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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9255154

Charge code: 0925 5154 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th October 2019 and created by EP UK INVESTMENTS
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 8th November 2019 .

Given at Companies House, Cardiff on 11th November 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated 29 October 2019 and made

BETWEEN:

(1

2

EP Uk INVESTMENTS LTD a company incorporated in England and Wales under
registration number 09255154 with its registered office at Berger House, 36-38 Berkeley
Square, London, W1J SAE (the “Chargor™); and

KBC Bank N.V., a limited liability company {naamloze vennootschap / soci€té anonyme)
incorporated under the laws of Belgium, having its registered office at Havenlaan 2, 1080

Brussels, Belgium, registered with the Crossroads Bank for Enterprises under company number

(462.920.226 (KPR Brussels) (the “Security Trustee™).

RECITALS

A

By a facility agreement originally dated 26 August 2004, asz amended supplemented and
restated from time to time {the “Facility Agreement”) made between, inter alia, the Company
{as defined below) as borrower, the Original Lenders, the Mandated Lead Arrangers, the Agent,
the Security Trustee, the L/AC Fronting Bank and the Account Bank {each party as defined
therein), the Original Lenders have agreed to make available to the Company certain facilities
on the terms and conditions contained in the Facility Agreement.

Pursuant i0 a share purchase agreement dated 22 August 2019 (he “Share Purchase
Apreement”) between EFS Tynagh Holding Company Limited ("EFST™), Gama Enercy
International B.V. (“GIBY”} and the Chargor, the Chargor has acquired from GIBY and EFST
5,000,080 A ordinary shares of EUR 1.00 each in the capital of Company, equal to 80% of the
entire issued share capital of the Company.

It is a term of the Facility Agreement that the Chargor entar into this Deed.

The benefit of the security consiituted by this Dreed shall be held on trust by the Security Trustee
as security trustee for the Secured Creditors on the terims set out in the Security Trust Deed.

ITIS AGREED BY THIS DEED as follows;

I,

DEFINITICNS AND INTERPRETATION
1.1 Definifions

In this Deed, unless the context otherwise requires or uniless otherwise defined or
provided for in this Deed, terms shall have the meaning atiributed to them inthe Facility
Agreement, the Security Trust Deed and the Intercreditor Deed, and if there is any
conflict between such definitions, the definitions in the Intercreditor Dead shall have
first order of preference followed by the Facility Agreement and in addition:

"Charged Assels” means the Shares, the Derivative Assets and the Dividends (other
than Excluded Dividends) or any part of those assets as referred to in Clause 3.

“Company” means Tynagh Energy Limited, a company incorporated in Ireland, with
registered number 3787335, and having its registered office at The Crescent Building,
Morthwood Park, Santry, Dublin 9.

"Conveyancing Act” means the Land and Conveyancing Law Reform Act 2009,

“Companies Act” means the Companies Act 2014 (Ireland) {as amendead).

EFN26/006/ACHEII554036.4



"Belepate" means a delegate or sub-delegate appointed by the Security Trustee of any
Receiver for the purpose of carrying cul certain funciions in cennection with this Deed
that the Security Trusies may from time o time prescribe.

"rerivative Assets” means any stocks, share or other securities, rights, monies or other
property accruing, offered or issued at any time by way of bonus, redemption,
exchange, purchase; substitution, conversion, preference, option of otherwise in respact
of the Shares or in respect of any stecks, shares or other securities, rights, monies or
other property previously accruing, offered or issued as mentioned in this definition,

- "Dividends” means any paymeni, repayment, redemption by way of set-off,
counterciaim or otherwise or other distribution, whether in cash or in kind, made by or
on behalf of the Company in respect of dividends or return of share capital (including,
for the avoidance of doubt, the payviment of interest (including, without limitation,
deferred and capitalised interest), principal and/or any other cosis) howscever the same
may arise and whether pursuant to the terms of an agreement or otherwise or by way
of gift or in respect of any class of the share capital of the Company.

"Enforcement Event” means the cccurrence of any of the Eventsof Default (provided
that such an occurrence shall only consiitute an Enforcement Event if the Agent,
following such occurrence, delivers any netice under Clause 37 of the Facility
Agreement}, :

"Event of Default” means an Event of Defauit under the Facility Agreement.

"Excluded Dividends' means those monies which are lodged to the credit of the
Distribution Accouft {as long as and to the extent that such a lodgement is permitted
by the provisions of the Facility Agreement) and the proveeds of same and all paymenis
deriving from samei '

"Finance Documents” shall have the meaning given 1o il in the Interereditor Deed.

“Gama/Mountside Share Charge” means the charge over shaies dated 27 August,

20004 as supplemented by a supplemental charge over shares dated 21 November, 2006

and partially reledsed pursuant 1o the Deed of Release made between Gama

- Construction Ireland Limited and Mountside Partners Limited {(as Chargors) and the
Security Trustee. :

"fotercreditor Deed” means the intercreditor deed di:iied 26 August 2004 between,
amongst others, the Borrower, the Mandated Lead Asrangers, the Shareholders, the

Mezzanine Agent, the Agent, the Intercreditor Agent, the Account Bank, the L/C
Fronting Bank, the Security Trustee and the Hedging Counterparties.

"Party” means a party to this Deed and includes its successors in title, permitted assigns
and permitied iransferees.

"Receiver” means any receiver and/or receiver and manager appointed by the Security
- Trustee {whether pursuant to this Deed or otherwise) in respect of the Chargor or over
~ all or any part of the Charged Assets.

