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Details of Charge

Date of creation:  25/01/2023
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Contains negative pledge.
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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 PART OF THE
CHARGING INSTRUMENT SIGNED BY OR ON BEHALF OF THE
CHARGOR, AND A CORRECT COPY OF THE SIGNATURE PAGE TO
EACH OTHER PART OF SUCH CHARGING INSTRUMENT.

Certified by: DENTONS UK AND MIDDLE EAST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9102027

Charge code: 0910 2027 0003

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 25th January 2023 and created by WATERFORD
DISTILLERY GROUP LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 25th January 2023 .

Given at Companies House, Cardiff on 27th January 2023

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

Companies House s
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Share Charge

Dated 25 January 2023

Between

(1 WATERFORD DISTILLERY GROUP LIMITED, a private company incorporated in England
and Wales with registered number 09102027 and having its registered office at 2 Babmaes

Street, London, SW1Y 6HD (the Chargor); and

(2) HSBC INVOICE FINANCE (UK) LIMITED registered in England and Wales with the number
00759657 (HIF).

Recitals

A, HIF has agreed to make certain asset based lending facilities available to the Company (as
defined below) on the terms of the Facility Agreement (as defined below).

B. It is a condition to the Facility Agreement that the Chargor enters into this Deed.
This deed witnesses

1 Definitions and interpretation

1.1 Definitions

In this Deed, the following terms shall, unless the context otherwise requires, have the
following meanings:

Act means the Land and Conveyancing Law Reform Act 2009;

Business Day means any day on which banks are generally open for business in London
and Dublin excluding Saturdays and Sundays;

Charged Securities means:
(a) the shares specified in Schedule 2 (Charged Securities); and

(b) all other shares in the capital of the Company which the Chargor may now or
hereafter hold or beneficially own;

Company means Spirit of Waterford Distillery Limited, a company incorporated in Ireland with
registered number 548210 and having its registered office at 61 Floor, South Bank House,
Barrow Street, Dublin 4, Dublin, Ireland;

Delegate means any person appointed by HIF or any Receiver appointed pursuant to the
provisions of Clause 10 {Delegation);

Disposal means:
(a) any sale, transfer, mortgage, assignment, grant of an option over, charge, pledge,

loan or other disposal of Secured Assets, or an agreement t¢ do any of the foregoing;
and/or
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(b) entering into any transaction (including a derivative transaction) having an economic
effect similar to any of the types of disposal described in sub-paragraph (a) above,

and Dispose shall be construed accordingly.

Dispute means any suit, action, proceedings and/or any dispute or difference which may
arise out of or in connection with or which may relate in any way tc any of the Finance
Documents (including but not limited to any suit, action, proceedings, dispute or difference
relating to the formation, interpretation or performance of any of the Finance Documents or
any dispute arising out of any non-contractual obligations of any nature {including those to
which Regulation (EC) No. 864/2007 applies) arising between the parties or any of them;

Examiner means an examiner appointed under Section 509 of the Companies Act 2014,

Facility Agreement means the asset based lending agreement relating to asset based
lending facilities dated on or about the date of this Deed between HIF, the Chargorin its
capacity as parent and original guarantor and the Company in its capacity as original
receivables company and original inventory company;

Indebtedness means any indebtedness for or in respect of:
(a) moneys borrowed;

(b) any amount raised by acceptance under any acceptance credit facility or
dematerialised equivalent;

(c) any amount raised pursuant to any note purchase facility or the issue of bonds, notes,
debentures, loan stock or similar instrument;

(d) the amount of any liahility in respect of any lease or hire purchase contract which
would, in accordance with GAAP, be treated as a finance or capital lease;

(e) receivables sold or discounted (other than any receivables to the extent they are sold
On a non-recourse basis);

(n any amount raised under any other transaction (including any forward sale or
purchase agreement) having the commercial effect of a borrowing;

(@) any derivative transaction entered into in connection with protection against or benefit
from fluctuation in any rate or price (and, when calculating the value of any derivative
transaction, only the marked to market value shall be taken into account);

(h any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby
or documentary letter of credit or any other instrument issued by a bank or financial
institution; and

(i) the amount of any liability in respect of any guarantee or indemnity for any of the
items referred to in paragraphs (a) to (h) above;

and, in each case, any replacement, redesignation or resinstatement of any such account

whether by current account or deposit account or otherwise and Other Account shall be
construed accordingly.
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Receiver means any receiver and/or manager appointed by HIF (whether pursuant to this
Deed or otherwise) in respect of the Chargor or over all or any part of the Secured Assets
(and the expression Receiver will, where the context so admits, include the plural and any
substituted receiver or receiver and manager);

Related Rights means, in relation to the Charged Securities:

(a) all dividends, distributions, interest and other income paid or payable on the relevant
Charged Securities or any asset referred to in (b) below;

(b all rights, monies, benefits or property accruing or offered at any time in relation to the
Charged Securities whether by way of conversion, redemption, substitution,
exchange, bonus or preference, under option rights or otherwise;

(c) all rights relating to any Charged Securities which are deposited with, or registered in
the name of, any depositary, custedian, nominee, clearing house or system,
investment manager, lender or other similar person or their nominee, in each case
whether or not on a fungible basis {including rights against any such person); and

() all other rights attaching or relating to any Charged Securities and all cash or other
securities or investments in the future deriving from the Charged Securities or such
rights;

Secured Obligations means all monies, obligations and liabilities (including, without
limitation, in respect of principal, interest, discount, commission, fees and expenses), actual
or contingent, whether owed jointly or severally, whether as principal or as surety or in any
other capacity whatsoever, in any currency, in any manner whatsoever which now are or at
any time hereafter may be or become due, owing or incurred by the Chargor to HIF on any
account or in any other manner whatsoever or howsoever and any reference to Secured
Obligation means a reference to any of them;

Security means the security constituted or intended to be constituted by this Deed,;

Secured Assets means all of the assets of the Chargor which are the subject of any Security
and Secured Asset means any secured asset;

Security Interest means any mortgage, charge (fixed or floating), pledge, lien, assignment,
hypothecation, retention of title, flawed asset agreement, preferential right, trust arrangement
or any security interest whatsoever or any cther agreement or arrangement having the effect
of conferring security, a pricrity of payment or a disposition contrary to the provisions of this
Deed, howsoever created or arising;

Security Period means the period starting on the date of this Deed and ending on:

(a) the date on which HIF is satisfied that all of the Secured Obligations have been
unconditionally and irrevocably paid and discharged in full; or

(b) if earlier, the date on which all of the Security shall have been unconditionally and
irrevocably released and discharged and HIF is under no further commitment,
obligation or liability {actual or contingent) to the Chargor;

Taxes means all forms of taxation, duties, imposts and levies whether of Ireland or

elsewhere, including (but without limitation) income tax, corporation tax, corperation profits
tax, advance corporation tax, capital gains tax, capital acquisitions tax, residential property

JILB/PACB/078712.00002/87481835.1 Page 5



DocuSign Envelope ID: F7C48501-82C7-4F61-8060-EC7940ED6AB3

1.2

1.2.1

1.2.2

1.2.3

1.2.4

tax, wealth tax, value added tax, dividend withholding tax, deposit interest retention tax,
customs and other import and export duties, excise duties, stamp duty, capital duty, social
insurance, social welfare or other similar contributions and other amounts corresponding
thereto whether payable in Ireland or elsewhere, and any interest, surcharge, penalty or fine
in connection therewith, and the word taxation shall be construed accordingly; and

Termination Event has the meaning given to that term in the Facility Agreement.
Construction

Unless the context otherwise requires or this Deed provides otherwise, a term which is
defined in the Facility Agreement shall have the same meaning (or be subject to the same
construction) in this Deed. If there is any conflict or inconsistency between the terms of this
Deed and the Facility Agreement then the terms of the Facility Agreement shall prevail.
Unless otherwise provided, any reference to a section, clause, sub-clause, paragraph or
schedule is a reference to a section, clause, sub-clause, paragraph or schedule (as the case

may be) of this Deed.

A document is in the agreed form if it is in the form of a draft agreed between or on behalf of
the parties hereto on or before the date hereof.

Unless the context otherwise requires, any reference in this Deed to:

(a) a word or phrase the definition of which is contained or referred to in Section 2 of the
Companies Act 2014 shall have the meaning thereby given to it;

(b any provision of law is a reference to that provision as amended, substituted,
extended or re-enacted and includes any subordinate legislation;

(c) the singular includes the plural and vice versa and any gender includes the cther
gender;
(d) a person includes that person’'s successors, personal representatives, permitted

assignees and/or transferees, substitutes, executors, administrators, successors in
title (as the case may be) whether direct or indirect or any person with whom they
may from time to time merge or amalgamate;

(e) a person includes any person, firm, partnership, company, corporation, association,
trust, investment fund, government, state or agency {(whether ¢r not having a
separate legal personality) or two or more of the foregoing but references o
individuals are deemed to be references to natural persons only;

(f this Deed and any Finance Document or any other agreement or instrument is a
reference to this Deed, such other Finance Document or such other agreement or
instrument as amended, restated, extended, varied, novated, substituted, replaced or
supplemented in any manner from time to time, however fundamentally and which
may include without limitation, an increase in facilities provided under a Finance
Document, an increase in the Secured Obligations and/or any rescheduling of
Indebtedness;

(9) any phrase introduced by the terms including or includes or in particular or any
similar expression is to be construed as illustrative without limitation;
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(h) costs, charges or expenses include any value added tax or similar tax charged or
chargeable in respect of such cost, charges or expenses;

(i) a regulation includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or requlatory, self-regulatory or other
autherity or organisation;

1) assets includes present and future properties, revenues and rights of every
description;
(k) an authorisation means an authorisation, consent, approval, licence, resolution,

filing or registration; and
( a Party or the Parties is a reference (o a party or the parties to this Deed.
1.3 Effect as a deed

This Deed shall take effect as a deed even though HIF may only execute it under hand or
may not execute it at all.

2 Payment
2.1 Covenant to pay

The Chargor hereby, as primary cbligor and not merely as surety, covenants with HIF that it
will pay and discharge the Secured Obligations when they are due or if no time for payment is
specified for payment and discharge for the Secured Obligations, promptly on demand by
HIF. No demand made by HIF hereunder shall prejudice or restrict the right of HIF to make
further or other demands.

2.2 Payment free of deduction

All payments to be made under this Deed by the Chargor shall be made free and clear of and
without deduction for or on account of any set-off or counterclaim or any present or future
Taxes, levies, imposts, charges, deductions or withholdings of any nature whatsoever. If the
Chargor shall be compelled by law to make any deduction or withholding from any payment to
HIF, the amount of the payment due from the Chargor shall be increased to the extent
necessary to ensure that, after the making of such deduction or withholding, HIF receives and
retains {free from any liability in respect of such deduction or withholding) a net sum equal to
the sum which it would have received and so retained had no such deduction or withholding
been made or required to be made.

2.3 Calculation

Any certificate or determination by HIF of a rate or amount under this Deed is, in the absence
of manifest errcr, conclusive evidence of the matters to which it relates.

3 Creation of Security
341 Fixed charges
As continuing security for the payment and discharge of the Secured Obligations, the Chargor

as beneficial owner, in favour of HIF, hereby charges by way of first fixed charge all its
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3.2

3.21

4.1

4.1.1

Charged Securities, including those held for it by any nominee, together with all Related
Rights;

Perfection of security and deliverables
Charged Securities

The Chargor hereby covenants and undertakes to deliver to HIF on the date of this Deed, or if
later, on the date of acquisition by the Chargor of any Charged Securities:

(a) an undated stock transfer form {executed in blank by or on behalf of the Chargor) in
respect of such Charged Securities in the form set out in Part 1 (Share transfer form)
of Schedule 3;

(b all share certificates, warrants and cther documents of title representing such
Charged Securities (including in the case of any Charged Securities which are not in
the sole name of the Chargor, a declaration of trust in respect of the interest of the
Chargor in such Charged Securities executed by each nominee);

(c) a certified copy of the up to date register of members of the Company;

() executed but undated letters of resignation and release, and executed and dated
letters of authority from each of the directors, alternate directors and secretary of the
Company in the forms set out in Part 2 {Letter of resignation) and Part 3 (Letter of
authority) of Schedule 3; and

(e) a duly passed shareholders resolution to amend the constitution of the Company to
ensure that during the Security Period, the directors of the Company shall not have
the power 10 refuse 1o register a transfer of the Charged Securities in the Company to
HIF or its nominee in accordance with this Deed.

Representations and warranties
General
The Chargor represents and warrants to HIF that:

it is duly incorporated, organised and validly subsisting under the laws of its place of
incorporation and is a separate legal entity capable of suing and being sued;

it has the necessary power, capacity and authority to enter into and perform its obligations
under this Deed and to create the security hereby expressed to be created and has taken all
necessary corporate and other action required to authorise the execution and delivery of this
Deed, the creation of the security hereby expressed to be created or evidenced and its
performance in accordance with its terms;

neither the execution of this Deed nor the creation of the security hereby expressed to be
created or evidenced nor the performance of its obligations hereunder contravenes any of the
provisions of its constitution (or equivalent constitutional documents) or any agreement or
document to which it is a party or which is binding upon it or its assets or any law or
regulation to which it is subject;

the obligations under this Deed are legally and validly binding on it and are enforceable in
accordance with the terms of this Deed,;
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4.2

4.21

4.2.2

4.2.3

4.2.4

425

4.3

4.3.1

4.3.2

it holds or will, within any applicable time limit, obtain and keep in full force and effect and
comply with all approvals authorisations, consents, licences, registrations and exemptions
necessary for the creation or validity of the security hereby expressed to be created or
evidenced and for it to perform its obligations hereunder;

it is and will at all times during the Security Period be the sole lawful and beneficial owner of
its Secured Assets;

on the date of execution of this Deed and on each date hereafter until released by HIF, this

Secured Assets are free from any mortgage, charge or any other Security Interest {save for
those created pursuant to this Deed) and constitutes a first priority Security Interest over the
Secured Assets enforceable against the Chargor; and

its centre of main interests (as that term is used in Article 3{1) of The Council of the European
Union Regulation No. 2015/848 on Insclvency Proceedings {the Regulation) is situated in
Ireland and it has no "establishment” (as that term is used in Article 2(10} of the Regulation) in
any other jurisdiction.

