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Registration of a Charge

Company name: LONDON 60 SA LIMITED
Company number: 11908767

X9DD55LL

Received for Electronic Filing: 11/09/2020

Details of Charge

Date of creation:  11/09/2020
Charge code: 1190 8767 0001
Persons entitled: SEGRETERIA DI STATO DELLA SANTA SEDE
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: HILL DICKINSON LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11908767

Charge code: 1190 8767 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th September 2020 and created by LONDON 60 SA
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 11th September 2020 .

Given at Companies House, Cardiff on 14th September 2020

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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SECURITY INTEREST AGREEMENT

relating to.shares in 60 5A-2 Limited and contract rights in or pursuant to certain loan

agreements -
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PARTEES ._ : . .. - - o S
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o '_Agreement Whether oF rmt fcrrmmg paﬂ of th@ Related nghts G : '
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Contract Rights means all right, title and interest and powers, present and future, of
the Grantor fo or in or pursuant to each Loan Agreement including the payment
obligations and fabilities of the Issuer documented or evidenced by sach Loan
Agreement.

Contract Rights Collateral means:
{a) the Contract Rights;
{b) any proceeds of such Coniract Rights,

including any after-acouired property falling within any of the above paragraphs of this
definition.

Contract Rights Notice means the notice to be given to the Issuer substantially in
the form set out in schedule 1.

control has the meaning given to & in the Law,

Default Rate means a rate of interest caloulated In accordance with clause 4.3 of the
Facility Agreement.

Encumbrance means any security interest, morigage, charge, pledge, lien, set-off,
assignment, hypothecation, title retention, trust arrangement or any other agreement,
arrangement, equity or ofher right which has the effect of creating security, or
anything having similar effect, under the laws of any jurisdiction.

Event of Default means any of the events specified in clause 10 and any other svent
or circumstance which, with the giving of notice or lapse of time or both or the
fulfilment of any other conditions or the making of any determination under the
Finance Documents, would constitute such an event,

Facility Agreement means the facllity agreement dated on or around the date of this
Agresment between 60 SA Limited (as borrower) and the Secured Parly {as lender)
for the provision of the loan facilities secured by this Agreement.

Finance Documents has the meaning given to it In the Facllity Agreement.
investment security has the meaning given to it in the Law.

Issuer means 50 SA-2 Limited, a company incorporated in Jersey with registered
number 411353 and whose registered office is at 3 Floor, Standard Bank House, 47-

49 La Motte Street, St Helier Jersey JEZ 452,

Law means the Securily Interests (Jersey} Law 2012 and every order and regufation
made under or pursuant to it
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' dncumen’{ed Urnm : : SRR RN ' R

| '.Lﬁi‘#ﬁ &ec:ewabias means aEi sucﬁ Can%ract F‘dights Ag mns;at i the righi titie: and
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: Gr;gmai Secursﬁes means 45,500, C}UG Drdmary shares ef £1.00 ach i the cap;tai of
R the Issuer {ba ing, onthe date of this Agreemen% ihe erztzfe ssuee:! share cap:!a§ of the*: e
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Re!afed Rights means ali nghis aﬂd maney anc:} aii afher mfanglbla mwable pr{;peﬁy o
- related 1o or. aﬂewmg directy- or indiréctly- from - the - Securmes Cincluding “any
-~ distribition (wh@ihar in cash or athemvzse} paid or payable in respect of the Securities- o e
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" repirchase, redemptamn reductson sut}s%ﬁu‘tﬁm or by way of opt!m, warraﬂt of
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_Sesureci Liabihtses means ai presemt aﬁd future ob!sgattc}ns and hab; mes (whether :
- gctual or c:ontmgent ‘and whether owed jointly or severa iy or as prmmpa surety orin - - :
' ..”jany other capac ty and i whatever style or name) of or due by the Obii igors ta the
__'-:'3_Secured Party; encluding in respect of current and further advances. under or m'f
i CﬁﬁﬁBCEiOﬁ with the Finarce Documents; %mgether with all interest. imatudmg‘ w:thmut
fimitati ion, defaui‘% mferest) accru;ng ity mspac;t of thmse ebéagmiang af !&abshi '

S '_3'__"3&,:“&;% means the_'@r%gf;nal _se_c;m-'més ahd any At_ﬁéiiﬁcs‘n_&i Senurifﬁes. S

- Securities Coltateral means the Securities, the Related Rights and the Proceeds, -



1.2

Security Period means the period beginning on the date of this Agreement and
ending on the date on which the Secured Party is safisfied that all of the Secured
Liabilities have been unconditionally and irrevocably paid, performed or discharged in
full and no further Securad Liahilities are capable of belng outstanding,

In this Agreement, uniess the context otherwise requires:

(&)

(b}
{c)
{d

(k}

{0

{m)

references to the Secured Parly include its successors, assignees and
transferees and references o the Grantor include s successors, permilted
assignees (If any} and permitted transferees (if any};

references o clauses are io clauses or sub-clauses of this Agreement;
any reference o an Article is to an article of the Law,

the recitals form part of this Agreement and have the same force and effect as
if they were expressly set out in the body of this Agreement;

any reference o this Agreement or to any other agreement, document or
instrumant is to be construed as g reference fo this Agreement or other
agresment, document or instrument as amended, supplemented, restated,
novated or substituted from time fo time;

references to bankrupt and bankruptey include the occurrence of any of the
events matters referred to in the definition of "bankrupt” in the interpretation
(Jersey) Law 1954 as well as any other state of bankruptcy, insolvency,
inability to pay liabiiitles as they fall due, insclvent winding up, administration,
receivership, administrative receivership, liquidation or similar status or any
analogous procadure under the laws of any relevant iwrisdiction;

references to an agent of the Secured Party are to be construed as including
any agent, frustee, nominee, attorney or delegate of the Secured Farly or any
other perscn acting on s behalf and any agant, trustes, nominge, attorney or
delegate of any such persan;

the word may is to be construed as permissive and is to be construed as
meaning may {but shali not be obliged to);

words importing persons are to be construed as inchiding companies of
associations or bodies of persons whether incorporated or unincorporated,;
words impoiting the singular are to be construed as including the plural and
vice versa;

words importing one gender only are to be construed as including any other

gender;

the word includes is to be construed as meaning includes without
limitation;

where any expression is defined or the interpretation of it is set out herein,
ather parts of speech of such expression have a corresponding meaning;
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'_--':”mamﬁeﬁ re~enaéied or - aonso%sdatad anid nciude aﬂy enactment made no i
: '_subﬁ‘iitu’éxon for am enactment that Is repea Ed ' : '

S (o) g"wards and - expréssions not thriiss ::iefmed in th&s Agreement m‘@ ic:» be"
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o {fa:) -.'-"aﬂ Eveni c:,sf Default is cnminumg s’r‘ lt haﬁ not been remecﬁaed or wawed
- ‘ES Fc:}r i:he purpmses mf the Law iha S@cured F’ar&y is be the se;umfd party, ‘che Grarﬂ:sf" . '
s the: grantor, the Collateral including any aftér-acduirsd property is the collateral,

. __the Evems af E}efaut are the evenf&z af ﬁefauii and ihis Agreement is the secunty PR :

'_'-1-,4' ’T‘he headmgs used i this Agm@ment are far vaeme;we cmly and do rmi aﬂ’ect ihe
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. ovand understood that RN LI - T RPN

{4y the sole racourse of the Secured Paﬁy to the Gran tor &ﬂd&r this Agreemem s
- -'_._tz:a the Gt‘aﬂiars ;nter&st nthe Gcliatera! amﬁ S : R

