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Company name: ONE-DYAS MARINER LIMITED
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Details of Charge

Date of creation:  11/04/2019

Charge code: SC44 9498 0001

Persons entitted: ABN AMRO BANK N.V. (AS SECURITY AGENT)
Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: BRACEWELL (UK) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 449498

Charge code: SC44 9498 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 11th April 2019 and created by ONE-DYAS MARINER LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
18th April 2019 .

Given at Companies House, Edinburgh on 23rd April 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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BRACEWELL

" FLOATING CHARGE

dated 11 April 2010
. “between
| -ONE-DYAS MARINER LIMITED

Cand

EEIETEER T o 'ABN AMRO Bank N.V.
b, LAURA YouNG OF F as Security Agent

| BRACEWEL (5 Lip
HEREBY CERTWFY THAT, SAug Foll MATERIAL

 REDACTED PURSUANT TO 5,359 ¢ of THE
- COMPANIES ACT 20066, THIS 15 A TRUE cofy
. OF THE ORiGiMAL DOCOMENT. _
| SignATLRE:  Lgyeunt

PoSimion: ASSOCIATE

OMTE: 17 ARRIL 2019
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This deed (the “Deed”) is made as adeed and is dated 11 April 2019 and made between:

registered in Scotland with company number SC449498 whose registered office isat 1~
" Exchange Crescent, Conference Square, Edinburgh, Lothian, EH3 8UL (the “Chargor”™); and

D ONE-DYAS MARINER LIMITED, (formerly Dyas Mariner Limited) incorporated and '_

{2) ABN AMRO Bank N.V. as agent and trustee for the Secured Parties {as defined in the Facility L
. Agreement {as defined below)) (the “Security Agent™).

. BACKGROUND

(A} Under this Deed, the Chargor provideé security to the Se'c.urity' Agent {as agent and trustee for
the Secured Parties) for the credit facilities made available to the Borrowers under the Facility
Agreement.

{B)  The board of directors of the Chargor is satisfied that the Chargor giving the security contained
~ or provided for in this Deed is in the best inierests of the Chargor and has passed a resolution
to that effect.

{C)  The Security Agent {as agent and trustee for the Secured Parties) holds the benefit of this Deed .-
on trust for the Secured Parties on the terms of the Finance Documents,

IT IS ACGREED as follows:
.  DEFINITIONS AND INTERPRETATION

.V . Definitions

Terms defined in the Facility Agfecmém shall, unless otherwise defined in this Deed., have the -
 same meanings when used in this Deed. In addition, the following definitions apply in this
Deed:

" “Administrator” means an adminisirator appointed pursuant to Clause 8.7 {(dppointment of an
Adminisiratory to manage the affairs, business and property of the Chargor.

- “Delegate” means any person appointed by the Security Agent or any Receiver pursuant to -
Clause 12 {Delegation) and any person appointed as attorney of the Security Agent, Recsiver
~or Delegate. o

- “Expense” means all charges, costs (including legal fees), damages and expenses sustained or
7 incurred by the Security Agent or any Receiver or Delegate at any time in connection with the
Secured Assets or the Secured Liabilities or in taking, holding or perfecting this Deed orin -~
defending, enforcing, preserving or prolecting the Security constituted by this Deed or in
.. exercising any powers, remedies or rights provided by or pursuant to this Deed {including any -
- power or right to make payments on behslf of the Chargor under the terms of this Deed}or by -
" law in each case on a full indemnity basis.

- “Facility Agreement” means the facility agreement originally dated 31 December 2018
between the Borrower, certain subsidiaries of the Borrower, the Mandaied Lead Arrangers and
Original Lenders referred to therein, ING Bank N.V. as Agent and the Security Agent and -
certain other financial institutions referved 1o therein, as amended and restated pursuant to an
amendment and restatement agreement dated 27 March 2019, for the provision of the credit
facilities secured by various Transaction Security Documents, including this Deed.
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“Financial Colinteral” has the meaning given 1o that expression in the Financial Collateral
Regulations.

. “Financial Collateral Regulations” means the Financial Collateral Arrangements (No 2) .
Regulations 2003 (5 20033226},

“LPA 1825" means the Law of Property Act 1925,
“Party” means a party to this Deed.

“Receiver” means a receiver, receiver and manager or administrative receiver of any or all of
the Secured Assets {in whole or part or paris) appointed by the Security Agent under Clause 10
{Receiver).

“Secured Assets” means all the assets, property and undertaking for the time being subject to
the Security created by, or pursuant 10, this Deed.

“Secured Liabilities” means all present and future monies, indebtedness, obligations and
Yiabilities owed by each Obligor and each Subordinated Creditor to all or any of the Secured

- Parties, whether actual or contingent, in whatever currency denominated and whether owed

_jointly or severally, as principal or surety or in any other capacity whatsoever, under or in
connection with the Finance Documents {including those arising under Clause 15.2 { Discharge

" conditional) of this Deed and any Habilities arising pursuant to an increase in Commitments
under the Facility whether pursuant to clause 2.5 (dccordion) of the Facility Agreement or
otherwise), together with all interest {including default interest) accruing in respect of such
monies or linhilities and including any lability in respect of any further advances made under

- the Finance Documents, together with all Expenses and all interest under clause 13 (Interesy)
of the Facility Agreement.

*Secority Financial Collnteral Arrangement” has the meaning given to that expression in the
Financial Collateral Regulations.

“Security Period” means the period starting on and from the date of this Deed and ending on
the date on which the Security Agent is satisfied that all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in full and no further Secured Linbilities
are capable of being outstanding.

“Suberdinated Creditor™ has the meaning given to it in the Intercreditor Agreement,

1.2 Interpretation
{a) Unless a contrary indication appears, a reference in this Deed fo:
{1 “gsset” or “assets” includes present and future assets and rights of every -
deseription;

(i) =~ “dispesnal” means any a sale, lease, transfer or other disposal and “dispose™
will be construed accordingly;

(i) - a“Finance Document” or any other agreement or instrument is a reference to -
. that Finance Document or any other agreement or instrument as amended,
" novated, supplemented, extended or restated {including, but without limitation)
any inerease pursuant o clause 2.2 {(fncrease due 1o cancellation) and/or clause
2.5 (Accordion) of the Facility Agreement;
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{iv} “guarantes” means any guarantee, letter of credit, bond, indemnity or similar
. assurance against loss, or any obligation, direct or indirect, actual or
'''''''''''''''''''''''''' a " gontingent, to purchase or assume any indebtedness of any person or to make
"""""" . " an investment in or loan to any person or to purchase asseis of any person
where, in each case, such obligation is assumed in order to maintain or assist
the ability of such person to meet its indeblednass;

vy “indebtedness” includes any obligation {whether incurred as principal oras o
surety) for the payment or repayment of money, whether present or future,
actual or contingent; a

(vi)  a“person” includes any individual, firm, company, corporation, government,
state or agency of a state or any association, trusi, joint venturs, consortium,
partnership or other entity {whether or not having separmte legal personality j;

{vit) - a “reguiation” includes any regulation, rule, official directive, request or .
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or of any .
regulatory, seif-regulatory or other authority or organisation;

“{vill) - the “Security Agent”, the “Chargor”, any “Secured Party”™, any “Party”,
' any “Obliger”, any “Subordinated Creditor” or any other person shall be
construed so as to include its successors in title, permitted assigns and
" permitted transferees to, or of, its rights and/or obligations under this Desd and,
in the case of the Security Agent, shall include any person for the time being |
" appointed as a security agent in accordance with the Facility Agreement;

{ix) a provision of law is a reference to that provision as amended or re-enacied;
{x) - -atime of day is a reference to London time; and
{x1) - the singular includes the plural {(and vice versal.