"Revenue Date” means the date on which the stock transfer forms in respect of the
. Shares are fully stamped with the Revenue Commissioners to reflect the transfers
- outlined in the Bhare Purchase Agreement which shall in any evedt be no later {han 10
Business Days of the date hereofl

"Secured Creditors” shall have the meaning given to il in the Intercreditor Deed.
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"Secured Obligations” means the Senior Finance Liabilities which for the avoidance
of doubt shall include the indebtedness of the Company to the Senior Creditors under
the Facility Agreement,

"Security" means the securily constituted or intended to be constifuted by this Deed.

"Security Trust Dieed” means the security trust deed dated 26 August 2004 between,
amongst others, the Agent, the Security Trustes, the Account Bank, the Mandated Lead
Arrangers, the L/C Fronting Bank, the Criginal Lenders, the Hedging Counterparties,
the Mezzanine Agent, the Mezzanine Arranger, the Original Mezzanine Lenders and
the Borrower.,

"Shares” means:

{a} all present and future shares in the Company held by or on behalf of the
Chargor, including the ordinary shares 1ssued and cutstanding at the date of
this Deed described in the Schedule hereto;

) all warranis, options or other rights to subscribe for, purchase or otherwise
acquire those shares; and

(c} all rights relating to any of those shares which are deposited with, or registerad
in the name of, any depesitary, custodian, nominee, clearing house or system,
investment manager, chargee or other similar person or their nominee, in each
case whether or not on a fungible basis (including rights against any such
personk.

Interpretation
In this Deed except where the context otherwise requires:

{a) references o the Company, the Chargor and the Security Trustee shall be
construed 30 as to include its respeciive successors In title, permitted assigns
and permitted transferees;

(3} words and phrases the definition of which is contained in or referred to in
Section 2 of the Companies Act are 1o be construed as having the meaning
aitributed to them there;

{0 words importing the singular include the plural and vice versa;

{d) words importing persons include natural persons, firms, partnerships,
companies, corporations, associations, organisations, governments, states,
foundations and trusts {in each case whether or net having a separate legal
personality);

{e) use of any gender includes the other genders;

{fy any reference to a statute, statutory provision or subordinate legisiation
(legislation} is {unless the contrary is clearly stated) to be consirued as a
reference to legislation operative in Ireland and is {except where the context
atherwise requires) to be construed as referring to such legislation as amended
and in force from time to time and to any legislation which re-enacts or
consolidates {with or without modification) any such legislation;
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{g) save as otherwise provided in this Deed, any reference to a clause, paragraph,
sub-clause, sub-paragraph or schedule is a reference to a clause, paragraph,
sub-clause, sub-paragraph or schedule (as the case may be) of this Deed;

" {h} the index and headings are Inserted for conven;ience ondy and are not to affect

the construction of this Deed;

{i a reference to any document includes that document as it has or may be

amended, varied, assigned, novated, restated or supplemented from time to
time;
{i} any reference to a legal term for any actim,u, remedy, methed of judicial

proceeding,; legal document, tegal status, court, official or any legal concept or
thing is, in respeqt of any jurisdiction other than Ireland, to be deemed to
inciude a reference fo what most nearly appr O}Qmates in that jurisdiction to the
Irish legal term;

{k} any phrase introduced by the terms including, include, in particular or any
similar expression is to be construed as illustrative and shall not limit the sense
of the words preceding those terms; and

) the Schedule forms part of this Deed and is to Have effect as if set out in full in
the body of this Deed and any reference to this' Deed includes the Schedule.

COVENANT TO PAY AND DISCHARGE

The Chargor hereby covenants that it shall pay and discharge to the Security Trustee on demand

the Secured Obligations as and when same becomes due pravided that the recourse of the

Security Trustee and the other Secured Creditors to the Chargor undez this Decd shall be limited
to the Charged Assets, ;

SECURITY

3.

3.2

Lad

1

(o

The Chargor, as beneficial owner and as a continuing security for the payment and
discharge of the Secured Obligations, hereby charges In favour of the Security Trustee
for and on behalf of the Secured Creditors by way of first equitable charge all present
and uture Bhares, Derivative Assets and Dividends (o’éher than Excluded Dividends).
Notwithstanding any other provision of this Deed, the parties hereto acknowledge and

" agree that the Excluded Dividends shall not be charged hereunden.

The Chargor shall on the daie of this Deed or, in the case of f Shares acquired after the
date of this Deed, on the date of such acquisition, deh\ &t to the Seécurity Trustee, or as

it directs:

{a) blank, sigﬁed and undated {ransfer{s} in respect of the Shares and the
Derivative Assets; and

{b} shall promptly deliver to the Security Trustee any other documents in iis
possession or under i1 control relating to the Shares, the Derivative Assets and
the Dividends (other than Excluded D:\ndendsj which the Security Trustes
requises,

The Chargor shall procure the stamping of the stock transfer forms in respect ol all

© transfers of Shares arising from the Share Purchase Agresment as soon as possible and

shall on or before the Revenue Date deliver to the Security Trustee, or as it directs all
certificaies representing the Shares and the Derivative Assets,
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In the event that the Chargor notifies the Security Trustee that it propeses to sell or
transfer the Shares (or some of them} and provided (1) such sale is permitted under the
Facility Agreement and (ii} no Event of Default would be caused by such sale, the
Becurity Trustee shall promptly, at the cost of the Charpor, discharge the security
hereby evidenced and created in respect of the Shares to be sold and, to the extent that
such Shares are vested in the Security Trustee or s nominees, transfer or cause to be
transferred to the Chargor or any persen nominated by it, without recourse or warranty,
such Shares and deliver to the Chargor or such person as may be nominated by it all
certificates and other documents of title and all ransfer forms in respeet of any such
Shares delivered to and remaining in the possession of the Security Trustee, provided
always that the Security Trusiee shall only be obliged to take such actions when it is
satisfied {acting reasonably) that the relevant transferee will, immaediately upon the
ransfer being completed, execute a deed of depaosit of shaves as secunity in respect of
the transferred Shares in favour of the Security Trusiee in substantially the same form
as this Deed,

4. CHARGED SHARES

4.1

432

Subject to Clause 4.2, the Chargor shall be entitled to exercise or direct the exercise of
the voting and other rights attached to any Shares or any Derivative Assels as it sees fit
provided that:

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

{b) the exercise or fatlure to exercise those rights would not have an adverse effect
on the value of the Shares or any Derivative Asseis and would not otherwise
prejudice the interests of the Secured Creditors.

