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Registration of a Charge

Company name: VISION BLUE HOLDINGS LIMITED
Company number: 11002926

X7TAWZSXK

Received for Electronic Filing: 25/07/201

Details of Charge

Date of creation:  17/07/2018
Charge code: 1100 2926 0002
Persons entitled: ALLIED IRISH BANKS, P.L.C.

Brief description: FIXED CHARGES OVER ALL LAND AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY AT ANY TIME.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: RICHARD COWAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11002926

Charge code: 1100 2926 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th July 2018 and created by VISION BLUE HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th July 2018 .

Given at Companies House, Cardiff on 27th July 2018

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 ’i ’»} jfj.&j 2018 and is made:

-'BﬁTWEEﬂ*

w

THE ﬁQM?ﬁNIES LISTEB IN §EHEBL¥LE 1 Hﬁkﬁ‘m {tﬁg&ﬁh&r tha “ﬁharg&r&" and ea»:h a

- ”“chargar”), arid

S&Lﬂ:&i} IRISH 3&&8&, ;x.i o havmg its rag sf:ereri cff fee at Ean%icentm, Batisbr;dga, i}uit:tm 4
(the "Lerider”}
* WHEREAS: _f

The Chargmrs are now oF may aﬁter the- data E}f f:h:s Deed hecmme mtﬁ&bt&d ta thie i_ender' '
;:;ursuant: to the Fac;imes Agreement : - : '

- The :p_art'iés to this Deed ﬁave 3a"§'j""€é’e§i '_:a.r’iféi it is Hereby intended that this Deed shall secure all
présent and future obligations and liabilities 'of the Chargors to the Lender under the Finance

 Documerits together Wtﬁ’? Interast, costs and charges on the terms and conditions set out
herein, : R

ey The board of dirﬂCtQE‘S of each i:’:hargar s sat;st‘“ ad that it i In the Eﬁest’ mterﬁﬁt an{i fer the_"_

benefit of such; C?sargar to enter into this Degd,

CITIS AGREED as followis:

.17.

Cid

INTERPRETATION
. Definitions

InthisDeed: .

“Accotint Bank” means unless otherwise defined the Lender;

“Act” meéans the Land and Conveyancing Law Refori Act 2009;

-_-.“An#iklary Covenants” means all covenants, undertakings, guarantees, bonds, warranties,
- indemnities and other agreements n respect of (a) the design, construction; fit-out or
_ maintenance of any building, structure or erection now or after the date of this Deed on the
- Scheduled Property (or any part of the Schedulad Property) or (b) of any roads, footpaths or

utilities for serviceés now or dfter the dateé of this Deed abutting or serving the Scheduled.
Property {or any patt of the Scheduled Property or (¢} the taking i charge of the Scheduled

- Property or the paying of any charge orlevy in respect of the Scheduled Propeity, the bengfit

- of which i$ now or after the date of this Deed vested in any Chargor: -~

84797725



“Book Debts” means, In relation to any Chargor; all presenit and future hook and other debts,
réceivables, revenues and monstary daims now or at any time in the future due, owing or

incurred {0 such Chargor  together with the benefit of all rights, sécurities, remedies,

© guarantess; indemnities and: covenants of &t”ty ‘natire whatsosver fow or atany Uiie gnjoyed
ot held by such Chargor in relation to such book and other debis, racelvables, fevériues and .-

m&natary claimeg:

“Business Day” has the meaning given to it in the Facilities Agreement;

“Charged Assets” means, in rélation to any Chiargor, all présent and future assets, rights,

. propeity and the tindertaking of such Chargor the subject of any security created or expressed

or intended to be created by 6F pursuant to this Deed and in the Prescribed Form {Zharg@ arid

- any referaﬂce to the "Charged Assets” | nclts{:ies 8 r&ferame to any of ir?aernf

“Cﬁrﬁ[ﬁﬁnﬁaﬁ&ﬁ Rights” '.mearsﬁg i _'féiatimrm any '-{:harg'an iai_i _pﬁéﬁs‘en‘t-a{hﬂ futues rights of
‘such Chargor to be paid or receive compensation under any statute or by reason of ‘any’

compulsory acquisition, reguisition or-other exercise of compulsory powers Iri refation to the

‘Scheduled Praperty (or any part of the Scheduled Property) or arising on any refusal, -

withdrawal or roedification -of planning permission ot approval relative to the Scheduled. '

Property or any contrel or limitation imposed upon or affecting the use of the Schedulad
' _?mpmy {m’: any ';'}ar:t sf-thes{:hééuied ng}'egtg}; _ :

_ :"‘Etefauit Rai:&*‘ meaﬂs the rate m—fr annum Egﬁﬁtifﬁtﬁ in Ciause 10, 3 {Qﬁf&ﬁft If}tefegé} f:f %he' :
. Fadlities Agreament :

: -"Eiasmlegﬁséni” s’haiE have tha 'niaaréiug ascribed to 'déVe-iapéEﬂt uﬂﬁér the Planning .ééts_;-' |
' “Ewmm’ E&éféuiﬁ’; m;&a‘és ;az_z. E&‘%{jeﬁt of Default as _{i‘gﬁﬁeé in thé_._ ?acfiiéieé Sig;;r:é&'m'eﬁt;.'_ -
) '*fﬁxamiﬁer** rﬁe;a;ns‘aé_'a_xémf_n-eira;&;i‘a’énted :uaéer- ée_stfﬁ&fﬁ%}é} {}fthe Companies Act 2014;
- ’*?ﬁ#ﬁﬁftié# -Aé‘raémant” méa'na i:hf-:s féciti‘tieé -égraéinés‘zﬁt dated oﬁ- or a-i;r:i}tsi- 'ﬁhe- d%ﬁe- h.arééf. o
- between, amongst others, (1) the Lender and (2)-each Chargor (including the Parent) (as the
S s;&:img may be 'ﬁ'ﬁ‘i&@&d; .r'esftataﬁ;. .ﬁugpiﬁm_ﬁ.ﬂtéd, varted a@j’ﬁr f§'pia€'a§ fff@fé-.ﬁi%ﬂ_& tg :t_ir”n’é} 3 o a
_ :“_th#nm ﬁmﬁumenﬁ" ha&é 'tﬁa_-:me_afniﬂ‘g given to it %ﬁ- the F'a_#lét%_'éa'ﬁ‘g%eement;-_ N
'_";‘:ﬁ_aﬁg‘ing .ﬁgfﬁe’méét’*}#éa §§1’€ measﬁég given ?:'o. it m tﬁef-f?‘asiliﬁie# &{gﬁr&efnﬁnt.; | o
B *in_sg?arme?mﬁmaﬁs” héé’; t’hé .me'a;ﬁizf;é.:;giveﬁ. t{} :it;.én t}}é Faéiiiti&s Agreement:

“Insurances” means in relation to the Charged Assets, all contracts and policies of insurance
- and re-insurance of any Kind taken: out or, as the context requires, to be taken out and

migintained. by or-on behalfof any Chargor of In which any Chargor has an interest including

- the contracts and policies existing &t the date of this Deed as more particularly listed in Part .

5 _ .
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.III of Schedule 3 {Iﬂsaram:esj ancE the debts ami !::arsaﬁts rﬁ;}reseﬁteci by such centraf:ts a
-_ aﬁd/w policles; o . .

- patants {mdudmg raﬁewats. &xtensmns dermati:ms and med f" catmns}, c{eslgras, cepwzghtﬁ

intellectual property, manopci’y‘ rights, design rights; trade marks and service marks, trade
" and business names, know-how formulae, inventions, utility models, database rights, technical

information, topographical or similar rights, confidential information, trade secrets, computer
- goftware programmes and systems, goodwill, domain names and all otherintellectual property
and rights of.a similar or analogous nature in any part of the world induding those listed in

Part VI of Schadule 3. '{Ifateﬁecmai Froperfy Rights) and any interest (ncliding by way of |

-~ licence or consent) and aricillary and connected rights in any of the foregoing {in each case
whether registered (in Irdland or elsewhere) or Uinredistéired and wcluding all applications &and
the right to apply Tor any of the foregoing rights) and all fees, royalties or Sther Hghts derived
therefram, incidental thereto of relating to the use oF exploitation of any of the

aforementioned rights to which such Chargor Is or'may at any time after the date of this Deed

“become entitled;

“Intoxicating Liguor Acts” means the Licensiig Acts 1833 to 2011 and the Reglstration of
Clubs Acts 1904 to 2008 and any regulations issted pursuant to sua:h Aots and any aytant.

o order or. regulaticrx made 0%* canfirmed under any of them;

*‘Liceﬂces*’ i'hearis-;_ in ra‘iaﬁa‘ﬂ to- amf 'Chargan Al Eifzen_::es (including, If applicable; any Liguor .
Licence), consents, sanctions, authorisations or permits (statutory or otherwise) currently held -
by such Chargor or after the-date of this Deed acquired by it (or its nomines), as the same

‘may be amended, varied, extended, renewed or supplemented from time to time, in '

cahnection with any business carried o by it o the user-of any of its Chargéd Adséts and the
- right to- recover and rédeive compénsation which miay be payable to it in respect of such
licgnces, congents, sanctiohs, althorisations andfor permits and “Licem:e” snsiudes a-_
-reference 1o any- of them;

o “Mé!’:eri}a_]-tﬁn_tratts*’ _h-as the meaning given to it in the Facilities }_‘J‘{grféeménf:j o

“Material - _ Contracts” means - L ihe - documents o listed ) i
Part 11 of Schedule 3 (Material Contracts) together with each other agreement or

‘instramient supplementing, amending or replacing 'a'r'z'y such decurmient enterad Into from fime '

| - to time by any Chargor together with the full benefit of any covenant, undertaking, guarantee, .
- indemnity or Security Interest enjoyed by such iihargar in respeci: of f:he same: am;é “?@atar;ai o
: ﬁfmtraet” includes a reference to as’;y ‘of thams .

. ""-t}#:émfmﬁanai L&aﬁas’? m'éaﬁs 'ﬁt‘iie- i&a‘ses, licenises, agreements for leass, all licences and
- other agreements for the occupation, possession or use of all or any part or parts of the

| Scheduled . Property . ingludifig - those o listed . in
Part I of Schedule 2 (Océupatiohal Leases) sibject to which the interest of any Chargor or

BATYTIE



{:hargsrs inthe Sf:heduled i’rof}erizy & now or f"rom tame to time after the ciat& :}f this lﬁ&ed or
- hield and “Occupational Lease” includes a reference to any of themy :

‘“?amni” meaﬂs ifismn Blue Hctﬁmgs le;taci & mmpany ;nf:e:;rgaf:srat:e::i in Engiancﬁ with a
registered office at 8 Hanover Street, London, W1S 7YQ; : : :

.'Ia,w.-, _ statute, .statutnry mstrumentsi cﬂmﬂtwssg regutaﬁms,_ I::_»ye. ans.g erclers, ;:ades.,f '
- Jjudgments and other Jegal measures having the force of law concerning planning matters
‘including the Planning and Development Acts 2000 to 2017, the Building Control Acts 1950t
2014, the Local Government (Planning and Development) Acts 1963 to 1999 and the Fire
. ‘Services Acts 1981 to 2003 and -any regulations issued pursiiant to stich Acts and ahy extant . -
ordsr or regilation :‘;_ia'de or confirmed under any of themy e

vpiant mac:h fery, vahmias, furni tum, camputem an«:ﬁ x}ff:::e ar;a::f {;t?ter equ%pmeﬂt utensals and
-;:hatteis of whataver rsai:ure am;i wherever situate;

“Pres::mixed Farm” o means the far?ﬁ of . charge set - out - i
~ Part II of Schedule 2 (:’-‘orm 52y (or such other form of charge as, in the ol nfnn of the
Lender, may be required at law to {:hargﬁ registersd %am:} -

- “?’r’escribeﬂ- Ferm i‘iﬁarge”' means a char_ge it‘i the:. Prescribed Form entered into of to be
- entered into by any Chargor I favour of the Lender;

“Receiver’ means any one or more recelvers and/of managers appointed by the Lender in
‘respect of any Chargor or over all or any of its property, assets or undertaking (whether .
_ pursuant to this Deed; at law or otherwise) which shall, where the context so af!m;ts, include -
the plural and any repfacement or substitute receiver aﬁd,fcr mamgar* o

“Re!atﬁd: Rights"‘ medns in _réiat%an to Ay .S_ecm_rit'ias-, all rights ﬁeri?‘e‘t& from such Securities
including rights to dividends, interest and other distributions paid or payable after the date of
this Deed on all or any of those Securities and all stocks, shares or other securities (and .
dividends; -interest and other distributions on those Securities and on such stocks shares or
other securities) or other rights accruing or offered at any time by way of redemption, bonus,
" pre-emption or ctherwise to or in respect of all or any of those Securities or in substitUtion or

i exchange for-all or any of the Securities;

“Relevant Company” has the meaning ascribed thereto i clause 5.2.2;
“Rental Income” means the aggregate of all amounts paid o payable to or for the account of
*any Chargor in connection with the letting, licence or grant of other rights of Use or occupation

-of ‘any part of the Scheduled Property, any Interest paid or payablé on, and any damages, =
compensation or settlement paid or payable ifi respect of, any surm referred to above less any
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related fees am:[ expenses mcurreci {whmh have rot been re;mhursed by amthgr pssrsm) t:ty
" such Chargor,. L A S .

“Sﬁhadii!&:i:Pzﬁﬁ;;é:'ty’* meanis the property described in . . . Part 1 of Schiedule 1
(Schediled Property) and the property described In the Prescribed Form: Charge and (by way
of exténsion of section 71 of the At éEE rights, liberties, powers, easenients, guasi easements
and apputtenances (in sach case of whatever nature) attached or appurtenant to the
- Scheduled Property and all buildings, srections; fixtures, fittings Gncluding trade fixtures and
fittihgs) ‘and Plant and Equipment from time to time in or on the Scheduled Prw:&ert:y aind the'_ s
full benefit-of all warranties and maintenance contracts for any of the same; -

-"‘smﬁfe& Obligations” means ol present and future "csb'a’igaﬁeﬁs--aﬁcﬁ.iiabikifies of sach .

Chargor to the lender under the Finance Documents Yo include, without Hmitation, all

. liabilities -due and owing from time to time to the Lender in respect of principal, interest

{including any interest which has been rolled up or capitalised and default interest), break- -

“costs, discount, commissioh, fees and expenses {'iﬁ::[a‘;'{i’ing_ all <osts and expensas of abd _

©incidental to the appointmient of & Receiver and the exercise of all oF ahy of his powers) under
- with the Finance Documents and whether such liabilities are actual orF Contingent, whether
awed solely or jointly with any. other persoh, whether as principal of as surety or in any other .

