ﬁre’gsad_ to be assumed by 1t ih this Agresment
' are legal, valid, binding and edforceable obllgations; and.

8122  (without Jiriting the generality of Clause 8.1.2.1 above), this

. Agraement crestes the Security Tntersste which it purports

create and those Security Interests are valid and effective,

| B3 Mon-confHct. with other 'oﬁiiéiﬁtiﬁﬁE '

- this Agreement {mc uémg ary ‘::ransfer cf the Shams o z:reamm or enfarcement -
of the Sacurty Interest sonstituted by this Agreementy does niotand shall nob

CBLEL O conflict with:

i i1\ 34466881 S o
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{bY _ its coristitutional d&cum&n;:s, G

{c} o _ . any agreement or instrument bi nt%mg upon it any of its assets or

©the Sharés or copstitute @ default or a termination event
{howsoever described) urnider any such agreement.or instrument,

“ineach-case, which has or s reasonhably llkeiy fo have @ Material

Adverse EFF&&:& o

8,132 . result in the -existence af or ablige it to creats, aﬁy Sectirity

L HdA4

8.1.4.7 ' No fimitt on s powers will be exceeded as a restlt of the gr-a_nt. of
Cooosegurity or glving  of guarantess or  indemnities OF any)

a.L5

. S BLEBL T the choice of law set aut i thts Agmem@nt a5 jts gav&mmg iaw. _ |

8482 any ;ue%gmen{" '{;bta ned in-relation te this Agreemeni m'Néri’hem o

ose

$.4.64  corporate actlon, legal proceeding of other procedure or step .
- described in clause 35,7 {Insc!y&'ﬁcy proceedings) of the Facilithes

8162 © ‘treditors’ process described in'i:iau‘se- 35.8 (Creditors’ ;:.rc‘::e‘és'}: of

- has beﬁm takan o, tf} s haat knowledge (hm’ing mafie dua and carefil eaquﬁry}, B
- threatened In writing In refation to itand none of the drcumstances described in

Interest.over the Shares other than as ;}erm;?:ted under the terms -

of the Finance Dacumernts.

- power and aathorsty

8140 1t Has the pe‘we? ko sriter into, perform and deliver, and has taken

all necessary actioh to suthorise e entty into, performance and
- delivery of; this Agreement and the transactions contemplated by
. this Agreement.

< cantemplated by this Agréement,

 Governing law and judgments -

‘Subject in each case to the Reservations:

will ba recognised and enforced i its Refevant Jurisdiction; and

o Freland and (F applicable) any award will be mmgmsad and
- enforged inits Relevaﬂt Jurisdiction,

Insolvency

N

Agresment; oF

- the Facilities Agresthent,

_ slause 35,6 {Inselvency) of the Fatilities Agréement applies Lo it

87

: ﬁ,a.a:t' the da-te‘ of this Agreement, the Chargor fg'the'iegai and beneficial owner

818

o, I S4EaERYT

. {}wnarahm

of 8l of the issued share capital of the Barrowsr,

Unissued share capital and share options

Itis not under any commitment or obligation to Issue any-of its unissued share
: casmt.’:al and 15: has feiein E:r;t’ered mm any cﬂmmitmﬁnt s}z‘ arrang&me:nt to sssue an\f _

31 March 2048 mawly .




Ly or optionto-call for or require the issuance of any share of security convertible
ko gny sharg In s capital,

........... 819  Security

''''''''''''''' C Subject ineach case to the Reservations, this Agreement confers valld security,.

: of the type which this Agreement purpors to create; over the Charged Property
and evidences each Security Tnterest it is expressed to evidence and such
Secirity Interest:

B8.1.9.1 s eﬂfomeabi it accarciance with the termsof this fwreament aad" )
SR s not restricted or inhibited by the terms of its constitutional
documernts;
81?2 has of will have fiFst s’ank inig prmﬂty anci 1t 15 fiot subject: te ar;y' '

- prior ranking or pari passu Security Interest; and

8193 is not gubj&a’:t' to aveldatice in t"?‘:é event of 'am; wifding-ug,
- dissolution or acimsmstrat;an mvaivmg tﬁ@ Borrower or the_
:Chargc}r .

8110 Ownership of assets

- It 15 thé sole legal-and beneficial owner of, and hag good dnd marketable Etle

.. to, the Charged Property fres and dear of all security futerests save as created
by this Agreément and has not sold or disposed of of granted any gptioris or
“iresemption righits In respect of any of its right, title'and interest; Tn the Charged

.. Property (other than as permitted under the Finance Documents} and all of the.

- Shares are validly Esued, folly pald and are pot subject to any optlons o
puichase, pre<emption rights or siimilar rights or other restrictions updn disposal
~which would operate to restrict in any way their disposal by the Security Trustee
should it dome. to- enforge. Ity Secur ty‘ interest ‘over the f:hargecl Property

contalned in this Agreement.

8111  Authorisations

“All Authorisations requ 's’&d*

B to enabile it !awfuﬂy ta entar Enta, exerdise zts rzghts and comply’
- with e -obligations inthe this Agreement; and’ :
81112 . to make this Agreemerit adimissible in eviderace A its Raievant
' ' Juﬁsdlcttons, .

_'Authmr;satians referred b Clause 31.9 of the Fad I;ties Agreemeﬂt whseh wil I
" be obtained promptly after the Effective Date.

8.1.17 ~ Pari passu

Al unzecured arid unsubordinated claims of a Secured Party dgainst it urider this
CAgresment, rank at least pari passy with the claims of alb its other unsecured
~and disubiordinated coreditors except for those creditors whose claims arfe
- mhandatarily preferred by laws of genaral application to compantes.

'8.1.43  No filing or stamp taxes -

. Other thar the Feqistration of this' Agreement with the Companies House in -
CErigland and Wales, it is not necessary that this Agreement be filed, recorded or
enrolled with any dourt or other authority or that any stamp, feglistration,
‘notarial or similar Tax or fees be paid on of In relation to this Agrésment or the
fransactions cortemplated by this Agreement. '

| pnlibiyviseaseesy . .- . g
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'''''''''''''''''''''''''''''''''''''' €.1.14  Centré of main Intérests and establishments

8@-}_._.14.-1' S IE has its “cer;tre ‘of imain mtemsts" (a5 that term s used in
- Article 3(1) of the Council-of the European Union Regulation No,.
S 34672000 on Insaivenﬁy Proteedings {tha “F&eguia’tmr&")) I

- England.

81343 Ii: has':nz} “agiabi'is"hmaﬁf‘ fagthat term s used 3f.r';.;ﬂér5t§cife iRy of -
©the Regulation) in any jurisdictions othér than the Relavant -

C. - lorfsdiction and the jurisdiction underwhese laws the f:hargar s

- . incorporated as at the date of this Agreement. '

8145 No pr&heéﬂiﬂg# péﬂdiﬁ’é or threatened

o Na (ztzgati{m, arb itration or admm 5tratwe ;nmc:eedmgs ar mvest:igat oS c}f or
before any court, arbitral body or agency which have or are reasonably likely to- .
‘have & Material-Adverse Fffect have {to the best of its knowledge (afterdug and

 careful enquiry)) been started or threateneé against it

CBAAE . -Nu immunity

8.1.16.1 - Its execution of this Agréement constitutes; and itg exercise of its. .

. . rights and performarnce of its.obligations unider this Agreement will
constitute, private and commercial acts perfarmed for private and
commercial purposes,

84462 1t shall not be 'aa.rétft'iéd o ciia'Em immuﬂ'fty from ‘suit, execution;
' C o attachriént or other legal progess in any proceadings taken in it8
_ junsdtctmn of incorgidration i relation to-this: Agreement '

. 8117 f:empimnw with laws

.-"As atthe date of this Agreement, itis it compi;ance wnth alt Apﬁlecab = Laws in
a8l material respaiia. .

