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Registration of a Charge

Company name: ALLIED COMMERCIAL EXPORTERS LIMITED

Company number: 00403053
X7Z70POR

Received for Electronic Filing: 13/02/2019

Details of Charge

Date of creation:  01/02/2019
Charge code: 0040 3053 0110
Persons entitled: CALIMAX HOLDINGS CORP.
Brief description:  N/A
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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MEMERY CRYSTAL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 403053

Charge code: 0040 3053 0110

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st February 2019 and created by ALLIED COMMERCIAL
EXPORTERS LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 13th February 2019 .

Given at Companies House, Cardiff on 14th February 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED | Pﬁbru@ﬂ.{ 20184 709
{1}  ALLIED COMMERCIAL EXPORTERS LIMITED

{2) CALIMAX HOLDINGS CORP.

RECEIVABLE ASSIGNMENT

EXECUTION VERSION

Forsters LLP 31 Hill Street London W1 LS | DX: B2988 Mayfair
T: +44{0)20 7BE3 8333 | Wi www.forsters.co.uh | R VME/RHM/38681.11
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| EXECUTION VERSION

“THIS AGREEMENT is made the &~ dayof Fg,bfuwy 2019
 PARTIES: |

' '{i) '. A[LIED COMMERCKAL EXPORTERS LIMETED |ncorporated and- reglstered in England anﬁf '

“Wales W|th Campany Regtstratmn Number 00403053 whose reglstered folce is at Second
Floor, 22 Cross Keys Ciose London Wi 2DW ("the Essuer") ' ' '

(2) CALIMAX HOLDINGS CORP. whose registered office is at Hitech Building Plaza, 10" Floor,

'5_3“’ Str'eet-,'obarric')_, Panama City, Republic of Panama (“the Security Holder").

RECETALS‘:

- (A) . The Securlty Hnlder has subscrlbed for. ‘the Dlscounted Secuntles issued pursuant to the

tnstrument

T (B-} Under thls Deed the Issuer prcnwdes secuntv to the Securlty Holder for the Dtscounted -

. Securmes

o IT IS AGREED as follows
. . DEF!NPTIONS AND ENTERPRETATION '

11 "Def"tnitions

' Terms defined in the Instrument sha!l unless cthenwse defmed in thts Deed have the same
- 'meanmg in this Deed In, addmon the followmg defmmons app!y in this Deed

‘Boolk Debts: o ' “insofar as they relate to the Relevant Agreements _a_ﬂ
o . _'prese-nt -and future book - and o'ther:dé_b'ts,_- and
'_mo'netary claims due. or owing to the- Issuer, and the '
~benefit of’ aII security, guarantees and other nghts of
: any ‘nature. en;oyed or held by the Issuer m relatlon o

toany of them

Business Day: ' N _aday other than a Saturdav, Sunday or public hohday _
- in England when’ ‘banks in - Londan are open for
" husiness, -
Delegate: L anv' person éppoin‘ted' by the Security Holder or any

‘Receiver pursuant to clause 14 and any person-
_.appomted as attorney of the Security  Holder,



' EXECUTION VERSION.

Receiver or Delegate.’

De'signe'teﬂ_ Account! ' any account of'the Issuer nominated by the Security_:
R Holder as a designated account for the purposes of

thls Deed,
‘Instrument: ' the 'In'strume'nt constituting Discounted Securities

issued by the Issuer dated on or about the date of
this Deed |ssued by the lssuer '

Financial Collateral: i " has the meanmg given to that expression in the
' ' ' Fmancral CoIEateraI Regulatlons

- Financial Collateral Regulations: 't'he- 'F'inan'ciai' Collateral Arrangements (No 2)
o Regu}atlons 2003 (SI 2003/3226)

PA1925: . - - thelawof Prbper_tyAct 1925,
Receiver: e a réceiver, receiver and manager or administratrve :
' ‘teceiver appomted by the Secuntv Holder under -
“clause 12. o '
* Relevant Agreement: ~ - each agreement specified in Schedule 1.+~
Secured Assets: o ‘all the assets, property and undertaking of the Issuer

_which are, or are expressed to be, subject to the
_Security created by, or pursuant to, this . Deed (ah'_d. '
“references to the Secured Assets sha!l rncl_ude:_
- references to anv part ofthem) o B

Secured Liabilities: - ~all present and-future obliga_tions'a'n_d liabilities of the -
' ' ' issuer -to_.t’he _Se'c:u_r_ity' Holder, whether actual or
_contingent and whether owad.jdihtly ofséve’rally? as
~principal 'o_r sirety of in any_o’t.her'capaéity; under or '. '
in connection  with the Finance Documents. |
{inc'l'uding,_ withdrxt I‘i.mi'ta_tion', those arising. under
clause 26); together.'with' all inte_rest' [inch-ding-,'..
_ .wi"rhou-t'. limitation, . default interest} accruing in.
respect of those obligations or liabilities, o

Security Flnanual " Colateral haS_the--'meah'ing-gi_uen_ to that expression in- the.
Arrangement R ..~ Financial Collateral Regulations.'

Securitv:" - _ _any mortgage, charge (whether fixed or floating,
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EXECUTION VERSION

Security Period:

* interpretation

legal or equitable), pledge, lien, assignment by way
-~ of security -or other security 'Erj'tere-st' Securing'- a_ny"'.
obiigati’on.of any p’ers_dn-, or ény other agreement or .
-~ arrangement having a similar effect.

the period starting on the date of this Deed and’

: endi_ﬁg on the date on which the Security Ho’l'dé-r is
satisfied that all the Secured Liahilities have been
unconditionally-and- irrevocably paid and discharged
in-full and no further Secured Liabilities are capabfe '
of bemg outstandlng ' B

The préwvisions of 'clause- 1 of the 'Ih-s'tru'rnent apply to this Deed as if they were set out in full

in this. Deed except that €ach reference in that clause to the Instru ment shall be read asa

reference to this Deed

Clawback

Ifthe Securlty Holder considers that an amount pald by the Issuer in respect of the Secured

Liabilities ' is. capable of bemg avoided or: otherwise set aside on the hqmdatnun oF

' Perpetutty per:od

_ - administration of the- Issuter or otherW|se then that'amount shafl not ‘be considered to have
: been irrevocahly pald for the purposes of this Deed '

L the rule agamst perpetuntles applles to any trust created by thss Deed the perpetunty

period shall be 125 years [as specnfled by section 5(1) of the Perpeturtles and Accumulatrons .

At 2009)

'_sche:duies '

- The Schedules form part of. this. Deed and shall have effect as if set out in ful! in the body ofi _ '
* this Deed. Any referenr:e to this Deed includes the Schedules. '

CO-VENANT TO P'AY. o

Fixed charges

__The Issuer shall, on demand, pay to the Securlty Holder and d:scharge the Secured Liabilities
' when they become due:.

' .GRANT-OF SECURITY



EXECUTION VERSION

As a contmumg securrty for the. payment and dlscharge of the Secured Llabrlltles the Issuer : '

wrth full tltle guarantee charges tothe Securtty Holder by way of a first flxed charge

a) _'aII Iltences consents and autherlsatlens (statutory oF. etherwrse) held or requured in
' COﬂnEC‘tEOl‘l with its business of the use of any Secured Asset, and all rrghts i

o connectronwdh them;
o)l the Book Debis;
o {c')' -all monies (to the extent that they relate to the'S_ec'ured Assets) from ti_rhe to time -
. standing to the credit of any financial institution or other person (including each
Designated Account-)’,- together with all other rights and ben'e‘fité‘accruing toor arising -
in ccnnectlon W|th each account (mcludmg, but not Elmrted to, entlttements to

L mterest) and

'__(_d)'. ' 'aII its rlghts in respect of each Relevant Agreement and all other agreements, '-
o 3 -|nstruments and- nghts relatlng to the Secured Assets, to the extent not effectlvety. g

assrgned under clause 3 2
32 ) '-.'-'-Aesignment

Asa contlnumg secunty for the payment and drscharge of the Secured’ L:ablllt:es the lssuer'
:-wrth fuIE title guarantee assrgns to the Secunty Holder absoiutely, subject to a prowso for L '
- reassrgnment on irrevocable dlscharge in full of the Secured Llablhtles the benefit of each"
K '_Relevartt Agreement and the benefrt of all-other agreements mstruments and rrghts relatmg g

o tothe Secured Assets..
._'4.. _LIAB_II.'}T)i_'.O-F THE_I_SSUER. |
a1 'Li-ehlli_ty rtot'dlschar.ged.' o
| :__:The Issuer s habnllty under thls Deed in respect of an\,r of the Secured Llabllrtles shall not be.-.