" capacity whatsoever and in any currency and on any current of other account, under any

. Finance Dacazment in any manner whatsoever and any reference tt:: the “Secured '

: ﬂhl:gatiﬁns" includes a reference to any of them, o SRR o '

. “Securities” m_eans'. aH stocks, sha_re‘_s,- de_e{is, bonds, warrants, coupons or other secutities
and investments now or In the future owned by any Chargor including those listed in Part IV
of Schedule 3 (Securities) together in each case with all Refated Rights payable in relation to

. alt stocks, shares, deeds, bonds, warrants, coupens or other securities and investments and
any right, money or property accruing oroffered at any time in relation to any of the foregoing '
by'wagf of f&dampﬁi‘sh; 's'uﬁstitutior‘x‘ exchange, bonus ot prefererice whether -under option :
Fights or otherwiss, i each case, whether owned by such f;"hargor of by a nomineg of

- nominees on fts behalf; : : : SRR

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

 “Security Accounts” means, in relation to any Chargor, the bank account(s) in the name of
- such Chargor as tore partictlarly listed in- Part 'V of Schedule 2; (Security Accounts) ssd
“for, ntér alia, the recaipt of Book Debts andfor Rental Incﬁma--’ahd' which shall inchide any
_ substitute; replacement of renumbering of such bank account(s) and whether by current
- accouint of deposit account and “Security Account” means any of theni;

“Security Interest” rneans any rmortgage, chigrge (fixed or floating), pledge; lien,
- assignment; hypothecation, title retention, preferential right, trust. arrangement or other
"secu-rity arrangement or agreement (including the deposit of menies or property with' a person
~with the intention of affording such ;Jz;argaﬁ g r;ght of s&t~cﬁ“ of lienj and any other-agreement
o divangerment havmg a similar effect; - : :
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“Security Period” means the period commencing oh the date of execution of this Deed and
terminating upon the date on which the Lender notifies the Chargors that the Secured-
. Dbligations ‘have been irrevocably and uﬂtnnditienaify patd and discharged in full and all the
- commitments of the Lender ﬂaﬁﬁﬁiiﬁé : -

" sSubsidiary* has the mesning given t I In the Paciities Agreement; and

“Work-in-Progress’ mieans all coristriction and othier works carried out or in the process of
‘being carried out from tie to tme on or in connection with the Scheduled Property Enﬂué%ng"
all site preparatory works, all demolition and site clearance works and all materials or goods
Cwhich are Intended for Inchislon In, or are ip the process of bemg ihcluded Iy, aay of the
' Cforegoing wotks, : : ' "

1.2 '.S_umﬁzeﬁaﬁ?s ei‘rs_ﬁ_ﬁggigﬂs- :

" References to the "Lender”, the “Chargors” or any other person inclide references to their
successois and permitted asslgniees, transferess, novatees or substitutes (as appropriate)
‘whether immediale o derivative nbtwithstanding, in the cage of the Lender; any change i the
‘constitution of the Lender or the absorption of the Lénder n or amalganation with aﬁ'y other

~ person or the acquisition of all or part of the undertaking of the Lender by any other person, -

B H&aéingS'

Clause headings and the contents page are inserted for convenience of 'fgf‘az‘eﬁzfe-'eniy' anid
- shall be ignored in the interpretation of this Deed. ' '
1.4 . Construction
RIS % References to this Deed or to any other agreement or document shall be construed as™
' & reference to this Deed or, as the case may be, such other agreement of document

" as the same may have been, or may from fime to time be, amended, restated, varied,
novated, assigned, substituted, supplemented or otherwise modified from time to time

{and so thet any reference to this. Deed shall Include, unless the context ctherwise -

requires. each Prescribed Form Charge and any other agreement or document
expressed to be supplerental Hereto or exprassed to be collateral herewith or which-is
otherwise entered into pursuant to.or %’n'.'acmréa.nte wiﬂ'}' the gimvismnsi'-_het‘-"eef}%
142 In this Deed (smmdmg the Recitals), all tarms arsd éxprassions. shal§ urtless otherwise -
- defined In this Deed or the context requires otherwise, have the meaning attributed to
such terms in the Faciliies Agreement (whether defined expressly in the Facatstfes

 Agreement or by reference to another daaumeat}

1.4.3 'U%}'Ee'ss:a _mntmry- imdicamn' -.aﬁgjear?s in this"ée&di _
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(&) words and. phrasex the def ition of which i s c:cmtairsed i or referred to iﬁ srectimn 3 :
of the Comparnies Act 2014 are to be construed as havmg the meaning atiributed
1o them i that section; . :

| "{Ei) réfarehﬂces to an’y anackmeants or vii'hér""egiatét‘rhn shall be deemed to include. . -
' Feferehces to such enactment or other legislation as re-enacted, amended
Eubstatuted oF extended frofy time to fime; o S

e _-f&fe;‘gntﬁﬁ i:cs' f:i-?‘;ﬁi;s‘as‘ and -Scheduiiﬁ%‘; az‘e ‘to e construed as references to the
‘lauses of and the Schedulss to this Deed and any reference to this Deed inclides
cgach of its Sch-edulas;; . :

i:ienmtmg an’gf genﬁer inchde al§ gendgr& e
144 Unless the _é:'anteisct‘ otherwise requires:

(a} "‘assets” mciudes ;:sregent and futum pmpertses, r&veﬂues and rights of e‘«'ery'
description; : : : :

{by in this Deed “disposal” includés a sale, tranisfer, grant (including the grant of an

~option}, - lease, mortgage, factor of other  disposal, ‘whethier voluntary or

involuntary of Whéthﬁi‘ By aperation of iaw (and “dispose” shall be construed
accardmgiy}, - : :

.(_{:-} a _“persan" En_cludes 'ény" individual, firm, company, ﬁéfpnra'tijan; gw,emrﬁ-ent,-_
. state or agency of a state or any association, trust or partnarship (whether or not.
- having a separate legal persaﬁaii’ty}_-{sf any two or.more of the foregoing;

(ci} any phidse Entz‘aduced by the terms mciu&mgﬁ “inrz[uﬁe" “‘n partwuiar” ar" '
' any similar-exprassion i$ £ be construed as exarmples and not to be exhaustive; -

{e) a “regulation” includes any regulation, rule, official directive, request or guideline
{whether or not having the force of faw) of dny governmental, intergovernmental
‘or supranational body, agency, department or regulatory; self-regulatory or other
authorlty or organisation:

(f) “tax” shall be constiued so as to include any tax, levy, impost, duty of other
charge of a similar nature (includirig any penalty oF intérést payablé iri cofinection
with:any failuré to pay or délay in paving any of the samek. '

1,45 Réferences to, or to any specified provision of; this Deed, any other Firiance Dacument

~or any other document, agreement or instrument-shall be construed as a reference to -

this Deed and the Prescribed Form Charge, such other Finance Document or such
pther docment, agresment o Insthurnent in foree for the time belng and as the same

I {5 N
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153 _-.th-a “MGE&Q@.Q&&_ F‘mperty” shait be construed: as a reference to that ;:}ar% of the

5

tay be amended, restated, extended, varied, novated, substituted or supplemented
- from time to time (which may, as the Chargors specifically agree and acknowledge in -
7 relation to any Finance Document, include (iy-any increase or reduction in any amount - -
miade ‘available thereunder and/or any alteration and/or addition to the purposes for
' - which any such amount, or increased or reduced amount, may be useéd,. (i) any .

“ancillary facilities provided ini ‘substtution for or in addition to the facilities originally

made avallable thereunder, (iiiy any rescheduling of the indebtedness incurred

thereunder or change to any repayment term applicable thersto, whethar in Isolation

“or in connection” with any of the foregoing, (iv) any substitution of any existing _
_borrower thersunder for any other borrower andfor addition of any new borrowers .
‘thereunder and (v) any combination of any of the foregoing) in each case in

accordance with the terms thereof or, as the case may be, with the agreement of the:

relevant parties and (where any consents-are required o be obtained as a condition to

- such - amendment, restatement, extension, variation, novation, substitution - or

supplement being permitted) with the requisite consents.

146 In this Deed, an Event of Default is “caﬁtinuiﬁg”"whe:ﬁé such Event of befanle has not’

~been remedied or waived by the Lender.

| 1.4.7 Notwithstandirig anything to the contrary in this Deed, the obligations, liabilities and

undertakings under this Deed shall be desmed not to be undertaken drincurred to the

- extent that the same woild (i) constitute unfawful financial assistance prohibitad by -
section 82 of the Companies Act 2014 (or any analogous provision of any other
- applicable Taw), or {i s} constitute a breach of section 239 of the Comparnies Act 2014

{or any analngeus pmmsmﬁ of any other a;:tpﬁcab iaw}

Any reference i any .F?m'striiaed' Form Chai'ge ta:

151 the “Mqrtgagemeadfﬁebeﬁtum of avern date“’ sha!i i}e construed as a reference to- this

Deed:
152 the “Martgage Camiiﬁ:mns” shiall be censtrued as a reference to the terms ﬂonditians
" covenants and ubiigatmns a5 are setout in thts Deed;
Schedulad Property as comprises registered land and which is deseribed in such
- Prescribed Fortm Charge; '
1.5.4 . the "Mortgagor” shall be.construed as & referefice to any Chargor: and .
1.55 'thé-“seﬁuréﬁf Liabilities” shali be construed as a reference to the Securéd 'ﬁbi;gaﬁﬁérxs.{

COVENANT TO PAY

_Covenant to pay and discharge

4
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2.2

 Each Chargor héreby jointly and severally unconditionally and irfevecably covenants with the -

Lender that it shall, on demand by the Lender or o such termis as may otherwise be agreed in
- wiriting between the relevant Chargor and the Lender, pay, discharge and gﬁerﬁ:;rm the Secured
- Obligations when due, owing or incurred by such Chargor. : '

Obligations Unconditional

The obligations of each Chargor under clause 2.1 (Covenant to pay and discharge) are
- gnconditional and neither the provisions of this Deed nor the obligations of any Chargor will be
Caffected by the occurrence or existence at any time of any of the following events or”
dircumstances or by any person’s knowledge or lack of knowledge as to any such matter: {a)

“any pearson’s insolvéncy or lack of capacity, power or authority; (b) any unenforceability,

3.1

-~ illegality or tivalidity of any .obligation of any peérson; {¢) any change in the constitution,
 membership, ownership, legal form, namé or status of any personj (d) the riiaking,
- amendmment oF termination of any other deed or agreement; (_&} any "améndmﬂﬁif;:hm?atidh,:
- re~statement or siibstitition of, oF any supplement to, any other deed or agreement; (f) any
- incréase oF reduction in the amount of any person’s Indebtedness oF any. alteration of any
term, condition or arrangement in respect of any person’s indebtedness; {g) ény persontaking -
- or omitting to take any steps in relation to {I) any. Chargor or any other person, (it) any of the ~
‘Secured Obligations, (i) any Security, guarantee or other financial support in respect of any
“indebtedness andfor (iv) any other asset; or (h) anything else which, although it f:au§d affect '
- the lability of a saarety, ‘would not affect the lisbility of & prma:ipa% éebﬁar

© GRANT OF SECURITY
‘Fixed Charges -
_’S.stééz:t “to clause 14.1 .{Re?e&;éé of Sémﬁiyj; sach of the Chargors for -éeac’f valuable

 consideration and as continuing security for the payment, discharge and performance of the -
Secured Obligations and as legal and beneficial owner (and where applicable as registered -

- owner or, as the case may be, the person entitled to be registered as owner) hereby:

34,1 charges in favour of the Lender, by way of first fixed chatge, the Seheduled Property.
with payment and discharge of the Secured Obligations. and hemby assents to the.

'regaﬁtratwn of such: f::harg& as a burden on the said property;

3,12 charges in favour-of the Lender by way of first ficed z:'isaﬁ;;;é all buiﬁdiﬁgé,' fixtures and
' fittings (including trade fixtures) and Piant anx:i Equlpment frofy tine to time on the

Sehadiled F’m;:eﬁ:y, :

3,4.3  charges in favour of the Lender by ‘way of first fixed charge, all other present and
- future estate, right, title or interest of such Chargor in any freehold or leasehold
" property 'or any lands hereditaments or premises (including the Scheduled Property)

- {wheresoever situate) together in all cases with all buildings, fixtures and fittings:

g2
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(including trade fixtures) and Plant and Equipment from time to time on such freehold

or lgaseheld pmperty or such. lends hereditaments or premtses (ind admg the

© Scheduled Pmperty}

314

charges in f:amu‘r of the Lender by way of first-fixed charge, all other present and o
future estate; right, title or interest (but rot its obligations). in and to any Development

. being undertaken by such ‘Chargor on all orany part of the Scheduled Pmperzy afd thie

315

Work-in-Pragress;

cHarges in favour of the Lendar by way of first fixed charde, all its ¥ight, title, benefits, .

- entitlerients; remedies and interests in and payments under (bt not the bﬁre:ien of )
- any Ancillary (“Javenants to hold same absafuteiy, :

L6

. ;3}1.?’

xi:ha'rg@s i favour of the Lendar b‘y way of First Fixed -'éhér"ge' all other Plant and )
Equipment of such Chargor both present and future {im::tudmg stock in trade of the
Chargor); : : —

charges in favour of the Lender by Way of first fiked charge, all firésent and fiituire
rights, title and interest of such Chargor in and to the Occupational Leases, the Rental

 Income (and the benefit of any gusrantee given in connection with the Oecupational -

Leases and/or the Rental Tncome) and any other present and future lease or licence of -

- the Scheduled Property and any rights or benefits deriving the Occupational: Leases,

318

o 3‘.‘ 1t§

the Rental Income {and the benefit of any guarantee given in connection with the . :
Oectipational Ledses and/or the Rental Income): and any other present dnd future lease
oF iice_sfit’:é of the Sﬁhéc’iuied Property; :

charges in favour of the E_encier h%; way of f“r‘st fixed s:hargaf the henef‘ i s;f and aEi its

-c‘har'ges in fa\scm Qf- the Lender by way of 'ﬁrét fixed charge, afl such C.ﬁa'r'gar"'s

unicalled capital for the time being and ali of that Qhargars pr&sent -and future

- goodwill; -

34,10

charges: iﬁ favour of the _ieﬂdér by way of fif‘s't' fixed éha"rgm any heneficial interast,

- claim or entitlerment it has to any assets Inany pension fund;

: 3,111

charges in faafeur of- the Lerit:fer E:}y way ﬁf‘ f;rst s"mecﬁ charge; EE 3ntezl§ectuai Property .

_ Rights and ali-of ity right, title and interest in the Intellectual Propérty Rights including
- any.and all damages, compensation, remuneration; profit, rent or income which it may

. now or at any time after the date of this Deed derive from the Intellectual Property

3112

Righits or be awarded or entitled t6-in respect of the Intellectual Pmperty Raghts? .

mari:gagas and aharg&s anid agress to mczrtgaga and charge i favour of the i.ender,,' '

by way of first fixed charge, all of its respee:twe_rights} ‘title, ‘berefit and iriterest
. whatsoever, present and future, to'or n or in respect of the Securities, but'so that the

13 e
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i_eﬁder shali not In- any circumstances incur any liability whatsoever in respect {)f arzy _ '
~calls, instalments or otherwise in connection with the Securities and grants a lien to
- the Lender on the certificates and other dociments of title rilating to the Securities
“fogether with such further cortificates which may frofm time 16 time be issued t6 such
Chargor in respect of any conversion, imnus, redempi:mr;f option of otherwise raiating
to the Secu rzt [ : :

3.1.13 {:ha‘rg&ﬁ i_n _i’*av&ur' of the Lerider by way of first fixed s:h"arg}é',- {to thie extent ot
- gffectively assigned or otherwise ﬁharg'ed under this Deed) the Insurances;

3114 charg&s i favour of the Lender by way af il rsi: ffxeci charga, the benefi 1: %::f the Material

- Contracts; .

31,15 charges in favour of the Lender by way of first fixed charge, its present and future :

right; title and intérest in respect of any amount (ncluding Interest) from time to time
. standing to the credit of any bank account (including the Security Account(s}) now or
from tirme to time held by such Chargor and the debts represented by the balance in

 such bank account(s) {including the Security Account(s); and
3.1.16 charges in favou of the Lender by way of first fixed chiarge all Compehsation Rights,

and in t‘helc;a_se_af -

_ _"{a}:' all f,:F the aharges am:! tﬁe asatgnments at xﬂauses 3.4.1 to 3 3. 15, these shai be

deemed to include all damages, compensation, remuneration, profit, rent or other

" monies which such Chargor may now or at any time derive from such charges and. -

' assignments or be awarded or entitled to in respect of such ﬁ%aargas and the
assigniments at clauses 3.1.1 to 3.1.15:

(by - altof the cﬁai’gies and the assigﬁments st claiise 3.1.12 there shall be sxcliided from-
ST __'tha Security all Securities relating to a company not incorporated. in Ireland: and all

o Securities relating toa company that s nota Matersa% Cam;&any

Assignments

| Subject to clause 14.1 (Refease of Security), each Chargor for good valiable consideration
©and as continuing security for the payment, discharge and performance of the Secured
Obligations-and s legal and beneficial owner bereby assighs. and agrasd to assigh absmutely
1o the Lenderby wag of first fixed secuﬂty : : :
'3‘2}1 '-ai'_i' its ;}-f'es&;"ﬁ:_a'mi 'fu'i:ujr'e right, title, interast, and benefit in and to all Licehces: -

' 3,22 allits right, title, benefits, entitlemarits, remedies and interests in and payments under

{But not the biirden of})-any Ancillary Covenants to hold same absolutely;

14 _
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3.3

323

BN 2

3,25
326

32T

all of its right, title and Interest in the: Occupational Leases, the Rental Incorhe (and
the benefit of any guarantee given in connection with the Occupational Leases and/or-
the Rental Incomne) and any other present and fliure lease or licenice of the Sz:heduled :

- Property;

all of IES rsght t;tie and mterest in aii such Chargar’s uncaiied aap;ta! and ati stich

Chargor's present and future goodwills

all of fts acts, rigfzt; fitle and interest in any assets in any QEﬂ'S-iIGﬂ fund ,

all of its right, title and interest in the Securities; -

all of its right, title and intarest in the Intellectual Property Rights including any and all
damages, compensation, remuneration, profit, rent or iicomie which it may now orat
any time after the date of this Deed derive from the Inteliectual Property Rights or be

. awarded or entitled toin ras;neg’t of the Intellectual F’mperﬁy Rights;

328

3.29

- _(a-}' .