Charged Securities
The Chargor represents and warrants to HIF that:

the Charged Securities are duly authorised, validly issued and fully paid and constitute the
entire issued share capital of the relevant company;

it is the sole legal and beneficial owner of the Charged Securities and all Related Rights, free
from any lien, charge, equity or encumbrance (save for any Charged Securities that are
specified in Schedule 2 (Charged Securities), as being held by a nominee on its behalf) and
that the Charged Securities listed in Schedule 2 (Charged Securities), constitute the entire
share capital owned by the Chargor in the Company as at the date of this Deed;

the constitution documents of the Company do not and could not restrict or inhibit any transfer
of the Charged Securities on creation or enforcement of the Security and the directors of the
relevant company cannot refuse to register any transfer of the Charged Securities to HIF or
any nominee of HIF;

there are no agreements in place which provide for the issue or allotment of, or grant to any
person the right to call for the issue or allotment of, any share of loan capital of the Company
(including any option or right of pre-emption or conversion); and

no calls have been made in respect of the Charged Securities and remain unpaid and no calls
can be made in respect of such Charged Securities in the future.

Repetition

The representations and warranties set out in this Clause 4 (Representations and warranties)
shall be given cn the date of this Deed and shall be deemed to be made on the date of each
Utilisation Request, on each Utilisation Date and on the date of each Accordion Notice.

When a representation and warranty is deemed 1o be repeated, it is deemed to be made by
reference to the facts and circumstances existing at the time of repetition.
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5.1

5.1.1

5.2

5.21

5.2.2

Undertakings and Covenants
Negative Pledge

The Chargor will not and will not agree to do any of the following without the pricr written
consent of HIF:

create or permit to subsist any Security over any Security Asset (save a lien arising by
operation of law in the ordinary course of trading provided any such lien is discharged within
60 days after it arises unless being contested in good faith and by appropriate proceedings);

sell, transler, lease, licence, lend or otherwise dispose of, by any means and at any time, of
all or any part of its interest in the Secured Assets, except the Chargor may in the ordinary
course of its business and for the purpose of carrying on the same, sell, lease or otherwise
dispose of, at market value, any of its Secured Assets not subject to or expressed to be
subject to a fixed security under this Deed but only until such time as the floating charge
thereon has been converted or crystallised into a fixed charge;

The foregoing provisions of this Clause 5.1 (Negative pledge) shall not be construed as
limiting any powers exercisable by any Receiver appointed by HIF under or pursuant to this
Deed.

Charged Securities

The Chargor covenants and undertakes to HIF that, until the Security is discharged, there
shall be:

(a) no increase or reduction in the authorised or issued share capital of the Company;

(b) no variation of the rights attaching to or conferred by the Charged Securities or any
part of it;

(c) no exercise, renunciation or assignment by the Chargor of any right t¢ subscribe for

any shares or securities;

(d) no redemption, reconstruction, amalgamation, sale or other Disposal of the Charged
Securities (including the exchange, conversion or reissue of any shares or securities
as a consequence thereof); and

(e) no alteration to the constitutional documents of the Company,

in each case, without the prior consent in writing of HIF;

The Chargor hereby covenants and undertakes to HIF that, until the Security is discharged, if
any Charged Securities are in, or are converted into, uncertificated form, the Chargor shall

promptly notify HIF and:

(a) act on any instructions given HIF and give such directions as HIF may require in
order to protect and preserve HIF’'s Security; and

(b transfer those Charged Securities to an escrow account in respect of which it has
named as escrow agent HIF or any nominee or agent of HIF natified to the Chargor
or any other person approved in writing by HIF;
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5.2.3

524

525

5.2.6

The Chargor hereby covenants and undertakes to HIF that, until the Security is discharged, it
shall provide HIF, as soon as practicable upon receipt, with copies of all notices and
information received by it from any other party in relation to the Charged Securities; and

The Chargor hereby covenants and undertakes to HIF that, until the Security is discharged, it
will pay all calls or other payments which may become due in respect of any of its Charged
Securities and if it fails to do so HIF may elect to make such payments on behalf of the
Chargor. Any sums so paid by HIF shall be repayable by the Chargor to HIF on demand
together with interest at the Default Rate from the date of such payment by HIF and pending
such repayment shall form part of the Secured Cbligations.

Dividends and voting rights pre-enforcement
Prior to the occurrence of a Default, the Chargor shall be entitled to:

(a) receive and retain all dividends, distributions, interest and other monies derived from
the Charged Securities; and

(b) exercise any voting rights and cther rights and powers attached to the Charged
Securities, subject to Clause 5.2.2 above, and provided that such exercise is not (in
the opinion of HIF) inconsistent with, or prejudicial to, the interests of HIF under this
Deed or which would result in HIF incurring any cost, expense or liability.

Dividends and voting rights post-enforcement

Upon or at any time after the occurrence of a Default, HIF may, at its discretion, (in the name
of the Chargor or otherwise and without any further consent or authority from the Charger):

(a) transfer the Charged Securities into the name of HIF or such nominee(s) of HIF as it
shall require;
(b) exercise (or refrain from exercising) all voting and other rights and powers attaching

to the Charged Securities in such manner as HIF deems appropriate;

(c) apply all dividends, interest and other monies derived from the Charged Securities as
though they were proceeds of sale under this Deed;

(d) complete the Director's letter of resignation as set out in Part 2 of Schedule 3; and

(e) exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Charged Securities including the
right, in relation to any company whose shares or other securities are included in the
Charged Securities, to concur or participate in:

(i) the reconstruction, amalgamation, sale or other disposal of such company of
any of its assets or undertaking {including the exchange, conversion or
reissue of any shares or securities as a consequence thereof);

(i) the release, modification or variation of any rights or liabilities attaching to
such shares or securities; and

(iii) the exercise, renunciation or assignment of any right to subscribe for any
shares or securities,
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in each case, in the manner and on the terms HIF thinks fit, and the proceeds of any
such action shall form part of the Charged Securities;

5.2.7 At any time after the occurrence of a Default, the Chargor shall, if requested by HIF, instruct
any clearance system to transfer any Charged Securities held by it for or on behalf of the
Chargor to an account of HIF or its nominee with that clearance system or otherwise as HIF
may direct;

5.2.8 The Chargor shall pay when due all calls, instalments or other payments and shall discharge
all other obligations, which may become due in respect of any of the Charged Securities; and

5.2.9 Neither HIF nor any Receiver shall be required to perform or fulfil any obligation of the
Chargor in respect of the Charged Securities or 10 make any payment, or to make any
enquiry as to the nature or sufficiency of any payment received by it or the Chargor, or to
present or file any claim or take any other action to collect or enforce the payment of any
amount to which it may have been or to which it may be entitled under this Deed at any time.

6 Enforcement

6.1 Right to enforce
This Deed may be enforced against the Chargor without HIF first having recourse to any
other right, remedy, guarantee or Security Interest held by or available to it, irrespective of
any law or any provision of this Deed to the contrary.

6.2 When Security becomes enforceable

6.2.1  The Security created by the Chargor under this Deed shall become enforceable on the
occurrence of a Termination Event.

6.2.2 At any time after the Security has become enforceable HIF may in its absolute discretion
enlforce all or any part of the Security in any manner it sees fit and HIF shall cease 1o be
under any further commitment for the Chargor.

6.2.3  Without prejudice to the generality of Clause 6.2.2, at any time after the Security has become
enforceable HIF may:

(a) redeem any prior Security Interest against any Secured Asset; and/or
(b procure the transfer of that Security Interest to itself; and/or
(c) settle and pass the accounts of the prior mortgagee, Lender or encumbrancer. Any

accounts so settled and passed shall be conclusive and binding on the Chargor.

6.2.4  All principal moneys, interest, costs, charges and expenses of and incidental to any such
redemption and/or transfer shall be paid by the Chargor to HIF.

6.3 Possession
6.3.1 At any time after the Security has become enforceable and without the need to obtain
consent of the Chargor or an order for possession under sections 97 ( Taking possession) of

the Act, HIF may without further notice or demand enter into or take possession of the
Secured Assels.
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6.3.2

6.3.3

6.3.4

6.4

6.4.1

6.5

6.5.1

Section 99 (Mortgagee in possession) of the Act shall not apply to this Deed and neither HIF
nor any Receiver shall be obliged to take any steps to sell or lease the Secured Assets {(or
any part thereof) after going into possession.

After HIF, in accordance with the provisions of this Deed, enters into possession of the
Secured Assets, HIF will have the power to:

(a) charge or agree to charge any or part of the Secured Assets of which HIF is in
possession for such period upon such terms with or without a premium or fine in all
respects as HIF may from time to time think fit; and

(b) perform or cause 1o be performed all acts and things requisite or desirable according
to the law of the country in which the Secured Assels or any part thereof of which HIF
is in possession is situate for the purpose of giving effect to the exercise of any of the
said powers, authorities and discretions.

The rights of HIF under this clause are without prejudice to, and in addition to, any right of

possession (express or implied) to which it is at any time otherwise entitled (whether by virtue

of this Deed, operation of law, statute, coniract or otherwise).

Power of sale and other powers

At any time after the Security has become enforceable the power of sale and all other powers

conferred on mortgagees and / or receivers whether by the Act (including, without limitation,

the power of sale and incidental powers conferred by Section 100 (Power of sale) and

Section 102 (Incidental powers) of the Act) or otherwise shall be exercisable immediately

without the need:

(a) to give notice or make demand for payment or advertisement or other formality;

(b to comply with Section 96(1)(c) of the Act;

(c) to obtain the consent of the Chargor or an order for possession under Sections 97
(Taking possession) of the Act;

(d) for the occurrence of any of the events specified in paragraphs (a) to {¢) of Section
100(1) of the Act or paragraphs (a) to (¢) of Section 108(1) of the Act;

(e) to give notice as specified in the final proviso to Section 100(1) of the Act;

(f to obtain the consent of the Chargor or a court order authorising the exercise of the
power of sale under Sections 100(2) or (3) of the Act; or

(@) to give any notice to the Chargor under Section 103(2) of the Act.
Protection of third parties

No person (including a purchaser) dealing with HIF or a Receiver or its or his agents will be
concerned to enquire:

(a) whether the Secured Obligations have become payable;

(b) whether due notice has been given to any person;
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6.5.2

6.6

6.6.1

6.6.2

6.7

6.7.1

6.7.2

6.7.3

6.7.4

6.7.5

(c) whether any power which HIF or a Receiver is purporting 1o exercise has become
exercisable or has been properly exercised;

(d) whether any of the Secured Obligations remain outstanding under the Finance
Documents (or any of them);

(e) whether the Receiver is authorised to act; or
(f) how any money paid to HIF or a Receiver is t0 be applied,

and all protections t¢ purchasers contained in Sections 105 (Protection of purchasers), 106
(Mortgagee's receipts) and 108(5) of the Act shall apply to all persons (including a purchaser)
dealing with HIF or any Receiver in like manner as if the statutory powers of sale and
appointing a receiver had not been varied or extended by this Deed.

The receipt of HIF or any Receiver shall be an absolute and a conclusive discharge to a
purchaser and shall relieve the purchaser of any obligation 10 see to the application of any
moneys paid to it or at the direction of HIF or any Receiver.

No liability

Neither HIF nor any Receiver will be liable, by reason of entering into possession of a
Security Asset, to account as mortgagee in possession or for any loss on realisation or for
any default or omission for which a mortgagee in possession might be liable.

Neither HIF nor any Receiver will be liable for any loss of any kind (including without
limitation, any loss arising from changes in exchange rates or diminution in the value of any of
the Secured Assets) which may be occasioned by the realisation of the security hereby
constituted or the exercise or purported exercise of, or any delay or neglect to exercise, any
power, authority, right or discretion under this Deed.

General
Section 94 (Court order for sale) of the Act shall not apply to this Deed.

If HIF enforces the Security at a time when no Secured Obligations are due but at a time
when Secured Obligations may or will become so due, HIF (or any Receiver) may pay the
proceeds of any recoveries effected by it into a suspense or impersonal account in
accordance with Clause 11.4 (Suspense account).

All or any of the powers, authorities and discretions which are conferred by this Deed (either
expressly or implied) upon a Receiver may be exercised after this Deed becomes enforceable
by HIF in relation to all or any part of the Secured Assets both before and after the
appeintment of any Receiver of all or any part of the Secured Assets.

HIF and each Receiver is entitled to all the rights, powers, privileges and immunities
conlferred by the Act on mortgagees and receivers when such receivers have been duly
appeinted under the Act, but so that the power of sale and other powers conferred by the Act
shall be varied and extended by this Deed.

HIF and any Receiver shall have absolute discretion as to the time of exercise of the power of
sale and the power of leasing and all other powers conferred on them by the Act or ctherwise.
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7.1

7.11

7.2

7.2.2

7.3

7.4

7.41

7.4.2

7.4.3

Appointment and powers of Receivers

Method of appeointment and removal

At any time after the Chargor so requests or the Security has become enforceable HIF may:

(a) without the need for the occurrence of any of the events specified in paragraphs (a) to
(c) of Section 108(1) of the Act, appoint by an instrument in writing {(whether executed

under hand or as a deed) any person or persons to be a Receiver of the Secured
Assets or any part or parts thereof; and

(b) from time to time by an instrument in writing {(whether executed under hand or as a
deed) remove any Receiver so appointed and may s¢ appoint another or ¢thers in his
/ their place.

The above powers of appeintment of a Receiver shall be in addition to and not to the
prejudice of all statutory and other powers of HIF under the Act or otherwise. Such powers as
varied or extended by this Deed shall be and remain exercisable by HIF in respect of any part
of the Secured Assets notwithstanding the appointment of a Receiver over them or over any
of the Secured Assets.

Powers of Receiver

Every Receiver shall have and be entitled to exercise:

(a) all powers conferred by the Act (except where expressly disapplied in this Deed)

(b all powers conferred by Section 437 of the Companies Act 2014; and

(c) without limiting any powers referred to above, each of the additional powers, rights
and obligations set out in Schedule 1 (Powers of a Receiver).

Section 108(4) of the Act shall not apply to this Deed.

Joint or several

If two or more persons are appointed as Receivers of the same assets, they may act jointly
and/or severally so that {unless any instrument appointing them specifies to the contrary)
each of them may exercise individually all the powers and discretions conferred on Receivers
by this Deed.

Receiver as agent

A Receiver is deemed for all purposes to be the agent of the Chargor to which he is
appointed and accordingly is deemed to be in the same position as a Receiver duly appointed

by a mortgagee under the Act.

The Chargor shall be responsible for the remuneration, contracts, engagements, acts,
omissions, defaults and losses and for liabilities incurred by any Receiver appointed over it.

HIF shall not incur any liability (either to the Chargor or to any other person) by reason of HIF
making his appointed as Receiver or for any other reason.
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7.5

7.5.1

7.5.2

7.5.3

8.1

8.11

9.1

9.11

Receiver's remuneration

HIF may fix the remuneration of any Receiver appointed by it without being limited to the rate
of commission prescribed under Section 108(7) of the Act.

The Chargor shall pay the remuneration of any Receiver and all costs, charges or expenses
of the Receiver.