8148 . Anti-corruphioniaw

81,181 The Chargor shall not (and shall ensure that no other memberof
the Group will] directly or indirectly use the proceeds of the
.~ Facilities for any purpose which would breach: the Bribery Act
2010, the United States Forelgn Coprupt PractiCes Actof 1977 oF
other gimilar Eegtsiatian in-ather Jurtsdlctieﬂs '

81182  Nelther the Chargor nor, to the best of its knowledge, any uf its
. dirgctors, officers, agents, employess or affiliates are currently
- subjectto any sanctions administered by Office of Forelgn Assets _
.. Control {QFAL) of the US department of treasury or any equivalent: '
sahotiobs administered by the Buropean Union or MM Treasury.

- 8.148.3  Each member of the Group has conducted its. business in
' . compliance with applicable snti-corruption laws and bas Instittied
and maintained policles and procédures designed to promots: anci___ '
- achieve ccm@hanm with such laws, .

C8.1.184 - TheChargor, or as far as it Is aware (after due and careful eﬁduifgf}
- lts emiployees or any of them or anyohe gcting on their behalf has

' not offered, given.or agreed to give to any person employed by or
“on behalf of the Government. or any other public body, any -

improper, dishonest oF untewful gift, commisgion orcongideration.

8.119  Specific contracts

Genlibiiiasseeesty B
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'''''''''''''''''''''''''''''''''''''''''' Eazh of the Specific Contracts 5 in full f@rcez and effect; enforcesble in
aceordance with its'terms and, as at the date of this Adresmsnt, no party to the
. SpedificContractsis in breach of any term or condition of that agreement. There
_are norestrictions obthe Chargor's ability to-assigh-or charge any of the 5;‘36&{: i
. - Cantracts, whether contat ﬂed in any of the Specific Contracts of in any other
. L ] : dﬁcumﬁnt ) .

%,1,70.  Repetition:

The r‘epres&ﬁtaﬁons set sut in this Ciausa 8 i {Representatmns) arg made iay
the Chargor on the date of this Agreement. The representations set out fn
Clauses 8,1.1(Slatus), 8. 1.2 (Binding obligations), 8.1.3 {(Non-corilict with-other

- abligations), 814 {Powerand authority), 8.1.5 (Governing law and judgments),

. 8.1.14 (Centre of main interests and establishments) and 8.1.16 (No immunity)
are dlso desined to be made by the Chargar by reference to the facts and
gircumgtances ther existing on the date of the: iHlisation Requast; the Utilisation
Date and the lagt day of each Interest Period. . .

82 _ Undertakings
' ;a‘.;z;i}__' Autharnﬁatmns )
) The Chm’gsr sha%l ;:mmptiy

8.2,1,1_ ' gbtain, camp!y wth and doall that ;5 riecessary to maintain §rs fult - :
. force and effect; ané . '

C§3.42 - supplycertified ;:t};:ues-;t@-'tiﬁa Security Trustee of,

-any Authorisation réquired under any law or réguiation of any relevant
jurisdiction to enable it to perform its obl igations undear this Agreament and o
ensure the legality, validity, enfarf:sabihty ar admlss;bil;ty in evidence in an’g :
© relevant jurisdiction of this Agregmiant.

822 Compliance with faws
| The Chargﬂr shali -

8,;2‘;2“1 - '. abtam, {:c;mp%y wi tia z—:srzd doall that is riecassary m maiﬂtam i full
: - foree and effect alt applicable Taws, authorisations, regulations;
licerces, congants and othar appm&eals to which it may besubject;

-and . . :

8.2.2.2 prom;ntly notify the Agent of any change, repeal or re<enactment - -
' " of any law or regulation whith has or i§ reasonably likely to have
a Material Adverse Effeﬁt '

823 ais'pnsals.aﬁm!. negative pledge

. B.Z.3.1  The Chargor shall not, eitherin g single transaction of In g seffes
' O of transactions and whether related or pot, dispose {whether by
~ sale, transfer, lease, grant, land, sub-iease or licence) of orcease
to exercise direct control over any part of the Charged Propérty,
other than pursuant to this Agreement or as otherwise permitted
. under the Finance Documents.

H.23.2 .' o The Charggr sha! not ::reat:e {:rr yarmt f:c; suhslst any Sedrit y

© 824  calls on shares -

o ibIvieaeeEsy T AR
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''''''''''''''''''''''''''''''''''''''''''''' The Chargor undertakies £6 pay all ¢alls or dthisr payvments when due Il respect
of any. part of the Charged Portfolio, If the Chargor fails to make any such
payrment the Secority Trustee may muake that paymenton behalf of the Chargor
“and any suinis so pald by the Sedurity Trustes shall be reimbursed, on a fult
. © indemnity basis, by the Chargor on demand together with intergst on those
oo - sums, Such interest shall be calculated from the due date up to the actual date -
' of payinent {after, 45 well as hefore, judgment) in sccordance With Clause 2.2
- (Default interest). _ .

825 Voting rights
- The Charger shall hot:

82,54 . exercise {ar;é shiafl pmcure thigt any ﬁemiﬂee actmg ori its behalf
- does.not exercise) its voting rights and powers in relation to the
Charged Pottfolio; or .

8.2.5.2 . ptherwise permﬁ; or agree ta, o coneur or ;}art:icspate In ahy ()
: . variation of the rights attaching to er conferred by all or any part
of the Charged Portfolio {if) increass in the igsued share capital of
. dny company whose shares dre charged pursuant to this
CAgresmert (il exercise, repunciation or assigriment of any right
. to subsctibe for ahy shares or securities or (iv) reconstruction,
- amalgamation, sale or other disposal of any company or any of
the assets of any company (including the exchange, conversionor -
. reissue of any shares or securities as & consequence thereofy
- whose shares are charged under this Agreement, '

- tha Secur;ty TE‘%.IS‘C&E: tooreall se, the Securlty Intarest areataci by thls Agr&emﬁsm -
- provided that the proceeds of any such action shall form part of the Charged:. .
- Portfolio,

COB26 Antu-mrmptmn law am:l Sanctions

8.2.7 The Chargor shatl not {and shali ansure that mo athar mamher of the Group willy
- ghigage in any transaction, activity or conduct that would violate the Bribery Act :
.. 2010, the Wnited States Foreign Corrupt Practices Act of 1977 or othersimitar . -
- legistation in other jurisdictions .or for the purpose of financing the activities.of
. afly person currently subject to ahy sanctions administered by OFAC or any
" eguivalent sanctions adiministered by the European Union or HM Treasury.. '

828 The Chargor shall (and shall ensure that each other member of the Group i#iii;:’. o

8281 conduct s busingsses in aompjna'ﬁce' with applicable antl-
' corpdption laws; and | . .

8.2.8.2 - malntain policles and procedures desagned to: pmmate arzd achigve .
“gomiplignee with such laws, .

82,9 Specific contracts

The Chargor shall not take, oromit to talde, any action which might resultin 8)
thealterdtion or impalrment of any of its rightsin any Specific Contract, (b) any
default of any of isobligationsunder or T respect-of any Speclfic Contract, {&) -
any right ko terminate any Specific Contract betoming-exércisablé by any other
party to that agreement; or {d) any colinterclaims or rights of set-off arising
unider any Specific. Contract: . . B

fori_ibrviaaesessy IRt R
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) 9' . F‘ngHﬁﬂ ﬁﬁSQRﬁNCE ..............................................................