-a’il' of §ts.'ri§ﬁt; title and in‘iiaz‘eg't"i_n the liiﬁsuram:es--;' -

unito the Lender all of ifs right, title and interest in the Material Contracts; and
3.2.10 all Compensation Rights

and in-the case of all:

of the assignments at clauses 3.2.1 to 3.2.9, these shall be deemed to include all a
damages, compensation, remuneration, profit, rent or other monies which. such

. Chargor miay now or at any time derive fromi such assignments or be awarded or

: ' entitled to in respect of such assignments at clauses 3.2,1 to 3,2.9; and: -

all of the charges and the assignments at clause 3.2.6 there shail be excluded from
| the Security all Securities relating to- a company not incorporated in. Zr&l&nd and all -
Securities relating to a company that is not-a Material Cempar:y '

Floating ﬁhsrge' N

- . Each thaif*gﬁr‘ herehy char‘gefé:t‘éﬂfﬁa ih‘e Lender by way of first ﬁe’aéiﬁgj céﬁérge; all of its assets

4,1

- -and .undertaking not &t any time otherwise effectively’ mortgaged, charged or assigned
-~ pursuant to clause 3.1 (Fixed Charges) and/or clause 3.2 (Assignments), save i respect of

any Securities relating to a company not | ncaryos’atad 1 Treland and alf Securities relating to &
company that is not & Materlal Company. : : e

 PROVISIONS AS TO SECURITY

‘c'ah'ti;rtuing security

i5 _
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4.3

411 The Security is & continuing security over all present and future assets. and

undertaking of ‘&ach of the Chargors and will remain in full force and effect as a
- continuing. seclirity for the payment and discharge of the Secured thigatmns until
released or discharged %}y i:i"te henfier SRR -

442 No ;}arf:.--af'the ‘Sez:asr'iiywili ﬁbe mns’itiared satisfied or {:E'ié'chargé& by any intermediate

payment, discharge or satisfaction of the whole or any part-of the Secured Obligations..

41,3 If upon the final repayment dnd satisfaction of the Secured Obligations there shall

sxist any right on the part of the Chargors o any other person to draw funds or
otherwise which, if exercised, would or might cause the Chargors to become actually
“or contingently liable to the Lender whether as principal debtor or as surety for
another parson, then the Lender will be entitled o retain this Securlty and all rights,
. remedies and powers cinferred by this Deed and the Chirged Assets for so long as
the Lerder, acting reasonably, deems necessary and in the event that any demand is
- ade by the Lender under this Deed the said monies will become due and shall be
- paid and discharged to tha Lefider and all prwassar;s of i:his Deed sha%t apply
: 'accgrdiagiy o : :

-Add’i’t’i%mai‘ ﬁawrﬁity o

“This: ﬁﬁ%&é i& i ad&ztwn to amf §s nx:}t pr&jud;aea E:)y arxy othet s&mrity HOW 6F afi:er the x:iate of
this Deed held by the Lender for the Secured Obl rgatzans

Automatic crys_tallisatks_n of flaa‘ting‘ t:harge :

' métw'ithsiiané%'ﬁ"g étause 4.4 (Crystallisation of ﬁaaffég charge by nat;f_ﬁfé},- the floating 'ch'arge '

o created by clause 3.3 (Floating Charge) shall Immediately- upon the occurrence of any of the o

' following events be converted Into a fixed charge:

431 ¥f any of the Charged Assets shall, withiaut the prior written consent of the Lendar,

become subject te a Security Interest in favour of any person other than the Lender
“or, otherwise than as agreed with the Lender, any Chargor sdrees to sell of otherwise
dispose of all or & substantial part of its business or assets;

4,32 if any person shall fevy, or attempt to levy, any distress, 'éiiigézam}-' execution, ..
- sequestration or other similar process In respect of any of the Charged Assets;

4.3.3 if a receiver s appointad over any of the Charged Assets by ary holder of any other

Securlty Interest _(w%m’thar ranking ey priority o or parif passy with-or after the floating

 charge it clause 3.3 (Floating Charge)) or a petition is presented for the appointinent’
of a liquidator, an Fxaminet or other analogous Insolvency official to, of the protection
of the court is sought by, the Chargors or any Subsidiary of any of the Chargors;

s
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4.4

434

4.35

44,1
. (Rzgfzm of Efszcemeﬁi},

4

44,2

4,43

_if @ Chargor ceases to carry on its Business as a going concerny ar
if any meeting of the members of & Chargor is convened to pass a resolution for its
winding-up of liquidation or to put such Chargor info examination or with a view to
@ntéring into a composition, assignment or arrarigement’ with its t:reé'ii:fsr';ﬁ' g’éﬁ&?&[iy o

{or any class of its creditors), oF any fheeting is convened for the purposes of

 considering any avent simiilar or analogous to the foregoing.

ﬂws‘taifiﬁﬁﬁnﬁf floating: #hérge by notice

N T-hefgencfer thay atany tife:

after the Securaty has ﬁamma anfﬁmaabia i aamrdanc& with the pmwgims ::ﬁ“ ::la;zm o

3if a '{;‘harg'e:&r Zfai’is o -c{}mpl‘g or takes or threatens to take any action which in the
- opinion. of the Lender ‘is likely to result in such Chargor failing to comiply with its .

ohligations undercla use 4.7 {Negative Pledge and Restiiction on Dealing);

if thé"i;ender, acting reasonably, considers that any of thé Charged Assets are i

danger of being seized or sold as a result of any legal amr:;ess or are otherwise i . '

. .3eapardy1 or

S 4.4.4

o the Lender considers that steps are being taken of have been taken which are fikcely
-orintended to lead to the appeintment of & recelver, Examiiner or the presentation of 2

petrtmn for:the winding-up of any such Chargar,

by giving notice in wntiﬂg b that eﬁet‘c to ti’tat Cﬁargat* convert the. fieatmg Eharge created b’;f' o

clause 3.3 (Floaling Charge) Into & fixed charge ds regards any assets specified in such
notice. The conversion shall take effect immeadiately upon the giving of the notice, '

Exclusive Control Following ﬁrystaiﬁﬁatim -

451

Upon the giving of a riotice tnder ¢lause 4.4 (Crystallisation of floating charge by

: 'msfﬂe)f of  the occuitenice of . any event specified at. elause 4.3  (Aufomatic
crystallisation of floating charge) the Lender shall agsurme exclusive control of any '
assets which were the subject of the floating charge created by clause 3.3 (Floating
- Charge) and no Chargor shall not be permitted to deal with the assets which are the
“subject of such charge otherwise than with and subject to the prior written consent of
| the Lender, Where such assets include the Book Debts of a Chargor, such Chargor -
~shall not be permitted to release, exchange, settle, compromise, set-off, grant time or
indulgence, or otherwise deal with such Book Debts and all monies received by such’
Chargor Ih respect of such Book Debts will be paid into a bank account of such

. Chargor hield with the Account Bank or such othier bank as the Lander may require and '

| subject to a fixed charge arid such Chargor shall niot be permitted to make withdrawals -

17 o
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T

48

o ;:saymeﬁts from any bank account w;thcut the g;rlm ert?:ﬁﬂ corisent of i?ze Lender

N 457 -ﬁmy asset af::quired- by- a Chargor after 'the' trystat!isatiun’ Qf thf:t ﬁaai:mg charge. nreat'ed

by elause 3.3 (Floating Charge) which, but-for slich-crystallisation, would be subject

to & floating charge shall, unless the Lender confirms In writing to the contrary, be

- charged by way of first fixed charge and such Chargor shall ot be perinitted to deal
._wsth such asset ethem;se than with and subject to the prtar written congent of the
Lender :

4.5.3 _' Hothing In clause 4.3 (Automatic crystallisation ‘of floating charge) or clause 4.4 -
- {nysfaffissfim -of Hoating charge by notice)  shall prefudics or affect any other &vent -

which may cslse the floating charge created by clause 3.3 (F;‘aatmg ﬁ‘a‘xarge} to

- ¢rystallise over the assets which are subject to ity h

.-ﬁan-mrﬂpiatitiaﬂ

Until the Security has been discharged, the Chargors will ot, after a claim has been'made or
by virtue of any payment or performance by the Chargors of the Secured Obligations:

481 be subrogated to any rights, security or monies held, received or recelvable by the

 Lendei or any person nor be entitled to any right of contribution er indemnity in

respact of aily payment made ér monies r‘ecewed an accnunt m’“ the Secired
{}bhgatmns ' : ' S

4,6.2 ciaém, ;'a'i."z'{{f_ prove or vote as creditor of any person; of

463 ‘recelve, claim or have the benefit of any payment, distribution gr-fsazmrit&? from: or on

' “account of any person, oreXercise any right of set-off as against-any person, and

" the Chargors shall fofthwith pay o transfer to the Lénder an amount equal to the amount of -
‘any dividend; distribution, contribution of benefit (induding any ‘amount set-off} actually

received by it aid in the meshtime shall hold the same in trust for the Lender to the extent

- raquired to pay or discharge the Secured Obligations.
 Nagative pledge and Restriction on Dealing
© Utiless otherwisé permitted i the Facilities Agﬂaemehf;,_ the Chargors hereby tinconditionally

- and irrevocably covenants with the Lender that it will not during the Séecurity Period without
“the prior written consent of the Lender create or 'atte'mpt to creats of permit to subsist in

favour of any person other than the Lender, any Secutity Intersst in oF affecting the Charged ' N
Assets orany ;Jart {}f the {Zﬁarged Assatg o '

_ Ca'ns&rst tn' Rﬂg-is‘tmﬁ;iaﬁ :

R | |
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5.1

5.1

Bach {:hargﬂr herehy Irrevacai}w cansents %:cs thsz s’ag;stra’c on nf all or any of the Seaur;t:y asa
~burden on the property and assets thereby affected. ' : :

" PERFECTION OF SECURITY
Notices of aﬁgigmﬁent R
Each Chargor hére&‘f jointly and severally covenants with the Lender that it shalls

immediately upoh execution of this Deed (or as soon as possible after the relevant
. Chargor snters Trito siich Mateérial Contract), Tn respect of each Material Contract,

deliver a duly completed notice of assignment to -each other party to that Material : '
Contract in the form set out in’ Part I of Schadule 4 {(Form of notice relating to-

- assigned Material Contracts/Occupational Leases) and shall use its reasonable
" endeavours to procure that each such party executes and delivers fo the Lénder an

acknowledgament, in the form set out In- Part 11 of Schedule 4 (Acknowledgement of
Notice of Assignment of Material f:mtrm:tsf@:fm,aatmﬂai Leas&s) {orin each casa i

.- such othier form as the Leméar shadl agmej,

3‘1-,_2 _

'1mmechately uphn EKECLET%GH 95 thls E}aed ({}l‘, ater*, 8 5001 as: pess#hfe after the
refevant Chargor enters into an Guocupational Lease); in respect of each Occupational

* Lease, deliver a duly completed notice of assignment to each other party to that

Occupational Lease in the form set out jn Part I of Schedule 4 (Form of notice.

" relating  to assigned  Material Contracts/Occupational Leases) -and - shall use its
reasonable endeavolrs to procuré that each such party who receives such a riotice

- execttes and delivers to the Lender an acknowledgement, in the form set out in Park
. II of Schedule 4 (Acknowledgement of Notice of Assignmsnt of Material

" Contracts/Occupational Leases) {or in each case, in such cathar form Ay the Lersdar '

- . shalE agree};

543

immediately upon execution of this Deed (or, if later, as soon as possible after the
refevant Chargor enters into a policy of insurance), deliver, to each insurance
-mmpamf whi%:h has i'ss‘ued 'a' po it:y of insuram:a,' a- ciuiy‘ mm;r;%e’ted m e af _

-fns:,;rames}_ a.n«:;i s_?*iail Ee ;ts reaso_na_hie enﬁea\mum to ;:;mt:ure %:h&i: gach su::h o
.instrance company executes and delivers to the Lander an acknowledgement, in the .

L Cforrin set out in Part IT of Schedule 5 (Acknowledgement of Notice of Assigiment of -

514
" assignment to the Account Banlk i respect of each Security Accoting, substantially in

“the form of Part I of Schedule 7 (Form of hotice refating to Security Accounts) and

shall isse its reasonable endeavouis to procire that the relevant branch of the Adcount

Insurances) (or in each casé, insuch other form as the Lender shail agree); and

immédi’a{eiyj'upﬁn execution 6f this Deed, deliver a .du'l?r completed notice t}f

Barik. acknowledges the notice substantially i the form of Part II of Schedule 7

) .{ﬂakﬁaw!edgemmf oF Ngi‘sc& of ﬁssfgnm&nf of Sacar;fy ﬁsﬂamt} {or m each z:a;;a; in_ .

15 - o
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- _such other form as the Lender shall agres).

521

- Securifies

Each Chargor hereby joiitly and severally covenants with the Lender that it shall

promptly upoh the execution of this' Deed and/m following: the. ar:qutsrtlcn of any -

- Securitiss deposit wz*’ch the Lender, or as the Lender may direct:

: {a} all c&rtiﬁ’ca'tes 'an'z:;i' thé&f'dﬁcﬂmén{s'af title or-evidence of g‘wnemhiiﬁ in relation to
- any Securifies and eéxecute and deliver to the Lender stock transfer forms

. {executed in blank and left undatéd) and such other docuitients as the Lender may _
" reasonably require in oirder fo enable the Lender (or it nomines) to be registered -
as the owrer or othérwise obtaiiv legal title to dny Securities;

(b) blank, sighed and undated transfer(s) .i_ﬁ_' jfési};éet'ﬁf'the".siécuritiés-; '

R {54 the original share certificates in respect of the ﬁe'cuf%t‘tas;;_ _ -

- (d) letters of resignation _ff:::ﬁfn éa‘a:h of the directors and company secretary (from time

522

. to time) of the Relevant Company in the form set out in Part T of Schedule 6

-{Letter of Resignation) and letters of authority in relation to the dating of such
- resignation letters from each director and the company secretary (from time to .
-~ time) of the Relevant Company i the form set out in Part II of Schedule 6
 (Letter of Autherity re Letter of Resignation);

(e} a dividend mandate in respect of the Seciritiés in the forii set out in Part IIT of

- Schedule & (Dividend Mandate);

- {f) an irrevocable proxy i respect of the Securities as set out i Part IV of - .