' '{bj'_ B tha iab; ity of the Grantor to %he S@cured F'amr g}ursuam i’ﬂ ar otherw;se
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i 330 The. Grantor agrees thaly i fespect mf the Dngma ‘Securities, smmedzateiy UPOT :'
ST execution of this Agreemen’f and, in respect of any Adﬁitmnal Seaunt;es zmmedzaiely_: R
wheh it acquz;es nghts In suc;h Addttmnai Securifies: : T

N -.;{'a}_ tha Secuﬂty mieregt Wll attaah ’ﬁa such Secuﬂtses ar&d _
- '.'(b} the Se::ured F’ar‘ty E}F rts mmmaa will have s::nniroi of sunh Securttles

' '_-fe:}r whmh purpc:se ihe Grammr must n respect of the Gr:gmal Ses:un*tms smmed1ate§y'_ e
upen: execution . of this Agraement arid, in respact of any Additional : Securities, - o
- imimadi atezly whan i acqmreg fights in such Additional Securities, delwer or pmmf’e [
- that thefe i5 deiwewti 10 the Secure{:! Paﬁy {czr as it may di I‘E:C‘t)

_('j)? il Cﬁi!aijﬁl‘&i Sertlfacatﬁs in’ respee:t of Stmh Securltias g
. :(i;ﬁ}' Eﬁek’tified mpyaf _ | _ | _ :
o (A}"_ - the mnshtutamai documems of the lsstier {or, in i'ﬁe case c:nf"Addé.:tiﬁ'né?-: g
' Securities, a- certificate. that there have been o - changes to the

cansﬂtutianai documents of %he %ssuer iast pmvsded m ‘{he Seaured _

B Al statuiaw or reguiatory auihmnsamns or t::onseﬂis ;ssuec% in respect-:::_
R mf such Serxumaes ' B : -

R Qe o any ﬁacler&?mng of trust made in s’espect of such Securm@s

(DY the register of members in &‘especﬁ ‘of the Issuer, showing “that such_. '
R S@scum{es are reg:sﬁemd in the name of the Gramc:r and. notmg the
o Becurzi}; interest. granted pursuaﬁt tﬁ th;s Agmement in favour of %he' o
' & Secumd Par&y, e SRR '

(m} an snstrument of iransfar m respecf af such Securm&s wath %ha date ana:i ’ahe - o
B _iransfere@ left blank, signed by the. transferor (whmh the Semured F’aﬁy orits
: 'nnmmee Qt‘ any irans%’erae :5 hereby auth@rised ts} cgmplete date and'__ o

o del V’BF) - . . . ; N

- .:(EQ}_ sua:,h na’taces dmact ons or dammamg if stich farm: as thﬁ Secured Party :_1:_"; |
S (acting reascmab!y) may fequesfc and N R RE RS '
(v} 'Isuah acknswiedgaments frf;;m any pers»cm Sewed W:th a nehce pursuaﬂt o thlS'.:._._. I_ :
S 'Agreemem in sumh form as the S@cursa} F"ar‘ay (acimg reasonabiy} may' S '
o -'{equ&st SRR S : o

: 34 L The Secured Pariy may at ar&y fﬂma {wﬁhaut exerc&s ﬂg the power of enfmmement}

_-.(5)}_} transfar msse&sm of all oF” any Co Ia%eraé C@mfmat@s reisatmg tn the :
o Sesuntaesmammm%, R S . . o

o (b} become (or cause rtsa agem or transfer&a to hecﬁme} the reglstarﬁd hc:aider m" | o
__the “whale or any par’i of the Cm&!ate;'al andfor jix have pas-;sessmn {Jf tha: _ :_ o
: _f;ertifeca*:es mpresenimg the Secur taas S
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e o Grantor and tha Ser:urecﬁ Party h@i‘eby agies that the Sacuriy lmerests shai! attach ?:0-_-_
othe Cﬁﬁiract Rughts for iha purposes mf Amc:ie ’18{1 {c}(n) af the Law '

36 'fmmedisteiy upen the axacufmn mf thiis' Agreement ihe Graﬂtﬂr w:it execule iha_-' e
Confract Rights Motice and, o e‘xecuison of the Confract ngh‘ts Nc&tice By the L
_ Secured Party, rmmeﬁiatew deliver it ‘to- the lssuer. and promre ‘completion “and - i
e 'delsvery to. th@ Secured Party of an ackncwiedgament therecrf by the lesuer in urderﬁ;u SR
s _fa{;sistate the exermse of the Sﬁcurad F’aﬁys nghﬁs under thas Agreement SR

o 3.7 'Subgecﬂ; m ﬂmme 62 and clause 38 tha Secured F‘i'arty of any m‘ st agents gy
: e re-gister for any ;}armd determiried by the Secured Party such. fmaﬁcmg statements o
. and financing change statemants as it rmay determing’ w:ihmut any consent of the
E -~ Grantor {but to the xterit tha‘t aﬂy Gﬁmsent ES fmm hme t@ time reqwred s hereby
"'--_._g:ven bythse G{antm} arzd S R R : -

: - -_'.'{i} _' the G;’antﬁr wa:v&s zts right im recewa a copy D‘f aﬂy venfscataon statemeﬂ% |rﬁ_":""" -
o respaf;;t of any slich regsstratmn I L : :

iy the Gram@r st pmm;}ﬂy deliver ic ihe Sacured Party suah mfmrmat ion and_i o
© O documents & 4s the Secured Party may reascnably require In connection with
_ _any such reg;stratmn (mc!udmg @ cem&“xed copy mf the nomshtwtmnai dacumems Lo
- 3afthe Grantcsr) o : :

S 38 o Clause 2,57 wil ot appiy whﬁre the Grantor is entermg into this Agmement smieEy i
S xts capar;: ity as tmstee af a tmst f%'lat :s not a presmbed it tmst ' -

o 39 I t it Grantar hias noi a!ready pmv;ded slich & copy to the Sectired F'art}f, ihe Graﬁtcr_ o
~ o wil promptly upon execution of this Agreement pmmde a certmeé mpy of each, Lcaan o
o 'Agmementtc *{he Sec:umti P;zaﬁy : S _

Ca0 .._.Wihaui pre udfce %o and in acﬁdttmn 'ﬁf} ihé secursty mterest and Gther ﬂghts Gf e |
. Secured Party created pursuant to this Agreement, the Secured Party will have a lier
over the Securities whi Ee &ny Secured Luab Izties r@mam cutstand:ng or are aapabf@ of o .
o bel ing outstanﬁmg o _ noerame _

A Vd?sﬁé Rié’ﬁ%s_iﬂ'Réé‘#éi‘:’%‘b’?%ﬁé Szcum‘r;zs Cm;EAfE'RAL'- S
g 41" '_ Fol !meg Ehe sccurrence nf an Eveni Gf Defaui whach is cmntmumg! Ehe Secured- R
' Party may exercise or procure the axarcise of any voling 1 rghts granted io it by this

Eause« 4 and s not liable to the Granior er aﬂy o%he-r person f{::r damg (Gf’ for the |
' manner @f c‘éamg) t‘ﬁ“ mt domg sz} B ' - o -

T -_';f the. issuer would, but for aﬁ;icla ZA{‘?’) of the Gmmpan!ess (Je&*sey) Law. 1991, be* ot
S 'regardﬁr:j asa subs diaa‘y of the Sesured Paﬁy, the ring aﬁauhed tn ’fhe Securat B



i s - will; apart from the right to exercise them for the purpose nf pf@sawmg ‘ﬁhe value {:-f e '_ S
"""""" : such share5 c:n* ::n" rea!;smg the securﬁy, be emmzsable o R '