At any time while an Enforcement Event is continuing:

{a) the Security Trustee shall be entitled to exercise or direct the exercise of the
voting and other righis attached to any Shares or any Derivative Assets as it
sees fit provided that it does so for a purpose not inconsistent with the rights of
the Becured Creditors pursuant to any Finance Document; and

), the Chargor shall comply or procure the compliance with any directions of the
Security Trustee in respect of the exercise of those rights and shall promptly
execute and/or deliver to the security Trustee such forms of proxy as it may
reguire in connection with that exercise.

Dividends

{a) Subject to the express provisions of the Facility Agreement, and the
intercraditor Deed and provided that no Enforcement Event has eccurred and
is continuing, until this Deed becomes enforceable, the Chargor shall be
entitled to retain any cash income derived from the relevant Shares or the
relevant Derivative Assets (including Dividends) as an ordinary distribution.

{b) Thereafler, all Dividends (other than Excluded Dividends) and other monies
forming part of the Charged Assets (whethar of the nature of capital or income)
shall, unless otherwise agreed between the Secwrity Trustze and the Chargor,
be paid to and retained by the Security Trusiee and any Dividends (other than
Excluded Dividends) and other such monies which may be received by the
Chargor shall, pending such payment, be held in trust for the Security Trusiee.
The Security Trustee shall be entitled at any time to apply all Dividends {other
than Excluded Dhividends) and other such monies in or towards the reduciion



4.4

4.5

or discharge of the Secured Ohbligations in accordance with the provisions of
the Intercréditor Deed. The Chargor shall promptly execute and deliver (or
cause to he execured and delivered) all such mandates or other anthorities as
the Security Trusiee may require for the purpose of enabling the Security
Trustee to receive all Dividends other than Exchluded Dividends and other such
MONIEs.

{c} Neither the Security Trustee nor any Delegate shall have a duty to ensure that

any Dividends or other monies ferming part of ‘éﬁhe Charged Assets {whether of
the nature of capital or income) are duly and punclually paid, received or
collecied or to secure that the correct amounts {if any} are paid.

The Chargor shall promptly notify the Security Trustee of;

{a} the acquisition of, or agreement to acquire, any Shares or any Derivative

Assets; and
{by the declaration, payment, allotment, offer or issue of any Dividend {other than

any Excluded Dividends).

If any Share, Derivative Asset or Dividend (other than an Excluded Dividend) is not
held in the Chargor’s name other than pursuant fo this Deed, the Chargor shall procure

- that the relevant registercd owner of the Shares, Derivative Asset or Dividend (other

than an Bxcluded Dividend) promptly executes and delivers to the Security Trustze an
irrevocable power of attorney, expressed to be given by way of security and executed
as a deed. That power of atiorney shall appoint the Security Trustee and every Delegate
the attorney of the holder and shall be in such Torm as the Security Trustes requires.

REPRESENTATIONS AND WARRANTIES

The Chargor makes the representations and warranties sel out in this Clause 5 to each Secured
Creditor on the date of the Deed, each Utilization Date, the last day of each Interest Period and
each Calculation Date.

5.1

5.2

5.3

5.4

55

The Chargor is a limited company, duly incorporated and validly existing under the
laws of its jurisdiction of Incorporation. :

The obligations expressed to be assumed by the Chargor in this Deed are legal, valid,

* binding and enforceable, subject to any general principlés of law limiting its obligations

or the enforceability of the Security expressed to be created by this Deed which are
specifically referred to in any legal opinion delivered in relation to this Deed.

The entry into and perf@rmance by the Chargor of, and the transacnens contemplated
by, this Deed do not and will not gonflict with; '

{a) any law or tegulaﬁ{m applicable to the Chargor;
(b the Chargor”s constitutional documents; or
{c) any agree:ﬁent or instrument binding upon the Chargor’s assets.

The Chargor has the power Lo enter into, perform and deliver, and has taken all
negessary action 1o authorise its entry into, performance and delivery of, this Deed and

" the iransactions conternplated by this Dead.

All Authorisations:



5.7

5.8

5.9

5.10

512

513

{a) to enable the Charger lawfully to enter into, exercise its rights, comply with its
abligations in and enforce this Deed;

{b) to ensure that those obligations referred to in Clause 5.5.1 are legal, valid,
binding and enforceable;

{c) io make this Deed admissible in evidence in Ireland and England and Wales;
and
{d) 1o enable it to create and perfect the Security to be created by it by or pursuant

to this Deed,

have been obtained or effected and are in full force and, so far as the Chargor is aware,
effect and no steps have been taken by a person to challenge, revoke, cancel or annul
them.

{a) This Deed creates in favour of the Security Trustee the legal and valid Security
which it is expressed fo create with the ranking and priority it is expressed to
have.

b Without limiting Clause 5.8.1, iis payment obligations under this Deed rank at
least pari passu with the claims of all its other unsecured and unsubordinated
creditors, except for obligations mandatorily prefemred by law applying to
companies generally,

The Security expressed to be created under this Deed is legal and valid security which
ranks in the priority specified herein and, to the Chargor’s knowledge and belief, is not
liable to avoidance on liquidation, bankruptcy or other insolvency proceedings.