{b) . Where the term “Secured Party” is used in, and construed for the purﬁoSes of, this’
Deed, a Hedge Counterparty and the Overdrafi Provider shall be a Secured Party.

e The words “ather” or “otherwise” and “whatsoever” when used in this Deed shall not
" be construed ejusdem generis or construed in a narrower way by reference 1o any
- preceding worids.

“{dY - Any words following the terms “including”, “include”, “in particular”, “for
~example” or any similar expression shall be construed as illustrative and shall not limit .
the sense of the words, description, definition, phrase or term preceding those terms,

“fe) Section, Clause and Schedule headings are for ease ef reference only.

“hH A Defoult {other than an Event of Defauit) is “continuing” if it has not been remedied
or waived and an Event of Default is “continuing” if it has not been waived,

13 lmplied covenants for title
. The obligation of the Chargor under this Deed shall be in addition to the covenant for title

deemed to be included in this Deed by virtue of Part | of the Law of Property {(Miscellaneous
Provisions) Act 1994,
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1.4 - Law of Property (Miscellaneous Provisions) Act 1989

- To the extent necessary for any agreement for the disposition of the Seécured Assets inthis Deed ._
to be a valid agreement under Section 2(1) of the Law of Property {Miscelianeous Provisions) -~
- Act 1989, the terms of the other Finance Documents and of any side letters between the parties '

to this Deed are incorporated into this Deed,
1.5 Third prety vights
. A person who is not a Party (other than a permitted suceessor or assign, any Receiver or any
Delegate) has no right under the Contracts {Rights of Third Parties} Act 1999 to enforce or
enjoy the benefit of any term of this Deed.
L6 - Perpetuity period
~ If the rule against perpetuities applies to any trust created by this Deed, the perpetuity period
~shall be 125 years (as specified by section 5(1} of the Perpetuities and Accumuliations Act
20093,
17 Security Agent provisions
. The Chargor agrees that the terms of c!ause.Sz'(The Securig:,é!ge;.r:.) of the Facility Agreemient -
- are incorporated into this Deed as if those terms were set out in full in this Deed, with references
to “the Agreement” being construed as a reference to this Deed.
18 Conflict

In the event of a conflict between the terms of:

{a) this Deed and the Facility Agreement, the terms of the Facility Agreement shall prevail;
. or
(b  this Deed and the Intercreditor Agreement, the terms of the Intercreditor Agreement

shall prevail,
1o the extent permiited by faw.
1.9 Effect a5 n deed

' This document is intended to take effect s a deed ndlwilhétanding that the Security Agent may
have executed it under hand only.

2, COVENANT TO PAY

The Chargor shail, on demand, pay to the Secui-ﬁy Agent and discharge the Secured Liabilities .
" when they become due.

" 3. GRANT OF SECURITY
©'3.1". " Floating charge

" As a continuing security for the payment, performance and discharge of the Secured Liabilities,

" the Chargor with full title guarantee charges to the Security Agent (as agent and trustee for the
- Secured Parties), by way of firsi fioating charge, all the undertaking, property, assets and rights
. of the Chargor whatsoever, present and future. '

S -4-
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by Clause 3.1 {Floating Charge).
.3.3 - Automatic cryséallisation of floating charge

Notwithstanding Clause 3.4 (Crysiaifisation of floating charge by notice) and without prejudice
" to any law which may have similar effect, the fioating charge created by Clause 3.1 {Floating
Charge) shall sutomaticaily and immediately (without notice) be converted into a fixed charge
. over all of the undertaking and the asseis subject to that Ooating charge il

. {a) the Chargor:

Tn creates, of attempts lo create, without the prior written consent of the Security -
h Agent, any Sccurity or a trust in favour of another person over all or any part
of the Secured Assets {except as expressly permitied by the terms of this Deed
" or the Facility Agreement); or

(ii.) disposes, or attempts to dispose of, all or any part of the Secured Assets (other
than Secured Assets that are only subject to the floating charge while it remains
uncrystallised);

by “any person levies {or attempts to levy) any distress, attachment, execution or other
process against all or any part of the Secured Assets; or

{c). a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-grpanisation of the Chargor. '

34 Crystéilisminn of floating charge by notice

- The Security Agent may, acting on behalf and under the instruction of the Majari&y'l,ende'rs,

" by writien notice to the Chargor, convert the floating charge created under this Deed into a
fixed charge as regards any part of the Secured Assets specified by the Security Agent in that
notice ift

{a) an Event of Default occurs and is continuing; or

(b) - the Security Agent considers those assets to be in danger of being seized or sold under
. any form of disiress, attachment, execution or other legal process or (o be otherwise in -
jeopardy.

. 3.5 _ . Assets acguired after any flonting charge has crystallised

- Any asset acquired by the Chargor after any crystailisation of the floating charge created under’
- this Deed that, but for that crysiallisation, would be subject to a floating charge under this Deed,
. shall {unless the Security Agent confirms otherwise to the Chargor in writing) be charged to
the Security Agent by way of first fixed charge.

4 - FURTHER ASSURANCE
4.1 - Further assurance
-~ {a) The Chargor shali, at its own cxpe‘nse‘,. take whatever actiéﬁ is reguired in accordance

 with clause 27.16 (Transaction Security Documents and Further Assurance) of the )
Facility Agreement.

: -5-
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{b) Without prejudice to the obligations of the Chargor under paragraph (a) above and
' . Clause 6.4 (Notification to the Oil and Gas Authority of the United Kingdom), the _
S Chargor shall, at the direction of the Security Agent given at any time, immediately
e "~ execute and deliver to the Security Agent sl transfers and other documents and do all
such things as may be necessary or desirable:

D) to register ail or any of the Secured Assets in the name of the Security Agent

or its nominee after the Security constituted by this Deed has become
enforceable and/or the occurrence of any of the events set out in Clauses 3.3

" dwomatic erystallisotion of flooting chorgey and 3.4 (Crystallisation of
foating choarge by notice; o

(iiy . for creating, registering, perfecting, maintaining or protecting the Security
created by this Deed:

- (iil} . - for creating a fixed charge over any of the Secured Assets after the Security
constituted by this Deed has become enforceable and/or the occurrence of any
_of the evenis set out in Clauses 3.3 (womatic crystallisation of flocsting
eharge) and 3.4 (Crystallisation of foating charge by notice), andior

(iv)  to facilitate the realisation of a!l or any of the Secured Assets after the Security
" constituted by this Deed has become enforceable, or the exercise of any right,
power or discretion vested in the Secusity Agent or any Delegate in relation to -
any Secured Assels or this Deed,

4.2 . Avoidance of payment and reinstatement

(a) No amount paid, repaid or credited to a Secured Party shall be deemed to have been
irrevocably paid if the Security Agent considers that the payment or credit of such
amount 15 capable of being avoided or reduced because of any laws applicable on

. bankruptcy, insolvency, liguidation or any similar laws,

(hy - I any discharge, release or arrangement (whether in respect of the obligations of any -
- Obligor or any Security for those obligations or otherwise) is made by a Secured Party
in whole or in part on the basis of any payment, security or other disposition which is
avoided or must be restored in insolvency, liquidation, administration or otherwise,
without limitation, then the Hability of the Chorgor will continue or be reinstated as if
~ the discharge, release or arrangement had not ccourred,