HIF shall not be liable for the payment of any remuneration to the Receiver or of any costs,
charges or expenses of the Receiver.

Application of proceeds

Notwithstanding Section 107 (Application of proceeds of safe) and Section 109 (Application of
money received) of the Act, any monies received by HIF or the by any Receiver shall, after
the Security has become enforceable but subject to the payment of any claims having pricrity
to this Security be applied for the following purposes and, unless otherwise determined by
HIF, in the following order (but without prejudice to the right of HIF to recover any shortfall):

in or towards payment of all costs, charges and expenses of and incidental to the
appointment of any Receiver and the exercise of all or any of the above powers and of all
outgoings properly paid by the Receiver;

in payment of remuneration due to any Receiver under or in connection with this Deed or the
Secured Assels;

in or towards discharge of the Secured Obligations; and

any surplus shall be paid to the Chargor or other person entitled thereto.
Power of Attorney

Power of attorney

The Chargor hereby irrevocably and by way of security appeints HIF and separately any
Receiver severally 1o be its attorney in its name and on its behalf and as its act and deed or
otherwise to:

(a) execute, complete and perfect in favour of HIF or its nominees or of any purchaser
any documents which HIF may require for perfecting its title to or for vesting the
Secured Assets in the Secured Party or its nominees or in any purchaser; and

(b execute, complete and perfect all documents and do all such acts and things to carry
out any obligation imposed on the Chargor by or pursuant to this Deed (including
under 13 (Further assurances)) or as may be required for the full exercise of all or
any of the powers hereby conferred or which may be deemed expedient by HIF or
any Receiver on or in connection with any sale, lease, disposition, realisation or
getting in by HIF or any Receiver of the Secured Assets of any part thereof or in
connection with any other exercise of any power hereunder.

The Chargor hereby covenants with HIF and separately with any Receiver that on request it
will ratify and confirm all security agreements, documents, acts and things and all transactions
entered into by HIF (or its delegate) or any Receiver {or its delegate) or by the Chargor at the
instance of HIF or any Receiver in the exercise or purported exercise of its or his powers.
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9.2

9.21

922

9.2.3

10

10.1.1

10.1.2

10.1.3

11

11.1.1

11.1.2

11.1.3

Delegation by attorney

Without prejudice to the generality of Clause 10 (Delegation), each of HIF and any Receiver
shall have full power to delegate the power conferred on it or him by Clause 9.1 {(Power of
attorney) but no such delegation shall preclude the subsequent exercise of such power by
HIF or the Receiver itself or himself or preclude HIF or the Receiver from making a
subsequent delegation thereof to some other person.

Any such delegation may be revoked by HIF or the Receiver at any time.

The power of attorney in clause 9.1.1 shall only be exercisable in circumstances where an
Event of Default has occurred or where the Chargor fails to comply with its obligations under
this Deed within five Business Days of being notified of such required obligation.

Delegation

HIF and any Receiver may delegate by power of attorney or in any other manner to any
person or persons all or any of the powers, authorities and discretions, which are exercisable
by them under this Deed.

Any such delegation may be made upon such terms {including power to sub-delegate) and
subject to such regulations as HIF or such Receiver may think fit.

Neither HIF nor any Receiver will be liable or responsible to the Chargor for any loss or
damage arising from any act, default, omission or misconduct on the part of any delegate or
sub-delegate.

Preservation of Security
Continuing security

The Security is a continuing security and will extend to the ultimate balance of the Secured
Obligations until released or discharged by HIF in accordance with the terms of this Deed.

The Security will not be considered satisfied or discharged by any intermediate payment or
discharge of all or any part of the Secured Obligations.

If upon final payment and satisfaction of the Secured Obligations there shall exist any right on
the part of the Chargor or any other person 1o draw funds or otherwise which, if exercised,
would or might cause the Chargor to become actually or contingently liable to HIF, whether as
principal debtor or as surety for another person, then HIF will be entitled to retain the Security
and all rights, remedies and powers conferred by this Deed and the Secured Assets for so
long as shall or might be necessary t¢ secure the discharge of such actual or contingent
liability.

Additional Security
This Deed is in addition to, without prejudice to, and shall not merge with, any other right,

remedy, guarantee, indemnity or Security Interest which HIF (or any trustee on its behalf) may
at any time hold for any of the Secured Obligations.
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12

12.1

12.2

12.3

13

13.1

New accounts

It HIF receives, or is deemed to be affected by notice {actual or constructive) of any
subsequent Security Interest or other interest over or affecting all or any of the Secured
Assets it may open a new account ¢or accounts in the name of the Chargor and, if it does not
do so, it shall nevertheless be treated as if it had done so¢ at the time when it received or was
deemed to have received such notice, and as from that time all payments made by or on
behalf of the Chargor to HIF:

(a) shall be credited or be treated as having been credited to the new account of the
Chargor; and

(b) shall not operate o reduce the Secured Obligations.
Suspense account

All monies received, recovered or realised by HIF under this Deed (including the proceeds of
any conversion of currency) may, at the discretion of HIF, be credited to any interest-bearing
suspense account for so long as HIF may determine (with interest accruing thereon) without
HIF having any obligation to apply the same or any part thereof in or towards the discharge of
any of the Secured Obligations.

Consolidation of Accounts and Set-Off
Consolidation

The Chargor agrees that that HIF may at any time without notice and notwithstanding any
settlement of account or other matter whatsoever, combine or consolidate all or any of the
Chargor's existing accounts wheresoever located (including accounts in the name of the
Chargor jointly with others) whether such accounts are current, deposit, loan or of any other
nature whatsoever, whether they are subject to notice or not and in any currency.

Set-off

HIF may set-off any matured obligation due from the Charger against any matured obligation
owed by HIF to the Chargor, regardless of the place of payment or currency of either
obligation. If the obligations are in different currencies, HIF may convert either obligation at a
market rate of exchange in its usual course of business for the purpose of set-off.

Right of set-off additional

The rights of HIF under this Clause 12 are without prejudice and in addition t¢ any right of set-
off, combination or consolidation of accounts, lien or other right to which it is or they are at
any time otherwise entitled {whether by operation of law, contract or otherwise) in any
jurisdiction.

Further assurance

Further action

The Chargor shall, at its own expense, take whatever action as may be required by HIF to:

(a) perfect or protect the Security intended to be created by this Deed; and
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14

14.1

14.1.1

14.1.2

14.1.3

14.1.4

14.1.5

14.2

14.3

15

15.1

(b) to facilitate the realisation of the Secured Assets or the exercise of any right, power or
discretion exercisable by HIF or any such Receiver in respect of the Secured Assets,

including, without limitation, the execution, acknowledgement or delivery of any agreement,
transfer, mortgage, charge, assignment, notice or form, or the making of a registration, in
each case as HIF may direct.

Costs and Expenses

Costs and expenses

The Chargor shall promptly on demand pay on a full indemnity basis all expenses and costs
(including legal and out of pocket expenses and any value added tax on such expenses and

costs) incurred from time to time by HIF or any Receiver in connection with:

the preparation, negotiation, execution and delivery of this Deed and any documents referred
to in this Deed;

any stamping and registration of this Deed,;
any discharge or release of this Deed,
any amendment of this Deed; and

the preservation or exercise (or attempted preservation or exercise) of any rights or powers
under or in connection with and the enforcement (or attempted enforcement) of this Deed.

Costs and expenses form part of Secured Obligations

All monies payable under this Clause 14 constitute part of the Secured Obligations and shall
bear interest at the Delault Rate (from the date that they are incurred until actual payment as
well after judgment or demand as befere by HIF) and shall be payable on demand.
Indemnity

The Chargor shall promptly indemnify HIF and every Receiver and Delegate against any cost,
loss or expenses (including legal fees) and liabilities {including VAT thereon) incurred by any
of them as a result of:

(a) the taking, holding, protection or enforcement of this Deed and the Security; and/or

(b) anything done in the exercise of any of the rights, powers, discretions and remedies
vested in HIF and each Receiver and Delegate by this Deed or by law.

Currency
Currency conversion

All monies received or held by HIF or any Receiver under this Deed may be converted from
their existing currency into such other currency as HIF or the Receiver considers necessary or
desirable 1o cover the obligations and liabilities comprised in the Secured Obligations in that
the other currency at the then prevailing spot rate of exchange (as conclusively determined by
HIF) for purchasing the currency to be acquired with the existing currency.
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15.2  Currency indemnity

No payment from HIF (whether under any judgment or court order or ctherwise) will discharge
the obligation or liability of the Chargor in respect of which it was made unless and until HIF
receives payment in full in the currency in which such obligation or liability was incurred, and
to the extent that the amount of any such payment, on actual conversion into such currency,
falls short of such obligation or liability expressed in that currency, the Chargor shall
indemnify and hold harmless HIF from and against any loss it suffers or incurs as a result of
any such shortfall.

16 Miscellaneous
16.1 Amendments

Any provision of this Deed may be amended, supplemented, varied, modified, released or
discharged only if HIF and the Chargor so agree in writing.

16.2 Unfettered discretion

Save as otherwise stated in this Deed, any liability or power which may be exercise or any
determination which may be made under this Deed by HIF may be exercise or made in its
absolute unlettered discretion and it shall not be obliged to give reasons therefor.

16.3  Severability

All the terms and provisions of this Deed are distinct and severable, and if any term or
provision is held unenforceable, illegal or void in whole or in part {or any of the Security
intended to be created by or pursuant to this Deed is ineffective) by any court, regulatory
authority or other competent authority it shall to that extent be deemed not to form part of this
Deed, and the enforceability, legality and validity of the remainder of this Deed will not be
alfected.

17 Rights and Remedies
17.1 Waiver and forbearance

17.1.1 No failure or delay by HIF or any Receiver (o exercise any right or remedy under this Deed
shall operate as a waiver, nor shall any single or partial exercise of any right or remedy
prevent any further or cther exercise of any other right or remedy. A wavier or consent by HIF
under this Deed will be effective only if given in writing and then only in the instance and for
the purpose of which it is given.

17.1.2 The rights of HIF or any Receiver under this Deed will not be prejudiced or restricted by any
indulgence or forbearance extended to the Chargor or other parties including release of any
person or persons (whether or not a party hereto and whether or not such person or persons
are jointly and/or severally liable with the Chargor) in respect of the Secured QObligations or of
any other security without prejudice either 1o the Security or to the liability of the Chargor for
the Secured Obligations.

17.2 Cumulative

The rights and remedies of HIF and any Receiver under his Deed are cumulative and not
exclusive or any rights or remedies provided by law.
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17.3

18

18.1

18.2

18.3

19

19.1

19.2

19.3

Company intent

The Chargor expressly confirms that it intends that the Security shall extend from time to time
to any (however fundamental) variation, increase, extension or addition of or to any of the
Finance Documents and/or any facility or amount made available or owing under or in
connection with any of the Finance Documents for, but not limited to, the purposes of or in
connection with any of the following: acquisitions of any nature; increasing working capital;
enabling investor distributions to be made carrying out restructurings; refinancing existing
facilities; refinancing any other indebtedness; making facilities available to new borrowers;
any increase in any interest rate; any other variation or extension for the purposes of which
any such facility or amount might be available from time to time; and any fees, costs and/or
expenses associated with any of the foregoing.

Assignment

The Chargor may not assign or transfer all or any of their rights, benelits or obligations under
this Deed.

HIF may assign or transfer all or any part of its rights under this Deed t¢ any person and the
Chargor hereby consents t¢ any such assignment. HIF will be entitled to impart any
information concerning the Chargor to any assignee or successor in title.

This Deed shall be binding upon and inure to the benefit of the Chargor and its successors
and permitted assigns and references in this Deed to any of them shall be construed
accordingly.

Release of Security
Covenant to Release

Save as otherwise provided in this Deed, upon the expiry of the Security Period, HIF shall, at
the request and cost ¢f the Chargor, take whatever action is necessary to release or re-
assign and discharge the security created or evidenced by this Deed.

Reinstatement

Where any discharge in respect of the Secured Obligations is made, in whole or in part or any
arrangement is made on faith of any payment, security, assurance or otherwise, which is
avoided or must be restored on insolvency, liquidation or otherwise, the liability of the Chargor
under this Deed shall continue as if the discharge or arrangement had not occurred.

Retention of Security

Without prejudice 1o the foregoing, the Secured Agent shall not be obliged 1o release the
Secured Assels from the security constituted by this Deed until the expiry of the period of one
month plus any statutory period within which any payment or discharge of the Secured
Obligations can be avoided or invalidated under any provision or rule of law after the Secured
Obligations have been paid and discharged in full. If at any time during such period a petition
is presented to a competent court or a resolution is passed for the winding-up or court
protection of the Chargor or of any party which has made or given the relevant payment or
other act or thing HIF may constitute to retain this Deed and not release the Secured Assets
from the security constituted by this Deed for and during such further pericd as HIF in its
absolute discretion shall determine.
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20

21

22

221

222

2221

2222

Notices

The terms and provisions of Clause 33 of the Facility Agreement shall apply to this Deed as
of such terms and provisions were set out in full herein mutatis mutandis.

Counterparts

This Deed may be executed in counterparts and each such counterpart taken together shall
be deemed to constitute one and the same instrument.

Law and jurisdiction
Governing law

This Deed and any non-contractual obligations arising out of or in connection with it, together
with all Disputes, shall be governed by and construed in accordance with the laws of Ireland.

Jurisdiction

It is irrevocably agreed for the exclusive benefit of HIF that the courts of Ireland are to have
exclusive jurisdiction to settle any disputes which may arise out of or in connection with this
Deed (including a dispute relating to the existence, validity or termination of this Deed or any
non-contractual obligations arising out of or in connection with this Deed) and that accordingly
any suit, action or proceeding arising out of or in connection with this Deed (referred to in this
clause as "Proceedings”) may be brought in such couris.

Nothing in this clause shall limit the right of HIF to take Proceedings against the Chargor in
any other court of competent jurisdiction, nor shall the taking of Proceedings in one or more
jurisdictions preclude the taking of Proceedings in any other jurisdiction, whether concurrently
or not.

IN WITNESS whereof this Deed has been duly executed as a deed by the parties to it on the date first
written above.
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Schedule 1- Powers of a Receiver

1 Possession

To take immediate possession of, get in and collect the property in respect of which the
Receiver is appointed and to make such demands and take such proceedings as may seem
expedient for that purpose, and 10 take possession of the property over which the Receiver is
appeinted with like rights.

2 Realisation

To sell, realise of ctherwise dispose of the Secured Assets and to make substitutions of, or
improvements to, the Chargor’s plant and machinery as the Receiver thinks fit.

3 Manage

To carry on, manage, develop, reconstruct, amalgamate, diversify or concur in carrying on,
managing. developing, reconstructing, amalgamating or diversifying any business of the
Chargor in any manner the Receiver thinks fit.