The Chargor is the sole and absolute beneficial owner of the Shares listed in the
Schedule hereto and on the Revenue Date will become the legal owner of the Shares
listed in the Schedule hereto.

The shares described in the Schedule hereto are duly authorised, validly issued and
fully pald, non-assessable and freely transferable and constituie shares in the capital of
a limited company. There are no moneys or liabilities outstanding or payable in respect
of any of the Shares.

The Shares described in the Schedule hereto together with the shares chargad pursuant
io the Gama/Mountside Share Charge constitute all the issued share capital in the
Company and no person has or is entitled to any conditional or unconditional option,
warrant or other rights to subscribe for, purchase or otherwise acquire any issued or
unissued shares, or any interest in shares, in the capital of the Company.

Except for the Security constituted by this Deed and by the Gama/Mountside Share
Charge, no other Security exists on or over the Charged Assets.

There is not now pending against the Chargor nor is there to the best of the Chargor's
knowledge or belief being threatened, at the date of execution of this Deed, any
litigation or any procesdings which could reasonably be expected to affect the Charged
Assels,

MNotwithstanding anything to the contrary contained in the Shareholders’ Agresment or
any other document, the only documents which govern or affect the Company
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members' rights and obligations in respect of the Sharesiare the Campany s constitution
and the Sharehelders’ Agreement.

COVENANTS OF THE CHARGOR

Unless the Security Trusice agrees otherwise, the Chargor shall comply at all times with the
undertakings set ouf in this Clause o, -

6.3

6.2

6.3

6.4

The Chargor shall comply with all its obligations undez“; this Deed.

The Chargor shall obtain and maintain in full force and effect and (if necessary)
promptly renew, and comply with the terms of, and supply certified copies to the
Security Trustee of, all Authorisations required fo be held by it to perform its
obligations under this Deed,

. The Chargor shall grompily do whalever the Security Trustee requires:

_ {a} 10 perfect or protect the Security constituted by ihis Deed or the priority of such

Security or the exercise of any rights vested in the Security Trustee or any
Delegate; or

1) upon the occurrence of an Enforcement Event to Tacilitate the realisation of the
Charged Assets,

including executing any document, transfer, convevance, charge, assignment or
assurance of the Charged Assets {whether to the Security Trustee or its nominees or
otherwise), making any registration and giving any notice, order or direction.

The Chargoer shall maintain and preserve the security interest credted by this Deed and

- the priority thereof

NEGATIVE COVEMNANTS

7.1

7.2

7.3

The Chargor shall not create, extend or permil 1o subsist any Security-over the Charged
Assets except for the Security constituted by this Deed and by the Gama/Mountside
Share Charge and except with the Securlty Trustee’s prior writien consent.

Save as permitted under the Finance Diocumenis, the Chargor shall not enter info a
single iransaction or a series of transactions {whether refated -or not and whether
voluntary or involuntary} to sell, lease, ransfer or otherwise dispose of the Charged
Aszets save, in the case of Dividends, as permitted by Clause 4.3,

The Chargor will npt, while the Security remains in place, take any action in relation
to the Charged Assels or under this Deed under the provisions of Bection 94 of the
Conveyancing Act (Cozf;f Order for sale). -

ENFORCEMENT

8.1

As hetween the Chargor and the Security Trustee this Deed shall be enforceable, the
powers conferred by Sections 100 (Power of Sale) and| 102 {Incidental powers) of the
Conveyancing Act as varied and extended by this Deed shall immediately arise and be
exercisable and the Secured Obl 1gat:ons will be deemed to have become due and
payable, while an Fnforcement Fvent is continuing, After the Secwrity has become
enforceable, the Security Trustee may in its absolule discretion enforce all or any part
of the Securily in such a manner as it sees fit or as the Becurity Trustee directs.
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8.2

8.3

8.4

8.5

3.8

8.7

The statitory power of sale, of appointing a receiver and the other statutory powers
conferred on morigagees by Section 100 of the Conveyancing Act as varied and
extended by this Deed shall arise on the date of this Deed, free from the restrictions
contained in Section 100(1},{2), (3) and {4} and without the requiremant io serve notice
{as specified in the final provise to Section 100(1)). The provisions of Section 96(1){c)
of the Conveyancing Act shall not apply to this Deed.

Section 92 of the Conveyancing Act (as the same may be amended or medified) shall
not apply to the Security created by this Deed.

All the rights, powers, privileges and immunities conferred under the Conveyancing
Act or in any other applicable legislation shall apply to the Security Trusiee and each
Receiver. All of the powers, authorities and discretions which are conferred by this
Deed upon a Receiver (either expressly or impliedlyy may be exercised after the
Security constituted by this Deed; becomes enforceable by the Securtiy Trustee in
relation to all or any part of the Charged Assets both before and after the appoiniment
of a Receijver.

in addition to the statutory powers incidental to the estate or interest of morigagees
contained in the Conveyancing Act as more particularly detailed in Clause 8.1 and at
any time after the Security has become enforceable, the Security Trustee may, without
further notice or demand and without the need to obtain the consent of the Chargor or
obtain an order for possession under Section 97 {Tuking possession) of the
Conveyancing Act, enter into possession of the Charged Assets. Neither the Security
Trustee nor any Receiver will be obliged to take any steps to sell or lease the Charged
Assets (or any part thereol) and the provisions of Section 99 (Morigagee in possession)
and Section 101 fdpplications under sections 97 and 100) of the Conveyancing Act
shall not apply to this Deed.

Save as provided for in Section 103 {Obligations on selling) of the Conveyancing Act,
neither the Security Trustee nor any Recsiver will be liable for any loss or damages
which arises out of the exercise or the attempted or purported exercise of, or the failure
to exercise any of, its or his respective powers (unless such loss or damage is caused
by its or his gross negligence or wiiful misconduct) in relation to all or any part of the
{harged Assets.