91 Btension of ampi;ed covenant
 “Fhe covenants sat out ifsection 7 of the Ack shall exkend to friclude the obligationssetout - -
. inClause 9.2 {Covenaht for further gssurance) below. o

92 'Cmfenant for ﬂii“i’h&!‘ asswanca '

Tha Chargw will ;ﬁrﬁmptly atithe cast af the iﬁc}rmwer de ati stch az:ts (im:hsdmg mal«arsg all
filings, registrationg and notarisations) end execitd all such docaments {incliding

‘assigriménts; transfers, morlgages, charges, riotices and Instrictionsy ‘as the Security -

Trustes may reasonahly specify {and in such form: as the Security Trustee may reasonably
" Fequire}:in favour of the Sécur[zy Trustes orlts notmines(s):

9&2; L i:s dregte, perf’act, gmtec:t an{i;’ar mamta n the Secutity Interest {.:reated o
.. intended to be created In respect of the Charged Property (which may include
the exscution by the Chatgor of 3 mortgage, chargeé of assigninent over all or
. any of the assets constituting, or irtended to constitute, the Charged Property)
‘or forthe exercise of Collateral Rights; o

9.2.2 ‘o -conferon the Security Trustee Security. Ehteres;t DVEF &Ry asdet or underta Eﬁ:'ing .
' -af the Chargor focated in any jurisdiction outside Northern Ireland equivalent or |
similar to the Secufity Interest intended to be conferred by or fzursuarzt to th
.Agreement andfor .

*3_,2,3 B « 4 fa(: [:tate the raalisation of the Charged ?mpwty
a3 Consents -

931 The-Chargor shall, as soon s possible, use Its best endeavotrs to obtain any

consents netessary. or to remove any restriction on the creation of Security
Interest:{in each case in form and stbstance satisfactory to'the Security Trusteg,

“-acting reasonably) to énable the assets of the- {:hargar to be the subject of the -

refevant fixed Security Interest pursuant to this Agreement,

9.3.2° Immediately upon obtaining any such consent of removing any such restriction,

_— the asset concerned will become subject to that fixed Security Interest and the -

_ Chargar shall promptly deliver a copy of such consent or evidence of such -
removal to the Security Trustes, '

94 | Pmm:rllmd !ﬂ&sr‘ﬁmg

“The following covenatits shall be implied in respuct of any action taken: by the Chargor to
-c{}mpt_fg with its obligations upider Clause 9.2 (Cawenant'-f@r-fuf‘ther assurance)

© 944 7 the Chargor has the right to take stich action i respect of the: Charged Property; .
B and _ L _

9:4.2 . the Chargor will at the ﬁdstfeffme Botrower do all _i:%ﬁai it reasonably can to give
- the Securlty Trustee or s nomitiee the thle andy/er rights that it purports to give:. -

10, SECURITY ENFORCEMENT
1ot  Titne for eriforceiment
. | Any time after the ocburr‘eﬁ‘c‘érﬁf;
' '3;'{'},.1-..'1 © an Event of Default which is t:r:sntmumg} o |

1{};1;2..'_ T request fmm the Chargar to the Sacurity Trustee that it exemsg arzy af‘ s -
. powers under this Agreement; ' : .

Con iBINIZAdEERRNZ CiE o
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the Security Intérest created by or pursuant to th is Agr*eemaﬂt & :mmed fately eﬁfemeabie
anl tha Seclurity Trustee may, without notice to the Cha rgar orprior authorisation from any

Ceourt, in ity sbeelite discretion:

;1.{_};.1-.3 - securé and ;::m’fect its titiﬁ to ali ar amf par&: of the Charg&d Pmperty {;nc tiding

e 'transfﬁrf;ng the Charged Portfolio Into the name of the Security Trustee or its

nominees);

10,14 enforce all o any pait of fhat .ﬁsecuriwrintérest {ia’i the times, in the manner and.

“ancthe terms I thinks ity and take possession of and hold, sell or otherwise

" dispose of all or any parl of the Charged Property (and any asssts of the Chargor '

whitch, when gat in, would be part of the Charged Property):at thetimes, in‘tha

manner and o the terms it thinks fit {(including whether for cash ornon-cash.

canslderationyy and

L 10.1.5  whather of Hiot it bas appointed & Remmﬁr ‘axerdise all or‘any of the powers,

10,2

. 1&2 1 to acmuﬁt as maﬁgagae or martgagee in pcssessfon n respect of ail o pari‘ r‘.‘}f’ o

CAD.2.2 _ f‘m* any 1658 ar iiabiiity arismg by reaseﬂ of takmg any a{:tiﬁﬁ permii:ted by this

103

authorities and discretions confarred by the Ack or the 1911 Act (as each are
varied or extended by this Agreement) on chargees and by this Agreément-on
any Racelveror csi:herwis;é conferred by law.on gﬁargﬁﬁes or Ree:&zvers

' i@n Ilability as mmtga;;m in pussessmﬂ

‘Néither the 3e€:urty"¥“ru's¥:eeg- its nomineats) ﬁdr.‘any Receiver shafl be lable:

“the Charged Property; or

Agreement or any neglect or default i .connection with the Charged Property or
taking possession of of realising all or any partof the {Zhargeci Property,

except in tha:case of gross neg[;genc:& ar wx[fa afault upon its part.

I%zg;ht s::f -&g}pwgﬂatmn

To the:extent that any of the Charged Property constitutes “financial collateral” and this

Agreement and the obligations of the Chargar hereunder congtitute a “security financial

- collateral arrangement” (in each case as defined in, and for the purposes of, the Financial
- Collateral Arrangements (No. ) Regulations 2003 (ST 2003 No, 3226), as amended, (the
*"Regulations™) the Security Trustas shall have the right'to appropriate all or any pait of
- such Arancial coliateral in or towards discharge of the Secured Obligations and may exercise
T suich right to appropriate dpon giving written notice to the Chargor, For this purpose, the

parties dgree that the value of such financial collateral so appropriated shall be'the market
price of the Shares determined by the Security Trustee by reference to a public index or by

.. such other process as the Security Trustee may réasonably select, intluding independent

valuation, The partles agree that the method of valuation. provided for in this Agreement

stall constitute & commercially reasdnable method: of valuation for the purposes of the

- Regutations.

10.4

Effect of moratorim

The Security Tristes shall ot be entitled to exercise its Fights 'ung:}&r'-_?t:{a'usé 10.1 (Timé for
-@nforcement) where the right arises as a résull of an Event of Default pccurring solely due
- to any person obtaining or taking steps to-obtain & moratorium pursiant to Schedule Al of

~ the Insolvency (Northern Ireland)-Order 1989,

1Lt

- The power of safe or. esi:i"aer x‘isspr:asai c&nfer’r‘eci o7t the Securz‘iy Truste& arsd o any Rea’:ﬁiver' .
I:ay this Agreem&n{c shall operati as a variation and extenslon of the statutory power of sale

'EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925 -

Extension of powers

lan iy aabehE RN A
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'''''''''''''''''''''''''''''''''''''' undér Section 19 of the Ack and stk poier shiall arise (and the Secured Obligations shall
e dearried dueand pay:ab & far that purpbse) onexgcution of this Agreement .

113 ‘Restrictions

The restrichions coatained In Séctions 17 and 20 of the Act shall not Spply fothis Agreement.
. orto the exercise by the Securlty Trustee of its right to consolidate allor any of the Seclirity
Interest created by or pursuant to this Agreement with any other Secuni:y Intarest in
sxistence at any tme or to 8 power SFsale, which powers may be eercised by the Security
Trustee without notice to the Chargor on or-at any time after the Security Interest created
by this Agreement has become enforcesble in accordance with Clause 10 (Sec:uf:ty _
_ esnfamemenr} . .