. ‘Sehedule 6 (Form of Irrevocablé Proxy) exscuted by such Chargor iIn faveur of

. the Lender entitling the Lender to exercise all vating rights together with alk other

. i‘lghtﬁ and powers. of such Chargor in respect of the Securitles;:

'(g}- a iefter éf- authﬁﬁw- in re_s_pec;t of i;hé traﬂsfer{s}_,_ dividend maﬁéé%& :.a_r-mi_- :
~ irrevocable prexy i the form set outin Part V of Schedule 6 (Letter of Authority
'fe Stock Transfer Ff's'ff?‘is, ﬁixéfff}‘eﬁd Maﬂdafes' and Foiis of way}'; and

| hy such other dacuments as may be masanat:igx reqmred by the Lender to gzv& il |

- gffect tathe Secur;ty Fasraby grantad

.-Eae:h {Ihargczr hersby mmﬂy z:mat sﬁveraﬂy mvemar&ts that during ‘i:he a:z}ntmnanae af
this Security it shall :

(a) after the oecurrence of an Event of Défault which is continuing, take such action as

“the Lender may, in its absolute discrétion, :dif‘ect in the svent that it becomes

20 R
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Company in which the Securities are held {sach a "Relsvant Company™) as may

523

5.2.4

possible -.{wﬁé‘iﬁ&i‘ under 'tha"-%ﬁtﬁms of issue of 'tha:s"eeuf}ﬁés; 'a:.rearga'ﬁ'i-satiaﬁ or

ptherwise) to convert or exchange the Securities or have them repaid or in the

event that any offer to purchase is made in respect of the Securities or any

. -}:sm;:;'bsai i made for va'ry'i'ng or abrogating any Hghts attaching toothem;.

(b} fcarthwiz:h ‘sign, seal, deliver and complete all trarisfers, Fenuncistions, proxies,

- raandates, asslgnments; deeds and documients and do il acts and things which
“the Lender may, In its absoluts discretion; _s;}:}szcsfy_ for enabling or assisting the

Lenderto perfect its title to the Securities, to vest the Securities in the Lender or
-any nominee, to exercise or to facilitate the proposed exercise of (or enable the

Lender's nofminess to dxercise or to fauilitate the proposed exetclse by the

Lender’s nominees of)-any rights o powers 'a'%:t'ac’:hin‘g to the Sectrities or to sell or
dispose of the $ﬁ1:§.ii‘§t es of otherwise to enforce any of the Lﬁi"td&fﬁ rzgi‘stﬁ rdér
this Dead: : : : :

procure Forthwith such amendiments to the articles of association of any Material

be required to (i) permit, without restriction or delay, the registration of the .

- Securities In the harme oF the Lender of in the name of & transferes from the

S ‘Lender or in the name of any hominee; and (fi) remove the Relevant Company’s

- first and paramount len on every share called or payable at a fixed time In respect

of that share and the extension of that lien to all dividerids payable thereon in

respect of shares which have been mortgaged or charged by way of security, and
. procure that such aiticles of assoclation are not. Sﬁhsequentiy amemfﬁ{i i a

manner ;}rﬁjudic;ai to the Lender; -

net knawmgiy by* ahy a{:'c of amiss;era do anything prejud ciai te the ma ﬂi:eﬁance-'

' of the vaiua of the Securities; enﬁ

(dy i and where're%:guiréﬁ-hy’ the i,.'emiejr; execiite such share transfers and siich further
legal or other mortgagss, charges or assignments in favour of the Lender ag the -

- Lender shall from time to time require over all or any of the Securities.

After the occurrence of an Event c:ifﬁiﬁéfaﬁ?t-i:&at'ésmﬁtimingg- ensure that the directors

“of any Relevant Company shall not refuse to register a duly stamped transfer of any .

Seclrities presented by the Lénder and/or any Recelver appointed by it fo such .

_ f:amizanv s board of dimctar& for r&gsstratmn

The ;:’s;-evisims m" ‘this t:faus;;e 52 ﬁ%‘sa 'I ot azi’ptsf to any Securities relating to any

__-mmpany fiot Incorporated In Treland -and any Secuiities m&atmg to-any comparny. that -
s not s Material {:ampany . :

21 _
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5.3 Intelectual Property

 Each Chargor hereby agrees, if so requested by the Lender, to execute all such documents and
do ali acts that the Lender may reasonably require from time to time to record the interest of
the Lender in any register relating to any Intellectual Property Rights in which sueh Chargor
has.an intérest, - ' : :

5.4 Scheduled Property -

Without prejudice to the generality of clause 33.22 (Further
- assurances) of the Facililes Agreemaent, each Chargor hereby
covenants and undertakes with the Lender that it will, at its
own cost, if and when requested by the Lender, execute a

. Prescribed Form Charge (with stich modifications as the Lender
may require) in the form sttached in |

22 _ _
' B4IeTILS




B

62

7.1

Par‘z: I of 5eheﬂa§a 2 over ali the Iand which is, o & mtended 753 i}e ﬁharg&d i}y this Deed

~and which ig régistered or in the course of being registered in the Land Registry and w%i _
. provide all appropriate assistance to the Lender to have the same duly registered in'the Land
. Regsstry as & burden on the land affected by this Deed. :
L RE’PKEQ’EN*&Y'!&M&&N& wmﬁmﬁgzs' '
Representations and warranties
Each Chargor represerits and warrants to the Lender that:

6.1.1  all material covenants, restrictions and stipulations affecting the Charged Assets have

" peen observed and performed and no pfficer or sérvant of sUch Chargor has suffered

| or coinimitted o causéd any breach of .any such material coverant, resttiction of
shipudation, where such failure to chserve and pétforim, and smﬂ’s breach, 18 r&asmaé:&i

likely to have a Material Adverse Effa::tf

642 it E_"aas tha’fnac{ all ap;:sr‘wal's and mnsaﬁts from the contractual parties to the Material

Contracts which are necessary for it to enter into this Deed and the entry Into this -
h Deed.wii’f'_nﬂt’.m&aﬂﬁ aﬁy provisions of its Material Contracts; '

813 '}i: daes mzt have any rights. ts any r&giﬂmmzﬁ Eﬁt@iiactua Pmparty R1ghts other Ehan as L

' -_cils«:lmseé to t?‘za Lander; and.

T 'nfcéf}_rﬁteii_ectaai 3?;&_pe§ty '}%"-ights QWne& by it ._'aré; i:té_?l_‘ég infringed, not, to its knowledge,

s there any threatened infringement of any such Intelectual Property Rights where
- such mfﬂagemeﬂt or threatened Wfringement is reasonably likely to have a Metarza% .
" Adverse £ffect,

Repetition

The representations and warranties set out in clause 6.1 (Representations and warranties)

shall be given on the date of this Deed and shall be deemed to be repeated in accordance with
Clause 20.30 (Times wherr representations made) of the Facilities Agresment. '

UNDERTAKINGS
General éﬁdeﬁakingé

" Each Cﬁargar he;’aby 3mnt§y arid severaliy irrevacabfy covenants and unéertakes wrth th&--'
-Lendér that it maﬂ : : :

"'?.14:1 ' Emt ‘without ‘the prior written congent of f%xa'iﬁmfer; enfer into any onerous or

k restrictive obligations affecting any of its real property or agree to any rent review
{the result of which would mean that it would pay an amount higher than market rent)
' ©EA7STIZE.




7.2

'raiatmg 1o any ;ntﬁrest iy aﬁy oF s mai }I}m;}ét‘i‘j‘, tha eﬁ‘ect of which W%}Liid i}e to
Eause a Mater:a} Adverse Effects o R

712 r;'ai:wi'thm;t the prior W‘rit&eﬁ-m'rsgéﬂi of *;:i’_ie Lendér, enter into any agreerment "affeci:'ing:

Cany of its feal property or agres to any rent review (the result of which would: mean
~ thatit would receive an amount less than market rent) re lating to any interest it any
 of its real ;:m;}era?f the effect of which would ha t{.} cause a Material Adverse Effect;.
U and : o '

743 riet without the prior written consent of the Lender, do or omit to do anything which

siight result in any Charged Asset which currently Is'or becomes a registered fight to
tapse of which might allow or permit & third party to obtain a revocation of any such
registered right, the effect of which would 'be fo cause o Materldl Adverse Effect,

"Sczﬁeﬂuiﬁd?m’gxﬁrw f

Eaﬁh {Zhargor hamby jair‘aﬁy ad 5&%3‘&1!3{ irrevat:ai}iy caveﬁaﬁts and Undertakes w;t?s th@; _ |

" Lender that tshail '

723 m}t causé or permit any i!}é'rsm' to become a protected or ﬁtaitiémf‘f{téhant of the.

724 In the event of & notice or order given, lssued or mads to a Chargor affecting the

7,25 - notify %F;‘&Ler‘;der";zrmnpﬁy 'ﬁf‘“ 'the af:qui-giﬁan .af 'amy freehold or leasehold property ‘and

721 'pmmr& that all R@ntai Theome shaii if's0 r&c;mmd by th@ L&mdar, ba ;“}afd into sax:h

- dccolnt{s) a8 the Lerder may fmm tire o time spamfy;

722 not, withau% the prior wﬁtt_a'n: consent of the i..sr;‘aijer;. axawééé the statutory powers of

- leasing or agreeing to lease, granting or agreeing to grant.or of accepting or agreeing
to ‘accept surrenders conferred by section 18 of the Act in respect of the Scheduled =
' 'Pmpﬁrty or a3y part of the Scheduled Property; '

Scheduled Property or any part of the Scheduled Property under the Rent Restrictions
- Acts 1960 to 1881 or the Housing (Private Rented Dwellings) Acts 1982 and 1983;

Scheduled Property or any part of the Scheduled Property or in the event of any
proceddings beidg cormmenced affecting the. Scheduled Property, immediately give full
- particdiars of such notce; order or procéedings to the Lendsr and {without delay and’ .
4t the cost of such Chargor) take all reasonable steps to comply with any such rictice:
or order -and of wake or joirr with the Lénder in making such objections or -
- representations against or in respect of any such ndtice or order as the Lencker shall
reasonably reqmre at the sole costof sugh Ehafgor, '

- at-any time, if called upon to do s¢ by the Lender and at such Chargor’s own expanse; _
execute over all or any part of such property a charge, by way of legal morigage in
favour of the Léfider it such form as the Lender may require and in the case of any

o
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737

-{easahaici pmperty; use ks mamﬁabie &ndt—::avaurs 0 oi;;tam any requis;tﬁ cmsent_

therefar from i‘he IESSQI'}

deposit .with' the E.'e;"tder all deads and documents of title in relation to any freehold or

Jeasehold property comprised in the Charged Assets; _

not make any structural alterations or additions to the Scheduled '??Qﬁérty o ;afs'y part

* of the Scheduled Property without the prior writter consent of the Lender;

728

Hot suffer any change of use of br carfy out any works In of upor any of its freshold or
leasehold property which would necessitate obtaining planning permission pursuant to
thie Planning Acts without first obtaining such permission and, where such permission .

is-obtained, ensure that such permission is fully complied with and that documientary

- ayvidence of such mmpli-arzcé- is furnished to the-Lender;

728

9340

nct grant or gnter into-any easements, wa\; aaves, $&W§tud€$ oF mmtiar arraﬂgem%nts

i respect of any freehiold or leasehold property mmprssed i the Sch&dulad Pmp&rﬁy
- without the prior written consent of the Larsderf '

ot door -_alicw. to be done any act which: could hé’sée a material adverse effect on the
yvalue of any freehold or leasehold property owned by such Chargor from tirhe to time

“or as a result of which any lease of any property ma’;f become liable fo forféiture or

- ptherwise be terminated:

. 7211

7242
- Jeasehold property comprised in the Charged Assets;

7,243

Hot agree to the terms of any rent review of a Scheduled ‘Property or agree to or
permit any alteration; variation or addition to the terms of any Occupational Leazse of g

" Scheduled Property without the: ;}mr written cansent of tha i.ender; :

;pramptiy_ pay alf rai:ea.,_ rentﬁ and 0tﬁer gutgoings iﬁ'.respéct @f any freehold lcri -

not %:dag.rela to the CﬁiﬁguiSQFy" purch‘asé of the whole or any part of the freehiold o

lzasehold froperty ownad by such: {:hargar without the prior writterd conhserit of the

‘Lender;

observe and perform all covenants ‘and stipulations from time to time affecting the

Scheduled Propeﬁy and niot withﬁmtftﬁa ptior consent in writing of the Lender:

_ _{i')_' _' "eﬂtar into any ohierous of restrs::tive obi ligations. affectsng the Sﬂhedui

‘Properby;

'(Ei}'_- - Create or permit to arise any- wei*ﬂdmg intemgt or any easﬁment ar Fight.

- what*snaver o ‘on the Scheduled Pridperty whia:h nghi: adverseiy affeg:t tha
- walug of the Schieduled Property;

(i) do or suffer to be done on the Sc:hedute(i Pm;:erty anytmng which:

- Development;

- sapeTiEs



7.3

“(iv) do or siiffer or omit to bie done any act, matter of thing whereby any provision

of law from. time to time in force affecting the Scheduled Property is Infrifiged;

) door suffer to be dons any act of thing Whereby any fee farr grant or lease is

7245

7.2.16

likely to become lable to forfeiture or otherwise be unilateral Iy determined by

- the Jandlord or fee farm grantor as the case may be;y

not do of 'é:tmit--%:ci do "anythfirtg' which ;:au"ié 'r&aaaniab'iy he-ex;sectﬁd' to result in any item
of Plant and Equipment or any part thereof beéing ¢onfiscated, seized, requisitioned,

‘taken i execution, impounded or otherwise taken out of that Chargor’s confrol;

riotify the Lender of any notice received in relation to the Scheduled Property which

“might reasonably be expected to adversely affect the value of the Scheduled Property

or the Security in. the Scheduled Property and, within thirty days after receipt by a

Chargor of any application, requirement, order or notice served or given by any public
or local o any other authority with respect to Scheduled Property (or any mateffal

- part thereof), give written notice thereof to the Lender and -also (within seven days
- after demand) prodice such notice or @ copy of such niotice to the Lender and informit.
- of the steps taken or proposed to be taken te cormply withe any Sueh reqmmmant"'

’?,2,1‘5*

- 7.2.18

7249

' thereby made or rm;}izcet i such netice,

-keep each 'Eiem af' Fiaﬁt and Equlpme‘r}t: at the location or lacations (if any) from time

to tiine -ag:’zprwed‘in wr}'ti_ng by the Lender;

;f it ‘has ok aready dane sg, in tfse vase of any ?tant am:i Equsgment Eucaied on
leasehold premises, obtain ev:dencez in writing from any tandlord of any such premises -

that tie waives absolutely all and any rﬁghts he may have now or at aﬂ‘f fimein the

future over any of such Plant and Equi pment

if =0 request&d’ by the Ler:dért ;;al-ac:a -3;1& -ma‘intain‘- a‘_ﬁ.' eaéh- _éfi:_arﬁ of Plant and '
Equipment, in a conspicuous place, an identification plague as appears below and not
conceal, alter or retmiove: such plagque or permit it to be concealed altered or removed;

Cand

7.2.26

If alt or any of the Scheduled Property is subject to an application for first registration

'In the Property Registration Authority, to progress such application as expeditiotisly as- '

- possible and keep the Lenéer informead of the progress of such app] cation. -

.Presi;ribed Foim ﬁharge _' '

At 11 ﬁifﬁg’, if called "La:p'm'a to 'ﬁf’:"is,c_ by the Lenider, exetiite over all or any. part of _ﬁmpe;‘;w
“achuired after the date of this Deed & 'cha:ge by way of legal mottgage, in favour of the -

Formjy -

B Lender in sut‘:h form-as the Lender may requwe (mrziudmg by way of & charge in the Prescribed .

6. _
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8  SECURITIES.
81 Rights prior to default

_ ?rm? to the Sﬂf:uraty inemming anfmmahm in m:mrdam:& wti"s ﬂlause 11 {'R{gf:ts of
Enforcement) éach Chargor shall: : -

844 bé entitled to exercise. all voting rights in relation to the Securities mortgaged and |
- charged by it under this Deed provided that such: Chargor shall. not exercise such
_ voting tights in any manner which would alter the rights attached to the Securities in a
“manner-which, in the reasonable opinion of the Lender, would prejudice the ability of
_the Lender to realise the .Siécurity_;- arsd ' :

8,12 _be antttied to. recewe aii cimciﬁnds ;rzt:a%‘QSf: and - other manies ai*ising_'fmm.'tfhe'
Securities. - : ' - o

8.2 'ﬁigﬁés dm‘iﬂg 'ﬁﬁfanﬁi

'Aﬂ:er the: Security iﬁas became enferceabl‘e in accarztance w;th clause 11 (R;ghfs of
' Eﬂforc&meﬁt} the Lender: : : .

