2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: ARTESIAN CHALLENGER LIMITED
Company Number: 02552255

Received for filing in Electronic Format on the: 06/12/2021 XAIQPYDE

Details of Charge

Date of creation:  29/11/2021
Charge code: 0255 2255 0093
Persons entitted: MOUNT STREET MORTGAGE SERVICING LIMITED
Brief description:. NONE
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: HARENDER KAUR BRANCH

Electronically filed document for Company Number: 02552255 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2552255

Charge code: 0255 2255 0093

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 29th November 2021 and created by ARTESIAN
CHALLENGER LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 6th December 2021 .

Given at Companies House, Cardiff on 7th December 2021

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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EXECUTION VERSION

THIS DEED.AND ASSIGNMENT is made on the 21T dayor  NOVEVlae” 20m
BETWEEN:

{1} THE PARTIES each of whose name, address and jurisdiction is set out in Schedule 1 (together the
"Chargors” andsach @ “Chargor”); and

(2 MOUNT STREET MIORTGAGE SERVICING LIMITED; a private limited comipany incorporated in
England and Wales {company number 341 1668) having its registered-office at 10 Queen Street
Place, London EC4R 1AG and acting through its branch in reland {company number S08536)
‘having its registered office at Fumbally Studio, Fumbally Lane; Dublin 8, DOBCPWS, as security
trustee for the Secured Parties (the “Security Agent”).

RECITALS:

1A Pursuantto a facility agreement dated on or about the date Hereof (the "Facility Agreement”)
hetween, amongst others, Artesian Usco {Dublin} Limited a5 borrower and the Security Agerit as
security trustee for the Secured Parties, ‘the Original Lender agresd 1o make available to the
Borrower certain loan faciiities and other financidl accommodation on the terms and subject to
thie ¢ohditions of the Facility Agreement. tis oneof the conditions under the Facility Agreement
that each party executes this Deed and provides the Security to the Security Agent.

{B) The Soardof Directors of each Chargoris saticfied that it is irthe best interests and for the benefit
of the Chargors to enter into this Deed.

(C) The Security Agent has agreed to enter into this Dead as security trustee for the Secured Parties
and fo hold the Benefit of the Security on trust under the terms and conditions of the Facility
Agreement,

NOW IT IS AGREED as follows:

1. INTERPRETATION

1.1 irvthis Deed {Including the Recitals), all terms and expressions shall, unless atherwise defined in
this Dead ar the context requires othorwise, Have the meaning attributed to such terms i the
Faciity Agreement {whether defined expressly therein or by reference to anether docoment).

1.2 i this Deed {[including the Recitalsy, the Tollowing terms.and expressions shall, unless the context
athérwise requires, have the féllowing meanings:

0 means the Land and Conveyancing Law Reformm Act 2009 {as
amendad);
“Agthorisation” means an  suthofisation, consent, approval, resolution,

licence, sxemption, filing, Hotarisstion or registration;

"Borrower” has the meaning attributed 1o it inthe Facility Agreement;
"Companies Act” reans the Companies Act 2014 (85 amended];
“Contract Party” means each party to- a Material Contract other than the.
Chargor;
15435094.2



“Default Rate”
"Delegate”
“Event of Default”
"Examiner’
“Investments”
“Limited Recoursa

Provisions”

“Kiaterial Contracts”

Hgafmﬂ.r_:ﬁ”

“Partnership”

“Parthership Apréement™

“"Recehver”

“Related Company”

“Related Rights”
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means the rate per annum specified in Clause 8.3 [Defoult
interest) of the Facility Agresment;

feans any delegate, agent, manager, stiorney or co-trustes
appdintad by the Security Agént or any Receiver;

means each of the events or circumstances setout in Clause
23 (Events of Default] of the Facility Agreement;

feans an éxaminer appointed uhder section 509 of the
Companies Act;

means the Shares and all present and future Related Rights
accruing to all or any of the Shares;

means. the provisions of Clause 2.3 (Limited Recourse] to
Clause 2.6 (Shortfall) inclusive; '

means the contracts specified in Schedule 9 (NMaterial
Contracis} as -the same may be amended, restated,
substituted, supplemented or otherwise modified or replaced
from time totime;

means: the partners comprising the Partnership listed in
Schedule 1 (CHARGORS):

méans. the Artesfan Proparty Partnership, o parthership
corstituted under the laws of England and Wales comprising
the Partners and whase principal place of business is 60
Webb's Road, Londan, SW11 65E;

means-a partnership agreement dated 26 Fehiuary 1993, 45
supplemented on 21 September 2001 by adeed of adherence
and as otherwise supplamented and/or amendead fromtime fo
time;

freahs any one or moreTecelvers and/or managers appointed

by the Security Agent in respect of the Chargors or over all or.
any part of the Secured Assats;

means a company which is refated within the meaning of
sartion 2{108) of the Companias Act;
meansin relation 1o any Shares:

(&) all dividends, distributions and other income paid or
payable onthe relevantShares orany assetreferred
to in paragranh (b) below;

{by -all rights, monies or other claims accruing or offered

At any time Inrespact of the Shares whether by way
of redemption, substitution, exchange, bonus or
preference, under option rights ar otherwise,



“Secured Assets”

“Secured Obligations”

“Secured Parties”

“Security Periad”
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{cl all rights and claims In respect.of any Shares which
are deposited with, dr registered in the name of, any
depositary, msmrﬁsan, nominee, clearing house or
systeim; investment manager, chargee or other
similar persen or their nominse, in each case
whether or not an a fungible basis (including rights
agaitst any such person);and

{d) all other rights and glaims in respect of any Shares
and any cash or other securities or investments in
the future deriving from the Shareésor such rights;

means the assets of the Chargors; both present and future
martgaged and charged m'_.assigﬁeﬁ? {whether at law or in
equity) to the Security Agent by or pursiuant to this-Deed and
any- referenée to the “Secured Assets” shall inchide =
reference to ahy part of them,

means all monies, obligations and labilitles (including. in
respact of principsl, interest, commission, discounts, fees,
costs and expenses) which now are or hereafter may be or
become due, owing or incurred by the Chargors and each
other Transaction Chligor to any Secured Party in any manner
whatever {whether actual or contingent, whether solely or

jointly-oF Jointly and severally with one oF mare persons,

whether under the. Finance Documents or. otherwise, in

whatever style-of name and Wwhether as principal 'or as surety

or [n some other capacity, whether originally incutied by it ar
by some- other persan and whether originally due, owing or

incurred by the Chargors of such other Transaction Obligor to

ariy Secured Party or soima other person) inciuding all monies,
obligations and liakilities covenanted or guaranteed to be paid

or discharged by the Chargors, or such other Transactioh

Obligor under or in connection with this Deed and any
refererice:-to "Secured Ohligations™ shall-include a reference
ti gy part of ther;

ivéans at any timg, means the Security Agcnt the Criginal
Lenders and each of the other Finance Parties-dnd their
respective sictesstrs and assigns and -each Recelver and-
Delepate and “Secured Party” meansany one of them;

means. the security from time to time constituted by or
pursuant to [or interided to be constituted by or pursuant to)
this Decd and each and every part thereof;

ragansthe geriod fromethe date bereof untll the date upon
which all of the Secured Obligations have been unconditionally
and irrevocably paid and discharged in full and the Secured
Parties shall have ceased to be under any commitment to
advance any amounts to the Barfower or the date upon which
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all of the Security shall have been unconditionally and
i'rravmabi_y réleased-and dischargad;

"Sharas” neans:
{a)’ each of the shares and other securities specified Tn
Schedule 2 {Shares)and
tb): all other stocks, shares; debentures, Dbonds,
securties and investments of any kind whatsosyar
{whether marketable or otherwise and whether in
certificatad, de-materialised or unicertificated form)
owned _b»,f.a .t_h-arg;car, or on its behalf, and ali other
intérests {including loan capitall of the Chargors;
both presentand fature, inthe Borrower;
“Subordinated Liabilities” shall have the meaning ascribed to it in the Subordination
Daed;
"Subordination Deed” means the subordination deed dated on or shout the date

heraof between. (1) the Chargors {as subordinsted creditors)
(2} the Borrower as subordinated debtor and {3) the Security
Agent {as the same may be amended, restated, novated,.
varied, replaced, acceded to oF Smﬂ;}Eemﬁ_ﬁted from timé for
timal;

1.3 Any reference in this Deed to:

(@)

19435004.1

thie “Security Agent ”, the “Chargors”, and the “Borrower” or @ny:other person shall be
construed as a reference to.their respective (and any subsequent} successors, permitted
assigns and permitted transferees;

thie “Secarity dgent” shall be construsd os a reference to the Securlty Agentacting In its
capacity.assecurity trustee for the Secured Parties;

the "Security Agent”, an “Original Lender”, a "Secured Party” or any other person Shall
include gach Original Lender's, the Seeufity Agent’s and each Secured Party’s successors
and/or :p:ermittéﬂ_a_ssign_s wnder the Facility Agreement and this Deed shall be enforceable
notwithstanding any charige in the constitution of an Original Lender, the Security Agent
or a Secured Party or the absorption of an Original Lender; the Security Agent o a Sécured
Party i or _amé!gsmatibn- with any ather person or the ac‘t;uisit.ian of all of gart'of the

undertaking of an Original Lender, the Seturity Agent or a Secured Party by ‘any other

person;

“assets” shall be construed so as to include present arid Tuture assels, propertiss, revénues
and rights of every description;

"business.day” shall be construed as & reference to a day {other than a Saturday or a
‘Sunday)on which banksare generally open for business in Dublin;

a “clause” or "Schedule” shall;, uniess otherwise stated, be tonstrued as a reference to a
clause or schedule hereof;

“encumbrance’ shall be construed as reference to a mortgage, charge, pledge; len,
hypothecation, assignivient or deposit by way of secarity or any other encumbrante or
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security interest of any kind (other than a lien arisingin the ordinary course of business by
operation of law) or any other type of preferential arrangement (including title transfer,
defeasance and réterition arrangemeants) Raving a similar effect;

“including” shall be construed as mesning including without limitation and “ihclude” and
“includes” shall ba construed accordingly;

a “person” o "persens” include individuals, firms, corporations, government agencies,
authorities and other bodies, incorporated or unincorporated and whether having direct
{egal personality or riot;

“ax” shall be construed so-as to include any tak, levy, imposty duty of other charge of a
similar nature (neluding any penalty or interest payable in connection with-any fatlure to

pay.or delsy in‘paying any of the sama);

“yalue added tax” shall have the meaning given in the Value-Added Tax Consolidation Act
2000 {and any subsaquent re-endctiment, modification or amendment thereof) and shall

heconstrued so.as to include any similar tax which may be imposed from thme to time; and

the “winding-up”, “dissolution” or "examinership” of o company or corporation shali be

construed so s to include any equivalent or anaiagaus prodesdings under the awof the

jurisdictionin which a company or mmma’uan s incorporated or any jurisdiction.in which
a company or torporation carries on Bisiness including the seeking of liquidation, winding-
up, reorganisation, dissolution, exarniriership, administration, arrangements, ad;ustmam
-pratection or relief of debtors.

1.4 The provisions of clause 1.2 {construction} of the Facility Agreement apply to this Deed.as if they
wereset.out infull in this Deed except that each reference in that tlause to the Facility Agreement
shall beread as's reference tothis Desd,

1.5 Savewhare the contraryis indicated, any reference in this Deed to:

().