(a) z:m!y m acccrdance wnth the Graniarg ms‘zructlaﬁs or

. _.'-{b}- '__wh&r@ Such shares are hidd in connec&mn wx‘th the gram:ang af iﬂans ag part Qf -
S normmal husmess aciwities anly ifi tha Granmra mterests ' -

ey ._:'gmwded th*at ihe Sectired Party may at ‘any txme gwe natkge that i i:%ause s ! -
oo a2 will cease fo have effac;t {m whel@ or in par‘t} permaneni!y ot for- any pemd S
'_Spemﬁed in the notice. ' S Tl

4B L}nii I'aii Event of Defauit oeoLrs which Is f;cnzfma'mmgo i’he Grantcr s emlted subjeci o
e “clause: g, to exercise (and where thg r&kavam’ Securities Collateral is registered in the:
- naimg of the Secured’ Pariy or s nominse; to direct on not-less than 10 Business o
U Daye’ notice: that the Secured Party of, i appllcabie its nominge; exem;ses al-the B
cost of the Grantar} amy V@tsng nghts ‘attach] ing to the raievant Securities Col aterai___;. S
R 'ﬁ;«x{:ept in any manrier ihat isor mtght be pre;udlmai ’tc:s ihe ameresis of lhe Sa{:ured
s H_ Faﬁy : _ : o S SRR : S

. 44 - Fo F Eiow ng the acﬂurreme sf an Event @f D@fau!t whic:h is mntmumg
o {%} -'_'iha Gr’an’tﬂr wﬂi coase to be eﬂiiﬂed 16 exercise or direct the exerciss of any..:'-"

: voﬂng ﬂghts attachmg ta thie Securities Collateral and the $et::ured Paﬁy may.-'__'
o _-exemnse of dsrect of prﬂcure the e«}camsse of all auch voting ﬂghts '

'{i'%) o ih@ Grant:ar mus’r Immediateiy mmply and procure “that” s nmmmee'

R _-mmedzately campiees with any- d;rec’zmns gweﬂ by - the Secured Pariy i
resg:;ec,t of ‘such voting rigghts; - maiudmg in reiatmn t{; the c:ompleiamﬁ and f
-"_'da!wary f}f pﬂ}xy ﬁc:srms n resgect of the Secumles B

B _-P‘A?rﬁ&ﬁf RIGHTS IN féiﬁs?m oF THE_CGLLA?ERAL_

B4 The. Secured Party may enforce 'of*‘ procure the enforcsment of any dividend,
L distribution or other paymeni rights and’ remedies in. respect of the Securttes:;f-' R
~Collateral and is not liable to ’Ehe Grantor mr any ather persaﬂ fer doing (cr fur the"._-' BT
'manﬂer Gf dmng) or not dmng SO el SR : '

B2 ._AEE"cii'vicieridS aird tﬁhar d'Sir'bUtions a‘hd"béyméhﬁs payable or paid in respect of any
R 'Sec:unhes Gc}ﬂaterai balorig to- and st be paid or transferrsd to the Secured Party g
-~ or as tmay dlrect) {and untll so paid o ts'ansferred shall be held on tmst by ﬂ*ze-'_ SR
R Graritor for - ths. Secured: Parly} save ‘that (subject to. the terms of the Facziﬁy_' i
' '-'_:ﬁgraemem} prierto the oteurrence of an E\fent of Default which is continuing: L

“i(a) it reeived by i, ’ﬁh@ Gmrztm‘ Thay retain any GESh dividend. or o’ther ca&h-_.""
nc:@me paymeﬁt patcﬁ in respect af the SEEuFlT!ES aﬂd ' '

i



by - if received by it, the Secured Party shall pay to the Graritor. amf cash diVidEﬁd:
_________ “or other cash income payrﬁent pafd m respect of the Securities. {after deducting
o ais casta aﬁd axpensea mcurred by &t or :i’s agenis m canneeﬁan w;th dmng Sm} '

N R _{IGMTRACT Ei'{smsi

| S 8:1 - _Wlihﬂui pre;ucime giv the other pmvss ons mf th 5 Agreaement uﬂtn an E,venf a’f Defau £
o has mmrr&ad which is- e@ﬁimumg the- Graﬁmr is: autharlsed to exerc se nghts S
eonstitufl ng or maiudeﬁ in the Confract: F&;g?ﬁ:s other than the nght i& rec:aave or retain T
' "the Loan Hasewable provstied that such f&ghts are not exemzsed n a way whmh {am:f :
_"the Grant@rshaﬂ not perm;t aﬁyfhmg whxsh} ' o : N

a) ;eapardases the samurﬁy c:ons‘ésiuted by ihe Fmame Dacumeﬁts c:sar o

{b-}_ var!es fhe nghts attachmg to the Con!ract nghts

ez ";"_"E'E’ia auihaﬂty in &lauaa B4 shai! i nG. way constetufa fhe Granmr the agant uf fh@ _ ._13' L
”".S@curedpariy R TR . e

R b M _'Foi%amng the occurrénce of an Event of @afauit whtch is cant:numg, the S&cured Party_ L S
S may (but. withotit any ohilgatmrz to do so or liability for falling to do so) exefcise such
- Confract nghts as the Sewr@ﬁ F’arty an zts abs@iuta discreiioﬁ ihmgs f;t in the hame a::f S
'_.andéhbehalfuﬂheﬁmnt@r S BN

R _.LOAN RECHVABLES

74 The Secured Party shall not have (and pof shall 'any'hérﬁihéé'@f the Secured Paty
- have) any duly o ensure that any Loan Receivables are dily and . punctually paid, -
" received or collected as and when due am payabie r;ur to: ansur@ tha% the correct_ R
.__'amguﬁts are paid reeemed or cUI?@ated : : ' S

R A If any Laan F&ecewables are c}ﬁered to; ﬁ;stributed ta f:xr recas\fed i}y the Grantar {mr its -
L nmmmae) and the Grantor is not exprassly g:zermmed to receive or retain such Loah - _'
' Receivables, the Grantor shall xmm&dtateiy ﬂm;fy the Secured Party an«d stch Lean
S _-Rec:ewab es shall mmadiatsy he paid, delivered and iransferreﬁ {as a;;pmpnate; o
o the Secured Par&y (gr its rmmmee} and pemﬁmg such paymem dehvary or transfer____{ B
L .'_such Luan Recewable& : S .

B ? 2. ‘I Shalf be ha?d by Eh@ Grantor {srris nammee) In tms? for the Securerj Party, and B e

R ? 22 sha‘%i be. sagmgate«j fmm ﬂther pmperty and Rmcis {3?’ Eh& Granmr {cr sw:.h R
' ':-mmmee) N . S g Sl

i -?_;3::- __.The Secured Par’sy may (but w;thaut any nbhga’ﬁaun ta da 50 orl aabi aty fcsr faaimg m da- o
el :'_._"_sc:} follow? Ing the acurence af ah Event of Default, ap;:s!y all or'any paﬁ; of such L{}an.
i '_Reaewables m m’ iowards the di scharge c)f the Securerj L{abil ties :



?4 LUntil- - such - application: or. agreemaani Laan Récel vabies shail remam part caf the ------- - S
C:f:}%kateral afthe Grantar ' § Sl

SRR R 'REPQESEHTATEONS sméb‘ Wmm'«;zfzéﬁs 5
3 3"! o The Gr’antor reprsfsents and warran’fs m the Secureﬂ Par{y ihat

' .:_';(ja)_; '.nt is: rsm i:he trustee ofa ‘zmsi {oti‘aer than a pfescrxbed umt trusi) and ﬂa ther fhe R X S
SR Collateral nor any part of the Cﬁilaterai s tmst pmpaﬁy oF subjec’i i@ a tmst o
' -'-.._-(otherthan a ;}:‘escnbed umt trust) ' e