821 - may, at its: discretion and without aﬁg-fu'rther’mnsent or alithérity from the Chargors: |

{a) reaister all or any of the Securities in thé name of the Lender, or its nominge -and o
_ sueh  Chargor shall, as and when required by the Lender, procure' such .
- registration; e o SUCERPIE ' S

(b} exercise (or refrain from exéréi’sin:g')* aﬁy voting rights in respect of the Securities;
and ' : ' :

{f;) exert:iﬁe (ar ref‘ram from axemsmg) the chem atid’ r;ghts caﬂferred orr nr '
e)eerc:sahie by the Eﬁgai o berieficial owner of the Securities,

in s"u_c’h- m'a‘r"s'rmr and on stich terims as the Lan_';:t'je_r_ iEY i its 'discmﬁ'anfthi'r%k"fit;

8.2.2 shall be éntitled to receive all dividends, Interést and other monies arising from the
' . Securities and to apply same . in payment of the Secured Obligations and, I that
_Fegard, the Chargors shaft talke all necessary ﬁteps to ensture that all dividends;
mtamst and gther montez aﬁsgng fmm the ﬁemﬁ’?ﬁﬁs are: paid dtractly to the mnrjer If :
: Securzt;es, it sh_ail ;:wmm;}tiy pay the same to the" Lender aﬁ::}. psend ng such paymeﬂt
shall hold the same on-trust for the Lender. :

83  Paymentofcalls

. o
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~ Each Chargor covenants with the Lender that it zﬁé%i'gaagf when due all cafis or éihefp{ayméﬁts

which reay beor become due in respéct of the Securities from thmeto time.
Parforiance by Lender
It & Chargor fails to perform. any of the obligatisns relating to the Securities {indluding the .

paymient of any call or otiier payment due in respect of any of the shares or investments) the
Lender may, at its sole discretion do so on its behalf and such Chargor shall rapay to the

 Lender on demand, any cost or expense incurred by the Lender together with the accrued

interast ob any such cokt and éxdpense at the Defailt Rate from the Tifre or respective time of B
the same having been ;}aid or fhcured anth paymeﬁt of suth cost 3{1{1 Expﬂﬂﬁ;& {as well after :

a¥ izaf&re juagme:nt}
i.iahiiity_uf .héﬁiifﬁ?ii"

Notwithstanding the provisions of clause 8.4 (Performanice by Lender), if a Chargor falls ta

perform any of its obligations Ih relation to the Securities, the Lender shall ot be obliged to
perform any of the obligatidhs of such Chargor. in ralatioh to the Securities o shall i have

: any fiability in respect of the Securities 3s.a result of the grant of this Deed, the transfer of the-

Secirities to it of its nominee or as a result of the performance or not-performance of dny

:sue?a oblzgatmn
: Nmsﬁwk mﬁmmm L
Undertakings

“Each Chargor irfevocably undeitakes; jointly and severally, to the Lender that it will

9.1.1  fot without the prior written consent of the Lender, amend, vary or Waiye.{ﬁr'agfeé- fo
. ameénd; vary or waive) any provision of the Material Contracts, exercise any vight to
- rescind; cancel or terminate any of the Material Contracts or release any iﬁei‘ﬁﬁm fmm-
any- ai}figaimns undar any of the Material Qantmct:sg : -

- §,1L2:' fiot wﬁ:?mut the prec}r writfer consent. of the Lﬁsndm‘, ﬂava*;e, transﬁar or i:ftsﬁigﬁ any of

its rights under any of the Material Contracts;

9,43 not without the prior Written tonsent of the Lender, take or omit to take any action: _

which, iri the opinieh of the Lender, would prejudice the value of or the a%:xiizty of the
Le:?der to reah&e the Security in’ res;;xa:;!; of the Materrai Contracts: :

__"*é}*:i.-.'i}. _ ﬂuty and ;}i{}mptiy Gbmmé aﬁ{fi perform all {}f its obligations imder or pur%ant to the

Material Contracts;

C8.1.5 '-::atief:t it 5l marzies du& and’ z:zwmg o it u;‘aﬁfar thﬁa M;ai:eri I ﬁ:cmtra;:ts and, after the.

gecirence of an BEvent of Default which 18 ‘contining, it so reguested by the Lender,

2B _ .
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ez

' 'pmmpﬁy pay sui:i*s msm;ag into sut:i'; ac:mﬁni:(s} a5 i:he Ler;ﬁer ma*; ée&;gﬁai:e S’mm :
CHime t;mes as‘xd '

_ 5,16 éiiigemiy 'pu'r"s?ue any remedies available to it in réspect of any breach of any Material

" Contract oF i respect of any caim arising under any Matﬁriai Contract or ini relation to g
any Material Contract. . o

Duty to perform

' Each Chargor -é'gz’reés that natw'ithétanﬁiﬁ-g the 'ﬁrﬁéissans of clause 3.1 (Fixed Charges) and

10

o ot0d
e Cmaintained at a branch of the Account Bank, -

102

. 3.533

clausé 3.2 (Assighments) it shall remain liable to parform all its Gbligations under the Material .
‘Contracts and shall, prior to the enforcemiant of the Security pursuant to clause 11 (Rights of -

- -Enforcement) and subject always to the undertakings contained in clause 9.1 {Undertakings),

‘be entitlied to exercise all rights, remedies, powers and discretions conferred upon it under the.

- Material Contracts and the Lender shall not have any liability or responsibility under any of the - |

- Material Contracts to such {:‘hargnr or-any other party

g 'SE{:{}RITY AﬁﬂﬁﬁNTS

Al sf the Eacuﬂty A{:ﬁ:aunts must uriless thiﬁ Lﬁr&der atharwzsa agmes ‘i, wrttmgf be

After the occufrence of an Event of Default which is continuing, the Chargors shall Act be
entitléd to withdraw monies from a Secujity Account, except as the Lﬁﬂder may from time to

. tire in its sole discretion ;:iarmit

The Lt%zm:ks«:r iay -{_afi':ar -t’i"te Secirity has become éﬁf{::’_s’:ﬁaﬁié '_in'i 'aééardam:é. .wiézh clause 11

~ {Rights of Enforcement)y and/or any Receiver appointed by it may, without prior notice to the -
-Chargors withdraw amounts standing to the credit of a Security Account’ in or towards: tha
. payment and discharge of the Secured Obligations when due and payable,

ix

111

12

T iZd

me‘snﬁ Eﬁ?QREEMEﬂT 3

"E’ha Sezc:uré:y will ber:ome ﬁmmed at&%y anﬁnmeama upan the aaturremc:fa a‘f aH Event of E;eﬁaui o

- which Is eontinuing.

 ENFORCEMENT OF SECURITY .

‘Powers of Lender =

- After the Security . has become enforceable Tn accordance With clause 11 (Rights of
" Enforcement), the Lender inay in its absolute discretion and without prior notice to any of the .
. Chargors, enforce and realise all or any part of the Security and/or take possession of, hold or -

dispose of all or any of the Charged Asséts in any manner it sees fit and the statutory powers '

 of sale and of appointing & Receiver and other powers conferred on mortgagees. by the Act

© 28 _ :
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shall apply t6 this Deed in each case as Varied by this Deed,. Section 99 of the Act shall not -
. apply to this Deed and neither the Lendeér for any Raceiver shall be obliged to take dnv steps -
: t{; seif ar teasa i:hs Chargéc% ﬁs&ets ai"tar gmng mm ;:asaes& oIy mf $ame and the Lender and

' th& pw«mr f::f i&asmg and all mi:?xes* gwwﬁrs waferrad on tﬁam i?ﬁ{ the Act or ﬂtherwzse
i.emier as maﬁgag@miﬁ' msmsaiﬁﬁ

At By time after the security hereby constituted. has become enforcéable in accordancs with

clause 11 [Rights of Enforceimenty and withdut the need to obtain the consent of any of the

Chairgors or an order for possession Unider section 97 or 98 of the Act, the Lender may without
further notice or demand enter inte possession of the Charged Assets. The rights of the Lender
under this clause are without prejudice to, and/or In addition to, any tight of possession
~{express or implied) to which it is at any time otherwise entitled {whether by virtue of this -
Preed, operation of law, statute, contract or otherwise) to enter into possession of the Charged -

Assets or any part of the Charged Assets and the Lender shall have powertol

12.2.1 enter ugon of take possession of And hold &ny of the Charged Assets or any part of
' the Ehargad Assets and carry out any such repairs, amendmanm alterationg and =~

additions as the Lender shall reasonably consider nezzegﬁary or desirable for the
" .maintenance or protection of the saime or any patt of the Charged Assets;

. 12.2.2 demise or agree to demise any of the Charged Assets or any part of the Charged

Assets of which the Lender is in possession for such period at such rent and upon such: . '

termg with of without s premium or fine i all respedts gsthe Lénder may from time to

. _ism& think fit;

12,'2,3 carry on the busmess m‘ the Chargam and manage and i?{mdﬁ.iﬁt the sama as ;t shaii in
ks sole discretion thi nr{ Tiks ai"fd : S

“any of the powers, functions, authorities or discretions conferred on the Lender
~pursuant to this Deed or by statute and law generally, -

‘Power of Sale

AE any time after the security hereby constituted has become enforceable If sccardance with
clause 11 (Rights of Enforcement) the power of sale and all other powers f:ﬁnfarreci o
mm%:gageﬁs by the Act shall be exercisable 1mmar§tatefy without the need: '

"'_'12 3.1 fsr the: eccurrenm sf any of the eversfs specified in par’age‘apﬁs {a} ta {c} of sc—:sc%:wn

mﬁ(l} of the Acty

1232 to.give notice as s_peaiﬁea in the finial proviso to section 100{1) of the Act;

k) o .
C BAFmTALS

§23.4 doall 'such other aat‘a and tiﬂng& -w%ﬁc:ﬁ;- in the opinion of the Lender, are incidental to '




- 12 3 3 i‘a ‘obtain the consent of the ‘Chatgors or a i:ﬁ%.i!’i ;}rd&r* authnriﬁiﬂg th& exércise m‘" the'

power of gate tifider sections 100{2) or {3) of the Act; or

' 12 3.4 1o gave any natrca to thﬂ Chargars ﬁmier sar:i:mﬁ 163{2} Qf ths Act

o ‘Sections 93, 94 arid 95 of the Act shiall niot apply to this ﬁeeci

L dz4

Povier of Léasiﬁg'anﬂ 'acice;iﬁngﬁu:?éﬁﬂerﬁ- o

The statutory powers of leasing conferred on the Lender and any Receiver are extended o as
't'e éiltﬁ{}f sa tfhe Léﬁtiér"and 'a";w Reé:eix?er to 'laasef "ma'k'a' ar'raﬁg&ments' fa‘r ieasés', "as‘c:em

thh‘;k:- ft.ar_“;,r.i w-rthou_t .the fieed to t:amply wsth-any _pmv st {;f .seﬁians 112t 114 of tha Act;'

- Without prejudice to the generality of the foregoing the Lender and any Receiver tay exercise

the statutory power to accept surrenders of leases conferred by the Act for any purpose that it '

~or he thinks fit and not just for the purpose of granting new feases Under section 112 of the

Act and any new lease granted by the Lender or any Receiver following the acceptaiice of &

o ‘surrender need not comply With the requirements of section 114(3) of the Act.

425

156

'Lie;’i;_ﬂiiy and Privileges of the 'ieﬂ_tiar- and Rﬁégeiifér

| 12.5.1 Nothing in this Deed shall be deemed to impose on the Lender or any- Receiver, any

liability whatsoever iy relation to the Charged Assets or render the: Lender or any

" Receiver liable to account to any Chardor as mortgagee in possession in respect of any - '

' Charged Assets or be liable t6 any Chargor in respect of any logs or damiage which
arises out of the exercise; the attempted or purported exercise of the failure to
- exercise-any of their respective powers or far any other loss of any nature whatsoever. |

12,52 The E.énde‘zf will-not be liable for any involuntary 'ia‘s‘sé‘s_ 'w_’hiéﬁ_ may oceur as a result of -
: “the exercise or execution of the statutory power of sale or any of the powers:or trust
-~ expressed .er'implied which may be vested in the Lender by virtue of this Deed.

12 5 3 ”fhe Lender ar;{f any Recewer appmnteti unéer th;s Dized shaii be entxtﬁad to ai! the :
e rights, powers, privileges and immunities coriferred by the Act on mortgagees and
“receivers when such receivers have beer duly appointed under the Act, but so that the

- power of sale and other powers conferrad by the Act and as may be avarEabf& ai' law - '

- ghall be as varied arid: extended by this Dead. - : '

‘Protection ﬁf-fth'i rd parties

12.6.1 ‘No putchaser or other person will be boulid or concerned €6 see or ehquire whether
- the right of the Lender or any Receiver appointed by the Lender to exercise any of the
powers conferred by this Deed has arisen o not or be concerried Wwith nistice to the
contrary or with-the prapriety of the exercise or purported exercise of such powers.

SRR _
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12.6.2 The receipt of the Lenderof any Receiver shall be an absolute and complete discharde
. to & purchaser and shall relieve it of any obligation to sse to the appixcatis}n of any
monies pa;d to or at the direction of the Lender or any Rﬁﬁﬂwﬁr : :

1263 Al pf&te’ct:édns 10 ;m‘rchasem '-::fm'izaimd in ﬁectimﬁ 1{}5{- i66 and 11138(5’}&?’ the Act -

shall apply to any person {inciuding a purchaser) dealing with the lender of any
Receiver in like manner as if the statutory powers of &a?& ahid agﬁpmntmg a Recelver
had fiot beer vanecf or extended by‘ this E&eea‘i . : -

127 Delegation

. 12,71 The Lender or ahy Receiver ay from time to time delegate by power of attbrﬂ'e'?'_ai*"'."

i3d

otherwise to any person or corporation any of the powers and discretions of the

Lender or any Recelver dnder this Deed whather arising by statute or othefwise upen
BUCh terms am:% for such pemsés of time as i may think fit and may d&tﬁzrm e %33&* sueh
: delegai: oy : : '

12.7.2 Na;ther tha ienda;* nor any ‘Recsiver will be liable to the Chargms for any: 1{3&3 or
: damage arising from any act, default, omission or misconduct of any such delegate

“and references in this Deed to the Lender or to any: Receiver will, where the contextso -

- admits, include reference to any. delegates o appointed..