{d)

154350594.1

any statute or provision of any statute-shall be deemed also to refer to any statutory
‘modification, substitition or re-enactiment thereof or any statutory instrument, order,

regulation, bye-law, permission or direction ma;ie thereunder or under such maodification,
substitition or re-ehagiment;

“this Deed or taany other agreement of dacument shall be construed as a reference to this

Deoed or.asthe case miay be, such-gther agreament or document as the same may have
been, or may froin time to timeé be, amended, restated; varied, novated, asasgnad
substituted, suppiemented or atherwise modified from time to time {and so that any
reference o this Deed shiall include, unless the context otherwise requires, any agreement
gr dacument e’xpressed to besupplemental hereto or expressed to be m!iateral herewith
or which is otherwise ertered into pursuant to of In adcordanice with. the provisions
Hardaly;

ahy rish legal concept, term, action, remedy, method of judicial proceeding, legal
document, legal status, court or official shall, in respect of any jurisdiction. ather than
iraland, be deemed to refer to what most nearly approximates to it in that jurisdiction; and.

any Irish statute, byé-law, regulation, rule, delegated legislation or order shall, in relation
to-any assets-ownad, Hiabilities incurred, company incorporated or business carried-on in
any jurisdiction other than Ireland, be deegmed 1d include what most riearly approximates
o itin that jurisdiction.
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The Security Agent takes the benefit of this Deed on trust for the Secured Partiés and all
covenants -agreements, representations, ‘warranties, undertakings, indemmities and other
contractual commitments made by the Chargors in favour of thie Security Agent are also made for
the benefit of the Secured Parties,

It the event of any conflict or inconsistency betweén the provisicns of this Déed and the
provisions of the Facility Agreement, then the provisions of the Facility Agregment shall prevail.

Clause-and schedule headings are forease of referénce only;
Waords denoting thesingular number shall include the plural number also and vide versa;
COVENANT TO PAY

Subject to the Limited Recourse Provisians, each Chargor E’aereb\f jOIﬂilV and severally with each
other Chargor covenants that it shall, on demand by the Security Agent; discharge the Secured

‘Ohligations when due’ andk umies‘tekes to pay to the Security Agent when due every sum (of

prihcipal, interest or otherwisé) how or hereafter owing, dus orincurred by the Chargors and
eathother Transacton Obligorin respectof theSecured Obligations:

Subjectto the Uimited Recoursé Provisions, if any liability referred to in Clause 2.1 beécomes due
{whether upon the making of @ demand or otherwise) each Chargor shall pay interest on such
surrs-(after as well as before Judgment} from the daté of demand until the date of payment
calculated-an 2 daily basis at the rate and in the manner agreed in writing between the. C‘harg{}r
andthe Sectdty-Agent inrespect theredt and, in the absence of such agreaiient, at the Default
Ratg!

Lirnited Recduarse

Motwithstanding anything to the. contrary herein contained, but subject as hereafter: expressly
provided Inthis Clause 2.3 ard Clauses 3. 4 and 2.5, the recourse of the Sewrerj Parthes in respect

«of the obligations of the Chargors hereunider shall be limited to the Chargors' interests in the
Secured Assets and the Secured Parties shiall not otherwise have recourse 19 ortake of pursiie

any jodicial or.other steps or proceedings or exercise 8ny other right or fermedy that it may have
agairist: the Chargors for-the discharge and repayment of the obligations of the Chargors
heraunder and no actidn, praceeﬁdings"ciaim lewy, Jutgment.or ather process shall be taken or
lavied against s ‘Chargar inrespect of the obligations of that Chargor hereund@f pravided always

that:

{(a}  nothinginthis Clause 2.3 shall in any way prejudice the right of the Secured Parties to taks
any action or proceedings or seek ady judgment reguired inarder toenforce orrealise the
Security;

(b} thisClause 2.3:shall be construed so'asto meintain and preserve the a‘bligati@ns contained

in this Deed. to the extent of the benefits, rights and proceeds arising under or in
conriection with this Deed and so.3s to maintain the Security;

{£) nothing herein shall prevent any-Secured Party from obtaining {but not énforcing)
declaratory or ather similar judgment or order as to tEw ghligations of the Chargars under
‘{hts Desd arany other Fiance Documeant or agaamt the Secured Assets or to claim or prove
i any lﬁsaivemy’, rf«}mgaﬂlsamn or srrangement. ofthe Chargors, to the extent that such
a cldimor proof isa necessary procedural step to enable the Secured Parties fully to reatise
the benefits of its rights and remedies. under this.Deed; and

19435054.1



2.4 Relsted Enforeement Costs

Notwithstanding the other provisions of this Clause 2. asto the limitation on recourse of the

Secured Parties to the Chargors in respect of its obligations hereunder, each Chargor,.shall, in

addition to the provisions of Clause 2.3 above be liable.on a full recourse basis without the

Festriction on recalirse setout in Clause 2.3:

{ay  forany aountwhich that Chargor receives in respect of the Secured Assets hut fails o
remittothe Security Agentin accordance with the terms of the relevant security docurment
gr_a'nfe_{;i__"‘mfih-& Security Agent n respect of the Sécured Assets whether such faihire be by
way of the Chargor's wilful default or by reason of any circumstances affecting the Chargor
or its assets imcluding {without limidiation) any ekecution, judgment, examination,
administration, bankruptcy, winding up, receivership, injunction, bankruptcy proceeding,
voluntary arrangement with ereditors or suspension of payments;

b}  to the extent that the Secured Parties incur enforcement costs-as a cansequence of the
wilfal default or fraud {éach 3 "Related Enforcement Cost”), the Chargor shall be
responsible forthat Related Enforcement Costrand

(¢} forany loss, damage, costs orexpenses incurred by the Secured Parties as a result of any
of the representations and warranties being Untiue at the date of this Deed as a result of
thie Chargor's fraudulent representation ar warranty or wilful default in not disclosing 2
relevant matter known to it at the date of giving such representation or warranty.

2.5 Loss of Limited Recourse in certain circumstances

Thia livit on liakility contained in Clause 2.3 {Limited Recourse), inrespect of the Chargors, shall,

to the extent spacifiad in Clause 2.6 (Shortfall), cease andd be of no effect inrespact of the Chargor,.

ifa Chargors

{a)  cortests the priority, validity or enforceability of any Finance Document or any part
thereot; or

{b) doesnit fully co-operate with any reasonzble reguasts within a reasonable time period to
‘the extent within its power with:the Secured Parties fiv conniection with the enforcement
afdny athier Finance Documant;

(e} fails to comply with the-provisions of, or to takes any action referrad toin Clause 2.3{d}

{d)  commits fraud or engages in any wilful misconduct or wilfully withhalds any material
information I conpection with -y Finance Dotument:

26 Shortfatl

If any of the events specified in Clause 2.5 {Loss of Limited Recaurse in cértain dircurnstances)

aeeurs in relation to' s Chargor the provisions of Clause 2.3 {Limited Recourse} of this Deed shall

notapply and the Chargor shall fose its right to limited recourse to the éxtent of the amount that

the Secured Parties would have recaived from the Chargors if the relévant event had nototeurred

together with all costs and expenses incurred by the Secured Parties in recovering same (the
19435094.1
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{dy  eachChargor agreas that it shall at the Security Agent’s request take such action to-enforce
' or presetve the rights of the Secured Parties under this Deed or any other Finante
Dacurment or in respect of the Sacured Assets as shall be withinits power.
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“shortfall”} and accordingly the Secured Partias shall in these circumstances be entithed to have
recourse to the Chargors and thelr other assets for the amount of the Shortfall

3. SECURITY.

3.1 Subject always to the terms of Clause 17.4{g) of the Facility Agreement, each Chargor, jointly and
severally with the other Chargors, as legal and bereficial owners, as continding security for the
payment, performance and discharge of the Secured QObligations, heréby:

(8}  morigages and chargesand agrees to mortgage and charge in favourof the Security Agent,
by way of first-fixed charge, all of its respective rights; title, benefit .and interest
whatsoever, present and future, to or In orin respect of the Investmenits, but 50 that the
Security Agentshall notin ahy:-clreumistances incur any liability whatsoever in respect of
any calls, instalments-or otherwise in connection with the Investments;

{b}  assighs and agrees to. assign. absolutely {subject to a proviso for reassigniient ofi
redemption) to the Security Agent by way of first fixed security all its present and future
right, title, interest snd benefit- I and to the Material Contracts including all munies
payable to the Chargor and any claims, awards and judgments in favour of, or receivable
or received by, the Chafger unider, in connection with, Or pursuant to, any Material
Contfact

{c}  charges 1o the Security Agent by way of first fixed charge, to the extent not effectively
assigned under clause3(b) all of its present _a’rﬂ;d_{umre_ rights, title, interest and benefit in
any and all Subardinated Debtand tothe Material Contracts;

(d)  grantsalien to the Security Agent on the certificates and other documents of title f.éiatiﬁg.
to the Investments together with such further certificates which may from time to timis be
issued to the Chargor in fespect of ahy conversion, bonus; redemption, optionor otherwise
refating to the Investments,

3.7 Creation of Trust
Subject-alweys to theterms of Clause 17.4(g) of the Faclity Agreement; to the extent that the.
Chargor’s present and future right, tile, interest and benefit in and to.any Material Contract i
nat effectively assigned or charged under this Deed, the Chargor héereby acknowledges, declares
and agress that it shall:

{a)  bhold gl its present and future right, title, interest and benefit n and 1 such WMaterial

' Contract including. all monies payable to the Chargor and any claims, awards and-
judgrients in faviour of, or receivable 6f received by, the Chargof under, in connection with,.
or pursuant-to, such Material Contract and/or Other Contract] upon trustfor the Security
Apgent absalutely; apd

(b} comply with-any direction that miay be given to it by-of on behalf of the Security Agent
from time totime with regards to'the assertion, exercise or enjoyment of any rights under
such Material Contract,

3.3 Continuing Cliligations: Notwithstanding anything herein to the contrary:

{a)  the Chargor shall remain liable under the Material Cantracts [to the extent set forth
therein) ta perform all of its duties and obligations thereunder to the same extent as if this
Deed had not been executed:

1943505941
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{b)  the exercise by the Security-Agent of any of the rights hereunder shall not release the.
Chargor-from any of its duties-or abligations unter the Materis| Contracts; and

(¢}  theSecurity Agentshiall not have any ebligation or lability under the Material Cofitracts by
 reason of this Deed, nor shall the Security Agent be obfigated to perform any of the
obligations or duties of the Chargor théreundér or to-take any actionto collect or enforce

any Material Contract.

JOINT AND SEVERAL LIABILITY

The liability of the Chargors hereunder shall be joint and several and every agreement,
undertaking, covenant, representation and warranty on the patt of a Chargor shall be construed
aceordingly and all references to the Chiargors-herein shall where the context requires or admits
be construed as.refarances to any one or mare of therm:

Each Chargor agrees to be Bound by this Deed hotwithstarding that siy ofher Chargsr which was
intended torexecute or to be bound by this Deed does not do so or is noteffectively so bound and
notwithstanding that any of the obligitions of the ather Chargors {or any of them) herein
contained may be determined or become invalid or unenforceable against the other Chargars (or
any of them) and whether of not the same is known to the Security-Agent,

Without prejudice to anything else herein contained, each Chargor agrees that the Security Agent
shall be at liberty to rélease or discharge any Chargar from Hability herednder without prejudicing

-or affécting the obligations of any other Chargor.

The labilities contained in'this Deed shall not be revoked by ary.change in the constitution of the
Partnership or its dissolution-and any Chargor who retires from, is"expalldd from or otherwise

leaves the Partnershipwill not be discharged froniits obligations under this Deed,

NEGATIVE PLEDGE

Each Chargor undertakes thatat no tivie during the Security Period shall it, other than:

{8} by reans of the Security;

{b)  aspermitied under the Facility Agreement;
{cy  intha Securby Agent's Tavour,or

{d}  with the Security Agent’s prior written consent;

create, purport to create, grant, extend or permit to subsist or arise any encambrance on or over

all or-any part of the Secured Assets Or any interest therein.