() B it s ‘tha soie legal and beneﬁmaf swner of the Cﬁi ateral subject {mly "{ﬁ the_".._ o
: "ﬂghts granted in favmu&* af the Secured P’ar{y under thss ﬁgreemeﬂt e '

- :'{f;):; . the é’:ca!iatera i is frse frc::m aﬂy Eﬁcumbraﬁr:;a s:}%har than the sgcumy mtereﬁ’t':' .
FRT &ﬁd ﬁiher il ghts granted in fa\;nur of thia. Seaured F’arty unda;‘ this: Agreament

oy - the’ Dngmal Saaumlas a;’e duy ssued anc% fuilly pac& and an the date G’f thss
SRS 'Agreement mnsﬂtute *the entire issued share capital of tha Jssuer; '

o _.3{'9}_-' ."-"ﬁ:he Secunties fre:}m timie to time are duly issued and fuiy gjaix:j anr} csﬂsiltute' | =
_-_'the entire issued share capﬂ:ai cf the issuer fmm t;me tc;i : S

o no Ccs! lateral Cortificates ex st uther %haﬁ those delivered to the Secured F?arty'-_ e
e -_-.'pursuaﬁt to ihsﬁgreemen‘s ' ' o _ _

' {g) it does. rzgf uwa any money or fhmg o the izsuer ﬁﬂ‘!@%‘ than a5 expressly’_."
permiﬁ‘eci by the Fa@iﬁy Agreemem ' s ' :

S (h} : _the Securtiges afa riot subject to aﬂy opt;oﬁ z‘zght af ;)re emptson or szm&%ar,
B 'nght mrany r"esf smisn or Efﬂhiblf?ﬂﬁ RO e L

S iy _:; no authurisatmﬁ or consent is yeq&sared by any persa:m m‘ any persen (mher.' o
' than thf}SE already obtained by the Grantcr, in which. case they remain in full i
- foree anid effar;t‘ﬁ in felation to the exercise by the Secured Party ar any:of its SRR
e : agenis of ariy of itg ﬂghts berefits, pawers, discrations, atithoritiss or rermadies B
' - urider this Agraemem smludmg taking control of the C:ai%azeral or the exem;se_'.' ' _
“of the power of ﬁnfamement or any transfer m whmie Q]‘ in part of ﬁhe Co?taterai RO

..-".ﬁ.)':.:'_-.th@‘ Graﬁtor has: obtained ai! gawemmentai regu%amry aﬁd other consents, 5
: authﬁnsateon and pez‘mlss;ms nacessary for it fo enter into this’ Agreement ad
_iiperfcrm its mbhgatmns undar this Agreemenﬁ inciuding: are&tmg the seauralyf" e
S interest ccntempiaied by c%ause 31 and tca en%ure that such sec:unty sﬁt@res% s
o _-_-af“rst prentyseour’ﬁy mterest ' o Lo -

":_'.{K)-' ._-’_the Graﬂtors emry mtm thzs Agmameni tf‘kr&’«} perfarmance of its ﬁb!gahoﬂsf:_ o
R under this' Agmement and the exercise by the: Secured. F"arty or 8ny of its :
S .'a{_iems of its ngh‘i‘s ‘henefits, pcwers d:scrat ons, aumormea or remed:es under'-f. SRR
o '--__fhsAgreamem do noimnfiictwsﬂ g i -

SEnE iy any 3aw or ragu aitcm apphcable m fhe Grantmr



(i) any authorisation or-consent issued to i’he Graﬁtnr pursuant toor hy S S
o aﬁy{aw regmiazmﬂ perscm or c@urﬁ S S i

D B o the Gons‘sstutmnai dmuments of the @ran@ar or the Issuer ar

Uy o any agraement bi ndmg on tha Granwr m |ts pmpﬁﬁy or on the E&suer_' : _' o
R m‘ﬁ:s pmperiy, o - : : o

RN () _'m Event of Defaui hiis nccurz‘ed o wni orclr as, & r@suii Df iha Grantcar S
- : '-‘aﬁism’gg mia this Agr&&ment and (:reaimg ihe sesumty m‘@:eresi aoﬁtgmptated by."- R
._.-'ctauseB’i _ _' o R TR
i '_ﬁml}' - itis & c@mpany duiy mccrpmraied and vakdly exxstang ﬁnder the ﬁaws Qf il"'sé
"'--'_._;urisdmlmrz of its mz:os‘pcratian ' e L :
(n) '_'.it has the csrpwrat& {;apamiy and power m emer mte and perfﬂrm t%s: L T
o obl agat:t;ﬂs Lnder this Agreemem and has taken il {:orpmrate and Qt%’zer e’acimn'___' SRR
- _'recgmred fo authorise the due exacution of this Agraemam and its perfmrmaﬂce

s Cof its cbhga‘mns und&r this Agrﬁam@ﬂt mc!udmg the creation, attachment and SO
o FEI’f&GﬁDﬂ of the securéty mtaﬁ'est cmﬂtemp!ated by ciause 3 T3 e

B fay it has duiy execut@d ihts ﬁgfeement
by itis cagabie of sting and being sued in its ewn name;

RN () e wta entry. mtg and perfarmance r:»f ts obhgatzons uncier this Agreemaﬂi: are ncﬂ:_ -
an exermge Gf sovare gn au%hnnty, _ : S

' {z’}_' it has r%et grant@d any proxy or gmwer of attszmey in resmc!: af ihe exermse Gf:_- -
S any {eghis or pawers i mmectmn with' ﬁ;he Ceilaterai O‘ih&!’ iharx m f&vcur of =
R __the Seﬂuracﬁ F’aﬁy, T L - TR

(s} Cthis &greement cmstrtut@s the i@ga el and bmdmg cbi gat ons n? ih@'_,’."
DR Gr&niarenﬂam&able i accordance with ris termsi - 5

| (tj - _'-:"“Ehis Pagreemmt creaies the security mtesest thaf :i purpmrts te creats in respect. :
oof the Coﬁiateraﬁ aﬁd such secun%:y mterest R ; '

(!} o isa férst pmr&ty secumty mtesresi in respect of the Ggg;atﬁmg
| A has attachecﬁ aﬂd is perfectaii umdar the L.aw B 2 |
. (ii-i-)%__-_._ 1. s not fiable to be avoided or uihegw 186 set @Sidﬁ on ’thﬂ bankruptc}fj_. |

- '_-.'_m‘ the Grantor or otﬁerwnse

R () _' thers is no re&traﬁaan a;}phcabEe to' the Gwiiatmal or any. g:vart of it that may-."_. S
i profibit of restrict the fransfer of tile in ‘the Coliateral or any' part of it and, .
wﬂhaut prejuciace to the fosreg@mg, the articles of asmmai:nn of the iSsuer da-
o mt parrit the. diractors of the Issuer oF any o thet p@rsnn o refusé to reg%ster an e :
L transfer of any ‘part of the Securities Collateral pursuant 10 this’ Agreament of R
' -_'-.3'me Law and’ thére are no CDHd%iIGﬂS ih ar attaching to. any corisents lssued in = :
R mspﬁc’t of the Securit&es Collateral or any ‘part of it, and no agreements R S
o arrangemt&m or s’esarutiom that wnuld o cotild ;".}mf’!lblt ar resmct the tran%?er S
ef the Sem}rit:es Cni!atera! ur any paﬁ of if; : S



8.2

2.1

it is able to pay its debts as they fall due and it will not become unable to do so
as a result of entering into this Agreement and performing its obligations under
this Agresment;

it is not bankrupt and has not, in any jurisdiction, commenced, or had
commenced against it, or been threatened with, any steps or proceeding for or
indicative of, or likely to fead to, banikruptey,

the name of the Granfor as it appears In this Agreement is the Gramor's
current full name and it is not known or trading as, or registered in any record
of registry or otherwise under any other name;

it is nat in the process of changing its name nor, af the date of this Agreement,
does it infend to change its name or begin such process,

the Grantor has disclosed in wiiting to the Secured Parly all of the Grantor's
previous full names (if any) and any other names (if any) by which the Grantor
has previously been known or frading as, or has been registered in any record
or regisiry or otherwise,

Each of the representations and warranties In this clause 8 is given on the date of this
Agreement and is repeated on each day of the Security Period by reference to the
facts and circumstances then existing.