RECEIVERS

Appointment and removal

At any time after the Security has become enforceable in accordance with clause 11 (Rights
- of ‘Enforcement), the Lender {without the need for 'the'_ oceurrence of any of the events
. specified in paragraphs {a) to (¢} of section 108(1) of the Act) may by instrument I writing

{under seal or othérwise under the hand of any officer, manager of other hominated person of '

tha ieﬁder}! without pfmr figtice to the {:%*targm&

13 11 ;appmrzt ons of more persans a}ﬁs;ﬁamd by it 1o be competent to im 4 Receiver (which
shall, for the avoidance of doubt mf:iw:éﬁa & receiver and manager or }Gint recesver} af
the whﬁta oF any part of the C:harger:i Asgetsy and :

o '13,1-*2 'remava any_ RE%’:&EV&%’ so. ag';:-ﬁémiﬁd: 'a-mt -agpainﬁ_anothe# or. others in his. place or -

appoint ahother or others to gct fointly With such Receiver provided that where more _
than oné Receiver is appointed they shall have the paw&r toact severally unless the
‘Lender shall otherwise: sgea’:zfy :

:Tifss"'f@regéirég 'gmwers of ap;&‘oﬁﬁtrﬁ"ﬁﬁf-ﬁf & Receiver shall be in addition to- and riot to the
prejudice of all statutory and other powers of the Lenider under the Act or otherwise and such -

powers as varied ‘or extended by this Deed shall be and remain exercisable by the Lender in

32
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o 'res;}af_:t af ansf ef tha (:harged Assets na*;w thstaﬁdmg tm a;:spamﬁm@mt csf a Rea::ewer aver aﬂy _'
of the Chz&rged Assets, o . :

13.2 'R&miv&r as -ag'ar;i: of tﬂi‘m' #hargwﬁ

'--Aﬁy Remwr&r a;)pami:ed lindar this Deed shall at all t:fmes be the ageﬂt of the Chargi}rs ami‘ o
- each such Chargor shall be solely responsible for his acks and defaults and liable on any
| contract or engagements Hisdé or a:ztered ﬂt{; oF a{:iﬁptect by him and the Ref:e ver shall at no
: -t‘lma act as agent for the Lender : :

13.3 "Rﬁmﬁn'ei-aﬁan of the Receiver -

“The Lender may fix the remuneration of any Receiver appointed by it and direet payment of
the Recdiver out of the Charged Assels or any part of the Charged Assets, but the Chargors

. alone will b2 liable for the payment of such remuneraﬁmn and the pmvistﬁns of s&ctxcm 1{‘}8(?}
ﬂf the Act shall not apply to i:h;s {}eed

13.4 : ?awers of t_he Raceiver L -

* A Receiver shall, in relation to the Charged Assets over which he is appoinited, have all powers
conferred by the Act and all other statutes in the same way as if the Receiver had been duly
appointed under the Act and shall be entitled 1o exercise such powers ipsuch manper and off

Csueh ferms-as he iayIn his absolute discretion think fit. Furtherinore & Reacelver shall have (m '
: eaf:h caseat the cost of the fe}evaﬂt i:hargcsr} the following az:id tmnai poOwWers;:

_'1.3',4 1 to 'ente‘f oy, 'take gmsse‘sslan of; cm%ét:t a-na get In- aﬂ' ior any part Q‘f" i:he#rogﬁerty in
. respect of which the Receiver is appointed and for that purpose take any pmmedmgg .
in the name of each Chargoror otherwise as may.seem expedient;:

13.4.2 '!:e::-.fzasry oit of :manéﬁga u’r.dﬁ\;rai-mg-t)r é:iixfﬁrsify:csr- c{i}faﬁzu's'-'irﬁ {:’é&'r}'yiﬁg on OF Mmanaging or
~developing or diversifying the business of each Chargor and for that purposs raise _
money on any’ paﬁ: of the pm;}erty b res;:eﬁe:‘t of “which ti‘:es Receiver I ap;mmtﬁrj ] R
- prigtity to this Security or ctherw;sef : ' '

' 13.4.3 to raise aﬁé.'barfﬂw m'aneiy for any other purpose, whether secured on the security of
- any of the Charged Assets or not and either in: priority to the security constituted by
Cthis Deed or otherwise and generally on any terms and for what&ver pumcma- '
- consistent w;ﬁh his ampe;ntment which He thinks fit; :

: 1344 to saii or asstgrz siE or any of ﬂ’se Bﬁi}k Dabﬁs in f;mh t’ﬂ&ﬂﬁf&f‘ anc@ gaﬂaraﬁtf bh sx.zc:h
© o kErms amﬁ f:or%d;i:z{ms, a5 he thinks fit; :

&-3,&_5 o appoint, :iﬁire arid ss;._jm;ﬁmy 'c:'ff%{:ers._-, employees, contractors, agents and advisors of
all Kinds as the Receiver shall deem necessary or appropriate and to discharge any
_ suech persons and any such persons appointed, hired or employed by each Chargor;

33 . R
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13.4.8

'm&ﬁw&au%w@mm@p&%$MWWMQmmﬁmmmﬁuﬁ@aﬁ@%ﬁﬁﬁ“

ra;m%rs, renewals, improvements, add to or develop or to complete any’ Work i

" Progress or bu;idmg fr struﬁtum which may be unfinished and to maintain or renew all

13.4.7

.Insa.;ranms,

té-empiﬁy, “hire and ap?ﬁin% 'a?fir:aéﬁ; amployees, contractors, agents and advisors to

©assist in carrying on and managing the business of each Chargor and to terminate any -

_1&&%8

349

appointment oF cointiact of ﬁmplayment {whather of rot pra»dat: rig his’ appamtment as' R
Receivir); : : : _ :

to redeam am; Semﬂty Interest Qﬁ; over o aﬁeﬂﬁng the iﬁhargeﬁ éssetﬁ or amf pare

of the Qi’targaci A$$e€$

fo ;::mmat& or procure ti’u’:} f{}rma%:tc:sn of z«srzy new company and ity ti}sa case of mah new .

: cam;:any

(&)t suhsf;r t:a& for or at:izu re (for cash or atherwme} any | ;’;Vestment in SUC?‘ new

- company;

{b) to sell, transfer, aﬁs’igﬁ_ﬁ; hire out and lend, and grant leases, tenancies and rights.
of user of, the Charged Assels to any such new company and accept as’

consideration or part of the consideration therefor any shares of other security in
or of any company or allow the payment of the whole or sny part of such
consideration to remain deferred of outstanding; and_

(€) o sell, transfer, assign, exchange and otherwise dispose of or realise any such
.. shares or other security or deferred consideration or part of such. sharés or other .

o _ ‘security or deferred consideration or any rights attaching to such shares or other

13410

security or deferred consideration;

o -gfani:' any lease, licerice oF tén_am:-f or rlght’ of or affecting the Charged Assels for
any term of térm of yearsiat any 6r no rent of fee and with or without any premium;

- and accept the surrender of any lease or tenaricy of right and give a valid receipt for .

13411

any premiury pavable on such grant or surrender and to amend or vary any lease,

- ficence, agreement or ‘other arrangement i any way reiatfng to or affecting the
-ﬂharg&ﬂ Aﬁﬁﬁtﬁi . : :

to 'sei"i _'{wﬁﬁthe? 'by_;}uhﬁit aij.é;tinnf_ private contract or otherwise) all or any of the

Charged Assets oW any terms. and for any consideration (including for deferred .
consideration ora consideration payable wholly or partly in instalments or consisting in

. whcle oF iy part of zzharess of Secufities of any other mmg}any o of any other mﬂ—msh

: 'zzssat),

' saziyy2E
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13.4.13

- omitted to be done In the exercise or purported exercise of his powears under this Deed -

to anter and berform, repudiste, Fescind or vary such contracts and arrangerients to o
which each Chargor is a party oF INcur any ﬂbEagatmns i relation to’ such contracts

-and/or arrangements,

take any indemn'ity fr‘o‘m gach (':hairgar"fmrh and against all actions, claims, eXpenses;

dematids ‘and Habilities whether arising out of wr;i:rac:t or out of tort orin any other

way ncuf*reﬁ by the Receiver ot by any manager, agent (}ffx:er, servant or workman
for whose debt, default or miscarriage he may be answerable for anything done or -

or under any -appointment: duly made by the Receiver and if hé thinks fit but Withbut,
prejudice to the foregoing to- effect with any insurance company or office or ..
ufiderwriters any policy or policies of Insurance eit har i lie oF sattsfa{:tian of or i

g 'adé;ttm to sush ndemn ity from such Chargc;sr

. 13.4.14

_tcs disclain, abaﬁdm or 'dis'regar{':i aii or ar‘ty":::‘f' the 'ﬂui:s%anﬁ'hg cortracts of each -

Chargor and to allow time for payment by or to such. Ehargar of any debts either wzth '

- or without mcunty; :

13.415
' - digpites, guestions and demands with or by afy pérsen who ig or clalms to be &

to 'sett';ie,"aéjust; refer to arbitration, compromise and arrange any claims; accounts,

creditor of each Chargor or relating in any way to the Qharged Asgats or ﬁtherw:se ag

a ~ the Le;ader or the Receiver may think expad ent;

.13".4~ is

to bring, pmsecute', eﬁfarée defenéi and abandon actions, suits and proceedings. in

relation 1o the Charged Assets (or any part of the ﬁharged Assets) or any af the

- businesses m’ each Chargor;

13417

13.4.18

to exércise all voting and'ﬁﬁhar’ rights-attaching to the Securities;

to. 'sell license o otherivise dispose of any Intellectual Property Rights the subject of

- the Security whether in consideration of a myaity or other periodical ;f}a*fment or

: ﬁthemts&,

134,19

t:%:: exercise, in relation to any Charged Assets, all the ﬁ'éwers'; ‘authorities and t:hi’r%gg .
which he would b capable of ﬁxermsmg if he were the absolute bersaf‘ clal swhnar of

" that Charged Asset aﬂd

. 1 3&4#2@

to do all 'Eti'i:?i “gther éc’ts‘ and things which, in the opinion of the Receiver, are

~Incidental te any of the powers, functions, authorities: or discretions conferred on or
- yested in the Receiver pursuant to this Deed or upon recelvers by statute or lTaw

_generally including the bringing or defending of proceedings in the name of, or on. '
behalf -of, each Chargor and the preservation, improvement, collection andfor
‘realisation of Charged Assets and the execution of dacuments in the name of eaz:h-
:sm::h Chargor {whathar by hand or under seal of such’ {:hargcsr}

' - BATIILE



135 .kppa.zcaiﬁan of Monies by 'Rée:&iva? -

' Ail mﬁﬂias recawed i}y any R,&Etemer shafi nntwithsi:andmg sect oh 1*:)9 {}f the s-ici: be a;};ﬁ! jed -
"By him i accordance with i:}ause 18 1 {Apgz!;z:ati{:rn of Proceéeds). - '

14 ae’t;ﬁg_se m—* ﬁﬁs:;ﬂmw-_
_' 14.1 Release of 5@:&:’?{? _

Subject to and without prejudice to clause 14.3 (Avoidance of payments), after the Sécured -
Obligations have been unconditionally and irrevocably paid atid discharged in full and all the
“commimiitments. of the Lender cancelled; the Lender shall, as soon as reastnably practicable .
 thereafter and at the request and cost of the Chargors, execute and do all such deeds, acts
and things as may be riecessary to release the Secutity: o

14.2  Entitiement to retain Security -

If any payment or éisﬁhésgﬁ of the Secured f}%ji@_&tiﬁhs is, in the reasonable. opinion of the
. Lender, liable to be avoided or invalidated under any enactment relating to bankruptey or
g insalvency, the Lender may réfuse to grant any release of the Seaurii:? for such Eurther aermd' '
as the rigk of such avoidance o invalidity: mni:mu&& ' SR :

143 ﬁwﬁiéam&ﬁf ;z:agmﬁnts _

No assurance, security or payment which may be avoided or adiusted under law, including
urider any statute relating to bankeupicy or nsolvency and ho felease, settlerment of discharge
. given or made by the Lender on the faith of any such assurance, sétu‘rity or payment, shall
- prejudice or affect the right of the Lerider to recover the Secured Obligationg from the
- Chargors (indluding any monies which the Lender may be compellad to pay oF refund un‘der :
. the laws of insolvency and any costs pavable by I pursuant to or otherwise incurred |
- connection therewith) or to appamt a Raaeiv&r and enforce the. Secunty to the: full extertt nf -
~ the Eecured Gi}%%gatims; : - : :

15 WAIVER OF DEFENCES

151 The obligations of any of the Chargors urider this Deed will not be affected by any act,
' “arnission of circlistances which, but for this clause 15 (Waiver of aefer}c&sL bt cperate
to releage or otherwise exonerate any such Chargor from its ebligations imr:iar this Deed or
- affect such obligations in whoia or b part inciudzrsg and whethar f;}t‘ nat i{nwm to such Cﬁargﬂr By
~or-the Lender: : -

' -15;1,;; any 'e;;me, wWaiver oF mm gr&ﬁm{i to or composition with én? éthe&f per’St}h s

' '.-.15 1.2 the reiﬁa% af any ;f)ff:rsma fmm their abiigatmrzs unﬂer any Finance ascument ar any '
Semnt\f Interest of guarantés granted it connectlion therewl el

36
E4ATeIILE




1513 the takmg, vaﬁatiom mmpwmise Exghaﬁg{%, remwai or reieaﬁe of, or ref&sai oy
' neglect to perfect, take up or enforce, any rights sgainst or security over assets of any
‘person or any non-presentation or non-observance of any formality or other
- reqguirement in respect of any instrument or any failure to realise the full value of any
' securlﬁ’f, . :

: 13,-1;-5% any mca;}amty fein aci{ f}f ‘power, aa&tharw or legai per&mﬁahw of ot" diswiutmn ar -

chanige in the membem Bi‘ status: ﬁi“ any perse:m, .

' 15,15 -;a'ﬁyi Bme'rsdment;aevaﬁﬁm -5u‘;};s'§eman't,--ex’taﬁsiem restatement (however fundamerital

~and whether or nob more onerous) or replacement of any Finance Document or ary.
“other documient or security instrument Including any change in the purpose of, any -
axtension of or any ihcrease in any facllity: or the addition of any new facility undéra
Finance Document or other doctiment of seéﬂﬁty; o : :

1516 any unenfarceab;titm ;i!egalzty L inval;{itty of any ‘obli amm of awg persan under a

' :’—?mance %:mcumerat wr any other document ar s&f:uﬁiy instrument;-

3 1547 ary i’nsel%zéﬁﬁy or-similar pmczsadings';'s}r

16 -

47

171

15.1.8 “any other act, évent oF omission which, but for this clause 15 (Waiver of Defences)
might operate to dischargs, impair or otherwise affect any of the obligationg of any of

the Chargtrs under this Deed orany of the rights, ;:;z::wers G remet:i es conferred upon -

“the Lender by a Finance Document or by law.

mﬁw-amﬁm?‘

If the Lender receives, or is deemed to be _a?fetitﬂi:i by actual of -aé;‘iftmi:’tiiﬂé notice ﬁfj any"

subsequent Security Interest or other interest affecting the Charged Assets (or any part of the

Charged Assets), the Lender may open a new dccolint for the relevant Chargor. If the Lender
does not open a new account then, unless the Lender gives exprass wiltten notice to the
- contrary to such Chargor, the Lender will be treatéd as if it had done so at the time whén it _
received or was deemed to have recelved notice and as from that time:afl monies paid by such

Chargor shall be: credited or be treated as having been cradited to the new account and will

‘niot operate to reduce the amount due from such Chargor to the Lender at the time when the
 Lender received or was deemad to have received that riotlce and furthermore the Lender may _
forthwith discontinue any guasatitee or any other facth&y given or granted on the account of -
“Usich i’:?mrgw _ : : :

| A_s*fs;.icaﬂ{:ﬁ OF PROCEEDS

: -ﬁp;ﬁiinaﬁan'-hf proceeds

ar N
- 54797725




17.2

18

. 8 '_

19,1

Any monies received by the Lender after the éémﬁty has' become enforceable in-accordance _

with clause 11 {Rights of Enforcement]), shall mtwwhstandmg the provisions of section 107 of
the Act be applied in the foilcwing order of prmﬂty :

17.1.1 ih 'pa‘ym"e'nt of all msts (inc udihg tsreak-';e:asts'}, ¢harges and expenses icurred by the

- Lender o any Recelver Underd &r i Sonhedtion thh this  Deed inc!udmg all -
mmuneratl&ﬂ due to any Receiver: :

_ '1.?*1,.2' i or its}wa'rdé; -';ﬁa\gmfaﬁ't of t’hﬁ Semr&zé'{}b&gaﬁem; and

1743 in paymén‘t s:;f i:he surp us (if ar‘ty} te t“he reievant ﬁhargar g asay other persm'z efit t% s

e Lo

“Other 'i:léin‘is".

Without prejudi ce to the tight of the Lender to recover any shorffall from a Chargor, ‘the

provisions of clause 17.1% (Application of proceeds) are subject to the payment: i;&f any claims '
having priovity over the Sscurity.