L3 Statitory powers

The powers: cmnferred by this Agfeement i the E;ez:ur;ty Trustee are in addition fo and not
irk substitution for the powers conferred on mortgageesand mortgayees in possession under
“the Act; the 1911 Act, the Insolvericy (I\ierthem Ireland) Ordér 1989 or otherwise by law
(as extended by this Agreemeat} and such powers shall remain exercisable from time to :
- thmie by the Security Trustee in reéspect of any part of the Charged Property. In thecaseof
- any conflict between the powers contalned in any such Act and those conferred by this
Agreement the terms .of this Agreament will pf‘e\fail .

S1zs #FF’QINTMERT OF EEQEN‘E!{ :
' '..1'2;3 ' 'Appmntment am:i remeval

Ab any t me after havang been r&quested to dn se by the C:hargar or after t?us Agree;’ﬂent

| becores effokceable in adcordance with Cladse 10 (Security enforcarmient); the Security
Trustea may by deed or otherwise (acting through an authorised officer of the Security
CTrustee), without prior notice to the Chargor: _

4241 appoint G:’a;e'-ar: friire persans to be jaﬁ’ReC&iﬁ;&r'af 't_hé Wﬁhcal.a- o any part of the
- Charged Propsriv; .

1212 Appoint twa oF morﬁ R&cewer"s af‘ sep&rate ﬂarts of the Charged Pr’c;:uerty'
resgectrvalyf . :

- 12.1.3 remave {sa far as it s fawful !y able) arzy Retelver so appa;nted ar}d/of
12,14 appoint another person(s) as an ad'_c'iit'_ic:mai.ar replacement Ra'cmver{s}_,

“anid, exceépt &s provided heraunda’r;' #ny restriction imposed by law on the right of &
. mortgagee to appoint a Recelver (including under section 24(1) of the Act) does not apply :
- to tﬁis ﬁgr&emerzt . . _

122 'capac;ty of receivers

: Each parson appa inted to'be a:Receiver pwsuant to Clavse 12.1 ﬁﬁpgamtmentaﬁd remavai)
~ shigil baz .

}3_;2,?..‘;1' antntied o ac:f: nﬁuv;cﬁuailv ar together with aﬂy wther perss:m apps n%:éd {)f‘ -
. substituted as Receiver. _ . . :

12.2.2 . for all purposes deermed to be the agent of the Chargor which shall be solely

: - responsible for hiz acks, defauits and llabilities and for the payment of his
remuneration and #o R&ce ver shall at any time act as sgent for the $amrity' -
Tristeer amf : . .

12,23 entitted to r&muneratioﬁ for his services &t & rate to be fixed by the Sacurity '
Trustee from tirmetotime {without bexrzg ihmited Yo the maximdm ratespecified - -
Py the Act} :
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0123 Statutory ';S::W'ﬁr&-:uf-:&gir}niﬁtmaﬂi

- “E“he ;:mwgrs of. ap;:mntment af & Recewer shall be in addition to all statutory and other
“powers of appointment of the: ﬁecunty Trustee under the Act {as extended by this
Agreﬁment} or atherw;se and sm:i*l pawers sﬁalf raman’; exarmsab?a from time. to time by

130 PQWSRS OF RECEIVERS.

. Ever“y Hecetver: shait (suhjeﬁt ta aty mstnctlcms in the . mstmment appamtmg htm bu%:.

. notwithstanding any winding=up: or dissolution of the Chargor) have and be entitled to
axercise; in relation to the Charged Property (and any assets of the Chiargor which, when
gat in, would ‘be Charged Property) in respect of which he was dppointed, and a5 varisd

" and extended by the provigions of this Agreetmeant (in the name of or on behalf of the
'{;‘hargﬁr or ir his own name and, ineach case, at the cost of the Chargor}

434 all the pawers cotiferred. by the Act on mar’sgagors and on martgagees in gesﬁess on and:
: | on recelvers appeintad under that Ack: _

g8 gl the ;aawéra ef an administrative s‘ece’iver set out in Sichedule 1 to the Tnsolvency
[Narthearn Ireland) Order 1989 (whethe»r grnol the Receiver i.80 administrative réceives);

'-.13-._:3_ all the powers and nghts of an abseiute ownar and pwer tc; do or omit to do anythmg
: o whmh the Chargor itself could do or omit-to do; and

134 - the powsr td-do all t?zmgs {mcluding bz'ingirzg or {iefendmg precead figs in the fiame oF on
. behalf of the Chargor) which seem to the Recelver to be incidental or conducive to; .

1341 ary of the functions, pﬂwers, authorities or discretmns conf"arred arLor vestad
. himg

13.4.2 thie exercise af the: Ccnatara Ra;;hts (mcluﬁmg realisation of aﬂ or aﬂy par’z of -
thie Charged Praperty); or

1&4}3 B brrngrng £ his hanﬁs any sssets of the Chargar forming pars: ef o wﬁ {’:h when :
_got in would be, Charged Property, .

CLE ﬁFFLICk’}'IQN oF MONIES

1] mmneys r&cesved o remyered and any non-cash recoveriss made or recewed by thag
- Security Trustee or any Recelver pursuant to this Agreement or the, powers conferred by it
- ghall (subject to the glaims of any person having prior rights thereto and by way of varfation -
of the provisions of the Act) be applied first in the payment of the costs, charges and
-expenses incurred and payments made by the Receiver, the payment of his remuneration. -
and the discharge of any liabiiitiés incurred by the Receiverin; or incidental to, the exercise . -
of any of his powers, and: thereafter shall be applied by the Security Trustee
(notwithstanding any purported appropriation: by the. Chargr;sr} N agcardance with the termis
- af the Facliitjes Agreemant, .

15, PROTECTION OF PURCHASERS
151 Consideration -
 THe receipt of the Security Trustée or any Receiver shall be @ contlusive discharge to'a
purchaser and, In making any sale or disposal of any of the Charged Froperty or making
any acguisition, the Security Trustes or any Receiver may do seo for siich considaration
(whiether cash or non-cashy, in &ich mariner and on such terms as it thinks fit.

152 - ‘Protection of purchasers

Mo purchaser of ef;her perscn daai ng with: the Security Trustée of any Ramiwr shall b
baund to Enqmm whiather the ¢ ght sf the Security Tristes or such Retelver to exercise any

fon_JBI\Ia44eERR - T e
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'''''''''''''''''''''''' Cof s powers has arisen or become exércigable or be concerped to inguire whether that
powsr has begn properlyar regﬁias'iy axercised by the Secuflty Trustes oF sueh Recaiver in
- Sych-dedlings,

16, POWER OF ATTORNEY
161 Appolntment and powers

* The Chargor by way of security :irrevc'r:ab’i?'ajp:points:tﬁe Security Trustes and any Receiver

" severallyto be its attorney and'in it namie, of fts behalf afd as its sctand deed to éxecute,

C deliver-and perfect all docurments and do al] things which' the attorney may consider to be
required or desirable for: . .

Sis. 11 carrying out any abl%’g’aﬁign: 'ifmb‘ﬁseci on t’h‘é C_?aa;ﬁg_ar by this Agreement or any
other agreement entered into pursuant to this Agreement and binding on the

“Ghargor to which the Becurity Trustee s party (Including the execubion: and:
-delivery-of any deads, charges, assigiments of other Securty Interest apd any

" transfers of the Charged Property and perfecting and/or releasing the SeElrty .