43 - Waiver of defences

o The obligations of the Chargor under this Déed will not be affected by an act, omission, matter
or thing which, but for this Clause 4.3 would reduce, release or prejudice any of its obligations
under this Clause 4.3 {(without limitation and whether or not known to it or any Secured Pasty)
including:

{a) any time, waiver or consent granted to, or composition with, the Chargor, any Obligor
or other person;

(b} the release of the Chargor, any other Obligor or any other person under the terms of . -
© any composition or arrangement with any creditor of any member of the Group;

() - the taking, variation, compromise, exchange, renewal or release of, or refusal or neglcci'
to perfect, take up or enforce, any rights against, or Security over assets of, the Chargor,
" any Obligor or other person or any non-presestation or non-obsesrvance of any |
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formality or other requirement in respect of any instrument or any failure to realise the
" full value of any Security;

ISR (d) . any incapacity or lack of power, authority or legal personality of or dissolution or - -
" change in the members or status of an Obligor or any other person;

{e} . any amendment, novation, supplement, extension restaiement (however fundamental -
* and whether or not more onerous) or replacement of a Finance Document or any other

document or security including, without limitation, any change in the purpose of, any
extension of or increase in any facility or the addition of any new facility under any

Finance Document or other document or security; '

- (H . any unenforceability, illegality or invalidity of any obligation of any person under any
- Finance Document or any other document or Security; or

B {4 E any insolvency or similar proceedings.
44 B Chargor Intent

Without prejudice to the generality of Clause 4.3 (Waiver of defencis), the Chargor expressly
confirms that it intends that this Security shall extend from time to time to any {however

fundamental) variation, increase, extension or addition of or to any of the Finance Documents

o andior any facility or amount made available under any of the Finance Documents for the

purposes of or in connection with any of the following: business acquisitions of any nature;

. increasing working capital; enabling investor distributions to be made; carrving out

- restructurings; refinancing existing facilities; refinancing any other indebiedness; making

~ facilities available to new borrowers; any other variation ar extension of the purposes for which

any such facility or amount might be made available from time o time; and any fees, costs

and/or expenses associated with any of the foregoing.

4.5 . Immediate recourse

‘The Chargor waives any right it may have of first requiring any Secured Party {or any trusiee
or agent on its behall) to proceed against or enforce any other rights or Security or claim
payment from any person before claiming from the Chargor under this Deed. This waiver
applies irrespective of any law or any provision of a Finance Document to the contrary.

46 Appropriations

Until all Secured Liabilities have been ifrevocably paid in full, each Secured Party (or any
" trustee or agent on its behall) may:

{a) refrain from applying or enforcing any other moneys, Security or rights held or received
by that Secured Party (or any trusiee or agent on its behal) in respect of those amounts,
or apply and enforce the same in such manner and order as it sees fit (whether against
those amounis or ctherwise) and the Chargor shall not be entitled to the benefit of the
same; and

“{b)  hold in an interest-bearing suspense account any moneys received from the Chargor or '
- on account of the Chargor’s liability under this Dieed,

4.7 Deferral of Chargor's rights
“Until all Secured Liabilities have been irréifoéébly paid in full and unless the Security Agem '

otherwise directs, the Chargor will not exercise any rights which it may have by reason of

S - -
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~ performance by it of its obligations under the Finance Documents or by reason of any amount
being payvable, or liability arising, under this Deed:

{a) te be indemnified by an Obligor,;

' (b) ' toclaim any contribution from any other guarantor of any Obligor’s obligations under
 the Finance Documents;

o {e) to take the benefit (in whole or in part and whether by way of subrogation or otherwise)
of any rights of the Secured Parties under the Finance Documenis or of any other |
~ guarantee or Security iaken pursuant to, or in connection with, the Finance Documenis
"~ by any Secured Party;

(d) to bring legal or other proceedings for an order reguiring any Obligor to make any -
payment, or perform any obligation, in respect of which the Chargor has given a
guaraniee, underiaking or indemnity under any Finance Documents;

(e} toexercise any right of set-off against any Obligor; andior

)~ - to claim or prove as a creditor of any Obligor in competition with any Secured Party,

. If the Chargor receives any benefit, payment or distribution in relation to such rights it shall ' -
hold that benefit, payment or distribution to the extent necessary to enable all amounts which -

- may be or become payable o the Secured Parties by the Gbligors under or in connection with
the Finance Documents to be repaid in full on trust for the Secured Parties and shall promptly

pay or transfer the same to the Security Agent or as the Agent may direct for application in
accordance with the Facility Agreement.

A REPRESENTATIONS AND WARRANTIES

The Chargor makes the representations and warranties set out in this Clause 5 1o the Security
 Agent {as agent and trustee for the Secured Parties).

50 Ownership of Secured Assels
The Chargor is the legal and beneficial owner of the Secured Assets, free from any Security .
- other than the Security created by this Deed and any Security created in connection with the
. dunior Facility Agreement,

5.2 Mo adverse claims

The Chargor has not received, or acknowledged notice of, aity adverse claim by any person in =
. respect of the Secured Assets or any interest in them.

. 53 No conflicting rights or breaches
' {a) This Deed does not and will not conflict with or result in any breach or constitute a
default under any agreement, Insirument or obligation to which the Chargor is a party

or by which it is bound.

e (b). The entry inio this Deed by the Chargor does not, and will not, constitute a breach of
' any agreement or instrument binding on the Chargor or its asssts,
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 this Deed constitutes the legal, valid, binding and enforceable obligations of the Chargor, and - -
is and will continue to be effective Security over all and every part of the Secured Assets in
accordance with its terms,
53 Avoidance of security
" Subject to the qualifications set out in the legal opinions delivered in connection with this Deed,
- no Security expressed to be created under this Deed is liable to be avoided, or otherwise set
* aside, on the liquidation or administration of the Chargor or otherwise,
56 Times for making representations and warranties
*_ The representations and warranties set out in this Clause § are made by the Chargor on the date .
of this Deed and shall be deemed to be Repeating Represeniations and repeated by the Chargor
on the dates set out in clause 24.32(c} (Fimes when representations made) of the Facility
- Agreement with reference io the facts and circumstances then existing.

6. - GENERAL COVENANTS

 The Chargor covenants with the Security Agent, during the Security Period, in accordance with
the terms set out in this Clause 6 {General covenants).