dlscharged prejudrced or affected by

G 'any security; guarantee mdemmty, remedy or other nght held by, or aVariable to, the
Securtty Halder that is, or becomes wholly or partlally x!legal void dr unenforceable :

" gin any gmund

by the Secunty Holder renewnng, determlmng, varying or mcreasmg any facrhty or other S
B transactlon in -any manner or concurrmg in, accepting or varying any compromlse B
'arrangement or settlement Qr omlttl ngto cEalm or enforce payment from any other -

person, OF

o) : " ':any other act or ‘omission . that but for this clause 4, 1 mrght have dlscharged or' _ R

otherwrse prejudrced or af"fected the IrablErty of the lssuer



"EXECUTION VERSION -

4.2 Immediate recourse |
_ Thé'ls’su’er waives ahy' right it'may' have to re'quire the Sééuritv Hoidér to enforce ény security
~or other right, or claim’ any payment from, or otherwnse proceed against, any other person
before enforcing this Deed against the Issaer
5 'REPRESENTA_TIO'NS AND WAR'RANT-I.ES'
. 51 . _Times f_or'rrlaking represeht&t‘ionS' an'd? Wa-rranties .

The Issuer makes the: representanons and warranttes set- out |n thls clause 5 to the Securlty_
Holdet on the date of this Deed.. ' '

5.2 ) Ownérship af Secured A'ssets

The Issuer is the sole legal and beneﬁmal owner of and has good valid and marketab!e tltle -
to the Secured Assets. '

53 NoSecufity
The Secured Assets are free-from any Security other tha nthe Security created by this Deed.-
54 - No adfversetlairﬁ;-

'The Issuer has riot recemed of acknowledged notlce of any adverse claim by any person |n. .
respect of the Secu red Assets ar any interest in them '

5.5 No adverse covenants |

_Thére are no c'oveh'ants-, a-g'reements,'_ reservétions,- conditions, inter'e'st's, ri_ght's ‘or 'other '
* matters whatsoever that materially and adversely affect the Secured Assets:

56 No breach-of laws.

“There is _rio breach of any law or regulation that materially and édver_s'eiy affects the Secured

Assets.’
57 "'-Nbi'nterfere'nce'ih enjoyment

No facility. necessary for the enjoyment and use of the Secured Assets is SL.EbJECt to terms .

entitling- any person to termmate or curtarl Tts use.
58 "Avoid'a'n';:e of security -’

' No Security expressed to be'.created'Under_t'h'Es Deed is liable to be avoided, or otherwise set
- aside, on the liquidation o"_admini_stration of the Issuer or otherwise. - ' '
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‘No prohibitions or breaches

There is no prohibition on-as-si'ghrﬁeht. e-f any Relevant Agreement and the enfry'_'i'nto this. -

Deed by the Issuer does not, and will not, constitute a breach of any Relevant Agreement or

assets.

‘any other poErcy, agreement dociment, instrument or obElgatron bmdmg on the Issuer or its

Enforceable security

This Deed constitutes and will co'nstituteth'e'legal valid, binding and enforceable obligations

of the fssuer, and is,-and will continue to be, effective. secunty over aIE and every part of the

- Secured Assetsin accordance with its: terms

GENERAL COVENANTS

' Negative pledge and disposal restrictions

The Issu'rer'sha_'ll not at any time, extebt with the prior written consent af the"Se‘cLlrity' Holder:

{a)

o

(o

create, pu rpert to ¢create or. permft te subs:st any Securlty on; ‘ar’in refatron to any
Secured Asset other than an\,r Security created bv this Deed; '

' sell, assign, tr’ans'fer,' part with pos'seésion-bf, or otherwi'se'-di'spose 'o_f in ariy m'_a nner’
{or. pu‘rpor’c to do so), all or'any'p’aﬂ of, 'or a'ny intereét in, the Secured Assets; or

create or grant (or purport to create or grant} any rnterest in the Secured Assets in

‘favour of a third party.
_ Préser\rafion of Secured Assets.

‘The Issuer shali” not do, or permit to be done, any _act'_'or't'hing'_ that would or might

depreciat'e jeopardise or otherwise prejudice the security held'by the Security' Holder, of

' _materlaiiy diminish the value of any of the Secured Assets or the effectiveness of the. security -
~ created bythrs Deed. ' ' '

Com p#iance _wit.h laws’ a‘nd regulations '

()

o

'The lssuer shall not, wrthout the Securlty HoEders prior wrrtten consent use or.

: perrmt the Secured Assets to be used inany way contrary to Iaw
The Issuer.shall:

-~ comply with the requirements of any law or reguiation relating to or affecting
© the Secured Assets or the use of it or any part of them; - '



{n) obtaln and promptly renew from ttme 1o time, and comply wuth the terms of
n all authorlsatlons that are requrred in connection wrth the Secured Assets or
- :'thenr u5e or that are necessary to presewe mamtam or renew any Secured'

e Asset; arid -
iy promptly eff'ect any maintenance, modifications, alteratibns or repéirs' that
are required by any. law or regulatlon to be effected on or. |n connectlon W|th o

- the Secu red Assets.
6.4 - Enforcement t_)_f'rlghts L
“The Issuer'sliérll use its beét Endrea\llburs tor

. Aa). -'procure the prqmpt observance and perfarmance by the relevant counterparty to
: :any agreement or arrangemen‘t with the [ssuer and formlng part of the. Secured_
. ‘Assets of the. covenants and - other obllgatlons imposed on such counterparty' o
(mcludlng each counterparty in respect of a Relevant AgrEement) ahd :

_(_'b)" ' _enforce any-rig_hts ar_:d.-i_nstitu-te, centihue or defen'd '.any_ pr_oi:_eed_ings re-la'ting.te any R
" ofthe Secured Assets 'th'at the Security Holder meV'requre' from time to time. S

65 . Notice of nl_i-srep'resehtafiqné entl breaches

ﬁ _The Issuer shall promptly on becamlng aware of any of the same not:fy the Secunty Holder 3

ine wntmg of:.

o ta)k any representatlon or warranty set out in thls Deed that is |ncorrect or mlsleadmg oo
' . any materlal réspect when made or deemed to be repeated and -
b} any b‘reach of_any coveniamt set out in this'Deed.’_ o
6.6 _'-Tit'le do::umer'its

The !ssuer 5hall as so reqmred hy the Secunty Holder deposn wtth the Securlty Holder and._

'the Securlty Holder shal for the duratlon of thls Deed be entltled to hoEd

(a) B all 'deeds and 'documehts bf' title relating to the S'ec'u'red Aséetk'th'a't are in the
possession’ or control of the lssuer (and if these are not wrthm the possession or.

‘ontral of the Issuer the Issuer undertakes to obtam possessrort of all these deeds

o and documents oftltle)

{b) : all deeds and documents of trtle {1f any) relatmg 1o the Book Debts as the Securlty L
' : 3H0Ider may spec:fy from time to tlme and ' : : L



 EXECUTION VERSION
(c}. a copy of each Rekevant Agreement r.ertrf:ed to bed true topy by erther a dlrector of '
. the Issuer or by the Issuer's solrc:ttors . : '

6.7 Notices to be given by the lssuer o
" The Is'suer_s-halii
1a) - on the execution of this Deed and-as so requested by the Security Holder from time
- totime: o o o
fi} gwe notlce to each counterparty lo a Reievant Agreement in the form set out _
~in.Part1of Schedule Z;and '
i) procure that each counterpariy provides to the Security Holder within five
: _Busmess Days an acknowledgement of the notlce in the form set out in Part 2
of Schedule 2;- ' ' o
6.8 Information
" The lssu_er sha'IE.:
" fa) gwe the Security Holder such mformat:on concermng the Iocatlon condmon use and .
eperatlon of the Secu red Assets as the Security Holder may reqwre : '
: {b] . permit ehy'perso'ns designated by _the Security Holder_ and any Receiver to _enitéi_' on
its premises and inspect and examine any Secured Asset, and the records relating to-. -
" that Secured Asset, at all reasonable times-and on reasonable prior notice; and '
e} pfo_mptly notify the Security HeEder”in 'wriﬁng of any action, claim, notice or demand
" made by or.against it in connection with all or any part of a Secured Asset or of any_
fact; matter or circumstance which may, with, the passage of time, give rise to such
.an action, claim, notlce or demand, together with, in each case, the |ssuer's proposals
"~ for settimg, hﬂwdatmg, compoundlng or contesting any such actlon claim, notice or

demand and shall, subject to the Securlty Holder's prior approval, im plement those-

proposals at its own expense
69 Payme‘ht of outg‘oings"