Each Chargor undertakes that at no time during the Security Period shall it, except as permitted
under the Facility Agrasment; sell; transfer, assign or otherwise dispose of all'or any part of the

Secured Assets or agree to do any of the foregoing.

Each Chargor undertakes that at no time during the Security Period shall'it do, or permit to be

done, any act or thing that would or might depretiate, jeopardise or otherwise prejudice the
security held by the Security Agent, ar diminish, to.an.extent which iivthe opinion of the Security
Agent {acting on the instructions of the Majority tenders) is material, thé value of any of the
secured Assets or the effectiveness of the Security.
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5.4 The foregoing provisions of this Clause 5 shall not be construed as limiting any powers exercisable
by any Recelverappointed by the Security Agent under or pursuant to this Dead.

. PERFECTION OF SECURITY AND FURTHER ASSURANCE

51 Fach Chargor shall from time to time, st the-request of the Securify Agent but at the cost of the
Chargors, take whatéver action the Security Agent ora Receiver may reasariably require for;

creating, perfecting, improving, maintaiiing or protecting securily intended to be treatad
by-of pursuant to this Deed;

after the Security has become enforceabls, facilitating the realisation of any Secured Asset;

facilitating the exercise of any right, power or discretion exercisable by the Security Agent
ora Recelver inrespect of any Secured Asset; or

vesting orenabling to vesttitle to dny Secured Assel inthe Security Agentor its naminei(s);
incliding:

{i] the re-execution of this Deed:

A the execution of any legal or Gther assignimetit, transfer, migrigage, charge of

encumbrance or other documentin such form as the Security Agent may reasanably
PR

{iii} the giving of any notice, order or-direction; and

(iv} the making of any filing orregistration.

6.2 Edch Chargor herehy irrevocably and unconditionally:

{a}

authorises the Security- Agent and each legal advisor appdinted by the Security Agent to
dao, atthe cost and expense of the: Chargor, al! acts and sign on-behalf of the Chargor all
required docunients and forms (Wheéther physical or ihelectroniz format} as the Security
Agentand/or such advisor miay consider necessary or desirable; and

indemnnifios and agieas to hold the Security Agent and each such legal advisor harmiess
against any loss-or liability incurred by the Security Agent or any such legal advisor as a
cofisequence of the Seciurity Agent or any. such legal advisar procuring compliance with
this clause. '

H3 The Chargors shiall immerdiately upon the execution of this Deed {or becoming possessed thereof
atafty time hereafter) deposit with the Security Agent or its hominee and permit the Secuarity
Agant of its nominee during the continuance of the Sgcurity hereby crested to hoid and retain:

{8}

(b)

18435094.1

all-desds, baargr Instruments, f:e‘r-tiﬁf:ates;_ daclarations of trust or other dacuments
representing or evidencing ownership of the Investments or any part theregf;

any instrament of transfer in the form setoutin Schedule 3 fForm of Transfer Instrument)
in respect of the Shares duly executed by oron behalf of the Chargor, but amitfing the
mame of the transferee and the date together with a fetter of authority from the Chargor
inrespect of, inter slia, such instruments of transfer in the form setout in Schedule 4 {Form
of Shareholder's Letter of Autharity);
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a certified copy of the share register of the Borrower;

an undated irrevocable proxy in respect of the Shares executed by the Chargor, in favour
of the Security Agent in the form set out in Schedule 5 (Farm of Irrevecable Proxy] and sn
undated irrevocable appointmerit in the form set outin Schedule 6 {Form of lrrevocable

Appointrment);

an executed but undated dividend mandate in the form set out in Schedule 7 (Form of
Dividend Mandatel; and

an undated irrevocable letter of resignation from each director anid the Secretary of the
Borrower executed by the relevant directer/Secretary In the form set out in Part 1 of
Schedule 8 (Director/Secretary Resignation Letter) together with a letter of sutharisation

‘fram such director/Secretary i the form setout in Part 2 of Schedule 8 {Form of Letter of

Authorityl.

&4 The Security Agent may atany time when the Security becomes enforceable;, without notice io
the Chargers, have all or any of the Shares registered in its name or in the-name of, or otherwise
have the same held by, one or more nominees-on its behalf and the Chargors shall, if so requested
by the Security Agent when the Secutity becomes enforcéalile, take all such action asis available
to it to procure that the Security Agent or, as the case may be, its nomines(s) shall be registered
as-the owner theresfor shall otherwise gcquire lepal title theretn.

6.5 The Chargor shall in respect of the Material Contracts:

(a}

i the avent that an agreement 'dbsum-emﬁng the terms of the Subordinated Liabilities is
eptered into in the Tuture; deliver to the Seclrity Agent evidence satisfactory 1o the

Security Agent that a notice in the form set-out In Partl (Formvof Notice for Material

Contracts) of Schedule 10 (Form:of Notice and Acknowledgment), duly executed by the
Chargoror on its behalf, has been issued to each relevant Conitract Party; and

{b) procure that such notice is atkngwied‘g@m i the forin setout in Part 2 {Form of
Ackrowledgement for Material Contracts) of Schedule 10 {Ferm of Notice and
Acknéwledgment), by each such relevant Contract Party.

6.6 £or the avoidance of doubt, the Security Agent'is not obliged to

{a} perform or fulfil any.obligation of the Chargor;

{b]  make any payment;

fe  make any enduiry as to the nature or sufficiency of any payment raceived by it or the
Chargors or

{dy  presentor file sny daim or take #ry other action to collect or enforce the payment ofany

amount,

in respect of the Investments or the Material Contracts.

7. EXERCISE OF RIGHTS IN RESPECT 0F SHARES
7k Sefore the Security has become enforceable:
{fa}  theChargorsmay continue to exercise the voting rights, powers and other rightsinrespect

19435094,1
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alt dividends or other income ar distributions paid or payable in relation to any Invéstments
must be paid to the Chargors,

PROVIDED THAT the Chargor's rights and powers relating 1o any of the Investments shall

not be exercised in any matner which would:

Gy result in'any-uaﬂa’t?icnﬁf the rights attaching te, or conferred by, the investiments or
any part thereof,

{ily effect anamendrhent’to any provision of the constitution of the Borrower;
{iil} proposethe liguidation, examinership, merger orsplit=up of the Borrower;
v resultin the Security Agent Incurring any cost, expense or liability; or

v} inithe apinianof the Security Agent, be inonsistent with, or prejudicisl 1o, its security
pverthe Investments or any part thereod;

7.2 Atany time after the Secufity has become enforceable (and without any consent or authority on
the part.of the Chargors):

{a)

{by

{e}

the Security Agent or lts nominee may exercise or fefrain fromrexercising:
{iv,  anyvoting rights;

() any right to receive dividends or other income c;z‘r-'?t:iéstribu!ziﬂns._paé_d or ‘payable in

relation toany Investments;.and

{ifi) any other powers or rights which may be exercised by the legal or hensficial owner-of
any Investment, any person who is the hiolder of any Investment of otherwise,

ineach case, in the namie of Chargor, the registered holder or otherwise and irrespective
of any direction given by the Chargor;

the Chargor rrevocably appoints the Security Agent.or It nominee as its praxy to exercise
‘Y voting rights in Fespect of thote Shares that remain registered in the name of the

Charger;-and

the Security Agent or its nominee may date andfor otherwise complete any
documentation deposited with it by the Chargor under Clause 6.3

73 Exch Chargor shall, f requested by the:Security Agent, instruct any clearante system to transfer
any Share held by it for or on behalf of the Chargor 1o an account of the Security Agent or its
‘namines with that clearance systam.

7.4 Each Chargor hereby irrevocably and unconditionally indemnifies and agrees to hold the Security
Agent harmless against any |08 or liability incurred by the Security Agent a5 2 consequance of
the Security Agent acting in respect of the Investments on the direction of the Chargor whether
before or after the Security has become enforceable.

7.5 For theavoidance of deubt, the Security Agent is not obliged to;
{al  perform or fulfil any obligation of the Chargors;
{b}  make any payment;

1894350841
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{e}  make any enguiry. as to the nature or sufficiency of any payment received by it or the
Chargors; o

{dY  presertor fileany elaim or take any other-action tocollect ér enforce the payment of any

amount,

in respectof the Investments.

8. REPRESENTATIONS
8.4 Ganeral

Fach Chargor hereby jcﬁni_ﬁ_ﬁt!ﬁf and severally with the other Chargors friakes theﬁ're'prageﬁ't.até{ms.and'

Wwarranties set out o this Clause 8 {Representations) to the Security Agent in accordance with'

Clause 8.11 (Timas when representations made}..

8.2 Statuy

{a] It has'bean duly incorporated as a company and s validly existing under the faws of the
jurisdiction of its incorporation.

{5} it has the power to-own its properties and assets and to carry on its Business as currently
canducted.

8.3 Power and authority

(a}  Ithasithe power to enter into, perform and deliver, and has takenall nécessary action to
authorise its entry into, performance and deEmery af this Deed and the transactions
conteniplated hereby.

{BY 1t has the power to create any security. constituted or to be constituted hereby and 1o
serform its obligations hereunder,

8.4 Binding obligations

(a). The obligations expressed to be assumed by itunder this Deed are, subject 1o the Legal
Reservations, legal, valid, binding and enforceable obligations.

{b]  Without fQiEm‘;tiﬁg ‘thi g-enérai'éty of paragraph ta) above, this Deed creates the security
interests which It purports to treste and those security interests are valid and effective.

8.5 Non-gonflict with other obligations

Thé entry into and performance by it of its obligations under, and the transactions conteriplated

By, this Deed and the granting of the Security do fiot and shall rot canfiict with:

{a)  anylaw, rule or regulation o or by which it or-any of its business, progerty or assets is:

 subject or bound;

{b}  anyjudgment, order, injunction, determination,award or ruling of any court or-arbitrator
oF-any ;udnc%a! administrative or governmental authority to-or by which it is subject or
bound;

{e}  itsconstitution {including the Partnership Agresment); or
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{4}  anydeed, agreement, franchise, concession, licence, treaty or gther instrument to which
itisa party or which may be binding upoh it orwhich may materially affect its business.ar
any of its properties or assets or constitute a default or termination. event (however
describéd) under any sich agreement oriastrument,

840 elidity and admissibility inevidence
All Authorisations required or desirable:
(a}  toensble it fawfully to enter into, exercise its rights and comply with its obligations ir this
Dead;
(b}  tocreate the security contemplated hereby; and
£} torhake this Deed admissible in svidence,
have been {or ah_aii be within any prescribed periad In the case of any registration or filirig)
abtaired oreffected and are in full foree and effect and all necessary-fees required in connection
therewith have been {of, g5 the cise may be, shall bej paid.
87 Ownershipof Secured Assets
{a)  Artesian Challenger Limited and Artesian Competitor Limited are the registered holders
and iegal owners of thie Shares which they hold as-agent for the purpose of, and as trustee
for; the Partnership and the Partners;
b} thePartnersare the beneficial owners of the Shares;
{c}  the Partnership has filb right and title to, and has hereby charged, the Secured Assets; and
{d}  The Chargors are, and shall at all times during the Security Periad be, the sole, lawful and
beneficial owner of &l of the Secuied Asséts charged, mortgaged or; as.the case may be,
wssigned, by B hereunder, free from any- encumbrance {other than an encumbrance
permitted pursdant to Clause 5.1).
48 Security
The Security has or shali have the ranking in priority whichitis expressed to have in this Deed and
it is not sithject torany prior ranking or pari passu ranking security.
84 [nsclvency
- has nottaken any corporate action nor have any other steps heen taken ur legal proveedings
been started dr; to the best of its knowledge and belief, threatened against it for its winding-up,
liquidation, examinership, dissolution or-re-organisation or for the appeintment of 2 receiver,
Examiier, trustee or simitar officer of any or all of its assets or revenues.
210 No claim
{al  Save for any encumbrance permitted under Clause 5.1, the Investments are -duly
authorised, validly issued and fully paid and are notsubject to any chaim, lien or option, of
pra-emption rights.
(b} Neither the constitution of the Borrower nor the Partnership Agreement does or could
restrict or inhibit any transfer of its shares on creation or enforcement of the security:
184350941
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created.over the Investments pursuant to this Deed and, to the extent that the Companies
Act imposes any such restriction or inhibition, the conistitution of the Borrower provides

otherwise.
8.11 Times when representations made

The representations and warranties of the Chargors set out in this Clause B ( Repressntations) are

made onthe date of this Dead, shall survive the execution of this Deed and shall be correct and

complied with in 2l respects and at all times during the continuance of the Sacurity Period as it
repéated therein by reference to the then existing circumstances,

a. COVEMNANTS AND UNDERTAKINGS

81 Each Chargor hereby jointly and severally with gach other Chargor covenants with the Secuiity

Agent and each other Sacured Party that at all times during the continuance of the Security