Interest created or intended to be created In respect of the Charged Praperty);. -

16.1.2 - -enabling 'tf‘ie Security Triistee to axercisd, o delegite tha 'ﬁ')éa'mssa f;}'f all 'ca'r any
- of the Collateral Rights (including, after the eccurrence of an Bvent of Default,
which is-cantinuing, the exercise of any mg%’:t ofg agal or beneficial ownerof the
- Charged Property); and . :

16.1.3 - enabling any’ Receiver to exarcise, of dslegate the exercise of, any of the righ.ts -
poewers and authorities conférred on them by or pursuant to this. Agreement ar
by law. : .

162 Ratiﬁcattea

'”E""he Chargor sha ratnfgf aad caﬂf‘rm aH thmga dcne and ai dacumems execute::% by arzy :
asttorney in theexercisé: or purported exercise of allorany of his powers,

47, EFFECTIVENESS OF SECURITY
17.1 Continiing security

$7.1.1 . The Security Interest created by of pursiant to Bhis Agreement shiall remain i
Rl foree and effect-as a cantinuing Security Interest for the Secured Obligations
tnless ard untll the Discharge Date. . .

1742 N part of the Security Interest ffam thmeto time intended tobe 'c:ans;-ti;tuted_'by

: . this Agreement will be considered satisfled or discharged by any Intermediate :
- payment, discharge or satisfaction of tha whoie or aray part of the Sac:ured_ o
. Qbligati ons. : '

172 Cumulatwe rights

The Secunty Interesi: trested %Jy csr ;aursuant tm Ehibs Agre&m&mt and the Ca!%aterai R;ghis' e
shall bie commilative; in addition to and Independant of every otbier Securfty Interest which -
- the Security Trustee or any other Secured Party may at any time hold for the Secured
Obligations ar any other obligations or any tlghts: powers and remedies piovided by law
- and shall operate as an independent Security Interest notwithstanding any receipt, release
- or discharge éndorsed on or-given I respedt of orunder-any such other Security Intérést
No-prior Security Interest held by the Security Trustes (whethier in ite chpacity as trustee’
oratherwise) or any ut the other Secured Parties overthe whole orany part-of the Cha Fged
L Prapeity sbalf merge fnto the Eecurzty Interest cohstituted by this Agreement,

loii Nmivedgdsaaayy e - 17
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“The Secs.lrfty Interest created by or pursiant to this Agreeimient and the Collateral Rights
shall net be prefudiced by any unenforceability or invalidity of any’ uther agresment or
- dlocument -or by any time or-indulgence granted to the Borrowar or any other person, or
' the Security Trustee (whether in its capacity a8 trustee or gtherwise) or any of the other
" Secured Partiesor by any variation of the terms of the trust upon which the Security Trustee
holds the Security interest or by any other thing which might chei‘msg prﬁgudlm th&t' "
Sacurity Triterest or ahy C@llateral R:ght

174  Remedies and waivers o

No failire on the part of the Secursty T’mstee o exercise, nor any delay on :ts part in.
exercising, any Collateral Right shall operate as & waiver of that Collateral Right-or -
constitute an election to affirm this Agreement. No-election: to affirm this Agreement nn:
the part of the Security Trustes shall be effective unless i is In wiiting. No smgle of partial
-exgreise of any Collateral Right shall preclude any further or other exercise of that or any
-other Collateral Right. '

17.5  No liability

- None of the Security Trustee, its nominge(s) or any Recelver shall be liable by reason of
(ay taking any action permitted by this Agreement or {(b) any neglect or default In .
cofinection with the Charged Praoperty or {c) talking possession of of reglising sl orany part
of the Charged Property, except in the case of gross negiigenﬁa or wilful default upon: it
part,

'_'.1}’,8 partial tnvalidity

if. at any time, any provigion of this Agreement is or becomes iflegal, fnvalid or
- unenforeeable in dny respect urider the law of any jurisdiction, neither the legality, velidity
oi énforceability of the remaihing provisions of this Agresment nor of such provision: under
* the faws of any other jurisdiction shall in any way be affected or impai ired thershy and, if
_any part of the Security Interest intended to be créated by oF pursuant to this Agreamen’c_ E
- 1 fnvalid, unenforceable or ineffective for any reagon, that shall not affect or impair any
_other part-of the Security Interest. : N -

177 - Waiver of defences

- The obligations of the Chargor Under this Agreement; the Seturity Interest created pursuant
1 this Agreement and the Collateral Rights will not be affected by any act, omission, matter
or thing which, but for this Clause 17.7 (Waiver of defences), would relziuca, release &

© prejudice any of its obligations under this Agreement and the Security Interest constituted
" by-or pursuant to this-Agreement (without limitation and whether or not kngwn-to it or ahy
Segured Party) Including: . '

: 1?.?-,.1 Cany Yme, walver of canseﬁt grantﬁd ta, ar tﬁmpnsﬁim wztﬁ the Borrower or
' ather person; .

1772 ) 't?_']_e refease of the _Barmwe'_r or any 'Q_th&r petson 'u_néfeﬂ_r' ti‘re terms df-an»g
" composition or arrangement with-any ereditor of any member of the Grougy

17.7.3 . the taking, variati Qi“i, chripromise, sxchange, renawa§ or relanse of, o refusal -
orneglect to perfect, take up or enforce, any rights against, or Security Interest.
" over assets of, the Barrower or other person or any non-presentation ornons - -
- observarice-of any fﬁf‘mailw or other requirement In respect ofany Instroment
or-any fallere to raglise the f’uE valua of any See:ur;ty Iiferast:

17.7.4  any Irz(:apamty or ack of power, authority ‘or iegal persena ﬁ:y ﬁf or d ssoiutsan: '
: - change in the members or status of the Borrower or ahy other person;

oL mz\m-zzz;ﬁ&sa\? ' s BT
31 Wareh 2008 0mawinn o i ’




_______________________ 17,75 any amandment, novation, supplement, extension, festatement {n-each case,
- however fundarmental and whether or not more onerous) or replacement of &
" Finance Documentorany other docurrent or Security Interest or of the Secured
. Obligations thcluding any chiange i the purpose of, any extension of orincrease
Cinany facility or the addition of any new facility underany Finance Documant of -
other document or Security Tnterest; '

S 1776 a'ny'ﬂ'nenfarée;amﬁty, illegality or irvalidity of ari? bbiigatisﬁ"uf any bersc’s‘ﬁu‘%‘idé%
y - any Finance Docurment or any other docummient or Security Interest. or of the
Secured Obligations; or

"1'?"7'?" _' any insolvency or sgmziaz‘ pr’cscaﬁd ngs.
17.8  Chargor intent

Without 'prejuﬁit:e to- the -genérality of Clause 17.7 (Walver of defences), the Chargor
axpressty confitms that it intends that the Secuiity Interest oréated upderthis Agreement,
and the Collateral Rights, shall extend from time to time to. any {hiowever fundamental and
of whatsocever nature; and whether or not more onerous) varigtion, increase, extersion or o
adiition of orto any of the Finarice Bocuments and/or gy facility oramount made availablie
under any of the Finanue Documents for the purposes of or ln connection with any of the
folfowing: business acquisitions of any nature; increasing working capital; enabling Investor
digtributions to be made; carrying out restructurings; réfinancing edisting facifities:
rafinaricing any other indebtedness; making facilities available to new borrowers; anyother
. varation or exténsion of the purposes for-whichany such faclity or amount might'be made
- available from tirg to time; and ‘any foes, costs. and/ar axﬁeﬁsas assaaratad with-any of
- 'the foregoing. .