N Megative pledge and disposal restrictions
- The Chargor shall not at any time;

{a) create, purport to create or permit to subsist any Security on, or in relation to, any o
Secured Assets other than any Security created by this Deed;

(b . sell, assign, transfer, part with possession of or otherwise dispose of in any manner (or
purport to do so) all or any pant of, or any interest in, the Secured Assets; or

{c) ~ create or grant {or purport to creale or grant) any interest in any Secured Assets in -
~ favour of a third party.

in each case, except as expressly permitted by the Facility Agreement.
6.2 No adverse actions or variations
The Chargor shall not cause or permit to be done anyfhihg which may- adversely affect the
. Security created by this Deed or which is a variation or abrogation of the rights attaching to or
- conferred on all or any part of the Secured Assets by this Deed, without the prior writien consent -
of the Security Agent.
3 Complisnce with Iaws and regulations
The Chargor shall:
" (a)  obtain, and promptly renew from time to time, and comply with the terms of all -
Authorisations that are required in connection with the Secured Asseis or their use or
that are necessary 1o preserve, maintain or renew any Secured Asset; and
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{b) promptly effect any maintenance, modifications, alterations or repais that are required
- by any law or regulation to be effected on or in connection with the Secured Assets,

6.4 Notification to the Oil and Gas Autharity of the United Kingdom

- The Chargor must promptly and, in any event, within 10 days of (i} this Deed and {ii) the -
acguisition of any UK petroleum licences after the daie of this Deed, deliver to the Oil and Gas
Authority of the United Kingdom a notice in form and subsiance satisfactory to the Security -
Agent of the creation of the charge under this Deed pursuant to and in accordance with the
Open Permission {Creation of Security Rights over Licences} 2012 granted by the Secretary of

. State on 6 February 2012,

6.5 Enforcement of rights
- The Chargor shall use its best endeavours to:

{2} procure ihe promp! cbhservance and pcrfoé'm'anc'e of the covenants and other ob!igélibns' '
imposed on the Chargor’s counterparties; and

(b)  enforce any rights and institute, continue or defend any proceedings relating 10 any of
the Secured Assets which the Security Agent may require from time to time,

6.6 Notice of misrepresentation and breaches

" The Chargor shall, promptly on becoming aware of any of the same, give the Security Agent
_notice in writing of

-~ a) any representation or warranty set out in this Deed that is incorrect or misleading when e
made or deemed to be repeated; and

(b)Y  any breach of any covenant set out in this Deed.
: 67 = Information
The Chargor shali:

{a) give the Security Ageht such information conc'erning the location, condition, use and
operation of the Secured Assets as the Security Agent may require;

(b)  permit any persons designated by the Security Agent and any Receiver to enter ori its
- premises and inspect and examine any Secured Asset, and the records relating to that
~ Becured Asset, at all reasonabie times and on reasonable prior notice; and

- {e) . promptly notify the Security Agent in writing of any action, claim or demand made by
: © oragainst it in connection with any Secured Asset or of any fact, matter or circumstance
which may, with the passage of time, give rise to such an action, claim or demand,
together with, in each case, the Chargor’s proposals for seutling, liguidating, .
comgpounding or countesting any such action, claim or demand and shall, subject to the
Security Agent's prior approval, implement those proposals at its own expense.

6.8 - Payment of outgaings
“The Chargor shall promptly pay all Taixés; fees, licence duties, registmtibn E:hargcs, fnsurance '

premiums and other outgoings in respect of the Secured Asseis and, on demand, produce
" evidence of payment to the Security Agent.

S " -10-.
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7. WHEN SECURITY BECOMES ENFORCEABLE

At any time on or after the occurrence of an Event of Default which is continuing, the Seécurity '_
created pursuant to this Deed shall be immediately enforceable and the Security Agentmayin
 it5 absolute discretion and without Nerther notice to the Chargor or the prior authorisation of '

any courl:

{a) enforce all or any part of the Security created by this Deed and take possession of or
dispose of all or any of the Secured Assets in 2ach case at such times and upon such
terms as it sees fit; and :

b} - whether or not the Security Agent has appointed a Receiver, exercise afl of the powers, -
" authorities and discretions:

{i) conferred from time to time on morigagees by the LPA 1925 (as varied or
extended by this Deed) or by law; and/or

_ (ii).- granted to a Receiver by this Deed or by law.
8 POWERS OF THE SECURITY AGENT
E,i.' Pawer to remedy

' {a) The Security Agent shall be entitled (Bu.t shall not be obliged) to remedy, at any time,
: a breach by the Chargor of any of its obligations contained in this Deed,

{b) ~  The Chargor irrevocably authorises the Security Agent and its agents to do all lhings.
- that are necessary or desirable for that purpose.

() Any monies expended by the Security Agent in remedying a breach by the Chargorof
its obligations coniained in this Deed shall be reimbursed by the Charpor to the Security
Agent on a full indemnity basis and shall carry interest in accordance with clause 21
{Cosis and Expenses) of the Facility Agreement.

8.2 - Exercise of rights

{a} The rights of the Security Agent under Clause 8.1(a) (Power fo remedy) are without
- prejudice to any other rights of the Security Agent under this Deed. The exercise of any
rights of the Security Agent under this Deed shall not make the Security Agent liable

0 account as 8 morizagee in possession,

(by  The Security Agent shall not, in connection with the Secured Assets, have any duty or . .
incur any liability for:

{1} any loss on realisation;

(it} . any failure to present any interest ceupon or other document in respect of the
. Secured Assets;

_{iii) - ascertaining or taking action in respect of any calls, instalments, conversions,
exchanges, maturities, tenders or other matters relating to any Secured Assets
. or the nature or sufficiency of any pavment whether or not the Security Agent
~has or is deemed to have knowledge of such matters; or

“(iv) . taking any necessary steps to preserve rights againsi prior parties or any other
" righis relating to any of the Secured Assets;

U : -11-
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non-gxercise of any righis or powers attaching or accruing to the Secured .~
Assets which may be exercised by the Security Agent (or its nominee). ' '

%3 - Protection of interests

- The powers conferred on the Security Agent by this Deed are solely to protect its interests in
- the Secured Assets and shall not impose any duty on the Security Agent to exercise any of those
powers,

K 3.4 Security Ageat has Recciver’s powers

To the extent permitted by law, any right, power or discretion conferred by law or by this Deed
on a Receiver may, afier the Security constituted by this Deed has become enforceable, be
exercised by the Security Agent in relation to any of the Securad Assets wheiher or not it has

- taken possession of any Secured Assets and without first appointing a Receiver or

- notwithstanding the appointment of a Receiver.

RS Mew nccounts

(a} I the Security Agent receives, or is deemed to have received, notice of any subsequent
Security, or other interest, affecting all or pari of the Secured Assets, the Security Agent
may open a new account for the Chargor in the Security Agent’s books, Withowt

© prejudice o the Becurity Agent’s right 1o combine accounts, no money paid to the credit
- of the Chargor in any such new accouni shall be appropriated towards, or have the
- effect of discharging, any part of the Secured Liabilities.

{b) Ifthe Security Agent does not open a new account fmmediately on receipt of the notice,
or deemed notice, under Clause .5{a) {New accowits) then, unless the Security Agent
gives express wriiten notice to the contrary to the Chargor, all payments made by the

* Chargor to the Security Agent shali be treated as having been credited to a new account
- of the Chargor and not as having been applied in reduction of the Secured Liabilities,
as from the time of receipt of the relevant notice by the Security Agent.

86 Induigence

The Security Agent may, at the instruction of the Majority Lenders, grat time or other

indulgence, or make any other arrangement, variation or release with any person not being a

Party {whether or not any such person is jointly lable with the Chargor) in respect of any of the

Secured Liabilities, or of any other security for them without prejudice either to this Deed orto

the liability of the Chargor for the Secured Liabilities,

8.7 Appeintment of an Administrater

{a) The Security Agent may, without notice to the Chargor, a'p'pc:izit any OHE oF more
persons 1o be an Administrator of the Chargor pursuant to Paragraph 14 of Schedule
Bl of the Insolvency Act 1986 if the security constituted by this Deed becomes
enforceable.