4 Appoint Advisors

To appoint and discharge managers, officers, agents, professional advisers, consultants,
servants, workmen, employees and others for the purposes specified in this schedule and
upon such terms as to remuneration or ctherwise as the Receiver thinks fit and to remove any
persen so appointed to any such position by the Chargos.

5 Borrow Money/Lend Money

To raise and borrow money or incur any other liability, either unsecured or on the security of
any Security Asset or otherwise and generally on any terms and for whatever purpose the
Receiver thinks fit and to lend money or advance credit to any customer of the Chargor.

6 Sell

To grant rights, options or easements over, dispose of, convert into money and realise any
Security Asset by public auction or private contract and generally in any manner and on any
terms the Receiver thinks fit. The consideration for any such transaction may consist of cash,
debentures or other obligations, shares, stock or other valuable consideration and any such
consideration may be payable in a lump sum or by instalments spread over any period he or
she thinks fit. Fixtures, plant and machinery may be severed and sold separately from the
property containing them without the consent of the Chargor.

7 Lease

To let, hire, lease, licence or grant any interest in any Security Asset for any term and at any
rent {with or without premium) the Receiver thinks fit and to vary the terms, surrender or
accept a surrender of any lease or tenancy of any Security Asset on any terms which the
Receiver thinks fit {including the payment of money to a lessee or tenant on a surrender) and
to exercise on behalf of the Chargor, and without the consent of or notice to the Chargor, all
the powers conferred on a landlord or a tenant by any legislation from time to time in force in
any relevant jurisdiction relating to rents or agriculture in respect of any part of the Secured
Assets.
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8 Share Calls
Where the Chargor is a company, to require the Chargor, or the directors of the Chargor, to
make calls conditionally or unconditionally upon the shareholders of the Chargor in respect of
any of its uncalled capital and enforce payment of any call so made by action {in the name of
the Chargor or the Receiver as the Receiver may think fit) or otherwise.

9 Receivables

To sell or assign all or any of the Receivables in respect of which the Receiver is appointed in
such manner, and generally on such terms and conditions, as the Receiver thinks fit.

10 Voting Rights

To exercise in respect of any Security Asset all voling or other powers or rights in such
manner as the Receiver thinks fit.

11 Land Registry
To exercise on behall of the Chargor and in the name of the Chargor all powers and rights of
the Chargor relevant to effecting and necessary to effect the registration in the Irish Land
Registry of any fixed or specific charge created on any registered land, of the crystallisation of
any floating charge or his or her appointment as Receiver.

12 Compromise
To settle, adjust, refer to arbitration, allow time for payment, compromise and arrange any
claim, contract, account, dispute, question or demand with or by any person who is or ¢claims
to be a creditor of the Chargor or relating in any way to any Security Asset.

13 Legal Acticns
To bring, prosecute, enforce, defend and abandon any action, suit or proceedings both in the
Receiver's own name and in the name of the Chargor in relation to any Security Asset, which
the Receiver thinks fit.

14 Receipts

To give a valid receipt for any money and execute any assurance or thing that may be
necessary or desirable for realising any Security Asset.

15 Company Reorganisation
Where the Chargor is a company, to form a subsidiary of the Charger, arrange for any such
subsidiary to trade or cease to trade as the Receiver sees fit, in his or her capacity as
shareholder and transfer to that subsidiary any Security Asset and sell or otherwise dispose
of any such subsidiary.

16 Delegation

To delegate the Receiver's powers.

17 Material Contracts
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18

19

20

21

22

23

24

25

26

27

To enter into, abandon, perform, repudiate, rescind, vary or cancel any material contracts as
the Receiver thinks fit.

Insurances

To effect with any insurer any policy of insurance either in lieu or satisfaction of, or in addition
to, the insurances required to be maintained under any Finance Document entered into by the
Chargor.

Taxes

To make any election for value-added tax purposes that the Receiver thinks fit and to run the
tax affairs of the Chargor in any manner that the Receiver thinks fit.

Intellectual Property

To take all steps necessary to effect any registration, renewal, application or notification that
the Receiver thinks fit to maintain in force or protect any Intellectual Property.

Settle Accounts

To redeem any prior Security Interest and 1o settle and pass the accounts to which that
Security Interest relates. Any accounts s¢ settled and passed are conclusive and binding on
the Chargor, and any money so paid shall be taken to be an expense properly incurred by
him or her.

Protect and Manage

To effect any repair or insurance and do any other act which the Chargor might do in the
ordinary conduct of its business to protect or improve any Security Asset and to arrange for or
provide any service proper for the efficient use or management of the Secured Assets.

Planning/Building

To apply for and maintain any planning permission, building regulation approval or any other
authorisation and to commence and complete any building operation, and to complete any
building operation already begun.

Use the Chargor's Name

To use the name of the Chargor when exercising any of the rights, powers or discretions
conferred on the Receiver.

Company Seal

Where the Chargor is a company, to use the Chargor's seal.

Insolvency

To rank and claim in the bankruptcy, insolvency, sequestration or liquidation of any person
indebted to the Chargor and 1o receive dividends, and to accede to the trust deeds for the

creditors of any such person.

Payments
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28

28.1

28.2

28.3

28.4

To make any payment which is necessary or incidental to the performance of his or her
functions.

Other Rights
To do all other acts and things which he or she may consider desirable or necessary for
realising any Security Asset or incidental or conducive to any of the rights, powers or

discretions conferred on a Receiver.

To exercise in relation to a Security Asset all the rights, powers and authorities that he or she
could exercise if he or she were the absclute beneficial owner of the Security Asset.

To do all acts and to execute in the name and on behalf of the Chargor any deed, receipt or
other document.

To draw, accept, make or endorse any bill of exchange or promissory note in the name of and
on behalf of the Chargor.
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Schedule 2 - Charged Securities

Security Charged Registered Description of Number of
Provider Company Number Securities Securities
Walerford Spirt of Walerford | 548210 18,000,000 18,000,000 units
Distillery Group Distillery Limited ordinary shares of | of €1.00 each
Limited €1.00 each
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Schedule 3 — Deliverables
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SHARE/STOCK TRANSFER FORM

Part 1- Share transfer form

(Above this line for Registrars only)

Certificate lodged with the Registrar

Consideration money (For completion by the Registrar/Stock Exchangs)

€

Name of undertaking

Description of

Security

Number or amount of

Shares, Stock or other Words Figures
security and, in figures

column only, number and Units of

denomination of units, if any

Name{s) of registered
holder{s) should be given in
full: the address should be
given where there is only
one holder. If the transfer is
not made by the registered
holder{s) insert also the
name(s) and capacity {e.g.,
Executor{s) of the person(s)

making the fransfer

1/We hereby transfer the above security out of the name{s) aforesaid to the Stamp of selling Broker{s) or, for
transactions which are not stock
exchange transactions, of Agent(s), if any,
acting for the transferor{s)

In the name(s) of

person{s) named below or to the several named in Parts 2 of Brokers Transfer
Forms relaling lo the above security: (Delete words in italics except for stock
exchange transactions)

Signature{s) of transferor{s)

4. Date:

Bodies corporate should execute under their common seal

Full name(s) and full postal
address{es) {including County or, if
applicable, Postal District number) of
the person(s) to whom the security is
transferred. Please state title, if any,
or whether Mr., Mrs.., Miss., or Ms.
Please complete in type writing or
in Block Capitals.

I'We request that such entries be made in the register as are necessary to give effect to the transfer.

. . Stamp or name and address of person lodging this form {if other
Stamp of Buying Broker{s) {if any) than the Buying Broker!s))
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{Endorsement for use only in Stock Exchange Transactions)
The security represented by the transfer overleaf has been sold as follows:

Shares/Stock Shares/Stock
Shares/Stock Shares/Stock
Shares/Stock Shares/Stock
Shares/Stock Shares/Stock
Shares/Stock Shares/Stock
Shares/Stock Shares/Stock
Shares/Stock Shares/Stock
Shares/Stock Shares/Stock
Shares/Stock Shares/Stock
Shares/Stock Shares/Stock

Balance {if any) due to Selling Broker{s)

Amount of Certificate(s)
Brokers Transfer Forms for above amounts certified

Stamp of Cerlifying Slock Exchange Stamp of Selling Broker(s).

FORM OF CERTIFICATE REQUIRED WHERE TRANSFER IS NOT LIABLE TO AD VALOREM STAMP DUTY
|/ We hereby certify that the transaction in respect of which this transfer is made falls within the following description:-

{a) Vesting the property in trustees on the appointment of a new Trustee of a pre-existing Trust, or on the retirement of a Trustee.

{b)y" A transfer, where no beneficial interest in the property passes, {i) to a mere nominee of the Transferor, {ii) from a mere nominee of the

Transferee,
{iii) from one nominee to another nominee of the same beneficial owner.

{c)* A transfer by way of security for a loan; or re-transfer to the original Transferor on repayment of a loan.

(d) A transferto a residuary legatee of Shares, etc., which forms part of the residue divisible under a Will.

(8) Atransfer to a beneficiary under a Will of a specific legacy of Shares, etc.

(f} Atransfer of Shares, etc., being the property of a person dying intestate, to the person or persons entitled thereto.

(@) A transfer to a beneficiary under a settlement on distribution of the trust funds, of Shares, etc., forming the share, or part of the share
of those funds to which the beneficiary is entitled in accordance with the terns of the settlement.

() A transfer on the occasion of a marriage to trustees of shares, efc., to be held on the terms of a setflement made in consideration of
marriage.

(iy A transfer by the liquidator of a Company of Shares, etc., forming part of the assets of the Company, to which the Transferee is
entitfled in satisfaction or part satisfaction of his rights as a Shareholder of the Company.

Here set out concisely the facts explaining the transaction in cases falling within {b) and {c) or in any case which does not clearly fall within any

one of the clauses {a) to {g). Adjudication in any case may be required.

Date:

Transferors: Transferors:

Signature:

Description:

*NOTE - The above Certificate must be sighed in the case of {(2) and {c), either by (1) all the transferors and transferees, or (2) a member of a Stock Exchange or a Solicitor
acting for one or other of the parties, or {3) an accrediled representative of a bank. Where the Bank or iis official nominee is a party 1o the transier, the Cerlificale may be to
the effect that "the transfer is accepied from Section 74 of the Finance {1809-10) Act, 1910".The above Ceriificate in other cases should be signed by a Solicitor or other
person (g.g., a Bank acting as Trustee or Executor) having a full knowledge of the facts.
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Part 2—- Letter of resignation
Date: **
The Board of Directors

e

(the Company)

Dear Sirs
RESIGNATION OF DIRECTOR

| hereby resign as director of the Company and confirm that | have no claims against the Company for
loss of office, arrears of pay or otherwise howsocever.

This resignation is to be effective as at the date specified above. You are hereby authorised to
complete this letter by dating the same at any time after you are notified by ** that an
Enforcement Event has occurred.

SIGNED AND DELIVERED
as a DEED by

[INSERT DIRECTORS NAME] Director
in the presence of:

Witness' Signature

Witness' Name

Witness' Address

Witness' Occupation
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Part 3— Letter of authority
To: ** (together with its successors and permitted assigns, HIF)

Date: **

e

Dear Sirs

| hereby unconditionally and irrevocably authorise you to date the letter of resignation delivered by me
to you under the [insert description of charging document] dated ** between HIF and **

in respect of shares held in the capital of ** {the Security Document) as and when you
become entitled to date such letter under the terms of the Security Document.

SIGNED AND DELIVERED
as a DEED by

[INSERT DIRECTORS NAME] Director
in the presence of:

Witness' Signature

Witness' Name

Witness' Address

Witness’ Occupation
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CHARGOR:

Executed and delivered as a deed, by
WATERFORD DISTILLERY GROUP
LIMITED by a director in the presence of a
witness:

John Auld
Mactaggart

g N

Signature

Sir John Auld Mactaggart
Name (block capitals) 99

Alexandra Byatt
Witness signature

Mrs Alexandra Byatt

Witness name
{block capitals)

Witness address
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HIF:

Executed and delivered as a deed, by HSBC
INVOICE FINANCE (UK) LIMITED by a
duly authorised attorney in the presence of a
witness:

s

Signature

Name (block capitals)

Witness signature

Witness name
{block capitals)

Witness address

JILB/PACB/078712.00002/87481835.1 Page 34



JILBPACB/OTET12.00002/87481835.

Share Charge

Dated 25 January 2023

Berinng reland
20 Kildare Stront
Diiblin 2

fratand



Contents

e

Dafinitions and interprefalion. ..., e TSP e 3
P B TTEEII e i eins s b et et e e s e b b e £ e s bbb s s esane i
rEalION OF GBOUMIY ettt i ettt nsas s ias et eetac anbn e s snteaennnans T
Representations and wamanties .. n i e e B
Underfakings and SOVERANTS i o o oot e ctiem i st s 10
Enforcemant......... ST TOIT e et e s e e s e vrevenen 12
Appointment and powers of Recevers ... iebis e e s e £ g e e e 15

ADOHCEUON OF PrOCEBAS 1o\t e s iess et an i i e s 18D

o o ~F om oo B W R

Power oF ATOMEY ..o e e er e et et s 18

..
s}

Detegation ..o i S ST oSO I

ol
.