COVENANTS AND UNDERTAKINGS

The Grantor covenants with and undertakes to the Secured Party that:

(@)

()

(d)

it will give to the Securad Party notice of any proposed change In its name or
its proposed adoption or usage of any other name by which it proposes to be
known or fo trade, or which it proposes fo register in any record or registry or
ptherwise, such notice o be given not less than 10 Business Days before the
chapge, adeption or usage takes effect;

upon any such change, adoption or usage referred 1o in the preceding clause
taking effect, it must immediately deliver to the Secured Parly a cerlified copy
{which, unless the Grantor is a company incorporated under the laws of Jersey,
must be cerified by a notary public) of the relevant idenlity document,
constitutional document or other formal evidence of such change, adoption or
usage;

uniess the Secured Parly ofherwise agrees in writing, it will procure the
discharge of any financing statement or financing change statement that is
registered against or in yelation to it (other than in relation fo the securily
interast created pursuant to this Agreement);

if any Encumbrance (other than the security interest created pursuant 1o this
Agresment) is created In or against the Collateral or any part of &, it will
exercise its rights under Article 85 of the Law in respect of that Encumbrance in
such manner as the Secured party may direct and must immediately deliver o
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the Secured Party a copy of the documents provided to the Grantor under . |
B -”Art!cie g5 Df{he i_aw : . RR o REIRNEE

""""" -'_(fe}"'i '!t wii remam the smie Eegai ahd b@neﬂcsal uwner af the Goilaterai durmg the-' :

. @i Wii mmedlatey pay all cais or m&her paymants Wié dsscharge an‘y‘ itens and - o
- will remain Fable to obsawe and parfarm a%i nbhgahons i res;}act Uf the L
' '._'.-Securiti% Cﬂi!aterai S e - e
; {g};-_-_ it will prammiy i’ﬁay ey ammunis due by the Granic»r under or pursuant fo anyﬁ R
. .;_aan Agraement w;ihﬁui casi to the Secured Paﬁyi ey o T
o (h) .-_'_!t shall rerriain Erabie in r:)bs@we and perform at! m‘ the mher caﬂdii lons &ﬂd -
Lo obligations assumed” by it.or by which It I5- botnd under or pursuam to Bach.

e Loan: Agre@mem mmfthstancfmg the methmd by whnch the Secunty ﬂzerests
e may have a‘t‘{achecﬁ or beerl peﬁeeted ' : : : 3

SOy R wal (iESGiOSE‘ or deliver or procire the. cﬂscimsurs cn‘ delwery w0 the Secureci-__' e
o Party of SucH dacumeﬂts and information reﬁattng to the Goliatara ar fhe [ssura*r L o
L as Ehe: Semr&d Pady magf fmm ’ﬂme o t me mques ' '

o S ﬁ’j} it il pmmg}fy upﬁn recel pt deizver to the Secured Party & cnpy* of any natme ERRR
1 offer, aceounts or other dacument or cammumcatmn rec;ewfﬁd by gt i:hat fé!ates L
tothe Ct}llaterai orthe Essuer B L
'-{'k')__:_ '11: will nﬂﬂfy the S@aured Party E:sf any Evant af Defau!t 1mmedaat@iy upan |
' '._:___bemmmg aware of its GCCUF{BHCE S il '
_' ({} | St will taka aH staps wﬁhm rés power to eRsUre that the rapresentatfons ancit e

o wartanties given by it in this Agreemaﬂi rema in irue accufate arid comp ete_ S :
S duz‘mg the Sesur iy Peraad ' ' o :

o -'{iﬁ}:'-.'_'m respex;f of any part of the Securzt ies Ccﬂatemi i respect of Vihich 16
. 'Quilaterai Certifscate fas been ussuad it waiE abfam such camfmate and c@mpiy s
ih miausea 3in respeet 0? 11' ' RS

oy it will take ail staps withir its’ pDWer 16 protect e valiis mf the Caltatarai the
_sesur;ty interest crezted pursuant o thrs Agreem@nt ard the rights, benefits; L
' _pmwers d:scm‘smnz authorzt es Bﬂd r@medles of ’ahe Seu::ured F’aﬁ‘y under thls"i :
'Agmeme”i R SR PR
R Y & WE!I ot without fhie p]’fﬂ!’ wwiien cansenﬁ: of the Secureﬁ Paﬁyf untess )
R -'sxpress!y perm!tted to do $0 by the Fmame Documents! RS '
oy ."i;reate or allow fhe creation of o allow to subsist emy Encumbraﬂce'"__
SR (atherthan the security m!:erest and othaf ragh%s craated in: favmur of ihe_f o
_ Secured Par’ty pursuam to thas Agreament) in the Callateral in favour of
' (i’%}:'s_ f 'dtﬁpﬁﬁe cef or Othemae daal wmh t}m C:o! ateral or aﬂy paﬁ cf it a:ar':-
- 'agmemdesc : S S SRR



(it

{iv)

v

do, or omit to do, or permit any act or thing that would or might reduce
the value of the Collateral or adversely affect the security interest
created pursuant to this Agreement or the rights, benefits, powers,
discretions, authorities or remedies of the Secured Parly under this
Agreement;

grant any proxy or power of attorney in respect of the exercise of any
rights or powers in connection with the Securities Collateral, other than
in favour of the Secured Party,

effect, procure or permit,

A

any amendment to the constitutional documents of or
authorisations or consemts issued fo, the Issuer that would
have a material advarse effect on the Interests of the Secured
Party;

any alteration to the rights or liabllities attaching to the
Collateral;

the creation, issue or allotment of any investment securities in
the Issuer other than the Securities;

the canceliaiion, forfelture, surrender, consolidation,
subdivision, redemption, repurchase or reduction of any
investmant securities in the lssuer;

the issue of any replacement certificates representing
investment securities in the lssuer or otherwise evidencing the
right to investment securities in the Issuer;

the merger, de-merger, amalgamation or any similar act of the
iIssuser, or continuance of the lssuer as a body corporate or
other enfity in any jurisdiction cother than Jersey or the
discontinuance of the issuer as a company limited by shares in
Jarsay;

the registration, re-registration or duplicate registration of the
Securities in any register or branch other than the register of
members maintained In Jersey in which they were registered
on the date of this Agreement {or, in the case of Additional
Securities, on the date of Issue) of which a cettified copy has
been provided 10 the Secured Party pursuant to clause 3;

the refusel to register the transfer of all or any part of the
Collaterat lodged for registration by or an behalf of the Secured
Party or by any other persen at the direction of, or with the
writien consent of, the Seocwred Parly, or otherwise in
connaction with the exercise by the Secured Party of its rights,
benefits, powars, discretions, authorities or remedies under this
Agreement;
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the winding-up or dssso?utmn of the Issuer or its being struck off REn |
........................... — “or’ otherwise removed from - the ‘register of - mmpames R
B ol T mamtamecf by the regigtrar c}f campam@s m Jersey

"'_-'._'Q.E'"_'..'-Each of the cwenants m this clause Q isa cantmumg :::wenant and uﬂdeﬁakmg R
S -'ciurmg the Seaur;ty ?ermﬁ ' : : : : S

e EVEMTSZQE.BEFAGE‘F e

o The mcurrence of an' "Eivemt m‘ Dﬁfault“ {as ﬂef ned m the Fam!réy Agreamemf} shaﬁi o
mn&tatui‘a an Evem: of Defau!t : B S S

e & IS ZS:EN?ﬁRﬁEMEHT

‘%11 '_'The pawer of enfﬁmemem m respect of e secursty :rstssrest areatad pursuam: tu ih