(b} . - Any appointment under this Clause 8.7 (dppointment of an Administrator) shall:

S be in writing signed by a duly authorised signatory of the Security Agent; and -
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_ (i)  take effect, in accordance with paragraph 19 of Schedule B! of the Insoivency
- Act 1986,

AU foh ' The Security Agent may apply to the court for an order removing an Administrator - -

' - from eoffice and may by nolice in writing in accordance with this Clause §.7 |
{dppoiniment of an Administrator) appoint a replacement for any Administrator whe

has died, resigned, been removed or who has vacated office upon ceasing to be

" qualified. '

‘4. ENFORCEMENT OF SECURITY |
LR Enforcement

{a) The power of sale and othier powers conferred by section 161 of the LPA 1925 (as .
' varied or extended by this Deed) shall, as between the Security Agent and a purchaser
from the Security Agent, arize on and be exercisable at any time after the execution of -
this Deed, but the Security Agent shali not exercise such power of sale or other powers
©until the Security constituted by this Deed has become enforceable under Clause 7
. {When Security bevomes enforceable).

(b)Y - Section 103 of the LPA 1925 does not apply to the Security constituted by this Deed. .
*}?5 " Extension of statutery powers of leasing
“The statutory powers of leasing and accepting surrenders conferred on muﬁgégees under the |
"LPA 1923 and by any other statuie are extended 50 as to authorise the Security Agent and any

Receiver, at any time afier the Security constitvied by this Deed has become enforceable,
- whether in its own name or in that of the Chargor, to;

. {a) grant a lease or agreement io lease;
“{b) - accep! surrenders of leases; or
{e) . grant any option of the whole or any part of the Secured Assets with whatever 'r'i'ghts '_

relating to other parts of i,

whether or not at a premium and containing such covenants on the part of the Chargor, and on -

- such terms and conditions (including the payment of money to a lessee or tenant on a surrender)
as the Security Agent or Recegiver thinks fit without the need 1o comply with any of the .
restrictions imposed by sections 99 and 100 of the LPA 1925,

3. Access on enforcement

{a) At any time after the Security Agent has demanded payment of the Secured Liabilities
or if the Chargor defaults in the performance of its obligations under this Deed or the
Facility Agreement, the Chargor will allow the Security Agent or its Receiver, without
further notice or demand, immediately te exercise all its rights, powers and remedies
in particular to take possession of any Secured Assel and for that purpose to enter on
any premises where a Secured Asset is situated {or where the Security Agent or a
Receiver reasonably believes a Secured Asset to be situated) without incurring any
* liability to the Chargor for, or by any reason of, that entry.

Uk At all times, the Chargor must use its best endeavours 1o allow the Security Agent or
" its Receiver access to sny premises for the purpose of Clause 9.3(a) {including
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oblaining any necessary consents or permits of other persons) and ensure that its
- employees and officers do the same. :

" 9.4 Prior Security

At any time afier the Security constitiited by this Deed has become enforceable, or after any"
" powers conferred by any Security having priority to this Deed shall have become exercisable,
_ the Security Agent may:

{a) redeem that or any other prior Security;
(b} procure the transfer of that Security to it; and -
C{c) - settle and pass any account of the holder of any prior Security.

. Any accounts so settled and passed shall be, in the absence of any manifest ervor, conclusive
and binding on the Chargor. All monies paid by the Security Agent 10 an encumbrancer in
seitlement of any of these accounts shall, as from its payment by the Security Agent, be due

. from the Chargor to the Security Agens on current account and shall bear interest at the default
rate of interesi specified in the Facility Agreement and be secured as part of the Secured
Liabilities.

8.5 Protection of third partics

{a) No purchaser, mortzagee or other pérsoﬁ dealing with the Securiiy Agcnt,' any Receiver
~ or Delegate shali be concerned to enquire:

(i) whether any of the Secured Liabilities have become due or pavable, or remain -
. unpaid or undischarged;

{ity ... whether any power the Security Agent, a Receiver or Delegate is purporting to -
exercise, pursuant to any Finance Document, has become exercisable or is
properly exercisable; '

_'{iii) whether any consents, directions, regulations or restrictions relating to such -
" rights have been obtained or complied with;

(iv) _' otherwise as to the propriety or regularity of acts intended, or purporting, to be
in exercise of any such rights; or

vy _asto the application of any money paid to the Security Agent, any Receiveror
any Delegate,

- {b) ‘Al the protection to purchasers contained in sections 104 and 107 of the LPA 1925,
" section 42(3) of the Insolvency Act 1986 or in any other applicabie legislation shall -
apply to any person purchasing from or dealing with the Security Agent, any other
Secured Party, any Receiver or any Delegate.

96 Privi!cges

~ Each Receiver and the Security Agent is entitled 1o all the rights, powers, privileges and
- immunities conferved by the LPA 1923 on mortgapees and receivers,
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to account as morigagee in possession in respect of all or any of the Secured Assets, norshall
any of them be liable for any loss on realisation of, or for any neglect or default of any nature '
in connection with, all or any of the Secured Assets for which a mortgagee in possession might

be fiable as such.

98 Conclusive discharge to purchasers

The receipt of the Security Agent or any Receiver or Delegate shall be a conclusive disdmrgé '
to a purchaser and, in making any sale or other disposa! of any of the Secured Assets or in
" making any acquisition in the exercise of their respeciive powers, the Security Agent, every

" Receiver and Delegate may do so for any consideration, in any manner and on any terms that '
it or he thinks fit.

99 . Right of appropriation
< {a) To the extent thai:
(i) the Secured Assets constitute Financial Collateral; and .~

(i) . this Deed and the obligations of the Chargor under it constitute a Sécurity .
: - . Financial Collateral Arrangement,

the Security Agent shall have the right, at any time after the Security constituted by this
Deed has become enforceable, to appropriate al! or any of those Secured Assets inor

_towards the payment or discharge of the Secured Linbilities in any order that the
Security Agent may, in its absolute discretion, determine.

tb)  The value of any Secured Assets appropriated in accordance with this Clause 9.9 shall
be the price of those Secured Assets at the time the right of appropriation is exercised -
as listed on any recognised market index, or determined by any other method that the
Security Agent may select (including independent valuation).

“{c}  The Chargor agrees that the metheds of valuation provided for in this Clause 9.9 are
commercially reasonable for the purposes of the Financial Collateral Regulations.

16, RECEIVER

160.1 - - Appeintment
At any time after the Security constiluted'by this Deed has become e.nforcez.lble', of at the request .
of the Chargor, the Security Agent may, withouwt further notice, appoint by way of deed, or

- otherwise in writing, any cne or more persons to be a Receiver of alf or any part of the Secured
Assets,

0.2 ._ - Removal

The Securily Agent may, without further notice (subject to section 45 of the Insolvency Act

. 1986), from time to time, by way of deed, or otherwise in writing, remove any Receiver
appointed by it and may, whenever it thinks fit, appoint a new Receiver in the place of any
Receiver whose appointment may {or any reason have terminated.
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~of any Receiver appointed by it without the restrictions contained in section 109 of the LPA .~~~ .
19235, and the remuneration of the Receiver shall be a debt secured by this Deed, which shall o
be due and payable immediately on its being paid by the Security Agent,

104 Power of appointment additional te statutery powers

- The power to appoint a Receiver conferred by this Deed shall be in addition to all statutory and
" other powers of the Security Agent under the Insoivency Act 1986, the LPA 1923 or otherwise, -
- andg shall be exercisable without the restrictions contained in sections 103 and 109 of the LPA
1925 or otherwise.