 SUSPENSE Aﬂmuﬁé‘

Afy mionies received, recovered oF realised by the Lender under this Deed (including the -
- procaeds of any ‘conversion of curréncy) may, at the discretion of the Lender, be credited to

any interest-bearing suspense account maintairied with any bank, building seciety or financial

- institution’ as it considers appropriate and may be held in such account for so long as the

Lender may think fit pending the application of such monies from fime Lo tme {85 the Lender

- Is entitled: to do in its discretion) in or towards the discharge of the Secured Obligations {or

any part of the Secured Obligations) and no Chargor shall be entitled to withdraw any amount .
at any tirme standing to the credit of any suspense account referred to above: :

POWER OF ATTORNEY

. Appointment and powers

“Each Chargor by way of security hereby irrévocably appdints (in the case of those matbers

referred to in cdadse 191,72 with immeédiate efféct but otheriwise ffom the Security bEtoming
enforceable in- accordance with clause &Y (Rights of Enforcement))  the Lender and every

Recelver jointly and severally to be its attorney in Its name and on its behalf:

" 19,1.1 to execute and comiplete any documents of instruments to which the Lender or such

.. Recelver may require for perfecting the title of the Lender to the Charged Assets or for_'_' _
- yesting the same in the Lender, its nominees or any ;:sumh'asem;- _

o oEr mstrument r@quzred i:c_i be provided tothe L&nd_&r purﬁuant fo Clause 23,33 (Fw’fher‘

g .
CUBATRYILE



192

' assurance) of the Faciiities Agreement; and )

1913 otherwise "généraﬁ‘f’- to sign, seal, execute and ) deliver all deeds, assurances,
: agreemerits and docurents and ta do all acts and things which may be required for

. the full exercise of all or any of the powers confarred on the Lender of & Redeiver
- under this Deed or which’ may be deerned expedient by the Lénder of a Récéiver In
- connection ‘with any disposition, realisation orF getting in by the Lender oF such
 Reveiver of such Charged Assets or any part of such Chargecé Assets or En connectich -
L with. any ether exercise of any power under thiﬁ Deed, ' '

§€cvid'ed3 'that tha izfovi's'isns-af'-this Clause .26_;1' s’ha‘ii mi:' become effective until after the _
oteurrence of an Bvént 'of Diefault which Is continuing.

" Ratification

. 'Each Chargor ratifies and confirms whatever any such attoriey appointed under clause 19,1

20

2001

303

21

i

N (Appointment and powers) shall do or purport to do in the exercise or purported exarcazze of ail

or any of the powers, authorities and discretions referred Yo insuch daase

' .;ammcmi.-.ﬁmwramnf o
T6 'the_e’ﬁtent that:

B zn 1.1 aii ar any part m" the assgts mcrtgaged ﬁhas‘ged or atherwsse secureai um:ter thls ﬁeec{

' canstitum “fman«:iai mlla’teral”, and

2&3 1 2 th is i}aad and the abii g&tmns of the *Chargt}z‘ unéaa‘ %hss Deed constxtuta a “semnty '
financial caitat&ral arrangament”

i each case far'th'a' ;}_urp'ﬂse._ of, _ah_d'aa defined i, the Eufopean Corfimunities -(Finéh'eia{ o
Collateral’ Arrangements) Regulations 2010 (S No 626 of 2010} {the “Regulations”), the
Leridar shall hiave the right after the Security has become enforceable to appropriate all orany

- part of that financial collateral in or tawarcia the satisfaction of the Secifred Obitgations

- For i'ha purpose ef clause 26 1 the ;:xart o8 dgree that the xzale;a af thé financial cafiaterai 6
- appropriated shall be the market value of that financial collateral determined reasonably by

the Lender by reference to a public index or by such other process as the Lender may select,
including Independent valuation. The parties further agree that the method of valuation
provided for in this Deed shall constituté a mmmer;zaiiy reasonable method of valuation for

the ;:;urmsses afthe Reguiatwns
“3DINT AND SEVERAL LmﬁILITY

. The Habil ;ty of the {:hargers under this Deed s;hai b& wtnt and s&veraf

G R
S4797YRE



a2

21.3

2

224

' were intended to e_xemﬁa or te} be Eﬁaurﬂi_ by this Lf}e_m:i f:i{} ner do .3:} or a;f‘e_ not eﬁ‘ez:_t-wa_&y 50 - o
- bound and notwithstanding that any of the obligations of the other Chargors {or any of 'i‘:ha'm}' o
hersin contained may be determined or become invalid or unenforceable against the c}thar.

Chargors {or any of them) and whether or not the same 1§ kiown to the Lender. o
Without. prejudice 0 anvthing else herely contalned, each Chalgor dgrees that the Lenders '
shall be 8t ;bes‘ty fo rvélease. or discherge diny Chargod from. liahi iﬁ:y hﬁmam:iar wthaut '
pr&;udimng fl affaﬁtmg thie ahizgak;aﬁs of any other {Zharger o S

. MISCELLANEOUS

No waivers, cumulative remedies

The rights of the Lefider and any Receiver may be exercised as often as necessary, are

cuifiilative and are In addition to its respective rights under general law, No failure. or -zi'eiay_
on the part of the Lender or any Recelver to éxercise, or any partial exercise of any power,
right or remedy shall operate as a walver of that power, right or remedy or preciude its further ;

o axarciss oy the exerclse of dny other powesr, r:g?ﬁ: 48 remedy,

22

223

224

23

24

- 'Saﬁﬁrabili%y B

If dny of the provisions of t%zi.s Dead is a-rfbeaames.iﬁvaﬂd,_' Hlegal -ar-ﬁﬁ'enfartéahfa, that shall
riot affect the validity, legality or enforceability of any other provision in this Dead;

‘Variation

This Deed may not be released, discharged, supplemented, aménded, varied or _mcéiiﬁ.éd' fn' -
any matter except by an instrument in. writing signed by a duly authorised: officer or -

- representative of each of the parties to this Deed;
‘Unfettered discretion

Save as otherwise stated In this Deed, any lability or ?Gwer which may be exercised or any

detefmination which may be made under this Deed by the Lender may be exercised or made

in its absolute and unfettered discretion and It shall not be obliged to:give reasons therefor,

COUNTERPARTS

_' This Deed may be ﬁxemea inany number -af:_ceﬂniemart's and alf those Cﬁﬁht'ﬂi‘ﬁ&ﬁ?tﬁkﬁn

tagether shall be deemed to constitute one and the same Instrument.

| GOVERNING LAW

“Phis Deed and ‘éif_ Felationships created ﬁ'éf&b? in all respects will be 'g'avameﬂ by ami' ]

' construed in dccordance with the laws of Ireland,

a0

- BaverIIS
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JURISDICTION

Esich Chargor Hereby agrees for the exciusive berefit of the Lender that any legal action or

. proceedings (“Proceedings”) brought against the Chargors with respect to this Deed may be

brought in the High Cowrt in Ireland or such competent Court of Treland as the Lender may

elect and each Chargor walves any objection to the bringing of Proceedings In such courts

- whather on grounds of venude of onthe grounds that stch Proceedings have been biought in
o an inconvenient forum: Each Chargor undértakes to énter an unconditiohal appearance ‘within

“ten (10Y Business Daye after the comipletion of ahy sérvice Or process In any Procesdings.

Each ‘Chargor hereby consents to the service by post of any process issued in-connection’ with-

© this Deed. Nothirig in this i:i&efj will af'feti% the right to serve process in any other manner

. pe?m liked by iaw,, .

252
. the Chargors in any other court of competent jurisdiction, novr will the taking of any such
- Proceedings in aity one-or tore jutisdictions preclude the taking by the Lender of Proceedings

iy any other jurisdiction whether concurrently oF not. : :

26

?\iﬁthin'g mn’tai.ne{i' i this Deed would limit the right of the Lender to take Proceedings against

. COMPANIES REGISTRATION OFFICE

By its execution of this .tﬁgae:f,. gach ﬁ?}ajfgmr-ir_mveeéﬁéy and unconditionally: {a) auﬁ&m%isés’: the

Lender's legal advisors to prepare; sign and file (in such manner as may be prescribed from

. time to time) on each Chargor’s behalf with the Companies Registration Office. (the “CRO™)

any 'fﬁfms and 'athm‘ decﬁ':’néntéteﬂ r‘ei'quiz*ad ﬂemssargf or éies%rabie pummaﬁt tn '?ar‘t‘ 7"

-au;thfanses- the Lendﬁr-‘s Ee.gai _aéwga;rs t::z. sﬂsert ate af thair ema;t. aédre&sa_s. i any such fm*m’
forthe purposes of receiving any related certificate of registration of charge from the CRO and

(<) indemnifigs and agress to Indemnify the Lender’s legal advisors immediately on demand -
against any loss; action, damage, claim, proceeding, cost, charge, demand, expense (including
- fees) and lability properly incurred by those legal advisors as a consequence of ‘acting onthe
- above authorities. - For the aveldance of doubt, each Chargor confirms that the foregoing does -
ot constitute the Lender's legal advisors as legal advisors to thé Chargors; and each Chargor-. . '
confirins that the Lender's legal advisors have hot provided it with fagai aﬂivme in relation to
< this t}eeé or the transactions of which it forms part. | :

Ii\% wrmsss wherem“ the parﬂes ‘have exeeﬁtafzf t%m; &eiﬁenﬁsrﬁ asd d%d and eﬁaﬁaver&d sarneion the
 date first written above. : : - : . _

dr . S
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 SCHEDULE 1

The Chargors

" ChargerName | Registered Address

Vision Blue Ireland Limited | Riverside One

- Dublin 2.

© Sir Johi Rogerson’s Quay

Vision Blue UK Limited ) " Riverside One

Dublin2

SivJohn Rogerson's Quay

“Vision Blue Holdings Limited T g Hanover Street

 London - _
Wis 1YQ
oK

42
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- SCHEDULE 2

. ?artx S . : o :
..gghgﬁ.ﬁieﬂjpmg&r{y ' _' -

" Nené at the date of this Desd

43 ' '
_ 4797745



. part 351-

FORM 52

Sp&zfﬁe:: f:};arga fo:' ;Jr&seﬂt and fu:ure advances. arising on the ::reafiaﬁ of a cammeft‘:ia! maﬁgagﬁ or

deberiture, (riles 52, 105 }
LAND REGISTRY
59&%212?1’% ﬁHﬁRﬁE

Dater

-Se:au'recs Party:

M;}rtgager

Ms}rtgaged ?rﬁ;}arty subject to specific f:i}arge

: Mertgaga CQ}F‘i{ﬁt jons:

| SPECIFIC CHARGE:

”f“?‘éﬁ, ?ffﬁrtgagcsr acknowledges that the charge hereby created forms.

ﬁ;gnatvres

Pma@ﬂt whan the common Sﬁai of

was affixed to this %&eé{i- and this éegﬂ_ was .
delivérad: L :
. Dirackor

: I?}irzaeta;}?fgﬁt:%eitaﬁf o

Note - For execution.and the attestation of the execution of a charge - see Rules 54 and 55,

54757725




. SCHEDULE 3
' Fai?ti' B
~-Oecupational Leases

Norie at the date of this Deed _

a5 R
- s479772.5




Part 11
- Matefial Contracts

" Nonle'at the date of this Deed.

B _
' 54797735



Pait 11T

Insurances .

Brief desci ;;tiari'hf T

pﬁsicy %m!uémg ;mimy
ﬂﬂmbar

" Insured party

Insurance company or
underwriter (including
: aqﬁé&ss'féf'éﬁérﬁié& of

m;ti#:m}

| Directors &-f@fﬁmks-ﬁab:iit?

~Hubsidiaries

V&s fan Biua H{; dmgf»; Lim

t&s:i &

AIG Eurcpa il ited

. 47 .
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| Part IV

- Securities

Namieand -

. Company

| Name of Relevant - |
~‘Company Number: |
 ‘of the Relevant = |

“Chargor

Number and class

| Relevant Company

el
shares held by:
Chargor in the

thxﬂ:ﬁ}éf‘_aﬁa class
of shares held by

Relevant Company

_which are secured |

under this Deed

--'i{ﬁ&"ﬁﬁi‘ia:rgw_‘i_n the |

| vision  Blue UK
- | Lirnited (#413410)

Vision - Blug . Traland

Limited (#361651)

111 Okdinary Shates .

of €1.00 each

of €100 sach

Vision  Blge: Irsland
Limnited (#_361&91} :

Vision Blue Hﬁidings'.f
Limited (#11002926) |

261,484

Ordinary |
Shares of €1.00 each

Shares of €1,00 each

261,484  Ordinary |

48
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partv

Secufity Accotints

Account
O Bank.

. Name or

| designation of
| bankaccount |

~ Account
Number

e
Irefand Limited -

Vision

" Sort Code

[Type/Currency |-

| Limited

- Vision Blue w::

| Business

Current Account
(EUR)

‘ 'i’;f'}r;mmi:é

Current Account

1 {GBPY -

Ay

o sdFeTTRS




?artv;t
Intellectial Property Rights

- None at ‘?:'Ee daté"_i}f-thist}&eé'_

50
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SCHEDULE 4 -

Partl

_ Form of notice relating to assigned Material Contracts/Occupational Leases

From: [CHARGOR] [Limited] / [plc] {the “Chargor”)
To: {'Cﬂﬁi&f?fﬁ?ﬁﬁm {the "Contractual 'P‘artyf’}.. ' : S
' [}ate o ZQ{}

- Re: _ [ENﬁER?’ ﬁ&NTﬂACT;’LEﬁSE Q;‘E"S{:‘EEP?“IGM betwaﬂn [{1) the Chargor and {2} the
' '-ﬂnntrafztﬂai Party] [INSE&QT CGRRE!Z‘T PARTY DETAILS AS APPRGFRIATE} -OR [(1} the

 Contractual - Party and (2) the Chargor] [INSERT CORRECT PARTY DETAILS AS - _

ﬁPFRQPRIATE] {the “Agreemen&”}

Dear Su‘s

We hereby give yoii notice that we tiave assigned by way of seclirity to Allied Trish Banks, p.lc. (the . -

“Lendér”, which term shall include its successors and assigns) pursuant to a Debénture dated [=1
2018 ﬁntered into by us in favour of the Lender (the “Behentare”) all our nghﬁ tzt!e and interest in

(but not our obligations) ta and undﬁr the ﬁgreement

Wa.{:enﬁrmtﬁam :

(a) . far the avoidance of ﬁﬁubt, we wrii refmaln Ezabte urider the Agreement o ;:effﬁrm aE the

obligations assumned by us under the Agreamant ami

(b} - atho tnme w;il the Lender any cf Ets agents, aﬂy Recezver ety any other ;}arsan b under any

' mbfsgatsan or liability to ycu under or i respect of the Agreemant

We mrﬂa%ﬁ &ﬁﬁitt’e{ifiﬁ exercis‘e all our rights, "pbwrars' -ar-é{i discretims .'unci'er the Agreeméﬁt-' and y‘bu -

should continue to give notices under the Agreement to us, unless and until you receive notice (the -
“Default Notice”) from the Lender fo the {:{;ntrary ﬁi:atmg that the sscurity constifuted i}fg the

_'erersture has becdine anfaz‘ceabie
: m*m"sediateiy'fciiéwing récei‘pt af-a‘ Default Notice: o

ey all payments from you: um:f..er_er'_a‘risin'g-'fsfem the Agreement should h‘é'_ma'd'e_m such
" account(s) as may- from time to time be notified to you in writing by the Lender; o

' '{bi}'- alt r'emed;es ;ravzded far in the Aﬁr&amen‘c or ava;labie ai: lew or in equ;ty arg &xemtsabie i;ay '

- the Lendér;
(&) all rights to compel performiance of the Agreement are éxercisable by the Lender; and

s
' BqFEFILS



iyl rlghtsf mi:ezregts ancﬁ benﬁffts whatsoever a‘f:cming 1o or for the benafit of mzrsaiv&s ansmg
fram the Agreement belong to the Lender. :

Yotirs faithfully

for énd ot behalf of
[CHARGOR] LIMITED

2o
- B4IYTILE



U partmt
B ﬁ'ﬁknuwfi'eﬁgeéient of Notice of Assignment of Material Contracts/Occupational Leases _' '

To: Aii fed T¥ish ﬁianka, pile
" Bankcentre
* Ballsbridge
Dublin 4 - _ R
- Attention: L}é}ha 5’%}3:}&?}%1'

Re: - [INSERT CQI\E?RAﬂ?‘/&%ﬁEE 953&5?1??'{:‘:3?#} batween {{i} i:he (:hargar ami (2} the

Contractual ?arty} HNSERT CORRECT PARTY DETAILS AS APPROPRIATE]  OR [{1) the

Coutrackual Party and (2) the {:itargnr} {I!USER?’ CGRRECT PA&?’E‘“ Qﬁ?‘ﬁfw AS

APPROPRIATE] (the “Agresment”).