Period, it shall:

{a)  comiply with itz obligations under or In respect of, and the requirements of any law relating
to or affecting, the Secured Assets or use of themy,

(b} nottake or allow the taking of any action on jts behalf which may resulitin the rights.
attaching to any of the Investimerits being altered or Turthier shares iivthe Borrower being
issped;

f€) pay all ¢alls and other payments due and payable in respect of the Shares and, if the
‘Chargor fails to do 50, the Security Agent miay pay those cails or other payments on biehalf

-of the Chargor;’

{dY  comply with ali requests for infarmation which is within its knowledge and which arematle
arider any faw or by:any listing or ather authority or any similar-provision contained in any
constitution relating to any of its Investments;

te)  HanySharsgare in, arare converted into, uncertificated form, promptly notify the Security
Agent and:

(i} act onany instructions given by the Security Agent, and give such directions as the
Security Agent-may requirein order o protectand preserve the Security; and

(i) transferthose Sh_a'r-es to aneserawaccsuntinrespect of whichit has named as escrow
-ggent the Security Agent orany nominee or agent of the Security Agent notified to
the Chargor or'any other persan approved in wiiting by the Security Agent;

) ensurethatthe Shares are, and at all times remain, free from any restriction on transfer to
the Security Agent or its nomingels] orto any buyer from the Security Agent pursuant to
the exercise of any rights-or remedies of the Sécurity Agent under or pursuiznt to this Deed
withgut requifing the congent of the directars of the Irish Company orany other condition
{including rights in relation to pre-emption) ta be obtained or met;

{g} notify the Security Agent immediately upon the appointment of any additional or
replaceme nt director or officer of the Borrower and it shall provide the Security Agent with
@ letter of resignation and letter of authority in the Torm set out in Schedule 8{Form of
Director/Secretary Resfghation Letter) immediately upon stich appointment;

19435094.1
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update-and provide the Security Agent, at the Security Agent’s request, withacopy of the

Chargor's register of martgages and charges; and

pmmpﬂy,'m‘n_bec&mﬁ:ﬁg aware of the same; give the Security Agent notice Inwriting of:

(i} -any representation or warranty set cut in this.Desd that Is incarrect'or misleading in
‘any material respect when made or deemed repeated; and

{1} any breach of any cavenant set out in this Deed;

perform ‘and observe the covenants and conditions contained or comprised in any
agreement from 1:, ime to time made betwem aw debmr a‘f th‘e Cha‘q’g‘cr anci"thé Chaz*gm’

af of the re:ea;:af: af any notice: {nmtiudmg any notice iSSUE‘Cf under sectsan E.ED}E mf the Taxes
Consalidation Act 1997] which inay adversely affect the fulfilment by the Chargor of any of
its covehants orobligations hereunder or the Security;

pay, @5 and when the same must ‘be. pald, all taxes, rates, duties, charges, rent,
assessments, fees and outgoings whatsoever and of any description which shall be
assessed, charged or irposed upon or payeble in respect of any of the Secured Assets (save
tothe extent that payment of the same is being contested ingood faith);

ahtain; promptly renew and comply with the terms of all Authorisations that are required
in connaction with the Secured Assets of that are hecessary to preseive, aintain orrengw

Ay Satured Asset;

difigently pursue any remadies available to it in-respect of any breach-of any Material
Contract ar in respect of any claim arising thereunder or in relation thereto; and

save as. permitted pursuant to Clause 17.4(g) of the Facility Agresment, not, without the

prior written consent of the Security Agent, make or agree to make any amendiment,
walvar dr release of, or determing or séttle, any of the Waterial Contracts or permit-any
breach or default thereof or thereunder to exist.

4.2 in the case of default by a Chargor in the performance of any of the covenants contained in Clause
9.1 it shail be lawful for {but not obligatory upon) the Security Agent to do whatevér may in the
Security Agent’s apiniion be necessary to-make good such default, and allsums axpended by the
Security Agent in that behalf shall be added to the monies hereby secured-and bear interest
accordingly. '

9.3 Each Chargor agrees that the Security Agent’s interest under this Deed may be securitisad and
undertakes to to- operate-with the Security Agent in connection with any such securitisation
taking such steps and entering into such additional documents or such amendments of this Deed,
as the Security Agent may reasonably require.

10, WHEN SECURITY BECOMES ENFORCEABLE

101 On or-after the cccurrénce -of an Event-of Default, the Security shall-become immediately
en’fartea%aie and the Secured Ohlipations shall be due and payable..

19435094.1
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10.2 Av-any time after-the Security has become enforceable-the Security Agent may, inits absolute
discretion; without notice to the Chargors, witholt the restrictions contalned I the Actand at
the'times, in the mannerand on theterms it thinks fir
{a)  enforce all or any part of the Security;

(b} take possession of and hold all or any part of the Secured Assets;.

{c}  without first appointing a Recelver, exercise:

(i} all the-powers or rights which: may be exercisable by the registered holder of the
Investragnts including those set cutat Clause 7 (EXERCISE OF RIGHTS IN RESRECT OF
SHARES);

(i} allarany of the gowers and rights cinferred on mortgagess by the Act as varied or
extended by this Deed; and

(i} ail the powers, authorities and discretions. conferred by this Deed exprassly or by
implication.on any Receiver or otherwise conferred by statute or common law on
miorigagess or recaivars andfor

(d}  apply any dividends or ather payments which may be received by the Security Agent or
any nominee in respect of the Investinentsin repayment of the Secured Obligations by the
Security Agent as though they were proceeds of sale;

10.3 Without prejudice to thegenerality of the foregaing and notwithstanding anything contained in
this Dead:

{a}  the exercise by the Secutrity Agent of the powers and rights conferred an it by virtue of the
provisionsaf Chapter 3 of Part 10 of the Act shall not be subject 1o any restriction onsueh.
exercise contained in section 96(1){(c) of the Act;

by therestrictions on taking possession of mortgaged property contalned in section 97 of the
At shall notapnly to this Deed:and

{c]  section 99(1) of the Act shall.not apply to this Deed and any-cbligations imposed ‘on
mortgagees in possession or feceivers by virtue of the' application of section99(1} shall not
apply ta the Security Agent, any Recelver or Delegate,

3i. FOWER OF SALE.

111 Thie restrictions on the power of sale contained in section 100-6f the Act shall not apply to this
Dead.

11.2. The notification requirement contained in section 103(2) of the Act shall not apply to this Deed.

113 Motwithistanding anything to the contrary contained in the Act; the Security Agant reserves the
right to consolidate mortgage securities witheut rastriction.

114 Mo Chargor shall take any action Under section 94 ofthe Act inrespect of the Secured Assets, this:
Dasd orthe Secured Obligations.
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APPOINTMENT OF RECEIVER

The:Security Agent may appoint any person to be-a Receiver of all or any part of the Secured
Aszgits:

{a)  atanytime aftér the Sécurity has becorme enforceable; of

{b)  if requested by a Chargor,

i either case without notice to the Chargors.

Such an-appolitrment shall Be i writing as-a-deed or under the hand of any officer or manager or
any other nominated person of the Security Agent.

The Security Agent may, except as otherwise required by statute, remove any such Receiver and

-appoint anather in his place or apoint another person to act Jointlywith any such Recelver..

Such-an appaintment over partanly of the Secured Assets shall not preclude the Security Agent

from making any subsenuent appaintment.of thesame or dnother Receiver over any part of the

Secured Assets pver which an appointment bas niot béen previously made.

Where more than one Receiver [s apoointed they shall have the power to act.severally unless the
Security Agent shall in the appointment specify to the contrary.

A Receiver shall be-deemed at all times and for all purposes to be the agent of the Chargors in
réspect af which he 1s appointed and the Chargors shall be solely résponsible for his acts or
defauits.and for the payment of his remuneration.and the Récelver stail at no time-act as agent
forthe Security Agent.

Neither the Security Agent rior any Receiver shall be liable to account as & mortgagee in
possession in resgect of all or any part of the Secured Assets or be Hable for any loss upen
realisation or for any neglect or default of any nature whatscever in cannection with all or any
piart of the Secured Assets to which 2 moftgagee in possession might as such he liable.

The restrictions contained i section 108(1) of the Act shail not apply to this Deed.
POWERS OF RECEIVER

A Receiver shall have all the powers conferred from time to time on receivers by statute and in
the case of the powers conferred by the Act without the restrictions cantained in the'Act and,/in
addition, power on behalf and at the cest-of the Chargors (notwithstanding liguidation of a
Chatgor) to do or ornit todoe anything which the Chargors could door Gmit to.doin relatian to
the Secured Assets,

i particular (but without imiftation) & Receiver shall have the power to.do sll or-any of the
following:

(a‘{} take possession of, collect and get in ali or any of the Secured Assets;

{by o sell {including by public auction or private contract), exchange, convert into money, realise,
transfer, assign or dispose of, or deal with, all or any part of the Secured Assets or concur
incsd dioing i such manner for such donsideration and penierally on such. terms and
conditions. as he may think fit (including conditions excluding or restricting the personal
lability 6f the Recelver or the Security Agent] with full power to transfer or deal with suich
Secured Assets in the name and on behalf of the Chargor or otherwise and so that the

194350941
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covenants and contractual obligations may be granted and assumed inthe neme of and so
asto bind the Chargor if he shall consider it necassary or axpedient so to do; anysuch sale;
exchangs or transfer may Be for cash, debentires or othiet obligations, shares, stock,
securities.or other valuable consideration and bie payable immediately or by instaiments
spread over suth period as he shall think fit and so that any consideration received or
receivable shall ipso facto forthwith be and become charged with the payment of all
Secured Obligations;

appoint managers, agents, officers and employess for the purposes sperzifneﬁ in this Daad
or te gliard or protect the Setured Assets at such salaries and comimissions and for such
periods and on such terms as he may détermine and dismiss the same;

raise'or borrow any maney fror, or incur any other liability to, the Security Agentorothers
oh stich terms with or without security as he may think fit and so that any such seeurity
ray beor include an encumbrance on the whole-orany part.of the Secured Assets ranking
iri.priority to the Security or otherwise;

transfer all or any part of the Secured Assels to any other company or body corporate,

whether or fiot formed oragqguired for that purpase;

exercise in raspect of the Investments all voting or other powers or rights.available 1o 2

registerad holderthereof in such manner as he may think fit;

settle, adjust, -arrange, compromise znd submil to arbitration any accounts; claims;

questions ordisputes whatsoever which may afise’in.connection with the Secured Assets

orinany way relating to-the Security and bring, take; defend, compromise; submit'to and

discontinue any actions, suits, arbitrations or proceedings {including proceedings for the
winding up of the Chargor) whatsoever whathercivil or eriminal in relation to the matters:
aforesaid,

enter into, complete, disclaim, compromise, abandonor disregard, determine or rectify all
or any contracts or arrangements in any way relating to or affacting the Secured Assets

and allow time for payment of any debts éither with orwithout security as he shall think

expedient;

redesm any prior encumbrance and settle and agree the accounts of the encumbrancer:

-any.accounts so settled and agreed shall (subject to any manifest errar) be conclusive and

Binding oi the Chargor and the moeney so paid shall be deemed an expense pioparly:
incurred by the Receiver;

delegate to any person or persons or company or fluctuating body of persons all or any of
the powers exercisable by the Receiver under this Deed and/or the Act (Without the
restrictions contained i the Acth

generally, at his option, use the name of the Chargorand/or the Chargor’s commeon sealin

the exercise of all or any of the powers Hereby conferred;

exercise, or permit the Chargor or any nominees of the Chargor to.exercise, any powers or
rights incidental to the ownership of the Secured Assets in such manner as he may think.
fit;

taka any-and 2l steps or athefaction (incloding legal proceedings) for the purpases of

enforging, protecting or preserving any contractual rights forming part of the Secured
Astetsy
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{n}  to the extent permitted by law, and without prejudice to any other right or power
 conferred on him by this Deed, exercise all or any of the rights and powers conferred on
statutary recelvars under Schedula 1.of the National Agset Wanagement Agency Act 2009

{as if references thereinte NAMA were references to the Security Agent]; and

{8)  sigh any document, execute any deed and do all such other sets and things as may be
considered by him to be incidenital or conducive to any of the matters or powers aforesaid
or to the reslisation of the Secirity and use the name of the Chargor for all the shove
purnoses. '

Seaction 108(7].of the Act shall nat apply to the commission and/or remurneration of a Recelver

appointed pursuant to this Deed. A Receiver shall be entitled to remuneration at a rate fo be

fixed by agreement batween hirvand the Security Agent {or, Tailing such agreement, to be fixed

by the Security Agent).
DELEGATION OF POWERS OF THE SECURITY AGENT

The Security Agent miay, ot any timeand from time to time, delepate by power of attorney or in
any other masner (including under the hand of any officer of the Seclnity Agent] to-any person
gt persons or-comparny or flictuating body of persons all or any of the powers, authorities and
discretions which are, for the time helng; exercisable by the Security Agent under this Deed and
any such delegation may be made upon such terms and conditions (including power 1o sub-
delegate) and subject to such reguldtions as the Security. Agent may think fit, and the Security
Agent shall niot be in‘any way lishle or responsible ta the Chargors for any Joss or damage arising
from any act, default, omission, or misconduct on the part of any Delegate {or sub-delegata),

LIABILITY OF THE SECURITY AGENT IN POSSESSION:

If the Security Agent or any Receiver or Delegate appointed by the Security Agent shallenter inta
possession of the Secured Assets, the Security Agent may, from time to time at pleasure, goout
of suchpossession.

The Seturity Agent shall hot, inary- circumnstances either by redson of any entry by it info, or
taking by it of possession of, the Secured Assets or for any other reason whatsaever and whether
as.mortgagee in possession or onanyother brasis whatsoever, be liable to-account ta'the Chargors
forariything except the Security fxg&m’s own actual receipts or he Hahle to the Chargorsfor any
loss or damage arising frorn any realisation by the Security Agent of the Secured Assets or from
any act, default or omission of the Security Agent in relation to the Secured Assets. or from-any
exercise or non-exercise by the Security Agent of any power, authority or discretion conferred
upen itin refation tothe Securad Assets by or pursuant to this Deed or by the Actunless suchloss
or damage shall be caused by the Security Agent's own fraud or-gross hegligence.

Kl the provisions of Clause 15.2 shall apply in respect of the liability of any Receiver of the Secured
Assets or Delegate inall respeécts as tholgh-every reference inClause 15,2 to the Security Agent
were instead a reference to such Recelver or Delagate {as the case may-hel.

Each Chargor shall indemmify the Security Agent and every Receiver and Delegate agsinst all
actions, clalms, demands, imws expenses or labilities of whatever nature now of hereafter
iftcurred by them or by any. officer, agant oremp eye& for whosa liability act or omission they-or
any of them may be answearable Tor anything done or omitted. m the emmse of ;wzrported'
sxsrcise of the powers contained in this Déed or occasioned by-any breach by the Chargmr of any
of its covenants or other abligations to the Security Agent unless such loss or damage shall be
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caused by the Security Agent's, or the Receiver's or Delegate’s (as applicable} own fraud orgross
negligence.

APPLICATION OF MONIES

Subiject to clause 27.1 (Application of Proceeds) of the Facility Agreerment, all monies arising from
the exercise of the powers of enforcement of the Security shall be applied, afterthe discharge of
ali sums, obligstions and Hahilities ha\;fing- priority thereto, v the Following mariner and arder:

{a}  in or towards payment of all casts, charges and expenses of, and incidental to, the

appointment ofany Receiver heraunder and hisremuneration:

(Y i payment and discharge of any liabilities incurred or pavable by the Recéiver, whethet
on his own.account or an behsll of the Chargors, in'the exercise of any of the powers of
the Recaiver including the tosts of rezlisation of the Secured Assotsin raspett of which he
was appointed;

ey inor towstds payment of all such costs, charges, losses expenses and othet sims a3 are
mientioned in clause 15 {Costs ahd Expenses) of the Facility Agreement and Clause 27 (Costs
And Expenses) of this Deedand interest thergon;

iy iner towa rds payment or discharge of the Secured Obligations in such order as the Security
Agent in ity absolite discretion may from timeto time determing’ dnd

(g} inpayment of any surplus to the Chargors or other persons entitled thereto.

Subject to clause 27.4 [Application of Proceeds) of the Facility Agreement, all monies from tinme

‘totime received by the Security Agent from the Chargors, or 8ny Derson of persens of company

liable to pay the same, of from any Receiver or gtherwise on the realisation ar enforcement of
the Security may be appiied by the Security Agent aither as.a whole arinsuch proportions @s the

Security Agent shali think fit to any account or item-of account or any transaction to which the

sare may be applicable.

The provisions of Clause 16.1 shall take effect as and by way of variation 1o the provisions of

sections 106!3), 167 and 105 of the Act which. provisions as so-varied and extended shall be

deemed incorporated hereln and as regards section 109 as if they related to a receiver-of the
Secured Assetsand notrersly & receiver of the income thareaf,

PROTECTION OF BUYERS

No buyer, mortgagar; mortgagee or other person or company dealing with.'2 Recelver, the
Security Agent or o Delegate shall be conterned to enguire whether the Security has bscame
énforegable of whether any power exercised or purported to' be exercised by him or it has
beceme exercisable or whethéer any money is due on the Security Or 5% to the propriety or
regularity of any sale by or ather de:aﬁng_.with such Receiver, the Security Agent.or such Delegate
butany such sale ordealing shall be deemiad to be within the powiers hereby conferrid and to be
valid and effectial accerdingly and all the protection to buyerscontained i sections 104, 105-and
106{1) of the act shall apply to any person purchasing from or dealing with a Receiver, the
Security Agent of a Delegate, '

The recetot of the Security Agent, any Receiver or Delegate shall be an absolofe and conclusive
distharge toa buyér and shall relieve him of any obligation to see tothe application of any marifes
paid to-or by the direction.of the Security Agent, any Recgiver or Dielegate.
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n this Clause 17 {Protection Of Buyers) "buyer” includes any persan acquiring for money or
money's worth, any encumbrance over, or any ather interest or right whatsoever in relation fo,

‘the Seéured Assets,

POWER OF ATTODRNEY

Each Chargor herehy by way of securfty for the perfermance of its obligations under this Deed
irrevotably appoints the Security Agent; any Receiver and any Delegate and each of them jointly

and also severslly to be the sttorney-of the Chargor [with full powers of substitution and

delégation) and'in itd ndme or-otherwise and on its behelf-and as its dct and deed and at'its own
cost;

{a} 1o sign, seal, execute, deliver, perfect and do.all deeds, instruments, acts and thirgs which
the Chargor may or ought to do under the covenants and provisions contained in any
Fifvance Document

(b} -generally inits name and on its behalf to exercise all.or any of the powers; authorities and
discrations conferred by or pursuant to this Deed or byany statute or common law on the
‘Security Agent orany Receiver or which may be required or Which the Security Agent.or
any Receiver shall deen fit for carryivg anysale; charge, mortgage, transfer, assignment,
reafisation or dealing by the Security Agent of by any Receiver into effect or for giving to
‘the Security Agentor any Receluer the fll benefit of these presents: and

{c} generally toruse the name of the Chargor in the exercise of all ar any of the powers,
authorities or discretions conferred on the Security Agent or any Receiver.

Each Chargor hereby ratifies and confirms and agrees to ratify and confirm whistsoever any such
attorney shall do or purport to do by virtue of this Clause 18 (Power OF Attorney) and all money
expatided by any such attorney shall be desied to be sxpensas incurrad by the Sezurity Agent
hereunder. '

Thie Security Agent or any Receiver or Delegate (a5 the case may bejshall, in connection with the
exercise of the said power of attorney, be the agent of the Chargor and the Chargor shall be salely
responsible far the acts and defaults of that person and liable on Ay contracts Or engagemisnts
made or entéréd into by it except that the Chargor shall not be in any way responsible for any
fraud, gross negligence orwilful default by that person.

CONTINUING SECURITY
The Segurity:

{a). shali be a.continuing security for the Secured Obiigations and shall not be considered as
satistied or discharged by any intermediate payment or settlement of the whale ot any
part of the Secured Obligations:

(b}, isipadditionto, and shall not merge with, or ctherwise prajudice or affect, any cofitractual
or other right or rémedy or any gusrantee, lien, pledge, encumbrance, bill, note; mortgage
or other security (whether craated by the dgpnsit of docurments ar othiefwise) row of
‘hereafter held by, or available to, the Security Agent for or In respect of the Secured
Obligations or any-other obligations whatsoever: and
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{c}  -shail not be Inany way prejudiced or affected by any act, omission, matter or thing which,
but for this paragraph (¢}, would reduce, release or prejudice any of its obligations under
this Deed inchuding:

{fl  any time, waiver, consent, indulgence or cancession granted to, or composition with,
the Chargors or anyother persom

(i} theexchange, variation or release of or refusal or neglect to perfect or enforce, the
Security or any rights which the Security Agent may-now or hereafter have or any
failure to realise the full vatue of any of the Secured Assets;

(iii} any incapacity or lack of power, suthority or legal persanality of, or dissolution oF
change inthe mambers or status oF constitition of, a Chargor or any other persor;

{iv] "any aimendment, extension, restatement {in each case, however fundamental and
“whatsoever nature) or replacement of any Finance Document oranyathsr document
or security including-any change inthe purpose of, any extension of, or any increase
in, any facility or theadditionef any. new facility under any Financé Document or othier
dotument prseouriny;.

{v} any unenforceability, illegality or invalidity of;
Ay the Secured Obligations; and
1B} any seturity, glarantee, indemnity, remedy or other right held by, or

available to, the Security Agent;

{vi} -any insolvency or siivilar proacesdings; or

{vit} any act, event of omission which, but for this paragraph [¢] would or might have
discharged, or otherwise prejudiced or affected, the ability of the Chargors.