105 Power of appointment exercisable despite prier appointments

The power to appoint a Receiver {whether conferred by this Deed or by statute) shall be, and _
- remain, exercisable by the Security Agent despite any prior appointment in respect of all or any
- part of the Secured Assets.

.'iﬂ,ﬁi.-. Agent of the Chargor

. Any Receiver appointed by the Security Agent under this Deed shall be the agent of the Chargor
_and the Chargor shall be sclely responsible for the contracts, engagements, acts, omissions, =
defaulis, losses and remuneration of that Receiver and for liabilities incurred by that Receiver.
The agency of each Receiver shall continue until the Chargor goes into liguidation and after
~ that the Receiver shall act as principal and shall not become the agent of the Security Agent.

. 1. - POWERS OF RECEIVER
) 101 General

{a)  Any Receiver appointed by the Security Agent under this Deed shall, in addition to the -
powers conferred on him by statute, have the powers set out in this Deed and bave all
the powers of an administeative receiver set out in Schedule 1 to the Insolvency Act
1986 {(whether or not the Receiver is an administrative receiver),

R If there iz more than one Receiver holding office at the same time, each Receiver may

' © {uniess the document appeinting him siates otherwise} exercise all of the powers

. conferred on a Receiver under this Deed individually and to the exclusion of any other
Receiver.

{c) .. Any exercise by a Receiver of any of the powers given by Clause 11 (Powers of
Receiver) may be on behaif of the Chargor, the divecters of the Chargor (in the case of
the power contained in Clause 11.11 (Make cafls on Chargor mnembers)) or himself,

2 E.mploy personnel and advisers

A Receiver may provide services and employ, or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms, and
subject to any conditions, that he thinks fit. A Receiver may discharge any such person or any
such person appointed by the Chargor, '
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113 - Make VAT clections

ﬁt. P .'

- 11.4 - Remuneration

- A Receiver may charge and receive any sum by'way of remuneration {in addition to all costs,
charges and expenses incurred by him) that the Security Apent may prescribe or agree with
him.

I - Realise Secured Assets

A Receiver may collect and get in the Secured Assets or any part of them in respect of which _
ke is appointed, and make any demands and take any proceedings as may seem expedient for
that purpose, and take possession of the Secured Assets with like rights.

11,6 Manage or reconstruct the Chargor’s business

- A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
of the Chargor,

117 Disposal of Secured Assets

A Receiver may sell, exchange, convert into money and tealise all or any of the Secured Assets

in respect of which he is appointed in any manner (including by public auction or private sale}

and generally on any terms and conditions as be thinks fit. Any sale may be for any

consideration that the Receiver thinks fit and 5 Receiver may promole, or concur in promoting,
- a company 1o purchase the Secured Assets to be sold,

118 Valid receipts

" A Receiver may give valid feceipt for all monies and execute all assurances and things that may -
be proper or desirable for realising any of the Secured Asseis.

119 - Make settloments

A Receiver may make any arrangement, settlement or compromise between the Chargor and .
any other person that he may think expedient.

11.10  Bring proceedings

~ A Receiver may brihg, 'pr'oséc'u!e,'-'enfurcc, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Assets as he thinks fit.

11.11  Make calls on Chargor members

* A Receiver may make calls conditionally or unconditionally on the members of the Chargor in .
respect of uncalled capital with (for that purpose and for the purpose of enforcing payments of
any calls so made} the same powers as are conferred by the articles of association of the Chargor
on its direciors in respect of calls authorised to be made by them.
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{Indempity ta Security Agent) of the Facility Agreement, effect with any insurer any policy of
Insurance either in lieu or satisfaction of, or in addition io, the Insurance required to be o '
~ maintained by the Chargor under this Deed.

11.13 - Powers under the LPA 1925

A Receiver may exercise all powers pmvidcd forin the LPA 1925 in the same way as ifhe had
_been duly appointed under the LPA 1925, and exercise ali powers provided for an
administrative receiver in Schedule 1 to the Insolvency Act 1986.

1114 Borrow
A Receiver may, for any of the purposes authorised by this Clause 11 {Powers of Receiver),
raise money by berrowing from the Security Agent {or from any other person} either unsecured
or on the Security of 2l or any of the Secured Assets in respect of which he is appointed on any

terms that he thinks fit {including, if the Security Agent consents, terms under which that
- security ranks in priorisy to this Deed).

- 11.15 " Redeem prior Security
" A Receiver may redeem any prior Security and settle and pass the accounts to which the
Security relates. Any accounts so settled and passed shall be, in the absence of any manifest
© . ervor, conclusive and binding on the Chargor, and the monies so paid shail be deemed to be an

expense properly incurred by the Receiver.

11,16 - Absalute beneficial owner
A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations
and rights he would be capable of exercising, and do all those acts and things, as an absolute
" beneficial owner could exercise or do in the ownership and management of the Secured Asszets
or any part of the Secured Assets.
1117  Ilnreidental powers
" A Receiver may do any other acts and things:

(a) that he may consider desirable or necessary for realising any of the Secured Assets:

- {b) - - that he may consider incidenial or conducive to any of the rigits or powers conferred . _
. on a Receiver under or by virtue of this Deed or law; and

= {c)  that he lawfully may or can do as agent for the Chargor.
12.  DELEGATION
i2.1 . Belegation
The Security Agent or any Receiver may 'delega!é.(icither. general!y or sp.ecéiﬁe.:al!y) bfpoWer
of attorney or in any other manner to any person any right, power, authority or discretion

conferred on it by this Deed {including the power of altomey granted under Clause 14.1
{dppointment of Atterneysy).
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{(including the power to sub-delegate) that it thinks fit. R '

123 Liability

Neither the Security Agent nor any Receiver shall be in any way liable or responsible to the
- Chargor for any foss or liability arising from any act, default, omission or misconduct on the
part of any Delegate.

13, APPLICATION OF PROCEEDS
13.1  Order of application of proceeds

- All monies received or recovered by the Security Agent, any Receiver or any Delegate pursuant
1o this Deed, afier the security constifuted by this Deed has become enforceable, shall {subject
io the claims of any person having prior rights and by way of variation of the LPA 1925} be
applied in the following order of priority;

{a} in or towards payment of or provision for all costs, charges, expenses, losses and
_ liahilities of, or incurred by, or on behalf of, the Security Agent {and any Receiver, -
- Delegate, attomey or agen! appoinied by it} under, or in connection with, or incidental
" 1o, this Deed and the appointment of any Receiver or Delegate and the exercise of his
rights, including his remuneration under or in connection with this Deed;

(b)  in or towards payment of or provision for the Secured Lisbilities in accordance with
' clause 38.6 (Partial Puvments) of the Facility Agreement; and

Coe) Cin payment of the surplus {(if any) to the Chargor or other person entitled to it
- 13.2 Apprepriation
Neither the Security Agent, any Receiver nor any Delegate shall be bound {wlié.ther by virtue
“of section 10%9(8) of the LPA 1923, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or pavment first towards interest rather than principal or otherwise in
any particular order between any of the Secured Liabilities.
133  Suspense account

Al monies received by the Security Agent, a Receiver or a Delegate under this Deed:

- {a) may, at the dizcretion of the Security Agent, Receiver or Delepate, be credited o any '
suspense or securities realised accouny;