Preservation of SECUrty . TTOUTOTT TP 17

_‘.
P

Ceonsolidation of Accounts and Set-Of . S et ISUPUUPR | -

i

-3
I

Coste and BXpansss.. e et e 19

_&.
j#11

EEUTPEIITY e eest et cmmsc s e n e 42 e b e S es 1D

i
o]

.t

Rights and Remeadies .......... T O SOV USRS PRSPPI e e ke B0

Y
e

AASSIGIPIRIE 1o vvo s ees s oo see ettt s a1t stess s s s vesis ey 21

s

FEIEASE OF SROUIIY ot ircorirerreenseeesnreessons oo e e aae frmss oo es e Y

[
[

NOTICES vt e sa s e e s e a2 va s s e s 2

B
e

Countarparts.... ... v e PO PP OO PR PPPPPIY #”
22 Law and jurisdiction................. e r e e R S e e e e e B
Schidule T — POWEFS 0F 8 RECEIVET 1. ivv i i ot et ss b sasirniese s B0
Schedule 2 - Charged Securities... ... e et e 27
Schedule 3 — DEIVETADIES ... e s eesreiias e eesia i an sk B0

JIL BB AGEGTET T2 (O002E TABTERE Y Fage 2



Share Charge

Diated 25 January 2023

Between

%) WATERFORD DISTILLERY GROUP LIMITED, a private company incorporated in England
and Wates with registered number 08102027 and having its registered office at 2 Babmass

Strest, London, SW1Y 8HD (the Ghargor); and

{2 HSBC INVOICE FINANCE (UK) LIMITED registerad in England and Wales with the number

QO7B9657 (HIF),
Recitals
A HIF has. agreed to-make certain asset based lending facilities svailable to the Company (as

gefined belew) on the terms of the Faclity Agreement {as defined below).
B itis & condition to the Facility Agreement that the Chargor enters into this Deed.
This deed witnesses
1 Definitions and interpretation
1.4 Dafinitions

Inthis Deed, the falfowing terms shall; unless the contaxt otherwise reguires, have the
following maanings:

Betmaans the Land and Conveyanscing. Law Reform Aot 200%;

Business Day means any day on which banks are generally open for business in Lendon
and Bublin excluding Saturdays and Bundays;

Charged Securitiss means
la) the shares specified in Schedule 2 (Charged Securitiesy, and

(o) all other shares in the capital of the Company which the Chargor may now or
hareaftar hold or beneficially own;

Company means Spirt of Waterford Distillary Limited, a company incorporated in lreland with

registared riumber 548210 and having its registerad office al 8™ Floor, South Bark House,

Barrow Strast, Dublin 4, Dublin, ireland;

Delegate means sy person appointed by HIF orany Receiver appoinied pursuant 1o the
provisions of Clause 10 {Defegalion),

Disposal means
{a} any sale, rdansker, morigage, assignment, grant of an option over, charge, pledge.

loary or olber disposal of Sacured Assets, of an agreemant todo any of the foregoing;
angdior
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{brh emering into any transaction {including a derivative transaction) having an economic
effect similar to any of the types of disposal described in sub-paragraph (a) above,

and Dispose shall e construad accerdingly,

Dispute means any sull, acton, proceedings and/or any dispute or difference which may
arise out of or in connection with arwhich may relate in any way to any. of the Finance
Docurnents (including but not limited to any suit, action, procesdings, dispute or difference
relating to-the formation, mterpretation dr periofmance of any of the Finance Documents of
any dispute arising cut of any non-contractual ohligations of any nature {including those to
which Regulation (EC) No. B84/2007 apphes) ansing between the parties or any of them;
Examiner means an examiner appointed under Section 508 of the Companies Act 2014,
Facility Agreement means the asset based lending agreement relating to asset bassed
fending Taclities dated on ar dbout the date of this Deed between HIF, the Chargor in its

capacity as parent ared original guarantor and the Company in its capacity g% origiral
receivables company and original invenfory company;

Indebtedness means any indebtedness for or in respect of.
(&) raomeys borrowed;

o any amount raised by acceptance under any acceptance credit faciity o
dematerialised squivatant;

{cy “any amdunt raised pursuant o any note purchase Tacility or the issue of bonds, botes,
dehentures, lean stock or sirilar instrument;

{efy the armount of any Tability in respect of any lease or hire purchase contract which
wold, inaccordance with GAAP, be treated as a finance orcapiial lease;

(&) recefvables sold ordiscountad (ofher than any receivables o e sitent they are sold
on & non-recourse basis),

N any-amount raised under any other transaction {including any forward sale or
purchase agresment) having the commercisl effect of a bormowing,

(g} any derivalive transaction entered into in connection with protection againstor baneafit
fram fluctuation in any rate or price (and, when caloulating the value of any dernvative
transaction, only the marked to market value shall be tgken inlo account;,

{h) ary counter-indemnity obligation in respect-of a guarentee, Indemnity, bond, standby
or documentary leftar of credit or any other instrument issusd by a bank or financial
institution; and

{0 the amount of any fability in respsct of any guarantee or indamnity for any of the
iterms referred o dn paradraphs {a) 1o (W) above,

and, in-each case, any replacetent, redesignation or resinstatament of any such account

whether by current aceount or deposit atcount or otherwise and Other Account shall be
copstrued zecordingly.
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Receiver means any recelver and/or manager appointad by HIF (whether pursuant to this
Deed or otherwiss) in respect of the Chargoror over 2l or any part of the Secured Assets
{and the expression Receiver will, whete the confesd so admits, includethe pliral and any
supstituted receiver or receiver and manager);

Related Rights means, in relation 1o the Charged Securities:

@) all dividends, distibotions, interest and other income paid or payabla onthe relevant
Chargad Securities or any asset refsrrad to in (b)Y below;

{13 all rights, moniles, Benefits or property accruing or offered at any time in relation to the
Charged Sscurities whether by way of conversich, redemption, substitution,
exchange, bonus or preference, under option rights or ctherwise;

(&) all rights reiating to any Charged Securities which are deposited with, or registered in
‘the mame of, any depdsitary; custodian, nomines, Clearing house or system,
investment manager, lender or other sirhilar person or their nomines, in each case.
whether or not on a fungible basis (including rights against any such persan); and

ey all other rights attaching or reiating to any Charged Securities and all cash orother
“securities of investments in the futlre deriving from the Charged Securities ar such
rights:

Secured Obligations means all monies, obligations and liabilities (including, withouit
fimitation, i respect of principal, interest, discount, commission, fees and expanses), actual
oreontingernt, whether owed jointly or severally, whether as principal or as surety or in any
other capacity whatsoever 'in any currency, in any manner whaisoever which now are or at
any time heréafter may be or becoms due, owing or incurred by the Chargor to HIF o any:
account or.in any other manner whatsoever or howsoever and any reférencé fo Secured
Obligation means a reference to-any of theny,

Security means the security constituted or intended to e constituted by this Dead:

Secured Assets means all of the assets of the Chargor which are the subject of any Security
and Secured Asset means.any secured asset;

Seeurity Interest means any morgage, charge {fized or floating). pledge, lien, assigriment,
rypothecation, fetantion of tile, flawed assel agreament, preferential right, trust arrangement
of any securily interest whatsogver or any othet agresmient or arrangement having the effect
of conferring security, a;' pricfity of paymentor 2 disposition contrary to the provisians of this
Deed, howsoever oreéated or arising;

Security Period means the period starting on the date of this Dead and ending on:

(a) the date on which HIF is satisfied that all of the Secured Obligations have been
unconditionaily and irrevocably paid-end discharged infull; or

(&) it garlier the date-on which all of the Security shall have bieen unconditionally and
ifrevocably released and discharged and HIF is under nd further coramitiment,
obilgation or lizbility {actual or contingent) to the Chargor;

Taxes means all forme of taxation, duties, imposts and levies whether of Ireland or

slsswhiors rcluding (bt without imitation} ingome tax, corporation tax, corparation profits
tax, advance corporation tax, capital gains tax, capital acquisitions tax; residential proparty
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1.2

1

1.2.2

123

T.2:4

tax, wealth tax, value added tax, dividend withholding tax, deposit interest retention tax,
customs and other import and export duties, excise duties, stamp duty, capital duty, social
inguranse, sockal weifare or other similar contribliions and other arhounts corresponding
thereto whether payable in irefand or elsewhere, and any interest, surcharge, penalty or fine
in connection therawith, and the word taxation shall be construed accoringly; and

Termination Event has the meaning given to that tern in the Facility Agreement.
Construction

Unless the context ctherwise reqguires or this Deed provides otherwise, a term which is
defingd in the Facility Agresment shall have the same meaning {or be subject to the same
construction) in this Deed. If there is any conflict of inconsistency Between the terms of this
Deed and the Faciity Agreemient then the terms of the Facility Agreement shall prevail.

Unlegs otherwise provided, any reference to a section, clause, sub-clause, paragraph or

schedule is a refefence to a section, clause, sub-clause, paragraph or schedule (8s the case

may ba) of this Deed.

A document is in the agreed form if it is in the form of a draft agresd between or on behalf of

‘thie parties hereto on or before the date harecf.

Unlass the context otherwise requires; any reference in this Deed to!

(&) ‘#wort or phrase the defifiltion of which is contained or referred 1o in Section 2 of the
Companies Act 2014 shall have the meaning thereby given to it

i) any provision of law (s a reference to that provision as amended, substituted,

exiended or re-enacted and Includes any subordinate legislation;

() the singular includes the plural and vice versa and any gendsr inciudes the other
gander,
{d} a person includes that person's successors, personal representatives, permitted

assignees andfor transferees, substilutes, executors, administrators, successors In
fitle (as the.case may be) whether direct or indirect or any person with whor they
may from time to time merge or amalgamate;

(&) a person includes any person, firm, partnership, company, corporation, asscciation,
trust, investment fund, governmerit; state or agency {whether or not having &
separate legal personality} or two or miore of the foregoeing but references 1o
individuals are deemed to be references to natural persons only.

{f this Deed. andany Finance Document or any other agreement or instrument is a
reference to this Deed, such other Finance Dosument or such other agreement or
instrument s amended, restated, extended, varigd, novated, substituted. replaced or
supplementsd inany manner freny ime to time, however fundamentally and which.
may include witholt limitation, an increass in facilities provided under a Finance
Dosument, an increass in the Secured Obligations and/or any rescheduling of
Indebiedness:

(o} any phrase introduced by the terms including or includes or in particular orany
similzr expression is to be construed as Hustrative without imitation;
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i costs, charges or expenses include any value added tax or similar tax charged or
chargeabile in respect of such cosl, charges or expenses,

{i} a reqguilation includes any regulation, rule, official directive, request or guideling
' fwhether or not having the force of law) of any governmental, intergoviernmental or
supranational body, agency, depariment or regulatory, selfregulatory or other
authotity or organisation,

iy assets includes present and future properties, revenusgs and rights of every
description;
(k) arauthorteation means an authorisation, caonsent; approval, licence, resalution,

filing or registration; and
{ -a Party or the Partles is a reference to a party or the parties to this Deed.
1.3 Effect as a deed

This Deed shall take sffect as o deed sven though HIF may only execute It under hand or
rmay not execute it-at all.

2 Payment
24 Covenant to pay

The Chargor hereby, as primary obligor and not merely as surety, covenants with HIF that it
will pay and discharge the Secured Obligations when they are due ot if no time for payment is
specifisd for payment and discharge for the Secured Obligations, promptly on demand by
HIF. No demand risade by HIF hereunder shall prejudice or restrict the right of HIF to make
further or other dermands.

22 Payment free of deducion

All paymants to be made under this Deed by the Chargor shall be made free and clear of and
without deduction for or on account of any set-off or countarclaim or any present or fulure
Taxes, lavies, imposts, charges, deductions or withholdings of any nature whiatsoever. 1fthe
Chargor shall be compelled by law to make any deduction or withholding from any paymentto
HIF, the amaunt of the payment due from-the Chargor shall be increased to the-extent
necassary to ansure that, after the making of such deduction or withholding, HIF recsives and
retains (free from any liability in respect. of such deduction or witbholdingj-a net sum: srual to
thie sum which it would hrave received and so retained had no such deduction or withholding
been made or required o be matle,

2.3 Caloulation

Any certificate or determination by HIF of a rate or amaunt under this Deed is, in the abisence
of mnanifest error, conclusive evidence of the matters to which it relales.

3 Creationof Security
31 Fixed charges
As continuing security for the payment and discharge of the Secured Obligations, the Chargor

a5 haneficial owner, in favour of HIF, hereby charges by way of first fixed charge all its.
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Charged Securlities, including those held for it by any nominee, together with all Related
Rights:

32 Parfection of security and deliverables
321 Charged Securities

Tha Chargor hereby covenants and undertakes to deliver to HIF on the date of thiz Dead, or if
later, on the date of scqguisition by the Chargor of any Charged Securities:

{a) an undated stock transfer form (executed in blank by oron behalf of the Chargor) in
respect of such Charged Securities in the farm set out in Part 1 (Share fransfer form)
of Schadula 3,

e} ail share certificates, warrants and other documents of title represeanting sugh

Charged Securities (inciuding in the case of any Charged Securities which are not in
thie sole name of the Chargor, a declaration of trust in respect of the interest of the
Chargor in such Charged Sﬁnuvéii@s_ exacuted by sach nominee};

fe) a cerfified copy of the up to date register of membars of the Company:

1dy axecuted but undated letters of resignation and release, and executed and dated
letters of authority from aach of the directors, alternate directors and secretary of the
Campany in the forms-set out in Part 2 {(Letler of resignaiion) and Part 3 (Lefter of
authorityl of Schedule 3; and

{2} aduly passed shareholdérs résolution 1o amend the constitution of the Company to
.ensure that during the: Security Perind, the dirgctors of the Company shall not have
‘the power fo refuse 1o regisier a transfer of the Charged Securities in the Company to
THIF orits pominee it accordance with- this Deed.

4 Representations and warranties
4.1 Genaral
The Chatgor represents and warrants to HIF that

441 itis duly incorporated, organised and validly subsisting under the laws: of s plage of
incorporation and is a separate legal entlty capable of suing and being sued,

4.1.2 it hes the necessary power, capacity and authority to enter into and perform its obfigations
under this Deed and 1o create the security hareby expresged o be created and has taken all
necessary corporate and other action reguired to authorise the execution and delivery of this
Deed, the creation of the security herehy expressad 1o be created or evidenced and its
performance in accordance with its terms,

A% neither the execution of this Deed nor the crestion of the security hereby expresserd fo be
created or evidenced nor the performance of its obligations hereunder contravenes any of the
provisions of its constitution (or squivalent constitutional docurnenis) or any agreement or
document to which it Is a party or which & binding upon it or its-assets or any law or
reguigtion to which it is subject;

414 the obligations under this Deed are legally and validly binding on it and are anforceabla in
accordance with the ferms of this Deed;
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4.1.5  itholds or will, within any applicable fime Jimi, cbtein and keep in full force and efect ard
comply with all approvals authorisations, consents, ficences, registrations and exermiptions
necessary for the creation or validify of the security hereby sxpressed fo be created or
evidenced and for 10 perform its.obligations hereunder

418 1 s and will at sl times during the Becurity Period be the sols lawhil and beneficial owrer of
its Secured Assets,

4.1.7 .onthe date of execution of this Deed and on each date hereafter until released by HiF, this
Secured Assets are free from any mortgage, chiarge or any other Secuirity in'ia.re-sf {zave for
those created pursyant to this Deed) and constitutes a first priority Security Inferest over the
Secured Assets enforceable against the Chargor, and

4.1.8 its centre of main inlerests (as thal term is used inArticle 3(1) of The Council of the European
Union Regulation No. 2015/848 on Insalvency Proceedings (the Regulation).is situated in
iteland and 1t has no "astatilishment' (as that term is used in Article 2(10) of the Regulation) in
any othier jurisdiction.