Without prejudice to the generality of clause 8.6 above, neither the Security Trustee
nor any Receiver will be liable to account as mortgagee in possession in respect of the
Charged Assets or any part thereof nor be liable for any loss on realisation or in
connection with the Charged Assets or for any default or omission for which a
mortgagee in possession might be liable,

SECURITY TRUSTEE RIGHTS

9.1

9.2

At any time after this Deed becomes enforceable, the Securtty Trustee shall have the
rights set out in the Security Trust Deed.

The Security Trustee may delegate in any manner to any person any rights exercisable
by the Security Trustee under this Dieed. Any such delegation may be made upon such
terms and conditions (including power to sub-delegate) as the Security Trustee thinks
fit.

ORDER OF DISTRIBUTIONS

10.1

All amounts received or recovered by the Security Trustee or any Delegate in exercise
of their righis under this Deed shall, subject to the payment of any claims having
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priority to this security, be applied in or towards payméem 1o the Security Trusiee for
application in accordance with Clause 10.1 of the Intergreditor Deed.

LIABILITY OF SECURITY TRUSTEE AND DELEGATES

Meither the Security Truste¢ nor any Delegate shall (either by reason of taking possession of
the Charged Assets or for any other reason and whether as morigagee in possession or
otherwise} be liable to the Chargor or any other person for any costs, losses, Habilities or
expenses relating to the realisation of any Charged Assets or from any act, default, omission or
misconduct of the Security. Trustee, any Delegate or their respective officers, employees or
agents in relation to the Charged Assets or in connection with the Finance Documenis except
to the extent caused as a direct result of its or his own gross negligence or wilful misconduct.

RECEIVERS
Appointment of a Reeeiver

12.1  Atany time after thé Chargor so requests or the Security becomes enforceable after the
oceurrence of an Enforcement Event, the Security Trustee may, without the need for
the occurrence of any of the events specified in paragraphs (a) to {c} of Section 108(1)
(Appeintment of a receivery of the Conveyancing Act, appoint under seal or under the
hand of a duly authorised officer of the Security Trustee, any person or persons
considered by it to be competent to be a Receiver of all or any part of the Charged
Assets and such persons shall be deemed to be in the same position as a Receiver duly
appointed by a morigagee under the Conveyancing Act

12.2 - Matany time there is more than one Receiver of all or part of the Charged Assets, each
such Receiver may (unless otherwise stated in any appointment document) exercise all
- ofthe powers conferred on a Receiver under this Deed individually and to the exclusion

- of each other Receiver. :

12.3 - All of the powers, authorities and discretions which aré conferred by this Deed, either
expressly or impliedly, upon any Receiver may be exercised by the Securily Trustee
after the Security becomes enforceable in relation to all or part of the Charged Assets
without first appointing a Receiver or ﬂcsmithstandmg the appointment of a Receiver
of the Charged Assets, or any part thereof,

Receiver as agent

124  Any Receiver so appointed shall be the agent of the Chargor and the Chargor will be
solely vesponsible for his remuneration, acts, defaulls, omisstons and losses and for all
costs, expenses, liabilities incurred by him. The Security Trustes shall not incur any
liahility by reason of the appoiniment of a Receiver or for any other reason.

Hemuneration

12.5 A Receiver shall be entitled to remuneration for his services at a rate to be fixed by the
_ SBecurity Trusteg {but without being limited (o a maximum raie of commission ag
prescribed in Section 108(7) {Appointment of a Receiver) of the Conveyancing Act)
and the Security Trustee may direst payment thereof out of the Charged Assets but the

. Chargor alone will be Hable for payment of such remuneration.

Removal of 2 Receiver



12.6

The Security Trustee may in writing remove any Receiver so appointed and appoint
another person or person as Receiver either in place of a Receiver whose appointment
has been terminated or in addition to any Keceiver already appointed.

Powers of a Receiver

12,7

A Receiver so appointed will have and be entitled to exercise, in addition to all powers
conferred by the Conveyvancing Act {except where expressly disapplied in this Deed)
and pursuant to Section 108(3) of the Conveyancing Act, each of the additional powers,
rights and obligations as set forth in Schedule 2, subject always to the terms of Clause
2. Section 108(4) of the Conveyancing Act shall not apply to this Deed.

13. PROTECTION OF THIRD PARTIES

i3.1

13.2

Wo purchaser or other person dealing with the Security Trustee or any receiver
appointed hereunder shall be bound or concerned to see or enguire whether the right of
the Security Trustee or any Receiver appointed by the Security Trustee to exercise any
of the powers conferred by this Deed has arisen or not or be concerned with notice to
the contrary or with the propriety of the exercise or purportad exercise of such powers.

The receipt of the Security Trustee or any receiver appointed hercunder shall be an
ahsolute and conclusive discharge t0 a purchaser or other person dealing with the
Security Trustee or such receiver and shall relieve him of any obligation to see to the
application of any monies paid to or by the direction of the Security Trustee or such
receiver.

No person dealing with the Security Trustee, any receiver ot any Delegaie shall be
concerned to enquire:-

{a) whether the rights conflerred by or pursuant to any Finance Diocument are
exercisable;

{h whether any consents, regulations, resirictions ot directions relating to such
rights have been obtained or comptlied with;

{c) otherwise as to the propriety or regularity of acts purporting or intended to be
in exercise of any such rights: or

{d) as to the application of any money borrowed or raised

and all protections to purchasers contained in Sectlons 105(1), 106 and 108({5) of the
Conveyancing Act shall apply to all persons {including a purchaser) dealing with the
Security Trustee 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.