{h -shall bear intersst, if any, in accordance with clause 13 (fmterest) of the Facility -
. Agreement; and '

{2} . may be held in that account for so long as the Security Agent, Receiver or Delegate -
" thinks fit.
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 every Delegate severally as its attorneys (with full power of substitution) in its name, on its .
- behalf, or otherwise, at such time and in such manner as the attornzy thinks fit, to execute any -
documents, exercise any rights and do any acts and things that:

“ {a) the Chargor s required io execute, exercise and do under any Finance Document to
which it is a parly (including to execute charges over, transfers, conveyances,
sssignments and assurances of, and other instruments, notices, orders and directions -
relating to, the Secured Assets); and

(b} - any atiorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this Deed or by law on the Security Agent, any
Receiver or any Delegate in relation to the Secured Assets or under any Finance
Document, the LPA 1925 or the Insolvency Act 1986,

14.2 . Ratification of acts of attorneys

"The Chargor ratifies and confirms, and agrées 16 ratify and confirm, anything that any of its
attorneys may do in the proper and lawful exercise, or purporied exercise, of all or any of the
. rights, powers, autherities and discretions referred to in Clause 14,1 (dppointment of Aiiormers).

15 RELEASE
151 - Security Period N

" Subject to Clause 15.2 (Ditcharge vonditional), on the expiry of the Security Period (but not
otherwise), the Security Agent shall, a1 the request and cost of the Chargor, take whatever action
is necessary io:

{a) release the Secured Assets from the Security constituted by this Deed; and
{b) - reassign the Secured Assets io the Chargor.
152 Discharge conditienal

" Any release, discharge or settlement between the Chargor and the Security -Agent shall be
deemed conditional on no payment or Security received by the Security Agent or any other

" Secured Party in respect of the Secured Liabilities being avoided, reduced or ordered 1o be
refunded pursuant o any law relating to insolvency, bankruptcy, winding-up, administration,
receivership or otherwise. Despite any such release, discharge or settiement:

{a) the Security Agent or ils nominee may retain this Deed and the Security created by or
' pursuant to it, incleding all centificates and documents relating to the whole or any pant -
of the Secured Assets, for any period that the Security Agent deems necessary to
_ provide the Security Agent with security against any such avoidance, reduction or order
- for refund; and

{B} - the Security Agent may recover the value or amount of such Security or payment from
" the Chargor subsequently as if the release, discharge or seitlement had noi occurred,
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060 ASSIGNMENT AND TRANESFER-
16.1 - Assignment by Security Agent

" {a) At any time, without the consesit of the Chargor, the Security Agent may assign or
transfer the whole or any pant of the Security Agent’s rights and/or obligations under
this Deed to any person,

(b The Security Agent may disclose to any actuai or proposed assignee or transferee any
information about the Chargor, the Secured Assets and this Deed that the Security |
. Agent considers appropriate.

162 - Assignment by Chargor

The Chargor may not assign any of its rights, or transfer any ofits ohligations, under this Deed,
" or enfer into any transaction that would result in any of those rights or obligations passing to
another person.

17. . FURTHER PROVISIONS
7 independent security

This Deed shall be in addition to, and independent of, any other security or guarantee that the

Security Agent may hold for any of the Secured Liabilities at any time. No prior security held

by the Security Agent or any other Secured Party over the whole or any part of the Secured
- Assets shall merge in the security created by this Deed,

17.2 - Continuing security

This Deed shall remain in full force and effect as a coiitillu'illg security for the Secured
Litabilities, notwithstanding any settlement of account, or intermediate payment, or other matter
- or thing, unless and until the Security Agent discharges this Deed in writing.

l?;3 Certificates

A certificate or determination by the Security Agent as to any fate or amouni for the time being
due to it from the Chargor under this Deed shall be, in the absence of any manifest error,
- conclusive evidence of the matters to which it relates.

17.4 - Partinl invalidity

_If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceabiliiy of the
remaining provisions nor the legality, validity or enforceability of such provision under the law

. of any other jurisdiction will in any way be affected or impaired.

17.5 - Remedies and waivers

© Mo failure to exercise, nor any delay in exercising, on the part of any Secured Party any right
or remedy under this Deed shall operate as a waiver of any such right or remedy or constitute
an election to affirm  this Deed. No election to affirm this Deed on the part of any Secured
Party shall be effective unless it is in writing. No single or partial exercise of any right or
remedy shall prevent any further or other exercise or the exercise of any other right or remedy,
The rights and remedies provided in this Deed are cumulative and not exclusive of any rights
or remedies provided by law,
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.l 7.7 . Amendments

Clause 44 (Amend.-zéehts and waivers) of the 'Faci!isy A grecmcnt shall apply to this Deed mauatis
mtandis as if the same had been set out herein in full '

17.8 . Ernforcement costs and expenses

The Chargor shall, an demand reimburse each Secured Party the amount of all costs and
expenses (including legal fees) incurred by that Secured Party in connection with the
enforcement of, or the preservation of any rights under, this Deed.

179 Indemnity

{a) The Chargor shall promptly indemnify the Seéuﬁty Agem and every Receiver and .
Delepate against any cost, loss or lability incurred by any of them as a result oft '

i) any failure by any Obligor 1o comply with clause 21 {Costs and expenses) of .
' ihe Facility Agreement;

{it) acting or relying on any notice, request or instruction which it reasonably -
believes to be genuine, correct and appropriately suthorised;

(iti) .. the taking, holding, protection or enforcement of the Security created pursuant
to this Deed; '

~{ivy . the exercise of any of the rights, powers, discretions, authorities and remedies
vested in the Security Agent and each Receiver and Delegate by this Deed or
by law;

(v} -acting as Security Agent, Receiver or Delegate under this Deed or which
otherwise relales (o any of the Secured Assets (otherwise, in each case, than by
reason of the relevant Security Agent's, Receiver's or Delegate’s gross -
regligence or wilful misconduct).

(k) The Security Agent and every Recetver, attorney, delegate, manager, agent or other
- person appointed by the Security Agent {each a “Relevant Person™) hereunder shall be |
entitled to be indemnified ow of the Secured Assets or any part thereof in respect of all
liabilities and expenses incurred by it or him in the execution of any of the powers,

" authorities or discretions vested in it or him pursuant to this Deed and against all -
actions, proceedings, costs, claims and demands in respect of any matter or thing done
or omitied in any way relating to the Secured Assets or any part of them {other than by
reason of such Relevant Person’s gross negligence or wilful misconduct). The Security

 Agent and any such Receiver may retain and pay all sums in respect of which it is .
indemnified out of any monies received by it under the powers conferred by this Deed.

{e) - The Chargor expressly acknowledges and agrees that the continuation of its indemnity

. obligations under this Clause 17.9 will not be prejudiced by any release of Securiiy or
disposal of assets.
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17.10 Setoff
{a) ‘A Secured Party may set off any matured obligation due from the Chargor underthe .. _
- Finance Documents {to the extent benelicially owned by that Secured Party) against
any matured obligation owed by that Secured Party to the Chargor, regardless of the '
place of payment, booking branch or currency of either obligation. If the obligations
* are in different curvencies, the Secured Party may convert either obligation at 2 market - -
raie of exchange in its usual course of business for the purpose of the set-off.