18.2 Until the Security has been released in accordance with the tarms.of this Deed, each Chargor:

{a)  waives all rights of subrogation and indemnity against the Borrower;.

{b]  waivesanyright itmighthave to require the Security Agent to enforce any security or other
right, or claim any paymient from, or otherwise proceed against, any other person hefore
enforcing this Deed against the Chargor; and

{cl  agrees notto;

{i) -demandoractept or to negotiate; assign, charge m‘mthérw%sze.{jtspggg of any monies;
ohligations or liabilities now or hereafter due or pwing to it by the Borrower;

{ii} ‘take any stepto enforce any right against the Borrowaer far the same:

(il claimany set-off or counter claim against the Borrower ar the Seeurity Agent;

{iv} claim.or prove in competition with the Security Agent in the insolvency, bankruptey
or liguidation, examination or administration of the Borrower jor

{vj_ have the Benefit of, orshare in; any payment or camposition fronythe same orin any
othersecurity now or hereafter held by the Security Agent far any mionles;-obligations
ar Habilities of the Borrower,

154350843

EXECUTION VERSION

3



20,

01

20.2

21

211

1.2

22,

22.1

EXECUTION VERSION

It a Chargor acts in.breach of this clause, anything so received and any benefit derived directly or
indirectly by it therefrom shall e held in trust for the Seturity Agent asa contipuing security for
the Securad Obligations.

AVOIDANCE OF PAYMENTS

Any telease, discharge or settlement hetwsen the Chargors ‘and the Security Agent shall be
conditional upon no security, dispesition or payment to any Secured Party by the Chargors of any
other parson being void, setasidé or ordered o be refunded pursuant to any enactivient of law
relating to bankruptey, liguidation, administration, sxaminership or insolveney or forany other
reason whatsoever, and if such candition shall not be fulfilled; the Security Agent shall be entitled
to enfarce this Deed subsequently to the full extant af the Secured Obli igativing as if such relaggs;
discharge or settlement had niot accurréd and any stch payment had not been made.

The Security Agent may, in its absolute discretion, retain the Security for.a period of one week
plus suchstatutory period within which such secirity; dispasition or payment carvbe avolded, set
aside arordered to be refunded after the Secured Obligations have been paid or dmcharged in
fudll, nﬁththgmmimg any release, discharge of séttlement given or made by the Security Agent
oy, or as'a consequence of, such termination of labifity.

PROVISO FOR REDEMPTION

Subject to Clause: 20 {Avoidance OF Payments), 4t the end of the Secerity Period, at the réquest
and expense of the Chargors, the Security Agent shall (but subiject to the rights and claims of any

‘person-having prior rights thereto] réassign the property and asiets assigned to the Security

Agent by orpursuant to this Desd and refease or otherwise discharge the Security.

Forthwith upon the release of this Deed pursuant to Clause 2 1.4, the Security Agent shali deliver
to the Chargors those documents {orsuch relevant documents) deposited with the Security Agent
under this Deed,

BET-OFF

Without prejudice to any other right of set-off or of comribining accounts or any similar right-to

whith any'Secured Party may be entitled at law or in equity and, without préjudice to anything

else herein contéined, sach Secured Party shall be entitled 2t any time without prior notice to the
Chargors to:

fa}  set-offany obligation due, owing or incurrad by a Chargor to that Secured Party whether

actually or contingently against any chligation (whether ar not matured) owed by thet
Secured Party to a Chargor regardless of place of payment, booking ar branch;

{by  debitany account.of a Chargor {whether sole or joint) with that Secured Party or any of
it offices anywhere with all or ary part of the Secured Obligations from ftime-to time;

and/or

{¢)  combine or consolidate all ar any sccountsof 2 Chargor {whether sole or Jont) with that
“Secured Party,

inall cases in whiatever currency or currencies and whether or not any period, of any Ef&;)ﬂﬁit or

by reference to which interdst theréan is calculatad, has explred.
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For these purposes any Secured Party shall be entitled:

{#)  tomake any currency conversions or effect-any transaction in currencies which it thinks fit,
-and to do so at such times and rates it thinks praper;

{b}  to break or determine the Balance onany account inwhole ar'in part (and any costs in
connection with such breaking or determination shall form part of the Secured
Ohligations); and

{c}  tosffect any transfers between, or entriés on, any of the Chargors’ accounts which that
Secured Party considers proper.

SUBSEQUENT CHARGES AND NEW ACCOUNTS

If the Security Agent shall at any time receive or be degméd to have received notice of any
subsaquent micrtgags, tHarge arinterest affectmg the Secured Assels oroany assignment ar
transfer thereof which is prohibited by the terms of this Deed:

{a}  the Security Agent may open a new account oraccounts for the Chargors in its books: and

{B)  if the Securily Agent.does nat in fact open such new aceount, then unless it gives express
written notice to the Chargors to the contrary, the Security Agent shall be treated as if It
had in fact opened such account or accounts at the time when it received or was deemed
to have re_e:e’i:\fed_ stich notice,

paymema by Gran behaf m“ the Chargar T the 5ec._urzty A_g_e_m shall: be cr&zae:in.md r tmated £
having been credited to such new account.or accatints and not as having been applied. in
reduition of the Secured Obligations at such time.

SUSPENSE ACCOUNT

All monies received by the Security Agent, o Recelver or Delegate under this Deed:

{3} may, at the discretion of the Security Agent, Receiver or Delegate (a5 the'case may be), be

credited to an interest-bearing suspense account;

(b} wmay be heldin that account for such period as the Security Agent, Receiver or Dalegate (a5

the case may be) thinks fit.

If the Security is enforced at a time when no amount 5 due to the Finance Parties but at 2 time

‘whign-amaunts may or shall become due, the Security Agent {or Receivier or Delegate) may pay

the procesds of any recoveries effected by jt into such number of interest-bearing SUSPBNSE
accouniy as it considers appropriste.

CURRENCY INDEMRNITY

if any-sum due from a Chargor under this Deed orany order or judgment given or made in rélation

‘hereto has to be converted from the cuirency {the "first currency”) in'which the same is payable
“hereurdler orunder such order-or judgment into another currericy {the "second currency”) for

tHe purpose off

{a}  raking or filing a claimor proof against the Chargor;

(b}  obtaining erenforcing an order or judgment in any-court or other tribunal; or
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{c}  applying the same In satisfaction of any part of the Secured Obligations,

the Chargor agrees te indemnify and hofd harmiess the Security Agent from and against any loss
suffered as o result of any discrepancy arlsing out of theconversion inclading:

i} the rateof exchange used tocanvert the sum inguestion frany the first currency inte
the second currency; and

'Q_ii'i the rate or ratés of exchange at which the Security Agent is able to purchase the first

 currency with the second currancy upon receipt of @ surn paid to itin satisfaction, in
whole or i part, of any such arder, judgment, elaim or proof or for application in
satisfaction of the Secured Obligations.

The rate of rates ofexchange referred to in Clause 75.1 shall be determinad by the Security Agent
in: accordance with applicable market practice and the Security. Agent's certificate as to the
amount of any such rate shall be conclusive, save in the case of manifest errorn,

CERTIFICATE OF THE SECURITY AGENT CONCLUSIVE

A certificate signed by an officer of the Security Agent as to the amount at-any tirme hereby

secured oras to any applicable rate of interest shall, 2s against the Chargors, be-conclusive
-evidence astothe amount thereof.

COSTS AND EXPENSES

Al costsand expenses (including any tax liabiity and any legal costs and, in eath case, value added
tax) incurred by the Security Agent, any Secured Party or, 88 the case may be; any Receiver ar

Delegate:

{a}  in‘the negotigtion, preparation and execution of this Deed and the completion of the

:‘sraﬂsact’ims contemplated herein {including in connection with the administration or
release of any Security created pursuant to this Deed);

{b)  intheexercise of any of the rights, remedies and powers conferred on the Security Agent
or, @< the case sy be, any Receiver or Delegate, by this Desd br in the perfection or
enforcement of any other security for-or guarantee inrespect of the Secured Obligations.
oF itvcannection with any procéedings instituted by or against the Security Agent inrelation
tathe title to the whole or any part of the Secured Assets; and

{c}  asaconsequente of holding the Security or any clgims.or groceadings in relation thereto,
or to.any of the Secured Assets,

shall be-reimbursed by the Chargors to the Security Agent on demand ona full indemnity basis
and shall carry intérest from the date of such demand until so réimbursed at the rate referred to-
i Clause 2.7,

Each Chargor shall payall stamp, registrationand other taxes to which this Deed or anyjudgment
in connection herewith is, or at any time may be,subject and shall indemnify the Security Agent
sgainst any labilities, costs, tlaims and expenses resulting frarm any failure to pay or delay in
paying such tax,

The cost of the Chargors complying with any of its obligations under this Deed lincluding its
obligations under Clause & (perfection of security and further assurance) shall be borne by the
Chargors.
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PAYMENTS FREE OF BEDUCTION

All payments to be mads under-this Deed shall be made freeand clear of any deduction for, or

onsctountof, tax Unkess a Chargor s reguired to rake such paymant suh}eat'm the deduction

or withholding of tax, in which case the suin payéble by that Chargor in respect of which such

deduction or withholding is required to be made shall be increased to the extent necessary to
ensure that, after the making of such deduction or withholding, the Security Agent and each ather

Secured Party receives and retains (free from any liability in respect of such deduction. or
withhelding) 2 net sum equal to the sum which it would have recelved and so retained had no.

such deduction or withholding been made or required to be made.

FINANCIAL COLLATERAL
To theextent that:

(a)  all or any part of the assets mortgaged, charged or atherwise secured under this Dieed
. cofstitute “financial collateral”: and

(b}  this Deed and the obligations of the Chargors under this Deed constitute a “security

financial collaters] arrangement”,

ineach case for the purpose of,and as defined in, the European Communities (Financial Collateral

Arrangements) Regulations 2010 (5.1 No 626 of 2010) (as amenﬁéd}_ {the “Regulations”), the.

Seeurity Agent shall have the. right after the Security has hecome enforceable to appropriate all
or any part of that fnancial coliateral in-or'towards the satisfaction of the Secured Obligations.

For the purpose.of Clause 79.1 abave, the parties agree that the value of the finaricial collateral
so appropriated shall be the market value of that financial collateral determitied reasonably by
thie Security Agent by reference to  public intex or by such other process as the Security Agent
miay select, including independent valuation. The parties further agree that the method of
valuation provided for in this Deed shall constitute a commercially reasonable method of
valuation for the purposes of the Regulations.

SEVERABILITY.

If at any time ariy one of more of the provisions.of this Deed {or part of a pravisian of this Deed)

is.ur becomes: invalid, legal or unenforceable ifvany respect.undér the law of ahy jurisdiction,
such illegality, nvalidity or unenforcéability shall not affect the legality, validity or enforceability;

{a}  in that jurisdiction of any other provision of this Desd {including the remainder of a
provisian, where-only part theredf is or has become iliegal, invalid or Unenfarceable);or

{6} under the law of any other jurisdiction of that or any otherprovision of this Deed.

ASSIGNMENT

This Deed shall be binding upon-and inure to the benefit of each of the parties and their respective
suﬁceésc_)r_‘s;, permitted assigns and permitted fransferess and references in-.-t.h:ES Deed to any of
them shall be construed atcordingly,

Ne Chargor may-assign o transfer all or any of its rights, benefits or obligations under this Deed.
The Security Agent may, without the consent of the Chargors, assign all or any part of its rights,
hanetits or obligations undar this Deéd.
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The Security Agent may disclose to a potential assignee or to any person wha may otherwisa

enter into contractual relations with the Security Agent in relation to this Deed such information

about the Chargors and this Deed as the Security Agent considers appropriate.
VARIATIONS, WAIVERS AND REMEDIES
& variation of this Deed isvalid only if it is inowriting and-executed by or on behzlf of each party,

& walver of any right or remedy under this Dead or by law,-or any consent given under this Deed,
shall only be effective if given in writing by the waiving or consenting party and shal ot be
deemed a walver of any other breach or default.