The tssuer shatl promptly pay all taxes, fees, I1cence dutres, reglstrat;on charges, msurance'
: premmms and other’ outgomgs in respect of the Secured Assets. and on demand, produce-

_evidence of payment to the Securlty Holder.
7. - BOOK DESTS COVENANTS - -

71 _ R_ealising Book De-bfs. :
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“The Issuer shall as an agent for-fhé-_Sécurity 'Holdef, collect in and realise all Book

Debts,. pay the proceeds into. a Designated Account immediately on receipt and,

: pendéing tha‘t' payment, hoid 'thrcsée proce’ed-s in trust for the Secu rity. Hoider;' '

The .Issuer shall not, without the prior: wntten consent - of the Securlty Holder-'
wrthdraw any amounts standing to-the credlt of any Designated Account

The _I’ssuer shal I, if called: on 'tb do 50 by"the Se_cu rity Hoider,- exet-u_te a-legal

assignment of the Book Debts to 'the Se(:tjrity Holder on such terms as the Security

Holder may require and give notice of that assagn mentto the debtors from whom the'

" Book Debts are due owmg or lncurred

“Preservation of Bo'r)_'k' De bts.

The lssuer shall not {except as p‘rovided'bv clause 7.1 of with the ;')rior'w'ri'tten consenf of i‘hé N

Secunty Holder) release, exchange, cnmpound set off, grant tlme or mdulgence in respect of,-

or in.any other manner deal with, all or'any of the Book Debts.

RELEVANT AG REEMENTSCOVENANTS .

@

w

Power to remedy

Relevant Agreements

The is's;uer'shall' unless the Security Holder agrees. otherwise in writing, comply with
 the terms of each Relevant Agreement and any other document agreement or
: arrangement comprlsmg the Secured Assets '

The Issuer-shall not, unless the Seturity Holder'agrees otherwise in writing:

{i)

i

(i) ..

Secu red Assets,

..amend OF vary or agree to anv change in, or walve any. reqmrement of Or its
" rights under ' : ' :

settle, com_pfomise,'te'rminate,- rescind or discharge (except by perEor'manc_é];
abandon, waive, dismiss, telease or discharge any action, claim or
_proceedings against any counterparty to a Relevant Agreement or other '
person i'n' connection with, :

_-any Refevarrt Agreement or any other document agreement or arrangement compnsrng the

' POWERS OF THE SECURITY HOLDER
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(@) The Securrty Holder shall be entrtled {but shall ot be obhged) to’ remedy, at any '_
' trme, 8 breach by the Issuer of any of its obllgatlons contamed in thls Deed o

'_[b}' ~ The. Issuer rrrevocabiy authorsses the Securlty Hdlder and rts agents to do aII thrngs-

"that are necessary or desrrabie for that purpose

R (c')- Any momes expended bv the Secunty Holder in remedylng a. breach by the. Issuer of' B
e it obhgatrons contalned in this Deed. shall be reimbursed by the Issuer to- the- e
'Securtty Holder on’: a fuIE mciemmty basis and shall carry interest. |n accerdance wnth-' 3

' clause 16.1.
' 92 _ E'xer_cise' 'of rEg‘hts-'_ .

@) - The nghts of the Secunty Halder under clause 9 1 are wrthout prejudrce to any ather. '
R nghts of the Se(:unty Holderunderthrs Deed ' T

- (b')'_'_ ‘The exercise e of any rlghts of the Securlty Holder under this Deed shall not make the -
o Secunty Holder hable to account asa mortgagee in possessron '

g 93_' - 'Security _Hoider has R'e_cei've-r’s -powe_rs'

“To. the extent permrtted by law any raght power or discrenon conferred by thrs Deed [erther

' expressly or wnphedly} o by law on a Recelver may, after the secunty constrtuted by th|s '

_' Deed has become enforceable be. exercnsed by the Securl’tv Holder in relation to any of the =
- Secured Assets whether or not it has taken possessron “of’ any Secured Assets and without .~

flrst apponntlng a Recerver or notWIthstandmg the appomtment of a Recelver
s '_ 'Cdnvers'ion of .currency :

o {a) _For the purpose ef or pendlng the drscharge of any of the Secured Lrabmtres ‘the.
RO _-Securlty Holder may canvert any monies recerved remvered or realrsed by it under'_'_ R
' ..'thls Deed (mc!udmg the proceeds of any prevrous converslon under this cEause 9 ay
' - from’ their exrstmg currencres of denomrnatron into any other currencres of - e

'_'dEnommatron that the Secunty Hulder may thmk flt

".'(b)-'_ .Any such conversron shall be effected at Barclays Bank PLCs then prevamng spot
selhng rate of exchange for such other currency agalnst the emstmg currencur '

T ey _ }Each reference in this clause 9 4108 currency extends to funds of that currency and _' ;
: :'for the avozdance of doubt; funds of one currency may be converted |nto dlfferent ' L

- _"funds of the same cut rrency

9.5 New accouhts :



.(a}' If ’the Security Helder recewes or s deemed to have received, notrce of any'
e .subsequent Securrty, or’ other interest, affecting all-or part of the Secured Assets the .
-.'Securrty Holder may open a new account for the Essuer in. the Secunty Holders._ .
_ hooks. Wltheut prejudlce to the Secunty Holders rrght to combine sccounts, no B
_ o money pa|d to the credrt of the fssuer in any such new account shall be approprlated_ '
S towa rds, or have the effect of drschargmg, any part of the Secured Llabrlltles

by If the Securlty Hofder dnes not open a hew account |mmed|ateiy on rece:pt of the_ 3
L _notice; or deemed notice, under clause 9.5(a), then unless the Securrty Holder gives
_express written ncmce to the contrary to-the lssuer aII payments made by the Issuer
to the Secumy HnIdEr shall be treated as havmg been. credited to a new account of_'_." '
the Issuer and not as hawng been applled in reductron of the Secured Lrabllltles as’ .
' '.: from the tlme ef rer:erpt ar deemed recelpt of the refevant notice by the Securlty =

Holder.
: 96 . 'Ind'ulge'_nce "
- The Securrty Holder may; at lts dlscretlon, grant t|me or other |ndulgence or make any other .
o arrangement vanatlon or release with any person not belng a party to this Deed (whether or o
~.not-any such. person is jorntly liable - with the Issuer] i respect of any of the Secured_' '

- Llabrht:es or of any other security. for them wrthout prejudlce elther 10 thls Deed or ta. the -
' llabrlny of the issuer for the Secured Llab|l|t|es e

97 s Fur"ther advance's'_-_
The 'Secur'rty' Holéder.ceven'ants uritﬁ the l's'suer' that'it"s'hafl perform its. ebli‘gatione to make”" o
_ advances under. the Fmance E)ocuments (|ntfud|ng any obhgatlon 10 make avarlable further s
. _'advances) ' ' '
10, _WHEN_SECURITY' BECOMES ENFORCEABLE
10.1 ._ _'Securi'ty.becemes e'nf.erceabﬁe' en. E’vent of DefauH o
The securrty constltuted by this. Deed shail become lmmedlately enforceable |f an Event of SIERpS
Defauft occurs : o : : RIS
102 Dtscret’ion o
. Afterthe sécu'rity' constituted by this Dée&'hae become enforceable, the Se'cur'i't\'(' Hotder may,
Cincits absolute dlscretlon enforce allor an\ar part of that securrty at the times, in ‘the. manner -

and on the terms it thrnks ﬂt and take possessmn of and hold or dlspose of all or any part of-
' '.-_the Secured ASSetS B, ' ' '

:._':11"