“(b) Al payments to be made by the Chargor under this Deed shail be made without any .
" setoff, counterciaim or equity and {subject to the following sentence) free from, clear
* of and without deduction for any taxes, duties, levies, imposts or charges whatsoever,

* present or future, If the Chargor is compelled by the faw of any applicable jurisdiction
{or by an order of any regulatory autherity in such jurisdiction) to withhold or deduct

"~ any sums in respect of iaxes, duties, levies, imposts or charges from any amount
payable to the Security Agent under this Deed or, if any such withholding or deduction

_ is made in respect of any recovery under this Deed, the Chargor shall pay such

- additional amount so as {o ensure that the net amount received by the Securily Agent
shall equal the full amount due to it under the provisions of this Deed bad no such
withholding or deduction been made.

- 7 St.nmp.'i‘nxes

The Chargor shall pay immediately on deiand to the Security Agent a sum equal to any liability
which the Security Agent incurs in respect of any stamp duty, regisiration fees and other laxes

" which is or becomes payable in connection with the entry into, performance or enforcement of
this Deed ({including any interest, penalties, liabilities, costs and expenses resulting from any
fatlure to pay or delay in payving any such duty, fee or tax).

1702 Tax

Clause 17 (Tax Gross up and indenmities) of the Facility Agreement shall apply to this Deed
mutatis mutandis os if the same had been set out in full herein with references in such clause

to:

(a} *Obligors” being consirued as if the context so requires a reference to the Chargor;

{b} - - the “Agreement” being construed as a reference to this Deed; and

{c)  the “Agent” being, if the context 50 requires. construed as a reference to the Semlri'!y.

Agent.
173 Cu.rrency of Payment

{a) The obligation of the Chargor under this Deed to make payments in any currency shall
not be discharged or satisfied by any lender, or recovery pursuant io any judgment or |
" otherwise, expressed in or converied inio any other currency, except to the extent that .
tender or recovery results in the effective receipt by the Security Agent of the {full -
 amount of the currency expressed (o be payable under this Deed. To the extent that
. there is a shortfall between the amount of receipt in one currency and the amount due
under this Deed in the original currency then the Security Agent shall bave a further
separate cause of action against the Chargor and shall be entitled to enforce the security
created over the Secured Assets to recover the amount of that shortfail,
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C{b) - Ifany sum due from the Chargor under this Deed (a *Sum™), or any order; judgment

or award given or made in relation to a Sum, has 10 be converted from the currency {the

SR o “First Carrency™) in which that Sum iz payable into another currency {the “Second
R - Carrency”} for the purpose of:

D making or filing a claim or proof against the Chargor; or

(i) obtaining or enforcing an order, judgment or award in relation to any Iéfigation _
" or arbitration proceedings,

. the Chargor shall as an independent obligation, within three Business Days of demand, -
- indemnify the Security Agent 1o whom that Sum is due against any cost, loss or liability
arising out of or as a result of the conversion including any discrepancy between (A)
the rate of exchange used to convert that Sum from the First Currency into the Second
Currency and (B) the rate or rates of exchange available to that person at the time of its
- receipt of that Sum.

{c} -~ The Chargor waives any right it may have in any jurisdiction to pay any amount under
" this Deed in a currency or currency unit other than that in which it is expressed to be
pavable.
17.14 - Consolidntion

~ The restriction o the right of consolidation contained in section 93 of the LPA 1925 shall not -
apphy to this Deed.

17.15 . Counterparis

" This Deed may be executed in any number choumerpans which, together, have the same effect ’
as if the signatures on the counterpans were on a single copy of this Deed. '

18, . NOTICES
181 Communications

- Any communication to be made under or in conneetion with this Deed shall be made in writing
and, unless otherwise stated, may be made by Jetter or email,

18.2  Addresses
The address and email address (and the department or officer, if any, for whose attention the -
communication is to be made) of each Party for any communication or document to be made
or defivered under or in connection with this Deed is: '

{b) in the case of the Chargor:

) Address: | Exchange Crescent, Conference S'qﬁarc, Edinburgh,
Lothian, EH3 8UL

" Capy to: - Parnassusweg 8135, 1082 LZ Amsterdam, The Netherlands

- Attention; " Board of Directors
G Fax 431205354 122
(i) | Email; notices@dyas.com and néiices@ehedyéé.com'-"
-24 -
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R 11} Address: Gustay Mahlerlaan 10, 1082 PP Amsterdam, The Netherlands, . ._
ST . PACHQ9037 ........... . .
. Attention: Agency Team 1
iy . Email: o abn.amro.agency,!eam)I@nl.abna'm'rd.com 3

- or any substitute address, email address or department or officer as a Party may notify
to the other Party, by not less than five Business Days’ notice.

18,3 Delivery

{a) Any communication or document made or delivered by one Party to another Party
under or in connection with this Deed will only be effective ifs

i) by way of letter, when it has been left al the relevant address or five Business
Days afier being deposited in the post postage prepaid in an envelope addressed
10 it at that address;

: (iij - by way of email, when actually received in readable form,

- and, if a particular department or officer is specified as part of its address details.
- provided under Clause 18.2 {{ddresses), if addressed 1o that department or officer.

b} Any conununication or document to be made or delivered to the Security Agent will
- be effective only when actually received by the Becurity Agent and then only if it is
- expressly marked for the antention of the department or officer identified (or any
substitute department or officer as the Security Agent shall specify for this purpose),
(¢)  Any communication or document which becomes effective, in accordance with
" paragraphs {a) and {(b) above, afier 5,80 p.m. in the place of receipt shall be deemed
- only to become effective on the following day.
' 184  English language
{a} Any notice given under of in connection with this Deed must be in Ehgiish.
(b} ' All other documents provided under or in connection with this Deed must be!
(1) in English; or
(i) if not in English, and if so required by the Security Agent, accompanied by'a .
_ certified English translation and, in this case, the English transtation will -
. prevail unless the document is a constitutional, statutory or other official
document.
19.  GOVERNING LAW

" This Deed and any non-contractual obligations érising out of or in connection with it shall be
governed by and construed in accordance with the law of England and Wales.
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{a) The courts of England have exclusive jurisdiciion {o séttle any dispute arising om of or "
in connection with this Deed {including a dispute relating to the exisience, validityor
. termination of this Deed or any non-contractusl obligation arising out of or in '
connection with this Deed) {a *Dispute”).

(b) . The Parties agree that the courts of England are the most appropriate and convenient .
courts to settle Disputes and accordingly no Party will argue to the contrary.

" {e) - This Clause 20 is for the benefit of the Security Agent anly. As a result, the Security
' Agent shall not be prevented from taking proceedings relating to a Dispute in any other
" courts with jurisdiction. To the extent allowed by law, the Security Agent may take |
concurrent proceedings in any number of jurisdictions.

. This Deed has. been executed as a deed and is delivered and takes effect on the date stated at the
* beginning of it.

- -

#3912288.4



EXECUTED AS ADEEDbY )
ONE-DYAS MARINER )
LIMITED )
acting by two Directors

e of Liiregtor)

H. de Ruyter van Steveninck
Director

{Signature of Director)

" Name:

[Signature page to Ficating Chorge (ONE-Dyas Mariner Limia‘éri?} :
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Signed for and on behaif of ABN AMRO -
" Bank N.V., as Security Ageni b '

L J Kok

Proxy Holder

..........................

Autharised Signatory
MName:

L.van
Title: e

Y] ghﬁ!m& ﬁag& 1o f-'?baﬁng C!:ar’ge (ONE-Dyas ztf!é:.ri:;er Limited)} _
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