~ Dear Sirs

We ackiowledge receipt of a notice in the teris attached (the “Notice”) and confirm our consent'to
* the assignment and charge referred to in the Notice. We further confirim that we have not received

notice of any previous assignments or charges of or over any of the rights, interests: and benefits in

and to the Agreement as referred to it the ?%EG? ces Terms defined i the Notice shai% have the same

fmganings herein

With immediate effect from the occurrence of a Default Event (as defined in the QNét%ce}; we: shall '-pay '

all monies due by us under or arising from the Agreement in the:manner specified in the Notice.

| We further confirin that no amendment, walver or release of -3;"1"3; siich rights, interests and benefits

shall be gffective without your prior written consént, Furthermore we confirm that no breach of default
- on thé part-of the Chargor of any of the terms of the Agreement shall be deemed to have ocourred

" unless we have given notice of stich breach to vou specifving how to malke good such braach.

‘We also confirm that we shall not exercise any right of cofﬁiizihatiﬂm,.c‘ah_mifidatém‘; or set~off which we |

may have in respect of any amount due under the Agreement, -

' _fﬁ%" :and an hehaif of
[INSERT DETAILS OF i:{i}ﬁiﬂ?‘“ERPAR?‘Y}

' | B4719772.5




SCHEDULES
L Partl
_Form of notice relating to Insurances

. me. ECHA&GQR} Lim ted _

CFor {Ei‘éﬁﬂﬁﬁ&l@& C{}MWXN‘Y‘} ' Ny I T
S : ' pater . 2018

Rer {H\iS‘EF{T DETAILS OF INSURANCE P{"}E:{C‘ﬂ {-the'*"siai§cy*'}:-_'.. o

Sear Sirs

| We hereby give you natice that we have assigned by way of security to Alfied Trish Banks, p.Lc. (the:
“Lender”, which terin shall iiclude its sticcessors and @ssigns) pursuant 16 3 Deberturé dated []
2018 entered into by Us in favour of the Lender (the “Debentura”) all ouf right; title and interest in,
to and under the Policy including all monles payable underthe Policy, proceeds of all claims, awards
“and judgments and all other insurances entered into supplemental to or in replacement of such Policy.

- We will samaéﬁ_ﬂaﬁ:ﬁfa_ to perform all ﬁur‘_ab!ig_atiéﬂs under ‘the Policy and the Lender 15 under no
~ obligation of any kind whatsoever under the Palicy nor under any liability ‘whatseever in the event of -

any failure by us to perform our obligations uhider the Policy.
We irvevocably instrict and authorise vou, 'after’ltha Security has become ﬁnfércaaabia, to riake all
‘payments under or arising tnder the Policy to such accounts as may from time to time be natiﬁed to

e you. i}y the Lender:

_ : r?lea;s‘@'mte- thaf:,- after the S’ea:uﬁty has become a'nfcrz_aaﬁ%ég_ &k Fi_g%‘sts; 'ir;tere?;fs' aﬁébéneﬁté
-+ whatsoeveraccruing to or for the benefit of ourselves arising from the Policy belong to the Lender,
* We hereby Instruct you and authorise you to discloss to the Lender, without further approval from us,
- such inforration regarding the Policy @8 the Lender may froin time 1o time requesi: and to send it

R mpiag of all notices issued by you gmfier the P{:s l{:y

This notice &ﬂd the terms set i)iﬁ: herain 5§1at§ be frmmcabie save as atherw se aciviseﬁ in wr*itmg by
the Lender and shall be governed by and construed with the laws of Trefand. B S
: Pi‘ﬁéﬁé"&&kﬁﬁ%?ﬁﬁgﬁ receipt of this nﬁtéééby éig‘ni'ﬁg thg ééﬁnew?édgéméﬁf on the -enéféﬁiéﬁ Copy iﬂittér _
- :and returning same to the Lender at Bankcentre, Ballsbridge, Dublin 4, marked fﬁi’ the attention of
- Johii Sﬁanahan e : :

Yours -fa'i%:hfﬂ-iiy '

54 .- o
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" forand on behalfof
[CHARGOR]-LIMITED |
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 Partil

Acknowledgement of Notice of Assignmient of Insurances

To: Allied Irish Banks, p.hci

Batikcenitre
. Balishridge

. Dublin 4

-~ Attention: [}ohn Shanahazw]

Cpater 2{311:8'

Re:  [INSERT DETAILS OF INSURANCE POLICY] - (the “Policy”)

Diear Sirs

. We confirm receipt from [CHARGOR] Limited (the “Chargor”) of a notice dated [+] 2018 (the:

“Notice™) of an afs'signmeﬁt’ Upon the terms of a Debenture dated [«] 2018 (the “Debeériture”) .

Cbetween (1Y the Chargor and {Z} you. (the “Lender”) in respect of all the Chargam rights, t;tie,

Interest and banefit in, to and under the Pnlscy {88 spemﬁed in-the Notice).

| We. C&ﬁﬁl‘m that. wé hav'e nct'reze'i'ved m:rtic@ of any aﬁigﬂmanﬁ or 'cﬁar'ge' of or over-any of the ﬁg'hii _
‘interests.and benefits specified ini the Notice and will make all payments to any account as may from’
~ time to time be specified by you. :

We a&knowieég& ihat the Chiargor will remain Eiabie to ;mrf{}rm alE of it§ ahbgatmns under the polic icy _
~and the Lender is undsr no obligation of any kind whatscever under the Palicy nor under any liability
- whatsoever in the avent of any fallure by ug to perform our obligations Under the Policy.

 This letter 5 governed by arid wil ‘be construed in accordance with the faws of Treland.

- Yours faithfully -

: ‘{INSERT E‘\EﬁsME QF INSLERANCE CGMPANY}

56 .
Bdye7TLE



| Sctﬁ'zﬁuus 6

partr
Latter of R&signatmn

Date

3 The Board of Di rectors
{e] {the “Company™)
 Dear Sirs,
. Resignation of Director/Secretary
1 hemi}y tender _m? fesignati’tzn as mimcm‘f-{a‘nd Secretary] of the Company with immediate effect. '

' I hereby confirm that 1 have no rzghts to ccmpensatier; Bor ct&ams agamst the Cempany fc}r Ioss ef
-office o arréarg of pa\f oF fees :

ThH Ef;_ fe'tter‘.shaﬁ. be g‘;}\fﬁrﬂeﬁ by and construad in'.'a'_c_;:a:riiance.w&h the laws of Ireland.

Yours faithfully;

Director/Secretary

' - - 7 e A



part I
 Letter of Authority re Letter of Resignation
To:  [e] {the “Lender”)
i

' '-iﬁatei_ -

© Dear Sirs
' e] (the “Company”)
1 hereby Lm‘tﬁn‘e:iit%mmifé?ahé §-rmvc§'€3h§y"a{i'tﬁe?isa the Lehder to date the res’i-gé*féi:ien Jetter in respect:
- of the Company deposited with you pursuant to the debenture of shares dated [¢] 20[#] (the "Deed”)
. between [#] and you as. and when you becomé entitled to date and complete the same pursuait to

the terms of the Deed.

' "\_;_’gurs faithfully,

" Director/Secretary -

g

Ba7erIas




- Part 11

© Dividend Mandate
| To: ’?hé-ﬁeﬁrﬁtary' -

[e]

Date:

 Dear Sir, -
Refererice is made 'm:- -

) [;} {:ass {*} shar&s of [e] each {the “sixares”) in {'j (%:i’ié “ﬁampany”j}, of whzch {u} is
“entitied to be tha registered hol {ier, and : _ .

) (BY & Deberiture 'éi’atee} t ] {the “t}mé”}_ gi‘vén. by [o] to[s] {the "‘"i';andar"’};
We hereby request thaty
{1} ‘you shall forward to the Lender until further written notice by it all cash dividends that may
'_ - becorie from time to time payable on so many of thé Shares as are specified in that notice;
2y you act in accordance with paragraph (1) and the request in paragraph (1) without requiring
- further evidence of the identity of the Lender, the number of the Shares in respect of which
the Lender is entitled under the Desd to recelve dividends or any pther matter miatmg i
“pompliance wWith, or entitlement under, the Deed, o
- This ré.queﬁt.i'a frmnﬁama (Zﬁm_;iﬁahmwim this m‘ques%;.agms. be s good discharge to the Comparny. -

Yours falthfully

For-and on behalf éf.

59 _
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C partiv
~ Form of Irrevocablé Proxy
[«] {the “Company") o

{';3 '%:,semga' 'ﬁh’éf&hﬁit{e? e‘:’f thee Campany ﬁate‘hy i‘rre%?aﬁabiy ap}édi‘ﬁtﬁ {*}- '{fﬁe **Leﬁ&ar’”is, a‘ncﬁ' %&'ws o

' i:&ehaif :at meatings af the Eharehofders s:af tﬁe Campany anci exercise all of its nghtg i ;:afzswar& in
respect of any existing or further interests i the shares of the Cam;:;;any which 'may have been or may _
Fromy thre to time be issued to it &ndﬁ}é’ ragistered it natg,

N Tiﬂg- ;:m_xy i’s irravecable,

THE person appointed as proxy is authorised to va’t;e"aé that person Ehiiriks fit.

For and on . behalf of

sl

- Ditad:

] o
CETeNIE




o Partv
SRS . Letter of Authority o
" te Stock Transfer Forms; Dividend Mandates and Forms of Proxy
S Tor [e]

Date:

' Ré:  Débenture dated [+] (the “Deead”) between, [+] (the “Chargor”) and [e] (the
CTLender”), - .. R o _ _ : : : | -

| Dear Sir‘si"
We: h&taby'uﬂéﬁﬂd-iﬁ:}naﬁyranﬁ- irrevocably authorise the Lender to date and otherwise c&mpie-‘ce any
cand all stock transfer forms, dividend mandates and forms of proxy in. respect of the Securities (as
-defined In the Deed) deposited with the Lénder and its-agents pursuant to.the Deed, as and when the.
o _ Lender becories entitled to date and comiplete the same pursuant to the terms of the Deed,

S Yﬂuré‘--faitﬁfﬁﬁyf .

- For and ofy.behalf of

[=]

23 DI . .
B4varras



 SCHEDULE 7
Paitl
_m-m of riotice relating to Security Accounts

From: {CH&RQGR} Limited
To: . [INSERT DETAILS OF ACCOUNT msz;{}

Ret Account N{}, EIN&E&T SECU&}ITY ,&H{ZE}UW{ ﬁETAILSL Sort C{sr}ﬁ {INSERT EET&ILS} at .
- [INSERT BETAILS OF BANK ERA?%CH} (the “Sacﬂﬂty A:caum”} -

. Dear Sars

We Hereby give you notice that we have -;r:ﬁérged by 'wé"} of sém%ity‘ ta [s] {the “Lﬂﬁﬂar"ﬁ};i&rﬁicﬁ term

. shall include Its successors and assigns) pursuant to'a Debenture dated [#] 20] ] entered into by usin

- favour of the Lender {the "Debenture”), all of our rights, title and interest in and to the Security
| Account and all outstanding to the credit of the Security Account from time to time. After tE‘se 8ecursty B
hias becoms eﬁfarmah &, Y are irravm:abiy authmﬁad and instructed tor :

Cay - ﬁ;sciase to the Lender any mﬁsmatmn r»:»ziatmg tc; the Sacur t\; Actount mqu&staed fmm 'g*e;,: b;f '
the i.ertéan : : : : :

{0y comply wit?i the terms of any written notice or Instruction relating to the Security Account -
received by you from the Lender; ' :

&) . Thold &l sums si:andéﬁg to the credit of the Security Account to the order of the Lé-ﬁd@'r‘;. and |

-y {:say ar raiease ahy sum standmg ta the cred;t of the S&cuﬂiy &cceunt in acceréaﬁc& with the
written instructions of the Lender. . o :

“We acknowledge that you may comply with the instructions in this fetter without any further . -
permission from us. This notice and the terms set out herein shall be irrevocable save as otherwise

advised in wratxng by the Lender, This notice shall ba gmfarnﬁﬁi by anﬂ constriued with the laws of |
Ireland, : : : : a

' ?Ee’*‘a’se actknowledgs r‘éé:&i';}t of thié ﬁﬁtiﬁe by signing the atknawiedgem'efﬁf v the ﬂ'ﬁciﬂséd'mpy' letter
- and returning the same to the Lender at Bankcentre, Balisbridge, Dublin 4 marked far the attentian of

N _{}ahn Shanah&n}

Yours Faithfully

for and on behalf of

Ko o _
' T seMTILE
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......... Par T

------------ Acknowledgément of 'ﬁéﬂéé of Assignment. of Security Account.
o ELE%&EM - | _ . L S
. -ca-‘;;y: '['éﬁak-écaz :Lsm&ea {%ha-“rthargwﬁ o
o Rer | '. {Ié%lér—:é’r ﬁtzmﬁﬁf mé%@(ié;s} '_(..th&.'“:Sei:.l.li‘itﬁ gxseaﬁﬁffj' | -
- ‘Didir Gifs
We -'conﬁrrﬁ r:é#e’ipt fr&»fn"ﬁhe" 'Gﬁa-rgaﬁ'f '5?'. .éi ﬁa‘ﬁi;‘:é: d_a*'i:e;i f{#j '.;?;ﬁ{. 1 -{-t’hé ""?Néti‘ﬁéﬂ}. .wfé'h_ réégieat' to 5
‘charge under the terms of a Debenture dated [#] 20 | entered into between you and the Chargor (the
“Debenture”) over all the right, title and interest of the Chargor to any amount standing to the credit
ﬁf-thé.gaﬁ&r?’ty" Adcount. . . _ '
-Wé,mﬁfir@ftiﬁa&: we .
.'{ai). . aéaﬁ&fﬁt thé iﬁﬁ_t!"fﬁ._f;f.i{)ﬂisi ﬁa‘sﬁﬁain&d.'t.z:‘} thé!‘sioﬁ::e _%h_::i égra‘a té témg:xly' wath thé iiibt'icé; .
. {BE- o 'Erava ﬁm: received .m}'time'éf 'tﬁe-_}h%amst ﬂf '.aﬂ‘.?- th_érd p.arhﬁf::‘fﬁ %h;@:'ﬁac.uri’t? AﬁC’QLﬁﬁt}
-;fh'i*s= %étfé'r. shall be governed by and: caés’trﬂad wﬁth iha 'ia»;;s ..aff- I.s*.élaﬁﬁ,. | |

Yours faithfully

._f‘_s:_tr and on behalf of _
ITHE ACCOUNT BANK]

a4 _ :
| 54797725



' THE CHARGORS
GIVEN under the COMMON SEAL
© of VISION BLUE IRELAND LIMITED
- and this Deed was delivered:

Biéaétor' B : '

ﬂzms&arf&acretaw' S

" GIVEN under the COMMON SEAL
of VISION BLUE UK LIMITED
and this Deed was delivered:

. Divecksr

aiwa@&w;*atary '

68 o
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_E.}{&g:;gted asa ﬂeg‘ﬁ. i}'f : o R . e e

VISION BLUE HOLDINGS LIMITED .~ _ .
- atcting by one director In the presence ofr .~ . — : i

. Witness slgnature:
- VQ?&:‘\&SS&&%&%’ e AL

| Witness address:

: o 54????'2&5




THE LENDER

| SIGNED by
for and on behalf of

. ALLYED IRISH BANKS, p.lie

- ‘Witness Signature;
. Witness Name:

. Witness Address:

- Witness Oiccupation:

s

TR ek MesEaeby

BARD O Sul LI _:

(ﬁf’“{%’%é@ &.ﬂu&w | .

&7 -

BAIGIIRE