7.8 Iminediate recourse

The Chargor walves any right it may have of first requiring the Security Trustee or a Secured
Party to proceed against or enforce any other rights or Security Interest or claim payment
from-any person before claiming from the Chargor under this Agreement or enforcing the
| Secutity Interest created by this Agreement. This walver a;;p[ e wresp&ctt\;e of any
. provigion of this Agreement to:the contrary, . .

AL i}éfe‘rrai of rights

Until such time as the Secured Obligations have been discharged in full, the Chargor will
_ not-exercise any rights which it may have by reason of perfarmance by it of its ehllgatians :
urider this Agréement: :

1?.-1&.1 to be sné'emn'lﬁed' i‘:y i:hé- Berrﬁwer_;

17.10.2  te daim any contribution from any guararitor or any other persen.in respect of
. . the Borrowsr's obligations under this Agreerent or any other Finance
- DocHment; and}ar . _

17.10.3 - to take the benefit (in- whole of ifi part and whether by way of subrogétion or

otherwise) of any rights of the Security Trustee under this Agreement or the

Security Tristes orany other Secured Party under any other guarantes or other

Finance Docurnent or Security Interest taken pursuant 1o, oF vy connection with,

“this Agreerient or d@ny othier Finance Document by the Security Trust&e or arzy
CBecared Party; . .

17104 to bring-legal or othier proceedings foran order réquiring the Baﬁgwgm'r' other -
person to make any payment; or perforriany obligation, i respect of which the

.- Borrower orother person has given a guarantee,. unﬁertskmg orindemnity under -
-gny Finance’ E)ac:ument, .

C17.30.5  to exercise any right of set-off againist the Borrower or other person; and/or

on, bivizascesaly - S 15
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_______________________ 17,106 to claim or prove as a creditor of thea Borrower or cthar p@fst}rs i competition
- with any Secdied Party. .

1741 Turnover trust

17.11,1 The Chargor shall not accept or permit to subsist ahy collateral from the
.- Bofrower of any other péfson in Fespect oF anv rights the Chargoer way Have
arising out of this Agreement: If, despite this provision, sny such collateral shall
“be accepted or subsisting the Chargor acknowledges that the Chargor's rights
under such colfateral shali be held on trust for the Security Trustes and the
Securad Parties, to the extent necessary to enable all amounts which may be or
- becomia payable tothe Security Trustes and the Secured Partiss by the Borrower
uiider of in cofinection with the Finance Dotunients to be repaid in full,

17.11.2 - If the Chargor receives any benefit, payment or distribution relating to the rights
mentioned In Clagss 17,10 (ﬂeferraf of ¥ights) dbove, itshall hold that benefit,
payment or ditribution to the extent necessary to efiable all amounts which may
be.or betome payahle to the Security Trustee and the Secured Parties by the

T Borrewer under of fhoconnection with the Finance Docliments to be repaid in full.

18, . RELEASE OF SECURITY
181 Release

Upon the Secured Obligations being discharged in full anid nohe of the Secured Parties being.
under any further actual of contingerit obligatioh to make advarices or provide other
- financial sceommodation to the Chargor, the Berrower or any other person under any of |
thé Finance Docyments, the Security Trustée shall, at the request and cost of the Chargor,.
relsase and cancel the Security Interest constituted by this Agresment and procure the.
reassignment to the Chargor of the ;:zm;;arty and assats assigned to the Security Trustee
| pursgENL tothis Agréement, in-each case subject to Clause 18.2 (Avoidarnce of payments)
and without recourse to, and without any mpr&s&ntatieﬂ or warranty by, - tha Sacufthy
- Trustee or any af its-nominees, :

182 Avaidance of payments

I tha Sm:urity Tristes reasmabiy gonst dars i:hat any amotnt pa id o c:red md to zt or any
- other Secured Party is capable of being avoided or rediiced by virtue of any bankruptey,
. insolvency, Hauidation orsimilar laws the liability of the Chargor under this Agreementand
the Security Interest congtituted by this Agreement shall continue and such amount shall
. fiot be conisfdéred to have been lrrevocahly patd.

19, . SET-OFF

- The Chargor authorises the Security Trustes (butthe Security Trustee shall not be shliged
- o exercise such right), after the Security Interest created by or pursuant to this Agreement
“has become enforcesble in atcordance with Clause 10 (Security Enforcement), toset off

against the Secured - Obligations any amaunt or other obligation {contingent or otherwise)
owing by thé Security Trugtesd 1o the Chgrgorand apply any crédit balance up 1o the Valus.
of the Charged Property to which the Chargor is entitled on any account with the Security
Trustee in accordance with Clause 14 (Application of Monies) (natw:thstandmg any specified

- mratudty of any deposit standing to the eredit of any such account):

20, PRIOR SECURITY INTERESTS
20,1 . Redemption or transfer .
| In the event of any action, proceéding o step being taken to exercisé any powers of |
remedies conferred by any prior ranking Security Interest against any -of the Charged
Property or ncase of exercive by the Security Trustes orany Receiver of any poweiof sale.

o or Fight of apprapriation or application under this Agrsement, the Security Trustee may
. redeem such pr;m‘ Security Interast or procure the transfer thereof to itself. _
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70,35 . Costsof ra*d-émm:’ién ortransfer

Ail nrincipal mﬁm £y, interest Eosts, ehargsas Emd expérises (mc ud Hale iegal fees ard other
ot of pocket expenses and any VAT or other similar tax thereon) of and incidental to any.
“redemiption or transfer will be paid by the Chardor to the Security Tristee on a full indemnity
" hagig of démend together with: accrued interest thereon calculated in accordance with,
- Clause 2.2 (Default interest). .

21 -su'ﬁs?ﬁ{auf‘m SECURITY INTERESTS

If thie Secdrity Trustee (atiting W its'Capacity a5 's?e'curit'y’ tristés or ctherwise) of any of the
wther Secured Parties al any tme recelves or iy deemned to have received notice of any
subsequent Security Interest affecting all or any part of the Charged Property or any
- assignment or transfer of the Charged Property which is prohibited by the terms of any
" Finance Document; all payments thereafter by oron behalf of the Chargor to the Security -
C Trustes (whether I s capacky as security tristeé or dtherivise) or any of the other
" Secured Parties shall {in the absence of any express contrary approptiation by the Chargor)y
be treated as having been credited to a new account-of the Chargorand not as having been
applied in réduction of the Secured Ohliggtions as &t E:he time when the that aotice was
- received. . . .