4.2 Charged Becurities
The Chargor represents and warrants to MIF that:

421 ihe Charged Securitiss are duly authorised, validly issued and fully paid and consiilute the
entire issued share capital of the relevant company,

4272  itisthe sole fegal and beneficial owner of the Charged Securities and all Related Rights, free
from any lien, charge, eguity or encumbrance (save for any Charged Securitias that are
specified in Schedide 2 (Charged Sscurifies), as baing held by a nomilngs on its behall) and
that the Charged Securities listed in Schedule 2 {Charged Securities), constitute the entire
share capital owred by the Chargor in the Company as.af the date of this Deed;

4,23 the constitution docurments of the Company do noland could nat restrict or inhibt any transter
of the Charged Securities on ereation or enfarcemant of the Security ang the directors of the
refevant company cannot refuse to register any transfer of the Charged Securities to HIF or
any nomines of HiF;

424 theieare no agreements In plece which provida for the issue or allotment of, or grant to any
person the rightto call for the issue or allotment of, any share of lnan capital of the Company

{imciuding any Bption of right of pra-emption or conversion); and

425 nocals have been made in respect of the Charged Secyrities and rémain unpaid and no calls
can be made in respect of such Charged Securities in the future.

4.3 Repetition
431  The represcitations and warranties sét out in this Clause 4 (Representations and warraniies)
shigh be given on'the date of this Deed and shall be desmed in be made on the date of each

Utilisation Request, on each Utilisation Date and on the date of each Accordion Motice.

4.3 When arepresentation and warranty is deemed to be repeated, It is deemed to be made by
reference to the facts and circumstances existing at the time of repetifion.
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54

51.3

5.2

5.2.1

Undertakings and Covenants
Negativie Piedge

The Chargor will not and will not agree to do any of the following withaut the prior written
consent of HIF:

create or pemmit to subsist.any Security over any Security Asset {_sav&_a hen arising by

-operation of law in the ordinary course of trading provided any siich lien is discharged within

B0 days after it arises unless being contested in.good faith and.by appropriate procesdings’,

sell, ransfer, lease, leence, lend or otherwise dispose of, by any means and at any time, of

all or any part of its interest in the Secured Assets, except the Chargor may in the ordinary

course of its business and for the purpose of carrying on the same, sell, lease or otherwise
dispose ofat market value, any of s Secured Assets not subject to or expressed to be
subject to g fixed security under this Deed but only until such time as the floating chargs
therecn has been converled or orystallised into a fiked charge,

The foregoing provisions of this Clauss 5.1 (Negative pledge) shall not be construed as

Hmiting any powers sxercisable by-any Recelver appointed by HIF under or pursuant td this

Deed.

Charged Securities.

The Chargor covenants and undertakes to HIF that, untll the Security is discharged, there
shall be:

(&) no increase or reduction in the authorised or issued share capital of the Cormpany;

{b) no variation of the rights attaching to or conferred by the Charged Securities or any
' pat of it '

<} noaxercise, renunciation or assignment by the Chargor of any right to subscribe for

any shares or securities;

) o radamplion, reconstriction, amalgamation, sale or other Disposal of the Charged
Senurities (nciuding the exchiangs, conversion or reissug of any shares or séturties
as a consequence thereof), and

)] no alteration to the constiiutional documents of the Company,

in each case, without the prior consent in writing of HIF;

The Chargor Bereby covenants and Undertakes to HIF that, until the Seturity is discharged, #
any Charged Securities are in, or are converted into, uncertificated form. the Chargor shali

pramitly notify HIF and:

(&) act on any instructions given HIF and give such directions as HIF may require In
order to profect and gresérve MIF's Security; and

{B) transfer those. Charged Secunties to an estrow account in respect of which it has
named as escrow agert HIF orany nominee or agent of MIF notified to the Chargor
wrany other person approved in wiiting by HIF;
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823 The Chargor hereby covenants and undertakes to HIF that, untit the Security is discharged, it
shall provide HIF, as soon as practicable upon receipt, with coples of all notices and
miormation received by it from any othier party in refation to the Charged Sgcurities; and

524 The Chargor hereby coverniants snd undertakes to MIF that, untilthe Security is dischargad, it
wiil pay all calls or other payments which may bacome due in respect of any of its Charged
Securitiesand if it falls to do so HIF may elect to make such payments an behalf of the
Chargar. Any sums so paid by HIF shail be repayable by the Chargdr o HIF on-damand

sueh repaymiznt shall foray part of the Secured Obligations.
525 Dividends and voling rights pre-enforcemeit
Prior to the cocurrence of & Default; the Chargor shall be entitled to;

{a} receive and retain all dividends, distributions, interest and other monies derived from
the Charged Securities; and

{b} exarcise any voting rights and other fights and powers attached 10 the Charged
Securitiss, subjeat to Clause 5.2.2 above, and provided that such exercise is not {in
the opinion of HIFY incansistent with, of prejudicial to, the interests of HiF under this
Deed or which would rasult in HIF mcurring any cost, expense or liability.

526 Dividends and voting rights post-enforcement
Unon orat ary time after the vceurrence of a Default, HIF may. at its- discrefion, {inthe name
of the Chargor or otherwise and without any further consent or suthority from the Chargor):

{a) iransfer the Charged Securities into the name of HIF or such nomines(s] of HIF as i
shall recuire;

fhvy exarcise (or refrain from exsreising) all voting and other rights and powers attaching
tor the Charged Securitizs in such manner.as HiF deems appropriate;

[ apply atl dividends, interest and other monies derived from the Charged Securities as
though they were procesds of sale under this Deed;

{d} complete the Director's letter of resignation as set out in Part 2 of Sohedule 3 and

el exercise (or refrain from exercising) the poewers and rights conferred on or
exaréisable by the legal or beneficial owner of the Charged Securities including the
Tight; inrelation to any company whose shares tr other securities are includad in the
Charged Securities, o concur of partsipate in:
{h the reconstruction, amalgamation, sale or other disposal of such company of
any of its assels of undertaking {including the exchange, conversion or

reissue of any shares or securifies as aconsenuence thereof),

{n the rategse, modification or variation of any rights or liabilities sttashing to.
such shares or securiies; and

(i) the exercise, renunciation or assignment of any right o subscribe for any
shiares or securiies,
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527

5249

&1

8.2

g.2.1

532

BAS

6.3

6,231

in each case, in the manner and on the terms HIF thinks fit, and the procesds of any
such action shall Torm part of the Charged Securities;

At any time after the ooourrence of a Default, the Chargor shall, if requestad by HIF Instruct
any clearance system (o transfer any Charged Securities held by it for or on Behalf of the
Chargor to an account of HIF or its nomines with that clearance system or otherwise as HIF
may dirgct:

Thie Chargor shall pay when due all calls, instaiments or other payments and shall digcharge
all other ohiigations, which may become due in respect of any of the Charged Securities; and

Neithier HIF nor any Receiver shall be required to perfarm or fulfil any obiligation of the
Chargor in respact of the Charged Securities or to make any paymeant, or to make any .
enduiry as to the nature or sufficiency of any payment received by it or the Chargor, or to
presant or file any claim or take any other action to collect or enforce the payment of any
amcaunt towhich it may have beert or 16 which it may be entiied under this Deed at'any time.
Enfarcemeant

Right to enforce

This Deed may be enforced against the Chargor without HIF first having recourse o any

other right, remedy, guarantee or Security Interest held by or avallable to it, irespective of

any faw or any provisian of this Deed to the contrary.
When Security becomes enforceable

The Security created by the Chargor under this Deed shall become enforceabls on the.
securrence of a Tarmination Event.

At any time after the Security has become enforceable HIF may in-itg ghaoiute discration
enforce all orany part of the Securlty in any manner it sess fit and HIF shall cease to be
under any further commitment for the Chargor.

Withaut prejudice to the genefality of Clause 6.2.2, at any time after the Security has become
enforcaable HIF may:

fa) redasm any prior Security Interest against any Secured Asset, and/or
&) procure the transfer of that Security Interest to/itself, andfor
fr) setile and pass the accounts of the prior mortgages, Lender or ercumbrancar. Any

accounts so settled and passed shall be conclusive and binding on the Chargar.

Al principal maneys, iInterest, costs, charges and expenses of and incidental to any such
radaription andiof transter shall be paid by the Chargor o HIF.

Poassession

Atany time after the Security has become enforceable and without the rised to obtain
ronsent of the Chargor or an arder for possession under sections 97 (Taiking possession) of
the At HIF may withiout further notice o demand enter into or 1ake possession of fhes
Becured Assels.

SILBEACIIOTET 1 2000028 74518361 Page 12



6.3.2 Gection 88 (Mortgages in possession) of the Act shall not apply to this Deed and neither HIF
nor-any Receiver shali be obliged to take any steps to sell or lease the Secured Assels (or
any part thereof) alter going into possession.

8.3.3  After HIF, in accordance with the provisions of this Dead, aenters info possession of the
Secured Assets, HIF will have the power to:

{a} charge or agree to charge any or part of the Secured Assets of which HIF i3 in
pogsession for such period upon such terms with orwithout & premium or fine-in all
respects as HIF may from ime to fime think fit, and

{b) ‘perform or cause-io be performed il acts and things requisite or desirable according
o the lave of the ¢ountry Iriwhich the Secured Assets orany par thereof of which HIF
is in possession is situate for the purpose of giving effect fo the exgrcise of any of the
Ssaid powers, authorities and discrelions.

8§34 Thefights of HIF under this clause are without prejudics to, and in addition to, any right of
possession (express or implied] to-which itis at-any time otherwise entitled (whether by wirfue
of this Deed, oparation of law, statuts, contract of otherwise).

6.4 Power of sale and other powers

641 Al anytime sfter the Security has become enforceable the power of sale and all.othier powers
conferred onmergagees and 7 or receivers whether by the Act (including, without imitation,
the power of gale am incldental powers conferred by Section 100 {Powerof sale) and
‘Section 102 {incidental powers) of the Act) or otherwise shall be exercisable immediately
without the nesd:

{a} 1o give noties or fhake demand for payment or advertisement or ather formality;

(& to comply with Section 95{1)c) of the Act;

{e} {o ohtain the consent of the Chargor or an order for possession Under Sections 87
{ Taking possession).of the Aot

id) for the cocurrancs of any of the events specifisd In paragraphs {a) 1o (g} of Section
1001} of the Act or paragraphs {a) to (c] of Sectionr 108(1) 0f the Act:

ey to give notics as-specified in the final proviso to Section 100(1) of the Act;

n o obtain the consent of the Chargor or a-court order authorising the exercise of the
powar of sale under Sections 100(2) or (3} of the Acty or

(§) to give any notice to the Chargor under Section 103(2) of the Act.
6.5  Protection of third parties

§51  Neperson (nsluding & purchaser) desling with- HIF or a Receiver of its of his agents will be
concerred toanguira:

(a). whetherthe Secured Obligations have becoime payable;

i3] whather due notice has been given to any person;
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8.52

6.8

6.8

6.6.2

B7.5

{c) whether any power which HIF or a Recelver is purporting to exercise has become
axercizable or has been properly exercized,

fdy whether any of the Secured Obligations remain outstanding under the Finance
Documents (or any of them);

{&) whather the Receiver is authorised to act or

A R sy miohey paid to HIF or a Recgiver is 1o be applied,

and all protections to purchasers-contained in Secticns 105 {Profection of purchasersy, 106
{Mortgagee's receiptsy and 108(5) of the Act shall apply to all persons {including a purchaser)
dealing with HIF or any Receiver i ke manner as if the statutory powers. of sale and
appointing & redeiver Rad nol bieen varted of extsnded by this Daad.

The receipt of HIF or any Receiver shall be an absolute and a conclusive dischargeioa
purchaser and shall relievethe pumhase,r af any Dhisgat ionto seelo the a;};:ahﬂaﬁlm of any
moneys paid toitor ab the dirgction of HIF or gny Recelver,

Mo lability

Neither HIF nor any Receiver will be able, by reason of enfering into possession of a
Security Asset, Io account s motigages In pogssssion or for any fosson realisation or for
arly default or omission for which a mortgages in possession might be liable,

Neither HIF norany Recelver will be llable forany loss of any kind (rcluding without
Hritation, any loss arsing from changes inexchange rates or diminution in the valug of any of
the Secured Assets] which may be occasioned by the realisation of the security hereby
constituted or the exercise or purported exercise of, or any deiay or neglect 1o exercise; any
DOWET, author ity, right or discretion under this Deed,

General
Section 84 (Court order for sale) ot the Act shall not apply to this Deed.

If HIF enforces the Security at a time when no Secured Obligations are due but at & time
when Secured Ohligations may of will beceme so dus, HIF {orany Receivar) may pay the
proceeds of any recoveries effected by it into 2 suspense of impersonal account in
accordance with Glause 11.4 {Suspense aoocount).

All or any of the powers, authorities and dissretions which are conferred by this Desd [sither
expressly or implied) upon & Receiver may be exercised after this Deed becomes enforceable
by HIF in relation o all or any part of the Secured Assets both before and after the
appaintment of any Receiver of all {orany part of the Secured Assets,

HIF and esich Receiveris entitied to ol the righits, powers, privileges and immunitiss
sopferred by the Aot on morgageess and recelvers when such receivers have been duly
appointed under the Act, but so that thie power of sale and other powers conferred by the Act
shall be varied and extended by this Deed.

HIF and any Recelver shall have absolute discretion as to the time of exercise of the power of
sale and the power of ieasing and al other powers conferrad on them by the Act orotherwise,
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7.4

711

7.2

Fa2

7.5

7.4

7.4.1

742

743

Appointment and powers of Receivers
Mathod of appointiment and femoval
At any timie after the Chargor so reguests orthe Security has become enforceable HIF may:

e without the need for the ocourrence of any of the events specified In paragraphs (a) to
foyof Sachin 108(1) of the Aot appoint By gn Instrumant inwriting (whether executed
urider hand or as.a deed) any persen of persons to be a Receiver of the Secured
Assels or any parl-or parts thereef and

(b} from time to time by an instrument in writing (whether executed under hand or as
deed) remove any Receiver st appointed and may s appoint another or othigrs in his
{ their placs,

The above powers of appointment of a Recaiver shall be in addition to and not to the
prejudice of all statutdry and other powers of HIF Under the Act or otherwise. Such powers as

variat or extendsd ﬁy.this-aaaﬁ shall be and remain exercﬁsahie_w HIF in regpect of any part
‘of the Becured Asgets ndlwithatandinyg the appointment of a Recgiver dver therh or over any

of the Secursd Assels,

Powers of Receiver

Every Receiver shall have and be entitled to exercise:

{a) all powers conferred by the Act (except where expressly disapplied in this Deea)
b alt powers conferred by Section 437 of the Companies Act 2014, and

() ~withiout limiting any powers referred to above, each of the additional powers, rights
and obligations set out in Schedule 1 (Fowers of a Recaiver).