: : _ia}.'-' an Everat nf Defauit acﬁurs Eﬁd zs can’émwﬁg aﬁd .
S (b} tha Secured Party ‘has served on lhe Grantor wmten notzce spec fymg the.'_:' e
Evem: ofDefault B : SRR _ -

g "'S'ubjet:t tm-ciaiﬂse"ﬂ 5, the Secured Party. may eﬁcérﬁ'se any power of emfﬁfcerﬁem'_'; e
L set.out nAddicle 43 of the. Law in‘relation to &ll or any part of the Collateral i such_ o
o mamerg on such éerms and a8 many t:mes as the Securecf F‘arty may determme '

11.3. _The eXBICiSE Of non- exarc;xsa by the Setured Party m‘ the pnwer of enmmam@nt R
Lo mapect of the C:oiiaﬁerai or any. part of it will n»:::’s constitute a wawer of releass of any o
- rights; benefits; powers; discretions, atthorities or femedies, and all hghés benefits,

A powers cflscre%ms authoraf;es and remedsea mf Eha Securad @ar’ty 3re reservecf m; S

B K-S The Sacured Party is not Dhnged ta marshai enferce app v, appmpﬂam recover or
- eXercise | any SS{;UFi’Ey guarantee or ather ragh’z bigrefit,. power, discretion, aut%';arsty mr_'
L '_'remedy held by it or available to it or any moheys or propeity haid by it of towhichit "
i or might be entitled; befors. exercising the power of enforcement or any r:;ther rsght R
U bensfit; powar disa::retzan aui’honty or r‘emedy under this Agreemen’r or as gnrcvrded S
-_-.by EW : ; . . L
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. the Collateral {or the relevant part of i), the Secured Party must give written notice of

s Cthe pmpmmd appropriation o sale under Article 44.% and/or Article 44.2 of tha Law =
R 3 (as applacab e} (a N&D‘imﬁ af Apprapﬁatian or. Ea!e} to the fafiawmg (n‘ aﬂy)

S {&) Cany person who, 21 days bisfore the appmpnazlrm or sate, has a mgistered P
seeurl ty mtemstmi:hat Gﬁ&iaterai and S e



B ._(b}- ~any other person. other than the Grantor who has an- interest in that Collateral _—
S RN Cand has, nc:t loss than 21 days befnre the appropnaticn cr saiﬁ given the' o
LT e Secured Par!&f notice of that ;nterest ' : S ' |

6 “No Notice of Appmpr&atson or Saie is requurad {6 be gweﬂ in respemt of the Coliateral = s
R {or tha miev&mt part m’ ity i, by virtue. m’ Artidie 4&(3} & M(t&) of the Law or OEh@i’WlS& R '
o person is entitied o ret;awa such r;oi;ic:e ar the Secured Paﬁy rs nat requ irec tm' o

iy .'gws guch mti{:e ' : R o IR

e ;.1"1_;?'_ . *.A N@isne mf Appmpma‘i onor Sa e may be g»ven Eess than M days hefwe the Secured' _' R T
- Party appropriates the Collateral {or relevant paﬁ: of it} if the Seclred. Pariy and ’Lhe- I
o _.persan anti’eiad tf:: %’he Notnc@ of Appm;:snate agree o such shr.;rtar paraod in wraimg o

s Tha Grantgr agrees {mc Lfdmg for the parposes Gf Artuc!e 44{4} of the Law} that e
o Notice af Apprnpnatu}n or Sa&e needs ta b@ gwen undes* Arizc{e M of ihe Law to the .
Granmr ' BRI _ . _

19 '.__-:W'ﬁﬁ‘n ‘m-aay's- after the day on which the Collateral {or relevant part.of it} is
. appropriated or sold, the Secured Parly must give a Statemernt of accourit in wntmg, -
: f_preparez:i in accordancs with Arﬁ:cie &8 of tha Law to- those persmns referred tc in. R
'- -Artsc@ 49 )(a) to (c) mfthe Law Ll :

: 1 m 'Ef Ehe prower fof enfamemem ss axemesad ai& a *zlme when eny of the Secured Liab;ht;asr g S

'__'.-_'fa Suspense acm&nt saiec“%ed hy ;'s unﬁ% the Set:uraci Liabmties rema n contmgent DE‘_.
i future : : : : R o

S .:..1'.’?'-.1:."3. A&! proceeds af sale of ihe C‘;sliateml am‘i thie value of amy Gciia @ra} wh;ch has been'. .
- '_'appg’gpﬂated st (sub;&ct o ciause M 10) be apphed i}y the Secure&d F’arty sn ’the
s "fmnaw:ng arder t:f pr GI ety ' ' ' -

o (a) -""-m pay ng e:;r pmvsdmg for: a&! ihe Secured Paﬁys r@asanahle casts Enc:urred by-:.""
o :._'_:it or anhy Gf its agents of and incidental 1o the taking p{}$$888§0ﬂ or control of, _
hsit:img, valkiing am& preparmg the: SEIEZ of and Sel mg. and the apprcspruaﬁcm-___ SRR
of; the Coéia%:emi - : . SRR

(b)Y . | "m or t@warda payment of all Secured Elab !ztzes ancf

(r:;_}'.:__f' i payment af the amcunt a’f any resuitmg &urpius m the {E‘urantmr or any n‘fher |
: perscm “antitlad i@ it under Amcie @9 Gf ih@ Law or, If ;i 50 determines mtc} the-____' :
Rc:syai ﬁour‘t of dersey : e SR S .

; 'EH,? -:Ef iha nro@eeds of sale or the vaiue 0? appmpriamn uf any Cﬂlia’{@f‘a} are mﬁuﬂzment tcm.

o 'fu! W dascharg@ the Secured Llab:htses; the Graﬂmr wzi! rarmaif. iiahla m the Secured. :
R Paﬂyforanyshartfai '_ SRR . _ _
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o _'_i].;a,_ -Tﬂ the m‘:iant permnzted by. fhﬁ iaWS af Jm@ey, ne;thar the Secured Pariy Hor aﬂy a% ats'
S ag@nts will be Ilabia for any ' e = -_ T S
(@) -'mndum delay naghgﬁnce or breach af duty m "the axercise or nnn-exermse__'}_ o
'__giofany right, benefit, power, discretion; authority or remady or the perfarmance
o Gf any- nbiagjaéian or duty undsf this Agreement or provided by law ar for any._ o
RS i»:i:as that arase&» fram such condt, delay, meghgenc& or brea{*zh Qf ﬁuﬁyj '

i (b} " failure it:a presewe m eﬂhanaa ths: vaIUe ef ﬂ"‘iﬁ ﬁoiiaierai or the Caoll a%eral atseif S

{_{3} - 'pa‘ymem ar peﬁarmanﬁe of any momeys Gh!lgatmns or liabilities of t?‘ze {E‘arantor :'_ -
e _m rela’tmm 'm any Soliamrai (f:jr whmh the Grantar wd remain %:abie) o

S 3 P’awakﬁwﬁ#faawwf“ S
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o Atlorney (Jersey) Law 1985) the Secured Party {w;th full pawef of substi fution and
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g -': NIRRT il I
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'd;rechons m respect af the Co!ateral _ S |
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- of any right, benefit, powsr, discretion, authority or remedy conferred on the S
- -"__Securad Party hy this Agreemant or by {aw S ST