Mo purchaser from the Security Trustee or any Receiver, delegate or sub-delegate shall
be entitied 1o rely on Section 105(2) of the Conveyancing Act which is disapplied by
this Dreed.

14, POWER OF ATTORNEY

14.1

Thé Chargor by way of security irrevocably appoints the Security Trustee and every
Delegate jointly and severally its attorney (with full power of substitution}, on its behalf
and in iis name or otherwise, at such time and in such manner as the atiormey thinks fit

{a) to do anything which the Chargor is obliged to do (but has not done) under ihis
Deed (including to execute charges over, transfers, conveyances, assignments
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and assurances of, and other insiruments, notices, orders and directions relating
1o, the Charged Assets); and

() to exercise any of the rights conferred on the Security Trustee or any Delegate
in relation 1o the Charged Assets or under this Deed or the Conveyancing Act.

The Chargor ratifies and confirms and agrees to ratify and confirm whatever any such
attorney shall do inthe exercise or purperied exercise of the power of attorney granied
by it in Clause 14.1.

15, SAVING PROVISIONS

L5

1

a3

This Deed is a continuing Security and will extend to the uitimate balance of the
Secured Obligations, regardless of any inlermediate payment or discharge in whole or
in part and will continue in full force and effect until final repayiment in full and total
satisfuction of the Secured Obligations. If upon final repayment and satisfaction there
shall exist any right on the part of the Company or any other person to draw funds from
any of the Secured Creditors or otherwise which, if exercised, would or might cause
the Company to become actually or contingently liable o any of the Secured Credilors
whether as principﬂg debtor or as surety for another person, then the Security Trustee

. will be entitled to retain this security and all righis, remedies and powers conferred by

this [¥eed and the Charged Assets for so long as shall or might be necessary to secure
the discharge of such actual or contingent Hability,

if'any pavment by the Chargor or any discharge given b:y the Security Trustee (whether

- in respect of the obligations of any persen or any security for those obligations or

otherwise} is avoided or reduced as a result of insolventy or any similar event:

{a) the hability of the Chargor and the Security constituted by this Deed shall
continue as if the payment, discharge, avoidance or reduction had not occurred,
and :

(b} the Security Trustee shall be entitled to recover the value or amount of that
sgourity or payment from the Chargar, as if the payment, discharge, avoidance
or reduction had not cccurred. :

Neither the obligations of the Chargor under this Deed nor the Security constituted by
this Deed will be affected by an act, omission, matter or thing which, but for this
Clause, would reduce, release or prejudice any of its obligations under this Deed or any
of the Security constituted by this Deed (without limitation and whether or not known
to it or any of the Secured Creditors) including;

{a) any time, waiver or consent granied to, or comiposiiion with, the Company or
any other person;

(b) the release of the Company or any other pérson under the terms of any

' composilion or arrangement with any creditor of the Company or any such
pErson; : :

() the taking, variation, compromise, exchangs, renewal or release of, or refusal

or neglect {o perfect, take up or enforce any rights against, or securily over
assets of, the Company or any other person of any non-presentation or non-
observance of any formality or other requirement in respect of any instrument
or any failure 1o realise the full value of any security;
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15.5

15.6

15.7

{d) any incapacity or lack of power or authority or any lack of legal personality of
or dissolution or change in the members or status of the Company or any other
Persom;

{c) any amendment (however fundamental} or replacement of a Finance
Document or any other document or security;

{f) any unenforceability, illegality or invalidity of any obligation of any person
under any Finance Document or any other document or security; or

{2} any insclvency or similar proceedings.

The Chargor waives any right it may have of first requiring the Security Trustee {or
any trustee or agent on its hehalf} to proceed against or enforce any other rights or
security or claim payment from any person before claiming frem the Chargor under
this Dead. This waiver applies irrespective of any law or any provision of a Finance
Document to the contrary.

Until all the Secured Obligations have been irrevocably paid in full and all facilities
which might give rise to Secured Obligations have terminated, the Secured Creditors
{or any trustee or agent on their behalf) may:

{a) refrain from applying or enforcing any other moneys, security or rights held or
received by the Secured Creditors {or any trustee or agent on their behalf) in
respect of those amounts, or apply and enforce the same in such manner and
order as it sees fit {(whether against those amounts or otherwise) and the
Chargor shall not be entitlad to the benefit of the same; and

{h) hold in an interest-bearing suspense account any moneys received from the
Chargor or on account of the Chargor’s lability under this Dead.

Until all the Secured Obligations have been irrevocably paid in full and all facilities
which might give rise to Secured Obligations have terminated and unless the Securad
Creditors otherwise diract, the Chargor will not exercise any rights which it may have
by reason of performance by it of its obligations under this Deed:

{a) to be indemnified by any person;

{h) to-claim any contribution from any other provider of Security for or any other
guarantor of any person’s obligations under the Finance Documents; and/or

(c) to take the benefit (in whole or in part and whether by wayv of subrogation or
otherwise) of any rights of the Secured Creditors under the Finance Documents
or of any guarantee or other security taken pursuant to, or in connection with,
the Finance Documents by the Secured Creditors.

The Security constituted by this Deed is in additien to and is not in any way prejudiced
by any other guarantees or security now or subsequently held by any of the Secured
Creditors.