Saction 108(4) of the Act shall not-apply to this Deed.
Joint or several

if two or more persons are appointed as Receivers of the same assats, they may act jointly
andlor severally so ihat funless afy instrument appolnting them specifies to the contrary!
gach of them may exercise individually all the powers and discretions confarrad on Recaivars
By this Deed.

Receiver as agent
A Recsiver is deemed for all purposes to bg the agent of the Chargor to which he i3
appointed and accordingly is deemed fo bie in the same position as a Receiver duly appointed

by & mortgages underthe Acl

The Chargor shall beresponsible for the remuneration, contracts, engagements, acts,
omigsions, defaults and losses and for labilties incurred by any Recelver appainted over it.

HIF shall not incur any lability (sither to the Chargor or o any other person) by reason of HIF

msking his appointed as Receiver or for any other feason.
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7.5

7TEA

752

753

8.1

8,12

B8.1.3

9.1

9.1

Recsiver's remuneration

HiF may fix the remuneration of any Receiver appointed by it without being limited to the rate
of tommission prascribed under Section 108{7)-of the Act.

The Chargor shall pay the ramuneration of any Receiver and all costs, charges of expenses
of the Receiver

HIF shall not be liable for the pavmant of any remuneration tothe Receiver or of any costs,
charges or expenses of the Recelver.

Appilication of proceeds

Notwithstanding Section 107 (Appficalion of proceeds of sale) snd Section 109 (Application of
money received) of the Act, any monies received by HIF or the by any Receiver shall, after.

the Seciirity has become enforcéable but subject to the payment of any claims having priority
o this Secufity be applied for the following purposes and, unless otherwise determined by

I, in the following order (but without prejudics to the right of HIF to recover any shortfall);

invor towards payment of all costs, charges and expenses of and incidental {o-the
appomtrment of any Receiver and the exercise of all or any of the above powars and of all
outgoings properly paid by the Receiver,

iy payment of remuneration due o any Recelver under or in.connaction with this Ueed or the

Secured Asgats:

‘in or towards discharge of the Secured Obligations; and

any surplus shall be paid to the Charger or other person entitied thereto,
Fower of Attorney
Power of attorney

The Chargor hereby irrevocably and by way of security appoints HIF and separately any
Receiver severally 10 be its attorhey ih its name and on its belialf and as its act and deed or
ofherwise to:

[y axecute, comalete and perfect in favour of FHIF or iis.mminees of of-any purchaser
any docurrents which HIF may require for perfecting its fitle 1o or for vesting the
Secured Assets in the Secured Party of its nominees or inany purchaser, and

(& exenule, complete and perfect all documents and do all such acts and things 1o carry
out any obligation imposad on the Chargor by or pursuant to this Deed (including
under 13 (Further assurances)y of as may be required for the full exercise of all or
any of the powers hereby conferred or which fay be desmsd expedient by HIF or
any Receivar on orin connection with any sale, léase, disposiion, realisation ur
getting in by HIF or any Recaiver of the Secured Assets of any part thereof or in
conhection with any other exercise of any powear hereunder.

The Chargor hereby covenants with HIF and separately with any Receiver that on request it
will rafify-and confirm all security agreements, documents, acts and things and all ransactions
entered into by HIF (or its delegate}.or any Recelver (or its delegate) or by the Chargor st the
instance of HIF or any Redeiver ih the exercise of purpcried sxercise of its or his powers,
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824
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823
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10011

1012
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1147

1119

1143

1.2

Delegation by attorney

Without prejudice 1o the generality of Clause 10 {Delegation), sach of HIF and any Receiver
shail have fUll power o delegate the power conferred-on it or himy by Clause 9.1 (Fower of
atforey) but ng such delegation shall preclude the subséquent exercise of such power by
HIF or the Heceiver itself or himself or preciude HIF or the Receiver from making a
subsequent delegation thefeof to some 'other parson.

Any such defegation may be revoked by HiF of the Receiver at any time.
The power of attorney in clause 2.1.1 shall only be exercisabls in ciroumstances where an
Eveart of Default has-occurred or where the Chargor falls to comply with its obligations under

this Deed within five Business Days of belhg notified of such required obligation.

Delegation

HIF and any Recelver may delegate by power of altarney or in any-other manner to army

person or persons el or any of the powers, authorities and discretions, which are exercisable
by therm under this Ueed.

Any such defegation may be made upon such terms {including power 16 sub-delegate) and
‘subject to such regulations as HIF or such Receiver may think fit

Neither MIF nor any Receiver will be liable or responsible to the Chargor for any loss or
damage arising fromrany gol-defaull omission of miscondust dn the part of any delegale or
sub-delagats.

Pregservation of Becurity
Continuing security

The Security is & conlinuing security and will extend to the ultimate balance of the '_Seamrea:’ﬁ
Otiligations until released or discharged by HIF inaccordance with the terms of this Deed,

The Security will net be considered satisfied or discharged by any i intermediate payment or
disc!’rarge ofall-or any part of the Secured Obligations.

If upon final payment and satistaction of the Secured Obligations there shall exist any righton
she part of the Chargor or any other person-to draw funds or otherwise which, if exercised,
would or right cause the Chargor to become actually or contingently iable to HIF, whether a3
nrinvipal deblor ar as surety for-another person, then HIF will be entitled to retain the Security
and all rights, remedies and powers conferrad by this Deed and the Secured Assets for so.
long as shall or might be necessary to secure the discharge of suchiactual or contingsnt
fability.

Additional Security
This Deed is i addition to, without prejudice to, and shall not merge with, any other right,

refnedy, guarantee, indemnity ar Security Interest which HIF for any trustes on #s behalf may
at any time hold for-any of the Secured Obligations,
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1.3 Mew accounis

I HiF receives, or is deemed to be affected by notice (actual or constructive) of any
subsequent Security Interest or other interest over or affecting all or any of the Secured
Assels i may open a new dccount or accounts in the name of the Chargor and, if itdoes not
do so, it shall nevertheless be trealed as if it had done o al the time when it received orwas
deemed fo-have recalved such notice, and.as from that time all paymants made by oron
behsif of the Chargor to HIF:

{ay shall be credited or b treated as having béen credited to the new acoount of the
Chargor, and

{n} sshall not operate to reduce the Sacired Obligations,

114 Suspense account
Al monies recelved, recovered or realised by HIF under this Deed (inchuding the proceeds of
any conversion of currency) may,. at the.discretion of HIF, be credited to any interest-bearing
suspense account for so long as HIF may determine (with ihierest accrulng thereon) without
HIF having any obligation fo-apply the same or any part-thereof in or towards the discharge of
any of thie Secured Chiigations.

12 Consolidation of Accounts and Sel-Off

121 Consolidation
The Chargor agrees that that HIF may at any time without notice and notwithstarding any
settiement of account or other matler whatsoever, combine or corsolidats all or any of the
Charger's existing accounts wheresoever located (including accounts inthe name of the
Chargor jointly with others) whather such accounts dre curment, deposit, foan or of any cther
pature whatsoever, whether they are subject to notice or not and inany currency.

122 Setolf
HIE may set-off any matured obligation duefrom the Chargor against any matured obligation
owed by HIF tothe Chargor, regardless of the place of saymeant or currancy of sither
obiigation. I the obligations are in different currencies, HIF may convert either obligation ata.
market rate of exchange in s usual course of business for the purpese of set-off.

123  Right of set-off additional
The rights of HIF underthis Clause 12 are without prejudice and in addition to.any right of set-
off, combination or consolidation of accounts, lien or.other right to which itis.or they are at
any time otherwise entitied (whether by operation of law, contract or otherwise) in any
jurisdation.

13 Further assurance

144 Further action

The Chargor shall, ab &8 own expense; lake whatever agtion as may be required by HIF 1o

(&} perfect or protect the Security intgénded 1o be craated by this Deed; and
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141

4.4

1817
4.3

1415

14.2

{2 to faciiitate the realisation of the Secured Assets or the exercise of any right, power or
discraetion exercisable by HIF or any such Receiver in respect of the Secured Assets,

inciuding; without imitation, the execution, acknowledgement or delivery of any agreement,
transfer. mortgage. charge, assignment, notice or form, or the making of a registration, in
each case as HIF may direst,

Costs and Expenses

Costs and expenses

The Chargor shall promptly on demand pay on a full indemnity basis all expenses and costs
{including legal and out of pocket expenses and any value added tax on such expenses and
costs) incurred frory ime o time by HIF or any Receiver in conneclion with:

the preparation, negotiation, exscution and delivery of this Deed and any documeants referrad

0 ihis Desd,

any stamping-and registration of this Diged;
any discharge or release of this Dead;

any amendmaeant of this Dead; and

the preservation or exercise {or attempted preservation o exercise) of any rights or powers
under or in connection with and the enforcement (or attempted enforcement] of this Deed.

Costs and expenses forim part of Secured Obligations

Al monies payable under this Clatse 14 constitute parl of the Secured Dbligationy amd shall

bear interest at the Defaull Hate drom the date that they are incurred unti! actuat payment as

-well after judgment or demand as before by HIF) and shall be payable on demand.

4.3

15

181

JHEPAL

Andemnity

The Chargor shall promiptly indemnify HIF and every Receiver and Delsgate against any cost,

loss or expenses {including legal fees) and fiablities (including VAT therson) incurred by any

of them as g result of

(&) the taking, holding, protection or enfarcerment of this Dead and the Becurity;, and/or

() anythirg dong in the exercise of any of the rights, powers, discretions and remedies
vested in HIF and sech Receiver and Delegate by this Desd or by law.

Currency

Currency conversion

Al manies received or held by HIF or any Recelver under this Deed may be converted from

their axisting currency into such other currency as HiF orthe Receiver considers necessary or

desirable to cover the obligations and liabilties comprissd in the Secured Obligations in that

the dther cutrency at the then prevailing spot rate of exchange (as conclusively deterrrined by
HIF for purchasing the currency to be acquiret] with the-existing curreney.
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15.2

16

16.1

16.2

16.3

17

17.1.1

1712

172

Currency indemnity

o payment frorm HIF (whether under any judgment or court order or ntherwise) will discharge
ihe obligation or lahbility of the Chargor in respect of which it was made unless and until HIF
receives pavment in full iy the currancy inwhich such obiligstion or liability was incurred, snd
to therextent that the_ amount of anysucﬁ payment, on actual conversion imto sugh c-ur?eﬁcy,

indgmnify and hold harmless HIF from and against any loss § suffers or incurs as a fesult of

any such shortfall,
Misceflaneous
Amandments.

Ary provigion of this Deed may be amended, supplemented, varled, modified, released or
discharged only if HIF gnd the Chargor so agres inwriting.

Unfetterad discretion

Suve as otherwise atated inthis Deed, any liabilly or power which may be exercise or any

determination which may be made under this Deed by HIF may be exerciss ormade iniis
absolute unfettered disoretion and i shall not be abliged to give reasons tharefor.

Severability

All the terms gnd provigions.of this Deed are distinet and severable, and if any term or
provision is held unenforceable, llegal or void inwhaole orin part (of any of the Securiy
intended to be created oy or pursuant tothis Deed % insffective) by any court, regulatory
authority of other competent autherity it shall to that exfent be deemed not to form part of this
Deed, and the enforceability, legality @nd validity of the remainder of this: Deed will not be
sifectad.

Rights and Remedias
Waiver and forbearance

No failure or delay by HIF or any Recsiver to exercise any right or remedy under this Deed
shall operate as a waiver, norshall any single or partial exercise of any right or remady
prevent any further or othir exercige of any other right or ramedy. A wavier or cofsent by HIF
under this Deed will be effective only if given in writing and then only in the instance and for
the purposs of which it s given:

The rights of HIF or gny Receiver under this Deed will not be prejudiced or restricted by any
indulgence or forbearance extended to the Chargor or other parties including reléase of any
person or persons. (whether or not a party hersto and whether or not such person or persons
aie jointly and/or severally liable with the Chargor) in respect of the Secured Obligations or of
arry DiRer security without preiudice either o the-Security or to the lability of the Chargor for
the Secured Obligations.

Cumulstive

The rights and remedies of HIF and any Receiver under his Deed are cumulative and not
exclusive ar any rights or remhedies provided by law,
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18.1

18.2

18.3

Company intent

The Chargor exprassly confirms that it intends that the Security shall extend from time o time
oy any (however fTundamental) variation, increase, extension or addifion of or tei gty of the
Fingrce Documents andior any fecility or amount made available or owing under or in
connection with any of the Finance Documents for, but not limited to, the purposes ot or in
conrection with any of the following: acquistions of any nature, increasing working capital;
enabling investor distributions o bemade carrying out restructurings; fefinancing existing
facilities; refinancing any other indebtedness; making faciities available to new borrowers;

“any ncrease in any interest rater any other variation or extension for the purposes of which
:any such facility or amount might be available from time to time; and any feas, costs and/or
expanses associated with any of the foregoing.

Assignment

The Chargor may not assign or transter all or any of their rights. benefits or obligations under
s Dead,

HIF may assign or transfer all or any part of ite rights under this Deed to any person and the
Chargor hereby consents to any such assignment. HIF will be entitied to impart ary
informiation concaming the Charger o any assignes of succassor in title.

This. Deed shall be binding upon and inure to the baneft of the Chargor and its successors

-and permitted assigns and references in this Deed to any of them shalll be construed

sscordingly.
Release of Security
Covenant to Release

Save as otherwice provided inthis Deed, upon the axpiry of the Security Pericd, HIF shall, at
ther recuest and cost of the Chargor, take whatever action is recessary o reléase or fe-
assign and discharge the securily created or evidenced by this Deed.

Reinstatement

Where.any discharge in respect of the Securad Obligations is made, in whole or in part or.any
arrangernent is made on faith of any payment, security, assurance or otherwise, wich is
avolded or must be restored on insolvency, Tiquidation or otherwise, the fabiity of the Chargor
under this Deed shall continue as if the discharge or arrangement had niot occurred.

Retention of Security

Without prejudice fo thie foregoing, the Secured Agent shall not be obiliged to release the
Secured Assets from the securily constituted by this Deed until the expiry of the period of one
iorth plus any statutory period within which any payment or discharge of the Secured
Obligations can be avoided or invalidated under any provision or vule of law after the Secured
Obligations have been paid and discharged in Tl If at any time dufing such period a pelition
is presented to a competent court ora _resm'utmm fs passed for the winding-up dr court
protection of the Chargor or of any parly which has mads or given the relevant payment or
other act or thing HIF may constituts o tetain this Deed and not release the Becured Assels

‘fromythe security constituted by this Deed for and during such further period as HIF invits

absolute discretion shall determine.
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Motices

Theterms and provisions of Clause 33 of the Facility Agreement shall apply to this Deed as
of such terms and provisions were set oul in full herein mutatis mutandis,

Counterparts

This Deed may beexecuted in counterparts and each such counterpart taken together shall
be deerrad to constitute one and the same instrument.