11 . E.NFOI__RC_EM_.ENT_OF SE(:URIW R

_ '1.1'.1. _-Enfor:cerhent.pbwers': PO U PO

.._"('a'l : .For the purposes of a l powers implled by statute the Secured Lrabtfltles are deemed .. o
-._.'to have become due and: payable on the date of thns Deed ' ;

N _(b}'_ : .'The power of. sale and other powers conferred by sectlon 101 af the E_PA 1925 (as _
BT varled or extended hy- this Deed] shall be tmmedlately exer(:lsable at ‘any time after- o
g the securnty constltuted by thls Deed has become enforceable under clause 10 1

e -.Secticn_ 103 -_of the I;_PA' 1925 do‘es not ap'ply _m _the'secu_rity _'co'r_lstitUtEd by-th'ls Deed. _' o
_-'11;2 '_ Accéssdn.ehfor_t:ement _' _ N

':.-'_'(e'} . At any time. after "rhe -Sec_d:r'it\,r Holder has de_manded_' _eeyment of t.h'e- secured j o
Liabilities .or' if the lssuer defaults in the performa'r\'ce"of its obligatiO'ns under the
. Finance Documents the Issuer will allow the Secunty Holder nr its Receiver, wrthuut-"'
- further notice or demand |mmedlateiy to exercrse alt its rights, powers and remedles - S
in. particular (and wuthout Irrmtatlon) to take possessron of any Secured Asset and for
that purpose to enter ort an\,r premises wheére a Secured Asset is sntuated [or where
" the Securlty Holder ora Recelver reesonably belleves a Secured Assét to be sutt:ated} o
wnhout |ncurr|ng any llabrlity to the Issuer for, or by any reason of that entry

- (b) o At all times, the Issuer st use its -best endeavmrs“to' a-ll'ow the -Security Hol'der or.

' _ 1ts'Recei've'recCess o any 'premi'ses for the purpose of clause"'l'l 2(&) (inctudi:ng'." -
obtalmng any necessary. tonsents or perrmts of other persons) and ensure that :ts-._' S
employees and officers do the same. ' : RPN

S 113 ’ .R'edernptio'nof_'priorse_curlty. o

_ ['a).. oAb eny trme after the secumy constltuted by this Deed has become’ enforceable or
' after any pawers conferred by any Secunty havmg pnonty to thts Deed shall have -

' 'become exermsable the Securlty Holder may:
'(_i')' - ..redeem':?nv_pricrsécérity'dver_a_nv securgd Asset;. |
- (u) : .-”e.jroce're_the trehsfe.r of tl‘let-Secerily_'t'd_:it.s'elf;-ahd .
= _. . (‘rii.)' | settle a'nd pass lhe :a.ccdu.h'ts' .of the 'hbwé} ef any pr}'o} .Se:c.urity (ahd any
o ‘accounts so settled and passed shall in the absence of any mamfest error, be '

~ gonclusive and blndmg onthe Issuer)

“(b) - The Issuer shall pay to the Secur_ity Holder i_mmedietely on demand all principal, :
' “interest, costs, charges and expenses of, and i_hciden'_tal to, any such redemption or .

12
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- EXECUTION VERSION

transfer and such amounts shall-be secured by this Deed as part of the Secured

Lla bifities.

' brotectian of third ea'rt'ie.s

No purchaser, mortgagee ar other person. deallng W|th the Secunty Holder any RECEIVEF or '

any Delegate shall be concerned ta enqurre

{aj o .whether any of the Secured LlabllltlES have become dug or payable, of remain unpard' '

ar undlscharged

-{b) whether any power the Secunt\; Holder a Recewer or Defegate is purportlng to

exercise has become exert:lsable oris belng properly exercrsed or '

"'(c')' - how any monev paid to the Ser:unty Holder, any Recawer or any Delegate is ta be

apphed

g PrivilegES'

" Each Receiver and the Securrty Holder is entitled ta’ all the nghts powers prr\nleges and
. rmmunmes conferred by the LPA 1925 on mortgagees and recelvers -

No liah'izli't.y' as moriga gee in possession

Nelther the Securlty Holder nor any - Recewer or Delegate shall be hable by reason of
: enter:ng into possession of a Secured Asset or for any other reason, to account as mortgagee '

in possession in respect of all or any of the Secured Assets, nor shall any of them be liable for
any loss on realisation of, or for any act, default or omission for which a mortgagee m .

possessmn mlght be liable. "~

-ConclueiVe dis'charge to purchasers -

'The recenpt of the Securlty Holder or any Recewer or Delegate shall be a concluswe

dlscharge to a purchaser and, in makmg -any sale or other dlsposaE of any of the Secured

. Assets or in making any acqulSitlon inthe exercise of their respeetwe powers, the Security
Holder, and every Receiver and Delegate may do 50 for any ‘consideration, in any manner and

anany terms that it thinks fit.
Right of a ooropriatioo
{a) - To the .extel.tt_ t__h.at":- :
: {ip - _. the Secured A_sset's conet.itute FinancieE'C.oIlate'r.el; .artd

N {1 2 this Deed and the oblrgations of the Issuer under it conststute a Setunty

‘Financial Co Hateral Arrangement

‘13



"EXECUTION VERSION .
_ the-Secur’it’y'HOFder"sha'll have the right; at any time after the security constituted by
o this Deed has became enforceable to appropnate all or any of those Secured Assets -

inor towards the payment or chscharge of the Secured Llabrlxt|es in any order that o
the Securlty Holder may, m its absolute dlscretlon determme ' ' '

~ The value of a'ny Secured Assets a'ppropriate-d in atcordanc'e with this clause -
S ' shall be the amount standing té the credit of- each of the issuer’ 5 accounts_ |
'wrth any- bank fmancraE mstltutton or other person together with any
: accrued but- unpaid lnterest at the time the nght of approprlatlon is.
' '-exermsed_ ' '

R (Y] The Issuer agrees that the methods of valua‘non provrded for in thls c[ause are '
o commermally reasonable forthe purposes ofthe FmancraECoIEateralRegulatlons _i AN

12 RECEWER
121 Aopoint’menf e
_ '_-'At any tlme after the secunty constrtuted by thns Deed has become enforceabie or at 'Ihe s :
S _request of the Issuer the Securlty Holder may, without further notice, appomt by way of S
_deed or otherwise'in wrltlng, any one or more persons to be a Recelver of alE or anv part of -
“the Secured Assets ; ' o ' : -
o '1'2_.2.':'- REmoval'

: The Secunty Holder may, w:thout further notlce fsubjoct to secﬂon a5 of the Insolvency Act._ -
- _:.1986 in the case of an’ admm:stratwe recelver), from timie. to time, by way of deed or
;' : -otherwnse m wrmng, remove any Receiver appomted by it and may,. whenever it thmks frt
L appomt a new Recewer in the p!ace of any- Recelver whose appomtment may for any feason:-

have termmatecﬁ
C123 'Remune're‘t_ion -_ -
- The Security Holder moy fix the ré'rn:un-'era_ti.oh'_of any Receiver apoointed_' by it without the.
- restrictions contained in section 109 of the LPA 1925, and the remuneration of the Receiver
- shall be a debt secured by this Deed, to the extent not o_fher_\ruise_d_ir;charg'ed. L
124 _Po@er'of.'app.oi'ntnient additio'nai to s'tatu't'ory powers '

o The power to appomt a Receiver conferred by thls Deed shall be in acfdltlon to- aEI statutory Ll
- and other powers of the Securlty Holder under the Insolvency Act. 1986 the LPA 1925 or
.otherwnse and- shall be exercrsable without the restrrc’oons contamed in sections 103 and
o 109 of the LPA 1925 or otherwise. AT ' |

12.5 Power of appoéntment-fexercisable_de_s'p'ite prior appointments N

TR



EXECUTION VERSION
' The p0wef-to appoint @ Receiver {whether canferred by this Deed or by statute} shall be, and. - o
“remain, exercisable by the Seeurrty Holder desplte any prlor appomtment in respect of all or':-_'- A
' Z_'_-any part of the Secured Assets - ' S s -

126 Ag-ent-of'thje Issuer
Any Receiver appointed: by the Security Holder under this Deed shall be the agent of the
~lssuer and the Issuer. shall be. solely responsible for the"con't'r'acts',' engagemen'ts" acts,
- omzssmns defaults Iosses and reimuneration of that Recenver and for liabilities. mcurred hy
that Receiver. The egencyr of each Recewer shall contmue unt!E the Issuer goes into -

 liguidation and after that the Recelver shatl act as pnncnpal and shall not become the agent
_of the Secunty Holder ' : TR

s ""IPOWERS OF RECEIVER
' 13.-1_ '_Gener_aE
. (3 Any Recewer appomted by the Securlty Hofder under this Deed shafl in addmen to

_the pOWers conferred on it by statute have the rlghts powers ‘and dsscrettons set out .