No failure on the part of the Security Agent to exercise, nor any delay in exercising any right,
remedy, power or privilege under the Facility Agreement, this _Eee_d-_m.amf other document shall
operate ss awaiver thereof, nor shall any single or partis! exercise of any such right, remedy,
power or privilege preciude 3;3\,{ othar or further exercise thereof or the exercise of any other
tight, reredy, power or privilege.

The rights, remedies, pawers and privileges under this Deed are cumilativé and not exclusive of

any such right, remedy, jower or privilege that may otherwise be available to the Security Agent.

THESECURITY AGENT'S DISCRETION

Any liberty of power which may be exercised or any determination which may be made
hereunder by the Setufity Agent or ahy Recelver or Delégate may bie exercised oF made in its or
his:absolute of Unfettered discretion without any obligationto give reasons therefore.

LIMITATIONS

This Deed ddes not render any liability a Secured Ohligation to the axtant thiat doing so would
resultin this Deed constituting unfawful financial assistance within the meaning.of section 82 of
the Companies-Act or any equivalent-and applicabile provisionz under the taws of any other
relevant jurisdiction.

NO PARTNERSHIP

Mo provision af this Deed oreatesa partnership betwaen the parties.or miakes o party the ggent
ofthe other party for any purpase.

ENTIRE AGREEMENT

This Deed, the Finance Dotuments and the documents referred to herein together constitute the
ertire agreement. and understanding of the parties and supersede anv previous agreement,
staternent, representation, warranty, understanding, undertaking; promise, assurance, usage or
course of dealing between the parties relating to the subject matter of this Deed and the Finance
Documents.

MNOTICES

By notice or other communication to be given under-or for the purposes of this lieed shall be in

writing and shall be treated as properly served or given if delivered in accordance with Clause 32
{Matices) of the Facility Agreement to the relevant person at the address, email address or
facsimile number identified below:

{a) the Security Agent as follows:
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Address: Mound Street Mortgage Servicing Limited, 4th Floor, 100-Wood
Streat, London EC2Y AN

Farsimile No: A4 {0} 20 3004 1472
Frall: MSPSEmountstreetip.com
Attention: laymon jones

(b}  theChargors:
Address: E0°Wehb's Road, London, SWI1LASE

Erfiail: Breen.m @me.com /
DurcanMacDonald@artesian.couk

Attention: Wark Breen / Durican MacDonald

or-any substitute address, email address-or faxnumber or department or officer as that person
has designated in-writing from time te time (by not léss than five busingss days' notice) to the
person giving the notice.

COUNTERPARTS

This-Deed may be ekecuted in any number of counterparts and by the different parties to this
Deed-on separate counterparts, each of which, wherrexecuted and defivered, shall constitute an
original, but all the caunhtérparis shall together constitute but one and the same instrument.
GOVERNING LAW AND JURISDICTION

This Deed and all non-contractual obligations arising aut of or In connsetian with it shall be

governed by the lawsofiréiand.

The courts of ireland have exclusive jurisdiction to settle any dispute- arising out of or in
tonnection with this Deed (inciuding a dispute regarding the existence, validity or termination of
this Deed) (o " Dispute”).

The parties agree thatthe courts of frefand are the most appropriate’ and conveilent colifts to
settle Dispites and accordingly no party shall argue to the contrary.

This Clause 39 is for the benefit of the Security Agent only. Asa result, the Security Agent shiall
not-be: prevented from taking proceedings relating to 2 Disputé in any other courts with
jurisdiction. Te the extent allowed by law, the Security Agent may take concurrent procesdings
in ahy numbér of jurisdictions.

SECURITY AGENT

The Security Agent executes this Deed in the exercise of the rights, powers and zuthority
conferred and vested in it undér the Facility Agreement and any other Finarice Document for and

on behalf of the Secured Parties for whom it acts. It will exercise its powers; rights, duties and,
autharity under this Deed inthe manner provided for in the Facility Agreemant and, in so acting,

it shall have the protections, Immunities, limitations of liability, rights, powers, authorisations,

indeminities and- benefits. conferréd orit under and by the Faciiity Agreement and the othar
Finance Documents;

194350941
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40.2 The Security Agent shall not owe any fidudiary duties to any party to this Deed or any of their
directors; emgloyess, agentsor affiliates.

A3 Netwithstanding any othe? provisions of this Dead, in acting under and in accordance with this
Desd the Security Agent is entitled to scek-iristructions from the relevant Finance Parties in
accordance with fhépmvis_ians_ of the Facility Agreement and 2t any time; and where #t soacts or
refraing from acting on the instructions of a Finance Party or Finance Parties entitied to give it
instructicns, the Security Ageritshall notincur any liability to any person for so acting or refraining
From acting

194350941
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SCHEDULE ]
CHARGORS

Legal owners of the Shares

ArtesianChallenger Limited, a private limited company incorporated under the laws 5f England and
Wales with registered number 02552255 and whose registerad office is.60 Webb's Road, London,
SW116SE asagent for the purpose of, and as trustee Tor, the Partnership and the Partriers; and

Artestan Compstitor Limited, 2 private limited company incorporated under the laws-of Epgland
and Wales with registered number 02617719 and whase registered office s B0 Webb's Road,
London, SW11 65E as agent for the purposeof, and astrustee far, the Partnership and the Partners;

and

Beneficial owners of the Shares

The partners comprising the Partnership being the following:

 NAME:

COMPANY NUMBER

REGISTERED OFFICE

Artesian Challenger
Lirnited

02552255
{England-and Wales)

50 Webb's Road, London, 3W11 88t

Limited

{England and Wales)

Artesian Compatitor 02617719 60 Webb's Rogd, London, W11 65E
Limited {England and Wales)
Artesian Performiet 02651955 60 Webb's Road, London, SW11 6SE

Artesian Parformer |

Limited.

{England and Wales)

| 02651952 60 Webb's foad, London, SW11 65E
Limited | (England:and Wales)
Artesian Select Limited | 02760521 | 60 Webh's Road, London, SW11 65E
| {(England and Wales) 5
Artesian Selectll Limited | D2760513 B0 Webh's Road, London, SW11 65E
{England-and Wales)
Astesian Developer 02793529 60 Wabb's Road, London, SW11 65
Limited {England and Wales)
Artesian ﬂevéi@‘pméﬁts 03108974 G0 Weabb's Roaﬁ,-Land‘om_SWl‘i &5E
- Limited {England and Wales)
Artesian Davelopments 1l | 03108972 B Webh's Road, Landon, SW11 65F

19435004.1
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SCHEDULE 2
SHARES

| Legal Owners holding on trust | Company in which. the Shares are | Number and Type of Shares
| for the Partriers: Held

Artesian Chalienger Limited Artesian USCO (Dublin} Limited 1 Ordinary share of €1.00
Artesion Competitor Limited | Artesian USCO {Dublin) Limited 1. Ordinary share of €1.00
19435094.1
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EXECUTION VERSION

SCHEDULE3
FORM OF TRANSFER INSTRUMENT

STOCK TRANSFER FORM

Consideration Money

Lertificate lodged with Registrar

{For Completion by Registrar/ Stock Exchange) |

other security and in figures column only
nimberanddenomination of units ifany..

| Name of Undertaking [ #]
| Description of Security Ordinary Shares
Mumber or amount of Shares Stock.or | Wards | Figures

Name(s} of registered holder(s) should be
given in fullk the address should be given
where there is only one holder.

| {f the transfer is not made by registered

-aapac_éi_y {e:g.  (Exetutar(s)), of the
personlsh making the transfer

holder(s) insert also the namels) and |

In the namae(s) of

L*]

Delete words In italics
axoEpt for Stock
Exchange transactions

Signatura{s} aof
fransferorlsh

{2,

(/W heréby trarsfer the abtve security ouit.

of the namels) aforesaid to the person(sj

pamed below or io the séveral pérson
nared in Parts .2 of Brokers Transfer Forms

“rélating Yo the abdve seturity;

A body corporate should execiite this transfer under its common seal or
| ptherwise in accordance with applicable statutary reguirements

Stamp of Selling Broker{si oF,
for transactions which are
not stock excharge
transaciions, of Agentls), H
any, acting  for  the
Transferor{s],

Date.

Full.name(s) full postal address{es) {including County or |
“if applicable Postal District. number) of person(s) te
- whormn the security is transferred.

Please state title, if any, or whether Mr., Mrs er Miss.

Flease complete in type or in-Black Capitals
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I/ We request that such -entries be made in the register as are necessary to glve effect to this transfer

Stamp of Buying Broker|s) [if any) Stamp ar hame ahd’aﬁidé’éss af person I@Sg]ntg. _
this forpi [if. ather than thie Buying Broker(s)} |

Reference tothe Registrar in this form means the registrar or registration agent of the undertaking, not
the Registrar of Companiss.

Piesseiﬁﬁi‘tate, by ticking the appropriate box in the tighthand eolumn, which descri-_ption appiieg to |
this transfen

1. FORM OF ﬁER‘TlFE{;A‘TE REGUIRED TO AVAIL OF STAMP DUTY EXEMPTION
I/\We hereby certify that:

{a) {in the case of a transfer on sale} the transaction effected by this instrument does

' not forim part of & larger transaction or of a series of transactions in respect of
which the amount or value, or theé aggregate amount or wvaiue, of the
consideration which is atiributable 10 stocks or marketable securities exceeds
£1,000,

'{b;' (in the case of a transfer operating as @ veluntary disposition Inter vivos) the
transaction effected by this instrument does not form partof a larger transaction
or of a series of transactions in respect of which the value, or the aggregate value,
of the stocks or marketable sacurities concerned exceeds €1,000.

2. FORM QOF CERTIFICATE APPROPRIATE WHERE TRANSFER IS NOT CHARGEABLE
WITH STAMP DUTY

I/We hereby certify that the transaction affected by this instrument falls within the
description it any) indicated below:

(=) atranster vesting the property intrustees on the appointment of & new trustee
of-a pre-existing trust, oron the retirement of » trustee.

1 (3* a transfer, where no heneficial interest in the property passes ) to a mere
' nominee of the transferer, (if} from a mere nominze-of the transferee to the
transferee or (i} from one Hominge to another nominee of the same beneficial |
GWHEE, '

fc)* atransfer by way of security for a loan; or a restransfer to the original transferor
oh repayment of alodn.

[ .a-.t_rangfér to a restduary legatee of shares, gtc., which forms part of the residue
chivisible under awiil,

{e) atransfer to a beneficiary under a will of a'specific legacy of shares, etc,

(f) a transter of shares, etc., being the property of 2 person dying intestate, to the
persons of person entitled theréto.
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{g) & transfer to a benaficiary under a settlement on distribution of the trust funds,
of shares, etc., forming the share, or part of the sharg, of those funds to which
the beneficary s entitled in-accordance with the tefms of the settlement.

{h a transfer by the liquidator of a company of shares, etc., forming partof the assets -
of the compahy, to which the #ransferee is entitled in satisfaction or part
satisfaction of hisor her rights as-a shareholder of the company,

Hi {otherwise than above) a transfer on any occasion, not being a transfer on sale-or-
a transfer chargeable as if it Were a transfer on'sale.