Law and jurisdiction

Boverning law

This Deed and any. non-contractual obligations arising out of or in connection with #t, together

with all Dispules, shall be governed by and construed in gcoordance with the laws-of Irsland.

durisdiction

i1is irrevocably agresd fir the exclusive benefit of HIF that the courds of Ireland are 1o have
exclusive jurisdiction to settle any disputes wiich may arise out of or i connection ywith this
Deed (including a dispute relating to the exdstence, validity artermination of this Deed or any
nor-contractuat obligations arising out of or in connection with this Deed) and that accordingly
afiy sult, action or praceeding arising out of or in connection with.this Deesd (referred 10 i this
clavise as "Proceedings”) may be brought in such courls.

Naothing in this clause shall Timit the Fght of HIF to take Froceedings against the Chargor in
any other court of compatent juristiction, nor shall the taking of Procesdings in one or more
jurisdictions preclude the taking of Procesadings in any othar jurigdiction, whether concurrently
orot,

I WITNESS whereof this Desd has been duly executed as a deed by the parlies o it on the date Hrst
wiitten above.
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Schedule 1~ Powers of a Receiver
1 Possession

To take immediate possession of, gelin and coliecl the property in respect of which the
Receiver iz appointed and o make such demands and take such proceedings as may sesm
expedient for that purpose, and to-teke possession of the property ovar which the Receiveris
appointad with fike rights.

Z Realisation

To sell reslise of otherwisa dispose of the Secured Assets and fo meke subsiifutions of, or
improvements o, the Chargor's plant antd machinery-as the Recaiver thinks it

3 Manags

To carry on, manage, develop, reconstruct, amalgamate, diversify or concur in carrying on,
managing, developing, recanstructing, amalgamating or diversifying any business of the
Chargor in any manner the Receiver thinks fi.

4 Appoint Advisors
To appoint and discharge managers, officers, agents, professional advisers, consultants,
setvants, workmen, employess and otherg.-_fn'r the purposes specified in this schedule-and
apon suchtarme as to rermunsration or ctharwize as the Receiver thinks it and to remave any
personso appointed w any such position by the Chargos.

5 Borrow MoneyfLend Money

To raise and borrow money ar incur any other hiability, either unsecured or on the security of
any Security Asset or ptherwise and generally oneany lerins end for wivatever purpose the
Heraiver thinks fit and 1o end moneyof advance credit 1 any customer of the Chargor,

B Sell

Torgrant rights, opticns or easements over, dispose of, convert into monay and realise any
Security Asset by public auction or private confract and generally in any manner and on any
torms the Receiver thinks fit. The consideration for any such transaction may consist of cash,
debentures or other obligations, shares, stock or other valuable consideration and any such
sonsideration may be payable in a lump sum or by instalments spread over any period he or
shie thinks fit. Fixures, plant and machinery may be severed and sold separatsly from-the
propaity containing thérm withiout the consent of the Chargor.

7 Lease

To let, hire, lsase, lcence or grant any irterest inany Security Asset for-any ferm and at any
rent (with or withoul prémium) the Receiver thinks fit and to vary the terms, surrender or
accept a surrender of any lease or tenancy of ahy Security Assel on any terms which the
Receiver thinks fit (including the payment of money 1o a lessees or tenant on a surferider) and
to exercise on behalf of the Chargor, and withoul the consent of or notice to the Chargor, all
the powers conferred on & landlord or a tenant by any legistation from time to'time in force in
any relevant jurisdiction relating fo rents or agriculture in respect of any part of the Secured
Azenls,
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Share Calls

Where the Chargor is a2 company, to raguire the Chargor, or the directors af the Chargor, o
meke calis conditionally or uncenditfionally upon the shareholders of the Chargor in respect of
any-of its uncalled capital and enforce payment of ary call so made by action (i the name of
the Chargor or the Receiver as the Receiver may think fit) or otherwise.

Receivables

To sell or assign all or any of the Recelvables in respect of which the Receiver is appointed in
such manner, and generally on such terms and conditions, as the Recelver thinks fit

Voting Rights

To exercise in respect of any Secufity Asset afl voling or other powers or rights.in such
manner as the Receiver thinks it

Land Regisiry

Torexercise on behalf of the Chargor and in the name of the Chargor all powers and rights of
the Chargor relevant to effecting and necessary to effect the registration in the irish Land
Registry of any fixed or specific charge created on any registered land, of the crystaliisation of
any faating charges or his of her appaintment as Redelver,

Compromise

Tosettle, adjust, refer lo arviiration, alfow tme for payiment, compromise and arrange any
Cigim, contract, account, dispute, quastion of demiand with or by any parson who is orclaims

‘tobe a creditor of the Chargor or relating irany way to.any Security Assat.

Legal Actions

To bring, prosecuts; enforce, defend and abandon any action, suit or proceedings both in'the
Receers ownnams and in the name of the Chargor In refation o any - Security Asset, which
the Receiver thinks fit

‘Receipts

To give & valid receipt Tor any money and exacide any assurance or thing that may be
necessary or desirable for reslising any Security Asset

Gompany Reorganisation

Where the L*hargor is 3 company, © Torm a subsidiary of the Chargor, arrange for any such

subsidiary to trade or cease to trade as the Recsiver sess fit, in s or her capacity as

shareholder and transfer to thal subsidiary any Security Asset and sell or otherwise dispose
of any such subsidiary,

Delegation
To delegste the Receiver's povers:

Material Contracts

JEBIPADINOTETIZ DO0NIBTAB1835 4 Fags 24



18

19

20

21

22

23

24

Z5

28

27

To anter into, abamjmni perform, repudiate, rescind, vary or cancel any material coniracts as
the Receiver thinks fit

Insurances

To effect with any insurer any policy of insurance either in leu or satistaction of, or in addition

1o, theinsuraneas required fo bemaintained under any Fihance Document entered info-by the

Chargor,
Taxes

Tomake any election for valse-added tax purposes that the Receiver thinks fit and to run the
tax affairs of the Chargor ity any manner that the Receiver thirks it

intellectual Property

Totake all steps necessary to effect any registration, rerewal, application or notification that
the Recelver thinks fit to maintain In forde or protect any Intelleciual Property.

Settle Accotnts

Toredeam any pror Securily Interest and to settle and pass the accounts o which that
Security nterest relates. Any accounts so setted and passed are conclusive and binding on
the Chargor, and any money so paid shall be taken o be an expense properly incurred by
Bl or her,

Frotect and Manage

To effect any repair or instrance and do any othér act which the Uhargor might doin the
ordinary conduct of lts business to pratect of improve any Security Asset and to arrange foror
provide any service proger for the sfficiant use or management of the Secured Assets.
Planning/Building

To apply for and maintain any planning pertaission, bullding regulation approval or any other
guthorisation and to commeance and complete any bullding operation, and o complate any
building operation already begun.

Use the Chargor's Name:

To use the name of the Chargor whan exercising any of the rights, powers or diguretions
conferred on the Regelver,

Company Seal

Where the Chargor ks & company, to use the Chargor's seal.

Insoblancy

To rank and -ci'gg_m i the hankrupicy, insolvency, sequestration or Higuidstion of any. person
indabied to the Chargor.and to receive dividends, and o accede 1o'the trust desds for the

crediom of any such person.

Paymants
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254

To make any payment which is necessary or incidental tothe performance of his or her
furictions: ' ' '

Cither Rights

Tu doall other acts and things which he or she may consider desirable or necessary for

realising any Security Asset or incidental or conducive to any of the rights, powers or

discretions conferred on a Receiver,

To exercise in rélation to.2 Security Assel all the rights; pbwers and authorities that heor she
could exarcise if he or she were the absolute beneficial owner of the Security Assel:

To do-all agts and to execute in the name and on behalf of the Chargor any deed, receipt or
othar documeant, '

To draw, accept; make or endorse any bill of exchiange of promissoty note-in the name of and
on behalf of the Chargor,
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Scheduie 2 - Charged Securities

Security Charged Registered Description of Number of
Provider Company Mumber Securities Securities
Wiaterford Spirt of Waterford | 548270 18,000,000 18,000,000 units

Gistillery Group
Limiited '

Digtillery Limited

ordinary shares of

€£1.00 sech

of €71.00 sach
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Schedule 3 — Deliverables
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SHARESTOOK TRANSFER FORM

Part 1— Share transfer form

tAbmve Ihis tine for Reglstrars. only)

Cartificate ndged with the Registrar

Consideraiion mongy {Forcompletion by the RégistranStock Exchangs

Mame of underiaking

Dascrplion of
Sty

Murmber of arviount of
Shares; Stock or olhar
ety and, i figures
solironly, fumber and
derominstion of units, ¥ any

Wfcrls e
- Flgures

LUnits of

wamels) of registored
helderis) shayld be given in
ful the audress should be
i, where thars s only
i hediier, IF She faristas )
vk s byt regisierad
heitderist insert alsg the
el and capaciy (2.4,
Dxaakor(s) of tin pemsonis)
maksrs’g bl tsansfﬁg

in the narelsi of

v herby Fansfar the abowe saciiy oul of B ndmals) sforesald o the Stamip G sefling Broker(sy o, far
perstinls) named below of o the severs! namsd in Parts 2 of Brokers Transfer wensactions which are ot stack

Formng refaiiviy foihe ghove. seourlys (Delete words i itallcs swsept forstock.

sxnhange trarsentiong)
Bighaturels of Fansfaror(s)

A ity

Betims cominie shoukd s Linder i commgn seed

Fui narmais) and i pos
atress(es) moliding Gounty o, if
aprticable, Postel District mnbery 6f
e perBngsh o Wi e seiuriy i
e, iaasy stale Be, W sy,
or whether be., bre. Wise., or ks
Flease somplete i type witing or
{in Biook Fapitais.

1 W renuest that such enties be mads in e regisler 5 are oscessary 10 give sffect o the tansher,

Biarmym or neme and address of person odging this form (8 other
$he Buying Brokees

Staimg of Buying Broker{s) #4f any)
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{(Endorsemant for use only in Stock Bxchangs Transactons)
ThE ety Tegresertetd by (e transber cvertesf hag been sold as foliows:

EratesSiomi Shares/ Bk
ShprgpEintk v Shares Bk
Swarom Bk
Shpresi Sk
BhwrasiSlock Shanes/Sink
SharasiSibck - SibresiRuch

SharasSiock

EhErasiinek

Bl

SharasSiotk SharesSink

Bal

& i anyd due e Sedling Bmker(g’}

Amoiot of Gertifioaiels)
Brikars Trandfer Forry for ghbve smsirity cerified

Srarnp of Garifag Slogk Exchange Bhamp of Salling Brokerfs)

PORM OF CERTIFICATE REQUIRED WHERE TRAMSFER 15 NOT LIABLE TO AD VALOREMN STAMP DHTY
| '; ] frEy wetify that e iransaction in respect of which Ihis branefe? & made Tals within the Talliing deseription: -

xF’i Wit fhe propty W HstERE DN Appaidman of 3 new Frustes of o precexisting Trust or oy the retieermnent of & Traslee,
s ranglen, whers nobeneficial biterest in the property passes, {}iﬂ & mare nomined of thie Transferr, (1) o o merd notidnee ol e
TranEferee,
] From ane riamines. b another Aosines. of the same beneficial pener,
fisiat t'r‘ansfﬁif-fj{)'wééw of seaiy for g \ﬂaﬂ; oF re&mﬂsi’sa'r to s a‘r"ﬁ"ﬂ:‘sé Trangdar: on repavent of 8 lean.
' 1 of the sesitue divisibie under.a VN

el A ;'rﬁn*sf&z! fom nem:f»c;ary Lsnda;a 'J\ i 9? a %ﬁ&cgf:r f&gacy of G

C:ﬁ A Sranster of Shares, efc., being the ;zmpa,rig of & pErsmm iying |rzteﬁbate> 105 Hhe pérsen oF Parsans entited Hereta

g A trensler o a hensficiary undef 8 settigment on distribution of Ihe trust fwfafs of Bhares, ot forming the share, or pastof ihe Gtvare
of thoss Tonds' to which t Derefidieny (s antiied in Auoordsmbe with e tem s of the setHlsmen

(). Atransier on the otoasion of 8 mamage fo nestzes of sheres, s, 1o be held on the dorms of 3 sstitement made inconsideration of
martiage.

¥ - A ansier by the lquidetor of 2 Sompany of Shares, st forning pariof S sssets of the Company, 1 which e Transferes i3
eriifled in satistaction or parl satisfaction of his righls 8.2 Shareholder of the Company.

Heri set oul concs
s of 1

ey the Incts explaining the trensastion in cases fafling within (0] gng {o)-arin any case which does not clearly fall within any
5 {pk Adiudination iy ey dase iy e reuined,

e

Translargrs: Tranpsfeiors:
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Part 2- Letter of resignation
Date: ™
The Board of Direclors

it ]

fthe Company)

Disar Sirs
RESIGNATION OF DiRE@TQR

I hereby resign as director of the Company and confirm that | have no dlaims against the Company for
logs of office, arrears of pay or otherwise howsodver,

This resignation is:to be effective as at the date specified above. You are hereby authorised to
complete this letter by dating the same at any time after vou are notified by * that an
Enforcement Evernl has oocurred.

SIGNED AND DELIVERED
as a DEED by

[INBERT DIRECTORS NAME] Birector
in the presents of; '

Witness' Signature

TWitness Name

Witness' Address

Witness' Ocoupation
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Part 3- Letter of authority
To ™ {together with its successors and permitied assigns, HIF)
Date: 7

Hk

Dear Sirs

I hereby unconditionally and rrevocably authorise you to date the letter of resignation delivered by me
1o you under the msert description of charging document] dated ™ betweeh FHF and ™
in fespact of shafes-held in the capital of ** {the Security Document) as and when you
become entitled to date such letter under the terms of the Security Documnent,

SIGNEDR AND DELIVERED

as a DEED by

[INSERT DIRECTORS NAME] Director
in the presence of:

Witness  Signaiure

Witness' Name

Witness' Address

Witriess' Gooupation
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CHARGOR:

Exeeuted wnd delivered as a deed, by
WATERFORD DISTILLERY GROUP
LIMITED by a divector in the presence ofa
witnesg:

Signature

Name hlock capitals)

Wimess sigratire.

Witness name
{klock capitals)

Witness address
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Executed and delivered as & deed, by HSBC )

INVOICE FINANCE (UK LIMITED by a }

duly mihorised anormey In e presence of 3 )

wilfiegs: : ) Steven James
o ) Signature Fennell

Mame (block capitals) o

PRV
Witniess signature _NataSha Webb

Witness name. FelPeress ppt pafEsi
(hlock capitals)

Witness address
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