' "m clause 13, 2 to c!ause 13 17

- by A Recewer has all the rtghts powers and drscretrons conferred on a recewer (or a - L
' receiver and manager) under the LPA. 1925, and shall have those nghts pewers and-
: '--d:scretrons conferred ‘on an admmlstratwe recéiver under the lnsolvency Act 1986 -

'whether it is an admnms*tratwe recewer or not

_"_{c) _ -_Ifthere is inore than one. Recewer holdlng offrce at the same tlme each Recewer may' S
- {untess the document appomtmg it ‘states other\wse) exercnse alt of the powers -
-_'-conferred on a Recewer wnder th:s Deed mdwedua]ly and to the exclusuon of any -_

".'other Retewer
{d) -_Any exefc‘is’e 'by“a' Recei\.rer of en\)'of the powers give'n' by clause 13 may be on behalf. -
o of the Issuer the directors ofthe Issuer (m the case of the power centamed in clause RURTS
- 13, 11) or 1tself ' ' ' O
132 '-E-mpl'oy- p_erson-ne_l'and advise’r$ L

' '-"-(é) LA Recelver may prewde services and empEoy of engage any managers ofﬂcers T
N _'_sewants contractors, workmen agents, “other personnel and professaonal adwsers"ﬁi :
on.any terms and subject to any condltlons, that. |t thmks fnt DN

3 (). A Recewer may dlscharge any such person or’ any such person appomted by the

o lssuer.

133 '_Rénmneret"ron o

. 15
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. ._-A_'Ref:eive'r' r_nay charge and receive any sum by way of rernUn_eratien {in addition to all costs,
_¢charges and expenses incurred by it} that the Security Holder- may prescribe or agree with it.
134" Possession
S A Receiver may take immediate possession of,_._get n a_n'd.re'al'ise a'ny-Secure&'iAseet. E
138 .Mana'ge.pr reconstruct the Jssuer's busine'eé_ :
A Receiver may 'carnf‘on manage' develop,' reconstruct, 'ar'nafgama'te' or diversify or concurin .
- '_ carfying o, managlng, developlng, recor‘rstructmg, amaigamatl ng ar dwersrfymg the busmess_'
. of the Issuer : R
13.6 DiSpOSebf'SeCufed-AsSets R
A 'Receive'r may sell, exchange, convert into money and realise all or any of the Secured .
Assets in respect of which it is appointed in:any manner flncludmg, without Ilmltatton by -
' publlc auctlon or private sale) and generaily on. any terms and condrtsons as |t thinks f|t Any .

sale may be for any conmderatuon that the Receiver thinks fit and a Receiver may promote or
- goncyr'in promotmg, a company to pu rchase the Secured Assets to be sold ' '

137 SeII-BoDk"De_bts' |

' _A Recewer may sell and asmgn aH or’ any ofthe Book Debts in respect of which it is appmnted -
in any manner and generallv on any terms and ccndltlons that tt thmks f;t

' .1_3.8 Val-id _receipt's-'

- A Receiver. may give a vahd recerpt for all monles and execute atl assurances and thmgs that"
s may be proper or de5|rable for real 1smg any of the Secured Assets ' '

139 -3-Make settl’ements :

A Recelver may settle, adjust refer to arbltratlon compromlse and arrange any daim, -
_ account dispute questlon or demand w:th or by any. person who clalms to bea creditor of._.'
the Issuer ar relatmg m any way to any Secured Asset ' '

' 13.10° 'Legal action .

A Receiver may brmg, prosecute enforce defend and abandon all actlons sunts and
.-proceedmgs in relatlon to any of the Secured Assets as.it thmks flt ' '

' 13'.1'1 ' 'Ma'_ke'catls on I.Ssu.er rniemb'ers_ :

A Recewer ‘may make calls condltmnally or uncondltlonaily on the members of the Issuer in. i
- respect of uncalled capltat wnh {for that purpose and for the purpose of enforcmg payments o :

16
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_' of any calls s0 inade) the same powers. as are conferred by the articles of association of the
' Issuer onits directors in respect of calls authonsed to be made by them. '

13.12 Subs-idieries

_A Receiver may form a subsrdrary of the lssuer and transfer to that sub5|dlarv any Secured _

Asset
13.13 Borrow
. A Receiver may, for wh’arever purpos‘e'it rhinké'fit raise and borrow'm.oneY erther unsecu red
' or on the security of all or any of the Secured Assets in respect ‘of which it is eppomted on;

cany terms that it thinks fit {including, if the Securlty Holder consents; terms under which that_
secunty rarks in prmnty to this Deed] ' '

13.14 Redeem priorSec’ur‘ity :

A Recewer may. redeem any pnor Securltv and settle and pass the accounts to which the'
. . Secunty relates. Any accounts s0 settled and passed shall be, in the absence of any manlfest_ .
- error, conclusive and bmdmg on the Issuer, and the monies so pald shall be deemed tobean .
- _expense properly mcurred by the Recelver '

_ 1315 ) Delegation _
..A.Rec'eiuer may delegate its. powers in a*cc_t.)r'da'nce-"v(fith this-Deed. .
13,16 Abs.c.:.i.me 5er,é;f;cran_-ow5ér
LA Receii.fer may, in refati_dn-_tb'e'ny of the Secured Assets, exercise all '.powers., authbriéaﬁons’ :
and rights it would be capable of exereiéing' as, and do all those acts and things, an absolute

beneficial owner could exercise or do in the ownershrp and management of the Secured

' Assets or any part of the Secured Assets..
1317 'Inr':i_den-tai powers |
| _ A eéééévér may do any o.t.h'er‘ acts end 'r.hin'gs that :it:
@ - .'ma.y consider deSir’able or necéssa.ry.for_ realising 'ény of the S:ecu'red As‘séteﬁ

by may consuder mCIdental or cenducwe to any of the rights or powers conferred ona
Recenver under or by virtue of th|5 Deed or Iaw or: ' '

'_[c) - anfutly may cir'-can do as agent for-the Issuer.
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. 14 o .DEF_EGAT](;JN B S :
) 14_1 De'egatlon .' .' TR o . ._ ._ -

" The Security -Ho_E&_er-_or'any Receiver ma\_}f' délega-te (either generally or 's_pe_ci'ﬁcally}' by power '
of attorney or in any other manner to any person any right, power, authority or discretion
_ conferre.d'_'on' it by this Deed (ihducﬁﬂgi the pov_\)ef of atto_rney. granted under clause 18.1). -~

142 Térm's’
= -The Secunty Holder and each Receiver may make a delegatlon on the terms and- condntlons'
. (mc}udmg the pclwer to sub- delagate) that it thmks fit.

143 '_Liabil‘i_ty_ '

Nelther the Securnty Holder nor any Recewer shail be in. any way- !labte or FESponslble to the B
- Issuer for any loss or hablhty arising from any act default omussmn or. mssconduct on the
- partof any Delegate : : - : : :

s .S_APPL_lc:An'oN'or: PR-GCEEDS_
151 _Gfder'of.-apo'lrication-_o-f proceeds

e _.A'I[ m‘orﬁes reéeivéd'or reco'\}ered by the Security Holder, a Recéiver or a. D'éle'gate under this
" Deed or in connection with the reahsatuon ar enforcement of all ‘or part:of the secunty'_ B
o constltuted by this Deed shall (su bjec‘c to the clalms of any person havmg prlor rights and by
R 'way of variation. of the LPA 1925] be applled i the followmg arder of prlorlty (but wmhout -
5 prEJudrce to the Secunty Holder 5 rrght 1o recover any shortfall from the Issuer] :

g '(a}. '|n or towards paymen‘f of aIl costs hablhthS charges and expenses tncurred by or on -
o o behalf of the Security Holder {and any Receiver, E)efegate attorney or agent e
. appointed by it) under orin connection with this Deed and of aIE remuneratlon due.

o to any Recewer under orin connectlon w1th thtS Deed

b “in or towards payment of the Secured E.lab:ht:es in any order and manner that the .