Signature T

*Here set out concisely the facts
explaining the transaciion in a
case falling within 2 (bl {c) or (i)

[oF) T |

TTrEnsfBrors. e s 1
Transfersas: ...
SIERAEUTEY  ieiariirsri s s it Signature:

DESERRHONT i reirmsirerseese s coirsensen Descriptian:

tNote:- ’fhg_c.erﬁfitate at 1{a}or () sbove mustbe sigried by the tré‘%%'sfiefee{g;_ The certificate at 2 shove
shoiild be signed by the transferor{sh-erthe transferee(s), provided that the signator(y/ies) should have fuil

knowledge of the relevant facts.

19435094.1
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SCHEDULE 4
FORM OF SHAREHOLDER'S LETTER OF AUTHORITY

To: MOUNT STREET MORTGAGE SERVICING LIMITED, as Security Agent Date:

Dear-Sir/Madam

[ # ] (the "Borrower”)

We hereby unconditionally and irrevocably suthorise youto date and otherwise complete the follawing
documents deposited Ew ourselves with yourselves in respect of our shares In the Borrower pursuant ta the
charge dated today (the “Charge”) hetween ourselves and yourselves; as and when you become entitled to
date grid complete the same pursuant to the terms of the Charge:

1. share transfer form;

2. irrevotable proxy;

3, irravocable appoiftment; and
2, dividend mandate,

Yours faithfully.

For and on behalf of
and duly authiorised by

[ =]

1854350041
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SCHEDULE S
FORM OF IRREVOCABLE PROXY

We hereby irrevocably appoint Mount Street Mortgage Servicing Limited a3 our proxy tovote atinsetings
ofthe shareholders.of { = | (the "Borrower”) in respect of any existing or further shares in'the Borrower
whith may have heen or may from time to time be issued to us and/or registered in our irame. This proky
is irrevocable by reason of being coupled with the interest of Maunt Street Mortgage Servicirg Limited
under a charge with respectio the aforesaid shares,

for and on behalf of
and.duly autharised by
=1

Dated:.

19435094.1
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SCHEDULE 6
FORM OF IRREVOCABLE APPOINTMENT

We herghy irrevocably appoint Mount. Strest Mortgage Servicing Limited as our duly suthorised
répresentative to sign resolutions inwriting of [ = ] (the "Borrower”} in respect of any existing of further

shiares i the Borrower which may have been-or may fronrtime 1o time b lssued to us snd/or registered in
“OUr names,

For and an behalf of
and duly authorised by
[-=]

Dated:

19435094.1
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SCHEDULE
FORM OF DIVIDEND MANDATE

Fram: | = |{the"Chargor”}
Ton The Secratary [« ]
Datar

Dear Sir/Madam

We refer to:

a1

[-= Yordinary shares of [ = ] each {the “Shares”) in thecapital of [ » [{the "Borrower”), of which.

‘we.are the registered holder; and

acharge dated fromthe Chargor infavour of Mount Street Mortgage
Servicing Limited [the “Security Agent”} {the "Charge”) pursuant to which we have created
security over the Shares in Tavour of the Security Agent.

“We hareby request that!

21

A2

you forwsrd 1o the Security Agent, until further written notice by the Security Agent, all cash

dividends that may become frem time to-time payable on'the Shares; and

you act inaccordantce with paragraph 2.1 and the request therein without requiring further

evidence of the identity of the Security Agent, the security having become enfarceable, the
fiumber &f the Shares in respect of which the Security Agent'is entiled unhder the Charge to

receive dividends or any other matter relating to compliance with, or entitlement under, the
‘Charge.

This request isirrevacable. Compliance with this fequest shall be a gaod discharge to the Borrower,

Yeours faithfully

Authorised Signatory
Forand on behalf¢f

[e]

19435084.1
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SCHEDULE S
FORM OF DIRECTOR/SECRETARY RESIGNATION LETTER

PARTL
DIRECTOR/SECRETARY RESIGNATION LETTER
Ta: The Secretary and Directors
Date; i=l
Dear-Sirfitadam

Iresighas adirector/Secretaryof [ ¢ ] and confirm that | have no right to compensation or claims against
I Vorioss of office, arrears of pay or otherwidse howsoever.

Signed and delivered as a deed by linsert name of
director/Secretory) i the presence of:

Stanature of Witness

Name of Witness:

Address of Witness

Occupation of Witdess

19435094.1
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PARY 2
FORM OF LETTER OF AUTHORITY

To: Mount Street Mortgage Servicing Limited, as Security Agent
dih Flodr
100 Wood Street
Lordon EC2Y 7AN
Attention: [ » |

Date;

Dear Sirf/Madam

[ # ] (the “Borrower”)

1 kereby unconditionally and irrevocdahly sutharise you to dste and otherwise complete the
director/Secretary letter of resignation deposited by me with yourselves pursuant to the chiarge dated
today {the "Charge”) between] » Jand youfselves, asisnd when you become entitled to date and complete
the same pursuant o the terms of the Charge.

Signed and delivered as a-deed by [insert name of
director/Secretary] inthe presence.of:

Signature of Witness

Namme of Withess

Address of Withioss

Cccupation of Witness
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SCHEDULES
MATERIAL CONTRACTS

1. Each and any loan agreement o other document (if any] of any nature entered into or issued
fram titne to time for the purposesof documenting or evidencing the terims of the Suboidinated
Lishilities.

189435094.1
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SCHEDULE 10
FORM OF NOTICE AND ACKNOWLEDGMENT

PART 1
FORM OF NOTICE FOR MATERIAL CONTRALTS

To: =]
Date:
Dear Sirf/Madam

We hereby give you notice that by & deed of security assignment and rharge dated
' 2021 (thﬁ: "Deed"’} we assigned to MOUNT STREET MORTGAGE SERVICING
i.EMiTEi} {the "‘Sacunty Agent” which ters shall include its successors, transferees and assigns) alt-of our
right, title and interest in, to and under:

[ = ]{the"Material Contract”),
We confirm that:

1 We shall remair liable under the Materfal Contract to perform all the obligations assurred by us
under the Material Contract; and

2 none of the Security Agenlt, its agents, any receiver ar any other person shall at-any time be under
-any obligation or liability to you Under or inrespect of the Material Contract.

We shall remain entitled to exercise all of our rights under the Material Cantractarnd you should coitinue
to give notice under the Material Contract to us, unless-and untif you receive notice from the Security Agent
stating that the security has became enforceable.

After receipt of such notice.all notices must-be given to the Security Agent and all rights and remedies
provided for in.the Material Contract shall be exercisable by, and available to, the Security Agent or as it
directs.

Please note that we have agreed not to amend or waive any ters of or terminate the Material Contract
without the prior wiitten consent of the Security Agert.,

This notice and the terms set out herein shall be irfevocable save as otherwise advised in writing by the
Security-Agent.

Plaase acknowledge receipt of this rotice by sigriing the acknowledgement on the enclossd copy letter and
returning the same to theSecurity Agent at Mount Street Mortgage Servicing Limited, 4th Floor, 100 Wood
Street, Lotidon EC2V 7AN matked for the attention of layviman lones with o copy 1o us.

This-fetter or any. non-contractual obligation. arising out of, or.in connection with, this letter shall he
governed by the laws of Ireland,

Yours faithfully

[=]
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PART 2
FORM OF ACKNOWLEDGEMENT FOR-MATERIAL CONTRACTS

Tos Mount Street Mortgage Servicing Limited
Ath:Floer, 100 Wood Street, London ECZV 7AN Date:
s e}
Dear Siv/Madam-
Deed of security assignment and chaige dated 2021 between { = Jand

‘Mount Street Mortgage Servicing Limited {the “Deed”)

We acknowledge receipt fram [ | {the “Chargor”] of 3 notice (the “Notice”) dated

2021 of art assignment on the terms of the Deed of all of the Chargor’s rights in respect of;

I = }{the"Material Contract”).

We confirm our cdnsent to the assignment and that we have rol received notice of any previous
assignments or charges of or-over any of the rights, interests and benefits referred to in the Notice.

We confirm that:
1 ~wre shall comply in all respeets with the terms of the Notice:

2 no‘améndment, waiver or release of any-of such rights, interests and benefits shall be effective
without your prior written consent;

3 we are notawaie of any breach by thie Chargor of the terms of the Material Contract;

4 we undertake o notify you of any material breach or default on the part of the Chargor of any of
the terms of the Material Contract of which we are aware and to allow you to make good such
“breach;

B ‘we undertake to disciose to you without any reference to; or further authority from, the Chargor

any infarmation relating to'the Material Contract which vou may atany time request; and

& we shall notexercise any right of combination, consalidation, set-off or counterclaim which we may
have In respect of the Material Contract.

This letter or any non-contractual obligation arising. out of, or in conmection with, this letter shall be
governed by the lzws of irsland.

Yours faithfully

Forand on behaif of
L]

For and on behalf of

=]
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EXECUTION PAGE

INWITNESS whareof the parties have executed and delivered this Deed as a deed on the date first written
abova,

THE CHARGORS

EXECUTED asa DEED by
ARTESIAN CHALLENGER LIMITED
-acting by a director and its secretary / two directors.

-I.{Bireg{m' o

Dirvector 7 Secretary

~.

EXECUTED as.a DEED by
ARTESIAN COMPETITOR LIMITED
acting by a director and its secretary. / twoe directors

¥
Director | Secretary

We Artesian Performer Limited, Arteslan Performer |l Limited, Artesian Select Limited, Artesian Select If
Limited, Artesian Developer Limited, Artesian Developments Limifted and Artesian Developments I
Limited, carrying on & business in partnership with Artesian Challenger Limited and Artesian Competitor
Limited concur inthe creation of the above written charges, assigninents and other sécurity

EXECUTED as a DEED by
ARTESIAN PERFORMER LIMITED

acting by a director-and Its secretary ftwo divectors ﬁ_ﬁ,.,ﬂ\ . ]
S A
Director
uillliv
Direcior [ Secretary

19435004.1
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EXECUTED as a DEED by
ARTESIAN PERFORMER H LIMITED
a‘cfcﬁe-j'g By & directorand its secmtar\g [ two directors

EMECUTED as a DEED by
ARTESIAN SELECT LIMITED

acting by a director and ity secretary / two directors

EXECUTED as a DEED by
ARTESIAN SELECT | LINHTER
acting by a director and its secretary / two directors

EXECUTED as a DEED by
ARTESIANM DEVELOPER LIMITED
acting by a director and its secretary./ two directors

EXECUTED as a DEED by
ARTESIAN DEVELOPMENTS LIMITED |
acting by a director and itssecretary / two directors

19435084.1
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Directar / Secretary

A

I{i‘” Director

Director / Secretary

I
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Director / Secretary
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EXECUTED as a DEED by
ARTESIAN DEVELOPMENTS I LIMITED
-acting by-a director and Its secretary f two directors

.f{regta r

i
. = M\w
Director / Secretary.

THE SECURITY AGENT

Executed as adeed, but not delivered urti the frst.

date dpesified on page 1 by MOUNT STREET

MORTGAGE SERVICING LIMITED by an authorised

sigristary v the presence of dwithess:

Signature,

Name

Title

Signatire of Witness:

Mame of Withass;

Address of Witness:
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EXECUTED as a DEED by
ARTESTAN BEVELGFMENT& W LIMITED
acting by a director and its seécretary /two directors

Dhirector

Director / Secretary

THE SECURITY AGENT

Executed as 5 deed, but not delivered until this first
date specified on page 1 by MOUNT STREET 1N & ™
MORTGAGE SERVICING LIMITED by an authorised S\ g A

signatory-in the presence of 3 witness: .

SE%@&’EH@ -
| Aulisw Day

o

Name

fathorised Slgnatory

Title

signature of Witness: ,;f?//m ——

‘fv ¢ _ ; -
Marme of Witness: A«ML{ HELs Hr

Addresy of Witniess:

London EC2V 7AN
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