I6, DISCHARGE OF SECURITY

16,1

Subject to Clause 16.2, if the Security Trustee is satisfied that all the Secured
Obligations have been irrevocably paid in full and that all facilities which might give
rise to Secured Obligations have terminated, the Security Trustee shall at the request
and cost of the Chargor execute such documents as may be necessary 1o release,
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TEassign or discharge {as appropriate) the Charged Assets from the Security created by
this Dieed. : :

If any amount paid:or credited to the Security Trusteeior any Secured Creditor under

" any Finance Document is avoided or otherwise set aside on the liquidation or other

insolvency of the Chargor or any other person, of othe:rwise, that amount shall not be
considerad to have been paid for the purposes of determining whether all the Secured
Obligations have been frrevocably paid.

i7. PAYMENTS

17.1

17.2

17.3

i7.4

Any demand for payment made by the Security Trustee shall be valid and effective
even if it contains no stalement of the relevant Secured ‘Obligations or an inaccurale or
incomplete statement of them.

All payments by the Chargor under this Deed {inc!udiﬁg damages for its breach) shall

~ be made in suro and o such account, with such financial institution and in such other

manner as the Security Truslee may direct.

The Chargor shall pay and, within three Business Days of demand, indemnily the
Security Trustee against any cost, loss or Hability the Becurity Trustee incurs in relation
to all stamp duty, registration and other similar taxes payable in respect of this Deed.

Al any time afler:

{a) the receipt b} any ot the Secured Creditors of notice {eithef actual or otherwise)}
of any subsequent Security affecting the Charged Assets; or

()] any step is taken in relation to the liguidation of;r examination of the Chargor,

each Secured Credéiar may open a new account in the name of the Chargor with it
{(whether or not it permits any existing account to continue). If any Secured Creditor

. does 10t open such:a new account, it shall nevertheless be treated as if it had done so

when the relevant event ocourred. No moneys paid into any account, whether new or
continuing, afier that event shall discharge or reduce the amount recoverable pursuant
1o ary Finance Document o which the Chargor is party.

18, INDEMNITIES

18.1

i5.2

The Chargor waives any right it may have in any jurisdiction to pay any amount under
this Deed in a curréney or currency unit other than that in which:it is expressed to be
payable.

Each indemnity in this Deed shall:

{a} constitute a separate and independent obligation from the other obligations in
this Deed or any other Finance Diocument;

{b) give rise toa separate and independent cause of action; '

{c) apply irrespective of any indulgence granted by any Secured Creditor;
{d) continue in Tull force and effect despite any judgment, order, claim or proof for

a liquidated amount in respect of any Secured Obligation or any other judgment
or order; and : '
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20.

(e} apply whether or not any ¢laim under it refates to any matter disclosed by the
Chargor or otherwise known to any Secured Creditor.

RIGHTS, AMENDMENTS, WAIVERS AND DETERMINATIONS

159.1

15.2

18.3

19.4

19.5

9.6

{a) Where there is any ambiguity or conflict between the rights conferred by Taw
and those conferred by or pursuant to this Deed, the terms of this Deed shall
prevail.

{5 Where there is any ambiguity or conflict between the rights conferred pursuant
to the Shareholders Agreement and those conferred by or pursuant to this Deed,
the terms of this Deed shall prevail,

{c) Where there is any ambiguity or conflict between the rights conferred pursuant
to the Intercreditor Deed and those conferred or pursuant to this Desd, the
terms of the Interereditor Deed shall prevail.

No failure or delay in exercising, on the part of the Security Trustee or Delegate 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 other exercise or the exercise of
any other right or remedy. The rights and remedies provided in this Deed are
cumulative and not exclusive of any rights, powers or remedies provided by law or
otherwise.

Any term of this Deed may be amended, supplemented or waived only with the consent
of the Security Trustee and the Chargor in writing.

Any determination by or certificate of the Security Trustee or any Delegate under this
Deed is, in the absence of manifest error, conclusive evidence of the matiers to which
it relates.

The Security Trustee may at its discretion grant time or indulgence or make any other
arrangement, variation or release with any person or persons not party hereto {whether
or not such person or persons are jointly liable with the Chargor) in respect of the
Secured Obligations or any other security therefore or guarantee or indemnily in respect
thereof, without prejudice either to the security hereby evidenced or to any of the
powers, 1ights or remedies of the Security Trustee or the Secured Creditors or to the
Hability of the Chargor for the Secured Obligations.

Subiect to section 439 of the Companies Act, neither the Security Trustee, the Secured
Creditors not any receiver appeinted hereunder shall be under any liability for loss of
any kind (including, without limitation, any oss arising from changes in exchange rates
or the diminution in the value of any of the Charged Assets) which may be occasioned
by the exercise or purported exercise of, or any delay or neglect to exercise any of is
rights under or pursuant to this Deed and in particular without limitation neither the
Security Trustee, the Secured Creditors not any receiver appointed hereunder shall be
lable to account as morigagee in possession or for anything except actual receipts.

PARTIAL INVALIDITY

If, at any time, any provision of this Dead is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law
of any other jurisdiction will in any way be affected or impaired.
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22.

23.

4.

ASSIGNMENT

211

212

21.3

The Chargor may not assign or enter into any trust arrﬁngfzments with any third party
in respect of any of its rights under this Deed.

The Security Trustee will be entitied 1o assign the benefit of this Deed or any part of
this Deed to any person (to the extent permitted under the Finance Documents), and

- the Chargor hereby consents lo any such assignment! The Security Trustee will be

entitled to impart any information concerning the Chargor 1o any assxgnee Or SUCTESSOr
in title.

" In the event of assignment by the Security Trustee as permitted by Clause 21.1.2 the

Chargor shall at the request of the Security Trustee join in such assignment 50 as 1o

* cause full beneficial title to the security created by this Deed to be passed to the relevant

assignee.

NOTICES

The terms and provisions set forth in Clause 47 of the Facility Agresmem in respect of Notices
shall apply to this Deed as if such terms were set cut in full in this Deed, mutatis mutandis,

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copy of this Deed. '

GOVERNING LAW AND JURISDICTION

243

This Deed is governed by and construed in accordance with the laws of Ireland.