122 The Grantc;r Falifios CGﬁf s, and covenams o &'atfy arxd confirm, any hmg that-
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' 'The Graﬂtor must Emmed ate]y at ;ts awn QC}E&E dc: Of’ pmmr@ "ED be cﬁmrﬁc, %I ‘such o ' _
further acts and things and execute, ~or.procure to be exccuted, all such o’cher'__'_'_:___
dmcumemg (msiucfmg any replacement or supp iemental security aqreementg) asthe
o ecured Pariy may from time to time raqusr@ for the pUrpese of giving he Secur@ﬂ . 3-_ o
- Party the full benefit af the provisions of this Agreement and: e Law e udmg
o cre&tmg, attach z'ig, per‘fantmg aﬂd aﬂfmmiﬂg th@ secuniy mterest weated pursuant to
his Agr@emam o s : SR : : '
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4 'Ths» secuwty mteres{‘ ereated pursuant 1o this Agreement is continuing securty for, -
R 5 “and will extend to the ulimate balance: of; the Sﬁcur@d Lraiziimes regardiess of- aﬂy '
mte«rmedzate paymen% or dﬁscharge i whole: or m part o ;

o . 14,2 ._thie aii or part of a3 paymem ma{ie o mher value gwen byf the Grantmr ora surety ta : :' SRR
- the Securecj F"ariy is i ab!e el avo:danc@ e : R ;

e i-ga} S iwill naf %m eﬁaciwe tf:: extsngmsh aor r&duce fhe Secured L!ab; aties, and

L (b} _-:th&a ﬁrantc:-r riust mt sewe a: demand fcx&‘ th@ duachalg& ofa regtstratxon of a'-" e
i ﬁanamg sta!emenﬂ: or fmam:mg change sfatemant mada by the Securgd pmy_ S
S under or in cﬂnnac:%lmﬁ wﬁh Eh s Agmemenﬁ o _
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 The: gemm\j created b’y this Agre@ment is mdependent of aid I additior to and. wefl_ I
- not melfge with, be. preiudmiaify affected b‘y or prejuéimaﬁiy aﬁect any other security S
RO interest or guaraﬂfee for any of the Secwed Leabiiltzes mw 01* subsaqu@ﬁﬂy he d by .
S 'the Secured Par{y ar ar‘iy Qf ifs agents ' L S :
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SR [ ._.;f aﬂy release (whether in &‘espect of the ob%aga’tlons of the Braniur* or any ather obiagmr- E
B “lor any security for those cbligations.of otherwise) or arrangemem s inade m ‘whole or '
o paﬁ or the faith -of any paymem sec.unty or other disposition which is reduaed '_ _
avoided or fiabie to be rediced or avoided or otherwise set aside by any bankruptcy,
L _: breach of f:iuty or otherwise, ihe Hiability of the Granmr under, and the aer:ur:ty created o
: 'by this Agreament w;l mnimu& or be rgmstated as rf the reieaae or arrangamen‘i had -
o HG’E Gccurrecﬁ - T - : e o

' 162 B The Securéci Party may caﬂcade @r compmmrse anyf ciarm ihat any ;tsaymem %cunty' |
S e oiher di sp«:)szt;m is habie m be amsded ar restm'ed : RIRANN =
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R amtssmn matter or tbmg that, but fer ihis: c&ause would reduce, releass or preju{:!me R
S any Eaab litﬁ; m’ :}b!zgat on m“ the Granmr Lmder thss Agweman& (w%weihar oF ﬂmt ?mawn_ e
g :t} :m: ud o i |
-'-(a} arzy i‘mﬂei waaver concessacm censent or mciu?gem:e gram@d 1o any persan

S E {b) the release af an); person und@r any campmsﬁ on.or asrangement

g



o S (-:3} the taking, variation; compram:se exchange, renswal or release of, or refusal -
e T RO« neg lect to perfect take: up or “enforce, any f!ght& benefits, pnwars _
e dzsmretmns auihoﬂties ::}r remednes agams’t cr Securﬁy mver the prgperty Df any .

i_'-__{?d;} _-_any ﬁcﬁmpresentamn o rion- @bservanse of any f@fmsinty or mher rﬂqulmmem -
R 1 re&pecf of any dccumerat : e
(e} ;-_.any faliure !:c: reailsa ﬁ‘ha fuii value ufany sacurﬁy_ e

i Ef}-_ ' _:«aray mcag}amty or lack of pmwer auihcnty d::fr ega fj@rsmﬂaéaty ﬁr wmdmg up @r_ e RN
L change inthe mambars Dr stamg, af’ any person e S RN

e (g}:.:' .any amendmeni mf any F nance Dﬂcumaht or m’zhﬁr ﬁémcumem er secumy, . '

e (ry I_ _franv Emenforceabsiity! iiiegailty, m\ralf{iﬂy oF nﬁﬁ nrovab I!ty of aﬂy ob?sgatmn Gf L
g = any person. i_mdar any Fmar’gce Documaﬁt or mther dmum@m cr s@curity, and

L 0 _-_aﬁy bankmptc:y proceedmgs
18 Ne G-EL;GS,&TEQN w'ﬁﬁﬁémam_f S

'E"B;fi'. : Nsthar thzas Secured Paﬁy nﬂr any’ f}fits agenﬁs needs; m relatmn tcx any Ccﬂa!emi ts_ AT
S perﬁcrm any mb&aga’émﬁ ‘of the Grantor, make any payment take up aryy rlghts oo IO
o remedzes enquire as to the natire or sufftc:emy of any paymeni r@ce ivad by them or - '

L taks any actmﬂ tc coilet:’t or to enforca the payment of ¢ any amouni due
. N EMMEZD-?ATE Rﬁcwﬂfsé o

e Tcx the extent pe{m:étacﬁ by T and. nahmths’zanc!mg any pmvrsm in aﬁy Fmance-_
'_D@cumenf the Graﬂtar ¢rrevmab£y and . uficanditionally walves any reght it has or- Ll
s mlghi have {iﬁy vi rtue of th& cfm;t de. G’!SGLISSIGH the drmt c:fe m“rwsron or c}ﬂherwsse} uf -f_ﬁl; R
' '_'.'_fserst r@qumng ihat I S . . N RS

(a } the Semurad F’ar&y
i _ (a} c%afrns payment fmm any person | . |
(u} ' mmmeraces proceecimgs agamsi ar;y persom ar ﬁ:s propmyi o
o (153? has mcc&urse agatnst the: assets of any ;}arscﬂ -

{ivy : _makes or files any z:iazm of praaf in. E wmdmgmup m bankruptay of any b
""'Pergzjnmr--r__ S o
ey “gnioroes any akher z'sghi bemfat power dasm’et ion, au‘thonty remedy_'_

ST mrsecwety : L o : S

'_ -;befare brmgmg a c%atm agamst the Branmr uncﬁer im égmem@nt oF any cher b
S _'Fmame @mcument amd R - - : '

L) _aﬂy fiabil 1§y Uider this Agreement or any miher Fmama E}Ocumﬁﬂt bua mvsded w".___-- SO
o appamoned thh any other’ persmrz nr r@dua&d in any manner R
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APPROPRIATIONS

During the Security Periad, the Secured Party or an agent of the Secured Party may,
without affecting the obligations of the Grantor under this Agreement:

(a) refrain from applying or enforcing any moneys, properly, security, rights,
benefits, powers, discretions, authorities or remedies held or received by it or
on its behalf or available to it on any of its agenis or apply or enforce them in
any manner or order as it may determine (whether against the Secured
Liabililes or otherwise); and

(b} hold in a suspense account selected by the Secured Parly any moneys
receivad from the Grantor or on account of the Secured Liabilities.