: 'Secunty Holder determmes and
fey in paym_ent_ of't'he surplus{if.any} to the Issuer or other person entitled 10 it.
152 ""Appro;i'riation o

- ; Nelther the Secu rity. Holder any Receiver nor any Delegate shafl be bound {whether by wrtue L . _
" of section. 109[8] of the LPA 1925 which is varled accordmgly, or otherwise) to pay or - . : '
approprsate any receipt or paymerit first towards mterest rather than prmczpal or otherwnse S

in any partvcular order between any of the Secured Llab;htles T ST
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183 S’u$pehse 'eo:ou'n't S S

. Ail momes recewed by the Secunty Holder a Recelver ora Delegate underthls Deed

fa) may, at the d|scret|on of the Securlty Holder Recelver or Delegate be credlted to a.-

= suspense account

N (b.} . shall bear interest; If any, at the rate. agreed in wntmg between the Secunty Holder_ '

O and the lssuer, and

3 ..'{c_)i B may be held in. that account for SO long as the Secunty Holder Recewer ar. Detegate 3
" thinks f|t ' ' S ;

16. __cosrsANumDEMN-tTY R
: The Issuer shall wnthm flve Busmess Days of demand, pay to or- relmburse the Securlty '
. -Holder and any Receiver, on a full mdemmty ba5|s, aEl costs, charges, expenses taxes and-

_ 'habllltle_s of any kind- {|m_:lud|ng, ‘without Ilmrtat!oh, legal,” printing and_ out- of—pocket_
©. . expenses) incurred by the Security Holder, any Receiver or any Delegate in eonn_eCtion with:' '

: lal _th-is Deect or th-e-S'ecu_re'd ASSets;?-_

"(b) takmg, holdmg, protectmg, perfectmg, presemng or ertforcmg {or attemptmg 10 do. _ e
- 50} any of the Secunty Holder s; @ Recewers or.a Delegate s rlghts under th|s Deed o

or -
e j'taking o'r"oce'edi'n'gs .for;or'recovéring', a'ny_'of the Secured Lia_billties,

together with |nterest whlch shall accrue and be payable (wrthout the need for any demand R
' 'for payment being made} from the date on which the relevant cost, charge expense tax or.
. llabllrty arose until full o‘lscharge of that cost, charge expense taxor Ilab|hty (whether before : '
: or afterjudgment liquldatmn wmdlng up or admmlstratron of the |ssuer} at the rate and i |n. -

o the manner spemfled in the Fmance ‘Documents.
162 - rnde.mh-i'ty. o

{'é}' ' The Issuer shall mdemnlfy the Secunty Holder each Recewer and each Delegate and. '
L _'.thenr respectlve employees and agents agamst all liabilities, costs, expenses damages' _
" and Iosses (mcludmg but not limited to- any d|rect indirect or COnsequentlal losses ._j '
1oss of profit, foss of reputatlon and all mterest penalties and Iegal costs (calcuiated L
" ona full mdemmty baSIsl and all other professronal costs. and expenses} suffered or -
: 'mcurred by any of them ansmg out of orin connectmn w:th ' '

19
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{iy the exerbiée or purported exercise of an'y' of the rights; powers, authorities or

' dnscretlons vested in them under this Deed or by faw in respect of the

secu red Assets

(i) N takmg, holding, protectmg, perfect:ng, preserving or enforcmg [er attemptrng -

-tedo so) the securrty constrtuted by this Deed or

: .'flll.) : .any default or delay by the lssuer in performsng any of its obirgat:ons under

' _thls I)eed

_. {by . Any past.or present employee or-agent may enforce the terms of thrs clause 16.2

._subject to and.in accordance wrth the provrsrons of the Contracts (Rtghts of Third
-Parties) Act 1999.

'FURTHER'ASSUR_AI_"«ECE '

.'_Fu_rther assurance '

The Issuer shall promptly, at its own expense, take whatever action the Secunty Holder or

any Receiver may reasonably require for:

. ‘l:hIS Deed;

(b facilitati'ng the reall_sation ofarlv Secured Asset;-or"

(c]' o _ fac:lrtatmg the exercnse of any rrght power, authonty or discretiort exercrsable by the

" Security Holder orany Receiver i in-respect of any Secured Asset

irle:ludin:g,' without limitation 'the executroh of an’y' m'ortgage transfer, conveyance,
'assrgnment or assurarice of all or any of the assets formrng part af {or intended to. form part

of) the Secured Assets (whether to the Secunty Holder or to its nommee) and the giving of

{a) . creatrng, perfechng or protectmg the securrty created or. mtended to be created by

any notice; order or-direction and the making of any filing or regrstratlon which, in any such~

_ case, the Securrty Holder may consader necessary oF desrrable

POWER OF ATTORNEY .
Appointment of aftorneys '

By way of security, the lssuer ifrevocably appoints the Security Holder, every Receiver and

every Delegate separately to be the attorney of the Issuer and, in its name, on'its behalf and
as its act and deed, to execute any documents and do any acts and things that:

(a)' * the Issueris required toexecute and do underthis 'Deed;.(')r

20



S b)_ anv attorney deems proper or dessrable in exerusmg any of the rrghts powers,
euthontles and dlscretlons conferred by thIS Deed or by !aw on the Secunty Holder _:3
“any Recelver or any Delegate ' g ' e

18.2 Retifi_cation_of'a=ct5'of"att0meys- y

_."_The Issuer ratif:es and. conﬁrms and agrees to raﬁfy and cunFrm anythmg that any of its
e 'attorneys may do in the proper and Iawful exercise, or. purported exerc:se of elf or any of the'_
rights, powers, authorlties and dmretmns referred toin clause 18.1.- L

| 19 . .RELEASE"'
| B Sub;ect to clau.se é63 at the end of the Secunty Pened t.he. Securlty Hotder shaEI at the AR SR
S request and cest of the Issuer, take whatever action is necessaryto : el
2 { a) ._ : _reEease t_'he S.e_cu.r'ed A_S_'Sets_ _fmrh t’he's'ecz_k_'rit'\r 'eohstitu_te:d_'try th'rs_.:D.eec.i; and
(b} reassien_t'he Seeered Assets tothelssuer .' | |
o 20, ASSIGNM ENT A'Ne- 'lT.RAN.S;FE.R_ -
201 Assig-rirrtent b‘pf SeeUriti} E.'_i.'o.lder

'(e'} Y any tlme, W|thout the consent of the Issuer the Securlty Holder may asmgn or

o transfer any or all of its rlghts and oblzgatlons under thls Deed

(b} : .:_The Security' 'Holder may di'sc'ios'e to any actu‘al of prOp‘esed assi'gnee'or trahsferee- o
'any information in ltS possessron that relates to the lssuer the Secured Assets and '
- .thns Deed that the Securlty Hetder conssders appropnate . ' s

202 Aeszl.ghmeht by Issuer -
'The issuer may not assugn any of JtS nghts or transfer any- of rts nghts or obllgatlons under_
'_ this Deed ' AR ' '
1 .SET_#OFF
211 Security Holder’s right of set-off =
The Sec'urity't{el'der’ may-at any time set off any'liabittty of the fssuer to the Security Holder. . -
agarnst any Irablhty ofthe Secunty Holder to the Issuer, whether either Ilabillty is present or - -
- future, Ilqmdated or unlsquldated and whether or not elther Irablllty arises under this Deed.
If the liabilities to be set off are expressed in different currencies, the Secunty Holder may -
' convert elther hablhty at a market. rate of exchange forthe purpose of set-off. Any exermse'

' 'by the Secunty Holder of - its nghts under this clause 21 shaii not hmrt or af-fect any other o
- rlghts or remedles avaliable tor |t under this Deed or o‘therwuse :



B _ .21;2 . I\Ebiobligation' [O S.E.t fo R e

The Securlty qude; |s not obllged to exercise |ts nghts under clause 21 1 i, ‘however, it does
. exercise those rlghts |t must prom ptly notn‘y the Issuer of the set aff that has been made S