22 SUSPENSE ACCOUNTS AND CURRENCY CONVERSION
221 Siispense accounts

Al monies received, recoverad or redlised. by the Security Trustee under this Agreement
- {including the proceeds of any cenversion of currency).may in the discretion of the Security
Trustee be credited to any interest bearing suspense or impersonal account maintained with
the Security Trustee or any bank; building soclety, finandial institution or other persort as it .
considers appropriate: (including ftself) and may be held insuch account for so long as the
Sectirity Trustee may think fit (the interest being credited to the relevant account) pending -
- thalr application from time totime (asthe Securty Trustes s sntitfed to doin s discretion)
S imer tawards the discharge of any of the Sectred Obligations and save as provided herein
- no party will be éntitled to withdraw any amount at anyt me $tandmg to the credit of amf S
© . suspense or impersonal account referred to above, . '

g -i’:u:rénéy convarsion

e Fo:::r the purpose af ar- peadiﬂg the dlscherge of any of t‘he Secured Obl igat;ans
.. the Security Trustee may convert any money received, recovered or realised or
—subiject to-application by 1t under this Agresmisnt from one:currency to gnothar,
.. as the Security Trustee reasonably considers necessary and any such conversion
- shall be effected at the Security Trustee's spot rate of exchange for the time _
Being for obltaining sich other CurFency with the first curiency.

ogebn The obligations of the Chargor to pay in the due currency shall only be satisfied

: -t the-extent of the amount of the dug curréngy purchased after daéucting the -
costs of conhverston, _ .
23. - ASSIGNMENT

231 The Chargor may fot assign or tiansfer all or part of its rights or obligations under this -
T Agresfrent excaptwith the prior written tonsént of the Security Trustes. o
337 the Séﬂﬂﬁiﬁy Trustes may, subject to any restrictions contained in the Finance Documents,

" assign. and: transfer all of-any of its rights and obligations under this Agreement to ahy

- persont to whom it Bransfers its rights andfor ebligations dnder the Facllities Agreemient;
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: that are no less: strmg&nt than thcse tt:’: which the Secvrlty “E“rustee is Eﬂbjéﬁt befare receipt
of such confidentlal -information. . _

- 23.3 Sub}eci: ko cia’use 48 -{Canfidentiality} of the Facilities A’gmemeﬁ{, the S’écu?sty"i’msiieé shall
" be entitled to disclose such informaticii concerning the Chargor (or-any other person) and
~thig Agreement s5 the Secufity Trustes considers d@ppropriate to any. actuzl or proposed
~direct or-indirect stccessor-of to any person to-whorrd inforination iay be reqmred to be
. disclosed by any applicable law. _

234 “This Agreeme'ﬁ't sha’%’t remain In effect despite any - ama?gamatiaﬂ ar merger (however .

L effected) relating to the Securty Trustee, Refersnce’s 1o the Security Trustee shall include
{1y any assigned or successor i titlé of the Security Trustee, (1) any entity iinto which the -

- Security Trustee is merged or converted or with whichiit may be consolidated, (ilf) any legal
gntity resylting from dny metger, converslon oF cobsolidatidn o which Saﬂh Saegrity

Trusteé is o party and (iv) any other persori who, under the laws of its jurisdiction of -
incorporation ar c&t:rn:c:lhagx has assumed the rights and obligations of the Security Trustee
‘under this Agreemient or to which, under suich laws, those rights and obligations have been

transferred {such person desz:nb&d n {i) to {iv) being a successor to the Secur v Trustes

for all purposes under the Finance t)m:m;merttsj o . :

24 NOTICES
| 241 Convmunications in wr;tmg.
R Each cemmunicatmn to be made unﬁer o in conﬂecﬁmﬁmth ﬁs‘is ﬁ;greemeﬂt shall be made: .
in writing and, unless etherwise stated, miay be made by electionic mail oi letter and-in
~accordance w_it_h. aneh in-aceordance with dause 43 (Notfces) of t__h_e_- Facllities Agreemant..
342 Addresses | B | .
| 2’4}_2{.3«' . in E:he case af Eha Chargar,
. 'ﬁs__d.e:_i‘f“'e'SS Sf{‘) Kilreot Power Statzﬁn, Lame Raad Carrickf&rgusf BT38 7LX
._Eﬁ—méﬂﬁz N Ju{se.Eéebum@AES‘cem |
*Attention: Julle Leebiirn (Legal Cﬁuﬂéé{}. :
With a copy tor
:. .ﬁ;d'tfée'ss Roin Aﬁs Netheﬂands Haidzngs 8\1 ‘\!mal dth ? aor; . ia.u-idé -.
' Debussylan'12, 1082 MD Amsterdam, Nethetianr:ls _

. Emailt '=i(2::hadiﬁahﬁ'e;[x:’iz’@ﬂEE‘:;.-éqm' :
Contact: . Chad Canfield
3422 inthe case of the sécuﬁ-ty Trustee, that identified In the Signing pages below,

. drany suhstri:u’ta address or derjaz“tment or nff jcer as the Parfy mav ‘hotiy the cther by nct '
less than five (5) Business Days' notice, _

75, COSTS, EXPENSES, STAMP TAXES AND INDEMNITY
) 251 | Expénses - ' ' .
“The Chargor shall, within three (3) Business Days of demand, pay the Security Trustee, the

amotiit of all costs:and expenses (including legal fees) incutred by itin.connection with the
enforcement of or the preservation of any rights under this Agreement and the Security
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_______________________ contermnplated by this Agreament and any proceedings instituted by or against the Security
Truste as a consequence of taking or holding the Security Interest contemplated by this
Agreement or enforcing Ehese rights. . :

252 | Btamp taxas

The Chargcr shail pay aEI stamn, r@gistratmﬁ, netanat and other taxes #and Fees to which
this Agreement, the Sedufity thierest contemplated in this Agresment or any jydgment
given in conngction with it Is of at'any time may be subject and shall, from time to time;

- indemnify the Security Trustee, within three (3) Business Days of demand againstany cost,
loss.or labil u;y that the Seclrity Trustee incurs n relation-to all stam;:ﬁ dsty, reqistration
and other similar Taxes payvablein r‘e&pect af this Agreement.

25,2 Indeminity |
9531 The Chargor shall promptly (ard 1n ahy event within thiee (3) Business Daysof
o - demand) indemunify thie Security Trustes, every Receiver and E}eiegam #gainst
any cost, loss or fiabil it\; incurred by any of them as a result of:

s any fal iure by the'Chargor to. cmmpiy with its Giahgatmns underthis
L R _Clause 25 {Casts, Expenses, Stamp Taxes and Indeminity); :

CERALE acting - or reiym:}; on any notice, request or instruction which it

. reEsonably believes ta be geﬂume ccrret’c and appmpriately' -
-authorised; o -

"25;3.&'.53'- - the '%:.aki'ﬂg-; 'ht::‘ld:i’ng,. -protection 'ér enforcement of the Security -
) Interest created pursuant fo this ﬁg‘reement"-

25314 | the exercise m“ aﬁy of the rights, powers, discretions, authorities
. and remedies vested in'the Sacurity Trustee.and each Receiver by
. this Agreement or by Law; . '

35.3.1.5  any default by the Chargor in the "pérfbrmérzce of any of the
- obligations expressed to-be dssumed by it in this-Agreament; or

S 25346 acting ag Security Trustes, Receiver oF Delegate under this -

: © L Agreement or which otherwise relates to any of the Charged.
© Property (otherwise, in.each cage, than by reason of the relevant
© Bacurity Tiistes's; Recezvers ar Delegates gross negligence or

wilful misconduct). _ .

3532 This Clause 25.3  (Indempity) shall survive tn full force and  effect,
. Cnotwithstanding. the termination of this Agreement or the res ignation or
replacement of the Security Trustee inaccordance with the terms of the Facilities

Agz‘eement
.26_-.; e ﬁISCRETE{)N ANB ﬁELEGATIGN
261 i%iscretien

Any liberty oF power which friay be exercised or any detérmination which may be rmade
_ under this Agresmeant by the Secirity Trustee of any Receiver may, subject to the terms
Cand conditions of the Facilities Agréeement or excepl -as otherwisé provided nder this
. Agréement, be exercised or made n its absolute and unfettered discretion without any .
_obllgation to glve reasons. _

963 Delegation
Fach af the 5eﬁurt\; “’E’ru&tee and any Retaiver shaﬂ have fuli power to dalﬁgate ie:ther"

- gerierally or specifically) the powers, autharities and discretions conferred on it by this
- Agreement {mc{ud fig the power of: atmmey} onsuch termes and conditions as it shall see

on_ Tibi\1 345688y o 73
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N ﬁe!egat on-or any revocation of Such pswer, authanty ar. discretmn by the Sﬁcumt\; Trustes
of the Receiver itself, .

a7  WAIVERS AND COUNTERPARTS
374 Viraivers

N6 wajver hy the Sacanty Truﬂtﬁea of any ef its r;ghts under this Agreement shat% b;a eﬁectwe_ _
uriess diven in writmg .

