
17Septomber2009

BETWEEN

(1) Bikey Finance LTD
as Lender

ano

@ BoyeHolding LLC
asBomower

INTEREST LOAN AGREEMENT
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Borrowers jurisdictions of incorporation by reason only of the execution,performanco andr riorcement ofthis Agreement and
(0) the Borrowers irevocable submission under this Agreement to arbiratonandlor the jurisdictonofte coursofEngland, agreement that his Agreementis governed by Engisn law and hs agreement not to cisim any immunity to‘which the Borrower or is asses may bo ened are legal, vad and bincingunder tne laws of is jurisdiction of incorporation and any Judgment oblanad inEngland wil be recognized and be enforceable by the cours of tarJurisdictionsofincorporation.

1. BORROWER'S COVENANTS
The Borrower undertakes, ong as any amount remains owingto the Lender underhis Agreement, as olows:
(2) to noty the Landor promptly of any adverse change In any of the Borower'sfinancial stuaton:
(6) to provide to the Lender promply upon becoming aware of them, detais of

any Wigaton, aroivation or administrative proceedings that are. curon,
{veatenedor pending againstorinvolving any of the Borrower;

(©) to prompty obtain, maintain and comply with the terms of any authorisation,consent, censeofpermit required under any aw, ruleo regulation to onabie
it to enter nfo and perform ts obigations under this Agreement of fo the
logalty, vali. erforceabiy or admissiity in evidence n any relevant
juridicion of this Agreament

(@) to comply in all respect wih af laws, rules and regulations fo which itis
subject

(6) to ensure that their payment obigations under tis Agreement rark at feast
par passu wih ail hei ner present and futuro unsecured payment
‘obigations, except for oblgations mardatorly preferred by law applying to
‘companies general

(0 not 10 enter nto any accession, amalgamation, demerger, division. merger,
feconsiructionorsaparatn withou ie prio wren conserof he Lender;

(9) topayor discharge na timely manner, and in any sventbeforethe sameshal
become overdo, all of ts ables wi respectto Taxes;

(8) not to pay, make or declare any d'dend wilhout the prior writen consent of
he Lender; and

12. EVENTS OF DEFAULT
@

the Borrower fal to pay any amount as and when such amount
‘becomes due in the currency and in tha manor specified undor this
Agreement;

i) tho Borrower fis toperormorcomply with anyo ts other obigations
orwih anyathe provision of isAgreement:

(i) any reprosentaton or warranty of the Borrower in of in connection wih
his Agreement proves 10 have bean inaccurats, incomplete or



misleading in any respect at the time it was mado or repeated or‘deemedtohaveboonmado or repeated; or
() any other indevtechess or any other financial abigaion of tieBorrower becomes prematurely payableo Is placed on cemand of hecredior in respect thereol becomes entiled fo decire any suchobligation prematurely payablo or any such obligato is nt pa whenueorany securty therefore bacomes enforceable; or
) the Borrower goes int liguiatlon or is disalved, or a mesting of themembers or creciors of the Borrower is convened for to purpose ofconsidering a resaluton or (or 10 petition or) is winding up or for fsadminisiratono any such resoluton is passed; or
(any iquidator, ruse In bankruptcy, Judicial custodian, compulsory

manager, receiver, admilsialve recover. administrator cr oinercreditors’ representaive is appoined (or i requested fo be apponted)in respect of he Borowero anyofts assels; or
(i) theBorrower i, ors deemedfor tha purposesof any law fo be, unable10 pay its debis as they fall duo or lo be insalvent or ceases or

ihroatens (0 cease to cay on al or a subsantil part of fs business:
or

(vi) any attachment, ssquestation, disess or execution affects any asset
ofthe Borrower i not cischargod within fourteen (14) days; or

(x) any step (nclucing. without Imitation, pettion, proposal, convening ameeting, negolialonsosusponsion of paymentson any dob) i ken
Wih a View 10 a composition, assignment or arrangament wih any
creditors of the Bormower or wih a view o the. rshabiaton,
‘adminisivaton, custodansiip, hquidation, windingup or ssoluion of
the Borrower or any olhor insolvency proceedings involving the
Borrower or an order for tho windingup or administalion of the
Borrower is made; or

(any evant analogous (nthe opinion of he Lender) to those described
in sub-causes (4 to (x) incusive) above occurs in any junsdiction; of

(6) 1s or becomes legal or the Lender of the Borrower 10 make or
maintain onyof ts obigations under his Agreement of

(xi) his Agreement is declared nvald or unenforceable by any court of
aw;

then and at any time thereafter, the Lender may by writen notice 10 the Borrower
terminate ts obigatons under this Agreement andlor demand immedile repayment
of the Loan. together wih all other amounls payable under is. Agreemort,
Whereupon ney shall immedately become due an payable

(6) The Borrower shall nti the Lender in wringof anyEventof Default promptly upon
is occurence.
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(© tne logalty. vado efrceabityin tht jsonofaryothrtomof hs
greemen;

(6) the iegay, validity or enforceabilty in otner jurisdiction of that or any otherterm of ths Agreemont,
21. COUNTERPARTS

This Agreamen may be executed in any numberof counterparts. This has the same
effect as if the signatures on the counterparts were on a single copy of this
Agreement.

22. CONFIDENTIALITY
Each party agrees and covenants o keep the existence, contents and substance of
this Agreement and the transactions contemplated hereby (Confidential
Information’) confidential, and not (otherwise than with the consent of the other party
hereto or as may be requred to effect dispute resolution pursuant to Clause 17
hereol) to disclosa,or to alow disclosureby ts respecive affiates, directors, officers,employees, agents or represontalives of Confidential Information to any third party
other than such party's accountants, auditors, legal and financial advisors (who shal
undertake a ike duty of confidentiality,forthe fulfimentofwhich duty the respective
party engaging such advisors shail be responsible) or as required by law or by
decision of any court (and, f so required, only following consultation with the oer
party hereto). The terms and requitements of this Clause shall be effeciive during the
entire term of this Agreement and shal continue to be effective after the termination

ofthis Agreementoran additional periodof one (1)calendaryear.

Isignature page follows]
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IN WITNESS THEREOF, the Parties, intonding to be bound hereby, have caused this
Agreement to be duly executed and delivered by thor representatives duly authorized
thereunto as of he day and year first above writen.

‘SIGNATORIES:
The Lender:

Executed by Mr. Femando Antonio Gi
Acting as Diroctor
For and on behalf of
Blakey Finance LTD

Toe Borrower:
Executed by Mr. Edgardo Eloy Diaz Falcone
Acting as Director
For and on benalf of
Boyne Holding LLC
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