The courts of the Republic of ireland have exclusive jurisdiction to setile any dispute
arising oul of or in connection with this Deed (including a dispute regarding the
existence, validity or termination of this Deed) (a Dispute). The Parties agree that the
courts of the Republic of Ireland are the most appropriate and convenient courts to
settle Disputes and aceordingly no Party will argue to the contrary, This Clause 24.2 is
for the benefit of the Security Trustee only. As a result, the Security Trustee shall not
be prevented from taking proceedings relating to a Dispute in any other courts with

- Jurisdiction. To the extent allowed by law, the Secunty Trustee may take concurrent

proceedings in any number of jurisdictions.

The Chargor hereby irrevocably appoints Bradwell Limited of 10 Barlsfort Terrace,
Dublin 2 as its agent with full authority to receive, accepl and acknowledge, for itself
and on its behalf, service of all process issued out of pmceedm g3 ir the courts of Ireland
in respect of Dispuigs.

IN WITNESS whereof this Deed has been duly executed on the date first above written,



SCHEDULE 1

SHARES
Shareholder Number and Designation of Shares of €1
each io the Company as at the date of this
Deed

EP UK Investments Ltd 5,000,080 *A' Ordinary Shares of €1.00 each



SCHEDULE 2
- POWERS OF A RECEIVER
POSSESSION

To tske immediste possession of, get in and collect the Charged: Assels in;respect of which the
Receiver is appointed and to make such demands and take such proceedings as may seem expedient
for that purposs, and o take possession of the Charged Assels Gverwhlch the Resewer is appointed
with ke rights.

REALISATION
To sell, realise or otherwise dispose of the Charged Asseis as the Receiver thinks fit
APPOINT ADVISORS

To appoint and discharge managers, officers, agents, professional advisers, consultants and others
for the purposes spesified in this Schedule upon such terms as to remungration or otherwise as the
Receiver thinks fit and to remove any person so appointed {o any such position by the Chargar,

BORROW MONEY

To raise and borrow money or incur any other ability, either unsecured or on the security of any
Charged Asset on any terms and for whatever purpose the Receiver thinks fit in connection with the
Charged Assels over which the Recelver is appoinied.

SELL

To grant rights, options, dispose of, convert inlo money and realise any Charged Assel by public
auction or privale contract and generally in any manner and on any terms the Receiver thinks fit. The
consideration for any such fransaction may consist of cash, debeniures or other obligations, shares,
stock or other valuable consideration and any such consideration may be payable in & lump sum or
by instalmenis spread over any peried he or she thinks fit.

SHARE CALLS

To reguire the Company, or the directors of the Company, ga make <¢alls conditionally or
unconditionally upen the Charger in respect of any uncalled capital in respect of the Charged Assets
and enforce payment of any call 30 made by action (in the name of the Cempany or the Receiver as
the Receiver may think fit] or otherwise.

RELATED RIGHTS

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

VOTING RIGHTS

To exercise in respact of any Charged Assel gl voling or othar aaWers or rsgﬁts in such manner as
the Receiver thinks fil.
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11

12

13

14

15

16

17

18

COMPROMISE

To seftle, adjust, refer to arbitration, allow time for payment, compromise and arrange any claim,
contract, account, dispute, question or demand with or by any person relating in any way to any
Charged Assst,

LEGAL ACTIONS

To bring, prosecute, enforce, defend and abandon any action, sult or proceedings both in the
Receivers own name and in the name of the Chargor in relation to any Charged Asset which the
Receiver thinks fit.

RECEIPTS

To give a valid receipt for any money and execute any assurance or thing that may be necessary or
desirable for realising any Charged Assels,

DELEGATION
To delegate the Recelver's powers.
MATERIAL CONTRACTS

To enter inte, abandon, perform, repudiate, rescind, vary or cancel any material contracts relating to
the Charged Assets as the Receiver thinks fit,

SETTLE ACCOUNTS

To redeem any prior securily interest relating io the Charged Assels and o ssitle and pass the
accounts to which that security interest relates. Any accounts so settied and passed are conclusive
and binding on the Chargor, and any money 5o paid shall be taken o be an expense properly incurred
by him or her.

PROTECT

To do any act which the Chargor might do in the ordinary conduct of its business to protect any
Charged Assel,

USE THE CHARGOR'S NAME

Te use the name of the Charger when exercising any of the rights, powers or discretions conferrad
on the Receiver,

COMPANY SEAL

Where the Chargor is a2 company and has a seal, 1o use the Chargor's seal where requirad in
connection with the Charged Assets.

PAYMENTS

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

To do all other acts and things which he or she may consider desirable crnecessary for realising any
Charged Asset or incidental of conducive to any of the rights, powers o discretions conferred on a
Receiver,

To exercise in relation to a Charged Asset all the rights, powers and autheritieé that he or she could
sxercise if he or she were the absolute beneficial owner of the Charged Asset.

Ta do gl acts and {0 execute in the name and on behalf of the Ch'argm any deed, receipt or othar
gogumeni in each case in relation to 8 Charged Asset, '



EXECUTION

SIGNED AND DELIVERED AS A DEED for and
on behalf of

FPUKINVESTMENTS LTD
by its director
in the presence of:

Witness signature P
Jare/ Lorta]
Print name
Tk 2s, Fosae T 706,
Print address ‘ “
/%%?/ cowire/

Witness occupation

»»f:s .
/ %;?wﬁ?ﬂj g’ﬂ

i
Sig:}é’ﬁlr&: of director



SIGNED, SEALED AND DELIVERED
For and on behalf of
KBC BANEK N.V.

By its lawlully appointed attorasy

in the presence oft

&
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Witness ¢
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Nathalie Aclewalers
Agent Syndicated Loans
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