77.2 . Counterparis

: Th:s Agra@ment may be executed iii: any nﬁmber of munt&ma;‘i:s and this. has the: SEME
- effect as ifthe sigriatures on the counterparts were on a single copy of this Agreement.

28 GOVERNING LAW

. This-Agresment and any fon-coritractual obligations arising out of 6F in confiectioh with it
are governed by the laws of Northern Ireland, : . e

29. . JURISDICTION

29,1 The courts of Northern Treland have exclusliee furisdiction fo settle any digpute arlsing oot

of grin connaction with this Agreement (including a dispute regarding the existence, validity .

- or termination of this. Agreement)-and any non-contractual obligations arising out of orin -

- connectlon with [ (& “Rigpute™. The Parties agree that the tourts of Northern Ireland
are the most agpropriate and convenient courts to settle any Dispute and accordingly no. -
‘Party will drgue to the contrary. This Clause 29is for the benefit of the Enforcement Parties
only. As & rasult, no Enforcernent Party shall be prevented from taking proceedings relating
te a Dispute: in any other courts with jurisdiction. To the extent allowsd by faw, each
Enforcement Party may take concuirent proceedings i any humiber of jurfsdictions,

29.2 - The Chargor irrevocably appolnts AES Ballylumford Limited as its agent for service of
- process in relation to any preceedings before the courts of Northern Ireland in connection
- with this-Agresment and agrees that dnv failure to notify it of the process will not snvai%dat:e

ke proceedings concarnead.

This doc:um@nt s executed as a deed arad delzvered G the date Etﬁtﬁﬂ at the begiz’mmg of this
- Agreginent.,

lon, HbiNi3446688 T : g
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Tou . [namie and dddress of counterparty] .

%}'aiiéd:_[&:i’afé]_-' | | - RS

'Dear Sirs,

o ﬂw {here :zienf;fy rfe!&vanf ﬂhargzed {thra{:f} {thu& “Gantract”] mada between (1) [f:hargarj {tim' :

~ We, the Chargar, give vou notice that, by & parent se{:us‘;ty agreement dateri [date} {the

i “Agreement"} and made by ourselves in favour” of UriCredit Bank AG, London Brarich (the “Security

: Trustee”), we have assigried to the Security Trustes, as first prictity assignee, all of our rights, title:
oo andinterest inthe Contract.

We further irrévocably and "an'aaﬁﬁiii'ané']i#*

Ay nc}tify you that we may rwt agree tﬁ amend medlfy ar termmate the Contract w;thcut the :
. prior written consent of the Secuﬂty Trustes;

2o e:{mﬁrm that subjac:t to: paragraph i ahave, Yo may cantinue ta deal wath us in mlatmﬂ o

' the Contract until you receive written notice to the contrary from the Security Trustee, but
“authorise and Instruct you that, after you have feceived such notice, we will cease to have
Catty right to desl with you in relation t6 the Contract except i atcdrdance with the
Instrugtions of the Security Trustee amd therefore from that time yvou may deal directly with-

the Security Trustes: : .

© 30 authorise and instriict you to disclose Information in relation to the Contract to the Security
. Trustee promptly .on request, without any enquiry by you as to the justification for such

O distlostire o referenice b or further authority from us;

' 4 S autharise apd snstruct ycu to pay ar ralaase al[ ichies to wh%ch We are ent itled unﬂer the
B Contract directly into [specify designated bank account] ar, if the Security Trustee 5o
~ Instructs you,; thto-such other account asthe Security Trustee shall specify;

B, authorise and instruct yau' that, whenever you serve any notice-upon us unider the Contract,
you should supply a copy-of such notice to thé Security Trustee at its address given-in the
copy of this notice {or a5 gthérwise notified toyou by It from time to time); and

6. notify you that the provisions of this notice may only be revoked with the written consent o
of the Sacari i:y Trugtse,

Thig notics and ariy ﬁonﬂéwt?‘_%ﬁtuﬁi-Gb!.'ié'a%iiitms arising oit of of In connection with It are _ -”gfi‘a&ié'rﬁéﬁ
- bythe law of MortherrrTreland. : : :
Yours faithfully;

“For and on behalf of
. [Chargor]: |

o Wit aesesey . s
51 March 2016 mawirin : S




. [to be included on copy nntlce}

T._o: _ {nam& and address of Secur:ty Tmstee}

. C’op\,'«" tc:" :[name and’ address of Charg@r]

A "é{:cé;‘a‘t the 'in's‘t'r'a%:ﬁdns and authorisations .s-e{« out In the n‘otzs'é and Undertake o act in
“acctrdance with such instrictions and authorisations; and. - .
3, corfirv that we have not recelved notice that the Chargor has assigned its fights underthe
- Contract t& a'third party or créated-any other [nterest (whether by way or Sec:ur;ty Iﬁterest _
'_ Qi’ otherwige) in zhe Contract in favour of a third party. :

Terms defined in tiie m}tice app i to this eﬁﬂnrﬁemeni wh’ich 5 gewzmed by the iaw ot Nc;‘th&rﬁ
Ireland together with any non-contractual obligations arising out of or in conniection with it.

- for'and bn.-bﬁhai-ﬁ-é?_{name of C‘éuntéfﬁ@ffﬂ

 Dated: [date]

fon fBTNisaaseseyy o o gk
- 31 Marth BOTE rawine Co . - :




SIGNATURES -

" THE CHARGOR -

Executéd @8 s deed by AES BALLYLUMFORD |

. HOLDINGS  LIMITED, - acting

by 4 8
director/attorney In the presence ofr - :

- inthe presence

© Witness ﬁ?g'ziaégsé
 Witness Name!  SAWALIE LEDSUERD -

L Wikhess Address:

. o .Wi!:ﬁés's‘ ﬂﬁﬂﬂp&ﬁt}nig{;ﬁ;‘_{um .

- THE SECURITY TRUSTEE

Executed as a deed by UNICREDIT BANK AG, -
LONDON BRANCH by Its Authorised

. Signatory(les) in the presence oft

' Authorised Sign‘atﬁrv'

ﬁu.t-itaﬁsad Bignatory

I the presence ofr

" Witness signature:
Witness Name;
Witnoss Addrass:

- Witness Occupation:

Tori_ DI 34486887
31 March 2006 mawing




CTHEGHARGOR S

THE SECURITY TRUSTEE

 Witriess signatire: -
- Viithess Namer

Witness Address:

CBIGNATURES o ]

HOLDINGS ~ LIMITED,  acting by @&
directof/attorney in the presence of: C

Bxccuted as o deed by AES BALLYLUMFORD

{ Divector/Attorney _ B

i the presenice of:

| Witness Name:

Withiess Addiess:

I*ﬂ’i‘téess Gﬁ_'ﬂﬂ';ﬁﬁjﬁié}ﬁ

Exdcuted as a deed by UNICREDIT BANK AG,
LONDON  BRANCH by fs  Authorised
Signatory(fes) in the presence of:

Authorised bignatory
' : Stemanaes . VITALA
by the presence of; R

Witnéss Otoipation;

for JiBINCIAGERAT .
Fn-Maich 20LG vaswledy - : :