S213 Exclus'ion'ofl'ssuer‘s r'tgh_t of set-off . .- B

All pa'ym'enfs made hy the Issuer to the Seedfity Holder'urxc'fer'thi's De'ed Shall be' ma'de ‘m'quI_' _ :
without any set- off counterclalm deductlon or WIthhoidmg fother than any deduction or

_wmthholdmg of tax as reqwred by Faw)
o AMENDMEN'FS WAIVERS AND couscms
221 'Amen-dments

R 'No amendment of this Deed shall be effectwe unless st IS in wrltmg and sngned by, or on' N
B .behalf of, each party {or its authoﬂsed representatrve} Lo

222 Waivers and {'fons_en.'ts R

= {a) - A waiver of any. nght or remedy under thls Deed ar by Iaw or any consent gwen
“under this: Deed is: only effective if gwen in writing by the wakving or consentlng
party and shall not he deemed a wanver of any other breach or defauh it only apphes '
: y in. the cnrcumstances for which it is given. and shall hot prevent the party glvmg i L
- '-from subsequently relylng on the releva nt. provmon ' ' :
- by A failure or deFaV by a party to eXerc'ise any- right or're'r'ne'dv previded under this Deed -
U or by law shall not constitute a waiver of that ar any. other rlght or remedy, prevent o
_.._or restrkc’c any further exercise of that or any. other rlght or. remedy or mnstltute an '
' B etectlon to affirin. thls Deed No smgle or pamal exercise of any r|ght or remedy
'bfﬂ\flded under thls Deed or. bv faw shall prevent. or restrict the. further exercise. Df'.'.'. '

- that or any other nght or remedy No electlon to affurm thls Deed by the Secunty S
g -Holder shall be effec‘tlve unless |t is m writing. . -

P23 Righ.ts and 't"eni.ed'ie_s

* The rights and remedtes prowded underthts Deed are cumuiatwe and arein- addmon to and

‘not excluswe of, any nghts and remed|es prowded by Iaw
23 SEVERANCE
L '.23_.:'1' 'Z;Seﬁ'e'r'ahce B

- anv prowsnon (or part of a prowsnon) of thls Deed i or becomes mvahd nlfegal or' '
' unenforceable it shal? be deemed mod:fled to the msmmum extent necessary to make it
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' valid Iegal and enforceable 1f such’ modifcation s not possible, the relevant provmon {or
o part of a provision} shall be deemed deleted Any modificanon to or deletion of a prowsren' .
~{or pert of a prews:on) under’ this clause - shali’ not affect the Iegality, \ralichty and

-enforceability of the rest of thrs Deed
24 'C_OUNT-ERPARTS .
This 'Deed may be executed in any. n.umber of counterparts, all ofwhich' taken tog'ether shall
.'constitute one and the same’ lnstrument and any party may enter into this Beed. by executing R

._a CUUnterpan
s "THER-D PARTY RI'GHts' |

Except as expressly prowded in this Deed, a person who is not a party to this Deed shall not -
“have any r:ghts under the Contracts {Rights of Third Pa rtles} Act 199910 enforce or enjoythe =
. benefit of,-any term of this Deed Thls does’ not al‘fect any rlght or remedy of a third party
WhICh exists, or is available, apart from’ that Act '

26, FURTHER P’novismns :
261 . 'tnd'ebendem s‘ecu-ritv o
' The secunty constituted by this Deed sha!l be in additlon to, ancE mdependent of, any other
secunty ar guarantee thiat the Security Holder may hold for any of the Secured Liabihties at o

~any.time. No prier securlty held by the Security Holder over the whole or any part of the .
. -Secured Assets shall merge in the secu nty created by this Deed

26.2 :_- Cdnt.é-nui_nsg s‘e-turi_ty'- L

The security- constituted: by this. Deed ‘shall 're'ma'rn i full force and effect as a cohténuing _
-_security for the Secured Lrabrlrties despite any settlernent of account or. intermediate ;
" payment, or other rnatter or thing, uniess and until the Securrty Holder dlscharges thls Deed

: |n wntlng
_' 26.3 Di:sch'a'rge cdnd’iti_dnal B

o Any release discharge or settlement between the lssuer and the Secunty Holder shall be e

| 0 deemed conditional on no payment or security received hy the Secunty Holder in respect of o R
_the Secured Liabilities being avmded reduced or ordered. to be refunded under any law

. relating. to rnsolvency, bankruptcy, wmdmg up, adminrstratron recewership or 0therwrse R

y _:Despite any such release, dlscharge or settlement o ' ' '

(@) :_ ' the Security Holder or its nominee m'ay retain this Deed and t'he s'ecLJrity' created by
or under ity mcludmg all cemfcates and documents relatmg to the whole or any part -
of the Secn red Assets for any pencd that the Security Helder deems necessary 10
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provide the Security Holder-with.'sétufity against any such avoidance, reduction or
~ order for refund; and o ' o
T (b - the'.Se-c_urEty:_Hoidé-r may récove’r" the Valbe o'r_'amo.'unt'-'of such Secu_ri_ty or'payrhent.

_from the lssuer subse_qlient’léy as if the release, discharge or. settlement had not - -

occurred.
. 26.4 . Certificates

A cértificate or d_e'tefmﬁnaﬂion By the Security Holder asto any amount for the time being due N
 to it from the Issuer urider the Finance Documents shall be; in the absence of any manifest

" error, conclusive evidence of the amount due.
26.5 Consdlidétibn :

"'The restriction on the right of consoildatlon contained in sectlon 93 of- the LPA 1925 sha[l nat. '

“apply to this Deed
26,6 Smalltompa'ny .m'oratbrium_ '-

Notwnthstandmg anythmg to the contrary in thls Deect netther the obtalnmg of a moratonum' '
by the Issuer under 5cheduie Al to the Ensolvencv Act 1986 nof the domg of anything by the -
'Issuer with a view to cbtaining such a maoraterium [mcludlng any preliminary - decision or'. '

: mvestlgatlonj shall be, or be construed as:

' {a). ah event under thrs Deed which causes any restrlctlon which woulcf Aot otherwme n
apply to be umposed en the: dlsposal of any property by the Issuer or - '

-(b) a g_ro-_und under this Deed_for _the-appointm_ent ofa Ren’:eiver. :
27 NOTICES.
271 Délivéry

Any notlce or crther commumcatlon glven to a party under or in connectlon WIth thiS Deed
' shall be:

[é) in writing;

R (I delwered by hand, by pre paid ﬂrstAclass post or other next workmg day deltvery

- 'service.or sent by fax; and
¢} - sentto:

(i) - the Issuer- as set out below
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: __[_ii-) - : the Security_ Holder-“as set _out-betow

oF 10 any other address or fax number as :s ncmf:ed in wrltmg by one party to the : 5

other fmm time to ttme
| 272 '. Flecelpt by I"J-Sl..ll.a-r.-.-
N Any notsée or otﬁer commumc.atlon that the Secunty Holder gwés to the Fssuer shall be: .
- '.':deemed to have been fECEIVEd ' : S .
. [3) if deli_ve'réd.-b'y h'a'nd, a-f _tﬁé ti.m-.ei.t.is lé&__at tﬁze. r.el.e.v;r;t _dell"éf;'s.;'.._ o

'{b)'._ : if posted by pre paid flrst cfass post or other next worklng day dehvery ser\nce on
the second Busmess Da‘,r after postmg, and ' :

ey if sent by émail, wh’e-ri-reteiv-ed in Iegible form'.: e
A no’éice'bt othe'f' comfhﬂniéation'giiien as d'&ééribe&in'cléﬂse-ﬂ 2a) ar cIaLlse' 27.2(cona
i day whtch is ot a Busmess Day, or after narmal busmess hours in the p[ace it is recelved' T
S shaII be deemed to have been recewed on the next Business Dav '

- 273 : Retei_p-t by Security H-older_-'

N Any nottce oF uther communication gwen to the Secunty Holder shall be cfeemed to haue

' _been recewed only on actual receipt N
- 2?.,4._' _:..Ser;fif';.e of procé'édi'nés '
:_ThIS cléuse .28 does not: apply to the serw.ce of ar.ny. proc.eedmgs or other .docu ménts m any
legal actlon or, where apphcabie any arbntratlon or other method of dlspute resorutlon '
. E '_2.8.; ...GOIVE'RNENG 'mw AND_JURESDICT[O_N : _: S = |
_ 281 'Gb'verni.né la;& |
. -ThlS Deed aﬁd any dlspﬁte of clélm (lr.lcludn.ng non. coﬁtractuaf dlsputes or clai.m.s] arlsmg out_'.