NO COMPETITION

During the Security Period, the Grantor must not (unless the Secured Party directs it
to do so in writing) after any claim has been made against &, or because of any
payment or performance by it, under this Agreement:

{a) be subrogated to any rights, remedies, security or moneys held, received or
receivable by the Secured Party or any of lis agents;

(v be entitled to any right of contribution ar indemnily in respect of any payment
miade or moneys received on account of the Secured Liabilities;

{c)  claim, rank, prove or vote as a creditor of any person or any person's estate in
competition with the Secured Party orany of i agents; or

(d)  receive, claim ot have the benefit of any payment, distribution or security from,
or on account of, a debtor of the Secured Party or exercise any right of set-off
against a debtor of the Secured Farty.

if, contrary fo clause 21.1, the Grantor receives any payment or distribution or benefit
of security or other benefit or exercises a right of set-off, the Grantor will hold the
same [or in the case of the exercise of a right of set-off, an amount equal o the
amount set off) on trust for, and will immediately pay or transfer it to, the Secured
Party.

FURTHER ADVANCES

The security interests created pursuant to this Agreement and the Secured Liabilities
will extend to and nclude:

(@)  any further advances made under any Finance Document;

{b) any labilitles and obligations pursuant to any Finance Document
notwithsianding any transfer or amendment thereof; and

23



. F e} o the extent permiltied by law, all debts and l:abmflea of the Grantor traﬁs’ferred
R T " by a thm;i par&y ta the S&cured F’ariy : : O

33 ._-".._._E'}{:.EF&EESE_-QF Rzﬁﬁrs .
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L _' 243‘3 "'."_The righis ben@f ts powers discr@tmﬁs authtan ties. ar“zti remedses a:rf the Secur&d:.. -
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'_:ahc!-__." S o : o S -
'_ (¢} -__'_h‘%aiyf'heé w’aiﬁad '{;hiy” inﬁwréiing and"éxpréésfyf -
247 -Any {:ie!ay ) exermsmg, o the nor-exercise c}f any mghi benefﬁt power, ESSC!’EHDH' SR

__authﬁr iy or zamedy B nof a wawer c}f Ehaf rcghi beﬂaﬂt pmwer diSCFEi!DI’! authcmy c;r"__ R

243 Aﬁy s;ng%@, or par&sa! exercise. of ariy rught beneﬂt pawer {ﬁiscmtzan authﬂnty mr_ |
- remedy doés not preveni any cther exemese af ihat o any ﬁther rfgh’z beaeﬁt pawer
B discrehmﬂ authar&ty ar r‘emedy : RN SIS SO
95 1 1 casmpm_*fs C:G'Néi;usw‘s’_
| An‘y ceﬁlfmate or cie‘termmazion by thﬁ Secureci Paﬁy as 1o any rate or @s o thé_:';_:' S

: amﬁunt of. all os' paa‘t of ihe Sectjfﬁd Laml t:es 15 in fhe abser}ce of mamfes% ancﬁ
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R 26.2. In' order to’ ‘be effective any approval, confirmation, —consent, walver or RN
S _-ackﬁowiedgemeni to be given by the Secured T-"aﬁy under this Agreemen*t must be L TR TSRt
: _'_Wnimg ngnat:% by s authcnseﬁ s&gﬁatmry of the Securad F’arty o

BT A _{:-ssmrm m ﬁbﬂ&ﬁﬂf o 3' P
T Uniess @xpmgsgy gfated atherwuse the Secumd Parﬁy Emd aﬁy aaf 1!:3 agen’ts may
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o © ftarm any opinio

= §d) : daﬁ:@rmme any ihmg, and

'{e}_ S 'exerc:se or enf&rce any rfght baﬂaf:t pt‘,}Wer diSCTBJﬁGﬁ; authc}r;ty of mmedy, S s
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o 284 The Secar&d Paﬁy o (subjam to. any li m:taimra i any tarms of. appmn’emem} any m’ its'..__ ;-'_':; -
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o power, d:sgretmn amthmnty or r@m@dy exemisabie by itor axfaliabie to It under thss";-'-: o
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- -28.2_ : Any deiegahc&m may be made on. mich t&rms {mc udmg the pewes’ to sub detegate) g __:' S
S andto any perscm as ihe Ses:umd Par’ty m’ aﬁy of its &gem’s may ﬂetermane -
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S ‘Grantor for any {oss or liabifity arising from any act; defauit @msssson mr mlsconduct AP
on the par& af any suah deiggate or sub_de- egate ' S IR

29 Chance m'éecu;zan-_'mﬁz’w |
o This Agréémem' will remain’ valid 'fahdéhfdréeébié'én'd all rights, benefits, powars,
S 'dlscret i, authorities and remedies w; remain vahd avatlab s} and m full force and
- :eff@ct dgsptte any chamge i the names composition 01’ constitation ‘of the Secured

' -Party or ‘any merger, amalgamation or consolidation by the Secured Party with any Lo
‘other body corporate or ather entity (including by way of universal succession).
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B :'39~'1  '-':Th% Seaursd Paf‘éy may convert -any moneys received, recovered o realised by it B R
' _{: .under this Agreemxan‘i from thelr extstmg cur{ency mtﬂ aﬂy @‘thar aurrsncy tt as it may: Sl -
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S (h) remstate this. Agraemenﬁ: pursuant ta Fxmc%& 5@ a:}f the Law
om _cﬁmr-m‘swm. zﬁg'angmrm' T
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. the S@cumd Paﬁy to the Grantor untii the: canimgem or unrmatured s:bl Qa’ﬁif}ﬂ ﬁeases ;
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e Party may open & new account with the Granitor. if the: Sm;us‘ec:f Party doss riot do SO, o
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® 'undafstahdmgs b@iwaen them, Wh@‘zhar wntten or ar@! re atmg ’m &ta suhjest matter L
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ACKNOWLEDGEMENT

To: i ]
For the atlention of: [s]
Dear Sirs

We acknowledge receipt of the Notice given to us above,

We further confirm that:

1.

the Grantor is authorised to exercise the Contract Rights, other than the right to
receive or refain the Loan Receivables, until you notify us that such authority has
been withdrawn;

as at the date of this acknowledgement we have not had notice of any security
interest {other than under the Security Agreement), mortgage, charge, pledge,
assignment, title retention, fien, hypethec, trust arrangement, option or other third
party interest or arrangement whatsoever which has the effect of creating security or
another adverss right or interest affecting the Collataral:

we shail prompily notify you if we receive notice of any such matter in the future: and

i0 the extent that it may prejudice or compete with the priority of any security granted
to you by the Grantor we will not seek fo enforce any lien or right of set off or other
right that we may from time to time have over the Collateral,

To the extent that there is any restriction or prohibition under the Loan Agreements that would
restrict or prohibit the grant of a security interest in the Collateral by assignment or otherwise,
wa hereby irrevocably waive such restriction or prohibition with effect from and including the
date of the Security Agreement.

Further, we undertake to comply with the terms of the Loan Agreements as the same may be
amended or supplemented from time to time.

Words and expressions not otherwise defined in this acknowledgement shall be construed in
accordance with the Motice.

This acknowledgement is given for cause and shall be governed by and construed in
accordance with the laws of Jersey.

Yours faithfully

duly authorised
for and on hehaif of
[LOAN AGREEMENT COUNTERPARTY]

Date:

[DATE] 201 e}
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EXECUTED and delivered by )
SEGRETERIA DI S8TATO DELLA )
SANTA SEDE, of the Vatican City,
acting by i

)
who, in accordance with the laws of )
that territory, is acting under the )
authority of the entity

Executed for and on behalf of
LOMDGN 60 SA LIMITED

SEGRETERIA DI STATO DELLA
SEDE

Signature in the name of the entily

Slgneture of Authorised Signatory

P———

=" Diractor

Diractor
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