" of orin connectron with it or its subject matter. or formatuon shall be govemed by and o -
: construed in accordance wnth the law of England and Wales ' '

282 .}u'ri'sdictio'n f .

"Each party nrrevucably agrees that sub}ect as prowded below the courts of England and S
_ IWaIes shall’ have excluswe Jurlsdlctaon over any dispute or cialm (mcludmg non cantractual"_ S
- dlsputes or clanms} ansmg ‘aut of orin. connection with this Deed .or its subject matter or
- formahon. Nothmg. in this clause’ 'shall hn_ut ‘the- nght of the _Secu_nt_y Ho_lder._tu take

: proceédi_ngé_::ag‘ainst the Issuier in any 'dther.-_c'o'u'rt' of tdmpetéht.jur'isdiét'ion,:_nor.shal!' the =~
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takmg of proceedmgs in any one or mare jurlsdlctlons preclude the tal-cmg of proceedmgs in -
any other junsmctmns, whether concu rrently or not, to the extent permltfeci by the an of

" such. other Junsdlctlon
283 Other service

-The lssuer lrrevocably consents to any process inany - Iegal actian or praceedlngs under
_'clause 28. 2 being served on it in aecordance with the provisions of this Deed relating to
. service of natices. Nothing contalned in this Deed shail affect the rlght to senre process in any '

ather ma nner permltted by law.

IN WITNESS of which thls document has been duly executed asa agreement type and is de[wered on-
the date written at the beglnrung of this document.
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SCHEDULE 1
Relevant Agreements

Each Intra Group Finance Document the Issuer is a party to and any rights it may have in relation to
any other Intra Group Finance Document or Elounda Finance Document.
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SCHEDULEZ -

_ Notlce and Acknowledgement Relevant Agreement

CPartl B PR o
'_FormofNotice' C R ’ R .

[On headed notepaper of the Issuer] -
ENAME OF CDUNTERPARTY] : . . . o . ’ R o

 [ADDRESSLINE1] -~

[AI.:'DRESSL.INE.Z_] e _' SRR L
'[_P.O_S_TCE)DE].' . o o
_[bAT_E] -

Dear [NAME OF COUNTERPARTY]

Recervable Assngnment dated [DATE] between [ISSUER] and [SECURITY HOLDER] (Securlty Holder)"

e (Ass:gnment}
o we refer to the.[DESCRIBE-RELEVANT AGREEME.NT]. (Contrect)_.

Thls letter constrtutes notice to you that under the Assignment [(a copy of which is attached)} we
have. [charged OR assrgned by way of securrty ] to [SECU RITY HOLDER] (Securrty Holder) all our rights. -

in respect of the Contract
. .We'confi.rm th-a_t-:

e We will remaln Ilable under the Contract to perfcrm all the obltgatlons assumed by us underthe
 Contract. : :
. Neither the_'Secu rity Hbld_er nor ariy receiver.or 'deleg_ate appointed by the Secu'rity Holder will at
-any time be under any-obligation or Iiabiiity to you' under or'in respect of the Contract.

_Ne|ther the Assrgnment nor this HOtICE releases, dlscharges or othermse affects your |rabl|lty and -

_ obltgatrons m respect of the Contract '

" Subject to the abd\re, wewil'l remain entitled to exercise all our rights, powers and discretions under .
' th_e'_Contract and you rr_\éy: continue to deal with.us in relation to the Contract and give notice_e u_'nd_er .

the C'oh_tract to us unless'.and until you receive written nbtice-to Ithe cbntrary from-the'Security

Holder. Thereafter, all such rights, powers an_d. discretions shall be exercisable'b.v, artd_ notices shall’
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. be given to the Securlty Hotder oras it directs and we: wnll cease to have any right to deal wnth yoLin . .
relation to the Contract and you must deal only W|th the Securlty Molder.

: Please note that we. have agreed that we W|II not amend or waive any prowsmn of or termmate the
Contract wnthout the prior written consent of the Security Holder. -

 The |nstruct|ons in thls notice may only be revoked ar amended wnth the prior wrltten consem ofthe "~

' 'Securlty HoEder

'_ . .Plea'se confirr’n th'at you agree to the terms. of this nitice, ard fo act in accordance with its. prdvis;io'n-s-,_ y
by sending the attached acknowtedgement to the’ Secu rity Hofcfer at [ADDRESS OF SECURITY

HOLDER] with a copy to us.’ -

ThIS thlCE and any dlspute ar.claim (mcludmg non-contractual dtsputes or cla:ms] arrsmg out of oF
in connectlon with it or its subject matter or formatlon shaIE be governed by and ccnstrued in

L _'accordance W|th the. Iaw of Englaﬂd and Wales

Yours sincerely.,

INAME QF.E.SSUIIER.] o
Part2 N
Form of Acknowledgement
. . E.C.?n.héa.deﬁ n.o.tépape.r;c.)f _the c:our:?te.zfp.a_rﬁf] )
| [NA‘M_E_.[.)F:_S_.E.CURITY.HOI..D'ER]-
[Ab:bééss: LINE 4]
.IADD'R'ESS Lt_NE 2]'
.- [EOS%COID.E]'_..
_LDATEI ;
.5ea"r [NAME OF SECURITY HO‘LDER],_

Recewable Assrgnmem dated [DATE] between [ISSUER} (Essuer} and [SECURIT‘( HOLDER] (Securlty
Holder} (Asmgnment) . .

‘We cpnfii’m receipt'from the Issuer-of a notice {Nofice‘) dated [DATE] of [a 'cha‘rge OR .an'as,sig'nn;le.nf,-' L
by way of security,] of all the Issuer's rig'h:ts_u'ndfer [DESCRIBE RELEVANT AGREEMEN-T} (COntract].

[Terriis defined in the Notice shall have the same meaning when used in this acknowledgement.] -
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‘We canfirm that:
«  We accept the conflrmatmns and mstructlons contamed in. the Notice and agree to compiy wrth _

' the Notice. -

e There has been no amendment, waiver-or release of any’ nghts or mterests in the Contract since .
- thedate of the Contract ' '

e We waIE not cancei avord release of otherwzse allow the Comract to’ Iapse without gwmg the -
Security Holder at Ieast 30 days pnorwrltten hotice. S o

. 'We have not as at the date of this acknawfedgement' received notice that the Issuer has
: assngned its rights under the Contract to a. thlrd party, or created any other mterest {whether by
way of secunty or. otherwnse) in the Contract in favour of a thlrd party

. -The'59curity- Holder will not _in any circumst:ances h_a-ve anv 1Eability in refat'ion tathe Con’tract.

. 'The Contract shall not be endered void, V(}ldable or - unenforceable by readson of any non-
. dlsdosure by the Secunty Holder. : : '

' This !etter and any dispute or claim (inctudi‘ng non~contradual disputes or claims) arising 6u't'of'orin '
connection with- it or s subject matter or formation, shaIE be governed by anci construed in

' accordance with the faw: of England and Wales. -

" Yours sincerelv,' .

© [COUNTERPARTY]
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The jssuer

EXECUTED as a deed by Alixander feHd
ALUED COMMERCIAL EXPORTERS LIMITED
acting by a divector in the presence of a )
witness )

AnD

...Director

Ty
Signature of witness »’A};%WM T
e

Name (in BLOCK CAPITALS)  [SERNAQS  AVEL L R pmpn)

Address & lere Ceoge
Wicwd Fois)  owdde sV
Laesex, g © ey

Notice Details
Address: Second Floor, 22 Cross Keys Close, London, England W1U 20w
Fmail Address: ad@alliedcommercial.com

For the attention of; Alexander Dellal

31



EXECUTION VERSION

The Security Holder

EXECUTED as a deed on behalf of )
CALIMAX )
HOLDINGS CORP. )
a company incorporated in Panama by )

being a person who, in accordance
with the laws of that territory, is acting
under the authority of the company

Notice Details

v Authorised signatory

Address: 6, place des Eaux-Vives, PO Box 3338, CH-1211 Geneva 3

Email Address: ks@ilex.ch

For the attention of: Kaloyan Stoyanov
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